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ARTICLES OF MERGER ISy . “l
OF 15 “"’Frm H 3 37
PLANNED PARENTHOOD OF COLLIER COUNTY, lNC ~ LO[{/
a Florida not for profit corporation
Doc# N93000005295

AND
PLANNED PARENTHOOD OF GREATER ORLANDO, INC,,
a Florida not for profit corporation
Doc# N45862
WITH AND INTO
PLANNED PARENTHOOD OF SOUTHWEST AND CENTRAL FLORIDA, INC,,

a Florida not for profit corporation
Doc# 710922

Pursuant to Sections 617.1103 and 617.1105 of the Florida Statutes, these Articles of

Merger provide as follows: \

ARTICLE 1
STATE OF ORGANIZATION; SURVIVING ENTITY

The name and state of organization of each of the constituent entities of the merger is as
follows:

STATE OF
NAME ORGANIZATION
Planned Parenthood of Collier County, Inc. Florida
Planned Parenthood of Greater Orlando, Inc. Florida
Planned Parenthood of Southwest and Central Florida, Inc. Florida

Planned Parenthood of Southwest and Central Florida, Inc., a Florida not for profit
corporation, shall be the surviving entity.

ARTICLE 11
PLAN OF MERGER

The Plan of Merger is attached hereto as EXHIBIT A.
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ARTICLE I11
APPROVAL OF THE PLAN

The Plan of Merger was adopted by the board of directors of Planned Parenthood
Southwest and Central Florida at a meeting held on June 18, 2015. The merging corporation has
no members. There are 19 directors in office. The number of votes cast was sufficient for
approval and the vote on the plan was as follows: 13 FOR 0 AGAINST.

The Plan of Merger was adopted by the members of Planned Parenthood of Greater
Orlando at a meeting held on June 22, 2015. The number of votes cast was sufficient for
approval and the vote on the plan was as follows: ¢ FOR 0 AGAINST.

The Plan of Merger was adopted by the voting members of Planned Parenthood of Collier
County, Inc. at a meeting held on June 24, 2015. The number of votes cast was sufficient for
approval and the vote on the plan was as follows: 13 FOR 0 AGAINST.

ARTICLE IV
EFFECTIVE TIME

These Articles of Merger shall become effective on July 01, 2015 at 12:01 a.m. Eastern
Daylight Time.

ARTICLE V
NAME OF SURVIVING ENTITY

The name of the Surviving Entity shall be “Planned Parenthood of Southwest and Central
Florida, Inc.” as provided in the Agreement and Plan of Merger.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned authorized representatives of the

constiluent organizations have caused these Articles of Merger 10 be executed this ,EOM day of
June, 2015,

PLANNED PARENTHOOD OF COLLIER
COUNTY, INC,, a Florida not for profit corporation,

Name: LAVRIE CowWAN PHILLIPS
Tie, __Boaed ojfmi(ed'bm, Chaie.

PLANNED PARENTHOOD OF GREATER
ORLANDO, INC,, a Florida not for profit corporation.

M%«p
Name: _ . Aeraa O. (]HA' YN [E

Tine: _Loand o Drectors (hary

PLANNED PARENTHOOD OF SOUTHWEST
AND CENTRAL FLORIDA, INC,, a Florida not

for profit corporation.

/ )ADZ %/
By: o 22 Yo
Name: @/?/Qaé'/’y I/‘/?‘/Sol‘/

Tivle: CHp/ R -~ Ponrd OF DjeEcTols
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EXHIBIT A

PLAN OF MERGER
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PLAN OF MERGER

THIS PLAN OF MERGER (this “Plan”) is entered into as of June 30, 2015, by and

among PLANNED PARENTHOOD OF COLLIER COUNTY, INC., a Florida not for profit
corporation (“Collier County”), PLANNED PARENTHOOD OF GREATER ORLANDO,

INC.,

a Florida not for profit corporation (“Greater Orlando”), and PLANNED

PARENTHOOD OF SOUTHWEST AND CENTRAL FLORIDA, INC., a Florida not for
profit corporation (“SWCF”).

1.

EFFECTIVE DATE OF MERGER. The Merger shall be effective as of July 1, 2015 (the
“Effective Date™).

THE MERGER. Subject to the terms and conditions of this Plan and in accordance with
the applicable provisions of the Florida Not For Profit Corporation Act (the “Act™), at the
Effective Date, Collier County and Greater Orlando shall be merged with and into
SWCF. As a result of the Merger, the separate corporate existence of Collier County and
Greater Orlando shall cease, and SWCF shall continue (a) as the surviving corporation
(the “Surviving Corporation™) and (b) to be governed by the Act.

NAME. The name of the Surviving Corporation as of the Effective Date will be
“Planned Parenthood of Southwest and Central Florida, Inc.” «

ARTICLES OF INCORPORATION. Commencing as of the Effective Date, the
Amended and Restated Articles of Incorporation attached to this Plan as
ATTACHMENT A shall be the articles of incorporation of the Surviving Corporation
except as such Amended and Restated Articles of Incorporation may be amended from
time to time.

GIFTS AND BEQUESTS. Any gifts or bequests to Collier County or Greater Orlando
that are payable or received after the Effective Date shall become the property of SWCF,
and SWCF shall have the full authority to receive such gifts and bequests, subject to any
terms and conditions associated with such gifts or bequests.

[Remainder of page intentionally left blank]
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This Plan has been executed and delivered by the Parties as of the date set forth in the
opening paragraph of this Plan.

PLANNED PARENTHOOD OF COLLIER
COUNTY, INC,, a Florida not for profit corporation.

oy st (unn (Rl

Name: LAV 2 CDWAQ leLLIPS
Title:_Boardh cq:\hrec‘tb(' S Chaige.

PLANNED PARENTHOOD OF GREATER
ORLANDO, INC., a Florida not for profit corporation.

oy Hitrthe. B
Name: MW 0 OjJﬂ'VU{E’
Title: Célﬁ‘m of fhe 504‘!#!/@(?40(3’5

PLANNED PARENTHOOD OF SOUTHWEST
AND CENTRAL FLORIDA, INC., a Florida not
for profit corporation.

o (a0 e

Name: C’ﬂ@a/// ,72/5‘4/540/
Tie: (P8 - Dosd or~ DiRECTORS
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ATTACHMENT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
PLANNED PARENTHOOD OF SOUTHWEST

AND CENTRAL FLORIDA, INC.

These Amended and Restated Articles of Incorporation of PLANNED PARENTHOOD
OF SOUTHWEST AND CENTRAL FLORIDA, INC., a Florida not for profit corporation (the
“Corporation™), dated as of July __(_ . 2015, are being duly executed and filed by the
Cormporation to amend and restate the Corporation®s articles of incorporation. These Amended
and Restated Articles of Incomoration were duly cxecuted and are being filed in accordance with
Section 617.1007 of the Florida Not For Profit Corporation Act.

ARTICLE J
NAME

The name of the Corporation shafl be “PLANNED’PARENTHOOD OF SOUTHWEST
AND CENTRAL FLORIDA, INC.” .

ARTICLE 11
RINCIPAL OFFICE

The principal office and mailing address of the Corporation shall be: 736 Central Avenue,
Sarasota, Florida 34236, !

ARTICLE 1
PURPOSES

The Corporation is organized and shall be operated exclusively for charitable and
educational purposes, within the meaning of Section 501(c)(3) of the Internal Revenue Code of
{986, as amended, or the corresponding section of any future federal tax code (the “Code™), and
in this connection, 10 provide leadership in achieving and instilling in the minds and hearts of all
men and women the realization, acceptance and practice of voluntary birth control and family
planning as vital elements for the social, economic, memal and physical weli-being of the
individual, the family, the nation and the world.

The Corporation shall have all powers now or hereafter granted by law, and in addition
thereto shall have all powers lawfully necessary or required to carry out jts purposes and objects.
All of the assets or earnings shall be used exclusively for the purposes hereinabove set out,
including payment of expenses incidental thereto.

1011036541 |



ARTICLE IV
MEMBERS

The members of the Corporation shall consist of all members of the Board of Directors
and all those who shall be elected 10 membership by the Board of Directors. The Board of
Directors may from time 10 time cstablish qualification for membership and voting in the bylaws
of the Corporation.

ARTICLE YV
BOARD OF DIRECTORS

The affairs of the Corporation shall be managed by the Board of Directors. The method
of clection of directors shall be as stated in the bylaws of the Corporation.

At all times, the Board of Directors shall consist of no fewer than three (3) directors.

" ARTICLE VI
LIMITATIONS ON POWERS

A. No part of the net eamings of the Corporation shall inure 1o the benefit of, or be
distributable to, any director, officer or other individual, except that the Corporation shall be
authorized and cmpowered 10 pay reasonable compensation for services rendered and to make
payments, distributions and grants in furtherance. of the purposes of the Corperation set forth
herein.

B. No substantial part of the activities of the Corporation shall be for the purpose of
carrying on propaganda, or otherwise attempting 1o influence legislation.

C. None of the activities of the Corporation shall consist of participating in, or
intervening in (including the publishing or distributing of statements) any political campaign on
behalf of any candidate for the public office.

ARTICLE V1!
REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 46 North Washington
Boulevard, Sarasota. Florida 34236, and the name of its registered agent at such address is LPS
Comorate Services, Inc.

101302634 ) 2



ARTICLE VIl
DISSOLUTION

Upon dissolution of the Corporation, other than an administrative dissolution as to which
the Corporation is reinstated, the Corporation's net assets will be distributed to a nonprofit fund,
foundation or corporation which is organized and operated exclusively for charitable purposes
which has established its tax-exempt status under Sections 501(¢)(3) and 509 (a){(1), (2}, or (3) of
the Code.

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Incorporation this_J&_day of June, 2015.

PLANNED PARENTHOOD OF SOUTHWEST
AND CENTRAL FLORIDA, INC,, a Florida not
for profit corporation.

4
/ﬁarbara ZdravecKy, its President /

(Tesriint /O ED
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