Frem: Ranac McGraw

18542080845

2020-12.15 14:27:47 CST

Page: 03 of 11

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

(((H20000422764 3)))

LR

Note: DO NOT hit the REFRESH/RELOATD bution on your browser from this page.
Doing so will generate another cover sheet.

To:
Division of Corporations
Fax Number : (850)617-6380
C T CORPORATION SYSTEM

From:
Account Name :
Account Number : FCA238020023
Phone : (614)280-3338
Fax Number : (954)208-8845 ot
el & s
**Enter the email address for this business entity to be used for future-., = —_
anneal report mailings. Enter only one email address please.** S — ij
Email Address: ‘,‘?—' @ -
. s =T
¢ oo
e MERGER OR SHARE EXCHANGE TILe
SEASONS HOSPICE & PALLIATIVE CARE OF SOUTHERN FLORID ™
]Ccrtiﬁcatc of Status g[ 0 i
L(jcrtiﬁed Copy ! 1 i
Page Count H 11 !
Eistimated Charge i $68.75 |

Eiectronic Filing Menu Corporate Filing Menu
oo
-

11

***HONOR ORIGINAL DATE 12-10-2020***

hitps:/efile sunblz.org/scripteefilcovr.exe



Te: 18506176380 : Page: 02 of 11 2020-12-15 11:27:47 CST 19542080845 From: Ranas McGraw
850-617-6381 12/11/2020 11:06:30 aM  PaGE 17001 Fax Server

December 11, 2020

FLORIDA DEPARTMENT OF STATE
SEASONS HOSPICE & PALLIATIVE CARE SF ¥seBlvISr1pa,
6400 SHAFER CT

STE 700
ROSEMONT, IL 60018

SUBJECT: SEASONS HOSPICE & PALLIATIVE CARE OF SOUTHERN FLORIDA, INC.
REF: P10000032172

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

Please remove Exhibit A and Exhibit B from the document, as our office
dees not record By Laws.

Please return your document, along with a copy of this letter, within €0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Terri J Schroeder FAX Aud. #: H20000422764
Regulatory Specialist III Letter Number: 420A00024921

**HONOR ORIGINAL DATE 12-10-2020™**

P.0 BOX 6327 - Talizhassee, Flonda 32314
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ARTICLES OF MERGER

The following articles of merger are submitted tn accordance with the Florrda Business Corporation Act,
pursuant (o seetion 607.1103, Flonda Statutes.

FIRST: The name and junsdiction of the surviviog cntity:

Name Jurisdiction Entity Type [ocument Number
(If known? applicable)
Seasons Hospico & Palliative Care of Southern Flodda, Inc. FI O“da Corporation P10000032172

SECOND: The name and jurisdiction of each merging cligible entiry:

Namce Jurisdiction Enuty Twvpe Document Number
{1t knoww applicable)
Seascns Southern Florida Merger Sub, LLC Florida LLC L20000331321

THIRD: The merger was approved by each domestic merging corporation in accordance with s.607.1101(1%b), F.5,, and
by the organic law governing the other partics o the merger.



To: 18506176380 : ' Sage: 05 ¢f 11 2020-12-15 11:27-47 C5T 19542080845 From: Ranae McGraw

FOQURTH: Pleasc check one of the boxes that apply to surviving entity:

J This cntity exists before the merger and 13 a domestic fling entity,
O This entity exists before the merger and is not anthorized to transact business in Flonida.
D This entity exists before the merger and is a demestic tiling enuty, and its Articles ot Incorporation are being

amended as atlached.
(] This entity is created by the merger and is a doinestic corporation, and the Articles of Incorporation are attached.

This entity is a domestic eligible entity and is not & domestic corporation and 15 being amended 1n connection with
this merger as attached.

g This entity is a domestic eligible entity being created as a result ol the merger. The public organic record of the
survivor is attached.

O This entity is created by the mevger and 15 @ domesue limited liabihity limited pariership or a domestic limited
liability parinership, its statement of qualification 15 attached.

FIFTIE:  Please check one of the boxes that apply to domeslic corporations:

The plan of merger was approved by the sharcholders and each separate voting group as required.
O The plan of merger did not require approval by the shareholders.

SIXNTH: Please check box below ilapplicable o fureign corporahions

- e
P =
] - - . . - . . . . PN -~ .
- The participation of the forcien corporation was duly authonzed in accordance wiih the corporation’s (@mc
laws, - m i
o ')
[ —_— par
o < '
SEVENTIL: Please check bov below if applicable to domestic or foreign non corporation(s), - - 3
- X ‘_.];
Participation of the domestic or foreign non corporation(s} was duly authonzed in accordance with cachwuch-—-

eligible entity’s orzanic law.

Lo
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E1GTETHE: If other than the date of Hling, the delaved eftective date ol the imerger, which cannot be prior to nor mare
than 90 days afler the date this document s filed by the Fiorida Depaiment of State:

December 16, 2020

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be
listed as the document’s effective date on the Depanment ol State’s records,

NINTH: Stgnaturc(s) for Each Pargy:
Tvped or Printed

Name of Entity/Organization: Signaturels): Name of Individual:
Seasons Hospice 8 Palliative Care of Southerr Florida, Inc. <z i ——— Todd Stern
Seasons Southern Florida Merger Sub, LLC -2 Todd Stern

Corporations: Chairman, Vice Chatrman, Presidenc or Ofticer

(I oy direciors selected, signanre of mcorporator.)
(teneral partnerships: Signature of a general partner or authorized person
Florida Limited Pannerships: Signawres of all general partners
Non-Florida Limited Partmerships: Signature of a general partner

Limited Liatality Companies: Sizoature of an authonzed person
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER. dated as of December 107", 2020 {this
“Agreament™), between Seasons Hospice & Palliative Care of Southern Flonda Holdmgs, Inc., a
Delaware corporation (the ~Acguirar™), Seasons Southern Florida Merger Sub, LLC, a Flonida
limited hability company and a wholly-owned subsidiary of the Acquiror ("Sub™ and Seasons
Haospice & Palliative Care of Southern Florida, Tac |, a Florida corporation (the "Company™),

RECITALS

A The Boards of Directors of cach of the Acquiror and the Company and the
Member of Sub have (i) determined that the merger of Sub with and into the Company (the
“Merper™) would be advisable and tair ro, and inthe best intcrests o their respective
stockholders and (i1) approved the Merger upon the terms and subject to the conditions set forth
in this Agreement pursuant to the Florida Business Corporations Act as amended from time to
time (or any corresponding provisions of succeeding law) (the "FBCA)Y and the Florida Revised
Linuted Liability Company Act (or any corresponding provisions of succeeding law) (the "Act™).

B. 3ased on the recommendation of the Board of Directors of the Company that the
Merger would be advisable and fair 1o, and in the best interests of, its stockholders, immediately
following the execution and delivery of this Agreement, it 1s expected that the holders of a
majority of the issued and outstanding shares ot cominon stock, no par value, of the Company
(the "Common Stock™) will dehiver a written consent and agreement of stockbholders approving
and adopting this Agreement and the Merger in accordance with the FBCA (the “Stockbolder
Consent™}.

AGREEMENT

In consideration ol the foregoing and the mutual covenants and agreements herein
contained, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE |
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions of this
Agreement, at the Effective Time and in accordance with the FBCA and the Act, Sub shall be
merged with and into the Company pursuant to which (a) the separate corporate existence of Sub
shali cease, (b)Y the Company shall be the survivirg corparation in the Merger (the “Surviving
Corputstion™) and shadl continue its corporate existence under the laws of the State ol Florida as
a wholly owned subsidiary of the Acquiror and (c) all of the properties, rights, privileges, powers
and franchises of the Company will vest in the Surviving Corporation, and all of the debts,
tabiliues, obligations and duties of the Company will become the debts, habilittes, obligations
and duties of the Surviving Corporation,

Section 1.2 Closing’ Litective Time.

From: Ranae McGraw
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(a) The closing of the Merger (the “Closing ™} shall take place at the offices of
Gibson, Dunn & Cruicher LLP, 200 Park Avenue. New York, NY_at 10:00 am__ eastern time.
on the date of the filing ol the Certilicate of Merger {as defined below ) with the Seeretary of the
State of Florida or at such other place or at such other time or on such other date as the parties
mutually may agree in writing. The day on which the Closing takes place is referred 10 as the
“Closing Date.”

(b) As soon as practicable on the Closing Date, the parties shall cause articies
of merger in customary form (o be executed and filed with the Sceretary of State of the State of
Florida (the “Articles of Merger™) in accordance with the relevant provisions of’ the FBCA and
the Act. The Merger shall become effective on December 16®, 2020, The date and time when
the Merger shall become effective is herein referred to as the “Effective Timg.”

Section 1.3 Eifects of the Merger. The Merger shall have the effects provided for in
this Agreement and in the applicable provisions of the FBCA and the Act.

Scction 1.4 Centificate of luncomoration and Bviaws,

(a) At the Effective Time, the articles of orgamizatton ol the Company shall
become the articles of organization of the Surviving Corporation until thereafter amended in
accordance with s terms and as provided by the FRCA.,

{b) At the Ttfective Time, and without any further action on the part of the
Company and Sub, the bylaws of the Company shall beeome the bylaws of the Sunviving
Corporation until thereafter amended in accordance with 1ts terms and as provided by the FBCA.

Section 1.5 Dircctors; Qificers. From and arter the Effective Time. (a) the dircctors of

the Company serving immediately prior to the Effective Time shall be the direcrars of the
Surviving Corporation until the carlier of their resignation or removal or until their respective
successors are duly elected and gqualitied, as the case mayv be and (b) the officers of the Company
serving immediately prior to the Effective Time shall be the officers of the Surviving
Corporation until the carlier of their resignation or removal or until their respective successors
are duly elected and qualified, as the case may be.

Section 1.6 Conversion of Stock. At the Effective Time, by virtue of the Merger and
without any further action on the part of the Acquiror, Sub, the Company or any holder of any
shares of capital stock of the Company (the “Shares”™) or any shares of capitad stock of Sub:

(a) each Share of Common Stock issued and owstanding immediately prior to
the Effective Time (other than any Dissenting Shares) shall be thereupon be converted into and
become exchangeable for a share of comimon stock of the Acquiror with the same designations,
rights. powers and preferences, and the qualitications, limitations and restrictions thereof
ancluding, without limitation, the same original issue poce, liquidation preference and
entitlement to accrued dividends. if applicable) applicable to such Share immediately prior to the
Effective Time (the “Merper Consideration™);

() all Shares shall no fonger be outstanding and shall automatically be
cancelied and shall cease to exist, and shall thereatter onty represent the right to reccive the

t3
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Merger Consideration, if any. to be delivered upon receipt by the Company of an executed
Stockhoider Congent. without interest:

(c) the membuership interests of Sub issued and owstanding immediately prior
to the Eifective Time shall be converted into ane hundred fully paid shares of common stock. no
par vatue per share, of the Surviving Corporation.

Section 1.7 Dissenting Shures. Nowwithstanding anything in this Agreement to the
contrary, Shares (other than Cancelled Shares) outstanding immediately prior to the Ltfective
Time and held by a holder who is entitled to demand and has properiy demanded appraisal for
such Shares in accordance with the FBCA. if such Section provides for appraisal rights for such
Shares in the Merger (" Dissenting Shares™). shall not be converted into or be exchangeable for
the right to receive a portion of the Merger Consideration unless and unuil such holder fails to
perfeet or withdraws or otherwise loses such holder’s right to appraisal and payment under the
FBCA. If. after the EtTective Time. any such holder fails 1o perfect or withdraws or loses such
holder™s right to appraisal, such Disseating Shares shall thereupon be treated as if they had been
converted as ot the Eflectve Time into the nght to reccive the portion ol the Merger
Consideration, if any, to which such holder is entitled pursuant 1o Section 1.6(a), without
interest.

Section 1.8 Tax Treatment. The Merger is intended (o be treated as part of a tax-
deferred exchange under Scetion 351(a) of the Code and/or constituie a “reorganization” within
the meaning of Section 368 of the Codue for U S, federal income tax purposes. The parties to this
Agreement hereby adopt this Agreement as a “plan of reorganization” within the meaning of
Treasury Regulations Sections 1.368-2(g) and 1.368-3(x). Each party hereto shail cause all tax
returns relating to the Merger to be filed consistent with such treatment and to file any statemenis
required by applicable tax law.

ARTICLE 11
GENERAL PROVISIONS

Section 2.1 Amendment and Modification. This Agrcement may not be amended,
moditied or supplemented i any manner. whether by course of conduct or otherwise, except by
an instrument in writing specifically designated as an amendment hereto. signed on behalf of
vach party.

Section 2.2 Waiver. No failure or delay of either party in exercising any right or
remedy hereunder shatl operate as a waiver thercof. Any such watver by a party shall be valid
only 1f sel forth in writing by such party.

Section 2.3 Governing Law, This Agreement and all disputes or controversies ansing
out of or relating to this Agreeiment or the transactions contemplated herehy shall he governed
by, and construcd in accordance with, the internal taws of the State of Florida, without regard to
the laws of any other junsdiction that might be applied because of the contlicts of laws principles
of the State of Florida.

Section 2.4 Entire Aprecient. This Agreement canstitutes the entire agreement, and
supersedes all prior written agreements, arcangements amd understandings and all prior and

L2
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contemporancous oral agreements, arrangements and understandings between the partics with
respect 10 the subject matier of this Agreement. Neo party (o this Agreement shali have any legat
obligation to cater into the transactions contemplated hereby unfess and unul this Agreement
shall have been executed and defivered by each of the purties.

Section 2.5 Third-Party Beneficiaries. Nothing in this Agreement shall conler upon
any person other than the parties and their respective successors and permitted assigns any righr
of any nature.

Section 2.6 Assigniment; Successors. This Agrecment may uot be assigned by either
party without the prior writien consent of the other party, except that the Acquiror may assign
this Agreement to any of its affiliates. Subject to the preceding sentence, this Agreement will be
binding upon the parties and their respective successors and assigns,

Section 2.7 Severability. [Fany provision or pottion of any provision of this
Agreement is held to be invalid, illegal or unentorceabie in any respect under any applicahle
Law, such mvalidity, ilegality or unenforceability shall not affect any other pravision hereot.

Section 2.8 Counterparts. This Agreement may be executed i counterparts (including
facsimile and electronic transmission counterparts), all of which shall be considered one and the
same instrument and shall become effecuve when one or more counterparts have been signed by
each of the parties and delivered 1o the other party.

[ The remaimnder of this page is intentionally ieft blank. ]

From: Ranae McGraw
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IN WITNESS WHEREOF, the parties have caused this Agreemient to be exceuted as of
the date firstwritien above by their respective officers thereunto duly authorized.

SEASONS HOSPICE & PALLIATIVE CARE
OF SOUTHERN FLORIDA, INC.

By: (/f——-}

Namc: Todd Stem
Title: President and Chief Executive Oflhcer

SEASONS SOUTHERN FLORIDA MERGER
SUR, LL.C

—

Name: Todd Stern
Title: President and Chiel Fxecutive Qificer

By:

SEASONS HOSPICE & PALLIATEVE CARE
OF SOUTHERN FLORIDA HOLDINGS, INC.

By e
Name: Todd Stern
Tide: President and Chief Executive Ofticer

SIGRATURE PAGE TO AGREEMENT AND PLAN OF MERGER



