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ARTICLES OF MERGER

Merging ﬂ(t !,{ - q) lOIO

I. fra and Nicki Harris Family Foundation, inc.

{a Florida not-for-prafit corporation) C(
with and into q 0(&

1. Iraand Nicki Harris Foundation, Inc. ncx{ ﬁl
(a Florida not-for-profit corporation)

In accordance with Section 617.1135 of the Florida Statutes, the undersigned
corporation herehy submits for filing these Articles of Merger:

ARTICLEI

The name and state of incorporation of cach corporation that is a party to the
merger are (a) J. IRA AND NICKI HARRIS FAMUIY FOUNDATION, INC. a not-for-profit corporation
incorporated under the laws of the State of Florida (“Merging Foundation™), and {b) J. [RA AND
NICKI HARRIS FOUNDATION, INC. a not-for-profit corporation incorporated under the laws ofrthc

State of Florida (“Surviving Foundation™). -_-;
2 .
ARTICLE II o :
[N N
The name of the surviving corporation in the merger is J. IRA AND NICKI HARRIS
FOUNDATION, INC. Immediatcly after the effective date and time of the merger, the name of'the |, .
surviving corporation shail be the J. IRA AND NICKT HARRIS FAMILY FOUNDATION, INC. _E Sy
ARTICLE HI =

A plan of merger with respect to the merger of Merging Foundation with and inio
Surviving Foundauion (the “Plan of Nerger™) has been approved and adopted by Merging
Foundation and Surviving Foundation as reguired under Scction 6171101 of the Florida
Statutes, as applicable, and the Plan of Mcrger is attached to these Anticles of Merger.

ARTICLE IV

The Ptan of Merger was adopted by written consent of the sole Member and the
Board of Directors of the Merging Foundation in accordance with Sectuons 617.0701 and
617.0821 of the Florida Statutes on December 232022,

ARTICLE Y

There are no members of the Surviving Foundation. The Pian of Merger wasg
adopied by the Board of Directors of the Surviving Foundation in accordance with Section
617.0821 of the Florida Statutes on December 23, 2022, The number of directors in office was
seven (7). The vote for the Plan of Merger was unanimous.

4875-7678-6237.%
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ARTICLE VI

These Arlicles of Merger shall be effecuve, and the merger of Merging
Foundation with and into Surviving Foundatien shall ke effect. as of 11:39 p.m.. Eastern
Standard Time, on December 31, 2022 (the “Effective Date™).

I¥ WITNESS WHEREOF, the undersigned have duly executed und delivered these
Articles of Merger on behalf of J. [Ra aND NICKI HARRIS FaMiLy FOUNDATION, INC. and 1. TRa
AND NICK] HARRIS FOUNDATION, INC. of  December 23. 2022,

J IR; AND NICKI TARRIS FaMILY FOUNDATION. INC.

! A\ !
{ Voo ,
By i ;!! L t-_‘ 2"1 rpdAsd

+

Nase:__Nicki Harris

Trrne:_President

J. [n,/u&wu NICKI HARRIS FOUNDATION, INC.

By: I;' / } LJL H cbz,-u:;,-

Nase:_ NICkl Harris

Trree:. President

RANERYIRY/

.
[r—

TR
G

This document was drafied by. and a filed copy hereof should be returned 1o, At Jason Kohow,
Folev & Lardner LLP. 777 £. Wisconsin sve, Milwaukee, Wisconsin 53202 ($14-3i9-7033).

4875-T675.6237.\
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PLAN OF MERGER

~3
[ }
o Mcrgmg: o
J. Ira and Nick: Harris Family Foundation. Inc. g -
(a Florida not-for-profit corporation) r -
with and inic — )
I.Ira and Nicki Harns Foundation, Inc. ™ v 1
(a Florida not-for-profi: corporation) —r:?') 2
F=

J. Ira AND NicKlI HarRrIS FOUNDATION, INC. a Flonda not-for-profit corporation
(“Surviving Foundation™), and J. [IRA AND NICKI HARRIS FAMILY FOUNDATION, INC. a Fiorida
not-for-profit corporation (“Merging Foundation™) desire to merge.

The merger of Merging Foundation with and into Surviving Foundation is pursuaat to the
terms and conditions sct forth in this Plan of Merger (this “Plan™) and Chapter 617 of the Floridza
Statutes (the “Merger”). Surviving Foundation and Merging Foundation may be collectively
referred 1o herein as the “Parties” or individually as a “Party.”

RECITALS

A The scle member and Beard of Directors of Merging Foundation has
(i) determined that the Merger is fair to, and in the best interests of, Merging Foundation and
{i1) the sole member and the Board of Directors of the Merging Foundation have approved the
Merger and approved and adopted this Plan of Merger and the other transactions contemplated
by this Plan of Merger.

B. The Board of Directors of Surviving Foundation has (i) determined that
the Merger is consistent with and in furtherance of the long-term business strategy of Surviving
Foundation and fair to, and in the best interests of, Surviving Foundation and (i) approved and
adopted this Plan of Merger and the other transactions contemplated by this Plan of Merger.

NOW, THEREFORE, in consideration of the covenants and promises st forth herein,
and for other good and valuable consideration, iniending to be legally bound hereby the parties
agree to the following terms and conditions of the Merger:

ARTICLE 1
THE MERGER

1.1. The Merger.

On the Effective Date (as defined in Section 1.3 hereof) and subject 1o and upon
the terms and conditions of this Plan of Merger and the applicable provisions of the Florida
Statutes, Merging Foundation shall be merged with and into Surviving Foundation, the separate
existence of Merging Foundation shall cease, and Surviving Foundation shall continue as a not-
for-profis corporation organized under the laws of the State of Florida under the name 1. IRA AND

4875-7678-6237.1
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NICKI HHARRIS TAMILY FOUunpATION, INC. (the name having been changed immediatelv alier the
Effective Date) (the "Surviving Entity™).

1.2 Articles of incompoeration; Bvlaws; Members.

(a) The Articles of [ncorporation attached hercto as Exlubit A, shall be the
Articles of Incorporation of the Surviving Eatity; provided. however, such Articles of
Incorporation shall be amended afier the effective date and time of the merger to reficct the
change i the Surviving Entity's name 10 J. IRA AND NICKI HARRIS FAMILY FOUNDATION, INC.

(b) The current Bylaws of the Surviving Entity shall be the Bylaws of the
Surviving Entity unuil thereafter amended.

~a
(c) The sole member of Merging Foundation, as immediately prior to tlﬁ'
Effective Daie, shall be wrminated without consideration. = .
119 o
b !
1.3, Effective Nate. ro -
L |
The Merger shall become effective as of 13:39 pan., Eastern Standard Time. on
December 31, 2022 (the “Effective Date™). - >
™
1.4, Effect of the Meruer. =

Ou the Effective Date. the cffect of the Merger shall be as provided in the
applicable provisions of the Florida Swatutes. Without limiting the generality of the foregoing,
and subject ihereto, on the Effective Date, all the property. rights, privileges, powers, and
franchises of Merging Foundation shall vest in Surviving Foundation, and all debts, liabilities,
and duties of Merging Foundation shatl become the debts, liabilities, and duties of Surviving
Foundation.

i.5. Directors and Officers.

At the Elfective Date, the persons set forth in Exhibil B shall be the directors
andfor officers of the Surviving Entity, as the case mayv he, until ihe carlier of thelr respective
resignation or removal or their respective successars are duly elecied and qualified, as the case
may be,

1.6. Rights and Duties Post Merger.

As of the Effective Date. the separate existence of Merging Foundation and
Surviving Foundation shall cease and the Surviving Entity, (1) shall continue to possess all of its
assets, rights, power, and property as consiituted on the business dav prior o the Effective Date,
(i) shall be subject 10 all actions previously taken by the Merging Foundaiion and the Surviving
Foundation, (iii) shall succeed, without other transfer, w all of the assets, rights, powcers, and
property of Merging Foundation as more fully set forth in Seciion 617.1106 of the Florida
Statutes, (iv} shall continue to be subject o all of its Jebts, labilities, and obligations as
constituted on the business dav prior to the Effective Date, and (v) shall succeed, without other
transfer, to all of the debts. liabilitics. and oblipations of Mcrging Foundation in the same manner

4875-7578-6231.1

T122000433266 3
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as if the Swviving Entity had itself incurred them, all as more fully provided under the
applicable provisions of the Flonda Statuzes.

ARTICLE
GENERAL

Further Assurances.

(3
—

From time to time, as and when required by the Surviving Entty or by its
successars or assigns, there shall be executed and delivered on behalf of Merging Foundauon
such deeds and other instruments, and there shall be taken or caused to be taken by the Surviving
Entity and Merging Foundation such further and other actions as shall be appropriate ot
necessary in order to vest or perfect in or conform of record or otherwise by the Surviving Entity
the title to and possession of all of the property, intcrests, assets, nghts, privileges. immunities,
powers, franchises, and authority of Merging Foundation and otherwise to carry out Lhe purposes
of this Plan of Merger, and the officers and dircctors of the Surviving Entity are fully authorized
and direcied in the name and on behalf of Merging Foundation or otherwise to take any and all
such action and 10 execuie and to deliver anv and alt such deeds and other instruments.

2.2, Plan.

Copies of this Plan of Merger will be on file at the principal place of business of
the Surviving Entity at 220 Sunrise Avenuc, Suite 210, Palm Beach, Florida 33480,

2.3, Govemung Law.

This Ptan of Merger shall be construed and interpreted in accordance with the
jaws of the State of Florida without regard to conflicts of law principles.

*x ¥ %X x F
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EXHIBIT A
ARTICLES OF INCORPORATION

(Attached]
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: | comity tom the records of this offica that J. IRA AND NICKI HARAIS

513 EQUNDATION, INC., is a comoration not {or pro‘t otgantzed under the lawy cf

Bi3E she State of Florice, filed on Decembar 18, 1997.

s '

282 Tha documant rumber of this corporation ls N97000007088.
! further cerilfy that said corporation has paid all foes due this ofice through £
December 31, 2002, that its most recent annual reporbuniform business repoerf 1) 124

7 a was filed on April 7, 2002, and its stalus is nctve. WE

vE‘

{ further certity that said corporation has not fired Articles of Disselution,

G Glven undsr my hand and the 3
, Great Ssal of the State of Florida e

2 at Tallahasses, the Copitod, thle tha

Seventesnth day of March, 2003

S oo £ oS ;

Blerdz 2. Hood
Sreazhuy of State

GRZEDZ? 12073)

11220601332
65
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| senify the attachad is 2 trus and correct copy of the Articles of Incomporation, as 3
amended To date, of J. 1RA AND NICKI HARRIS FQUNDATION, INC., a
> corporation organized under the laws of the Statb of Florida, as shown by the
> records of this offics.
3 The documant number cf this corporation ie N27000007069.
E‘,:Fl-l-
4
Given under my hand and the
Great Seal of the Staty of Florida
at Tallahasses, the Gepitol, this the
Sevenleenth day of Maren, 2003
/ d
‘(Z‘La./-_/.n— E. . f%a:‘/
L Blenin . FHoad 1!
= L2 rrretary st Sexie gf‘
o i e BRI Y ey e = Sleidls
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ARTICLIS ¢F INCORPORATION .

the urndersigne aciins as incerporator

£ — - . 3 & v - } i D2
terporaticn under the FlceriZ: Not ror frofic

Chaot 3 Tlori teg, ; i
cier 617, Tlorida Statuizs, =areby acdopts the foillavinc Arbicles
of Incorporztion.
LETICLE ONE
The nzmz of the Ccrporziion is J. IRA and NICHI HARETS
FOUNDATION, IMC. (the “Corzorzzicn”)

The temm of existenc: o7 -he Corporation :is

'l
n
1

"
m
re
—~
"
—

SP5ICLE TEBEER

The Coerporztion is orcznized exclusively Zor sne or more of
the followirg purposes:

1. Religious, chezritzble, sclentific, iiterary, or
educational ‘pu:‘poses, or tc foster national or international
4mMZLeur sports competitics (zut only if rno part of its zctivities
involve the provision of érnlziic facilities or eguipmen:), or for

Loe prevention of cruelty to caildren or animals, 23 spzcified in

Section 501i{c){2) of the Irtemmal Revenue Code of -

$35, &5 amends:
} L 3 1z -
(the “Code”), and shall no: SETDY GR any activiiizi not permibted

H 22000433266 3
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~Q 28 Carriet on by an orgyatliziiion exemdt from fed: | income tax
ander Section 501({c)(2) of thz Code
2 To apply the incoxz, and if the Corporziiss so decides,

ime possecs, in aid of tr: prior enumerated purpszes, includin

. -

srowvided, however, that any such domestic or farsicr corporaticn,

association, organization or trust is organizzd and operated

Lt
0
8]
[
(D
)
rr
P-l
h
™
[$]

exclusively for charitable, rsiigious, educationzi, o
purposes within the wmeaning of Code Section 35%:{c)(3) oxr the

corresponding provisions of any future federal tzw code.

nz prior enumerated porzoses, however,

cr

With rsspect ta all of

cr

the Corpor:ziion shall he suhizet to the followinz limitations ang
restrictions:
a. No part of thz n=t earmings of thz Corporation shall

inure te the benefit of, or be distributable to its members,
trustess, officers, or other private persons, sxcept that the

Corporation shall bz authorized and emsocswared to  pay

reasonible compensation for services rexdsrzd and Lo make
payments and distrisutions in furtherznc: of the prior
enumerated purposes. Yo part of the zziivities of ths

[29]

H22000433266 3
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l.
Corporation shall bz th: ecarrying on of yropaganda, or

othervise attempting te influence legislztion, and the

Cerperztion  shall  re: rtic

in

b1

: vate in, or intervane in
{incivding the publietinc or distribution of statements) any
political campaign c¢n zshalf of or in cpgsition to eny
candidzte for publiz oifice. Notwithszianiing any othsr

Y

provisicn of these Ariiclz: of Incorporation, the Corporaticn

shall not carry on &zv olx2r activities no: parmitted to be
carried cn {i)} by a ccroorztion exempt fromw fedesral income tax
under Section S01(c)(ii of the Code, or th:z corresponding
section of any future Zederal cax codz, or (ii) by a

corporation, contribuiicns to which ars dsductible wunazsrx

Section 170(c) {2) of e {zde, or the correspsiiin

28}
[43]
iD
]
T
oo
C
3
[8)
rh

Yt

any Ifuture federal tzx cie.

9. Upor the disssiution of the Corposration, assets
shall be distributecd for one or moxe exerst purposes within
the rneaning of Seciic: 501{c) (3) of the Code, or the
corresponding sectiorn of eay future federal tax code, or shall
be disiributed to trsz fsieral government, or to & state or
loczl ¢overnment, for & tublic purpose. 2y such asseis not
s¢ disposed of shall bz di_sz;osed cf by & court of competent
jurisdiction of the couniy in which the principal office of

3

1122000433266 3
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-~ L
‘ ~

' {

the Corperation is then located, exclusively cr such purposss

Or to such organization or organizaticns, &g z:zicd court shall

.

determine, which are crcanized and opsratel sxciuvsively for
SUcCh purposes.

c. For any p

D
[al
o
s}
1.
-
a1
%
n)
H
0
=)
T
or
th
)
&
d
(@]
X
ll
'L
1
o
3
1
0
tu
‘g
It
s
-
o
rt
1)

foundziion within the m2ezning of Code Seziion 302%{2), the
Corporation shall alsc zz subject to the feolizwing additiona
limitaticons:

(i) The Corrvoration shail distriz:tz its inzome for
each btax year abt such time angd in SuUch Tinnsr 25 Lo not
bzcome subject to che tax on undistributzl incom:z impassd
Ly Section 4942 of the Code, or the correzpondiinc secktion
of gny future fezZzral tax cods.

{ii) The Corporation shall nobt enzzzz in ary act of
self-dealing as ¢zfined in Section ¢3:i(Z) of ths Code,
or the corresponiing section of any Iuture fedzral tex
code .,

(iii) The Corporation shall not reiain any excess
business holdinagz as defined in Section 2343{c) of ths
Code, or the corresponding seciion of eny future federel

tax code.

4]
™
h}
"
3
It
in
T
3
[
|
T
1

(iv) The Corporation shall not wz<

&
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in sush manner &5 no fsdject it to rax uniszr Ssciion 43845

rlorida 33580

There

Directors of

of tnez Code, or the corresponding sectior of any future
feczral tax code.

(v) The Corporztion shall naoo mexe any taxable
expzndicuras as ¢s=fi-gd in Section 2028 (&) of the Code,
or the COrrespontiti section of any Iuitu-e federal tax
cods
Corporation snail -~zve and wmay evercise all powers
or convenient to silzlt, OF which .are concducive o the
v of, any or all ol crr prior enumerated LuTTOERS, subject

srions as are provided by law.
LITICLE_FOUR
address of the princizzl office of and mailing address of
is 440 Rgyzl 2alm wWay, cuite 2C3, FPalm beacn,
AEIICLE EIVE
chall be three (3) members of the Board of

tne Corporation., The numher of Directors may ba

screased from tirs LO time by the 30:z¢ of Directors

(28

put the numpzr of dlrectoIs crz1) never be less than three (3).
The eleccion of the Directers o7 the Corporation shzll be 25 stated
in uthe By-Laws of the Corporaizon.

n

H22000433266 3
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Thne Corporaticn 1is 2 ramscock corporation &
authority to issue 2oy capizzl stock. The conditizns of matnership
in the Corporation shall Dbz &S srated in ths Zy-lLaws of the
Corporation.

ARIICLE EIGHT

; 1 Z =n rati shali =z aZopted D
Tne initial By-Laws ¢ wig Corporation S

e
rr
Al
[11]

' y TOWE 1 amend c: rzpeal the »7-
Soczrd of Diraciors. The oowzr Lo alter,

v By -Laws snz.l b2 as PLoviG:Eg

!
;ll
s
T
0
Th
rt

nhe Corporation oI 2390

g4
re
a
1]

The Corporation shall, to the fullest extent —zrmitted by lew
as now or hereafter in eiiect, indernify all peIsans whom 1t GaY
indamnify. Toe indemnificziicn provided by this rrricle shall not
1imic or exclude any rights, indemnicies oI limitations of

l b‘ _.t,,_“'_.s fug ] hf..‘(ti an SRTYS0N may e e;l\_lt._l T - wneLneh as 2
. l. . . s Y I
PR~ - H !

1122000433266 3
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a

:-ssted Directors of :1hz Corporation

vore of thz mechers of disin

or otherwise.

The rzma and address of the incorporaisr I8 Josi H.
3 3 T9vz1 Eea AR
vudanfreund, ¢fo Cropin, Miiiss & vudenfreund, 240 foyel Falm wWay,
Suite 200, DPalm Bezach, Florids 31480.
L ez id i caror this N da
WITNESS the hand and 2zl of S3ld 1NCOrpoIacd. - v

un
pYa)
-4

of December, 1

~1

122000433265 3
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CERTIFICATE DISIGNATING PBLACI OF BUSINESS OR DOMICILE '?Cf‘:’l THE

GZRVICE OF DFOCESS WITHIN TEIS STATE, NAMING AGEINT UPON wHOH

PEOCESS MrY Zz SERVED

bursuzne to Section 617.0I%%, Flayida Sragures, che following
[N -_—h - . -
ig submicted: Trnat J Tz z-3 Micki Harris roundetion, Inc.,
desirina te organize under th:z laws of the State c¢i rlorida wirh

its princip

has named

Royal Palm

3 C~zr £ Tlorids
21 office in the Cowiy of Palm Beach, s2ate O- Floride,

Joel H. Yudenfrsuni, Attorney at Lawv, iocated at 4490
w2z, Suite 200, Fzli 3each, Florida 3349, as its agent

toc accept s=rvice of process wizhin this State.

Having bzen named LO &IC23L service of procz3iz for the above
referenced Corporation, I nzreby accepc the ezpointment as
Pegistered rzsnt and agres to act in this capsilly I further
agree to comply with the previzions of 211 statuces relating Lo the
proper and complete perforwanis of tmy duties, &nd I am familiar

with and a

L TNT o ! DO

i Lons it rzzi red agent.
ccent the ohbligatilong of my position as rizlstere gent

477
JOZLOZ. /YUDENTEIUND [

Registered Ags:t

6

1 813367

jt
Pt

£¢:

H22000433266 3
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EXHIBIT B:

DIRECTORS AND OFFICERS:
Directors:

Nicki Harris
Jonathan Hams
Sherrv Rarrat
David Moure
Craig Shadur
Bruce Moskowiiz
Andrea Newman

Ofticers:

President: Nicki Flants

Vice President Jonathan Harris
Secretiwry: Craug Shadur
Treasurer: Jonathan Harns

"‘:-:é."

G| :2iHd L< RELRARILA

487575
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