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' ' Articles of Merger
: ' ' For
Florida Limited Liability Company

The following Articles of Merger is submitted to merge the following Florida Limited Liability Company({ics) in accordancc

with s, 6051025, Flonda Statutes,

FIRST: The exact name, form/entity type, and junsdiction for cach merging pany are as follows:

Name Jurisdiction Formy/Entity Tvpe
Capstone Performance Systems, LLC Florida Limited Liability Company
Delaware Limited Liability Company

Capstone Performance Systems, LLC

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are as follows:

Form/Entity Type

Name Jurisdiction
Delaware Limited Liability Company

Capstone Performance Systems, LLC

THIRD: The merger was approved by each domestic merging entity that is a limited liability company in accordance with
55.605.1021-605.1026; by cach other merging cntity in accordance with the laws of its jurisdiction; and by each member of
such limited liability company who as a result of the merger will have interest holder liability under 5.603.1023(1)(b).
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FOURTH: Please check onc of the boxes that apply to surviving entity: (if applicahle)

This entity exists before the merger and is e domesiic filing entity, the amerdment, if any to its public organic record

]
are atlached.

] This entity is created by the merger and is a domestic filing cntity, the public organic record is aitached.

O This entity is created by the merger and is o domestic linuted hiability limited partnership or a domesiic himited
Hability partaership, its statement ol qualification is attached.

This entity is a foreign entiiy that does not have a centilicate of authority to trunssct business in this state. The

mailing address to which the deparument may send any process served parsuant 1o 5. 605.0117 and Chapier 48,

Florida Statutes is:
228 Strawbridge Drive, Suite 100, Moorestown, xJ 08057

FIFTH: This entity agrees 1o pay any members with appraisal rights the amount, to which members are entitled under
$£.603.1006 and 603.1061-605.1072, F.S.

SINTH: If other than the date of filing, the delayed etfective date of the merger, which cannot be prior to nor more than 90
days after the date this document is filed by the Florida Department of Siate:

Note: ke date inserted in this block does not meet the appticable statutory filing requirements, this date wilt not be listed
as the document’s effective date on the Department of State’s records.

SEVENTH: Sigaature(s) fur Each Pary:
Typed or Printed
Name of Individual:

Naine of Entity/Organization: Signatuge(s):

Capstone Performance Systems, LLC Brian W. Adams
- % -

Capstone Performance Systems, LLC Brian W_:«i;&‘ms —_
- /ZN— — 1 @

NS

G314

Chairman, Vice Chairman, President or Officer

(If no directors selected, signature of incarporator.)
Signature of a general purtner or autherized person
Signatures of all general partners

Signature of a general partner

Signature of an authorized person

Corporations:

€6 KY| £2l13g

General partnerships:

Florida Limitcd Partnerships:
Non-Florida Limited Partnerships:
Limited Liability Companies:

Fees: For cach Limited Liabitity Company: 325.00 For each Corporation: $35.00
For each Limited Partnership: 552,50 For euch General Partnership: §25.00
325.00 Certified Copy {uptional): §$30.00

For cach Other Business Entity:



AGREEMENT AND PLLAN OF MERGER
OF
CAPSTONE PERFORMANCE SYSTEMS, LI.C
WITH AND INTO
CAPSTONE PERFORMANCE SYSTEMS, LL.C

o B
AGREEMENT AND PLAN OF MERGER (this “Plan of Merger™), dated as of Dcecmbcﬂ‘n
2019, by and between Capstone Performance Systems, LLC, a Florida limited liabilify-comgmny -
(*Capstone Florida™}, and Capstone Performance Systems, LLC, a Delaware limited llabllhy-sumeg‘ly

{*Capstonc Delaware™), with reference to the following recitals:

-l

’_-

WHEREAS, Tabula Rasa HealthCare, Inc., a Delaware corporation, holds (i) all of the rssucd a
outstanding membership interests of Capstone Florida (the “Capstone Florida Membership Inlcre?li ) arﬁ
(ii) all of the issucd and outstanding membership interests of Capstonc Delaware (the “CGgpstons
Delaware Membership interesis™); and gﬁ“'."

WHEREAS, thc member of Capstone Florida and the member and the Board of Managers of
Capstone Delaware have adopted resolutions approving this Agreement and Plan of Merger in accordance
with the Florida Revised Limited Liability Company Act (the “Florida Act”) and Delaware Limited
Liability Company Act {the "DLLCA"}.

NOW, THEREFORE, the parties hereto, in consideration of the covenants herein contained and
intending to be legally bound, agree as follows:

1. Parties to Merger. Capstone Florida and Capstone Delaware (such parties to the merger being
hereinafler sometimes collectively referred 1o as the “Constituent Companies™) shall effect 2 merger (the
“Merger™) in accordance with and subject to the terms and conditions of this Plan of Merger.

2. Merger; Service of Progess. At the Effective Time (as defined below), Capstone Florida shall
be merged with and into Capstone Delaware, which shatl be, and is hereinafter sometimes referred to as,
the “Surviving Company.” The Surviving Company, which shall continue to be governed by the laws of
the State of Delaware, hercby agrees that it may be served with process in the State of Delaware in any
proceeding for enforcement of any obligation of Capstone Florida, as well as for enforcement of any
obligation of the Surviving Company arising from the Merger. A copy of such process shall be inailed by
the Scerctary of the State of the State of Delaware 1o the Surviving Company c/o Registered Oftice
Service Company, 203 NE Front Street, Suite 101, Milford, Kent County, DE 19963,

3. Filing and Effective Time. A Centificate of Merger to be filed with the Secretary of State of
the State of Delaware in accordance with Section 18-209 of the DLLCA shall be delivered to the
appropriate Detaware state officials for filing. Articles of Merger to be filed with the Sceretary of State of
the Swate of Florida in accordance with Section 605.1025 of the Florida Act shall be delivered to the
appropriate Florida state officials for filing. The Merger shall become effective upon filing of the
Certificate of Merger and Articles of Merger (the “Effective Time™).
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4. Certificate of Formation. At the Effective Time, the Certificate of Formation of Capstone
Delaware shall be and thereafter remain the cenificate of formation of the Surviving Company, until
amended in accordance with applicable law.

5. Opcrating Agrcement. At the Effective Time, the Limited Liability Company Operating
Agrecment of Capstone Delaware shall be and thereafter remain the operating agreement of the Surviving
Company until altered, amended or repealed 1 the manner thercin provided in accordance with the
Certificate of Formation and the Limited Liability Company Operating Agreement of the Surviving
Company and applicable law,

6. Manager and Officers. At the Effective Time, the managers and the officers of Capstone
Declaware shall be the managers and the officers of the Surviving Company: cach such manager and
officer shall hold office until his or her resignation or removal, in accordance with the Limited Liability
Company Operating Agrcement of the Surviving Company and applicable law.

.
7. Effect of Merger. At the Effective Time. the Merger shall have the effects sét Hrth IB the
DLLCA and the Florida Act. To the extent applicable, the Surviving Company shall pay @@ member
of Capstone Florida the amount to which such member is entitled pursuant to its appraisl g in™T
accordance with Sections 605.1006 and 605.1061-605.1072 of the Florida Act. nINoNy e
@wnow [T
8. Further Assurances. Each of the Constituent Companics shall usc its best cfforis to tgke allf T}
action and to do all things necessary in order to consummate and make cffective the actions Sontemip htcdr_j
in this Plan of Merger. If at any time the Surviving Company, or its successors or assigns, shall corider
or be advised that any further assignments or assurances in law or any other acts aregnééess@ or
desirabic to (a) vest, perfeet or confirm, of record or otherwise, in the Surviving Compg its rights, title
or interest in, to or under any of the rights. propertics or asscts of Capstone Florida alquired or to be
acquired by the Surviving Company as a result of, or in connection with, the Mcrger, or (b) otherwise
carry out the purposes of this Plan of Mcrger, Capstone Florida and its officers and dircctors shall be
deemed to have granted o the Surviving Company an irrevocable power of attorney to cxecute and
deliver all such deeds, assignments and assurances in law and to do all acts necessary or proper o vest,
perfect or confirm title to and possession of such rights, propertics or assets in the Surviving Company
and othgrwisc to carry oui the purposes of this Plan of Merger; and the officers and directors of the
Surviving Company are fulty authorized in the name of Capstone Florida or otherwise to take any and all
such action.

9. Membership Interests. At the Effective Time, the Capstone Florida Membership Interests,
issucd and outstanding immediately prior to the Effective Time, by virtuc of the Merger and without any
action on the part of the helder thereof, shall be canceled and cease to exist. At the Effective Time, the
issucd and outstanding Capstone Delaware Membership Interests shall continue to be issued and
outstanding and shall represent the membership interests of the Surviving Company.

10. Amendment or Termination. Nowwithstanding sole member or stockholder approval of this
Plan of Merger, this Plan of Merger may be amended or terminated at any time on or before the Effective
Time by agreement of the member of Capstone Florida and the Board of Managers of Capstone
Dclaware.

1t. Counterparts. This Plan of Merger may be executed in counterparts cach of which shali be
deemed an original and all of which together shall be considered one and the same agreement. The
partics agree that a facsimile may be executed as an original,

DB1/ 110305029.2



12. Intended Tax Treatment. Capstone Florida and Capstone Delaware are each classified as an
entity disregarded as separate from its owner for U.S. federal income tax purposes pursuant to Treasury

Regulations Section 301.7701-3 and as such the Merger is intended to be disregarded for U.S. federul
income tax purposcs.

[SIGNATURE PAGE FOI.LOWS]
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IN WITNESS WHEREQF, the undersigned have duly executed this Agreement and Plan ol

Merger as of the date first writien above,
CAPSTONE PERFORMANCE SYSTEMS, LLC

By: TABULA RASA HEALTHCARE, INC..
[ts managing member

By: ___E % ’l/ZL-—-—-—
Jria

Nam Kw. Adams
Title: Chief Financial OfTicer

CAPSTONE PERFORMANCE SYSTEMS, LLC

Ny

Name?Brind W. Adams
Title: Chief Financial Officer and Scecretary
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