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ARTICLES OF MERGER OF 2o & T\
o A T
PLANNED PARENTHOOD OF GREATER MIAMI = {"’
AND THE FLORIDA KEYS, INC. e W
e T, N
AND ca 2 O
ce W
PLANNED PARENTHOOD OF THE PALM BEACH I =)
AND TREASURE COAST AREA, INC. o

Pursuant t0 the provisions of Section 617.1105 of the Florida Business Corporation Act,
PLANNED PARENTHOOD OF GREATER MIAMI AND THE FLORIDA KEYS, INC., 2
Flotida not-for-profit cotporation (the “Disappearing Corporation”™), and "PLANNED
PARENTHOOD OF THE PALM BEACH AND TREASURE COAST AREA, INC, a
Florida not-for-profit corporation (the “Surviving Corporation™), hereby file these Articles of
Merger providing as follows:

1. Plap of Merger. Set forth on Exhibit A are the terms of the Agreement and Plan
of Merger (the “Plan of Merger”) between the Surviving Corporation and the Disappearing
Corporation, whereby the Disappearing Corporation will merge with and into the Surviving
Corporation,

p Effective Time. The merger of the Disappearing Corporation with and into the
Surviving Corporation in accordance with the Plan of Merger is to become effective as of
October 1, 2005 (the “Effective Time™).

3. Adoptiion of Plan of Merger.

{a)  The Burviving Corporation has no members, The Plan of Metger was
approved and adopted by & majority of the directors of the Surviving Corporation pursuant to a
special rneeting held on September 7, 2005. The Surviving Corporation has twenty-five (25)
directors and no less than thirteen (13) of the directors voted to approve the Plan of Merger.

(b)  The Disappearing Comoration has no voting members other than the
directors of the Disappearing Corporation. The Plan of Merger was approved by a majority of
the directors of the Disappearing Corporation pursuant to an Action by Written Consent in lieu
of special meeting dated September 12, 2005. The Disappearing Corporation has eleven (11)
dixectors, each of which voted to approve the Plan of Merger.

4. Articles and Dvlaws, The Articles of Incorporation of the Surviving Corporation
as now in force and effect shall remain in force and effect until changed, altered, or amended as
therein provided and in the manner prescribed by the provisions of the Florida Not For Profit
Corporation Act (the “Act”). The Amended and Restated Bylaws of the Surviving Corporation
attached as Exhibit B shall become the Bylaws of the Surviving Corpoeration as of the
Effective Time of the Merger

WPBICORPSEC\182932.2
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and shall remain in force and effect until changed, altered, or amended as therein provided and in
the manper prescribed by the provisions of the Act.

IN WITNESS WHEREOT, these Articles of Merger have been duly executed.

SURVIVING CORPORATION: DISAPPEARING CORPORATION:
PLANNED PARENTHOOD OF PLANNED PARENTHOOQD OF

THE PALM BEACH AND GREATER MIAMI AND

TREASURE COAST AREA, INC. THE FLORIDA KEYS, INC.

oo el oy Fiomann,

Archcr Anthony Ban¥, Chairman

'Pamcia R Mmtmu-e Chamnan

Dated: (Jetbbe, 1 , 2005 Dated: (tober | 2005

WPBNCORPSECI182930.2
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EXHIBIT A

AGREEMENT AND
PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

s THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) dated this
day of _ (e fobey , 2005, is made and entered into by and between PLANNED
PARENTHOOD OF GREATER MIAMI AND THE FL.ORIDA KEYS, INC,, a Florida
non-for-profit corporation {the “DISAPPEARING CORPORATION™), and PLANNERD
PARENTHOOD OF THE PATM BEACH AND TREASURE COAST AREA, INC,
Florida not-for-profit corporation (the “SURVIVING CORPORATION™). The
DISAPPEARING CORPORATION 2nd the SURVIVING CORPORATION are sometimes
referred to herein as the “Constituent Corporations.”

WITNESSETH:

WHEREAS, DISAPPEARING CORPORATION is a not-for-profit corporation duly
organized and existing under the laws of the State of Florida;

WHEREAS, the SURVIVING CORPORATION is a not-for-profit corpotation duly
organized and existing under the laws of the State of Florida; and

WHEREAS, the Board of Directars of each Constitwent Corporation deems it advisable
for the general welfare of such Constifuent Corporation that DISAPPEARING
CORPORATION be merged with and into the SURVIVING CORPORATION, which shall
be the surviving corporation and that the name of the swviving corporation will becotne
“PLANNED PARENTHOOD OF GREATER MIAMI, PALM BEACH AND TREASURE
COAST, INC.” )

NOW, THEREFORE, the Constituient Corporations hercby agree  that
DISAPPEARING CORPORATION shall he merged with and into the SURVIVING
CORPORATION in accordance with the applicable iaws of the State of Florida and the terms
and conditions of the following Plan of Merger: '

ARTICLE I
The Congiituent Corporations

The names of the Constitment Corporations to the merger are PLANNED
PARENTHQOD OF GREATER MIAMI AND THE FLORIDA KEYS, INC. (Florida
Charter No. 731893) and PLANNED PARENTHOOD OF THE PALM BEACH AND
TRIASURE COAST AREA, INC. (Florida Charter No, 722335).

ARTICLIE X
The Merger

On the Effective Date, as hercinafter defined, DISAPPEARING CORPORATION
shall be merged with and into the SURVIVING CORPORATION (the “Merger”™), upon the
termis and subject to the conditions hereinafter set forth as permitted by and in accordance with
the provisions of Florida Statutes Chapter 617 (the “Florida Law™).

WPRTICORPSZCI192061.3
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ARTICLE T
Effeef of Merger

From and after the filing of the Articles of Merger in accordance with Asticle VI hereof,
the Constituent Corporations shall be a single corporation, whick shall be the SURVIVING
CORPORATION. From end after such filing, the separate existence of DISAPPEARING
CORPORATION shall cease, while the corporate existence of the SURVIVING
CORPORATION shall confinne unaffected and unimpaired. The SURVIVING
CORPORATION shall have all the rights, privileges, immunities and powers and shall be
subject to all the duties and labilities of a not-for-profit corporation organized under the Florida
Law. Tha SURVIVING CORPORATION shall thereupon and thereafter possess all the rights,
privileges, immunities and franchises of a public, as well as a private, nature of each of the
Constituent Corporations. All property, real, personal and mixed, and all debts due on whatever
account, all other choses of action, and all and every other interest of or belonging to or due o
each of the Canstituent Corporations shall be taken and deemed fo be trapsferred to and vested in
the SURVIVING CORPORATION without firther act oy deed, The title to any real estate, or
sny interest therein vested in either of the Constiment Corporations, shall not revert or be in any
way impaired by teason of such Metger. The SURVIVING CORPORATION shall
thenceforth be responsible and liable for all the labilities and obligations of each of the
Constituent Corporations, and any claim existing or action or proceeding pending by or against
either of the Constituent Corporations may be prosecuted as if such Merger had not taken place,
ot the SURVIVING CORFORATION may be substituted in its place. Neither the rights of
creditors nor any liens upon the property of either of the Constituent Corporations shall be
impaired by such Merger.

ABTICLE IV
Articles of Tncarpgration and Byiaws; Officers ynd Directors

The Articles of Incorporation and Bylaws of the SURVIVING CORPORATION shall
be amended consistent with Bxhibit A and shall be effective after the Effective Date hereof, until
the same shall thereafer be further amended or repealed as provided therein and by applicable
Tave,

Persons set forth op Exhibit B shall serve as the Directors and Officers of the
SURVIVING CORPORATION after the Bffective Date hereof

ARTICLE Y
Further Assnrapnce

I at any time after the Effective Date the SURVIVING CORPORATION shall
consider or be advised that any further assignments or assurances are necesgary or desirable to
vest in the SURVIVING CORPORATION, according to the terms hereof, the fitle to any
property or rights of the Constituent Corporations, the last acting Officers and Directors of the
Constituent Corporations, as the case may be, or the corresponding Officers and Directors of the
SURVIVING CORPORATION shall and will exacute aud make all such proper assignments
or assurances apd all fhings necessary or proper to vest title in such property or rights in the

2
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SURVIVING CORPORATION, and otherwise to camy out the purposes of this Plan of
Merger.
ARTICLE VI
Approval by Directors

This Plan of Merger shall be approved by the respeciive Boards of Directcrs of each
Constituent Corporation, as provided by the Florida Law on or before the / — day of
Oedobewr 2005, If duly adopted by the requisite vote of such directors, Atticles of
Merger meefing the requirernents of Florida Law shall be filed immediately in the appropriate
office in Florida.

ARTICLE VII
Effective Date

The merger of DISAPPEARING CORPORATION into the SURVIVING
CORPORATION shall become effective on October 1, 2005 in accordanice with Flarida Law.
The date on which such merger shall become effective is herein called the “Effective Date.”

ARTICLE VIII
Covenanis of Disappearing Corporation

DISAPPEARING CORPORATION covenants and agrees that it will not further amend
its Asticies of Incotporation prior to the Effective Date.

ARTICLE IX

Coven of the Smrviving Corporation

The SERVIVING CORPORATION covenants and agrees that it will not fisrther amend
its Articles of Incorporation prior to the Effective Date.

ARTICLE X
Designated Asse

Notwithstanding anything conmtained herein or elsewhere to the contrary, the
SURVIVING CORPORATION hereby acknowledges that, as a prerequisite to the
consurnmation of the Merger, PPGM Foundation, Inc., a2 Flordda noi-for-profit corporation
(“PPGM™) organized to raise funds for the benefit of the DISAPPEARING CORPORATION,
was merged with and into the DISAPPEARING CORPORATION, the effect of which resulted
in cartain monies and other assets of PPGM that were initially received for the sole and specific
purpose of providing services to individuals residing within the drea (the “Miami Area”) serviced
by the ISAPPEARING CORFPORATION (“Miami Designaied Assets™) to be held by the
SORVIVING CORPORATION ag a matter of law. The SURVIVING CORPGRATION
hereby agrees that, subsequent to the Effective Date, the Miami Designated Assets shall be
accounted for separately on the bocks of the SURVIVING CORPORATION and shall be
utilized only for the benefit of individusls residing within the Mianu Area. The Constituant
Corporations  heteby acknowledge and agree that any and all monies or other assets
(“Geographic-Specific Assets”) donated to the SURVIVING CORPORATION which are

3
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specifically designated to assist individuals residing within certain geographic areas shall be
utflized by the SURVIVING CORPORATION only for the benefits of those individuals
residing in such desipnatsd geographic areas. Each of the Conpstituent Corporations hereby
further agree to indemmfy the other party for any and all linbilities incurred by such Constitzent
Corporation prior to Qctober 1, 2005. Accordingly, the Constituent Corporations hereby agres
that the SURVIVING CORPORATION shall utilize Geographic Specific Assets to pay any
and all expenses agsociated with such lishilities incurred prioar to the Effective Date as the case
may be.

IN WITNESS WHEREOF, each of the parties to this Plan of Merger has caused this
Plan of Merger ta be executed by its duly authosized QOfficer on the day and year above written,

“SURVIVING CORPORATION™

PLANNED PARENTHOOD OF THE
PALM BEACH AND TREASURE
COAST AREA, INC,, a Florida
not-for-profit corporation

By g > Z 1
Patricia R. Mintmire, Chaimman

“DISAPPEARING CORPORATION”

PLANNED PARENTIIOOD OF
GREATER MIAMI AND THE
FLORIDA KEYS INC., a Ficrida
not-for-profit corporation

(D 3o e Wi,
By:
Archer Anthony Barry@rﬁn

4
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BYHIBIT "A" _ (((HO05000233127 3)))
Arficles of Amendmenz

0
Articies of neorporation
of

PLANNED PARENTHOOD OF THE PALM BEACH &ND TREASURE COAST AREA, INC.
(Mame of corporation &3 curremty filad with the Florida Depl of State)

722338
(Document number of corperstion (if known)

Prosuant to the provisions of section 617.1006, Florida Statutes, this Florida Noz For Profi
Corporation sdonts the following amendment(s) to its Articles of Incorperarion:
c M if cha _
PLANNED PARENTHOOD OF GREATER MIAM, PALM BEACH AND TREASURE COAST, INC.

{zrnst comtain thé ward "eorporarion,” “ieorporated,” o the ghbrevietioe "corp.” or "ine.” or words of like impozt in
langusge; "Cornpauy” or *Co.” may no¥ be usad i the nama of a qot fae profit surporation)

AVENDMENTS ADCPTED- (OTHER THAN NAME CHANGE) Indicats Article
Number(s) and/or Article Tile(s) being amended, added or deleted: (BE SPRCIFIC)

s Attach afftional pages if aeoussary)
{copdnusd)

(05000233127 3))
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The daie of adoption of the amendment(s) was: AV P TR, ?_;, VoA

Effertive date i auplicahle: (‘Z; CoRER. (AL
{no more than 50 dayx after ameddment M date)

Adoption of Amendmeni(s) (COECE ONE)

I The amendmeni(s) was (were) adopted by the members and the nuwber of votes cast
for the amendment was sufficient for approval.

There are no members or members entitled to vots oo the srnendment, The
amendment(s) was (were) adopted by the board of directors.

Signed this I 3 T day of FE!WE/‘]‘EE/Q a?ggzs .
Signature __Fadsisg . 4O, SPepiamin g ]

(By the vhairman or vice chaivman of the board, president or othey officer- if directors

heve not been selected, by an Incorporator- if o the hands of & race{ver, rusics, or
other coure eppointed Hdnsiary, by ther fduciay.) .

Foarrecsh R Mine TR
{Typed or printed aame of peryon signing)

CHA L RHAA

{Tiile of person signing)

FILING TEE: 338

(((H05000233127 3)))
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EXHIBIT =g~
LIST OF DIRECTORS

AND OFFICHRE

DIRECTORS

Hatalie Barafoot

Archer Anthony Barry

Annie Betancourt

Cynthia R. Brown

Connacht Cash

Evelyn Co@an

Chrigtine Curtis

Alexander Dankin

Charlie L. Ellington

Jean D’Oepch Field

Miriam Flamnm

Andrea M. Pletcher

Doxrothea D. Glasa, M.D,

Jeanne Habichh

21ljgon Rogers Hafg

Carolyn Huckshorn

Ethelens C. Jones, M.D.

William Kaynor

Ronald 8. Keochman, Esqg.

Dekhza Hazelwood Long

21
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Lheslie Azhton Martel
Susan Mayuard

Suzan A, McDowell
Patriedia R. Mintmire
James L. Myers

Mary Nation

Victor Oristanc

Kip Parscms

Rabbi Stepher H. Pinsky
Donald Silpe

Ellyn @. Btevenson

Lynne Stolzex

Reav. Ralph R. Warren, Jr.

George T. Williameona

OFFICERS

Chailr
Honorary Chalr

Inmediate Pamt Chalris)

Vice Chadirs

Prasident/Chief Bxecutive OFfficer

Treasursar

((EOSROUESSLERIY))

NO. 6247 P 12

(((HO5000233127 3)))

Patricia R. Mintmire

Ellym G. Stevenson

‘Cynthia R. Browa

Rip Parsons

Archer Anthony Rarry
Donald Silpe

William Kaynor

Lillian Tama?o

James L. Myers
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" 7 nssiatant Treasurer Cemnacht Cash (03000233127 3)))
Secreatary Ethelane Jones, MD
23
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EXHIBIT B

AMENDED AND RESTATED
BYLAWS OF SURVIVING CORPORATION

WPBI\CORPSEC152838.2
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AMENDED AND RESTATED

BY-LAWS

OF PLANNMED PARENTHOOD OF GREATER MIAWTI, PALM BEACH AND TREASURE
COAST, INC.

10
(((HOsO00RB1RT-83))
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These Amended and Restated By-Laws of Planned Parenthood of
Greater Miami, Palm Beach and Treapure Coast, Inc. were adopted
pursuant to that certain Plan of Merger which became effective

as of October 1, 2005.
ARTICLE I
Kame
The name of thizs organization shall be:
"PLANNED PARENTEOOD OF GREATER MIAMT, PALM BEACH AND TREASURE
COAST, INCZ.”

ARTICLE IX

Form of Orgsnizablon
The organization shall be a voluntary, non-profit Florida

corporation. It iz a certified Medical Affiliate of Planned
Parenthood Federation of America, Inc.

ARTICLE IIT

Purpose

The purposs of this organizatiom shall be to providé
comprehensive sexual healtheare through the provision of
alinical gervices, education and advosacy.

ARTICLE IV

Bonrd of Directors

A. Number, Elaction and Terms of Directord: The Board of
Directors shall consist cof not fewer than Fifteen nor more
than thirty-five directors, including the ofificers of the
corporation, to be elected for up to a three-year Cerm at
the Annual Meeting of the Bodrd from a slabe pressated by
the Bozard Leadership & Nominating Cowmittee, togethar with
okher mnominaticong made from the f£floor at such time.
Diregtors may searve wmere than opne bterm oot o encaed daven
consecutive years. If siecticn to office zhall cause a

(GIRSA0033MRAZN) i
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cuwes Lo excead the limit of seven consscutive yaars of

service on the Board, then election to office shf(HOSINH233127 3)
precedance except, however, the sevan-year limitation may
be waivad by the Executive Commithee.

B. 211 members of the Board shall be volunteers and shall
receive ne Financizl reguneration for thelr services.

C. The Board of Directorsz shall be broadly representactlve of
the community and shall oot discriminate in the election of
its members on the basls of racs, color, religion, sex,
nacional origin, age, sexual oriemtation, disability,
income, or marital status.

D. Wwith the exosption of the inlkial slate of Directors of the
new esntity who ghall serve for two years, new Directors
ghall be elacted to a one-year term. Rll other Directors
ghall be elected to a one-~, two- or thras-year term so that
approximacely one-third of the directors’ terms shall
expire each ysan.

E. vacanciegs in the Board of Directors during any Diractor’s
term of office, created by resignation or otherwise, may bhe
f£illed by a majority of rthe remaining directors at any
reqular or spacial meeting of the Board of Directors.

F. Any Director or Officer may be removed from the Board by
the affirmative vote of a2 majority of the Board, at any
regular or special meeting called for that purpose.

ARTICLE Y
Dutles and Powers of the Board of Directors

The Board of Directors shall set peolicy in accordance with the
Standards of Affiliation as set forth by Planned Parenthood
Federation of America, Inc., The Board has the [iduciary
responsibility for the affiliate and its dutiaes inciude, but are
not limited to, the hiring of the President/cChief Executive
Officer, election and removal of officers, fundraising,
development of financial policies, approval of the annual
budget, approval of the salection of the independent auditor and
the review and acceptance of the annual audit, the appointment
of legal coungel, to make a perscnally significant financial
contribution on an anrmal bagis, attend beard meetings,
functione and events and meet the raguired conflict of interest

standards.

((HONORBIAEAD) 2
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ARTICLE VI (((HO05000233127 3)))

Board MNeetings

The Amnual Meating of  the Board shall be held each year at a
time and place to be decided upon by the Beard of Directors for
the election of direciors and officers, and for the transaction
of such other business as may with notica properly come before
the meeting.

Additional special meatings of the Roard of Directors may be
called at any time by the Chairman of the Board or on the
written petition of f£ive {5) Board Members.

Written notices of all meetingg shall be fant to sach member at thelr
addrass of record at least six {6) days before each ragular meating
and three (3} days before each special meeting,

The Bogard of Directors shall meet not lese than four (4) times a
year for regularly scheduled meetings, excluding the annual
meating.

A quorum shall consist of not less than one-third of the regulaw
voting members of the Board of Dizectors, and a majority vote of
those presant ghall decide all guestions,

ARTICLE VII

Offlcers - .

A, Tha officers of the organization shall be: Eouorary

Cheirman, Immediate Past Chairman;—Chailrman; up to thres
Vice Chairs; Secre=tary; Treasurer; Assistant Treazsurer and
othmr officers, as elected by the board of directors, all
of whom shall be salected by a maljority vote of the
dirsctors present at the Annual Meeting from names
submitted by the Boavd Leadership & Nominating Committee ag
the meeting, together with nominations made from the floor

at such time.

B. The officers shall sarve for a two-year term and shall be
members of the Executive Committee. O0fficers may serve two
conseoutive terms and additional conesecutlve terms may be
approved by the board.

C. Officers shall ktake office st the same meebing as their
aisction.
13
(((FRSObA3ZITEL3)))
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D. Duties of Officers: (((H05000233127 3))

1.

Chairman. The Chairman shall preside at all meetings
of the Board of Directors and shall serve as Chairman
of the Executive Committee. The Chairman shall bs a
member, ax-officio, with a vote, of all committees gnd
shall appoint the chailr of the Investment Commpittes as
wall ag the chalrs of all ad boc commictees.

Viece Chairs. In the event of the absence or inability
of the Chairman to act, or in the event of a wvacancy
in that office, the duties of the Chairman wmay be
performed on an interim basis by a Viece Chair, as
degignated by the Board of Directors. The Viece Chair,
or Vice Chairs, shall alse perform such duties as
shall be assigned to her/him/them by the Board, or by
the Chairman.

Secretary. The gpecretary shall emnsure adeguate
advance notlce of all meetings of the Board of
Dirsctors and Executive Committee; shall attend all
meetings and present the minutes and shall perform all
other duties as are generally incident to the office.
In the event of the absence or ipakhility of the
Chairman to act, or in the evant of a vacancy in that
office, the duties of the Chairmarn may be parformed on
an interim basiz by the Secretary, as designated by
the Beoard of Direciors.

Treasurer. The treasurer shall serve as the chair of
the Pinence Committea. In the event of the absence or
inability of the Chairman to ack, or in the event of a
vacangy in that office, the duties of the Chairman way .
be performed on an interim basis by the Treasurer, as
deaignated by the Board of Directors.

Pagt Chalr. The Pagi Chair shall pexrform such dutles
ap shall be assigned by tha Board or by the Chairman.
In the event of the absence or inability of the
Chairmazn te ack, or in the event of a vagancy Iin that
office, the duties of the Chairman may ba parformed on
an interim basis by the Past Chair, as desigmated by
the Board of Directors.

Honorary Chair, The Honorary Chalr shall perform such
dnties a8 shall ba asaigned by the Board or by the

14
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the Chairman te act, or in the event of a vadg@#gs080233127 3)))
that office, the duties of the Chairman may be

performed on an interim basis by the Honorary Chair,

as designated by the Board of Directors,

7. Agzistant Treasurax. In the svant of the absence oxr
inability of the breasurer, Oor in the sevent of z
vacaney 1n that office, tha assigtant treasursr shall
serve asg the chair of the Fipance Committee on an
interim basis.

B. WMo officer ghall obligate the organization beyond the
limits of items in the approved budget withouk
gpecifiec authority in writing from the Beoarxd of
Directors. )

ARTICLE VIIT
Commitieas

A Committee Chairmen: The Chalrman of the Board shall serve
&5 Chalr of the Executive Committese; the Treasurer shall
serve as Chair of the Finance Committee. The Board
Leadership and Nominating Committese Chair shall be
nominated by the Board Chairman from current members of the
Board of Directors and elected by the Board. The Chair of
the Investment Committee shall be selected by the Board
Chalrman ®rom current members of the Board of Directors.

B. Membership of Committees: Committee Chairs, in
consultarion with the Board Chairman, shall gelect the
commlttee members. All members of the Executive Committee
ghall be membarsg of the Board. All members of the Board
Leaderghip and Nominating Committee are to be elected by
the Board and shall be members or former membars of the

Board in good standing.

C. The standing committees shall be as follows;
1, Execnbive
2. Finance -
3. Board Leadershilp and Nominating
&. Inwvesgtment

Thers ghall alsc be such other committees as wmay be deemed
advisable frocm tima to time by the Board of Directoxs.

(TSR3 AN) 1
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1.

=Y

Executive Commitites - shall consist of the officers of
the corporation or such okthsr menmbers of the Boaxrd
that the Directors may determine from time to time to
be neceasary to administer the affiliate‘s affairs.
The Executive Committee shall have all the powers of
the Board of Directors hetween meetings of the Board.
At meetings of the Executive Committes a guorun shall
consist of Eive (5) membars.

Finance Committee - ghall comnsist c¢f the Treasurer who
phall serve as Chairman, the Prasident/Chief Executive
OfFficer, the Assgigtant Tresagurer and no fewer than
three additional members. It shall he responsible for
the review and the pregentation of the annual budget
including the anmual fund raising geal to the Board of
Directors for the Beoard’s approval.

Board Leadership and Nowminating Committee - shall be

responsgible Ior: ) '

a. preparing a slate of Beard menbers and OLficers
for the Annual Meeting and shall ensure that this
glate is mailed to the directors not leag than
ten (10} days prior to the date set for the
mesting;

j=T evaluating the performance of the Board,
eapecially as related to atrtendance at mestings,
dedicacion to the programs and philosophy of
DPlanned Parentchond, and willingmess to support
the affiliate both finanaially and through accive
participation in policy making;

= asgsinting with the orientation of new Board
members, including the preparation of relevant
materials;

d. other issves relating te Board anhancement, such
as educztion, discipline, by-laws and governance.

In the event of the absence or inability of the

committee chair to sarve, the duties of the committee

ehall be performed on an interim basis by the

Executive Committea.

Investm=nt Committes -ghall consist of s Chairman who
ig a member of tha Executive Committes; the Treasurar,
and President/Chief Executive Officer and/or such
person’s degignes. The committes may alss include
nerbers of the locel fimarecial community in addition

16
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ARTICLE IX

Legal Counsel

Legal Counsel shall be appointed by the Board of Directors. The
name and address of Counsel ghall be sent to the office of
Planned Parenthood Pederation of America, Tnc. All matters
ipvalving interpretation of the State Law, local ordinances, and
tax guestions shall be promptly referred teo such Counsel for
opinion and advice. Charter, By-Laws, and subseguent amendments
shall be gubmittad te Legal Counsel for approval before
adoption. .

ARTICLE X

residentiChief Executive Br

The Presldent/Chief Executive Officer shall be salaried and
semployed full time by the organization., The President/Chief
Execuiblive OEficer shall be the chief coperating officer of the
organization and shall be primarily respomsible for the orderly
administration of all aspacts of the organlzation's business,
gerving at the pleasurs of the Board of Directors. The
Pregident/Chief Executive Officer shall also be a non-~votineg
menber of the Board of Directors.znd shall atkend all meetings
of the Board except as to Executive Seggfions called by the
Chairman of the Board.

Under the directlion of the Board of Directors, the
President/Chief Executive Officer shall be charged with
implementing policy set by the Beard, and shall be responsible
for mznagement of the affiliate’s operations, programs, and
activities of the Cozporatiecn, including the appeintment,
tapure, and salary of meabers of the staff. The President/Chief
Executive Officer may execute leases and contractg and enter
inte agreements. The President/Chief BExecutive Officer shall be
responsible foxr cuestody of funds and securities and the
digbursament of funds of the corporakion in aceordance with
policies sat by the Board. Other respomsibilities of the
Pregident/Chief Bxecucive Officer Include, but not in
limitaticn:  develepment of the annual budget; initisting all
expandltures in regard to operation of the organization
consigtent with its budget; carrying outb the organizetian’sg
program and the implementation of larger geals within the

(HHRS50002321237) 17
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resources. to achleve such goals; assisting the Board HO5000233127 3))
Directors in establlshing its policies; keeping the Roard of
Directors informed of the regources and otats of the agency and
community in a timely manner; assisting the Board of Directors
in furd raising and development activities; agsigting the Board
of Directors in Board leadexship activitiles; participating when
appropriate in the field of public media as the game shall
relate to the general purposes of the organization; consulting,
on behalf of the organization, with relesvant voluntary and
governmental agencies for the purpose of promoting the purposes
of the organization; developing and meintaining the highegt
professional standards and practices relating to all aspects of
the organization’s businesg; and, in gemeral, fully advising the
Executive Committee cr Board Chairman of all conditions and
requirements relative tc the fulfillment of the crganization‘s
purposes. The President/Chief Executive Officer shall be
mvaluated annually in writing by the Chairman of the Board of
Direcrors and bthe Execubive Committee. The President/CEQ serves
at the pleasure of the Board of Directors and may be terminated

in accordance with contractual agreement.

ARTICLE Xt
Audit

The books of the organizaticn shall be andited annually by a
certified public accocuntant appointed by the Board of Directors.
The auditor’'s report shall ke f£iled with the records of the
organization. A summary of this report and any recommendations
shall be presented to the Board of Directors oo more tham 30
days following completion., A copy of the auditor’s report shall
he sent to Planned Pareanthood Feaderation of America in
accordence with the Standards of AfFiliation on a timely hasig.

ARTICLE XII

Firncal YTear

Tha Piscal Year of the corganizaticon shall be Orotobexr 1 through

September 30 of the succesding year.

18
((FOS0ARI3RIIAAN))



.. GQEP.30. 2005 6:19PM et 655 1109 NO. 6247 P 2

ART'TCLE XIII (((HO5000233127 3)))

I the Eveni of Dissnlution

In the event of the termination of the Agency for any cause
whatever, and if at the time of such terminmation it im
affiliated with Planned Parenthood Federatlon of Amexrica, Inc.
or any Agency successor thereto, all its assets and property
over and above whatever may be ragquired for the payment of its
just debs and obligationa shall vest in PPFA or any non-profit
agency succeggor thereto, provided onuly that saild Agesncy then,
ags now, be exempt from federal taxation and the contribukions
thereto shall likewize be exempt.

ARTICLE XIV

In the Event of Termination of Affilimtion with the
Planned Parenthood Federation of Amerlca, Inco.

In the event of termination of affiliation with the Planned
Parenthood Federaticn of Ameriea, Inc., for any reason whatever,
all requirements of the Standards of Affiliation in force atk
that time shall be complied with zg to disposition of medical
records of glinic patients, notifigation of patients,
discontinuation of ume of the name “Planned Parenthood,* and €0
forth, as sat forth.

ARTICLE IV

Parliamentary Authority

Robert'a Bules of Order Reviged shall constitute the ruling
authority in all cases in which they are pot inconsistent with
thege By-lLawg or with any statute of the sState of Florida.

ARTICLE BEVI

Indemnlficatien

The orgsnization shall indemnify each Director, each Qfficer and
each Committme Member at any time in office, serving at the
request of the organization, whether prior or subseguent to the
adoption of this By-Law, who was oxr is a party or is threatened
Lo be made a party to any threatanesd, pending or complieted
action, suit or procesding, whether civil, criwminal,

19
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s ﬁERBQ;yméiéil%TEve ééjééagggggative, by reason of the fact that he .
is or was @ Diractor, Officer or Committee Member of EB#05000233127 3)))
arganization against expensges (including legal feaws), judgments,
fines, and amounts paid in gettlement sctually and necessarily
incurred by him in conmecticm with such action, suit or
proceeding, if he acted in good faith and in a mammer he
reagonably belleved to be in the best interest of the
organization and with respect to any criminal action ox
proceeding, had ne reascnable cause tq bellave hig conduct was
unlawful. The terminsation of any actilom, suit or proceeding by
Judgment, order, settlement, conviction, or upon a plea of nolo
gontenders or itea ecuivalepnt, shall not, of itself, ocreate a
presumption that the person 4id not act in good faith and in =
mamner which he reasonably believed to bae 1n the bast iatersst
of the organizatiem; neor, with respact to any criminal acticn or
proceeding, that he shall have had reasonable cauge to believe
that his conduct was unlawful. The foregoing right of
indemnification shall not preclude any indamnification to which
such Director, Cfficer or Coumittes Mewber may be entitled by
law or by virtue of any document or agreement, or which may be
legally provided ox afforded by or under any claim by any
person. All rights of indemnification shall inure to the
benefits of the helrs, personal representatives and estatss of
the person involwved. .

ARTICLE XVIi

Amendments

These By-Laws may be amended by a two-thirds vote of the Board
of Directors at the Annual Meeting or at 3 regularly scheduled
wmeeting of the Board, either in person or by proxy, provided
that notice of all proposed amendment or amendments has been
gent to all voting Directors not less than ten (LD} days before
the meeting and provided that a copy of the proposed amendment
or amendments shall accompany the notice.
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