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ARTICLES OF INCORPORATION FILF

OF a0 AR 23 m Jolg
' NTA A A
HOME_CARE AMERBICA, INC, T o
AATICLE |

The name of the corporation is HOME CARE AMERICA, INC,, (hereinofter called
the "Corporation"),

ARTICLE It

The address of the principal office and the malling address of the Corporaticn is
4800 North Federal Highway, Sulte 200A, Boca Raton, Florida 33431,

ARTICLE NI

This Corporation shall have authority to issue One Thousand (1,000) shares of
Common Stock having a par value of $0.01 per share.

ARTICLE IV

The Corporation shall hold a special meeting of sharehvlders only:

(1) On call of the Board of Directors or persons authorized to do
80 by the Corporation’s Bylaws; or

(@)  If the holders of not less than 50 percent of the persons
entitiad to vote on any issue proposed to be considered at the
proposed speclal meeting sign, date, and deliver to the
Corporstion’s secretary one or more written demands for the
meeting describing the purpose or purposes for which itis to
be held,

ARTICLEV
The street address of the Corporation’s initial registered office is 1201 Hays Street,

City of Tallahassae, County of Leon, State of Florida 32301, and the name of its initial
registered agant at such office is Corporation Service Company.

ARTICLE VI

The Board of Directors of the Corporation shall consist of at least one director, with

GTHACTHEN\ 4408 LY. INDH/LE /9




tho oxact number to be fixed from time to time In the manner provided in the

Corporation’s Bylaws. The number of directors constituting the initlal Board of Directors

is one, and the name and address of the membrr of the Initial Board of Directors, who

will sorve as the Corporation's director untll successors are duly elocted and qualified |s:

) Rober! Williains

4800 North Federal Highway, Sulte 200A
Boca Raton, Florida 33431

ARTICLE Vil

The name of the Incorpaorator is (Ychae! P, Levinson and the address of the
Incorporator is 1221 Brickell Avanue, idinmi, Florida 33131,

ABICLE VIIl

This Gorporation shali indemnity and shall advance expsnses cn behalf of its
officers and directors to the fullest extent not prohibited by taw in existence elther now or
hereatter,

IN WITNESS WHEREDF, tho undersigied, being the Incorporator named above,
for the purpose of forming a corporation pursuant to the Florida Business Corporation Act
of the State ot Flurida has signed these Articles of Incorporation this 22nd day of Aprii,
1996,

. ‘) k""_; -~ '
’M}/ L(’_’ :.._15:.-‘._,»‘)\.} .7_;_\L.Mt———-—._‘\ﬂ
Michasl P. Levinsar - Ir.corporator

ACCEPTANCE OF APPOINTMENT QF BEGISTERED AGENT

The undersigned, having been named the Registered Agent of HOME CARE
AMERICA, INC., hereby accepts such designation and is familiar with, and accepts, the
obligations of such position, as provided in Florida Statutes §607.0505.

CORPORATION SERVICE COMPANY
" il K ek
Yolioia b 14
Registered Agent Patrﬁ/é}ia G. Pizzuto, Its Agent

Dated: April 23, 1996

ATNCEER S 408 11, N0/ 1
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Muy 7, 1997

Florida Department of State
Amendment Section
Division of Corporations
P.O. Box 6327
Tullahassee, Florida 32314

' . y ele i El-f 4685'—_1
Ro: Amendment to Articles of Incorporation SUU%E/IZ 797--01062—-006

To Whom It May Concern: WHRRESS. 00 wewan3S. 00

Enclosed, please find two copies of “Articles of Amendment to Articles of Incorporation”
which amend Article 111 of the Company’s initial Articles of Incorporation. Please file
same and return the second copy to this office as verification of filing, Also ¢nclosed,
please find our check in the amount of thirty five dollars ($ 35.00) which we huve been

advised is the appropriate fee,

If'you have any questions, please feel free to call us at our toll free number,

Sincerely,
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ARTICLES OF AMENDMENT ﬁﬁf?
TO T
e N

43714

ARTICLES OF INCORPORATION )
OF :"::
E-E_,

RICA, INC, e
(present nimg) &=
P in

N

Pursint to the provisions of section 607, 1006, Florida Statutes, this corporation adopts

the fullowing articles of amendiment to lts articles of incorporation,

w0
-4
=
—
N
=
£
N

First: Amendment(s) adopted: (indicate article number(s) being amended, added or

dueleted)
Article 111

This Corporation shall have authority to issue thirty million (30,000,000) shares
of Common Stock having a par value of $ 00001 per share.
Second: If an amendment provides for an exchange, reclassification or cancellation of'
issued shares, provisions for implementing the amendment if not contained in the

amendment itself, are as follows

Third: The date of each amendment's adoption: December 31, 1996

Fourth; Adoption of Amendme:t(s) (Check one)
ﬁ The amendment(s) was/were approved by the shareholders. The number of votes cast
for the amendment(s) was/were sufficient for approval.

OThe amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing statement must be separately provided for each voting group entitled 1o vote

separately on the amendment(s)
“The number of votes cast for the amendment(s) was/were sufficient for approval

"

by
Voting group




1 The amendment(s) was/were adopted by the bonrd of directors without shareholder
netion and shareholder netion was not required.

B “The amendment(s) was/were adopted by the incorporators without sharcholder nction
and sharcholder nction was not required.

Signed this duy_a_l _ul‘__/_&“.«”b_l‘wo

Signature__ A ., .
(By the Chairman or Vice Chairsnan of the Board of Direct ur, President or
other officer if adopted by the sharcholders)

OR
(By a dircetor i adopted by the directors)
OR
(By und incorporator if adopted by the incorporators)

Rabert G, Willinmg
Typed or printcd name

President, Chm. Board

Title
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ARTICLES OF MERGER
Merger Sheet

MERGING:

HOME CARE AMERICA, INC., a Florida corporation P96000035653

1

INTO
FORTRESS NEVADA, INC.. a Nevada corporation not qualified in Florida

File date: October 10, 1997

Corporate Specialist: Annette Hogan

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314




oo ARTICLES OF MERGER

THESE ARTICLES OF MERGER (the "Articles"), dated as of August 25"
.1097, between FORTRESS NEVADA, INC. a Nevada corporation ("Surviving
Corporation/FORTRESS ") and HOME CARE AMERICA, INC., a Florida
corporation {"HCAI"), the two corporations being herein sometimes collectively
called the "Constituent Corporations.”

WITNESSETH:

WHEREAS, the Surviving Corporation is a corporation duly organized and
existing under the laws of the State of Nevada; and

WHEREAS, HCA| is a corporation duly organized and existing under the laws
of the State of Florida; and

WHEREAS, the Boards of Directors of the Constituent Corporations hereto
deem it desirable, upon the terms and subject to the conditions herein stated, that
HCAI be merged with and into the Surviving Corporation and that FORTRESS be
the Surviving Corporation as outlined herein, i

NOW THEREFORE, it is agreed as follows; . : ,—j

' S I

Section 1 SEEINC
Terms and Conditions/Manner and Basis for Converting Shares | ¢y

1.1 In accordance with the provisions of these Articles and the requirements
of applicable law, HCAI shalt be merged with and into the Surviving Corporation at
the Effective Date (as defined in Section 2 hereof). FORTRESS shall be the
Surviving Corporation, and the separate existence of HCAI shall cease at the
Effective Date. Consummation of the Merger shall be on the terms and subject to
the conditions set forth herein.

1.2 At the Effective Date, the Surviving Corporation shall continue its
corporate existence as a Nevada corporation and (i) it shall thereupon and
thereafter possess all rights, privileges, powers, franchises and property (real,
personal and mixed) of each of the Constituent Corporations; (i) all debts due to
either of the Constituent Corporations, on whatever account, all choses ir action
and all other things belonging to either of the Constituent Corporations shall be
taken and deemed to be transferred to and shail be vested in the Surviving
Corporation by virtue of the Merger without further act or deed; and (jii) all rights of
creditors and all liens upon any property of any of the Constituent Corporations
shall be preserved unimpaired, limited in lien tc the property affected by such liens
immediately prior to the Effective Date, and all debts, liabilities and duties of the

|
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'Cons'tltuent Corporations shall thenceforth attach to the Surviving Corporation.

1.3 At the Effective Date, (i) the Arlicles of Incorporation and the Bylaws of
the Surviving Corporation, as existing immediately prior to the Effactive Date, shall
be and remain the Articles of Incorporation and Bylaws of the Surviving
Corporatlon; and (il} the members of the Board of Directois of the Surviving
Corporation holding office Immedlatoly prior to the Effoctive [ate shall rosign and
be replaced pursuant to Section 1(b)(il) of the Stock Exchange and Merger
Agreement.

1.4 On the Effective Date, (i} all Issued and outstanding shares of capital
stock of HCAI shall be converted into 2,891,000 restricted shares of FORTRESS
Common Stock, no par value, (the "Common Stock") which shall be fully paid and
non-assessable. In lieu of the issuance of any fractional shares, the shares of
FORTRESS 's Common Stock to which HCAI 's sharaholders are entitled shall be
rounded off to the next highest whole number. Until surrendered and exchanged as
herein provided, each outstanding certificate which, prior to the Effective Date,
represented an HCAI security shall be deemed for all corporate purposes to
evidence ownership of the appropriate number of shares of Common Stocx, into
which the HCAI security (which, prior to such Effective Date, were represented
thereby) shall have been so converted

1.5 Subject to Section 1.4 above, each holder of a stock certificate or
certificates representing outstanding shares of HCAI capital stock immediately prior
to the Effective Date of the Merger, shall upon surrender of such certificate or
certificates to FORTRESS after the Effective Date, be entitled to receive a stock
certificate or certificates representing the appropriate number of shares of
FORTRESS Common Stock as described in Section 1.4 above. Until actually
surrendered, each such HCAI! cerfificate shall, by virtue of the Merger, be deemed
for all purposes to evidence ownership of the appropriate number of shares of
FORTRESS Common Stock.

1.6 If any certificate representing a FORTRESS security is to be issued in
a name other than that in which the certificate surrendered is registered, it shall be
a condition of such issuance that the certificate so surrendered shall be properly
endorsed or otherwise in proper form for transfer and that the person requesting
such issuance shall either pay to FORTRESS or its transfer agent any transfer or
other taxes required by reason of the issuance of certificates representing a
FORTRESS security in a name other than that of the registered holder of the
certificate surrendered, or establish to the satisfaction of FORTRESS or its transfer
agent that such tax has been paid or is not applicable.

Page 2 of 8




SECTION 2
Lffeclive Date

2.1 These Articles shall be submitted to the shareholders entitled to vote
thereon of HCA| as provided by the applicable laws of the State of Nevada. If these
Articles are duly adopted by the requisite consent or vote of such shareholders and
are not terminated as contemplated by Section 4, these Articles, executed in
accordance with the law of the State of Nevada shall be filed with the Secretary of
the Gtate of Nevada.

2.2 The Merger shall become effective upon the filing with the Secretary of
State of the State of Nevada, herein sometimes referred to as the "Effective Date."

SECTION 3
Covenants and Agreements

3.1 Each of the Constituent Corporations hereby covenants to mutually assist
the other and to take all action reasonably necessary to accomplish and effectuate
the terms hereof.

3.2 The Constituent Corporations have entered into a Stock Exchange and
Merger Agreement, of which these Articles of Merger are a part, and said
Agreement has been approved, adopted, certified, executed and acknowledged by
each of the Constituent Corporations in accordance with Nevada law. Said
Agreement thereto is on file at the principal place of business of the Surviving
Corporation located at 4800 N. Federal Highway, Suite 200A, Boca Raton, Florida.
A copy of said Agreement will be furnished by the Surviving Corporation, on request
and without cost, to any shareholder of the Constituent Corporations.

SECTION 4
4.1 Atany time prior to the filing of these Articles with the Secretary of State
of the State of Nevada, these Articles may be amended by the Boards of Directors
of the Surviving Corporation and HCAI, to the extent permitted by state law
notwithstanding favorable action on the Merger by the shareholders of either or both

of the Constituent Corporations with respect to any of the terms contained herein
except the terms of conversion provided for in Section 1.4 hereof.

4.2 Atany time prior to the filing of these Articles with the Secretary of State

of the State of Nevada, these Articles may be terminated and abandoned by the
Board of Directors of either the Surviving Corporation or HCAI , notwithstanding
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. nolwithatanding favorable action on the Merger by the shareholders of HCA| |

4.3 Those Articles may be execulad In two or more counterparts, cach of
which shall be decmed an original, but all of which together shall constitute one
and the same instrument.

SECTION 6
Appointment of Auent for Service of Process

5.1 Pursuant to applicable provisions of Nevada corporate law, since the
Surviving Corporation in the Merger is to be governed by the laws of the State of
Nevada ., said Surviving Corporation does hereby agree that it may be served
'vith process in the State of Nevada in any proceeding for enforcement of any
obligation of the Surviving corporation of HCAI arising fror~ this Merger, including
any suit or any other proceeding to enforce the rights of any sharcholders as
determined in appraisal proceedings pursuant to the corporate law of the State of
Nevada , and does hereby irrevocably appoint the Secretary of State of the State
of Nevada as its agent to accept service of process in any such suit or other
proceedings and does hereby specify that the address tn which a copy of such
process shall be made by the Secretary of State of the State of Nevada is 5701
N. Pine Island Rd., Suite 310B, Tamarac, Florida 33321, care of Florida Atlantic
Stock Transfer, Inc.

IN WITNESS WHEREOF, the parties hereto have caused these Articles of
Merger to be executed by an execulive officer of each of them pursuant to
authority given by their respective Boards of Directors.

Approved by its Board of Directors by written consent dated August 18,1997,
FORTRESS NEVADA, INC.
BYMWW ATTEST:_&.‘JU(-“%(!; L .‘3'. { E “ S
Marcus Brown, President T e
.s/ 16’/79-

Approved by its Board of Directors and by its shareholders by written consent
dated August 7, 1997

HOME CARE AMERICA, INC.

By: ATTEST:
Robert G. Williams, President




favorable action on the Merger by the shareholders of HCAI .

4.3 These Arlicles may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and
the same instrument,

SECTIONS
Appointment of Agent for Service of Process

5.1 Pursuant to applicable provisions of Nevada corporate law, since the
Surviving Corporation in the Merger is to be governed by the laws of the State of
Nevada , said Surviving Corporation does hereby agree that it may be served with
process in the State of Nevada in any proceeding for enforcement of any obligation
of the Surviving corporation of HCAI arising from this Merger, including any suit or
any other proceeding to enforce the rights of any shareholders as determined in
appraisal proceedings pursuant to the corporate law of the State of Nevada , and
does hereby irrevocably appoint the Secretary of State of the State of Nevada as
its agent to accept service of process in any such suit or other proceedings and
does hereby specify that the address to which a copy of such process shall be
made by the Secretary of State of the State of Nevada is 5701 N. Pine Island Rd.,
Suite 310B, Tamarac, Florida 33321, care of Florida Atlantic Stock Transfer, Inc.

IN WITNESS WHEREOF, the parties hereto have caused these Aricles of Merger
to be ex~cuted by an executive officer of each of them pursuant to authority given
by their respective Boards of Directors.

Approved by its Board of Directors by written consent dated August 18,1997.
FORTRESS NEVADA, INC,

By: ATTEST:
Marcus Brown, President

Approved by its Board of Directors and by its shaseholders by written consent dated
August , 1997.

HOME CARE AMERICA, INC.

By:.: ATTEST: o g1 dnter & et

.Robert G. Williams, President
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CERTIFICATE OF APPROVAL OF STOCK
EXCHANGE AND MERGER AGREEMENT

The undersigned certifies that:

I. The undersigned is the President of FORTRESS NEVADA, INC., a
Nevada corporation.

2. The Stock Exchange and Merger Agreement in the form attac)ed was
duly approved by all the members of the Board of Diractors of the corporation on
August 251897, Sharehokter approval was not required.

3.There is only one class of outstanding shares and the number of shares
outstanding is 1,000,000.

| further declare under penalty of perjury under the laws of the State of
Nevada that tha matters set forth in this certificate are true and correct to the best

of my knowledge.
_ Dat~: /" UthuM.ﬁﬁ—uwm

Marcus Brown, President

ACKNOWLEDGMENT
REW “To _.XK
STATE OFRRA— )

NDG—<>  )ss.
COUNTY OF% )

The foregoing instrument was acknowiedged before me this Jé E day of

-l 1997, by Marcus Brown, President of FORTRESS NEVADA, INC., a

Nevada corporation, on behalf of the corporation, as signer of that certain Stock
Exchange and Merger Agreement between FORTRESS and HOME CARE AMERICA,
INC., who duly acknowledged to me that he executed the sam2 on behalf of said

corporation. He is porsonally known to me or has produced
nue dicgnse. as identification and did (did not) take an oath.

Name: v e /;/,af,,(/

Notary Public_. . SEVIB5 EEEY v vory

| sfu“f}r .

Serial No.
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My Commission Expirons; ';’lu'{'ﬁg--
CERTIFICATE PURSUANT TO SECTION 7(d) OF STOCK EXCHANGE
AND MERGER AGREEMENT DATED AUGUST 25 "’",1997

Marcus Brown, Prestdent of FORTRESS NEVADA, INC. ("FORTRESS") does
haraeby cerlify as of the date hereof the foliowing:

1. The representations and warranties by FORTRESS as set forth, in
Section 3 of the Stock Exchange and Merger Agreement dated August L5 |
1987  (The “Agreement’) are true and correct as of the date hereof, and any
statement, list, certificate or other written information furnished by FORTRESS
pursuant to the Agreement or In connection with the transactions contemplated
thereby are true and correct in all material raspects as of the date sat forth
therein.

2. FORTRESS has performed and complied with all agreements and
conditions required by the Agreement.

3. None of the shareholders of FORTRESS have exercised his or her
dissenters rights pursuant to the General Corporation Law of Nevada.

IN WITNESS WHEREOF, | have signed this certificate as of the (4 day of
August, 1997.

SUBSCRIBED AND SWORN ToO b
BEFORE ME THI® 26thDAY i
OF JAUGUST 19597 ,°

S YOV S AP OV /Z/L O PA v:_,/ i e N

oT > i
NOTARY PUBLIC Marcus Brawn, President

fonA LI

od iy DARLR G
e AR 080309

S e e
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CERTIFICATE OF APPROVAL OF STOCK
EXCHANGE AND MERGER AGREEMENT

Tre undersigned certifies that:

I. The undersigned Is the President of FOME CARE AMERICA, INC., a
Florida corporation,

2. The Stock Exchange and Merger Agreement in the form attached was duly
approved by all the members of ihe Board of Directors of the corporation on
August ('/5/ ,1997. Shareholder approval was not required,

3.There is only one class of outstanding shares and the number of shares
outstanding is 3,640,990,

| further dectare under penalty of perjury under the laws of the State of Florida
that the matters set forth in this certificate are true and correct to the best of my

knowledge. . ) : 7

Date: Z% 2 Dt
obert G. Williams, President

ACKNOWLEDGMENT

STATE OF FLORIDA )

) SS.
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this _<¥ _ day of

1ALt 1897, by Robert G. Williams, President of HOME CARE AMERICA,

INC., a Florida corporation, on behalf of the corporation, as signer of that certain Stock

Exchange and Merger Agreement between FORTRESS and HOME CARE AMERICA,

INC., who duly acknowledged to me that he executed the same on behalf of said

corporation. He is personally known to me or has produced
as identification and did (did not) take an oath.

Name:M 4)4&%

Notary Public .'"g_*:;"'@- aton
* * My Commissian COEDN
Y » Espires November 24, 2008
Seriai No. e gp 18

My Commission Expires:_//-.2¢ ~Aoeo
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C“ERTIF-'ICATE PURSUANT TO SECTION 7(d) OF STOCK EXC}.ANGE
. AND MERGER AGREEMENT DATED AUGUST AT

Robert G. Williams, President of HOME CARE AMERICA, INC, ("HCAI") does
hereby certify as of the date herenf the following:

1. The representations and warranties by HCAI as set forth In Section 3 of the
Stock Exchange and Merger Agreement dated August <~ ,1897 (The
“Agreement”) are true and correct as of the date hereof, and any statement list,
certificate or other written information furnished by FORTRESS pursuant to the
Agreement or in connection with the transactions contemplated thereby are true
and correct in all material respects as of the date set forth therein.

2. HCAI has performed and complied with all agreements and conditions
required by the Agreement.

3. None of the shareholders of HCAI have exercised his or her dissenters
rights pursuant to the General Corporation Law of Florida.

IN WITNESS WHEREOF, | have signed this certificate as of the ,}f day of

August, 1997,
///,’9/% s, / /d’/c///

/'Robert G. Williams, President
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STOCK EXCHANGE AND MERGER AGREEMENT

THIS AGREEMENT made and entered Intr this 2« day of August
1997, by and between FORTRESS NEVADA, INC. (FORTRESS) a Nevada
cdrporation with its Florida office at 7131 S.W. 9" Street, Plantation, Florida
33317 and HOME CARE AMERICA, INC.,, a Florida corporation, with offices
at 4800 N. Federal Highway, Suite 200A, Boca Raton, Florida 33431,

WHEREAS, FORTRESS Is a non-reporiing/non-trading company with
aged 144K common stock that is not presently quoted on any exchange and
which currently has no market makers;

WHEREAS, HCAI is a private corporation in the business of home
health care;

WHEREAS, HCAI is interested in acquiring a controfling Interest in
" FORTRESS through a stock for stock exchange and reverse merger; and

WHEREAS, FORTRESS is interested In selling a controlling interest
to HCAI through a stock for stock exchange, to be accomplished as set forth

below.

NOW, THEREFORE, in consideration of the provisions and the
representations, warranties and agreements herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the parties hereby agree as follows:

SECTION -1,
TERMS AND CONDITIONS OF STOCK EXCHANGE AND MERGER.

(@) HCAland FORTRESS acknowledge that time is of the essence
in executing this Agreement and closing on the transaction described herein.
As a consequence, neither party has been able to complete a satisfactory
due diligence investigation of the other and is relying completely on the
representations of past and present fact and representations of future
performance stated herein. FORTRESS and HCAI have been advisad by
their respective atiorneys of the risks inherent in executing the agreement
and closing on the transaction without completing a full due diligence
investigation. Nevertheless, the parties desire to proczed.
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(b)  On the "Effective Date", as hereinafter defined, the following

shall be done.
(i)
(i)

(iil)

(Iv)

FORTRESS shall divest Itself of ali of its assets,

FORTRESS will expand its Board of Directors to five (5)
members and simultaneously nominate Robert G.
Willlams as a diractor, Simultaneously with the election of
Mr. Williams to the Board, the existing directors will all

resign,

HCA! shall issue to FORTRESS all of its outstanding
common stock., The stock certificates representing
ownership of the common stock shall be properly
endorsed on the back for transfer, surrendered to
FORTRESS and such shares shail be canceled on the
transfer records of HCAI.

FORTRESS shall issue to the existing shareholders of
HCAI restricted shares of its common stock totaling
2,891,000. Each certificate representing the restricted
shares of common stock will have a legend thereon

incorporating language as follows:

“The Shares represented by this certificate have not been
registered under the Securities Act of 1933, as amended (the
“Act”). The shares have been acquired for investment and may
not be sold or transferred in absence of an effective registration
statement for the Shares under the Act unless, in the opinion of
counsel satisfactory to the Company, registration is not required

under the “Act”.

v)

(vi)

{wii)

The existing shareholders of FORTRESS will transfer to
HCAI or its designees 749,990 shares of Rule 144 K
common stock currently issued to them and thereafter
hold unto themselves 200,010 shares of FORTRESS.,

The officers and directors of FORTRESS shall resign their

positions.

HCAL! will merge into FORTRESS and cease to exist.
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(vill) FORTRESS shall change Its name to HOME CARE
AMERICA, INC.

(ix)  The terms conditlons of the merger shall be as set forth
in Articles of Merger (hereinafter referred to as the
"Articles of Merger") and as further provided hereln. The
Articles of Merger shall constitute an agreement of
merger for purposes of the General Corporation Law of

the State of Nevada.

(x} FORTRESS and HCA! shall obtain approval for this
Agreement and the transactions described herein by their
respective board of directors and sharehclders pursuant
to the applicabie provisions of Nevada law.

(c) The Effective Date shall be the date the merger becomes effective.

. The merger shall become effective at the close of business on the day when
the Articles of Merger, certified as to requisite stockholder approval, shall
have been filed in the Office of the Secretary of State of the State of Nevada,
The Articles of Merger shall be filed as soon as practicable after the date this

Agreement is signed.

(d) The two million, eight hundred ninety one thousand shares of
common stock of FORTRESS to be issued to the shareholders of HCAl have
not been registered under the Securities Act of 1933 and may not be resold
unless the common stock is registered under the Act or an exemption from
such registration is available. Each stockholder of HCAI who receives
restricted shares shall represent and warrant that the shareholder is
acquiring the common stock for that shareholder's own account, for
investment, and not with the view to the sale or distribution of the common
stock. Each certificate representing the restricted shares of common stock
will have a legend thereon incorporating language as follows:

“The Shares represented by this certificate have not been
registered under the Securities Act of 1933, as amended (the
*Act"), The Shares have been acquired for investment and may
not be sold or transferred in the absence of an effective
registration statement for the Shares under the Act unless, in
the opinion of counsel satisfactory to the company, registration

is not required under the Act.”
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' (e) Notwithstanding the restrictions set forth in Section 1(d) the rights
to sell the securities may be permitted If, in the opinlon of counsel satisfactory
to FORTRESS, the shareholder complias with the provisions of Rule 144 of

the Act, .

SECTION - 2,
REPRESENTATIONS AND WARRANTIES OF HCAI

(a) Qraanization.and Authorlty, HCAl Is duly organized, validly existing,

and in good standing under the laws of the jurisdictions of its incorparation,
with full corporate power and authority to own its property and assets and to
conduct its business In the manner and in the places in which it is now
conducted. HCAI is qualified to do business as a domestic corporation in the
State of Florida, and the character of the properties owned or leased by HCAI
and the nature of the business conducted by it does not require such
. qualification in any other jurisdiction, except where the fallure to so qualify
would not have a material adverse affect on HCAI or its business.

(b) Corporate Action. All corporate action necessary on the part of
HCAI to authorize the execution and delivery of this Agreement and the

Articles of Merger and the performance or satisfaction of HCAl's obligations
hereunder and thereunder has been or will have been duly taken prior to the
Effective Date, This Agreement and the Articles of Merger constitute the valid
and binding obligations of HCA! enforceable in accordance with their

respective terms.,

(c) Capitalization. As of the date hereof, HCAl's entire authorized
capital stock consists of 30,000,000 shares of common stock, $.00001, par
value per share, of which 3,640,990 shares are issued and outstanding. All
of the outstanding shares of capital stock of HCAI have been duly issued in
accordance with all applicable laws, rules and reguiations, are fuily paid and
non-assessable and are owned by its shareholders. There are no
outstanding subscriptions, rights, options, warrants or other agreements
obligating HCAI to issue, sell or transfer any stock or other securities of
HCAI, except as otherwise described in this Agreement.

(d) Articles of incorporation and Bylaws The Articles of Incorporation

and bylaws of HCAI are true, correct and compiete. The minute books of
HCAI contain true and complete records of all meetings and consents in lieu
of meetings of its Board of Directors and shareholders since the date of
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‘Incorporation and accurately reflect all transactions referred to therein,

(e) Qngolng Business. HCAI has a fully operational revenue producing
home health care bush.ass,

(f) No_Material Advers,' Changes. As of the date of this Agreement,

there shall be no material adverse change in the assets, operations,
conditions (financlal of otherwise) or prospective business of HCAI: there
shall be no damage, destruction or loss materially affecting the assets,
prospective business, operations or condition (financlal or otherwise) of
HCAI, whether or not covered by Insurance; there shall be no declaration,
sedting aside or payment of any dividend or distribution with respect to any
redemption or repurchase of HCAI's capital stock; there shall no sale of an
asset (other than in the ordinary course of business or otherwise approved
by FORTRESS) or mortgage or pledge by HCAI of any properties or assets

: (9) Taxes. HCAI has prepared and filed all appropriate federal, state
and local tax returns of every kind and category (including, without limitation,
income taxes, estimated taxes, excise taxes, sales taxes, inventory taxes,
use taxes, gross receipt taxes, franchise taxes and property taxes) for all
periods prior to and through the date hereof for which any such returns have
been required to be filed by it and has paid all taxes shown to be due by said
returns or on any assessments received by it, or has made adequate

provisions for the payment thereof.

(h) Compliance with Laws. HCAI and all business conducted by it

has complied with all federal, state, county and local laws, ordinances,
regulation.;, inspections, orders, judgments, injunctions, awards or decrees
applicable to it or its business which, if not complied with, wouid materially

and adversely affect its business.

(i} Compliance with Other instruments. Neither the execution nor

delivery of this Agreement nor the consummation of the transactions
contemplated hereby will result in any violation of or be in conflict with any
term of any contract or other instrument to which HCAI is a party or of any
judgment, statute, rule or regulation applicable to HCAI, or result in the
creation of any fien, charge or encumbrance on any of its properties or
assets, or result in the acceleration of any obligation of HCAI under any deed
of trust, mortgage, lease, or similar instrument to which it is a party.

() No Breach. The execution, delivery and performance of this
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Agreament and the consummation of the transactions contemplated hereby

will not,
(1) violate any provisions of the Articles of Incorporation or

Bylaws of HCAI,

(2) violate, conflict with or resuit in the breach of any of the
terms of, result in a matetlal modification of, or otherwise give
any olher contracting parly the right to terminate, or which
constitute a default under, any contract or other agreement to
which HCAI is a party or by or to which it or any of Its assets
or properties may be bound or subject;

(3) violate any order, judgment, injunction, award or decree of
any court, arbitrator or governmental or regulatory body
against, or binding upon, HCAI or upon the properties or

business of either of them: or

(4)) violate any statute, law or regulation of any jurisdiction
applicable to the transactions contemplated herein.

(k) Litigation. Except as disclosed in detail in a letter which shall be
incorporated by reference and made part of this Agreement, there is no
outstanding order, judgment, injunction, award or decree of any cour,
government or regulatory body or arbitration tribunal against or involving
HCAI. There is no action, suit or claim or legal, administrative or arbitral
proceeding or any investigation (whether or not the defense thereof or
liabilities in respect thereof are covered by insurance) pending or threatened
against or involving HCAI or any of its respective properties or assets. There
is no fact, event or circumstances that may give rise to any suit, action, claim,
investigation or proceeding except as disclosed in the letter described above.
There is no action, suit or claim or legal, administrative or arbitral proceeding
pending or threatened that would give rise to any right of indemnification on
the part of any director of HCAI or its respective heirs, executors or

administrators of such directors or officers.

(I Agreements. The document titled “Material Contracts” which shall
be incorporated by reference into this Agreement sets forth any material
contract or arrangement to which HCAIl is a party or by or to which it or its
assets, properties of business are bound or subject whether oral or written.
All of the agreements set forth in the document titled “Material Contracts” are
valid, binding enforceable, subsisting agreements, in full force and effect.
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 HCAI Is not in default under any of them (nor is any other party to any of such
agreements, nor doas any condlition exist which with notice or lapse of time

or both would constitute default therounder).

(m) Insurance Policies. The document titied "Insurance Policies”
which shall be Incorporated by reference and made part of this Agreement

contains a complete and correct list and summary description of all insurance
policles held by HCAI and In force and effect at the date hereof, including but
not limited to key-man insurance, workers' compensation and employer
liability, automaobille insurance, malpractice insurance, product llablility and

title insurance.

(n) Labor Relation. HCAI is not a partv to any collective bargaining
agreement governing its employees. There is no pending or threatened
election for unlon representation of HCAI's employees.

: (o) Einders. No broker's or finder's fees wiil be payable by HCAI and

HCAI agrees to hold FORTRESS harmless from any claim, commission,
finder's or broker's fee because of any act, omission or statement of either
party to the transaction contemplated herein including but not limited to any

securities violatlons.

(p).Real Property. The document titled "Real Property” which shall
be incorporated by reference and made part of this Agreement contains a
correct and complete list and brief description of all interest in real property
or buildings improvements thereon (other than a leasehold interest and
improvements relating thereto) owned by HCAI, as referenced in the
document described, whether situated within or without the State of Nevada,

including any options to acquire real property.

(q) Leases. The document titled “Leases” which shall be incorporated
by reference and made part of this Agreement contains a correct and
complete list and brief description of all leases or agreements under which
HCAIl is lessee of or holds, or operates any property, real or personal, owned
by any third party. Each of such leases and agreements is in full force and
effect and constitutes a legal, valid, and binding obligation of the respective
parties thereto enforceable in accordance with its terms, subject to
bankruptcy, insolvency, reorganization, moratorium, or other similar laws
relating to the enforcement of creditors’ rights generally and to the availability

of equitable remedies which are subject to the discretion of the Caurt before _

which any proceeding therefor may be brought.
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(r) Tanglble Assats, The document titled “Tanglble Assets" which
shall be Incorporated by reference and made part of this Agreement contains
a correct and complete list and brief description of all machinery, equipment,
furniture, leasehold improvements fixtures, vehicles, struct 8s, owned or
leased by HCAI, any related capitalized items or other tangible property
materlal to the business of HCAI (the "Tangible Asset"). Except as set forth
in this document, HCAI holds all rights, title and interest In all the properties,
interests and assets, real, personal and mixed, free and clear of all llens,
pledges, mortgage, secutrity interests, conditional sales contracts or any other
encumbrances or liens for current taxes not yet delinquent.

(s) Accounts Receivable. All of HCAl's accounts and other

receivables or thereafter acquired are collectible In full, less any reserves set
up for doubtful receivables on its books.

: () Inventories. HCAIl's inventories, as applicable, or thereafter
acquired are valued at cost or market and consist of items which are of a
quality and quantity usable and/or saleable in the ordinary course of HCAI's

business.

(u) Liabilities. As of the date of this Agreement, except as set forth
in a document titled "HCAI's Liabilities”, HCAI does not have any direct or
indirect indebtedness, liability, claim, loss, damage, deficiency, obligation or
responsibility, known or unknown, fixed or unfixed, liquidated or unliquidated,
secured or unsecured, accrued or absolute, contingent or otherwiss,
including, without limitation’, any liability on account of taxes, any other
governmental charge or lawsuit brought, whether or not of a kind required by
generally accepted accounting principles (all of the foregoing collectively
defined as “Liabilities). As of the Effective Date, HCAI will not have any
liabilities, other than liabilities incurred since the date of the signing of this
Agreement in the ordinary course of business. There is no circumstance,
condition, event or arrangement which may hereafter give rise to any
Liabilities not in the ordinary course of business, except as set forth in the

document titted “HCAI's Liabilities”.

(v) Conduct of Business Between the date of this Agreement and the
Effective Date, HCAI shall conduct its business only in the ordinary course

thereof consistent with prudent business judgment and past practice and in
such a manner that the representations and warranties contained in this
Section 2 shall be true and correct at and as of the Effective Date (except for
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changes contemplated, permitted or required by this Agreement) and so that
the conditlons to be satisfled by HCAI at the Effective Date shall have been
satlsfied. HCAI shall not Incur expenses or llabilities betwean the date this
Agreement Is signed and the Effeclive Date other than In the normal coursae

of business.

(w) Unusual Events. Until the Effective Date, HCAI shall supplement
or amend all relevant documents Incorporated by reference and made part
of this Agreement with respect to any matter thereafter arising or discovered
which, if existing or known at the date of this Agreement, would have been
set forth or described In such documents; provided, however, that for the
purpose of the rights and obligations of the parties hareunder, any such
material supplemental disclosure shall not be deemed to have been
disclosed to FORTRESS until the date HCAI delivers It to FORTRESS,

unless agreed to in writing by FORTRESS.
(x) Changes_[n Business Relatjonship, HCAI Is not aware of any

material changes or threatened changes in its business or client
relationships, including any discontinuance of contractual relationships.

(y) Eull Disclosure. No representation or warranty of HCAI and no
statement contained in any document incorporated by reference and made
part of this Agreement furnished by HCAI to FORTRESS pursuant hereto or
in connection with the transactions contemplated hereby contain or at the
Effective Date will contain any untrue statement of a material fact or omit or
will omit to state a material fact necessary to make such fact not misleading
or necessary to provide FORTRESS with full information as to HCAI and its

affairs.

(z) Representations and Warrants on Effective Date. The

representations and warranties contained in this Section 2 shall be true and
complete on the Effective Date with the same force and effect as though
such representations and warranties had been made on and as of the

Effective Date.
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" SECTION 3,
REPRESENTATIONS AND WARRANTIES Of- FORTRESS

FORTRESS hereby represents and warrants to HCAI as follows:

(a) Public Company. FORTRESS Is a public shell company. Its
common stock is hot currently traded. As of the date of this Agreement, it has
na market makers, FORTRESS does not nor s It required to file reports with
the Securities and Exchange Commission pursuant to Section 13(a) or 15(d)

of The Exchange Act.

(b) Public Float and Shares Eligible for Public Resale. On the Effective
Date, FORTRESS shall have outstanding 1,000,000 shares of common stock

which are R.'e 144K, and of which 50,000 are in the public “float". These
shares may be eligible for public resalz under Rule 144 of the Act and upon

- the timely filing of Form 15(¢)211.

(c) Capitalization. As of the Effective Date, FORTRESS shall have
50.000,000 shares of authorized capital stock, no par value, of which
1,000,000 will be issued and outstanding. All of the outstanding, shares will
be duly and validly !ssued In accordance with ail applicable laws, rules, and
reguiations and are fully paid and non-assessable and free of pre-emptive
rights. There are and as of the Effective Date will be no options, warrants,
subscription or other rights or commitments outstanding for the sale,
issuance or redemption of any shares or other securities of FORTRESS.

(d) Qrganization and Authority. FORTRESS is a corparation duly

organized, validly existing, and in good standing under the laws of the State
of Nevada, with full corporate power and authority to own its property and
assets and to conduct its business in the manner and the places in which it

is now conducted.

(e) Corporate Actign. All corporate action necessary on the part of
FORTRESS to authorize the execution and delivery to HCAI of this
Agreement and the Articles of Merger and the performance of its obligations
thereunder has been or will have been duly taken prior to the Effective Date.
This Agreement and the Articles of Merger constitute the valid and binding
ohligations of FORTRESS enforceable in accordansze with their respective
terms. The execution and delivery of and the consummation of the
transactions provided for in this Agreement and the Articles of Merger will not
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violate any provision of the Certlficate of Incorporation, Articles of
Incorporatlon or Bylaws of FORTRESS, as applicable, any provision of law,
or any judgment, order or decree of any court or agency or government,
applicable to FORTRESS, or result In a breach of, default under, or
acceleration of any obligation under any indenture or agreement to which

FORTRESS Is a party
(f) Compliance with Other_Instrumants. Neither the execution nor

delivery of this Agreement nor the consummation of the transactions
contemplated hereby wili result in any violation of or be In conflict with any
term ar any contract or other instrument to which FORTRESS Is a party or of
any judgment, decree, order, statute, rule or regulation applicable to
FORTRESS, or result in the creatlon of any lien, charge or encumbrance on
any of its properties or assets, or result In the acceleration of any obligation
of FORTRESS under any deed of irust, mortgage, lease, or similar

instrument to which it is a party.

(g) Compliance with Laws. FORTRESS has complied with all federal,

state, county, local laws, ordinances, regulaticns, inspections, orders,
judgments, injunctions, awards or decrees applicable to it or its business
which, if not complied with, would materially and adversely affect its status

as a public company.

(h) Articles of incorporation and. Bylaws. FORTRESS's Articles of

Incorporate and Bylaws and any amendments to each, are true, correct and
complete. The minute books of FORTRESS contain true ‘and complete
records of ail meetings and consents in lieu of meetings of their respective
Board of Directors and shareholders since the date of incorporation and

accurately reflect all transactions; referred to therein.

(i} Shell Company. As of the Effective Date, FORTRESS shall be a
shell company with no assets and no liabilities, including any and all tax
obligations, except as described in Section 3(j). On or before the Effective
Date, FORTRESS shall furnish to HCAI an audited balance sheet prepared
by an independent certified public accountant that shows FORTRESS has
no assets and (except as described in Section 3(j)) no liabiiities. FORTRESS
shall divest itseif of any business activity on or before the Effective 2ate. The
balance sheet date shail be a date between the date of this Agreement and

the Effective Date.

(j) Liabilities. Except as set forth in the document titled “Liabilities of -
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'FORTRESS" which shall be incorporated by reference and made part of this
Agreement, FORTRESS has no liabilitles, including any contingent liability
related to litigation, and will have no liabilities as of the Effective Date, The
document shall disclose In detail the amount of any llability and the
clreumstances related to such liabllity, With tha exception of any contingent
liability related lo litigation disclosed in the document titted “Llabllities of
FORTRESS," all other llabilitles arising from or related to Htuatfon shall be

assumed by FORTRESS.

(k) Risclosures. No representation or warranty of FORTRESS In this
Agreement, and no statement contained in any document incorporated by
reference and made a part of this Agreement or other document furnished
or to be furnished by FORTRESS to HCAI pursuant hereto or in connection
with the transactions contemplated hereby contains or at the Effective Date
will contain any untrue statement of a material fact or omit or will omit to state

& material fact necessary to make it not misteading or necessary to provide
- HCAI with full information as to FORTRESS and Its affairs.

SECTION - 4,
COVENANTS OF HCAL.

HCAI covenants and agrees as follows:

(a) Conduct of Business, From the date of this Agreement through the

Effective Date, HCAI shall conduct its business in the ordinary course.

(b) Breservation of Business. From the date hereof through the

Effective Date, HCAI shall use its best efforts to preserve its business
organization intact, keep available the services of its present officers,
employees, consultants and agents, maintain its present suppliers and

cusiomers and preserve its goodwill.

(c) Insurance. HCAI at all times will have in effect and maintain
insurance now in force on or with respect to its properties and assets and its
business and will at all times have in effect and maintain insurance coverage
against all hazards, casualties, liabilities, and losses in the amount and of the
character and kind normally carried by corporations engaged in a business

similar to that conducted by it.

(d) Litigation. HCA! shall promptly notify FORTRESS of any lawsuits, |
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claims, proceedings or Investigations which after the date hereof are
threatened or commenced agalnst it or any of their respective officers,
directors, employees, consultants, agents, shareholders or other
representatives with respect to the affairs of HCAI,

(e) Rissenting. Shareholders. Dissenters rights shall not be demanded
prior to the Effective Date by any of the shareholders of HCAI pursuant to the

provisions of Nevada law, If any, as to dissenters rights.

(H Continued Effectiveness of Representations and Warranties. From

the date hereof through the Effective Date, HCAI shall conduct its business
in such a manner so that the representations and warranties contained in
Sectlon 2 shall continue to be true and correct on and as of the Effective
Date and as If made on the date of this Agreement, and shall;

(1) promptly give notice to FORTRESS of any event, condition or
clrcumstances oceurring from the date hereof through the Effective
Date which would render any of the representations or warranties
untrue, incomplete, insufficient or constitute a violation or breach of

this Agreement; and

(ii) supplement the information contained herein in order that such
information is kept current, complete and accurate.

SECTION 5.
COVENANTS OF FORTRESS.

FORTRESS covenants and agrees as follows:

(a) Compliance with Laws. FORTRESS will comply in all materia!

respects with federal and state regulations necessary to effectuate the
exchange of all outstanding shares of HCAI for shares of common stock of

FORTRESS, as contemplated by this Agreement

(b) Litigation. FORTRESS shall promptly notify HCAI of any lawsuits,
claims, proceedings or investigations which after the date hereof are
threatened or commenced against it or against any of their respective
officers, directors, employees, consultants, agents, shareholders or other
representatives with respect to the affairs of FORTRESS.
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' " (c) Dissanting Sharehalders. Dissenters rights shall not be demanded
prior to the Effective Date by any of the shareholders of FORTRESS

pursuant to the provisions of Nevada law, If any, as to dissenters rights,

(d) Continued Effectiveness of Representations and Warranties. From
the date hereof to the Effective Date, FORTRESS shall conduct Its business

In such a manner so that the representations and warranties contained In
Sectlon 3 shall continue to be true and correct on and as of the Effective
Date and as If made on the date of this Agreement, and shall:

(1) promptly give notice to HCAI of any event, condition or
circumstances occurring from the date hereof through the
Effective Date which would render any of the representations or
warranties untrue, incomplete, Insufficlent or constitute a
violation or breach of this Agreement: and

(i} supplement the information contained herein in order that
such Information is kept current, complete and accurate.

SECTION 6.
CONDITIONS OF OBLIGATIONS OF FORTRESS.

The obligations of FORTRESS to consummate this Agreement and the
transactions contemplated hereby are subject to the satisfaction at or before
the Effective Date of every one of the following conditions, any of which

FORTRESS may in its sole discretion waive:

(a) tation d_Warranties. The representations and
warranties of HCAI set forth in Section 2 hereof shall be true and correct at
and as of the Effective Date with the same effect as though such
representations and warranties had been made on and as of the date of this
Agreement, and any letter, statement, list, certificate or other written
information furnished by HCAI pursuant hereto or in connection on with the
transactions contemplated hereby shall be true and correct in all materiaj
respects at and as of the date or dates stated therein.

(b) Performance of HCAI. HCAI shall have performed and complied
with all agreements and conditions required by this Agreement to be
performed or complied with by it either prior to ar at the Effective Date.
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" (o) Governmantal Permits and Approvals. Corporate Resolutions, Any

and all permils and approvals from any governmental or regutatory body
required for the lawful consurnmatlon of the transaction contemplated shall

have been obtained.

(d) Third Party Consents. All consents, Permits and approvals from

parties to any contracts or other agreements with HCAl which may be
required in connection with the performance by FHCAI of its obligations under
stch contacts or other agreements after the Effective Date shall have been

obtalned,.

(e) Litigation. No action, Suit or proceeding shall have been Instituted
before any court or governmental or regulatory body or instituted or
threatened by a governmentai or regulatory body to restrain, modify or
prevent the carrying out of the transactions contemplated hereby or to seek
damages or a discovery order in connection with such transactions, or which

. has or may have, in the opinion of FORTRESS, a materially adverse effect
on the assets, properties, business, operations or condition {financial or

otherwise) of HCAI.

(f) Absence of Adverse Changes. Since the date of this Agreement,

there shail have been no change in the financial condition, business, or
properties of HCAI which materiaily and adversely affects the conduct of its

business or its condition, financial or otherwise.

g) Satisfaction of Indebtedness. indebtedness and obligations of

(
HCAI to any of its shareholders and affiliates shall have been satisfied and
discharged, and any documentation evidencing such satisfaction or
discharge shail have been received as requested by FORTRESS.

(h) No Restraining Order There shall not have been any action or

proceeding instituted or threatened befare any court or governmental agency
to restrain or prohibit, or obtain substantial damages in respect of, this
Agreement or the consummation of the transactions contemplated hereby,
which in the opinion of FORTRESS make it inadvisable to consummate such

transaction.

(i) Compliance Cettificate. FORTRESS shall have received a certificate
signed by the President dated as of the Effective Date and satisfactory in

form and substance to FORTRESS certifying to the fulfilment of the
conditions specified in Section &6(b).
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SECTION 7.
CONDITIONS TO THE OBLIGATIONS OF HCAI.

The obligations of HCAI to consummate this Agreement and the
transactions contemplated hereby are subject to the satisfaction at or before
the Effective Date of each and every one of the following conditions, any of

which HCAI may in Its sole discretion walve: -

(a) Representations and._Warranties. The representations and

warranties of FORTRESS as set forth in Section 3 hereof shall be true and
correct at and as of the Effective Date with the same effect as though such
representations and warranties had been made on the date of this
Agreement, and any letter, statement, list, certificate or other written
Information furnished by FORTRESS pursuant hereto or in connection with
the transactions contemplated hereby shall be true and correct in all material
- respects at and as of the date or dates stated therein.

(b) Performance by FORTRESS FORTRESS shall have performed

and complied with all agreements and conditions required by this Agreement
to be performed or complied with by it either prior to or at the Effective Date.

(c) Absence of Adverse Changes. Since the date of this Agreement,
there shail have been no change in FORTRESS which materially and

adversely affects its status as a public company.

(d) Compliance Cedificate. HCAI shall have raceived a certificate

sighed by the President of FORTRESS dated as of the Effective Date and
satisfactory in form and substance to HCAI certifying to the fulfiliment of the

conditions specified in Section 7(b).

(e) Stock Certificates. At the Effective Date, each Shareholder of HCA|
shall receive a certificate or certificates representing the number of shares

of common stock of FORTRESS they are entitled to.
SECTION 8.
SURVIVAL OF REPRESENTATIONS AND WARRANTIES.

covenants, and

All representations, warranties, agreements,
incorporated by

obligations herein made by or in any of the documents
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- reference and made a part of this Agreement shall be deemed to have been
relied upon by each of the other parties, shall survive the Effective Date for
a perlod of two years thoroafter (oxcept that the representations with respect
to taxes of HCAI in Section 2(h) shall continue to exist after the Effective Date
for a period of three years), and shall not merge In the performance of any

obligation by any party hereto,

SECTION 9. ;
TERMINATION.

(a) This Agreement may be terminated at any time prior to the filing of
the Articles of Merger In the office of the Secretary of the State of Nevada by:

(i) Mutua! consent of HCAl and FORTRESS;

(i) FORTRESS If, at the Effective Date, any of the conditions
set forth in Section 6 shall not have been satisfied:

(iiiy HCAI if, at the Effective Date, any of the conditions set forth
in Section 7 shall not have been satisfied;

(v) FORTRESS, if HCAI has breached any material
representation warranty, covenant or agreement contained In

this Agreement;

(v) HCAI, if FURTRESS has breached any material
representation, warranty, covenant-or agreement contained in

this Agreement; and

(vi) FORTRESS, if any legai proceeding is commenced or
threatened by any governmental or regulatory agency or other
person directed against the consummation of the transaction or

any other transaction under this Agreement.

(b) if this Agreement shall be terminated as provided in Section 9(a),
the Articles of merger shall be deemed to have been abandoned and
shall be void and of no further effect, without any liability on the part of
any of the parties thereto or the stockholders, dii . tors, officers,

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

(a) Qbligation of HCAI to Indemnify. Subfect to the limitations on the

survival of representations and warranties contained In Section 8, HCA|, its
respective officers, directors and employees hereby agree {o Indemnify,
defend and hold FORTRESS harmless from and against any losses,
llabilities, damages, deficiencies, costs or expenses (Including Interest,
penallies and reasonable attorneys fees and disbursements) based upon,
arlsing out of or otherwise due to any material Inaccuracy In or any breach of
any representatton, warranty, covenant or agreemant of HCAI contained in
this Agreement or in any document or other writing delivered pursuant to this

Agreement,.

(b) Qbligation of FORTRESS to Indemnify, Subject to the limitations on

- the survival of representations and warranties contained in Section 8,
FORTRESS, its respective officers, directors and employees, hereby agree
to indemnify, defend and hold HCAI harmless from and against any losses,
liabllittes, damages, deficiencies, costs or expenses (including Interest,
penalties and reasonable attorneys fees and disbursements) based upon,
arising out of or otherwise due to any material inaccuracy in or any breach of
any representation, warranty, covenant or agreement of FORTRESS
contained in this Agreement or in any document or other writing delivered

pursuant to this Agreement.

SECTION 11.
MISCELLANEOUS.

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

If to HCAI

HOME CARE AMERICA, INC.

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

Attn: Robert G. Williams, President

Page 18 of 20




If to FORTRESS:

FORTRESS NEVADA, INC.

7131 S.W, 9" Street
Plantation, lorida 33317
Altn: Marcus Brown, President

The address of any party for any such notice, request or other
communication may be changed by giving notice of such change to the other
parties as hereln above provided.

(b) Cees and Expenses. Each of the parties will bear its own costs
and expenses in connection with the negotiation and the consummation of

this Agreement,

(c) Amendment This Agreement may be amended by mutual
. agreement of the parties at any time prior to the Effective Date.

(d) Eurther Assurances. The parties shall execute such documents

and other papers and take such further actions as may be reasonably
required or desirable to carry out the provisions hereof and the transactions
contemplated hereby. Each such party shall use it best efforts to fulfill or

obtain the fulfillment of the conditions.

(e) Law Governing This Agreement shall be deemed to have been
entered into under the laws of the State of Nevada, and the rights and

obligations of the parties hereunder shall be governed and determined
according to the laws of said state, without regard to applicable conflicts of

laws.

(f) Resolution of Disputes. Any dispute arising out of or related to this

Agreement or the breach thereof shall be resolved by litigation in Palm Beach
County, Florida. The prevailing party in any such litigation shall be entitled to
reasonable attorneys fees and costs.

(9) Entire Agreement and Counterparts. This Agreement and the

documents incorporated by refer.nce and made a part of it and any other
instruments and agreements to be delivered in conjunction herewith
constitute the entire agreement between the parties with respect to the
transactions contemplated herein and supersede all prior agreements and
understandings of the parties with respect thereto. This Agreement may be
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exacuted in onae or more countorparts, all of which taken together shall
constitute one Inslrument,

(h) Construction. This Agreement shall be construod within the fair
meaning of each of ita torms and not against the party drafting the document,
IN WITNESS WHEREQF, this Agreement has bean executed by the parties
hereto under thelr respective seals, as of the day and year first above written,

FORTRESS NEVADA, INC. :
o /
By: /"/ L e ANy 6——»—4—«#&.’-—\
Marcus Brown, Prasident
HOME CARE AMERICA, INC.
/ R } ," L -
By: /’? e Ll - LAt ded o ™
/Robert G. Williams. Président
Dage 20 of 2C ' ‘:' \




PLAN OF MERGER

ILAN OF MERGER adopted by Home Care America, lac,, a corporntion for profit
organized under the laws of the state of Florida, by resolution of its Board of Dircctors on August
25, 1997, and adopted on August 25, 1997, and by Fortress Nevada, Ine., a corporation for profit
organized under the laws of the State of Nevada, by resolution of its Board of Directors on August
25, 1997, The names of the corporations planning to mergo are Home Care America, Inc., a
corporation for profit organized under the Jaws of the state of Florida, and Fortress Nevadn, Inc,, o
corporation for profit organized under the laws of the state of Nevada, The name of the surviving
corporation into which Home Care America, Inc. plans to merge is Fortress Nevada, Inc,

1, Home Care Americn, Inc. and Fortress Nevada, Inc. shall, pursuant to the provisions
of the Floridn Business Corporation Act and the provisions of the Iaws of the jurisdiction of
organization of Nevadi, be ierged with and into a single corporation, to wit, Fortress Nevada, Inc,
which shall be the surviving corporation upon the eflective date of the merger and which is sometimes
hercinafter referred to as the "surviving corporation”, and which shall continue to exist ns said
surviving corporation under its present name pursuant to the provisions of the laws of’ the jurisdiction
of its organization. The scparate existence of Home Care America, Inc., which is sometimes
hereinafter referred to as the "non-surviving corporation", shall cease upon the cffective date of the
merger in accordance with the provisions of the Florida Business Corporation Act.

2, The Articles of Incorporation of the surviving corporation, upon the effective date of
the merger in the jurisdiction of its organization, shall be the Articles of Incorporation of said
surviving corporation and said Articles of Incorporation shall continue in full force and effect until
amended and changed in the manner prescribed by the provisions of the laws of the jurisdiction of
organization of the surviving corporation.

3 The Bylaws of the surviving corporation, upon the effective date of the merger in the
jurisdiction of its organization, will be the Bylaws of said surviving corporation and vill continue in
full force and effect until changed, altered or amended as therein provided and in the manner
prescribed by the provisions of the laws of the jurisdiction of its organization.

4. The directors and officers in office of the surviving corporation, upon the effective
date of the merger in the jurisdiction of its organization, shall be the members of the first Board of
Directors and the first officers of the surviving corporation, all of whom shall hold their directorships
and offices until the election and qualification of their respective successors or until their tenure is
otherwise terminated in accordance with the Bylaws of the surviving carporation.
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5, All issued shares of the non-surviving corporation, upon the cffective date of the
merger, shall be converted into all issued shares of the surviving corporation. The issued shares of
the surviving corporation shall be exchanged for 3,640,000 shares of restricted Common Stock of

Mome Care America, Inc,

0. The Plan of Merger hercin iade and approved shall be submitted to the sharcholders
of the non-surviving corporation for their npproval or rejection in the manner prescribed by the
provisions of the Florida Business Corporation Act, and the merger of the non-surviving corporation
with and into the sutviving corporation shall be authorized in the manner prescribed by the lnws of
the jurisdiction of organization of the surviving corporation,

7. In the event that the Plan of Merger shall have been approved by the sharcholders
entitled to vote of the non-surviving corporation in the manner prescribed by the provisions of the
Florida Business Corporation Act, and in the event that the merger of the non-surviving corporation
with and into the surviving corporation shall have been duly authorized in compliance with the laws
of the jurisdiction of organization of the surviving corporation, the non-surviving corporation and the
surviving corporation hereby stipulate that they will cause to be exccuted and filed and/or recorded
any document or documents prescribed by the laws of the state of Florida and of the state of Nevada,
and that they will cause to be performed all necessary acts therein and clsewhere to effectuate the

merger,

8. The Board of Dircctors and the proper officers of the non-surviving corporation and
of the surviving corpotation, respectively, are hereby authorized, empowered, and directed to do any
and all acts and things, and to make, exccute, deliver, file, and/or record all instruments, papers, and
documents which shall be or become necessary, proper, or convenient to carry out or put into effect
any of the provisions of this Plan of Merger or of the merger herein provided for.

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

CARPG. INICAWMerger.Plan
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THESE ARYICLES OF MERGER (he "Articles”), dated a6 of August 257
1997, between FORTRESS NEVADA, (lrl'c. a mmmm
Corporation/FORTRESS ) and HOME CARE AMERICA, INC., a Florida
corporation ("HCAL®), the two corporations being herein sometimes collectively
caled the "Constituent Corporations.”

WITNESSETH:

WHEREAS, the Surviving Corporation is a corporation duly organized and
existing under the laws of the State of Nuvada; and

WHEREAS, HCAI is & corporation duly organized and existing under the lews
of the State of Florida; and

WHEREAS, the Boards of Direclors of the Constituent Corporations hereto
deem K desirable, upon the terms and subject to the conditions herein stated, that

HCAI NWWMWMWM:DNMFORMM

the Surviving Corporaticn ss outlined herein, Eg-_; ~
;-'EH. R
NOW THEREFORE, it io agreed as foows: gD 3
He 2 m
~ sz O
Wil
s cay

1.1 In accordance with the provisions of these Articles and the
of applicable law, HCA! shall be merged with and into the Surviving Corporation at
the Effective Date (as defined in Soction 2 hereof). FORTRESS shall be the
Surviving Corporation, and the separate axistence of HCAI shall cesse at the
Effective Dale. Consummation of the Merger shall be on the terms and subject to
the conditions set forth herein.

1.2 At the Effective Date, the Surviving Coovation shall continue its
corporaie existence ss a Nevada corporation and (i) it shall thereupon and
thereafier possess all rights, privileges, powers, franchises and property (real,
personal and mixed) of each of the Constituent Corporations; (ii) all debts due to
either of the Constituent Corporations, on whatever account, all chosss in action
and all other things belonging 10 either of the Constituent Corporations shall be
taken and desmed to be transferred 10 and shall be vesied in the Surviving
Corporation by virtue of the Merger without further act or deed; and (i) af rights of
croditors and all ens upon any property of any of the Conatituent Corporations
shall be pressrved unimpaired, limited in lien 10 the property affected by such llens
immediatsly prior to the Effective Date, and all debts, lablities and duties of the




‘Constituent Corporations shall thenceforth attach to the Surviving c«m

he 8 1.3 Atthe Effective Date, (I)h%dlwmmmw

urviving Corporation, as axisting immediately to ffuctive Dale

be and remain the Articles of Incorporation and Bylaws of the Surviving

Corporation; and (§) the members of the Board of Directors of the Surviving

Corporation holding offics 'nmediately prior to the Effective Date shall resign and

:‘; rophe:d pursuant to Section 1(b)}i) of the Stock Exchange and Merger
resment.

1.4 On the Effective Date, (i) all issued and outstanding shares of capital
stock of HCAI shall be converted into 2,601,000 restricted shares of FORTRESS
Common Stock, no par value, (the "Common Stock™) which shall be fully paid and
non-assessable. In eu of the lssuance of any fractional shares, the shares of
FORTRESS 's Common Stock to which HCAL 's sharehiiders are entitied shall be
rounded off 1o the next highest whole number. Unti surme ndeted and exchanged as
herein provided, each outstanding certificate which, prior to the Effective Date,
represented an HCAI security shall be deemed for all corporate purposss to
evidence ownership of the appropriate number of shares of Common Stock, into
which the HCAI security (which, prior to such Effective Date, were represented
thersby) shall have Leen 80 converted

1.5 Subject to Section 1.4 shove, sach holder of a stock certificate or
cartificates repressnting outstanding shares of HCA! capital sicck immediately prior
to the Effective Date of the Merger, shall upon surrender of such certificate or
ceitificates t0 FORTRESS after the Effective Date, be entitied to receive a stock
certificatc or certificates representing the asppropriate number of shares of
FORTRESS Common Stock as described in Section 1.4 above. Until actually
surendered, each such HCAI certificate shall, by virtue of the Merger, e desmed
for all purposes to evidence ownership of the sppropriate number of shares of
FORTRESS Common Stock.

1.8 If any certificate representing a FORTRESS security is to be issued in
& name other than that in which the certificate surrenderod is registered, i shall be
& condition of such issuance that the certificale so surrendered shall be properly
endorsed or otherwise in proper form for transfer and that the person requesting
such issuance shal either pay to FORTRESS or its transfer agent any transfer or
other taxes required by reason of the itsuance of certificates representing a
FORTRESS security in a name other than that of the registered holder of the
certificate surrendered, or establish to the satisfaction of FORTRESS or its transfer
agent that such tax has been pald or is not applicable.
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Articiss are duly adopied by the requisiie consent or vote of such sharsholders
are not ferminated as contempiated by Section 4, thees Articlss, eneculed in
mmnmuumummummmwd

2.2 Tha Merger shall become effective the filing with the Secretary of
suuamsmanm.w.«m.mubuummr

Covananta and Agracmants

3.1 Each of the Constiuent Corporations hereby covenants 1o mutually assist
mmmumdmmmbmhmm
terme hereof.

3.2 The Conetituent Corporations have entered ino # ™ock Exchange and
of which these Articies of Merger &... & part, and said

Merger Agresment,

Agresment has been approved, adopied, cerified, snscuted and acknowledged by
each of the Conelituent Corporations in accordence with Nevede law. Said
Agresment thoreto is on file at the principel piace of business of t:2 Surviving
Corpouration located st 4800 N. Federal Highway, Sulte 200A, Booa Raton, Floride.
A copy of sald Agresmant will be furnished by the Surviving Corparation, on request
and without cost, fo sny sharshoider of the Constituent Corporations.

SECTION 4
Amandmant, Tarmination and Countems 't Signatures

4.1 At any ime prior 1o the filing of these Ariicies with the Secretary of Stat>
of the State of Hevade, thess Asticies Mey be amended by the Boards of Direciors
of the Surviving Corporalion: and HCAJ, 1o the extent permitied by stale law
notwithotanding fevorable action on the Merger by the shereholdc:= of alther or both
of the Consilituent Corporations with respect 1o any of the terms covtained herein
except the termas of conversion provided for in Section 1.4 hereof.

4.2 Atany time prior ©0 the fling of thase Arlicies with the Secretary of State

of the State of hevade, these Articies may be terminated and abandonad by the
Board dmm.dmn&mcmm or HCAI , notwithstanding
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ATTEST:

o
Marcus Brown, President

Pffp .

S

Gu ‘E““
by written consert

Cra=ndc

of Directors and by its sharshoiders

7.

2o
HOME CARE AMERICA, (NC.

7-

Approved by its
d!hdw

ATTEST:

Robert G, Wiliams, President




favorable action on the Merger by the sharehoiders of HCAI .

4.3 These Articies may be executed in two or more courtterparts, each of
which shall be deemaed an original, but all of which together shall constitule one and
the same instrument.

Appaintmant of Agant for Sarvice of Process

8.1 Pursuant to applicable provisions of Nevada corporate law, sinue the
Surviving Corporation in the Merger is to be governad by the laws of the State of
Nevada , said Surviving Corporation does hereby agree that it may be served with
process in the State of Nevada in any proceeding for enforcement o} any obligation
of the Surviving corporation of HCAI arising from this Meger, including any sult or
any other proceeding to enforce the rights of any sharsholdars as delermined in
appraieal proceedings pursusnt 1o the corporate law of the State of Nevada , and
does hereby irrevocably sppoint the Secretary of State of the Stats of Nevada as
its agent to accept service of process in any such sult or other procesdings and
does hereby specify that the address to which a copy of such process shall iis
made by the Secretacy of State of the State of Nevada is 5701 N. Pine island Rd.,
Suite 310B, Tamarac, Fiorida 33321, care of Fiorida Atantic Stock Transfer, inc.

IN WITNESS WHEREOF, the perties hereto have caused these Asticles of Merger
to be executed by an executive officer of each of them pursuant io authority given
by their respective Boards of Directors.

Approved by its Board of Directors by written consent dated August 18,1997,

FORTRESS NEVADA, INC.

ATTEST:

By:
Marcus Brown, President

Approved by its Board of Directors and by its sharehoiders by written consent dated
August , 1997,

HOME CARE AMIERICA, INC.

ByRMA,‘éZmL_ ATVEST: (Znitote P st e

obert G. Wiliams, President
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CESTIFICATE OF APPROVAL OF §TOCK
EXCHANGE AND MERGER AGREEMENT

The undursigned certifies that:

|. The undersigned is the President of FORTRESS NEVADA, INC., a
Nevada corporation.

2.mm&uemmwwmmunmm¢num
m =1907. Sharsholder epproval was not required,

3.There is only one class of outstending shares and the number of shares
o.:standing e 1,000,000.

| fusther declare under penalty of Larjury under the laws of the Stale of
Nevada that the matiers set furth in this certificate are true and comect 15 e best

of my knowiedge.
. Ovl: O AU

Marcus Brown, President
ACKNOWLEDGMENT
Y
STATE ORI )
T
cmm )
The foregoing insrument was acknowiedged before me this :éyd
a
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Mercus Brown, President of FORTRESS NEVADA, INC. (‘FORTRESS") does
hereby osrtify as of the date hereof the foklowing:

]
1MWNMWFORTREBBum
madhmmmmmmm 25
1997 (The “Agresment”) are true and camect ss of the dete hereof, and any
mmm«mmnmmwm&mm
pursuant to the Agreement or in connection with the traneactions contemplated
thereby are true and comrect in afl materiel respects as of the dete set forth
therein,

2. FORTRESS hes performed and complied with sl agresments and
conditions required by the Agresment.

3. None of the sharshoiders of FORTRESS have exsrcieed his or her
disseniers rights pursuant to the General Corporation Law of Nevada.

IN WITNESS WHEREOF, | have sighed this certificate as of the 204 day of

August, 1997.

SUBSCRIBED AND SWORN TO /b\ ’

BEFORE ME THX® 26thDAY

OF JAUGUST 1 R e 1 - .
-éﬂlu—-‘&éa--- /vl h

NOTARY PUBLIC Marcus Brown, President
Hiotary ;E'lml{c 3% g How Yr-
ty .

al ﬁed
Ccn?v‘i’s.- on Expires I




Co , '
e g e et
f l ‘," ih.rl'

. SUR l ! T ! . . ‘ o
‘ - "'.“l.'».u NI '," 'f.' . ",:‘.‘J.‘\‘:,“' f"t‘l; B i by

The undersigned oertifies that:

I. The undersighed is the President of HOME CARE AMERICA, INC., a
Florida corporation.

2. The Stock Exchange and Merger Agresment in the form attached wae duly
approved by all the members of the Board of Direciors of the corporation on
August <" ,1997. Shareholder spproval was not required.

3.There is only one class of outstanding shares and the number of shares
outstanding is 3,640,000,

| further declare under panalty of perjury 1*nder the laws of the State of Florida
that the matiers set forth in this certificate are trus and correct fo the best of my

knowiedge.

Dete: Y
G. President

ACKNOWLEDGMENT

STATE OF FLORIDA




. CERTIFICATE PURSUANT TO SECTION 7(¢) OF STOCK EXOMAN
. AND MERGER AGREEMENT DATED AUGUST

Robert G. Williams, President of HOME CARE AMERICA, INC. ("HCAI") does
hereby ocertify as of the date hereof the following:

1. The representations and warranties by HCAl as set forth in Section 3 of the
Stock Exchange and Merger Agreement deted Aigust 2<,1907 (The
"Agreement’) are true and correct as of the date herenf, and any statrment, list,
certificate or other writlen information fummished by FORTRESS pursuant to the
Agresment or in connection with the transactions contempisted thereby are true
and correct in all material respects as of the date set forth therein.

2. HCAl has peiformed and complied with al agreements and conditions
required by the Agreement.

3. None of the sharshoiders of HCAI have exercised his or her dissenters
rights pursuant to the General Corporation Law of Florida.

IN WITNESS WHEREOF, | have signed this certificate as of the J{ day of
August, 1997,




3TOCK EXCHANGE AND MERGER AGREEMENT /'

THIS AGREEMENT made and entered info this 34" day of August

1997, by and between FORTRESS NEVADA, INC. (FORTRE!IG) a Nevada
with its Florkia office at 7131 8.W. 9" Street, Plantation, Florida

corporation with
33317 and HOME CARE AMERICA, INC., a Florida cormporation, with offices
at 4800 N. Fzderal Highway, Sulte 200A, Boca Raton, Florida 33431,

WHEREAS, FORTRESS is a non-reporting/non-trading company with

aged 144Kmmonlbokm|tbnotpmﬂyquohdon myoxduryonnd

which mmnﬂyhunomukctmm

WHEREAS, HCAI ll a prive'e corporation in the business of home
health crire;

WHEREAS, HCAI Is interested in acquiring a < untrolling Interest in

" FORTRESS through a stock for stock exchange and reverse merger; and

WHEREAS, FORTRESS Is interested in selling a controlling interest
to HCAI through a stock for stock exchange, to be accomplished as set forth

balow.

NOW, THEREFORE, in consideration of the provisions and the
representations, warranties and agreements herein and for other good and
valusble consideration, the receipt and sufficiency of which are hereby
acknowiedged, the parties hereby agree as follows:

SECTION - I.
TERMS AND CONDITIONS OF STOCK HCWGE AND MERGER.

(@) HCAI and FORTRESS acknowiedge that time is of the sssence
in executing this Agresment and closing on the transaction described harein.
As a consaquence, neither party has been able to complete a satisfactory
due diligence investigation of the other and is relying completely on the
representations of past and present fact and representations of future
peirformance stated herein. FORTRESS and HCAI have been advised by
mwmwummmmmmmumt
and ciosing on the transaction without completing a full due diligence

investigation. Nevertheless, the parties desire to proceed.




* (b) On the "Effective Dete", as hereinafier defined, the following -
shall be done: B
(i) FORTRESS shall divest itself of all of its assets.

(1) FORTRESS will expand its Board of Direciors to five (€)
members and simultanecusly nominsle Robert 4G,
Wiliams as & director. Simuitaneously with the election of

Mr. Wiliams to the Board, the existing directore will ai!

resign.

() HCAI shall issue to FORTRESS all of its outstanding

common stock. The stock certificates representing

. ownership of the common stock shell be properly

endorsed on the back for transfer, sumsndered to

FORTRESS and such shares shall ba canceled on the
transfer records of HCAI.

(v) FORTRESS shall issue to the existing sharehoiders of
HCA! restricted sharas of ita common stock totaling
2,801,000. Each certificate representing the restricted
shares of common stock will have a legend thereon

incorporating language as follows: -

“The Shares represented by this certificate hive not been
registered under the Securities Act of 1933, as amended (the
“Act’). The shares have besn acquired for investment and may
not be sold or transferred in absence of an effective registration
statement for the Shares undar the Act uniess, in the opinion cf
m%mybhcm.whmmod
u At

(v) The existing sharehciders of FORTRESS will transfer to
HCAI or its desighess 749,990 shares of Rule 144 K
common stock cumently issued to them and thereafter
hoid unto themset-'es 200,010 shares of FORTRESS.,

(vi) Theofficers and directors of FORTRESS shall resign their

(vii) HCAI will merge into FORTRESS and cease (o exist.
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(vil) FORTRESS shell change its name to HOME CARE
AMERICA., INC.

(ix)  The terms conditions of the merger shall be as set forth
in Articies of Marger (hereinafter referred to as the
“Articies of Merger”) and as further provided herein. The
Articies of Merger shall constitute an agresment of
marger for purposes of the General Corparation Law of
the State of Nevada.

(x) FORTRESS and HCAI shall obtain approval for this
Agresment and the transactions described herein by their
respective board of directors and sharsholders pursuant
to the applicable provisions of Nevada iaw.

(c) The Effective Date shall be tha date tha merger becomaes effactive.

- The merger shall become effective at the close of business on the day when
the Articles of Merger, certified as to requisite stockhoider approval, shall
have bean flled in the Office of the Secretary of State of the State of Nevada.
The Articles of Merger shall be filed as soon as practicable after the date this

Agreement is signed.

(d) The two million, eight hundred nine'y one thousand shares of
common stock of FORTRESS to be is1 ued to the sharehoiders of HCAI have
not been registered under the Securiti 1s Act of 1333 and may not be resold
uniess the common stock is registere 4 under the Act or an exemption from
such registration is available. Each stockhoider of HCAl who roceives
restricted shares shall repressnt and warrant that the shareholder is
acquiring the common stock for that sharehoider's own account, for
investment, and not with the view to the sale or distribution of the common
stock, Each certificate representing the restricted shares of common stock
will have a legend thereon incorporating language as foliows:

“The Shares repressnted by this certificate have not been
registered under the Securities Act of 1933, as amended (the
"Act’). The Shares have been acquired! for investment and may
not be sokl or transferred in the absence of an effective
registration statement for the Shares under the Act uniess, in
the opinion of counsel satisfactory to the company, registration
s not requirad under the Act.”
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(@) Notwithstanding the restrictions set forth in Section 1(d) ll!llhhb .

to sell the securities may be permitied If, in the opinion of counset
to FORTRE 1S, the shareholder complies with the provisions of Rule 144 of

the Act. .

SECTION - 2.
REPRESENTATIONS AND WARRANTIES OF HCA!

() Qrganization and Authority, HCAI is duly organized, validly oxisting,
and in good standing under the laws of the jurisdictions of its Incorporation,
with full corporate power and authority to own its property and sssets and to
conduct its business in the manner and in the places In which it is now
conductad. HCAI is quaiified to do business as a domestic corporation in the
State of F.orida, and the character of the properties owned or iessed by HCAI
and the nature of the business conducted by it does not require such
- qualification in any other jurisdiction, except where the failure to so quality
would not have & material adverse affect on HCAI or its business.

(b) Corporate Action. All corporate action necessary on the part of
HCAI to authorize the execution and delivery of this Agresmont and the

Articles of Merger and the performance or satisfaction of HCAl's obligations
hereunder and thereunder has been or will have been duly taken pricr to the

Effective Date. This Agresment and the Articles of Merger constitute the valid
and binding obligations of HCAl enforceable in accordance with their

respective terms.

(c) Capiialization. As of the date heraof, HCAI's entire authorized
capital stock consists of 30,000,000 shares of common stock, $.00001, par
vaiue per share, of which 3,640,990 shares are issued and outstending. All
of the outstanding shares of capital stock of HCAI have been duly issued in
accordance with all applicable laws, ruies and regulations, are fully paid and
ron-assessable and are owned by its shareholders. There are no
outstanding subscriptions, rights, options, warrants or other agreements
obligating HCAI tc: issue, sell or transfer any stock or other sscurities of
HCAL, except as otherwiss described in this Agreement.

(d) Adicies of Incorporation and Bviaws The Articles of Incorporation
and bylaws of HCAI are true, comect and complete. The minute books of
HCAI contain true and complete records of all meetings and consents in lieu
of meetings of its Board of Directors and sharsholkders since the date of
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“Incorporation and accurately reflect all transactions referred to thereln, -

(o) Qngaing Buaineas. HCAI has a fully ocperational revenus producing
home health care business.

() No Matarial Advarss Changea. As of the date of this Agreement,
thore shall be no material adverse change in the assats, oparations,

conditions (financial of otherwise) or prospactive business of HCAI; there
shall be no damage, destruction or ioss materially affecting the assets,

prospective business, operations or condition (financlal or otherwise) of
HCAI, whether or not covered by insurance; there shall be no declaration,
sefting aside or payment of any dividend or distribution with respect to any
redemption or repurchase of HCAI's capltal stock; there shall no sale of an
asset (other than in the ordinery course of business or otherwise approved
by FORTRESS) or mortgage or pledge by HCAI of any properiies or Jssets

- (9) Inxas. HCAI has prepared and filed all appropriate federal, state
and local tax retums of every kind and category (including, without limitation,
income taxes, estimated taxes, excise taxes, sales taxes, inventory taxes,
use taxes, gross receipt taxes, franchise taxes and property taxes) for all
periods prior to and through the date hereof for which any such retumns have
boonroqulndtoboﬂhdbyﬂandhupaldallmlhownbbcdmbyuld
relums or on any assessments received by It, or has made adequate

provisions for the payment thereof.

(h) Compliance with Laws. HCAI and ali business conducted by it
has complied with all federal, stats, county and local laws, ordinsnces,
reguiation.;, inspections, orders, judgments, Injunctions, awards or decrees
applicable to it or its business which, if not complied with, wouki materially

and adversely affect its business.

() Compfiance with Qther Instruments.
delivery of this Agresment nor the consummation of the transactions

contemplated hereby will result in any violation of or be in conflict with any
termof.nyconﬂaetoroﬂmrhﬂmment’wwhldlﬂcubapanyorofmy
judgment, suatute, rule or regulation appiicable to HCAI, or result in the
craation of any fien, charge or encumbrance on any of its properties or

asm.ormunhﬂnmbmﬂonofanyobﬁgwonofHCAIund«anydeed
of trust, morigage, lease, or similar instrument to which it is a paty.

() No Breach. The executiun, delivery and performance of this
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Agreement and the consummation of the transactions contempiated d hereby by

will not. J
) (1) violate any provisiona of the Articles of Incorporation or
Bylaws of HTCAI,

(2) violate, conflict with or result in the breach of any of the
terms of, result in a material modification of, or otherwise give
any other contracting party the right to terminate, or which
constitute a default under, any contract or other agreement to
which HCAI is a party or by or to which It or any of its assets

orpmpcmoomlybopoundorwbjocc

(3) violate any order, judgmer.., injunction, award or decree of
any court, arbitrator or governmental or regulatory body
against, or binding upon, HCAI or upon the properties or
business of either of them; or

(4)) violate any statute, law or regu'ation of any jurisdiction
applicable to the transactions contemplated herein,

(k) Litigaticn. Except as disciosed in dutsil in a letter which shall be
Incorporated by reference and made part of this Agreement, there is no
outstanding order, judgment, injunction, award or decree of any cour,
government or regulatory body or arbitration tribunal against or involving
HCAL There is no action, suit or ciaim or legal, administrative or arbitral
proceeding or any investigation (whether or not the defense thereof or
liabilities in respect thereof are covered by insurance) pending or threstened
sgainst or involving HCAI or any of its respective properties or assets. There
is no fact, event or circumstances that may give rise to any sukt, action, claim,
investigation or proceeding except as dieciosed in the letter described sabove.
Thete is no action, suit or ciaim or legal, administrative or arbitral proceeding
pending or threatened that would give rise to any right of indemnification on
the part of any director of HCAI or its respective heirs, sxecutors or
administrators of such directors or officers.

(1) Agraements. The document titied "Material Contracts® which shall
be incorporated by reference into this Agreement sets forth any material
contract or arrangement to which HCAI is a party or by or to which it or ils
assets, properties or business are bound or subject whether oral or wiitten.
Al of ihe agreaments set forth in the document tiled "Material Contracts® are

valid, binding enforceable, subsisting agreaments, in full force and effect.
Page 6 of 20
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" HCAJ ts notin default under any of thern (nor is any olher party 1o ey of suoh
sgresments, nor does any condition exist which with of lapee of tme
" ar both would constitute default thereundor), ‘

(m) Inaumnce Policies. The document titled “insurance Poicies” o
which shall be incorporated by reference and made part of this Agresment .

contains a compieds and correct et and summery description of all insurance B
policies held by HCAI snd in force and effect at the date hereof, including but o
not limited to key-man insuraice, workers' compensation and employer SN
:il::i:lly. automoblie insurance, maipractice insurance, product liabiity and ki

nsurance. g

(n) Labor Ralation. HCAI is not a party to any coflective bargaining
agreement goveming its empioyees. There is no pending or threatened
election for union representation of HCAl's empiloyees.

- (o) Eindars. No broker’s or finder’s fess will be payable by HCA! and
HCAI agrees to hold FORTRESS harmiess from any claim, commiasion,
finder's or broker’s fee because of any act, omission or statement of either
party to the transaction contemplated herein including but not limiited to any
securities violations.

(p).Beal Progary. The document titted “Real Property” which shail
be incorporated by reference and made part of this Agresment contains a
correct and complete fist and brief description of all interest in real property
or bulidings improvements thereon (other than a learehold interest and
improvements relating thereto) owned by HCAI, ar referenced in the
document described, whether situated within or without the State of Nevada,
inciuding any options 1 acquire reed property. . _ :

(9) Lasans. The document tiled “Lesses” which shall be incorporated
by reference and made part of this Agresment contains. a cormect and
complete list and brief description of all lsases or agresments under which
HCAI is lsssee of or hoids, or operates any property, real or personad, owned
by any third party. Each of such leases and agreements is in full force and
Mmm'ghgd.m.mmwnauondﬂnm
parties thereto enforcesblc in accordance with its' terms, aubj.m
relating to the enforcement ¢f creditors’ rights generally and to the avallability
of equitable remadies which are subject 1o the discretion of the Court befors
which any proceeding therefor may be brought. ]
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Taugiis Assats. The dooument tiled "Tangible Aseets® which
MmMuwmwmmuMm

& cofrect and complete st and brief description of all machinery, equipment,
fumiture, leasehold improvements fixtures, vehicies, structures, owned or
loased by HCAI, any reiated caplitalized tems or other tangible property
material to the business of HCAI (the "Tangble Asset”). Excent as set forth

in this document, HCAI holds all rights, tile and interest in all the N
interests and mssets, real, personal and mixed, fres and clear of alf llens,

pledges, mortgage, security intorests, conditional sales contracts or any other
encumbrances or liens for current taxes not yet delinquent.

(s) Accounts Receivable. Ail of HCAl's accounts and other
receivables or therwafter acquired are collectible in full, less any reserves set

up for doubtful receivables on its books.

: (Y loventories. HCAl's inventories, as applicable, or thereafter
acquired are valuad at cost or market and consist of items which are of a
quality and quantity usable and/or salesbie in the ordinary course of HCAI's,

business.

(u) Liabilitias. As of the date of this Agreement, except as set forth
in a document titied "HCAI's Liabliities", HCAl doss not have any direct or
indirect indebtedness, lubiiity, cisim, loss, damage, deficiency, obligation or
responsibiity, known or unknown, fixed or unfixed, iquidated or uniiquidated,

secured or unsecured, accrued or absolute, contingent or otherwise,
'. any lizbiity on account of taxes,

defined as “Liabliities). As of the Effective Date, HCAI will not have any
|uwm.mmmmwmmunmhormmnwofm
Agmmentlnthoordbmyeaumofbumm.mnbmdmnm.
eondiﬂon.mntormwwhbhmyms;mmmmy
Liabifities not in the ordinary course of business, except as set forth in the
document titied “HCAI's Liabiiities”.

(v) Conduct of Businass Between the date of this Agr=sment and the
Effective Date, HCAI shall conduct its business only in the ordinary course

WMWMMWMMNMMamm
and warranties contained in this

- Section 2 shall be true and cormect at and as of the Effective Date (except for
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. changes contemp|
the conditions to be satisfled by HCAI at the Effective Date have been
satisflad. HCAI shall not incur expenses or labilities between the date this
Agreemant is signed and the Effective Nate other than in the normal course

of business. .

(w) Linusual Evanta. Until the Effective Date, HCAI shall supplement
or amend all relevant documents incorporated by reference and made part
of this Agreement with respect to any matter thereafter arising or discovered
which, if existing or known at the date of this Agreement, would have been
set forth or described in such documents; provided, however, that for the
purpose of the rights and obiigations of the parties hereunder, any such
material supplemental disclosure shall not be desmed to have been
disciosed to FORTRESS until the date HCAI delivers it to FORTRESS,

unless agreed to in writing by FORTRESS.

(x) , HCAIl s not aware of any

.matorlll changes or threatsned changes in its business or client
relationships, including any discontinuance of contractual relationships.

(v) Euil Disclogura. No representation or warranty of HCAl and no

statement contained in any document incorporated by reference and made
part of this Agresment furnished by HCAI to FORTRESS pursuant hereto or

in connection with the transactions contemplated hereby contain or at the

Effective Date will contain any untrue statement of a material fact or omit or
wilt omit to state a material fact to make such fact not misleading

necessary
of necessary % provide FORTRESS with full information as to HCAIl and its
rs.

(z) Reprassntations and Warranis on Effective Date
representations and waranties contained in this Section 2 shall be true and

complete on the Effecti«» Date with the same force and effact as though
such representations and varanties had been made on and as of the

Effective Date.
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' SECTION 3, |
REPRESENTATIONS AND WARRANTIES OF FORTRESS

FORTRESS hereby represents and warrants to HCA! as foliows:

(e) Public Company. FORTRESS s a public shell company. Its
common stock is not currently traded. As of the date of thiu Agreement, it has

na market makers. FORTRESS does not nor ls k required to file reports with
the Securities and Exchange Commission pursuant ‘o Section 13(a) or 15(d)
of The Exchange Act.

(b) Public Fioat and Sharas Eligihis for Publc Resale. On the Effsctive
Date, FORTRESS shall have outstanding 1,000,000 shares of common stock
'vhich sre Rule 144K, and of which 50,000 are in the public “float’. These
shares may be eligible for public: resale inder Rule 144 of the Act and upon
« the timely filing of Form 15(c)211.

(c) Capitalization. As of the Effective Date, FORTRESS shall have
£0,000,600 shares of authorized capital stock, no par value, of which
1,000,000 will be iesued and outstanding. Al of the outstanding, shares will
be duly and validly issued in accordance with all applicable laws, rules, and
regulations and sre fully paid and non-assessable and fres of pre-emptive
rights. There are and as of the Effective Date wii be no options, warrants,
subscription or other rights or commitments outstanding for the sale,
issuance or redernption cf any shares or other securities of FORTRESS.

(d) Qrganization and Authority. FORTRESS is a corporation duly
mm.mm,mmmmwummm«msm,
of Nevada, with full corporate power and authority to own s property and
assets and to conduct its business in the menner and the places in which it
is now conducted. )

(e) Comorata Action. All corporate action necessary on the part of
FORTRESS th authorize the execution and delivery to HCAI of this
Mwmmmawwwmmunm
thereunder has besn or will have been duly taken prior 1o the Effective Date.
mnmmwmma_m«mmmmm
obligations of FORTRESS enforceable in accordance with their respoctive
terms. The execution and delivery of and the consummation of the

mmmmmnw-mmmammm
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'violate any provision of the Certificate of incorporstion, Articles of
Incorporation or Bylaws of FORTRESS, ae appiuuble, any provision of law,
or any judgment, order or decree of any court or agency or govemment,
applicable to FORTRESS, or result in a bremch of, default under, or
acceleration of any obligation under any indenture or agreament to which

FORTRESS (s a party

() Campliance with Other. Instrumants. Nefiher the execution nor
delivery of this Agresment nor the consummation of the transactions
contempiated hereby will result in any viviation of or be In conflict with any
term or any contract or other instrument to which FORTRESS is a party or of
any judgment, decree, order, statuts, ruls or regulation applicable {o
FORTRESS, or result in the creation of any lien, charge or esncumbrance on
any of its properties or ussets, or resuit in the acceleration of any obligation
of FORTRESE under any deed of trust, mortgage, lease, or similar

instrument to which it is a party.

(@) Compliance with Laws, FORTRESS has complied with all federal,

stats, county, local laws, ordinances, regulations, inspections, orders,
judgments, injunctions, awards or decrees applicabie to it or its business
which, If not complied with, wouid materially and adversaly affect its status

a8 a public company.
. FORTRESS's Articles of

Aricias of Incomoration and Byisws
Incorporate and Bylews and any amendments 1o each, are true, correct and
compiete. The minute books of FORT“RSS‘: contsin h’;"'lﬂd complete
records of all mesetings and consents in meetings of their respective
Board of Directors and sharshoiders since the date of incerporation and
accunblynﬂoduﬂhnucﬂom:nfomdhmp.

(i) Shail Company. As of the Effuctive Date, FORTRESS shail be a
shell company with no assets and no Kabliities, including any and all tax
obligations, except as described in Section 3(j). On or before the Effective
Date, FORTRESS shail fumish to HCAI an audited balance shee: prepared
by an independent certified public accountant that shows FORTRESS has
no assets and (except as described in Section 3(j)) no kabilities. FORTRESS
shall divest itself of any business activity on or before the Effective Date. The
balance sheet date shall be a date between the date of this Agreement and

the Effective Date.
(i) Liabilities. Except as set forth in the document titied “Liabilities of
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'FORTRESS" which shall be incorporated by reference and made part of this
Agreement, FORTRESS has no Fabilities, including any contingent Nabiiity
related to Htigation, and will have no liablitiee as of the Effective Date. The
document shall discioss in detall the amount of any llability and the
circvmstances rolated to such Habllity. With the exception of any contingent
limbliity related to litigation disclosed in the document titied *Liabilitles of
FORTRESS," ail other liabilities arising from or related to iitigation shall be

assumed by FORTRESS.

(k) Discloauras. No represantation or waitanty of FORTRESS in this
Agreement, and no statement contained in any document incorporated by
reference and mede a part of this Agreement or other document furnished
or o be furnished by FORTRESS to HCAI pursuant hereto or in connection

with the transactions contemplated hereby contains or at the Effactive Date
will contain any untrue statement of a material fact or omit or will omit to state
a material fact necessary to make it not misleading or necesuary to provide

- HCAI with fuil information as to FORTRESS and its affairs.

SECTION - 4. _
COVENANTS OF HCAL.

HCAI covenants and agrees as follows:

(a) Conduct of Business. From the date of this Agreement through the
Effective Date, HCAI shail conduct its business in the ordinary course.

(b) Preseryation of Business. From the date herecf through the
Effective Date, HCAI shall use its best efforts to preserve its business
organization intact, keep available the services of its present officers,
empioyees, consultants and agents, maintain its present suppliers and

customers and preserve its goodwill.

(c) Insurance. HCAI at all times will have in effect and maintain
insurance now in force on or with respect to its properties and assets and its
bwnmmmmummmemmmmmumme
against all hazards, casualties, liabilities, and losses in the amount and of the
character and kind normally carried by corporations engaged in a business
similar to that conducted by it. ,

(d) Litigation. HCA! shall promptly notify FORTRESS of any lawsuits,
Page 12 of 20
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" claiins, proceedings or investigations’ which after the date fiereof are
threatened or commenced against it or any of thelr respective officers,
directors, employess, consultants, agents, sharehoiders or other

representatives with respect to the af’airs of HCAI.

(e) Diasanting Sharehaiders. Dissenters rights shall not be demanded
prior to the Effective Date by any of the sharehoiders of HCAI pursuant to the
provisions of Nevada jaw, if any, as to dissenters rights. .

(D O GNLMAC IRCUVENA s Bal e T Tyt (e 1o R4 ' .From
the date hereof through the Efiective Date, HCAI shall conduct its business
in such a manner so that the representations and warranties contained in
Section 2 shall continue (o be true and comect on ard s of the Effective
Date and #s if made on the date of this Agresment, and shall:

(i) promptly give notice to FORTRESS of 2ny evant, condition or
circumstances occurring from the date hereof through the Effective
Date which would render any of the representations or warranties
untrue, incomplets, insufficient or constitute a violation or b:sach of

this Agreement; and

(li) supplement the information contained herein in order that such
information is kept current, complete and accurate.

SECTION 8.
COVENANTS OF FORTR:SS.

FORTRESS covenants and agrees as follows:

(a) Compliance vith Laws. FORTRESS will comply in ali material
respects with federal and state regulations necessary to effectuate the
exchange of all outstanding shares of HCAI for shares of common stock of

FORTRESS, as contemplated by this Agreement

(b) Litigation. FORTRESS shall promptly notify HCAI of any lawsuits,

claims, proceedings or investigations which after the date hersof are
mmhnadormmonudagahﬂ_itormhﬂanyofmelrtapecﬁve
officers, directors, employees, consultants, agents, sharehoiders or other

representatives with respect to the affairs of FQRTRESS.
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(d) Tactiver of Renn Nons and Wamanties. From
the dato hereof (o the Efective Dale, FORTRESS shail conduct s businees

in such a manner oo that the representations and wamanties contained in
Section 3 shal continue to be true and correct on and as of the Effective

Date and as if made on the date of this Agreement, and shall;

+ (1) promptly yive notice to HCA! of any svent, sondition or

circumatances occurring from tive date hereo! through tha
Effective Date which would render any of the representations or
warranties untrue, incompiete, insufficient or constitute a
violation or breact: of this Agreement: and

(i) supplement the information contained herein in order that
such information is kept current, complete and accurate.

SECTION 6.
CONDITIONS OF OBLIGATIONS OF FORTRESS.

meuofFORmESSbmummmbAgmntmdmo
transactions contemplated hereby are sishiect to the satisfaction at or before

the Effectiva Mdmryoncofhofolbwﬁngoondlﬂom.lnyofwhich
FORTRESS may in Its sole discretion walve:

() Bapmsaniatioais and Warantias. The representatiois and
warranves of HCA! set forth in Section 2 hereof shill be true and cormect at |

(b) Parformanca of HCAI HCA! shall have performed and ccmplied
with all agreements and conditions required by this Agresment to be
performed orcocr_;puedwlmbyltelmerpdorworatﬂmEﬂ_wﬂveDate.
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- (o) Gexammantal Pacnita and Aporovsis. Cogaocste Resclulions Ay
and all permits ax' “pprovale from any govemmental or reguisiory body &
requiied for the lawful consummation of the transaction contempiated shail ’

have been obtained,

(d) Thicd Paty Consanta. All consents, P~nits and approvals from
parties to any contracts or other agresnents v..th HCAI which may be
nquhdhoonnocﬂoqwiﬂ:ﬂhporfamhyﬂﬂldhobﬂguﬂmoum
such contacts or ¢’her agreements after the Effective Date shall have been

obtained,

(o) Litigation. No action, Suit or proceeding shall have been instituted
bcfonmyoounorgovommmwornguhmybodyorlmﬂtuhdor
threatened Ly a govemmental or regulatory body to restrain, modity or
prevent the carrying out of the transactions contemplated hereby or to seei
damages or a discovery order in connection with such transactions, or which
. has or may have, in the opinion of FORTRESS, a materially adverse effect
on the assets, properties, business, operations or condition (financial or

otherwise) o HCAI,

() Absance of Adveras Changes. Since the date of this Agreement,
thers shall have been no chunge in the financial condition, business, or

properties of HCAI which materially and adversely affects the conduct of its
buﬂnu._orlbcondulon. financial or otherwiss,

() Compiiance Caeriificaie. FORTRESS shall have received a certificate
mmwmmmmaamsmmmmm
mm-amwmmmmesswmwmmmmmmme
conditions specified in Section 8(b}.
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