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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS -

Office of the Secretary of State -

Corporations Division -
148 W. River Street -
Providence, Rhode Island 02904-2615 ==
M
ARTICLES OF MERGER OR CONSOLIDATION INTO o
Piannad Parenthood of Connecticut, Inc. on

{insert full name of surviving or new enlily on this ling.)

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

Pursuant te the applicable provisions of the General Laws of Rhode Island, 1856, as amended, lhe undersigned entilies submit the

following Articles of Merger_of D Consolidalion (check one box only) for the purpose of merging or conselidating them into one
entily.

a. The name and type (for example, business corpuration, non-profit corporation, fimited liability company, limited partnership, ete.) of
each of the merging or consalidating entilles and the state under which each is organized are:

State undear which

Narne of enfity Type of entily entily is organized
Pianned Perenthood of Connecticut, nc. Nonstock corporation Connectictit
Planned Parenthood of Rhode isfand Non-profit corporation Rhode Jsland

b. The laws of the stale under which gach enlity is organized permit such merger af consolidation.

o The full name of Ihe surviving or new entity is _Planned Parenthood of Connecticut, nc.

which is lo be governed by the laws of the stale of  Connecticut

d. The altached Plan of Merger or Consolicalion was duly authorized, approved, and execuled by each entity in the manner prescribed
by the Taws of the siale under which each entity is organized. (Attach Plan of Merger or Consolidation) See Fxhibit 1

e Il the surviving enlily's name has been amended via the merges. please stale the new name.
Manned Paronthood of Southern New England, Inc.

£ if the swrviving o new enlify is lo be governed by the laws of a state other than the Staie of Rhode Isiand, and such surviving or new
entily is nol quatified © conduct business in the state of Rhode tsland. the enlity agrees fhat it () may be served wilh process in
Rhode !sfand in any proceeding for the enforcement of any obigation of any domestic entily which is a parly 10 the mearger or
consolidagion: (it irrevocably appoints the Secretary of Stale as is agent to accept service of process in any action, suit, or
proceeding; and (iil) the address to which 2 copy of such piocess of service shall be mailed {0 it by the Secretary of State is:
141 Point Street, P. 0. Box 41059, Providence, R) 02040-1059

g. These Adicles of Merger or Consolidation shall be eflective upon filing unless a specified date is provided which shafl be no later
{han the 60" day afler the dale of this filing
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SECTION i1  TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
1S A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE iSLAND
GENERAL LAWS, AS AMENDED.

a. U the surviving of new entity is to be governed by the laws of a slate other than the Stale of Rhode Istand, such surviving of new
entfity hereby agrees ihat il wilf prompily pay to the disseniing shareholders of any domestic corporation the amount, if any, to which
thay shall be entilled under the provisions of Tile 7, Chapter 12 of the General Laws of Rhode Istand, 1956, as amended, wilh

respedct lo dissenting shareholders. ,
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b. Complete the following subparagraphs t and 4 ondy if the merging business corporation is a subsidiary corporation of the surviving
corparation

i) The name of the subsidiary corporation is

i) A copy of the plan of merger was mailed to sharehoiders of the subsihary corporation {such date shall not be less than 30
days from the date of filing)

¢. Agrequired by Section 7-1.2-1003 of the General Laws, the corporation has paid all fees and franchise taxes.
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SECTIONI: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE [SLAND
GENERAL LAWS, AS AMENDED,

a. if the mambers of ahy merging or consolidating non-profit corporation are entitied to vote thereon, attach a statement for gagh such
non-profit corporation which sets forth the date of the meeling of members at which the Plan of Meryger or Consolidation was
adopted, that a quorum was present at the meeting, and that the plan received al least a majority of the votes which members
present at the meeling or represented by proxy were entitled to cast, QR atlach a staternent for each such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members enlitied to vote with respect thereto.

bb. I any merging or consclidating corpralion has no members, or no members entitted to vote therean, then as to each such non-
profit corporalion attach a statement which slates the date of the meeting of the board of directors at which the plan was adoplied,
and a slatement of the fact that the plan received the vole of amajorily of the directors In office.  See Exhibits 2 and 3
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SECTION IV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
1S A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE iSLAND
GENERAL LAWS, AS AMENDED

7. The agreement of imerger or consolidation is on file at the place of business of the stviving or resulling domestic limited
parinership or other business enfity and the address thereof is:

b. A copy of the agreement of merger or consolidation will be furnished by the surviving or resulting domestic limited partnership or
olher busingss entily, on request angd without cost, to any paitner of any domestic fimited parinership or any person holding an
interes! in-any other business enlity which is 0 merge or consolidate.
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SECTIONV: TQ BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penalty of perjury, we declare and affirm that we have examined these Articles of Merger or Consolidation,
including any accompanying attachments, and thai ail statements contained herein are true and correct.

Planned Parenthood of Connecticut, Inc.

Print Entity Name

By: QUO{&/I m A President

ofp on SigNIng Jiidy Tabar ' Title of person signing
By: Secretary

/ Narxlj person signing Haria Cruz-Saco Title of person signing

Planned Parenthood of Rhode Island
Print Entity Name

By: C[U(ﬁj wTMM ~ President

N{pé of perébn signing Judy Tabar Title of person signing

ey

By: //WSW (e ., Secretary

Narne of person ssgmng Constakce Worthington Titie of person signing
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AGREEMENT AND PLAN OFF MERGER
BY AND BETWEEN

PLANNED PARENTHOOD OF RHODE ISLAND
AND

PLANNED PARENTHOOQD OF CONNECTICUT, INC.



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER made and entered into as of this
14th day of January 2009 by and between:

Planned Parenthood of Connecticut, Inc., a Connecticut nonstock
corporation with a principal place of business at 345 Whitney Avenue,
New Haven, Connecticut (“PPC"); and

Planned Parenthood of Rhode Istand, a Rhods Island non-profit
corporation with a principal place of buginess at 111 Peint Street,
Providence, Rhode Island 02903 (“PPRT),

PPC, in accordance with Chapter 602 of the General Stafutes of Connecticut and

PPRI, in accordance with Title 7 of the Rhode Island General Laws, 1956, as amended,
each hereby adopt the following Agreement aud Plan of Merger:

1.  MEBRGING CORPORATIONS

The namos of the merging corporations are Planned Parenthood of Connectiout, Inc., 8
Connecticut nonstock corporation and Planned Parenthood of Rhode Island, a Rhode
Island non-profit corporation. PPC, which shall be the surviving corporation from and .
after the effective time of the merger, is sometimes hereinafter referred to as the

“Swrviving Corporation”.

2. NAME OF SURVIVING CORPORATION

'The name of Surviving Corporation after the morger shall be Planned Parenthood of
Southero New England, Inc.

3.  TERMS AND CONDITIONS OF MERGER

Throe (3) of the members of the Board of Directors of PPRI shall beconte members of
the Board of Directors of Surviving Corporation, and at all times after the Effective Date
(es defined below) the Board of Directots of Surviving Corporation shall have ne Icss
than throe {3) directors from the State of Rhode Island.

All members of the Board of Directors of PPC shalt continue to be members of the
Board of Directors of Surviving Corporation.

The voting membership of Surviving Corporation shall consist of all members of the
Board of Directors of Surviving Corporation. .

4, CHANGES IN CERTIFICATE OF INCORPORATION

The Certlficate of incorporation of PPC now In force and effect shall be the
Cerlificata of incorperation of Surviving Corporation, except that:




1. Arlcla 1 of the Certificate of Incorporation, relaling fo the nama of the
corporation, is amended In Its entirety to read as follows:

“Aicle 1. The name of the corporation Is Plannad Paranthood of Southermn New
England, inc.

and,
2. Atlcle 7 of the Cerilficate of Incorporation, relating to the dissolution of the
corporation s amended In its entirety to read as follows:

“Article 7. In the avent of diasolution of the corporation, &l its assets and property
remalning after payment of its debts and llabllities shall be ransferred and dellvered
to Planned Parenthood Faderation of America, [nc. (the "Federation™), or to any
organization that s an

Affillate of the Fedaration, or to any osganization successor o such Affillate or to the
Federation, provided the Federation or such other organtzation shall have federal tax
exempt status within the meaning of Section 501(c) (3} of the Intemal Revenue Code
or corresponding section of any fulure federal tax cods at the time of such transfer.

if the Fadaration or such other organization doas not have such federal tax exempt
status or has itself been dissolved, then the assets and property of the corporation
remaining after paymant of ita debts and iabllities shell be trangferred and dellvered
to any non-profit corporation organized for scientific, educational end/or charilable
purposes which has such federal lax exempt siafus and which has been designated
by the affirmative vote of a majority of the mombers of the Board of Directors or othar
body eupervising such dissolution.”

'Séid"Cerﬂﬂcats of Incorporation, a8 hareln amendad, shall continue In full force and
effact until further changed, altored or gmendod in the manner prascribed by the
provisions of the Connecticut Revised Nanstock Corporation Act.

5. BFFECTIVE DATE

The time st which the merger herein agreed upon shall become cffective (the
“Bffoctive Dato™) shall be upon the filing of the Certificates of Merger with the Secretary
of the State of the State of Connecticut and the Secretary of State of the State of Rhode
Island on or about June 1, 2009, subject to Surviving Corporation’s receipt of all
regulatory approvals required by the States of Connecticut and Rhode Istand.

6. QTHER PROVISIONS

(1) The Bylaws of Surviving Corporation, as such Bylaws exist on the Bffective
Dato, shall be amended and restated in their entirety, substantially in the form attached
hereto 28 Rxhibit A (the “Amended and Restated Bylaws”).

(2) The Board of Directors of Surviving Corporation &3 of the Effective Date shall
continue in office until the expiration of their respective torms. The three (3) dircctors
who were previously members of the Board of Directors of PERI shatl serve on the Board
of Directors of Surviving Corporstion for initial terms of one year, two years and threeo
years, sespectively, after which time board members from the State of Rhods Islend shall



serve for three (3) year terms in accordance with the provisions of Articke VI, Section A9
of the Amended and Restated Bylaws.

{3) The officers of Surviving Cotporation as of the Effective Date shall continue
in office after the affective date of the merger.

IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement and
Plan of Merger as of the date first above written:

Planned Parenthood of Connecticut, Inc.

President/Chief Executive Officer

Planned Parenthopd, of Rhode Igland

By:
Johin Morton,
Chair, Board of

ctors



EXHIBIT2
PLANNED PARENTHOOD OF RHODE ISLAND

At 2 meeling of the Board of Directors of Planned Parenthood of Rbede Island
held on January 14, 2009 the Agreement and Plan of Merger was adopted by its voting
members. The voting members of Planned Parenthood of Rhode Istand arc its Board of
Directors. A quorwm was present al the mecting, The Agreement and Plan of Merger
received at least a majority of the votes in favor which members present at the meeting
were entiiled to cast.

DATILD: January 14, 2009 Planned Parenthood of Rhode Island

By, Oy lal2~
Name: Qy{[y 'I'a@r

Title; Presicient




EXHIBIT 3
PLANNED PARENTHOOD OF CONNECTICUT, INC.

Al a meeting of the Board of Dircctors of Planned Parenthood of Connecticut,
lne. held on January 13, 2009 the Agreement and Plan of Merger was adopted by 1ts
voting members. The voting members of Planned Parentbood of Connecticut, Inc. are its
Board of Direclors. A quorum was present af e meeting. The Agreement and Plan of
Merger received at Jeast a majority ol the votes in favor which members present at the
meeting were entitled to cast.

DATED: Japuary 13, 2009 Plannred Parenthood of Connecticut, inc.

Name: Jdy Tdpar

Title: President
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State of Rhode Island and Providence Plantations
A. Ralph Mollis

Secretary of State
S

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

I, A. RALPH MOLLIS, 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:
October 01, 2009 12:06 PM

A S e

A. RALPH MOLLIS

Secretary of State
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