" SECTION 7.
CONDITIONS TO THE OBLIGATIONS OF HCA!.

The obligations of HCAI to consummate this Agresment and the
transactions contemplated hereby are subject to the satisfaction at or before
the Effeclive Date of sach and every one of the following conditions, any of
which HCAI may In its sole discretion waive: :

. The repressntations and

(a) BRepasaniations and VWarrantiss
warranties of FORTRESS as set forth in Section 3 hereof shail be true and
correct at and as of the Effective Date with the same effect as though such
representations and warranties had been made on the date of this
Agreement, and any letter, statement, list, certificate or other written
information fumished by FORTRESS pursuant hereto or In connection with

the transactions contemplated hereby shall be true and comect in all material

* respects at and as of the date or dates stated therein.
(b) Barformanca by FORTRESS FORTRESS shall have performed
and complied with ait agreements and conditions require:! by this Agreement
to be performed or complied with by it either prior to or at the Effective Date.

(c) Abasnce of Advarse Changes. Since the date of this Agreement,
there shall have been no change in FORTRESS which materially and
adversely affects its status as a public company.

(d) . HCAI shall have received a certificate

Compliance Caertificate
signed by the President of FORTRESS dated as of the Effective Date and
in form and substance to HCAI certifying to the fulfliiment of the

conditions specified in Section 7(b).
(e) Stock Cartificatag. At the Effective Date, each Shereholder of HCAI

shall receive a certificate or certificates representing the number of shares
of common stock of FORTRESS they are entitied to.

SECTION 8.
SURVIVAL OF REPRESENTATIONS AND WARRANTIES.

Al representations, wamanties, agreements, covenants, and _
obligations herein made by or in any of the documents incorporated by
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for a period of three years), and shall not merge in the performance of any
obllgauonbywplnyhun_tp.

SECTION 9. '
TERMINATION.

(=) This Agresment may be terminated at any time prior to the flling of
the Articies of Merger in the cffice of the Secretary of the State of Nevada by:

() Mutual consent of HCA! and FORTRESS;

() FORTRESS I, at the Effective Date, any of the conditions
set forth ln Section 6 shall not have been satisfled; .

(W) HCAI i, ot the Effective Date, any of the conditions set forth
in Section 7 shall not have been satisfied;

(v) FORTRESS, if HMCAlI has breached any material
represantation warranty, covenant or agreement contained in
this Agresment; :

(v) HCAl, ¥ FORTRESS has bresched any material
repressntation, warranty, covenant-or agresment contained in
this Agrsement; and )

(vi) FORTRESS, If any legal proceeding is commenced or

threatened by any govemmental or reguistory agency or other
person direcied against the consummation of the transaction or

I S A T - E I S

any other transaction under this Agresment. i
(b) If this Agreement shail be terminated as provided in Section (a),
the Articies of merger shall be desmed 1o have been abandoned and

shall be void and of no finther effect, without any kebility on the part of
any of the parties thereto or the stockholders, directors, officers,

employees or agents of any of them.
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" SECTION 10.
INDEMNIFICATION.

(a) Qbligation of HCAL ta Indamnify. Subject to the limitations on the
survival of representations and warranties contained in Section 8, HCAI, its
respective officers, directors and employeses hereby agree to indemniy,
defond and hoki FORTRESS harmiess from and against any l(osses,
liabllittes, damages, deficiencies, costs or expenses (including interest,
penaities and resscnable atiomeys fees and disbursements) based upon,
arising out of or otherwise due to any material inaccuracy in or any breach of
any representstion, warraiity, covenant or agraement of HCAl contained In
this Agreement or In any document or other writing delivered pursuant to this
Agresmaent,

(b) Qbiigation of FORTRESS to indamnify. Subject to the limitations on
* the survival of reprasentations and warranties contsined in Section 8,
FORTRESS, its respective officers, directors and employees, hereby agree
to indemnify, defend and hold HCAI harmiess from and against any losses,
liabilities, damages, deficiencies, costs or expenses (inciuding interest,
penaities and reasonable attorneys fees and disbursements) based upon,
arising out of or otherwise due o any material inaccuracy in or any breach of
any representation, wamanty, covenant cr sgreement of FORTRESS
contained in this Agresment or in any document or other writing delivered

pursuant to this Agreement.

SECTION 11.
MISCELLANEOUS.

(a) Noticas. All notices or requests, demands and other
communications hereunder shall be deemed to have been duly given if in
wriiny and delivered or mailed postage prepaid to the parties as follows:

if to HCAI:

HOME CARE AMERICA, INC.

4800 N. Federal Highway, Suite 200A
Boca Raton,. Florida 33431

Attn: Robert G. Williams, President
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it to FORTRESS:

FORTRESS NEVADA, INC.
7131 8.W. 0" Street
Piantation, Florida 33317
Attn: Marcus Brown, President

The address of any party for any such notice, request or other
oommunmuonmbodnngodhygmnoucoouuchchmobunoﬂm
parties as herein above provided

b . Each of the parties will bear its own costs

Essaand Expanses
and .,qw'm in connection with the negotiation and the consummation of

this Agreement.

(c) Amandment This Agreement may be amended by mutual
: lﬂmmcntofmoplm-tanymprbfbm Effective Date.

(d) Euther Assurances. The parties shall execute such documents
and other papers and take such further actions as may be reasonably

muMmmmbmmmmm.w-ndmmnms
hereby. Each such parly shall use it best efforts to fulfiit or

mmmmmammm

(o)l.ﬂ.ﬁmmﬁn This Agreement shall be deemed to have been
mmu hwnoftho&hhofﬂmmmdghuand
obligations of the parties mmummmm
according to the laws of said state, without regard to applicable conflicts of

!

() Reaaiution of Dispulns. Any disputs arising out of or reisted to this
Agresment or the breach thereof shall be resoived by litigation in Paim Beach
cwmmmmhmmwmumw
moombhmfou

@)Emmmm This Agreement and the
wwwmmm-mdnmwm
instruments and agresments o be delivered in conjunction herewith
constitute the entire agresment batween the parties with respect to the

transactions contempiated herein and supersede all prior agreements and
understandings of the parties with respect thereto. 'I'hlsAgmrmntmaybe
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coneiftute one instrument.

h) Construgiion. This Agreement shail be conatrued within the fair
umnutumdhmlnd not againet the party drafling the document.

.

IN WITNESS WHEREOF, this Agreemaent has been executed by the parties
hereto under their respective seale, as of the day and yesr first above written.

FORTRESS NEVADA, INC. -

‘ ) By: /2"1 Wﬁ—v«m

Marcus Brown, President

HOME CARE AMERICA, INC.
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PLAN OF MERGER

rmormmmwnmmmm.-mmum
wmmmummamwmumnmauumum
23, 1997, and adopted on August 25, 1997, and by Fertres Nevads, Inc., & corporstion for profit
Wuﬂchhmdh!md“bymﬂudhluﬂd%um
as, 1997, mmammmwmmmmmm.-
mummmumaa-mdmﬂrmmm.-
corporation for profit organised under the laws of the stats of Nevada. ‘The name of the survivieg
corporation into which Home Care America, Inc. plans to merge is Fortress Nevada, Inc,

t Home Care Amarica, Inc. and Fortress Nevada, Inc. shall, pursuant 10 the provisions
of the Florida Busiosss Corporation Act and the provisions of the lsws of the jurisdiction of
organization of Nevade, be merged with and into a single corporation, to wit, Fortress Nevads, Inc.,
which shall be the surviving corporation upon the effactive dete of the merger and which is sometimes
hersinafter reforred to as the “surviving corporation”, aad which shall coatiaue to exist as seid
surviviag corporation under its present aame pursuant 0 the provisions of the lews of the jurisdiction
of its organization. The separate existence of Home Cars Americs, Inc., which is sometimes
bersinafier referred to e the “non-surviving corporation”, shall csass upoa the effective date of the
merger in accordance with the provisions of the Florida Business Corporation Act.

2.  The Articles of Incorporation of the surviving corporation, upon the effective date of
the merger in the jurisdiction of its orgamiaation, shall be the Articles of Incorporation of said
surviving corporation sad said Articles of Incorporation shall coatisue in foll foros and effect until
80w aded and changed in the menner prescribed by the provisions of the laws of the jurisdiction of
orgenization of the susviviag corporation.

3.  TheBylews of the axrviviag carporation, upon the efiictive date of the mernger in the
jusiediction of its orgesization, will be the Bylaws of said surviviag corporstion and will continue in
foll force and effbct uatil changed, altsred or amended as therein provided aad in the menner
prescribed by the provisions of the laws of the jurisdiction of ks organization.

4.  The directors and officers in office of the surviving corporation, upon the effective
dats of the merger in the jurisdiction of its organization, shall be the members of the first Board of
Mﬂhh“dﬁuﬂh%ddwbﬂﬂw&m
and offices until the slection snd qualification of their respective successors or until their temures is
otherwise terminated in sccordance with the Bylaws of the surviving corporstion.
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'8, All losued shares of the R0R-surviviey
merger, shall be conrverted iato il issued shares of the survivisg losued
the surviving corporation shall be exchanged for 3,640,000 shares of restricted Common
Home Care Amwrica, Inc,

spproved by the sharsholders
by the provisions of the

merger.
8.  TheBoard of Directors and the proper o%icars of the non-surviving corporation and

of the surviving corporation, respectively, 88 bareby suthort .ed, empowered, and directed to do any
and all acts and things, aad 10 make, executs, deliver, file, aad/or record all instruments, papers, aod
documents which shall be or bocome DSCRZaTY, Proper, or convenient 10 CAITY OUt Or put into effect
say of the provisions of this Plan of Me"Ber or of the merger herein provided for.

9. The merger hersin provided for shall become effective in the state of Florida on
October 10, 1997,




