cn— ity b

- —— 1

RI SOS Filing Number: 202458200780 Date: 6/28/2019 2:48:00 PM

1S ren
sra\ Suts of Rhade Isiend and Providenes Prenaiions P
M Department of State - Business servlceq Division ] '-JI:"'
Application for Articles of Merger & B3h
DOMESTIC or FOREIGN Business Corporation, Limited Partnership, - ‘.7-.5‘.?-,"
Limited Liability Company ar Non-Profit Carporation xS
=3 Business Corporation Fing Fee: $100.00 SRt
=3 Limlies Liabiity Company Fee: $100.00 ® i

=} Limited Partnmship Fee: $50.00
=% Non-Proid Carporation Fea: $25.00

Putsusnt tp the provisions of RIGL 7, the undersigned enlities submi (he following Anticles of
Marget /] or Consalidation [} for the purpose of marging or consafidating them Into one entlly;

SECTION{: TO S8E COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

8. The neme and type (fof example, dutiness corporstion, non-ptefil corporation, imited fadEry company, fmited
perngrsiip, e1c.) of cach of (he merging 07 contol'dating entilies and Ihe stale under which sach Is organized ere:

[

ENTITYID NAME OF ENTITY TYPE OF ENTITY STATE e o
30716 Iniversity of Rhode Ialand Yourdation| yon.orfit corporation Rnotds hfand
26238 AJURni Asgastazton of the Univezetty | Nom-profilcorporation | Rhode Ialand

b. The Iawa of (g 81610 yndor which each enlity by erganizod permit such marger of contoldsiton.
<. The (Ul name of the sutviving enhy is:

Untversily of Rhodse tslend Foundatlon

which ig to be governed by (ne faws of ihe stee of:
Rhode lsland

d. The aitached Plan of Marger or Consolidation wat duly avihorized, spproved, end executsd by etch entdy bn the
manner presctibed by the lews of tho state under which each anlity s orgsnized. A Phan of Mergar o Consoikiation MUST
be ettached.

0. 11 the gurviving enldy's name has been smendad via the maiger, please s1ate 1he Adw nemy:
The Univarsity of Rhode ksland Foundsilan & Alumnt Engagement

1. It the Surviving Of new ey Is to bs governed by (e tsws of o sizte alher then the Stale of Raode lsiond. end suth
suniving o7 naw enilly Is Rl qualifiod fo conduct business In the siats of Rhods Island, (he entlly agracs Ut 3 () mey be
torvad with proosss in Rode tsland tn eny procesding for the entorcement of any obilgation of any domesiic entity whith
t 8 paty 1o the merger or cansolidetion; (il) inrevocebly appoints Iva Secretary of Siate »y A sgent to accepl service of
Procoss in any action, sull, or procesding: and (%) the address to which 8 copy of such prodess of earvice shall be matiad

10 £ by Ihe Secrelery of State Is:
‘ l ED

NIA
JUN 2.8 2018

MAfL TO:

Ohvislon of Business Servicea

145 W. River Sireol, Prowdence, Rnode Isend 07604.2015
Prono: (401) 222.3040

Wobshe: piwe 405 41007

BY
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¢. Date whan thesa Articies of Miger or Consofigslion will be effective: CHEGK ONE BOX ONLY

(T Date recetves (Upon fiung)

midnight on June 30, 2010
(7] Later eftective date (ses insiructions) ¢

SECTION li; TO BE COMPLETED ONLY IF ONE OR MORE OF THE MEROING OR CONSOUIDATING ENTIMES IS A
BUSINESS CORPORATION PURSUANT TORIGL 112

8. If the gurviving o: now antily |3 1o be Governed by (e (aws of  stete ofher than the Ststs of Rhode Isand, such sutviving
or new onilty horeby egress that 0 wik promptly pey 16 the Gssenting sharohoiders of eny domesiic comporation the
amoumt, f eny, (o which (hay shall bs antilled under the provisions of RIGL 7:1.2, wih reapeci to dissaning sharsholders.

b. Camptele Iha following subparagrepha | and A onty If (he mazging businesy corpotation iy 8 svbsidlary comporetion of the
surviving camoration,

i) The name of (Ma svbsidiaty cotparation is:
N/A

i) The date o copy of i plan of merger was matied 10 sharehoiders of the svbsidiary corporation & (such date shail
not be less ihan 30 days from the date of (ng)

NIA

t. As requined by RIGL 7:1.2:1003, the corporation has paid o'l fees end lares.

SECTION Iil: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
NON-PROFIT CORPORATION PURSUANT TO RIGL 1.6,

8. Il the mambers of eny merging or consoBdaling non-pro' comaration aro entifted to voto thereon, sllach o stalement

for €2ch such non-profl corporation which sals forth (he dite of Ihe meeiing of members st which Lhe Pten of Merge of
Consolidalion was sdopled, (il & quotum was presan #f the meniing, end (hat Lhe plan racelved o1 loast 8 meiortty of the
voles which membars present ¢l the mesting o represented by prory were entilied to cosl; OR attsch 8 sittement for aach
suth nonpraf comeralion whlch atatas (NSt the plan was otopled by & content in writing signed by o0 memders enliled
10 vote with raspeci thateto.

b. i any marging or consoildating comorstion has no members, ot o members enitliad 1o vote thereon, then et to sach
SVEh AONGTafil COrporetion altach 3 stalement which sistes Dre date of e masting af the bosnd of dirattons 31 which (he
pian was 8605189, 8nd & siatament of the fect that Lhe plan recalved e vote of 8 mafarity of he direcion in office.

SECTION Iv; 1O BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A LINITED PARTNERSMHIP PURSUANT TO RIQL 1-1).

o. The egreemant of merger 01 Consolidation | on 1o &t the pIsca of butinets of the surviving or tewdling domeatic mhed
pattnarship or olher business enlity end the egdreds Mereo! is:

NIA

. A copy of the sgreement of merger or comoSdstion wil be fumished ty Ihe surviving or toaufing domastle Nmdiad
p8RNOFEMp ot OThar business anldy, on requesl end wiihout cost. 1o sny partner of ey domestic Imiled partnarship c2 any

parton ROGNG an intersst in any other business enii'y which I 1o merge of consofidste.

Il you have sny quastions, please call up ot {401} 2233040, Monday through Friday,
teiwaen 8:30 a.m. and 4:30 p.m,, or ema!l corporations@sos.ci.gov. fern 810 . Revyee: 107)

- o —————



SECTION V: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penaity of parry, we Jeciirg and sfim (hat we havo examinad ibaso Adicias of Merger o Consobdslion,
inctuding any sccompsnying affachmenis, sud (hol o slafemenis conlamed terox 8re e end cormel

Type or Piint Em-ty Neme

Unliversity ot Rhode tshand Foundation

Type o Pimt Name of Person Signing Tdis of Parson Sgnng
Ellzaboth O'Routke President
Signature . Os'e
X Dolonde o319
Tyoo o1 Punt Nome of Petson Signing Tiio of Persan of Spning
Wendy Fleld Secrolary
Sgrature * Dsis
m A /f) ¥/t
Type o Pilat Entity Namwy
Aumnl Association of the Univarsily of Rhode Island
Type o Print Name of Person Sgning Tuig of Pyrson Sipring
Thomas Bheviin Prasident
Soraturn Dato
Type or Prat Nema of Parton Signng Tite of Petson S gng
Michels Nota Sacrstery
Sgnalure Dato
j C,U\-_ CL}?O‘R L A¥-11

It you have any questions, plesss cell us at (401) 222-1940, Monday thiough Friday,
totween §:30 4.m. snd 4:30 p.m., or emall corporstions@lsos.<l.gov.

Foums 810 . Ryvaedl 12018



AGREFMENT AND PLAN OF MERGER

This AGRCCMENT AND PLAN OF MERGER (this “Agreement”) is made and
entered into as of June 7, 2019, beiween the ALUMNI ASSOCIATION OF THE UNIVERSITY OF
RHODE. ISLAND, 8 Rhode 1sland non-profil corporation (the “Alymni_Assogiation™), and the
UNMIVERSITY OF RHODE JSLAND FOUNDATION, & Rhode I<land non-profit comoration (the
“Foundstion™). The Alumni Assaciation sad the Foundation are sometimes refemed to herein
individuslly s 8 “Parly”, and collectively as, the “Pantics”™.

RECITALS

WHEREAS, the Alumni Association was created and established in 1932 as en
independent charitable corporation exempt from Federal and slatc income taxetion, to fosler
lifelong and mutually deneficiat selationships between the University of Rhode Island (“URI™)
and its curremt and future slumni through progrems and services that inform, involve and invest
current and fiture slumni as comminted partncrs of URL, its mission and traditions;

WHEREAS, the Foundation was organized and incorporaicd in 1957 s an
independent charitahle corporstion exempt from Federal and siaic income taxetion, for the
purpose of raising and menaging private resources from URL alumni, pasents, friends,
corporations, foundations, and others fot the benefit of URI and to provide opponunitics for
faculty and students and 2 margin of institutional excellence unavailahle with siate funds;

WHEREAS, given the compatihility of their missions to support URI, the Alumni
Association Executive Board and the Board of the Foundation, respectively, deem it advisable to
merge the Alumni Association with and into the Foundation so thst the Foundation is the
cantinuing non-profit corporation on the terms provided herein (the “Merger™) and have
spproved, respeetively, entering into this Agreement; and

WHEREAS, the Alumni Association and the Foundation have concluded thel the
Merger into one legal entity will result in 8 more effective means of providing support and
engagement oppontunities 1o URI and its constituents,

NOW, THEREFORE, in consideration of the mutua) agrecments consintd herein
and ather good and veluable consideration, the receipt for which is bereby acknowledged, the
Panies hereto agree as follows:

ARTICLE |
MERGER

1.l The Merger. After satisfaction or, 10 the extent permitied hereunder, waiver of all
conditions to the Merger sct forth herein, and subject to the spplicable pravisions of federal and
Rhade Island law, the Alumni Association will merge with and into the Foundation and the
Foundation shail (i} file Amicles of Merger wilh the Secretary of State of the State of Rhode
Island in accordance with the provisions of Rhode Isiend law (the "Anicles of Merger™), and (i)
make all other fifings or recordings required by federal and Rhode Island law in connection with
Agrenrot ond Pt of Moo
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the Merger. The Merger shali become effective upon the filing of the Articles of Merger wilh the
Sccretary of Statc of the Suate of Rhode Island or at such later datc snd time as may be provided
for in such Articles of Merger (the “Effective Time™). Upon the Effective Time, the sepanate
corporste exisience of the Alumni Associarion shall cease and the Foundation shall be the
continuing (or surviving) non-profit corporation (in such capacity, the Foundation is hereingfter

sometimes referted (o as the “Continuing Non:Profit™).

1.2 Mutual Vision; Gulding Principles. Each of the Alumni Association and the
Foundation secks to further its mission of providing funding, engsgement opportunitres,
advancement, and investment to URI, its alumni, parents, family, end friends. By consalidating
their sdministration and operations in the Continving Non-Profit, the Partics seck to synergize
eforts between both organizations, provide a singular focus on slumni in both cngagement and
devclopment eflonts, advance clTons that sireamline business operations 10 echicve cost savings
that will make the pursuit of their mission more viable and sustainsble, and create & single
conduit through which alumni and donors can engage with and support URI.

1.3 Condifions io the Merger. The respective obligations of each Party to effect the
Merger is subject 10 the satisfaction or waiver of the following conditions:

{2)  Representations True. The cepresentations and warranties of the Parties
sct forth in this Agreement shall have been true and conect when made and shall be true snd
correct ot and as of the Effective Time as though such representations and wanrenties were made
as of the Effective Time.

(b)  Covenanis Performed. All the covenants, conditions end obligations to be
performed, kept or satisfied by the Parties under this Agreement shall have been fully performed,
kept or sarishied 81 o7 prior to the sime specified in this Agreement, unless otherwise waived by
the other Party in wiiting.

{(¢)  Regulred Approvals. All epplicable govemmental, regutatory snd thind
party epprovals and conseals accessary, or desirable in the judgment of the Executive Roard of
the Alumni Association and the Roard of the Foundaiion, respectively, 10 the consummation of
the transactions contemplated by this Agreement shell have been received or waived, including
(s) spproval of the Mcrger by the members of the Alumni Association in sccordance with the
requirements of Rhodt Island lew, (ii) spproval of the Merger by the trustecs of the Foundation
in accordance with the requirements of Rhode Island law, and (iii) receipt of all other required
third party approvals more panticularly described in Schedule 1.3(c) attached heteto (spprovals
required under cleuscs (i) through (iii), inclusive, being referred te hercin collectively as the
“Required Approvafls™). All conditions required lo be satisfied prior to the Effective Time
imposed by the terms of each of the Required Approvals shall have been satisfied or waived. All
waiting periods relating to the Required Approvals shall have expired or been waived. All filings
with snd nolifications to any govemmental or tegulatory suthority or any third party shali have
been made or waived.

(d)  Absence of Lisigation. There shall act be pending or threatened any
claim, action, litigation, proceeding, order or deceee (judicial or sdministrative), of govemmental
investigation against cither Party for the purpase of enjoining or preventing the consummation of

Agrrementiand PUn of Mees
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Merger or otherwise cisiming that this Agreement or the consummation of the transactions
contempisted hereby is illegal.

(¢) Conduct of Business. The Alumni Association and the Foundstion shall,
at all times prior ta the Effective Iate, canduct their respective businesses and operations in
sccordance with Section 3 hereof.

(N Delivery of Records. As of the Effective Time, the Alumni Association
shall have delivered to the Foundalion a!l minutc beuks and corporate records, sccount ledpers,
financial records, membership records, tax records, confracts, permits and licenses, employee
tecords, and all other books and records of whatever nature of the Atumni Association,

(8 Tail Policy. Unless suth insurance is svailable through the existing
policics of the Foundation, as reasonably determined by the Alumni Associstion's Executive
Board, the Alumni Associstion shall have obtained for the benefit of the individuals compnsing
the Alumni Association’s Executive Board and its officers following the Effective Time extended
coverape under its existing directors and officers, or similar, insurance coverage, in form
reasonsbly acceptable to the Alumni Association's Executive Board, for 2 reporting period of
thinty-six (36) months following the Effective Time for cleims occuming on or prior 10 the

Cffective Time (the “Taif Policy™.

(N)  Releases. As of the Ciective Time, sll the individuals comprising the
Alumni Assgriation’s Excoutive Board and its offtcers shall have resigned from their respective
positions end given releases of ell liabilities and claims such officers and members of the
Executive Board have, respectively, against the Alumni Association and the Foundalion os of the
Effective Time, other than claims under the Tail Policy.

()  Due Diligence Complicted. The Alumni Associstion and the Foundation
shall hove completed their due diligence investigation of the prospective Merger and shall be
sstisfied, acting in good faith, with che results thereof.

()  Closing Centificates; Execution of Docurnents. The Parties shall have
delivered to each other a centificate dated as of the Cffective Time (o the effect that the conditions
set forth in this Section 1) have heen satisfied and shall have exccuted, as required, the Articles
of Mergcr end such other filings or recordings 8s may be required by federal and Rhode Island
lsw in connection with the Merger.

14 Trangfer, Conveyonce, and Assumption. At the Effective Time, cxcept es
specifically provided in this Agreement, the Foundation shall continue in existence as the
Continying, Non.Profit, with all its powcrs snd rights, end, without further transfer, the
Foundation shall succeed to and pussess all rights, privileges, powers and franchises of the
Alumni Associntion, and o)l of the asscts end property of whatever kind and cheracter of the
Alumni Associstion shall vest in the Foundation, as the Continuing Non-Profit, without further
deed, endorsement or orher instrument of trensfer. After the Effective Time, the Foundation, as
the Continuing Non-Profin, shall be liable for all debrs, obligations and liadilities of the Alumni
Association, and any ¢lsim or judgment against the Alumni Associstion may be enforced against
the Foundation, ss the Continuing Non-Profit, in accordente with Section 7-6-47(b)5) of the
Agreement and Plas of Magn
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Rhode Island General Laws and applicable federal laws and repulations. The essers and
liabilities of she Alumni Associstion and the Foundation shall be reflected on the books of the
Continuing Non-Profit in accordance with generally sccepted accounting principles, consistently
epplied.

.5 Purpnses; Agreement (o Form; Bylaws.

(a)  Articles of Incorporation; Purposes. Effective us of the Efective Date,
the Articles of Incorporation of the Foundation, as heretofore amended, shall be amended and
restated in (he form attached hereto as Fxhibit A (“Restaied Anticles of lacorporstion™). The
Restoted Anicles of Encorporution shall be the Anicles of Incorporetion of the Continuing Non-
Profir.

(b)  Bylaws. Eflective as of the Liffective Date, the bylaws of the Foundstion,
as heretofore amended, shal? be amended and restated in the form attached hereto as Exhibit B
(the “Restated Dylaws™). The Restated Bylaws shell be the bylaws of the Continuing Non-Profit.

(¢}  Legal Envity Nome; Trade Nomes. Effective as of the Effective Date,
the fegsl name of the Continuing Non-Profit shall be changed to “The University of Rhode
Istand Foundation & Alumni Engagement”, as reflected in the Restated Articles of Incorporstion.
The Continuing Non-Profit may file one or mure fictitious business name sutements with the
Rhode Island Secretary of State in accordence with Section 7-6-11 of 1he Rhode Island General
Laws 1o protect its contro! over the former names of the Parties.

16  Board, Executive Committce, ond Officers of the Continuing Non-Profit. As of
the Effective Time, and subject to the terms of the Restaced Bylaws, the individuals then scrving
85 members of the Roard of the Faundstion and os officers of Foundnion immedistely prior 10
the Efective Time shall continue as officers and direciors of the Continuing Non-Profit. The
term of any member of the Board or officee of the Foundation serving in the same capacity for
the Continving Non-Prufit shall cxpire in the same year as his or hes team woutd have expired as
a member of the Board or officer of the Foundation. Notwithstarding the foregoing, 1he Restated
Bylaws may expand the scope and pusitions of the Board of the Continuing Non-Profit and the
scope end type of officer positions of the Continuing Non-Profit, and may provide for elections
of mew ur edditional Dosrd members and/ar new or additional officers within a reasoneble period
after the Fffective Time.

L7 Cessation of Alumni Association Membership. As of the Effective Time, by
virtue of the Merger and without any further ection, and except as otherwise provided in the
Restuted Bylaws, all rights of members of the Alumni Association existing immedistely priur 10
the Effective Time shall cease.

1.8 Emplopment Maners. As of the Effective Time, all employces of the Alumni
Associstion at the Effective Time shall become at-will employees of the Continuing Non-Profit.
The Continuing Non-Profit shall assign such employees positions consisicnt with the toles and
responsibilitics of such employecs ot the Alumni Associstion prior to the Effective Date and the
Faundatinn’s needs and ctherwise on terms and conditions consistent with those provided by the
Continuing Non-Prafit to employees holding similar positions with the Foundation, subject to
Agreem.and snd Pl of Mergr 1

University of Rhodr [1tand Alumei Ausociation = [miveridy of Rhetr blowd Yewndetion
Joe 2000

19N ¢TSS



customary and usul provisions as to dutics and standards of conduct. The Foundsiion sgrecs
that there will be no terminetivny of such cmployees lollowing the Ffective Time solely e s
result of the Merger. The Foundaiion shall give employees of the Alumni Associztion prior
serviee credit for their respoctive service 10 the Alumni Associstion in determining their
compensation, ¢ligibility for vacation and paid time off, and cligidility for other employee
benefits.

ARTICLEN
REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties of the Alumnl Associstion. The Alumni
Assotiation hereby represents and warrants to the Foundation as follows:

(8)  Orgenitation; Doe Authoritotion. The Alumni Association is 3 non-
profit corporation duly orgunized, validly existing and in good standing under the Rhode Island
Geaeral Laws. ‘The Alumni Association has all requisite power end authority (corporate and
other) and licenses necessary 10 own, Icasc and operale its propeeties and conduct its business 8s
presently condutted. The Alumni Association has previously delivered to the Foundation e,
correct end camplete copies of its ¢harter and bylaws, as the same have been amended from time
1o time.  The exccution and delivery of this Agreemen and the consummation of the Merger
have been duly suthorized by all necessary action (corporeic and other) of the Alumni
Assotiation, subject o the Alumni Associsiion's member spproval as contemplated hereby.

()  Enforcechiliy. This Agreement snd each of the agreements and other
documents end insteuments defivered of 10 e delivercd by the Alummi Assotiation pursusni to of
in contemplation of this Agrecment will constitute, when so delivered, the valid snd binding
obligation of the Atumni Assotiation enfarceable in accordance with their respective terms,
subjeet to bankruptey. insolvency, fraudulent teansfer, reorganization, moratorium end simiter
laws of general applicability relating 10 or affecting creditors’ rights and (o geners! equity

principles (collectively, the “Enforgeability Lxeeptions™).

(c)  Litigation. There are no claims, litigations, actions, suils, proccedings,
investigations or inquirics, sdminisirative of judicial, pending or, to the knowledge of the Alumni
Association, threaiened agsinst the Alumni Associstion in writing, &1 law or in cquity, before any
federal, state or local court or regulatory spency. or other govemmental suthority which,
individuslly or in the aggrepaic, could reasonably be expecicd to have a material adverse effect
on the Alumni Association.

(8)  No Conflicts. Neither the execution and delivery of this Agreement by the
Alumni Associstion nor the consummation by the Alumni Assotistion of the (ransactions
contemplated heneby will (i) conflict with or resuft in o bresch of any provision of the snicles of
assotislion or bylews of the Alumni Association, (i) violete, conflict with o7 result in a breech of
sny provision of, or constitute a defauli (or an cvem which, with the giving of notice, the passage
of time or otherwise, would constitute a default) under, or catitle any party (with the giving of
notice, the passage of time or otherwise) 10 terminate, scceleratc or cause a default ynder, or
result in the creation of eny lien, secutily interest, charge or encumbrance wpon eny of the
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properties or syscis of the Alumni Associstion, under any sgreement, indenture, instrument,
order, judgment or decree applicable to the Alumni Association or its properties or assets, (iii)
violate any judgment, order, decree, stipulstion, injunction or charge of any coun, edministrative
agenty or commission, or other governmental authority or instrumentality by which the Alumni
Assatigrion or gny of its esscts are bound, or (iv) require any conseat, spproval, declarmtion,
onder or authorization of, or registration of filing with, any third party, court or govemmental
body or oiher egency, instrumentality or suthority by or with respect (o the Alumni Association
in connection wilh the execution and delivery of this Agreement o the consummation of the
transactions conte mplated herchy, except for the Required Approvals.

(¢}  Tax Sratus. The Alumni Association is an organization that is tax exempl
under Section 501(cX(3) of the Intemal Revenue Code of 1986, as emended (the “'Code™).

()  Financlol Stotemenrs. The eudited financie] statements (including the
notes thereto) of the Alumni Associstion provided 10 the Foundstion for the ptriods ended June
30, 2018, 2012, and 2018, respeclively, have been prepared in accordance with genenslly
sccepled accounting principles, consistently applicd, and present fairly, in all matcrial respects,
the asscts, Liabilities end capital end surplus of the Alumni Associstion at the dates staied therein.
Following the date of this Agreement through the Effective Time, the Alumni Assotistion will
provide the Foundation with monihy unaudited fingncial statements for the Alumni Associstion
for (he period commencing July 1, 2018 through the closce of each calendar month, as soon as the
same become available. All such monthly unsudited financinl statements shall be prepared in
aceordance with generally sccepted sccounting principles, consistently spplied, and shall present
fairly, in oIl material respeets, Uhe assets, linbilities end capital and surplus of the Alumni
Associntion at the dates suted therein, encept that such unsudited statements leck fooinotes snd
customary yesr-end adjustments.

(8) Compliance with Law. The operstions of the Alumni Associstion have
been conducied in compliance with all spplicable laws, statutes, orders, rules, regutations,
policics and guidetines, where the failure 10 30 comply would have e material adverse effect on
any of the assets, propertics and operations of the Alumni Atsocistion,

th)  Employess. The Alumni Association has provided or will provide
promptly following the exccution and delivery of this Agreement, the Foundation wilh e true and
correet list of all employees of the Alumni Association, including their current basis sand eate of
compensation, bonuses paid in the last two (2) fiscal years, if any, salary review date and date of
hire. All the Alumni Association employces are termingble at-will. The Alumni Assaciation (i)
is in compliance with all fcderal, state and locel laws respecting employment and employment
practices, terms and conditions of employment, and wages and hours; {ii) is not in srrears in the
psyment af wages or 1axes or workers' compensation assessments or pensities, and (iii} is not
lisble to any employee except for current wages, sularics, commissions and bonuses for serviees
rendered, eamed bul unused vacalion days, end current expenses incurred in compliance with
their existing policics.

(i)  Benefits to Employees. Anached hereto as Sehedule 2.1(7) is 8 summary
of al} benefits provided by the Alumni Associetion to its employees under all bencfit plans,
including all retirement plans, pension plans, group health, demsl, disability and life insursnce
Agronent o fim of Mergre
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plans. The Alumni Associstion has provided, or will pravide promptly following the execution
and delivery of this Agreemenl, the Faundation with & summary of all such benefit plans. As
soon as rcasonobly praciicable following the execution of this Agreement, the Alumni
Associstion will provide the Foundation with an anafysis of sny and a1l retirement plan lisbilities
of the Alumni Association.

(i)  Contracts. Schedule 2 1{j) attached hereto sets forth & list of all contracis
thet are meterial to the assets, propenties and operations of the Alumni Association that s not
terminable on no mare than sixty (80) days’ prior notice (the “Mategial Conieets™). The Alumni
Assotistion has provided the Foundation with true and corvect copies of sll Matenial Contracis.
Except as disclosed an Schedule 2.1(j). sll contracts entered into by the Alumni Association ond
binding on it or its assets have been entered into in the ordinary course of its busincss, are fully
assignable by the Alumni Association, snd slf of such contrects are velid and binding on the
Alumni Assotiation end, 10 its knowledge, the othes panies theretn, in full force and effect, and
enforccable in sccordsnce with their respective provistons, subject to the Enforceabdility
Exceptions. The Alumni Associstion has not mortgaged, pledged, cncumbesed, or otherwise
hypothecated any of its rights, 1isle or interests under any of such contracts. Neither the Atumni
Association, nor to the knowledge of the Alumni Assaciation, any other panty [0 any of sueh
contracls, is in violation or default of any of such comirecrs and no event or condition has
occurred which, with the passage of time or the giving of notice o both, would constitute 8
violetion or default of eny of such contracts, and the consummation of the transactions
contemplaicd by this Agreement will not constitute s violation or defauh of any of such
contracts.

(k)  Ownerskip of Property.

(i)  The Afumni Association owns no reat propeny end hes a license
from UR for the Alumni Association's facility on Upper College Road an the UR1 campus. The
Alumni Associntion has good and marketsble title to all its assets and propertics. whether real or
personal, wnpible or intangible, including el) other assets and propenties reflected in its financinl
statements provided to the foundation or ecquirtd subsequent Ihereto, subjeet 16 no
encumbrances, liens, mongages, securily interests or pledges, except (1) those items that secure
lisbilitics that arc reflected in said (inancial sistements or the notes thereto or incurred in the
ordinary course af busincss eftcr the date of such financial statements and not otherwise
prohibited by the terms hrereof, (2) dispositions for adequate consideration in the ordinary course
of husiness or as expressly permitied by the terms hereof, (3) statutory liens for amuunts ot yet
delinquent or which sre being contested in good faith, and (4) such entumbrances, liens,
mongages security interesis, and pledges that are not materisl in charecter, amount or exient.

(i)  The Alumni Associstion has nol received any notice of violativn of
any epplicable zoning or environmental regulation, ordinance or other faw, onder, regulation, or
roquirement relating 10 its propenties, except s previously disclosed or fumished to the
Foundation.

(i)  The Alumni Association hes the right under valid and existing
Bprecments to occupy, use, possess and conirol all property leased by i, if any, as presently
occupitd, used, possessed and controlled by it. The Alumni Association is ot in defsult, and
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there has nol occurred sny cvent that with the lapse of time or giving of notice or both would
constitvic @ defaull, under any {eases pursuant to which the Alumni Associstion leases sny
property, except for such defaults which, individually or in the aggregate, would not resull in the
forfciture of the use or cccupancy of the property covered by any such lease or would not result
in @ materiel lisbality to the Alumni Assotinion which is not reflecied on the financisl
siaterments.  All such lesses constitute lega), valid and binding obligations af ihe Alumni
Association and, 1o its knowledge, the other party theteto, enforceable by the Alumni Association
in accordance with their respective teems, subject to the Enforceability £xceptions.

()  Iniwrance. The Alumni Associstion has provided, ot will provide
prompily foliowing the execution snd delivery of this Apreement, the Foundation with a true and
comet list and copies of ofl insurance policies relating to the Alumni Association ang its
directors, officers and employees intluding general commercial liability coverage, propenty
casualty insurance, errors and omissions coverage, directors and officers liability insurance, and
workers’ compensation and employers’ lishility.

(m)  Permits and Licenses. The Alumni Associntion possesses all approvals,
authonizations, cenificates, consents, liccnses, orders, regisirations and permits of all federsl,
sate and lotal euthorities required in connection with its operations (the “Permits end
Licences”). Schedule 2 j(m) etiechod hercio sets forth a list snd capies of sll Permits and
Litenses that the Alumni Associstion presenily holds and shall hotd st ihe Effective Time. All of
the Permits and Licenses are, and shall be at the Effective Time, in full force and cffect, and the
Alumni Association shall ot have received any notice of default o termination with respect 1o
any such Permits end Licenses or, to the knowledge of the Alumni Association, eny threatened
cancellation or termination of such Permits and Licenses.

(n)  Iptellectual Propenty.  The Alumni Associotion holds no registered
tredemarks. trade names, palents or copyrights. To the knowledge of the Alumni Associstion,
none of the trademarks, trade names, patems or copyrights owned by the Alumni Associntion or
used by i in connection with its business infringe upon the rights of any third party.

{0}  Undisclosed Liabilities. Except as and only to the extent reflecied in the
financial statemenis provided or (0 be provided to the Foundation under this Agreement, the
Alumni Association has v labilities, commitments or obligations of eny nature, whether
absolute, accrued, cantingent ar otherwise, and whether due or 1o become due., including
liabilities that may become known ar arisc aftce the date of this Agreement and which relste to
the Lransactions entered into or any state of facts existing on or before the date hereof and which
would he required to he shown in said financial statements or referenced in the notes chereto,
other than those incurred in the ordinary course of business consistent with past practice since
June 30, 2018. Withou! limiting the generality of the foregoing, there are no off-batance sheet
items of the Alumni Association no! refllected, reserved sgainst or disclosed in said financial
statements, end the Alumni Associalion has not conducted or maintained any off-bafance sheet
investiments.

(p)  Disclosure. To the best of the Alumni Assaciation's knowledge, no
representation or warenty in this Section 2., and no statement contained ¢isewhere in this
Agreement or in any certificate or other document fumnished or to be fumished to the Foundation
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pursvant hereto or in connection with the transactions contemplated herehy cantains ¢f will
contein any untrve staicment of 8 material fact or omits or will oinit to state 2 malerial fact or any
fect necessary 1o make the statements contained therein nol materiaily misteeding.

2.2 Representations and Warranties of the Foundation. The Foundation hereby
represents snd warrants o the Alumni Association thet:

(s)  Orgonitation; Due Authoritation. The Foundstion is & non-profit
corporation duly organized, validly existing end in good standing under the Rhode Island
General Laws. The Foundution has all requisite power and authority {(corporate rnd other) end
licenses necessary to own, leate and openate its propertics and conduct its business as presently
conducied. The Foundstion has previously delivered or will deliver promptly following
exccution and delivery of this Agreement to the Alumni Assotiation, true, comect and complete
copies of its articles of incorporatinn and bylaws, as the same have been amended from time to
time. The exccution end delivery of this Agreement and 1he consummation of the Merger have
been duly authorized by atl necessery action (corporste and other) of the Foundation, subject to
the approva! of the Foundation trusices as contemplated hereby.

(b)  Enforceability. This Agreement and each of the agreements and other
documents and instruments delivered or to be delivered by the Foundation pursuant to or in
contemplation of this Agreement will constitute, when 5o delivered, the valid and binding
obligation of the Foundation cnforceable in accordance with their respective terms, subject the
Enforceability Exceptions.

(¢)  Litigation. Fxcept as set forth on Schedule 2.2(c), there are no claims,
litigations, sctions, suils, preccedings, investigations or inquitics, sdministrative or judicied,
pending or, 10 the knowledge of the Foundation, threatened ogainst Foundstion in writing, at law
or in equity, before any federal, state or local court of regulstory agency, ot other governmental
authority whieh, individually or in the oggregate, coutd reasonably be eapected to have o
material adverse ¢ffect on the Foundation.

(d)  No Conflicts. Neither the execution and delivery of this Agreement by the
Foundation nor the consummation by the Foundstion of the wmnsaciions contemplated hereby
will (i) conflict with or resuli in a breach of any provision of (ht anticics of incorporation ot by.
laws of the Foundation, (i) violate, conflict with or result in 2 breach of sny provition of, or
congtitute o defavlt (or an cvent which, with the giving of notice, the passzge of time or
otherwise, would constituie 8 default) under, or entitle sny party (with the giving of notice, the
passage of uime or otherwise) to terminsie, accelcrate or cause a defsult under, or result in the
creation of any lien, security interest, charge or encumbrance upon any of the properties or assels
of the Foundation, under any agreement, indcnture, instrument, order, judgment or decrec
applicoble to the Foundstion or its properties or esscls, (ifi} viokote any judgment, order, docree,
stipulation, injunction or chasge of eny coun, administrative egency or commission, of other
governmental authority or instrumentality by which the Foundation or any of its assels sre
bound, or (iv) require any consent, approval, declarstion, order or suthorization uf, ur registration
or filing with, any third party, count or governmental body or vther egency, instrumeniality or
suthority by or with respect to the Foundation in connection with the exccution end delivery of
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this Agreement or the consummation of the transactions contemplated hereby, except for the
Required Approvals.

(¢)  Tax Satus. The Foundation is organization (hat is tax exempt under
Section 501(¢)(1) of the Code.

ARTICLEIN
CONDUCT OF BUSINESS PRIOR TO EFFLCTIVE TIME

3.1 Conduct of Operations. The Partics covenant and agree that an and after the date
hereof and prios 1o the EMective Time, except a¢ otherwise consented 1o or spproved in advance
by the ather Party in writing:

(8)  The operations, activities and practices of cach Panty shall be conducted
vnly in the ordinary course of business and consistent with past practice.

(b)  Neither Pany shall sell, transfer, pledge, inongage, encumber of otherwise
disposc of any of its properties or assets other than dispositions made in the ordinsry course of
business.

(¢)  Neither Party shall merge or consolidate with any other person or entity or
ecquirc a material portion of the assets of any other person or enlily.

{d)  No changes shall be mede to the anicles or bylaws of cither Panty, except
(o the extem contemptlated by Section 1.5 herein.

(g)  Each Perty shall, without making any commiiments on behalfl of the other
Party, use is commercially reasonable effons to preserve its operations and its present
relstionships with supplicrs, customers, olumni, students, donors, and others having business,
charitahle, or other refationships with it.

32 Access to Records and Property. From the date of this Apreement through the

Effective Time, each Party shatl pravidc the other Party with, and shall permit the other Party 1o
meke copies of, such information and materisls conceming its business and operstions as shall
be reasonably necessary for the recciving Party to properly evaluate the transaclions
contemplated hercin. The terms of this Agrecment, ss well as all information concerning eny
Party hereto that is provided 1o the other Panty hereto, other than publicly available information,
shall atll times be kept in stri¢t confidence by the Party in possession of such information, and
shall be used only to evaluate mattees in connection with this transaction. In the event the
transaction fails (o close, each Party shall promptly retum all due diligence documents or other
mediz containing such infurmation to the Party providing such information or shall certify that
suth documents or olher media have been destroyed. The confidentislity provisions of this
Secripn 3.2 shall survive any termination of this Agreement. tn connection with the access 10
records and property contempiated by this Scetion 3,2, 8t all limes before and after the Effective
Date, the Partics shall comply with the Family Educstional Rights snd Privacy Act of 1974, and
oli fiducisty and ethical policies end guidclines mainained by the Parties.
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33 Publir Announcement. Neither the Foundation nor the Alumni Associstion shall,
without the consent of the other Panty, make any public announcement or release any statement
to the press, any trade publication, its members, or any third party, relating 1o the transactions
contemplated by this Agreement, except such announcements, releases or statements necessary
in the opinion of their respective counsel 1o comply with applicable requirements of federal or
state law, the contcnt of which is 1o be mutuslly agreed to by the Parties. Any inquiries or
requests for public commen: regarding this transaction made 10 either of the Panies shall be
referred (o the President of the Foundation and, prios 1o the Effective Time, the Secretary of the
Alumni Association.

34 Cooperstion. Except ms atherwise provided in this Agreement, each of the Parties
hereto agrees to use its commereislly reasonable efforts 10 take or cause to be taken all action, to
do or cause 1o be done, and 10 assist and cooperate with the other Party hereto in doing, all things
necessary, proper or edvisable under applicable laws 10 consummate and make effective, in the
most expeditious manner practicable, the transactions contemplated by this Agreement,
including, (i) the salisfaction of the conditions precedent to the abligations of the Parties hereto;
(i) the oblaining of all necessary consenis, sppravals or waivers from govemmental suthorities
and other third pentics required to be oblained by the Alumni Assacistion or the Foundation in
conncction with the transsctivns coniemplated by this Agreement, including the Required
Appruvals; (iii) the defending of any actions, suits, claims, or proceedings, whether judicial or
administrative, chalienging this Agreement or the consummation of the (ransactions
contemplated hereby; and (iv) the exccution end delivery of such instruments, and the taking of
such other actians, as the other Party herelo may reasonably require in order to corry out the
intent of this Agreement.

3%  Positions. To the extent not accomplished prior 1o the Efective Time, prommly
thereafier, the Foundation shail take such action as may be required to cause Ihe individuals
refllected in the organization chan attached hereto as Schedule 3.5 ta hold the positions indicated
thereon.

ARTICLE IV
TERMINATION

This Agreement may be terminated, and the Merger abandoned, st sny lime prior (o the
EfTective Time:

{a) by the mutual written consent of the Alumni Association and the
Foundation;

{(b) by cithce Party if any of the rcprescntations or warrantes of the other
Party contained hercin shall be inaccurale or untrue in any malerial respect;

{c)  unless otherwise waived in writing, by cither Party if any covenant,
condition or obligation 1o be performed, kepl or sutisfied under this Agreement has not been
perfurmed, kept or satisficd st or prior o the time specified in this Agreement; provided,
however, that the Party desiring o terminatc the Apreement shall, in the cvent of the other

Agreonrm snd Pan of Merger
Unevirsity of Rigde hlund Alums Aysaatiron = Dnregryity of Rhode litind Fowndition
Tume 2019

1IN A%



Panty’s default, provide written natice (o the other Party of such default and an oppontunity to
cure the defavh within twenty (20) days following receipt of such written notice; or.

{d) by either Party if the transactions contemptated by this Agreement have
not been consummated on or befnre September 30, 2019, provided that either Party shall have
the sight to extend such date by written notice to the other Party for & period of up to thirty (30)
days in order 10 consummate the irgnsactions contemplated herein,

ARTICLEY
FURTHER ASSURANCES

If, a1 any 1ime after the EMective Time, the Continuing Non-Profit shall consider
or be advised 1hat any further assignment, conveyance or dssurance in law or eny other acts arc
nccessary or desirable to (a) vest, perfect or confirm in the Cominuing Non-Profit its right, title
or interest in, to or under any of the rights, propertics or assets of the Alumni Associstion
#cquired or to be acquired by the Continuing Non-Profit as & result of, or in connection with, the
Mecrger, or (b) otherwise carry ou the purposes of this Agreement, the Alumni Associstion and
its proper officers and board members shall be deemod to have granted 10 the Continuing Non-
Profit an irevocable power of stiomey (o execute and delives afl such proper deeds, assignments
and assurances at law and to do a!l scts accessary ar proper to ves, perfect or confirm title 10 and
possession of such rights, properties or assets in the Continuing Non-Profit and otherwise ¢arry
oul the purposes of this Agreement; and the offivers and the Board of the Continving Non-Profit
are fully suthorized in the name of the Alumni Associetion or otherwise to teke any and all suth
action.

ARTICLE VI
MISCELLANEOUS

6.1  Amendment, Fxcep! 8s expressly provided for in this Agreement, this Agreement
may only bt amended, modificd ar supplemented by writicn sgrcement of the Parties approved
by the Executive Rogrd of the Alumni Association and the Board of the Foundation, respectively.

6.2  No Waivers. No fgilure or delay hy sny Party hereio in exercising any nght,
power or privilege hereunder shall opersie as a8 waiver therenf anr shall any single or pantial
exercisc thereof preclude any other o1 further exercise thereof or the exercise of any other right,
powet or privilege. The rights and remedies herein provided shall he cumulative snd not
exclusive of any rights or remedies provided by law.

6.3 Assigament; No Third-Party Bencficiorics. Neither this Agreement, nor any
right, interest, or obligation hereunder shall be assigned by any of the Penties hercto without the
pnor written consent of the other Party. This Agreement shat! be binding upon and inure to the
benefit of the Parties hereto and their respective successors and assigns. This Agreement is nol
intended to conler any rights or benefits upon any persan other then the Alumni Association and
the Foundation.
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64  Governing Law. This Agreement shall in all respects be interpreted by, and
cunsbued, interpreted and enforced in accordance with and pursuant 1o federal law and the laws
of the State of Rhode Istand, without reference 10 principles of conflicts of law thereof.

65  Counterparts. This Agreement shall become effective when each Perty hereto
shall have reccived 8 counterpart hereof signed by the ather Party hereto. For the conveniente of
the Partics, any number of counterperts hereof may be excculed, cach such executed counterpan
shall be deemed en original and all such counterpans together shall cunstituic one and the same
instrument. Facsimile transmission (inctuding the c-mail delivery of documents in POF format)
of eny signed originsl counterpan and/or reiransmission of any signed facsimile transmission
shall be deemed the same s the delivery of an ariginsl.

66  LEntire Agreement. This Agreemeni, the documents refemmed 10 herein, and the
Exhibits and Schedules hereto, are intended by the Parties as o final expression of their
sgreement with respect to the subject matter heresf, and are intended as a complete and exclusive
staicment of the terms and conditions of that agreement, and there are no other agreements or
vnderstandings, writien or orsl, smong the Parties, relating to the subject maticr hereof. This
Agreement supersedes all prior egreements, representations, and understandings, written or oral,
among the Parties with respect to the subject maticr hercol.

6.7  Notices. All notices, demands or other communications required or desired to be
given hereunder by any Party shall be set forth in writing and shalt be validly given or made o
the other Party if served personally or if mailed, postage prepaid. by United States mail, centificd
mail-retum receipt requested, or by a recognized avernight delivery service. If such notice,
demand or other communication is served personally, seevice shall be contlusively deemed
effected at the time of such personal seevice. If such notice, demeand or other communication is
given by mail, such scrvice shatl be conclusively deemed given seventy-two (72) hours after the
deposit therco! in the United States mail or with the delivery service. Each such antice, demend
ot communication shatl he delivered or addressed:

17 10 the Alumni Association:

University of Rhode Island Alumni Association
73 Upper College Road
Kingsion, Rkode I<land 02881
Attn:  Michele A, Nota
Secretary

With a copy o:

Nixon Peabody LLP

One Citizens Piaze

Providence, Rhade Island 02901
Atn:  Adam ). Gwaltney, £q.
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If to the Foundation:

University of Rhode Island Foundation

79 Uppet College Road

Kingston, Rhode Island 02881

Antn: Ms. Elizabeth Breul O'Rourke
President

With a copy to:

Partridge Snow & Hahn LLP

40 Wegnminster Stroet, Suite 1i00
Providence, Rhode Island 02903
Attn:  James H, Hahn, Esq.

Any Party hercto may change its eddress or copy 1o address for the purpose of
receiving notices, demands and other communications as herein provided by delivering written
notice thereof in the manner afgresaid to 1he orther Party hereto,

6.8  Sewerchility. Nothing contained herein shall be construed so as to require the
commission of any sct contrary 1o law, and wherever there is any conflict between any
provisinns contained herein and any presenl or spplicsble future staute, law, ordinance or
ceguletion, the tatter shall prevail; but the provision of this Agreement which is affected shall be
curtsiled and limited only 1o the cxteal nccessary 10 being it within the requirements of the law,
and the remainder of this Agreement shall not be sffected thereby.

69  Expenses. Cach Pasty shail bear its own legsl, accounting and other expenses in
connection with the negotistion, preparstion and consummation of this Agreement and the
transaciions cantemplsted hercunder.

6.10 Interpretation.  The captions appesring a1 the commencement of the seetions
hercof are descripiive only and for convenience in reference. Should there be any conflict
between any such caplion snd the scction at the head of which it sppears, the section and not
such caplion shall cunuol end govem in the construction of this Agrcement. When a refercace is
made in this Agreement (o an Article, Section, Exhibin or Schedule, such reference shall be Lo an
Article or Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated.
Esch reference 10 an Exhibit or Schedule shall be deemed (o incorporate such Exhibit or
Schedute into this Agreement in its entirety ai the place where such reference is made, Wherever
the wonds "include,” “includes” or “including™ are used in this Agreement, they shall be deemed
to be fullowed by the words “without limitation.” The words “hereof,” “herein,” “hereio” and
“hereunder” and words of similar import, when used in this Agreement, shall refer to Lhis
Agreement as & whole and not fo sny particular provision of this Agreement. The meaning
assigned 1o vech term defined hesein shall be equatly upplicable to beth the singular and the
plurst forms of such term, and words denoting any gender shall include all genders. Where 8
word or phrase is defined hercin, cach af its othcr grammatical forms shall have o comesponding
meaning. References to eny statuic shall be deemed to refer to such statuic 83 amended from
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time to time and to any rules o regulations promulgeted thereunder (provided, that for purposes
of any representstions and warreniics contsined in this Agrecinent that sre made as of 8 speeific
dnie or dares, references 10 sny fistute shatl be deemed (o refer (o such statute, as amended, and
to any rules or regulations promulgated thereunder, in each case, as of such date).

6.11  Construerion. Should any provision of this Agreement require interpretation in
any legal or other procceding. it iv sgreed that the coun, legel tribvnal or other arbiter
imerpreting or construing the ssme shall not imply o presumption that the terms hereof shall de
more strictly consurued sgeinst onc Party by reason of Ure rule of construction that 8 dotument is
to bz construed mare sirictly against the Party who its¢lf or through its agent prepared the seme,
it being agreed 1hat the agenis of all Panties have participated in the preparstion of this
Agreement.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHERCOF, the undersigned, intending to be legally bound
Iereby. have duly exccuted lhis Agreement as of the date first stated above.

WITNESS:

(B

UmivERSITY OF RHODE ISLAND
ALUMN) ASSOCIATION

By:
Name:
Title: Secretary

UNIVERSITY OF RHODF. ISLAND FOUNDATION

™

o Zusn Al glis_
NamerPtizsbeth Breul O'Rourke

Thle: President

[Agreement and Plan of Merger Signature Page)
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Schedyles

Schedule 1.3(c)
Schedule 2.1()
Schedule 2.1(3)
Schedule 2.1(m)
Schedute 2.2(c)

Agreemens and Plaa of Mevgee

Additiona! Required Approvals

Alumni Associstion Employee Benefits
Alumni Association Contracts

Alumni Association Permits and Licenses
Foundation Lhigation
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Al

Benefit

AFLAL (Votuntary)

Bereavement Leave

Cell Phone Reimbursement

Comp Dapn

CO-SHARE Medical emplayee
Oental Imurance

Dependent Care Flexible Spending
Account {Voluntary)

Flexible Spending Account
{voluntary}

Agreememt s Ptan of Merper

Schedule 2.1(1)

LASSOCiSti

Avdilable immediately as new hice or during open
enrolliment a3 pretax: Cancer protection lnsurance,
Azcident, Intensive Care and Short Term Disabikty (must
work 20 hours or more 2 weeh to be eligible)

Up 10 four {4) days for husband, wile, child, mother,
father, brother, sister, mother.in-law, father-in-law,
grandather, grandmother, grandchild or other relative in
immediate famiy.

Itiers - $23,532,542 puld bi-weekly for Executive Divector,
Expcutive Assistant and Program staff.

Compensatory time aliowed for hours worked over normal
work time for certein positions.

17%
DeHa Dental -14t day of next month after date of hire.
Empioyees contribute 17% of the premium (ost.

Employees can payroll dechuct up 1o $5,000 per yearan a
pre-tax basis for dependent care expenses. Uses Tasc.

Aflows employees to have $2,700 (catendar year 2019)
deducted lrom paycheck pre-tax for medicat and dental
expenses. Up to $500 of unused FSA funds can be rolled
over 2t calendar yeat end.
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Health Reimbursement Accoum
HRA

Jury/Witness Duty Leave

WHe Insutance ADSO [Additional
Voluntary)

Marernity Covevage

Medical Insurance

Mileage/Automobile
Reimbursement

Military Leave

FMLATRIFMLA

Parentsl/Personal Leave

Personal Dayt

Prescriptions

Agreemens gnd P of Merger

Coverage under Lendon Health-covens employees entire
in-network plan deductible, currently between $2,000-
$6,000 per year

Granted, receive normal pay, turn over jury pay 1o
department manager/payroll department

Ass0Cition pays premium onaterm life in 3mount up to 1
times the employee’s annual salary ($50,000 maximum
benefit/MetLife) effective 90 days from hire,

After claiming RI TOL, employees may use sccrved sick
teave with pay; unpaid leave up to twelbve (12) weeks.

Bhue Crass VantageBiue or Blue Cross Blue Shield New
England Blue Employee contributes1?% of the premium,
In addition, URI AA provides a HRA covering 100% of the
heakh insurance in-network plan deductible.

58 per mile {follows federal); leased auta for Exec
Oirector

Paid fult salary foe first shity (60) days of alowed one yedr
leave, after one hundred eighty (180) days employment

Unpaid leave for thirteen (13) weeks after twelve (12)
months employment. (FMLA)

Unpaid leave lor thirteen {13} weeks after twebve (12}
months employment. (FMLA)

Four days to be used by the last pay period in December
{one per guarter). Pro rated at hlre and termination and
for employees working 2134 hours.

Coverage under Blye Cross

Unretruty 6f Rhade [3A8 Alwam Assacimion - Lrverty of Rhode hiond Fovndtoon
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Retirement Plan

Sick Onys

Temporary Disability insurance

Temporary Coregivers Insurance

Vacation Days

VSP {Vislon Service Plan|

Hearing though VS#

Waiver of Medical and Dental
Insurance

Agreement and Ptan of Mevgey

Aspire Financial 403(b) plan - Voluntary enroliment by
eligible empioyees elfective on liest day of hite; URIAA
contributes dollar for doilar matching contribution up to
6% of employee's gross wages after completian of ) 000
service hours. Vested immediately.

Fulktime ehgible employees sccrue 13 days per year based
on 3 35-hour workweek. Skk leave s prorated fo? part-
time eligible employees. The balance avaflable st the end
of each calendar year Is carried forward to the neat year
up to 8 maximum of 125 days or 875 hours. No payment
tor unused skk time upon termination,

Per R TOH rules

Thraugh TD;

Accrual based on hours watked starting with 15 days for
fudl-time employees with b monihs-15 years of service
and cango up 10 25 days for over 25 yean. Employees are
aliowed to accumulate up to two years of vacation.

Vision Service Plan {family ey plan), effective on first day
of the next month fotlowing date of hire. Plan offers 510
co-pay for annual Well Vision exams, $25 co-pay for
prescription glasses with a $130 allowance for frames OR
$130 for contacts. Employees contribute 17% of the
premium ¢ost.

Discount on hearing exam and hearing aids though VSP

Employees receive 3 $3,000 reimbursement payabie bi-
weelkdy for watving medical, dental and vision coverage
with proof of insutance covetage and completion of a
walver form.

Urmwertsty of Rt falend Alanm Assxitgn « Unomsay of Rhnde Bisted Foanfiten
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Schedule 2.1(j)
Alumni Assaciation Contracts

Nonc

Agreemens and P of Merger
Lmrarn of Khode Hiand Alunm Assecaton - Unretrary of Rhode hiisad Fowadunen
Jome 2019
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Schedule 2.1(m)

Alumopi Association Permits and | icenses

None

Agreoninl and Pian of Mengn
Unpreryiny of Rhadie Bhard Aluma) ARotisen = Uvversiy of Rhade g Foasdsnan
e 2010
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Scheduk 2.2(¢)
Equugmion Litipation

m l. On My 14,2019, 1le Foundation received an employment disceimination ciaim brought
by SRR M forc Division of Eluman Rights arising out of the termination of her
cmploymem with the Foundotion. The Foundation hnx notified its insurance catiitr,

W denies Liability and inlends 10 contest the metiee vigorously.

Agrevasted ond Moyl Movger
1hneeesiry U Rhade ivtand Atusess Assacuna o Ohrvrrany of Ride Jiiaid Fourdates
Jure 2019
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EXHIBIT A

The University of Rhade Island
Foundation & Alumri Fngagement
(formerly The University of Rhydce Island Foundatinn)

RESTATED ARTICLES OF INCORPORATION

Section . Name. ‘The name ol the corporation is The University of Rhode Island
Foundation & Alumni Engagement (the “Corporstion™.

Scction 2. Exislenee. “The Corporation shall have perpetual existency.

Stction ). Pyrpose. The Curpuration is created lor the purpuse of encouraging and
providing suppon from private sources for the University of Rhode Island (the “*University™),
informing and engaging University alumni as commiticd partners of the University and its
mission and traditions, and undertaking such niher activities s, in the judgment of two-thirds
(2/3) of the memhers of the Anard of Dircctors present at any mecting of the corparation, ore
apprupriale to suppon the University and further its mission and purposes.

Sectiond,  Powery. The Corporatiun shall have full power and authority 1o receive,
take, hold, invest, manage, administer, contenfl and gencrally care for any property, real or
persanal, which may he given, devised, bequeathed ur otherwise conveyed or made available to
the Corpuoration, in trust us o fund for the use and benefit of the University, its students and
faculty, us, by way of illustration and not of limitativn, for scholurships, loans or other vids to
students, 1caching, rescarch, fellowships, lectureships, investigaiion, experimentation or any
ather purpases henclicial to the niversity or its students or faculty, and 1o dishurse sdid
property and the net income therefrom thraugh the University for such of the aloresaid uses and
purpuses as the Board of Directors of the Comporutiun mey determine, cunsistent with the
policies of the University estublished frum time 1o 1ime by the goveming body of the University,
for which in the opinign of the Board of Directars of the Corpuration puhlic funds are not
evailable. The oard of Directors of the Corporation shall respect and be governed by the
wishes of the dunurs, grantors and testators g¢ expressed in the instruments making gifis ta the
Corporation; provided, however, that if the buard shall determine that the wishes so expressed
are beyond scope of the aforesaid uses and purposes of the Corporation, or ar¢ unwise or
impracticable under conditions that may from time ta time cxist, the Board of Dircctars may
apply said prmpeny and income to such of the aforesaid uses and pumoses of the Comperation as
* the Buard of Directors muy determine will carry vut such wishes as near as may be, end all gilis
t the Corpurativn shall be subject to this proviso. The Board of Directors of the Comortion
may decline any gifl or any part thereol given ta the Corporation which in the apinion of the
{}oard will not pruperly serve the purposes of the Corporation. In all cases where gifts are made
for speccial purposes, the Comporation may, at the aption of the Brard of Dircctors, hotd and
manage the property so given as a Separate fund or may mingle it with other funds hercunder lor
the purposes of investment and management, and if mingled with any other fund or funds, the
principal or incame of such special gilt shall thereafier be considered (o be that portion of the
principal or incame of the combincd fund as the amount of such special gift shall bear wo the wial
amount of such combined fund.



SectionS.  Additional Puwers. The Corporation shall be located in the Town
of South Kingstawn, in the State of Rhode Island, shall have s common seal, which it may alter
or renew al its pleasure, and muy sue and be sued in its cutporate nume and establish such
hylaws s from time (o time shall he deemed necessary and expedient. 1t shall have the power to
take and hold in fee simple or any lesver estate, by purchase, gift. grant, bequest, devise or
otherwise, und upon such conditions or undertekings as the Compuration may deein desirable or
nucessary. any land. tencinents or ather estate, real and persunal, and to huld, lease, administer,
scll and dispose of, transmit and convey the same, and in general ta do 2ll acts which in the
judyment of the Board of Dircciors are expedient for the pumoses of the Corporation. The
Camporation shall have the powers and privileges and be subject o the duties and responsibilitics
set forth in alt General Laws of the Siaie of Rhode Istand now or heresfter in foree not
inconsistent herewith which are applicable to corporations organized pursuant to chapter 7-6 of
said General Laws, as the ame may he from time to time amended and supplemented.

Scction 6. Management. The management and control of the Corpuration
shall be vested in a Board of Directors, which may adopt hylaws to gavem ils activities and those
of the Corporation. The Board of Dircciors shall be self-perpetuating, and Corpuration shall not
have members. Ihe bylaws may provide for ex-officio membees of e Buzrd of Directors, who
shall have such vating rights as may he provided in the bylaws as amended from time to time.
Directors of the Corporation shall serve for their respective terms and until the carlier of their
death, resignation, or removal or the election of their successors. ircetors shall be cligible for
reclection as pravided in bylaws as amended lrum time 1o time,

Section 7. Offjcers. The Corporation shall have such officers as are required
hy law and as sre provided in the bylaws. Officers shall be clected by the Baand of Directors.

Sectiun¥.  Non-Profit Corporation. No pan of the net eamings of the
Carparation shall inure 10 the beneli of any director, trusice or other individusl, nor shall any
direclor or trustee receive any compensatian for his services as such or have any right, title or
intcrest in the Corporativn. No substantial part of the activitics of the Comeoration shall be
carrying on propaganda, or otherwise attempting, to intluence legisiation, nor shall it panticipate
i or intervene (including the publishing or distributing of siziements) in any political campaign
on behall ol any candidate for public office.

Section9.  Cxempt Statux. As provided in the speciat acl incorpurating the
Carporatinn on May 2, 1957 (1957 R.L. Pub. Acts, chapter 240), the Corporation, its franchise,
meame and all of its assets. both real and personal, wheresocver situated, shall he exempt from
all taxation by the state and any agency thercuf ind any municipal corpuratiun therein.

3551AW $1506.03



EXHIBIT B
Description of Foundation Amended and Kestated Bylaws; Newly Adopted Bylaws

Intentionally deleted. A copy of same will be furnished by the
Foundation upon requesl.

Ag-reeam o Plar of Mages
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Application for Articles of Merger - Scetion 1 (a) - Statement of Authority (1 of 2)

University of Rhode Island Foundation:

On June 7. 2019, at a mecting thereof duly called and at which 2 quorum was present, the Board
of Directors of the University of Rhode Island Foundation (the “Foundation™), by majority vote,
(i) approved and adopted the Plan of Mcrger artached to these Articles of Merger and (ii)
recommended approval thereof by its members, the Trustees of the Foundation. On June 26,
2019, at a meeting thereof duly called and al which 8 quorum was present, the Trustees of the
Foundation, in their capacity as members, by majority vote, spproved and adopted said Plan of
Merger.

111 TR WA



Application for Articles of Merger - Section 11t (8) - Statement of Authority (2 of 2)

Alumni Association of the University of Rhode Island:

On June 5, 2019, at 3 meeting thercof duly called and at which a quorum was present, the Board
of Directors of the Alumni Assaciation of the University of Rhode Island (“Alumni
Association”), by majorily vote, (i} approved and adopted the Plan of Merger attached to these
Articles of Merger and {ii) recommended approval thereof by the members of the Alumni
Association. On June 21, 2019, at a meeting thereof duly called and at which 3 quorum was
present, the members of the Alumni Association, by majority vote of those members in
autendance cither in person of represented by proxy, approved and adupied said Plan of Merger.

JAERTAY 177500 6%



RISOS Filing Number: 202458200780 Date: 6/28/2019 2:48:00 PM

State of Rhode Island and Providence Plantations
Department of State | Office of the Secretary of State

Netlie M. Gorbea, Secretary of State

I, NELLIE M. GORBEA, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly executed in
accordance with the provisions of Title 7 of the General Laws of Rhode Island, as

amended, has been filed in this office on this day:

June 28, 2019 02:48 PM

Nellie M. Gorbea
Secretary of State




