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	MergerAgreement-Franciscan&UCorp(2).pdf
	ARTICLE I  THE MERGER
	1.1 The Merger.  In accordance with the provisions of this Agreement and the applicable laws of the State of California, at the Effective Date (as defined in Section 1.2 below) Franciscan shall be merged with and into Surviving Corporation, which shal...
	1.2 Delivery and Filing of this Agreement; Effective Date of Merger.  Subject to the provisions of this Agreement, the Surviving Corporation shall file a copy of this Agreement, together with an officer’s certificate of each of the Parties, with the S...
	1.3 Effect of the Merger.  From and after the Effective Date, pursuant to Section 6020 of the Law,
	(a) Surviving Corporation’s current Articles of Incorporation filed with the Secretary of State of the State of California, and Bylaws provided herewith as Exhibit A,  shall continue to govern the Surviving Corporation.
	(b) As of the Effective Date, the Surviving Corporation’s directors and officers shall continue to be those individuals who are set forth on Exhibit C attached hereto.
	1.4 Additional Actions.  (a) If, at any time after the Effective Date, Surviving Corporation shall consider or be advised that any further assignments or assurances in law or any other acts are necessary or desirable


	1.5 Filings.  Surviving Corporation shall cause final information and tax returns for Franciscan to be filed at such times as required by law.

	ARTICLE II  REPRESENTATIONS AND WARRANTIES
	2.1 Representations and Warranties of Franciscan.  Franciscan hereby represents and warrants that:
	(a) Franciscan is a nonprofit public benefit corporation duly incorporated, validly existing and in good standing under the laws of the State of California and has all requisite corporate power and authority to own or lease its properties and assets a...
	(b) Franciscan is an organization described in IRC Section 501(c)(3) and its exempt status is not under examination or threat of revocation by any federal or state governmental authority.
	(c) The execution, delivery and performance of this Agreement by Franciscan have been duly authorized by all necessary corporate action on the part of Franciscan.  This Agreement has been duly executed and delivered by Franciscan and constitutes the l...
	(d) The execution and delivery of this Agreement by Franciscan do not violate any provision of the articles of incorporation or bylaws of Franciscan.

	2.2 Representations and Warranties of Surviving Corporation.  Surviving Corporation hereby represents and warrants that:
	(a) Surviving Corporation is a nonprofit public benefit corporation duly incorporated, validly existing and in good standing under the laws of the State of California and has all requisite corporate power and authority to own or lease its properties a...
	(b) Surviving Corporation is an organization described in IRC Section 501(c)(3) and its exempt status is not under examination or threat of revocation by any federal or state governmental authority.
	(c) The execution, delivery and performance of this Agreement by Surviving Corporation have been duly authorized by all necessary corporate action on the part of Surviving Corporation.  This Agreement has been duly executed and delivered by Surviving ...
	(d) The execution and delivery of this Agreement by Surviving Corporation do not violate any provision of the articles of incorporation or bylaws of Surviving Corporation in effect prior to the Effective Date.


	ARTICLE III  CONDITIONS TO THE MERGER
	3.1 Approvals and Consents.
	(a) This Agreement shall have been approved by the President of the University and the Chancellor of the California State University, or their respective designees, as applicable.
	(b) The Parties shall have obtained (and shall have delivered to the Surviving Corporation) all consents, waivers, approvals, amendments and authorizations that are reasonably necessary under applicable law, agreement, or otherwise to be obtained by t...

	3.2 Notice to Attorney General.  No later than twenty (20) days prior to the Effective Date, written notice of the Merger and a fully executed copy of this Agreement shall have been provided to the California Attorney General in accordance with Sectio...

	ARTICLE IV  AMENDMENT AND TERMINATION
	4.1 Amendment.  This Agreement may be amended by the Parties, to the fullest extent permitted by law, by an amendment duly executed by both Parties at any time prior to the Effective Date, provided, however, that there shall not be any amendment that ...
	4.2 Termination.  At any time prior to the Effective Date, this Agreement may be terminated and the Merger abandoned by


	ARTICLE V  MISCELLANEOUS
	5.1 Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one agreement.
	5.2 Governing Law.  This Agreement shall be governed in all respects, including, but not limited to, validity, interpretation, effect and performance, by the internal laws of the State of California, without regard to conflicts of laws principles.
	5.3 Headings.  The headings contained in this Agreement are for reference purposes only and shall not affect in any way its meaning or interpretation.
	5.4 Entire Agreement.  This Agreement, and the exhibits attached hereto, sets forth the entire understanding of the Parties with respect to the Merger and supersedes all prior agreements, arrangements and communications, whether oral or written, with ...
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