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under any of the following provisions: 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 
(§ 230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter). 

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for 
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 



Item 3.02 Unregistered Sales of Equity Securities.

On June 17, 2024, Abode Hospice of Florida, LLC, a Delaware limited liability company (“Buyer”) and a wholly owned indirect 
subsidiary of BrightSpring Health Services, Inc., a Delaware corporation (the “Company”), entered into a definitive asset purchase 
agreement (the “Asset Purchase Agreement”) by and among Buyer, North Central Florida Hospice, Inc. d/b/a Haven Hospice, a 
Florida not-for-profit corporation (“NCF Hospice”), and Haven Medical Group, LLC, a Florida limited liability company (“Haven 
Medical Group,” and collectively with NCF Hospice, “Sellers”) to acquire substantially all of the assets of the Sellers’ hospice and 
palliative care business in the State of Florida (the “Acquisition”). As partial consideration for the Acquisition, the Company agreed 
to issue to Sellers a certain number of shares of Company common stock equal to $30 million at the closing. The number of shares to 
be issued will be calculated by dividing $30 million by a price per share equal to the average of the volume weighted average trading 
price of Company common stock on each of the fifteen consecutive trading days ending on and including the trading day that is three 
trading days prior to the closing date. The closing of the Acquisition is expected to be in the third quarter of 2024, subject to 
customary closing conditions.
 
Sellers will be restricted from trading during a 180-day lock-up period from closing, with agreed-upon sale volume limitations for four 
years thereafter. The Asset Purchase Agreement also includes a post-closing adjustment feature such that following each of the 2nd, 3rd 
and 4th anniversary of the closing, additional shares of Company stock or cash, at Sellers option, could be delivered to make Sellers 
whole to the extent any losses incurred in the sale of their common stock during the prior twelve month period exceeded gains on sales 
in the same period, with a final adjustment feature to refund to Buyer (up to the amount previously paid by Buyer) to the extent of 
aggregate net realized gains during the four year period. 
 
The shares will be issued in reliance upon the exemption from the registration requirements of the Securities Act of 1933, as amended, 
(the “Securities Act”) pursuant to Section 4(a)(2) of the Securities Act as sales by the Company not involving any public offering. 
The Company’s reliance upon Section 4(a)(2) of the Securities Act was based upon the following factors: (a) the issuance of the shares 
will be in an isolated private transaction by the Company that did not involve a public offering, (b) there will be to a limited number of 
recipients and (c) representations from the recipients to support such exemption, including with respect to their status as an “accredited 
investor” (as that term is defined in Rule 501(a) of Regulation D promulgated under Section 4(a)(2) of the Securities Act).
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