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COVER LETTER

TO:  Amendment Section
Division of Corporations

Environment Americh Research and Policy Center. Inc.

SUBJECT:

{(Name of Surviving Corporation)

The enclosed Articies of Merger and tee are submitted lor filing.

Please return atl correspondence concerning this matter to following:

Eve Deveau, Assistumt General Counsel

(Contact Persony

The Publiv [nerest Network

tFirm/Company

1543 Wazee Streel, Ste. 410

(Address)

Denver, CO 80202

(CinS e and Zip Code)

For turther information concerning this matter, please call:

45 943-0147
At

(Name of Contact Person tArea Code & Dustime Telephone Number

Eve Deveau

D Certificd copy (optional) $8.73 (Please send an additional copy of your document if a certified copy is requested)

Mailing Address: Street Address:

Amendment Section Amendment Section

RDivision of Corporations Division of Corporations

P.0. Box 6327 The Centre of Tallahassce
Tallahassee, FI1. 32314 2415 N Monroe Street, Suite 810

Talahassee. FLL 32303
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o
ARTICLES OF MERGER %WU 20 200

{Not for Profit Corporations)

The following anicles of merger are submitted in accordance with the Florida Not For Protit Corporation

Act, pursuant to section 6171105, Florida Statunies. FILED

Jun 24, 2021 08:00 AM
First: The name and jurisdiction of the surviving corporation: Secretary Of State
Name Jurisdiction Document Number

(T known/ applicables

Environment America Research and Colorad F 15000002335
. olordo . Pooh B
Policy Center. Inc. 7 7

Second: The name and jurisdiction of cach merging corporation:

Namg Jurisdiction Document Number
{1 known/ applicabie)

Environment Florida Rescarch and .

o . ¢ Florida NUGOODONE 19
Policy Center, Inc.

Wisconsin Environment Research

. - Wiseonsi
and Policy Center. Inc. peansm
Environment Ohio Research and .
Poliey Center. Ine Ohio
icy Center. Inc. - o~
N o N L. [V
Enviconment 7\);.\\_. ML_‘.\an New Mesico
Rescarch and Policv Center, Inc. .

Environment New Jersev Rescearch

. New Jersey
and Palicv Center. Inc. )

Third: The Plan of Merger is attached.

Fourth: The merger shall become eftective on ihe date the Articles of Merger are filed with the Florida
Department of State

o6 30 2021 . .. - . . L
OR / / (Enter a specitic dute, NOTE; An eftective dute cannel be prior to the dute ol filing or more than

90 Juyvs atier merger tile date).

Note: 1 the date inseried tn this bloek does nol meet the applicable statutory filing requirements. this date will nog be fisted as the
document's effective date on the Department of State’s records.

tAttach additional sheers if necessaryy
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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 for the merger was sutficient for approval and the vote for the plan was as tollows:
FOR AGAINST

SECTION II
(CHECK TF APPLICABLE) The plan or merger was adopted by written consent of the members and
exeeuted in accordance with section 617.0701. Florida Statutes.

SECTION 111
There are no members or members entitled to vote on the plan ot merger.

The plan of merger was adopted by the board of directors on May 12,2021 . The number ot directors in
otfice was 7 . The vote for the plan was as follows: 3 FOR 0
AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)
(COMPLETE ONLY ONE SECTION)

SECTION |

The plan of merger was adopted by the members of the merging corporation{s) on

. The nimber of vores cast for the merger was sufficient for approval and the vote
for the plan was as tollows: FOR AGAINST

SECTION 11
(CHECK TF APPLICABLE) The plan or mereer was adopted by written consent of the members and
exccuted m accordance with section 617.0701. Florida Statutes,

SECTION 111

There are no members or members entitled 1o vote on the plan of merger.

The plan of merger was adopted by the board of directors on _secatiachment - The number of directors in
office was see attachment . The vote for the plan was as follows:  see attachment FOR see attachment

AGAINST
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation

Signaturee ol the chairman/

viee chairman ol the board

or in otlicer,

Tyvped ur Printed Name of Individual & Tide

-

.

. Environment America Research and —Gecurmgrea sy )
Yaliov Conle . 1 Wendy Wendlande, Chair
Policy Center. Inc. (el on Lo ! ;
~ . N - PLOSTAT R T L
Environment Flornda Research and Ooxudires , Mark Ferrelo, Secretaey

. . il N M
Policv Center. Inc. Mart. Fumds .
\_A . - . g;c;mm::xoc

et . PR 8 [OTPIPIe o Snoed try . .

v Isconsin Enviconment Rescarch o David Masur. President
and Policy Center. Inc, i L Mager
- . - TTACOCIALdAY
- ’ » LY . L SeQrrd Sy
I.),r1\.|r0n‘{m.|11 Ohio Research and , Ellen Montgomery, President
Policv Center. Inc. Ellun, Mantremeiy
l_ . \j \I . SARZCAMAE BF DA
- 1 S R ARSI DocuS=yned by
ZAVIEONIMENT IR ¢ CX1Co . Jeanne Basseu, Seeretary
Research and Policv Center, Ing. Jeanian Pasied!
. . W aBs 103DGCAL0
Environment New lersev Research Cocubigred by \llison Cairo. Treasurer

. -~ - N " h18 diro, casurg
and Policv Center. Inc, Mllisous. (airo ‘ e
tZnvironment Celorado Rescarch Docutures by, Noue Casler. Treasurer

. I LASNICT. Casure
and Paolicy Center, Inc. U%m[u sl ¢

CIErT] CF Y
DocuSgred by

Environment Arizona Research
and Policy Center. Inc.

Soanr, Basuh

BEALE TIOUIB4N

Jeanne Bassett. President
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Attachment 1o Articles of Merger (Not for Profit Corporation)

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction
LEnvirenment Colorado Rescarch and Policy Center, Ine. Colorado
Environment Arizona Rescarch and Policy Center. Inc. Arizona

Sixth: ADOPTION OF MERGFER BY MERGING CORPORATION(s)

(COMPLETE OXLY ONE SECTHON)

SECTION 11

There are no members or members entitled to vote on the plan of merger,

The plan of merger was adopted by the members of Environment Colorado Research and Policy
Center. Inc.on May 19, 2021, The number of directors in office was 4. The vore for the plan was
as tollows: 3 FOR 0 AGAINST

There are no members or members entitled to vote on the plan of merger.
The plan of merger was adopied by the members of Environment Arizona Rescarch and Poliey
Center, Ine. on May 12,2021, The number of directors in olfice was 3. The vote tor the plan was

as follows: 2 FOR 0 AGAINST

There are no members or members entitled to vote on the plan of merger,

The plan of merger was adopted by the members of Environment Florida Research and Policy
Center. Inc. on May 20. 202 1. The number of directors in office was 3. The vote for the plan was
as follows: 3 FOR 0 AGAINST

There are no members or members entitied to voie on the plan of merger.

The plan of merger was adopted by the members of Environment CGhio Research and Policy
Center. Inc. on May 21, 2021, The number o direetors in oftice was 3. The vote tor the plan was
as follows: 2 FOR 0 AGAINST

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

The plan of merger was adopted by the members ot Environment New Mexico Rescarch and
Paolicy Center. Inc. on May 6, 2021, The number of directors in office was 4. The vote for the
plan was as follows: 3 FOR 0 AGAINST

There are no members or members eniitled o vole on the plan of merger.

The plan of merger was adopted by the members of Environment New Jersey Rescarch and
Policy Center. bnc. on June 15,2021, The number of directors in office was 8. The vete for the
plan was as follows: 6 FOR 0 AGAINST
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PLAN OF MFERGER
AND
AGREEMENT OF MERGER
BETWEEN

ENVIRONMENT AMERICA RESFARCH AND POLICY CENTER, INC.,

ENVIRONMENT ARIZONA RESEARCH AND POLICY CENTER, INC,,
ENVIRONMENT COLORADO RESEARCH AND POLICY CENTER. INC.,

ENVIRONMENT FLORIDA RESEARCH AND POLICY CENTER, INC.,
ENVIRONMENT NEW . JERSEY RESEARCH AND POLICY CENTER, INC..
ENVIRONMENT NEW MEXICO RESFARCH AND POLICY CENTER, INC,,

ENVIRONMENT OHIO RESEARCH AND POLICY CENTER, INC., AND WISCONSIN
ENVIRONMENT RESEARCH AND POLICY CENTER, INC.

THIS AGREEMENT is made this 14th day of May. 2021, by and between the following
nonprofit corporations: Environment America Rescarch and Policy Center, Inc.. a Colorado
nonprofit corporation; Eavironment Arizona Research and Policy Center, Inc.. an Arizona
nonprofit corporation: Environment Colorado Research and Policy Center, Inc.. a Colorado
nonprofit corporation: Environment Florida Research and Policy Center, Ine.: Environment New
Jersey Research and Policy Center, Inc.. a New Jersey nonprolit organization: Environment New
Mexico Research and Policy Center. Ine.. a New Mexico nonprofit corporation: Environment
Ohio Research and Policy Center, Inc.. an Ohio nonprofit corporation: and Wisconsin
Environment Research and Policy Center. Inc.. a Wisconsin nonprofit corporation. collectively
referred 10 as “the Parties.”

WIHEREAS, Environment America Rescarch and Policy Center. Ine. ("AMERPC™) is organized
and operated under the laws ol the state of Coloradu Tor charitable and educational purposes
within the meaning of section 30H(c)(3) of the Internal Revenue Code: and

WHEREAS. Environment Arizona Rescarch and Policy Center. Inc. ("AZERPCT) is organized
and operated under the laws of the state of Arizona for charitable and educational purposcs
within the meaning of section 301(¢)(3) of the Internal Revenue Code: and

WHEREAS. Environment Colorado Rescarch and Policy Center. Ine. ("COERPC™) is organized
and operated under the laws of the state of Colorado for chariiable and educational purposes
within the meaning of section 301(¢)(3) of the Internal Revenue Code: and

WHEREAS. Environment Florida Research and Policy Center. Inc. (C"FLERPC Y is orgamized
and vperated under the taws of the state of Florida for charitable and educational purposes within
the meaning of section 301(¢)(3) of the Internad Revenue Code: and

WHEREAS, Environment New Jersey Research and Policy Center. Ine, (C"NJERPC™) is
organized and operated under the Taws of the state of New Jersey for charitable and educational
purposes within the meaning ol section 301{c)3) ol the Internal Revenue Code: and
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WHEREAS. Environment New Mexico Rescarch and Policy Center. Ine, ("NMERPC™) s
arganized and operated under the Jaws of the state of New Mexico for charitable and educational
purposes within the meaning of section 30E(c)(3) of the Internal Revenue Code: and

WHEREAS, Environment Ohio Research and Policy Center. Inc. ("OHERPC™) is organized and
operated under the laws of the state of Ohio for charitable and educational purposes within the
meaning ot section SG1{c)(3) of the Internal Revenue Code: and

WHEREAS, Wisconsin Environment Research and Policy Center. Inc. ("WIERPC™Y is organized
and operated under the laws of the state ol Wisconsin for charitable and educational purposes
within the meaning ol section 301H¢)(3) of the Internal Revenue Code: and

WHEREAS, the respective boards of the Parties have determined that it is in the best interests of
cach of the Parties to minimize duplicative expenses by merging to torm a single corporation
which will operate to further the missions of each of the canstituent corporation:

NOW. THERLEFORLE. in consideration of these mutual promises and mutual benelits,
the Parties agree as follows:

1. Merger

a.  Upon the terms and subject to the conditions set forth in this Agreement, at the
Effective Date (as detined below). AZERPC, COERPC, FLERPC. NJERPC,
NMERPC, OHERPC. und WIERPC shall be merged with and into AMERPC,
whercupon the separate existence of AZERPC. COERPC. NJERPC, NMERPC,
OHERPC, and WIERPC will cease and AMERPC shall be the surviving
corporation i the merger (the "Surviving Corporation™).

b, As soon as practicable. AZERPC. COERPC. FLERPC. NJERPC. NMERPC,
OHERPC. and WIERPC will each file the Certiticate of Muerger with the
Secretary of State in the relevant jurisdiction for cach corporation, and make all
other filings or recordings required by applicable faw in connection with the
merger,

¢, As soon as practicable, AMERPC will tile Articles of Merger with the Sceretary
ol State of Colorada, and make all other tilings or recordings required by
applicable law in connection with the merger.

d. The merger shall be effecuve as of the daie of the issvance of a certificate of
merger or fune 30, 20210 whichever is Luer (the Effective Date™),

From and after the Etfective Date. AMERPC shall continue in existence as the
Surviving Corporatien and. without further transfer, succeed 1o and possess all
rights of pwnership of the assels and property: and all privileges. powers and
iranchises of AZERPC. COERPC, FLERPC, NIERPC. NMERPC. OHERPC. and

[}
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WIERPC. including but not limited to any and all contributions. gifts or any other
payments directed to the Parties. regardless of whether sueh contributions. gifts or
payvments are made before or after the Effective Date. All of the assets and
property of whatever kind and character of AZERPC, COERPC, FLERPC.
NIERPC. NMERPC. OHERPC. and WIERPC shall vest in AMERPC, as the
Surviving Corporation. without turther deed. The Surviving Corpaoration shall
have all debts, liabilities and obligations of AZLERPC, COERPC. FLLERPC.
NIERPC. NMERPC, OHERPC. and WIERPC. The Surviving Corporation shall
succeed to and possess the right to use the name Environment Arizena Research
and Policy Center. Inc. in Arzona. the nime Environment Colorado Rescarch and
Palicy Center. inc. in Colorado, the name Environment Florida Research and
Policy Center. Inc. in Florida, the name Environment New Jersev Rescearch and
Policy Center. Inc. in New Jersey. the name Environment New Mexico Rescarch
and PPolicy Center. Inc. in New Mexico. the name Environment Qhio Rescarch
and Policy Center. Inc. in Ohio, and the name Wisconsin Envirenment Rescarch
and Policy Center, Inc. in Wisconsin.

2. Surviving Corporation.

el

[\

i}

The Articles of Incorporation of the Surviving Corpoeration in eftect at the
Erfective Date shall be the Articles of Incorporation of AMERPC until or unless
amended inaccordance with applicable Yaws,

The bylaws of the Surviving Corporation in effect at the Effective Date shall be
the bylaws of AMERPC until or unless amended in accardance with the terms of
the Articles of Incorporation.

No amendments or changes to the Surviving Corporation’s Certificate of
Incorpuration. Articles of Incorparation. or bylaws will be etfected by this merger,

Prior 1o the Effective Date the officers and directors of the respective parties shall
continue (o serve in their respective capacities.

All of the directors of AMERPC at the Effective Date shall constitute the
members of the Board of Directors of the Surviving Corporation. The officers of
AMERPC at the Effective Date shall be the ofticers of the Surviving Corporation
and shall hold the sume oflice.

Adter the Effective Date. the Surviving Corporation shall prepare and file any
requisite Nilings with the Internal Revenue Service in connection with the merger,
including tinal annual information returns for AZERPC. COERPC, FLERPC,
NIERPC, NMERPC. OHERPC. and WIERPC and the disclosure of the merger in
the annual information return of the Surviving Corporation.

The Surviving Corporation shall have no members under the laws of any state.
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3. Represenwtions and Warrantics.

a. AZERPC individually represents and warrants to each other Party to this Plan of

Merger and Agreement of Merger that:

AZERPC is duly organized. validly existing and in good standing under

the generatl laws of the State of Arizona,

- AZERPC is duly qualifted to do business as a toreign person, and is in

good standing. in cach jurisdiction where the character ot its propertices or

the nature of s activitics makes such qualitication necessary.

AZERPC has made available to cach other Party to this Plan of Merger

and Agreement of Merger complete and correct capies of its Articles of

Incorporation and By laws.

- AZERPC has made available 1o cach other Party to this Plan of Merger

and Agreement of Merger copivs ol'its (inancial statemenis From the vears
201 8-preseni.

AZERPC has duly complied with all obligations and duties (hat it owes
under cach AZERPC Contract. No event has occurred. and upon receipt
of any required consents prior to the filing of the Articles of Merger or
Cernficate of Merger. no event will have occurred as of the Effective Date
which mav be grounds tor termination of anv AZERPC Contract and
AZERPC has no liability or obligation {including termination tees)
relating to any termination of any terminated. current or former Contract
to which itis a party. AZERPC is not a party to any Contract of which it
or. to its knowledge. anv other party. is in default. AZERPC has not given
or received any correspondence or other notice (whether written or oral)
with respect o any actual. alleged or potential violation. repudiation.
breach o default under or any demand tor rencgotiation or termination
with respect to any Contract to which it is a party. and there has been no
change. effect, event, occurrence, state ol facts or development that, with
notice or the passage of time or baih. could constitute a default under any
AZLERPC Contract. Each AZERPC Contract is legal. valid and binding on
AZERPC and the other parties thereto, is in full foree and effect and is
enforeeable against AZERPC and against the other partics thereto in
accordance with its terms (except as such enforceability is limited by
bankruptey. insolvency. reorganization. moratorium or similar laws now or
hereafter in effeet relating o creditors” rights generally or general

principles of cquity).
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viExcept as individually or in the aggregate would not reasonably be

expected to have a material adverse effect on the operations of AZERPC.
(a) 10 the knowledge of AZERPC, the conduct of the business of AZERPC
as currently cenducted does not infringe or atherwise violate the
Intellectual Property rights of any third party. (b) with respect to
Intellectual Property used by, owned by or licensed by or 10 AZERPC
("AZLERPC Intellectual Property™). AZERPC owns the entire right. title
and interest in the AZERPC Intellectual Property purported to be owned
by AZLERPC and has the right 1o use the other AZERPC Intellectual
Property in the continued operation of 1ts business as currently conducted.
(¢} o the knowledge of AZERPC | no third party s infringing or otherwise
vialating the Intellectual Property rights ol AZERPC | and (d) AZERPC
has taken reasonable actions o protect and maintain the AZERPC
Intellectual Property (including Intellectual Property that is confidential in

nature).

Vil Except as set forth on the Disclosure Schedule, AZERPC has not

received nor is the beneficiary of any grant. bequest or endowment that
imposes any restriction. limitation, time period or conditions of any kind
whatsoever (collectively. “Restrictions™) upon AZERPC or its use of any

assels,

viil,  AZERPC has received the consent of the National Center for the

X

Public Interest, Ine. to enter into and complete the merger described in this
Agreement. AZERPC does nat require the consent of its members or of

any other entity o complete the merger as deseribed.

CAZERPC has no members under the laws of any state,

Since the date of the last financial stement provided wo the other Parties
1o this Plan of Muerger and Agreement of Merger. AZERPC has conducted
their operations in the ordinary course and there has not been anv change
in the financial condition. properties. ar results of operations of AZERPC
except those changes that. individually or in the aggregate, have not had
and are nol reasonably hkely to have a material adverse ¢ffect on the

Surviving Corporation.

Except as disclosed in AZERPCs Financial Statements. there are no (A)

criminal, civil or administrative actions. suits. claims, hearings,
mvestigations or proceedings pending against. or. to the knowledge ot the
AZERPC s officers. threatened against it. or (3) obligations or liabilities.
whether or not accrued. contingent or aiherwise. or any other facts or

circumstances known o AZERPC's officers that would reasonably be
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xil.

expected to result inany adverse claims against the Surviving
Corpoeration,

AZERPC understands and accepts that AMERPC may conduct
simultaneous mergers with ather organizations during the course of the
implementation ot the merger described in this Agreement. so long as such

mergers shall not alter the general mission of the Surviving Corporation.

b, COERPC individually represents and warrants to cach other Party to this Plan of

Merger and Agreement of Merger that

V.

COLERPC is duly organized. validly existing and in good standing under

the general laws of the State of Colorado.

il. COERPC is duly qualifred to do business as a foreign person. and is in

good standing. in cach jurisdiction where the characier of its propertics or

the nature of its activines makes such qualification necessary,

LCOERPC has made available to cach other Party 1o this Plan of Merger

and Agreement of Merger complete and correet copics ot its Articles of

Incorporation and Bylaws.

COERPC has made availabie to cach other Pany to this Plan of Merger

and Agrecment of Merger copics ol 1ts financial statemems from the vears
201 8-present.

COLERPC has duly complied with all obligations and duties that it owes
under cach COERPC Contract. No event has occurred. and upon receipt
ol any required consents prior to the filing of the Articles of Merger or
Certificate of Merger. no event will have occurred as ol'the Effective Date
which may be grounds for termination of any COERPC Contract and
COERPC has no liabiiity or obligation (including termination fees)
relating to any termination ot any terminated. current or former Contract
o which itis a partv. COERPC is not a party w any Contract of which it
or. o s knowledge. any other party. is in defaull. COERPC has not given
or recetved any correspondence or other notice (whether written or oral)
with respect to any actual. alleged or potential vielauon. repudiation,
breach or detault under or any demand for renegotation or termination
with respect to any Contract w which it 1s o party, and there has been no
change, etfect. event. occurrence, state of facts or development that. with
notice or the passage ot time or both, could constitute o default under any
COERDPC Conwract. Each COERPC Contruct is legal. valid und binding
on COERPC and the other parties thereto. is in tull foree and effect and is
entorceable agamst COERPC and against the other parties thereto in
accordance with its werms (except as such enforceability is limited by

bankruptey. insolvency, reorganization, moratorium or simlar laws now or
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v

hereafter in ettect relating to ereditors’ rights gencrally or general

principles of equity).

Cixeept as individually or in the ageregate woukd not reasonahly be

expected to have g material adverse effect on the operations of COLLRPC.
(a) ta the knowledge of COERPC. the conduct of the business of
COERPC as currently conducted does not infringe or otherwise violate the
Intellectual Property rights of any third party. (b) with respect to
Intellectual Property used by, owned by or licensed by or to COERPC
(COLRPC Intelleciual Property™. COERPC owns the entire right. tide
and interest in the COLERPC Intellecius] Property purported 10 be owned
by COERPC and has the right to use the other COERPC Intellectual
Property in the continued operation ol its business as currently conducted.
{¢) o the knowledge of COERPC . no third party is infringing or
utherwise viotating the Intellectual Property rights off COERPC . and (d)
COERPC has taken reasonable actions to protect and maintain the
COERPC Imellectual Propeny (including Intellectual Property that is

confidential in nawre).

vii. Except as set forth on the Disclosure Schedule, COERPC has not

received nor is the beneticiary of any grant. bequest or endowment that
impaoses any restriction, limitation. time period or conditions ot any kind
whatsoever (collectively. ~Restrigtions™) upon COERPC or its use of any

ussels.

viti.  COERPC has received the consent of the National Center for the

X

Public [nterest. Inc. to enter into and complete the merger deseribed tn this
Agreement. COERPC does not require the consent of its members or of

any other entity w complete the merger as described.

-COERPC has no members under the laws ol any state.

. Since the date of the last hnancaal statement provided Lo the other Parties

wr this Plan of Merger and Agreement of Merger, COERPC has conducted
their operations in the ordinary course and there has not been any change
in the financial condition. properties. or results of operations of COERPC
except those changes that. individually or in the aggregate. have not had
and are not reasonably Likely to have a material adverse effect on the

Surviving Corporation,

- Exeept as disclosed in COERPC's Financial Statements. there are no {(A)

crininal. civil or administrative actions. subts. claims. hearings.
investigations or proceedings pending against. or. to the knowledge of the
COLRPC s officers, threatened against it or (B) obligations or liabilities.

whether or not accrued. contingent or otherwise, or any other lacls or
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[

XH.

circumstances known to COERPC's ofticers that would reasonahly be
expected to resut in any adverse elaims against the Surviving
Corporation.

COLERPC understands and secepts that AMERPC may conduct
simultancous mergers with other organizations during the course of the
implementation of the merger described in this Agreement. so long as such

mergers shall not alter the general mission of the Surviving Corporation,

FLERPC individually represents and warrants 1o cach other Party to this Plan of

Merger and Agreement of Merger that

v,

FLERPC is duly organized. validly existing and in good standing under

the general laws of the State of Florida.

1. FLERPC is duly qualitied to do business as a foreign person. and is in

good standing. in each jurisdiction where the character of is propertics or

the nature of its activities makes such qualification necessary,

JFLERPC has made available o each other Party 1o this Plan of Merger

and Agreement of Merger complete and correet copies ol its Articles of

Incorporation and Bvlaws,

- FLERPC has made available 1o cach other Party to this Plan of Merger

and Agreement of Merger copies ot its financial statements trom the vears
2018-present.

FLERPC has duly complied with all obligations and duties that it ewes
under cach FLERPC Contract, No event has occurred. and upon receipt of
any required consents prior to the filing of the Articles of Merger or
Certilicate of Merger, no event will have occurred as of the Ettective Date
which may be grounds for termination ot any FLERPC Contract and
FLERPC has no fiability or obligation (including termination fees) relating
to any termination of any lerminated. current or former Contract 1o which
itis a party. FLERPC is not a party o any Contract of which it or. o its
knowledge, any other party. s in default. FLERPC has not given or
received any correspondence or other notice {whether written or oral} with
respect to any actual, alleged or potential violation, repudiation. breach or
default under or any demand for renegotiation or termination with respect
to any Contract 1o which it is a party, and there has been no change. eftect.
event, occurrence, state of facts or development that, with notice or the
passage of tine or bath. could constitute a default under anv FLERPC
Contragt, Fach FLERPC Conwract is legal, valid and binding on FLLERPC
and the other parties thereto. is in full force and effect and is enloreeable
against FLERPC and against the other parties thereto in accordance with

its terms {exeept as such enforeeability is limited by bankrupicey.
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Vil

insolvency. reorganization, moratorium or similar laws now or hereatier in
elfect relating o ereditors” rights generally or general principles of

equity).

Exeept as individuatly or in the aggregate would not reasonably he

expected to have a matenial adverse efTect on the operations of FLLERPC,
(a) to the knowledge of FLERPC, the conduct of the business of FILERPC
as currently conducted does not intringe or otherwise violate the
Intellectual Property rights ot any third pany. (b) with respeet to
Intellectual Property used by, owned by or licensed by or o FLERPC
("FLERPC IntellectualProperty™). FLERPC owns the entire right. title
and interest n the FLERPC Inwellectual Property purported 1o be owned
by FLERPC and has the right to use the other FLERPC Intellectual
Property in the continued operation of its business as currenily conducted.
(c) to the knowledge of FLERPC | no third party is infringing or otherwise
violating the Intellectual Property nghts of FLERPC | and (d) FLERPC
has taken reasonable actions io protect and maimtain the FLERPC
Intellectual Property (including Tntellectual Property that is contidential in
nature).

Except as set forth on the Disclosure Schedule. FLERPC has not
received nor is the beneticiary of any grant. bequest or endowment that
impeses any restriction. limitation, time period or conditions of any kind
whatsoever (collectively, “Restrictions™) upon FLERPC or its use of any
assets. FLERPC has received the consent of the National Center for the
Public Interest, Inc. 10 enter into and complete the merger described in this
Agreement. FLERPC does not require the consent of its members or of

any other entity to complete the merger as described.

vill.  FLERPC has no members under the laws of any state.

ix. Since the date of the last financial statement provided to the other Partics

1o this Plan of Merger and Agreement of Merger. FLERPC has conducted
their operations in the ordinary course and there has not been any change
in the financial condition, properties. or results of operations of FLERPC
excepl these changes that, individually or in the aggregate. have not had
and are not reasonably likely 1o have a material adverse effect on the
Surviving Corporation,

Except as disclosed in FLERPC's Financial Statements, there are no (A)
criminal, civil or adnunistrative actions, suits. claims. hearings.
investigations or proceedings pending against. or. 1o the knowledge of ihe
FLERPCs officers. threatened agminst it or (B) obligations or Labilities.

whether ar not acerued. contingent or otherwise. or any other facts or
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circumstances known o FLERPCs officers that would reasonably be
expected to result in any adverse claims againsgt the Surviving

Corpuration.

ALERPC understands and accepts that AMERPC may conduct

simultancous mergers with other organizations during the course ol the
implementation of the merger described m this Agreement. so long as such

miergers shall not alter the general mission ot the Surviving Corporation.

4. NIERPC individually represents and warrants to cach other Party 1o this Plan of Merger

and Agreement of Merger that:

ii.

NIERPC is duly organized. validly existing and in pood standing under
the general Taws ol the State of Now Jersey.

NJLERPC is dulv qualified to do business as a forergn person. and is in
vood standing. in cach jurisdiction where the character ol its properties or

the nature of iis activities makes such gualification necessary.

ti. NJERPC has made availuble to cach other Party 1o this Plan of Merger and

Agreement of Merger complete and correct copies of its Articles of

Incorporation and Bylaws,

iv. NJERPC has made avatlable 1o each other Party 1o this Plan of Merger and

Agreement of Merger copies of its financial statements Irom the vears
2018-present.

v. NIERPC has duly complied with all ohligations and duties that it owes

under cach NJERPC Contract. No event has occurred. and upon receipt of
any required consents prior to the filing of the Articles of Merger or
Certificate of Merger, no event will have accurred as of the Etfective Date
which may be grounds for termimation ol any NJERPC Contract and
NIERPC has no liability or obligation (including termination fees) relating
to any termination of any terminated. current or former Contract 1o which
itts a party. NJERPC is nota party o any Contract of which wor, 10 its
knowledge. anv other party. is in default. NJERPC has not given or
received any correspondence vr other notice {whether written or oral) with
respect 1o any actual. alleged or potential violation. repudiation. breach or
default under or any demand for renegotiation or termination with respect
to any Contract to which 1t is a party. and there has been no change. eftect.
event. ogeurrence, state ol facts or development that, with natice or the
passage of time or both. could constitute a detault under any NJERPC
Contract. Fach NJERPC Contract is Tegal. valid and binding on NJERPC
and the other parties thereto. is in full force and ciect and is enforceable
against NIERPC and against the other parties thereto in accordance with

its terms (except as such enforecability is limited by bankruptey.,
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insolvency. reorganization. moratorium or similar laws now or hereatter in
eftect retating 1o creditors” rights generally or general principles of

equityh.

Zxeept as individually ovin the aggregate would not reasonably be

expected 1o have a matertal adverse effect on the operations of NJERPC.
{a} to the knowledge o NJERPC. the conduct ol the business of NIERPC
as currently conducted does not infringe or otherwise violate the
Intellectual Property rights ot any third party, (b} with respect o
Inteliectual Property used by, owned by or licensed by or to NHERPC
UNIERPC Intellectual Properiy™). NIERPC owns the entire right. title
and interest in the NJERPC Intellectual Property purported w be owned by
NIERPC and has the right (o use the other NJERPC Tntelicctual Property
in the continued operation of its business as currently conducted. (¢) ta the
knowledge of NIERPC | no third party is infringing or otherwise violating
the Intellectual Property rights of NJERPC | and (d) NJERPC has taken
reasonable actions to protect and mantain the NIERPC fmellectual

Property (including Intellectual Property that is confidential in nature),

Vil Except as set forth on the Disclosure Schedule. NJERPC has not

received nor is the beneficiary of any grant, bequest or endowment that
imposes any resiriction. limitation. time period or conditions of any kind
whatsoever (collectively, “Restrictions™) upon NJERPC or its use of any

assets.

vii,  NIERPC has recetved the consent of the National Center {or the

Public Interest. Inc. to enter into and complete the merger deseribed in this
Agreement, NIERPC does not requeire the consemt of its members or of

any other entity o complete the merger as described.

ix. NJERPC has no miembers under the Taws ol any staie,

x. Since the date of the last financial statement provided o the other Parties

10 this Plan of Merger and Agreement of Merger. NIERPC has conducted
their operations in the ordinary course and there has not been any change
in the Ninancial condition. propertics, or results of operations of NJERPC
except those changes that, individually or in the aggregate, have not had
and are not reasonably likely to have a material adverse effect on the

Surviving Corporation,

xi. Izxcept as disclosed in NIERPC s Financial Statements. there are no (A)

1

criminal. civil or administrative actions, suits. claims. hearings.
investigations or procecdings pending against. or, to the knowledge of the
NIERPC s officers, threatened against it or (13) obligations or liabilities.

whether or not acerued., contingent or otherwise, or any other facts or
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xH.

circumstances known o NJERPC s ofticers that would reasonably be
expected 1o result inany adverse claims against the Surviving
Corporation,

NJERPC understands and aceepts that AMERPC mav conduct
stmultancous mergers with other organizations during the course ol the
implementation of the merger deseribed in this Agreement. o long as such

mergers shall not alter the general mission of the Surviving Corporation.

b, NMERPC individually represents and warrants to cach other Party 1o this Plan of

Merger and Agreement of Muerger that:

1

NMERPC is duly organized. validiy existing and in good standing under

the general laws of the State of New Mexico.

1. NMERPC is duly qualitied to do business as a foreign person, and is in

good standing. in each jurisdiction where the character of its properties or

the nature of 1ts activities makes such gqualification neeessary,

ANMERPC has made available to cach other Party to this Plan of Merger

and Agreement of Merger complete and correct copies ot its Articles of

Incorporation und Bylaws,

iv. NMERPC has made available to cach other Party to this Plan of Merger

and Agreement of Merger copies of its financial statements from the years
201 8-present,

NMERPC has duly complied with alt obligations and duties that it owes
under cach NMERPC Contract. No evenl has occurred. and upon receipt
of anv required consents prior io the filing ot the Articles ol Merger or
Certificate of Merger. no event will have occurred as of the Effective Date
which mav be grounds for termination of any NMERIP'C Contract and
NMERDPC has no hability or ebliganon {including termination fees)
refating to any termination of any terminated. current or former Contract
o which 11 s a party. NMERPC 15 nota party to any Contract ol which it
of. ta its knowledge, any other party, is in default, NMERPC has pot
given or received any correspondence or other notice {whether written or
oral) with respect Lo any actual. alleged or potential violation. repudiation,
breach or default under or any demand for renegotiation vr termination
with respect {o any Contract to which it s o party. and there has been no
change. eftect. evenl. occurrence. state of facts or development that. with
natice or the passage of time or both, could constitute a default under any
NMERPC Conteact, Fach NMERPC Contract is legal. valid and binding
on NMERDPC and the other parties therctol is in full foree and eftect and is
entorceable against NMERPC and against the other partics thereto in

accordance with its terms (excepl as such enforceability is limited by
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bankruptey. insolvency, reorganization. moratorium or similar laws now or
hereatter in effect relating to creditors” rights generally or general

principles of equity).

vii Exeept as individually or in the aggregate would not reasonably be

vil.

expected o have o material adverse eftect on the operations of NMERPC,
(2) 1o the knowledge of NMERPC, the conduct of the business of
NMERPC as currently conducted does not infringe or otherwise violate
the Intellectual Preperty rights ot any third party, (b) with respect o
Intellectual Property used by, owned by or ticensed by or to NMERPC
(NMERPC [ntellectual Property™). NMERPC owns the entire right. title
and interest in the NMERPC Intellectual Property purported 1o be owned
by NMERPC and has the right to use the other NMERPC Tniellectual
Property in the continued operatton ol 1ty business as currently conducted.
{c) 1o the knowledge of NVIERPC | no third party s infringing or
otherwise violating the Intefiectual Property rights of NMERPC | and (d)
NMERPC has taken reasonable acuons 1o protect and maintain the
NMERPC Intellectual Propery (including Intellectual Property that is
conlidential in nature).

FExcept as set forth on the Disclosure Schedufe. NMERPC has not
received nor s the beneficiary of any grant. bequest or endowment that
imposes any restriction. linvtation. tme period or conditions ol any kind
whatsoever (collectively, "Restrictions”™) upon NMERPC or its use ol any

asscls.

vitl.  NMERPC has received the consent ol the National Center for the

X

Public interest. Inc. 1o enter into and complete the merger deseribed in this
Agreement. NMERPC does noi require the consent of its members or of

any other entity o complete the merger as deseribed.

NMERPC has no members under the Taws ol any state.

Since the date of the last financial statement provided to the other Partics
to this Plan of Merger and Agreement of Merger, NMERPC has conducted
their operations in the ordinary course and there has not been anv change
in the financial condition, properties, or results of operations of NMERPC
except those changes that, individually or in the aggregate. have not had
and are not reasonably likely to have a material adverse eftect on the
Surviving Corporation.

Except as disclosed in NMERPC's Financial Statements. there are no (A)
criminal. civil or administrative actions. suits. claims. hearings,
mvestgations or praceedings pending against. or. to the knowledge of the

NMERPC's ofticers. threatened against i, or (13) abligations or labilities.
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xii.

whether or not accrued. contingent or utherwise. or any other facts or
circamstances known to NMERPC's officers that would reasonably be
expected o result in any adverse claims against the Surviving
Corpuoration.

NMERPC understands and accepts that AMERPC may conduct
simultaneous mergers with other organizations during the course of the
implementation of the merger deseribed in this Agreement. so long as such

miergers shalt not alter the general mission of the Surviving Corporation.

c. OHERPC individually represents and warrants to each other Party 1o this Plan of

Murger and Agreement of Merger that;

OHERPC is duly organized. validly existing and in good standing under

the general laws of the State of Ohio.

- OHERPC is duly quatified 1o do business as a foreign person. and is in

good standing. in cach jurisdiction where the character of its propertics or

the nature of 1ts activities makes such qualification necessary,

COFERPC has made available to cach other Party to this Plan of Merger

and Apreement of Merger complete and correct copies of its Articles of

Incorporation and Bylaws.

- OHERPC has made available 1o cach other Party 1o this Plan ot Merger

and Agreement of Merger copies of its financial statements from the vears
2018-present.

OHIERPC has duly complied with all obligations and duties that it awes
under each OHERPC Contract. No event has occurred. and upon receipt
ot any required consents prior to the filing of the Anticles of Merger or
Certificate of Merger, no event will have occurred as of the Effective Date
which mav be grounds for termination ot any OHLERPC Contract and
OHERPC has no liability ar obligation (including termination tees)
relating to any termination of any terminated. current or former Contract
o which it is a partv. OHERPC is not a party to any Contract of which it
ot. 10 its knowledge. any other party. s in default. OHERPC has not given
or received any correspondence or other notice {whether writien or oral)
wiith respect to any actual, alleged or potenual violation, repudiation.
breach or default under or any demand for renegotiation or lermination
with respeet to any Contract 1o which it is a party. and there has been no
change. effect. event. oceurrence. staie of facts or development that. with
notice or the passage ot time or both, could constitute a default under any
OHERPC Contract. Each OMERPC Contract is legal, valid and binding
on QHERPC and the other parties thereio, s in tull foree and effect and ts

enforecable against GHERPC and against the other parties thereto in
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v

accordance with its terms (except as such enforeeability is limited by
hankruptey, insolvency, reorganization. moratorium or similar Jaws now or
hereafter in effect relating o creditors” rights generally or general

principles of cquity).

CExcept as individually or in the aggregate woukl not reasonably be

expected to have a material adverse eflect on the operations of OHERPC,
(a) to the knowledge of OHERPC. the conduct ot the business of
OMHERPC as currently conducted does not infringe or otherwise violate the
Intellectual Property rights of any third party. (b) with respect to
Intellectual Property used by, owned by or licensed by or 1o OHERPC
(OHERPC Intellectual Property™). OHERPC owns the entire right title
and interest in the OHERPC Intellectual Property purported 1o be owned
by OHERPC and has the right to use the other OHERPC Intellectual
Property in the continued operation of its business as currently conducted.
() W the knowledge of OHERPC | na third party is infringing or
otherwise violaung the Intellectual Property rights of OHERPC . and (d)
OMERIPC has taken reasonable actions to protect and maintain the
OHERPC Inteltecteal Property (including Intellectual Propuerty that is
confidential in nature).

Vi, Except as set forth on the Disclosure Schedule. OHERIPC has not

received nor is the beneficiary of any grant, beguest or endowment that
imposes any restriction. limitation, time period or conditions of any kind
whatsoever (collectvelv. "Restrictions™) upon OHERPC or its use of anv

assets.,

vill,  OHERPC has received the consent of the National Center tor the

X

Public Interest. Inc. to enter into and complete the merger deseribed in this
Agreement. OHERPC does not require the consent of its members or of

any other entity 1o complete the merger as described.

- OHERPC has no members under the laws of any state.

Since the date ot the last financial statement provided 10 the other Parties
to this Plan of Merger and Agreement of Merger. OHERPC has conducted
their operations in the ordinary course and there has not been any change
in the financial condition. properties, or results of operations of OHERPC
except those changes thats individually or in the aggregate. have nat had
and are not reasonably likelv to have a material adverse effect on the

Surviving Corporation.

Exeept as disclosed in QHERPCTs Financial Statements. there are no (A)

crimimal. civil or admvinistrative actions. suits. ¢claims, hearings,

imvestigations or proceedings pending against, o, to the knowledye of the
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N1,

OHERPC s olficers. threatened against it. or (B) obhigations or Liabilitics.
whether or not accrued, contingent ur otherwise., or anv other fucts or
circumstances known to QHERPC's officers that would reasonably be
expeeted to result in any adverse claims against the Surviving
Corporation,

OHLRPC understands and accepts that AMERPC may conduct
simultancous mergers with other organizations during the course of the
implementation of the merger deseribed in this Agreement. so long as such

miergers shall not alter the general mission of the Surviving Corparation.

d. WIERPC individually represents and warrants to cach other Party to this Plan of

Merger and Agreement of Merger thal:

ii

V.

WIERPC 15 dulv organized. validly existing and in good standing under

the general liws of the State of Wiseonsin,

i. WILRPC is dubv qualified to do business as a foreign person. and s in

good standing. in cach jurisdiction where the character of its propertics or

the nature ol its activitics makes such qualitication necessary,

- WIERPC has made available o each other Party 1o this Plan of Merger

and Agreement of Merger complete and correet copics of its Articles of

Incorporation and Bylaws,

- WIERPC has made available 1o cach other Party o this Plan of Merger

and Agreement of Merger copies of its tinancial statements from the vears
2G18-present,

WIERPC has duly complied with all obligations and duties that it owes
under each WIERPC Contract. No event has oceurred. and upon receipt
of any required consents prior to the filing of the Articles of Merger or
Certificate of Merger. no event will have occurred as of the EfTective Date
which may be grounds for ernuination of any WIERPC Contract and
WIERPC has no Lability or obligation (including termination fees)
relating 1o any termination of any terminated. current or tormer Contract
to which it 1s a party. WIERPC is not a party 10 any Contract of which it
or. 10 its knowledge. any other pany. is in default,. WIHERPC has not given
ur received any correspondence or ailier notice (whether written or oral)
with respect to any actual. alleged or potential violation, repudiation.
breach or detault under or any demand for renegotiation or termination
with respect to any Contract to which it 1s a party. and there has been no
change. etfect. event. occurrence, state of facts or development that. with
natice or the passage of time or both. could constitute a default under any
WIERPC Contract. Lzach WIERPC Contract is legal. valid and binding on

WILERPC and the other parties thereta, is in [ul] force and effect and 1s
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vil.

enlorceable agamst WIERPC and against the other partics thereto in
accordance with its terms (except as such enforceability is limited by
bankruptey. insolvency. reorganization. moratorium or similar laws now or
hereatter i eftect relating to creditors” rights generally or general

principles ol equity).

.Except as individually or in the aggregate would not reasanably be

expected to have a material adverse effect on the operations of WIERPC.
() to the knowledee of WIERPC. the conduct of the business of WIERPC
as currently conducted does not indtinge or otherwise violate the
intellectual Properiv rights of any third party. (b) with respecet to
Intellectval Property used by, owned by or licensed by orto WIERPC
("WIERPC Intelicctual Property™). WIERPC owns the entire right, title
and interest in the WIERPC [ntellectual Property purported to be owned
by WILERPC and has the right 1o use the other WIERPC Intellectual
Property in the continued operation of its business as curientlv conducted.
() to the knowledge o WIERPC | no third party is infringing or otherwise
violating the Inteliectual Property righis of WIERPC | and (d) WIERPC
has taken reasonable actions w protect and maintain the WIERPC
Intellectual Property (including Intellectual Property that is confidential in
nature).

Except as set forth on the Disclosure Schedule. WIERPC has not
received nor is the beneticiary of any grant. bequest or endowment that
imposes any restriction. limitation. time period or conditions of any kind
whatsoever (collectively, “Restrictions™) upon WIERDPC or its use of any

HERIW RN

viil,  WIERPC has received the consent of the National Center for the

hY

Public Interest, Inc. 1o enter imo and complete the merger deseribed in this
Agreement. WIERPC does not require the consent of 1ts members or ol

any ather entity o complete the merger as deseribed.

- WIERPC has no members under the laws of any state.

. Since the date of the last financial statement provided to the other Partics

to this Plan of Merger and Agreement of Merger. WIERPC has conducted
their operations in the ordinary course and there has not been any change
i the financial condinon. properties. or results of operations of WILERPC
except those changes that, individually or in the aggregate. have not had
and arc not reasonably likely to have a materiad adverse effect on the

Surviving Corporation,

- Except as disclosed in WIERPC's Financial Statements. there are no (A)

criminal, civil or administrative actions. suits. ¢laims. hearings.
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Xil

mvestigations or proceedings pending against. or. to the knowledge of the
WIERPC's officers. threatened agaist it ar (3) obligations or habilities.
whether ar not acerued. contingent or otherwise, or any other facts or
circumstances known o WIERPCs ofticers that would reasonably be
expeeted o result in any adverse claims against the Surviving
Corporation.

WILERPC understands and accepts that AMERPC may conduct
simuitancous mergers with other organizations during the course of the
mplementation of the merger deseribed in this Agreement, so long as such

mergers shall not alter the general mission of the Surviving Corporation,

¢ AMERPC represents and warrants io cach other Party to this Plan ol Merger and
Agreement of Merger that:

i

2 .

V.

vi

vii,

AMERPC is duly organized. validly existing and in good standing under
the laws ol the Swate of Colorado. The principal oftice of AMERPC in
Colorado is Jocated at 1343 Wazee St Suite 410, Denver. CO 80202,

. AMERPC is dulv gqualified to do business as a foreign person. and is in

good standing. in cach jurisdiction where the character of its properties or
the nature of its activities makes such qualilication necessary,

CANMERPC has made available to cach other Party to this Plan of Merger

and Agreement of Moerger complete and correct copies of its Articles ol
Incorporation and Bylaws.

- AMERPC has made available 1o each other Party to this Plan of Merger

and Agreement of Mcerger copics of its financial statements from the vears
201 8-present.

ANMERPC has received the consent of the National Center for the Public
Interest, Inc. w enter into and complete the merger described in this
Agreement. AMERPC does not require the consent of its members or of
any other entity 10 complete the merger as described.

CAMERPC has no members under the Laws of any state,

Since the date of the Jast financial statement provided 1o the other
Partics to this Plan of Merger and Agreement of Merger. AMERPC has
conducted its operations in the ordmary course and there has not been any
change in the financial condition, properties. or results of operations ot
AMERPC exeept those changes that. individoally or in the aggregate. have
not had and are not reasonably likely to have a material adverse effect on
the Surviving Corporation.
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3.

vill.  Except as disclosed in the AMERPC Financial Statements, there are
no (A) crimmal. civil or administrative actions, suits, claims. hearings.
investigations or proceedings pending against. or. 1o the knowledge of
AMUERPC's officers. threatened against it, or (B)Y obligations or liabilities.
whether or not accrued. contingent or otherwise. or any ather tacts or
circumsiances known 1o AMERPCs otticers that would reasonably be
expected to result inany adverse claims against the Surviving
Corporation.

ix. AMERPC may conduct simuhancous mergers with other organizations
during the course of the implementation ot the merger described in this
Agreement. No such mierger shall alter the general nussion of the
Surviving Corporation.

Covenanis,

a. AZERPC covenants and agrees as of the date hereol and until the EfTective Date:
i, The business of AZERPC shall be conducted in the ordinary and usual
course and. to the extent consistent therewith, AZERPC shall use its best
efforts to maintain its existing goodwill with its members. contributors.
vendors. coalition partners. and emplovees,
. AZERPC shall not enter into any new contracts or commiunents that will

extend bevond the Eftective Date without the consent of AMERPC.

LAZERPC will coordinate with AMERPC regarding any press releases or
AZERPC announcements regarding the merger.
iv. All costs and expenses incurred by a party in connection with this
Agreement. shall be paid by the party incurring the expense.
b. COLERPC covenants and agrees as of the date hercol and until the Effective Date:
1. The business of COERPC shall be conducted in the ordinary and usual
course and. to the extent consistent therewith, COERPC shall use its best
efTorts o maintain its existing goodwill with its members, contributors,
vendors. coalition partners. and emplovees.
i, COERPC shall not enter into any new contracts or commitments that will
extend bevond the Effective Date without the consent of AMERPC.
COERPC will coordinate with AMERPC regarding any press releases or

COERPC announcements regarding the merger.

. All costs and expenses incurred by a party in connection with this
Agreement, shall be paid by the parly incurring the expense.

¢. FLERPC covenants and agrees as of the date hereat and until the Eftective Date:
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i. The business ol FLERPC shall be conducted in the ordinary and usual
course and, 1o the exieni consistent therewith, FLERPC shall use s best
ciforts 10 maintain its existing goodwill with its members, contributors,
vendors, coalition partners. and emplovees,

i FLERPC shall not enter intu any new contracts or conmitments that will
extend bevond the Effective Date without the consent of FLERPC.

L FLERPC will coordinate with AMERPC regarding any press releases or
FLERPC announcements regarding the merger,

iv. All costs and expenses incurred by a party in connection with this
Agreement. shall be paid by the party incurring the expense.

d. NIERPC covenants and agrees as ol the date hereof und until the EiTective Date:

i. The business of NJERPC shall be conducted n the ordinary and usual
course and, 1o the extent consistent therewith, NJERPC shall use its best
cfforts to maintain its existing goodwill with s members, contributors,
vendors. coalition partners, and employvees.

1. NJERPC shail not enter into any new contracts or commatments that wiall
extend bevond the Effective Date without the consent of AMERPC.

HELNJERPC will coordinate with AMERPC regarding any press releases or
NIERPC announcements regarding the merger.

v, All costs and expenses incarred by a party in connection with this
Agreement. shall be paid by the party incurring the expense.

¢. NMERPC covenants and agrees as of the date hereol and until the Eficetive Date:

i. The business ot NMERPC shall be conducted in the ordinary and usual
course and, 1o the extent consistent therewith, NMERPC shall use its best
efforts to maintain its existing goodwill with its members, contribuiors,
vendors. coalition partners. and emplovees,

. NMERPC shall not enter into any hew contracis or commitments that will

extend hevond the Eftective Date without the consent of AMERPC.

i NMERPC will coordinate with AMERDPC regarding any press releases or
NMERPC announcements regarding the merger.
iv. All costs and expenses incurred by a party in connection with this
Agreement, shall be paid by the party incurring the expense.
. OHERPC covenants and agrees as of the date hereof and until the Effective Date:
1. The business of OHERPC shall be conducted in the ordinary and usual
course and. to the extent consistent therewith, OHERPC shall use its best
efforts 10 maintain its existing goodwill with its members. contributors.,
vendors. coalition pariners, and emplovees.
1. OHERPC shall not enter into any new contracts or commitments that will

extend bevond the Eftective Date without the consert ot AMERPC.
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i OHERPC will coordinate with AMERPC regarding any press releases or
OHERPC announcements regarding the merger,

v, All costs and expenses incurred by a party in connection with this
Agreement. shall be paid by the party incurring the expense,

2. WIERPC covenants and agrees as of the dawe hereof and until the Eitective Date:

i. The business of WIERPC shall be conducted in the ordinary and usual
course and. to the extent consistent therewith. WIERPC shall use its best
ciforts to maintain its existing goudwill with its members. contribuiors,
vendors, coalition partners, and emplovees.

1. WIERPC shall not enier into any new contracts or commitments that will
extend bevond the Eftective Date without the consent of AMERPC.

iit. WIERPC will coordinate with AMERPC regarding any press releases or
WIERPC announcements regarding the merger.
iv. All costs and expenses incurred by a party 1n connection with this

Agreement. shall be paid by the party incurring the expense.
b AMERDPC covenants and agrees as of the date hereot and until the Efective Date;

i. With the exception of pussible simultaneous mergers as noted in Section 3,
the business ol AMERDPC shall be conducted in the ordinary and usual
course and, to the extent consistent therewith, AMERPC shall use its best
efforts w maintain its existing goodwiall wiath its members. contributors,
vendors. coalition partners. and emplovees.

tt. AMERPC will coordinate with cach other Party o this Plan of Merger
and Agreement of Merger regarding any press releases or public
announcements regarding the merger.

i All costs and expenses incurred by a party in connection with this

Agreement. shall be paid by the party incurring the expense.

6. Miscellaneous Provisions Relating 1o the State ol Ohio.

a. AMERDPC (the ~Surviving Corporation™) is a Colorado nonprofit 501{c)(3)
organization with a principal oftice located at 1543 Wazcee St Suite 410, Denver.
CO 80202,

b The first directors and oflicers ot the Surviving Corporation will be Wendy
Wendlandi, Chair: Johanna Neuman, Treasurees Luke Metzger. Seeretary; Douy
Phelps. Director: Sujathan Bergen, Dircctor: Bernadette Del Chiaro. Director: and
Amanda Read. Director,

¢. The address tor the Surviving Corporation’s first directors and otlicers is 1543
Wazee Street. Suite 410, Denver, CO 80202,

d. The Surviving Corporation desires to trunsact business in the state of Ohio as a
forciun corporation.
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7.

e. The Surviving Corporation consents to be sued and served with process. notice. or
demand in the state of Ohio.

£ The Surviving Corporation appoints Julian Boggs. at 203 E. Broud Street Suite 4.

Columbus, O 432135 as its statutory dagent.

The Surviving Corporation irrevocably appoints the Secretary of State of Ohio as

its agent 1o aceepl service of process in any proceeding in the state of Ohio o

enforee against the Surviving Corporation any obligation of Environment Ohio

Research and Policy Center. Inc.

h. The Surviving Corporation will maintain an oflice in Ohio at 603 N, High Strect
#640. Columbus, OH 432135,

{1

Termination. Atany time prior to the Eftective Date. this Agreement may be terminated
and the merger abandoned Tor any reason whatsoever upon the majority vote of the Board
of Directors of any of the Parties.

Party Beneficiaries. This Agreement shall be binding upon and inure 10 the benefit
of the Parties and their respective successors and assigns. This Agreement is not
mntended to confer any rights or benelits upon any person other than the Partics.

Governing Law. This Agreement shall in all respects be interpreted by, and construed.
mterpreted and enforeed inaccordance with and pursuant to the laws of the State of
Colorado. except to the extent that the laws of the siates of incorparation of each of the
Parties apply to the merger.

CEntre Agrecment, This Agreement contains the entire agreement of the Partics with

respect to the subject matter hereofl and supersedes all prior agreements, written or oral.
with respect o the subject maiter hereol.

. Counterparts. This Agreement may be executed in counterparts, cach of which shall be

deemed an original, but all of which wgether shall constitute one and the same
instrument.

In witness whereof. the parties hereto have executed this agreement as of the dates set forth

below their respective signatures. By signing below the Parties hereby agree o the above wrms
and conditions and intend 10 be legally bound therehy.

Environment America Research and Policy Center, Ine.

ﬁm;' U dlands

- AXr T
Signed

wendy wendlandt

Name
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Chair & pPresident

Title

Environment Arizona Research and Policy Center, Ine.
Doculgned by,

Jannt Basoudt

TEXDF T DS

Signed

Jeanne Bassert

Name

8oard Member

Title

Environment Colorado Rescarch and Policy Center. lnc.
DocuSigned by,

[‘i&ug (aslor

— TR OCeTT IR

Signed

Doug Casler

Name

Director

Title

Favironment Florida Research and Poliey Center, Inc
DocuSigned by

Mart Fum

R p e b

Signed

Mark Ferrulo

Name

secretary, Board of bDirectors

Title

Environment New Jersey Research and Poliey Center, Ine.
DocuSigned by:
Mlisove. (aivs

Signed
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Allisgn Cairo

Name

Member, Board of Directors

Title

Environment New Mexico Research and Poliey Center, Ine.

Uocusigned by
[{%Q_m—;h loa

T

Signed

Benjamin Flamm

Name

President

Title

Environment Ohio Research and Poliey Center, Ine.

OocuSigned by.

IoPaml oo o

Signed

Ellen Montgomery

Name

Clerk

Title

Wisconsin Environment Research and Poliey Center, Inc.
Docu$igned by:

Dawid Masw

N LR g b

Signed

David Masur

Name

Board Member

Tule
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