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ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant 1o scetion 607.1103, Florida Stalules.

FIRST: The name and jurisdiction ol the surviving cntity:

Name Jurisdiction Entity Type Document Number
(If known/ applicable)
Scnsons Hospice & Patliabve Care of Pinging Counly Holdings. Ine. F[ Orid a Corparation P15000031860

SECOND: The name and jurisdicuon of cach merging eligible entiry:

Name Jurisdiction Entity Type Document Number
. . (If known/ applicable)
Seasons Pinelias Merger Sub, LLC  Florida LLC 20000344988
THIRD:

2} ] J
The merger was approved by each domestic merging corporation in accordance with 5.607.1 l()]( I)Yb1:ES., and
by the vrganic law governing the other parties Lo the merger. -
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FOURTH: Plcasc check one of the boxes that apply 1o surviving entity:

7] This entity exists betore the merger and is a domesuc filing enuty.
[ This entity exists before the merger and is not authorized to ransact business 10 Florida,
a This entity exists before the merger and is 2 domestic tiling entity, and its Articles of Incorporatian are being

amended as attached.

(] This entity is created by the merger and is a domestic corporation, and the Articles of Incorporation are attached.

O This entity is 2 domestic eligble entity and is not a domestic corporation and is being amended in connechion with
this merger as attached,

a This eutity is a domestic eligible entily being created as o result of the merger, The public organic record of the
survivor 1s attached.

0 This emity is created by the merger and s a domestic limited liability limited parmersiap or a domestic limited

liabitity partnership, its statement of qualification is attached.

FIFTH: Please check one of the boxes that apply 1o domeslic corporations;

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

SIXTH: Please check box below if applicable w loreign corporatiuns

O The participation of the farcign corporation was duly authorized m accordance with the corporation’s oreanic
laws.

SEVENTI: Please check bov below if applicable to domestic or foreign non corporation(s).

Parucipacon of the domesuc or forcign non corporation(s) was duly anthorized 1in accordance with cach of such
eligible entity’s organic law,
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ELGHTE: I other than the date of filing, the delayed effective date of the merger, which cannol be prior 1o nor moie
than 90 davs afler the date this document is filed by the Flerida Department of Siate:

December 3, 2020

Note: If the date inserted 1o this block does not meet the applicable stamtory filing requirements, this date will not he
listed as the document’s effective date on the Depaniment of State™s records.

NINTH: Sigaature(s) for Fach Party:
- Typed or Printed

Name of Entty/Organization: Signamre(s): Name of individual:
Sensons Hospoice & Palliatee Care of Pinellas County Hoddings, Inc (/d-?—':- TOd d Stern
Seasons Pinellas Merger Sub, LLC Q—E; Todd Stern
Corporativns; Chairman, Vice Chainman, President or Ofhicer

(If no directors seleeted, signature of incorporator.)
(ieneral partnerships: Signature of a general partner or authorized person
Flarida Linvited Partnerships: Signatures of all general partners
Non-Flonda Linsited Parmerships: Signature of a general partner

Limited Liability 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 Pinellas HoldCo Il, Inc., a
Delaware corporation (the “Acquiror™), Scasons Pinellas Merger Sub, LLC a Florida limited
liability company and a wholly-owned subsidiary of the Acquiror (*Sub™) and Seasons Hospice
& Palliative Care of Pinellas County Holdings, [ne., @ Florida corporation (the “Company”).

RECITALS

A The Boards of Directors of each 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
“Mereer™) would be advisable and fair to, and in the best interests of. their respective
stockholders and (il) approved the Merger upon the tenms and suhject to the conditions set forth
in this Agreement pursuant 1o the Florida Business Corporations Act as amended from time to
time {or anv corresponding provisions of succeeding law) (the "FBCA) and the Florida Revised
Limited Liability Company Act (or any corresponding provisions of succeeding faw) (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 1s expected that the holders of a
majority of the issued and outstanding shares of voting common stock, no par value, of the
Company (the ~Voting Common Stock™) will deliver a written consent and agreement of
stockholders approving and adopting this Agreement and the Merger in accordance with the
FBCA (the ~Stockholder Consent™).

AGREEMENT

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

ARTICLET
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions of thig
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
Corporatton™) and shall continue its corporate existence under the laws of the State of Flonda 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 dehs,
liabilities, obligations and duties ot the Company will become the debts, liabilities, obligations
and duties of the Surviving Corporation.

Section 1.2 Closing: Effective Time.
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(4) The closmg of the Merger (the “Closing”) shall take place at the offices of’
Gibson, Nunn & Crutcher 1P, 200 Park Avenue, New York, NY_at 10:00 a.m., eastern time,
on the dale ol the filing ol the Certilicate of Merger (as defined below) with the Seeretary ol 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 dav on which the Closing takes place 1s referred to as the
“Closing Date.”

(b) As soon as praciicable on the Closing Date, the parties shali cause articles
of merger in customary form to be executed and filed with the Seeretary ol 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 3%, 2020, The date and time when the
Merger shall become effective is herein referred to as the “LEffective Time.”

Section 1.3 Effects of the Merger. The Merger shail have the efiects provided for in
this Agreement and in the apphcable provisions ot the FBCA and the Act.

Section 1.4 Cenificate of Incorporation and Bylaws.

(a) Al the Eifecuve Time, the articles of organization of the Company shall
become the articles of orgamzation of the Surviving Corporation untit thercatter amended in
accordance with its terms and as provided by the FBCA.

(b) At the Cifective Time, and without any turther action on the part of the
Company and Sub, the bylaws of the Company shall becomie the bylaws of the Surviving
Corporation until thereatier amended in accordance with its terms and as provided by the FBCA.

Section 1.5 Directors; Officers. From and atter the Effective Time, (a) the directors of
the Company serving immediately prior to the Effective Time shall be the directors of the
Surviving Corporation until the carlicr of their resignation or removal or until their respective
successors are duly etected and qualified, as the case may be and (b) the officers of the Company
serving immediately prior to the Eifective Time shall be the officers of the Surviving
Corporation until the carlier of their resignation or removal or until their respective suceessors
are duly elected and qualified, as the case may be.

Secton 1.6 Conversion of Stock. At the Lifective 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 capital stock of Sub:

{a) each Share of non-voting common stock, no par value, of the Company
(the “Non-Voting Common Stock™) issued and oustanding immediately prior to the Effective
Time (other than Cancelled Shares and any Dissenting Shares) shall be thercupon be converted
inte and become exchangeable for a share of Non-Voting Common Stock of the Acquiror with
the same designations, rights, powers and preferences, and the qualificaiions, mitations and
restrictions thereot (including. without [imitatton. the same original issue price, liquidation
preference and entitlement w acerued dividends, il appheable) applicable to such Share
immediately prior to the Effective Time {the "Merger Consideration™);

1.4
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(h) cach Share of Voung Conimon Stock issucd and outstanding immediately
prior to the Effective Time (other than Cancelled Shares and any Dissenting Shares) shall be
thetcupon be converted into and become exchangeable for a share of Voting Common Stock of
the Acquiror with the sume designations, rights. powers und preferences. and the qualifications,
limitations and restrictions thereof (including, without Iimitation, the same original issue price,
liguidation preference and entitlement to accrued dividends. if applscable) applicable 1o such
Share immediatelyv prior to the Cffective Time ithe “Merger Consideration™).

(c) all Shares shall no longer be owtstanding and shall automatically be
cancelled and shall cease 10 exist, and shall thereafter only represent the right 1o receive the
Murger Consideration, if any, 1o be delivered upon receipt by the Company ol an exeeuted
Stockholder Consent, without interest;

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

(e) each Share that is held in the treasury of the Company or owned by the
Company immediately prior to the Effective Time shall automatically be cancelled and retired
and shall cease 10 exist. and ro cash or other consideration shall be delivered or Jeliverable in
exchange therefore {the Shares described in Section 1.6(¢) and this Section 1.6(d), “Cancelled
Shares™): and

() the membership interests of Sub issued and ovtslanding immediately prior
1o the Effective Time shall be converted into one hundred tully paid shares of common stock, no
par value per share, of the Surviving Corporation.

Section 1.7 Dissenting Shares. Notwithstanding anything in this Agreement to the
contrary, Shares (other than Cancelled Shares) outstanding immediately prior to the Effective
Time and held by a hoilder who is enuitled to demand and has properly demanded appraisal for
such Shares in accordance with the FBCA . it such Section provides for appraisal rights for such
Shares in the Merger (“Dissenting Shares™), shali not be converted into or be exchangeable lor
the right to receive a portion of the Merger Cansideration unless and untl such holder fails to
perfect or withdraws or otherwise lases such holder’s right to appraisal and payment under the
FBCA. I afier the Effective Time, any such holder fuils to perfect or withdraws or loses such
holder’s rtght to appraisal. such Dissenting Shares shall thereupon be treated asif they had been
converted as of the Effective Time into the right to receive the portion of the Merger
Consideration, if any, 1w which such holder is entitled pursuant to Section §.6(), without
interest.

Section 1.8 Tax Treatment. The Merger s intended to be wreated as part of a tax-
deferred exchange under Section 351¢a) of the Code and-or constitute a “rearganization” within
the meaning of Scetion 368 of the Code Tor ULS. federal income tax purposes The parties Lo this
Agreement hereby adopt this Agreement as a “plan of reorganizatton” within the meaning of
Treasury Regulations Scctions 1.368-2(g) and 1.368-3(a). Fach party hereto shall cause all tax
returns relating 1o the Merger 1o be filed consistent with such treatment and (o [ile any statements
required by applicable tax law.

|9
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ARTICLE 1
GENERAL PROVISIONS

Section 2.1 Amendment and Modification. This Agreement may not be amended,
madified or supplemented in 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
each party.

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

Section 2.3 Governino Law, Tlus Agreement and all disputes or controversies arising
oul of or relating to this Agreement or the transactions contemplated hereby shall be governed
by, and construed in accordance with, the nternal 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 Entire Agreement. This Agreement constitutes the entire agreement, and
supersedes all prior written agreements, arrangements and understandings and all prior and
contemporancous oral agreememnts, arrangements and understandings between the parties with
respect to the subject matter of this Agreement. No party 1o this Agreement shall have any legal
obligation to enter into the transactions contemplated hereby unless and until this Agreement
shall have been executed and dehivered by cach of the partius.

Scction 2.5 Third-Party Benehiciaries. Nothing in this Agreement shall confer upon
any person other than the parties and their respective successors and permitted 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 ot the other party, except that the Acquiror may assign
this Agreement to any of its affiliales. Subject to the preceding sentence. this Agreement will be
biding upon the parties and their respeclive suceessors and assigns.

Section 2.7 Severability, i any provision or portion of any provision of this
Agreement is held 10 be invalid, iflegal or unenforceable in any respect under any applicable
Law_ such invalidity, illegality or unenforceability shall not atfect any other provision hereof,

Section 2.8 Counterparis. This Agreement may be executed in counterparts {including
lacsimile and electronic transmission counterparts), all of which shall be considered one and the
same instument and shall become effective when one ar more counterparts have been signed by
each of the parties and dehivered to the other party.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREQT, the parties have caused this Agrecient o be executed as of
the date first written above by their respeetive oflicers thercunto duly authorized.

SEASONS HOSPICE & PALLIATIVE CARE
OF PINELLAS COUNTY HOLDINGS, INC.

e

T ——
e

By:

»

Name: Todd Stem
Titie: President and Chiet Executive Offlcer

SEASONS PINELLAS MERGER SUB. LLC

Ry: =
Name: Todd Stemn
Titie: President and Chief Execuuive Otficer

SEASONS HOSPICFE & PALLIATIVE CARE
OF PINELLAS HOLDCO 11, INC,

T
—

By:

Name; Todd Stern
Title: President and Chief Exccunive Olficer

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER
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Surviving Corporation Certificate of Incorporation
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Exhibit B

Surviving Corporation Bylaws



