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ARTICLES OF MERGER
Merger Sheet

WAZOOSKI EXPRESS, INC. a nonqualified Michigan corporation

INTO

FLORIDA CURBING INC., a Florida corporation, P95000009183.

File date: April 1, 1999

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are subrnitted in accordance with the Florida Bus_inesgf Corporation Act,
pursuant to section 607.1103, F.S. o

First: The name and jurisdiction of the surviving corporation is:

- o2
Name . . Jurisdiction — o
T o C 2% 3
Florida Curbing Inc. Florida — %’;ﬁ L
- N - — = u}:<
e e : o _ Sa =
Second: The name and jurisdiction of each merging corporation is: = _ﬂ:ﬂn >
92w
. e =
Name .. Jurisdiction — “5??! o
; - >
Wazooski Express, Inc. Michigan - '
Third: The Plan of Merger is attached. __
IFourth: The merger shall become effective onthe date the Articles of Merger are filed’ \Tyith the Florida
Department of State -
OR 04 / 01 / 99 (Enteraspecific date, NOTE: An effective date cannot be prior to the date of filing or more
than 90 days in the future.) —
Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on __January 4. 1999
The Plan of Merger was adopted by the board of directors of the surviving corporation om

and shareholder approval was not required.

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

The Plan of Merger was adopted by the board of directors of the merging corporation(s) 6n
January 4 1999 and shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation

Wazooski Express,

Signature

Inc.

Typed or Printed Name of Individual & Title

James N. Turek
Its: President

x

Florida Curbing

Inc.

Rudolph T. Polselli Jr
Its: Pre&sident




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature _ _Typed or Printed Name of Individual & Title
James N. Turek
Wazooski Express, Inc. Its: President o T
7 WA
Florida Curbing Inc. Rudolph T. Polselijj Jr -

Its: President




'PLAN OF MERGER ~ ~

(Non Subsidiaries) Z

The following plan of merger is submitted in compliance with section 607.1101, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

Al

First: The name and jurisdiction of the surviving corporation is:

Name , Jurisdiction - ‘L .
"Florida Curbing Inc ) Michigan ; i -
Second: The name and jurisdiction of each_merging corporation is: - N
Name Jurisdiction o L
Wazooskli Express, Inc Michigan i

Third: The terms and conditions of the merger are as follows:

Each of the 500 shares of Florida Curbing, Inc. are converted into 2000
shares of Wicklund Holding Company, a Delaware Corporatron {("wHC"), and
sole shareholder of Wazooski Express, Inc.. and a 90 day note for $1,000 per
share in cash of WHC. —

Each of the 1000 outstanding shares of Wazooski EXpress; Inc. which are own
by WHC are converted into 1/2 share of Florida Curbing. Tnc.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, inté cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows: stated above.

(Attach additional sheets if necessary)



THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the survwmg corporation are indicated below or attached as an
exhibit: Exhibit attached:

)i Investment Letter

2.

Action of sole Incorporation of Wazooski EBxzpress, Inc.—
3. Action of Directors without a meeting of Wazooski Express, Inc.
4. Action of the sole Director of Wicklund Hblding- Compady. i<
5.

Action of all Directors and all Stockholders of Florid:
Curbing, Inc. without a meeting. =
OR 6. BAgreement and plan of merger.

Restated articles are attached:

Other provisions relating to the merger are as follows
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INVESTMENT LETTER
Board of Directors 7
Wazooski Express, Inc.
31553 W. 14 Mile Roead, Suite 315
Farmington Hills, MI 48334 "z
Re:  Purchase of 1,000 shares of the Common Stock, i i
Do par value per share of Wazooski Express, Inc. (The “Stock’”)
Gentlemen: -

In conjumction with the purchase by the undersignied of 1,000 ghares of the Cormmon

Stock of Waxoosld Express, Inc., 2 Michigan corporetion (the “Corporation™), for $.001 cash per
share for investment from the Corporation, I (hereinsfter the term “I" refers to Wicklund Holding
Company) hereby represent and warrant 1o the Corporation that T understand that the sharss were
not registered under the Securities Act of 1933, as amended (the “Act™, and 1 shall not endesvor
Yo tranafer the shares by sale, pledgs, gift or any other means if; in the opinion of counse! to the
Corporation, such wansfer would be in violation of any law or rule administered by the Securities
and Exchange Commission, any national stack exchange or Aty over-the-counter securitios
reguiation authority.

i Bl

In addition to the foregoing, and 10 induce the Corporation to issue and deliver the sharss
being transferred to me, I hereby represent, wirmant snd agree to and with you that, except for
possible sales under Rule 144 a3 set forth delow: -

(n) I bave not offered or sold the shares within the meaning of the Act; —

)] L am acquiring the shares for my own accourt for investrnaot, with no
present intention of dividing my interest with others or of reselling or
atherwise disposing of all or any portion of the same;

(c)  Other then to cancel the shares in exchange for shares of all outstanding
capitnl stock of Florida Curbing, Inc., & Florids corporation, currently held.
by 2 accredited investors in a Regutation D transaction, which shall be
exemot from registration under the Aet, I do not have in mind any sale of
the shares, either curresily or aftec the passage of a fixed or determingble
period of time or upon the peeurrence or non-occurrence of a0y '
predetermined event or ciscumstance;

{d)  Except as se1 forth in subparagraph (<) above, T have no present or -
contemplated agreement, undertaking, arrangement, obligation,
indebtedness or commitment providing for or which is likely to compe! &
disposition of the shares,

LN
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Board of Directors _

‘Wazoouki Express, Inc.

Page2

(e) { am not aware of any circumstances in existence which are tikely in the
future to prompt a disposition of the shares;

()  1amiucorporsted in the State of Delaware and my principal office is in
Kentucky as of the date of this investment lerter.

It is understood that the foregoing representation and agreemant shall not preciude a sale in
compliance with Rule 144 under the Act, a3 such Rule may be ameoded and in effect at the time

This letier will also confirm my awareness of the following facts and/or agreemnents, a3 _

appropriate:

(1)

3]

3

(4}

5)

The certificates for the shares issued to me will bear the following legend:

The shares represented by this certificate were sold without registration
under 1he Securities Act of 1933 ("Axt™), and are “restricted securifics” as
defined in Rule 144 under the Act. The shares have been acquired for
inveatment and no asle, transfer or hypothecation of the shares Ot any
irmerest therein may be made except pursuant to an effective regisiration
statoment under the Act, unless the Corpovation has received an opinion of
counsel to ths Corporation that such trensfer does oot require registration
under the Act.

You will place appropriate siop transfer orders regarding the shares in your stock
records. 1 understand and agreo that these restrictions and orders will be
maintained until they are no fonger necessary to prevent any violstion ofany
federal. state, national stock exchange or over-the-counter \aw, rule or regulation
in the opinion of counsd to the Corporstion -

Since the shares have not been registered under the Act, they must be held _
incefiritely unless subsequently registered or an exemption from the registration
<- e s of the Act s available,

Any routine sates of the shares made in reliance upon Rule 144 may only be made
ifthat Ruzle is then available and then only in imited amounts in accordance with
the rerms and conditions of that Rule as in effect at the time for such sales and in
the case of securities to which that Rule is not applicable, comphance with -
Reguiation A or some other disclosure exsmption will be required. —
The Corporation is not cbligated 1o and does not propase 1o register the shares to
enable me 1o sell the shares or to furnish me -with the information necessary o —
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Board of Directors

Wazoosk: Express, Inc. -

Page3
cnable me to make routine sales of the shares under Rule 144, or any such
exemption. “e

(6) Only the Corporation can take action 1o register the shares under the Agt or to H

comply with the requirements for an exemption under Regulation A, or some other
zection under the Act, and the Corporation is under no obligation to do so =

Dated: - , 1598 PURCHASER.:

WICKLUND HOLDING COMPANY

=
By
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ACTION OF SOLE INCORPORATOR
OF )
WAZOOSKI EXPRESS, INC -

LN

The Articles of incorporation of WAZOOSK] EXPRESS, INC ., = Michigan corporation .
(the "Corpocation®), having been filed in the office of the Michigan Corporation, Securities and ¢
Land Dwelopﬂm Burexu in December, 1998, and the undersigned, being the sole incorporator
nrmed in the Articles of Incorporation, hereby takes the following actions and adopts the
foliowing resolutions without a meeting:

RESOLVED, that the By-Laws in the form pressnted 1o the undenzigned -
incorporstor be and hersby are adopted by the Corporation and are ordered to be
inserted in the corporatc minutes immediately preceding this action of the sole
incorporator in lieu of a1 orgrnizational meeting.

FURTHER RESOLVED, that the following person be and hereby is
elected as director of the Corporation to serve until the first meeting of
shareholders of this Corporation and unfi] the successor thereof ia duly elected and
qualified: - —

JAMES N. TUREK

FURTHER NOTED FOR THE RECORD by the urdersigned as Counsel
to Wicklund Holding Company ("WHC™), that under §402(b)(10) of the Micihigan
Uniform Securities Act, as amended. the purchase of the Corporation's common
stock i being made, pursuant to the subscription therefor of WHC in
circumstances where to irs knowledge:

(a) thete was no publication or circulation of
advertising of such common stock by the Corporstion or anyone -
else,

(b) it is purchasing the common stock for irs own
account for investment and not for distribution, except as permitted _
without registration under federal and state law,

{©) 1o brokerage commissions of finder's fecs were paid =
or given directly or indirectly for soliciting the purchase of such
commion stock, and

(8)  thereis only one purchaser in the offering and sale
1o WHC.

—
)
O
=

IN WITNESS WHEREQF, ] hereby set my hand as of thisai¥_th day of flteeie
- S——
Qj‘:-"’l oo )/L' -

Frederick K. Hoops

il |
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ACTION OF DIRECTORS -

WITHQUT A MEETING

or
WAZOOSKI EXPRESS, INC.
% i & N
The undersigned, being the sole diractor of WAZOOSKI EXPRESS, INC,, a Michigan -

corporation (the "Corporation”), hereby takes the following action and adopts the following /

resolutions withotn a meeting:

RESOLVED, that the following person be and hereby is tlactsd as officers of
the Corporation to serve in the officer positions set forth opposite his name until his
respective fuctessors are duly elected and qualified:

Jarnes ™. Tunek President and Secretary

FURTHER RESOLVED, that 60 corporate seal is being cbtained as it is
dermed ta be unnecessary.

FURTHER RESOLVED, that the principal office of the Corporztion be €3-
tablished and maintsined at 31555 'W. 14 Mile Rosd, Suite 315, Farmington Hills,
Michigan 48334, that meetings of the Bourd of Directors shall from time to time
order, and that all books of the Corporation shall be kept at said principat offices.

FURTHER RESOLVED, that until otherwise ordered, all meetings of the
Board of Directors be held at said principal office at such time as is specified from
tiste to time in accordance with the By-Laws of the Corporation.

FURTHER RESOLVED, that the proper officer of this Corporation be and
he hereby is authorized and directed, on beholf of the Corporation, to make snd file
such certificate or certificates, report or reponts, or other instrument or instruments
ax may now ot hereafter be required by law to be filed in any stace, territocy, colony,
or dependency of the United States, or in any foreign coumsy in which said officers
ahall find it necessary or expedient to file the same to authonze and maintain the
authorization of the Corporation to transact business in such state, territory, colony,
dependency or foreign country.

FURTHER RESOLVED. that since the sole purpose of this Corporation is
to merge into Florida Curbing, Inc. and to exchange shares of Wicklund Holding
Company. & Delaware corporation (“WHC"), which were issued 1o this Corporation
as its capitlization and WHC is paying the cost to organize this Corporation, no
corporate record books or bank eccounts need to be noquired for its purposes.

FURTHER RESOLVED, that the action taken by the incorporator of this
Corporation, including the adoption of By-Laws which have beea presented to the

Page T of 2
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undersigned director, be and hereby are in all aspects spproved, ratified and
confirmed.

FURTHER RESOLVED, that since the purpose of this Corporation is to -
merge into Flodda Curting, Inc., there is vo need for it to evidence stock sold - -
herenader by one or more stock certificates.  Accordingly, no form of certificate is

adoptad. -

FURTHER RESOLVED, that the President be and hereby is authorized and
empowerexd to sell, assign, and transfer any and all stocks, bonds, evidences of interest -
and/or indebtedness, rights end options 1o acquire or to s&il the same, and all other
securitiss, corporate or otherwise, standing in the name or, or belenging to, this
Corporation in any capacity. Authority under this resolution shall exiend to taltial  _
issuance of authorized but unissued shares of capital stock or evidence of
indebtedness of this Corporation only to the extent that specific resotutions of this
Board authorized lssuance of particular emounts and then only in accordance with the
terms of such specific resolution. This resotution shall not be deemned 1o curtall other
authority in this regard 11 to the above or other officers of this Corporation under the  _
By-Laws, Articles of [ncorporation, or other applicable law.

FURTHER RESQLVED, that the appropriate officer of the Corporation shall issuc and sell
1,000 sharss of the comman stock of the Corporation, at a purchase price of 5.001 per share to the
following person for cash: : _

Purchase Nomber of
Name Price Shares  __
Wickiund Holding Campany ¢‘'WHC") $1.00 1000 ]

The aforesaid purchase price shall be paid to this Corporation tiwough WHC's payment to
incorporate this Corporation and by contribution of 1,200,000 shares of WHC's common stock to
this Corporation as its capital.

Any additional assets paid into the Corporation may be compiletely or partielly deemed to be
additional surplus paid in for such shares and/or debt advances 10 the Corporation.

FURTHER RESOLVED, that the aforesaid sale of common stock shajl become effective
upou receipt of the purchase price by the Corporatior; that upon such effectiveness the appropiiale
officers of this Corporation need not igsue stock certificates to the purchaser evidencing said shares,
as the sole function of this Carporation shell be to merge¢ into Flotida Curbing, Inc. -~

IN WITNESS WHEREOF, we horeby set our hands as of this day of

_ 1998

s N. Turek

Page2of2
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ACTION OF THE SOLE DIRECTOR
OF
WICKLUND HOLDING COMPANY —

LR

The undersigned being the sole director of WICKLUND HOLDING COMPANY., a
Delaware corporstion *WHC”), (the "Corporation”) hereby takes the following action without &
meeting in accordance with the by-taws of the Corporation: -

RESOLVED that this Corporation ratify the actions of its management in organizing —
Wazooski Express, Inc. {"WET™) 10 be organized as a corporation in Michigan, through and at the
address of Hoops, Hoops & Hoops, PLC, 31555 W. Fourteen Mile Rond, Suite 315, Farmington
Hills, Michigan, 48334, with James N Turek being elected as its sole director and President.

FURTHER RESOLVED, that this Corporation issus 1,000,000 of its shares of comman
stock after the 1.1446 reverse split thereof to WEI, which will exchange them along with its
promissary notes for an aggregate of $500,000 for all of the outstanding capital stock of Florida
Curbing, Inc., 4 Fiorida corporation (“FCI”) with the 2 shareholders of FCI in a merger -
transaction {the “Merger”), whereby FCI will merge with WEI, with FCI being the surviving
corporation, and WEI's shares of capital stock held by the Corporation shall also be converted
into all of the outsianding shares of ECI cepital stock. N

FURTHER RESOLVED, that the Merger {s hereby approved by the Corparation (as the
sole sharebolder of the Merging Company and shall be carried out under an Agraement and Plan
of Merger, which shall be executed between FCL, WEI and this Corporation and the appropriate
officers of this Corporation arz authorized and directed to exacuts that agreement gnd a —
Certificate of Merger in the form contained I the records of this Corporation end/or to exeate
any similar form required in Florida and file samo, as appropriate, in both Michigan and Florids.

FURTHER RESOLVED, that effective immediately the by-laws of this Corporation be
and herety are amended to exempt this Corporation from any Control Share Acqguisition statutes
in Fiorida, Michigan, Kentucky xnd any and all other States and Possessions in the United Statcs
of America, which exemption shall take effect prior to the merger transaction. The appropriste

officers of this Corporation be and hereby are authorized and directed 1o make any filings with the
Securities and Exchange Cornmission with respect 10 this by-law amendment, —

FIMTHFR RECOI VED that arinr tn the alhreeaid Merger the nutstanding f‘nmmo:'[%
Stock of this Corporation shali be and is hereby reverse split . 1448 for 1, effective as of the date
hereof, which shall be the record date therefor and the appropriate officers of this Corporation are
authorizad and directed fo publish a press release to such effect immediately and to make such
govemnmental filings a3 may be necessary to give notice of this resolstion under the Delaware
General Corporation Law.,

IN WITNESS WHEREOF, the undersigned hereby sets hia hand on this day of
December, 1998, _

N Turek

ey,
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ACTION OF ALL DIRECTORS
AND
ALL STOCKHOLDERS
or s
FLORIDA CURBING DNC. o
WITHOUT A MEBTING .

- =

s Wew,

?mh@nd}:ﬂiﬂ of the Ereateery wxd all of tha holders of 1 of the cutstanting
shares of capital Bock o s Curbing, Ino., 8 Tride Corpormion (ke “Corporation”™) hereby
take the following sction without & meeting i soocrdance with the by-laws of tily Corparation’

RESOLVED, that by-iaws i the form placed in the recondy of this Corporaion be tad
Mersdry ore sdoprtad

FURTHER RESOLVED, Acting s directory, the undanignod horaby approves snd
recomenrnds approval 40 thls Corporatios's skarshoicden of the Agrsemen md Plan of Merger
and the Merger between Waroceld Exproes, Inc. isto this Corporstion io schauge for 1,000,000
uaregisterad shares of the Common Stock of Wickiuad Holding Company CWHC™), & Delawsre
carporaton, and promisary nstes of WHC for $500,000, which shall br scquired by the
aharshoiders of this Corporntion for invesimant and potwith & view toward their distribation, on
the understanding and represeniagion that ey sm both “sceredad kveston”™ & that e b
defined undar Rule 501 undet the Securities Act of 1933, sy emeadad (the “Act')

IN WITNESS WHEREQE, mm&mamm-ﬂmwmm
hands on this day of . 199t _

oAb




“effective time’).

IE m il

AGREEMENT AND PLAN OF MERGER —

This Agreement and Plan of Merger (the “Agreement”) is entered into this 4th
day of January , 199 g between Florida Curbing, Inc., a Florida

corporation, (the “Acquiror”), Wazooski Expréss, Inc., 2 Michigan corporation (the “Merging

Company™) and Wickiund Holding Company, & Delaware corporation (“WHC"), which is the

parent of the Merging Company. _

|

The parties to this Agreement 3gree as follows:

[\

¥

ARTICLEX

MERGER =

Section 1.1 The Merger. At the Effective Time (as hereinafter defined), the Merging
Company shall be merged with and into Acquiror pursudnt to the terms and conditions set forth in
this Agreement (the “Merge™) under §§ 607.1101, 607.1 103, 607.1105, 607.1106 and 607.1107
of the Florida Statutes Annotated and §§ 450.1701, 450.1703a, 450.1707, 4501712, 450.1724
and 450.1735 of the Michigan Compiled Laws Annotated, Acquiror shall countinue as the
surviving corporation (the “Surviving Corparation™), and the separate corporate existence of the
Merging Company shall cease. Acquiror and the Merging Company are sometimes referred to in
this Agreement as the “Constituent Corporations” of the Merger. =

Section 1.2 Effective Time. As soonas practicable after satisfaction Of waiver of ail
conditions to the Merger, a certificate of merger and all other requisite filings vﬂh respect to the
Merger shalt be filed and recorded in accordance with the laws of the States of Michigan and
Florida. The Merger shall be effeciive at such time as the certificate of merger § duly and
properly endorsed by the Department of Commerce, Corporation, Securities and Land

" Development Bureau, Corporation Division, of the State of Michigan and the Department of

State of the State of Florida or at such later time as is specified in the certificate of merger (the

Section 1.3 Articles of Incorporation. The Articles of Incorporation®f Acquiror in

. effect immediately prior to the Effective Time shall be the Articles of Incorporafipn of the

Surviving Corporation.

Section 1.4 Bylaws. The Bylaws of Acquiror in effect imrr;ediately prior to the
Effective Time shall be the Bylaws of the Surviving Corporation. -

Section 1.5 Directors and Officers. ¥From and zfter the Effective Time, uatil
successors are elected or appointed, the directors and officers of Acquiror shall be:

James N. Turek, President, Treasurer. _and Directeor
Rudy T. Polselli, Vice President and Director

Gary . Bal, Secretary and Director

L
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: Section 1.6  Corporate Organization. As the Surviving Corporation, ACGUIOT'S
separate CO[porate existence, with all its purposes, objects, rights, privileges, powers;certificates
and franchises, shall continue unimpaired by the Merger. The Acquiror shafl succeed 10 all the

- properties and assets of the Constituert Corporations and to all the debts, choses in agtfon and

other interests due or belonging 1o the Constituent Corporations and shall be subject to, and

responsible for, all the debts, liabilities and duties of the Coastituent Corporations with the efiect

get forth under the laws of the State of Flonda.

x

ARTICLE I

CONVERSION OF SHARES

i

Section 2.1 Conversion. Atthe Effegtive Time: -

| .
- .

i I

7 () Each of the 5C0 shares of common stock of the Acquiror (the “Common
Shares™) that are outstanding immediately prior to the Effective Time shall by virrue of the
Merger be converted into the right to receive one thousand dollars (31,000} in cash for an
aggregate for each of the 500 Common Shares or five hundred thousand dollars
($500,000,00), for all 500 Common Shares, due under 90-day promissory notes, without
interest, which 90-day period shall commence 1o rua at the Effective Time ofthe Merger,
plus 2000 shares of unregistered comman stock of WHC, par value $.05 per Share, for
each of the Common Shares, or one million (1,000,000) such shares of WHCcommon
stock after a 1448 for 1 reverse split, in exchange for an aggregare of all 500 Common
! Shares, (the “Merger Consideration™). WELC is the sole owner of all of the gutstanding
capital stock of the Merging Company, whose stock will be cancelled in the Merger. The
aforesald 90-day promissory notes shall be secured by the Common Shares, with the
: understanding that the sole remedy of the shareholders of the Acquiror on efiforcing said
notes shall be for not less than all of them to foreclose after giving WHC 45 days writtes
notice of a default on paying said notes, whereby it will reacquire all 500 Cammon Shares
that are being exchanged in the Merger with the simultaneous canceltation of both the
aforesaid 1,000,000 shares, of WHC’s common stock and said notes that they received in
the exchange in the Merger, with no further claims on either side with respect to the
Merger, which shall become void as a result thereof. Pending payment of the aforesaid
promissory notes, the assets of FCI shall remain under the controt of Rudolph T. Polselli,

Te. and Gary G. Bal.

(b)  Each of the 1000 shares of common stock of the Merging Company that
are outstanding and owned by WHC immediately priot to the Effective Time shall by
virtue of the Merger be forthwith converted into ¥ share or an aggregate 0£300 Common
Shares of the Acquiror, after which, the 1000 shares shall be cancelled and cease to be
outstanding thereafter, without payment of any other consideration therefor
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Common Shares of Acquiror therefor. After the Effective Time, each such holder shall be
entitled, upon surrender of 2 Certificate (together with such letter of transmittal duly executed and
such other docurnents as may be required by such letter) to WHC, to receive S0-day promissory
notes for cash and shares of WHC common stock in the amounts provided in Sectiof2.1(a) of
this Agreement. Until so surrendered, ezch Certificate shall, upon and after the Effective Time, be
Jeemed for zll purposes to represent and evidence only the right to receive $0-day promissory
notes for cash and shares of WHC common stock in the amounts provided in Section 2.1(2) of
this Agreement, No Interests shall accrue or be payable with respect to any payment provided iri,
this Section 2.2. If such cashisto be paid to a person other than the person in whose.name 2

Certificate is registered, it shall be a condition of payment that the Certificate so surrendered be 5

properly endorsed oOF otherwise in proper form for transfer and that the person requesting such
payment cither, () pay to the WHC any transfer or other tax required by reason of the payment t0
2 person other than the registered nolder of the cemificate surrendered, or (i) cstablish to the
satisfaction of WHC that such tax has been paid o is not payable. WHC shall be authorized to
pay the cash attributable to any Certificate theretofore issued which has beea lost ordestroyed,
upon receipt of catisfactory evidence of ownership of the Common Shares formerly represented
thereby and of appropriate ‘ndemnification. From and after the Effective Time, the holders of
Certificates shall cease to have rights with respect to any Shares represented thereby except as
otherwise provided in this Agreement or by law. -

1

Section 2.3 Payment. Fhe amount 1o be paid hereunder shall be paid by \{T—IC vnder
the 90-day promissory notes, upon compliance by the person entitled 1o payment with all
requirements set forth in this Agreement of otherwise required to effect the payment.

, Section 2.4 No Further Tramsfers. Atthe Effective Time, the stock tranéffcr books of
<he Constituent Corporations shall be closed for transfers of any Common Shares, aiid no transfer
:&',hall thereafter be made. =

Wi

ARTICLE I~

REPRESENTATIONS AND WARRANTIES OF WHC AND _
THE MERGING COMPANY :

WHC and the Merging Company represent and warrant that: o

Section 3.1  Organization and Good Stending. WHC is a duly incorporated and validly
‘existing corporation in good standing under the laws of the State of Delaware and the Merging
Comparry is 2 duly incorporated and validly existing corporation under the laws of the State of
‘Michigan. Both of these corporations have all corporate powers, material governmental licenses,
‘'anthorizations, consents and approvals required to carry on its business as now conducted, and
are duly qualified to do business and are in good standing in each jurisdiction in which they
conduct their Tespective businesses o own or lease property requiring such qualification, except

iin thoss jurisdictions where the failure to be so qualified would not a material adve]_;ée effect on

| 3 =

3718



3 L}

MAR-Q2-89 Q289:48 FROM:KITCH ID:31386574@3 . PAGE 4518

the business, financial condition or results of their operations (2 “Material Adverse Effect”).

Section 3.2 Authorization; Bonding Agreement. WHC and the Merging Company
have the corporate power and authority to execute and deliver this Agreement, This Agreement
has been duly authorized, executed and delivered by them and constitutes their valid and binding

agreement that is enforceable in accordance with its terms, subject to consurnmation of the
Merger once adoption of the Agreement by the Acquiror’s shareholders in accordance with ¢,

applicable faw. ' ;

Section 3.3  Absence of Breach. The execution and delivery of this Agreement does
not, and the performance by WHC and the Merging Company of their obligations under this
Agreement and the consummation of the transactions conteriplated by this Agreéglent will not,
contravene or constitute a default, or an event that with notice or lapse of time orboth would
constitute a default, under any provision of applicable law or regulation or of their Cerificate or
Articles of Incorporation or by-laws or of any agreement, judgment, injunction, ofder, decres or
other instrument binding upon them or result in the creation or imposition of anyTiEn on any asset
of theirs or cause a suspension or revocation of any license, authorization, consezﬁ or approval
that they currently hold or cause or create any right of termination or acceleration of any of their
obligations which, singly or in the ageregarte, could have 2 Material Adverse Effeé_f.

Sectioni 3.4 Consenr. The execution and delivery of this Agreement dogs not, and the
performance by WHC and the Merging Company of their obligations under this Agreement and
the consummation of the transactions contemplated by this Agreement will not reguire any action
by or in respect of, or filing with, any governmental body, agency or official or agy other person
other than (2) filing of the Certificate of Merger pursuant to applicable requirements under the
{aws of the States of Delaware or Michigan, and (b) such other actions or findings which have
been 1aken or made or which, if not taken or made, will not prohibit consumma‘dc}ilj of the __ '

transactions contemplated by this Agreement and could not, singly or in the aggregate, have a
Material Adverse Effect. . -

N

!

Section 3.5 Authorized and Outstanding Capital Stock of Merged Company and WHC.
The Merged Company has 60,000 shares of common stock authorized, of which 1000 are
outstanding. It has no other class of capital stock authonzed. WHC has 20,000,000 shares of its
common stock authorized, of which are outstanding aftera 1448 for 1 reverse
split of its comroon stock upon 2 director’s vote. It has no other shares of capital stock
authorized. All outstanding shares of common stock of the Merging Company arg entitled to vote B

on the Merger.

ARTICLE XV -

REPRESENTATIONS AND WARRANTIES OF THE ACQUH;TOR

The Acquiror represents and warrants thet: — _
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Section4.1  Organization and Good Standing. The Acquirer is a duly incorporated
and validly exdisting corporation in good standing under the laws of the State of Flotida.

Section 4.2 Authorization; Binding Agreement. The Acquiror has the corporate power
. apd authority to execute and deliver this Agreement. This Agreement has been duly authorized,
execnted and delivered by the Acguiror, enforceable in accordance with its terms, subject with
respect to consummation of the Merger to the adoption of this Agreement by the Acquiror’s’x
shareholders. ' T -
- z
Section 4.3  Absence of Breach. The execution and delivery of this Agreement does
not, and the performance by the Acquiror of its obligations under this Agreement and the
consummaton of the transactions contemplated by this Agreement will not, coniravene, breach,
violate, or constiute a defaclt under any provision of appheable law or regulaﬂonl?r of the o
Articles of Incorporation or By-laws of the Acquiror or of any agreement, judgment, injunction, '
order, decree or other mstrument binding upon the Acquiror or result in the creation or imposition
of any lien on any asset of the Acquiror, OF cause or create any right of terminatio or acceleration
of any obligation of the Acquiror which, stgly or in the aggregate, could have 2 Material Adverse
Effect on the Acquirer or the consummation of the transactions contemplated by this Agreement.

Section 4.4  Consents. The execution and delivery of this Agreement does not, and the
performance by the Asquiror ofits obligations under this Agreement and the consummation of the
transactions contemplated by this Agreement will not, require any action by of inTespect of, or
filing with, any governmental body, agency or official or any other person, other than (2) filing of
the Cerificate of Merger pursuant (0 “applicable requirements under the laws of ihe States of
Michigan and Florida and (b) such other actions and filings which have beer takep or made or
which, if not taken or made, could not, singly or in the aggregate, have a Mgteﬁﬂﬁdvefse Effect
on the Acquiror. = '

Sectiond.5  No Prior Activities. Acquiror has not incurred, directly ot indirectly, any
lizbility or obligations; except (I) those set forth on its balance shest as of December 31
1998, (i) those incurred in the ordinary course of business since the date of such balance sheet or
(iif) those set forth on Schedule 4.5 hereto. =

Qection 4.6  Capitalization. As of the date of this Agreement, the Acquiror's
authorized capital stock consists of 500 shares of cormon stock. There are no other classes of
equity securities of the Acquiror authorized, and there are 500 coramon shares outstanding. All
of such shares have been duly authorized, validly issued and are fully paid and nomassessable.
There are no outstanding options, warrants, commitments or other agreements of any character to
which the Acquirorisa party or by which it is bound whereby the Acquiror is obifgated to issue o
any of its shares of capital stock or securities convertible into capitat stocks. '

Section 4.7  Financial Statements, Construction Contracts and Asset Descriptions,
Including Leased Properties. 'The fnancial statements and construction contracts. and orders

FAGE S/1@
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furnished thereunder to WHC and the asset descriptions of Acquiror are true and correct and
comply with generally accepted accounting principles. : -

Section 4.8  Lack of Litigation or Threats Thereof. There are no pending threatened
suits or arbitration proceedings, material breaches of warranties or disputes, injunctions,
outstanding liens or contracts, settiements or outstanding court orders that exist, which pose
material risks to the business, finances and/or operations of Acquiror. o= ‘s

Section 4.9  Disclosure of Material Facts. Acquiror has delivered copies of and d
disclosed in writing to WHC all risks regarding matters and facts that may have a material adverse
impact on its business and its prospects, including all those matters required to be disclosed ina
securities transaction under Rule 10b-5 under the Securities Exchange Act of 1934, as amended.
Section 4.10  Securities Issuances, Liens, Restrictions and Lending Agregments.
Acquiror has disclosed and delivered copies to WHC of all of its loans, securities, Warrant and
option issuances and promises and agresments with respect 1o arrangéments of that general type,
as well as all liens, mortgages, notes, financing statements, security agreements, pésitive and
negative restrictions and covenants imposed upon itself. directly or indirectly, as well as all of its

Jending and financing agresments and note obligations, =

Section 4.11  Collective Bargaining Agreements, Employnent Agreements and
Employee Benefit Plans. Acquiror has delivered all employment agreements, collective
.. ) - B
bargaining agreements and employee benefit plans and arrangements to WHC. 2

i

Section 4.12  Quistanding Capital Stock of the Acgquiror. The Acquiror has 500 shares

of common stock authorized and outstanding. It has no other shares of capital stock authorized,
All outstanding shares of common stock of the Acquiror are entitled 1o vote on the Merger.

l

i

ARTICLE V

|

COVENANTS =

Section 5.1 Best Efforts To Consummate Merger. Subject to the terms and conditions
of this Agreement, each of the parties to this Agreement shall use its best efforts i take, or cause
to be taken, all actions and to do, or cause to be done, ali things necessary, proper or adviszble
under applicable laws and regulations to consummate and make effective, as soor as reasonably
practicable, the transactions contemplated by this Agreement. =

Section 5.2  Operation in Ordinary Course. From the date of this Agreement until the
Effective Time, the Acquiror shall operate its business only in the ordinary cours€and, without
the prior written consent of WHC, shall not engage in any other businesses, acquire any other
businesses or any interest therein, or sell any assets (other than in the ordinary course) or any
shares of capital stock, nor make commitments or enter agreements to do any of ‘the foregoing.

6
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ARTICLE V1

CONDITIONS

il |

Section 6.1 Conditions 10 Each Party’s Obligation 10 Ejfect the Merger. The
respective obligations of each party to this Agreement 1o effect the Merger shall be subject, at or
Agresment and the Merger by the Consfituent ’

prior to the Effect Time, to approval of this
Corporation’s shareholders in accordance with provisions of applicable law. _

ns to Obligations of the Constituent Coéomrfon 'S

Effect the Merger. The obligation of the Constituent Corporation’s effect the Merger shall be
subject to the Fulfillment at or prior to the Efractive Time of the following additional conditrons:

{a) They shall have performed in all material respects it obligations g set forth in
this Agreement that are required to be performed at or prior to the effectivé Time;

£

Section 6.2 Additional Conditio

esentations and warranties set forth in this Agreement shall be true
ate; and

(b) Their repr
Fthe Effective Time 43 if made on and as of such d

and correct on and as 0

e, rule or regulation promulgatec, enacted of
hem to Sonsumimate the Merger or gny order,
ic court or govermnental body

(c) There shall not be any statut
deemed applicable making it illegal fort
judgment, decree of nuling by any foreign or domest
enjoining either of them or WHC from consummating the Merger.

i

e received, Or arrangements shail have been made to enable
monies, as of the Effective Time, to make all payments due to
2.1(a) and 2.2 of this Agreeaient. '

(d) WHC shall hav
WHC to receive, sufficient
be made by it pursuant to Section

ent Agreements with Noncompetition

Qection 6.3 Presence of K2y Employm 7
loyment agreements with Rudoiph T.

Arrangements in Acquiror. Acguiror shall have emp
ith non-competition agreements in the event

Polselli, Jr., Gary G. Bal and any other key people wi
of employment termination on terms acceptable to WHC and shall deliver copies of all such items
<0 WHC no later than 30 days prior to the Effective Time of the Merger. Shares of WHC
common stock included in the Consideration shall secure WHC against any losses-of Acquiror’s
business as & result of breach of these agreements, so Jong as they are uncancelled and unsoid by
the aforesaid people, providing WHC all rights of a'secured creditor under the laws of the State of

. Florida after the Effective Tune of the Merger.

A
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ARTICLE VI

. -

TERMINATION

Termination. This Agreement may be terminated and the Merger

Section 7.1 ) \
Corporation o their sharehoiders)

abandoned (notwithstanding any approval of either Constituent
prior to the Effective Time as set forth below:

re
Afr
-

() By mutual written consent of the respective Boards of Directors of the

Constituent Corporations; =

(b) By either the Constituent Corporations, if the Effective Time shall not have. .
occurred on or before __ April 1. __, 1999 ; provided, howeyer, that no
party may terminate the Agresment under this Section 7. L(b) if the untruth or material
ineorrectness or incompletaness of any representation or warranty made by such party
herein, or such party’s failare 10 fulfll any obligation under this Agreemeni shall have

been the cause of or resulted in the failure of the Effective Timte to occur ot or before
April 1 -, 199 9 ; o =

i

(c) By either the Constituent Corporation if there shall be any statute, rule or
regulation promulgated, enacied or desmed applicable making it illegal foreither of them
<0 consummate the Merger or any order, judgment, decreg or ruling by ag¢ domestic of
foreian court or governmental body enjoining or any affiliate of from corfimmating the

Merger and such order judgment, decree Or ruling shall have become ﬁn'ﬂ;nd

Y

nonappealable.

Effect of Termination. In the event of the termination of this Agreement
kteibutable to the breach of this Agreement by either pariy to this
Agreement, this Agreement shall thereafter become void and have no effect, and Tio party to this
Agreement or any affiliate of'a party 10 this Agreement shall have any liability 10 20y other party
to this Agreement or its shareholders, directors, officers or affiliates in respect of this Agreement
or the Merger contemplated by this Agreement, except for the obligations of the parties hereto in
Section 8.3 of this Agreement. Nothing contained ia Section 7.1 of this Agresment or this
Section 7.2 shall be construed to restrict the rights of the Constitute C'Orporation?; at law or equity

Section 7.2
for reasons that are not a

if the other party breaches this Agreement. , _ =

ARTICLEVIH = =
MISCELLANEOQUS

Survival of Representations and Warranties. The representations and

Section 8.1 i
warranties in this Agreement or in any instrument OT certificate delivered pursuant to this

ID:313286857483 T . PAGE

- eris



+

MAR-22-989 ©5:52 FROM:KITCH

" expenses incurred in connection with this Agreement and the transactions contemplated by ths

ID§31358574®3 - PAGE

Agreement delivered at or prior 1o the Effective Time shall survive the consummation of the
Merger for a period of three (3) years. -

Section 8.2  Affiliate. For purposss of this Agreement, an “affiliate” of a person is any
person who controls, is controlled by, or is under common control with, such person,

Section 8.3  Fxpenses. Whether or not the Merger is consummated, all costs and -7,

.

agreement shall be paid by the party incurring such costs and expenses. _ i
Section 8.4  Notices. All notices and other communications.made pursuant to this
Agreement shall be 1n writing and shall be deemed 10 have been duly given if, and when, delivered
by messenger, transmicted by telex, telecopier or telegram or mailed by registered or certified
mail, postage prepaid, as follows orto such other address as any party to this ‘Agresment may
specify to the other party to this Agresment in writing {such change of address to be effective

only upon receipt of such notification in writing):

I [
Dol

If to the Merging Company: Ifto Acquiror: -
117 W. Hampton Cormers ] 1011 INW 52nd .
Lexingron, Keatucky 40511 Ft. Lauderdale, FL 33309

Section 8.5  Amendment and Waiver. This Agreement may be amended or modified at
any time by an agreement in writing between the parties to this Agreement, and any provision
hereof may be waived in writing by the party 2gainst whom enforcement of such walver is sought;
provided, however, that after the adoption of this Agreement by the shareholder of the Merging
Company, no amendment or waiver shall be made which changes the proposed Articles of
incorporation or by-laws of the Acquiror, reduces the amount of consideration, to be received

pursuant to Section 2.1 of this Agreement or which materially adversely affects zhe;_{_ights of the
Acquiror’s shareholders, without the approval of such shareholders. =

il

Section 8.6  Successors and Assigns. This Agreement may not be assigned by any party
to this Agreement without the prior written consent of the other party. —

T

Section 8.7  Counterparts. This Agreement may be executed in one or more
counterparts each of which shall be deemed to constitute an oniginal and shall become effective
when one or more counterparts have been signed by each party to this Agreement and delivered

to the other party. -

Section 8.8 Eritire Agreement. Except for the terms of the Subscription Agreements
entered mto between the shareholders of the Acquiror on the one hand and WHC or the other,
which are incorporated herein by reference, this Agreement and the itéms represenied hereunder
by Acquiror sets forth the entire agreement and understanding of the parties in respect of the

8/10
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sransactions comtemplated by this Agreement and supersedes all prior agreements, arrangements,
negotiations and understandings relating to the subject matter of this Agreement. -

IN WITNESS WHEREQF, the parties have executed this Agreement by their duly
authorized officers as of the date first above written. .

Merging Company, a Michigan corporation

By: James N. Turek
its;:  President

Acqiror, a Florida corporation

= (

By:  Rudolph T. Polsell, Ir.
Its:  President

Wicklund Holding Comfyany

By: N. Turek
Its:  Chairman -

10 —
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