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EFFECTIVE DATE
- 1 1995

ARTICLES OF INCORPORATION
or
LIFELINE NEALTH_ACQUISITI.O!

ON_CORPORATION fi; - 7
/l_/' ”'». .

formo a corporalion wiéﬁﬁ'n-:‘-,-v

able provigicng of Florida Statuten, '

The underoigned, an Incorporator,
Lhe meaning of the applic
ChaptLoer 607.

ARTICLE T,

NAME

The name of this Corporation is Lifeline Health Acquisition
Corporation,

ARTICLE IT.

PRINCIPAL OFFICE

The initial principal address of this Corporation is:

7235 Bryan Dalry Road, Largo, Florida 34647.

ARTICLE ITT.

REGISTERED OFFICE AND REGISTERED AGENT

The name of the initial Regintered Agent of this Corporation
and the atreet addregss of the Registered Office are as
follows:

Name: A. R. Neal, Esqg.

Address: 13577 Feather Sound Drive,
Clearwater, Florida 34622

Suite 300,
ARTICLE IV.
INCCRPORATOR

The name and address of the Incorporator of this Corporation
are:

Name : A. R. Neal, Esqg.

Address: 13577 Feather Sound Drive,

Suite 300,
Clearwater, Florida 114622,

ARTICLE V.

CAPITAL STOCK

This Corporation is authorized t

© issue 1,000 shares of $1.00
pPar wvalue common stock.




ARTICLE VI,
BOARD_QF DIRECTORS

The Board of Directors ohall conaiot of not looo than one nor
more than nine Divectorn elected by the holders of a majority
of the iamsoued and outnptanding shares of the common ttock. Thao
number of Dircctors may be increased or decreaned from time to
time upon vote of Che sharcholderns, but the number of
Directors shall never be lena than one.

ARTICLE VII,
HIGH QUORUM »ND VOTING RIGHTS

The attendance at a duly called meeting of the
Shareholders by Shareholders holding two-thirds
{2/3) of the issued and outstanding shares of atock
eligible to vote ghall constitute a quorum.

On all corporate matters as to which Shareholders
vote, such matters shall be deemed approved when
approved at a meecting of the Shareholders by
Shareholders holding two-thirds (2/3) of the issued
and outstanding shares of stock eligible to vote
who are in attendance at such meeting.

ARTICLE VIII,

SHAREHOLDER'S AGREEMENT

The Shareholders of this Corporation may enter into a
shareholder’s agreement, or similar agreement, providing for
the management of this Corporation, the election of OFflcers
or Directors, or other matters. Such an agreement, if signed
by all of the Stockholders, shall supersede any provisions of
these Articles, or of the Bylaws that are in conflict.

ARTICLE IX.

PREEMPTIVE RIGHTS

The holders of issued and outstanding shares shall be entitled
to preemptive rights within the meaning of Florida Statutes,

Chapter 607.

ARTICLE X.

EFFECTIVE DATE COF ARTICLES

These Articles shall be effective August 1, 1995,

Z




IN WITNESS WHEREOP, the underoigned, an j.ncorpornt:‘f:r, han
herounto net the undernigned’n hand and neal thin 23 day of
Augunt., 1995, for the purpoue of organizing thin Corporation
under theoe lawo of the State of Florida.

L sl

Neal, Ead.

"

ACKNOWLEDGMENT :

flaving been named to accept gervice of process for the above-
ptated Corporation, at the place designated in  thip
certificate, I hereby accept te act in this capacity, and
agrece to comply with the provision of said Act relative to
keeping open said office. Date: August _/ , 1994,

7.7 Hexlf

A. R. Neal, Eaq. N
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ARTICLES OF MERGER

(AL
Pursuant to tho provisionn of Soection 607.1105 of ‘the .Florida
Bunineus Corporation Act, the undersigned corporations "fidapt tho
following articles of morgqer for tho purpono of merging them into one of
such corporationn.

1. The names of t'ie corporations which are parties to the within
merger are LIFELINE HEALTH ACQUISITION CORPORATION ("Acquioition"}, a
Florida corporation and CONTINUUM oF CARE "OR SENIORS, INC.
("Continuum"), a Flerlda corpeoration. Acquisition is the surviving

corporation.

2. Attached hereoto and made a part herecof for all purposos as
Exhibit A is a Plan and Agroement of Merger (the "Plan"), providing for
the merger of Contipaum with and into Acquisition. The Plan has been
approved ns of such date by the sharcholder of Continuum and by the sole
sharcholdar of Acgaisition in the manner prescribed by the Florida

Business Corporation Act.

3. Ag to cach of the undersigned corporations, the number of
shares outstanding, and the designation and number of the shares of each
class entitled to vote as a class are as follows:

Entitled to Vote as a Class

Name of Total Numbor of Designation Number of
Corporation Shares Cutstanding of Class Sharos

Acquisition 100 Common Stock 100

Continuum 100 Common Stock 100

4. As to each of the undersigned corporations, the total number
of shares voted for and against tie plan, respectively, and as to any
class entitled to vote thereon as a class, the number of shares voted
for and against the plan, respectively, are as follows:

Number of Shares

Name of Total Total
Corporation Voted For Voted Against Clagss of Shares

Acquisition 100 Common Stock

Continuum 100 Common Stock




IN HITHESS WHEREOF, oach of the undersigned corporations has causod
thone Articlen of Merger to be executed in its name and on its bahalf by
a duly authorized officer on this _/_ day of Auguost, 1995

LIFELINE HEALTH ACQUISITIGCN CORPORATION

Preasidontk

OF CARE FOR SENIORS, INC.

. Y s
Praslident




Exhibit A

PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER io made ard ontornd into as
of January 1, 1995 by and among LIFELINE IEALTH, INC. {("Lifelino"),
n Florida corporation, LIFELINE HEALTH ACQUISITION CORPORATION
{("ARequivition"), a Florida corporation and a wholly~owned
subnidiary of Lifeline, and CONTINUUM OFF CARE FOR SENIORS, INC.
{"Continuum"), a Florida corporation.

In conslideoration of the mutual promises contailned in this
Agroement, it is agreced that Continuum will be merged into
Acquipition subject te the bterms and conditions and in the manner
set forth below, with the effect that after the merger (the
"Morger"), Lifeline will continue as thoe ocole sharcholder of

Acquisition.

ARTICLE I

Merger

At the Effective Time as defined Iin Article III heroof,
Continuum will be merged inte Acquisition, which will be the
Surviving Corporation, in accordance with Secection 607.1101 and
other applicable provisions of the Florida Business Corporation
Act. When the Mergor becomes effective, the soparate existence of
Continuum will terminate, and all its properties, assels, rights,
privilegesa, immunities, powers, purposes and franchises will be
merged into the Surviving Corporation.

ARTICLE II

Terms _and Conditions _cf the Merger

The terms and conditions of ‘he Merger will be as follows:

2.1 Articles of Incorporation. From the Effective Time until
subsequently amended, the Articles of Incorporation of Acquisition
will continue as the Articles of Incorporation of the Surviving
Corporation, and the Articles of Incorporation, separate and apart
from this »Agreement, may be certified as the Articles of

Incorporation of the Surviving Corporaticn.

2.2 Bylaws. The Bylaws of Acquisition in effect at the
Effective Time will continue in force and be the Bylaws of the
Surviving Corporation, until altered, amended or repealed.




2.3 Dirnoctorn. Boglinning alt the Effectlve Timae, tho
directorns ol the Surviving Corporation, who will held offico in
accordanhco with the Bylawus of thoe Surviving Corporation, wlill bo

tho following pcople:

Diana L. Clough-0laoon
Thoman J. Oloon
Kevin Harweood

2.4 0Officors. DBoglnoing at tho Effoctive Time, tho officorn
of the Surviving Corporation, who will hold offico at the ploasure
of tho Doard of Directors of tho Surviving Corporation, will bo the

following pooplea:

Prasident and Chiof
Oporating Officer Diana L. Clough=-0Olson

Vicae Prosident Thomas J. Olson
Secrotary, Troasurer Kovin Harwood

2.5 Merge ca. At tho Effective Time speocified in Article
ITI hereof, the holder of the outstanding voting common stock of
Continuum limmediately preceding the Effective Time will receive the
payment described below for hor shares (the "Merger Price").

2.6 Psyment to Sharecholder of Continuum. At the Effective
Time, Acquisition will, and Lifeline will cause Acquisition to,
deliver the Merger Price to the ashareholder of Continuum,
consisting of 12,000,000 shares of $.001 par value Lifeline common

stock.

ARTICLE III

Closing Date; Effective Time

Continuum will call a meeting of its shareholder at which she
will vote on approval of the Merger as soon as practicable. Upon
approval of the Merqger by the votes of the holder of the
outstanding shares of common stock of Continuum, the Closing shall
be held in Largo, ¥lorida or such other place as is mutually
acceptable to the parties to this Agreement as soon thereafter as
practicable (the "Closing Date")}. At the Closing, the parties to
this Agreement will take all actions as may be necessary to cause
the filing of appropriate Articles of Merger (the "Articles") with
the Secretary of State of the State of Florida on the Closing Date.
The Merger will become effective for all purposes as of the first
day of January 1995 (that time being the "Effective Time").




ARTICLE IV
Gonornl

1.1 Intire Adroomont.. Thin document contains tho ontlirao
agreement among Lifellno, Acquinition, and Continuum; all prior
negotiationn, understandinge and agroecemuentn betwoon them aroe
nupurnoded by thls Agrocement; and there aroe no roprosontatlons,
warrantios, understandings or agreonentuy concarning tho transaction
which is subjockt to this Agreoement other than thoso axprososly sot
forth In thio Agrecment. All provisions of thin Agreemont will

survive the Effective Time.

4.2 Headingn. The article hoadings are for roforcence only,
and do not affect the meaning or interpretation of this Agreecmont.

4.3 Apgsignment. Neither this Agreemont nor any right of any
party under it may be assigned, and any attempt at assignment
horeof shall be void and of no cffecl whatsoover.

4.4 Notlice. Any notice or other communication required or
permitted to be given under this Agreement must be in writing and
will be deemed effective when delivered in person, delivered by
electroniec or facsimile transmission, or on the third business day
after tho day when mailed by certified or registered mail, from
within the United States of Amorica, to the following addrosses:

If to Continuums

Diana L. Clough-0Olson

c/o Continuum of Carc for Seniors, Inc.
7235 Bryan Dairy Road

Largo, Florida 34647

If to Lifeline or Acquisition:

Thomas J. Olson, Ph.D, President
Lifeline Health, Inc.

7735 Bryan Dairy Road

Largo, Florida 34647

Copy to:

A. R. Neal, Esqg.
Massari, Bell, Jacobs, Forlizzo & Neal

13577 Feather Sound Drive
Suite 300
Clearwater, Florida 34622

4.5 Governing Law. This Agreement Agreement will be governed
by, and construed under, the laws of the State of Florida.

3




1.6 Subjoct to applicable law, thlu Agqroamont may
be amonded or moditiod, whethor botlora or aftor the approval of tho
Morger by tho Continuum shareholder, by a documont in writing
nignod by all of the partlos thoreto ot any Limoe prior to tho
iffoctive Timo; provided, howover, that aftor the dato upon which
wuch wvharoholdors approve the Merger, ne auch amoendimont or
modification wuhall roduce the amount or change the form of
conoldoration to bo pald to thoe Continuum sharaholder pursuant

hereto wlthout hor approval.
4.7 Countorpartn. Thios Agrcamont may bo oxacuted Iln two or

more countorparts, oach of which will be doomed to be nn original,
but nll of which together will conotitute one and the samo

inastrument.

IN WITNESS WHEREOF, the undersigned have exocuted Gthis

Agroement as of tho day and year [irst above written.

LIFELINE HEALTH, INC.

(Scal) . By: y A - 7
) Thomaﬂ J. Olson, Ph.D., President

L/<r r.‘um /[L (e t_//

AlLtast

LIFELINE é;;TH ACQUISITION CORijﬁpTION

By: ) ////L/

Diana L. Clough-Olson, President

(Seal)

‘ )
%C""“"%Z é“—?-?'é

Attest

CONTINUUM OF " CARE FOR SENIORS, INC.

o it 20/ W e

Piana L. Clough-Olson, President

(Seal)

Attest




