(Requestor's Name)

(Address)

{Address)

(City/State/Zip/Phone #)

[]Pekue [ war [] man

(Business Entity Name)

{Document Number)

Certified Copies Centificates of Status

Special Instructions to Filing Officer:

Office Use Only

H}I

T

000355820220

-

[

ot

?

N AN
\._.‘\I J o

7
&

-
r

i

Y

Pt
o . ')
oul,

i



CT CORP

3468 Lakeshore Drive, Tallahassee, FL 32312

850-656-4724

Date: 12/02/2020

Acc#120160000072

i A

Name: Seasons Broward Merger Sub, LLC
Document #:
Order #: 13372633

Certified Copy of Arts
& Amend:

[]

Plain Copy:

Certificate of Good
Standing:

Apostille/Notarial
Certification:

Country of Destination:

Hguje

Number of Certs:

Filing:

Availability

Document

Examiner

Updater

Verifier

W.P. Verifier ___
Ref#

Amount; S 70.00




COVER LETTER
T Amendment Section
Division of Corporations

SUBJECT: Seasons Hospice & Palliative Care of Broward Florida, Inc.

Name of Surviving Entity

The enclosed Articles of Merger and fee are submitted for filing.
PPlease return all correspondence concerning this matter to following:

Imole Ogowewo

Contact Persan

Gibson, Dunn & Crutcher LLP

Firm/Company

200 Park Avenue

Address

New York, NY 10016

CitvState and Zip Code

|Ogowewo@gibsondunn.com

E-mail address: {10 be used for future annual report notification)

For further information concerning this matter, please call:

Imole Ogowewo w212 ,351-2682

Name of Contact Person Arca Code & Daytime Telephone Number

Certified copy (optional) $8.73 (Please send an additional copy of your document if a certified copy is requested)
—

Mailing Address: Street Address:

Amendment Section Amendment Seetion

Division of Corporations Division of Corporations

PO Box 6327 The Centre of Tallahassce
Tallahassee. FL 32314 2415 N, Monroe Street. Suite 810

Tallahassce, FIL 32503

IMPORTANT NOTICE: Pursuant to 5.607.1622(8), F.S., cach party to the merger must be active and
current in filing its annual report through December 31 of the calendar year which this articles of merger
are being submitted to the Department of State for filing.



ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103. Florida Statutes.

FIRST: The name and jurisdiction of the surviving entity:

jra =LA LY Y

Name Jurisdiction Entity Tvpe Document Number
(I knwwit/ applicable)

Seasons Hospice & Palliative Care of Brawara Florida, Inc. Flor| d a Corporation P13000082089

SECOND: The name and jurisdiction of cach merging chigible entity:

Name

Jurisdiciion Entity Tvpe
Seasons Broward Merger Sub, LLC

Document Number

(Il known/ f};{!}licahlc)
Florida LLC

20000345121 .

20000345121 .
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THIRD: The merger was approved by cach domestic merging corporation in accordance with s.607.1101(1)(b). F.S.. and
bv the organic law governing the other parties to the merger.



FOURTII: Please check one of the boxes that apply o surviving cntity:

This entity exists before the merger and is a domestic filing entity.
O This entity exists before the merger and is not authorized to transact business in Florida.
o This entity exists before the merger and is a domestic filing entity. and its Articies of Incorporation are being

amended as attached.
U This entitv is created by the merger and is a domestic corporation. and the Anticles of Incorporation are attached.

Q This entity is a damestic ¢ligible entity and is not a domestic corporation and is being amended in connection with
this merger as attachud.

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

O This entity is created by the merger and is a domestic limited lability limited partnership or a domestic fimited
liability parinership, its statement of qualification is atiached,

FIFTH: Please check one of the boxes that apply 10 domestic corparations:

] The plan of merger was approved by the sharcholders and each separate voling group as required.

O The plan of merger did not require approval by the sharcholders.

SINTH: Please check box below if applicable 1o foreign corporations

0 The participation of the foreign corporation was duly authorized in accordance with the corporation’s organic
laws.

SEVENTH: Please check box below if applicable 10 domestic or foreign non corporation(s).

Participation of the domestic or foreign non corporatian(s) was duly authurized in accordance with cach of such
eligible entity’s organic law.



EIGHTH: It other than the date of filing. the delaved effective date of the merger. which cannot be prior o nor more
than 90 davs afier the daic this document is filed by the Florida Departinent of State:

December 7, 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 etfective date on the Department of State’s records.

NINTH: Signature(s) for Lach Party.
Typed or Printed

Name of Entity/Organization: Signature(s): Name of Individual:
e
Seasons Hospice & Palliative Care of Broward Flarida, Inc. < g ——— Todd Stern
Seasons Broward Merger Sub, LLC éﬁ_} Todd Stern
Corporations: Chairman. Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)
Gengeral partnerships: Signature of a gencral pariner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Parinerships: Signature of a general partner

Limited Liability Companies: Signature of an authorized person



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER. dated as of December 1. 2020 (this
“Agreement’). between Scasons Mospice & Palliative Care of Broward Florida Holdings. Inc.. a
Delaware corporation (the ~Acquiror™). Scasons Broward Merger Sub. LLLC a Florida limited
liability company and a wholly-owned subsidiary of the Acquiror ("Sub™) and Scasons Hospice
& Palliative Care of Broward Florida, Inc.. a Florida corporation (the “Cempany ™).

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
“Merger™) would be advisable and fair to. and in the best interests of. their respective
stockholders and (i} approved the Merger upon the terms and subject to the conditions sct forth
in this Agreement pursuant o the Florida Business Corporations Act as amended from time to
time (or any corresponding provisions of succeeding law) (the "FBCA) and the Florida Revised
Limited Liability Company Act (or any corresponding provisions of succeeding law) (the “Act”).

B. Bascd on the recommendation of the Board of Directors of the Company that the
Merger would be advisable and fair to. and in the best interests of. its stockholders, immediately
following the execution and delivery of this Agreement. it is expeeted that the holders ol a
majority of the issued and outstanding shares of common stock. no par value, of the Company
(the “Common Stock™) will deliver a writien consent and agreement of stockholders approving
and adopting this Agreement and the Merger in accordance with the FBCA (the ~Stockholder
Consent™).

AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements herein
comained. and intending 1o be legally bound hereby. the parties agree as follows:

ARTICLE ]
THE MERGER

Section 1.1 The Meruer. 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
shall cease, {b) the Company shall be the surviving corporation in the Merger (the “Surviving
Corporation”) and shall continue its corporate existence under the laws of the State of Florida as
a wholly owned subsidiary of the Acquiror and (¢) all of the properties. rights. privileges, powers
and franchises of the Company will vest in the Surviving Corporation. and all of the debis,
liabilitics. obligations and dutics of the Company will become the debts. hiabilities. obligations
and dutics of the Surviving Corporation.

Scection 1.2 Closing: Effective Time.




(a) The closing of the Merger (the “Closing™) shall take place at the offices of
Gibson. Dunn & Crutcher LLP. 200 Park Avenue, New York. NY. at 10:00 a.m.. castern time.
on the date of the filing of the Certificate of Merger (as defined below) with the Seerctary of the
State of Florida or at such other place or at such other time or on such other date as the parties
mutually mav agree in writing. The day on which the Closing takes place is referred to as the
“Closing Date.”

(b) As soon as practicable on the Closing Date, the parties shall cause articles
of merger in customary form to be executed and filed with the Secretary 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 7th, 2020. The date and time when the
Merger shall become effective is herein referred to as the “Effective Time.”

Section 1.3 I:{Tects of the Mcerger. The Merger shall have the effects provided {or in
this Agreement and in the applicable provisions of the FBCA and the Act.

Section 1.4 Certificate of Incorporation and Bvlaws.

(a) At the Effective Time. the articles of organization of the Company shall
hecome the articles of arganization of the Surviving Corporation until thereafter amended in
accordance with its terms and as provided by the FBCA.

(h) At the Effective Time. and without any further action on the part of the
Company and Sub, the bylaws of the Company shall become the bylaws of the Surviving
Corporation until thercafter amended in accordance with its terms and as provided by the FIBCA.

Section 1.5 Directors: Officers. From and after the Effective Time. () the directors of
the Company serving immediately prior to the Effective Time shall be the directors 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 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 Lffective Time. by virtue ot the Merger and
without anv 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 capital stock of Sub:

(a) cach Share of Common Stock issued and outstanding immediately prior to
the Fffective Time (other than Cancelled Shares and any Dissenting Shares) shall be thereupon
be converted into and become exchangeable for a share of common stock. par value $0.001 per
share. of the Acquiror with the same designations. rights. powers and preferences, and the
qualifications, limitations and restrictions thereof (including, without limitation. the same
original issuc price. liquidation preference and entitlement to accruced dividends. if applicablc)
applicable to such Share immediately prior to the Effective Time (the "Merger Consideration™):

(b} all Shares shall no longer be outstanding and shall automatically be
cancelled and shall cease 1o exist. and shall thereafier only represent the right to receive the

R



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

(¢) cach Share that is owned by the Acquiror or Sub immediately prior to the
IifTective Time shall automatically be cancelled and retired and shaldl cease to exist. and no cash
or other consideration shall be delivered or deliverable in exchange therefor;

(d) cach Share that is held in the treasury of the Company or owned by the
Company immediately prior 1o the Effective Time shall automatically be cancelled and retired
and shall cease 10 exist, and no cash or other consideration shall be delivered or deliverable in
exchange therefore (the Shares described in Section 1.6(b) and this Section 1.6(¢). “Cancelled
Shares™): and

{¢) the membership interesis of Sub issued and outstanding immediately prior
1o the Effective Time shall be converted into one hundred fully paid shares of common stock. no
par value per share. of the Surviving Corporation.

Section 1.7 Dissenting Shares. Notwithstanding anything in this Agreement o the
contrary. Shares (other than Cancelled Shares) outstanding immediately prior to the Effective
Time and held by a holder who is entitled to demand and has properly demanded appraisal for
such Shares in accordance with the FBCA, if such Scetion provides for appraisal rights for such
Shares in the Merger (“Dissenting Shares™). shall not be converted into or be exchangeable for
the right 1o receive a portion of the Merger Consideration unless and until such holder fails to
perfect or withdraws or otherwise loses such holder’s right 1o appraisal and pavment under the
FBCA. If. afier the Effective Time, any such holder fails to perfect or withdraws or loses such
halder's right to appraisal, such Dissenting Shares shall thercupon be treated as if they had been
converted as of the Effective Time into the right to recetve the portion of the Merger
Consideration. if any. to which such holder is entitied pursuant to Section 1.6(a). without
mnierest,

Section 1.8 Tax Treatment. The Merger is intended 1o be treated as part of a tax-
deferred exchange under Section 351(a) of the Code and/or constitute a “reorganization”™ within
the meaning of Section 368 of the Code 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 1.36%8-2(g) and 1.368-3(a). Each party hereio shall cause all tax
returns relating to the Merger to be filed consistent with such treatment and to fite any statements
required by applicable tax law,

ARTICLE I
GENERAL PROVISIONS

Seetion 2.1 Amendment and Modification. This Agreement may not be amended.
modificd or supplemented in any manner, whether by course of conduct or otherwise, exeept by
an instrument in writing specifically designated as an amendment hereto. signed on behalb of
cach party.

L]



Section 2.2 Waiver. No failure or delay of cither party in exercising any right or
remedy hereunder shall operate as a waiver thercof. Any such waiver by a party shall be valid
onlv if sct forth in writing by such party.

Section 2.3 Governing Law, This Agreement and all disputes or contraversics arising
out of or relating to this Agreement or the transactions contemplated hereby shall be governed
by. and construed in accordance with. the internal laws of the State of Florida. without regard to
the laws of any other jurisdiction that might be applied because of the conflicts of laws principles
of the State of Flonda.

Section 2.4 Lntire Agreement. This Agreement constitutes the entire agreement. and
supersedes all prior written agreements, arrangements and understandings and atl prior and
contemporancous oral agreements, arrangements and understandings between the parties with
respect to the subject matter of this Agreement, No party to this Agreecment shall have any legal
obligation 1o ¢nter into the transactions contemplated hereby unless and until this Agreement
shall have been excecuted and delivered by cach of the partics.

Section 2.5 Third-Party Benefigiarics. Nothing in this Agreement shall confer upon
any person other than the parties and their respective suceessors and permitted assigns any right
of anv nature.

Section 2.6 Assignment; Successors. This Agreement may not be assigned by etther
party without the prior written 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. If anv provision or portion of any provision of this
Agreement is held to be invalid. illegal or unenforceable in any respeet under any applicable
Law. such invalidity. illegality or uncnforceability shall not affect any other provision hereof.

Section 2.8 Counterparts. This Agreement may be executed in counterparts (including
facsimile and clectronic transmission counterparts). all of which shall be considered once and the
same instrument and shall become effective when one or more counterparts have been signed by
cach of the partics and delivered to the other party.

| The remainder of this page is intentionally lefi blank. |



IN WITNESS WHEREOF. the partics have caused this Agreement to be executed as of
the date first written above by their respective officers thereunto duly authorized.

SEASONS HOSPICE & PALLIATIVE CARE
OF BROWARD FLORIDA, INC.

>
By: — —

Name: Todd Stern
Title: President and Chicf Exccutive Officer

SEASONS BROWARD MERGER SUB, LLLL.C

e

pd
By: —

Name: Todd Stern
Title: President and Chief Excecutive Officer

SEASONS HOSPICE & PALLIATIVE CARE
OF BROWARD FLORIDA HOLDINGS, INC,

I
By: r-_-—"_/'é—/’:

Name: Todd Stern
Title: President and Chicl Executive Officer

SIGRATURE PAGE TO AGREEMENT AND PLAN OF MERGER



