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ARTICLES OIT SHARE EXCHANGE
Act

The following Articles of Share Exchange is being submited by Allance Towers, Inc., a

Florida corporation, in accordance with Section 6071105 of the Florida Business Comoration

fully diluted basis.

FIRST: Attxchod heroto as Bxhibit A is a Plan of Share Exchange {the “Plag™). dated
{“Enclaves™); and Homes for Americe Holdings, Inc., & Mevada corporation, putsusnt to which

April 27, 2005, by and ammong by and anong Allianes Tawers, Inc., 2 Flonda corponation
{"Alllanee™), Robert C. Samdboerp, Michas! Delin, Enclaves Group, Inc., a Delapwars corporation

Alliamce sball acquire all of the issued and outstandiog capital stock of Enclaves in exchange for
newly issued shares of stock representing approximately 98%% of Allimnce, a5 ¢aicnlawed on a
SECQGND: The cffective date of tho share exchange shall bo the date the Articles of
Share Exchange ame filed with Qe Department of Sate of the State of Florida.

to Section $07.1104 of the of the Flarida Business Corporation Act.

THIRD: Approval of the Plan hy thr shareholders of Alliance was not required pursnant
Enclaves om April 27, 2005,

FOURTH: The Plan was adoptec by the board of directors of both Alliance and
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{SIGNATURE PAGE TO FLORI YA ARTICLES OF SHARY: EXCHANGE]

IN WITNESS WHEREQF, aach of -he undersigncd corporations has cansed (his Arficles

of Merger 1o be execmed in its mame by a duly authoriosd officer as of the 27th day of April.
2005

ALLIANCE TOWERS, INC,

oy, oy

e

Iy
Name: Lo ] Ay A AT 1
Title: L

ENCLAVES GROUY, IRC.

B y: M—-V' ﬁ W%

’b]f]nmc Daniel G. fHaves
Je: President and Chief Executive Qfficer

4558363
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STOCK PURCHASE AGREEMENT ANL! SHARE EXCHANGE
dated Aptil 27, 2005

by and among

ALLIANCE TOWERS, INC.

a Florida Caorporation

ROBERT C. SANDBURG
ts CEC

MICHAEL DELIN
fts CTFQ
ENCLAVES GROUP, INC,

& Delaware Corporation
a&nd
HOMES FOR AMERICA HOLDINGS, INC.

a Navada cormoration

HO5000109424 3
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STOCK PURCHASE AGREEMENT AND SHARE EXCHANGE

THIS STOCK PURCHASE AGREEMENT AND SHARE EXCHANGE dated the 27™ day of Aprit,
2005 (this “Agreemant”), by and among ALLIANCE TOWERS, INC., a Florida corporation with its
principal place of business located at 5401 South Dale Mabry Highway, Suite B, Tampa, Florida 33611
("Alliance™); RGBERT C. SANDBURG, Chief Executive Officer of Alliance ("Sandburg™); MICHAEL
DELIM, Chief Financial Officer of Alliance {“Delin"); ENCLAVES GRQUP, INC., a Delaware corporation
with its principal place of business located at 537 Riverndale Avenue, Suite 817, Yorkers, New York
10705 ("Enclaves™); and HOMES FOR AMERICA HOLDINGS, INC. a MNevada corporation with its
principal place of business located at One Odell Plaza, Yonkers, New York {0701 {"Homes Holdings").

Fremises

Al This Agreament provides for the acquisidion of Enclaves whereby Enclaves shall become
a wholly owned subsidiary of Altiance and in connection therewith, the issuance of an amount of shares
equal, afler conversion of preferred stock, to ninely five (95 %) percent of the fully diluted oulstanding
shares of Alliance, subjact to approvai of additional authorized shares, to the Enclaves shareholders or
their aasigriess.

B. The boards of directors of Enclaves and Alliance have determined, subiact to the terms
and conditlons set forth in this Agreement, that the transaction contemplated hereby e desirable and in
the best interests of their stockholders, respectively. This Agreement is being entered into for the
purpose of setting forth the terms and conditions of the proposed acquisition.

Agreement
NOW, THEREFORE, on the stated premises and for and in consideration of the mutuat

covenants and agreements hereinafter get forth and the mutuad benefits to the parties to be derived here
from, it is hereby agreed as follows:

ARTICLE |
REPRESENTATIONS, COVENANTS, AND WARRANTIES OF
ALLIANCE TOWERS, INC., ITS OFFICERS, AND SHAREHOLDERS

Alliance, Sandburg, and Delin each represents and warrants as follows;

2 HOS5000109424 3
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Section 1.1 Organization. Alllance is & corporation duly organized, validly existing, and in
goad standing under the laws of Florida and has the corporate power and is duly authorized. qualifled,
franchisad and licensed under all applicable laws, regulations, ordinances, and orders of public
authorities to own all of & properties and assets and to carty on its business in all maleria! respecis as §
is now beiny conductad, incuding qualification to do business as a foreign corporation in the jurisdiction
i which the character and location of tha assets owned by it or the nature of the business Wansacted by
it requires qualification. Included in the Schedules atizched hereto (hereinafier defined) are complets
and correct copies of the articles of incorporation, bylaws, and amendments thereto as in offect on the
date hereof. The exsasion and delivery of this Agreement goss not and the consummation of the
transactions contemplated by this Agreement in accordance with the terms hereof will ot violate any
provision of Afffance's articles of incorporation or bylaws or any agresmenl or insfrument binding upon
Alfiance or its propedies, inventory, interest in properiles ang assets, real and personal {coilectively, the
"Assets”), it any. Alllance has full power, authorlty and Jegal right and hasg taken all action required by
faw, ila articles of incorporation, its bylaws or otherwise to authorize the execution and dellvery of this

Agreement.

Section 1.2 Capitalization. The authorzed capliiaization of Alliance consists of Five Bilion
{5,000.000,000) common shares, $0.01 par value per shars, and Ten Million (10,000,000} Prsferred
Shares. As of the date hereof, Alliance has Z,181,063,230 common shares issued and outstanding. All
issued and outstanding shares of Allance are legally issued, fully paid and non-assessable and were not
issued in violation of the preemptive or other fights of any person. Except for tha Convartible Debenture
described in Section 1.4 (¢} (i} below, Alliance has no other securities, warrants, or oplions aulthorized or

tssued.

Section 1,3  Subsidiaries. Alliance has no subsidiaries.
Saction 1.4 Tax Matters: Books and Records.

(a} The beoks and records, financial and others, of Alliance are in all material respects
complete and correct snd have been maintained in accordance with generatly
accepted accounting praclices consistently applied (without change since 2003);
and

(o) Aliance has no liabilities with respect to the payment of any fedsral, state, county,
er local taxes (including any deficiencies, interest or panaities) and hes fied or
submitted any and all tax returns or reports due as of the Effective Date, and has
fiied {(or obtained an extension fory fhe fax returns and reports dus on
March 15, 2005.

{c} On the Closing Date Alliance will have extinguished all liabilities other then the
tfoltowing retained fiabllittes (the “Retained Liabifities™):

) Cormneli Capital Partners, LP: that certain & % Convertible Debenture due
May 2007 (the “Convertible Debenture”} in the original amount of
$ 480,000, In the current aggregate amount of $ 375,000, but without any
remalning securlly inferest In the Aszets of Alliance;

HOS5000109424 3
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(i HJ and Assaciates, LL.C the Alfiance auditors: 5 16,376.57,
represanting unpaid fees to complete all of the work required fo audit the

Books and records of Alliance and fssue an independent auditor's report for
the calendar year ending Dacember 31, 2604; and

{iii) Kirkpatrick & Lockhart Michaleon Grahem LLP: $78,207.97,
representing egal fees for representation of Alliance as fegal counsal,

Frior to the Closing Date Alliance will provide evidence to Enclaves of the release,
payment, or salisfaction of any all such other liabililiss end, for the labilities
retainad, ine instruments and accounts forming the basis of the Fabilities, including
without limitation any material contract

Section 1.5 Litigation and Proceedings, There are no actions, suits, proceedings, or
investigations pending or threatened by or against or affecting Alliance, the Assals, of any praopertias of
Alliance, at law or in equity, before any court or other governmental agency or instrumentality, domestic
or foreign or before any arbitrator of any kind that would nave a matarial advarse affact on tha businass,
operations, Anancial condition or income of Alliance. Aillance Is not in default with respect 1o any
judgment, order, writ, injunction, decree, award, rule or regulation of any court, arbitrator or governmanta
agency ar instrumantality or of any circumstances which, after reasonable invastigation, would result in

the discovery of such a default.

Section 1.6 Information. The information concerning Aliance as set forth in this
Agreement and in the attached Schedules is complete and gocurate in all maleriaf respects and does not
containi any untrue statement of a material fact or omit fo state a material fact required to make the
statements made in light of the clrcumstances urkier which they were made, fiot misieading.

Section 1.7 Contracts. On the Closing Date!

{a) There are no material contracts, agreements, franchises, license agresments, or other
commitrents to which Alliance is a party or by which It or any of its Assets (if any) are
bound, provided that for the purpozes of this Agreement materiality shall mean any
instrument ar obligation which in aggregate represents a minimum of $ 1,000 in liabitity;
provided further that whether materia) or otherwige, in aggregate, such liabilities do not
exceed 3 10,000;

{0 Aliiance is not a party to any contract, agreement, commitment ot instrument or subject to
any charter or other corporate restriction or any judgment, order, writ, injunction, decree or
award malenally and adversely affects, or in the future may (as far as Alliance can now
faresee) materlally and adversely affect Alliance; and

(c) Alliznce is hot a party to any oral or written: (i} contract for the employment of any officer
or emplayee; (i} profit sharing, bonus, deferred compensation, stock option, severance
pay, penslon benefii or retiremert plan, agreement or amangement coveted by Titie IV of
the Empioyse Retirement income Security Act, as amended, (i) (other than the
Convertible Debenture) agreement, contract, or indenture relating to the borrewing of
money; {iv) guaranty of any obligation for the borrowing of money or otherwise, sxcluding
endorsements made for collaction and other guaranties, of obilgations, which, in the

HO5000109424 3
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aggregate exceeds $ 1,000; (v} consulting ar other contract with an unexpired term of
more than one year or providing for payments in excess of § 1,000 in the aggregate; {vi)
coliective bargaining agreement; and (vii} contract, agreement, or cother commilment
invelving peymerrs by it for more than £ 1,000 in the rggregate. Alflance has disclosed in
its books and records provided to Enclaves any such materlal contract, now released,
paid, or satisfied since its last 10-KSB filing.

Section 1.§ CTompliance With Laws and Regulations. To the bast of our knowledge and
balief, Alliance has complied with ali applicable statutes and regulations of any federal, stale, or other
govemmaental entity or agency thersof, except to the extent thal noncompiliance wouid not materiaily and
adversely affact the Assets or condition of Alliance or would not result in Alliance incurring material
lighility.

Section 1.9 Approval of Agreement. The directors of Alliance have authorized the
axpeytion and delivery of this Agreement by Alliance and have approved the transactions contemplated
heraby.

Baction 1.40 Material Transactions or Affiliations. Except as set forth in Alliance’s Form
10-K88 for the year ended December 31, 2004, there are no material contracts, sgreements, or
arrangements betwesn Alliance and any person, who was at the fime of such contract, agreerment, ot
amangement an officer, direclor, or person owning of record, or known to beneficially own ien percent
{16 %) or more of the issued and gutstanding common shares of Allfance and which is to be performed In
whole or in part after the date hereof. Aliance has no commitment. whether written or oral, to lend any
funds to, borcow any money from, of ender into material transactions with any such afiliiated person.
Alllance will terminate any such confracts, agreements, or arrangements on or before the Closing Date.

Saction 1.11 Mo Confiict With Other Instruments.  The exeation of this Agreement and the
consummation of the transactions contempiated by this Agreement will not result in the breach of any
term or provision of, or constitute an event of default under, any material indenture, mortgage, deed of
frust, or other material contract, agreement, or instrument fo which Alliance is a party or to which it is
subject,

Section 1.12 Governmental Authorizations. Except for compliance with federal and state
securities ang comporation laws, as hereinafter provided, no authorization, approval, consent, or order of,
of registration, dectaration, or filing with, any court or other governimental body is required in connection
with the execution and delivery by Alliance of this Agreement and the consummation of the transactions

contemplated hereby.

Section 1.13 Exchange Act Registration. As of the Effective Date, {8} the Alliance common
shares are registered under Section 12 () of the Securties Exchange Act of 1934 (the “Exchanga Act’),
and {b) Alliance Is current in its reporting requirements of the Exchanges Act.

Section 1.14 Financiat Statements. Complete and accurate copies of the unaudited
conzolidated balance shaet, consolidated statemenis of operations, statements of stockholders’ equity
and statements of cash flows (together with any supplemeantary information thereto) of Alliance, at, as of,
and for the three month perod ending Marer 31, 2005, have been provided to Enclaves and attached
with the Schedules (the "Alliance Financial Staternents). The Aljance Financisl Statements fairly
present, 1 all matedal respects, the consolidated financizl position of Aliance, as of and for the

HD5000108424 3
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respective dates thereof, and the consolidated results of its operations and s cash flows for the
raspective periods then ended (sublect to normal year-end audit adiustmenis and to any other
adjustments described therein) In conformity with GAAP during the periods involved (except as may be
indicated therein or in the notes therelo and the Alliance Financlal Statements o not contgin the
footnotes required by GAAP). Since December 31, 2003, Alliance has not made any change In the
accounting practices or policies applied in the preparation of its financia!l statements, except as may be
required by GAAP. On the Closing Date Alliance shall arrange for its auditors, HJ Associates, LLC, to
deliver to Enclaves a salisfaciory iatier substantially in the form altached with the Schedules and to make
available to the auditors of Enclaves the statements ard work papers of HJ Assorlates, LIC, for the

periods reviewed by those auditors,
Section 1.15 SEC Fllings,

(a) Excapt as disclosed in the Schedules, sinca January 1, 2003, Allance has timely filed all
forms, reports, statements and documents requirad to be filed by It with the Sscurities and
Exchange Cemmission {"SEC™), required to be flied by It pursuant fo the fedecal securities
lawa and the SEC rules and regulations promuligated thereunder (collectivaly, the
"Alllance SEC Documnants”). Each of the Alliance SEC Documents was prepared in
accorgance, and complied as of its respective fifing date in ail material respacts, with the
requirements ©f the Exchange Act or the Securities Act of 1933, as amended (the
“Securities Acl™), as applicable, and the rles and reguiations promulgated thereunder,
and, al the time of filing (or If amended or superceded by a subssquent kling, then on the
date of such subsequent filing). none of the Alllence SEC Documents (including all
exhibils and schedules thereto and documents incorporated by reference thergin)
contained any unfrue statamant of & material fact or omitted to state a materia) tact
required to be stated therain or necessary in order o make the staternents therein, in light
of the circumstances under which they were made, not misleading.

(b) The financial statements (including the notes thereto) of Alliance inciuded in the Alllance
SEC Dacuments complied es to form in all material respects with the then applicable
accounting reguirements and the published rufes and regufations of the SEC with respect
tharato, were prepared in accordance with Alliance's beoks and records and in
accordance with GAAF appiled on a consistent basis during the pericds involved (except
as may have been indicated in the notes thereto) and fairly present the financlal posttion
of Aliance as at the dates thereof and the resulls of its operations, stockholders' equity
ard cash flows for the period then ended.

ARTICLE U1
REPRESENTATIONS, COVENANTS, AND WARRANTIES
OF ENCLAVES GROUP, INC. AND HOMES FOR AMERICA HOLDINGS, ING.

Enctaves and Homes Holdings sach represents and warrants as foilows;

Section 2.1 Organization, Enclaves is a corporation duly organized, validly existing, and in
good standing under the laws of the State of Delaware and has the corporate power and is dudy
authorized, gualified, franchised, and licansed under all applicable Jaws, regulations, ordinances, and
orders of public authorities to own alt of its properties and assets and to carry on Its business in all

HOS000109424 3
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material respects ag it is now being conducted, including qualification to do business as a foreign entity in
the country or states in which the character and location of the assets owned by it ar the nature of the
business tansacted by it requires qualification. Included in the attached Schedules (as hereinafter
dsfined} are complete and correct copies of tha certificate of incorporation, bylaws, and amendments
thereto as In effect on the date hereof. The execufion and delivery of this Agreement does not and the
consummation of the transactions contaemplated by this Agreement in accordance with the terms hereof
wili not, violate any provision of the certificate of incorporation or bylaws of Enclaves. Enclaves has full
power, authority, and legal right and has taken all action required by law, Its cartificate of Ingorporation,
bylaws, or otherwise to authorize the execution and defivary of this Agreement.

Section 2.2 CapHalization. The authorized capitalization of Enclaves cansists of 90,000,000
shareg of common stock, $.001 par value {the “Common Stock™), and 10,000,000 shares of preferred
stock, $.001 par value (the "Prefermed Stock™. As of the date hereof, there are 10,000 sharss of
Common Stock and 1,000,000 shares of Preferred Stock issued and outstanding to its two stockholders
{the “Enclaves Bharehoiders™). All lssued and cutstanding shares of Enclaves stock have been legally
issued, fully paid, are non-assessable and not issued in viclation of the preemptive rights of any other
parson. Enclaves has no other securities, warrants, or options authorized or issued other than as
described on the Schedules.

Section 2.3 Subslidiaries. Enclaves has three (3) subsidiaries: (i) Enclaves of Live Oak
LLC, a Texas limited lability company holding title to its development project in Mesquite, Texas; (i)
Encleves of Eagle Nest L1C, a Florida limited liability company, holding titie to its development project in
North Fort Myers, Florlda; and (ili) Enclaves of Spring Magnolia LLC, a Texas limitad liabllity company
organized 10 lake title to a development project in Fort Waorth, Texas.

Section 2.4  Tax Matters: Hooks & Records

(a) The books and records, financial and others, of Enclaves are in all material
raspects complete and correct and have been maintained in accordance with good
business accounting practices.

{1} Enclaves has no liabilifies with respext to the payment of any federal, otate,
cournty, iocal, or other taxes (including aty deficlencies, interest or penalties),

(<) Enclaves shall remain responsible for all itz debts incurred prior to the Closing
Date.

Ssection 2.5 inforrnation. The information concerning Enclaves as set forth in this Agreement
and in the attached Schedules Is complete and accurate in all material respects and does not contain
ahy untrue stalement of a material faet or omit to state & material fact raquired to make the statements
made, in light of the clrcumstances under which they wera made, not misleading.

Section 2.8 Title and Related Matfers.  Exgept for a security inferest in all of its proparties,
inventory, interests in properties and assets, real and personal (collectively, the "Assets"), now owned or
later acquired, granted to its debenture holders in connection with the issuance of its securad convertible
debentures as shown in the Schedules, Enclaves has gond and marketabie fitle to and is the sole and
exciusive owner of all of ts Assets, free and clear of afl other ligns, pledges, charges, or encumbrances.
Except as set forth in the Schedules attached hereto, Enclaves owns free and clear of any liens, claims,

HOS5000109424 3




To: 'FL Pept, of State ’ From: Katie Wonsch Friday, April 29, 2005 1,12 PM Page: 11 of 27
Subject: 000438.37450.8

VL rrevid 19 . ww ran WO YO Yl VYL VI

HO5000109424 3

encumbrances, royaity interests, or other restrictions or iimitations of any nature whatsoever and aft
pracedures, techniques, marketing plans, business plans, methods of management, or other Information
utllized in connection with business of Enclaves. Except as set forth in the attached Schedules, no third
party has any right to, and Enclaves has not received any notice of Infringement of or confiict with
asserted rights of others with raspect 10 any product, technology, data, trade secrets, know-how,
proprietary technigques, trademarks, service marks, trade names, or copyrights which, singly or in the
aggregate, if the subject of an unfavorable decision, ruling, or finding, would have a materfally zdverse
affect on the business, operations, financial conditions. or income of Enclaves or any maierial partion of
its propertles, assets, or rights.

Section 2.7 Litigation and Proceedings, There are no actlons, suits, or proceedings
panding or. to the knowledge of Enclaves, threatened by, against, or affecting Enclaves, at law or in
equity, before any court or other governmental agency or instrumentality, domestic o forelgn, er before
any srbitrator of any kind that would have a material adverse effect on the business, operations, financiat
condition, income, or business prospects of Enclaves, Enclaves doss rot have any knowlsdge of any
default on its part with respect to any judgment, order, writ, injunction, decree, award, rule, or regulation
of any court, arbitrator or governmeantal agency or instrurnentality.

Section 2.8 Ne Confliet With Other instruments. Except as  disclosed by the
Schedules, the execution of this Agreament and the consummation of the fransactions contempiated by
this Agreement will not result in the breach of any term or provision of, or constitute an event of defauit
under, any material indeniure, morgage, deed of trust, or other material contract, agreement, or
instrument to which Enclaves is a party or to which any of its properties or operations ere subject

Section 2.9 Material Contract Defaults. To the hest knowledge and belief of Enclaves, it Ia
not in default in any malerial respect under the terms of any outstanding contract, agreement, lease, or
other commitment which is material to the business, operations, properties, assets, or condition of
Enclaves, and there is no event of default in any materal respect under any such contract, agreement,
Isase, or other commitrent in respect of which Enclaves has not tzken adeguate steps to prevent such a
default from ceourring.

Section 2.10 Governmental Authorizations.  To the besl knowledge of Enclaves, Enclaves
has all licenses, franchises, permits, and other governmental authorizations that are legally required to
enable it {o conduct its business operations In all material respects as conducted on the date hereof,
Except for compliance with federal and state securlties or corpeoration laws, no authorization, approval,
consert, or order of, or registration, declaration or filing with, any court or other govemmenta{ body is
required in connection with the exscution and defivery by Enclaves of the transactions cortemplated
fereby.

Section 2.11 Corpliance with Laws and Regulations. To the best knowledge and belist of
Enclaves, Enclaves has complied with all applicable stahutes and regulations of any federal, state, or
other govemmental entity or agency thereof, except to the extent that noncompliance would not
materially and adversely affect the business, operations, properties, assets, or condition of Enclaves or
would not result in Enclaves incurring any material liabliity.

Section 2,12 insurance. Al of the insurabis propetties of Enclaves are insured for the benefit

of Enclaves under valid and enforceable policy or policies containing substantiatly aquivalent coverage
and will be oulstanding and in full foree at the Closing Date,

HOS5000109424 3
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Section 213 Approval of Agreement.  The directors of Enclaves have authorized the
sxscution and delivery of this Agraement by Enctaves and have approved the transaclions contemplaied
heraby.

Section 2.14 Materia! Transactions or Afiliations. Excepi as get forth in the Schedules,
85 of the Closing Date, there will exist no material contract, agreement, or arrangement betwaen
Enciaves and any person who was at the time of such contract, agreement, or arrangement an afficer,
director or persen owning of record, or knawn by Enclaves to own beneficially. ten percent {10%} or mors
of the issuetd and outatanding Common Shares of Enclaves and which is to be performed i1 whole or in
part after the date hereof. Enclaves has no commitment, whether written or pral, to lend any funds te,
barrow any money from, or enter into any other material transactions with, any such affiliated parson.

Section 2,15 Filings. Enclaves covenants that i will assist Alliance in the preparation of
all filings required by the Exchange Act in a timely manner, including but not limited to, {i} the filing of a
Form 8-K within four (4) business days after the Effective Date of this Agreement, the filing of & Form 8-K
within four (4) business days of the Closing, and (i) the filing of an amended 8-K, and the delivery of the
audited financial staternems for Enclaves in sufficient fime to allow for the filing of the armended B-K, with
the mandatory audited and pro forma financial statemnents within seventy one (71) days after the Form 8-
K for Closing is flled.

Section 2.16 Investment intent Each of the Enclaves Sharehalders is entering into the share
exchange contemplated by this Agreement for its own account and not with a view to any distribution of
the Alliance Shares acquired by it, and it has no present arrangement to self any of its Alllanca Shares to
or through any Person, provided that this representation shall not be construed as ath undertaking 1o hold
any Alliance Common Shares for any minimum or ather specific fern, and each of the Enclaves
Shareholders reserves the tight to dispose of its Alllance Common Shares at any time in accordance with

applicable {aw.

Section 2,17 Sophistication. Each of the Enclaves Shareholders is a sophisticated investor, as
described in Rule S06{k)(2){i)} under the Securities Act, and has such experience In business and
financial matters that it is capable of evaluating the merits and risks of an invesiment in the Alliance
Common Shares. The Enclaves Sharcholders each acknowledge that an fnvestment in the Alliance
Common Shares is speculative and involves a high degree of risk.

Section 2.18 Access to information. Each of the Enclaves Sharehalders has received or had
access to all documents, records, and other Information pertaining lo its investment in the Alliance
Shares that it has requested, inciuding documents filed by Alliance under the Exchange Act, and has
been given the opportunity to meet or have telephonic discussions with the representatives of Alliance, to
ask questions of them, to receive answers conceming tha termg and cenditions of this investment and to
obtain information that Alliance possesses or can acguire without unreasonable effort or expense that is
necessary to verify the accuracy of the [nformation provided (o the Enclavas Sharehalders.

Section 2.19 Mannet of Sale. Al no time were the Enclaves Shareholders presented with or
sulicited by or through any feafiet, public prometional meeting, televiston advertisement, or any other
formn of general soliciiation or advertising relating fo Alliance or any invastment i1 the Alifaice Common
Shares.

HO5000109424 3
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ARTICLE Hi
EXCHANGE PROCEDURE AND OTHER CONSIDERATION

Section 3.4  $hare Exchange { Delivery of Enclaves Securities.

{a) ©On the Closing Date, In exchange for the Alllance securities described in Section
3.2 helow, the holders of all of the Enclaves Common Shares shall deliver to Alliance certificates or other
documents svidencing alf of the issued and outstanding Enclaves Common Stock, each duly endorsed in
blank or wilh executed power atiached thereto in transferable form. On the Closing Date, all previousiy
issuzd and outstanding Common Stock of Enclaves shall be transferred to Alllance, so that after the
fransgfer described in Section 3.1 (b) below Enciaves shail become a wholly awned subsidiary of Alliance.

(b} As of the Closing Date, the Enclaves Sharehoiders holdng Enclaves Prelerred
Stock shall deliver to Afliance certificates or other documents evidencing all of the issued and
outstanding Enciaves Preferred Stock, each duly endorsed in blank or with executed power afiached
thereto in transferable form, in exchange for the right to recelve an equivalent number of shares of a new
series of preferred stock of Alliance, with terms, rights, and privileges substantially the same in all
material respects to the Prefered Stock of Enclaves, which series shall be established as soon ag

practicable following Closing.
Section 3.2  issuance of Aitiance Securitles.

{a} Qn the Closing Date, in exchange for all of the Enclaves Common Stock tendered
pursuant to Section 3.1 {&), Alliance shall issue to the Enclaves commeon stockhoiders a tota) of Alliance
common shares and preferced shares equal, affer conversion of the preferred shares, to Ninely Five
(95 %) percent of the fully diluted outstanding common shares of Alliance, as follows:

(i} 2,818,936,770 shares of Alliance cormmon shares (equaling the balance of the
authorized and unissued common stock of Alliance), te be issued to Homes for
America Hoidings, Inc., One Odell Plaza, Yonkers, New York 10701; and

{i Six Milion {8,000,000) shares of Alliance preferred shares fo be designated
*Sertes A Convertlble Stock”, to be issued to Homes for America Holdings, Inc.,
One Odell Plaza, Yonkers, New York 10701.

h} On or before the Closing Date Aliance shall cause its articles of Incorporation to
be amended by filing & Cerlificate of Designations, Preferences and Other Rights ard Qualifications of
Conveadible Preferred Stock in the form attached hereta as an Exvibil, establishing the convearsion rights
and other rights and privileges of Alliance prefered stock to conform to the issuance described in
Section 3.2 (a) above. The parties understand that:

(i} before any conversion of tha Serles A Converfible Stock may be effeciive,
sharehoider consen! to increase the maximum authorized common stock of
Alllance is required. and

{i)) conversion of the entire clags of Series A Converlible Stock into common stock of
Alliance, when seffactive, would result in the issuance fo Enclaves Shareholders in

HOS000109424 3
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aggregate of an additional 38,621 264,600 shares of Alliance commaon stock.
{c) Such shares are restricted in accordance with Rule 144 of the Securlties Act.

Section 3.3 Additional Consideration. On the Chosing Date Alllance shall arrange tor
existing Afllance shareholders {g pledge 531,975,923 shares of outstanding Alliance common stock to be
subject ta and secure Alliance against any and all claims, loeses, Habilities, or damages arising from a
material breach or deficlency in any of the representations, warranties, or cavanants made in Article | for
aperiod of teelve (12} months after the Closing Date. The pledged stock shall be andorsed in blank and
held under the Escrow Agreemant by and between Alliance, Enclaves, the pledgor(s), and Kirkpatrick &
Lockhart Nichelzan Granatn LLP as escrow agent, substantielly in the form attached with the Schedutes.

Section 3.4 Events Prior to Closing. Upon execution hereal or as soon thersafter as
practicable, managemant of Alliance and Enclaves shall execute, acknowledge, and deliver (or shal
cause to be exeauted, acknowfedged, and delivered) any and aif carlificates, opinions, financial
statements, schedules, agreements, resclutions, rulings, or other instruments required by this Agresment
to be so deliverad, together with such other fems as may be reasonably requested by the partties hereto
and their respective legal counsel in order to effectuale or evidence the transactions cortemplated
hereby, subject only 10 the conditions to Closing referenced herein below.

Section 3.5 Closing. The closing ("Closing™ of the transaclions confemplaled by this
Agresrmnent shall ocour no later than three (3) business days following the satisfaction or waiver of all
conditions to dlesing (the "Closing Date”). {n the Closing Date Alllance shall grant the Enclaves
designeas access o and immediate possession of the books and racords (including passwords for any
and all rccounts and electronic copies of the accounts, books, and records) of Alliance, at the coffice of
Alliance counsel, Kirkpatrick & Lockhart Nicholson Graham LLP, or such other Jocation as mutually

agreed by the parties.
Section 3.6 Termmination.

{a) This Agreerment may be terminated by the board of either Alliance or Enclaves,
respectively, at any time prior to the Closing Date if:

(i} there shall he any action or proceeding before any court or any govemnmental body
which shall seek to restrain, prohlbit or invalidate the transactions cottemplated by
this Agreement and which, in the judgment of such board of directors, made in good
faith and based on the advice of its legal counssl, makes tt inadvisable to proceed
with the exchange contemplated by this Agreement; or

(i} any of the ransactions contemplated hereby are disapproved by any regulatory
authority whose approval is raquired to consummate such transactions.

in the event of tarmination pursuant to this paragraph (&) of this Seclion 3.6, no obligation,
right, or liabllity shali arise hereunder and each party shall bear zll of the expetises
incurred by it in connaction with the negotiation, drafting and execution of this Agreement
and the transactions herein contemplated.

(b) This Agreement may be terminated at any time prior to the Closing Date by acfion of the

HO5000109424 3
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board of directors of Alliance i Enclaves shall fall to comply In any material respect with
sny of its covenanis or agreemants contained in this Agresment or If any of the
reprasentations or warranties of Enclaves contained herein shall be inaccurate in any
raatedial respect, which noncompliance or tnaccuracy is not cured after twerty (20) days
written notice thereof is given to Enclaves. If this Agreement is terminated pursuant lo this
paragraph (b) of this Seclion 3.6, this Agreament shall be of no further force or effect and
no obligation, right or jiabllity shall arise heraunder.

{c) This Agreement may ba terminated at any time prior to the Closing Pate by action of the
board of directors of Enclaves if Alliance shall fail to comply in any materlat respecl with
any of its covenants or agreamants contained in this Agreement or if any of the
repreeentations or warranties of Alfance comtained herein shall be inaccurate in any
raaterial respect, which nohcompliance or inacouracy is not curad after twenty (20) days
written notice thereof is given to Alliance. if this Agreement is terminated pursuant to this
paragraph {¢} of this Section 3.6, this Agreement shall be of no further force or effedt and
no obligation, right or fiability shall arise hereunder.

in the event of termination pursuant to paragraph {) and (c) of this Section 3.6, the breaching
party shall bear all of the expenses incurred by the other party in connection with the negotiation, drafting
and execution of this Agreement and the transactions herein contemplated,

Section 3.6 Directors of Alliance.  On the Effective Date the Board of Directors of Alllance
has three positions and the current Directors of Allance are Mr. Sandburg and Mr. Delin.  On or before
the Closing Date: () each of the Direciors of Allfance shall resign from that office effective immediately
before Closing; and (i} the Board of Directors shall have appointed as Directors to fill the thres (3)
vacancies, affective immediately upan Closing, the designees of Enclaves, those being: (2) Mr. Robert A
MacFariane; (b) Mr. Robert M. Kohn; and (¢} Mr. Danief G. Hayes. Alliance makes no representations or
covenants regarding the requirement for filing a Schedule 14f-1 i connection with the appointment by
the Alliance Board of Directars of the designees of Enclaves and Enclaves agrees to indemnify and hold
harmiess, Alliance, its officers, directars, employees, agents, and counsel and Baottom Ling Advisors, Inc,
from any and all Hability for fadlure to file such Schedule 14f-1.

Sectlon 3.7 Officers of Alliance, On or before the Closing Date Mr. Sandburg and Mr. Delin
will resign from all offices with Alliance effective as of the Ciosing.

ARTICLE IV
SPECIAL COVENANTS

Section 41  Access to Properties and Records.  Prior to closing, Alliance and Enclaves will
each afford to the officers and authotized representatives of the other full access to tha properties,
books, and records of each other, In order that each may have full opportunity te make such reasonable
investigation as # shall desire to make of the affairs of the other and each will furnish the other with such
additional financial and operating data and other information as to the business and properties of each
other, as the other shall from time {o time reasonably requeast,

Section 4.2 Restriclted Securities. The secutrities held by Allisnce and Enclaves shareholders
which on the Effective Date are "restricted securitles,” as that term is defined in Rule 144 promulgated
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purguant to the Securiies Act, will remain as “restricted securities”. Alliance i$ under no obligation to
reglster such shares under the Securities Act, or otherwise. The stockholders of Alliance and Enclaves
holdging restricted securities of Alliance and Enclaves as of the date of this Agreement and their
respective heirs, administrators, personal representatives, suctessors, and assigns, are intended third
party beneficiaries of the provisions set forth herein. The covenants sat fotth in this Section 4.2 shall
survive the Clusing and the consummation of the transactions herein confernplated.

Section 4.3 Reflance on Exemptions for Exchange. The cansummation of this Agresment,
including the issuance of the Allance Common Shares and Alliznce Preferred Shares (o the
Shareholders of Enclaves as contemplated hereby, consiitutes the offer and sale of securities under the
Securitics Act, and applicable state stalutes. Such fransaction shall be consummated in reliance on
exeroptions from the registration and prospecius deilvery requirements of such statutes which depend,
inter alia, upon the circumstances under which the Enclaves Shareholders acquire such securities.

Section 4.4 Third Parly Conaents. Alliance and Entiaves agree to cooperate with each
other in order to oblain any required third parly consents o this Agreement and the fransaclions herein

contemplated.
Section 4.5 Actions Prier and Subsequent to Closing.

(a) - From and after the date of this Agreement until the Closing Date, except as permitted or
contemplated by this Agreament, Alliance and Enclaves wili each use its best afforts to:

)] maintain and keep its properties in states of good repair and candifion as at
present, except for depreciation due to ordinary wear and tear and damage due to
casualy;

{H maintain in full force and effect insurance comparable In amount and in
scope of coverage to that now mainiained by #; and

{ii}  perdorm in all material respects all of its obligations under material
contracts, leases and instruments relating to or affecting its assels, properties and

business,

(b} From and after the date of this Agreement untii the Closing Date. except as contemplated
by this Agreement, Alilance will not, without the prior consent of Enclaves;
(i except as otherwise specifically set forth herein, make any change in lts
arlicies of incorporation or bylaws;
(i declare or pay any dividend on its outstanding Common Shares, except asg

may otherwise be required by law, or effect any stock split or otherwise change its
capitalization, except as provided harsin;

(iii} ihcur any obligation, Hability, or debt or enter inte or amend any
employment, severance, or agreements o arrangemenis with any directors or

officers; and

HQ5000109424 3
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(v} grant, confer, or award any options, warants, conversion rights, or other
righte not existing on the date herecf to acquire any Common Shares or Preferred

Shares: or

{v} purchase or redesm any Common Shares.

ARTICLE V
CONDITIONS PRECEDENT TO OBLIGATIONS OF ENCLAVES

The obligaiions of Enclaves under this Agreement are subject ta the satisfaction, at or before the
Closing Date, of the following conditions:

Beclion 8.1 Accuracy of Representations. The representations and warranties made by
Alliance in this Agreement were true when made and shaii be true at the Closing Date with the seme
force and effect as if such representations and warranties were made at and as of the Closing Date
{excepl for changes therein permitted by this Agreement), and Alliance shall have performed or complied
with all covenants and coriditions required by this Agreement to be performed or complied with by

Alliance prior to or at the Cloging.

Section 5.2 DRirector Approval and Appointmant. The members of the Board of
Directors of Alffanice shall have resigned effective on or before the Closing and shall have caused the

deslgnees of Enclaves to have been duly appointed to the Boerd of Direciors affective as of the Closing,
as described in Section 3.6 above.

Section 5.3 SEC Filings. Alliance shall have prepared and filed any and all 8EC filings and
reports required io be fited before Closing, except for the filing of a Schedule 14f-1 for the appointments

described in Section 3.6 above.

Section 5.4 Officer's Certificate. The Officers of Alliance will sign this Agreement which will
allest to: (&) the representations and wamanties of Alliance sei forth in this Agreement and in all
Exhibits, Schedulas, and other documents furnished in connection herewith are In afl material respacts
true and correct as if made on the Effective Date; (b} Alliance has performad all covanants, satisfied all
cenditions, end comptied with all other terms and provisions of this Agresment to be performed, satisfied,
or complied with by It as of the Effective Date; (c) since such date and other than as previously
disclosed to Enciaves, Alllance has not entered into any material transaclion other than transactions;
and {d) no litigation, proceeding. investigation, ar inquiry is pending or, to the best knowledge of
Aliiance, threatened, which might result in an action to enioin or prevent the consummation of the
transaclions confemplated by this Agreement or, to the extent not disclosed in the Alliance Schedules, by
or against Alliance which might result in any material adverse change in any of the assets, properties,

business or uperations of Alliance.

Section 5.5 Financial Condition. Mr. Sandburg and Mr. Delin by signing this Agreement each
reprasents and warrants that the financial condition of Alliance Is materfally the same as its books and
records state at the ime of Closing. On and as the Clasing Date Mr. Sandburg and Mr. Defin shall
certify the Ajliance Financial Statements and deliver the origina! auditor's lefter described in Section 1,14

. above,
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Section 56 No Material Adverse Change. Prior to the Closing Date, there shall not have

occurred any material adverse change in the financied condition, busingss or operations of nor shall any
avent have occlurred which, with the fapse of time or the giving of notice, may cause or create any
material adverse change in the financial condition, businass or operations of Allfance.

Section 5.7 Other {tems. Enclaves shall hgve received such furthér documents,
certificates, or instruments relating to the transactions sontemplated hereby as Enclaves may reasonably

request.

ARTICLE VI
CONDITIONS PRECEDENT TO OBLIGATIONS OF ALLIANCE

The obligations of Enclaves under this Agreement are subject to the satisfaction, at or before the
Ciosing date (unless atherwise indicated herein), of the following conditions:

Section 6.1 Accuracy of Representations. The representations and warranties made by
Enclaves in this Agreemeant were true when made and shall be frue as of the Closing Date {axcapt far
changes therein permitted by this Agreement} with the same force and effect as if such representations
and warranties were made at and as of the Closing Date, and Enclaves shail have parformed and
complied with all covenants and conditions required by this Agreement to be petformed or complied with
by Enclaves prior to or at the Closing.

Section 6.2  Director Approval. The Board of Directors of Enclaves shall have approved this
Agreement and the transactions contemplated herein.

Section 6.3 Officer's Certificate, Alliance shall be Rirmndshed with a certificate dated the
Closing Date and signed by a duly autherized executive officer of Enclaves to the effect thatt (a) the
representations and warranties of Enclaves set forth in this Agreement and In all Exhibits, Schedules,
and other dotuments furnished in connection herewith are in a2l material respects true and comract as if
made on the Effective Dale; and (b) Enclaves had pedormed all covenants, satisfied all condliions, and
complied with all other terms and provieions of this Agreement to be performed, satisfied or complied
with by It as of the Effective Date

Section 6.4 Sharcholders’ Consent. This Agreemant and the share exchange conternplated
by its Article IIt above shall be expressly consentad to by an autharizad rapresentative of gach of the
Enclaves Shareholders, as evidenced by the subscription 10 a countarpart of this Agreement.

Sectlon 6.5 No Material Adverse Change. Prior to the Closing Date, there shall not have
occurred any material adverse change in the financial condition, business or operations of nor shall any
event have occurred which, with the Japse of fime or the giving of notice, may cause or create any
material adverse change in the financied condition, business, or operations of Enclaves.

HOS5000109424 3
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ARTICLE Vi
MISCELLANEQUS

Section 7.1 Brokers and Finders, Each party hereto hereby represents and warrants that 1t
is under no obligation, axpress or impiled, to pay certain finders it connsction with the bringing of the
partias together in the negoeliation, execution, or consummation of this Agreemeant. The parties each
agree o indemmnify the other ageinst any ciaim by any third person for any commission, brokerage or
finder's fee or ather payment with respect o this Agreemsnt or the transactions contemplated hereby
based on any alleged agreement or understanding between the indemnifying party and such third
person, whether express or implied from the actions of the indemnifying party.

Section 7.2 Governing Law. This Agreement shail be consitrued and interpreted in
accortlance with the laws of the State of Delaware, United States of Amarica (withouwt refarence to its
conflicts of law ruiles).

Section 7.3 Natices. Any notices pr other communications required or permitted
hereunder shall be sufficiently given if personally delivered fo it or sent by registerasd malf or certified
mail, pastage prepald, or by prepaid telegram addressed as follows:

[f ta Alliance Tawaerta, {nc.. 5401 South Mabry Highway
Suite B
Tamps, Florida 33611

with a copy to: Kirkpatrick & Lockhart Nicholson Graham LLP
Miami Center — 20" Fioor
201 South Blecayne Bhvd.
Miami, Fiorida 33131
Attention; Ctlayton E. Parker, Esq.

if to Enclaves Group, Inc.: 537 Riverdale Avenue, Suite 817 -
Yonkers, New York 10705
Attention:. CEQ

with a copy to: Oishan Grundman Frome Rosanzweig & Wolosky, LLP
65 East 55" Street
New York, New York 10022
Attention: Robert H. Friedman, Esq,

er such other addresses as shail be furnished in writing by any party in the marnner for giving notices
hereunder, and any such nolice or communication shail be deemed to have been given as of the date
50 delivared, matled or telegraphed.

Section 7.4  Attorneys' Fees. it the avent that any party instilutes any action or suit to
erdforce this Agreement or to secure refief from any defauit hereunder or breach hereof, the breaching
party or parties shall reimburse the non-breaching party or parties for ajl gosls, including reasonabte
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attorneys' faes, Incurred in connection therewith and in enfarcing or collecting any judgment rendered
therain.

Section 7.6 Confidentiality. Each party hereto agrees with the other parly that, unless
and untii the transactions comemplaied by this Agreement have been consummated, they and their
representatives will hold in strict confidence all data and information oblained with respect to another
party or any subsidiary therect from any represaentative, officer, director or employee, or from any books
ot records or from personal Ingpection, of such ather party, and shall not use such data or infarmation or
disclose the same to others, except: (i} to the extent such data is a matier of public knowledge or s
requirad by law {0 be published: and (i) 1o the extent fhat such dafa or information must be used or
disclosed in order o consummaste the transactions contemplated by this Agreement.

Section 7.6  Schedules; Knowiedge. Each party is presumed o have full knowledge of ail
information set forth in the other party's schedules delivered pursuant to this Agreement.

Section 7.7  Third Party Beneficlaries. This contract is solely belwsen Allfance and
Enclaves and excepl as specifically provided, no director, officer, stockholder, employee, agent,
independent centractor or any other person or entity shafl be deemead to be a third party bensficiary of
this Agraement.

Section 7.8 Entlre Agreemeant.  This Agreement represents the entire agreement belween
the parties relating to the subject matter hereof. This Agreemert alone fully and completely expresses
the agreement of the parties relating to the subject matter hereof. There are no other courses of dealing,
understanding, agreements, representations or warranties, written or oral, except as sat forth herain.
This Agreement may not ba amendged or modified, except hy a written agreement signed by all parties
harato.

Section 7.9 Burvival; Termination. The representations, warranties, and covenants of
the respective parties shall survive the Closing Date and the consummation of the transactions herein

contempiated for 18 months.

Section 7.10 Counterparts, This Agreemant may be executad in mu!ﬁpfé counierparts,
each of which shalt be deemed an original and all of which taken fogether shall be but a single
instrument.

Section 7.1t Amendment or Waiver. Every right and remedy provided herein shall be
cumuiative with every other right and remedy, whether conferred herein, at law, or in eguity, and may be
enforced concurrently herewith, and no waiver by any party of the performance of any obligation by the
other shall be construed as z waiver of the same or any other defaulfl then, theretefore, or thereafier
peccurring or existing. At any time prior to the Ciosing Date, this Agreement inay be amended by a writing
signed by all parties hereto, with respect to any of the terms ¢ontained herein, and any term or condition
of this Agreement may be waived or the time for peMormance hereof may be exierided by a wrifing
signed by the pany ot partles for whose benefit the provision is intended.

Seaction 7,12 Expenses. Each pary herein shall bear all of their respective costs and
expenses incurred in connection with the negofiation of this Agreement and in the consummation of the
transactions provided for herein and the praparation thergof.
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Section 7.13 Headings; Context. The headings of the sections and paragraphs comained in
this Agreement are for convenience of reference only and do not form a part hereot and in no way
maodify, intarpret or construe the meaning of this Agraement, '

Sertion 7.14 Benefit. This Agreement shall be binding upon and shall inure only to the
benefit of the parties hereto, and their pemitted assigns hereunder. This Agreament shafl not be
assigned by any party without the prior written consent of the other party.

Saction 7.15 Public Announcements.  Except as may be requited by law, neither party shalf
make any public announcement or filing with respect to the transactions provided for herein without the
prior consent of the other party hersto.

Bectien 7.6 Severability. [n the svent lhat any particular provision or provisions of this
Agreemant ar the other agresments contained herein shali for any reason hereafier be determined to be
unenforcaable, or in violation of any law, governmental order or repuliation. such unenforceability or
violation shall not affect the remaining provisions of such agreements, which shall continue in full force
and effaect and be binding upon the respective parties herato.

Section 7.17 Fallure of Conditions; Termination. in the event of any of the conditions
specified in this Agresment shall not be fulfiiled on or before the Closing [ate, either of the parties have
the right either to proceed or, upon prompt wiitten notice to the other, 1o terminate and rescind this
Agresmenrt. in such event, the party that has failed to fulfill the conditions specified in this Agreement will
hable for the cther parties’ legal fees. The election to proceed shalf not affact the right of such electing
pariy reasonably to require the other parly to continue to use its efforts to Rlffll the unmet conditions.

Section 7.18 No Strict Construction, The language of this Agreement shall be construed
as a whole, according to its fair meaning and intendment, and not strictly for or against either party
hereto, regardiess of whao drafied ar was principally responsaible for drafting the Agreemerit or terms or
conditions hereof.

Section 7.18 Execution Knowing and Voluntary. in exaputing this Agreement, the
parties severally acknowiedge and represent that eacht (a) has fully and carefufly read and congidered
this Agreement; (b) has been or has had the opportunity to be fully apprized by its atforneys of the legal
effact and meaning of this document and all lerms and conditions herecl, and (c) is executing this
Agreement voluntasily, free from any influence, toercion or duress of any kind,

Section 7.20 Amendment Al any time after the Closing Date, this Agreement may be
amended by a writing signed by both parties, with respect to any of the terms contained herein, and any
term or condition of this Agreement may be waived or the time for performance hereof may be extendad
by a writing signed by the party or parties for whose benefit the provision is intended. Amendments and
meodifications to this Agreement may be made effective upon the exchange of counterperts by facsimile
transmigsion or efectronic transfer of PDF-format facsimiles, which the parties may rely upon as deemed
criginal documents.

Section 7.21 Effective Date. The dafe on which this Agreement has been executed and
ratified by both parties being tha last date subscribed below, and such date shall be referred to as and
shall sonstitute the "Effective Date" of this Agreement.

HOS000109424 3
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To: 'FL Dept. of State ' From: Katie Wonsch Friday, April 28, 2005 1:12 PM Page: 22 of 27
Subject 000438 .37450.B

©4/27/2005 13:51 FAX 3053587085 @oz2cro80

HOS5000109424 3

N WITNESS WHEREQF, the corporate parlies hereto have caused this Agreement lo be
executed by thair respective officers, hereunte duly authorized, and entered inte as of the date first
ahove writter:.

ATTEST: ALLIANCE TOWERS, INC,

By:

Rob Sandburg
its: Chief Executive Officer

Date:
Date:
Rob Sandburg
Individually and as CEQ of Alliance Towers, {nc.
Date:

Michasi Delin
Individuaily and as CFO of Alllance Towers INC

ENCLAVES GROUF, INC

By: — %V‘\
Daniel G. Hayes &
s Chief Executive Officar

ATTEST: HOMES FOR AMERICA HOLDINGE, INC.
By: By:
R. Karim Chowdhury
its: Assistant Secretary its: Vice President
Data:
Altachments:

Schedules of Alliance
Schedules of Enclaves

HO5000109424 3
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From: Katie Wonsch Friday, April 28, 2003 1.12 PM Page: 23 of 37

To: ‘FL Dept. of State *
Subject: 000438 37450.B

04/27/2008 13:51 FAX 3053587985 Raozrsoe

HOS000109424 3

i WITHNESS WHEREOF, the corporate parfiss hereto have causad this Agreement fo be
executed by their respective officers, hereunto duly authorized, and entered nto as of the date first

above written,
ATTEST: ALLIANCE TOWERS, iNC.
By
Raob Sandbury
fts: Chiel Exacutive Officer
Dater
Dsate:
Rob Sandburg
individually and as CEO of Alliance Towers, [nc.
Date:
Michael Dalin
individually and as CFO of Alliance Towers INC
ATTEST: ENCLAVES GROUP, INC
By By:

Amy L. Harman
Iis; Assistant Secretary
Date:

ATTEST.

By:

its: Assistant Secretary
Date:

Aslachments:

Schedules of Aliance
Schedules of Enclaves

Daniet G. Hayes
Hs: Chief Execulive Officer

HOMES FGR AMERICA HOLDINGS, INC.

oy AN,

R. Karm Chowdnury  ~—
Hs: Vice Prasidant

HOS000109424 3
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To: 'FL Dept. of State ' From: Katie Wonsch Friday, April 28, 2005 1.12 PM Page: 24 of 27

Subject: 000438.37450.B

¢ VRS Z{/EVUD 13,0 ) FRAA  JUDJIBTIUDD oLz rouy

HO5000109424 3

IN WITNESS WHEREOF, the corporate parties hereto have caused this Agreemsnt to be
exscited by their respeclive officers, hereunto duly authorized, and entered into as of the date first

above written.
ATTEST: ALLIANCE TOWERS, INC.
By:
Rob Sandburyg
is: Chief Executive QOfficer
Date:
Date:

Rob Sandburg
individually and as CEO of Allia

e 2 2/o5” L

"7 Michael Délin
Individually and as CFO of Alliance Towers INC

owers, Inc,

ATTEST: ENCLAVES GROUP, INC
By: By

Amy L. Harman Panigt G. Hayes
Its:  Assistant Secratery ts:  Chief Executive Officer
Date:
ATTEST: HOMES FOR AMERICA HOLDINGS, INC.
By: By

R. Karim Chowdhury

Its: Assistant Secretary lts:  Vice President
Date:

Aftachments:

Schedules of Alliance
Schedules of Enclaves

HOS000109424 3
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Ta: 'FL Dept. of State ' From:; Katie Wonsch Friday, April 20, 2005 112 PM Page: 25 of 27

Subject 000438.37450.B

* UG/2S/X00S 13482 FAX  HRBEAYrOHA K 023/080
HOS000108424 3

IN WITNESS WHERECF, the corporate partiss hereto have caused this Agreement to be
execuled by their respective officers, hersunto duly authorized, and entered into as of the date first
asboave written.

ATTEST: ALLIANCE TOWERS, (NC.

By:

Q WEEN For Z . .
SAADPIRE ite:  Chief Executive Officer

DLy

Date; 2

Date: Zﬁféf

Date:
Michael Delin
mdividually and as CFO of Alilance Towers INC
ATTEST: ENCLAVES GROUP, INC
By: By
Amy L, Hamman Daniel G. Hayes
Its: Assistant Secretary its: Chiaf Executive Qfficer
Date:
ATTEST: HOMES FOR AMERICA HOLDINGS, INC.
By: By:
R. Karim Chowdhury
s Assistant Sescretary is: Vice President
Date:
Attzchments:

Schedules of Alliance
Schedules of Enclaves

HO5000108424 3
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Ta: ‘FL Qept. of State * From: Katie Wonsch Friday, April 29, 2005 1.12 PM Page: 26 of 27

Subject 000438.37450.8

' 04/27/2085 13:59 FAX 3053587085 #o79/080
HO5000109424 3

CONSENT QF ENCLAVES SHAREHOLDERS

Each of the two shareholders of Enclaves Group, Inc., acting by an authorized representative, hereby
represents fo the parties that it has reviewad and approved the fransaction contempiated by the above Agreemant,
including without fimitation the surrender and share exchange of the shareholder's securides In Enclaves Group,
Inc. for replacement securities issued by Alllance Towers, Inc. (or its successor by suhsequent rnerger) as
described in Article 1 above.

HOMES FOR AMERICA HOLDINGS, INC.

o AU, Dy

R. Karim Chowdhury
fis: Vige President

CORNELL. CAPITAL PARTNERS, LP

By:  Yorkville Advisors, LLC
iis: Genaral Partner

By:

Mark Angeio
ts:  Portiolio Manager

412-AATNSPASE 4zh
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To: 'FL Dept. of State * From: Katie Wensch | i :
Subject; 000438 37450.8 ie vvansc Friday, April 29, 2005 1:12 PM Page: 27 of 27

L)
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HOS000109424 3

CONSENT OF ENCLAYES SHAREHOLDERS

Each of the two sharehuoiders of Enclaves Group, Inc., acting by an authorized representalive. hereby
represents to the parties that it has reviewed end approved the transaction contemplaled by the above Agreement,
including withaut limitation the surrender and share exchange of the ghareholder’s securities in Enclaves Group,
Inc, for replacement securtias issued by Alliance Towers, Inc. (or its successor by subsequent rmemgern) as
descabed in Articie 1it abowve.

HOMES FOR AMERICA HOLDINGS, INC.

By:

R. Karim Chowdhury
s Vice Prasident

CORNELL CAPITAL PARTNERS, LP

By:  Yorkville Advisors, LLC
s: General Pariner

By%l;!‘a;ﬁﬁ‘gﬁg gj///
Its;  Portfolio Manager,

A1 PATNSPASE 4yh
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