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January 5, 2021
FLORIDA DEPARTMENT QF STATE

1on of Corporat
THE ARMAND EAMMER FOUNDATION, INc. SiomofCorporations

600 SW 3RD STREET STE 100V
POMPANO BEACH, FL 33060

SUBJECT: THE ARMAND HAMMER FOUNDATION, INC.
REF: N20000013278

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover gheet.

The articles of merger must contain the provisions of the plan of merger
or the plar of merger must be attached.

Pleage return your document, along with a copy of this letter, within &0
days or your filing will be consldered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Terri J Sechroeder FAX Aud. §: H20000445319
Regulatory Specialist III Letter Number: 721A00000i63

P.O BOX 6327 — Tallzhassee, Fionda 32314
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ARTICLES OF MERGFR
(Nat-for-Profit Corporations)

The following Articles of Merger are submitted in accordance with the Florida Not-For-
Profit Corperation Act, pursuant to §617.1101, Florida Statutes and Section 6010 et seq. of the
California Corporations Code. The Armaad Hammer Foundaiion, Inc., a Florida not-for-profit
corporation (the “Surviving Corporation™) and The Armand Hammer Foundation, Inc., a California
non-profit public benefit corporation ( the “Merging Corporetion™), each as merging corporations,
with The Armand Hammer Foundation, Inc., a Florida not-for-profii corporation, serving as the
surviving corporation, hereby certify as follows:

ARTICLE |

Name of Survivine Corporation

The name and jurisdiction of the Surviving Corporation of this merger is as follows:

Name Jurisdictign Document Number
The Annand Hammer Foundation, Inc. Florida NZ0000013278
ARTICLE NI

Name of Merging Corporations

The name and jurisdiction of cach merging corporation is as follows:

Name Jurisdiction Rocument Number
The Armand Hamumer Foundation, Inc. Florida N20000013278% 1 :
— I:: = '\a..j
The Armand Hammer Foundation , Inc. California C099%Z_32 5

ARTICLF ITI

Plan of Merger

A copy of the Agreement and Plan of Merger, dated November 18, 2020, setung forth the
terms ol the merger, is attached hereio as Exhibit A,
ARTICLE IV
Effective Date

The effective date of the merger shali be the date the Articles of Merger are filed wath the
Florida Department of State and the Plan of Merger, together with required officer’s certificates for

SFNTA40.10C
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each of Surviving Corporation and merging Corporation arc filed with the California Scerctary of
State’s Office.

ARTICLE Y

Adoption of Merger by Surviving Corporation

The Plan of Merger was adopied by a unanimous vote of the board of directors of the
Surviving Corporation on November 18, 2020.

ARTICLE VI

Adoption of Merger by Merging Corporations

There are no members of the Merging Corporation and the Surviving Corporation that are
entitled to vote on the Plan of Merger. The Plan of Merger was adopted by the respective board of

directors of the merging corporations as follows:

The Plan of Merger was adopted by the Board of Directors of The Armand Hammer
Foundation, Inc., a Florida noi-for-profit corporation on November 18, 2020. The number of
directors then in office was five (5). The vote for the Plan of Merger was as follows: 5 FOR and 0

AGAINST.

The Plan of Merger was adopted by the Board of Direclors of The Armand Hammer
Foundation, [nc., a California non-profit public benefit corporation on November 18, 2020. The
number of directors then in office was five (5). The vote for the Plan of Merger was as follows: §
FOR and 0 AGAINST.

[n wimess whercof, the undersigned has executed these Articles of Merger on December 29,
2020.

The Armand Hammer Foundation, Inc,, a
Californig l}lc:,n—Pfoﬁp'public benefit corporation

By: /{ g:ﬁ/{_/“-{ f 47 LA A
Name: Michaet Armand Hammer
Title: President and CEO

The Armand Hammer Foundation, Inc., a
Florida not-for-profit corporation

By:
Name: Rex Alexander
Title: Sceretary

GFN744G.D0C
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cach of Surviving Corporation and merging Corporation are filed with the California Secreiary of
State's Office.

ARTICLE Y
Adoption of Merger by Surviving Corparation

The Plan of Merger was adopied by a unanimous vote of the board of directors of the
Surviving Corporation on November 18, 2020,

ARTICLE VI

Adoption of Merger by Merging Corporations

There are no members of the Merging Corporation and the Surviving Corporation that are
entitied 1o vote on the Plan of Merger. The Plan of Merger was adopted by the respective board of
directors of the merging corporations as follows:

The Plan of Merger was adopted by the Board of Directors of The Armand Hammer
Foundation, Inc., a Florida not-for-profit corporation on November 18, 2020. The number of
directors then in office was five (5). The vote for the Plan of Merger was as follows: 5 FOR and 9§
AGATNST.

The Plan of Merger was adopted by the Board of Directors of The Armand Hammer
Foundation, inc., a California non-profit public benefit corporation on November 18, 2020, The
number of directors then in office was five (5). The vote for the Plan of Merger was as follows: 5
FOR and 0 AGAINST. :

In witness whereof, the undersigned has executed these Articies of Merger on December 29.
20620.

The Armand Hammer Foundation. Inc,, &
Catifornia non-profit public benefit corporation

By:
Name: Michael Armand Hammer
Title; President and CEQ

The Armand Hammer Foundation, Inc., 2
Ficrida nor—for—prot‘atfg;rporalion

e, -~
(/ 4) P E———
By‘\:-...._—*:‘\_},/,a’. 74 I

Name: Rex ’,{iex'mder
Title: Sceretary

GINTA40.0C
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EXHIBIT "A"

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Merger Agreement” or “Agreement”) is
entered into on November 18, 2020 by and between THE ARMAND HAMMER
FOUNDATION, INC., a California non-profit public benefit corporation, (“Merging
Corporation™) and THE ARMAND HAMMER FOUNDATION, INC,, 2 Florida not-for-
profit corporation (the “Surviving Foundation™) and shail be effective upon filing and
acceptance thereof of such filing of the Articles of Merger with the Florida Department of State
and California Secrctary of State.

WHEREAS, Merging Corporation is a corporation incorporated under the laws of the
State of California; recognized as an orgenization qualified under Section 501(c)(3) of the
Internal Revenue Code and classified as private foundation for federal income tax purposes;

WHEREAS, the Surviving Foundation is a not-for-profit corporation incorporated under
the laws of the State of Florida that will continue the operations, charitable activines, funding
grants and charitable mission of the Merging Corporation from its offices in the State of Florida
once the plan of merger has been implemented;

WHEREAS, each of the respective Board of Directors of the Merging Corporation and
the Surviving Foundation has determined that it is advisable and in the best interests of the
mission and charitable objectives of their respective organizations that they consolidate their
operations and merge upon the terms and conditions of this Merger Agreement in accordance
with and to be carried out pursuant to Section 617.1101, Florida Statutes, and with the provisions
of California Corporations Code Section 6010 et seq. which governs the merger of a domestic
public benefit corporation with the surviving mergd foreign corporation being the Surviving
Foundation;

WHEREAS, the Merger Agreement shall be undertaken in compliance with the
applicable corporate law provisions of the California Corporations Code and Florida Not For
Protit Corporations Act; the Merging Corporation shall file a copy of this Merger Agreement
and officer certificates with the California Attomey General prior to filing the Merger
Agreement and Articles of Merger with the Florida Secretary of State and California Office of
the Secretary of Staie;

WHEREAS, all proper approvals and consents shall be obtained under the goveming
documents of the Merging Corporation and the Surviving Foundation, authorizing such
corporations to enter into and carry out the terms of this Merger Agreement,

WHEREAS, the Merging Corporation has moved its offices to the State of Florida, and
its cmployees, staffing, and operations have been moved to the State of Florida and will continue
to carry out the charitable mission and programs of the Merging Corporation without duplicate
staffing, accounting and professional expenses. tax reporting and operating inefficiencies
otherwise resutting from multiple offices in two different jurisdiction, and

NOW. THEREFORE, in consideration of the foregoing and the mutual representations,
werTantics, covenants and agreements herein contained and intending to be legally bound hereby,

§FNT43502.00C
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the Merging Corporation and the Surviving Foundation hereby agree as follows:

ARTICLE |
THE MERGER

1.1 Merger. In accordance with applicable provisions of Section 617.1101, Florida
Statutes, Section 6010 et seq. of the California Corporations Code and Section 507 (b){1)(a} of
the Internal Revenue Code, on the Effective Date (as defined below), Merging Corporation and
the Surviving Foundation shall be merged (the “Merger”) with the Surviving Fourdation
constituting the surviving and resulting corporation of such Merger. As a result of the Merger,
the separate and corporate existence of Merging Corporation shall ccase and the Surviving

Foundation shzl] continue its corporate existence pursuant to the laws of the State of Flotida.

1.2 Effective Date. The Merger shall become effective on the date the Articles of
Merger are filed with and accepted for filing by the Florida Department of State and the Merger
Agreement is filed with the California Secretary of State (the “Effective Date™).

1.3 Closing. Subject to the provisions of Article V, the closing of the Merper shall
take place at the offices of legal counsel for the Surviving Corporation in Tampa, Florida as soon
as practicable after the satisfaction or waiver of the conditions set forth in Article V. At the
Closing, the parties hereto shall cause the Merger to be consummated by filing Articles of
Merger with the Florida Sccretary of State and California Secretary of State and shall make any
other necessary filings required under the Florida Not-for Profit Corporation Act, the California
Corporations Code and applicahle law in connection with the Merger.

1.4 Purpose of Surviving Corporation. The purpose of the Surviving Corporation is
set forth in the Articles of Incorporation of the Surviving Corporation which generally includes
carrying on the charitable and educational promotion of the arts, and not for profit mission of the
combined Merging Corporation and Surviving Foundation.

1.5  Govemning Documents. The Aricles of Incorporation of the Surviving
Foundation, as in effect immediately prior to the Effective Date and as set forth in Exhibit A
hereto, shall continue without change and shall continue to be the articles of incorporation of the
Surviving Corporation. The Bylaws of the Surviving Corperation, as set forth in Exhibit B
hereto, shall be the new Bylaws of the Surviving Corporation and will be effective as of the date
Atticles of Merger are filed with the Florida Department of State and Merger Agreement is {iled
with the California Secretary of State.

1.6  Name of Corporation. The name of the Surviving Corporation shall be The
Armand Hammer Foundation, Inc. All programs, activities and operations of the merged and
consolidating not-for-profit corporation shall be carried out under this name on or after the
Effective Date. Merging Corporation shall assign and transfer al! rights, title and interest in such
name to the Surviving Corporation.

1.7 Surviving Corporation. The Surviving Corporation shall possess and rctain all
rights, privileges. immunities, powers, contract rights and interest in all assets and property of
cvery description of the Merging Corporation, including leeses, agreements, arrangements and

Z2.
6FN745502.D0C



6/25/2021° 1:54: 06 PM Bush Ross, P.A. BRFAX .2 .2 Page 9

DotuSign Envelepe 10: DF42084F -BO75-4BC3-9916-453CASBT126A

Licenses. The rights, privileges, immunities, powers, franchises and authority of a public as well
as private nature of the Merging Corporation shall be vested in the Surviving Corperaticen
without further act or deed. The title to and any interest in all accounts, deposits, receivables,
investment funds, or any other assets vested in the Merging Corporation or property assets and
intangible property rights shall not revert or in any way be impaired by reason of the Merger. To
that end, Merging Corporation agrecs to transfer all rights, title and interest in the assets of the
Merging Corporation to Surviving Foundation on the Effective Date of the Merger without
further act or deed.

1.8  Obligations. All obligations belonging to the Mcrging Corporation shall be
vested in the Swrviving Corporation and following the Merger. the Surviving Corporation shall
be responsible for all liabilities and obligations of the Merging Corporation without further deed
or action by the Swviving Corporation. Any claim existing, action or proceeding pending
against the Merging Corporation may be continued as if the Merger did not occur and the
Surviving Corporation shall be substituted for the Merging Corporation with respect to any such
claim against the Merging Corporation. Neither the rights or claims of any creditor nor any lien
upon the assets of the Merging Corporation shall be impaircd by the Merger.

1.9 Directors and Officers. The directors and officers of the Surviving Corporation
immediately prior to the Merger shall continue to be the directors and officers of the Swrviving
Corporation immediaiely following the Merger, each to hold officc in accordance with the
Articles of Incorporation and Bylaws of the Surviving Corporation All officers and directors
shall serve until their successors are duly appointed, elected or qualified or until their earlier
death, resignation or removal in accordance with the Surviving Corporation’s Articles of
Incorporation and Bylaws.

1.10 Tax Exempt Status. The parties hereto intend that the tax-cxempt status of the
Merging Corporation as a public charity under the Internal Revenue Code shall continue in effect
for the benefit of the Surviving Corporation. The Surviving Corporation shall effect any flings,
noiifications or take any other actions it deems appropriate to carry out the purposes and intent of
the Merger.

1.11  Continuing Programs. As of the Effective Date, the Surviving Corporation shall
continue to carry out the activities and operations of the Merging Corporation pursuant 10 this
Merger Agreement and its governing documents.

ARTICLE 1T

REPRESENTATIONS AND WARRANTIES OF MERGING CORPORATION

2.1 Oryanization and Good Standing. The Merging Corporation is a corporation duly
organized, validly existing and in good standing under the laws of the Statc of California as set
forth above,

2.2 Basic Comporaic Records. The copies of the Articles of Incorporation of the
Merging Corporation (certified by the Secretary of State or other authorized official of the
jurisdiction of incorporation) and the Bylaws of the Merging Corporation, as the case may be
{centified as of the datc of this Agreement as true, correct and complete by the Merging

SFNT43502.D0C
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Corporation’s secretary or assistant secretary), all of which have been delivered to the Surviving
Corporation, ate true, correct and complete as of the date of this Agreement.

2.3 Minue Books. The minute books of the Merging Corporation , which shall be
fumished to the Surviving Corporation between the date hereof and the Effective Date, each contain
true, correct and complete minutes and records of all meetings, proceedings and other actions of the
members, Board of Direciors and committees of such Boand of Directors and will, to the best of
each Merging Corporation’s knowledge, contain true, correct and complete minutes and records of
any meetings, proceedings and other actions of the members and the Board of Directors and
committees of such Board of Directors of the corporation.

24 Records_and Books of Account. The records and books of account of the Merging
Corporation reflect all material items of income and expense and all material assets, Liabilities and
accruals. have been, and to the Effective Date will be, regularly kept and maintained in - conformity
with generally accepted accounting principles (‘GAAP") applied on a consistent basis with
preceding,

2.5 No Conflicts. The execution and delivery of this Merger Agreement and
consummation of the transactions contemplated herein will not violate, conflict with or be otherwise
prohibited by the Articies of Incorporation or Bylaws of the Merging Corporation and will not
result in a default under, violatdon of or breach of any of the terms and conditions of any agreement,
obligation, court order, proceeding or instrument under which the Merging Corporation 1s a party or
by which it is bound.

2.6  Abscncc of Undisclosed Liabilities. Except as disclosed in a scparate schedule.
there are no liabilities or obligationis of Merging Corporation of any kind whatsocver, individually
or in the aggregate, whether accrued, fixed, absolute, contingent, determined or dcterminable, and
including without limitation (i) liabilities to former, retired or active employees, contractors or
consultants of Merging Corporation under any agrecment, arrangement or other benefit plan of
Merging Corporation, (i) liabilities to an affiliated entity, (iif) contingent liabilities in the nature of
a guarantee, indemnity or warranty and there is no condition, situation or circumstance existing or
which has existed that could reasonably be cxpected to result in any liability of Merging
Corporation which is of a nature that would be required to be disclosed on its financial statements 1n
accordance with GAAP, other than liabilities and contingent fiabilities incurred in the ordinary
course of business, none of which is materiatly adverse 1o such Merging Corporation.

2.7 Legal Proceedings. Therc arc no legal, administrative, arbitration or other
proceedings or governmental investigations pending or, to the best knowledge of Merging
Corporation, threatencd, against the Surviving Corporation or Merging Corporation, relating to its
charitable activitics or any of its properties {(including cultural arts asscts and holdings), or the
transactions contemplated by this Agreement, nor is there any basis known to Merging Corporation
for any such action. There are no judgments, decrees or orders of any court, or any governmental
department, commission, board, agency or instrumentality binding upon Merging Corporation
relating to its operations or activitics the effect of which is to prohibit any activity or the acquisition
of any property or the conduct of its programs and activities or which limit or control or otherwise
would have a maicrial adverse affect on its method or manner of camying out its activities and
programs.

SFNT45502.DCC
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28  Compliance. Except as otherwise sct forth as a disclosure schedule, the Merging
Corporation, to the best of its knowledge, is not in violation of any law applicable (o 1t that would
have a material adverse effect on the activitics, operations or financial condition of Merging
Corporation. Merging Corporation has all necessary permits, licenses, certificates, consents,
approvals and franchises required to carry out its programs and activities and such approvais arc in
full force and effect.

29  Insurance, Merging Corporation has delivered copies of all insurance policies it has
that are in full force and effect and it is not in breach or default of such policy or has taken or failed
to take action which would constitute a breach or default or give fise to termination or modification
of any such insurance policies. No notice of cancellation or termination has been received with
respect to any such policy other than those received in the ordinary course of business.

216  Tax Maters. Morging Corporation has filed all federal and staie tax reports,
information retwns and payroll tax filings as may be required by law to be filed. All taxes due
from Merging Corporadon, if any, have been paid or, where payment 15 not due, adequate
provisions for such taxes has been made. Merging Corporation has received no writien notice of
any claim with respect w0 any liability for taxes owed by the entity to federal, state or local tax
guthorities.

2.11  Related Party Transactions. Merging Corporation has disclosed to and provided
supporting documentation regarding any agreements and transactions entered into by Merging
Corporation with an cxecutive officer, director, founder or promoter, or rclated party under
apphicable Intemal Revenue Code provisions for a private foundation that will be binding upon the
Surviving Corporation that is currently in effect or which were entered into within the two year
period immediately preceding the Effoctive Date.

ARTICLE IfI
REPRESENTATIONS AND WARRANTIES OF SURVIVING CORPORATION

3.1 Organization and Good Standing. The Surviving Corporation is a not-for-profit
corporation duly organized, validly existing and in good standing under the laws of the State of
Florida.

3.2 Authority. The execution and delivery of this Agreement and the consummation
of the transactions contemplated herein have been, or will prior to the Effective Date be, duly
and validly approved and acknowledged by all necessary corporate action on the part of the
Surviving Corporation. The exccution of this Agreemnent and the delivery hereot to the Merging
Corporation and the Merger and consolidation contemplated herein have been. or will be prior to the
Effective Date, duly authorized bv the Surviving Corporation’s Beard of Directors having full
power and authority to authorize such actions.

3.3 Litigation. There are no legal procesdings pending or, to the best knowledge of
the Surviving Corporation, threatened that are reasonably jikely to prohbit or restrain the ability
of the Surviving Corporation to cnter into this Agreement or consummate the merger and
consolidation contemplated hereby.

1
A
[

6FN745502.00C
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34  Conflicts. The execution and delivery of this Agreement, the Merger and
consolidation herein contemplated and compliance with the provisions and terms of this Agreement
are not prohibited by the Articles of Incorporation or Bylaws of the Surviving Corporation and will
not violate, conflict with or result in a breach of any of the terms or provisions of, or constitute a
default under, any court order, indenture, contract or other agreement or instrument (o which the
Surviving Corporation is a party or by which it 1s bound.

ARTICLE IV
ACTIONS PENDING MERGER

41  Conduct of Progzams Prior to the Effective Date. Except as expressly
contemplated or permitted by this Agreement, or as required by applicable law, during the peniod
from the date of this Agreement to the Effective Date, the Merging Corporation shall (i) conduct
its programs and activities in the usual, regular and ordinary course of operations consistent with
past practice; (ii) use commercially reasonable efforts to (a) maintain and preserve intact its lcgal
status and advantageous relationships and (b) retain the services of its key employees, staff,
contractors and contract personnel ; and (iii) take no action which would reasonably be expected
to adversely affect or delay its ability 1o consummate the transactions contemplated hereby. For
purposes of clarification. “commercially reasonable efforts” shall not include taking any action
prohibited by this Merger Agreement.

4.2  Restrictions on Activities. From the date hereof until the Effective Date, except
as otherwisc contemplated by this Merger Agreement, without the prior written consent of the
parties to this Merger Agreement, the Merging Corporation shall not:

{a) Compensation Agreements, Except as otherwise set forth in this Merger
Agreement, enter into, adopt, establish, renew or allow to renew automatically, make, award,
amend or otherwise modify or terminate any employment, consulting, transition, termination,
severance, change in control, retention or similar agreements or arrangements, benefit, program,
policy. fund or other arrangement with any current or former director, officer, employee or
independent contractor of Merging Corporation or grant any salary or wage increase of increase
any other compensation or employee benefit (including incentive or bonus payments); provided
that the other parties to this Merger Agreement are given an opportunity to review and consent to
such arrangement.

{b) Hirine_and Promotion. Hire or cngage any person as an empioyee,
consultant or contractor, except as otherwisc approved by the partics to this Merger Agreement.

{¢) Dispositions. Sell, transfer, lease, license. guarantee, pledge, encumber or
otherwise create any lien on, dispose of or discontinue any of its assets, deposits, or properties
except in the ordinary and usua! course of its operations consistent with past practice and in a
transaction that, together with all other such transactions, would not materially affect the
purposcs of the Mcrger Agreement.

(d) Governing Documents. Amend or otherwise change its organizational
documents or any similar governing instruments.

GFN745502 DOC
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(e) Accounting Methods. Implement or adopt any change in jts book or tax
accounting principles, praclices or methods, other than as may be required by GAAP or
regulatory accounting principles, and as concurred in by its independent public accountants.

(H Contracts. Enter into, renew or allow to renew automatically, modify,
amend or terminaie, make any paymert not then required under or waive, release or assign any
material right or claims under, any contract that calls for aggregate annual payments of $5,000 or
more and which is not terminable at will or with ninety (90} days or less notice without payment
of any amount other than for products delivered or services performed through the date of
tetmination.

{g)  Adverse Actions. Take any action or omit to take any action that would
result in (i) any of ts representations and warranties set forth in this Mcrger Agreement being or
becoming untrue in any material respect at any time at or prior to the Effective Date, (i) any of
the conditions to the merger set forth in this Agreement vot being satisfied on a timely basis or
(31i) a material violation of any pruvision of this Merger Agreement, except as may be required
by apphicablc law.

(h}  Indebtedness. Incur or modify any indebtedness for borrowed money or
other liability or assume, guarantee, endorse or otherwise as an accommodation become
responsible for the obligations of any other person.

(i) Taxes. Commence, compromise or settle any litigation or proceeding with
respect to any liability for taxes, make or change any tax election, file any amended tax retum,
enter into any closing agreement, surrender any right to claim a refund of taxes, consent to any
extension or waiver of the limitation period applicable to any tax claim or assessment refating to
it, take any action which is reasonably likely 1o have an adverse effect on any tax position of it
or. after the Merger, the Merging Corporation or the Surviving Corporation, or take any other
action with respect to taxes that is outside the ordinary and usual course of its operations or
Inconsisient with past practice.

ARTICLE V
CONDITIONS TO CONSUMMATION OF MERGER

5.1 Conditions to Merging Corporation’s Obligation to Close. The obligations of
Merging Corporation t¢ consurmimate the Merger shall be subject 1o the satisfaction or waiver

(where permissible), at or prior to the Effective Date, of the following conditions:

(a) No_Prohibition. There not being in effect any law, order, decree or
injunction of any court or agency of competent jurisdiction that restrains. enjoins or otherwise
prohibits or makes illegal consummation of the Merger or which could be reasonably expected to
result in & material diminution of the benefits of the wansaction to the parties hereto, and there
shall not be pending or threatened on the Effective Date any action or proceeding which could
rcasonably be expected 1o result in the enactment or issuance of any such law, order, decree or
injunction.

(b}  Third Party Consents. All consents or approvals of all persons required

-7
GENT45502.D0C
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for the consummation of the Merger, including consents and approvals as may be required under
applicable state law, shall have been obtained and shall be in full force and cffect, unless the
failure to obtain eny such consent or approval is not rcasonably likely to have, individually or in
the aggregate, a material adverse effect on the Merger. Notice of the Merger shall be filed with
the California Attorney General at least twenty (20} days prior to the filing of the Anticles of
Merger with the Florida Secretary of State and California Secretary of State.

(c) Litigation. No action, suit, or proceeding shall be pending or threatened
before any court or administrative agency of any federal, state, local or foreign jurisdiction
wherein an unfavorable judgment, order, decree, stipulation, injunction or charge could (a)
prevent consummation of any of the wransactions contemplated by the Merger Agreement, (b)
cause apy of the transactions contemnplated by this Merger Agreement to be rescinded following
consummation, or (¢} affect adversely the right afler the Efiective Date of Surviving Corporation
to own, operate, and control all of the assets and operations of the Merging Corporation.

(d) Representauons _and  Warranties.  Each of the represcntations and
warranties of the parties to the Merger Agreement set forth herein shall be true and correct and as
of the date of this Merger Agreement and as of the Effective Date as though made as of the
Effective Date. except (x) {or any such representations and warranties made as of a specified
date, which shall be true and correct as of such datc, (y) as expressly contemplated by this
Agreement, or (z) for representations and warrantics (other than the representations and
warranties set forth in Article 11 which shall be true and correct in all material respects) the
inaccuracies of which relate to matters that, individually or in the aggregate, do not materially
adversely affect the Merger and the other transactions contemplated by this Merger Agreement
or that have not had, or would not reasonably be expected 1o result in, a material adverse effect
on the Merging Corporation.

{e) Agrcements and Covenants. Merging Corporation shall have performed,
in all material respects, all of its obligations and complied with, in all materiel respects, all of its
agreements and covenants to be performed or complied with by it under this Merger Agreement
at or prior to the Effective Date.

(H Officer Certificate.  Merging Corporation shall have delivered 1o the
Surviving Corporation a certificate, dated the Effective Date, signed by the principal executive
officer or anthorized executive officer of such entity, certifying in such capacity as to the
sausfaction of the conditions specified in Article V. of this Merger Agreement.

&) Seccrctary’s Certificate. Merging Corporation shall have delivered to the
parties 1o this Merger Agreement & true copy of the resolutions of the Board of Directors of such
entity authorizing the execution of this Merger Agreement and the consummation of the Merger
and transactions contemplated herein, certified by the Secretary of the corporation or similar
officer.

(h) Material Adverse Effect. Merging Corporation shall not have incurred a
material adverse effect since the date the Merger Agreement is entered into.

6FNT45502.00C
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ARTICILE V1
MISCELLANEQUS

6.1 Abandonment, Notwithstanding anything in this Mcrger Agrcement to the
contrary, this Merger may be terminated and abandoned by the Board of Directors of the
Surviving Corporation or the Board of Dircctors of Merging Corporation  or the Surviving
Foundation or at any time prier to the filing of the Articles of Merger.

6.2  Counterparts. This Merger Agreement may be executed in one or more
counterparts, each of which shall be deemed to be an original.

6.3  Further Assurances. Merging Corporation and the Surviving Corporation each
agrees to execute and deliver such other documents or agreements and to take such other action
as may be reasonably necessary or desirable for the implementation of this Agreement and the
consummation of the transactions contemplated hereby,

6.4 Submission 1o Jurisdiction; Consent 10 Service of Process.

(a)  The partics hereto hereby irrevocably submit to the non-exclusive
jurisdiction of any federal or state court located within the State of Florida over any dispute
arising out of or relating to this Agreement or any of the transactions contemplated hereby and
each party hereby irrevocably agrees that all ¢laims in respect of such dispute or any suit, action
proceeding relaied thereto may be heard and determined in such courts. The parties hereby
irrevocably waive, to the fullest extent permitted by applicablc law, any objection which they
may now or hereafter have to the laying of venue of any such dispute brought in such court or
anny defense of inconvenient forum for the maintenance of such dispute. Each of the partes
hercto agrecs that a judgment in any such dispute may be enforced in other junisdictions by suit
on the judgment or in any other manner provided by law,

{b)  Each of the parties hercto hereby consents to process being served by any
party to this Agrcement in any suit, action or proceeding by the mailing of a copy thereof in
accordance with the provisions of Scction 6.7.

(c} If any legal action or any arbitration or other proceeding is brought for the
enforcement or interpretation ot this Agreement, or because of an allcged dispute, breach, detault
or misrepresentation in connection with or related to this Agreement, the successful or prevailing
party shall bc entitled to recover reasonable attorneys' fees and other costs in connection with
that action or proceeding, in addition to any other relief to which it or they may be entitled.

6.5 Entirc Agreement; Amendments and Waivers. This Agreement (including the
schedules and exhibits hercto Jrepresents the entire understanding and agreement between the
parties herelo with respect to the subject matter hereof and can be amended, supplemented or
changed, and any provision hereof can be waived, only by written instrument making specific
reference to this Agreement signed by the party against whom enforcement of any such
amendment, supplement, modification or waiver is sought. No action faken pursuant fo this
Agreement, imcleding without limitation, any investigation by or on behalf of any party, shall be
deemed to constitute a waiver by the panty taking such action of compliance with any

_9.
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representation, warranty, covenant or agreement contained herein, The waiver by any party
hereto of a breach of any provision of this Agreement shall not operate or be construed as a
further or continuing waiver of such breach or as a waiver of any other or subsequent breach. No
{ailure on the part of any party to exercise, and no delay in exercising, any nght, power or
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of
such right, power or remedy by such party preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. All remedies hereunder are cumulative and are not
exclusive of any other remedies provided by law,

6.6 Goverming Law. This Agreement shall be governed by and construed in
accordance with the laws of the United States, State of Califormia and State of Florida without
giving effect to principlcs regarding conflict of laws.

6.7  Notices. All notices and other communications under this Agreement shall be in
writing and shall be deemed given when delivered personally, mailed by certified mail, retum
receipt requested, or via recognized overnight courier service with all charges prepaid or biiled to
the account of the sender to the parties {(and shall also be transmitted by facsimile 10 the partics
receiving copies thereof) at the following addresses (or to such other address as a party may have
specificd by notice given to the other party pursuant to this provision):

MERGING CORPORATION:

The Armand Hamuner Foundation, Inc.
600 SW 3rd Street, Suite 100V
Pompano Beach, FL 33060

Attention: Michael Hammer, President

SURVIVING CORPORATION:

The Armand Hammer Foundation, lnc.
660 SW 3rd Street, Suite 100V
Pompano Beach, FL 33060

Attention: Michael Hainmer, President

6.8  Severability. [f any provision of this Agreement is invalid or unenforceable, the
balance of this Agrecment shall remain in ¢ffect.

6.9  Binding Effect; Assignment. This Agreement shall be binding upon and inure 1o
the benefit of the parties and their respective successors and permitied assigns. Nothing in this
Agreement shall create or be deemed to create any third party beneficiary nghts in any person or
entity not a party to this Agreement except as provided below. No assignment of this Agreement
or of any rights or obligations hercunder may be made by the Merging Corporation (by operation
of law or otherwisc) without the prior writicn consent of the other parties hereto and any
attempled assignment withouwt the required consents shail be void.

6.10  Additonal Documents. Merging Corporaton shall from time to time, as and
when requested by the Surviving Corporation, cxecute and deliver all such documents and

-10 -
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instruments and take such action necessary or desirable to carry out this merger. All post-merger
cxpenses of the Merging Corporation, inciuding legal, accounting and tax reporting costs and
expenses shall be paid by the Surviving Corporation.

IN WITNESS WHEREOF, Merging Corporstion and the Surviving Foundation have
caused this Agreement o be executed by their respective officers, duly authorized as of the date

first written above,

MERGING CORPORATION:

THE ARMAND HAMMER FOUNDATION, INC.
(a California public benefit corporation)

= DoCHEOned Wy

Micliarl, Kammer
By:

Michael Armand Hammer, President

SURVIVING CORPORATION:

THE ARMAND HAMMER FOUNDATION, INC.
(& Florida not-for —profit corporation)

~ DocuSigned by

B L Middiarl Bammer
Michael Armand Hammer, President

11 -
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