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Chapter, an Oregon public benefit corporation {hereinafter “A,

Greater Idaho and Association are refered o Jointly as the “Constitizent
Corporations” in some sections.of this Agreement.

The Constituene Corporations intend the merger to be a tax-free Teorganization within the
meaning of IRC §368{a)(1)(A) ait applicable provisions of the Acts,

AGREEMENT

1.2 ce.  From time to time after the Bffective Date, the officers and
directors of Greater ldahe last in office shall execute ang deliver all geeds dnd other
instruments, and shall canse to be taken all Arrther actions ag shall reasonably bhe
NECEssary, m order to vest of perfect in Association title to apg Possession of ali the
property, interests, assets, right, immunities, and franchises of Graater Idaho.

L3 Effective - The merper of Greater Idaho and Association shall become
effective as of the close of business on June 30, 200}, :
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Association as the surviving corporation, until amended in accordance with the
Association’s governing instruments and applicabile law,

23  Bylaws. The Bylaws of Association in effect immediately prior to the Effective
Date shall be the Bylaws of Association as the surviving corporation, until amended or
1epealed.

24 Directors and Officers. The Board of Directors of Association shall consist of.

persons who are the board of Directors of Association unmediately prior to the Effective
Date, and they shall hold office in each case until their successors are elected and qualify.
The officers of Association shall be persons who are the offices of Association
immediately prior the Effective Date, and they shall hold office in each case at the
pleasure of the Board of Directors of Assaciation,

a1 ; ion 0. The obligation of Greater Idaho 1o
effect the merger is subject to the satisfaction or waiver of the condition that this
Agreement shall have been duly approved by the Members and the Board of Directors of
Association in accordence with the Oregon Nonprofit Corporation Act.

32 M&Lobhgmm The obligation of Association to effect
the merger is subject to the satisfaction or waiver of the. condition that this Agreement
shall have been daly approved by the Members and the Board of Directors of Greater
Idahe in accordance with the Idaho Nonprofit Corporation Act.

33 Mmm_qm;gmmm The obligation of the Parties to
effect the merger is subject to the satisfaction or waiver of the condition that the
Assaciation change its name, effective July 1, 2001, to: *Alzheimer's Diseasc and
Retated Disorders Association, Inc., Oregon-Greater idaho Chapter.”

41 Termination Events. This Agcement may be terminated and the merger
abandoned at any time prior to the Effective Date:

(a) by mutual agreement of the Boards of Directors of Greater Idaho and
Association;
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(b) by the Board of Directors of Greater Idaho if any condition provided in
Sections 3.1 or 3.3 of this Agreement has not been satisfied or waived on or
before the Effective Date; or

) by the Board of Direciors of Association if any condition provided in
Sections 3.2 or 3.3 of this Agreement has not been satisfied or waived on or
before the Effective Date.

4.2 ermi - In the cvent of wermination of thig Agreement as provided in
this Section 4, this. ment shall become wholly void and of no effect, each party shall
bear its own expenses, and, except for liability of a party when default by the party causes
termination of this Agreement by the nondefaulting party, there shall be no Liability or
obligation on the part of either party.

5.1 thﬂmm The parties agree that this Agreement shall be
governed by and construed in accordance with the substantive laws of the state of
Oregon, and that venue for any action or proceeding filed under this Agreement shall be
in Muitnomah County, Oregon.

5.3 Effect of Execution. The parties hereto shail become bound by the terms of this
Agreement as of the date they execute this Agrecement.

54  Enforcement The previsions of this Agreement shall be enforceable
notwithstanding the existence of any claim or cause of action between the parties,
whether predicared on this Agreement or otherwise,

5.5  [Expenses. Each party shall pay its own fees ang éxpenses incident to the
negotiation, preparation and exscution of this Agreememt and the obtaining of the

56 Further Assurances. Each of the parties hereto shall execute and deliver any and
all additional paper, documents and other assurances, and shall do any and all acig
reasonably necessary in connection with the performance of their obligations hereunder
and to carry out the intent of the parties set forth in this Agreement.

57  Gender, Bic. Words used herein, regardless of the number and gender

specifically used, shall be deemed and constrved 10 include any other number, smgular or
Plural, and any other gender, masculine, ferninine or neuter, as the context requires.
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58  Headings. The headings appeaning in this Agreement are for convenience of
reference only and in no way define, limit or circumscribe the scope and intent of this
Agreement or any provision herein, :

counsel prior to signing, or knowingly waived its right to do so.

5.10 immﬂmgmm If any of the provisions of this Agreement shall be
held invalid, the remainder of this Agreernent shall not be affected.

5.12" Whiver of Breach. The waiver of any breach of any provision of this Agxecmi:nt
or failure to enforce any provision thereof shail not operate or be construed as a waiver of
any subsequent breach by any party.

5.13  Whol Agresment. This Agreement is the whole agreement between the parties
and supersedes all ora) understandings and previous written agreements which are
inconsistent with the provisions hereof, There are no Tepresentations, warranties or other
greements between the parties which in any mamner modify or change the terms of this
Agreement.

IN WITNESS WHEREOQF, the partics have exacuted this Merger Agreement as of the

date set out below their sig :

Greater Idaho

By: /&mﬁ,g &eé) - Date: €' 260/
BCoard e =y 'c/anf

By: / K%W - ﬂ‘{'ﬂ“j’}f Date: é/ '/7\?!/67."

Eﬁzat@ McKinney, Executive Director’
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