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ARTICLES OF MERGER

I'he following articles of merger are submutted in accordance with the Florida Business Corporation Act,

pursuant o scetion 607.1103, Florda Statutes.

FIRST: The name and junsdiction of the surviving eatity:
1Document Number

Name Jurisdiction Entity Type
{f known/ applicable)
Corporation P18000031282

Florida

Seasons Hospice & Palliative Zare of Pasco County Holdings, Inc.

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

Document Number

Name Jarisdiction Entity T'vpe
- {If known! applicuble)
Florida LLC 120000344778

Season Pasco Merger Sub, LLC

THIRD: The merger was approved by each domestic merging corporation in accordance with s.607.1101(1)(b), F.S., and

by the vrganic law goveming the other partics to the merger,
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FOURTH; Please check one of the boxes that apply to surviving entity:

] This entity exists before the merger and is a domestic filing entity.
0 This ennity exists before the merger and is not autharized to transact busincss in Florida,
0 This entity exists betore the merger and is a domesuc filing entity, and its Articles ot Incorporation are being,

amended as attached.
This entity is created by the merger and is 3 domestic corporation, and the Articles of [ncorporation are attached.

This entity is 2 domestic eligible entity and is not a domestic corporation and 15 being amended in connection with
tus merger as atlached.

a Tlus entity is a domestic eligible entity belng ereated as a result of the merger. The public organic record of the
strvivor is altached.

a This entity is created by the merger and is a domestic limited Hability limited partnership or a domestic limited
liability partnership, its statement of qualification is atached.

FIFTH: Please check one of the boxes that apply to domestic corporations:

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

0 The plan of merger did not reguire approval by the sharcholders.

SINTH: Please check box below ifapphicable 1o foreign corporalions

-] The participation of the farcign corporation was duly authorized in accordance with the carporation’s arranic
laws,

SEVENTH: Please check box below if applicable to domestic ar foreign non carporation(s).

Participation of the domestie or forcign non corporation(s) was duly authorized in accordance with cach of such
eligible entity’s oroanic law.
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EIGHTIL: 1§ other than the date of hing, the delaved effective date of the merger, which cannot be prior 1o nor muore
than 90 days after the date this document €5 tiled by the Florida Department of State:

December 3, 2020

Naote: [fthe date inserted in dhis block does not meet the applicable siattory filing requirements, this date will not be
listed as the document’s elfective date on the Department of Stake’s records,

NINTH: Signature(s) tor Each Party:
Typed or Printed

Name of Entity/Oryanization: Signature(s): ~Name of [ndividual:
Seasons Hospice & Pallabve Coare of Pasco Counly Holdimgs, inc, ——7 : — TOd d Ste m
Season Pasco Merger Sub, LLC e Todd Stern
Corporanions: Chairman, Vice Chairman, Presitdent or Officer

tif ne divectors sefected, signamre of incorporator.)
(reneral partnerships: Signature of a general partner or authorized person
Florida Limited Parmerships: Signatures of all general partners
Non-Florida Limited Parinerships: Stgnature of a general partner

Limited Liabitity Companices: Signature of an anthonzed person
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of November 257, 2020 (this
“Agreement’), between Seasons Hospice & Palhanve Care of Pasco HoldCo 11, Inc.. a Delaware
corporation {the “Acquiror™), Scasons Pasco Merger Sub, LLC, a Florida hmuted labihiy
company and a wholly-owned subsidiary of the Acquiror ("Sub™) and Seasons Hospice &
Palliative Care of Pasco County, Inc., a Flonda corporation (the “Company™).

RECITALS

Al The Boards of Directors of cach of the Acquiror and the Company and the
Member of Sub have (1) determined that the merger of Sub with and ino the Company (the
“Merger”) would be advisable and fair 1o, and in the best interests of, their respective
stockholders and (i1) appraved the Merger upon the terms and subject o the conditions set forth
in this Agrecment pursuant to the Florida Business Corporations Act as amended trom time to
time (or any corresponding provisions of succeeding law) (the “"FBCA) and the Florida Revised
Linmuted Liability Company Act {or any corresponding provisions of succeeding law) (the “Act™).

B. Based 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 15 expected that the holders of a
majority of the issued and owstanding shares of voting common stock, no par value, of the
Company {the "Voting Common Stock™) will deliver a wnitten consent and agreement of
stockholders approving and adopting this Agreement and the Merger in accordance with the
FRCA (the “Siockholder Consent™).

AGREEMENT

In consideration of the toregoing and the mutual covenants and agreements herein
contained, and imwending to be legally bound hereby, the partics agree as follows:

ARTICLE ]
THE MERGER

Section 1.1~ The Merger. Upon the terms and subject to the conditions of this
Agreement, at the Eftfective Time and 1 accordance with the FBCA and the Acl. 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 continuge its corporate existence under the laws of the State of Florida as
a wholly owned subsidiary of the Acquiror and (¢) all of the properues, rights, privileges, powers
and franchises of the Company will vest in the Surviving Corporation, and all of the debis,
liabilities, obligations and duties of the Company will become the debts, liabilities, obligations
and duties of the Surviving Corporation.

Section 1.2 Closing: Cifecuve Time.
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{a) The closing of the Merger (the “Closing™) shall take place at the offices of
Giibson, Dunn & Crutcher T.1P, 206 Park Avenue, New York, NY ., at 10:00 a.m., eastern lime,
on the dale of the tiling of the Ceruficate ol Merger (as defined below) with the Secretary of the
State of Florida or at such other place or at such other time or un such other dute us the parties
mutually mayv agree inwriing. The day on which the Closing takes place is referred to as the
“Closing Date.”

(b) As soon as praciicable on the Closing Date, the parties shall cause articles
of merger in customary [orm to be executed and filed with the Secretary of Stale of the Stale of
Florida (the ~Articles of Merger™) in accordance with the relevant provisions of’ the FRCA and
the Act. The Merger shall become effective on Deeember 3rd, 2024, The date and tme when the
Merger shall become effective is herein referred 1o as the “Cffective Time.”

Section 1.3 Elfects of the Merger. The Merger shail have the eftects provided forin
this Agreement and in the apphicable provistons of the FBCA and the Act

Section 1.4 Certtficaie of Incorporation and Bvlaws.

(4) At the Effective Time, the articles of organization of the Company shall
become the articles of organization of the Surviving Corporation until thereafter amended in
accardance with its terms and as provided by the FRCA.

(b At the Ltfecuve 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 thereafter amended in accordance with i1s terms and as provided by the FBCA,

Section 1.3 Directors; Ofiicers From and atier the Effecuve Time, (a) the directors of
the Company serving immediately prior to the Effective Time shall be the directors of the
Surviving Corporation until the earlier of their resignation or removal or until their respective
successors are duly elected and quaiified, as the case may be and (b} the officers of the Company
serving immediately prior to the Lifective Time shall be the officers of the Surviving
Corporation untl the carlier of their resignation or removal or until their respective suceessors
are duly elected and gualified, as the case may be.

Section 1.6 Conversion ot Stock. At the Lticctive Time, by virtue of the Merger and
without any further acuon on the pan of the Acquiror, Sub, the Company or any holder of any
shares of caprial 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 outstanding immcediately prior to the Elfeclive
Time (other than Cancelled Shares and any Dissenting Shares) shall be thercupon be converted
into and hecome exchangeable for a share of Non-Voung Common Stock of the Acguiror with
the same designations, rights, powers and preferences, and the qualifications, limitations and
restrictions thereof (including, without limitation. the same original issue price. liquidation
preterence and entitlement to acerued dividends, H applicable) applicable to such Share
immediately prior to the Effective Time (the “Merper Consideration” ),

[ P=]
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(b)  cach Share of Voting Common Stock issued and outstanding immediately
prior to the Eftective Time {other than Cancelled Shares and any Dissenting Shares) shall be
thereupon 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 limitation, the same original issue price,
liquidation preflerence and entitiement Lo acerued dividends. if applicable) applicable te such
Share immediately prior to the Effective Time (the “Merger Consideration’);

{¢y  all Sharcs shall no longer be outstanding and shall automatically be
cancelled and shall cease to exist, and shall thereatter only represent the right to receive the
Merger Consideration, il any, to be delivered upon receipt by the Company of un executed
Stockholder Consent. without interest;

(d)  cach Sharc that is owned by the Acquiror or Sub immediately prior to the
Effecuve Time shall automatically be cancelled and reuired and shall cease to exist, and no cash
or other consideration shall be delivered or deliverable in exchange therefor:

{c) cach 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 reured
and shall cease to exist. and no cash or other consideration shall be delivered or deliverable in
exchange therefore (the Shares deseribed in Section 1.6(¢) and this Section 1.6(d), “Cancelled
Shares™): and

(0 the membership interests of Sub issued and owtstanding immediately prior
to the Lifective 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 Digsenting Shares. Notwithstanding anything in this Agreement to the
conteary, Shares (other than Cancelled Shares) outstanding immediately prior to the Effective
Time and held by a holder who 15 entitled to demand and has properly dentunded 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 exchangeabic for
the right to receive a portion of the Merger Consideration unless and until such holder fatls to
perfect or withdraws or otherwise loses such holder’s right to appraisal and payment under the
FBCA. LI after the Effective Time, any such holder fails 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 Effective Time into the right to receive the portion of the Merger
Consideration, il any, 1o which such holder s entitled pursuant to Section 1.6(a), without
interest.

Section 1.8 Jax Treatment The Merger s intended to be treated as part of a tax-
deferred exchange under Seetton 331¢a) of the Code and‘or consutute a “reorgamizanon” within
the meaning of Scction 368 ol the Code tor 1).S. federal income tax purposes. “The parties (o 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(a). Fach party hereto shall cause all tax
returns relating 1 the Merger to be filed consistent with such treatment and (o file any statements
required by applicable tax law.

[
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ARTICLE 1T
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 writing specifically designated as an amendment hereto, signed on behalf of
vach party.

Section 2.2 Waiver, No failvre or delay of cither party in exercising any right or
remedv hereunder shall operate as a waiver thereof. Any such waiver by a party shall be vahd
only if set forth in writing by such party.

Section 2.3 Govemning L.aw. This Agreement and all disputes or controversies ansing
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 1o
the laws of any other jurisdiction that might be applied because of the contlicts of laws principles
of the State of Florida.

Scction 2.4 Entire Agreciment. This Agreement constitutes the entire agreement, and
supersedes all prior written agreements, arrangements and understandings and all prior and
contemporaneous oral agreements, arrangements and understandings between the parties with
respect o the subject matter ot this Agreement. No party 10 this Agreement shall have any legal
obligation to enter into the transactions contermplated hereby unless and untif this Agreament
shall have been executed and delivered by cach of the parties.

Section 2.3 Third-Party Beneticiaries. Nothing in this Agreement shall confer upon
any persan other than the partes and their respective successors and penmitted 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 of its affiliates. Subject to the preceding sentence, this Agreement widl be
binding upon the parties and their respective successors and assigns.

Section 2.7 Severability. [ any provision or portion of any provision of this
Agreemnent is held to be invalid, ilfegal or unenforceable in any respect under any applicable
Law, such invalidity, illegality or unentorceability shall not aficet any other provision hercof

Section 2.8 Counterparts. This Agreement may be executed in counterparts (including
[acsimile and clectronic transmission counterparts ), all of which shall be considered one and the
samie instrument and shall become effecuve when one or meore counterparis have been signed by
each of the parties and delivered to the other parnty.

[ The remainder of this page ts intentionally Teft blank |
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IN WITNESS WHEREOF . the parties have caused this Agreement to be executed as of
the date first wnitten above by thetr respective ofTicers thereunto duly authorized.

SEASONS HOSPICE & PALLIATIVE CARE
OF PASCO COUNTY, INC.

L
By: —

Namce: Todd Stein
Title: President and Chiet Executive Otficer

SEASONS PASCO MERGER SUB. LI.C

Name: Todd Stemn
Title: President and Chief Fxecutive Qfficer

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

/_’;’?ﬂ_}
By: —
Name: Todd Stemn
‘Fitle; Prestdent and Chiet Excenuve Officer

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER



