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CERTIFICATE OF MERGER

oF - LLC L.quo 00065082

VISIONARY HEALTHWARE,
WITH AND INTO
AMERICAN HEALTHCARE HOLDINGS, INC,

The following Certificate of Merzer is submitted to merge the following Florida lisited Labllity company
in accordance with Section 608.4382 of the Florida Statutes,

FIRSY; American Healthenre Hoidings, Inc., o Dulaware corporation is the surviving corporation
(“Surviving Corpopgtinn™).

SECOND: Visionary HealthWare, LLC, 2 Floride limited Iability company is the merging pasty
("Yiglonary HealthWarg”).

THIRD: The attached plan of mespor hag been approved, adopted, certified, oxsouted, and acknowledged
by Vislonary HealthWare In accordance with the spplicable provisions of Chapters 607, 508, 617, and/or
620, Floridy Stetules,

FQUTH; The attached plan of merger was approved by the Surviving Corporation in abeordance witl the
applicable laws of the State of Delawune.

FIFTH: The cffective date of this Centificate of Merger shall be Decembor 31, 2011 at 11:59 p.m, EST.
SIXTH: An executed copy of the Merger Agreument is on file at the principal office and place of
business of the Surviving Corporation, located at 125 High Street, 14 Floar, Boston, Massachusetts
02110, ‘

SEVENTH: The Surviving Corporation agrees 10 pay to any members with eppraisal rights the umount to
which such members are entitled under Section 608.4351 through Section 508.43595 of the Flarida
Statutes, ,

EXYGHTH: The Surviving Corporation appoints the Secretary of State of the State of Florida as its agent
for zervice of progess pursuant to Section 608.4382 of the Florida Statutes, in any proceeding to enforce
any obligations of Visionary HealthWaro, including any appraisal rights of its members under Scotion
608.4351 through Section 608.43595 of the Florida Statutes,

NINTH: A copy of the Agreement of Merger will be furnished by the Surviving Corporation on requsst,
without cost, to any stockholder of any constituent corporation or member of any constitucnt Jimited
liability compeny.

TENTH: The cestificate of incorporntlon of the Surviving Corparation as in effest imniediately prior to
the effective time of the merger shall be the certifioate of [ncorperation of the surviving carporation.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

{waoar2ravs ' :




1271872011

19:37 ¥LORP (FAX)B45 518 3538 P. 004,007

IN WITNESS WHEREOF, American Healtheare Holdlngs, Ine. and Visionary HealthWare, LLC have
caused this Certificats of Morger 1o be signed by an authorized officer or person, on the twelfih day of
December, 2011,
AMERICAN HEALTHCARE HOLDINGS, INC., 4
Delaware corporation

By: Henrik Criger

Authorized Signatory of American Healtheore
Holdings, Ino.

VISIONARY HEALTAWARE, LLC, a Floridu
limited Mability company

e

By: Henrik Crilger
Authorized Signatory of American Healthcure
Holdings, Ine., its sole Manager, and sole
Membar
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AGREEMENT AND PLAN OF MERGER e o
MERGING n e
VISIONARY HEALTHWARE, LLC » =
WITH AND INYO o T
AMERICAN HEALTHCARE HOLDINGS, INC. 2w
oMo Sl
DATED A8 OF DECEMBER 12, 2011 =

This Agreement apd Plan of Merger has been prepared in accordance with Section
608.438 of the Plorida Limited Liability Company Act (“ELLCA") and Section 264 of the
Delaware General Carporation Law (“GCL").

1. The Merger; Burviving Corpoeration. Visionary HeslthWare, LLC., a Fiorida
limited llability company (“Visiopary HealthWars™), shall be merged with and. into American
Heaitheare Holdings, Inc., a Delaware corporation (the “Company™) (the transaction referred to
us the “Merger™), and thereupon the separats existence of Visionary Health Ware shall cease, and
the Company, as the surviving corporation, shall continue to exist and be governed by the
Dolawars Ganeral Corporation Law.,

2. Effective Time of Morgor; Rights_and Oblientlons, The Merger shall be
effective as of December 31, 2011 at 11:59 p.m. EST (the “Effective Date™). As of the Effective
Dats, the Company shall possuys and be subject to all the rights, privileges, powers, franchises,
property (real, personal, and mixed), restrictions, disabilities, duties, and debts of ths Company
and Visionary HealthWare,

3. Certificate of In corparation: Bylaws,

(8)  The Certificate of Incorporation of the Company that is in effsct
Immediately prior to the Effective Date shall be the Certificate of Incorporation of the Company
8¢ of and after the Effective Dete.

(®)  The Bylaws of the Company that are in effect immediately prior to the
Effective Date ghall l_ac the Bylaws of the Company as of and after the Effective Date.

4. Directors and Officers. The directors of the Company immediately prior to the
Effective Date shall be the directors of the Company, and the officers of the Company
immediately prior to the Effective Date shall be the officers of the Company as of and after the
Effective Date; in each case, such directors and officers shall serve until their successors have
been duly clected and qualificd in sccordance with the Certificate of Incorporation and the
Bylaws of the Company, or uatil their earlier resignation or removal.

5 Memberehip Interset Conversion. As of the Effective Date, each membership
interest in Visionary HealthWare outstanding inmediately prior to the Effective Date shall
autometically be canceled by virtue of the Merger and without any additional action on the part
of the Company or Visionary HealthWare,

6. Further Assurance of Titla, From time to time, as and when requested by the
Company or by its successors and assigns, there shall be executed and delivered on behalf of
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12/158/2011 19: 37 YCORP (Fan)B45 819 3508 P.UUs/007

.....




(FAX)845 314 3568 F.006/007

121872011 19437 ¥OORP

Visionary HealthWare such deeds and other instruments, and there shall be taken or caused to be
taken by it such further and other action, as shall be appropriate or necessary to vest, perfect, or
conflrm, of record or otherwise, in the Company the title 1o and possession of all property,
interest, assets, rights, privileges, immunities, powers, franchiges, and authority of Visionary
HealthWare and otherwise carry out the purposes of this Agreement and Plan of Merger, and the
directors and appropriate officers of the Company is fully authorized in the name and on behalf
of Visionary HealthWare or otherwise to take any and all such uction and to execute and deliver

any and all such deeds and other instruments.

7. Prinr Corporate Acts. All corporate acts, plans, policies, contrects, approvals,
ang authorizations of each of Visionary HealthWare and the Company, their stockhelders, boards

of directors, committees elected or appointed by the boards of directors, officers, and agents, that
were valid and effective immediately prior to the Effective Date shall be taken for all purposes ag
the acts, plans, policies, approvals, and authorizations of the Company angd shall be gs effective
and binding thereon as the same were with respeot to each of Visionary MealthWare end the
Company. On the Effective Date, the employces and agents of Visionary HealthWare shall
become the employees and agents of the Company and shall continue to be entitled to the same
rights and benefits they enjoyed as employces and agenis of each of Visionary HealthWare,

This Agreement and Plen of Merger was adopted and approved by the Board of Directors
of the Company by Unanimous Written Consent in Licu of & Special Mesting of the Baatd of

Directors of Company, dated as of December 12, 2011,
{THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned officers of the Company and Visionary
HealthWare acknowledge that the facts stated herein are true,

[WB037050v4

AMERICAN HEALTHCARE HOLDINGS, INC,, 8
Delaware corporation

By: Henrik Crilger
Authorized Signatory

VISIONARY HEALTHWARE, LLC, u Florida
Jimited Hability company

By: Henrik Criyger
Authorized Signatory

=1

[l ¥

e —

™y -3

e L

T rs "

Sl ) s

‘ot [ -

o [}

i‘ : . . Ty
: T S

o ~— e

P G e

= C.

e oo

=




12/18/2011  19:36 VCORP (FAX)845 918 3568 P.002/007
850-817-8381 12/18/2011 12:40130 DM DBAGE  1/001  Fax Server

Decexber 195, 2011 g
FLORIDA DEPARTMENT OF STATE

VIBSIONARY EEALTHWARE, LLC Division of Carpovations

125 HIGHE BTREET
147H FLOOR
BOATON, MA 02110

SUBJECT: VISIONARY HEALTAWARE, LLC
REF: LO9000035082 : .

We recoivoed yeour electronically transmitkad document. However, khe
decumant has not been filed. Please make the following corrections and
raefax the somplete dosument, including the electronie £iling cover shest.

The axtieles of mérger muat zaflact that the surviving antity appointe the
Florida Scozotary of Btate as its agent fer substitute service of processa
pursuant to Chapter 48, Flozida Statwien, in any proceeding o enfoxca any
ebligation or vights of any dissenting sghareholders, partnexs, and/or
memhors of each domestic ocorporatlon, Eartnership, limited partnership
endfor limited liability acwpany that 1l a pazty toc the margex.

Flease rebturn yeouzr dooument, aloang with a copy of this letter, within 60
days or your flling will be considered abandoned.

If you hava any questions goncaerning the Ffiling of your dooument, plesse
call (850) 245-6028.

Barbara Bestick FAX Aud, #: EL10D0204388B
Regulatory Specialist IX Letter Numbes: S11RDUC28170

P.O BOX 6327 - Tallahassee, Flands 32314




