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ARTICLES OF MERGER

(Not for Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Not For Profit Corporation
Act, pursuant to section 617.1105. Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If knnwn/ applicable)

THE AMYOTROPHIC LATERAL SCLEROSTS Deiaware

ASSOCIATION INC. --

FOIGO0N02873

=
T
Lo %)
SO
. . . . [— oL
Second: The name and jurisdiction of each merging corporation ST :;:w-n
S — 3
- 5 . p ! H:'
Name Jurisdiction Document Number .. = T3
(If known/ applicable) nrth =+ @
THE ALS ASSOCIATION FLORIDA Florida : (_"_, o=
CHAPTER. INC. N2229Y ALY
T S

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida

Department of State
9 8 2023
OR / /

(Enter a specific date. NOTE: An cffective date cannot be prior o the date of filing or more than
90 days after merger file date).

Note; If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records.

(Attach additional sheets if necessary)
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Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLETE ONLY ONE SECTION)

SECTION |
The plan of merger was adopted by the members of the surviving corporation on
The number of voles cast {or the merger was sufticient for approval and the voie for the plan was as follows:

FOR AGAINST

SECTION |1
(CHECK IF APPLICABLE) X The plan or merger was adopted by written consent of the members and
execuied in accordance with section 617.0701. Florida Stalutes.

SECTION 1IH

There are no members or members entitled Lo vote on the plan of merger.

.- ~J

The plan of merger was adopted by the board of directors on . The number of dir&c}orgﬂ
office was . The vote for the plan was as follows: FOR - 2 T
AQAINST Tt T e
i qm-
' N = M
Siath: ADOPTION OF MERGER BY MERGING CORPORATION(s) = O

{COMPLETE ONLY ONE SECTION} <

~

SECTION |

The plan of merger was adepted by the members of the merging corporation(s) on
January 24, 2023 . The number of voles cast for the merger was sufficient for approval and the voue
for the plan was as follows: 10 FOR© AGAINST

SECTION I
(CHECK (F APPLICABLE) The plan or merger was adopied by written consent of the members and
execuled in accordance with section 617.0701. Florida Statules.

SECTION 111
There are no members or members entitled to vote on the plan of merger.
The plan of merger was adopted by the board of directors on . The number of directors in

office was . The vote for the plan was as foliows: FOR
AGAINST
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Seventh: SIGNATURES FOR EACH CORPORATION

09/08/2023 10:39 AN

Typed or Printed Name of Individual & Titg

Name of Corporation Signature of the chairman/
vice chairman of the board

or an officer.

THE AMYOTROPHIC LATERAL Calaneet Balas, CEO

SCLERQSIS ASSOCTIATION, INC,

THE ALS ASSOCIATION FLORIDA

. Glenn Stambaugh, Chair
CHAPTER, INC. . A —

Cl:0IRY |- d3stz0z
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PLAN OF MERGER

The following plan of merger is subinitted in compliance with section 617.1101. Florida Statues and in accordance
with the laws of any other applicable jurisdiction ol incorporation,

The name and jurisdiction of the surviving corporation:

Name Jurisdiction

The Amyotrophic Lateral Sclerosis Association, [ac, Ielaware

The name and jurisdiction of each merging corporation:

Nunwe Jurisdiction

THE ALS ASSOCIATION FLORIDA CHAPTER. INC. Fioid

- ~o
o
L
- [ ] .
o
The terms and conditions of the merger are as {ollows: ! P
sec attached plan of merger (T
g -Z_,". fony] § g i i
Balatt
™ —
e 5 O
Lo &
—5, —
[Es! [

A statement of any changes in the articles of incorporation of the surviving corporation 1o be effected by the
merger is as follows:

see mitiached restied centilheie v incorparation

Other provisions relaling to the imerger are as fotlows:

nong
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PLAN AND AGREEMENT OF MERGER
BY AND AMONG
THE AMYOTROPHIC LATERAL SCLEROSIS ASSOCIATION
AND
THE ALS ASSOCIATION FLORIDA CHAPTER

This Plan and Agreement of Merger ("Agreement™) dated effective as of January 24, 2023 15 among
The Amyotrophic Lateral Sclerosis Assocation (" ALSAT). a Delaware nonprofit corporation, and
the ALS Associatton Flonda Chapter. a Flonda nonprofit corporation ("Chapter™). Collectively.
ALSA and Chapter arc referred o in this Agreement as (Partics™) and individually (Party™).

RECITALS
r r~3
I'he Agreement contemplates the merger transaction deseribed below (tie “Merger™) uponthe Iggns
on
and conditions set forth hercin, and in accordance with the laws of the State of Delaware =27 €3
—
.. ™
The Merger effeciuated by this Agreement {ullills the terms of the Transfer Agreement j)::}{vim:s,l.&_
approved between the Parties with a Closing Date of November 1, 2022, requiring the Pftics o
merge.

YENE

i !

The Partics belicve that the Merger will result in a more strategically aligned and operatignally
g . yang P M

21 01 KY

efficient and effective entity with a greater ability 1o achicve mission impact. The resulting entity will
be structured as a unified corporation with distributed mission delivery enabling the modernization of
svstems and processes. maore effective operations. reducing redundancies. and seeuring broader and
deeper support for the Amyotrophic Lateral Sclerosis (CALS™) patient and caregiver community,
Ultimately, the merged organization will be best structured to find treatments and a cure for the
discase. The ALSA Board of Trusices and the Board of Dircctors ol the Chapter believe that it is
advisable and in the best interest of their respective organizations and the communities that they

serve 1o effect the merger and the transactions described in this Agreement.

THEREFORE, the Partics covenant and agrec as follows:

Article L Basic Terms and Effcet of Marger,

1.01  Merger and Surviving Corporation. As of the Effcetive Date (as hereinafter defined) of
the Merger, Chapter will merge with and into ALSA. with Chapter ceasing to exist separately
and ALSA continuing its cxistence as the Surviving Cerporation (heremafter the "Surviving
Corporation”}.

1.02  Name. As of the Effective Date, the name of the Surviving Corporation shall be The
Amyotrophic Laterat Sclcrosis Association. and all duly filed assumed names until such time
that the Board of Trustees determines otherwise, ALSA shall secure the right to include
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geographical deseniptors for appropriate purpases. for example. “The ALS Association in

Florida.”

1.03  Transfer of Asscts. As of the Effectuve Datel the Surviving Corporation shall possess all
the nights and privileges of Chapier. It will alse possess ttle io all real. personal. and mixed
property of and debts due to Chapter. Every other interest belonging to or due to Chapter wiil be
deemed to be transferred 1o and vested v the Surviving Corporation. without the necessity for

further action.

1.04  Assumption of Liabilitics and Obligations. As of the Effective Date, the Surviving
Corporation shall assume and by tiable for ail the liabilitics and vbligations of Chapter. The
Surviving Corporation may prosccute or defend o judgment any claum existing or any action or
procecding pending by or against Chapter as if the Merger had not taken place, or the Surviving
Cuorporation may be substituted in place of Chapter, The Merger will impair neither the rights of
creditors nor any Hens upen the preperty of the Chapter or the Surviving Corporation.

1.05  Pavment of Expenses. The Surviving Corporation agrees io pay costs and expenses in

carrving oul the required filings.

1.06  Mission, Focus, and Commiiment. ALSA s mission is to discover treatments and a cure
for ALS. and (o scrve, advocate for, and empower people affected by ALS 10 Tive their fives o
the fullest. The strategie plan aims to transform ALS while we work to care itand inchdes l@c
arvas ol focus that require work [rom stafl and volunteers coliectively applyving ILb()Ul’LLb
throughout the nation: find new weatments and cures. optimize current treatments andcare [Eﬁ
prevent or delay harms associated with ALS. ALSA builds hope and enhances the quahtv fe
by Jeading the wav in glabal rescarch. providing assistance for people with ALS, L.OL)l'dlIldllﬂL
mu]udzsmplnmry care through certificd clinical care ceniers. and fostering governmédt

T
st [

Xom

— =x
Ve —_
-4
o

b B

08108/2023 10:35 AM



from: Shanpnor Maddax Fax: 15182139743 To: Znx: (B5C) 617-5380 Page: B ot 22 091082023 10:39 AM

partnerships. This Merger brings value from the Chapter, including but not limited to:

a) Connection with geographically specific communities,
b) Expertise related w caring for and serving people living with ALS and thew
famihies.

¢) Building and sccuring linancial suppore for the ALSA mission, and

dy Relationships with clinie partners:
together with the value of ALSA, including but not limited to:

al  Sceuring funding tor the mission.

b)Y Buiiding effective care service standards,

) Supporting and driving ALS rescarch. and

d) Advocacy strategics and actions,
and aligns the Parties to be hest positioned to reach their shared goals insupport of the ALSA
mission.

’
~r
o

EZGZ

-

1.07  Governanee., The Board of Truswees (heremnalier "BOT) shall be the Ilduu.lrllm. ol thes
Surviving Corporation and shall govern the Surviving Corporation tn accordance wnh :Ldtc .t';g
federal Taws, ALSA s Certification of Incorporation. and ALSA™s Bylaws. :

w7t

. - . . g . . - - R . o =

1.08 [eadership Councils. Upon the Effective Date. the Surviving Corporation wﬂ[f‘rccuyun
the Chapter's Board of Direciors as the Flonda Leadership Council. The structure .md lolc ol

GE“’EH

the Florida Leadership Council shall he stated in the Surviving Corporation’s Bylaws. 4 hc I\LT\"G

responsibibitics of the Leadership Council shall include. but not be Limited to:
(a2) Engoaging in ALSA philanthropic cfforts,
(bY Participating  strategie planning,

{¢) Providing knowledge and expertise o community-based stad¥ leaders in the
development of resources and budget planning.

(d) Ensuring ALSA resources loward muludisciplinary care

{¢) Dceveloping contucts within the target contingeney groups ineluding corporate

leaders,
() Participating in the evaluation of community-based staff exccutives, and
(g) Actively supporting ALSA s public policy and advocacy cfforts,
1.09  Mission Assembly, At least once cach vear including within 12 months of the Effective

Datc, the Surviving Corporation shall host a Mission Assembly. The Chair and Vice-Chair of
the Florida Leadership Council. or their named designee [rom the then-serving Leadership

Council memboers, shall be invited to all Mission Assembly mectings and evenis. The role and
purpose of the Mission Assembly will be contered around mission-focused discussion as
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documented in ALSA's Bylaws, The Chair of ALSA shall appoint a Trustee as Speaker and a
Trustee as Vice-Speaker of the Assembly.

1.10  Care Services. From and after the Effective Date. the Surviving Corporation will be
committed to continue supporting people and their families hiving with ALS by providing care
services with geogriaphically close stafT in Florida and at a guality equal to or beuer than the care
services provided by the Chapter prior to the Effective Date.

(a) The Surviving Corporation will bring torward the Chapter’s care services
program budget from the prior fiscal vear and commit w fund all programs
and serviees from the Chapter’s care scrviees budget ai the same or higher
level tor at Teast two (2) years after the Effecuve Date unless unanticipated
financial or environmenial indicators move the Board of Trustees to do
otherwise. including, but not limited to. the availubility of new treatments. o
such instances that care services programs will significantly change, the
Surviving Corporation shall consult and commumecate with the Florida

Leadership Council as Farin advance as reasonably possible. This Agreement

sccures that resources originating in Fiorida will continue 1o benefit that sa@s
-— [ o |

acography [irst, e :;
: m 1}
() The Surviving Corporatien will work in partnership with gcogr:tpl]i@ﬂl!y‘ -? o
organized staff and volunteers and usc gathered relevant informatiod-te)  — i

identify hest practices lor care delivery in alignment with ALSA s srl_r1mcuic:22
_ Ver) _ S SiraLcy
goals. The outcame of this work will be standurds of carc that will giide =

- - - P [ |
programs and program delivery in such a way as to not dimiish 1hcrcﬂ_rc o

services people living with ALS previously reccived from the Chapters but ™2
rather to augment those services and the quality thereof,

1.11  Reserves. In compliance with the terms of the Transfer Agreement between ALSA and
the Chapter. the Chapter may have a cash reserve positive halanee (hereinalter “Florida Cash
Reserves™ upon the Effective Date.

(a) Prior to the Effective Date. the Chapter shall have paid all expensces
associated with operating their cash reserves as documented in the Transfoer
Agreement. including but not limited to expenses related to required lilings
associated with the Chapter's eash asscetl their reserves,

(hy ALSA shall account tor the tote] amount of the Flonda Cash Rescerves as
restricted for use only by ALSA for those purposes and ALSA s mission as
determined by the Florida Leadership Council.

{¢) The Surviving Corporation will provide the Florida Leadership Couneil an impact

report of the transferred cash reserves cach quarter or upon reasonable written
request,
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112 Budyget

(a) Upon the Effective Date ALSA shall be the fiduciary of all incoming and
outgoing funds.

(I Upon the Effective Date, the Surviving Corporation shall seek to maintain
mission investment levels that exisied priorte the Effective Date and strive (o
provide impact reports 1o the Florida Leadership Council biannually.

(¢) The Flonda Leadership Council and gcographically focused staff shall
identify npecds and oppoertunities for budget increases or opportunitics for
budget reductions and shall work collaboratively with the Surviving
Corporation o make adjustments based on avaitable resources, the potential
of opportunitics. the peeds of programs and serviees, fundraising. and
operational upgrades,

() Al donor restricted funds will be utihized for the express donor intent, purpose,

L. .- ~3

and restriction. . =
[}

- w

~ .M

Al

: '

Article 11, Statement of Merger and Effective Date, o

15 pm
T IR
I . e - s T —
2.01  Representative’s Support of Merger. The Chapter represents and warrants that itis* =% S

: o . o . . - LT
representative 1o The ALS Association’s Board of Representatives shall vote in favor of lhc;Mcr%

+

o . - C : . - N £
by signing the Written Consent in Licu of Mecting of the Members of ALSA (the "Wnitien

Consent™). or the Chapter shall remove and replace the representative with a person who will sign the

Written Consent.

2.02  Statement of Merger. Following approval of the Merger by cach Parties” Board and provided
that: (1) the conditions specified in Article V oand VI herein shall have been fulfilled or waived: and
(11} this Agreement has not been terminated and abandoned pursuant to Section 6.03 herein. the

Surviving Corporation will 11le the Certificate of Merger and wssociated and required documents with

the Delaware Scerctary of State and both the Surviving Corporation and Chapter will cach file the
reguired documents with the Florida Sceretary of State.

2.03  Effective Date. The Merger shall became efteetive on May [ 2023 (the "Effective Dawe™),

Article ITE. Governing Documents and Structure of Surviving Corporation,

3.01  Certificate of Incorparation of Surviving Corporation, As of the Effective Date, ALSA =

Amended and Restated Certificate of Incorporation. atiached as Exhibit 1 10 this Agreement is

N

gzl
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approved and adopted as the Amended and Restated Certificaie of Incorporation of the
Surviving Corporation, to be filed with the Delaware Scerctary of State,

3.02  Bvlaws of Surviving Corporation. As of the Effective Date, ALSA s Amended and
Restated Byvlaws, attached as Exhibit 2 to this Agreement, are approved and adoepted as the
Amended and Restated Byluws of the Surviving Corpoaration, subjeet 10 alteration or amendment
from time to time by the Board of Trustees of the Surviving Corporation in accordance with the

terms thereof,

3.03 Board of Surviving Corporation. Upon the Effective Daie. the Board of Trustees of the
Surviving Corporation shall be as set forth on Scheduie A, attached to and incorporated into this
Agreement by this reference. All such individuals will serve as trustees of the Surviving
Corporation in accordance with the Amended and Restated Bylaws of the Surviving Corporation
for the duration of their respective terms as carried forward. and thereafier until their successors
have been duly elected or appointed and qualified. or until thetr carlier death, resignation. or

removil.

3.04  Officers of Surviving Corporation. Upon the Effective Date. the officers uf'll]cé@i‘}'i\'%
Corporation shall be ag set forth on Schedule AL The ofticers shall serve until the cxpifﬁi@_n of
their current terms or until their resignation. removal, or death. in aceordanee with [hcﬂt}f_ncncﬁ@
and Restated Bylaws of the Surviving Corporaton, = S

R
[Tl
ey

[ |
YRS
Tl

g=71id

Article IV, Due Diligenee and Ordinary Course of Business.

¢l :01RY

1
4.01 Duce Diligence Materials, Each Party has provided. prior to the Effective Date hercof,
g ) 3 I

and as requested or waived as a requesi to the other Pary:

(a) All financial statements, tax returns. and other requested financial information
for the two (2) fiscal vears prior to this Agreement (and any part of the current
fiscal vear through the date of this Agreement): and

(b) Any other information (1) which has been reasonably requested by a Party, {11)
which would, in whole or in pari. make any of the above information not
misteading, or (i) which would have a material ¢ffect on the Merger.

(¢) Both Partics agree to provide to the other Party any updates. additions.
changes, or corrections o the above information necessary to make such
information substantially complete. accurate, and current through the
Effective Daie.

4.02  Ordinary Course of Business. From the date of this Agreement through the Effective
Date. exeept as vonsented o i writing by the Purtics, cach Party shall continue its operations in
compliance in all material respects with all applicable taws and shall eperate in the ordinary
course of business consistent with past practice and shall use commercially reasonabie cfforts to
maintain its assets, propertivs, and rights in at least as good order and condition as exists on the



date of this Agreement, subject 1o ardinary wear and tear and imsurable loss excepted. Each
Party shall use commercially reasonable efforts to maintain and preserve its organization intact
and maintain s relationships with donors, supphoers, funded clintes. and others having relations
of similar charucter ar import with such Party consistent with past praciice and the inient of this
Agreement.

Article V. MUTUAL REPRESENTATIONS AND WARRANTS.

Each party represents and warrants to the other parties as follows:

5.01  Organization and Good Standing: 301(c)3) Status. Both Partics are a nonprofit or non-
for-profit corporations duly incorporated, validly existing. and in good standing under the laws
of the state in which it is incorporated and have the Tull power and authority to execute, deliver,
and perform its obligations under this Agreement. The Surviving Corporation has been and is
currently recognized as exempt from taxation pursuant Lo Section 301(e)(3) of the Internal
Revenue Code and by adhering to the Chapier's charter agreement with ALSA. Chapter s %
granted tax-exempt status. Neither Party's status as an exempt orgamizaton has been modt[u‘g‘;
limited, or revoked, and it is in compliance with all terms. conditions, and limitations; of'sm.lfg
status. To their knowledge, there is no pending action by the RS or any other federal-or state 1

-

governmental authority regarding the valdity of their exempt status.

[
(

175 =0
5.02  Auwthorization and Enforceability, The exceution. delivery, and performance of thi <

01 RY

Agreement has been duly authorized by all necessary corporate action on the part of cach P 1r5 d“-——
requiired by cach state the Partics are incorporated in and thair respective organizational docimeniss
When exeeuted and delivered by the Partics, this Agreement will constitute the fegal, valid. and
binding obligation of buth Partics. enforecable against one another in accordance with its terms.

5.03  No Pending Litigation or Proceedings. There 1s no action, sull, investigation, or
proceeding pending or, 1o either Party’s knowledge of the Board of cach Party. threatened. at
law or in cquitv. by or before any governmental authority against cither Party, and there is

]

presently no outstanding judgment, deeree, or arder of uny governmental authority against cither

Party or 1o which its assets are bound.

5.04 Financial Statements: No Material Adverse Changes. The financial statements of cach
Party: (1} have been prepared in all material respects in accordance with the books and records
of cach Party: {2) fairly preseat, in all material eespeets, the financial condition of cach Party as
of their respective dates and its results of operations for the periods covered thereby: and (3)
have been prepared in accordance with GAAP consistently applied. Since February 1, 2022,
there have oceurred no material adverse changes in the assets. labilittes, financial condition, or
business of cach Party as reflected in such financial statements.

5.05 Undisclosed Liahilities, To the knowledge of cach Party, it does not have (i) any Lability
or obligation of any natwure (including, without limitaton. hens, encumbrances. mortgages,
deeds of trust. sccurity interests. pledges or any other claims or charges, whether absolute,
contingent. un-asserted. asserted or otherwise) that is required to be reflected inits financial

From: Shannor Maddox Fax: 15182130743 To. Tax: (B50) 617-6380 Panpe: 12 ot 22 0910812023 10:39 AM
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statemients that are not reflected in its financial statements, and (i) there are no material
labilitics or contingent Labilitics of cither Party that are not reflected i its financial statements.
in cach case, other than those incurred in the ordinary course of business sinee the daie of the
financial statements.

5.06  Taxcs: Exemptions. Fach Party has duly and amcly Giled all maierial Tederal, state, and
other information or tax returns (including, without limiation, Form 941, Form 990, and Form
990-T) required by faw to be filed by cach Party: such retums are true. complete and correet in
all material respects: and all tuxes shown to be due on such returns and alt other taxes. including
emplovment and withholding 1ax. duc and owing by such Party have been imely paid or
adequate provision made. To either Partyv’s knowledge, none of the federal information or iax
returng of cither Party have been or are currently being audited by the IRS. There are no
assessments or adjustments pending or threatened against either Party for any periad, or, to the
knowledge of either Party, 1s there any basis for any such assessment or adjustment.

5.07  No Conflicts. The exeeution. delivery, and performance by cach Party of this Agreement
and the consumimation of the transactions coniemplated hereby will not violate, breach. or re@t
in a default under its Certificate of Incorporation or Bylaws. the provisions of any federal. sm%,.
or focal law or regulaiion applicable 1o it any judgment or order of any federal. state, ordocal]

governmental autherity binding upon it - |
- o . . .
5.08 Insurance. Iach Party mamtaing and has maintained during the last three (3) vears, X
without interruption, policies or binders of insurance covering such risks and events ifcludings
puersanal injury, property damage, genceral Habibiny. and Directors and Officers (as pro\ng{l by
w

the Surviving Corporation to the Chapter) crrors and omissions. 1o provide commercially™
reasonible msurance coverage for atl the assels and vperations of cach Party. There are no
outstanding claims under anv insurance policy maintained by cach Party.

5.09 Compliance with Laws. Each Party's business is operated and has been operated in
compliance in all material respeets with all applicable laws and cach Party has in full force and
effect all material licenses and other rights and privileges required to carey on ils operaitons as

now heing conducted.

5.10  Title 10 Asscts. Bach Party has good and markcelable title 100 or vahid leaschold interests,
all the properties. and assets such party purports to own, free and clear of all hiens and
cncumbrances. All cach Party’s properties and asseis are i good condition, with normal wear

and tear excepted.

5.11 No Mislcading Statements. Neither this Agreement (including, without limitation, the
disclusure schedules hereto) nor cach Party™s financiol stitements. nor any certificate or
docuntent furnished or to he furnished by or on behalf of cach Party or any of its representatives
in conncction with the transactions contemplated herein, containa, or will conlain any untrue
statement of a material Tact, This Agreement Cincluding, without limitation, the disclosure

schedules hereto) and each Party’s financial statements do not. or will not, considered as a

From: Shannor Maddax Tax: 15182130743 To. Fax: (855) 417-6380 Page: 13 ot 22 Q8I08/2023 19:35 AM
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whole, omit to state any material fact necessary to make the statements herein or therein not
misleading,

5,12 Scrvice of Process. The Surviving Corporation may be served wath process inthe state of
Florida in accordance with the procedures sct forth in FL Swat § 617.1107(2).

Articke VI Conditions. Amendment. and Terminatton of Merger.

6.01 Conditions to Merger. The respective obligations of the Parties 1o consummate the Merger
pursuant to this Agreement are subject to. and conditioned upon:

(a) cach of the Parties having obtiined any and all consents neeessary for the Merger:

(b)Y cach of the Pariies having condueted its due diligence and investigated the
business and operations of the other partics Lo its reasonable satisfaction:

(¢) the representations and wacranties of cach of the Parties contained in this

Agreement or in any document delivered under this Agreement being truer

- d3Still

(ERIE

correct. and complete i ali material respects immediately prior to the Effective —
) , TS
Date witl the same foree and effect as if made immediately prior to the Effecuves

= IR

Date: and M35
e

(dy cach Party having performed and complicd with. in all material vespects:alll  w

covenants, ugreements, and obligations required by this Agreement to be

performed or complicd with by it prior to or on the Effective Date.

6.02  Amendment of Agreement. The Parties, by mutual consent of cach Party’s Board. may
amend. modify, or supplement this Agreement in such manner as mav be agreed upon by them in
writing a1 any time prior to the Effective Date as reasonably necessany to carry out the transaction
contemplated by this Agreement.

6.03  Termination of Merger. This Agreement may be terminated. and the Merger abandoned for
cause related 1o the material breach of any representations. warranties or covenants contained i this

Agreement, or for other good cause by the non-breaching Party.

Article V11, General Provisions.,

7.01  Notice. All notices and communications required under this Agrecment must be in writing,
and will be considered given when delivered personally o the recipient: sent by c-mail to the
recipient, with venification of dehivery ar receipts sent 1o the recipiont by a repuiable overnight
courier service, charges prepaid, with delivery confirmation: or sent by registered or certified mail,

charges prepaid, with return receipt requested, in cach case (other than for personal delivery)

Papge: 14 af 22 089/08/2023 10:35 AM
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addressed 1o 1the recipieni at the following address, or such other address as the recipient may have

furnished o the other party in writing:

ALSA ALS Association Florida Chapier
Calancet Balas, CLO Hampton Graham. Board Chairman
300 Wilson Bivd, Suite 604 3242 Parkside Center Cire. Tampa, FL 33619

Arlington. VA, 22209

7.02  Nonsurvival of Representations. Warranties, and Covenants, None of the representations,
WATTantics, covenanis, or agreements in this Agreement shall survive the Effective Date of the
Merger, exeept any covenanl or agreement of the Partics which by its terms contemplates
performance afier the Effective Date of the Merger and if such oxists shall accompany this
Agreement, If any such agreements exist. they shall be atached hercto as Exhibi 3.

.-
_.-l

7.03  Counterparts: Facsimile Signaturcs. This Agreement may be executed in one or more

1S £202

counterparts. all of which shall be considered one and the same agreement and shall bu:orm cﬂE@nL 71

g
when onc or more counterparts have been signed by cach Party and debivered to the olhc;rl’nrtv g==
Facsimile signaturcs shall be considered binding. [}, =< .

el Fiy

HV

ke
7.04  Governing Law. This Agreement shalt be governed by, and construed in .lccoui.mc.uc, D
with, the Taws of the State of Deluware. regardless of the Taws that mrght otherwise g&\':em —_

under apphicable principles of conflicts of Taws thereol. W

7.05  Dispute Resolution. In connection with any dispute among the Parties arsing under or
related in any way to this Agreement, the Partics agree 1o first attempt to negotiate in good (aith
to resolve the dispute including consideration of non-binding arbitration. If negotiation is not

successful. the Parties consent and submit 1o venue and exclusive junsdiction in the federal and
state courts located in Delaware.

7.06  Assignment. No Party may assign any nights. duties, or obiigations under this Agreement
without cach other Party’s prior written approval. which may be granted or withheld i the other
Party’s sole discretion. Subject 1o this limuaton, this Agreement will bind the Parties and inure
to the benefit of their respective suceessors, assiwns, and legal representatives.

7.07  No Presumption Aguainst Drafier. This Agreement will be construed without regard to
any presumption or rule requiring construction aguinst ihe Party drafing this Agreement.

7.08 Publicity. All publicity and marketing materials related to the Merger shall be reviewed
and approved by both Partics. prior to their release or distribution, o ensure consistency

Review shall be reasonable.

7.09  Third-Pariv Beneficiarics. Nothing in this Agreement. whether express or implied. is
intended to confer any rights or remedics under this Agreement on any person or Party other
than the Parties to this Agreement. and their respective successors and assigns.
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Each person exceuting this Agreement on behalf of a Party certifies that they have been duly

authorized 1o exceute this Agreement in the name of and on behall of such Party.

Amyotrophic Lateral Sclerosis Association ALS Aggociation Fiorida Chapter

e
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Calanceet Balas, CEO RIS
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

THE AMYOTROPHIC LATERAL SCLEROSIS ASSOCIATION

The Amyotrophic Lateral Sclerosis Association (the “Corporation”), a corporation organized and
existing under the laws of the State of Delaware, hereby certifies as follows:

A

™

The current name of the Corporation is The Amyotrophic Lateral Sclerosis
Association.

The Corporation was formed as a non-stock nonprofit corporation. ~¥he
Corporation’s Certificate of Incorporation was filed with the Secretary oES'_Iate dtihe

State of Delaware on January 7, 1985, - Eﬁ

o 1
The Corporation filed a Certificate of Amendment to Certificate of Incorporation :

with the Secretary of State of the State of Delaware on July 31, 1987. 5.13] o=

L o
The Corporation filed a Centificate of Amendment to Certificate of Ir}‘c_bj'f?ora_t_l_on
with the Secretarv of State of the State of Delaware on July 19, 1993, S W

The Corporation fited a Certificate of Amendment to Certificate of Incorporation
with the Secretary of State of the State of Delaware on December 23, 1996.

‘The Corporation filed a Certificate of Change of Registered Agent with the Secretary
of State of the State of Delaware on January 11, 2010.

This Amended and Restated Certificate of Incorporation, which amends and restates
the provisions to the Corporation’s Certificate of Incorporation, was duly adopted in
accordance with Sections 242, 245, 251, 252, 255, 256, and 228 of the General
Corporation Law of the State of Dclaware.

This Amended and Restated Certificate of Incorporation of the Corporation hereby is
amended and restated to read in its entirety as follows:

Sepiernber 1, 2023
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
THE AMYOTROPHIC LATERAL SCLEROSIS ASSOCIATION

ARTICLE ]

The name of the corporation is The Amyotrophic Lateral Sclerosis Associ(a_tion;(thc

“Corporation”). =5
ARTICLE Il U <N |
':;_' 0 o
r

The Corporation is organized exclusively for charitable and educational pumoseﬁ;iiithif:*the ¥
meaning of Section 501(c)3) of the Internal Revenue Code of 1986, as amended (ogmthe 2L
corresponding provision of any future United States Internal Revenue law) (the “CB8de”). C3:>'he o
purpose of the Corporation is to turn amyotrophic lateral sclerosis (“ALS") from a fatal: disease

into a livable one untii it is cured. The Corporation funds global research, leads nationwide
advocacy, and provides community-based care services for people living with ALS and their loved
ones. The Corporation is a leading authority on all matiers relating to ALS, while also serving to
disrupt and break down traditional barriers that have slowed progress on finding new treatments

and cures and better care. The Corporation also provides direct funding and support to its network

of certified clinics, many of which provide the type of multidisciplinary care that has been shown

to extend the lives of people living with ALS.

ARTICLE HI

The street address of the registered office of the Corporation is 3411 Silverside Road, Rodney
Building #104, Wilmington, County of New Castle, Delaware 19810, and the name of the
registered agent of the Corporation in the State of Delaware at such address is Corporate Creations
Network Inc.

ARTICLE IV
The Corporation is a non-stock nonprofit corporation.

ARTICLE V

No work shall be done and no institutions shalt be operated by the Corporation for profit, but solely
for the purposes hereinbefore set forth, and further provided that no part of the net earnings of the
Corporation shall ensure to the benefit of any Member thereof, and further provided that the
Corporation shall not disseminate or carry on propaganda or engage in any activity or activities
for the purposes of influencing or attempting to influence any legisiation, except as may be
permitted pursuant to Section 501(c)(3), Section 501(h), or Section 4911 of the Code.

September 1, 2023



ARTICLE VI

The Corporation shall not carry on any activitics not permitted to be carried on by a corporation
exempt from Federal Income Tax under Section 501(c)(3) of the Code

ARTICLE VII

A, General. The Corporation shall not have any capital stock or membership interests.
The board of directors of the Corporation shall be referred to as the Board of Trustees oghe
Corporation (the “Board of Trustees™), and each individual serving as a Trustee shall a{ﬁbmatig;ly
be a Member during the individual's time of service on the Board of Trustees. The Mémbers Gihil
be only the individuals serving as Trustees at any given time. At the time the individual'no longer
is serving as a Trustee, the individual shall no longer be a Member. Each Trustee sha’jfl' femain a
Member until his or her successor is elecied and qualified to the Board of Trustees, or imgi‘ll hi&pr
her earlier death, disability, resignation, or removal. The conditions for serving as a Trfr;;},lg:e 9]@5!

—m

be set forth and provided in the By-Laws. I
| g w

B. Election of Trustees. Election of Trustees need not be by written ballot unless the
By-Laws shall so provide.

C. Number of Trustees; Term of Office. The number of Trustees initially shall be
fixed at no less than |5 and no more than 31 and subscquently may be decreased or increased
solely and exclusively by resolution duly adopted from time to time by the Board of Trustees. The
Trustees shall be classified, with respect to the term for which they severally hold office, into three
classes. The initial Class 1 Trustees of the Corporation shall be fixed at no less than 4 and no more
than 12 and shall be Eugene Brandon, Mark Calmes, Christi Kolarcik, Paul Ingholt, Nancy
LeaMond, Sandy Piersol; the initial Class II Trustees of the Corporation shall be fixed at no less
than 4 and no more than 12 and shall be Michacl Benatar, Tom Carroll, Fred DeGrandis, Connie
Houston, Scott Kauffman, Tommy May, Peter McKown, Rebecca Moss, Kenton Van Harten; and
the initial Class 111 Trustees of the Corporation shall be fixed at no less than 4 and no more than
12 and shall be Mark Stancil, Dave Van de Riet, Larry Falivena, Chris Tonniges, Bernie Zipprich,
Bill Soffel. Jessy Ybarra, Annetiec Bowman, Doug Butcher; The initial Class I Trustees shall serve
for a term expiring at the close of the first annual meeting of Members to be held following the
initial effectiveness of this Certificate; the initial Class [I Trustees shall serve for a term expiring
at the close of the second annual meeting of Members following the initial effectiveness of this
Certificate; and the initial Class [Il Trustees shall serve for a term expiring at the close of the third
annual meeting of Members to be held following the initial effectiveness of this Certificate. The
mailing address of each person who is to serve initially as a Trustee is c/o The ALS Association,
1300 Wilson Blvd, Arlington, VA 22209. At each succeeding annual meeting of Members,
beginning with the first annual meeting of Members following the initial effectiveness of this
Certificate, Trustecs elected to succeed those Trustees whose terms expire shall be elected for a
term of office 10 expire al the third succeeding annual meeting of Members after their election.
Notwithstanding the foregoing, Trustees elected to each class shall hold office until their
successors are duly elected and qualified or until their carlier death, disability, resignation, or

removal.

September 1. 2023
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From: Shannon Maddox Fax: 15182130743 To. Fne: [BS0) 6176380

ARTICLE VIII
The Corperation shall have perpetual existence.
ARTICLE IX

In furtherance and not in limitation of the powers conferred by statute, the Board of Trustees is
expressly authorized to amend or repeal the By-Laws, or to adopt new by-laws, subJecL to Qy
limitations that may be contained in the By-Laws.

iy =
27 A
ARTICLE X Yo O
Election of Trustees need not be by written ballot, unless the By-Laws provide olherwm:;' =
- X
& -t
ARTICLE XI Te B
‘“r-

Meeting of the Board of Trustees may be held within or without the State of Delaware, as the B)f"
L.aws may provide. The books and records of the Corporation may be kept {subject to any
provision contained in the DGCL) outside the State of Delaware at such place or places as may be
designated from time to time by the Board of Trustees. or in the By-Laws.

ARTICLE XlIl

The provisions of this Certificate of Incorporation may be altered, canccled, or repealed upon either
(a) (i) the vote of a majority of the Trustees at a meeting of the Board of Trustees called for such
purpose. and (ii) the vote of a majority of the Members at a meeting of the Members called for
such purpose, pursuant to the requirements of the DGCL, or (b) (i) written action (in lieu of a
meeting) of all of the Trustees, pursuant to Section 141(f) of the DGCL, and (ii) written action (in
lieu of a meeting) of the minimum number of votes of the Members that would be necessary to
authorize or take such action at a meeting at which all Members having a right to vote thereon were
present and voted, pursuant to Section 228(b) of the DGCL. The meeting of the Trustees and the
meeting of the Members referred to in this ARTICLE XII may be held at the same meeting, unless
the By-Laws provide otherwise,

ARTICLE XIII

No Trustee shall be liable to the Corporation or to its Members for monetary damages for breach
of fiduciary duty as a Trustee, except for liability (a) for any breach of the duty of loyaity to the
Corporation or its Members, (b) for acts or ornissions not in good faith or which involve intentional
misconduct or, a knowing violation of law, (c) pursuant to section 174 of the DGCI., or {d) for any
transaction from which the Trustee derived an improper personal benefit. An amendment, repeal,
or elimination of this ARTICLE XIII shall not affect its application with respect 10 an act or
omission by a Trustee occurring before such amendment, repeal, or elimination unless this
ARTICLE XIII provides otherwise at the time of such act or omission.

September t, 2023
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ARTICLE XIV

No Officer shall be liable to the Corporation or 10 its Members for monetary damages for breach
of fiduciary duty as an Officer, except for liability (a) for any breach of the duty of loyalty to the
Corporation or its Members, (b) for acts or omissions not in good faith or which involve intentional
misconduct, or a knowing violation of law, (c) for any transaction from which the Officer derived
an improper personal benefit, or (d) for any action by or in the right of the Corporation. An
amendment, repeal, or elimination of this ARTICLE X1V shall not affect iis application with
respect to an act or omission by an Officer occurring before such amendment, repeal. or elimination
unless this ARTICLE XIV provides otherwise at the time of such act or omission.

_..;f-"

ARTICLE XV Ly

SEL0L

a37id

=i ™
The Corporation shall indemnify any person who was or is a party, or is threatened tﬁ_be mz;a,c a
party to, or testifies or otherwise participates in, any threatened, pending, or completedaction, Tuit,
or proceeding, whether civil, criminal, administrative, arbitrative, or investigative, any @app in
such an action, suit, or proceeding, and any inquiry or investigation that could leadsto such=an
action, suit, or proceeding (whether or not by or in the right of the Corporation), by rgagn of the
fact that such person is or was a Trustee or an Officer, or is or was serving at the réqu‘él‘t o&Xhe
Corporation as a director, officer, partner, joint venturer, proprietor, trustee, employee, agent, or
similar functionary of another corporation, partnership, joint venture, sole proprictorship, trust,
nonprofit entity, employee benefit plan, or other enterprise, against all judgments, penalties
(including excise and similar taxes), fines. settlements. and expenses (including attorneys’ fecs
and court costs) actually and reasonably incurred by such person in connection with such action,
suit, or proceeding to the extent permitied by any applicable law, and such indemnity shall inure
to the benefit of the heirs, executors, and administrators of any such person so indemnified
pursuant to this ARTICLE XV; provided, however, that, except for proceedings to enforce the
right to indemnification, the Corporation shall not be obligated to indemnify any person pursuant
to this ARTICLE XV in connection with an action, suit, or proceeding (or part thereof) initiated
by such person unless such action, suit, or proceeding (or part thereof) was authorized or consented
to by the Board of Trustees. The right to indemnification pursuant to this ARTICLE XV shall also
include the right to be paid by the Corporation the expenses incurred in defending, testifying, or
otherwise participating in any such proceeding in advance of its disposition; provided, however,
that, if the DGCL requires, the payment of such expenses incurred by a Trustee or an Officer in
advance of the final disposition of a proceeding shall be made only upon delivery to the
Corporation of an undertaking, by or on behalf of such Trustee or Officer, to repay all amounts so
advanced if it is ultimately determined that such Trustee or Officer is not entitied to be indemnified
pursuant to this ARTICLL XV or otherwise. The rights to indemnification and advancement of
expenses pursuant to this ARTICLE XV is a contract right and should not be deemed exclusive of
any other right to which those seeking indemnification may be entitled under any law, by-law,
agreement, vote of Members or disinterested Trustees, or otherwise, both as to action in such
person’s official capacity and as to action in another capacity while holding such office, and shall
continue as to a person who has ceascd to be a Trustec or Officer. Any repeal or amendment of
this ARTICLE XV by changes in applicable law, or the adoption of any other provision of this
Certificate of Incorporation inconsistent with this ARTICLE XV, shall, to the extent permitted by
applicable iaw, be prospective only (except to the extent such amendment or change in applicable

September 1, 2023
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law permits the Corporation to provide broader indemnification rights on a retroactive basis than
permitted prior thereto), and shall not adversely affect the indemnification of any person who may
be indemnified at the time of such repeal or amendment or adoption of such inconsistent provision.
The Corporation may, to the extent authorized from time to time by the Board of Trustees, grant
the right to indemnification to any emplovee or agent of the Corporation to the extent of the
provisions of this ARTICLE XV with respect to indemnification of Trustees and Officers, and
may, by action of the Board of Trustees, pay in advance such expenses incurred by employces and
agents of the Corporation upon such terms as the Board of Trustees deems appropriate. The nights
to indemnification and advancement of expenses pursuant to this ARTICLE XV are prospective

only and shall not provide indemnification and advancement rights to any person on a retroactive
basis.

IN WITNESS WHEREOQF, The Amyotrophic Lateral Sclerosis Association caused this Amended

and Restated Certificate of Incorporation o be executed by its duly authorized of‘ficerﬂon &8 1#
day of Septemer, 2023.

f— !

The Amyotrophic Lateral Sclerosis Assgciation)

“dasz
:jﬁ

EN

7 : Calan
Title: Chief

335

330
€1 :01 HY

(U

cutive Officer

ATTEST:

s 22

Name: Sandy Piersol
Title: Secretary
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