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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): February 12, 2019
Commission File Number: 0-24260

Amedisys, Inc.
(Exact name of registrant as specified in charter)

Delaware

11-3131700

(State or other jurisdiction of
incorporation or organization)

(IRS Employer
Identification No.)

3854 American Way, Suite A, Baton Rouge, LA 70816
(Address of principal executive offices, including zip code)

(225) 292-2031 or (800) 467-2662
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2 below):
☐

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))

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. ☐

SECTION 1 – REGISTRANT’S BUSINESS AND OPERATIONS
Item 1.01.

Entry into a Material Definitive Agreement.

The information provided in Item 5.02 of this Current Report on Form 8-K is incorporated herein by reference.
SECTION 5 – CORPORATE GOVERNANCE AND MANAGEMENT
Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On February 12, 2019, Linda J. Hall, a member of the board of directors (the “Board”) of Amedisys, Inc. (the “Company”), notified the Company that
she will retire as a director effective as of the date of the Company’s 2019 Annual Meeting of Stockholders (the “Retirement Date”). The decision of
Ms. Hall to retire from the Board did not involve any disagreement with the Company regarding any matter related to its operations, policies or practices.
The Company entered into a Retirement and Consulting Agreement, dated February 13, 2019, with Ms. Hall (the “Retirement and Consulting Agreement”)
pursuant to which, among other things, Ms. Hall will serve as a consultant to the Company for a one year period beginning on the Retirement Date.
Effective on the Retirement Date, the Company will pay Ms. Hall $6,250 per month during the one-year term and will issue Ms. Hall shares of nonvested
common stock of the Company valued at $150,000, which will be subject to time-based vesting and will vest 100% on the first anniversary of the
Retirement Date, assuming Ms. Hall continues in her role as a consultant through such date and has complied with the terms of the Retirement and
Consulting Agreement. The Retirement and Consulting Agreement also provides for a release of any claims Ms. Hall may have against the Company and
its affiliates and includes confidentiality and non-disparagement covenants.
The above description of the terms of the Retirement and Consulting Agreement is not complete and is qualified by reference to the complete
document, which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
SECTION 7 - REGULATION FD
Item 7.01.

Regulation FD Disclosure.

On February 19, 2019, the Company issued a press release announcing the retirement of Linda J. Hall as a director of the Company, a copy of which
is furnished herewith as Exhibit 99.1 to this Current Report on Form 8-K.
The information included in this Current Report on Form 8-K under this Item 7.01 (including Exhibit 99.1 hereto) is being “furnished” and shall not
be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to
the liabilities of Section 18, nor shall it be incorporated by reference into a filing under the Securities Act of 1933, as amended, or the Exchange Act, except
as shall be expressly set forth by specific reference in such filing. The information included in this Current Report on Form 8-K under this Item 7.01
(including Exhibit 99.1 hereto) will not be deemed an admission as to the materiality of any information required to be disclosed solely to satisfy the
requirements of Regulation FD.

SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number

Description

10.1

Retirement and Consulting Agreement, dated as of February 13, 2019, by and between Amedisys, Inc. and Linda J. Hall

99.1

Press release dated February 19, 2019

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
AMEDISYS, INC.
By: /s/ Paul B. Kusserow
Paul B. Kusserow
President and Chief Executive Officer
DATE: February 19, 2019
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Section 2: EX-10.1 (EX-10.1)
Exhibit 10.1
RETIREMENT AND CONSULTING AGREEMENT
This RETIREMENT AND CONSULTING AGREEMENT (this “Agreement”), dated as of February 13, 2019, is made and entered into by and
between Amedisys, Inc. (the “Company”) and Linda Hall (“Hall”) .
WITNESSETH:
WHEREAS, Hall desires to retire as a member of the Company’s Board of Directors (the “Board”), effective as of the end of her current term as a
director, which expires at the 2019 Annual Meeting of Stockholders currently planned to be held on June 7, 2019 (the “Retirement Date”) and to provide
consulting services to the Company following the Retirement Date as the Board may reasonably consider appropriate; and
WHEREAS, in light of Hall’s retirement and in appreciation of the significant contributions that Hall has made to the Company, the parties desire to
enter into this Agreement and to set forth their respective rights and obligations regarding Hall’s consulting arrangement.
NOW, THEREFORE, in consideration of the premises and the agreements of the parties set forth in this Agreement, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties, intending to be legally bound, agree as follows:
1. Retirement. Hall hereby agrees to retire as a director of the Company (including as a member of all committees of the Board on which she
serves), effective as of the Retirement Date. Hall hereby agrees and confirms that she is not retiring or resigning from the Board as a result of any
disagreement with the Company on any matter relating to the Company’s operations, policies or practices. Following the Retirement Date, Hall shall not
be eligible to receive any compensation provided to the members of the Board pursuant to the Company’s generally applicable non-employee director
compensation arrangements or otherwise.
2. Consulting Period. On the Retirement Date, the Company agrees to retain Hall as a consultant to provide the services described in Section 3
below from the Retirement Date until the first anniversary of the Retirement Date (the “Consulting Period”), as provided in this Agreement.
3. Consulting Services. Hall shall provide such consulting services to the Company as reasonably requested by the Board from time to
time. These services may include but are not limited to compliance with federal and state health care laws and regulations, fraud and abuse laws and
applicable Medicare program requirements, compliance with any Corporate Integrity Agreements or similar obligations to which the Company may be
subject and cooperating with the Company regarding any matters of which Hall has particular knowledge (the “Consulting Services”). The Consulting
Services will be performed at such times as are reasonably requested by the Company after reasonable consultation with Hall. Hall shall provide these
services in Punta Gorda, Florida or such other location as may be reasonable and convenient to Hall; provided that Hall may be required to travel in
connection with her performance of the Consulting Services as reasonably requested by the Company. All reasonable and necessary business expenses
incurred by Hall in the performance of the Consulting Services shall be promptly reimbursed by the Company in accordance with the Company’s standard
expense reimbursement policies applicable to independent contractors.
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4. Compensation. In consideration for and subject to Hall’s continued compliance with the agreements, releases and covenants set forth in
Sections 1, 3, 6, 7 and 8, Hall shall, effective as of the Retirement Date and contingent upon her compliance with Sections 6, 7 and 8, be entitled to receive
the following from the Company (the “Retirement Benefits”):
(a)

A cash payment equal to six thousand two hundred fifty dollars ($6,250) per month during the Consulting Period (the “Consulting Fees”); and

(b) Effective on the Retirement Date, shares of nonvested common stock of the Company valued at $150,000, with the number of shares issued
determined by dividing the total value of $150,000 by the closing price of the Company’s common stock on the Retirement Date and rounding up to the
next whole share (the “Restricted Stock”), which Restricted Stock shall be issued to Hall pursuant to the Company’s 2018 Omnibus Incentive
Compensation Plan (the “2018 Plan”). The Restricted Stock is subject to time-based vesting conditions and will vest 100% on the first anniversary of the
Retirement Date, predicated upon Hall’s provision of the Consulting Services through the vesting date and compliance with the terms of this Agreement.
The Consulting Fees shall be paid monthly in arrears by the 15th day of the following month. Should Hall die or become “disabled” (within the meaning
of the term “Disability” as defined in the 2018 Plan) during the Consulting Period, then (i) the Company shall make a lump sum cash payment to Hall (or, in
the event of her death, to her estate) of an amount equal to the remaining Consulting Fees owed through the end of the Consulting Period, with such
payment to be made as soon as practicable (but in all events within thirty (30) days) following the date of Hall’s death or Disability and (ii) the Restricted
Stock shall become fully vested.
5. Status. Hall acknowledges and agrees that her status at all times during the Consulting Period shall be that of an independent contractor. The
parties hereby acknowledge and agree that the compensation provided for in Section 4 shall represent fees for Consulting Services provided by Hall as
an independent contractor, and shall be paid without any deductions or withholdings for taxes.
6. Release.
(a) In consideration of the Retirement Benefits described in Section 4 above, Hall for herself, her affiliates, spouse, agents, heirs, assigns and any
other person or entity claiming to claim through her hereby, knowingly, voluntarily, unconditionally and irrevocably releases and discharges the
Company, its successors, predecessors, affiliates and subsidiaries and each of the foregoing entities’ respective affiliates, predecessors, successors,
directors, officers, partners, trustees, fiduciaries, managers, members, employees, agents, representatives and benefit plans (collectively, the “Company
Released Parties”) from any and all claims, debts, liabilities, causes of action, charges, sums of money, accounts, reckonings, bonds, bills, covenants,
contracts, agreements, commitments, arrangements, promises, or obligations or understandings of any kind whatsoever in law or equity, WHETHER
WRITTEN OR ORAL, KNOWN OR UNKNOWN, SUSPECTED OR UNSUSPECTED, ASSERTED OR UNASSERTED, CONDITIONAL OR
UNCONDITIONAL, ACCRUED OR UNACCRUED, LIQUIDATED OR UNLIQUIDATED, WHETHER CONTRACTUAL, STATUTORY OR OTHERWISE,
AND UNDER ANY KNOWN OR UNKNOWN DUTIES, EITHER FIDUCIARY OR OTHERWISE, INCLUDING LIABILITIES ARISING OUT OF THE SOLE
OR CONCURRENT NEGLIGENCE OR GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF ANY COMPANY
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RELEASED PARTY, that Hall has now, has had or at any time hereafter may have against any of the Company Released Parties (collectively, the
“Released Claims”); provided, however, that the foregoing release shall not waive or release claims of any director fees that have (i) accrued at or prior to
the Retirement Date and have not been paid to Hall in full as of such date or (ii) are payable pursuant to the terms of this Agreement. Hall also
acknowledges that other than with respect to the Restricted Stock to be issued pursuant to Section 4(b), she shall have no further rights with respect to
unvested equity or equity-based compensation pursuant to the 2018 Plan or otherwise. Hall shall refrain from asserting any claim or otherwise attempting
to collect or enforce any such Released Claim against any of the Company Released Parties. In addition, Hall hereby waives all rights and benefits
afforded by any laws which provide in substance that a general release does not extend to claims which a person does not know or suspect to exist in its
favor at the time of executing the release which, if known by it, may have materially affected its settlement with the other person.
(b) Notwithstanding Section 6(a), the Company agrees and acknowledges (i) that Hall shall remain eligible for indemnification for any claims
which relate to her service as a director prior to the Retirement Date, subject to the limits set forth under applicable law and the terms of the Company’s
certificate of incorporation and bylaws and (ii) the Company shall maintain one or more directors and officers liability insurance policies which shall
cover, on terms no less favorable to those of the Company’s existing insurance policy, events which occur prior to and including the Retirement Date.
7. Non-Disclosure of Confidential Information.
(a) During the Consulting Period and thereafter, Hall shall not, without the prior written consent of the Company, disclose to anyone or make use
of any Confidential Information (as defined below), except in the performance of her duties hereunder or when required to do so by legal process, by any
governmental agency having supervisory authority over the business of the Company or by any administrative or legislative body (including a
committee thereof) that requires her to divulge, disclose or make accessible such information. In the event that Hall is so ordered, she shall give prompt
written notice to the Company in order to allow the Company the opportunity to object to or otherwise resist such order.
(b) “Confidential Information” shall mean all information regarding the Company, its activities, business or customers that is the subject of
reasonable efforts by the Company to maintain its confidentiality, including (i) information concerning the business of the Company or any Subsidiary
including information relating to any of their products, product development, trade secrets, customers, suppliers, finances, and business plans and
strategies, and (ii) information regarding the organization structure and the names, titles, status, compensation, benefits and other proprietary
employment-related aspects of the employees of the Company and the Company’s employment practices. Excluded from the definition of Confidential
Information is information that is or becomes part of the public domain, other than through the breach of this Agreement by Hall.
8. Non-Disparagement. Hall agrees that, during the Consulting Period and thereafter, she will not make statements or representations, or
otherwise communicate, directly or indirectly, in writing, orally, or otherwise, or take any action which may, directly or indirectly, disparage the Company
or any of its subsidiaries or their respective officers, directors, employees, advisors, businesses or reputations. The Company agrees that, during the
Consulting Period and thereafter, the Company will not make statements or representations, or otherwise communicate, directly or indirectly, in writing,
orally, or otherwise, or take any action which may directly or indirectly, disparage Hall or her reputation. Notwithstanding the foregoing, nothing in this
Section 8 shall preclude either Hall or the Company from making truthful statements or disclosures that are required by applicable law, regulation, or legal
process or otherwise pursuing, in good faith, enforcement of their respective rights under this Agreement.
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9. Assignability. Hall may not assign or transfer this Agreement or any of Hall’s rights, duties or obligations hereunder. The Company may assign
this Agreement to any person or entity acquiring all or substantially all of the assets (by merger or otherwise) of the Company so long as such person,
entity or affiliate assumes the Company’s obligations hereunder.
10. Entire Agreement; Amendment. This Agreement constitutes the full and complete understanding and agreement of the parties hereto with
respect to Hall’s retirement and engaging Hall as a consultant to the Company on the Retirement Date. This Agreement may not be changed or amended
orally, but only by an agreement in writing signed by the party against whom enforcement of any waiver, change, modification or discharge is sought.
11. Severability. If any one or more of the provisions of this Agreement or any application thereof shall be invalid, illegal or unenforceable in any
respect, the validity, legality or enforceability of the remaining provisions and other application thereof shall not in any way be affected or impaired.
12. Remedies. Hall and the Company acknowledge and agree that any violation of Section 7 and/or Section 8 of this Agreement would result in
irreparable injury for which monetary damages would be an inadequate remedy. Therefore, Hall and the Company shall each be entitled as a matter of
right to seek an injunction to prevent a breach of the covenants and obligations set forth in Section 7 and Section 8 of this Agreement and such right
shall be cumulative and in addition to any other remedies which may be available.
13. Applicable Law. This Agreement and any disputes arising out of or related to this Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware applicable to contracts made and to be performed entirely therein, without giving effect to its
conflicts of laws principles or rules, to the extent such principles or rules would require or permit the application of the laws of another jurisdiction.
14. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, all of which shall together
constitute one and the same Agreement. One or more counterparts of this Agreement may be delivered by facsimile or photographic copy of the signed
counterpart, with the intention that delivery by such means shall have the same effect as delivery of an original counterpart thereof.
[Signatures contained on following page.]
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as of the day and year first above written.
AMEDISYS, INC.
By:
/s/ David L. Kemmerly
Name: David L. Kemmerly
Title: General Counsel & SVP, Government Affairs
/s/ Linda J. Hall
Linda J. Hall
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Section 3: EX-99.1 (EX-99.1)
Exhibit 99.1

Amedisys Announces Retirement of Board Member Linda J. Hall
BATON ROUGE, La., February 19, 2019 – BATON ROUGE, La. Amedisys, Inc. (NASDAQ: AMED), America’s leading independent home health, hospice
and personal care company, announced today that Ms. Linda J. Hall, Ph.D., will retire from its Board of Directors. After more than six years of
distinguished and invaluable service, Ms. Hall will retire on June 7, 2019, at the expiration of her current board term, but will continue to be available to
Amedisys for a year following her retirement under a consulting agreement.
“Linda’s significant management experience in the healthcare industry and substantial public-company board experience made her a tremendous asset to
our Board,” stated Don Washburn, Non-Executive Chairman of the Board. “We extend our gratitude and best wishes to Linda and her family.”
Ms. Hall joined the Board of Directors on March 6, 2013 and has chaired the Compliance and Ethics Committee since the committee’s inception in October
2013. She also serves as a member of the Quality of Care and Nominating & Corporate Governance Committees. During her tenure, Ms. Hall has provided
continuity of leadership to the Compliance and Ethics Committee through a complete change in executive leadership at Amedisys, helping to navigate the
Corporate Integrity Agreement entered into in 2014 and which Amedisys expects to successfully complete in April of this year; served as a strong
advocate for the Compliance Department, supported its transformation from a corporate-based to a strong field-based compliance team; and was
committed to the company delivering the highest quality of care in the industry.
“Linda’s contributions to Amedisys are many and I am extremely grateful for her leadership and dedication; especially in the area of compliance,” stated
Paul Kusserow, Amedisys CEO and Member of the Board. “She insisted on the highest of standards and helped Amedisys build our culture of
compliance which is now an integral part of who we are.”
“Linda has been a stalwart supporter of the Compliance team since she first arrived on the Board of Directors,” stated Amedisys Chief Compliance Officer
David Pearce. “As chair of the Compliance Committee, her unique combination of intelligence and perceptiveness made her extremely effective at
identifying the compliance risks facing the company and helping to mitigate them. Both I and the company owe Linda a huge debt of gratitude for her
service. She will be missed on the Committee, but she leaves a modernized and improved compliance function as her legacy.”

Media Contact:

Investor Contact:

Kendra Kimmons
Vice President of Marketing & Communications
225-299-3708
kendra.kimmons@amedisys.com

Nick Muscato
Vice President of Strategic Finance
615-928-5452
nick.muscato@amedisys.com

Forward-Looking Statements:
When included in this press release, words like “believes,” “belief,” “expects,” “plans,” “anticipates,” “intends,” “projects,” “estimates,” “may,” “might,”
“would,” “should,” “will” and similar expressions are intended to identify forward-looking statements as defined by the Private Securities Litigation
Reform Act of 1995. These forward-looking statements include, but are not limited to, statements regarding the expected completion of our corporate
integrity agreement. These forward-looking statements involve a variety of risks and uncertainties that could cause actual results to differ materially from
those described therein. These risks and uncertainties include, but are not limited to the following: our ability to comply with requirements stipulated in
our corporate integrity agreement, changes in or our failure to comply with existing federal and state laws or regulations or the inability to comply with
new government regulations on a timely basis, changes in Medicare and other medical payment levels, our ability to open care centers, acquire additional
care centers and integrate and operate these care centers effectively, competition in the healthcare industry, changes in the case mix of patients and
payment methodologies, changes in estimates and judgments associated with critical accounting policies, our ability to maintain or establish new patient
referral sources, our ability to attract and retain qualified personnel, changes in payments and covered services by federal and state governments, future
cost containment initiatives undertaken by third-party payors, our access to financing, our ability to meet debt service requirements and comply with
covenants in debt agreements, business disruptions due to natural disasters or acts of terrorism, our ability to integrate, manage and keep our information
systems secure, our ability to realize the anticipated benefits of the acquisition of Compassionate Care Hospice, and changes in law or developments with
respect to any litigation relating to the Company, including various other matters, many of which are beyond our control.
Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not
rely on any forward-looking statement as a prediction of future events. We expressly disclaim any obligation or undertaking and we do not intend to
release publicly any updates or changes in our expectations concerning the forward-looking statements or any changes in events, conditions or
circumstances upon which any forward-looking statement may be based, except as required by law.
About Amedisys:
Amedisys, Inc. is a leading healthcare at home Company delivering personalized home health, hospice and personal care. Amedisys is focused on
delivering the care that is best for our patients, whether that is home-based personal care; recovery and rehabilitation after an operation or injury; care
focused on empowering them to manage a chronic disease; or hospice care at the end of life. More than 3,000 hospitals and 65,000 physicians nationwide
have chosen Amedisys as a partner in post-acute care. Founded in 1982, headquartered in Baton Rouge, LA with an executive office in Nashville, TN,
Amedisys is a publicly held company. With more than 21,000 employees in 472 care centers in 38 states and the District of Columbia, Amedisys is
dedicated to delivering the highest quality of care to the doorsteps of more than 376,000 patients and clients in need every year. For more information
about the Company, please visit: www.amedisys.com.
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