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ARTICLES OF INCORPORATION

OF
WALEX FINANCIAL SERVICES CORPORATION

ARTICLE

The name of the corporation ls WALEX FINANCIAL SERVICES CORPORATION (the
*Corporation”),

ARTICLE Ul

The address of the principal offica and the malling address of the Corporation Is 12160
£ast Monument Drive, Sulte 510, Fairfax, Virginia 22033,

ARTICLE 1)

This Corporation shall have authority to Issue One Thousand (1,000) shares of Gommon
Capltal stock having a par value of $0.01 per share.

ARTICLE V
Tha Corporation shall hold a apecial meating of sharaholders only:

(1)  On call of the Board of Direclors or psrsons authorized to do go by the
Corporation's Bylaws; or

(2) It the holdera of not lasa than 50 parcant of all votes entitlad to be cast on
any issue proposed to be considered af the proposed special maoting sign,
date, and deliver to the Corporation's secretary one or more written
demands for the meeting describing the purpese or purposes for which It
is to be hald.

ARTICLE V

The sireet address of the Corporation’s initial registered office is 1201 Hays Streat, City
of Tallahassee, County of Leon, State of Florida 32304 and the name of [ts Initlal registered
agent at such office is Corporation Service Company.

ARTICLE VI

The Board of Directors of the Corporation shall consist of at least one director, with the
exact number to be fixed from time to time in the manner provided in the Corporation's Bylaws.
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The numbar of dirnctors constituting the Inillal Board of Directors [s two, and the names and
addrassos of the members of the inltial Board of Directors, who will serve as tho Corporation's

directors until succesaors are duly electod and qualifled are:

Waltor D. Shealy, lil Alex Bohuttes. ... ....ovn
12160 Eoast Monument Drlvo 12160 East Monument Drive
Sulte 510 Suite 510

Falrfax, Virginla 22033 Falrtax, Virginta 22033

ARTICLE V|

The namo of the Incorporatur is Denna Kendrick and the address of the Incorporator Is
1201 Hays Streat, Mlaml, Fiorida 33139,

ARTICLE Vill

This Corporation hall Indemnify and shall advance axpanses on bahalf of its officers and
directors to the fullest exient not prohibited by law In exisience either now or hereafter,

IN WITNESS WHEREOF, the undersignad, balng the Incorporator named above, for the
purposa of forming a corporation pursuant to the Florida Businoss Carporation Act of the State
of Florida has signed these Articles of Incorporation this 31st day of January, 1886,

f

Donna Kendrick, Incorparator

CcC ENT

The undersigned, having been named the Registered Agent of WALEX
FINANCIAL SERVICES CORPORATION hareby accepts such designation and is familiar with,
and accepts, the obligations of such position, as provided in Florida Statutes §807.0505.

CORPORATION SERVICE COMPANY
Registered Agent

BY: Hiﬁia'm' . g ‘%&
PATRICIA G, PIZZUTO, ad/Agent for the

Reglstered Agent

Dated: January 31, 1986

2

CP{IMNLA | KA DI r NI




1201 HAYS Srrin
TatLanassty, 1L 2y
Y- 22007

QUL 212-07G8 TAX

dov-142-8086

pECrIVED
@ networks g6 WAR 25 M1 53

llil\llll [{R1H]
FRUENL & FINASUIAL SERY I LS

1SIen OF ok GRATION

P 000010503

ACCOUNT NO, 1 072100000032

REFERENCE BQQB%? 1303929

AUTHORIZATION ‘QlucuL

P
{yh
COST LINMIT 5 87,50

ORDER DATE March 25, 1996
ORDER TIHNE 11:@3 AN

ORDER NO, ¢+ 893825

IR T L T e B N
CUSTOMER NO: 1303929

CUSTOMER: Ms. Sheryl C. Vainsteln

Greenberg Traurig Hoffman
22nd Floor

1221 Brickell Avenue
Miami, FL 33131-3238

1
¥

1€:€ Hd Cdis

DOMESTIC AMENDMENT FILING

WALEX FINANCIAL SERVICES
CORPORATION

XX ARTICLES OF AMENDMENT
9.4 RESTATED ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLILOWING AS PROOF OF FILING: /

CERTIFIED COFY
PLAIN STAMPED COPY
CERTIFICATE OF GODD STANDING

— \'\ (7
CONTACT PERSON: Donna Kendrick /%<( él \V
EXAMINER'S INITIALS

\




Sont Ly! GHELKULAG THAUNIG 305 519 DN 0321708 UA5AM] Jotfax NUSUFage B/14

ARTICLE |

The name of the corporation Is WALEX FINANCIAL SERVICES CORPORATION (the
"Corporation").

ARTICLE }l

The address of the principal office and the malling address of the Corperation is 12150
East Monument Drive, Sulte 510, Falrfax, Virginta 22033,

ARTICLE H)

This Corporation shall have authority to lssue One Thousand (1,000) shares of Common
Capttal stock having a par value of $0.01 per share and One Hundred Fifty Thausend (150,000)
shares of Preferred Stock having a par vaiue of $.01 per share.

The designetion, preferences, voting powers, relative rights, quaiifications, limitations and
restrictions, of the Corporation's Preferred Stock shali be as foliows:

(a) Al 150,000 shares of the Preferred Stock shall be designated as Class A Preferred
Stock {the "Ciasa A Preferred Stock®), shall be of equal rank and shall be identical.

The stated vaiue of the Class A Preferred Stock shall be $1.00 per share.

Subject to the provisiong hereof, the Class A Preferred Stock shali be senior to any
and ail other ciasses of stock of the Corporation, common or praferred, In respect
of the right to receive dividends and/or to participate In any distribution of assets
other than by way of dividends.

{d)  No additional shares cf Ciess A Preferred Stock shall be authorized or issued
without the approval of the Board of Directors of the Corporation and the holders
of two-thinds of the issusd and outstanding Class A Preforred Stock.

(e}  The annual dividend rate payable on the Class A Preferred Stock shall be $.08 per
share, cumuistive and compounded to the extent not paid, from the date of issue,
and payabie annually on March 31 In sach year, commencing March 31, 1997.
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Subject to section (g) below, so kng aa any shares of Class A Preferred Stock
shall remain outstanding, no dividend whalover shall be pald or declared, and no
distribution makte, on any Junior stock, other than a dividond payable sololy in
ghares of Junior atock.

Notwithstanding the foregoaing, payment of accrued dividends on the Class A
Preferred Stock may bo deferred and payment of dividends 1o the halders of any
other class of atock may be made so long as the peyment of dividends does not
reduce the sharsholders’ aquity in the Corporation below the amount represanted
by the sum of (1) $150,000, plus () the stated value of the issued and outstanding
Class A Preferred Stock, together with acorusd and unpald dividends thereon.

The hoklers of the Class A Preferred Stock shall not have any volce In the
management of the Corporation, nor shall they be entitied to vote In any matter
requlring the aMirmative vote or consent of sharsholders, except as may be
required by law, and except that the Corporation shall not increase the amount of
the Clays A Preferred Stock that is authorized, nor isaue eny stock having any
priofity or preference over or equality with the Clasa A Preferred Stock, or
otherwiee amend the provisions of the Aricies of Incorporation so as to atfect
adversely any of the preferences or other rights of the holders of the Class
Preterred Stock, except upon the assent of the holders of two-thirds of the Issued
and outstanding Ciass A Preferred Stock; provided, howsver, that the hoiders of
the Class A Preferred Stock as a ciaas shall be entitied to cast votes in an amount
equal to the greater of (i) fifty-one percent of votes eligibie to be cast by all ciasses
of sharshoiders, or (If) such amount as is necessary to elect & majority of the
board of directors, in the event o a breach of Section 5 of the Stock Subscription
Agreement dated March 20, 1886 relating to the Initial sale of the Class A Preferred
Stock

On July 1, 18688 (or at such later date consented to by the Corporatlon and the
hoiders of two-thirds of the issued and outstanding Class A Preferred Stock), with
funds legally available therefor for such purpose under the Florida Buslness
Corporations Act, the Corporation shall redeem all of the then outstanding shares
ot Class A Preferred Stock by paying to the hokiers therecof the amount of $1.00
per share, together with all dividends accrued and unpaid to July 1, 1998, or such
subsequent date fixad for retamption in accordance with the provisions hereof.

In the event of any voluntary or involuntary Kquidation, dissolution or winding up
of the Corporation or any merger or consolldation in which the Corporation is not
the surviving entity, or any sale of all or substantially ali of the Corporation’s essets
(a “"Liquidation®), the holders of the Class A Preferred Stock shall be entitied firat
10 receive out of the assets ot the Corparation, whether such assets are capial or
surplus or any nature, befors any payment shali be made or any assets distributed
to the hoklers ¢f common stock, or to the halders of any other series of

2




Sent by! ORECHLERO TRAURIG 205 470 ON7; 0321700 UI47AM; Jotfax #O50;Page 0711

preference stock ranking junior to the Clasa A Preferred Stock, an amount equal
10 $1.00 por share, plus accrued and unpald dividends, and no more. i upon anx
Liquidation the assets of the Corporation to be distributed are inautficiant 1o perm
the payment to all hoiders of Class A Preferred Stock thelr full preferentlnl
amounts, the entice assets of the Corporation to be distributed shall be distributed
ratably among the hokiders of Class A Preferred Stock.

No sinking fund shall be provided for the purchare or redemption of Clags A
Preferred Stock.

The holders of shwes of Class A Preferred Stock shall not, because of their
ownership of such shares, have sny presmptive or other right to purchase,
subacribe for or take any part (pro rata or otherwise) of sny securities or options,
rights or werrants to purchase any such securities lssued or sold by the
Corporation, whether for cegh or for property, and whether now or hereafter
authorized.

For the purposes of subperagraphs (a)-() above and this subparagraph (m), the
term "junior stock" shall mean the Common Stock and all other ciasses or series
of stock of the Company over which the Class A Freferred Stock has preference
or priority with respect to either dividends or distribution of assets upon liquidation,
dissolution or winding up of the Corporation.

Al shares of Class A Preferred Stock redeemad, purchased or otherwise acquired
by the Corporation shall be canceiied and retired and thersupon restored to the
status of authorized but unissued Prafarrad Stock undesignated as to ceries.

ARTICLE IV
The Corporation shall hold a special meeting of sharsholkders only:

(1) On call of the Board of Directors or persons authorized 10 do 8o by the
Corporation's Bylaws; or

If the hoiders of not leas than 50 percent of all votes entitied to be cast on
any Issue proposad to be considersd at the proposed special mesting sign,
date, and deilver to the Corporation's secretary one or more written

demands for the meeting describing the purpose or purposes for which it
18 to be held.

ARTICLE V

The street address of the Corporation's initig! registered office Is 1201 Hays Strest, City
of Tallahasses, County of Leon, State of Florida 32301 and the name of Is initial registered
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agunt ot guch offico i Corporation Sarvice Company.

ARTICLE Vi

Tho Board of Directors of the Corporation shali consist of at lsast one director, with the
oxact nuniber 1o be fixed from time to time in the manner provided In the Corporation’s Bylaws.
The number of directors constituting the Initial Board of Directors (s two, and the names and
addresses of the members of the inltial Board of Directors, who will serve as the Corporation’s
directors until auccessors are duly elected and qualified are:

Walter 0. Shealy, If Alox Schuhes

12160 East Monument Drive 12150 East Monument Drive
Suite 510 Sulte 510

Fairfax, Virginia 22033 Falrfax, Virginla 22033

ARTICLE Vii

The name of the Incorporator 8 Donna Kendrick and the address of the Incorporator s
1201 Hays Street, Mlaml, Florida 33138,

ARTICLE Vil

This Corporation shall Indemnify and shall advance expensas on behalf of its officers and
directors to the fuflest extent not prohibited by law in existence elther now or hereafter.
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CERTIFICATE OF THE
CHAIRMAN OF THE BOARD
OF
WALEX FINANCIAL SERVICES CORPORATION

Pursuunt 1o the provisions of Sectivn 607,1007 of the Florida Business Corporation Act
(the "FBCA"), the undersigned certifies as follows:

(W)  The Amemled und Restuted Articles of Incorporation of WALEX Financial
Services Corporation (the "Corportion™) attached hereto contain an amendment to Article 11 of
the Corporation's Articles of Incorporation that requires shareholder approval,

{b)  The Corporation has one clasy of capital stock outstunding und the amendiment set
forth in Anticle 111 of the Corporation’s Articles of Incorporation was duly ndopted by all of the
holders of the Company's outstanding capital stock by written unanimous consent on March 21,
1996, pursuant te Section 607.0704 of the FBCA,

WALEX FINANCIAL SERVICES
CORPORATION, a Florida corporalion

Chairmun of the Board
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CERTIFICATE OF THE
CHAIRMAN OF THK HOARD
OF
WALEX FINANCIAL SERVICES CORPORATION ™

Act (the "FBCA™), the undcrslnned ccml" ies ns follows

{a) The Amended and Restuted Articles of Incorporation of WALEX Financial
Services Corporation (the "Corporation”) attached hereto contain un umendment to Article
[II uf the Corporation's Articles of Incorporation that requires shareholder approval.

(b) The Corporation has two classes of capital stock outstanding and the
amendment set forth in Article 1l of the Corporation’s Articles of Incorporation was duly
atopted by oll of the holders of the Company’s nutstunding common stock, par vatue $,01
per shure, and preferred stock, par valuc $.01 per share, by written unanimous consent on
April 1, 1996, pursuant to Section 607.0704 of the FBCA.

WALEX FINANCIAL SERVICES
CORPORATION, a Florida corpuration

Walter D, Shealy, 111,
Chalrman of the Board
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ARTICLE |

The name of the corporation s WALEX FINANCIAL SERVICES CORPORATION {the
"Corporation®),

ARTICLE {I

The address of the principal office and the maling aidress of the Corporation is 12150
East Monument Drive, Sulte 510, Fairfax, Virginia 22033,

ARTICLE 1§

This Corporation shali have suthority to issus One Thousand (1,000} shares of Common
Capiial stock having a par value of $0.01 per share and One Hundred Fifty Thousand (150,000}
shares of Preferred Stook having a par value of $.01 per share,

The designation, preferences, voting powers, relative rights, qualifications, imitations and
restrictions, of the Corporstion's Preferred Stock shal be as follows:

(8) Al 150,000 shares of the Preferred Stock shail be designated as Class A Praferred
Stock (the “Ciasa A Preferred Stack”), shail be of equal rank and shai be identical.

The stated value of the Class A Preferred Stock shail bo §1.00 per share,

Subject to the provisions hereof, the Clase A Preferred Stock shail be senior to gny
and all other Ciassse of stock of the Corporation, common or prefarred, in respect
of the right to receive dividends and/or t0 participate in any distribution of assets
other than by way of dividends,

(d) No addtionsl shar-a of Ciess A Preferred Stock shelt be authorized or issued
without the approval of the Board of Directors of the Corporation and the holders
of two-thirds of the issued and outstanding Ciass A Preferred Stock.

(o)  The annual dividend rate payabie on the Class A Preferrad Stock shall be $.08 per
share, cumuistive and compoundaed to the extent not paid, from the date of issue,
and payabls annually on March 31 in each yesr, commencing March 31, 1967,
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Subjoct to section (g) below, 8o long as any shares of Clasa A Proferrod Stock
shall remaln outstanding, no dividend whalever shal be paki or dectared, and no
distribution made, on any Junior stock, cther than a dividend payable sololy in
shares of junlor stock.

Notwithstarxiing the foragolng, payment of socrued dividends on tho Class A
Preforred Slock may be deferred and peyment of dividends to the holders of any
cther clase of slock may be made so long ae the payment of dividands does nol
reduce the sharehalders' equity In the Corporation below the amourt represented
by the sum of {I) $150,000, plus {II) the stated valua of the Issuad and outstanding
Class A Preferred Stock, togather with accrusd and unpald diviclonds theroon.

The holders of tha Clasa A Proferrad Stock shall not have eny volce In the
managemant of the Corporation, nor shall they be entitfed to vote in any maller
requking the affirmative vole or consent of shareholders, axcept as may be
required by law, and sxcept thet the Corporation shall nat Increass tha amount of
the Class A Preferrad Stock that ls authorized, nor Issus any slock having any
priorty or prefarence over or equality with the Cissa A Prelerred Stock, or
otherwise amend the provislons of the Articles of Incorporation so0 as 10 offact
adversely any of the preferences or other rights of the holders of tho Class
Preferred Stock, sxoept upon the assant of the holdars of two-thirds of tho Issuod
and outstanding Class A Preferred Stock; provided, howover, that the holdors of
the Class A Prefarred Stock a3 a class shall be entitled to cast voles in an amount

oqual 1o tho greater of (/) Mfty-one percent of votes eligible to be cast by all classes
of shareholders, or (i) such amount as s necessary to elect a majority of the
board of directors, in the svent of a breach of Saction § of the Stock Subscription
Agresmont dated Merch 20, 1988 relating to the initial sale of the Class A Preferred
8tock

At any time, with funda lagally avaiiabie therefor for such purpose under the Florida
Business Corporations Act, the Corporation may redeem all of the then outsland-
Ing sharea of Class A Preferred Stock by paying to the hokders thereof the amaur
of $1.00 per shars, together with sl dividends accrued and unpald to July 1, 1968,
or such subsaquent date fixed for redemption.

In the event of any voluntary or Involuntary liquidation, dissalution or winding up
of the Corporation or any merger or consolidation in which the Corporation is not
the surviving entity, or any sele of alf or subsiantially all of the Corporation’s assats
(n “Uguidation”), the hoiders of the Class A Preferred Stock shall ba entitlod first
to receive out of the assets of the Corporation, whether such assats are capital or
surplus or any nature, bafore any payment shall be made or arty assels distributed
to the holders of common stock, or to the holders of any other serles of
prefarance stock ranking junior to the Class A Preferred Stock, an amount equal
ta $1.00 per shars, plus accrued and unpaid dividerxis, and no more. If upon any




Liquidation the assets of the Corporation to be distributed are insutlicient to permit
the payment to all holders of Class A Preferred Stock thelr full preferential
amounts, the entire asseta of the Corporation to be distributed ahall be distributed
ratably among the holders o Ciaas A Proferred Stock.

(k) No sinking fund sheil be provided for the purchese or redemption of Clase A
Praferred Stock.

()  The hoklors of shares of Class A Preferred Stock shall not, because of thelr

ownership of such ghares, have any preemptive or other right to purchase,
subscribe for or take any part (pro reta or olherwise) of any securities or options,

rights or warrants to purchase sny such securities Issued or sold by tho
Corporation, whether for cash or for property, and whether now or hereatter
authorlzed.

(m)  For the purposas of subparagraphs (a)-(/) above and this subparagraph (m), the
term “[unior stock” shail mean the Common Stock and all other ciasses or series
of stock of the Company over which tha Class A Preferred Stock has preference
or priarity with respact to either dividends or distribution of assets upon liquidation,

dissolution or winding up of the Corporation.

(n}  All sharea of Class A Preterred Stock redeemed, purchased or otherwise acquired
by the Corporstion shai be cancelied and retired and thereupon reetored to the
atatus of authorized but unissued Preferred Stock undesignated as to series.

ARTICLE I¥
Tho Corporation shall hold a special meeting of sherehoiders only:

(1)  On call of the Board of Directors or persons authorized to do 8o by the
Corporstion's Bylaws; or

{2) Mt the hoiders of not less than 50 percent of ell votes entitied to be cast on
any lssus proposed to be considersd at the proposed special meeting eign,
date, ond delver to the Corporstion’s secretary one of more written
demands for the meeting describing the purpose or purposes for which it
i8 to be heid.

ARTICLE ¥V
The street address of the Corporation's initial registerad office is 1201 Hays Street, City

of Tallahassee, County of Leon, State of Florida 32301 and the name of its initial registersd
agent at such office ia Corporation Service Compeny.
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ABTICLE Y]

The Boerd of Directors of the Corporation shall consiat of at leest one director, with the
oxact number 1o be fixed from time to time in the manner provided in the Corporation’s Bylaws.
The number of directoss constituting the Inttie) Board of Dicectors is two, and the names and
nddraaauofunmbmofﬂwmsouﬂmDhﬁon.whowilmnttnﬁorpouﬂon'n
directore until successors are duly slected and quaified we:

Walter D, Sheely, HI Alex Schultes

12160 East Monument Drive 12150 East Monument Drive

Suite 510 Sulte 510

Fairfax, Virginia 22033 Falrtax, Virginia 22033
ARTICLE Yl

The name of the Incorporator s Donna Kendrick and the address of the incorporator s
1201 Hays Street, Miami, Florida 33130,

ARTICLE Vil

mswmrmmmdmmwwmmmmmmmonuom@rsmd
directors 10 the fulest extent not prohibited by law in existence either now or hereafter,
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P00 10503

ARTICLES OF MERGER
Morgor Shoot

MERGING:

WALEX FINANCIAL SERVICES CORPORATION, a Florida corporation
P96000010503

1

INTO

WALEX ACQUISITION CORPOHAiTlIgNﬁ.da Delaware corporation not qualified
n Florida

File date: September 11, 1996

Corporate Specialist: Annette Hogan

Account number: 072100000032 Account charged: 122.650

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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WALEX FINANCIAL SERVICES CORFORATION, n Florltu cur|wru{fin‘|'|'.‘\\:'-ﬁ OF gr ) OF
INTO LR gTe
WALEX ACQUISITIONCORPORATION, a Delaware corparation Qx

Pursuant to tho provisions of Scetfons 607,110) and 607 1105 of the Florida
Businoss Corparation Act, Walox Financial Services Corparation, a Flarida corporation
("WFSC") and Walex Acqubsition Corporation, a Delaware corporation ("WAC") adop
the following Articles of Morger for the purpose of merging WFSC with and inlo WAC.

FIRST: The Agreement and Plan of Merger (the “Plan of Merger") is
attached as Exhibit A,

SECOND:  The Plan of Merger betweon WFSC and WAC was adopted by (i)
the Doard of Directors and all of the sharcholders of common and preferred stock of
WFSC on August 27, 1996 and (ii} the Board of Directors and the sole shareholder of
WAC on August 27, 1996,

IN WITNESS WHEREOF, these Asticles of Merger have been exec.’ed on
behalf of the parties hereta as of the 27th day of August, 1996.

WALEX FINANCIAL SERVICES CORPORATION

e

WALEX ACQUISITION CORPORATION

William M Daugherty, Chairman of the Board
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ARTICLES OF MERGER
oF
WALEX FINANCIAL SERVICES CORPORATION, n Floridn corporutlon
INTO
WALEX ACQUISITIONCORPORATION, n Delnware corporation

Pursusnt to the provisions of Sectlons 6071101 and 6071108 of the Florlda
Business Corporatlon Act, Walex Financial Sorvices Corporatlon, a Florlda corparation
(“WFSC") and Walex Acquisiilon Corporation, a Delaware corporation (“WAC") adopt
the following Articlos of Merger for the purposs of merging WFSC with and into WAC.

FIRST: The Agreement and Pl of Merger (the “Plan of Merger") I
pituched as Exhibit A,

SECOND:  The Plan of Merger betweon WFSC und WAC was adopted by (1)
the Board of Directors and all of the sharcholders of common and preferred stock of
WESC on August 27, 1996 and (ii) the Board of Directors and the sole shareholder of
WAC on August 27, 1998,

IN WITNESS WHERLEOF., these Articles of Merger have been executed on
behalf of the parties hereto as of the 27th day of August, 1996,

WALEX FINANCIAL SERVICES CORPORATION

Walter D. Shealy 111, Chairman of the Board

J

~\
William M=IYaugherty, Chuirman of the Board
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AGREEMENT AND ULAN OF MERGER dited 08 of August 27, 1996 (the
"Agrecnant”) by and wmong UNITED NATIONAL MORTOAGE CORPORATION, &
Cafifornin corporation ("Pavent"), WALTX ACQUISITION CORD,, n Delawnte gorporatlon and
a wholly-owned subsidiary of Porent ("WACY), WALEN FINANCIAL SBRVICES
CORI'ORATION, a Florida corporntion ("WFSC"), Waltor 1D, Shealy 111, wn fudividual, B.U,
Aloxander Schultos, mn Indlvitunl (Individuaily, o sSharcholder” and collectivaly, the
ngnarshaldera”) and Wiltiam M, Daugherty, an individunl (*Daugherty”).

The respective Boards of Directors of Vrrent, WAC and WFSC deem It destrablo and In
(o best Interests of their regpeetive corporations nnd stockholdors that WISC merge with nnd
into WAC (the "Merger®) in n statutory erger In accordance with the Inwa of the State of
Deluware and the laws of the State of Florida (the "Applicable Statutes™).

The Sharcholdern aro the record and benelicial owners of all the outstanding common
stock of WFSC and have duly approved the Merger by all neccssnry actlon.

The partles desire that the Morger provided for herein shull quallfy as n tax-freo
reorganization within the menning of Soction 368(R)(1)A) of the Internal Revenue Codo of

1986, as amended.

NOW. THEREFORE, in consideration of the mutval benefits to be derived hereby and
the rautun! representations, wasenties, covenants and ugreements herein contained, the partics

apree as follows:

ARTICLE 1

MERGER

w1 Merger and Surviving Corperatian.

(»  WFSC shal} merge with and into WAC, and WAC shall be the surviving
corporation after the Merger (the "Surviving Corporation”) and shall continue to cxist o5 &
corpotation created and governed by the laws of the State of Delaware.

()  The Articles of Incorporation of the Surviving Corpotation, from and afte
the Effective Time of the Merger shall be the Articles of Incorporation of WAC,

(c)  The By-Laws of the Surviving Corporation, from and afier the Effective
Time of the Merget (ns hereinafter defined), shall be the By-Laws of WAC.




12 Bffbetivenoss of Merger. 1 all of the canditlons precedent to the obligation of
anch of the partiey heroto an herotuafer set forth uhall have beon antlulled or shail have bieen
wnlvad, Articles of Mergor shall be delivered on the Closing Date (na hereinafter doflnod) to the
Secrotaty of State of Delawnes for filing in accordance with the Applicable Statute, Tho Murger
shall bacome effecilve upon the necoplance of auch fillng by the Yecretary of State of Deluwaro,
which shull be the "Effective Tims of tho Merger," .

13 Shares of the Constituent and Surviving Corporations, Tho manngr and basis of
converting and sxchanging the sharos of WFSC and the stalua of WAC's shares shall be a3

fotlows:

() ()  Tho shares of common stock, por vahue $0.01 per share (the
*WFSC Common Stock"), of WFSC, outstanding at the Effective Timo of the Merger shall be
converied into and become, without wetlon on the part of U holders thereof, un nggrogato of
49,905 shares of Parent Common Stock (the "Parent Slurces"), which amount shall be oquat to
slxtoen percent (16%) of the Parent Shares. Any share of WFSC Common Stock hehd in the
tronsury of WFSC at the Efective Tlme of the Merger ahall bo canceled and retired, and no
shares or vllicr securities of Parent shall be Issuable with respect theroto, Prior to the Closing (as
hereinalter defined), all outstauding warrants, options and convertiblo securities lasued by WFSC
shall have heen canceled.

() I eddition, as ndditional consideration, an uagmgitc of 37,428
Parent Shares, shali bo {ssued to the former holders of WFSC Common Stock, pro rata, upon the
occurrence of any two (2) of the following four (4) benchmarks:

A. At any time prior 10 March 31, 1997 (the "Determination Date"),
the Sharcholders shall contribute $135,000 of cash to WAC,

B. During any consecutlve three month period prior 1o the
Delermination Date, Parent and WAC shall originate and fund a total of
$180,000,000 in loans,

C.  Forany consecutive three month period prior to the Determination
Date, the Parent, on a consolidated basis, shall not incur an operating loss.

D. At any time prior to the Determination Date, the Net Worth of
Parent shall be increased by $1,000,000 as a result of o cash investment,
which investment is made on terms and conditions acceptable to Parent.
As used herein, the term "Net Worth” shall mean the shareholders' equity,
on a consolidated basis, calculated in accordance with generally accepted
accounting principles, on a consistent basis.

(b)  The shares of preferred stock, par value $1,00 per share (the "WFSC
Prefarred Stock”), of WESC, outstanding st the Effective Time of the Merger shall be converted
into and became, without action on the part of the holders thereof, an aggregate of 150,000
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sharos of the Profurredd Stock of Parent (the "Parent Pralerred Stock"), the torma and provisions
ol whlch Preferred Stock shall be fdenticat b afl reapasty to thoso of the WFSC Proferied Stock.

(¢}  Each share of common such, . par vafue $.01 per share (the "WAC
Cotmmon Stock"), of WAC, outstanding at th liffective Thme of tho Murger ahall bo und remain
onie shiare of common stoek, $0.01 par value, of the Surviving Corporalion, without sction on the

port of the halder thereal,

()  Attho Closlng, cuch Stockhiolder who shall have dotlvered centifivate(s) in
nogotlablo form represcntig all the shares of WESC Comnton Stock lield by such Stockholder
sholl be enlitled 1o receive ln oxchange therefor @ oortificate or cortifioutes sepresenting that
number of Paront Shares for each sharo af WFSC Common Stock surrendered ag 9 specified in
Section 1.3{a) hereaf and ench person Who ghnll huve delivered certifcate(s) In negoliable form
reprosenting all tho shares of WEFSC Preferred Stock hield by such persan shall be entitlod to
recclve i exchange therefor a certificate ur cortificates representing that number of Parent
Preferrod Stock for cach shure of WISC Profecred Stock surrendered a9 ls speciiled in
Secilon 1.3(b) hereof.  Untll 5o deltvered, cuch auch outstanding certificate which hmediately
prior to the Effective Time of the Merger represontod shares of WFSC Common Stock shall be
deemed for all carporale purposes, but subject to the further provisions of this Adicle T, to
evidence the ownership of that number of Parent Shares specitied in Section 1.3(a) hereof and
each such outstanding certificate which immedintely prior to the Effcotive Time of the Merger
reprosenicd sharey of WFSC Preferred Stock shall bo deemed for all corporate purpuses, bul
subject to the further provisions of this Actlale I, to evidence the ownership of that number of
Parent Preferred Stock apecified in Section 1.3(b) hereof.,

14 Effectof Merger,

()  Exccpt as herein otherwise specifically set forth, the corpotute identity,
existence, purposcs, powers, franchiscs, rights and immunities of WAC shall continue unaffected
and ynimpaired by the Merger, and the comorate identlty, existence, purposcs, POWCIS,
franchises, rights and jmmunities of WESC shall be merged into WAC, and WAC, es the
Surviving Corporation and & wholly-owned subsidiary of Parent, shall be fully vested therewith,
The separate cxistence and corporatc organization of WFSC (except insofar a8 it may be
continued by statute) shall coase as of the Effective Time of the Merger. 1

(h)  Attho BffectiveTime of the Merger: !

() All and singular, the rights, privileges, good will aid franchisea
and all property, real, personal and mixed, and ol debts due on whatever account and all
other things in action, belonging to WESC shall be, and they hereby are, bargained,
conveyed, granted, confirmed, transferred, assigned and get over to and vested in the
Surviving Corporation by operation of law and without further act or deed, an
property and rights, snd alt and every other intorest of WFSC shall be the property, rights
and interests of the Surviving Corporation as they were of WFSC; ]
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@)  No nction ar proceeding, whether oyl or crlminal, pending at the
Effective ‘Time of tho Merger by or againat elther WAC or WESC, or any sharcholder,
officor ar director theroof, elull abate or be discontlnved by the Merger, but miy bo
enforeed, prosecuted, Aettled or compromiised sy if the Merger hatl not ocoutved, or the
Surviving Corporution mny be mibstiiuted in such action or proceeding I place of
WESC; and |
|
(lly Al rights of employeus und credifors and nil Hens upon the
propetty of WESC shall be proserved unfnipaired, limited to the property affected by auch
liens at the Bifective Time of the Merger, and all the debts, labliities and dutien of WFSC
ghall bu caforcesblo against the Surviving Comporation to the samo extent 8 il i) such
debts, Habllitics and dutles had been Incurred or contracted by it

.S Further Assurances, WESC agrecs that, fkom time o tine, as and when requested
hy the Sturviving Corporation or by itu successors and assigns, tha last acting offlcers oft WESC,
or the corresponding officers of the Surviving Corporntion shall, in the narie of WESC, execute
and deliver, or cuuse fo be executed and delivorad, ot the ol cxpensoe of Lhe Surviving
Corpotatlon, all deeds, assignments and other: lustrunents and shal take or couse to be taken all
such ofher and fAther actions a9 the Sucviving Corporallon muy deem necessary oF appropriate
in order more fully to vest in and confirm to the Surviving Corporation title to and possogsion of
all the property, rights, privileges, immunities, powers, purposcs, franchises and all and every
other interest of WFSC referrcd to In Section 1.4 tereof and otherwise to carry out the Intent and

purposes of this Agreement.

1.6 Closing Closing Date. The vlosing (the "Closing") provided for hertin shall take
place at the offices of Parent or {ts counsel ut 10:00 a.m, on . Sept- 1Q__, 1996 or such other tme
and place as may be agreed to by the partics hereto. Such dato {3 referred to In this Agreement uy

the "Closing Date."

ARTICLEIl
REPRESENTATIONSAND WARRANTIES OF WFSC AND THE SHAREHOLDERS

WFSC and the Shareholdets, Jointly and severally, make the following representations
and warranties to Parent and WAC:

2.1  Valid Corporate Existence; Qualification. WESC isa corporation duly organized,
validly existing and in good slanding under the laws of the Stato of Florida. WESC has the
corporate power to carry on its business as now conducted and to owm its assets, WEFSC
conducts its business in other jurisdictions pursuant to an agreement with J. 1. Kislak Mortgage
Corporation ("Kislak"), a copy of which has been provided to Parent and WAC (the "Kislak

), Kislak -has conscnted .pursuant 1o Schedule 2.1 that WAC is an authorized
successor of WESC’s rights and duties under the Kislak Agreement. There is no jurisdiction in
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whioh the [afture to quality ta conduot business would lnve o mnterint ndverse offoot on WESC,
lis wssets, properties, business, financinl conditlon or prospects {n "Material Adversy Ellbet"),
wid WESC Iy qualitied or otherwise authorized pursuant to tha Kinlok Ageoomant to do businesn
as n foralgn corporation theeein, to the extent required by its condust of buslnoss, Tho napos of
WESC's Artloles of Incomporation, a8 amended to dato (cortifted by tho Sewrutury of Stato of
Florida), and WFSC's By-Laws, na amended to dato (cortitlnd by WISC's Secretary), which havo
hevetofure been duliversd to Pavent, rro taw and complote coples of those documents og In cffeot
on the date hereol, The minvle books oft WFSC contaln accurate records of nll thectings of Ha
Nonrd of Dircctors, nll committeos thereof wnd siockhalders sinee lta incorporation, and
nccurately rofleel all trunsnctions roferred to thereln,

22 Caplalization, ‘The uuthorlzod capital stock of WINC consists oft (a) one
thouswsd (1,000) shares of WFSC Common Stock, of which one hundred sixty«twa and one-hnlf
(162.5) shares mo prosently Issued and oulstunding and will be Issued ond outstanding ua of the
Closing. Al of such Issued and outstanding shures of WESC Common Stock are duly
authorized, validly issucd, fully pald and nonnssessable and owtied of record and beneficially by
the Sharcholders a3 set forth on Schodule 2.2 sitached bereto und mado a part liereof; (b) one
hundred fifty thousand ¢150,000) shares of Proferred Stock, all of which aro presently Issued and
outstanding and will be lysued and outstunding s of the Closing. All of sudh issued and
outstanding shares of WFSC Preferred Stock ure duly unthorized, validly issued, fully pald and
nonnssessable and owned of record and beneticlnlly by the entity us st forth on Schedule 2.2
aitnchied hereto and made a part hereof. Thero are no subscriptions, optious, warrhats, rights or
calls or other commitments of agreemonta to which WESC Is a party or by which it i bound,
calling for the issuance, runsfer, sale or other disposltion of any class of seouritics of WFSC nnd
there are no outstending securlties of WESC convertible or exchangeable, actually or
contingently, into shares of WFSC Comumon Stock ar any other securitics of WFSC. All transfor
tuxes, If any, with rospect 1o trunsfers of capital stock of WFSC made prior to the date hereof

have been paid.

23 Subsidiaries. There are no corporntions, partnerships and other business entitics
controlled by WFSC (collectively, its "Subsidiaries"). (As used herein, "controllod by" means
(a) the ownership of not less than 50% of the voting securities or other interests of A corporation,
partnership or other business entity, or (b) the posscssion, directly or indirectly, of the power Lo
ditect or cause the direction of the management and policics of a corporation, partnezship or
other business entity, whether through ownership of voling shares, by contract or otherwise).
WFSC hes not made any investment in, and does not vwn any of the capital stock of, or any
other proprietary interest in any other corporation, purtnership or other business entity.

24  Comsents. There are no consents of govemmental and other regulutory agencies,
foreign or domestic, and of other parties required to be received by or on the part of WFSC or the
Sharcholders to enable each of them to enter into and carry out this Agreement.

2.5  Corporate Authority; Binding Natwe of Agraement. WFSC has {he power to
enter into this Agresment and to carry out its obligations hereunder. The execution and delivery
of this Agreement and the consummation of the Uansactioqs contenmplated hereby have been duly
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authotlzed by the Boned of Directors and duly npproved by the Shureholdurs of WESC sl tw
other corporato procecdings vu lho part of WHSC ure necossary (o authotlza the exedution and
delivery of this Ageeement mud the consunmation of the teansactions contemplated heraby., T
Agrecnient constitutes the valld and hinding obligntion of WFSC and the Sharvholdom and s
entoreeahle npainst WIISC and tho Shareholders fn aceordance with ita terms.

26 Ownarship of WESC Common Stock, Bach Sharoholder owns beneticially and of
record the number of shares of WFSC Commnon Stock sot forth opposite such Sharcholder’s
nune on Schiedute 2.2 All of the shares of WRSC Comman Stock owsted by euch Shareholdor
aro owned free and cleat of all llons, pledges, sccutlty Iuteresty, otaima, reatrictions on transfbr or
othar ancimbirancos or chatges whatsoever. There e no ouistanding rights of subscription,
warrants, enlls, options, contencts or other ugreemonts of wy kind, iseed or granted (n) to ench
Shureholder by WEFSC to purchase or otherwlse acquire any securiticy of WI'SC or (b) by cach
Shareholder with respect Lu the shates of WFSC Common Stock owned by such Shareholder,

27  Financial Statements. 'The uneudited financlal statements of WFSC (the "WISC
Financia) Statements™) aa of and for the perlod ended July 31, 1996 (the "Dalance Shect Date')
are attached hereto as Schedule 2,7, The WESC Finuncinl Statements, except or the onission of
notes theteto, were prepured In accordance with genernlly acceptad nccounting principles npplied
on o consistent basls, present fairly the financial position, rosults of opetatlons und changes In
fnancial position of WFSC as of such date and for the period then ended (subject to normal year
end audit adjustments which are not material), and aze in accordance with the books of account

and records of WFSC.,

28  Liabilitles, As at the Balance Sheet Date, WESC had no material debts, liabilitles
or obligations, contingent ov nbsolute, other than leases ond those debts, llabilities and
obligations reflscted or reserved agalnst in WFSC's Balance Sheet, und there was na busis for the
assertion against WFSC or of any liability or obligation not so reflected therein,

20 Actions Since the Bulance Sheet Dals. Bxcept with respect to loans from Parent,
accruals of salary o the Sharcholders, and as otherwise cxpressly provided or set forth in, or
required by, this Agreement, since the Balance Sheet Date, WESC has xiot: (z) issued or soly, or
agreed to issue or sell, any of its capital stock, options, warrants, rights or culls to purchase such
stock, any securities conventible or exchangenble into such capital stock or other carporate
sccurities, or effected any subdivision or other recapitalization affecting its capilal stock; (b)
incurred any matetial obligution or liability, absolute or contingent, except those arising in the
ordinary and usual course of business consistent with past practices or in connection with the
transactions contemplated hereby; (€) discharged or satisfied any lien or encumbrance, except in
the ordinary and usual course of business, or paid or satisfied any linbility, sbsolute or
contingent, other than liabilities a5 at the Balance Sheet Dale and current libilities incurred since
the Balance Sheet Date in the ordinary and ususl course of business consistont with past
practices; (d) made eny wage or salary increases or grantsd any bonuses; (c) mortgaged, pledged
or subjected to any lien, pledge, charge or other encumbrance any of its properties or assets, or
permitted any of its property or assets to be subjected to nny lien, pledge, charge. or other
encumbrance; {f) sold, assigned or transferred any of its properties or nssets, cxcept in the
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ordinary and sl cowsoe of Lusiness conalstont wlith past practicun; (g} other than thia
Apreeniont or the irananctlons contstuplatod heroby, entercd fnto any transaction or cowrse of
condugl ot ln tho ordinary and ugvial ceursy of business consistant with past proctices; (h)
walved any righs of substuntlal valug, o cancaled, modified of walved any indoltodnosy for
borrowed itonoy held by it (1) declared, pald or sut asldo nny dividends or other distributions or
payments on its capital stook, of redvorned ot ropurchnsed, or ngreed to redeam ar ropurchase,
any shares of its oaplul stock; (J) made nny joans or advances to any pereon, dr nssumed,
guurantoed, endorsod or othorwlge became responathlo for the abligntions of any person; vt (k)
ncurred any Indebivdness for bocrowed money (exeept cndorsemtont, for collvetlon or deposit, of
negotiable Instruments received in the ordinary and usual course of business conslstent with pnst

practices), |

210 Adverse Dovolopments, Since e Balance Shaat Date, there have baen no
matcrial adverse changen in the assls, propertles, operations or finoncla) conditlon of WFSC,
and no event has occurred which could be rensonably expeoted to have 8 Muterial Adverse Bifect
upon the business of WFSC and neither WFSC nor the Shareholders, after rensonable inquiry,
knows of uny development or direatoned dovetopmont ol i nuture that hns, or which could ba
reasonably expected to have, o Material Adverse Effect upon WESC.

211 Taxes, All tuxes, including, without lmltation, incoms, properly; sales, use,

franchise, capital stock, excise, value added, omployees' income withholdiny, social security and
unemploymenl taxcs {niposed by the United Stales, mny state, lovality or any forcign country, or
by any other tnxing authority, which have or may become due ot payable by WRSC und all
interest and penalties thereon, whether disputed or not, have been paid in fult or adequutely
provided for by reserves shown in its books of account; all deposits required by law to be mude
by WESC or with respect lo estimated income, franchise and employees' withholding taxes bave
been duly made; and ol tax returns, Including estimmed tax rewrms, required to be filed have
been duly filed. WFSC agrees to file with the appropriale authorities any and all thx retumns or
statements required to bo filed in conuection with or as a direct result of the Merger. No
extension of time for the assessment of deficiencies for any year is in alfect. No deficiency
notice is proposed, or to the knowledge of WFSC and the Shureholders, ufer reasoneble inquiry,
threatened ugainst WFSC. The Tederal and stote income tax returns of WFSC have never been

gudited.

212 Ownership of Assets. Attached as Schedule 2.12 33 o list of all the materinl
tangible assets of WFSC. Bxcept as sel forth in Schedule 2.12, WFSC owns outright, and has
good and marketable title to (with respect to owned property) and the right to use (with respect 10
leased property) ull of its ussels, propertics and businesses (including all assets reflected in the
Balance Sheet, cxcept as the same may have been disposed of in the ordinary and usual course of
business conslstent with past practices since the Balance Sheet Date), free and clear of all liens,
morigages, pledges, claims, conditionel sales agreements, restrictions on trunsfer or other
encumbtances or charges whatsoever, The personal property and intangiblc assets owned by
WFSC arc sufficient to permit WESC to conchuct its business a3 now conducted. .




213 Litigatton: Complianes with Law, Txceplus vt orth o Schwdulo 2,13, thoro wre
1o ctions, sulta, proceedings or governmental investigntions relating to WISC or Ity propentlos,
assots or husbiess pending or, 10 the knowledge of WESC and ench of the Sharcholdars, after
rensonable lnulry, throntoned, or any order, fwjunotlon, awanl or decreo oulatanding ngninst
WESC or agalnst or relating Lo any of their respective propesties, assels or bustiess; andd nelther
WISC nor wny of tie Shuwcholden, wler reusonsble lgqulry, hiows o' any basls Tor wy waeh
action, sull, proceading, governmental Investigation, order, injunction or decree, WISC |y not In
vlolation of any 1aw, tagulntion, ordinance, ondor, njunction, decree, award, or ather requirciment
of any governmental body, ¢ourt or arbitrator rolating to tholr rospoctive properties, assels or
bualness, the violatlon of which would have a Matorinl Adverse Effect, Noither of the
Sharcholders is subject 1o uny criminal proceedingy or, to thefr knowledge, any govemmunt
investiyution,

204 Permits and Licensos. Glving cflect to the Kislak Agreement, WFSC has afl
matetinl permlts, loenses, orders and approvaly of ofl Fedetal, state, local und foreign
governmental or regulatory bodies materially neceasary fo earry on fts buslnesaca as presently
conducted and to sell ix yervices and products; nll such permits, leenses, onders, franchives umd
approvals are in foll force and effect, and to the knowledge of WFSC and the Sharcholders, alter
reasonable Inquiry, no suspension or cancellwion of any of such permity, licensos, onders,
franchines and approvals is threatened; and each of WESC and Kislak Is In compliance in all

materla respects with all requirements, standards and procedures of the Federl, state, locul und
forelgn governmental bodles which have lssued such permita, liceuses, orders, frwnchises und
approvals,

215 Hanking Arrangements, Schedule 2.1S nttached hereto scts forth the name of each
bank in or with which WESC has an account ot credit line, and o brief description of cuch such
accowntt or credit ine, Including the names of all persons currently authorized to draw thereon or
having access thereto; and the names of all persons, if any, pow holding powers of wtturuey from
WFSC and & sununary statement of the terms thereof.

2.16  Employce Benefit Plans. 'WFSC does nol malntain or make any employer
contributions under any “pension” or “welfare” heneflt plans, as defined by the Employee
Retirement Income Security Act of 1974, as amended ("ERISA”).

2.17  No Breach. Neither the execution and delivery of this Agreement nor compliance
by WFSC and the Sharcholders with any of the provisions heteof nor the consummation of the
transactions contomplated hiereby, will: (a) violste ur contlict with sy provision of the Articles
of Incorporation ot By-laws of WFSC; or (b) violate or, alone or with notice or the passage of
time, result in the material breach or termination of, or othenvise give any contracting party the
right to terminate, or declare a default under, the teems of any agreement or other docursent or
undertaking, oral or written, to which WFSC or any of the Shareholders is a party ar by which
any of them or any of their respective properties or asscts may be bound; or (c) result in the
creation of any lien, sccurity inferest, charge ar encumbrance upon any of the propertics or assets
of WFSC or any Stockholder; or (d) violate any judgment, order, injunction, decree or nwurd
aginst, or binding upon, WFSC or any of its Shareholders or their respective properties or




nwsets; of (0) violalo auy law or regulation of iy Jurlsdletion relalug 1o WFSC or auy of iia
Shiaroholdary, thait vespeetive scentitins, assets or properties, the violuliun ol which would hiave n

Muterlal Adveraa BiTaat,

218 Hrokers. Nelthey WIESC nor any of the Shurchollers i ongnged, consented to,
ar wuthorlzed nuy broker, fnder, vestment banker or otlier thinl pacty to uct on its hebandl}
direetly or Indiroctly, as a broker or fnder it comncetion with tha transactions contemplated by
thin Agroement, ud WESC sgreea to Indommify Parent and WAC ngainat, atl 10 held them
Tinrmless (o, wny clalin fur brokerage or similar commlsslon or othor componantion which may
bo mude against Parent or WAC Uy uny thied parly In comnection with the trananctiony
conteinplated horoby which olaim s based upon auy netion by WFSC or any of the Sharaholdors,

219 Investment Keprexentations.

()  Duch Shareholder Lins been given aocoss to nll fuformation relating to the
business and assets of Parent which such Shareholder has requested.  On the basis of the
forcgoing, ench Shareholder is fuiline with the operations, business plans and financlal

conditlon of Parent.

(b)  Ench Sharcholder understands that Parent proposes to {asus and deliver the
Parent Shares, If any, In exchange for the shares of WFSC Cotnmon Stock pursuant to the
Merger withowt compliance with the registration requireimenty of tho Svcurities Act of 1933, ns
smended (tho "Sccurities Act”); that for such purpose Parent will rely upon the represcniations,
warrantles, covenants and agreements contained hercin: and that such non-complinnco with
registration Is not permisaible unfess guch representatlons and warranties are correct and such

covenants aud agreetnents performed.

() linch Shareholder understands that neither Parent nor WAC is uner any
obligation to effect a reglstration of the Parent Sharcs under tha Securities Act.

(d)  Each Shareholder understands that, under existing rules of the Securities
and Exchange Commission (the "SEC"), there arc substantiat restrictlons on the transferability of
the Parent Shares; such shares will not be, and such Sharcholder will have no rights to require
that such shares be, registered under the Securities Act; such shares may be transferred only if
registered under the Securities Act or if an excraption from such registration is available; each
Shareholder may not be able to avuil itself or himself, as the case may be, of the provisions of
Rule 144 promulgated by the SEC under the Securities Act with respect to the transfer of such
shares; and, accordingly, each Shareholder may have to hold such shares issued to it or him
pursuant to the Merger indefinitely,

(&)  Each Sharcholder understands that the acquisition of the Parent Shares is
highly speculative end subject to significant risks, including a leck of liquidity and significant
restrictions on transfer.




(0 Naoh Shselolkler s sequlring such sharoa of Paront Comman Stovk for
guch Sharcholder's uwn accotint sl no: with o vies to or for sale in conneetiun whth, the
dlstribution thereof within the meaning of the Seeurities Acl

(@)  Daoh Sharchulder undoratands that the certiflontos gvldenolng the Itent
Sharos will bear apyroprinte restrictive legends.

220 Untrne or Omitted Factt. No ropresenttion, wirmwnty or sintemant by WFSC or
the Shaveholders In thia Agrooment or tho schouules wid axhiblts hereto contalns any untnio
wIntement of a materinl fhcy, or omita or will omlt 10 state o thet neceasary In order to make sueh
represcnitations, womantlos or stutements not waterially misiending,  Without fimiting the
youornlity of the foregolng, there Is no fict known to WISC or the Sharoholders, wher rensonable
inqulry, that has had, or which may be reasonnbly oxpeeted 1o have, v Materinl Advarse Bffect
that s not been disclosed in this Agreement of the schedules and exhibits hereto.

ARTICLEIN
REPRESKNTATIONSAND WARRANTIES OF PARENT AND WAC

Parent and WAC, jolntly and severaily, make the followlng representations and
whteantics to WESC and the Sharcholders:

sl Valld Corporaie Extstence; Qualification. Parent Is a corporation duly organzed,
valldly existing and in good standing under the laws of the State of California and WAC s o
curporation duly arganized, validly existing and in good standing under the laws of the State of
Delaware. Each of Parent and WAC hus the corparate power to carry on its business 03 now
conducted and to own its assets and is qualified to conduct its business in other jurisdictions
where such business Is carried out, There ia no jurisdiction, other than California and Deluware,
[ which Parent is so qualified, in which the failure to qualify to conduct buslness would have a
material adverse effect on Parent, lts assets, ptopertics, business, financial condition or prospecls
(a "Malerinl Adversc Effect"), and there has not been any claim by any jurisdictlon to the effect
that Parent or WAC 13 required 10 qualify or otherwisc be authorized to do business us a foreign
corporation therein, The copies of WAC's Certificate of Incorporation and Pareat's Articles of
Incotporation, as amended to date (certificd by the Secretary of State of the relevant jurisdiction),
and thelr By-Laws, as amended to date (certifled by the Secretary of the relevant entity), which
have heretofote been delivered to WFSC and the Shareholders, are tue and complete copies of
those documents as in effect on the date lereaf. The minute books of Parent and WAC contain
accurate recorda of substantially all meetings of the Boards of Directors of such corporations, all
committees thereof and stockholders since its incorporation, and accurately and substantially
reflect all material transactions referred lo thercin or engaged in by Parent and WAC.




1
a2 Capftatization, The awthorlzed ciplial stock of Pagent conslata oft (ul) 1,000,000
sharos of Puront Comnan Stock, of which 262,000 shares e prosontly loswed nricd ‘outatandlng
(ANl of nuch fssued il outstanding shares of Paront Connmon Stook are tuly mllhur‘ml. vatklly
fannied, tully pald and nonngsessablo nud owned of record wid boneticially ws sat torth on
Nchedule 3.2 attachad horoto wud mude u pat hereof); nnd (h) 1,000,000 shares of Proferred
Stock, totio of which shares are presently fasued and outatunting,  tmmedinely privr to the
Closing, the muthorized caplinl stack of the Paront ahall conalat oft (1) 1,000,000 shwcen of Parent
Common Stock, of wiileh 262,000 sharca will b tasued and outstindlng; and (b) 150,000 shares
of Preferred Ylock, nona of which stiares will be {esued ad outstonding,  There are no
subscriptions, options, warrants, ryhls or culls ov other commitmenls o agroomerits v which
Parent 19 o party or by which it [s bound, calling for the issuanco, wnnsler, sAle or uthor
disposivion of any cluss of securitios of Patent and thers aro no outsinnding securitles of Purent
convertible of exchungeable, netually or contingontly, into sharea of Panmt Cottuion Stock or
nny other securitics of 'nrent. Al tronafer tnxos, if any, with ruspect (o ieansters ot eapital stock

of Parent made prior to the date heroof have been puld, .

|

3.3 Subsidiarfes, Except as sot forth in Schedulo 3.3, thero aré no dorporations,
partnerships and other business cutities controlted by Parent (collectively, it "Subyidinrics")
other than WAC, (As used herein, ncontzolled by" means () the ownership of not 1dss than 50%
of the voting securitics or otbor Interestd of a corpurulion, purtnership or vther husinesy entlty, or
(b} the possession, directly or indirectly, of the power to direct or couse the direction of the
manngement ond policics of 8 corporation, partnership or othor business entlty, whether through
ownership of voting shures, by contract of otherwise), Except ua set forth in Schedule 3.3, Parent
has not mude any investment in, and doea not own any of the capital stock of, or any other
proprietary intercat in any other corporntion, partnership or other business entity.

34  Consents. There aze no consents of govemmental and other regulatéry agencies,
forcign or domesile, and of other parties required to he received by or on the part of Parent or
WAC to enable each ol them to entet into and carry out this Agreement. 1

3.5  Corporate Awthority; Binding Nature of Agreement. Esch of Parcat and WAC
has the power to enter Into this Agreement and to carry out its obligations hereunder, The
exccution and delivery of this Agreement and the consummation of the jransactions
contemplated hereby have been duly muthorized by the Board of Directors and duiyluppmvcd. to
the extent necessary by the Sharehalders of Parent and WAC and no other corporat proceedings
are necessary to authorize the exceution and delivery of this Agreement and the contummution of
the transaclions contemplated hereby. This Agreement constitutes the valid 'and binding
obligation of Parent and WAC and is enforceabls against Pazent and WAC in accordance with its

terms. i

16  Ownership of WAC Common Stock. Parent owns afl of the issued and outstanding
shares of WAC. There are po outstanding rights of subscription, warrants, calls, options,
conmacts or other agreements of any kind, {ssued or granted to purchase shares of Parent of
WAC, except pursuant to the provisions hereof.
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AT Finaneiol Stadomenty, Tho unawdited (nanetal sintements of Parent (Ihe "Patent
Financiat Btatements™) ab of and for the perfuil ended July 31, 1996 {the "Balonoe Sheet Dale")
nro wttached hereto ay Schudulo 3,7, The Parent Finnclal Statomenta, except for tlis omission of
note thoteto, weee prepared In accurdanca with genonlly aceeptod acoaunting privelploy appited
on u conslatent baiy, present fiely the finanolal position, results of opartlons al changes I
financinl posttion of Pasent ax of such date nnd for thie period then eaded (subject to normal Yot
end audit adjustisents which are not nnterlal), snd aro I aceordance with the books of secount
and recordn of Parent,

A8 Liabilittes. As st the Balango Sheet Dnte, Parent hud no materinl debts, Habillues
or obllgutlons, cantingont or absolute, olher than thoso dehts, Habilltlos nnd obllgations eflocted
or roserved ugulnst in Parent's Balance Shest, and thero was no basty for the assertlon npainat
Parent or af any lnbility or obligation not so reflected thoreln,

39 Actions Since the Balance Sheet Date, Except ws atherwiso expressly provided or
set forth in, or required by, this Ayreement, or 03 set forth In Schedule 3,9 attached hereto, since
the Bnlance Sheot Dato, Parent has not: () {3sued or sold, or ageeed to Issuo or sell, any of Its
capital stock, options, watrants, tighits or calls to purchase such stock, any securities convertible
or exchangenble into such caplial stock or other corporate securities, or sffeciod uny subdlvision
or other recapitalization affecting lte capital stock; (b) incurred any matoriu! abligation or

linbility, absolute ar contingent, except those arising in the ordinary and usual courso of business
consiatent with past practices or i connection with the transactions cotiteinplated hereby; ()
discharged ve sutlefled any lien or encunbranco, except in the ordinary and usuel course of
business, or paid or satiafied any liability, ahsolute or contingent, other than Lablltes as at the
Balance Sheet Dato and current liabilities incumed since the Balance Sheet Date in the ordinary
and usual course of busiuesy consistent with past pructices; (d) made any wege or salnty
Increases or granted any bonuses; (£) mortgaged, pledged or subjected to any lien, pledge, chiarge
or other encumbranco any of its properties or assets, or parmitted any of its property or asscts to
be subjected to any lien, pledge, charge or other encumbrance; (1) sold, assiynod or transferred
any of its propertics or assets, except in the ordinary and usun! courss of business consistent with
past practices; (g} other than this Agreement or the transactions contemplated Yereby, entered
into any transaction or course of conduct ot in the ordinary and usual course of business
consistent with past practices; (h) waived any rights of substantial value, or canceled, modified vr
waived any indebledness for horrowed money held by it; (i) declared, paid or set aside any
dividends or other distributlons or payments on its capital stock, ot redeemed or repurchased, ot
agreed to redeem or repurchase, any shares of its capital stock; (j) made any loans or advances to
any person, or assumed, guarsnteed, endorsed or otherwise became responsible for the
obligations of any person; or (k) incurred any indebtedness for borrowed money (except
endorsement, for collcction or deposit, of negotigble instruments recelved in the ordinary and
usual course of business consistent with past practices).

310 Adverse Developments. Since the Balance Sheet Dnte, there have been no
meterial adverse changes in the assets, properties, operntions or financial condition of Parent, and
no event has occurred which could be reasonably expected 1o have a Material Adverse Effect
upon the buiness of Prrcnt and Parent, after reasonable Inquiry, knows of no developmisnt ot

-12.

ICRIRATRAY TR o R A




threntened developtiient of a niture that hins, or which could ba reasonably expectad to have, n
Mutorinl Advorse Kiluet upon Paront,

301 Toves. ANl vaxes, Including, withow Umltatlon, ncoms, propetiy, snfos, woo,
frnallse, eaplial stock, excise, valuo udded, employeea’ income withholding, soclnl security nnd
wicmployment toxea Impased by the United Statos, any state, loentity or my forolgn country, o
by any other taxing outhority, which hwve or may becoms due or puyable by Parent and ali
intocest and penaltien thercon, whattier dlsputad or not, have boen paid in Miljor ndequately
provided for by resorves sliown In {ts books of account; all deposita required by law to bo mado
by Paront or with respect to estlmated income, anchise und employeos’ withhiolding tuxes have
been duly made; and ol tux ruturns, inoluding ostimated tux ceturns, required 10 bo Al have
beon duly Gled. No cxtension of tlme for the ngscasment of deficiencles for uny yenr is o effuct,
No deficiency notico Iy proposed, or to the knowledyo of Pavent, afler ronsonnble inquiry,
threntoned ugainst Parent. The Federal and state Income tax returns of Purent have nevor been
audited. ’

312 Ownership of Avyuts, Bxoept as set forth in Schedule 3,12, Parent owns outright,
wul hus good and marketable tltle to (with respect to owned properly) and the tlght to use {(with
respect to lenged propoerty) all of its assots, propertios nnd busivesses (Including all assels
roflected In the Balanco Sheet, oxcept as tho same may have bean dispased of in the ordlnary and
usual course of business consistent with past practices since the Balance Sheet Date), froe and
clear of all liens, moriguges, pledges, clnins, conditiona! snles agreements, restrictions on
transfer of other encimbrances or charges whatsocver, ‘The personal property and intangible
asscly owned by Paront are sufficient to pevmit Parent to conduct its business as now conducted,

3,13 Litigarton; Compliance with Low, Bxcept as set forth in Schedule 3.13, there aro
ho nctians, suits, proceedings or governmental investiyntions rolating to Parent or its properties,
assets or business pending ar, to the knowledge of Parent, after reasonable inquiry, threatened, or
any order, injunction, award or decree outstanding againat Parent or against or relating to any of
their respective properties, assets or business; and Parent after reasonable inquiry, knows of no
basis for any such action, suit, proceeding, yovemmental investigation, order, injunction of
decreo, To the knowledge of Parent, Parent is not in violation of any law, regulation, ordinance,
order, injunction, decree, award, or other requirement of any governmental body, court or
arbitrator relating to their respective propertles, nssets or business, the violatlon of which would
have a Material Adverse Effect,

3.14  Permits and Licenses. Parent has all material permits, licenses, orders and
approvals of all Federa), state, loca) and forelgn govemmental or regulatory bodies materially
necessary to camry on its businesses as presentty conducted and to sell its services and products;
all such permits, licenses, orders, franchises and approvals arc in full force and effect, and to the
knowledge of Parent, after reasonable inquiry, no suspension or cancellstion of any of such
permits, licenses, orders, franchises and approvals is threatened; and Parent is in compliance in
&ll matcrial respects with all requirements, stardards and procedures of the Federal, state, local
and foreign governmental bodies which have issued such permits, licenses, orders, franchises and
approvals, '
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3,13 No Breach. Nether the exceution and delivery of thls Agresment nor compllancy
by Paront and WAC with uny ol tha provisluns ereof wor the consununution of the transnations
contemplated hevoby, will: (n) vivlate or confliot with nuy provislon of the charter documents or
Dy-tawo of Parent and WAC, or {b) violate or, alane or with notice or the poasage of thne, tesult
fn the matorial brench or torination ofy or otherwiso give any contrmoting party the right Lo
terminate, or declare o default under, ho torms of any agreement or other document or
undertakiug, ol or wrltton, to which Varent or WAC {8 o party or by which any of thiem or any
of thalr reapective propertles or nsscls may be bound (excapt for sueh violmtions, confliots,
brenchoy or defaults ns to which required waivers or consents by other partios have been, or witl,
prior to tho Closlng, be, obtalned); or (6) result in the creatlon of any llen, sncurity Intorest,
charge vt encumbtanco upon any of the prapertles or ussels of Parent ur WAC; or {d) violnle Ly
Judgment, order, Injunatlon, decren or Award ngalngt, or binding upon, Parent or WAC or (heir
reapective properlics or uasots; or (¢) vielute any lnw or regulation of any jurlsdiction relating to
Parent or WAC, thelr respuective securitics, nssots or propertles, the violation of which would
have a Mnterinl Adverse Effect,

3,16  Drokers. Neither Parcnt nor WAC has engaged, consented to, or nuthorjzed Hy
hiroker, finder, investment banker or other third party to aot on its behall, directly or indirecily, us
a broker or finder in connostlon with the transuctions contemplated by this Agreement, and
Parent ngrees to indemnily WFSC and the Sharsholders agninst, and to hold thens haemloss from,
any clalm for brokerage or similar commisslon or other compensation which may be made
against WFSC or the Shareholders by any third purty in conucetion with the transactions
contemplated hereby which claim is based upon any actlon by Parent or WAC,

307 Investment Representations.

(8)  Parent has been given access to al information relating to the business and
assets of WFSC which Parent hias requested. On the basis of the foregoing, Parent is fhmiliar
with the operations, businesa plans and financial condltion of WFSC,

(b)  Parent understands that, o the extent it Is deemed to be acquiring the
shares of WFSC, such shares are being ncquired without compliance with the registratlon
requirements of the Securities Aci of 1933, as amended (the "Securitics Act”); that for such
purpose WFSC and the Surviving Corporation will rely upon the representations; warranties,
covenants and agreements contained herein; and that such non-compliance with registrotion is
not permissible unless such representations and warranties are comect and such covonants and
agreements performed, C

{c)  Parentunderstands that there is no obligation to effect a registration of any
securities under the Securities Act, .

(d)  Parent understands that, under existing rules of the Securities and
Exchange Commission (the "SEC"), there ure substantial restrictions on the transferability of the
shares of the Surviving Corporation; such shares will not be, and Parent will have no rights to
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roquire that such shieos bo, reglatored under the Seawrdties Aut; suchy sires wimy bo transfiarred
only if regluterudd wdor the Seeurltes Aot or It an oxwnption from auch registmtibn s avidlubly
I'nretrt muy nat bo ablo to avall tself ur himselt, na thy cnse wny s, of the provisions of Rule
144 pramulgated by the SEC under the Sccurdiles Act with rospect to the transfer of such shares;
and, agcordingly, cnch Parent may have to hold such sharox lasuod to it pursiiant to the Morgor
Inclofinitely,

(0> Parent underatands thut the ncquisitinn of the shutes of \JFSC In highly
apeculntive und subjoct to significant risky, Including & lack of lquidily and algnificant
restrictions on feunsfer, |

|

(f)  Parent ls acquiring such shares of the Survlving Corporation for lts own

account and not with a view to or for sale in connection with, (lie disiribution thereof within the
meaning of the Socuritlos Act. ',

18 Unirve or Omitted Facts. No representation, warranly or statement by Parent or
WAC In thls Agreement or the schedules and exhiblts hereto contalns any untrue statement of a
wterial fact, or omita or will onuit to state a fact noceasary in order to make such representations,
warrantics or statoments not materinlly misleading, Without limiting the generality of the
foregoing, there {s no flict known to Parent or WAC, afier reasonable inquiry, that has had, or
which may be reasonably expected to have, n Material Adverse Effect that has not been dlsclosed

In this Agreement or the schedules and oXhibits hereto,

)

ARTICLEIV
PRE-CLOSING COVENANTS

WFSC and the Sharcholders hereby covenant that from aud afler the date hereof and until
the Cloaing or earlier termination of this Agreement:

41  Access. WPSC shall afford and the Shareholders shall cause WFSC to afford to
the officers, attorneys, accountants and other authorized representatives of Parent free and fult
access, during regular business hours and upon reasonnble notic, to all of their books, records,
personnel and . properties s0 that Parent and WAC, at their own expense, may have full
opportunity to make such raview, examnination and investigation as Parent and WAC may desire
of WFSC and its business and affairs, WFSC will cause its employees, accountants and
attornoys to cooperate fully with said review, examination and investigation and to make full
disclosure to Parent of all materlel facts affecting WFSC's finuncial condition and business
operations.

42  Conduct of Business, WFSC shall conduct its business only in the ordinary and
usual course consistent with past practices and make no changs in its business practices and
policies without the prior written consent of Parent and WAC,
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3 Llabilltes, WFSC shall unot Incur any obllgation or labllity, nbiolute or
vontingent, oxcept for those inouned In the orliuary and usual covrse of fis Lusinoss conatstent
with past practfces or in connootion with the trausictions contemplated heraby, without the prior
written consent uf Purent aud WAC,

44 Prosorvation of Bustness, WFSC will use Its best cfforts to proserve ity business
organizativn intact, 1o keep avallably tho services of ita presont officers, omployees and
consultants sl 1o proserve its good will,

45  Na fircach, WISC and tho Sharohiolders will (n) use their best olforts to uxsure
that all of thule reapective represontations mnd warrantles contained hereln are truo wnd correat {o
all mwterial respects ns of the Closing as if repeatud at and ug of such time, and (hat no materdal
breach or defuult shall occur with reapect to any of tholr covenants, reprosentations or wartnatiey
contnined horeln that has not been oured by the Closing; (b) not voluntarily take any action or du
anything which will cuuse & breach of or default respecting such covenants, reprosentations or
warranties; and () prompily notify Parent and WAC of any event or fuct which represonts or iy
likely to onuso such a haeach or defiult.

4.6  Financlal Information.  WPSC will provide Parent with such fnuncln)
information of WFSC up to and including the Closing Date us Parent and WAC muoy reasonably
tequest,

4.7 - No Negoilations. Neither WFSC, the Shareholders nor any of WFSC's officers or
directors nor any of 1t8 respective affillates, employees, agents or reprosentatives shall enter into
or conduct negolintions, ot enter Into any agreement or understanding, for the sale or possible
sale of any of WFSC's sccuritiea or business or all or substantinlly all of its assets with anyone
other than Parent,

48  No Dividends or Fees, WFSC shall not pny any dividends or distributions to any
of the Shareholders.

ARTICLEY

CONDITIONS PRECEDENT TO THE
OBLIGATION OF PARENT AND WAC TO CLOSE

The obligation of Par¢nt and WAC to ¢lose hereunder is subject to the fulfillment, prior
to or a8 the Closing, of each of the following conditions, any one or more of which may he
waived by Parent and WAC (except when the fulfillment of such condition is a requirement of

Taw);

5! Represontations and Warranties. All representations and warranties of WESC
and the Shareholders contained in this Agreement and in any written statement (including
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financlal statoments), acheduto, exhibit, cortificats or other dooument delivered Purstnnt hepsto
or in connectlon with he trmsactiony contemplnted heroby shidl bo true wid vorrset In all
imaterial respeats uy ut the Closlng ate, o iFmudo at the Closing and ng of the Closing Date,

32 Covenants, WFSC and the Sharcholders shall huve porformed nnd eomplied In all
material teypects with oll covenants and ugroemonts requived by this Agreemont to he perforned
or complied with by each of them prior to or ut the Closing,

53 No detions,  No uetlon, sult, procoedlng or investigntion shall have been
Inslltuted, nnd be continulng before a court or before or by a governmenial body or ngency, or
shall huvo been throatened nid be uaresolved, to restruin of to provent or 10 ohinly dmnuges in
respect of, tho carrying out of the tranyuetions contemplated horeby, ur which might materlnlly
affect the right of Pasent 10 own the WAC Common Stock or to operate or control the nasels,
propertles and business of WAC nfter the Closlng Date, or which might have 1 Matorial Adverse
Bffect,

5.4 Corporuts Actions, All actlong necossary fo nuthorizo tho execution, delivery und
performance of this Agreoment by WFSC and the Sharcholders and the consummation of the
transactions contemplated herchy shall have been duly and validly taken and WESC and the
Shareholders shall have full power and right to consummate the transactions contemplated by
this Agreemont, -

3.5 dddftional Documents, WFSC and the Shareholdors shall have delivered all
certified resolutions, certificates and documents as Paront or WAC ot their counpel may have
reasonably requested.

ARTICLE V1

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF WFSC AND
THE SHAREHOLDERS TO CLOSE

The obligation of WFSC and the Shareholders to close hereunder is subject to the
fulfillment, prior 10 or at the Closing, of each of the fol lowing conditions, any ona or more of
which may be waived by WFSC and the Shareholders (except when the fulfillment of sueh
condition is a requirement of law):

6.1  Representations and Warranties. A)l representations and warranties of Parent and
WAC contained in this Agreement and in any written statement, scheduls, exhibit, certificate or
other document delivered pursuant hereto or in conncction with the transactions contempluted
hereby shall be true end correct in all material respects as at the Closing Date, us if made at the
Closing and as of the Closing Date.
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62 Covenants, Parent and WAC shall have porformed and complletﬂin ol manterdal
tespecty with all covonunts and agreeinuents requird by this Agrcoment to bo perfonned ur
complicd with by ench of tham prier to or at thu Closiny, |

63 No detlons. Nu uotlon, suit, proceeding or investigution Al have boen
instituted, und be contintiing, before a vourt or baforo or by o governmental body or ngency, or
ahnll have been threatoned, and bo unresolved, to restrain ar prevent, or obtaln damuges in
reapiect of, the catrying out of the transactions contemplated heroby,

6.4 Comorate Activns. All actions necessary to nuthorlze the exeoution, delivery nnd
performunce of this Agreement by Purent and WAC und the consummntion of the transnctlons
contemnplated hereby shall have been duly nnd validly taken and Parent und WAC shall have full
power and right to consummala the teansactlony contemplated by this Agreement, ;

65  Additional Documents, Parent md WAC shall have delivered all buch cortifled
rusolutions, cortificates and documents with respect to Parent and WAC 08 WESC and the
Shureholders and their connsel may have reasonnbly requested, :

)
!
|’
?

ARTICLE VIL ;
CLOSING DELIVERIES ‘

7.0 ltems to be Delivered hy WFSC andior the Sharoholders, At the Cldsing, WFSC
wilt deliver to Parent and WAC and the Sharcholders will deliver or will cause WFSC to deliver
to Parent and WAC: :

{a)  thocertificates evidencing WFSC Common Stock;

(b)  certified copies of all corporate sclion required by Section 5.4 hereof:

{c) the Articles of Merger required by Section 1.2 hereof: and :

(@  such other certified resolulions, documents and certificates as ’nre required
to be dolivered by WFSC and the Shareholders pursuant to tha provisions of this Agreement,
including a certificate of the Shareholders to the effect that all of the representations and

werranties roferred to in Section 5.1 are true and correct in all material respects as of the Closing
Date, ' '

72 lems 1o be Delivered by Parent and WAC. At the Closing, Parent or WAC will
deliver to WFSC and the Shareholders:

(z)  centificates evidencing the Parent Shares;
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(b} cextifled copley of all corpotate netion required by Seatlon 6.4 heroof
(o)  the Artleles of Merger tequived by Sectfon 1.2 hercof} and

(®)  such other certifled resolutlons, documents and cert!lcaten a8 ure soquived
to be dellvered by Parent or WAC purswatil to the provisions of this Agreemen, lnoluding a
certificate of then duly nwhorized officers to the effect that all of .the represenintions and
warranties reforred to in Ssotlon 6.1 ore true and coneol in all materinl respects as of lhe Closing
Date.,

ARTICLE Il

SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION

8.1  Swrvival. Except us set forth {n Sections 8.2, 8.3, 10,10, and 10,11, the parties
agreo that thelr respective representations, warranties, covenants and agreements contalned in
thls Agreement shall expire at the Closing.

82  Indennification.

(8)  WFSC and the Shaveholders, jointly and severally, ugres to save, dofend
and indemnify Parent and WAC against and hald each of them harmless from uny and all costs,
domages, expenses, obligations and liabilitlos, of every kind, naturs und description, fixed or
contingent (including, without limitations, counsel fecs and expenses in connection with uny
action, claim or praceeding relating to such obligations or liabilities) (collectively, "Damages"),
arising by rcason of any breach or fiilure of' observance or performance of any repeesentation,
warranty, covenant, agreement or commitment made by WFSC or the Shareliolders herounder or
ay a result of any such ropresentation, wartanty, covenant, agreemenl ot commitment being
untrue or incorrect in any material rexpect. Notwithstanding the foregoing, no indemnification
hereunder shall be required unless the aggregate Damages in respect of which Indemnification is
sought exceeds $100,000, and the maximum aggregate amount of Damuges for which WFSC

- shall be liable hereunder shall be $250,000 and the maximum aggregate ammount of Ilamages for
which each Sharcholder shall be lisble for hereunder shall be limited to his percentago of tho
number of Parent Shares received by the Sharcholder in the Merger multiplied by $250,000,

(t) Parent and WAC, jointly and sevenlly, agree to save, defend and
indemnify WFSC and the Shareholders against end hold cach of them harmless from any and all
costs, damages, expenses, obligations and liabilities, of every kind, nature and description, fixed
or contingent (including, withowt limitation, counsel fees and expenses in connection with any
ection, claim or proceeding relating to such obligations or liabilitics) (collectively, "Damages"),
atising by reason of any breach or failure of' observance or performance of any representation,

‘wamanty, covenant, agreement or commitment made by Parent or WAC hereunderorasaresult . . .

~of any such representation, waranty, covenant, agreement or commitment being untrue or
incorreet in any material respect. Notwithstanding the foregoing, no indemnification hereunder
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shall be required unloss the aggregute Dumoges In respect of which Indomnification is sought
exceeds $100,000, uad the maximum nggregnlo nmownt of 1 =~ges for which Parent or WAC
shudl be Hable horasder shall be $250,000,

83 Dafense of Claims, A purty ontltled to indemniflentlon herounder {m
“Indemnifiodl Party") ugrees 1o notify cach paety vbliguted lo provide indtennification hereundor
(an "[ndemnifying Party") with ronsonable prompinesy of uny olslin nsscried agalust 1t in respeet
of which any Indemnifying Party may be llable under this Agreoment, which notification shall bo
necompanied by o written statement setting forth the basis of such cloim and the manner of
calculntion thereof. Au Indemnifyiug Pusty shall have the right to defend nny such olaim at its or
his own expenye and with counsel of its or his choice; provided, howsvor, that such counsel ahall
have been appraved by the Indemnified Party pror to engagement, which approval sholl not be
unreasonably withheld or delayed; and provided further, that the Indemnified Party may
participate In such defenso, if it so chooses, with its own counsel and ot its own expensc,

ARTICLEIX
TERMINATION AND WAIVER

9.1  Termination, Anything hereln or elsewhere o the contrury notwithstanding, this
Agreement may be terminnted and the transactions provided for herein abundoned at any time
prior to the Closing Date:

(W) By mutun! consemt of the Boards of Directors of Parent, WAC and WFSC;

(b) By Parent and WAC If any of the conditions set forth in Article V hereof
shall not have been fulfilled on or prior 10 August 30, 1996, or shall become incapable of
fulfiflment, and shall not have been waived; or

(¢) By WFSC or the Shareholders if uny of the conditions set forth in Article
VI hereof shall not have bean fulfilled on or prior 10 August 30, 1996, or shall have become
incapable of fulfillment, and shall not have been waived,

If this Agreement is terminated as described above, this Agreement shall be void and of
no force and effect, without any liability or obligation on the part of any of the parties except for
any lability which may arise pursuant to Section 10,2 hereof, :

9.2  Waiver., Any condition to the performance of the parties which legally may be
waived on or prior to the Closing Date may be waived at any time by the party entitled to the
benefit thereof by action taken or authorized by an Instrument in writing executed by the relovant
party or parties. The failure of any party at any tims or times o require performance of any
provision hereof shall in no manner affoct the right of such party at a later time tot:nfom the
sam=. No waiver by any party of the breach of any term, covenant, representation be warranty
contained in this Agreement as & condition to such party's obligations hereunder shall release or
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uffeot nny lability vesultlay from aueh Lronch, and 1o walver of any nature, whether by conduer
or otherwise, in wny one or moro inslances, shull be deomed to be or construed as o tirther or
continulng wuiver of any auch condition ur of any brench of any other term, covenant,
represantation or warriy of this Agreement,

ARTICLE X
MISCELLANEOUS PROVISIONS

0.1 Kvpenser, Buch of tho partles shafl bear its own expenses In conneetion hierewith,
pravided that WFSC shall benr the expenses of the Shateholders,

102 Confldontial Information.  Ench party oagrees that such porty and ts
roprescatntives will hold in o fiduciary capncity and In siddet contidence wlt Informutlon,
knowledge, data nnd documenta received from the othor partles und, if the transactions herein
contemplated shall not be consummoted, ench party will continua to hold such information and
documents in strict confidence and will return to such other parties w!l such documents (including
the schedules und exhiblts attached to this Agreoment) then in such receiving party's possassion
without retaining coples thercof; provided, however, that cach party's obligations undor this
Section 10.2 to muintain guch confldentiality shull not apply to any information or documents

that are In the public domain at the imo furnished by the others or that bocomo fy the publle
domain thereaftor through any means other than as a result of any act of the receiving pasty or of
its ayents, officer, dircctors or stockholders which constitutes a breach of this Agrecment, or
that are required by applicablc law to be disclosed. The partics agree that the remedy nt law for
any breach of the provisions of this Section 10.2 will be inadequate and Parent, WAC or WESC
shall be cntitled to ljunctive rollef to compe! tho breaching party to perform or refrain from
action required or prohibited hereunder.

103 Publicity. The parties sgree that no publicity, releases or other public
announcement concerning the transactions contemplated by this Agreement shall be issued by
either party without the advance approval of both the form and substance of the same by the
other party and its counsel, which approval, in the case of any publiclty, release or other public
announcement requited by applicable law, shall not be unreasonably withheld or delayed.

10.4  Entire Agreemens, This Agreement, Including the schedules and exhibits hereto
Comttiutes the enlire agreement of the parties with respect to the subject matter hereof and
supersedes all prior agreements and understandings with respect to the subject atter hereof,
The representations, warranties, covenants and agreements sel forth in this Agreement and in the
financial statements, schedules or exhibits delivered pursuant hereto constitute all the
representations, warranitics, covenants and agreements of the parties and upon which the parties
have relicd and except as may be specifically provided herein, no chunge, modification,
amendment, addition or termination of this Agreement or any parl thereof shall bo valid unless in
writing and signed by or on behalf of the party to be charged therewith.
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10.5  Notices, Any aund ull notlees or othor communleations or delivorleo roquired or
permitted to bo given or mude pursuant to uny of the provialons of by Ageeemont shall be
doomed to havo been duly given or mada for all purposes it sent by certitied or reglstored mnd),
retum recolpt requested and posinge prepaid, Federal Bxpress, Bxprony Mail, hand delivered or
send by telegraph ar tetox ns follows:

If to Paurent or WAC, at:

Linited National Morignge Corporation

405 Park Avenue

Suito 1104

Now Yok, New York 10022

Attention! William M. Daughierly, Chalrman of the Bourd

With a Copy ot

Dennis B, Carlton, Esy,
495 Park Avenus, #1104
Now York, New York 10022

1f to WEFSC or the Shursholders, at;

Walex Financlol Servicas Corporation

12150 East Monument Drive

Suite 610

Fairfax, Virginie 22033

Attention: Walter D, Shealy ITI, Chairman of the Doard ol Directors

With a Copy to:

Gary Epsteln, Esq.

Greenberg, Traurig, Hoffiman, Lipoff, Rosen & Quentel, P.A.

1221 Brickell Avenuc _

Miami, Florida 33131

I
or ot such other nddress as any party may specify by notice given to the other parties in
. aceordance with this Section 10.5. The date of giving of any such notice shall ba the date of the

actual receipt thereof,

106 HWaiver., No waiver of the provisions hereof shall be effective unless in writing
and signed by the party to be charged with such waiver. No waiver shall be deemed a continuing
walver or waiver in respect of any subsequent breach or default, either of o similar or different
nature, unless expreasly so stated in writlng,
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107 Cholee of Law. Thls Agreoment shall be governed, Intorpreted mnd construed In
accardance with the laws of the State of Delawiro, Should any olusc, seetlon or part of thig
Agreement be held or deelnrad to ba vold or illegal (ur uny renson, all other efauses, seetluny or
parts of this Agreement which enn be effected withont such [Hlogal olauae, section or part stull
nevertheless continus [n full force und offect,

108 No Assignment, This Agreement shall ba binding upon and hre tu the benefil of
the parties nnd thelr rospective succossors, assins, helrs nnd personad ropresentatives, provided,
however, that no party miny assiyn any of its or his ights or delegate any of [ta or his dities vader
thls Agteemont withoul the prior written consent of the othor partles,

109 Hoadlngs. 'The hendings or captions under sections of this Agreement aro for
canvenienca and reforenco only and do not in any way modlfy, intorpret or construe the latent of
the parties or etlect any of the provisions of this Agreement,

1010 Tag Along Rights. The agreements contained within this Section 10.10 and
Scction 10.11 are mado exclusively by aund between the Sharcholders and Daughcrty
(colloctively, the “Members” and individully » “Member™). 1f any of the Membors (an
"Offering Member™) proposes to soll in any single trunsaction or a sorics of tranaactions all or
part of its equity Interest in the Parent (tho “Offered Literest™) then, prior to consummating any

sale of the Offered Tnterest to uny person: the Otfering member must offer to sell to the othey
Members the Offered Interest on the same lerms that the Offcring Member proposes 1o sell the
Offered Interest, and, for that purpose, the Offering Member ahall give each Offeres Member
priot notice thereof (the “First Refusal Notice"), indicating: (1) the number of shares canstituling
the Offcred Interest, (ii) the cash price for which the Offering Member proposes to sell such
Offored Intercst (the “First Refusal Price”), (iif) all other material terms of the proposed sale, and
(iv) the identity of the proposed purchaser. Such notice shall include a copy of any signed
purchase agreement or letter of intent. [t shall be a requirement that any person that proposes to
purchase the Offered Interest shall have a good business roputation. '

())  Upon receipt of a First Refusal Notice, each Offeree Member shall have
the right, exercisable in its sole discretion, to purchass such Offered Interest at the First Rofusal
Price end on the other terms specified in the Fiest Refusal Notice. An Offeres Member may
exercise its rights within thirty (30) days after recoipt of the First Refusal Notice (the "Firat
Refusal Election Date"), The Offering Member shall not be required to scll less than the entire
Offered Interest. Any purchase of the Offered Interest by the Offeree Members shall be made
ratably among the Offeree members electing to purchase the Offered Intorest, according fo such
Offeree Members® respective ownership of shares of common stock of the Parent, If an Offeree
Member elects to purchase such Offercd Interest, then the closing of such acquisition shall occur
on or prior to the date which is ninety (90) days after the First Refusal Election Date, The
Offered Interest hall be sold to the Offeree Member(s) for cash free and clear of third-party
claims. :

(d)  Ifeither {j) the Offercc Members do not timely elect to purchase the entire
Offered Tnterest in accondance with the preceding paragraph, or (ii) the Offeree Mambers elect to
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purchase the Offerod Ditovoat, and the Offering Membar tenders the Offured Interost fteo wd
cloar of third-party oluliny and tho Ofterco Menbers il to vlogo the nequisition for my renson
{thu dute of ouch failure 1o close or fuilure to eleet, the "Offoree Devlination Date™), then the
Offerlng Member ahall have the right, durlny the ninety (90) duy perlud commenclig on the
Offaree Declinutlon Uate, to gol) the Offered Interest to the purchaser identlficd Iy the Rirst
Rofuzal Notlee, ot a prico which 1a no more favorable to such purchnsor than the Fiist Refugal
Prico and on teina that aro nw more favorable to anch purchuser than the other terms speeitled In
the Firat Rofugnl Notice. It such winoty (90) dny period has oxplred and the Offoring Member
lias nut completod such o nalo of the Offered Intorvst, then the Offertng Member shall not have
the tight {0 effect such o snlo of the Offered fntorest without reoffering It to the OtTereo Members
In accordance with all of the provisions of this Section 10,10,

()  Notwithstanding the provisions of Scetion 10.10(b), If the Offering
Member declden to scll the Offered Interest to u non-Member pursuant to this Section 10.10, then
tho Offcree Mombers shall have the right 1o sell, coneurrently with thie sale by the Offering
Membeer and on the same terms (including the samie price por shate), all or purl of the Offoree
Members' equity duterest in the Parent (the "Tog-Along Rights"). If the Otflerce Members
exercise tholr Tag-Along Rights, the Offering Momber shall use Its bast efforts to have such salo
include that portion of the Offeree Membor's Iutorest which such Offiree Member propuses lv
include in such sate (tho "Tag-Along Reyuest"); provided, liowaver, that the Tag-Along Request
shall not be haryor thun the product of: (a) the Offered Interest, and (b) the quotient of (1) the
Offercc Meinbers’ Tug-Along Request and (ii) the aggregate of all Tag-Atong Requests and the
Offered Interest, The Offerec Member shail exercise itz Tag-Along Right by giving written
notice to the Offering Member within thirty-five (35) days (which notice shall include the Tug-
Along Request) after receipt of written notlce from the Offering Member statlng its intent to
dispose of all or part of its interest. Such notice by tho Offeree Member shall congtitute & non-
binding statement of its good faith intention to exercise its Tag-Along Right. From and after ity
recoipt of such notice from the Offorce Member, the Offering Member shall koep tho Offeree
Member fully informed es 1o the status of the Offering Member's negotiations and all materia)
terms relating to such Trausfer, und shall promptly deliver to the Offeres Member copies of all
drafts of agreements relating thereto.

1011 Transfer to Affillates. Notwithstanding anything to the contrary in Section 10.10,
&8 Member may {ransfer its equity interests in the Parent to an affiliate of such Member who has
agreed to be bound by the provisions of this Agreement in the same manner as the transferring
Member without triggering the rights set forth In Section 10,10,
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WITNESS, tho exacution of thly Agreoment ns of the date fleat ubove wrltien,

UNITED  NATIONAL  MORTGAGE
CORPORATION

Oy:
Nome: Willlum M, Dangherty
Title:  Chndrman of the Board

WALEX ACQUISITION CORP,

'Name: Willlam M. Daughorty
Title: Chairman of the Roard

By

" WALEX FINANCIAL SBRVICES
CORPQRATION

By:
Name: Walter D, Shealy 111
Title: Chairman of the Board

William B, Daugherty

THE SHAREHOLDERS:

Walter D. Shealy 11

___E. U, Alexander Schultes -
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Schiedulo 2,12
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Sulhedule 3,12
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