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ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,

pursuant o scetion 607.1105, Florida Statutes.

FIRST: The name and junisdiction of the surviviog entity:

Name Jurisdiction Enuty Type Document Number
(If known! applicablc)
Seasons Hospice & Palliative Care of Tampa, Inc. Flonda Corporation P14000028163

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

Name Junsdiction Entity Tvpe Document Number
. (I knuwn/ applicable)
Seasons Tampa Merger Sub, LLC  Florida LLC 1 20000345099

TUIRD: The merger was approved by each domestic merging corporation in accordance with s.607.1101(1)(b), K.S., and
by the orgamic law goveming the other parties o the mevger, I
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FOURTH: Please check one of the boxes that apply to surviving entity:

=

This entity exists before the merger and 15 a domestic filing entity.
This cntity exists before the merger and is not authorized to transact business in Flonda.

This entity exists before the merger and is a domestic filing entity, and its Articles of Incorporation wre being
amended as attached.

This entity is created by the merger and is a domesiic corporation, and the Articles of Incorperation are attached.

This entity is a domestic eligible entity and is not a domestic corporation and is being amended in connection with
this merger as attached,

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

This entity is created by the merger and is @ domestic limited lability limited partnership or 4 domestic limited
liability partnership, its statement ol qualification 13 attached.

FIFTIL: Please check une of the boxes that apply to domestic corporations:

O

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

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

SINTH: Please check box below i applicable (o foreign corpordtions

O

The participation of the forcign corporation was duly authorized in accardance with the corporation’s arganic
laws.

SEVENTIL: Please check bovx below if applicable to domestic ar foreign non corporatians).

Participation of the domestic or forcign non corporation{s) was duly authornzed in accordance with each of such
eligible entity’s orgamic law.
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FIGHTII: H other than the dale of Giling, the delaved eifective date of the merger, which cannol be prioe to nor more
than 90 dayvs afler the date (s document is filed by the Fiorida Department of State:

December 3, 2020

Note: Ifthe date inserted in this block does not meet the applicable stamtory filing requirements, this date will noi be
listed as the document’s elTecuve date on the Department of State’s records.

NINTH: Signature(s) tor Each Party:

Tvped or Printed
Name of Entity/Organization: Signamre(s); Name of [ndividual:
Seasons Hospices & Palliative Care of Tampa. Inc. i —— Todd Stern
Seasons Tampa Merger Sub, LLC = Todd Stern
Corporations; Chairman, Vice Chairman, President or Qiticer

(8 no divectors seleeted, signaiure of incorporatorj

(ieneral partnerships: Signature of a general partner or authorized person
Flavida tamited Partnerships: Signatures of all general partners
Nun-Florida Limited Partnerships: Signature of a general partner

Linited Liabahity Companics: Signature of an authorized person
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of November 25th. 2020 (this
“Agreement’), between Seasons Hospice & Palliative Care of Tampa HoldCo 11, Inc.. a
Delaware corporation (the “Acguiror™), Scasons Tampa Merger Sub, LLC a Flonda hmited
liability company and a whollv-owned subsidiary of the Acquiror ("Sub™) and Seasons Hospice
& Palliutive Care of Tampu, Inc., o Florida corporation (the “Company™).

RECITALS

Al The Boards of Directors of each of the Acquiror and the Company and the
Member of Sub have (1) determined that the merger of Sub with and into the Company (the
“Mereer™) would be advisahle and fair 1o, and in the best mtercests of. their espective
stockholders and (11) approved the Merger upon the terms and subject to the conditions set forth
in this Agreement pursuant to the Florida Business Corporatons Act as amended from ume 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 ot 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 exccution and delivery of this Agreement, it is expected that the holders of a
majority of the issued and outstanding shares of voting common stock, no par value, of the
Company (the "Voung Common Stock™) will dediver a written consent and agreement of
stockholders approving and adopting this Agreement and the Merger in accordance with the
FRCA (the "Stockholder Consent™),

AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements herein
contained, and intending to be legully 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
shall cease, (h) the Company shall be the surviving comparation in the Merger (the “Surviving
Corporation”™) and shall continuc its corporate existence under the laws of the Stae of Flonda as
a wholly owned subsidiary of the Acquiror and (¢) all of the properues, rights, privileges, powers
and franchiscs of the Company will vest in the Surviving Corporation. and all of the debrs.
liabilinies, obligations and duties ot the Companv witl become the debis, liabilities, obligations
and duties of the Surviving Corporation.

Section 1.2 Closing: Etfecuve Time.
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{a) The closing of the Mcrger (the “Closing™) shall take place at the offices of
Gibson. Dunn & Crutcher [LP, 200 Park Avenue, New York, NY_ at 10:00 a.m_, eastern time,
on the date of the filing of the Ceruticate of Merger (as defined below) with the Seeretary of the
Stale 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 to as the
“Clostnyg Datg.”

(b) As soon as practicable on the Closing Dale, the partics shall cause articles
of merger in customary form 1o be executed and filed with the Sceretary of State of the State of
Florida (ihe “Arucles of Merger™) in accordance with the relevant provisions ot the FBCA and
the Act. The Merger shall become effective on December 3ed, 20200 The date and time when the
Merger shall become effective 1s herein referred to as the “Effective Time.”

Section 1.3 Effccts of the Merger, ‘T'he Merger shall have the cftects provided for in
this Agreement and 1n the applicable provisions of the FBCA and the Act.

Section 1.4 Certificate of Incorporation and Bylaws.

(a) Al the EtTective Time, the articles of organization ol the Company shall
become the articles of organization of the Surviving Corporation until thereafter amended in
accordance with its terms and as provided by the FBCA.

(b)Y  Atthe Effecuve Time, and without any turther action on the part ot the
Company and Sub, the bylaws of the Company shall become the bylaws of the Surviving
Corporation until thereatter amended in accordance with its terms and as provided by the FBCA.

Sceton 1.5 Directors; Officers. From and aiter the Effective Time, (a) the dircctors of
the Company serving immediately prior 1o the Effective Time shall be the directors of the
Surviving Corporation until the eariier of their resignation or removal or until their respective
suceessors are duly elected and qualified, as the case may be and (b) the officers of the Company
serving immediately prior to the Ettective Time shall be the officers of the Surviving
Corporation until the carlier of their resignation or removal or unul their respective successors
are duly elected and qualified, as the case may be.

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

(a) each Share of non-voting comimon stock, no par value, ot the Company
(the “Non-Voting Common Stock ™) issued and outstanding immediately prior to the Eifective
Time {other than Cancelled Shares and any Dissenting Shares) shall be thereupon be converted
into and become exchangeable for a share of Non-Voting Common Stock of the Acquiror with
the same designations, rights, powers and preferences, and the qualifications, imitations and
restrictions thereof (including, without hmitatton. the same onginal issue price. liquidation
preference and entitlement o aeerued dividends,  f applicable) applicable to such Share
immediately prior to the Effective Time (the “Merger Consideration™ )

I
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(b)  cach Share of Voung Common Stock issucd and ouistanding immediately
prior to the Effective Time (other than Cancelled Shares and any Dissenting Shares) shall be
thereupon be converted into and become exchangeable for a share of Votng Common Stock of
the Acquiror with the sume designations, nghts. pewers and preferences, and the quahifications,
limitations and restrictions thereof (including, without limitation, the same original issue price,
liquidation preference and entitlement (o accrued dividends. it applicable) applicable w such
Share immediatelv prior to the Cffective Time (the “Merger Consideration”;

{c) all Shares shall no longer be outstanding and shall automatically be
cancelled and shall cease to exist, and shall thereafier only represent the right to receive the
Merger Consideration, if any, to be detivered upon receipt by the Company ol an exccuted
Stockholder Consent, without interest,

(ih) cach Share that is owned by the Acquiror or Sub immediately prior te the
Etfective Time shall automatically be cancelled and retired and shall cease to exist. and no cash
or ather consideration shall be Jehivered or dehiverable in exchange therefor,

(e) each Share that is held in the treasury of the Company or owned by the
Company immediately priov to the Effective Time shall automatically be cancelted and retired
and shail cease to exist, and no cash or other consideration shall be delivered or defiverahle 1n
exchange theretore (the Shares described in Section 1.6(¢) and this Section 1.6(d), “Cancelled
Shares™). and

(D the membership interests of Sub issued and outstunding immediately prior
to the Effective Time shall be converted mto one hundred fully paid shares of commaon stock, no
par value per share, ot the Surviving Carporation.

Sccton 1.7 Dissenting Shares. Notwithstanding anything in this Agreement to the
contrary, Shares (other than Cancelled Shares) outstanding immuediately 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 Section provides for appraisal rights for such
Shares in the Merger (*Dissenting Shares ™), shall not be converted into or be exchangeable lor
the right to receive a portion of the Merger Consideration unless and unul such holder fails to
perfect or withdraws or othenwise loses such hotder’s right 1o appraisal and payment under the
FBCA. If. aller the Effective Time, any such holder fuils to perfect or withdraws or loses such
holder’s right to appraisal. such Dissenting Shares shall thereupon be treated as if they had been
converied as of the Erfective Time into the right to receive the portion of the Mcrger
Consideration, if any, 0 which such holder is entitled pursuant to Secuion 1.6{a), without
interest.

Section 1.8 Tax Treaiment, The Merger is intended to be treated as part of a tax-
deferred exchange under Section 331¢a) of the Code and/or constitute a “reorganizaiion’ within
the meaning ol Section 368 of the Code for LS. federal income tax purposes, The parties 1o this
Agreement herebv adapt this Agreement as a “plan of reorganization” within the meaning of
Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). Fach party hereto shall cause afl tax
returns relating 1o the Merger W be filed consistent with such treaunent and (o file any stalements
required by applicable tax law.

Ls
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ARTICLE 11
GENERAL PROVISIONS

Section 2.1 Amendment and Modification, This Agreement may not be amended,
modified or supplemented in any manner, whether by course of conduct or otherwise. except by
an instrument in wriling specifically designated as an amendment hereto, signed on behalfl of
cach party.

Section 2.2 Waiver. No failure or delay of etther party in exercising any right or
remedv hereunder shall operate as a waiver thercof.  Any such warver by a party shall be valid
only it set forth in writing by such party.

Section 2.3 Goveming Law. This Agreement and all disputes or controversics arising
oul ot or relating Lo this Agreement or the transactions conwemplated hereby shall be governed
by, and construed in accordance with, the internal laws of the State of Florida, without regard to
the taws ol any other Jurisdiction that might be applicd because of the conflicts of laws principles
of the State of Florda,

Section 2.4 Entire Apreement. This Agreement constitutes the entire agreement, and
supersedes all prior writien agreements, arrangements and understandings and all prior and
contemporaneous oral agreements, arrangements and understandings between the parties with
respect Lo the subject maiter of this Agreement, No party 1o this Agreement shatl have any legal
obligation to enter into the transactions contemplated hereby untess and until this Agreement
shall have been executed and delivered by each of the parties.

Section 2.3 Third-Party Beneficiaries. Nothing in this Agreement shall confer upon
any person other than the parties and their respective successors and permitied assigns any right
of any nature.

Section 2.6 Assignment; Successors. This Agreement may not be assigned by either
party without the prior written consent of the other party, except that the Acquiror may assign
this Agreement 1o any ol its alfiliates. Subject w the preceding sentence. this Agreement will be
binding upon the parties and their respective succeessors and assigns.

Section 2.7 Scverability. [ any provision or portion of any provision of this
Agreement is held to be invalid, illegal or unenfarceable tn any respect under any applicable
Law, such invalidity, tllegahity or unenforceability shall not affect any other provision hereot.

Section 2.8 Counterparts. This Agreement may be executed in counterparts {including
facsimile and clectronic transmission counterparts ), all of which shall be considered one and the
same instrument and shall become effective when one or more counterparts have been signed by
each of the parnes and delivered (o the other pany.

[The remainder of this page is intentionally left blank ]
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IN WITNESS WHEREOF, the parties have caused this Agreement 1o be executed as of
the date first written above by their respective olficers thereunto duly authornized.

SEASONS HOSPICE & PALLIATIVE CARE
OF TAMPALINC.

—
By: =
Hame: Todd Stern
Title: President and Chiel Executive Officer

SEASONS TAMPA MERGER SUB, LI.C

Ry -
Name: Todd Stern
Title: President and Chief Executive Officer

SEASONS HOSPICE & PALLIATIVE CARE
OF TAMPA HOLDCO 11, INC.

/ZD
By: R

Name; Todd Stern
Title: President and Chiel Exceutive Officer

SIGNATUHRE PAGE TO AGREEMENT AND PLAN OF MERGER



