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CERTIFICATE OF MERGER W e
oF . K i
VISIONARY RCM, INC., )
WITH AND INTO SEEECIAE RATE
AMERICAN HEALTHCARE BOLDINGS, INC. il ..

Puraiant t& Section 253 of the Generel
Corporition Law of tha Sute of Delaware

Pursuent to Title 8, Section 252 of the Delaware Gensral Corporation Law, American Healthears
Holdings, Inc,, 8 Delaware corporation (the “Surviving Corporation™), hereby certifies the following
informarion relaring to the merger (the “Merger™) of Vistonary RCM, Inc., a Florida comporation
("Visionary RCM"), with and fnto the Surviving Corporation:

FIRST: The names, state of organization, and nature or type of each of the constituent entitics aro as set
forth abave, ,

SECOND: An Agreement and Plan of Merger (the "Merger Agreament'), by and between the Surviving
Corpotation and Visionery RCM, has been approved, adopted, certified, executed, and ackaowledged by -
each cometituent corporation as of December 12, 2011, pursuant to Title 8 Section 252 of the General
Corporation Law of the Stats of Delaware, and is attached hereto.

THIRD: The name of the surviving cofporation I8 American Healthcare Holdings, Inc., a Delaware
corporation, )

FOURTH: The certificate of incorporation of the Surviving Cotporation 28 in effect immediately prior to
the effective time of the merger shall be tho oertificate of incorporation of the surviving corporation.

FIFTH: There are 10,000 authosized shases of stack of the non-Delaware corporation and the par valus
of those shares of stock for the non-Delaware corporation Is $0.001.

SIXTH: The effective date of this Certificate of Merger shall be Desember 21, 2011 at 11:59 p.m, EST.

SEVENTH. An cxecuted copy of the Mcrger Agresment js on file at the principal offics and place of
business of the Surviving Corporation, located at 125 High Strest, 14® Floor, Boston, Massachusetts
02110,

EIGHTH: A copy of the Agreement of Merger will be furnished by the Surviving Corpomation oa
request, withoot ¢ost, to any stockholder of any constituent corporation or member of any constituent
[imited liability company.

TN WITNESS WHEREQF, Americen Healtheare Holdings, Inc, has caused this Certificate of Meigerio
be signed by an authorized officer, the twelfth day of December, 2011.

P

By: Henrik Critger
Authorized Bignatory of American Healtheare
Hold!ngs, Ins.
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ARTICLES OF MERGER
OF :
VISIONARY RCM, INC.
WITH AND INTO
AMERICAN HEALTHCARE HOLDINGS, INC.

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to Section 807,1105, Florida Statutes. :

FIRSY:; American Healthcare Holdings, Inc, 8 Delaware corporation s the surviving corporation
(..s & & Q ] ,f). .

SECONT): Visionary RCM, Ine., a Florida corporation is the merging party (“Yisionary RCM”).
THIRD: The attached plan of merger hias beern approved, adopted, certified, executed, and acknowledged

“by Visionary RCM in aceordance with the applicable provisions of Chapters 607, Florida Statutes and
was pdopted by the stockholders of Visionary RCM on December 12, 2011. :

FOUTH: The attached plan of merger has been spproved by the Surviving Corporation in ascordance
with the applicable laws of the Stato of Dalaware and was adapted by the stockholders of the Surviving
Corporation on December 12, 2011.

FIFTH: The name of the surviving corporation {s American Healthcare Holdings, Inc., a Delaware
corporation.

SIXTH: The certificate of incorporation of the Surviving Corposmtion as in effect immediately prior to
the effective time of the merger shall be the certificate of incorporation of the surviving eorporation.

SEVENTH: The effective date of this Certificate of Merger shall be December 31, 2011 at 11:59 pam.
EST.

EIGHTH: An executed copy of the Merger Agrecment is on file 8t the principul offies and place of
business of the Surviving Corpotation, locsted at 125 High Street, 14% Floor, Boston, Massachusetts
02110,

NINTH; A copy of the Agreement of Merger will be furnished by the Surviving Corporation on request,
without tost, 10 #ny stockbolder of any constituent corporation o member of any constimant limited
linbility company.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, American Healtheare Holdings, Inc. and Vigiopary RCM, Ing, have ceused
these Articles of Merger to be signed by authorized officers, on the twelfth day of December, 2011. :

AMERICAN HEALTHCARE HOLDINGS, INC., n
Delnware corporation

By: Hearik Criger
Authorized Signatory of American Healthcare
Holdings, Inc.

VISTONARY RCM, INC. 2 Florida sorporation

By: Henrik Cri\ger
Authorized Signatory of Visionary RCM, Inc,
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AGREEMENT AND PLAN OF
MEeRGING

YISIONARY RCM, I

WITH AND INTD

AMERICAN HEALTHCARE HOTX

DATED AS OF DECEMBER ]

This Agreement and Plan of Merger heg been |p
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MERGER
CI

DINGS, INC,
2,2011

repared in aceordence with Section

607.1101 and 607.1107 of the Florida Business Corporation Act (“FRCA') and Section 252 of

the Delawsre Genaral Corporation Law ("GCL™).

1. Merger: Survi Co 13}
corporation ("“Visionary RCM™), shall be merged with

1nc., a Delaware corporation (the “Company”) (the trans
thersupon, the separate existence of Visionary RCM sh
surviving corporation, shall continue 1o exist and be
Corporation Law.

2. Effoctive e of ri Ri and
effective ag of Dacember 31,2011 at 11:59 p.am, EST (the
‘Date, the Company shall possess and be subject to 2l th
property (real, personel, and mixed), restrictions, dizabil
and Visionary RCM.

Certificate of Incorperation: Bylaws.

() The Certificate of Incorporation
irnmedintaly prior to the Effective Date shall be the Certifi
as of and after the Effective Date,

®)

3.

The Bylews of the Company that

Obligations.

Visionary RCM, Inv.,, & Florida
into American Healtheare Holdings,
tion referred to as the “Merger™), and
all cease, and the Company, as the
govemed by the Delaware General

The Mcrger shall be

“Effective Dete™). As of the Effective
rights, privileges, powets, franchises,
eg, duties, and debts of the Company

of the Company that is in effect
cate of Incorporation of the Company

in effect immediately prior to the

Effective Date shall be the Bylaws of the Company as of and after the Effective Date.

4, gctors fficerg, The directors of the Company immedintely prior to the
Effective Date shall be the dircctors of the Company, and the officers of the Company
immediately prior to the Effective Dats shall be the officess of the Company as of end after the
Effective Date; in each cage, such directors and officers serve until their successors have
been duly elected and gualified in sccordance with the |Certificate of Incorporation and the
Bylaws of the Company, or unti] their earlier resignation onromoval.

5. Effect of Capital Stock, As of the Effective Date, all issued and outstanding
shares of Common Stock of Visionary RCM shall automatieally be cancelled.

6. Further Assurance of Title. 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
Visionary RCM such deeds and other instruments, and there shall be talen or caused to be taken
by it such further and other action, as shall be appropriate or necessary 1o vest, perfect, or

{WB03T04%vs }



12/19/2811 12:81 B5B-245-6030 REGISTRATION SECTIQN PAGE 85/86

12FI5,20TY 17: 54 VEGRP (FAX)245 818 3588 P, 006

confirm, of record or otherwise, in the Company the title to and possession of all property,
interest, mssets, rights, privileges, immunities, powers, franchises, and authority of Visionary
RCM 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 hehalf
of Visionary RCM or otherwise to take any and &l such action and to execute and deliver any
and all such deeds and other instruments,

7. ‘Brior Corpurate Acts. All corporate acts, plans, policies, contracts, approvals,
and authorizations of sach of Visionery RCM and the Company, their stockholders, boards of
directors, committees clected or appointed by the boards of directors, officers, and agents, that
were valid and effective immediataly prior to the Effective Date shull be taken for all purposes as
the acts, plans, policies, approvals, and authorizarions of the Company and shall be as effective
and binding thereon as the same were with respect 1o cach of Visionary RCM and the Company,
On the Effoctive Date, the employees and agents of Visionary RCM shall become the employees
and agents of the Company and shall continue to be entitied to the same rights and benefits they
enjoyed as employaes and agents of each of Visionary RCM.

This Agreement end Plan of Merger was adopted and approved by the Board of Dirsctors
of the Company by Unaniorous Written Consent in Lieu of & Speclal Mesting of the Board of
Directers of the Company, dated ag of December 12, 2011,

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the undersigned officers of the Company and Visionary RCM
acknowledge that the facts stated herein are tue.

COMPUGROUP MIDICAL, INC., A Delaware
corporation

/

By: Henrik Crilger
Authorized Signatory

VISIONARY RCM, INC., a Florida corporation

By: Honrik Critger
Authorized Signatoty
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