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Pursuant to the provisions of Sections 607.1101, 607.1103, 607.1105 and 607.1 l(f <gthe

Florida Business Corporation Act (the "Florida Act”), US DATA AUTHORITY, INC., a F orida
corporation ("USDA") and SUNVEST RESORTS, INC,, a Florida corporation {("SunVest"),
adopt the following Articles of Merger to be filed with the Florida Secretary of State:

1. ‘When the merger becomes effective, the USDA shares shall become the property
of SunVest and the former holders of the USDA shares shall be entitled only to the right to
receive SunVest shares, as provided in the Agreement and Plan of Merger, subject to the rights
of dissent prescribed by law (the "Merger").

2. The Agreement and Plan of Merger, dated as of March 15, 2000, by and between,
inter alia, USDA and SunVest, together with all amendments thereto (the "Merger Agreement"),
is set forth as Exhibit A hereto and is made a part hereof.

3. The Merger Agreement was duly approved by USDA's Board of Directors, by
unanimous written consent on March 2, 2000 and adopted by the USDA shareholders by
written consent, in accordance with Section 607.0704 of the Florida Act, on April 25, 2000.
SunVest's Board of Directors duly approved the Merger Agreement by unanimous written
consent on March 14, 2000. The approval of Sunvest's shareholders was not required.

4. The Merger shall be effective upon the filing of these Articles of Merger with the
Florida Secretary of State. :

5. The address of SunVest's principal office is 307 South 21st Avenue, Hollywood,
Florida 33020.
6. Effective upon the effectiveness of the Merger, SunVest hereby appoints the

Florida Secretary of State as its agent for service of process in a proceeding to enforce any
obligation or the rights of dissenting shareholders of USDA, and agrees to pay promptly the
dissenting shareholders of USDA the amount, if any, to which they are entitled under Section
607.1302 of the Florida Act.

IN WITNESS WHEREOF, the undersigned corporations have caused these Articles of
Merger to be executed and delivered by their authorized officers on this 25" day of April, 2000.

»

Executive Vice President




AGREEMENT AND PLAN OF MERGER
by and among

SUNVEST RESORTS, INC,,
a Florida corporation,

and

SUNVEST SHAREHOLDERS
(as hereinafter defined),

and
S DATA AUTHORITY, INC.
and

USDA SHAREHOLDERS
(as hercinafter defined)

and
Patricia Siegel
And

Windspire Venture Capital LLC
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the "Agreement™} dated as of March E%OO, is
entered into by and among SunVest Resorts, In¢., a Florida corporarion (“SunVest™ or the "Surviving
Corporation"), the holders of capital stock of SunVest whose names appear on the signature pages hereof
{collectively the "SunVest Shareholders"), US Darta Autherity, Inc., a Florida corporation ("USDA"), the
holders of the capital stock of USDA. whose names appear on the signature page hereof (collectively the
“USDA Sharchelders™, Parricia Siegel, an individual resident of the State of New Jerscy (“Sicgel™) and
Windspire Venture Capital LLC, a New lersey limited lability company (“Windspire™).

WITNESSETH:

WHEREAS, the boards of dircctors of SunVest und USDA, respectively, and the USDA
Sharcholders, deem it in their best interests for USDA to merge with and into SunVest pursuant to the pian
of merger contaired herein (the "Merger”); and

WHEREAS, the Merper js intended to qualify as a tax-free reorganization under Section
368{2)(1)(A) of the Internal Revenuc Code of 1986, as amended (the "Code™), and

WHEREAS, the partics hereto desires to set forth certain représentations, warranties and covenants
made by each to the others as an inducement to the consummation of the Merger and certain additionai
agraements related to the Merger; and

WHEREAS, Sicgel and Windspire have agreed 10 make an investment in USDA before and after
the merger.

NOW, THEREFORE, in consideration of the mwutual representations, warranties and covenants
herein conteined and tor other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowlcdged, the partics hereto hersby agree as follows:

ARTICLE 1
THE MERGER

1.1 The Merper, At the Effective Time (as hercinafter defined), USDA shall be merged with
and into SunVest in accordance with the applicable provisions of Flovida law and the separate existence of
USDA shall thereupon cease, and SunVest, us the surviving corperation in the Merger, shall continue its
corporate existance in accordance with the Florida Business Corporation Act ("Florida Act”).

1.2 Effective Time. At the Closing (as hercinafter delined}, SunVest shall causs the Merger
1o be consununated by filing with the Secretary of State of Florida appropriate articles of merger duly
exccuted in accordance with this Agreement and the relevant law. The date and time at which such Atticles
of Merger are filed is referred to hetein as the "Eifective Time "

1.3 Conversion of Shaves. At the Effective Time, by virtue of the Merger and without any
action on the part of the holder of any sccuritics of SunVest or of USDA:

{a) Each share of the capital stock of USDA, and ali rights with réspect thereto,
shall be converted into shares of Common Stock, $.02 par value, of SunVest (the "SunVest Sharcs") as
follows:

Total pumber of USDA. shares capital stock issued and outstanding: 4,500
Number of SunVest Shares for cach share of USDA's capital stock: 4,500
Total number of SunVest Shares issued in the Merger: 20,250,000

Agreement and Plan of Merger
SunVest Rasorts, Inz /US Datd Autharity, 1aC.
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) Each SunVest Share, if any, beld in SunVest's treasury shall be canceled and
retired without payment of any consideration therefor and shall cease to exist.

{c) The total of 2,500,000 of SunVest Shares issued and owstanding immediately
before the Closing Date shall remain issued, outstanding and unchanged after the Effective Time.

{) Certificates representing the SunVest Shures issued in the Merger shall bear the
following legend:

The shares represented by this certificate have not been registered
under the Securities Act of 1933, as amended, (the "Act"} or any statc sccuritics laws (tho
"Srate Acts"), and are restricted securities. The restricted securities have been acquired
for the holder's own account and not with a view to distribute them. Restricted scouritics
must be held indefinitely and may not be sold or otherwise transfarred unless they are
subsequently registered under said Act and any applicable State Acts or an exemption
from such registration is available.

14 Articles of Incorporation. The Articles of Incarporation of SunVest s in effect on the
datc herceot shall be in effect on the Closing Date and shall continue in fuull force and effect until further
changed, altered or amended in the manncr preseribed by the provisions of Florida law.

L3 Bylaws. The Amended and Restuted Bylaws of SunVest as in effect on the date hereof
shall be in effect on the Closing Date and shall continue # full foree and cffect until further changed,
altered or amended in the maoner prescribed by the applicable provisions of Florida law.

1.6 Approval by Sharcholders. The Merger has already been approved by the shareholders of )
USDA and is not subject to approval by the shareholders of SunVest under the provisions of the Florida

Act.

1.7 Closine. The closing of th transactions contemplated herein (the "Closing™) shall take
place on or before the {ifth (5%} business day after the satisfaction of all of the condirions and contingencics
contained herein, or on such other date as is mutually agreed upon by the parties hereto (such date to be
herein referred to as the "Closing Date"}). All computations, adjustments, and transfers for the purposes
hereof shall be effective as of the close of busincss en the Closing Date.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF
USDA AND THE USDA SHAREHOLDERS

USDA and the USDA Sharcholders, jointly and severally, hereby represent and warrant to
SunVest as follows, which represcntations und warranties shall be true and correct upon the date hereof and
on the Closing Date:

21 Organization; Anthoritv: Due Authorization. USDA is a corporation duty organized and
validly existing under the Taws of the State of Florida and has all necessary corporate power and authority
10 own, leasc and operate its properties and conduct its business as it is currently being conducted. USDA
is duly qualified as a forcign corporation in al! jurisdictions in which the conduct of its busincss or the
ownership of its properties requircs such qualification and the failure Lo qualify would be materially
harmful to the business or financial condition thereof, USDA has full corporate power and authority to
execute and deliver this Apreement and each of the viher documents and instrumonts referenced in this
Agreement to be executed and deliversd by USDA (the "USDA Merger Documents") and to consummate
the transactions contemplated hereby and thereby, This Agreement has been approvad by the board of
divectors of USDA and by the shareholders of USDA. This Agreement and cuch of the USDA Merger
Documents will constimte, when executed and delivered by USDA, a valid and binding, obligation of
USDA, in each case enforceable against SDA in accordance with its terms.

Agreemant and Plan of Meérger
Sunest Resards. Inc./US Data Authority, ing.
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22 No Conflicr; No Required Consents, Except as shown on Schedule 2.2 attached hereto,
the exacution and delivery by LISDA af this Agreement and the USDA Merger Documents and the
consuramation by USDA of the wansactions contemplated hereby and thersby do not and will not ()
require the consent, approval or action of, er any filing or netics to, uny corporation, firm, person or other
cntity or any public, governmental or judicizl authority; (b) violate the torms of its Articles of Incorporation
or Bylaws or the terms of any instrument, document or agreement to which USDA is a party, or by which
USDA or the property of USDA is bound, or be in conflict witi, result in a breach of or constitute (upon
the giving of notice or lapse of time, or both) a defaulr under any such instrument, document or agreement,
or resnlt in the creation of ay lien upon any of the property or assars of USDA; or {¢) viclate any order,
writ, injunction, decree, judgment, ruling, law or regitiation of any federal, state, county, municipal, or
foreign conrt or povernmental authorily applicable to USDA or the business or asseis of USDA,

2.3 Capitaiization: Subsidiaries. The anthorized capital of USDA consists of 7,500 shares of
common stock, par value $1.00 per share, of which 4.500 are issued and outstanding. All of the issued and
outstanding shares are velidly issued, fully paid and non-assessable and were issued in compliance with the
Securities Act of 1933, Except as shown on Schedule 2.3 attached hereto and Windspire's right to acquire
500 shares of USDA common stock pursuant to the arrangement described in Scction 4.5 hereof, USDA
has no convertible securities, options, warrants, or other contracts, commitments, agreements,
understandings, arrangements or restricrions by which it is boond to issue any additiona!l shares of common
stock or other securities except as provided in this Apgreament and its shareholders do not have preemptive
rights. Schedule 2.3 also sets forth the names of all corporations, parmerships, joint venmures, limited
liability companies or other entities in which UUSDA owns, direetly or indirectly, any equity interest
{individually, a "USDA Subsidiary,"” and collectively, the "USDA Subsidiaries™) and sets forth the amount
of such equity interest.

2.4 Compliance with Laws; No [.itipation. WSDA is in compliance with all applicable laws,
arders, rules and regulations of atl governmental bodies and agencies. Except as set forth on Schedule 2.4
attached hereto, there is no action, proceeding or investigation pending or, to USDA's or the TJSDA
Sharcholders' knowledge, threatened against or involviag or relating to USDA's agsers or the operation of
its business, nor is there any action or proceeding pending or threatened before any court, tribunal or
governmemal body seeking to restrain or prohihit or to obtain damages or other relief in connection with
the consummation of the transactions contemplated by this Agreement and the TJISDA Merger Documents,
or which might materially and adversely affect USDA's business, assets, or ability to consummate the
transactions contemplated by this Agreement and the USDA Merger Documents. USDA is notf subject o
any judgment, order or decree entered in auy lawstit or proceeding relating to any of its assets or the
operation of its business.

2.5 Liccnses and Permits. Except as listad on Schedule 2.5 attached hereto, 17D A does not
hold any license, permit, concession, grant, franchise, approval, centificate, acereditation or authgrization
{collectively "Licenscs and Permits™. None of such Licenses and Permits is subject to any restriction or
condition which wonld limit the full operation of business by the Surviving Corporation after the Meorger.
USDA has not reccived notice of any viclations in respect of any such Licensc and Permit and no
proceeding is pending or, to its or the USDA Shareholders' knowledge, is threatened, which sccks
rovocation or limitation of any such Licensc and Permit.

2.6 Intellecmeal Property. Except as listed on Schedule 2.6 awached hereto, USDA docs not
use any trademark, service mark, trade name, copyright, proprietary software or other material intangible
property (collectively "Intellectual Property™. No claims have been asserted and no claims are pending or,
to its or the USDA Shareholders’ knowledgc, threatened by any person or entity, to the use ol any such
Intetlectual Property or challenging or questioning the validity or effectiveness of any state or federal
registration of the Intellectua) Property and neither USDA nor the IISDA Sharcholders knows of any basis

for such claim.

Agreement and Plan of Margar
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2.7 Financial Infopmation.

(2) USDA. shall have delivered to SunVest a copy of an andirad balance sheet and
income stalement for the period ending December 31, [999, and shall have deliverad its unaudited batance
sheet and income statement for the period ending Februgry 29, 2000 (the "{JSDA Financials").

{&) The USDA Financiuls (including 2ny related schedules and/or notes), have been
prepared in accordunce with generally aceepted accounting principles consistently applied throughout the
periods invelved, show all lisbilities, direct and contingent, required at the time of preparation to be shown
in accordance with such principles and fhirly present the financial position and results of operations of
USDA a3 of the date thereof and for the period indicated.

(c) Except s set forth on S¢hadule 2.7 attached hereto, USDA has no liability or
obligation (absolute, accrued, contingent or otherwisc), including any guaranty with respect to any
obligation, except (i) such liabiiities or obligations as are fully reflected or reserved against in the USDA,
Finaneials; (i) such liabilitics or obfigations which are disclosed in any schedule to this Agreement or
otherwise in writing to the other parties heroto or which sire not material or otherwise are not required 1o be
so disclosed, and (iii) such liabilities or obligations as have been incurred in the ordinary course of
business, consistent with past practice since December 31, 1959,

28 Tangible Personal Properyy. Except as listed on Schedule 2.8 attached hereto, UISDA
docs not own or lease any tangible personal property. As of the Closing Date, all of USDA's tangible

personal property will be free and clear of uny liens, pledges, encumbrances, claims or similar rights of
third parties. All of the tangible personal property owned by USDA and aill of the feased tangible personal
property listed in Schedule 2.8 is in good operating condition, subject to ordinary wear and tear.

2.9 Real Propearty,

{a) Except as lisied on Schedule 2.9{p) attached hereto, USDA does not own or
lease, has not agreed to lease or has an obligution to lease any real property (including any improvements
thereon) (hercinafier referred to as “USDA’s Real Property™).

() On the Ciosing Dute the USDA Real Property will be free and ¢lear of any and
all licns, pledges, éncumnbrances, claims, leases, licenses, occupants or tenants ar similar rights of third
parties, except as st forth on Schedule 2 9(h) uttached hereto, There are no pending or, 1o USDA's or the
USDA. Shareholders' knowledge, threatened condemnation, eminent domain or similar proceedin gs or
litigation or other proceedings affecting the USDA Real Property or any portion or portious theraof. To the
knowledge of USDA or the USDA Shareholders, there arc no pending or threatened requests, applications
or proceedings to alter or restrict any zoning or other use restrictions applicable to the USDA Real Property
that would interfere with the conduct of the business of USDA, or the use of its assets consistant with past
practice, which interference would have a material adverse effcet on its business.

2.0 Tax Rewsrns apd Paymenss. All federal, state and loca! income, franchise, sales, use,
payroll, excise, business and license tax retums of USDA required by law (aftcr taking into account lawful
extensions) o be filed on or before the Closing Dat¢ bave bean or will be timely filed and USDA has paid
or will pay all taxes, including federal, state or local income, franchise, sales, use, payroll, exeise, business
and Heense taxcs and any penalties and interest or other charges applicable thereto {"Taxes"} us shown on
such returns and which were due prior to the Closing Date. No andit ol the taxes of USDA is currently in
progress or has, 1o USDA’s or the USDA Shareholders' knowledge, been scheduled. Also (except as

disclosed in Schedule 2 10):

{(a) No property of USDA is property that it is or will be required to treat as owned
for tax purposes by another person, o is "tux-cxempt usé property™ as defined in Code section 168(h);

(b) USI3A has not agreed 10 or been required to mzke any adjustment pursuant 1o
Code scction 481(a) by reason of any change in accounting method initiared by it; the Internal Revenue

Agraameant and Plan af Merger
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Service has not proposed any such adjustment or change in aceounting method; and USDA doss not have
any application pending with any taxing authority requesting permission for any thange in accounting
method.

{c) USDA has not been 2 United States real property holding corporation as defined
in Code section 897(e)(2) during the applicable period specified in Code section 897(c)1I(ANY;

{d) USDA hag not made any payments, is obligated to make any payments, oris a
party to any agresment that under certain circumstances could obligate it to make any payments that will
not be deductible under Code section 280G;

{e) USDA has not filed any consent under Code section 341(1);

(f) USIA has never been (i) a member of an affiliated, consoliduted, unitary or
combined group filing a consolidated, anjtary or combined tax retum or £1i) a party to any tax allocation,
sharing or reimnbursement agreement or arrangement;

(g} USDA has no Hability for the taxes of any persens under Treas. Reg. §1.1502-6
(or any similar provision of state, loca) or foreign law), as a transferee or successor, by contract or
otherwise;

(h) USDA4 s not an obligor o, and none of its assets has been financed directly or
indirectly by, any tax-cxcmpt bonds;

(i) USDA has not exccuted, become subject to, or entered inte any closing
agreement pursuant to Code section 7121 or any predecessor provision thereof or any similar provision of
state, local or foreign law;

(3 USDA does not have pending any ruling requests with any taxing authority: and

(K} USDA has disclosed on its federal income tax retumns zll positions taken therein
that, to the knowledge of USDA or the USDA Shareholders could give risc to a substantial understatement
of fedcral income tax within the meaning of Code section 6662.

2.11 Contraers, Schedule 2,11 attached hereto sots forth o true and complete tist of all
contracts to which USDA is a party or to which USEIA's assets are subject or bound which contemplate an
annual payment of at least $10,000. Fxcept as shown on Schedule 2.11, all sach contracts are valid, legally
binding and enforceable againsi the parties thereto and neither UJSDA nor any other party to any of the
contracts is in breach of, or in defaunlt under, any of the contracrs and, to the knowledge of USDA or the
USDA Shareholders, no event has oceurrcd which, with the potice or lapse of time, or both, would
constitute a defanlz by USDA or any other party to any of the contracts,

212 Insurance. Schedule 2.12 lists all of the insurance policics maintained by USPBA, which
schodele includes the name of the insurance company, the policy number, a description of the type of
insurance covered by such poticy, the dollar limit of the policy, and the annual premiums for such policy.
USDA will mainiain or cause to he maintained such insurance policies in full force and effect through the
Closing Date.

213 Environmental Matters,

(2} To USDA's ar the USDA Sharehioldets’ knowledge, except as disclosed en
Schedule 2.13, there is no Hazardous Material within, under, originating from ar refating to any of USDA's
Real Property.

{b) Neither USDA nor any of is predecessors in interest hag recaived any notice, or
request for information issued, promulgated, approved or entered under any Environmental Law,

Agreament and Plan of Meraer
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{c) USDA possesses and is in compliance in all material respects with atl permits,
licenses, certificates, franchises and othor authorizations relating ro the Environmental Laws neccssary to
conduct it business or required by cnvironmental regulations.

(d) USDA has not, during the past five years, been snhject to any civil, criminal or
administrative action, siit, clairo, hearing, notice of violatior, investigation, inguiry or proceeding for
failure to comply with, or received notice of any violation or potential liability under the Environmental
Laws, nor arc USDA or USDA Shareholders aware of any information, whether or not confirmed or
reported, which could give rise to any such potential lability,

{e) Mo real property, site or facility (as defined in CERCLA, 42 U.5.C. §9601(9))
owned or operated by USDA is, to the knowledue of USDA or the USDA Shareholders, (i) listed or
proposed Lor listing on the National Priority List or (if} listed on CERCLIS promulgated pursuant to
CERCLA, or any comparable list inaintained by any foreign, state or local government authority.

N There are and were no underground storage tanks owned or operated by USDA.

{g) To the knowledge of USDA or the USDA Sharehoiders, there are and were no
PCBs in or al any USDA's Real Property or, to the knowledge of USDA or the USDA Sharshoiders, their
prior use, handiing, storage, transport or disposal of PCBs has been in comphliance with all Environmental
Laws.

(k) To the knowledge of UJSDA or the USDA, Sharcholders, there is no friable
asbestos or ashestos containing materials on or in any of USDA’s Real Property and to USDA's or the
USDA Sharcholders’ krowledge, such USDA Real Property complies with the Environmental Laws
including but not limited 1o, Ocoupationat Safery and Health Act regulations with respect to ambicnt air
exposure: to ashestos,

(i) USDA has not, by contract, agreed to assuie tha liability of any other person or
entity pursuant to any of the Environmental Laws.,

2.14 Emplovee Relations. Except as set forth on Schedule 2,14 atached hereto to the best
knowledge of USDA and the USDA Shareholders, (2) USDA is in compliance in all material respects with
all applicable laws respecting empioyment and employiment practices and terms and conditions of
employment and wages and hours, including but not limited to those respecting wrongful termination or
harassmaent; and (b) there is no unfair labor practice charge or complaint against or threatened against
USDA . .

2.15  Absence of Questiopable Payments. To the knowledge of USDA or the USDA
Shareholders, neither T7SDA nor any director, oflicdr, agent, employee or other person acting on any of its
behalf has (i) nsed any corporate or other funds for unlawii] contributions, payments, gifts or
enterrainment, or made any unlawful cxpenditures relating to political activity o government efficials or
others or &stablished or maintained any unlawful or unrceorded funds in viglation of Section 30A of the
Exchange Act of 1934, as amended, or any other applicable forcign, foderal or state law, or (if) accepted or
received any unlawful contributions, payments, expendinires or gifis.

216 Disclosure Statcment. The information concerning USDA and the USDA Subsidiarics
contained in the SunVest Disclosure Statement referred to in Section 5.3(b) hereof shall not contain any
untrue siarement of a marerial fact or omit to state u material [act required to be stated therein or necessary
to make the statements contained therein, in light of the circumstances under which they were made, not

misleading.
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2.17 Benefit Plans and ERISA.

(@) Scheduie 2.7 atzached hereto sets forth a true and complete list of each
"cmpioyce benefit plan” (as defined by Section 3(3) of the Employes Retitement Income Security Act of
1974, as amended ("ERISA")), and any other bonus, profit sharing, pension, compensation, deferred
compensation, stock option, stock purchase, [ringe benefit, severance, post-retirement, scholarship,
disabiity, sick leave, vacalion, individual employment, commission, bonus, or other plan, agreement,
policy, trust fund or arrangement (each such plan, agreement, policy, trust fund or arrangement is referred
to herein as an “Employee Benefit Plan,” and collectively, the “Employee Benefit Plans™) that is currenily
in effect for USDA. USDA has delivered (o SunVest, with respect 1o each Employce Benefit Plan, troe and
complete copies of the documents embodying and refaring to the Employee Benefit Plan, annnal reports for
the last three years for the Empleyee Benefit Plan and any related trust, actnarial vatuation reports and
financial statcments for the last three years and each communication invoiving the Employee Benafit Plan
or any related trust to or from the Internal Revenue Sorvice ("IRSY), Department of Labor ("DOL™,
Pension Benefit Guaranty Corporation ("PBGC"} or any other governmentai authority.

®) Wilh respect to each Employee Benefil Plan, 1o the knowledge of USDA and the
USDA Shareholders, and except as otherwise set forth on Schedule 2.37:

(D all payments required by the Employee Benefit Plan with respect to all
periods through the date hereof have heen made:

L 3; there are no violations of or failures to comply with ERISA and the
Code with respect 1o the filing of applicable reports, documents and notices;

(iif) no claim, lawsnit, arbitration or other action has bean asserted or
institeted or threatened in writing against the Employee Benefil Plan or any trustee or fiduciary thercofs

{iv) the Employee Benefit Plan is not under an audit or investigation by the
IRS or the DOL. or any other governmental authority and no such completed audit, if any, has resulted in
the imposition of any tax, interest or penalty; and

V) the Employee Benefit Plan may be unilaterally amended or terminated
on no more than 90 days notice.

2.18 ustomers and Ven ; Distributors and Répresentatives.

{2 Schedule 2,18(a) attached hereto sets forth a list of the 10 largest (by dollar
volumc} customers and vendors of LISDA during the most recent 1 2«month period, indicating the existing
contractnal arrangements, if any, with each such customer or vendor. Except as set forth in Schedule
2.18(a) there are no outstanding disputes with any customer or vendor listed thereon and no customer or
vendor listed thereof has ceased to do business with USDA or has stated its intention to cease to do
business with USDA.

) Schadule 2.18(b) arached hereto sets forth a correct and complete bist of the 20
largest (by dollar volume} distributors, represaaratives and agents for the sale of the products of USDA
during the most recent 12-month period and all distributors, representatives and agents to whom USDA has
given any cxclusive rights with respect to territorics or products, Except as sct forth in Schedule 2. 18(b),
there has been nc termination of any such distributor, representative or agent nor, to the knowledge of
USDA, has any such distributor, representative or agent stated any intention 1o terminate or materially
change the terms of its relationship with USDA.

(c) Except as disclosed in Schedufe 2. 18(¢), none of the officers, directors or
sharcholders of UJSDA or members of their immediate families residing in the same household owns,
direcily or indirectly, individually or collectively, any interest in any corporation, partnership,
proprictorship, imited lubility company, firm or assoctation which (i) is a competitor or potential
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competitor of USDA, or (ii) is a customer or supplier of USDA, provided that this paragraph shall not
apply to ownership of less than five percent of a company whaose shares are publicly traded.

2.1¢ Brokers' Fees and Expenses. Neither USIDA nor the USDA Shareholders has retained or
utilized the services of any broker, finder, or intermediary, or paid or agread to pay any fee or commission
te any other person or entity for or on account of the transactions contempiated hereby, or had any
communications with any person or entity that would obligute SunVest or USDA to pay any such fees or
comrmissions.

220  Absence of Materjal Changes. Excepl as set forth in Schedaule 2.20 attached hereto, from
December 31, 1999, to the date of this Agreement:

&) there has not been any marterial adverse change in the conditicn (financial or
othcrwise) of the business, the liahilities or the asscts of UUSDA;

(b) there has been no material adverse change in USDA's relations with, nor has
USDA lost {or received notice thal it is aboul Lo lose) any customers, distributors or supplicrs with which
USDA has significent business relations;

() USDA has operated its business in the ordinary course and has not s0l4,
assicned, or transfesred any of its assets, except in the ordinary course of its business consistent with past
practice;

(d) USDA has not made any maderial changes in the customary mcthods of

opcration of its business, including practices and policics rclating to purchasing, marketing or selling; and
(e) USDA did not:

{i) incur any indebtedness or other liahilitics (whether absnlute, acciued,
contingent or otherwise) or guarantee any such indebtedness, except in the usual and ordinary course of its
business, consistent wilh past practice;

(i) suffer any damage, destruction or loss of tangible assets, whether or not
covarad by insurance, in excess of 350,000,

(i) pay, discharge or satisfy any claims, liabilitics or obligations (whether
absolute, accrued, contingent or otherwise) except in each case in the ordinary course of business;

Gv) cancel any debs or waive any claims or rights of substantial value,
except in each case in the ordinary course of business;

) permit any material insurance policy to be canceled or terminated;
(vi) pledge or permit the imposition of any lien on or sell, assign, transfer or
otherwise dispose of any of their tangible assers, except the sale of inventory in the ordinary course of

bBusiness;
)] sell, assizn or otherwise transfee any latellectual Property;
{viii)  muke any change in any method of accounting or principie of practice;
{ix) write up or down tha value of inventory or determine as collactible any

notes or secounts receivable that were previously considered 10 be uncollectible, except for write-ups or
write-downs and other determinations in the ordinary coursc of business and consistent with past practicc,
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{x) grant any general increase in the compensation payable or to becoms
payablc to its officers or employees (including any such increase pursuant 1o any Employee Benefit Plan)
or any spocial incrouse in the compensation payable or o bscome payable 1o any officer or employee,
except for {A) nornmal merit and cost of living increascs in the ordinary course of tusiness and in
accordance with past practice and (B} increases pursuznt to collective bargaining sgrecments;

(xi) make any loans which in the aggregate exceed $5,000 to any employee
or make any loans 1o any shareholder, officer or director; or

(xiiy make ahy commitments for capital expenditures in excess of $10,0600 in
the aggregate.

2.2 Certain Arrangements. Except as set forth in Schedule 2.2 attached herete, there are no
material transactions between USDA and any shareholder, diractor, officer, employee, ar other affiliate of
USDA which are in ¢ffact as of the date of this Agreement or that will continue beyond the Closing Date.

222 ¥ear 2000 Compliance. Except as set forth on Schedule 222 attached hereto, the LISDA
proprietary software and accompanying decumentation s Year 2000 Compliant in all material respects.
The term "Y ear 2000 Compliant” shall mean:

t
{a) the fanctions, calenlations and other computer procesacs {eolltectively,
"Processes™} of USDA's proprietary software perform on or afier January 1, 2000, in 2 manner substantially
the same as the manner in which such Processes performed prior to January |, 2000, regardless of the datc
in time on which the Processes arc actually performred and regardless of the date of input 1o USDA's
proprietary software, whether before, on or after January 1, 2000, and whether or not the dates are affected
by leap years;

{b) USDA's proprictary soflware accepts, caleulates, compares, Soris, extracts,
sequences and otherwise processes dats inpats and dute values, returns and displays date values in a
consistent manner regardless of the dates used, whether before, on or after January 1, 2000;

{c) LISDA's proprietary software will accept and respond to year data input in a
mranner thal resolves any ambiguities as to the camury in a defined, predetermined and appropriate manner;
and

) USDA's proprietary software stores and displays data information in ways that

arc unambiguous as to the determination of the century,

2.23 Full Disclosure. ‘The stazemens, reprasentations and warranties made by USDA or the
USDA Shareholders in this Agreement and in the Schedules auached hereto do not contain any untrue
statemcent of a malerial fact or omit to state a material fact known to USDA or the USDA Shareholders
nacessary to make the statements contained herein or therein, in light of the civeumstances under which
they were made, not misleading,

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF
SUNVEST AND SUNVEST SHAREHOLDERS

SunVest and the SunVest Shareholders, jointly and severally, hereby represent and warrant to
USDA as follows, which representations and warranties shall be true and corrcct upon the dete hercof and
on the Closing Date:

3.1 Orgenization: Authority; Doe Authiorization. SunVest is a corporation duly organized

and validly existing under the laws of the State of Florida and hes all necessary corporate power and
authority to own, lease und operate its properties and condugt its business as it is eurrently heing conducted.
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SunVest is duly qualified as a foreign corporation in alt jurisdictions in which the conduct of its business or
the ownership of its propertics requires such quulification and the failure 1o qualify would be materially
harmful to the business or financial condition thereof, SunVest has full corporate power and autherity to
execute and defiver this Agreement and cach of the other documents and insouments referenced in this
Agreement 1o be executed and delivered by SuaVest (the "SunVest Marger Docmments™) and to
consummate the transactions ¢ontemplated hereby and thereby. This Apraement has been approved hy the
board of directors of SunVest. This Agreemant and each of the SunVest Merzer Documents will
constitite, when executed and deliverad by SunVest, a valid and binding obligation of SunVest, in each
case enforceable against SunVest in accordance with i1s terms.

3.2 No Conflict; No Required Consents. Except as shown on Schedule 3.2 attached hereto,
the execution and delivery by SunVest of this Agreement and the SunVest Merger Documents and the

consummation by SunVest of the transactions contemplated hereby and thereby do not and will not (a)
require the consent, approval or action of, or any filing or notice to, any corparation, firm, person or other
entity or any public, governmentai or judicial autherity; (b} violate the terms of its Articles of Incorporation
or Bylaws or the terms of any instrument, document or agreement to which SunVest is a party, or by which
SunVest or the property of SunVest is bound, or be in conflict with, result in a breach of or constitute (upon
the giving of notice or lapse of time, or both) a default under any such instrument, document or agreement,
or resull in the creation of any lien upon any of the property or assets of SunVest; or {¢} violate any order,
writ, injunction, decree, judgment, ruling, law or regulation of any federal, state, county, municipal, or
foreign court or governmental authority applicable to SunVest or the business or assets of SunVest.

3.3 Capitalization: Subsidiaries; Other Asscts and Liabilities. The authorized capital of -
SunVest consists of 25,000,000 shares of common stock, par value 5.02 per share, of which 9,000,000
shares are issued and outstanding and all of which are validly issued, fully paid and nonassessable and were
issued in compliance with the Securitics Aot of 1933, Except as shown on Schedule 3.3 attached herats,
SunVest has no convertible securitias, options, warrants, or other contracts, commitments, agreaments,
understandings, arrangetnents or restrictions by which ir is bound to issue any additiona! shares of common
stock or other securities except as provided in this Agrcement and its sharcholders do not have preemptive
rights. Schedule 3.3 also sets forth all known beneficial owners of more than 5% of the outstanding
SunVest Shares and all corporations, partnershins, joint ventures, limited fiability companies or other
cntities in which SunVest awns, directly or indirectly, any equity interest {individually, a "SunVest
Subsidiary", and collectively, the "SunVest Subsidiarics”)and setting forth the amownt of such equity
interest. Except for ownership of the SunVest Subsidiaries, SunVest has no other assets and liabilities and,
following the distribution of the equity interests of the SunVest Subsidiaries described in Section 5.3(b)
hereof, SunVest will have no assets or liabilities.

34 Compliance with Laws: No Litieation. SunVest is in compliance with all applicable

laws, orders, rules and regulations of all governmental bodies and agencies. Except as sct forth on Schedule
3.4 attached hercto, there s no action, proceeding or investigation pendiag or, to SunVest's or the SunVest
Shareholders’ knowledge, threalened against or involving or relating 1o SunVest's asscts or the oparation of
i1s busincss, nor is thera any action or proceeding pending or threatened before zny court, wribunal or
governmental body seeking to restizin or prohibit or to obtain damages or other relief in connection with
the consummation of the transactions contemplated by this Agreament and the SunVest Merger
Documents, or which might materially and adversely affect SunVoest's business, assets, or abilizy to
consummate the transactions contemplated by this Agreement and the SunVest Merger Documents.
SunVest is not subject to any judgment, order or decree entared in any lawsuit or proceeding relating to any .
of its assets or the operation of its business,

3.5 Licenses and Permits. Excepr as listed on Schedule 3.5 attached hereto, SunVest does _
not hold any Licenses and Permits, None of such Licenses and Permits is subject to any restriction or
condition which would limit the full operation of business by the Surviving Corporation after the Merger.
SunVest has not receivad notice of any violarions in respect of any such License and Permit and no
proceeding is pending or, to 15 or the SunVest Shareholders® knowledge, is threatened, which seaks
revocation or limitation of any such Licsnse and Permit.
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3.6 Intellectual Property. Except as Hsred on Schednle 3.6 attached hereto, SunVest does not
use any Intclicetual Proparty. Wo claims have been asserted and no claims are nending or, to its or the
SunWVest Sharchoiders' knowledge, threatened by any patson or entity, to the use of any such Intellectual
Property or chalienging or questioning the validity or offecliveness of any state or federal registration of the
Intellectual Property and neither SunVest nor the SunVest Shareholders know of any basis for such claim.

3.7 Financial Information.

(2) SunVest shalf have delivered to USDA copics of audited consolidated balance
sheets as of December 31, 1998 and December 31, 1999, and consolidated statements of income, cash Aow
and shareholders’ equity for the fiscal years ending December 31, [998 and December 31, 1999, and shall
have delivered ity unaudited consolidated balance sheet and consolidarad starement of income for the
period ending February 29, 2000 {the "SunVest Financials"),

(b) The SunVest Financials (including any related schedulcs and/or nores), have
been prepared in accordance with generally acecpled accounting principles consistently applied throughour
the periods involved, show all liabilitics, direct and contingent, required at the time of prepacation to be
shown in accordance with such principles and fairly present the financial position and results of operations
of SunVest and the SunVest Subsidiaries as of the date thereof and for the period indicated.

©) Except as set forth on Schedule 3.7 attached hereto, neither Sunvast nor any
SunVest Subsidiary has any liability or obligation (absolute, accrued, contingent or otherwise), including
any guaranty with respect to any obligation, except (i) such labilities or obligations as are firlly reflected or
reserved against in the SunVest Financials; (ii) such Habilities or obligations which are disclosed in any
Schedule 1o this Agreement or otherwise in writing 1o the other parties hereto or which are not material or
otherwise are not required to be so disclosed, and (1) such Tiabilities or obligations as have been incurred
in the ordinary course of business, consistent with past practice since December 31, 1699.

38 Tangible Personsl Property. Lxcept as listed on Schedule 3.8 attached hereto, SunVest
does not own or lcase any tangible personal property. As of the Clesing Date, all of SunVest's tangible
personel propetty will be free and clear of any liens, pledges, encumbrances, claims or similar righis of
third partics. All of the tangible personal property owned by Sunvest and all of the leased tangible
personal property listed in Schedule 3.8 is in good operating condition, subject 1o ordinary wear and tear.

3.9 Real Property.

{2) Except as listed on Schedule 3.8 attached hersto, SunVest does not own, lease,
nor has SunVest agreed to lease or has an obligation o lease any real property (including any
improvemegts thereon) (hereinafier referred to as “SunVest Real Property™).

®) On the Ciosing Date, the SunVest Read Property will be free and clear of any
and all licns, pledges, encurnbrances, claims, jeases, licenses, occupants or tenpants or similar rights of third
partiss, except as set forth on Schedule 3.9 atached hereto. There are no pending or, or the SunVest's or the
SunVest Shareholders’ knowledge, threatened condemnation, emincnt domain or similar proceedings or
litigation or ather procesdings aflecting the SunVeat Real Pronerty or any portion or portions thereof, To
the knowledge of SunVest or the SunVust Shargholders, there are no pending or threatened requesis,
applications or procesdings to alter or restrict any zoning or other usc restrictions applicable to the SunVest
Real Property that would interfere with the conduct of the business of SunVest or the use of its assers
consistent with past practice, which interference would have a material adverse effect on its business.

3.10 Tax Returns and Payments, Al federal, state and local income, franchise, sales, use,
payroll, excise, business and license tax returns of SunVest and each SunVest Subsidiary reguirsd by'law
(after taking into account lawful cxtensions) to be filed on or before the Closing Dale have been or will be
timely filed and SunVest and each SunVest Subsidiary has puid or will pay all taxes, including federal,
state or local income, franchise, sales, use, payroll, excise, business and license taxes and any penalties and
interest or other charges applicable thereto ("Taxes"} as shown on such returns and which were due prior to
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the Closing Dats. No audit of the taxes of SunVest and each SunVest Subsidiary is currently in progress or
has, 1o SunVest's or the SunVest Shareholders’ knowledge, been scheduled. Also (except as disclosed in
Schedule 3.10):

{2) No property of SunVest or any SunVest Subsidiary is property that it is or will
be required o treat as owned for tax purpeses by another person, or is "tax-exempt use property” as defined
in Code section {68(k),

() neither SunVest nor any SunVest Subsidiary has aver agreed to or been required
to make any adjustment pursuant o Code section 48 1(a) by reason of any change in accounting method
mitiated by it; the Tnternal Revenue Service has not proposcd any such adfustment or shange in accounting
method; and neither SunVest nor any SunVest Subsidiary has any application panding with any taxing
authority requesting permission for any change in accounting method;

(<} neither SunVest nor any SunVest Subsidiary has been a United States real
property holding corporation as defined in Code section 897(c)(2) during the applicable period specified in
Code section 897(c) 1)(AXid);

(@) neither SunVest nor any SunVest Subsidiary has made any pavments, is
obligated to make any payments, or is a party to any agreement that under cetiain circumstances could
obligate it to make any payments that will not be deductible under Code section 280G;

(e) ncither SunVest nor any SunVest Subsidiary has filed any consent under Code
section 341(F);

{f) neither SunVest nor any SunVest Subsidiary has ever been (3) 2 member ¢fan
affiliated, consolidated, unitary or combined group filing a consolidated, upitary or combined tax remutn
excepl such a group comprised of SunVest and the SunVest Subsidiaries or (i) a party to any tax
allocation, sharing or reimbursement agrecmuont or arrangenent;

(8) neither SunVest nor any SunVest Subsidiary has any liability for the taxes of
any persons under Treas. Reg. §1.1502-6 (or any similar provision of state, local or foreign law), as a
transfered or SUCcessor, by contract or otherwise;

1)} neither SunVest nor any SunVest Subsidiary is an obligor on, and none of its
assets has been financed directly or indirectly by, any tax-exempt bonds;

(3] neither Sun'Vest nar any SunVest Suhsidiary has executed, become subjset 1o, or
entercd into any closing agrecment pursuant to Code seetion 7121 or any predecessor provision thereof or
any similar provision of state, local or foreign law,;

[€)) neither SunVest nor any SunVest Subsidiary has pending any ruling requests
with any iaxing authority; and

(3] Euch of SunVest and each SunVest Subsidiary has disclosed on its federal
income tax remurns all positions taken therein tha, to the knowledge of SunVest, the Controlling
Sharsholders or such SunVest Subsidiary, could give rise to a substantial understatement of federal income
tax within the meaning of Code scction 6662,

3 Conrracts. Schedule 3.11 attached hereto sets forth a true and complete list of ali
contracts to which Sun'Vest is a party or 1o which SunVest's assets are subjeet or bound. Except as shown
on Schedule 3.11, ali such conlracts are valid, jegally binding and enforceable against the partics thereto
and neither SunVest nor any other party to any of the contracts is in breach of, or in default under, any of
the contracts and, 1o the knowledge of SunVest or the SunVest Sharcholders, no event has accurred which,
with the notice or lapse of time, or both, would constitute a default by SunVest or any other party 10 any of

the contracts.
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3.2 Instizance, Schedule 3.12 lists all of the insucance policics maintained by SunVest, which
schedule includes the nume of the insurance company, the policy numbcr, a description of the type of
insurance covered by such policy, the dellar Timit of the policy, and the annual premiums for such policy.
SunVest will maintain or cause 1o be maintained such insurance policies in fuil force and effect through the
Closing Date.

3.13 Environimental Matters.

{a) To SunVest's or the SunVest Sharcholders' knowledge, except as disclosed op
Schodule 3.13, there is no Hazardous Material within, under, originating from or relating to any of SunVest
Real Property.

{b) Neither SunVest nor any of the SunVest Subsidiaries nor any of its predecessors

in interest has received any notice, or requast for information issued, promulgated, approved or entered
under any Environmental Law.

(c) SunVest possesses and is in compliance in all material respects with all permits,
licenses, certificates, franchises and other authorizations relating 1o the Environmental Laws necessary 1o
conduct it busingss or required by environmental regulations.

@) SunVest has not, during the past five years, been subjcct Lo any civil, eriminal or
admiwistrative action, suit, claim, hearing, notice of violation, investigation, indguiry or proceeding for
fatlure to comply with, or received notice of any violation or potential liability under the Environmental
Laws, nor is any of them or any SunVaest Shareholder aware of sny mformation, whether or not confirmed
or reported, which could give rise to any such potentiat liability.

{e) No real property, site or facility (as defined in CERCLA, 42 US.C 89601(9))
owned ar operated by SunVest 1s, to the knowledge of SunVest or the SunVest Shareholders, (i} listed or
proposed for listing on the National Priority List or (if) listed on CERCLIS promulgated pursvant to
CERCLA., or any comparable list mainiained by any foreign, state or [ocal government authority.

5 There are and were no underground storage tanks owned ot operated by SunVest
or any SunVest Subsidiary .
(&) To the knowledze of SunVest or the SimVest Shaceholders, there arc and were

o PCBs in or at any SunVest Real Property or, to the knowledge of SunVest or the SunVest Sharcholders,
their prior use, handling, storage, transport or disposal of PCBs has been in compliance with ali
Environmental Laws.

(h} To the knowledge of SunVest or the SunVest Sharcholders, there is no friable
asbestos or asbestos coniaining materials on or in any of SunVeat's Real Property und 1o SunVest's or the
SunVest Shareholders' knowledge, such SunVest Real Property complies with the Environmestal Laws
including but not limired to, Occupational Safety and Health Act regulations with respect to ambient air
cxposurs 10 asbestos.

(i) SunVest has not, by contract, agreed 10 assume the liability of any other person
of enlify pursuant to any of the Envircnmental Laws.

3.14  Employee Refations. Except as set forth on Schedule 3.14 attached hereto, () SunVest is
in compliance in a1l material respects with all applicable laws respecting employment and employment
practices and terms and conditions of employment and wages and hours, Including but not limited 1o those
respecting wrongful termination or harassment; and (b) there is uo unfair labor practice charge or complaint
against SunVest or (o its or the SunVest Shareholders' knowledge) threatened.
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3.1s5 Abscnee of Questionable Payments. To the knowledge of SunVest or the SunVest
Sharcholders, neither SunVest nor any SunVest Subsidiery nor any director, officer, agent, employee or
other person aeting on any of its hchalf has {§) used any corporate or other funds for unlawiul contributions,
payments, gifts or entertainment, or made any unlawfitl expenditures refating to political activity 1o
asovermment officials or others or cstablished or maintained any unlawful or unrecorded funds in vialation
of Section 30A of the Exchange Act of 1934, as amended, or any other applicable foreign, federal or stars
law; or (ii) sccepted oy received any unlaw (] contributions, payments, expendinires or gifts.

3.16  Renefit Plans. Neither SunVest nor any of the SunVest Subsidiarics maintains any
Employee Benefit Plans.

317 Shares to be Delivered. All of the SunVest Shares, when issued and deliverad 1o the
sharcholders of USDA pursuant to this Agreement, wilt be duly suthorized, validly issned, fully paid and
non-asscssable shares of Common Stock of Sunvest, free and clear of alf liens, encumbrances and claims
of every kind and nature except restrictions against transferability without compliance with applicable
federal and state securities laws,

38 Brokers' Fees and Expenses. Neither SunVest nor any SunVest Sharcholder has retained
or utilized the services of any broker, finder, or intermediary, or paid or agreed to pay any fee or
commission to any other person or entity for or on account of the transactions contempiatad hereby, or had
any communications with any person or entity that would obligate SunVest or USDA to pay any such fees
or commissions.

3.19  Absence of Material Changes. Except as set forth in Schedule 3.19 antached hereto, from
Decermber 31, 1599, to the date of this Agreement:

{a) there has not been any material adverse change in the condition (financial or
otherwise} of the business, the liabilities or the assets of SunVest or any of the SunVest Subsidiaries;

(b) there has been no material adverse change in SunVest's relations with, nor has
SunVest lost (or received notice that it is about to lose) any customers, distributors or supplicrs with which
SunVest has significant business relations;

(c) SunVest has operated its busingss in the ordinary course and has not soid,
assigned, or transferred any of its assets, except in the ordinary course of its business consisient with past
practice;

()] SunVest has not made any marerial changes in the customary methods of

operation of its business, including practices and policics relating to purchasing, marketing or selling; and
&) Neither SunVest nor any SunVest subsidiary did:
(i) incur any indebtedness or other liabilitios (whether absolute, accrued,
contingent or otherwise) or guarantee any such indebredness, excepl in the usuzl and ordinary course of its

business, consistent with past practice;

(ify suffer any damage, destruction or oss of tangible assets, whether or not
coversd by insurance, in excess of $50,000;

(i) pay, discharge or satisfy any claims, Habilities or obligations {whether
absolute, accrued, contingent or otherwise) except in cach case in the ordinary course of business;

(iv) cancel any debts or waive any claims or rights of substantial value,
except in each case in the ordinary coursc of business;

) permit any material insurance policy to be canceled or tarminated;
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{vi} pledge or permit the imposition of any licn en or seil, assign, transfer or
otherwise dispose of any of their tangible assets, except the sale of inventory in the ordinary course of
business;

(vii) scll, assign or otherwise transfer any intellectual Property;
(viii}  make any change in any method of accounting or principle of practice;

{ix) write wtp or down the value of inventory or detcrmine as collectible any
notes or accounts receivable that were previously considered to be uncellcetible, except for write-ups or
write-downs and other determinations in accordance with GAAP and in the ordinary course of business and
consistent with past practice;

{x) grant any general increase in the compensation payable or to become
payable to its officers or employees (inclhuding any such increase pureuant to any Employee Beunefit Plan)
or any special increase in the compensution payable or to become payable to any officer or employes,
except for (A) normal merit and cost of living increascs in the erdinary course of business and in
accordance with past practice and (B) increases pursuant to callective bargaining agreements,

(xi) make any loans which in the aggregate exceed $5,000 to any cmployes
or muke any loans to any sharsholdsr, officer or dircetor; or

(xii)  make any commitments for capital expenditures in excess of $10,000 in
the aggregate.,

3.20 Cermain Arrangements. Except as set forth in Schedade 320 amached herelo, thers are no
material transactions between SunVest and any shareholder, director, oflicer, employee, or other affiliate of
SunVast which arc in effect as of the date of this Agreement or that will continue beyond the Closing Date.

3.23 Year 2000 Compliance. Except as set forth on Schudule 3.21 attached hercto, the
SunVest's proprictary software and accompanying documentation is Year 2000 Compliant in all marerial
respects. The term "Year 2000 Compliant” shall mean:

{a) the functions, calculations and ether computer processes {collectively,
“Pracesses”) of SunVest's proprietary software perform on or after January 1, 2000, in a manneér
substantially thc same as the manner in which such Processes performed prior 10 January I, 2000,
regardiess of the date m time on which the Processes are actually performed and regardless of the date of
input to SunVest's proprietary softwure, whether before, on or after January |, 2000, and whether or not the
dates are affected by leap years;

) SunVest's proprietary softwars accepts, calculates, compares, sorts, SXIracts,
sequences and atherwise processes daia inputs and datc values, returns and displays date valugs in 2
consistent manner regardtess of the dates used, whether before, on of after January I, 2000,

() SunVesl's proprietary software will accept and respond to year data input in &
manner that resolves any ambiguities as to the cenfury ina defined, predetermined and appropriate manner;
and

(53] SunVest's proprietary sofiware storcs and dispiays data information in ways that

are unambigions as to the determination of the century.

322 Full Disclgsurc. The statements, representations and warranties madc by SunVest or the
SunVest Sharcholders in this Agreement and in the Schedules attached hereto do not contain any untrue
starement of a material fact or amit to state a material fact known to SunVest or the $unVesl Shareholders
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necessary to make the stutements contained herein or therem, in light of the circumstances vader which
they were made, not misleading.

323 No Liability for Subsidiaries. SunVest has acted at eil times solely as a holding company
with no operating assets, All operations of the business holdings of SunVest have been conducted solcly
and exclusively by and through the SunVest Subsidiaries. To the best of SunVest's knowledge, SunVest
has not and will not have 20y liability for any of the curreit or future obligations of any of the SunVest

Subsidiaties.
ARTICLE 4
COVENANTS OF USDA
4.1 Conduct o siness Pondin reer. USDA covenants and agrees that, unless SunVest

conscats in writing, as may be otherwise provided herein or as may be necessary for USDA to consummate
the transactions described in Soction 4.5 hereof, between the date hereof and the Closing:

(a) it shall carry on its business in the usuval, regular and ordinary course in
substantially the same manner as heretofore conducted and shall use ali reasonable efforts to preserve intact
its present business organizations, keep available the services of its present officers and employees and
preserve its relationships with customers, suppliers and others having business dealings with it to the end
that its goodwill and ongoing business shall not be impaired in ay materiat respoet at the Closing Date;

(b it shall not amend or propose to amend its Articles or Cartificate of
Incorporation or Bylaws;

{c) it shall not: {3} increase the compensation payable or 10 hecome payable 1o its
officers or cmployees, excent for cash bonuses consistent with past practice as to Lhe amount and category
or employees, increases in salaries and wages of employees consistent with past practice, or grant any
severance or lermination pay to or enter inte any employment or severance agzcement with any of its
directors, officers or other employaes; (i) establish, adopt, enter into or make any now granits or awards
under ot amend any employee benefit plan or other arrangement, plan or policy with oné or more of fts
directors, officers or ecmployees; or (iii) establish, adopt, enter into or amend any Employce Benefit Plan;

(d)} it shall not sctle or compromise any material claims or litigation or, except in
the ordinary and usual course of business, modify, amend or terminate any of its material contracts or
waive, release or assipn any material rights or claims;

) it shall not permit any maderial insurance policy to be canceled or terminated,
except in the ordinary and usual course of business;

43} it shall not commir 2 breach of, or default under, any material contract,
agrecment, license or instrument 1o which it is a party or to which any of its assets may be subject, or
violate any applicable law, regulation, ordinance, order, injunction or decree or any other requirement of
any governmental body or court, relating to ils assets or business if such breach, default or viclation is
reasonably likely to result in a materiat adverse effeot;

() it shail not, exccpt in the ordinary ¢ourse of business (i) factor, discount or
otherwise aceept Iess than full payment with regard to accounts receivable or other amounts due; (i) delay
payment on, or otharwise alter the payment terms of, accounts payable or pay the amounts due thereunder
later than the stated date for payment thereof: or {iii) sell any inventory at less than fair market value or
make any bulk sale of such inventory, or fail 1o maintain inventory at ordinary, customary tevels;

(h) it shall not, cxcept as expressly parmitted by this Agreement, tuke any actiqn
that would or is rcasonably likely to result in any of theit representations and warranties set forth in this
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Agreement being untrue in any material respect, or in any of the conditions in this Agreement set forth in
Article 6§ not being satisficd,

(i) it shall not (i) authorize capital expenditures in excess of $50,000 or make any
acquisition of, or investment in, assets or slock &f any other purson: (i) acquire (by merger, cotisolidation
or acquisition of stack or assers) any corporation, parmership or other business organization or division
thereol; (iii) assume, guaruniee or endorse, or otherwise as an accommodation bacome responsible for, the
obligations or any persot or make any Ioans or advances; {iv) cnter inlo any material contrast or agreement
other than in the ordinary course of busincss; or (V) enter into or amend in any respect any material
contracy, agreement, commitment or arrangement with respect to any of the matters set forth in this Seetion
4.1(01);

[5)} it shafl not issue, sefl, pledge, lease, dispose of, encumber or authorize the
issuance, sale, pledge, lcase, disposition or encumbrance of, (1} any shares of capital stock of any class, or
any options, warranis, convertible securities or other rights of any kind to acquire any shares of capital
slock, or any other ownership interest, or (i} any assets that are material, alone or in the aggregate except
for the sale of preducts in the ordinary course of business and consistent with past practice:

k) it shall not make any tax election or settle or compromise any malerial federal,
state, local or foreign income tax liability;

(F it shall not (1) declace or pay any dividends on or make other distributions in
respect of any of its capital stock, (if) split, combine or reclassify any of its capital stock or issue or
authorize or propose the issnance of any other securities in respeet of, in liew of or in substitution for sharcs
of iis capital stock or (iii) repurchase or otherwise acquire any shares of its capital stock;

(m) it shall maintain its real and personal properties in as good a state of operating
condition and rapair as they are on the date of this Agreement, except for ordinary wear and tear or insured
casualty in amounts less thav $5¢,000;

{n) it shall not terminate or modify any material leases, contracts, Licenses and
Permits or other authorizations or agreements affecting its business or its real and/or personal propertics, or
the operation thereof, or enter into any additional Jease or contract requiring expenditure by it of amounts in
excess of $50,000 affecling such propertics or the operation thereot,

()] no licns, sncumbrances, obligations or liabilities relating to it, whether absoluie
or contingent (including litipation claims), shall be discharged, satisfied or paid, other than liabilities shown
on USDA's Financials and Babilities incurred after the date thereof in the ordinary course of business, and
no such discharge, satisfaction or payment shall be effected othér than in accordance with the ordinary
payment lerms relating to the liability discharged, satisfied or paid; and

) il shalf not make any changes in accounting metheds, principles or practices,

4.2 Aceess. USDA, prior to the Closing Date, shail provide SunVest with full access to, and
will make available for inspeciion and revicw, all properties, personnel, books, records and accounts in
order that Sun'Vest may have fult opportunity to make such investigation as it shall desire to make of the
affairs of USDA, provided, however, that any inspection or review shall be condueted by SunVest in 2
Manner so as to minimize interference with USDA's conduct of its business and any information obtained
as a resnit of such inspection or review shall be maintaincd by SunVest in confidence and not disclosed 1o
any other person or entity withowt the prior written ¢onsent of USDA. No investigation by SunVest shaill
affect the representations and warranties made herein by USDA and the USDA Shareholders.

43 Press Releases. USDA shall consult with SunVest as to the form and substance of any

public disclosures related 1o this Agreement and will not issuc any press release in connection with this
Agreement without the prior wrinten consent of SunVest, which shall be presumed 10 have been given if no
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wiitten communication is received by USDA from SunVest within three (3) days after receipt by SunVest
of a draft press release from USDA.

44 USDA Business Plan and AT&T Coptract. UUSDA shall dsliver to SunVeat (a) a copy of
its Busincss Plan (the “L7SDA Business Plan"), which shali contain, infer alia, USDA’s management’s best
good faith estimates regarding the prospects of the business and financial condition of USDA. for at least
the next three (3) years and (b) a true and correct copy of all agreements setting forth the current
conmactual arangement betwecn USDA and AT&T Corp. (the “AT&T Contrast™).

4.5 [nvestment by Siegel and Windspire, USDA shall:

(2) Simultaneously with the exceution of this Agreement, consummate a transaction
whereby it shall have sold 55.56 shares of its Commton Stock to cach of Siegel and Windspire for $50,000
in cash cach;

(k) Simultaneously with the execution of this Agreement, exccute and deliver the
approprigte documents pursuamt 10 which Windspire shatl have agrecd to purchase, and USDA shail have
agreed to sell to Windspire, an additional 444,44 shares of USDA common stock for $900 per share in cash
in accerdance with the following schedule: 166.6 shaves at the Effcetive Time and 111.11 shares on or

before each of the 30% and 60 day after the Effective Time and 55.56 shares on the 30 day after the
Effective Time.

Tn connection with the investment by Siegel and Windspire it is agreed and understood that (i)
Siegel and Windspire, collectively, shall be entitled to elect two out of the five diractors of USDA, (ii}
Sicgel and Windspire shall have, and USDA is hercby granting Siegel and Windspire, the typical, co-called
“nigpyback™ registration rights and (iif) by its execution of this Agrecment, SunVest is heraby assuming all
of USDA’s obligations under this Section 4.5 and any and all documents executed and delivered by USDA
under Scction 4.5(b) hereof, including, as a result, the obligation to issuc 10 Windspire 4,5 00 SunVest
Shares for each share of USDA common stock which Winsdspire is entitled to purchase as described in
Section 4.5(b) hereof upon tender by Windspire to SunVest of the approprizte consideration.

ARTICLE S
COVENANTS OF SUNVEST

51 Congduct of Busigess Pending Merger. SunVest covenants and agrees that, uniess USDA
' consents in writing, or as may be otherwise provided herein, between the date hereof and the Closing:

&) it shall carry on its business in the usual, regular and ordinary course in
substanrially the same manner as heretofore conducted and shatl use all reasonzble efforts 1o preserve intact
its prescnt business organization, keep available the services of its present officers and employees and
preserve its relationships with customers, suppliers and athers having business deafings with it to the end
that its goodwill and engoing busincss shail not be impaired in any material vespect at the Closing Date,
except that it shall, prior to the Closing Date, make the distribotion described in Section 5.3(b) hereof;

(b} it shall not amend or proposc Lo amend its Articles of Incorporation or Bylaws;

(<} it shall not: (i) increase the compensation payable or to bacome payable to their
officers or cmployees, excopt for cash bonuses consistent with past practics as to the amount and category
or employees, increases in salarics and wages of employees consistent with past practice, or grant 2ny
severance or termination pay to or enter into avy employment or scverance agrecment with any of its
directors, officers or other employees; (if} establish, adopr, entfer into or make any new grants or awards
under or amend any employee bencfit plan or other arrangement, plan or policy with one or more of its
directors, officers or employees; or (iii) establish, adopt, enter into or amend any Employee Benefit Plan;

(d) it shall not scttle or compromise any material claims or litigation or, except in
the ardinary and usnal course of business, modify, amend or erminate any of its material contracts or
waive, release or assign any material rights or claims;
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(&) jt shall not permit any material insurance policy to be canceled or terminated,
cxcept! in the ordinary and usual course of business;

[43] it shall not commit 2 breach of, or default under, any matcrial contraet,
agreement, license or instrument to which it is a party or to which any of its assets may be subject, or
violate any applicable law, regulation, ordinance, order, mjunction or decres or any other requircment of
any goveramental body or conrt, relating 1o ils assets or business i€ such breach, default or violation is
reasonably likely to result in 2 material adverse effect;

® it shal! not, except in the ordinary course of business (i) factor, discount or
otherwise accept less than full payment with regard to accounts receivable or other amounts due; (3i) delay
payment on, ot otherwise alter the payment terms of, accounts payable or pay the amounts due thereunder
later than the stated date for payment thereof, of (ili) sell any inventory at less than fair market value or
make any bulk sale of such inventory, or fail to maintain inventory at ordinary, customary levels;

h) iL shall not, except us expressly permitted by this Agresment, take any action
that would or is reasonably likely 1o result in any ol their representations and warranties set forth in this
Agreement being unmrue fn any material respect, or in any of the conditions in this Agreement set forth in
Article 7 not being satisfied;

1] it shall not (i) auihorize capital expenditures in excess of $50,000 or make any
acquisition of, of investment in, assets or stuck of any other person; (i) acquire (by merger, consolidation
or acquisition of stock or assets) any corporation, parmership or other business arganization ot division
thereof; (iii} assume, guarantce or endorse, or othorwise as an accommodation become responsible for, the
obligations or any person or make eny loans or advances; (iv) enter into any material contract or agreement
other than in the ordinary course of business; or (V) enter into or amend in any respect any material
tontract, agreement, commitment or arrangement with respect 1o any of the maters set forth in this Section
5.1i%

L6))} Except with respect to the issuance of any stock upon the excroise of any stock
option or warrants outstanding on the dute hereof, StmVest shall not issuc, sell, pledge, leasc, dispose of,
encumber or authorize the issuance, sale, pledge, lease, disposition or encumbrance of, (i) any shares of
capital stock of any class, or any options, wamrants, convertible sceurities or other rights of any kind to
acquire any shares of capital stock, or any other ownership interest, or (ii) any assers that are material, alone
or in the aggregate except for the sale of praducts in the ordinary course of busincess and consistent with
past practice and the distribution described in Section 5.3(b) bereof;

x) it shall not make any tax election or settle or compromise any material foderal,
state, local or forcign income tax linbility;

(1)) it shall not (i) except as part of the disrribation described in Section 5.3(b)
hereof, declare or pay any extraordinary dividends on or make other distributions in respect of any of its
capital stock, (ii} except as part of the roverse stock split described in Section 5.3(a) hereof, split, combme
or reclassify any of its capital stock or issue or authorize or propose the issnance of any other sceurities in
respect ol in fien of or in substitution for shares of its capital stock or (iiiy repurchuse or otherwise acquire
any shaves of its capital stock;

(m) it shall maintain its real and personal propertics in as good a state of operating,
condition and repair as they are on the date of this Agreement, excepl for ordinary wear and tear or insured
casually in amounts kess than $50,000;

{n} it shall not terminate or modify any material leases, conracts, Licenses and
Permits or other authorizations or agreaments affecting its business ot its real and/or personal properties, or
the operation thereof or enter into any additional J¢ase or contract requiring expenditure by SunVest of
amounts in excess of $50,000 affecting such properties or the operation thereot;
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{o) Nu liens, encumbrances, obligations or liabilities relating 1o it, whether absojure
or contingent (including Lrigation claims), shall be discharged, satisfied or paid, other than liabilities shown
ou its financial statements delivered hereunder and liabilities incurred after the date thereof in the ordinary
coursc of business and in normal amounts, and no such discharge, satisfaction or payment shall be effected
other than in accordance with the ordinary payment terms relating 1o the liability discharged, satisfied or
paid; and

(p} it shall not make any changes in accounting tethods, principles or practices.

52 Access. Prior to the Closing Date, SunVest shall provide USDA with full actess to, and
will make available for inspection and review, all propesties, personncl, books, records and accounts in
order that USDA may have fitll opportunity te make such inveatigation as it shall desire to make of the
affairs of SunVest and the SunVest Subsidiaries, provided, however, Lhat any inspection or review shall be
conducted by USDA in a manner so as 10 minimize interference with SunVest's conduct of ils business and
any information obtrined as a result of such inspecdon or review (except for infonmation which is atready
public information) shall be maintained by USDA in confidence and not disclosed to any other person or
entity without the prior written consent of SunVest. No investigation by USDA shall affoot the
reprasentations and warranties made herein by SunVest and the SunVest Sharsholders.

53 Specific Actions Before and at Closing, Before Closing, SunVest shall:
(2} effecr a 3.6:1 reverse stock split of its Common Stack;

®) effect a distribution of the aquity inrérests of the SunVast Subsidiarics to the
sharcholders of SunVost pro-rata, where sech distribution shall have been spproved by the board of
dircetors and shall have been accompuanied by a Disclosure Statement (herein so called) conaining
summary financial iformation about SunVest and USDA, SunVest's management's position regarding the
income tax conscquences of the distribution and such other information 25 may be rccessary or appropriate
to be includad in a disclosure statenent of this type; and

{c) eatse its present directors to duly elect five (5) nominees of USDA as SunVest's
direcrors, with the present directors of SunVest resigning effective as of the Closing Date.

5.4 Press Releases. SunVest shall consult with USDA 25 to the form and substance of any
public disclosures related to this Agreement and will not issu¢ any press release in relation to this
Agreament without the prior written consent of USDA, which consent shall be presumed to have been
given if no written cormmunication is received by SunVest from USDA within three (3} days afler receipt
by USDA, of 2 draft press tolease from SunVes:,

ARTICLE 6
CONDITIONS PRECEDENT TO OBLIGATION OF
SUNVEST TO CLOSE

Each and every obligation of SunVest under this Agreemant to be performed on or prior to the
Closing shall be subject to the fuifillment, on or prior Lo the Closing, of each of the following conditions:

6.1 Representations and Warranties True at Cloging. The répresentations and warranties
madz by USDA and the USDA Sharcholders in of pursuant to this Agrcement or given on their behalf
#eraunder shall be true and correct on and as of the Closing Date with the same effect as though such
representations and warrantiss had been made or given on and as of the Closing Date.

6.2 Obligations Performed. (2) The transactions described in Section 4.5 hereof shall have
bear affected in accordance with their 1erms and (b) USDA shall have performed and complied with all
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other covenanis, agreements, obligations and conditions required by this Agreement to be performed or
complied with by it prior to or at the Closing.

6.3 Clasing Deljveries. USDA, shall have delivered o SunVest each of the following,
together with any additional items which SunVest may reasonably request to effect the transactions
contemplated herein:

@ the Articles of Merger duly executed by USDA;

a certified copy of the resolutions of the board of directors of USDA and
resolutions of the shareholders of USDA authorizing and approving the Merger and the execution, delivery
and performance of this Agreement and the USDA Merger Dosuments, together with an incumbency
certificate with respect to the officers of USDA executing documents or instruments on behalf of USDA;

(c) a certificate of the President of USDA certifying as to the matzers set forth in
Sections 6.1 and 6.2 hercof and as o the satisfaction of all other conditions set forth in this Article 6;

{d) written consents from all parties, including parties to all leascs and Contracts,
whaose consent to the Merger is required;

{e) the corporate minute book, seal and stock transfer book of USDA and its
predecessors (if any) certified by the corporate secretary (in form and substance acceptabls 1o SunVest) as
being truc, correct and complete;

(£ stock certificates reprasenting all of the issued and outstanding shares of capital
stock of USDA; and

() investment reprasentations and guestionnaire in the form attached herato as
Schedule £.3(1) execnted by the sharcholders of USDA as required in connecrion with SunVests reliance
on an xemption from régistration of the SunVest Shares 16 be issued to (he shareholders of USDA under
the Securitics Aet of 1933,

6.4 No Challenpe. There shall not be pending or threatened any action, procesding or
investigation before any court or administrative agency by any govermment agency or any pending action
by any other persen, challenging, or sceking material damagaes in connection with, the acquisitton by
SunVest of USDA's assets pursuant to the Merger or the ability of SunVest 1o own and operate USDA or
otherwise materially adversely alfecting the business, assets, prospects, financial condition of results of
operations of USDA.

6.5 No Marerial Adverse Change, Since the daje of this Agreement, there shall have been no
material adverse changes in the business, financial condition, results of operations and/or assets {without
giving effect to the consequences of the transactions contemplated by this Agreement) of USDA.

ARTICLE 7
CONDITTONS PRECEDENT TO
USDA'S OBLIGATIONS TO CLOSE

Each and every abligation of UUSDA under this Apreement to be performed on or prior to the
Closing, shall ba subjeet 1o the fulfiilment, on or prior to the Closing, of each of the following conditions:

7.1 Representations and Warranttes True ar Closing, The represéntations and warranties
made by SunVest and the SunVest Sharcholdsrs in or purseant to this Agreement or given on their behalf

hereunder shall he irue and correct on and as of the Closing Date with the same cffect as though such
represeniations and warranties had been made or given on and as of the Closing Date.
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72 Obligations Performed. SunVest shall have performed and complicd with all of the
covenants, agreaments, obligations and conditions required by this Agresment to be performed or complied
with by it ptior to or at the Closing.

7.3 Closing Deliveries. SunVest shall have delivered o USDA each of the following,
together with any additional items which USDA may veasonably request to effect the transactions

contemplated herein:
(a) the Articles of Merger duly executed by SunVest;
(B) certified capics of the resolutions of the board of directors of SunVest

amthorizing and approving the execution, delivery and parformance of this Agreement by SunVest and the
SunVest Merger Documents, logether with an incumbency certificate with respect to the officars of
SunVest cxcouting documents or instruments on behalf of SunVest;

(c) a certificate of the President of SunVest certifying 2s to the matters set forth in
Sections 7.1 and 7.2 hereof and a3 to the satisfaction of all other conditions set forth in this Artiele 7; and

(d) wrinen confirmation from SunVest's transfer agent that stock certificates
svidencing the SunVest Shares have been issued in the name of the shareholders of USDA.,

74 No Challenge. There shall not be pending or threatened any action, proceeding or
investigation: before any court or administrative agency by any goverhment agency or any pending action
by any ather person, challenging or sceking material damages in connection with, the acquisition by
SunVest of ISDA's nssers pursuant to the Merger or the ability of SunVest to own and operate or otherwise
materially adversely affecting the business prospects, financial condition or results of operations of
SunVest.

7.5 Mo Material Adverse Change Since the date of this Agreement there shall have been no
material adverse changes in the business, fimancial condition, results of operations and/or assers (without
giving affect 10 the consequences of the transactions contemplated by this Agreement) of SunVest.

ARTICLE 8
TERMINATION

8.1 Termination. This Agreement may be terminated as follows:
(% at any time by muual written consent of SunVest and USDA;

(b) by either SunVest or USDA. if the Closing does not occur on or before May 31,
2000;

() by SunVest if {I} copies of the USDA Business Plan, AT&T Contract and
USDA Financials ars not delivered to SunVest on or before April 14, 2000, or {if) it delivers to USDA, on
or beforc April 21, 2000, a written notice that it is dissatisfied with the results of its due diligence review of
USDA, such notice containing an cxplanation of the basis for such dissarisfaction; or

(d) by USDA if (1) a copy of the SunVest Financials are not delivered to USDA on
or before Aptil 14, 2000, or {ii) it delivers to SunVest, on or before April 21, 2000, a written notice that it is
dissatisfied with the results of its due diligence review of SunVest, such notics containing an explanation of
the basis for such dissatisfaction.

8.2 Effacts of Termipation. In the event this Agreement is terminated pursuant hereto, no
party hereto shall have any obligarions to any other party hereto. Without limiting the generality of the
foregoing, upon termination of this Agraement, is is specifically agreed and understoed that any and 2l
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agreements among Siegel, Windspire and USDA contemplated under Section 4.5 hereof 1o be performed
afier the date of such tenmination, and afl of SunVest’s obligations reiated thereto, shall automatically
become null and void. Nothing herein shall preclude, however, any action or claim for damages to which
any party is othorwise entitled as a result of breach by anothar party hereto. In the event of any
tepmination, each of the partics shall promptly return to the other, all documents and other written
information received from the other in connection with the wansactions contemplated by this Agrecment.
All information recaived by any of the parties shall be kept confidential in accordance with Scetions 4.2

and 5.2 hereof.
ARTICLE ¢
MISCELLANEOQUS PROVISIONS
9.1 Survival. The representations, warrantics, covenants and agrcements contained in this

Agreement and in other documents delivercd al the Closing shall survive the Closing for a peried ending on
the first anniversary date of the Closing and shall thereafier ceasc to be of any force and cffeet, except for
(a) claims as to which notice has been given prior to such date and which are pending on such date and (b)
representations and warranties relating to axes, LRISA, and Environmental Matters, cach of which shall
survive until the end of the statute of limitations applicable to the underlying claim. Neijther such survival
nor the liability of any party with respect to the party’s representations and warranties shall be reduced by
any investigation made at any time by or on behaif of any party.

4.2 Severability. If any provision of this Agreement is prohibited by the laws of any
jurisdiction as those laws apply lo this Agreement, that provision shall be ineffective to the extent ol such
prohibition and/or shall be modified to conlorm with such laws, without invalidating the remaining
provisions hereol.

9.3 Modification. ‘Uhis Agrcement may not be changed or modified cxcept in writing
specifically referring to this Agreement and signed by gach of the parties hereto.

9.4 Survival Binding Asreement. Tixcept as oltherwise provided herein, the terms and
conditions hereof shall survive the Closing and shall inure to the benefit of and be binding upon the parties
hereto and their respective heirs, personal reprosentarives, successors and assigns.

9.5 Counterparts. This Agreement may be executed in two or more counictpans, sach of
which shall be deemed an original, but all of which together shall constitute one and the same instrument.

8.6 Notices. All notices, requests, demands, claims and other communications hercunder
shall be in writing and shall be decmed duly given if personaily delivered, sent by facsimile or e-mail, sent
by a recognized ovenight delivery service which puarantees next day delivery or mailed by registered or
certified mail, reumn receipt requested, postage prepaid and addressed to the intended recipicnt as set forth
below,

Ifto USDA: US Data Authority, In¢.
1500 NW Boca Raton Boulevard, Suite 504
Boca Raton, FL 33431
Attn: Dominick F. Maggio
Phone: (561) 368-0032
FAX.(561) 395-5425
E-Mail: dmaggio@usdanet or dfmaggio@aol.com

with a copy to: Michael A. Littman, P.C.
10200 N. 44" Avenuc
Wheat Ridge, CO 80033
Phone: {303) 422-8127
FAX: (303) 422-7796
E-mail: MALATTYCO@acl.com

Agreament and Plan of Meraer
SunVest Resons. inc./US Data Authority, Ing.
Page 23

9Z2d WJEE:ER PERZ TE Chew CTATIE GBE @22 1 TON 3NOHA - . . HE AR




If 1o SunVest: SunVest Resorts, Inc.
307 South 21st Avenue
Hollywood, Florida 33020
Attn: Harvey Birdman
Phone: (954} 9226070
FAX: (954) 921-5080
E-mail: HBSunVesi@ACL.com -

with a capy to: Dinur & Associates, P.C.
One Lakeside Commons
990 Hammond Drive, Suite 760
Atlanta, Georgia 30328
Attn: Danigl D. Dinur
Phone: (770) 395-317¢
FAX: {770) 3953171
E-mail: dinvrlaw@mindspring.com

or at such other address as any party hereto notifies the gther partics hereof in writing.

8.7 Entirc Agreement: No Thivd Party Beneficiaries This Agreement, together with the
Schedules attached hereto, constitutes the entive agreement and supersedes any and all other prior
agreements and undertakings, both written and oral, ameng the parties, or any of them, with respect to the
subject matter hereof and, except as otherwise expressly provided herein, is not intended to confer upen
any persen other than SunVest and USDA, and, after the Closing Date, the shareholders of the Surviving
Corporaticn, any rights or remedies hersunder.

2.8 Farther Assurances. The parties to this Agreement agree to execute and/or deliver, either
before ot afier Closing, any further documents or agreements contemplated hereby and/or necessary or
appropriate to effecruate and consummuale the iransactions contemplatcd hereby.

9.9 Waivers, Any rern: or condition ol this Agreement may be waived only By the party to
whom the benefit of such term or condition runs und only if that party signs a writing to such effect. No
waiver of any provision of this Agresment shall be deemed a waiver of any other provision, irrespective of
similarity, or shall constitute a continuing waiver unless otherwise expressly provided. No fajlure or delay
on the part of any party cxcrcising any right, power or privilege under any term or condition of this
Agreement shall operate as a waiver thereof, nor shall 2 single or partial exercise thereof preciude any other
ar further exercise of any other right, power or privilege.

9.10 Assignment. Neither this Agreement nor any rights or obligations hercunder may be
assigned, directly, indirectly, voluntarily or by operation of law, by any party 1o this Agreement, cxeept
with the writien consent of the other party hereto.

9.11 tleadings. The headings of the articles and sections contained in this Agreement are for
reference purposes only and shall not affect the meaning or interpretation of this Agreement,

9.12 Expenses. Except as olherwise expressly specificd hergin, ¢ach of the partics shall bear
its own expenscs associated with the negotiation und execution of the Agreement and the consummation of
the transactions contemplated hereby, including withoul limitation lezal and accounting fees and expenscs.

[Signatures appear on next page]
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N WITNESS WEHEREOF, this Agreement has boen axccnted as of the date first above writton.

Dothimick F. Presidcr,
And Chief Operating Officer

“USDA Shareholders”
(As to Article 2 oniy)

SunVest Resorts, Inc., a Florida corporation

y/t/L/\J

<y Birdman, Exccutive Vice Presidont

Patricia Siegel
(as to Section 4.5 only)

“SunVest Shareholders”
Windspire Venture Capital LL.C {as 10 Article 3 only}

A New Jersey limited Lability company

By: . srbert Hirsch

Maelvyn B. Sicgel -

Managing Member /L/L/\—'

{as to Section 4.5 only) ] _ - _

arvey Birdman

Touis Birdman - o
Diane Birdman ) i )
Bonita Hirsch o

Agteement and Plaa of Marger
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N WITNESS WHEREOF,!hisAgmancmmbmmladasofﬂmdmeﬁmabovewdm

“USDA Sharcholders”
(as to Asticle 2 only)

RBesarts, Florida corporation

/1

icia Siegel tdaan, Excculive Vice President
{as tn Section 4.5 only)
“SnVest Sharcholders™
‘Windspire Venture Capitsd LLC (a2 10 Article 3 only) .
a New Jersey limnited finbility-company
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Schedules 3.2, 3.4, 3.5, 3.6, 3.7, 3.8, 3.9, 3.10,
3.11, 3.12, 3.13, 3.14, 3.19, 3.20 and 3.21

NONE

Agraament and Pran of Margar
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Scheduic 3.3

A. Convertible Securities, Etc.

None

B. 5% or More Beneficjal Qwners

L. Harvey Birdman
2. Diane Birdman
3. Louis Birdman
4, Herbert Hirsch
5.

Norman Berman

B. Subsidiaries.

Colony Plaxza Development, Inc., a Florida corporation;

Cove Development, Inc¢., a Florida corporation;

Telshare, Inc., 2 New Jersey ¢orporation — inactive since 1956; and
Lakeshore Club Development, L.C., a Florida limited liability company.

Pl
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