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State of Rhode Island and Providence Plantations | ! |
@ Department of State - Business Services Division
Application for Articles of Merger ’ RECEIVED £
DOMESTIC or FOREIGN Business Corporation, Limited Partnership, R.L pEPSTV%FS %W
Limited Liability Company or Non-Profit Corporation EUS

—> Business Corporation Filing Fee: $100.00 1620 OEC 31 Pl
—> Limited Liability Company Fee: $100.00

—> Limited Partnership Fee: $50.00

— Non-Profit Corporation Fee: $25.00 l I

Pursuant to the provisions of RIGL Title 7, the undersigned entities submit the following Articles of
Merger [T or Consolidation [ for the purpose of merging or consclidating them into one entity:

SECTION I: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

a. The name and type (for example, business corporation, non-profit corporation, limited liabitity company, limited
partnership, etc.) of each of the merging or consclidating entities and the state under which each is organized are:

ENTITY ID NAME OF ENTITY TYPE OF ENTITY STeﬁI,,'.Es “under wrch
{7 [(,704 Coronis Health RCM, LL.C limited liability company |DE
I S50 The Dawson Group, LLC limited liability company | RI

b. The laws of the state under which each enlity is organized permit such merger or consolidation.
¢. The full name of the surviving entity is:

Coronis Health RCM, LLC

which is to be governed by the laws of the state of:

Delaware

d. The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the
manner prescribed by the laws of the state under which each entity is organized. A Plan of Merger or Consolidation MUST
be attached.

e. If the surviving entity’s name has been amended via the merger, please state the new name:

f. If the surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, and such
surviving or new entity 15 not qualified to conduct business in the state of Rhode Island, the entity agrees that it: (i) may be
served with process in Rhode Island in any proceeding for the enforcement of any obligation of any domestic entity which
is @ party lo the merger or consolidation: (i) irrevocably appoints the Secretary of State as ils agent to accept service of
process in any action, suit, or proceeding; and (iii) the address to which a copy of such process of service shall be mailed
to it by the Secretary of State is:

5963 Exchange Drive, Ste 114, Sykesville, MDD 21784

MAIL TO: FILED -
Division of Business Services
148 W. River Street, Providence, Rhode Island 02904-2615
Phone: (401) 222-3040 DEC 31 202'
Website: www ' T
ebsite $05.1i,gov BY&( CQX/K/(
N
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g. Date when these Articles of Merger or Consolidation will be effective: CHECK ONE BOX ONLY
T3 Date received (Upon fiing)
D Later effective date (see instructions)

SECTION II: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
BUSINESS CORPORATION PURSUANT TO RIGL CHAPTER 7-1.2.

a. Ifthe surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island, such surviving
or new entity hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the
amount, if any, to which they shall be entitied under the provisions of RIGL Chapter 7-1.2.

b. The corporation certifies that it has no outstanding tax obligations. As required by RIGL § 7-1.2-1309, the corporation
has paid all fees and taxes. [Note: Tax status can be verified at taxportal.ri.goy]

c. Complete the following subparagraphs i and i only if the merging business corporation is a subsidiary cofporation of the
surviving corporation,

i) The name of the subsidiary corporation is:

ii) The date a copy of the plan of merger was mailed to shareholders of the subsidiary corporation is (such date shall
not be less than 30 days frem the date of filing):

SECTION lil: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
NCN-PROFIT CORPORATION PURSUANT TO RIGL CHAPTER 7-6.

a. If the members of any merging or consolidating non-profit corporation are entitled to vote thereon, attach a statement

for each such non-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or
Consolidation was adopted, that a quorum was present at the meeting, and that the plan received at least a majority of the
votes which members present at the meeting or represented by proxy were entitied to cast; OR attach a statement for each
such non-profit corporation which states that the plan was adopted by a consent in writing signed by all members entitled
1o vote with respect thareto. '

b. If any merging or consolidating comoration has no members, or no members entitled to vote thereon, then as to each
such non-profit corporation attach a statement which states the date of the meeting of the board of directors at which the
plan was adopted, and a statement of the fact that the plan received the vote of a majority of the directars in office.

SECTION Iv: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
1S A LIMITED PARTNERSHIP PURSUANT TO RIGL CHAPTER Z-13.

a. The agreement of merger or consolidation is on file at the place of business of the surviving or resulting domestic imited
partnership or other business entity and the address thereof is;

b. A copy of the agreement of merger or consolidation will be furnished by the surviving or resulting domestic limited
partnership or other business entity, on request and without cost, to any partner of any domestic limited partnership or any
person holding an interest in any other business entity which is to merge or consolidate.

c. An original Letter of Good Standing issued by the Rl Division of Taxation must accompany these Articles of Merger or
Consclidation.

If you have any questions, piease call us at (401) 222-3040, Monday through Friday,
between 8:30 a.m. and 4:30 p.m., or email corporations@sos.ri.gov. Form 610- Rewvised  06/2020)




SECTION V: APPLICABLE ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
LIMITED LIABILITY COMPANY PURSUANT TO RIGL CHAPTER 7-16.

a. The limited Fabillty company certifies that It has no ou'slanding tax obligations. As required by RIGL § 7-16-8, the limited
liability company has paid afl fees and taxes. [Note: Tax status can be verifisd at taxporial.f,gov]

SECTION VI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penally of perjury, we declare and affirm that we have examined these Articles of Merger or Consolidalicn,
including any accompanying atiachments, and that all stalemsnts containad harein are {rue and correct.

Type or Print Entity Name

Coronis Health RCM, LLC

Typa or Print Name of Person Signing Tille of Person Signing

Stephen Grubbs Chief Exccutive Office:

Signature Cate
A e December 31, 2020

Type or Print Nama of Person Signing Title of Person of Sicning

Signature Date

Type o Print Entily Name

The Dawson Group, LLC

Type or Print Name of Parson Signing Title of Person Slgning

Stephen Grubbs Chief Exceutive Officer

Signalure — Date
_/_(-/L/ M Dccemt‘ncr 11, 2020

Type or Print Name of Person Slgning Title of Porson Signing

Signature Date

If you have any questions, please call us at {401) 222-3040, Monday through Friday,
between 8:30 a.m. and 4:30 p.m., or emall corporations@sos.rl.gov. Form 610- Revised: 0672020




AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION (“Agrcement”). dated as of
December 31, 2020, is among Coronis Health, LLC, a Delaware limited liability company (the
“Company”), KSL Billing & Management, LLC, a Delaware limited liability company (“KSL”},
ML Billing, LLC, a Delaware limited liability company (*ML™), Avec Health, L.I.C, a Delaware
limited liability company (“*AVEC™), CR'T Emplovee Leasing, L.I.C, a Michigan limited liability
company (“CRTE™), CRT Medical, .LLC, a Delaware limited liability company (“CRTM™}, and
The Dawson Group. LLC, a Rhode Island limited liability company (“DG” and, collectively with
KSL, ML, AVEC, CRTE, and CRTM, the “Subsidiaries™).

RECITALS:

WHEREAS, as of the close of business on December 31, 2020, each of the Subsidiaries
was a wholly-owned subsidiary of the Company;

WHEREAS, Coronis Health RCM, LLC, a Delaware limited liability company (“RCM™)
is a wholly-owned subsidiary of the Company;

WHLEREAS, the Company has deemed it to be in its best interests to simplify its holdings
by merging the Subsidiaries into RCM (the “Merger™;

WHEREAS, the Articles of Organization and the Limited Liability Company Agrecment
of each of the Subsidiarics immediately after the Effective Time (as hereinafter defined) will
contain provisions identical to the Articles of QOrganization and the Bylaws of RCM immediatcly
before the Effective Time;

WHERLAS, the directors and officers of RCM immediately prior to the Merger (as
hereinafter defined) will be the directors of RCM as of the Effective Time;,

WHEREAS, the Board of Directors of the Company, in its capacity as the sole member of
RCM and the Subsidiaries, has approved this Agreement and the merger of the Subsidiaries with
and into RCM upon the terms and subject to the conditions set forth in this Agreement; and

WHEREAS, pursuant to authority granted by the Board of Dircctors of the Company, the
Company will, immediately prior to the Effective Time, contribute to the capital of RCM any
cquity of the Subsidiaries then held by the Company.

NOW, THEREFORE, in consideration of the premises and the covenants and agreements
contained in this Agreement, and intending to be legally bound hereby, the Company, RCM and
the Subsidiaries hereby agree as follows:



ARTICLE 1.
THE MERGER

Section 1.1 The Merger. Subject to and upon the terms and conditions of this Agreement, Cach
of the Subsidiaries shall, at the Effective Time, be merged with and into RCM, the separate
existence of cach of the Subsidiaries shall cease and RCM shall continug as the surviving limited
liability company (the “Surviving Company™).

Section 1.2 Effective Time. The partics shall file this Agreement with the Scerctary of State of
the Statc of Delaware, and any other applicable jurisdiction, and shall make all other filings or
recordings required to effect the Merger. The Merger shall become effective on December 31,
2020 immediately after the Centificate of Merger and a copy of this Agreement are filed with the
Secretary of State of the State of Delaware or such other applicable jurisdiction (the “Effective
Time™).

Section 1.3 Anticles of Organization of the Surviving Company. From and after the Effective
Time, the Articles of Organization of RCM, as in effect immediately prior to the Effective Time,
shall continue in full force and effect as the articles of organization of the Surviving Company
until thereafter amended as provided by law, and as so amended, shall constitute the Articles of
Organization of the Surviving Company.

Section 1.4 Limited Liability Company_Agreement. From and after the Effective Time, the
limited liability company agreement of RCM, as in effect immediately prior to the Effective Time,
shall be the Limited Liability Company Agreement of the Surviving Company (the “LLC
Agreement”) until thereafter amended as provided therein or by applicable law.

Section 1.5 Directors. The directors of RCM immediately prior to the Effective Time shall be
the directors of the Surviving Company and will hold office from the Effective Time until their
successors are duly elected or appointed and qualified in the manner provided in the Articles of
Organization and the LLC Agreement of the Surviving Company or as otherwise provided by law.

Section 1.6 Officers. The ofticers of RCM immediately prior to the Effective Time shall be the
officers of the Surviving Company and will hold office from the Effective Time until their
successors are duly elected or appointed and qualified in the manner provided in the Articles of
Organization and the LLC Agreement of the Surviving Company or as otherwise provided by law.

Section 1.7 Additional Actions. Subject to the terms of this Agreement, the partics hereto shall
take all such reasonable and lawful action as may be necessary or appropriate in order to effectuate
the Merger. If, at any time after the Effective Time, the Surviving Company shall consider or be
advised that any deeds, bills of sale, assignments, assurances or any other actions or things are
necessary or desirable to vest, perfect or confirm, of record or otherwise, in the Surviving Company
its right, title or interest in. to or under any of the rights, properties or assets of any of the
Subsidiaries acquired or to be acquired by the Surviving Company as a result of, or in connection
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with, the Merger or otherwise to carry out this Agreement, the officers and directors of the
Surviving Company shall be authorized to execute and deliver, in the name and on behalf of each
of Merger Sub and the Company, all such deeds, bills of sale, assignments and assurances and to
take and do, in the name and on behalf of each of RCM and each of the Subsidiarics, all such other
actions and things as may be necessary or desirable 10 vest, perfect or confirm any and all right,
title and interest in, to and under such rights, properties or assets in the Surviving Company or
otherwisc to carry out this Agreement.

Section 1.8 Conversion of Sccurities. At the Effective Time, by virtue of the Merger and
without any action on the part of RCM, any of the Subsidiaries, the Company or the holder of any
of the following securities any membership unit of any of the Subsidiaries issued and outstanding
immediately prior to the Effective Time shall automatically be canceled and retired and shalf cease
to exist.

ARTICLE I1.
CONDITIONS OF MERGER

Section 2.1 Conditions Precedent. The obligations of the partics to this Agreement to
consummate the Merger and the transactions contemplated by this Agreement shall be subject to
tultillment or waiver by the parties hereto at or prior to the Effective Time of each of the following
conditions:

(a) No order, statute, rule, regulation, cxecutive order, injunction, stay, decree,
Judgment or restraining order that is in effect shall have been cnacted, entered, promulgated or
enforced by any court or governmental or regulatory authority or instrumentality which prohibits
or makes illegal the consummation of the Merger or the transactions contemplated hereby;,

(b) Al third party consents and approvals required, or deemed by the Board of
Directors of the Company advisable, 1o be obtained under any note, bond, mortgage, deed of trust,
security interest, indenture, lease, license, contract, agreement, exchange membership, exchange
allocation, plan or instrument or obligation to which the Company or any subsidiary or affiliate of
the Company is a party, or by which the Company or any subsidiary or affiliate of the Company,
or any property of the Company or any subsidiary or affiliate of the Company may be bound, in
connection with the Merger and the transactions contemplated thereby, shall have been obtained
by the Company or its subsidiary or affiliate, as the case may be.

ARTICLE IIIL
TERMINATION AND AMENDMENT

Section 3.1 Termination. This Agreement may be terminated and the Merger contemplated
hereby may be abandoned at any time prior to the Fffective Time by action of the Board of
Dircctors of the Company if such Board of Directors should determine that for any reason the
completion of the transactions provided for hercin would be inadvisable or not in the best interest

4849-1986-0917. v. 2



of such company or its members. In the event of such termination and abandonment, this
Agreement shall become void and none of the Company, RCM, the Subsidiaries or their respective
members, directors or officers shall have any liability with respect to such termination and
abandonment,

Section3.2  Amendment. At any time prior to the Effective Time, this Agreecment may, to the
extent permitted by law, be supplemented, amended or modified by the mutual consent of the
Boards of Directors of the partics to this Agreement.

ARTICLE 1V.
MISCELLANEOUS PROVISIONS

Section4.1  Governing Law. This Agreement shall be governed by and construcd and enforced
under the laws of the State of Delaware,

Section4.2  Counterparts. This Agreement may be executed in one or more counterparts, each
of which when exccuted shall be deemed to be an original but all of which shall constitute onc and
the same agreement.

Section 4.3 Entire Agreement. This Agrcement, including any schedules attached hereto,
constitute the entirc agreement and supersede all other agreements and undertakings, both written
and oral, among the partics, or any of them, with respect to the subject matter hereof. This
Agreement may not be amended or supplemented except by a written document executed by the
parties to this Agreement.

Section 4.4 Severability. The provisions of this Agreement are severable, and in the event any
provision hereot is determined to be invalid or unenforceable, such invalidity or unenforceabitity
shall not in any way affect the validity or enforceability of the remaining provisions hercof.

[Signature page follows.]
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IN WITNESS WHEREOF, the Company, RCM and cach of the Subsidiaries have caused
this Agrecment and Plan of Merger to be executed as of the date first written above by their
respective officers thereunto duly authorized.

COMPANY: CORONIS HEALTH, LLC

/V\__/ /
By:
Its:

RCM: CoroNIS HEALTH RCM, LLL.C

By:
Its:
KSL: KSL BILLING & MANAGEMENT, LLC
M /
By:
Its:
ML: ML BiLLiNng, LLC

A" /\/‘//
By:

Its:

AVEC: AVEC HeEALtH, LLC

M//

By: _
Its:

[Sigoature page 1o Agreement and Plan of Merger]



CRTE:

CRTM:

DG:

CRT EMPLOYEE LEASING, LLC

/[,—V//\-/—

By:
Its:

CRT MEDICAL, LLC

//lr\//‘-"/

By:
Its:

'THE DAWSON Grour, LLC

/"v"*/

By:
Its:

[Signaturc page to Agreement and Plan of Merger}
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State of Rhode Island
Department of State | Office of the Secretary of State

Nellie M. Gorbea, Secretary of State

HOPE

[, NELLIE M. GORBEA, Secretary of State of the State of Rhode Island,
hereby certify that this document, duly executed in accordance with the provisions
of Title 7 of the General Laws of Rhode Island, as amended, has been filed in this

office on this day:

December 31, 2020 01:11 PM

)M e Fl_

Nellie M. Gorbea
Secretary of State




