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COVER LETTER

TO:  Amendment Section
Division of Corporations

Planned Parenthood of South Florida and the Treasure Coast, Inc,

SUBJECT:

(Name ot Surviving Coerporation)

The enclosed Articles of Merger and fee are submitied for filing.

Please return all correspondence concerning this matter to following:

Toum Range

(Contact Person)

Akerman LLLP

(Finm/Compuny)

201 E. Park Ave,, Swe 300

(Address)

Tallahassee, FL 32301

(CitwsState and Zip Code)

For further information concerning this matter. please call:

Tom Range 830- 577-6702
AL( )

{Name of Contaci Person) (Aren Code & Daxtime Telephone Number)

Certificd copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)
= - - = -

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

1.0, Box 6327 The Centre of Tallahassee
Taillahassee. FL 32314 2415 N. Monroe Street. Suite 810

Tallahassee. FI. 32303
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PLANNED PARENTHOOD OF =
SOUTHWEST AND CENTRAL FLORIDA, INC. 710 q}} o
=

WITH AND INTO -

PLANNED PARENTHOOD OF
SOUTH FLLORIDA AND THE TREASURE COAST, INC. 1 22335

Pursuant to the provisions of Chapter 617, Florida Statutes (the “Act™), PLANNED
PARENTHOOD OF SOUTHWEST AND CENTRAL FLORIDA, INC., a Florida not for profit

corporation (the “Merging Corporation”™) and PLANNED PARENTHOOD OF SOUTH

FLORIDA AND THE TREASURE COAST, INC,, a Flonda not for profit comoration

(the “Surviving Corporation”), desiring to effect a merger of the Merging Corporation with and
into the Surviving Corporation, hereby set forth the following facts:

ARTICLEI
Surviving Corporation

Section |.

Ihe name of the corporation surviving the merger is PLANNED
PARENTHOOD OF SOUTH FLORIDA AND THE TREASURE COAST, INC. Following the
L=l ‘

merger, the name of the Surviving Corporation will be PLANNED PARENTHOOD OF
FLORIDA, INC.

Section 2. I'he Surviving Corporation is a Florida not for profit corporation existing

pursuant to the provisions of the Act, incorporated on December 27, 1971, Document Number
722335,

ARTICLE I
Merging Corporation

Section 1. The name of the corporation merging into the Surviving Cotporation is
PLANNED PARENTHOOD OF SOUTHWEST AND CENTRAL FLORIDA, INC

Section 2. The Merging Corporation is also a Florida not {or profit corporation existing
pursuant to the provisions of the Act, incorporated on May 24, 1966, Document Number 710922

ARTICLE IIl
Plan of Merger

The Agreement and Plan of Merger of the Merging Corporation into the Surviving
Corporation (the “Agreement™), containing such information as required by § 617.1101, Florida
Statutes, is set forth as Exhibit A attached hereto and made a part hercof



ARTICLE 1V
Effective Date

Pursuant to § 617.1105, Florida Statutes, the merger shall become effective as of July 1,
2025 (the “Effective Date™).

ARTICLE V
Manner of Adoption and Vote

Section 1. Action by Surviving Corporation. The Agreement was approved by the
members of the Board of Directors of the Surviving Corporation voting at a meeting duly called
and held on February 18, 2025 (thc “Surviving Board Approval Date™) for that purpose at which
a quorum of such Board was present. Approval of the Agreement by members is not necessary
because the Surviving Corporation has no members. The number of votes cast for the merger was
sufficient for approval. On the Surviving Board Approval Date, there were 16 Directors in office,
and the vote was unanimous.

Section 2. Action by Merging Corporation. The Agrcement was approved by the
members of the Board of Directors of the Merging Corporation voting at a meeting duly called
and held on February 18, 2025 (the “Merging Board Approval Date”) for that purpose at which
a quorum of such Board was present. Approval of the Agreement by members is not necessary
because the Merging Corporation has no members. The number of votes cast for the merger was
sufficient for approval. On the Merging Board Approval Date, therc were 15 Directors in office,

and the vole was unanimous.

ARTICLE VI
Articles and Bvlaws

The Amended and Restated Articles of Incorporation of the Surviving Corporation attached
hereto as Exhibit B shall become the Articles of Incorporation of the Surviving Corporation as of
the Effective Date, and shall remain in force and effect until changed, altered or amended as thercin
provided and in the manner proscribed by the provisions of the Act. The Amended and Restated
Bylaws of the Surviving Corporation shall become the Bylaws of the Surviving Corporation as of
the Effective Date, and shall remain in force and effect until changed, altered or amended as therein
provided and in the manner proscribed by the provisions of the Act.
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[N WITNESS WHEREOF, each of the undersigned Surviving Corporation and Merging
Corporation has caused these Articles of Merger to be sighed by a duly authonzed current officer

acting for and on behalt of such corporation.
SURVIVING CORPORATION: MERGING CORPORATION:
PLANNED PARENTHOOD OF SOUTH PLANNED PARENTHOOD OF
FLORIDA AND THE TREASURE COAST, SOUTHWEST AND CENTRAL FLORIDA,
INC.,

a Florida not for profit corporation

INC.,
a Florida not for profit corporation

By: ﬁ@, /M By: M/@W
Name? Llaiic Black/ Name: Kate Lannamann
Its: Board Chair [ts: Board Chair

Date: %Léma 1§ Peozs
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AGREEMENT AND PLAN OF MERGER =

This AGREEMENT AND PILAN OF MERGER (this “Agreement™) is made this 18" dav
of February, 2025 but cffective as of the Lffective Date, defined below, by and between
PLANNED PARENTHQOD OF SOUTHWLEST AND CENTRAL FLORIDA, INC., a Florida not
for profit corporation (the “Merging Corporation™), and PLANNED PARENTHOOD OF
SOUTH FLORIDA AND THE TREASURIL COAST, INC., a Florida not for profit corporation
(the “Surviving Corporation™). The Merging Corporation and Surviving Corporation may be
referred to collectively herein as the “Corporations”,

RECITALS

WHEREAS, the Merging Corporation is a not for profit corporation duly organized and
validly existing under the laws of the State of Florida, having been incorporated on May 24, 1966;

WHEREAS, the Surviving Corporation is a not for profit corporation duly organized and
validly existing under the laws of the State of Florida, having been incorporated on July 28, 1971;

WHIEREAS, each of the Corporations 1s recognized as tax-exempt under Federal Law,
especially Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™), is a
non-stock corporation and is recognized as a public charity under the Code;

WHERLEAS, each of the Corporations is an Affiliate of Planned Parenthood Federation of
America, Inc. (“PPFA”), as further described in the Bylaws of PPFA, and PPFA has authorized
the Merger (as defined below) and this Agreement;

WHEREAS, this Merger is intended to integrate the Corporations for the benefit of, and

increase in the quality of health care for the best interests of, patients seeking reproductive health
services in Ilorida;

WHLEREAS, each of the Corporations are licensed by the Florida Agency for Health Care
Administration (“AHCA™), cach of the Corporations have multiple licenses issued by AHCA, the
transfer of some of which will require approval by AHCA prior to the Effective Date, and each of

the Corporations desire to comply with Florida law, including, but not limited to Chapter 408,
IFlorida Statutes;

WHEREAS, the Mcrging Corporation does not currently have registered any fictitious
names;

WHEREAS, the Surviving Corporation currently has the following registered fictitious
nantes, each of which will continue to be registered to the Surviving Corporation under the name
deseribed in Article 1, Section 2 herein: (a) PLANNED PARENTHOOD OF MARTIN COUNTY,
(b) PLANNED PARENTHOOD OF INDIAN RIVER COUNTY, (¢) PLANNED
PARENTHOOD OF SOUTH, EAST AND NORTH FLORIDA, (d) PLANNED PARENTHOOD

OF GAINESVILLE, (e) PLANNED PARENTHOOD OF TALLAHASSEE, and (f) PLANNED
PARENTHOOD OF JACKSONVILLE; and

WHEREAS, the respective Boards of Directors of the Corporations have determined that
it is in the best interests of their respective Corporations that the Merging Corporation be merged

1



with and into the Surviving Corporation (the “Merger”), and have approved the Merger on the
terms and conditions set forth in this Agreement in accordance with the applicable provisions of
the laws of the State of Florida that permit the Merger.

NOW, THEREFORE, in consideration of the foregoing and of the mutual agreements,
covenants and conditions set forth in this Agreement, and for the purpose of setting forth the terms,
conditions and method of effecting the Merger, the Corporations hereby agree as follows:

ARTICLE 1
The Merger and Its Effects

Section 1. Corporations. The name, state ol incorporation and document number for
cach Corporation are as follows:

Name State of Document
Incorporation Number
PLANNED PARENTHOOD OF SOUTHWEST AND Florida 710922

CENTRAL FLORIDA, INC.

PLANNED PARENTHOOD OF SOUTH FLORIDA Florida 7122335
AND THE TREASURE COAST, INC.

Section 2. The Merger. The Corporations shall be merged into a single corporation in
accordance with the applicable provisions of the laws of the State of Florida, by merging the
Merging Corporation with and into the Surviving Corporation, which shall survive the Merger,
pursuant to Chapter 617, Florida Statutes (the “Act™). Following the Merger, the Surviving
Corporation shall continue to be a Florida not for profit corporation, and the name of the Surviving
Cormporation shall be PLANNED PARENTHOOD OF FLORIDA, INC.

Scction 3. Effective Date. Pursuant to § 617.1 101, Florida Statuies, the Merger shall
become effecuive as of July 1, 2025 (the “Effective Date™).

Section 4. Effects of the Merger. Pursuant to § 617.1101, Florida Statutes, and as of
the Effective Date:

(a) The Articles of Incorporation of the Surviving Corporation shall be those
Amended and Restated Articles -of Incorporation attached hereto as Exhibit 1, effective as of the
Eftective Date hereof, untit the same shall thereafter be further amended or repealed as provided
therein and by applicable law.

(b} The Bylaws of the Surviving Corporation shall be those Amendeg and
Restated Bylaws effective as of the Lifective Date hereof, uantil the same shall thereafter beﬁrther

amended or repealed as provided therein and by applicable faw. - & "T?
() The separate existence of the Merging Corporation shall ce;é:gc‘;xc@ to the
extent provided by § 617.11006, Florida Statutes. e~ §
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(d)  The Surviving Corporation shall, without further transfer, succeed to and
thereafter possess and enjoy all ofthe public and privaie rights, privileges, immunities, powers and
franchises, and be subject to all of the public and privaie restrictions, liabilities and duties, of each
of the Corporations. All property (real, personal and mixed) of, all debts (on whatever account)
due to, and all things in action and cach and every other interest of or belonging or duc to, cach of
the Corporations shall be taken by and deemed to be transferred 10 and vested in the Surviving
Corporation without further act, deed or other instrument. The title toany real estate or any interest
therem, vested by deed or otherwise in either of the Corporations, shall not revert or be in any way
impaired by reason of the Merger.

(e) All rights of creditors and all liens (if any) upon the property of either of the
Corporations shall be preserved unimpaired by the Merger and all debts, liabilities, obligations and
duties (collectively, the “Obligations™) of ecither of the Corporations shall become the
responsibility and liability of the Surviving Corporation and may be enforced against it to the samc
cxtent as if such Obligations had been incurred or contracied by it, as sct forth in § 617.1106(3),
Flonda Statutes.

(0 All corporate acts, plans, policies, amrangements, approvals and
authorizations (collectively, the “Corporate Acts”) of thc Merging Corporation, its Board of
Directors, officers, employees and agents that were valid and effective immediately prior to the
Effective Date shall be taken for all purposes as the Corporate Acts of the Surviving Corporation
and shall be as effective and binding upon it on the Effective Date as they were upon the Merging
Corporation prior to the Effective Date.

(g) Except as the Parties have othenwvise expressty agreed, the employees of the
Corporations immediately prior to the Effective Date shall become and continue to be employees
of the Surviving Corporation, and such employees of Merging Corporation shall be treated by
Surviving Corporation for all permissible purposes as if they had been employees of the Surviving
Corporation for the entirety of their cmployment.

(h) All funds held by the Corporations immediately prior to the Effective Date
will continue to be used by the Surviving Corporation in conformity with the express intent of the
donors of such funds after the Effective Date, provided that such an intent has been specified.

Section 5. Approval. This Agrcement shall be approved by the Corporations 1 the
manner provided by § 617.1103, Flonda Statutes, and in accordance with the respective Articles
of Incorporation and Bylaws of the Corporations.

Section 6, Accounting Matters. On the Effective Date:

(2) The respective asscts of the Corporations shall be continued on the books
of the Surviving Corporation in the amounis at which such assets were carried on their respective

books immediately before the Effective Date. . o~
> ~5
~- <n

(b) The respective liabilitics and reserves of the Corporations ;(excepi&for

retained earnings) shall be continued on the books of the Surviving Corporation in thé amours at
which such labilities and reserves were carried on their respective books hlmcdiatqy.lbci'o.ﬁé’ the |
Effective Date. Ny é
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(c) The retamed earnings of the Merging Corporation shall be continued on the
books of the Surviving Comoration as retained e¢amings in the amount at which such retained
camings were carried on the books of the Merging Corporation immediately before the Effective
Date.

Section 7. State Filings. After approval by the respective Boards of Directors of the
Corporations, the Articles of Merger will be filed, as required by § 617.1105, Florida Statutes.

Section 8. Amendment or_Abandommpent. As provided by § 617.1103(2), Florida
Statutes, at any time prior to filing the Articles of Merger, the respective Boards of Directors of
the Corporations arc authorized to ainend this Agreement as permitted by law or to abandon this
Agreement.

ARTICLE I1
Directors and Officers

Section 1. Directors. Effective as of the Effective Date, the Board of Directors of the
Surviving Corporation shall be the persons named below for the terms set forth below, at which
time their successor shall have been elected and shall qualify. Thereafter, Dircctors shall be elected
in accordance with the Bylaws.

TITLE NAME YEARS IN
(Last, First) TERM

Chair Seidensticker, Ellen Twa
Vice Chair Voorhees Davis, Dolly Three
Secretary Lehman, Jody Two
Treasurer Schrnitt, Karen Three
Immediate Past Chair Black, Elaine Two
Immediate Past Chair L.annamann, Kate One
Director Barry, Archer One
Director Brackett, Tenry One
Director Curtis, Chnistine One
Director Fisher, Tony One
Director Porter, Jack One
Director Untiedt, Whitney One
Director Yenar, Jon One . ro
Director Baggett, Lor Two. 53
Director Caruso, Cole Two &=
Director Goldman, Dianc Twor =X
Director Letterman, Gretchen WG &~
Director Leshe, Dorla Two =
Director McKune, Sarah Tiwo X
Director Natilson, Nancy Two
Director Fleming, Linda L. Three =
Director Frank, Debra Three
Director Gilasser, Ted Three
Director Green, lLaVerne Three
Director Kressner, Scott Three
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TITLE NAME YEARS IN
{Last, First) TERM
Director Miller, Caroline Three
Director Perlman, Leah Three
Director Rees, Dennis Three
Section 2. Officers. Effective as of the Effective Date, the officers of the Surviving

Corporation shall be the persons named below. Officers, including officers of the Board of
Directors, shall be elected or removed according to the Bylaws and applicable Florida law .

TITLE NAME
(Last, First)

Chair Seidensticker, Ellen
Vice Chair Voorhees Davis, Dolly
Secretary Lehman, Jody
Treasurer Schmitt, Karen
[immediate Past Chair Black, Elaine
Immediate Past Chair [_annamann, Kate

ARTICLE I
Membership

As of the Effective Date, neither of the Corporations has any members within the meaning
of the Act. Any membership interests in the Merging Corporation that are not within the meaning
of the Act shall be automatically terminated as of the Effective Date.

ARTICLE IV
Covenants of the Merging Corporation

The Merging Corporation covenants and agrees that it wiill not further amend its Articles
of Incorporation or Bylaws prior to the Effective Date.

a:

ARTICLE V oS
Covenants of the Surviving Corporation i. <
o -z
N
The Surviving Corpox'mon covenants and agrees that it will not further amcn(d its Arfitles 3
of [ncorporation or Bylaws prior to the Effective Date. .
T, =
ARTICLE VI SO
Further Assurances oo

Assuming all of the Closing Contingencics set forth in Scction 7 of the Term Sheet, which
has an cffective date of December 12, 2024, have been met or waived by each of the Corporations,
the Corporations agree that the Merger shall be cffective as of the Effective Date and further agree
to undertake to execute and deliver such further forms or documents as are necessary or advisable
in order to consummate, finalize, memorialize and report the Merger, including forms for filing
with the applicable governmental authorities. 11, at any time after the Effective Date, the Surviving
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Corporation shall determine that any further assignments or assurances arc necessary or desirabie

to vest in the Surviving Corporation, according to the terms hercof, the title to any property or
nghts of the Merging Corporation, the last acting officers and Directors of the Merging
Corporation, or the corresponding officers and Directors of the Surviving Corporation, shall and
will execute and make all such proper assignments or assurances and all things necessary and
proper to vest title in such property or rights in the Surviving Corporation, and otherwise to carry

out the purposes of this Agreement,
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IN WITNLESS WHEREOF, each of the undersigned Surviving Corporation and Merging
Corporation has caused this Agreement and Plan of Merger to be signed by a duly authorized

current officer acting for and on behalf of such corporation.

SURVIVING CORPORATION:

PLANNED PARENTHOOD OF SOUTH
FLORIDA AND THE TREASURE COAST,

INC.,
a Florida not for profit corporation

e B ek

Its: Board Chair

Date: QM'L(’/’?/ gdg
v

MERGING CORPORATION:

PLANNED PARENTHOOD OF
SOUTHWEST AND CENTRAL FLORIDA,

INC.,
a Florida not for profit corporation

By: _fate W@W

Name: Kate Lannamann
Its; Board Chair

Date: 90(/% /g’aqug
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Exhitit T

AMENDED AND RESTATED
ARTICLES OF INCORPORATION (2025)

OF

PLANNED PARENTHOOD OF
SOUTH FLORIDA AND THE TREASURE COAST, INC.

PLANNED PARENTHOOD OF SOUTH FLORIDA AND THE TREASURE COAST,
INC. is a Florida not for profii corporation under the provisions of Chapter 617, Corporations Not
for Profit, of Title 36 of the Fiorida Statutes, as amended. These Amended and Restated Articles
of Incorporation (these “Articles”) shall supersede the original articles of incorporation and all
amendments thereto.

ARTICLE |
Name
As of the Lifective Date, the name of the corporation shall be amended as follows: Planned

Parenthood of Flonda, Inc. (heremafter, Planned Parenthood of Florida, Inc. shall be referred to as
the “Corporation™).

ARTICLE I
Principal Office

The street and mailing address of the principal office of the Corporation shail be: 2300
North Florida Mango Road, West Palm I3each, Florida 33409.

ARTICLE 111
Powers

'The Corporation shall have the powers conferred upon corporations by Chapter 617 of Title
36 of the Flonda Statutes, as amended, and, therefore, the Corporation shall have the power to
transact any business not prohibited by law or required to be stated herein; provided, however,
that, notwithstanding the foregoing, the Corporation shall not, under any circumstances, exccute
any power or transact any business which could be in conflict with Section 501(c)(3) of the Intemal
Revenue Code of 1986, as amended (the “Code™); provided further, however, that the
Corporation’s opcrations may be restricted as provided herein and in the Bylaws.

ARTICLE IV
Purposcs

The Corperation is organized to foster and support chantable, educational and scientific
purposes within the meaning of Section 301(c) of the Code (or any corresponding provision of the
Code as from time to time may be enacted). The purpose of the Corporation shall be to provide
comprehensive sexual and reproductive healthcare through the provision of clinical services,
education and advocacy, and to engage in other activities that are related to these purposes. The
general nature of the objects and purposes of the Corporation shall be to promote family planning
as an esscntial element of responsible parenthood, provide medically reliable family planning and
reproductive health services, and engage in other activities that are related to these purposes.

1



ARTICLE V
Tax-Exempt Operations

The Corporation shall have and may exercise all powers and authorities now or hereinafter
conferred upon not for profit corporations under the laws of the State of Florida, as amended.
However, no part of its mcome or profit shall inure to the benefit of any incorporator, Director,
officer, employee or agent of the Corporation or any other private individual; provided, however,
that reasonable compcensation may be paid for services rendered to, for or on behalf of the
Corporation effecting one or more of the Corporation’s purposcs. No incorporator, Director,
officer, employee or agent or other private individual shall be entitled to share in the distribution
of any corporate assets upon iis dissolution. Furthermore, no pan of the activities of the
Corporation shall be the carrying on of propaganda, or otherwise attempting to influence
legislation (except as and to the extent permitted by the provisions of the Code, or similar statutes,
for organizations exempt from federal income taxes pursuant to Section 501(c)(3) of the Code or
similar statutes), and the Corporation shall not participate in, or intervene in (including the
publishing and distribution of statements), any political camipaign on behalf of any candidates for
public office. Furthermore, the Corporation shall not engage in activities which characterize it as
an “action” organization, as dcfined in Treas. Reg..§1.501(c)(3)-1(c)(3). Notwithstanding any
other provision of these Articles, the Corporation shall not carry on any other activities not
permitted to be carried on (a) by a corporation exempt from federal income tax under Section
501{c)(3) of the Code or (b) by a corporation, contnbutions to which are deductible under Section
170(c)(2) of the Cade.

ARTICLE VI
Members

The Corporation shall have no members.

ARTICLE VII
Directors

The governance and operations of the Corporation will be supervised by a Board of
Dircctors, as further provided in the Bylaws of the Corporation; provided, however, that these
Articles or the Bylaws may restrict all or any number of activities of the Corporation so that such
activities cannot, without the approval of a majonty or supermajority, as the case may be, of the
Directors, be undertaken. Future Directors will be elected to the Board by the sitting Board of
Directors, by a supermajority vote as provided in the Bylaws.

The current Board of Directors responsible for the govemance and operation of the
Corporation consists of the following individuals, each of whom is authorized to act as a Director
of the Corporation:

TITLE NAME YEARS IN
(Last. Firsh) TERM
Chair Scidensticker, Ellen Two
Vice Chair Voorhees Davis, Daolly Threc
Secretary i_ehman, Jody Two
Treasurer Schmitt, Karen Three
Immediate Past Chair Black, Elaine Two




TITLE NAME YEARS IN
(Last, First) TERM
Immediate Past Chair Lannamanmn. Kate One
Director Barry, Archer One
Director Brackett, Terry One
Director Curtis, Christine One
Director Fisher, Tony One
Dircctor Porter, Jack One
Direclor Untiedt, Whitney One
Director Yenari, Jon One
Director RBaggett, Lori Two
Director Caruso, Cole Two
Director Goldman, Diane Two
Director Letterman, Gretchen Twao
Director Leslie, Dorla Two
Director McKune, Sarah Two
Director Natilson, Nancy Two
Director Fleming, Linda L. Three
Director Frank, Debra Three
Director Glasser, Ted Three
Director Green, LaVeme Three
Director Kressner, Scott Three
Director Miller, Caroline Three
Director Perlman, Leah Three
Director Rees, Dennis Three

ARTICLE VIII
Dissolution

Upon the dissolution of the Corporation, the Board of Dircctors shall, after paying or
making provision for the payment of all liabilitics of the Corporation, convey, for public purposes
consistent with the purposes of the Corporation, any remaining assets of the Corporation to a
501(c)}(3) bodyor bodies with substantialty similar objectives, or as required by all applicable laws
and regulations including Florida law and the Code. This restriction is intended to comply with
all applicable dissolution requircments under the Code and, for so long as the Corporation is
affiliated with Planned Parenthood Federation of America, Inc. ("PPFA™), all dissolution
requirements of PPFA for so long as such requirements are consistent with Florida law and the
Code. Any such asscts not so disposed of shall be disposed of by the court of general jurisdiction
of the county in which the principal office of the Corporation is then located, in such manner, or
to such organization or orgamzations qualifving under Section 501(c)(3) of the Code or to the State
of Florida, a political subdivision thercof or any agency of either, as said court shall determine.

ARTICLE 1X
Liabilitv and Indemnification

Section 1. To the fullest extent that Chapier 617 of Title 36 of the Florida Statutes, as
it exists on the date hereof or as it may hereafter be amended, permits, the imitation or elimination
of the liability of dircctors, officers, or volunieer agents ot a not for profit corporation, a Director,
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officer or committee member ofthe Corporation shall not be liable to the Corporation for monetary
damages.

Section 2. To ihe fullest extent permitted and in the manner prescribed by Chapter617
of Title 36 of the Florida Statutesand any other applicable law, regulation orjudicial interpretation,
the Corporation shail indemnify against expenses, judgments, fincs and amounts (including, if
applicable, the advancement of costs and expenses inclusive, without limitation, of attomeys” and
paraprofessionals’ fees and costs, whether or not litigation is commenced and, if so commenced,
through all trial and appellate procedures) a Director, officer or committee member of the
Corporation, employee or agent who is, was or may be a party 1o any procecding, whether civil,
crinunal, administrative or investigative, by reason of the fact that (a} they arc or were a Director,
oftficer or computtee member of the Corporation, employee or agent or (b) are or were serving at
the request of the Corporation as a Director, officer or committee member, emplovee or agent of
another corporation, partnership, jont venture, trust, employce benefit plan or other enterprise, (1)
if they did not breach or fail to perform their dutics as a Director, officer or committee member of
the Comporation, emplovee or agent, or (I1)if they did so breach or fail, such breach or failure (a)
did not result in an improper personal benefit, either directly or indirectly; (b) they acted in good
faith and in a manner they reasonably belicved to be in the best interest of the Corporation; (¢) the
liability provistons of § 607.0834, Flonda Statutes, are not applicable; (d) they did not ad
recklessly or in bad faith or with malicious purpose or in a manner exhibiting wanton and willful
disregard of human rights, safety, or property; and (€) with respect to any criminal action or
proceeding, had no reasonable cause to believe their conduct was unlawtul. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which they reasonably belicved to be in the best interest of the
Corporation; nor, with respect to any criminal action or proceeding, that they shall have had
reasonable cause to belicve that their conduct was unlawful. The foregoing right of indemnification
shall not preclude any indemnification to which such Director, officer or commitiee member may
be entitled by law or by virtue of any agreement. All rights of indemmnification shall inure to the
benefits of the heirs, personal representatives and estates of the person(s) involved.

Section 3. Notwithstanding anything clse contained herein to the contrary, the
Corporation may not indemaify a Director, officer or committee member, employee or agent (a)
in connection with any action in which the Director, officer or committee member, employee or
agent was adjudged lisbie to the Corporation, or (b) in conncction with any other proceceding
charging unproper personal benefit to the Director, officer or committee member, employee or
agent whether or not involving an action in the Director’s, officer’s or commuttee member’s,
agent's or employee's official capacity, in which proceeding the Director, officer or committee
member, employee or agent is adjudged liable on the basis that personal benefit was improperly
received by the Director, officer or committee member, employee or agent.

ARTICLE X
Bvlaws

The Bylaws of the Corporation may be aliered, amended or repealed and new or other
Bylaws may be made and adopted by supermajority of the Board of Directors, as further provided
n the Bylaws.



ARTICLE XI
Amendment of Articles of Incorporation

The power to alter, amend or repeal these Articles shall be vested only in the Board of
Directors of the Corporation, and no changes or amendments to these Articles shall have any force
and effect unless and until approved by a supermajority of the Board of Directors, as further
provided in the Bylaws; provided, however, that these Articles may be amended, in whole or in
part, at any time by any unamimous action ot the Board of Directors.

ARTICLE X1
Certification

These Amended and Restated Articles of Incorporation, containing amendments to the
Articles of [ncomporation, have becn adopted by the Board of Directors of the Corporation,
effectiveas of July 1, 2025 (the “Effective Date™). The number of votes cast for these amendments
was sufficient for approval by the Board of Directors. No members arc entitled to vote on proposed
amendments to the Articles of Incorporation of the Corporation because the Corporation has no
members. This certification is made in accordance wiith §§ 617.1006 and 617.1007, Florida
Statutes.

ARTICLE X1l
Registered Agent and Registered Office

The street address of the Corporation’s registered office is 2300 North Florida Mango
Road, West Palm Beach, Flonda 33409, The name of the Corporation’s registered agent is
Alexandra V. Mandado.

[, Elaine Black, submit this document and affirm that the facts stated herein are true. | am
aware that any false information submitted in a document to the Department of State constitutes a
third-degree felony, as provided forin § 817.155, Florida Statutes.

%lain;c Black /
Chair of the Board of Directors

Planned Parenthood of South Florida
and the Treasure Coast, Inc.
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

Pursuant to § 617.0501, Florida Statutes, and having been named as registered agent with
the authority to accept service of process on behalf of Planned Parenthood of Florida, Inc. at the
place designated in the Amended and Restated Articles of Incorporation, 1 hercby accept the
appointment as registered agent and agree 1o act in this capacity. [ further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties and 1
am familiar with and accept the obligations of my position as regisiered agent.
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Alexandra V. Mandado, President



Exhibit B

AMENDED AND RESTATED
ARTICLES OF INCORPORATION (2025)

OF

PLANNED PARENTHOOD OF
SOUTH FLLORIDA AND THE TREASURE COAST, INC.

PLANNED PARENTHOOD OF SOUTH FLORIDA AND THE TREASURE COAST,
[NC. is a Flerida not for profit corporation under the provisions of Chapter 617, Corporations Not
for Profit, of Title 36 of the Florida Statutes, as amended. These Amended and Restated Articles
of Incorporation (these “Articles”) shall supersede the original articles of incorporation and all
amendments thereto.

ARTICLE I
Name

As of the Effective Date, the name ofthe corporation shall be amended as follows: Planned
Parenthood of Florida, Inc. (hereinafter, Planned Parenthood of Florida, Inc. shall be referred to as
the “Corporation™).

ARTICLE I
Principal Office

The street and mailing address of the principal office of the Corporation shall be: 2300
North Florida Mango Road, West Palm Beach, Florida 33409.

ARTICLE Il
Powers

The Corporation shall have the powers conferred upon corporations by Chapter 617 of Title
36 of the Florida Statutes, as amended, and, therefore, the Corporation shall have the power to
transact any business not prohibited by law or required to be stated herein; provided, however,
that, notwithstanding the foregoing, the Corporation shall not, under any circumstances, execute
any power or transact any business which could be in conflict with Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (the “Ceode”); provided further, however, that the
Corporation's operations may be restricted as provided herein and in the Bylaws.

ARTICLE IV
Purposes

The Corporation is organized to foster and support charitable, educational and scientific
purposes within the meaning of Section 501(c) of the Code (or any corresponding provision of the
Code as from time to time may be enacted). The purpose of the Corporation shall be to provide
comprehensive sexual and reproductive healthcare through the provision of clinical services,
education and advocacy, and to engage in other activities that are related to these purposes. The
general nature of the objects and purposes of the Corporation shall be to promote family planning
as an essential element of responsible parenthood, provide medically reliable family planning and
reproductive health services, and engage in other activities that are related to these purposes.

1



ARTICLE V
Tax-Exempt Operations

The Corporation shall have and may exercise all powers and authorities now or hereinafter
conferred upon not for profit corporations under the laws of the State of Florida, as amended.
However, no part of its income or profit shall inure to the benefit of any incorporator, Director,
officer, employee or agent of the Corporation or any other private individual; provided, however,
that reasonable compensation may be paid for services rendered to, for or on behalf of the
Corporation effecting one or more of the Corporation’s purposes. No incorporator, Director,
officer, employee or agent or other private individual shall be entitled to share in the distribution
of any corporate assets upon its dissolution. Furthermore, no part of the activities of the
Corporation shall be the camrying on of propaganda, or otherwise attempting to influence
legislation (except as and to the extent permitted by the provisions of the Code, or similar statutes,
for organizations exempt from federal income taxes pursuant to Section 501(c)(3) of the Code or
similar statutes), and the Corporation shali not participate in, or intervene in (including the
publishing and distribution of statements), any political campaign on behalf of any candidates for
public office. Furthermore, the Corporation shall not engage in activities which characterize it as
an “action” organization, as defined in Treas. Reg. §1.501(c)(3)-1(c)(3). Notwithstanding any
other provision of these Articles, the Corporation shall not camy on any other activities not
permitted to be camried on (a) by a corporation exempt from federal income tax under Section
301(c)(3) of the Code or (b) by a corporation, contributions to which are deductible under Section
170(c)(2) of the Code.

ARTICLE VI
Members

The Corporation shall have no members.

ARTICLE vII
Directors

The governance and operations of the Corporation will be supervised by a Board of
Directors, as further provided in the Bylaws of the Corporation; provided, however, that these
Articles or the Bylaws may restrict all or any number of activities of the Corporation so that such
activities cannot, without the approval of a majority or supermajority, as the case may be, of the
Directors, be undertaken. Future Directors will be elected to the Board by the sitting Board of
Directors, by a supermajority vote as provided in the Bylaws.

The current Board of Directors responsible for the governance and operation of the
Corporation consists of the following individuals, each of whom is authorized to act as a Director
of the Corporation:

TITLE NAME YEARS IN
{Last Firsh) TERM
Chair Seidensticker, Ellen Two
Vice Chair Voorhees Davis, Dolly Three
Secretary Lehman, Jody Two
Treasurer Schmitt, Karen Three
Immediate Past Chair Black, Elaine Two




TITLE NAME YEARS IN
(Last, First) TERM
Immediate Past Chair Lannamann, Kate One
Director Barry, Archer One
Director Brackett, Terry One
Director Curtis, Christine QOne
Director Fisher, Tony : One
Director Porter, Jack One
Director Untiedt, Whitney One
Director Y enari, Jon One
Director Bagpett, Lor Two
Director Caruso, Cole Two
Director Goldman, Diane Two
Director Letterman, Gretchen Two
Director Leslie, Dorla Two
Director McKune, Sarah Two
Director Natilson, Nancy Two
Director Fleming, Linda L. Three
Director Frank, Debra Three
Director Glasser, Ted Three
Director Green, LaVeme Three
Director Kressner, Scott Three
Director Miller, Caroline Three
Director Perlman, Leah Three
Director Rees, Dennis Three
ARTICLE VIII

Upon the dissolution of the Corporation, the Board of Directors shall, after paying or
making provision for the payment of all liabilities of the Corporation, convey, for public purposes
consistent with the purposes of the Corporation, any remaining assets of the Corporation to a
501(c)(3) body or bodies with substantially similar objectives, or as required by all applicable laws
and regulations including Florida law and the Code. This restriction is intended to comply with
all applicable dissolution requirements under the Code and, for so long as the Corporation is
affiliated with Planned Parenthood Federation of America, Inc. (“PPFA™), all dissolution
requirements of PPFA forso long as such requirements are consistent with Florida law and the
Code. Any such assets not so disposed of shall be disposed of by the court of general jurisdiction
of the county in which the principal office of the Corporation is then located, in such manner, or
to such organization or organizations qualifying under Section 501(c)(3) of the Code or to the State
of Florida, a political subdivision thereof or any agency of either, as said court shall determine.

ARTICLE IX
Liability and Indemnification

Section 1. To the fullest extent that Chapter 617 of Title 36 of the Florida Statutes, as
it exists on the date hereof or as it may hereafter be amended, permits, the limitation or elimination
of the liability of directors, officers, or volunteer agents of a not for profit corporation, a Director,
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officer or committee member of the Corporation shall not be liable to the Corporation for monetary
damages.

Section 2. To the fullest extent permitted and in the manner prescribed by Chapter 617
of Title 36 of the Florida Statutesand any other applicable law, regulation or judicial interpretation,
the Corporation shall indemnify against expenses, judgments, fines and amounts (including, if
applicable, the advancement of costs and expenses inclusive, without limitation, of attorneys’ and
paraprofessionals’ fees and costs, whether or not litigation is commenced and, if so commenced,
through all trial and appellate procedures) a Director, officer or committee member of the
Corporation, employee or agent who is, was or may be a party to any proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that (a) they are or were a Director,
officer or committee member of the Corporation, employee or agent or (b) are or were serving at
the request of the Corporation as a Director, officer or committee member, employee or agent of
another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, M
if they did not breach or fail to perform their duties as a Director, officer or committee member of
the Corporation, employee or agent, or (IT)if they did so breach or fail, such breach or failure (a)
did not result in an improper personal benefit, cither directly or indirectly; (b) they acted in good
farth and in a manner they reasonably believed to be in the best interest of the Corporation; (c) the
liability provisions of § 607.0834, Florida Statutes, are not applicable; (d) they did not act
recklessly or in bad faith or with malicious purpose or in a manner exhibiting wanton and wiliful
disregard of human rights, safety, or property; and (e) with respect to any criminal action or
proceeding, bad no reasonable cause to believe their conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or Its equivalent shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which they reasonably believed to be in the best interest of the
Corporation; nor, with respect to any criminal action or proceeding, that they shall have had
reasonable cause to believe that their conduct was unlawful. The foregoing right of indemnification
shall not preclude any indemnification to which such Director, officer or committee member may
be entitled by law or by virtue of any agreement. All rights of indemnification shall inure to the
benefits of the heirs, personal representatives and estates of the person(s) invoived.

Section 3. Notwithstanding anything else contained herein to the contrary, the
Corporation may not indemnify a Director, officer or committee member, employee or agent (a)
in connection with any action in which the Director, officer or committee member, employee or
agent was adjudged liable to the Corporation, or (b} in connection with any other proceeding
charging improper personal benefit to the Director, officer or committee member, employee or
agent whether or not involving an action in the Director’s, officer’s or committee member’s,
agent's or employee's official capacity, in which proceeding the Director, officer or committee
member, employee or agent is adjudged liable on the basis that personal benefit was improperly
received by the Director, officer or committee member, employee or agent.

ARTICLE X
Bylaws

The Bylaws of the Corporation may be altered, amended or repealed and new or other
Bylaws may be made and adopted by supermajority of the Board of Directors, as further provided
i1 the Bylaws.



ARTICLE X1
Amendment of Arficles of Incorporation

The power to alter, amend or repeal these Articles shall be vested only in the Board of
Directors of the Corporation, and no changes or amendments to these Articles shall have any force

and effect unless and until approved by a supermajority of the Board of Directors, as further
provided in the Bylaws; provided, however, that these Articles may be amended, in whole or in
part, at any time by any unanimous action of the Board of Directors.

ARTICLE X11
Certification

These Amended and Restated Articles of Incorporation, containing amendments to the
Articles of Incorporation, have been adopted by the Board of Directors of the Corporation,
effectiveas of July 1, 2025 (the “Effective Date™). The number of votes cast for these amend ments
was sufficient for approval by the Board of Directors. No members are entitied to vote on proposed
amendments to the Articles of Incorporation of the Corporation because the Corporation has no
members. This certification is made in accordance with §§ 617.1006 and 617.1007, Florida
Statutes.

ARTICLE Xl
Registered Agent and Registered Office

The street address of the Corporation’s registered office is 2300 North Florda Mango
Road, West Palm Beach, Florida 33409. The name of the Corporation’s registered agent is
Alexandra V. Mandado.

1, Elaine Black, submit this document and affirm that the facts stated herein are true. T am
aware that any false information submitted in a document to the Department of State constitutes a
third-degree felony, as provided for in § 817.155, Florida Statutes.

Chair of the Board of Directors
Planned Parenthood of South Florida
and the Treasure Coast, Inc.
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

Pursuant to § 617.0501, Florida Statutes, and having been named as registered agent with
the authority to accept service of process on behalf of Planned Parenthood of Florida, Inc. at the
place designated in the Amended and Restated Articles of Incorporation, I hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties and I
am familiar with and accept the obligations of my position as registered agent.
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Alexandra V. Mandado, President
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AMENDED AND RESTATED T:f:r\fl —-;1?:.
ARTICLES OF INCORPORATION (2025) Sy o p)
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OF ' -

PLANNED PARENTHOOD OF
SOUTH FLORIDA AND THE TREASURE COAST, INC.

PLANNED PARENTHOOD OF SOUTH FLORIDA AND THE TREASURE COAST,
INC. is a Florida not tor profit corporation under the provisions of Chapter 617, Corporations Not
for Profit, of Title 36 of the Flonda Statutes, as amended, These Amended and Restated Articles

of Incorporation {these “Articles”) shall supersede the original articles of incorporation and all
aimcndments thereto.

ARTICLE 1
Name

the “Corporation™).

As of the Effective Date, the name of the corporation shall be amended as follows: Planned
Parenthood of Flonda, Inc. (hereinafter, Planned Parenthood of Flonda, Inc. shall be referred 1o as

ARTICLE 1
Principal Office

The street and mailing address of the prineipal office of the Corporation shall be: 2300
North Flonida Mango Road, West Palm Beach, Flonda 33409.

ARTICLE Il
Powers

The Corporation shall have the powers conferred upon corporattons by Chapter 617 of Title
36 of the Flortda Statutes, as amended, and, therefore, the Comporation shall have the power to
transact any business not prohibited by law or required to be stated herein; provided, however,
that, notwithstanding the foregoing, the Corporation shall not, under any circumstances, execule
any power or transact any business which could be i conflict with Section 501(c)(3) of the Intemal

Revenue Code of 1986, as amended (the “Code™)

; provided further, however, that the
Corporation’s operations may be restricted as provided herein and in the Bylaws,

ARTICLE IV

Purposes

The Corporation is organized to foster and support charitable, educational and scientific
purposes within the meaning of Section 501(c) of the Code (or any corresponding provision of the
Code as from time to tine may be enacted). The pumpose of the Corporation shall be to provide
comprehensive sexual and reproductive healthcare through the provision of clinical services,

cducatton and advocacy, and 10 engage i other activities that are related to these purposes. The
general nature of the objects and purposes of the Corporation shall be to promote family planning

as an essential element of responsible parenthood, provide medically reliable family planning and
reproductive health services, and engage in other activities that are related to these purposes.

1
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ARTICLE ¥V i
Tax-Exempt Operations :

4

The Corporation shall have and may exercise all powers and authontics now or hercinafier
conferred upon not for profit corporations under the laws of the State of Florida, as amended.
However, no part of its income or profit shall inure to the benefit of any incorporator, Director,
officer, employce or agent of the Cormporation or any other private mdividual; provided, however,
that reasonable compensation may he paid for services rendered to, {or or on behalf of the
Corporation effecting onc or more of the Corporation’s purposcs. No incorporator, Director,
officer, cmployee or agent or other private individual shall be entitled to share in the distribution
of any corporate assets upon its dissolution. Furthermore, no part of the activities of the
Comoration shall be the carrying on of propaganda, or otherwise attempting to influence
legislation {except as and to the extent permitted by the provisions of the Code, or similar statutes,
for organizations cxempt from federal income taxes pursuant to Section 301(c)(3) of the Code or
similar statutes), and the Corporation shall not participate in, or intervene in (including the
publishing and distribution of statements), any political campaign on behalf of any candidates for
public office. Furthermore, the Corporation shall not engage in activities which characterize it as
an “action” orgamzation, as defined n Treas. Reg. §1.501(c)(3)-1{c)(3). Nowwithstanding any
other provision of these Articles, the Corporation shall not carry on any other activitics not
permitted to be carried on (a) by a corporation exempt from federal income tax under Section

501(c)(3) of the Code or (b) by a corporation, contributions to which are deductible under Scction
170(c)(2) of the Code.

ARTICLE VI
NMembers

The Corporation shall have no members.

ARTICLE VII

Directors

The governance andl operations of the Corporation will be supervised by a Board of
Dircctors, as further provided in the Bylaws of the Corporation; provided, however, that these
Anticles or the Bylaws may restrict all or any number of activities of the Corporation so that such
activities cannot, without the approval of a majority or supermajority, as the case may be, of the

Dircctors, be undertaken. Future Dircctors will be elected to the Board by the sitting Board of
Directors, by a supermajority vote as provided in the Bylaws.

The current Board of Dircctors responsible for the governance and operation of the

Corporation consists of the following individuals, cach of whom is authorzed to act as a Director
of the Corporation:

TITLE NAME YEARS IN
(Last, First) TERM
Chair Seidensticker, Ellen Two
Viee Chair Voorhees Davis, Dolly Three
Secretary Lehman, Jodv Two
Treasurer Schmitt, Karen Three
Immediate Past Chair Black, Elame Twao
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TITLE NAME YEARS IN
(Last, First) TERM

Immediate Past Chair LLannamann, Kate One
Director Barry, Archer One
Director Brackett, Temry Onc
Director Curtis, Christine Onc
Director Fisher, Tony Onc
Director Porter, Jack One
Director Unticdt, Whitney Onc
Dirccior Yenari, Jon Onc
Director Baggett, Lon Two
Director Caruso, Cole Two
Director Goldman, Diane Two
Director Letterman, Gretchen Two
Director Leslic, Dorla Two.r &3
Director McKune, Sarah Twé-
Director Natilson, Nancy Two, ==
Director Fleming, Linda L. Three.” ™o
Director Frank, Debra Three v
Director Glasser, Ted Thre¢ ~ %
Dircctor Green, LaVeme Three . o
Dircetor Kressner, Scott Three "
Director Miller, Caroling Three =
Director Perlman, EL.cah Three
Dircctor Recs, Dennis Three

ARTICLE VIII
Dissolution

Upon the dissolution of the Corporation, the Board of Directors shall, after paving or
making provision for the payment of all liabilities of the Corporation, convey, for public purposes
consistent with the purposes of the Corporation, any remaining assets of the Corporation to a
501{c)3) body or bodics with substantially similar objectives, or as required by all applicable laws
and regulations including Florida law and the Code. This restriction is intended to comply with
all applicable dissolution requirements under the Code and, for so long as the Corporation is
affiliated with Planned Parenthood Federation of America, lnc. (“PPFA™), all dissolution
requircments of PPFA for so long as such requirements arc consistent with Florida law and the
Code. Anysuch assets not so disposed of shall be disposed of by the court of general junsdiction
of the county in which the principal office of the Corporation is then located, in such manner, or
{0 such organization or arganizations qualifying under Scction 501(c)(3) of the Codeor to the State
of Florda, a political subdivision thercof or any agency of cither, as said court shall determine.

ARTICLE IX
Liability and Indemnification

Scction |. To the fullest extent that Chapter 617 of Title 36 of the Florida Siatutes, as
it exists on the date hercof or as it may hereafter be amended, permits, the limitation or elimination
of the liability of directors, officers, or volunteer agents of a not for profit corporation, a Director,

5
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officer or committee member of the Corporation shall not be liable to the Corporation for monetary
damages.

Scction 2. To the fullest extent pernutted and in the manner prescribed by Chapter 617
of Title 36 of the Fiorida Statutes and any other applicable law, regulation or judicial inlcrprctalion
the Corporation shall indemnify against expenses, judgments, Imcs and amounts (mcludmm
applicable, the advancement of costs and expenses inclusive, without imitaiion, of attorneys’ and
paraprofessionals’ fees and costs, whether or not litigation is commenced and, if 50 commenced,
through all trial and appellate procedures) a Director, officer or committce member of the
Corporation, employee or agent who is, was or may be a party to any proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that (a) they are or were a Director,
officer or committee member of the Corporation, employee or agent or (b) arc or were serving at
the request of the Corporation as a Director, officer or comumitiee member, employee or agent of
another corporation, partnership, joint venture, trust, employvee benefit plan or other enterprise, ([)
if thev did not breach or fail to perform their dutics as a Director, officer or committee member of
the Corporation, employece or agent, or (I1)1f they did so breach or fail, such breach or failure (a)
did not result in an improper personal benefit, either directly or indircctly; (b) they acted in good
faith and in a manner they reasonably believed to be m the best nterest of the Corporation; (¢) the
liabthty provisions of § 607.0834, Flonda Statutes, are not applicable; (d) they did not act
recklessly or in bad faith or with malicious purpose or in a manner exhibiting wanton and willful
disregard of human rights, safety, or property; and (¢) with respect to any criminal action or
proceeding, had no reasonable cause to believe their conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent shall not, of usclf, create a presumption that the person did not act in
good faith and in a manner which they reasonably believed to be in the best interest of the
Cormporation; nor, with respect to any criminal action or proceeding, that they shall have had
reasonable cause to believe that their conduct was unlawful. The foregoing right of indemnification
shall not preciude any indemnification to which such Director, officer or committee member may
be entitled by law or by virtue of any agreement. All rights of indemnification shall nure to the
benefits of the heirs, personat representatives and estates of the person(s) involved.

Section 3. Notwithstanding anything else contained herein to the contrary, the
Corporation may not mdemnify a Director, officer or committee member, employee or agent (a)
i1 connection with anv action in which the Director, officer or committee member, employee or
agent was adjudged liable to the Corporation, or (b) mn connection with any other proceeding
charging improper personal benefit to the Director, officer or committee member, employee or
agent whether or not involving an action in the Dircctor’s, officer’s or committee member’s,
agent's or cmployee's official capacity, in which proceeding the Director, officer or committee
member, employee or agent 18 adjudged hable on the basis that personal benefit was improperly
received by the Director, officer or committee member, employee or agent.

ARTICLE X
Bylaws ~
-
The Bylaws of the Corporation may be alicred, amended or repealed and 11cw or dther
Bylaws may be made and adopted by supermajority of the Board of Dircctors, as furthcrpm\‘ ed

in the Bylaws. 0



ARTICIL.E X1
Amendment of Articles of Incorporation

The power to alter, amend or repeal these Articles shall be vested only in the Board of

Directors ot the Corporation. and no changes or amendments ta these Articles shall have any toree
and eftect unless and untl approved by a supermajority of the Board of Darcctors, as further
provided in the Bylaws: provided, however, that these Articles may be amended. in whole or in

part. at any time by any unanimous action of the Board of Direciors,
ARTICLE XII

Certification

These Amended and Restated Arucles of Incomporation. containing amendments to the
Articles of Incorporation, have been adopted by the Board of Directors of the Corporation.
effectiveas of July 1. 20235 (the "Effective Date”), The number ot votes cast for these amend ments
was sutficient Forapproval by the Board ol Directors. Nomembers are entitled to vote on proposed
amendments to the Arnicles of Incorporation ot the Corporation because the Corporation has no

members. This certification is made in accordance with §§ 617.1006 and 617,1007. Flonida

Statutes.
ARTICLE X1
Registered Agent and Revistered Office

The street address of the Corporation’s registered office s 2300 North Flonda Mango

Road, West Palm Beach, Florida 33409. The name of the Corporation’s registered agent s

Alexandra V. Mandado.

[. Elaine Black. submit this document and afiirm that the facts stated herein are wrue. | am
aware that any false information submitted i a document to the Department of State constitules a

third-degree felonv. as provided forin § 817,153, Florida Statutes.

Elaide Black /7

Chair of the Board of Directors
Planned Parenthood of South Florida O
. a T e - Ry * r N . T m
and the Treasure Coast. [ne, s Y]
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

Pursuant to § 617.0501. Florida Statuics. and having been named as registered agent with
the authority to accept service of process on behalf of Planned Parenthood of Florida. Inc. at the
place designated in the Amended and Restated Articles of Incorporation. 1 hereby accept the
appointment as registered agent and agree to act in this capacity. | further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties and |

am familiar with and accept the obligations of my position as registered agent.
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Alexandra V. Mandado. President
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