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CERTIFICATE OF MERGER
OF

APLICARE, INC.
A Kentucky Corporation

AND

McBAR MEDICAL INDUSTRIES, INC.
A Kentucky Corporation

INTO

APLICARE, INC. OF CONNECTICUT
A Connecticut Corporation

Pursuant to the applicable sections of Connecticut General Statutes §33-819, the
undersigned corporations, Aplicare, Inc.,, a corporation of the State of Kentucky
(“Aplicare Kentucky”) and McBar Medical Industries, Inc., a corporation of the State of
Kentucky (“McBar™), and Aplicare, Inc. of Connecticut, a corporation of the State of
Connecticut (the “Surviving Corporation” or “Aplicare Connecticut”) adopt the following
certificate of Merger.

FIRST: In accordance with Connecticut General Statutes §33-819 the Plan
and Agreement of Merger between McBar and Aplicare Connecticut is as follows:

PLLAN AND AGREEMENT OF MERGER

This is a PLAN AND AGREEMENT OF MERGER (the “Agreement”) dated as
of December 30, 1999 between McBAR MEDICAL INDUSTRIES, INC. (herein
“McBar”), a Kentucky corporation, and APLICARE, INC OF CONNECTICUT (herein
“Aplicare Connecticut™), a Connecticut corporation, with McBar sometimes referred to as
the Merging Corporation and Aplicare Connecticut sometimes referred to as the
Surviving Corporation.

ARTICLE1
The Merger
SECTION 1.1 Statutory Merger Upon the terms and conditions set forth

in this Agreement, and in accordance with the provisions of the Connecticut Business
Corporation Act and the Kentucky Business Corporation Act, McBar shall be merged
with and into Aplicare Connecticut (the “Merger”) at the Effective Time (as defined in
Section 1.2 herein). '
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SECTION 1.2 Certificate of Merger and Effective Time of Merger.
Immediately after approval of the Merger by the shareholders of McBar and the

shareholders of Aplicare Connecticut, and subject to the terms and conditions of this
Agreement, McBar and Aplicare Connecticut shall duly execute a Certificate of Merger
at a closing pursuant to Section 1.5 herein. As used in this Agreement, the term
“Effective Time” shall mean the effective date of the Certificate of Merger in accordance
with Connecticut General Statutes §33-819.

SECTION 1.3 Effect of Merger. At the Effective Time:

(a)  The separate existence of the Merging Corporation shall cease, and Aplicare
Connecticut, as the surviving corporation in the Merger (the “Surviving Corporation™),
shall continue its corporate existence under the laws of the State of Connecticut under its
existing name;

(b) The Surviving Corporation shall have all the rights, privileges, immunities
and powers and shall be subject to all the duties and liabilities of corporations organized
under the Connecticut Business Corporation Act;

(©) The Surviving Corporation shall possess all the rights, privileges,
immunities and franchises, of a public as well as of a private nature, of Aplicare
Connecticut and the Merging Corporation;

(d) All property, real, personal and mixed, and all debts due on whatever
account, including subscriptions for shares, and all other choses in action, and all and
every other interest of or belonging to or due to each of Aplicare Connecticut and the
Merging Corporation shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed;

(e) The Surviving Corporation shall be responsible and liable for all the
liabilities and obligations of Aplicare Connecticut and the Merging Corporation;

® Any existing claim or action or proceeding pending by or against Aplicare
Connecticut or the Merging Corporation may be prosecuted as if the Merger had not
taken place, or the Surviving Corporation, in its discretion, may be substituted in the
place of Aplicare Connecticut or the Merging Corporation; and

() Neither the rights of creditors nor any liens upon the property of either
Aplicare Connecticut or the Merging Corporation shall be impaired by the Merger.

SECTION 1.4 Names, Articles, Bylaws, Directors and Officers of
Surviving Corporation. From and after the Effective Time, until changed or amended in
accordance with the Articles of Incorporation and Bylaws of the Surviving Corporation
and with the Connecticut Business Corporation Act:
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(a) The Bylaws of McBar at the Effective Time shall become the Bylaws of
the Surviving Corporation.

(b) The members of the Board of Directors of the Surviving Corporation after
the Effective Time shall be: Philip J. Hamrock and Bruce H. Wilson.

() The officers of the Surviving Corporation after the Effective Time shall
be: Philip J. Hamrock, President and Treasurer; Bruce H. Wilson, Vice
President and Secretary.

SECTION 1.5 Date and Time of Closing.  The closing of the transaction
contemplated by this agreement (the “Closing™) shall be held at the offices of Sandler,
Goldstein and Mara, P.C., One Hartford Square West, Hartford, Connecticut at 1:00 p.m.
on December 30, 1999, or on such other place, time and date as the parties shall agree.

SECTION 1.6 Accounting Terms.  All accounting terms not specifically
defined in this agreement shall be construed in accordance with generally accepted
accounting priciples consistently applied.

ARTICLE I
Share Conversion

SECTION 2.1 Share Conversion. The manner and basis of converting
shares of the Merging Corporation into shares of the Surviving Corporation shall be as
follows:

(a) As of the Effective Time, by virtue of the Merger and without any action
on the part of the holders hereof the McBar shareholders shall have their McBar shares
converted into validly issued equal shares, fully paid and nonassessable shares of the
common stock, no par value, of Aplicare Connecticut in proportion to their percentage of
ownership of McBar Shares.

SECTION 2.2 Issuance of Certificates. Aplicare Connecticut shall
arrange at or before the Effective Time to issue to each holder of the common stock of
the Merging Corporation a certificate representing the common stock of the Surviving
Corporation to which such record holder is then entitled. As of the Effective Time, the
stock transfer records of the Merging Corporation shall be closed and no further transfers
on the stock transfer records of the Merging Corporation shall be made. Holders of
certificates representing common stock of the Merging Corporation, issued and
outstanding at the Effective Time, shall have no rights under this Agreement with respect
to such certificates other than to surrender them pursuant to this Section 2.2.
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SECOND: In accordance with Connecticut General Statutes §33-819 the Plan
and Agreement of Merger between Aplicare Kentucky and Aplicare Connecticut is as
follows:

PLAN AND AGREEMENT OF MERGER

This is a PLAN AND AGREEMENT OF MERGER (the “Agreement”) dated as
of December 30, 1999 between APLICARE, INC. (herein “Aplicare Kentucky”), a
Kentucky corporation, and APLICARE, INC. OF CONNECTICUT (herein “Aplicare
Connecticut”), a Connecticut corporation, with Aplicare Kentucky sometimes referred to
as the Merging Corporation and Aplicare Connecticut sometimes referred to as the
Surviving Corporation.

ARTICLE I
The Merger
SECTION 1.1 Statutory Merger Upon the terms and conditions set forth

in this Agreement, and in accordance with the provisions of the Connecticut Business
Corporation Act and the Kentucky Business Corporation Act, Aplicare Kentucky shall be
merged with and into Aplicare Connecticut (the “Merger™) at the Effective Time (as
defined in Section 1.2 herein).

SECTION 1.2 Certificate of Merger and Effective Time of Merger.
Immediately after approval of the Merger by the shareholders of Aplicare Kentucky and
the shareholders of Aplicare Connecticut, and subject to the terms and conditions of this
Agreement, Aplicare Kentucky and Aplicare Connecticut shall duly execute a Certificate
of Merger at a closing pursuant to Section 1.5 herein. As used in this Agreement, the
term “Effective Time” shall mean the effective date of the Certificate of Merger in
accordance with Connecticut General Statutes §33-819.

SECTION 1.3 Effect of Merger. At the Effective Time:

(a)  The separate existence of the Merging Corporation shall cease, and Aplicare
Connecticut, as the surviving corporation in the Merger (the “Surviving Corporation”),
shall continue its corporate existence under the laws of the State of Connecticut under its
existing name;

(b) The Surviving Corporation shall have all the rights, privileges, immunities
and powers and shall be subject to all the duties and liabilities of corporations organized
under the Connecticut Business Corporation Act;

(©) The Surviving Corporation shall possess all the rights, privileges,
immunities and franchises, of a public as well as of a private nature, of Aplicare
Connecticut and the Merging Corporation;
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(d) All property, real, personal and mixed, and all debts due on whatever
account, including subscriptions for shares, and all other choses in action, and all and
every other interest of or belonging to or due to each of Aplicare Connecticut and the
Merging Corporation shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed;

(e) The Surviving Corporation shall be responsible and liable for all the
liabilities and obligations of Aplicare Connecticut and the Merging Corporation;

® Any existing claim or action or proceeding pending by or against Aplicare
Connecticut or the Merging Corporation may be prosecuted as if the Merger had not
taken place, or the Surviving Corporation, in its discretion, may be substituted in the
place of Aplicare Connecticut or the Merging Corporation; and

(2) Neither the rights of creditors nor any liens upon the property of either
Aplicare Connecticut or the Merging Corporation shall be impaired by the Merger.

SECTION 1.4 Names, Articles, Bylaws, Directors and Officers of
Surviving Corporation. From and after the Effective Time, until changed or amended in

accordance with the Articles of Incorporation and Bylaws of the Surviving Corporation
and with the Connecticut Business Corporation Act:

(a) The Bylaws of Aplicare Kentucky at the Effective Time shall become the
Bylaws of the Surviving Corporation.

(b) The members of the Board of Directors of the Surviving Corporation after
the Effective Time shall be: Philip J. Hamrock and Bruce H. Wilson.

(©) The officers of the Surviving Corporation after the Effective Time shall
be: Philip J. Hamrock, President and Treasurer; Bruce H. Wilson, Vice
President and Secretary.

SECTION 1.5 Date and Time of Closing.  The closing of the transaction
contemplated by this agreement (the “Closing”) shall be held at the offices of Sandler,
Goldstein and Mara, P.C., One Hartford Square West, Hartford, Connecticut at 1:00 p.m.
on December 30, 1999, or on such other place, time and date as the parties shall agree.

SECTION 1.6 Accounting Terms.  All accounting terms not specifically
defined in this agreement shall be construed in accordance with generally accepted
accounting priciples consistently applied.
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ARTICLE II
Share Conversion

SECTION 2.1 Share Conversion. The manner and basis of converting
shares of the Merging Corporation into shares of the Surviving Corporation shall be as
follows:

(2) As of the Effective Time, by virtue of the Merger and without any action
on the part of the holders hereof the Aplicare Kentucky shareholders shall have their
Aplicare Kentucky shares converted into validly issued equal shares, fully paid and
nonassessable shares of the common stock, no par value, of Aplicare Connecticut in
proportion to their percentage of ownership of Aplicare Kentucky Shares.

SECTION 2.2 Issuance of Certificates. Aplicare Connecticut shall
arrange at or before the Effective Time to issue to each holder of the common stock of
the Merging Corporation a certificate representing the common stock of the Surviving
Corporation to which such record holder is then entitled. As of the Effective Time, the
stock transfer records of the Merging Corporation shall be closed and no further transfers
on the stock transfer records of the Merging Corporation shall be made. Holders of
certificates representing common stock of the Merging Corporation, issued and
outstanding at the Effective Time, shall have no rights under this Agreement with respect
to such certificates other than to surrender them pursuant to this Section 2.2.

THIRD: The number of outstanding shares of McBar, is 21,000 shares of no par
value, all of which are entitled to vote. The number of outstanding shares of Aplicare
Connecticut is 21,000 shares of no par value, all of which are entitle to vote. There is no
other outstanding stock of McBar, Aplicare Kentucky or Aplicare Connecticut.

FOURTH: The Plans and Agreements of Merger as set forth above were
adopted by the Board of Directors of each corporation party to the merger on December
30, 1999, in accordance with the provisions of Connecticut General Statutes §33-817.

FIFTH: Pursuant to Connecticut General Statutes §33-817, the Board of
Directors of each corporation party to the merger on December 30, 1999, recommended
the Plans and Agreements of Merger for approval by its shareholders.

SIXTH: The Plans and Agreements of Merger between McBar and Aplicare
Connecticut and Aplicare Kentucky and Aplicare Connecticut were approved at a
meeting of the shareholders on December 30, 1999, by wnanimous consent of the all the
shareholders.

SEVENTH: The effective date of Merger of McBar and Aplicare Kentucky into
Aplicare Connecticut shall be the 1st day of January, 2000.
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_ EIGHTH: Uponthe filing of this Certificate of Merger, the name of the
surviving corporation shall be changed to APLICARE, INC.

APLICARE, INC. OF CONNECTICUT
s Connecticut corparatio

A Bruce H. Wilson, Secretary

McBAR MEDICAL-INDUSTRIES, INC.

d Phﬂw&, Ptes
By:

Bruce H Wilson, Secmury

Agliasy Apwemeuly Conifiale of Mapr-APCTRAFKYRMcBAR

IN WITNESS WHEREOF, the undersigned have executed and signed this
certificate this 30" day of December, 1999.
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REPORT OF ACTION BY DIRECTORS
OF
APLICARE, INC. OF CONNECTICUT
A Connecticut Corporation

Pursuant to the provisions of Connecticut General Statutes §33-817 the undersigned,
being the Directors of APLICARE, INC. OF CONNECTICUT, a Connecticut corporation
(herein “Alicare Connecticut”), hereby unanimously approve and consent to the following
action:

1. The adoption and approval of a Plan and Agreement of Merger between
APLICARE, INC., a Kentucky corporation (“Aplicare Kentucky”) with Aplicare
Connecticut, upon the terms and conditions as set out in the certain Plan and
Agreement of Merger between Aplicare Kentucky and Aplicare Connecticut dated
December 30, 1999, (herein the “Plan of Merger™)

2. The recommendation of the Plan of Merger for approval by the shareholders of -
the Aplicare Connecticut.

3. The President of Aplicare Connecticut, Philip J. Hamrock, shall be and is hereby
authorized and directed to execute and deliver any and all documents and to take
such other action on behalf of Aplicare Connecticut as he deems in his discretion
to be reasonably necessary to effect and consummate the merger and all other
transactions as contemplated or required under the terms of the Plan of Merger.
Aplicare Connecticut shall be bound by all such instruments executed and
delivered and all such actions taken, all of which shall constitute valid and
binding obligations of Aplicare Connecticut enforceable in accordance with their
terms and conditions.

4. The effective date of this Report of Action and the approval and consent recited
herein is December 30, 1999, and such approval and consent shall remain in full
force and effect until revoked in a writing executed and delivered by all of the
undersigned.
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; IN WITNESS WHEREOF, the undersigned, being all of the Dircstors of Aplicare

Connecticut, affix their signatures hereto intending to be legally bound hereby eﬂ'ecuve the date
first above written.

By:

BRUCE H. W!LSON

BEING ALL THE DIRECTORS OF
APLICARE, INC OF CONNECTICUT.
A Connecticut Corporation

FAplicars McBar 9904 i/Agrsement /REPORT OF ACTIUN BY DIRECTQRSAPLICARE CTEAPLICARE KY
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REPORT OF ACTION BY DIRECTORS
OF
APLICARE, INC. OF CONNECTICUT

A Connecticut Corporation

Pursuant to the provisions of Connecticut General Statutes §33-817 the undersigned,
being the Directors of APLICARE, INC. OF CONNECTICUT, a Connecticut corporation
(herein “Aplicare Connecticut™), hereby unanimously approve and consent to the following
action:

1. The adoption and approval of a Plan and Agreement of Merger between McBAR
MEDICAL INDUSTRIES, INC. a Kentucky corporation (“McBar”) with
Aplicare Connecticut, upon the terms and conditions as set out in the certain Plan
and Agreement of Merger between McBar and Aplicare Connecticut dated
December 30, 1999, (herein the “Plan of Merger™)

2. The recommendation of the Plan of Merger for approval by the shareholders of
the Aplicare Connecticut.

3. The President of Aplicare Connecticut, Philip J. Hamrock, shall be and is hereby
authorized and directed to execute and deliver any and all documents and to take
such other action on behalf of Aplicare Connecticut as he deems in his discretion
to be reasonably necessary to effect and consummate the merger and all other
transactions as contemplated or required under the terms of the Plan of Merger.
Aplicare Connecticut shall be bound by all such instruments executed and
delivered and all such actions taken, all of which shall constitute valid and
binding obligations of Aplicare Connecticut enforceable in accordance with their
terms and conditions.

4, The effective date of this Report of Action and the approval and consent recited
herein is December 30, 1999, and such approval and consent shall remain in full
force and effect until revoked in a writing executed and delivered by all of the
undersigned.
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IN WITNESS WHEREOF, the undersigned, being al) of the Directors of Aplicare
Connecticut, affix their signatures hereto intending to be legally bound hereby effective the date
first above written. -

BRUCE H. WILSON

BEING ALL THE DIRECTORS OF
APLICARE, INC. OF CONNECTICUT
A Connecticut Corporation

FAplcare McBar 9306 )/4 gresmens/REPORT OF ACTION BY DIRECTORS APLICARE CTMCRAR
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REPORT OF ACTION BY DIRECTORS
OF
McBAR MEDICAL INDUSTRIES, INC.
A Kentucky Corporation

Pursuant to the provisions of Kentucky Revised Statutes 271B.11-010 et. seq. the
undersigned, being the Directors of McBAR MEDICAL INDUSTRIES, INC.,, a Kentucky
corporation (herein “McBar”), hereby unanimously approve and consent to the following action:

1. The adoption and approval of a Plan and Agreement of Merger between McBar,

with APLICARE, INC. OF CONNECTICUT, a Connecticut corporation
(“Aplicare Connecticut™), upon the terms and conditions as set out in the certain

Plan and Agreement of Merger between McBar and Aplicare Connecticut dated
December 30, 1999, (herein the “Plan of Merger”™)

2. The recommendation of the Plan of Merger for approval by the shareholders of
the McBar.
3. The President of McBar, Philip J. Hamrock, shall be and is hereby authorized and

directed to execute and deliver any and all documents and to take such other
action on behalf of McBar as he deems in his discretion to be reasonably
necessary to effect and consummate the merger and all other transactions as
contemplated or required under the terms of the Plan of Merger. McBar shall be
bound by all such instruments executed and delivered and all such actions taken,
all of which shall constitute valid and binding obligations of McBar enforceable
in accordance with their terms and conditions.

4. The effective date of this Report of Action and the approval and consent recited
herein is December 30, 1999, and such approval and consent shall remain in full
force and effect until revoked in a writing executed and delivered by all of the
undersigned.
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j IN WITNESS WHEREOF, the undersigned, being all of the Du'ectors of McBar, aﬁ'uc
their gignacures hereto intending to be legsily bound hereby effective

/{
| By «me@/

BRUCE H. WILSON

BEING ALL THE DIRECTORS OF
McBAR MEDICAL INDUSTRIES INC,,
A Kentucky Corporation

FiAplicars McBar 9964 1A greemens REFORT OF ACTION Y DIRECTORS MURAR XY
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REPORT OF ACTION BY DIRECTORS
OF
APLICARE, INC.
A Kentucky Corporation

Pursuant to the provisions of Kentucky Revised Statutes 271B.11-010 et. seq. the
undersigned, being the Directors of APLICARE, INC., a Kentucky corporation (herein “Aplicare
Kentucky”), hereby unanimously approve and consent to the following action:

1. The adoption and approval of a Plan and Agreement of Merger between Aplicare

Kentucky, with APLICARE, INC. OF CONNECTICUT, a Connecticut
corporation (“Aplicare Connecticut™), upon the terms and conditions as set out in

the certain Plan and Agreement of Merger between the Aplicare Kentucky and
Aplicare Connecticut dated December 30, 1999, (herein the “Plan of Merger™).

2. The recommendation of the Plan of Merger for approval by the shareholders of
the Aplicare Kentucky.
3. The President of Aplicare Kentucky, Philip J. Hamrock, shall be and is hereby

authorized and directed to execute and deliver any and all documents and to take
such other action on behalf of Aplicare Kentucky as he deems in his discretion to
be reasonably necessary to effect and consummate the merger and all other
transactions as contemplated or required under the terms of the Plan of Merger.
Aplicare Kentucky shall be bound by all such instruments executed and delivered
and all such actions taken, all of which shall constitute valid and binding
obligations of Aplicare Kentucky enforceable in accordance with their terms and
conditions.

4. The effective date of this Report of Action and the approval and consent recited
herein is December 30, 1999, and such approval and consent shall remain in full
force and effect until revoked in a writing executed and delivered by all of the
undersigned.
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IN WITNESS WHEREOF, the underaigned, being all of the Directors of Aplicare
Kentucky, affix their signatures hereto intending to be legally bound hereby effective the date
first above written.

By: ;(f,ﬁ% /\..

BRUCE H. WIL.SON

BEING ALL THE DIRECTORS OF
APLICARE INC,,
A Kentucky Corporation

FrAplicare McBer $9042/Agresmsnio/REPORT OF ACTION BY DIRECTORS AFLICARE XY
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REPORT OF ACTION BY SHAREHOLDERS
OF
APLICARE, INC. OF CONNECTICUT
A Conuecticut Corporation

Pursuant to the provisions of Connecticut General Starutes §33-815 e seq. the

undersigned, being all the sharcholders of APLICARE, INC. OF CONNECTICUT, a

Connectiout corporation (herein “Aplicare Connecticut™), hercby unanimously approve and

consemt o the following action:

1.

The approval of 2 Plan and Agreement of Merger recommended by the Directors
of Aplicare Coneecticut between APLICARE, INC.. a Kentucky corporation
(“Aplicare Kentucky™) with Aplicare Connecticut, upon the terms and conditions
a3 sct out in the certain Plan and Agreement of Merger between Aplicare
Kentucky and Aplicare Connecticut dated December 30, 1999,

In accordance with Connecticut General Statutes §33-700, the waiver of any
notice required to the shareholders by Aplicare Connecticut under Connecticut
General Statutes §33-817.

The effective date of this Report of Action and the approval and consent recited
herein is December 30, 1999, and such spproval and consent shall remain in full
forcs and effect umil revoked ia a writing executed and delivered by all of the
undersigned.

IN WITNESS WHEREOF, the underigned, being ait of the Shareholders of Aplicare
Connecticut, affix their signatures hereto intending to be legally bound hereby effective the date

first above written.

BRUCE H. WILSON

BEING ALL THE SHAREHOLDERS OF
APLICARE, INC. OF CONNECTICUT
A Connecticut Corporation

F:rplsare McBar 990¢1/AgTesmuno REPORT GF ACTION DT VY AP LICARE CTRAP LICARE KY
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REPORT OF ACTION BY SHAREHOLDERS
OF
APLICARE, INC. OF CONNECTICUT
A Connecticnt Corporation

Pursuant to the provisions of Connecticut General Statutes §33-81S et. seq. the

undersigned, being the all the Shareholders of APLICARE, INC. OF CONNECTICUT, &

Connecticut corporation (herein “Aplicare Connecticut™), hereby unanimously spprove and

consent to the following action:

1.

The approval of & Plan and Agreement of Merger recommended by the Directors
of Aplicare Connecticut between McBar MEDICAL INDUSTRIES, INC., ¢
Kentucky corparation (“McBar”) with Aplicare Connecticut, upon the terms and
conditions as set out in the certain Plan and Agreement of Merger between McBar
and Aplicare Connecticut dated December 30, 1999

In accordance with Connecticut General Statutes §33-700, the waiver of any
notice required to the sharcholders by Aplicare Connecticut under Connecticut
General Statutes §33-817.

The effective date of this Report of Action and the approval and consent recited
herein is December 30, 1999, and such approval and consent thall remain in full
force and effect until revoked in & writing executed and delivered by all of the
undersigned.

IN WITNESS WHEREOF, the undersigned, being all of the Shareholders of Aplicare

Connecticut, affix their signatures hereto intending to be legally bound
first above written.

by effective the date

o LNl

BRUCE H. WILSON

BEING ALL THE SHAREHOLDERS OF
APLICARE, INC. OF CONNECTICUT
A Connecticut Corporation

FiApucers Melinr 9904 )0Ag rwarmemoRENORT OF ACTION DY SIf APLICARE CTaMCTAAR
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APLICARE, INC,
A Kentucky Corporation

Pursuant to the provisions of Kentucky Revised Statutes 271B.11-010 et seq. the
undersigned, being all the shareholders of APLICARE, INC., a Kentucky corporation (herein
“Aplicare Kentucky”), hereby unanimously approve and consent to the following action:

1. The approval of a Plan and Agreement of Merger recommended by the Directors
of Aplicare Kentucky between Aplicare Kentucky, with APLICARE, INC. OF
CONNECTICUT, a Connecticut corporation (“Aplicare Connecticut”™), upon the
terms and conditions as set out in the certain Plan and Agreement of Merger
between the Aplicare Kentucky and Aplicare Connecticut dated December 30,
1999.

2. In accordance with Kentucky Revised Statutes 271B.7-060, the waivef of any
notice required to the shareholders by Aplicare Kentucky under Kentucky
Revised Statutes 2718.11-030.

3. The effective date of this Report of Action and the approval and consent recited
hercin is December 30, 1999, and such approval and consent sha)l remain in full
force and effect until revoked in g writing executed and delivered by all of the
undersigneg.

IN WITNESS WHEREOF, the underzigned, being all of the Shareholders of Aplicare
Kentucky, sffix their signatures hereto intending to be legally bound hergby effective the date
first above written. »

By:

BRUC.E H. WH.SON

BEING ALL THE SHAREHOLDERS OF
APLICARE INC,,

A Kentucky Corporation

F-Apbcure McBar 9904 1/4g ~aamentsREPORT OF ACTION BY SH-APLICARE KY
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REPORT OF ACTION BY SHAREHOLDERS
OF
McBAR MEDICAL INDUSTRIES, INC.
A Kentucky Corporation

Purwuant to the provisions of Kentucky Revised Swnites 271B.11-010 et. seq. the
undersigned, being all the shareholders of McBAR MEDICAL INDUSTRIES, INC., s Kentucky
corporation (herein “McBar”), hereby unanimously approve and consent to the following action:

|8 The approval of » Plan and Agreement of Merger recommended by the Directors
of McBar between McBar, with APLICARE, INC. OF CONNECTICUT,
Connecticut corporation (“Aplicare Connecticut™), upon the terms and conditions
&s set out in the certain Plan and Agreement of Merger between McBar and
Aplicare Connegticut dated December 30, 1999.

2. In accordance with Kentucky Revised Statutes 271B.7-060, the waiver of any
notice required to the shareholders by McBar under Kentucky Revised Statutes
271B.11-030.

3. The effective date of this Report of Action and the spproval and consent recited
herein is December 30, 1999, and such approval and consent shall remain in full
force and effect vatil revoked in a writing executed and delivered by all of the
undersigned.

IN WITNESS WHEREOF, the undersigned, being ail of the Share
their signatures hereto intending to be legally bound hereby effactive-the

ders of McBar, sffix

T |
vzu.fﬁ//// —

By: %
BRUCE H. WILSON

BEING ALL THE SHAREHOLDERS OF
McBAR MEDICAL INDUSTRIES INC.,

A Kentucky Corporation

FAplcare McBer 9904 1/4grecmans®REPORT OF ACTION BY SHMCRAR KY
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PLAN AND AGREEMENT OF MERGER

This is a PLAN AND AGREEMENT OF MERGER (the “Agreement’) dated as
of December 30, 1999 between McBAR MEDICAL INDUSTRIES, INC. (herein
“McBar”), a Kentucky corporation, and APLICARE, INC. OF CONNECTICUT. (herein
“Aplicare Connecticut™), a Connecticut corporation, with McBar sometimes referred to as
the Merging Corporation and Aplicare Connecticut sometimes referred to as the
Surviving Corporation.

ARTICLEI
The Merger
SECTION 1.1 Statutory Merger Upon the terms and conditions set forth

in this Agreement, and in accordance with the provisions of the Connecticut Business
Corporation Act and the Kentucky Business Corporation Act, McBar shall be merged
with and into Aplicare Connecticut (the “Merger”) at the Effective Time (as defined in
Section 1.2 herein).

SECTION 1.2 Certificate of Merger and Effective Time of Merger.
Immediately after approval of the Merger by the shareholders of McBar and the
shareholders of Aplicare Connecticut, and subject to the terms and conditions of this
Agreement, McBar and Aplicare Connecticut shall duly execute a Certificate of Merger
at a closing pursuant to Section 1.5 herein. As used in this Agreement, the term
“Effective Time” shall mean the effective date of the Certificate of Merger in accordance
with Connecticut General Statutes §33-819.

SECTION 1.3 Effect of Merger. At the Effective Time:

(@)  The separate existence of the Merging Corporation shall cease, and Aplicare
Connecticut, as the surviving corporation in the Merger (the “Surviving Corporation™),
shall continue its corporate existence under the laws of the State of Connecticut under its
existing name;

(b) The Surviving Corporation shall have all the rights, privileges, immunities
and powers and shall be subject to all the duties and liabilities of corporations organized
under the Connecticut Business Corporation Act;

(©) The Surviving Corporation shall possess all the rights, privileges,
immunities and franchises, of a public as well as of a private nature, of Aplicare
Connecticut and the Merging Corporation;

(d) All property, real, personal and mixed, and all debts due on whatever
account, including subscriptions for shares, and all other choses in action, and all and

every other interest of or belonging to or due to each of Aplicare Connecticut and the

TRADEMARK
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Merging Corporation shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed;

(e) The Surviving Corporation shall be responsible and liable for all the
liabilities and obligations of Aplicare Connecticut and the Merging Corporation;

® Any existing claim or action or proceeding pending by or against Aplicare
Connecticut or the Merging Corporation may be prosecuted as if the Merger had not
taken place, or the Surviving Corporation, in its discretion, may be substituted in the
place of Aplicare Connecticut or the Merging Corporation; and

(g) Neither the rights of creditors nor any liens upon the property of either
Aplicare Connecticut or the Merging Corporation shall be impaired by the Merger.

SECTION 1.4 Names, Articles, Bylaws, Directors and Officers of
Surviving Corporation. From and after the Effective Time, until changed or amended in
accordance with the Articles of Incorporation and Bylaws of the Surviving Corporation
and with the Connecticut Business Corporation Act:

(a) The Bylaws of McBar at the Effective Time shall become the Bylaws of
the Surviving Corporation.

(b) The members of the Board of Directors of the Surviving Corporation after
the Effective Time shall be: Philip J. Hamrock and Bruce H. Wilson.

(©) The officers of the Surviving Corporation after the Effective Time shall
be: Philip J. Hamrock, President and Treasurer; Bruce H. Wilson, Vice
President and Secretary.

SECTION 1.5 Date and Time of Closing.  The closing of the transaction
contemplated by this agreement (the “Closing™) shall be held at the offices of Sandler,
Goldstein and Mara, P.C., One Hartford Square West, Hartford, Connecticut at 1:00 p.m.
on December 30, 1999, or on such other place, time and date as the parties shall agree.

SECTION 1.6 Accounting Terms.  All accounting terms not specifically
defined in this agreement shall be construed in accordance with generally accepted
accounting priciples consistently applied.

ARTICLE I
Share Conversion

SECTION 2.1 Share Conversion. The manner and basis of converting
shares of the Merging Corporation into shares of the Surviving Corporation shall be as
follows:

TRADEMARK
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(3)  Asofthe Effective Time, by virtue of the Merger and without any action
on the part of the holders hereof the McBar shareholdcrs shall have their McBar shares
converted into validly issued equal shares, fislly paid and nonassessable shares of the
common stock, no par value, of Aplicare Connecticut in proportion to their pescentage of
ownetship of McBar Shares.

SECTION 2.2 {ssuance of Centificates.  Aplicare Connecticut shall
arrange &t or before the Effective Time to issue to each holder of the common stock of

the Merging Corporation a certificate representing the common stock of the Surviving
Corparation to which such record bolder is then entitled. As of the Effective Time, the
stock iransfer records of the Merging Corporstion shall be closed and no further ansfers
on the stock transfer rocords of the Merging Corporation shall be made. Holders of
certificates representing common stock of the Merging Corporation, issued and
outstanding st the Effective Time, shall have no rights under this Agreement with respect
to such certificates other than to surrender them pursuant to this Section 2.2.

IN WITNESS WHEREOF, the undersigned have executed and signed this
Agreement this 30* day of December, 1999.

APLICARE, INC. OF CONNECTICUT

Philip J. President

By: __X. lwﬁ@//d /

Bruce H. Wilson, Secxcwy
McBAR MEDICAL [NDUSTRIES INC.

Bruce}l Wilson, Secrcwy

Aplizare/ Agrertvanty Plan of Marpe APCTRLBAR
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PLAN AND AGREEMENT OF MERGER

This is a PLAN AND AGREEMENT OF MERGER (the “Agreement”) dated as
of December 30, 1999 between APLICARE, INC. (herein “Aplicare Kentucky”), a
Kentucky corporation, and APLICARE, INC. OF CONNECTICUT. (herein “Aplicare
Connecticut”), a Connecticut corporation, with Aplicare Kentucky sometimes referred to
as the Merging Corporation and Aplicare Connecticut sometimes referred to as the
Surviving Corporation.

ARTICLEI

The Merger

SECTION 1.1 Statutory Merger Upon the terms and conditions set forth
in this Agreement, and in accordance with the provisions of the Connecticut Business
Corporation Act and the Kentucky Business Corporation Act, Aplicare Kentucky shall be
merged with and into Aplicare Connecticut (the “Merger”) at the Effective Time (as
defined in Section 1.2 herein).

SECTION 1.2 Certificate of Merger and Effective Time of Merger.
Immediately after approval of the Merger by the shareholders of Aplicare Kentucky and
the shareholders of Aplicare Connecticut, and subject to the terms and conditions of this
Agreement, Aplicare Kentucky and Aplicare Connecticut shall duly execute a Certificate
of Merger at a closing pursuant to Section 1.5 herein. As used in this Agreement, the
term “Effective Time” shall mean the effective date of the Certificate of Merger in
accordance with Connecticut General Statutes §33-819.

SECTION 1.3 Effect of Merger. At the Effective Time:

(@) The separate existence of the Merging Corporation shall cease, and Aplicare
Connecticut, as the surviving corporation in the Merger (the “Surviving Corporation™),
shall continue its corporate existence under the laws of the State of Connecticut under its
existing name;

(b) The Surviving Corporation shall have all the rights, privileges, immunities
and powers and shall be subject to all the duties and liabilities of corporations organized
under the Connecticut Business Corporation Act;

(©) The Surviving Corporation shall possess all the rights, privileges,
immunities and franchises, of a public as well as of a private nature, of Aplicare
Connecticut and the Merging Corporation;

(d) All property, real, personal and mixed, and all debts due on whatever
account, including subscriptions for shares, and all other choses in action, and all and
every other interest of or belonging to or due to each of Aplicare Connecticut and the
Merging Corporation shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed;
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(e) The Surviving Corporation shall be responsible and liable for all the
liabilities and obligations of Aplicare Connecticut and the Merging Corporation;

@ Any existing claim or action or proceeding pending by or against Aplicare
Connecticut or the Merging Corporation may be prosecuted as if the Merger had not
taken place, or the Surviving Corporation, in its discretion, may be substituted in the
place of Aplicare Connecticut or the Merging Corporation; and

®) Neither the rights of creditors nor any liens upon the property of either
Aplicare Connecticut or the Merging Corporation shall be impaired by the Merger.

SECTION 1.4 Names, Articles, Bylaws, Directors and Officers of
Surviving Corporation. From and after the Effective Time, until changed or amended in
accordance with the Articles of Incorporation and Bylaws of the Surviving Corporation
and with the Kentucky Business Corporation Act:

(a) The Bylaws of Aplicare Kentucky at the Effective Time shall become the
Bylaws of the Surviving Corporation.

(b) The members of the Board of Directors of the Surviving Corporation after
the Effective Time shall be: Philip J. Hamrock and Bruce H. Wilson.

©) The officers of the Surviving Corporation after the Effective Time shall
be: Philip J. Hamrock, President and Treasurer; Bruce H. Wilson, Vice
President and Secretary.

SECTION 1.5 Date and Time of Closing.  The closing of the transaction
contemplated by this agreement (the “Closing™) shall be held at the offices of Sandler,
Goldstein and Mara, P.C., One Hartford Square West, Hartford, Connecticut at 1:00 p.m.
on December 30, 1999, or on such other place, time and date as the parties shall agree.

SECTION 1.6 Accounting Terms. All accounting terms not specifically
defined in this agreement shall be construed in accordance with generally accepted
accounting priciples consistently applied.

ARTICLE I
Share Conversion

SECTION 2.1 Share Conversion. The manner and basis of converting

shares of the Merging Corporation into shares of the Surviving Corporation shall be as
follows:

(@) As of the Effective Time, by virtue of the Merger and without any action
on the part of the holders hereof the Aplicare Kentucky shareholders shall have their
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Aplicare Kentucky shares converted into validly issued equel shares, fully paid and
nonasjessable shares of the common stock, no pas value, of Aplicare Connecticut in
propodtion 10 their percentage of ownership of Aplicare Kentucky Shares.

SECTION 2.2 Issuance of Cemificalcs  Aplicare Connecticut shall
arrange at or before the Effective Time to issue to each holder of the common stock of

the Merging Corporation a certificate representing the common stock of the Surviving
Corparation to which such record holder is then entitled.  As of the Effective Time, the
stock transfer records of the Merging Corporation shall be closed and no further transfers
on thé stock transfer records of the Merging Corporation shall be made. Holders of
certificates representing common stock of the Merging Corporation, issued and
outstahding at the Effective Time, shall have no rights under this Agreament with respect
to such certificates other than to surrender them pursuant to this Section 2 2.

IN WITNESS WHEREOF, the undersigned have executed and signed this
Agreement this 30® day of December, 1999.

APLICARE, INC. OF CONNECTICUT
A Connecticut Corporation

Bmcc H Wilson, Secretary

APLICARE, INC.
A Kentucky Corporstion

.ano H. Wilson, Secretary

F:Aplicore McBor 9904 1/Agreemons s PLAN AND AGREEMENT OF MERGERAPCTAAPKY
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