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WRS MERGER CORP., a Colorado corporation not qualified to transact
business in the State of Florida

INTO

PIPELINE TECHNOLOGIES, INC., a Florida entity, P99000104506.

File date: June 21, 2000

Corporate Specialist: Darlene Connell

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



JUN 21 ’e@  i@iilAM BROAD AND CASSEL ' C P.2

Fax Audit Number: H00000033126 4

_ T “— _ . - 60-.«’(@, }Z’gﬁ

ARTICLES OF MERGER e, g 2
of Lagris o o
WRS MERGER CORP., %y
(a Colorado corparation)
with and into
PIPELINE TECHNOLOQGIES, INC.,
(a Florida corporation)

Pursuant to the provisions of the Colorado Business Corporations Act and the Florida
Business Corporation Act, the undersigned corporations adopt the following Articles of Mergar:

FIRST: That a Plan of Merger has been duly adopted providing for the Merger of WRS
Merger Cotp. and Pipeline Technologies, Inc., resulting in Pipeline Technologies, Inc. being the

survivor. The Agreemnent and Plan of Reorganization, as amended (“Plan of Merger”) is attached
hereto as Exhibit A and incorporated herein by reference.

SECOND:  That shargholder approval was required for each corporation.

THIRD: That the board of directors and shareholders of WRS Merger Corp., by Unanimous
Written Consent in Lieu of Meeting, approved the Plan of Merger on June _§ _, 2000.

FOUR..TH: That the board of directors and sharcholders of Pipeline Technologies, Inc., by
Unanimous Written Consent in Lieu of Meeting, approved the Plan of Merger on June %, 2000,

FIFTH: That the principal address of the surviving corporation shall be:
Pipeline Technologies, Inc.
1001 Kings Avenue, Suite 200
Jacksonville, Florida 32207

SIXTH: That the merger shall take effect on June _&~, 2000,

IN WITNESS WHEREQF, each of the undersigned corporations has caused these Articles of
Merger to be executed on its behalf as of June _¥ , 2000,

WRS MERGER CORP. PIPELINE TECHNOLOGIES, INC.

Timothy J, Muskzigh, Chief Exedutive Officer

Fax Audit Number: Hd_ooooosmﬁ 4.
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AGREEMENT AND PLAN OF REGRGANIZATION

AGREEMENT AND PLAN OF REQRGANIZATION (“AGREEMENT™) dated
as of April 28, 2000, by and among WALLSTREET RACING STABLES, INC., a Colorado
corperation (“Wallstreet”), WRS MERGER CORP,, & Colerado corporation and a whoily-owned
subsidiary of Wallstrest ("Merger Sub"), the undersigned individuals or entities who are the
principal shareholders of Wallstreet (“"Wallstreet Principal Sharcholders"), PIPELINE
TECHNOLOGIES, INC., a Florida corporation (“Pipe”) and the undersigned individuals or
entities who are the principal shareholders of Pipe (“Pipe Shareholders™).

RECITALS:
The parties intend that, subject {o the terms and conditions of this Agreement:

Merger Sub will merge with and into Pipe in a statutory merger, with Pipe to be
the corporation surviving the Merger (as defined below), all pursuant to the terms and conditions
of this Agreement and a Plan of Merger in the form of Exhibit A attached hereto {“the Plap of
Merger™), and the applicable provisions of'the laws of ihe State of Colorado and Florida,

Upon the effectiveness of the Merger, all of the outstanding capital siock of Pipe
will be converted into shares of Wallstreet Common Stock, as provided in this Agreement and the

Plan of Merger. This Merger is intended {o be trealod as a tax-free reorganization pursuant to the
provisions of Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended (the

"Code") by virtue of the provisions of Sestion 368(a)(2)(E) of the Code.

Contemporaneously with the effectiveness of the Merger, Wallstreet will close a
private placement of Wallstreet Common Stack, intending 1o issue at least 1,000,000 sharcs and
up to 3,000,000 shares at $2,00 per share {the "Private Placement"),

. NOW, THEREFORE, in consideration of the foregoing recitals, which shall be
considered an integral part of this Agreement, and the covenants, conditions, representations and
warranties herginafler set forth, the parties hereby agree as follows:

ARTICLE1

TIE MERGER
1.1 The Merger, At the Effective Time (as hereinafter defined), Merger Sub shall be
merged with and into Pipe (Merger Sub and Pipe are sometimes referred to herein as the
"Constityent Corporations"), the separate corporate existence of Merger Sub shall cease and Pipe
shall continue as the surviving corporation under the corporate name "Eipeline® (the "Surviving
Corporation") ali upon the terms and subject to the conditions provided for in this Agreement and
pursuant to the Florida Business Corporaic Code ("FBCC") and the Colorado Business

Fax Audit Number: H00000033126 4
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Corporation Act (the "CBCA"), For federal income tax purposes, it is intended that the Merger
shall constitute a reorganization within the meaning of Section 368 of the Code.

1.2 Closing and Effective Time. Subject to the provisions of this Agreement, the
partics shall hold 2 closing (the "Closing") on (i) the first business day on which the last of the
conditions set forth in Article V to be Glfilled prior to the Closing is fulfilled or waived or (it)
such other date as the parties hereto may agree (the "Closing Date"), at such time and place as the
partics hereto may agree. The Merger shall become effective upon the filing of a Certilicate of
Marger with the Secretary of the State of Florida and the Secretary of State of the Slate of
Colorado or at such later time on the Closing Date as is provided in the Certificate of Merger (the
"Effective Time"). As a result of the Merger, Pipe shall becore a wholly~owned subsidiary of
Wallstreet,

13  Effects of the Merser, The Merger shall have the effects specified in the FRCC
and the CBCA.:and, at afier the Effective Time, the Surviving Corporation shall possess all the
rights, privileges, powers and franchises, and be subject to all tho restrictions, disabilities and
duties of each of the Constituent Corporations; and all singular tights, privileges, powers and
franchises of each of the Constituent Corporations, and all property, real, personal and mixed, and
all debts due to either of the Constituent Corporations on whatever account, and ali other things
in action or belonging to each of the Constiluent Corporatlons, shall be vested in the Surviving
Corporation; and all property, rights, privileges, powers and franchises, and all and every other
interest shall be thereafter the property of the Surviving Corporation as though they were of the
Constituent Corporations; but all rights of creditors and all liens upon any property of either of
ihe Constituent Corporations shall be preserved uninipaired, and all debts, liabilitics and duties of
the Constituent. Corporations shall thenceforth attach to the Surviving Corporation, and may be
enforged against it to the same extent as if said debis and liebilitics had been incurred by i,

1.4  Certificate of Incorporation, Bv-Laws and Directors and Officers. The
Certificate of Incorporation of the Surviving Corporation in effect inunediately prior to the
Effective Time shell be and remain the Certificate of Incorporation of the Surviving Corporation,
until thereaRter amended in accordance with the provisions therein and as provided by the FBCC.
The By-Laws of the Surviving Corporation in effect immediately prior to the Effective Time shall
be the By-Laws of the Surviving Corporation until thereafter amended in accordance with its
terms. The initial directors and officers of the Surviving Corporation shall be the directors and
officers of the Surviving Corporation immediately prior to the Effective Time, in each case until
their successors are duly elected and qualified,

1.5  Issugnce and Canceliation of Shares in the Merger. At the Closing, Wallstreet
shall issue an aggregate of 11,453,423 shares of its Common Stock (being an aggregate of 92% of
the Common Stock of Wallstreet outstanding immediately after the Closing) to the shareholders
of Pipe and certain new investors (the “New Investors”). The precise number of shares to be
issued to the Pipe shareholders and the New Investors will be determined prior to the Closing as
determined by the Board of Directors of Pipe, Notwithstanding this future allocation, Pipe and
the Pipe Sharcholders represent to Wallstrect that the Merger will be approved by all shareholders
of Pipe. As of the Effective Time, by virtue of the Merger and the foregoing share issuance and

! 2
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without any additional action on the part of Merger Sub, Pipe or the holder of any shares of any
of them:

{a)  Capital Stack of Merger Sub. iach issued and outstanding share of the capitsl
stock of Merger Sub shall be converted into and become one fully paid and nonassessable
share of Common Stock, no par value, of the Surviving Corporation.

()  Capital Stock of Pipe. Each issucd and outstanding share of the capital stock of
Pipe shall be converted into the right to receive shares of Common Stock, par value
$.0001 per share, of Wallstreet (the “Merger Shares”) with the result that after the
Effective Time, Pipe will become a wholly owned subsidiary of Wallstreet. All such
converted sghares of Pipe ghall no longer be outstanding and shall automatically be
cancaled and retired and shall cease to cxist, and each holder of a cerlificate representing
any such shares shall cease to have any rights with respect thereto, except the right to
receive the Merger Shares,

ARTICLE 1}

REPRESENTATIONS AND WARRANTIES

2.1  Representations sud Warranties of Wallsireet, Wallstrest, Merger Sub and the

Wallstreet Principal Shareholders represent and warant to Pipe as follows:

Fax Audit Number: H00000033126 4

(a) Organization, Standing and Power. Wallstreet is 2 corporation duly organized,

validly existing and in good standing under the laws of the State of Colorado, has all
requisite power and authority to own, lease and operate its properties and to carry on Hs
business as now belng conducled, amd is duly qualified and in good standing to do business
in each jurlsdiction in which the nature of its business or the ownership or leasing of its
properties makes such qualification necessary other than in such jurisdictions wherc the
failure 50 to qualify would not have a material adverse affect on Wallstreet taken as a
whole, Merger Sub is a corporation duly organized, validly existing and in good standing
under the laws of the State of Colorado and has the corporate power and authority to
own, operate and lease its properties and estry on its business as now conducted and as
proposed to be conducted. Merger Sub was formed in April 2000, and has conducted no
business or operations prior to the date hereof.

(b)  Capital Structure. The authorized capital stock of Wallstreet consists of
15,000,000 shares of Common Stock, par value 3,001 per share and 5,000,000 shares of
Preferred Stock, par value $.01 per share. As of the date hercof, 995,958 shares of
Wallstreet Common Stock wero outstanding; no shares of Wallstreet Common Stock arg
held by Wallstreet in its treasury, and no shares of Wallstrect Preferred Slock are issued or
outstanding. All outstanding shares of Wallstreet Common Stock are, and the Merger
Shares to be issued pursuant to this Agreement will be when lssued pursuant to the Lerms
of the resolution of the Board of Directors of Wallstreet approving such issuance, validly
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issued, fully paid and non-assessable and mot subject to preemptive rights. All of the
issued and outstanding shares of Wallstreet Common Stock were issued in compliance
with all Federal and state securities laws. Except for options described in Seliedule 2. 1(b)
hereto, there are no options, warrants, calls, agreements or other rights to purchase or
otherwise aeduire from Wallstreet at any Lime, or upon the happening of any siated event,
any shares of the capital stock of Wallstreet, whether or not presently issued or
outstanding. There are a total of two hundred (200) authorized shares of Common Stock
without par value per share for Morger Sub, one lwndred (100) of which are validly
Issued, outstanding, fully paid and non-assessable. There are not oulstanding options,
warrants, rights (including conversion of preemptive rights) or agreements for the
purchase or acquisition from Merger Sub of any shares of its capital stock or any
securities convertible into or ultimately cxchangeable or excrcisable for any shares of
Merger Sub's capital stock,

()  Certificate of Incoyporation, By-Laws, and Minute ks, The copics of the
Articles of Incorporation and of the By-Laws of Wallstreet as well as the Articles of
Incorporation and By-laws of Merger Sub which have been delivered to Pipe are true,
correct and complete coples thereof. The minute books of Wallsireet and Merger Sub
which have been made available for inspection contain accurate minutes of all meetings
and accurate consents in liew of meetings of the Board of Directors (and any commitice
thereof) and of the shareholders of Wallsireet and Merger Sub since the respective dates
of incorporation atd accurately reflect all transactions referred to in such minutes and
consents in lieu of meetings.

(d)  Authority. Both Wallstreet and Merger Sub have all requisite power and
authority to enter into and to perform their obligations under this Apreement and all
agreements to which Wallstreet or Merger Sub is or will be a party that will be required at
the Closing (the "Wallstreet Ancillary Agreements™. The execution and delivery of this
Agreement and the consummation of the {tansactions conternplated hereby and thereby
have been duly suthorized by the Boards of Director of Wallstreet and Merger Sub, No
other corporate or shareholder proceedings on the part of Wallstreet are necessary to
authorize the Merger, or the other transactions conlemplated hereby and thereby, This
Agreement and the Wallstreel Ancillary Agrecment have been duly executed and dolivered
by Wallstreet and/or Merger Sub and constitute a valid and binding obligation of
Wallstreet and Merger Sub enforceable in accordance with its terms, except as to the
effect, if’ any, of (f) applicable bankruptey and other similar laws affecting the rights of
creditors generally and (i) rules of law governing specific performance, injunctive relief
and other equitable remedies; provided, however, that the Certificate of Merger will not be
effeciive until the Effective Time.

(e)  Confligt with Other Agreements; Approvals. The execution and delivery of this
Agreement does not, and the consummation of the transactions contemplated hereby will
not result in any violation of] or defanlt (with or without notice or lapse of {ime, or both)
under, or give rise to a right of termination, cancellation or acceleration of any obligation
or the loss of a material benefit under, or the creation of a lien, pledge, security interest or

r
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other encumbrance on assets (any such conflict, viotation, default, right of termination,
cancellation or acceleration, loss or creation, a "Violation™) pursuant to any provision of
the Artitles of Incorporation or By-Jaws or any organizational docuntent of Wallstrect or
result in any Vielation of any loan or credit agreement, note, morigage, indenture, lease,
benefit plan or other agresment, obligation, instrument, permit, concession, franchise,
licenze, judgment, order, decree, stalute, law, ordinance, rule or regulation applicable to
Wallstreet, which Violation would have o material adverse effect on Wallstreel taken as a
whole. No consent, approval, order or authorization of, or registration, declaration or
filing with, any court, administralive agency or commission or other governemental
anthority or instrumentality, domestic or foreign {a *Governmental Entity") is required by
or with respect to Wallstreet in conneclion with the execution and delivery of this
Agreement by Wallstreet or the consummation by Wallstreet of the transactions
contemplated hereby, the failure to obtain which would have a material adverse eflect on
Wallstreet, taken as a whole, excepl for (i) the filing of such documents with, and the
obiaining of such orders from, the Securities and Exchange Commission (the "SEC"), the
various state suthorities, including state securities authorities, that are required in
connection with the transactions contemplated by this Agreement; and (i) the filing of
Articles of Merger with the Secretary of State of Colorado and New York, respectively
and the Certificate of Merger.

6] SEC Documents. Wallsiceot has furnished Pipe with a true and coniplete copy of
each report, schedule, registration statement and definitive proxy statement filed by
Wallstreet with the SEC since January 1, 1997 (as such documents have since the time of
thefr filing been amended, the "Wallsireet SEC Documents") and since that date,
Wallsireet has filed with the SEC all documents required to be filed pursuant to Section
13(2) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). As of
their respective dates, the Wallstreet SEC Documents complied in all material respects
with the requirements of the Securities Act of 1933, as amended (the "Securities Act"), or
the Exchange Act, as the case may be, and the rules and regulations of the SEC thercunder
applicable to such Wallstreet SEC Documents, and none of the Wallstreet SEC
Documents contained any untrue statement of 8 material fact or omitted to state a material
fact required to be stated therein or necessary to make the slatements therein, in light of
the circumstances under which they werce made, not misleading. The financial statements
of Wallstreet included in thé Wallstreet SEC Documents comply as to form in all material
respects with applicable accounting requirements and with the published rules and
regulations of the SEC with respect thercto, are accurate and in accordance with the
books and records of Wallstreel, have been prepared in mccordance with generally
accepted accounting principles applicd on a consistent basis during the periods involved
(except as may be indicated in the notes thereto or, in the case of the unandited
statements, as permitted by Form 10-QS8B of the S8EC) and fairly present (subject, in the
case of the unhaudited statemnents, to normal, recurring audit adjustments) the consolidated
financla! position of Wallstreet as at the dates thereof and the consolidated results of its
operations and cash flows for the periods then ended.

1 5
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(2) Books and Records, Wallsireot and Merger Sub have mede and will make
available for inspection by Pipe upon reasonable request all the books of Wallstreet
relating to the business of Wallstreet. Such books of Wallstreet have been maintained in
the ordinary course of business. All documents furnished or caused to be furnished to
Pipe by Wallstreet are true and correct copies, and there are no amendments or
modifications thereto cxcept as set forth in such documents.

(t) Compliance with Liws, Wallstrest and Merger Sub have and have been in
compliance in =ll material respects with all Taws, regulations, rutes, orders, judgments,
decrees gnd other requirements and policies imposed by eny Covernmental Entity
applicable to it, its properties or the operation of its businesses.

6] Absence of Certnin Changes or Events, Bxcepl as disclosed in the Watlstreet
SEC Documents filed prier to the dato of this Agtesment or in the audited balance sheets
of Wallstreet and the related statements of income, cash flows and changes in
sharehalders’ equity as of and for the period ended June 30, 1999 (the "Wallstreet 1999
TFinancials"), true and correct copies of which Lave been delivered to Pipe, or except as
coniemplated by this Agreement or ¢xcept as 56t forth on Schedula 2 (i) or the Wallstreet
Interim Financial Statements (hereinalter defined), since the date of the Wallstreet 1999
Financials, Wallstreet has conducted iis business only in the ordinary course, and, as of the
date of this Agreement, there has not been (i) any material adverse change, alone or in the
aggregate, it the business, assets, liabilities, condition (financial or otherwise), results of
operations ot prospects of Wallstreet; or (i) any declaration, setting aside or payment of
any dividend or other distribution (whother in. cash, stock or property) with reapect to any
of Wallstreet's capital stock.

Liabilities and Obligations. As of the Closing Date, Wallstreet will not have any
liabilities or obligations of any kind or naturc al any time existing or asserted, whether
fixed, contingent or otherwise,

(k) Litigation. There is no action, proceeding, claim or investigation pending against
either Wallstreet or Merger Sub before any federsl, state, mu nicipal, foreign or other court
or administrative agency, department, board or instrumentality that, if concluded adversely
to cither Wallstreet or Merger Sub, would have a material adverse effect, and ne such
action, proceeding, claim or investigation has been threatened, Thers is no reasonable
basis for any shareholder or former shareholder of Walistreet or Merger Sub, or any other
person, {irm, corporatioh or entity o asseri a claim against Wallstreet or Merger Sub
based upon: () ownership of rights 1o ownership of any shares of Wallstrect or Merger
Sub's eapital stock; (b) any rights as, or to become a holder of securities of Wallstrect or
Merger Sub, including any option or preemptive rights or rights to notice ot to vote; or (c)
any rights under any agreetnent amonbg Wallstreet or Merger Sub and any of its
shareholders or former shareholders or aption holders or former option holders,

(!) Taxes. Wallstreet has filed or will file within the time prescribed by law and
(including extensfon of time approved by the appropriate taxing authority) ali tax returns

{ G
Fax Andit Number: H0000033126 4
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and reports required to be filed with the United States Internal Revenue Service and with
all other jurisdictions where such filing is required by law or where the failurc to file would
have a‘materlal adverse effect on Wallstreet; and Wallstreet has paid, or has made
adequate provision in the Wallstreet Inlerim Financial Statements for the payment of all
taxes, interest, penalties, assessments or deficiencies shown due and payable on, and with
respect to all periods ending prior to June 30, 1999, Wallstreet knows of (f) no other tax
returns or reports which are required to be filed which have not been so filed or where the
failure to file would have a material adverse effect on Wallstreet and (i) no unpaid
assessment for additional taxes for auy fiscal period or any basis therefor.

{m)  Assets. Wallatreet and Merger Sub have good and marketable title to all its real
and personal properties and assets rellecied in the Wallstreet Intertny Financial Statements
free and clear of all mortgages, lions, pledges, chatges or encumbrances or other third
party interests of any nature whatsoever, except (i) as otherwise disclosed in the
Wallstreet Interim Financinl Statements, (i) the lien of current taxes not yet duc and
payable, (iii) properties, interests, and assets disposed of by Wallstreet since December 31,
1599 solely in the ordinary course of business consistent with past practice or as disclosed
in Schedule 2 3(m) and (iv) such imperfections of title, easements and encumbrances, if
any, as are not substantial in character, amount or extent and do not materially detract
from the value, or interfere with the present or praposed use, of the properties subject
thereto,

(n)  Coutracts. All written or oral contracts, agreements, loan agreements, loases,
mortgages or commitments (“Coatracts"), excleding Contracts involving payments of less
than $10,000 over the term thereof, to which Wallstreet is a party or may be bound and
which cammot be terminated by Wallstreet without penalty within 30 days afler written
notice are listed on Schedule 2.1(n). Except as described in Schedule 2.1(n) hereto, all
Contracts are valid and in full force and eficet on the date hereof, and Wallstreet lias not
violated any provision of, or commitied or failed to perform any act which with notice,
lapse of time or both would constitute a defauk under the provisions of, any Contract, the
termination or violation of which might have 2 materially adverse effect upon the business,
assets, liabilities, condition {flnancial or otherwise), results of operations or prospects of
Wallstreet, True and complete copies of all Contracts, together with all amendments
thereto, disclosed in Schedule 2.1(n) have been delivered to Pipe or made availablo for
inspection. Schedule 2.1(n) identifies all Contracts which require the consent or approval
of third parties to the execution and delivery of this Agreement or to the consummation
and performance of the transactions contemplated hereby.

(0)  Benefit Plans, Wallstreet has complied with all applicable agresments, laws, rules
and regulations relating to the employment of labor, including those refated to wages,
hours and payroll taxes. Wallstrest has withhield and remitted ta the proper Governmental
Authorities afl amounts required by Iaw or agreement to be withheld from wages or
salaries of its employees and is not liable for any arrearage of wages or any taxes or
penalties for failure to vomply with any of the foregoing. Wallstreet has had no iabor
troubles in the sense that within the last 12 months there have been no gtrikes, work

Fax Audit Number: HO0000033126 4
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stoppages, slowdowns, threatencd unfair Jabor practice charpes or other material
controversies pending or threatened by sy of its employees; and Wallstrest has not
entered into any collective bargaining agreement and no union represents, or in the past
twelve (12) months has demanded or vequesied to represent or is currently atlempting to
represent any of the employees of Wallstreel. Exccpt as sot forth on Schedule 2.1(a), Pipe
has not promulgated any policy of entered into any agreement relating to the paynient af
any medical insurance premium, retirement pay, severance pay, vacation pay or sick leave
to any present or former employees of Wallstreet,

All employee profit-sharing, incontive, deferred compensation, welfare, pension,
relitenient, group insurance, bouus, severance and other employee Dbenefit plans,
arfangements or agreements (oral or wrilten), regardiess of whether any such plan,
arratgement or agreemient is an "smployee benefit plan® within the meaning of Section
3(3) of the Employee Retirement Income Security Act of 1974, as amended (ERISA"),
maintained or previously malntained or contributed fo or previously contributed to by
Wallstreet for the benefit of current or {ormer personnef ("Employee Plans"), by their
terms and operation are in material compliance with afl applicable laws (including, but not
limited to, ERISA and the Code). There are no actions, suits or claimiz pending or
threatened (other than routine noncontestod claims for benefits) or, to the knowledge of
Wallstreet, no set of circumstances exist which may reasonably give rise to such a claim
against any Employee Plan or administrator or fiduclary of any such Employee Plan.

To the knowledge of Wallstreet, and except for matters which would not have a
material adverse effect, no employee of Wallstreet is in violation of any term of any
employment contract, patent disclosure agreement, nonicompetition agreemefit, or any
other contract or written agreement, ol any reslrictive covenant contaited in any such
agreeiment relating to the right of any such employee to be employed thereby, or to use
trade secrets or proprietary information of others, and the employment of such employees
does not subject Wallstreet to any material tiability.

(p)  Licenses, Permits: Infelleclual Fropert (i) Walistreet owns ail right, Litle or
interest in, or has the rights to use, scli or license, all Intellectual Property Rights
necessary or required for the conduct of, or used in, its business as presently conducted
(such Intellestual Property Rights belng hereinafter collectively referred to as the
"Wallstreet 1P Rights"); and such rights to use, sefl or licenae are reasonably sufficient for
the conduct of its bustness as presently conducted. Except for matters which would nat
have a material adverse effect, neither the manufacturer, marketing, license, sale or
intended use of any product cutrently licensed or sold by Wallstrest or currently under
development by Wallstreet violates any license or agreement between Wallstreet and any
third party or infringes on the intelleclual property right of any other party; and, except for
matters which would not have a mateiial adverse effect, there is no pending or threatened
claim or litigation contesting the validity, ownership or right to use, sell, license or dispose
of any Wallstrect IP Right, rior is there any basis for any such claim; nor has Wallsireat
received any noticed asserting that any Wallstreet IP Right or the proposed use, sale,

Fax Audit Number: 100000033126 4
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license, or. disposition thereof confticts or will conflict with the rights of any other third
party, nor Is there any basis for any such assertion.

(i) Wallstreet does not hold or use any patents or use any trade names, trademarks, or
servicemarks except Wallstreet Racing Stables.

(q)  Iransactions and Alilipies. Except as described in Schedule 2.1(g) or the
Wallstreet SEC Documents, no director, officer or affiliate (as defined in Rule 405 wnder

the Securities Act) of Wallstreet or any member of his or her immediate family, is a party
to any agreement or contract or other business arrangement or relationship of any kind
with Wallstreet or any Wallstreet Entity or, except for compensation 88 an oflicer or
divector or for the ownership of not more than 1% of the stock of a company having a
class of securities registered pursuant to the Oxchange Act, has an ownership interest in
any business, corporate of otherwise, which is a party to, or in any propefty which is the
subject of, business arrangements or refationships of any kind with Wallstreet.

() Brokerage. No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the Exchange based upon
arrangements made by or on behalf of Wallstreet,

24  Representations and Warranties of Pipe. Pipe and the Pipe Sharehoklers, as

applicable, represent and warrant to Wallsireet as follows:

(2) Orpanization, Standing and Power, (i) Pipe is a corporation duly organized,
validly existing and in good standing under the laws of the Florida, has all requisite power
and authority to own, lease and operale its properties and 10 ¢arry on its business as nOw
being conducted, and is duly qualificd and In good standing {0 do business in each
jurisdiction in which the nature of its business or the ownership or leasing of its properties
makes such qualification necessary otlier than in such jusisdiction where the {ailure so to
qualify would rot have a material adverse effect on Pipe,

(i)} Pipe does not presently own or control, directly or indirectly, any interest in any olher
corporation, partnership, trust, joint venture, association or other entity.

{b) ital Stronctyre. As of the date hereof, the authorized capital stock of Pipe
consists of 10,000 shares of Commion Stock, no par value, As of the date of this
Agreement, 10,000 shares of Pipe Common Stock wete outstanding and no shares of Pipe
Comimon Stock were held by Pipe in treasury. All outstanding shares of Pipe Cormon
Stock are validly issued, fully paid and non-assessable and not subject to preemptive rights
or other restrictions on transfer. Except as disclosed in Schedule 2.2(b), all of the issued
and outstanding shares of Pipe Common Stock were issued in compliance with all Federal
and state securities laws. Thers are no options, warrants, calls, agrecments or other rights
to purchase or otherwise acquire front Pipe a¢ any time, or upon the happening of any
stated event, any shares of the capital stock of Pipe, whether or not presently issued or
outstanding.
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(c) Certificate of Incorperation, By-Laws _and Minute Books. The copies of the

Certificate of Incorporation and of the By-Laws of Pipe which have been delivered to
Wallsireat are true, cotrect and complete copies thereof. The minute books of Pipe which
have been made available for inspection contain accurate minutes of all meetings and
acourate consents in lieu of meetings of the Board of Directors (and any committee
thereof) and of the shareholders of Pipe since the respective dates of incorperation and
accurately reflect all transactions referred to in such minutes and consents in lieu of
meetings,

(d)  Authority, Pipe and each Pipe Sharehiolder has all requisite power and authority
1o enter into and o pecform its or his obligations under this Agreement and all agreements
to which Pipe or such Shareholder is or will be a party that will be required at the Closing
{the "Pipe Ancillary Agreements*). The execution and delivery of this Agreement and the
Pipe Ancillary Agreements and the consumimation of the transactions contemplated hereby
and thereby have been duly authorized by the Board of Directors of Pipe, and no other
corporate or sharehalder proceedings on the part of Pipe are necessary to authorize the
Merger and the other transactions contemplated hereby and thereby, except approval of
the Shareholders of Pipe. This Agreoment and the Pipe Ancillary Agreements have been
duly executed and defivered by Pipe and/or the Shareholders and constitute 2 valid and
binding obligation of Pipe enforceable in accordance with its terms, except as the effect, if
any, of (i) applicable bankruptcy and other similar laws affecting the rights of craditors
generally and (i) rules of law poverning specific performance, injunctive relief and other
equitable remedies; provided, however, that the Certificate of Merger will not be effective
until the Effective Time,

{e) Confli ith_Agreements: Approvals, The execution and delivery of this
Agreement does not, and the consummation of the transactions contemplated hereby and
thereby will not, conflict with, or resull in any viclation pursuant to any provision of the
Certificate of [ncorporalion or By-laws of Pipe or, except as set forth on Schedule 2,2(s)
hereto, result in any violatlon of any loan or credit agreement, note, morigage, indenture,
lease, benefit plan or other agreement, obllgation, instrument, permit, concession,
franchise, license, judgment, order, decree, statute, law, ordinance, rule or regulalion
appiicable to Pipe, or its respective properties or assets, which violation would have 2
material adverse effect on Pipe.  Excopt as set forth on Schedule 2.2(e) herclo, no
consent, approval, order or authatization of, or registeation, declaration or filing with, any
Governmental Entity is required by or with respect to Pipe in connection with the
execution and delivery of this Agrecmment by Pipe, or the consummation by Pipe of the
lranssctions contemplated heteby, the failure Lo obtain which would have a matetial
adverse effect on Pipe except for the filing of the Cerlificate of Merger with the Seerctary
of State of Florida and the Secretary of State of Colorado.

€3] Financin] Statemeuts, Pipe has furnished Wallstreet as Schedule 2.2(f} the
unaudited balance sheet as of December 31, 1999 and statements of income, cash flow and

shareholders equity for the period then ended (1he “Pipe Financial Statements”), The Pipe
10
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Tinancials Statements are complete and corroct in ail material respocts and fairly present in
all material respects the financial condition and results of the operations of Pipe and the
changes in its financial position at such date and for such period and show ali material
linbilities, absolute or contingent of Pipe.

() Books gnd Records. Pipe has made and will make available for inspection by
Wallstreet, upon reasonable request, all the books of account, relating to ihe business of
Pipe. Such bocks of account of Pipe have been maintained in the ordinary course of
business, All documents furnished to Wallstreet by Pipe are true and carrect copies, aud
ihere are 1o amendments or modifications thereto except as set forth in such documents.

()  Compliance with Laws, Except as disclosed in Schedule 2.2¢k), Pipe Is and has
been it complingce in all material respeots with all laws, regulations, rules, ordess,
judgments, decrees and other requirements and policies imposed by any Governmental
Entity applicable to it, its properties or the operation of its businesses,

()  Absence of Certajp Changes ox Events.  Except as disclosed in the Pipe
Financia! Staiements, as contemplated by this Agreement, or as set forth on Schedule
2.2(1), since December 31, 1999, except as required by this Agreement, Pipe has
conducted its business only in the orcinaty course, and, as of the date of this Agreement,
there has not been (i) any materlal adverse change, alone or in the agpregate, in the
business, assets, liabilities, condition (financial or otherwise), results of operations or
prospects; or (ii) any declaration, sciting aside or payment of any dividend or olher
distribution {(whether in cash, stock or property) with respect to any of Pipe's capital
stack,

) Accoynts Receivable. The accounis receivable appearing ont the current Pipe
Balance Sheet and all accounts receivable created since thal date represent valid
obligations (subject to the effects of bankmptey, insclvency, reorganization or other
simtilar Iaws affecting the rights of oreditors generally) owing to Pipe.

(k)  Invengory, The values at which the inventoriea of Pipe as shown on the current
Pipe Tinaiwcial Statements have been determined i accordance with the normal valuation
policy of Pige, consistently applied. All inventory of Pipe, whether reflected in the cuirent
Pipe Financlal Statements or otherwise, consists of a quality and quantity usable and
saleable in the ordinary course of business except for items of obsolete materials and
materials of below standard quality, all of which have been written down in the current
Pipe Financial Statements to realizable market value or for which reasonably adequate
reserves have been provided therein, Excopt as specifically indicated in the current Pipe
Financlal Statements, the present quantities of all inventory of Pipe are reasonable and
warranted in the present circumstances of the business of Pipe.

)] Liahilities sud Obligations. Except as disclosed in Schedule 2.2(1), Pipe bas no

material liabilities or obligations (absolute, acerued, contingent or olherwise) except (i)
Habilities that are reflected and roservod against on the Pipe Financial Statements that have

Fax Audit Namber: H00000033126 4
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not been paid or discharged since the date thereof and (ii) liabilities incurred since
December 31, 1999 in the ordinary course of business consistent with past practice and in
accordance with this Agreement,

(m) Litigation. There is no action, proceeding, claim or investigation pending against
Pipe before any federal, state, municipal, foreign or other court or administrative agency,
department, board of instrumentality that, if concluded adversely to Pipe would have a
material adverse effect, and no such action, proceeding, claim or investigation has been
threatened. There is no reasonable basis for any sharsholder or former shareholder of
Pipe, or any other person, firm, corporation or entity to assert 2 claim against Pipe based
upon: (a) ownership or rights ia ownership of any shares of Pipe' capital stock; (b) any
tights as, or o become a holder of securities of Pipe, including any option or precmptive
rights or rights to notice or to vote; or (¢) any rights under any agreement among Pipe and
any of its shareholders or former shareholders or option holders or former option holders.

(n) Tazes. Pipe has filed or will file withitt the time prescribed by law {including
extension of time approved by the appropriate taxing authority) all tax returns and reports
required to be filed with the United States Internal Revenue Service and with all other
jurisdictions where such filing is required by law; and Pipe has paid, or have made
adequate provision in the current Pipe Financial Statements for the payment of all taxes,
interest, penalties, assessments or deficiencies due and payable on, and with respect to all
periods ending prior to December 31, 1999. Pipe knows of (i) no other tax returns ot
reports which are required to be filed which have not been so filed and (i) no unpaid
assessment for additional taxes for any fiscal period or any basis therefor.

(o)  Assets. Except as described in Schedule 2.2(0), Pipe has good and marketable
title to ail its real and personal property and asseis reflected in the Pipe Financial
Statements free and clear of all mortgages, liens, pledges, charges or encumbrances or
other third party interests of any nature whatsoever, except (i) the lien of current taxes not
yet due and payable, (i) properties, interests, and assets disposed of by Pipe since
December 31, 1999 solely in the ordinary course of business consistent with past practice
and (jii) such imperfections of title, easements and encumbrances, if any, as are not
substantial in character, amount or extent and do not materially detract from the value, or
interfere with the present or proposed use, of the properties subject thereto.

{p) Contyracts. All contracts, obligations, commitments, plans, leases, instruments,
arrangements or licenses (the "Material Contracts"), excluding purchase or sales orders
placed in the ordinary course of business and other contracts involving payments of less
than $10,000 over the term thereof, to which Pipe is & party or may be bound and which
cannot be terminated by Pipe without penalty within 30 days after written notice are listed
on Schedule 2.2(p). Except as described in Schedule 2.2(p) hereto, all Material Coniracts
are valid znd in full force and effect on the date hereof, and Pipe has not violated any
provision of, or committed or failed to perform any act which with notice, lapse of time or
botlt would constitute a default under the provisions of, any Material Contract, the
termination or violation of which might have a materiafly adverse effect upon the business,

2
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asgets, liabilities, condition (financial or otherwise), resuits of operations
Pipe. True and complete copies of all Material Contracts, together with
thereto, disclosed in Schedule 2.2(p) have been delivered to Wallstreat or made avail
for ingpection. g,_qhg_ggi_e__LZ.(nl identifies all Material Contracts which require the consent
or approval of third parties to the execution and delivery of this Agreement or t0 the
consummation and performance of the transactions contemplated hereby.

()  Benefit Plans. Schedule 2.2(q) hereto lists ail employee benefit plans, COTLracts,
agreements Of arrangements sponsared, maintained or contributed to by Pipe
(collectively, the "Pipe Employee Benefit Plans"). Pipe has not incurred any obligation to
contribute any material amount {0 any multi-employer plan, as defined in Section 3(37) of
ERISA; Pipe has not incurred any material liability under Title 1V of ERISA arising in
connection with the termination of, or complete of partial withdrawal from, aty plan
covered or previously covered by Title 1V of ERISA, and each Pipe Employee Benefit
erial respects. Pipe
lating to the
Pipe has

Plan is in compliance with all applicable laws and regulations in ail mat

has complied with all applicable agreements, laws, rules and regulations re
employment of fabor, including those related to wages, hours and payroll taxes.
withheld and remitted to the proper Governmental Authorities all amounts required by law
or agreement 1o be withheld from wages Of salaries of its employees and is not liable for
any arrearage of wages or any Taxes or penaities for failure to comply with any of the
foregoing, Pipe has fnad no labor troubles in the sense that within the last 12 months there

have been no strikes, work stoppages, slowdowns, threatened unfair labor practice

charges ar other material controversies pending or threatened by any of its employees; and
Pipe has not entered into any collective bargaining agreement and no union represents, of
in the past twelve (12) months has demanded or requested to represent oF is currently
attempting 1o represent any of the employees of Pipe. Except as set farth on Schedule
2.1(0), Pipe has not promu\gated any policy or entered into any agreement relating to the
payment of any medical insurance promium, retirement pay, severance pay, vaca

or sick leave to afy present or former employees of Pipe.

All employes profit-sharing, incentive, deferred compensaion, welfare, pension,
retirement, group MsSurance, bonus, Severance and other employes
arrangements O agreements {oral or written), regardiess of whether anmy suc
arrangement oOr agreement is an "employee penefit plan® within the meaning of Section
3(3) of the Employee Retirement Income Security Act of 1974, as amended (ERISA™,
maintained or previausly maintained or contributed to ot previously contributed to by Pipe
for the benefit of current of former personnel ("Employee Plans"), by their terms and
operation are in material compliance with all applicable laws {including,
ERISA and the Code). There are no actions, suits of claims pending or
than routine noncontested claims for benefits) or, to the knowledge ©
circumstances exist which may reasonably give rise t0 such & claim against any

Plan or administrator oF fidyciary of any such Employee Plan.

To the knowledge of Pipe, and except for matters which would not have 2 material
adverse effect, no employee of Pipe is in violation of any term of any employment

. I3
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contract, patent disclosure agreement, noncompetition agreement, Or any other contract or
written agreement, or any restrictive covenant contained in any such agreement relating to
the right of any such employee to be employed thereby, or to use trade secrets or
proprietary :nformation of others, and the employment of such employess does not subject
Pipe to any material liability. :

() Licenses, Permits Inteliectual Property, (i) Pipe owns Or possesses in the
operation of its business all material authorizations which are necessary for it 1o conduct
its business as now conducted. Pipe is not in material default, nor has received any notice
of any claim of default, with respect to any such authorization or any notice of any other
claim or proceeding of threatened proceeding relating fo any such authorization or
claimed lack of any necessary authorization. Except as described in Schedule 2.2(r),
neither the execution or delivery of this Agreement, any Pipe Ancillary Agreements nor
the consummation of the transactions contemplated hereby or thereby will require any
natice or consent under or have any material adverse effect upon any such guthorization,

(i) Set forth in Schedule 2.2(r) is & fist of the material domestic and foreign patents,
patent applications, patent licenses, software, corporate or other names, trade names,
tradeimarks, service marks, trademark registrations and applications, service mark
registrations and applications, copyright cegistrations and applications licensed or awned
by Pipe, (collectively the aintellectual Property”). SC le_2.2(r) sets forth any
Intellectual Property licenses from Pipe to third partics. Pipe owns the entire right, title
and interest in and to the Intellectual Property and each item constituting part of the
Intellectual Property has been, to the extent indicated in Schedule 2.2(r), duly registered
with, filed in or issued by, as the case may be, the United States Patent and Trademark
Office or such other government entity, domestic or foreign, as is indicated in Schedu
2 5(r) and, to the knowledge of Pipe, such registrations, filings and issuances remain in fll
force and effect and there are 1o pending proceedings or litigation or other adverse claims
made in writing affecting or with respect to the Intellectual Praperty.

(s) Enyironmental vatters. Except as set forth on Schedule 2.2(s), Pipe is in
compliance with all environmental laws and except as disclosed in Schedule 2.2(s), has no

knowledge of any existing ot potential claim.

(3] Regl Property. (i) Schedule 220 constitutes a true and complete list of all real
property owned of leased by Pipe or to which Pipe may have any ownership or leasehold
rights (the "Premises”). With respect i0 the Premises, all appurtenant rights, privileges
and essements belonging or appertaining thersto and all buildings, structurss and
improvements thereon:

(w) except for the matter set forth on Schedule 2.2(t) hereto, no person, firm or
corporation other than Pipe fias any rights, (including rights arising under an installment
contract, option to purchase, easement, right of way, or otherwise) with respect 10 the
Premises or any part or parts thereof;

‘ 14
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(%) each of the buildings and other improvements constituting part of the Premises
is of reasonebly sound structural integrity and is able and adequate for its inmtended
purpose and to conduct Pipe as it is now being conducted.

(i) Schedule 2.2({) contains a list of all real property leases to which Pipe or any Pipe
Entity is a party (the "Scheduled Leases"). The Scheduled Leases are (x) in fulf force and
effect and Pipe has not received any notice of default and does not possess any knowledge
of or notice of a material event, accurrence, condition or act (inciuding the entering into of
this Agreement) which, with the giving of notice, the lapse of time or the happening of any
fucther event or condition, would become a default by Pipe pursuant to the terms of the
Scheduled Leases; and (y) all rents and additional rents due to date on each Scheduled
Lease have been paid. To the knowledge of Pipe, the property subject to the Scheduled
Leases are not subject to any immediate eminent domain proceeding.

(i) There are no restrictions respecting availability of public utilities, including, but not
limited to, sewer, gas and electricity and the Premises are served by all such utilities; ail
payments, assessments, deposits and cther charges relating to such utitities and any other
existing on-site improvements (including public or quasi-public utilities or services) have
been paid in full to the extent the are due.

(v}  Transactions and Affilintcs. Except as desctibed in Schedule 2 2{u), no direstor,
officer or affiliate of Pipe or any member of his or her immediate family, is a party to any
agreement or coptract or other business arrangement or relationship of any Kind with Pipe
or, except for compensation as an officer or director of Pipe or for the ownership of not
more than 1% of the stock of a company having & class of securities registered pursuant to
the Exchange Act, has an ownership interest in apy business, corporate or otherwise,
which is a party to, or in any property which is the subject of, business arrangements or
relationships of any kind with any Pipe.

W) _Certnin Proceedings. WNone of Pipe, its officers, directors, shareholders or
affiliates:

i) has been convicted within 10 years prior to the date hereof of any feleny or
misdemeanor in connection with the purchase or sale of any security, involving the making
of a false filing with the Commission, or arising out of the conduct of the business of an
underwriter, broker, dealer, municipal securities dealer, or investment adviser;

(i)  is subject to any order, judgment, or decree of any court of competent
jurisdiction temporasily or preliminarily enjoining or restraining, or is subject to any order,
judgment, or decree of any court of competent jurisdiction, entered within 3 years prior to
the date hereof, permanently enjoining or restraining, such person from engaging in or
continuing any conduct or practice jn connestion with the purchase or sale of atty security,
involving the making of a false filing with the Commigsion, or arising out of the conduct of
the business of an underwriter, broker, dealer, municipal securities dealer, or investment
adviser;

' i5
Fax Audit Number: H00000033126 4



JUN 21 "898 1@+ 19AM BROAD AND CASSEL

. Fax Audit Number: H00000033126 4

-

e ttuamag W

P.i8

™

{iii)  is subject to an order of the Commission entered pursuant to section 15(b),
15B(g), or 15B(c) of the Exchange Act, or section 203(e) or () of the Investment
Advisers Act of 1940;

(iy) is suspended or expelied from membership in, or suspended or barred frem
association with a member of, a national securities exchange registered under section 6 of
the Exchange Act or a national securities association registered under section 15A of the
Exchange Act for any act or omission to act constituting conduct inconsistent with just

and equitable principles of trade; or

(v) is subject to & United States Postal Service false representation order
entered under 39 U.S.C. § 3005 within 5 years prior to the date hereof, or is subject to a
restraining order or preliminary injunction enterad under 39 11.8.C. § 3007 with respect to
conduct alleged to have violated 39 U.S.C. § 3005.
(w) Brokers. No broker, finder or investment banker is entitled to any brokerage.

finder's or other fee or commission in copnection with the Exchange based upon
arrangements made by or on behalf of Pipe.

ARTICLE Iit
COVENANTS RELATING TO CONDUCT OF BUSINESS

3.1  Covenants of Pine and Wallstrget. During the period from the date of this

Agreement and continuing until the Effactive Time, Pipe, Wallstreet and Merger Sub each agree
as to itself and its related entities and subsidiaries that (except as expressly contemplated or
permitted by this Agreement, or to the extent that the other party shall otherwise consent in
writing):

(=) Ordingry Course, Each party and their respective entities and subsidiaries shall
carry on their respective businesses in the usual, regulat and ordipary course in
substantially the same manner as heretofore conducted; provided that Wallstreet may
liguidate it remaining assets 8s contemplated by the disclosure contained in its most

recent Form 10-Q8B.

(o)  Dividends: Changes in Stock. No party shall, nor shall any party permit any of
its subsidiaries to, nor shall any party propose to, () declare or pay any dividends on or
make other distributions in respect of any of its capital stock, (ii) split, combine or
reclassify any of its capital stock or issue or authorize or propose the issuance of any other
securities in respect of, in liew of or in substitution for shares of its capital stock or (iii)
repurchas¢ of otherwise acquire, OF permit any subsidiary to purchase of otherwise
acquire, any shares of its capital stock.

16
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(¢ Issuance of Securities. No party shall, nor shail any party permit any of its
subsidiaries to, issue, defiver or sell, or authorize or propose the issuance, delivery or sale
of, any shares of its capital stock of any class, any voting debt or any securities convertible
into, or any rights, warranis or options to acquire, 2ny such shares, voting debt or
convertible securities.

(@)  Governing Documents. Except for Pipe amendment of its Certificate of
Incorporation to increase LS authorized Common Stock to 40,000,000, no party shall
amend or propose to amend its Certificats of Incorporation or By-laws.

(&) No Solicitations, No patty shall, nor shall any party permit any of its related
entities or subsidiaries to, nor shall it authorize or permit any of ils officers, directors or
employees or any investment banker, financial advisor, atiorney, accountant Of ather
representative retained by it or any of its related entities or subsidiaries to, solicit or
encourage (inciuding by way of furnishing information}, or take any other action to
facilitate, any inquiries or the making of any proposal which constitutes, of may reasonably
be expected to lead to, any takeover proposal, or agree to of endorse any takeover
proposal. Each party shall promptly advise the other orally and in writing of any such
inquiries or proposals. As used in this Agreement, "takeover proposal" shall mean any
tender or exchange aoffer, proposal for an exchange, consolidation or other business
combination involving a party hereto or any related entity or subsidiary of such party or
any proposal or offer to acquire in any manner & substantial equity interest in, or 2
substantial portion of the assets of, such party or related entity or any of its subsidiaries
other than the transactions contemplated by this Agreement.

43 No Acquisitions. No party shall, nor shall any party pecmit any of its related
entities or subsidiaries to, acquire or agree to acquire by merging or consolidating with, or
by purchasing a substantial equity interest in or a substantial portion of the assets of, or by
any other manner, any business or any corporation, partnership, association or other
businesy organization or division thersof or otherwise acquire or agree to acquire any
assets in each case which are material, individually or in the aggregate, 10 such party and
related entities and its subsidiaries taken as a whole.

(g) No_ Dispositions. Except for the transfer of assets in the ordinary course of
business consistent with prior practice or by Wallstreet as contemplated by Section 3.1{a)
hereof, no party shall, nor shall any party permit any of its related entities or subsidiaries
to, sell, lease, encumber or otherwise dispose of, or agree to sell, lease, encumber or
otherwise dispose of, any of its assets, which are material, individuaily or in the sggregate,

to such party, its related entities and its subsidiaries taken as a whole.

(k)  Indebtedness. No party shall, nor shail any party permit any of its related entities
or subsidiaries to, incur any indebtedness for borrowed money or guarantee any such
indebtedness o issue or sell any debt sequrities or warrants or rights to acquire any debt
secutities of such party or related entities or any of its subsidiaries or guarantee any debt

: 17
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securities of othets other than in each case in the ordinary course of business consistent
with prior practice.

® Campeusation. No party shall grant any increase in the salary or other
cotnpensation of its officers of other employees or grant any bonus to any officer or other
employee or enter into any employment agreement Of make any loan to or enter into any
rmaterial transaction of any other nature with any officer or other employee of such party.

() No New Severance, No party shall take any action to institute any new severance
or termination pay practices with respect to any directors or officers or other employees of
such party or to increase the benefits payable under its severance or termination pay
practices.

(k) Bemefit Plans, No pasty shail adopt or amend, in any respect, gxcept as may be
required by applicable law or reguiation, any bonus, profit sharing, compensation, stock
option, restricted stack, pension, retirement, deferred compensation, employment or other
employee benefit plan, agreement, trust, fund, plan or arrangement for the benefit or
welfare of any directors or officers or other employees except as otherwise contemplated
by this Agreement.

3.2 Qther Actigns. No party shall, nor shall any party permit any of its related entitiss
subsidiaries to, take any action that would or is reasonably likely to cegult in any of its
representations and warranties set forth in this Apgreement being untrue as of the date made (to
the extent so limited), or in any of the conditions to the Merger set forth in Article V not being
satisfied.

3.3 Advice of Changes: Filings, Each party shall confer on a regular and frequent basis
with the other, report on aperational matters and promptly advise the other orally and in writing
of any change or event having, or which, insofar as can reasonably be foreseen, could have, 4
material adverse effect on such party and its related entities and subsidiaries taken as a whole.
Each party shall prompily provide the other (or its counsel) copies of all filings made by such
party with any state or federal governmental Entity in connection with this Agreement and the

transactions contemplated hereby and thereby.

ARTICLE IV
ADDITIONAL AGREEMENTS

4.1 Name Change: Ligense, It is contemplated by the parties that the corporate
name of Wallstreat shall be changed contingent upon and concutrent with the Closing Date.
Accordingly, as the majerity shareholders of Wallstreet after the Closing Date, the Pipe
Shareholders agree to cause a meeting of the shareholders of Wallstreet to be held within 12
months of the Closing Date for the purpose of, among other things, proposing to the shareholders
a change in the corporate name from that of Wallstrest Racing Stables, Inc. The Pipe

18
Fax Audit Number: H00000033126 4




JUN 21 @8 1@:21AM BROAD AND CASSEL
Fax Andit Number; H00000033126 4

[ PUUU S SE— LR, g R b

P.21

Sharcholders also agree to vote all of the shares of Wallstreet standing in their name in favor of
such name change, 2nd to take any and all additional steps reasonable and prudent for purposes of
soliciting approval of the name change, Until the name is formally changed as contemplated
herein, Wallstreet shall adopt an assumed name for purposes of conducting business.

In the interim between the Closing Date and a shargholders’ meeting, Wallstreet will grant
to the Wallstreet Principal Sharcholders and/or their affiliates 2 permanent, exclusive, royalty-free
Jicense to use the name Wallstreet Racing Stables, Such ficense shall be in a form mutually
approved by counsel for Wallstreet and shall not require the payment of any consideration for the
license. Following anticipated approval of the corporate name change of Wallstreet, Pipe and
Wallstreet agree to cooperate with Wallstreet Principal Shareholders such that the name may be
permanently transferred under relevant provisions of Colorado law.

42  Shareholder Approval of Pipe. The Board of Directors of Pipe agrees io submit
the proposed Merger to the Shareholders of Pipe for approval within 15 days of the date of this
Agreement in accordance with the provisions of the FBCC, and to recommend to the shareholders
the approval of the Merger,

43  Restricted Wallsireet Shares, (a) The Merger Shares will not be registered
under the Securities Act, but will be issued pursuant to an exemption from such registration
requirements based upon representations and warranties made by the Shareholders. Accordingly,
the Shares will constitute "restricted securities" for purposes of the Securities Act and applicable
state securities laws and Sharcholders will not be able to transfer such Shares except upon
compliance with the registration requirements of the Securities Act and applicable state securities
laws oF an exemption therefrom. The certificates evidencing the Shares shall contain a legend to
the foregoing effect and the Shareholders shall deliver at Closing an Investment Letter in
substantially the form of Exhibit 4.3 hereto acknowledging the fact that the Shares are restricted
securities and agreeing to the foregoing transfer restrictions.

44  Access to Information. Upon reasonable notice, Walistreet and Pipe shall each
afford to the officers, employees, accountants, counsel and other representatives of the other,
access, during normal business hours during the period prior to the Effective Time, to all its
properties, books, contracts, commitments and records. During such pericd, each of Wallstreet
and Pipe shall furnish promptly to the other (2) a copy of each report, schedule, registration
statement znd other document filed or received by it during such period pursuant to the
requirements of Federal or state securities laws and (b) all other information concerning its
business, properties and personnel as such other party may reasonably request. Unless otherwise
required by law, the parties will hold any such information which s nonpublic in confidence until
such time as such information otherwise becomes publicly available through no wrongful act of
either party, and in the event of termination of this Agreement for any reason each party shall
promptly return all nonpublic documents obtained from any other party, and any copies made of
such documents, to such other party.

4.5  Legal Conditions to Merger. Each of Wallstreet, Pipe and Merger Sub will take
all reasonable actions necessary to comply promptly with all legal requirements which may be
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imposed on itself with respect to the Merger and will promptly cooperate with and furnish
information to each other in connection with any such requirements imposed upon any of them or
any of their reiated entities or subsidiaries in connection with the Merger. Each party will, and
will cause its related entities or subsidiaries to, take all reasonable actions necessary to obtair (and
will cooperate with each ather in obtaining) any consent, suthorization, order or approval of] or
any exemption by, any Governmental Entity or other public or private third party, required to be
obtained or made by Wallstreet, Pipe or Merger Sub or any of their related entities or subsidiaries
in connection with the Merger or the taking of any action contemplated thereby or by this
Apgreemernt.

4.6  Antidilution Provisions, The Pipe Shareholders, as the majority shareholdets of
Wallstreet following the Closing, and Wallstreet each agree that for a period of one year following
the Effective Date, and without the advance written approval of the Wallstreet Principal
Shareholders, Wallstreet shall not issue shares of its Common Stock or securities convertible into
Common Stock with an issue price or a conversion price less than $6.00 per share, which issuance
shall cause the shareholders of Wallstreat prior (o the Closing 1o own less than 5% of the issued
and outstanding Common Stock on a fully difuted basis. In the event Wallstreet shall issue
securities in violation of this provision, shareholders owning stock prior to the Closing shall be
issued warrants entitling them to purchase Common Stock in an amount necessary to maintain §%
of the Common Stock of the Company on a fully diluted basis at the same price as the securities
issued in violation of this covenant.

4.7 Wallstreet Board of Directors and Officers. All of the officers and directors of
Wallstreet shall resign as of the Closing Date, except Ray McElhaney who shall appeint Timothy

J. Murtaugh 2nd Noel Cullison to the Board of Directors and shall then immediately resign.

43  Additiopal Earnest Money: Expenses. Contemporaneously with the execution
of this Agreement, Pipe shall pay to Wallstreet the amount of $10,000, and an additional $75,000

within three days prior to the Closing, each paymient in cash or collectible funds. Each payment
shall be utilized by Wsllstreet to defray expenses of the Merger and for general and administrative
expenses. The $75,000 shall be fully refundable to Pipe in the Closing does not occur for any
reason; the 510,000 shall be nonrefundable in any event. Subject to the foregoing and Section 6.3
and 7.2, all costs and expenses incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by the party incurring such expense.

49  Subgeguent SEC Filings. After the Closing Date, the following documents shall
be filed by Wallstreet with the SEC and/or the National Association of Securities Dealers, Ing.:

(2)  Within the time required by the Rules of the Commission, file g current report on
Form 8-K containing the information required in such rules of form;

(b)  Within seventy-five (75) days following the Closing Date, Wallstreet shall file
under cover of Form 8-K, audited financial statements of Pipe, proforma financial
information and other disclosures as required by Form 8-K of the Exchange Act and
Regulation S-B of the 1933 Act;
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(<) Wallstreet will make its regsonable best efforts to comply with the initial listing
requirements imposed by the Nasdaq Stock Market and, provided that Wallstreet meets
such criteria or believes in its sole discretion that au exception from one or more criteria is
likely, Wallstreet shall file within ninety (50) days of the Closing Date an application for
listing of its Common Stock on the Nasdaq Small Cap Market, pay the applicable fees, and
file such other documents which may be requested by Nasdaq and use its best efforts to
obtain such listing;

(&)  Wallstreet shall cause to be filed such other reports as may be required to be filed
with the SEC or the Nasdaq Stock Market by Sections 13 or 15(d) of the Exchange Act
or necessary to maintain listing of the Common Stock on Nasdaq.

4.10 Purchage Option. (i) Beginning with the Effective Date and continuing for a
period of six (6) months thereafter, Wallstreet shall and hereby does grant the Wallstreet Principal
Shareholders and/or their affiliates an irrevocable option to acquire any or all of the assets owned
by Wallstreet prior to the Closing Date. The exercise price for the option shall be a price to be
negotiated at the time of exercise, but not more than the fair market valus of such asset at that
time. The option shall be exercisable by any one or more of the Wallstreet Principal Shareholders
as to some or all of the assets on one occasion only. In order to exercise the option, the
Wallstreet Principal Sharcholders shall give written notice of their desire to Wallstreet, following
which a closing shall be held within thirty (30) days. The purchase price for exercise of the option
shall be payable in cash, assumption of liabilities and/or other consideration to be agreed by the
parties on the date of closing.

ARTICLE V
CONDITIONS PRECEDENT

5.1 Conditions to Each Party's_Obliggtion To Effect the Exchange, The
respective obligation of each party to effect the Merger shall be subject to the satisfaction prior to
the Closing Date of the following conditions:

(a)  Necessary Approvals. All authorizations, consents, orders or approvals of, or
declarations or filings with, or expirations of waiting periods imposed by, any
Governmental Entity the failure to obtain which would have a material adverse effect on
Wallstreet and its subsidiaries and related entities, taken as a whole, shall have been filed,
oceurred or been obtained. Wallstreet shafl have received all state securities or "Blue Sky"
permits and other authorizations necessary to issue the Merger Shares and to consummate
the Merger.

&) Asset Agreement. The Wallstreet Principal Shareholders shall have assumed the

Pre-Closing Liabilities and as of the Effective Time, Wallstreet shall have no liabilities or
abligations of any kind other than those arising from this Agreement or the Merger.
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52  Conditions of Obligatious of Wallstreet. The obligations of Wallstreet and
Merge Sub to effect the Merger are subject to the satisfaction of the following conditions on or
befare the Closing Date unless waived by Wallstreet:

(2)  Represengations and Warranties. The representations and warranties of Pipe set
forth in this Agreement shall be true and correct in all material respects as of the date of
this Agreement and (except to the extent such representations and warranties speak as of
an earlier date) as of the Closing Date as though made on and as of the Closing Date,
except as otherwise contemplated by this Agreement, and Wallstreet shall have received a
certificate signed on behalf of Pipe by the President of Pipe to such effect.

Performance of Obligations of Pipe. Pipe shall have performed in ail material
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing Date, and Wallstreet shafi have received a certificate signed on hehalf of Pipe
by the President ta such effect.

{c) Opinion of Coungel for Pipe. Wallstreet shall have received an opinion dated the
Closing Date of Underberg & Kessler, LLP, counsel for Pipe, in form and substance
reasonably satisfactory to Wallstreet and its counsel relating to such matters as are
customnarily delivered in connection with a Merger transaction, including an opinion that
the Merger has been approved by all requisite action of Pipe and its shareholders and that
the Merger Shares will be issued in accordance with all applicable securitics laws.

(d)  Closing_Documents. Wallstreet shall have received such certificates and other
closing documents as counsel for Wallstreet shalf reasonably request.

(¢)  Consents. Pipe shall have obtained the consent or approval of each person whose
consent or approval shall be required in cornection with the transactions contemplated
hereby under any loan or credit agreement, note, mortgage, indenture, lease or other
agreement or instrument, except those for which failure to obtain such consents and
approvals would not, in the reasonable opinion of Wallstreet, individually or in the
sgpregate, have a material adverse effect on Pipe and its subsidiaries and related entities
taken as 2 whole upon the consummation of the transactions contemplated hereby. Pipe
shall also have received the approval of its shareholders in accordance with applicable iaw.

(£ Pipe Review. Wallstreet shall have completed to its reasonable satisfaction a
review of the business, operations, finances, assets and liabilities of Pipe and shall not have
determined that any of the representations or warranties of Pipe contained herein are, as of
the date hereof or the Closing Date, inaccurate in any material respect or that Pipe is

otherwise in violation of any of the provisions of this Agreement.

() Pending Litigation There shail not be any litigation or other proceeding pending
or threatened to restrain or invalidate the transactions contemplated by this Agreement,
which, in the sole reasonable judgment of Wallstreet, made in good faith, would make the
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consummation of the Merger imprudent. In addition, there shall oot be any other 1itigation'
or other proceeding pending or threatened against Pipe, the consequences of which, in the
judgment of Wallstraet, could be materially adverse to Pipe.

(h)  New Financing. Wallstreet shall have received evidence satisfactory in its sole
discretion that Pipe has received financing in an amount not less than 32,000,000 (two
million dollars) to be used for repayment of existing debt and working capital,

53  Conditions of Obfigations of Pipe, The obligation of Pipe to effect the Exchange

is subject to the satisFaction of the following conditions unless waived by Pipe:

() Representations and Warranties. The representations and warranties of
Walistreet set forth in this Agreement shall be true and correct in all material respects as of
the date of this Agreement and (except to the extent such representations speak as of an
earlier date) as of the Closing Date as though made on and as of the Closing Date, except
as otherwise contemplated by this Agreement, Pipe shall have received a certificate signed
on behalf of Wallstreet by the Chief Executive Officer to such effect.

()  Performance of Obligations of Wallstreet_and_Merger Sub. Wallstreet and
Merger Sub shall have performed in all material respects all obligations required to be
performed by them under this Agreement as ot prior to the Closing Date, and Pipe shall
fiave received a certificate signed on behalf of Wallstreet by the Chief Executive Officer to
such effect.

(c)  Opinion of Counsel for Waligtreet. Pipe shall have received an opinion dated the
Closing Date of Overton, Babiarz & Associates, P.C., counsel for Wallstreet, in form and
substance reasonably satisfactory to Pipe and its counsel relating to such matters as are
customarily delivered in comnection with 2 Merger transaction,

(d) Closing Documents, Pipe shall have received such certificates and other closing
documents as counsel for Pipe sha!l reasonably request.

(e Consents. Wallstreet and Merger Sub shall have obtained the consent of approval
of each person whose consent ot approval shall be required in connection with the
transactions contemplated hereby under any loan or credit agreement, note, Mortgage,
indenture, lease or other agreement or instrument, except those for which failure to obtain
such consents and approvals would not, in the reasonable apinion of Pipe, individually or
in the aggregate, have a material adverse effect on either Wallstreet or Merger Sub taken
as a whole, upon the consummation of the transactions contemnplated hereby.

(f)  Pipe Review. Pipe shall have gompleted to its reasoneble satisfaction a review of
the business, operations, finances, assets and liabilities of Wallstreet and Merger Sub and
shall not have determined that any of the representations or warranties of Wallstreet and
Merger Sub contained herein are, as of the date hereof or the Closing Date, inaccurate in
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any material respect of that Wallstreet is otherwise in violation of any of the provisions of

this Apreement.

(g) Pendine Litigation, There shail not be any litigation or other proceeding pending
or threatened to restrain of invalidate the transactions contemplated by this Agreement,
which, in the sole reasonable judgment of Pipe, made in good faith, would make the

consummation of the Merger imprudent. In addition, there shail not be any other lit

igation

or other proceeding pending or threatened against Wallstreet or Merger sub, the
consequences of w ich, in the judgment of Pipe, could be materially adverse to Wallstreet

or Merger Sub.

(hy No Convertible Securities Outstanding, Wallstreet shall have secured the
cancellation, on terms and conditions reasonably eatisfactory ta Pipe, of all outstanding
stock purchase warrants, and except as listed in Schedyle 2.1(b), no options, rights,

convertible securities ot other instruments exercisable for equity securities of Wallstreet

shall be outstanding.

{i) Resiguation of Directors. Each director of Wallstrest shalt have delivered his
written resignation as a director of Wallstreet effective as of the Closing Date of the

Merger in accordance with Section 4.7.

ARTICLE VI

INDEMNIFICATION

5.0 Indemnification Qbligatious of Wallstreet Shareholders, From and after the
Effective Time, the Wallstreet Principal Shareholders, jointly and severally, shall reimburse,
indemnify and hold narmless Wallstreet and Pipe and their directors, officers, shareholders,

employees, tepresentatives and agents {each such person and its or his heirs, executors,
administrators, Successors and assigns is referred to herein as "Pipe Indemnified Patty") against

and in respect of:

(a)  Any and all damages, losses, settlement payments, deficiencies, liabilities, costs,
expenses and claims suffered, sustained, incufred or required 1o be paid by any Pipe

Indemnified Party because of or that result from, relate to or arise out of:

(i) any asset of Wallstreet or any Assumed Liability of Wallstreet which were

transferred or assumed by the Wallstreet Principal Shareholders; or

(ii) the business, operations or assets of Wallstreet prior to the Effective Time or

the actions or omissions of any officets, director, shareholder, employee

or agent of

Wallstréet prior to the Effective Time irrespective of the date that any claim, suit of other
cause of action related to any of the foregoing is filed or otherwise instituted against

Wallstreet or any Pipe Indemnified Party; and
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® Any and all actions, suits, claims or legal, administrative, arbitration, governmental
or other procedures or investigation against any Pipe Indemnified Party that relate to the
business, operations or assets of Wallstreet in which the event giving rise thereto occurred
prior to the Effective Time or which results from or arises cut of any action ot inaction
prior to the Effective Time of Wallstreet or any director, officer, employee, agent or
representative of Wallstreel; and

{c} Any and all actions, suits, claims, proceedings, investigations, allegations,
demands, assessments, audits, fines, judgments, costs and other expenses (including
without limitation reasonable legal fees and expenses) incident to any of the foregoing or
to the enforcement of this Section 6.1

5.2 Indemnification Obligations of Pipe_and Wallstreet. From and after the
Effective Time, Pipe and Wallstreet jointly and severally shall reimburse, indemnify and hold
harmless the Wallstreet Principal Shareholders and their representatives and agents (each such
person and its or his heirs, executors, administrators, successors and assigns is referred to herein
as 2 "Wallstreet Shareholder Indemnified Party™) against and in respect of:

(a) Any and all damages, losses, seftlement payments, deficiencies, liabilities, costs,
expenses and claims suffered, sustained, incurred or required to be paid by any Walistreet
Shareholder Indemnified Party because of or that result from, celate to or arise out of the
business, operations or assets of Wallstreet or Pipe after the Effective Time or the actions
or omissions of any officer, director, shareholder, employee or agent of Wallstreet or Pipe
after the Effective Time; and

b Any and all actions, suits, claims, or legal, administrative, arbitration,
governmental or other procedures of investigation against any Wallstreet Shareholder
Indemnified Party that relate to the business, operations or assets of Wallstreet or Pipe in
which the event giving rise thereto occurred after the Effective Time or which results from
or arises out of any action or inaction after the Effective Time of Wallstreet or Pipe or any
director, officer, employee, agent, representative of Wallstreet or Pipe after the Effective
Time; and

(s) A breach of any representation or warranty by Pipe or any Pipe entity contained
herein, which breach is discovered within 2 years of the date hereof; and

{d) Any and ali actlons, quits, claims, proceedings, investigations, allegations,
demands, assessments, audits, fines, judgments, costs and other expenses (including
without limitation reesonable legal fees and expenses) incident 10 any of the foregoing or
to the enforcement of this Section 6.2. '

6.3  Payment of Indemnification Obligations. Each party agress to pay promptly to
any other indemnified party the amount of all damages, losses, settiement payments, defictencies,
liabilities, costs, expenses, claims and other obligations to which the inderanity set forth in Section
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6.1 or 6.2 relates, Ifall or part of any such obligation is not paid when due, then the indemnifying
party shall also pay the indemnified party interest on the unpaid amount of the obligation for each
day from the date the amount became due until payment in full, payable on demand, at the
fluctuating rate par annum which at all times shall be four percentage points in excess of the
vprime rate" identified in The Wall Street Journal as the base rate on corparate loans at large U.S.
money center commercial banks.

6.4  Other Remedies. The indemnification rights of any indemnified party under this
Acticle VI are independent of and in addition to such rights and remedies as such indemnified
party may have at law, in equity or otherwise for any misrepresentation, breach of warranty or
failure to fulfill any covenant or agreement under or in connection with this Agreement, including
without limitation the right to seck specific performance, reseission or restitution, none of which
rights or yemedies shall be affected or diminished hereby,

ARTICLE V1I
TERMINATION AND AMENDMENT

91  Termination. This Apreement may be terminated at any time prior to the
Effective Time:

(1) by mutual consent of Wallstreet and Pipe,

(b) by either Wallstreet or Pipe if there has been a material breach of any
representation, warranty, covenant or agreement on the part of the other set forth in this
Agreement which breacht has not been cured within 5 business days following receipt by
the breaching party of notice of such breach, or if any permanent injunction or other order
of 2 court or other competent authority preventing the consummation of the Exchange
shail Have become final and non-appealable; or

{(¢) by either Wallstreet or Pipe if the Exchange shall not have been consummated
before May 15, 2000.

72  Effect of Termination, In the event of termination of this Agreement by either
Pipe or Wallstreet as provided in Section 7.1, this Agreement shall forthwith become void and
there shall be no lizbility or obligation on the past of any party hereto. Except as provided in
Section 6.3, all costs and expenses incurred in connection with this Agreement and the
transactions contemplated hereby shall be paid by the party incurring such expenses,

73  Amendment. This Agreement may be amended by the parties hereto, by action
taken or authorized by their respective Boards of Directors, provided no amendment shall be
made which by law requires approval by the shareholders of any party without such further
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approval, This Agreement may not be amended except by an instrument in writing signed on
behalf of each of the parties hereto,

7.4  Extension: Waiver. At any time prior to the Effective Time, the parties hereto,
by action taken or authorized by their respective Board of Directors, may, to the extent legally
allowed, (a) extend the time for the performance of any of the obligations or other acts of the
other parties hereto, (b) waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant hereto and (c) waive compliance with any of the
agreements or conditions contained herein. Any agreement on the part of a party hereto to any
such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of
such party,

ARTICLE VIIX

GENERAL PROVISIONS

8.1 Nonsurvival of Representations, Warranties and Agreements, None of the

representations, warranties and agreements in this Agteement or in any instrument delivered
pursuant to this Agreement shall survive e Effective Time, except for the representations and
warranties contained in the agreements contained in Article II and Sections 4.1, 4.2, 4.3, 4.6, 4.8,
4.9,410,6.1,6.2,6.3,,7.2 and 8.1.

82  Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given if delivered personally, telecopied (which is confirmed) or mailed by
registered or certified mail (return receipt requested} to the parties at the following addresses {(or
at such other address for a party as shall be specified by like notice):

(a) Ifto Wallstreet to

Wallstreet Racing Stables, Inc.
5525 Erindale Dtive, Suite 201
Colorado Springs, CO 80918
Attention: Raymond E. McElhaney, President

Fagsimile No.: (719) 260-8516
with a copy to

Overton, Babiarz & Assogiates, P.C,
7720 East Belleview, Suite 200
Englewood, CO 30111

Attention: David Babiarz, Esq.

Facsimile No.. (303) 779-6006
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and
(b) if to Pipe, to

Pipeline Technologies, Inc.
1001 Kings Avenue
Jacksonville, FL 32207

Attention: Timothy J. Murtaugh, CEO
Facsimile No.: (904) 395-4088

with a copy to

Underberg & Kessler, LLP
1800 Chase Square
Rochester, NY 14604

Attention: Stephen R, Gersz, Esq.
Facsimile No.: (716) 258-282

83 Interpretation. When a reference is made in this Agreement to Sections, such
ceference shall be to a Section of this Agreement unless otherwise indicated. The headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. Whenever the words "aclude”, “includes” or
vincluding” aré used in this Agreement, they shall be deemed to be followed by the words
wyithout limitation”. The phrase "made available” in this Agreement shall mean that the
information referred to has been made available if requested by the party to whom such
information is to be made available.

84 Counterparts. This Agreement may be executed in two or more counterparts, all
of which shall be considered one and the same agreement and shall become effective when two or
more counterparts have been signed by each of the parties and delivered to the other parties, it
being understood that all pafties need not sign the same counterpatt.

8.5 - Entire Agreement: No Third Party Beneficizrigs: Rights of Ownership. This
Agreement (including the documents and the instruments referred to herein) constitutes the entire
agreement and supersedes ali prior agreements and understandings, both written and oral, among
the parties with respect to the Wallstreet Acquisition subject matter hereof, and is not intended to
confer upon any person other than the parties hereto any rights or remedies hereunder.

8.6  Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of Colorado without regard to principles of conflicts of law. Each paity
hereby irrevocably submits to the jurisdiction of any Colorado state court of any federal court in
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the State of Colorado in respect of any suit, action or proceeding arising out of of reiaﬁng to this
Agreement, and irevocably accept for themsetves and in respect of their property, generally and
unconditionally, the jurisdiction of the aforesaid courts.

8.7 No Remedyin Certain Circumstanges. Each party agrees that, should any court
or other compeient authority hold any provision of this Agreement or part hereof or thereof to be
null, void or unenforceable, or order any party to take any action inconsistent herewith or not to
take any action required harein, the other party chall not be entitled to specific performance of
such provision or part tereof or thereof or to any other remedy, including but not limited to
money damages, for breach hereof or thereof or of any other provision of this Agreement or part
hereof or thereof as a result of such holding or order.

3.3  Publicity. Exceptas otherwise required by law or the rules of the SEC, so long 15
this Agreement i5 in effect, no party shall issue or cause the publication of any press release of
other public announcement with respect te the transactions contempiated by this Agreement
without the written consetit of the other party, which consent shall not be unreasonably withheld.

89  Agsignment. Neither this Agreement nor aity of the rights, interests of obligations
uareunder shall be assigned by any of the parties hereto (whether by operation of law or
otherwise) without the prior written consent of the other parties, except that Wallstreet or Pipe
may assigy, in its sole discretion, any or all of its rights, interests and obligations hereunder to any
direct or indirect wholly owned subsidiary of such company. Subject to the preceding sentence,
this Agreement will be binding upon, inure {G the benefit of and be enforceable by the parties and
their respective $uCCESS0rs and assigns.

IN WITNESS WHEREOQF, this Agreement has been signed by the parties set forth
below as of the date set forth above.

S, INC.

WALLSTREET RACING

By: =
Raymond E. McElhaney, Presid

WRS MERGER CORP.

S sEs
Raymond E. McElhaney,

PIPELINE TECENOLOGIES, INC.
SN
Timothy JI. M!fl@ugh, Chief Exefutive Officer
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SCHEDULE 2.1(b)

REPRESENTATIONS AND WARRANTIES OF
WALLSTREET RACING STABLES, INC,

Capital Structure

None
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SCHEDULE 2.1()

REPRESENTATIONS AND WARRANTIES OF
WALLSTREET RACING STABLES, INC.

Abgence of Certain Changes or Events

None
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SCHEDULE 2.1(n)

PRESENTATIONS AND WARRANTIES OF
R ALLSTREET RACING STABLES, INC.

Contracts

None
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SCHEDULE 2.1(0)

REPRE F
NTATIONS AND WARRANTIES O
WAI%STREET RACING STABLES, INC.

Benefit Plans

None
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SCHEDULE 2.1(q)
REPRESENTATIONS AND WARRANTIES OF
WALLSTREET RACING STABLES, INC.

Transactions and Affiliates

None
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SCHEDULE 2.1
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MATERIAL CHANGES OR EVENTS SINGE JU

stod ot Gribadh

M.ﬂumﬁ-nmnlﬂ'ﬂ

[ i

Fax Audit Number: H00000033126 4



1

Fax Audit Number: H00000033126 4

— ———t = —

Jun 21 * 11:@3aM BROAD AND CASSEL

i

SCHEDILE 2.1{m}

PROPERTIES, INTEREST AN
S

0 ASSETS DISPOSED oF

INCE DEGEMBER 31, 1953
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BENEFIT POLICIES
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SCHEDULE 2.2(e)

0TS WITH AGREEMENTSINE.CESSARY APPROVALS
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SCHEDULE 2.2(1)
MATERIAL LIABILITIES OR OBLIGATIONS
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SCHEDULE 2.2(p)
PIPELINE CONTRACTS
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SGHEDULE 2.2(q)
TYRE EMPLOYEE BENEFIT PLANS
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REAL PROPERTY
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CHEDULE 2.2(0)
BALANCE SHEETY DATED PECEMBER 3%, 1599

) Au;!!- $395
%H;m from smg:;d:;t ) 4‘@1
. Qrganizetion 630
Tatal Assets ~S5E0
fotal Liabilities & Stockholder's EQuity 207
Due ta Shareholder m;:uoo
Common Stock
<o Facti <1.597>

Total Lisbilities & Stockhalder's EQuity $5,630
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ADBENDUM ORIGINAL

ADDENDUM (“Addendum™) to that certain Agreement and Plan of Reargsnization
dated April 28, 2000 (the “Reorg Agreement”), by and among WALLSTREET RACING
STABLES, INC,, 2 Colorado corporation ("Wallstreet™), WRS MERGER, CORY., a Calorado
corporation and a wholly-owned subsidiary of Wallstreet ("Merger Sub™), the undersigned
individuals or entities who are the principal shargholders of Wallstreet ("Wallatreet Principal
Sharcholders™), MPELINE TECHNOLOGIES, INC., a Florids corporation (“Pipe™ and the

undersigned individuals or cntities who are the principal shareholders of Pipe (“Pipe
$hareholders;” afl of the foregoing partizs are sometimes hereafter reRered to ag the “Parties™).

WHEREAS, the Parties have entered into the Reorg Agreement coptemplating the
mergar of Merger Sub with Fipe (“Merger™), such that Pipe would become a whelly-subsidiary of
Wallstreat: and

WHEREAS, the Parties ariginally contemplated that Wallstreet would elose & private
placement of common stock in an amount not Jess than §2 million at or before the closing of the
Merger; and

WHEREAS, the parties have agreed to modify certain terms of the Reorg Agreement
relatiog to the private placement and other conditions.

NOW, THEREFORE, in consideration of the foregoing recitals, which shall be
cansidered an Integral part of this Addendum, and the covenants and conditions hereinafter set
forth, the Parties hercby agree as follows:

1.  Sesction 1,5 of the Reor Agreement is hercby amended to sead in its entirety 49
follows:

sauanee and Cancellation of § fargar. At the Closing, Wallstreet shall issue
an aggregate of 8,453,425 ghares of its Common Stock (being an aggregate of approximately
89.5% of the Common Stock of Wallstreet outsianding immedistely after the Closing) to the
shareholders of Pipe. As of the Effective Time, by virtue of the Merger and the foregoing share
issuance and without any additional actden an the part of Merger Sub, Pipe or the holder of any

shares of any of them:
(a)  Capitsl Stock of Merger Sub, Each jssuzd and outstanding share of the capital

stock of Merger Sub shall be converted into and become one filly paid and nonassessable
share of Cosommon Stock, no pac value, of the Surviving Corporation.

Capital Stock of Pipe. Each issued snd cutstanding share of the capital stock of
Pipe shall be converted into the right to reccive 845,425 ghares of Common Stock, par
value 5.00] per share, of Walistreet (the "Merger Shares") with the resolt that after the
Effective Time, Pipe will become a whally owned subsidiary of Wallstreet, Al such
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converted shares of Pipe shall wo longer be outstanding and shall sutomatically be
canceled and reired and shall cease to exist, and each holder of a centificate representing

any such shares shall coase to have any rights with respest therato, exvept the right to

receive the Merger Shates.

2. Section 4.7 of the Reorg Agreement is hereby amended to provide that all of the
officers and directors of Wallstreet shall resign as of the Closing Date, except Ray McElhaney,
who shall appoint Timothy J. Muniaugh and John D. McKey, Jr, to the Board of Detettors and
zhall then immediately resign.

3. Section 4.8 of the Reorg Agreement is hereby amended to provide that Pipe shall pay
1o Wallstreet the amount of 587,500 {rather than §75,000) within three days prior to the Closing
in eash or collectible funds, The $87,500 shall be fully refundable to Pipe if the Closing does not
occur for any reason and the $47,500 previously paid by Pipe is nonrefundable in any event. The
remaining provisions of that Section shall remain unchanged.

4. Section 5.2(h) of the Reorg Agreement is hareby amended to provide that prior o the
Clasing, Wallstreet shall have received evidence satixfactory in ita sole discretion that Pipe has
received financing in an amount not less than $1,000,000, which may be in the form of debt or
equity.

5, Saction 7.1(c) is hereby amended o provide that the Reosg Agreement may be
terminated at any time prior 1o the Effective Time by either Whallstreet or Pipe if the Merger shall
not kave beets consunumated on befiore June 15, 2000

6. Except as s¢t forth above, the remaining provisions of the Reorg Agreement shal!
remain unchanged.

IN WITNESS WHEREOF, this Agroement has been signed by the partics set forth
below as of the date set forth above,

WALLSTREET RACING STABLES, INC,

By:
Raymond E. McElhaney, President

WRS MERGER CORF.

By:
Raymond E, McEThancy, President
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3, Sectivs 4.7 of the Koorg Agrochmnt is hercby smended ta provide that sl of the
offoers aod directors of Walistraet shall 1euign az of the Closing Date, except Ray MicSlhaney,
wh skafl appoint Tinothy 5. Murtalgh &sd Yohn D, MeRey, Jr, 10 tbe Board of Detectors and
shall then immedintely resign,

3. Seclion 4.2 of the Reorg Agfoement
10 Wallstreet the amoant of $87,900 (ruthcx than 575,000) within thres days prior 1o the Closiag
in cash or collectible Amds. Yhe 347,300 shall be fully xelindadle 1 Pips ifthe Closing does ot
oceur for miy reason sad the $47,500 previcosly peid by Pips s nonrefundable i any evem, The
remaining peovisions of thet Saction ehall rerain .

4. Soction 5,2(h) of the Reorg Agreemant ic hwely savnvicd 10 provida that prior (o the
Closing, Welisitres skl have roccived cvidence saticfactony in is a0l cuteetion that Pipe has
recoived Goancing in ap smaunt nof less ten $1,000,000, which aay be i (he furm of debt or

5. Section 7.)(c) is horby mnended 1 provide that the Reorg Agretment muy be
tesminated A2 any Gime prioT % e Rifactive Thme by sitha Wallstceet or Pipe if ths Mager sinll
ndt have basn coosummated ad before June §5, 2000,

6 Except a5 set forih sbove, the remaining provisions of the Reorg Agrecuent ahall
remain unchanged,

IN WETNESS WHERROF, (s Agroonoryt Bas boen sigued by the partles st Sovth
below as of i dite 362 forth ahowe.

i3 hevelyy nmanded to grovide that Pige shail pay

P.21
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PIPELINE TECEHNOLQGIES, INC,

Mjw&:ﬁ CEo

Timothy J. Mufdugh, Chief Excbutive Officer

PIPELINE
SHAREHOLDERS:

st AT

WALLSTREET
SHAREHOLDERS

AT TRIVALL ETRMMARGEE\ASbomddirn o Agam ard Ol of i dem
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TIAELINE TECHNOLOGIES, INC.

%ﬁ@ CEo
Timothy 1 . Chief Exebative Officer

AACARENAL L EPMRLIA il i At Wl o, o B
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ECOND ADDENDUM

SECOND ADDENDUM (“Second Addendum™) to that cerfain Agreement and Plan of
Reorganization dated April 28, 2000, as amended (the “Reorg Agreement’™), by and among
WALLSTREET RACING STABLES, INC,, a Colorado corporation (“Wallstreet™), WRS
MERGER CORP,, a Colorado corporation and a wholly-owned subsidiary of Wellstreet
("Merger Sub"), the undersigned individuale ot entities who are the principal sharcholders of
Wallstreet ("Wallstreet Principal Sharcholders”™), PIPELINE TECHNOLOGIES, INC., a Florida
corporation (“Pipe”) and the undersigned individuals or entities who are the principal
shareholders of Pipe (“Pipe Sharcholders;” all of the foregoing parties are sometimes hereafier
referred to as the “Parties™),

WHEREAS, the Parties have entered into the Reorg Agreement comtemplating the
merger of Merger Sub with Pipe ("Merger”), such that Pipe would becoms & wholly-subsidizry
of Wallstrget; and .

WHEREAS, the Parties previously contemplated closing the transactions contemplated
by the Reerg Agreement on or about June 6, 2000, but ins no event later than June 15, 2000; and

WHEREAS, the Parties have determined that the Schedule 14f-1 previously filed with
the Securities and Exchange Commission and mailed to the shareholders of Wallstrest should be
amended, which filing necessitates delaying the closing under the Reorg Agreement; and

WHEREAS, the parties have agreed to modify certain terms of the Reorg Agreement
relating to the closing and other conditions,

NOW, THEREFORE, in consideration of the foregoing recitals, which shall be
considered an infepral part of this Second Addendum, and the covenants and conditions
hercinafter set forth, the Parties hereby agree as follows:

I, Upon the filing of the amended Schedule 14£-1, the Parties shall hold an escrow
closing whereby necessary documents for closing will be executed by the Parties and delivered
to the Escrow Agent (the “Bscrow Closing™).

2. The events contemplated in the Reorg Agreement and documents executed af the
Escrow Closing will not be effective or deemed delivered until completion of any remaining
contingencies listed in the Escrow Agreement, but in no eveat less than ten days after the filing
with the SEC of the amended Schedule 14£-1 (the “Bffective Date™).

3 Section 1.2 of the Reorg Agreement is hereby amended to provide that the
Closing Date (herein described as the Effective Date) shall be ten days after the filing of the
amended Schedule 14f-1 with the SEC and the mailing of the same to the shareholders of
Wallstreet, or if such date falls on & weekend or Jogal holiday, then on the next business day.
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4, Sect_ron 4.8 of the Reorg A-gr"ecment is'ﬁéréb.y' amended to provide that Pipe shall
pay to Wallstreet the amount of $62,500 (rather than $87,500} within three days prior to the
Closing Date/Effective Date in cash or collectible funds, This $62,500 shalt be fully refundable

to Pipe if the Closing does not occur for any reason and the $72,500 previously paid by Pipe is
nonrefundable in any event. The remaining provisions of that Secticn shall remain unchanged,

2. Section 7.1(c) is hereby amended to provide that the Reorg Agreement may be
texminated at any time priar to the Effective Time by either Wallstreet or Pipe if the Escrow
Closing shall not have been consummated on before June 15, 2000.

6. Except as set forth above, the remaining provisions of the Reorg Agreement shall
romain unchanged.

IN WITNESS WHEREOF, this Second Addendum has been signed by the parties set
forth below as of the date set forth above.

WALLSTREET RACING STABLES, INC. WALLSTREET
SHAREHOLDERS:

By: o
Raymond E. McElhaneys Presidént———— g
WRS MERGER CORP, 1AL /W
Bill M. Conrad
m PIPELINE |
Rayn’_Jgp_(_i_ E.ME ; 1] SHAREHCLDERS:

PIPELINE TECHNOLOGIES, INC.
Timothy I. augh

- . //22&- -
udtaugh, Ghief Executive Officer Eobert% Maigey /' N
/ %//{. | REs wenti
Jeff#y Leach, President
Investment Group, Tne.
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