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ARTICLES OF MERGER OR CONSOLIDATION INTQ

Ocean Staie Community Resources, Inc.

{Insert full name of surviving or new entlty cn {his line.)
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SECTION & TQ BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES =

Pursuant to the aprlicable provisions of he General Laws of Rhoda Island, 1956, as amended, the undarsigned eniiiles stlbmit the

following Arlicies of D Merger_ or [:] Consolidalion {check one hox only} for the purpose of marging or consoltdating them into one
entity,

a. The rame and tyce (for exarmple, business corporation, nen-profit corporalion, fimiled liability company, limited parinership, ets.} of
each of lhe marging or consolidaling enilties and the staie under which each Is organized are:

Slate under which

Mame of entily Type of entily enfity {s organized
Ocean State Commumity Roesourees, Inc, %"‘—\ Drz) Non-profit corporation Rhode 1sland
The Fogarty Canter a %DL\ h Non-profit cerporation Rhode {stand

b, The laws of the stalc under which cach entily is organized permit such merger or consolidation,

& The ull naime of the surviving or now antity is  Osean State Cammunily Resources, Inc,

which is to be governed by the laws of the state of Rhode Island

The attached Flan of Merger or Conrsolidation was duly authorized, approved, and exacuted by each entity in tho manner prascribed
by the laws of the state under which each antily is organized. (Attach Plan of Merger or Consolidation}

e. lfthe surviving entity's

§ name has tagn amended via the merger, piease stale the new name:
The Fogarty Geniar

If the surviving or new entity 1s to be govarned by the jaws of a state other than the State of Rhode Istand, and such surviving or new
entily is not qualilicd 1o conduct business in the state of Rhode Island, the entity agreos that it: (i) may be served with process in
Rhode tsland in any procesding for the onforcement of any obligation af any domestic entlly which Is a party to the merger or
consolidation; (i) irrevocably appoinis the Secratary of Slate as its agent lo accept service of process in any action, sult, or
procesding; and (iif) the address to which a copy of such process of service shall be mailed to it by the Sscretary of State Is:

These Ari n’os of Marger or Consolidation shall be ef{ective upon filing unless a specified dale is provided which shall be no later
than ihe 90" day afier ne dale of ihis Ting Effaclive Date: January 1, 2017
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SECTION I TO BE COMPLETED ONLY IF ONE

OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A RUSINESS CORPORATION

PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE [SLAND

GENERAL LAWS, AS aMENDED,

nting vharahoic!r\r, \,f any domestic corporatlon the amount if any, lo which
l|

BTN NI Chanipr C F"_Eﬁ Uaws of Reade 'sland. 1958, as amended, with
Carg
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h. ComMeM tha fllowing subparagraghs | and if only if the merging business corporation fs a subsidiary corporation of the surviving
CC)T‘”'JF" Cf

iV The name of the subsidiary corporalic

i Acooy of the plan of merger was mailed to shareholders of the subsldiary corporation (such date shall not be less than 30

days ‘rom the date of filin
¥ g

c.  Asroguired by Saclich 7-1,2-1003 of (ke General Lawes, the corporation has paid all fees and franchise laxas.
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SECTION il TO B8E COMPLETED ONLY [F ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
13 A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. Ifthe members of any morcmg or sonsalidating non-prafit corporation are entitled to vote thereon, altach a statement for eagh such
non-profit caorporation which sets forih the date of e mesling of members at which the Plan of Merger or Consclidatlon was
adeopted, that a quorum was present at the maeeling, and that the plan recaived at isast a majority of the votes which members
present at the mesling or represented by proxy were enfiiled to cast; OR allach a stalement for each such non-profit corporation
which statas that the plan was adopted by a consent in writing signed by all members entilled to vote with respact thereto.

b. If any merging or consolidaling corparation has no members, or no mambars antiled to vole thereon, then as to each such non-
profit corporation altach a slatement which states the date of the meeting of the board of directors at which the plan was adoplad,
and a statemanl of (he fact that the plan recelved the vate of a majorily of the diractors in office.
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SECTIONIV: TC BE COMPLETED ONLY {¥ ONE OR MORE OF THE MERGING OR GCONSOLIDATING ENTITIES
IS A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAPTER 13 OF THE RHODE {SLAND
GENERAL LAWS, AS AMENDED

a.  The agreement of merger or consclidaiion is on fis at the place of business of the surviving or resulting domaestic limiled
partnarshin cr cther business enlily and ‘he address ihergoef is:

b. A copy of the agreement of merger or consolidation will be furnished by the surviving or resulling domestic limited parinership or
other business entily, on request and vdthoul cost, to any partner of any domaslic limited partnership or any person holding an
interest in any other business enfity vihich is lo merge or consolidate.
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SECTIONY:  TO BE COMPLETVED BY ALL MERGING OR CONSCLIDATING ENTITIES

Under penalty of pariury, we dectare and aflfirm that we have examined these Arlicles of Marger or Consolidation,
including any accompanying attachments, and that all statements centained herein are true and correct.

-

"Ocean Sf‘{lfe Community Rezourcos, Inc.

Print Entlly Name

Presidan A\ Lamagn®

Tlﬂe of person 5|gning

Secrefary ) L, l‘ﬁ\{ \6 A S-E-,

T Tille of person signing

- Print Entity Name

o Voo
w | B President ‘( LT ‘/H (\__Mnf]h( K -\

*l of P i \ ) Tille nfberson SIgnmg N
-l /lj\- _LQ k @ Secretary ‘5 r\\ r) ‘% / %—g\—‘lcc/r\
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Namé of = 's sijmng‘J Title of person signing
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AGPEEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER is made as of %/\%(I; S, 2016
("Agreement™), by and between THE FOCARTY CENTER, a Rhode Island domestic nonprofit
corporation {"FOGARTY") and OCEAN STATE COMMUNITY RESOURCLS, INC., a Rhode
Island domestic nonprofit corporation {"OCEAN STATE").

RECITALS

A, FOGARTY is a Rhode Island domestic noaprofil corporaticn, qualifying as a
501(c)(3) organization under Federal law, formed to provide services to individuals with
developmental and cther disabilities.

B. OCEAN STATE is a Rhode Island domestic nonprofit corporation, qualifying as
a S01{c)(3} organization under Federal law, formed to provide services to individuals with
deveiopmental and other disebilities,

C. The 1 cspecﬂvc Boards of Directors of FOGARTY and OCEAN STATE have
each determined that it is in the best interest of their respective cor ponatlons to combing their
respective corporations and retain the trade name “The Fogarty Center.”

. In furtherance of such combination, the Boards of Directors of FOGARTY and
OCEAN STATE have each adopted this Agreement and approved the merger ("Merger") of
FOOARTY inig OCEAN STATE in accordance with the terms and conditions set forth herein
and in accordance with the following scotions of the Rhode Island Nonprofit Corporation, to wit,
RAIGI. §7-6-43, §7-6-453, §7-6-46 and §7-6-47.

NOW THEREFQRE, in consideration of the mutual representations, warranties,
covenants and agreements contained hercin, the parties hereto, intending to be legally bound,
hereby agree as follows:

1. aroer,

.,
15
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a. Upon the termns and subiect to the conditions set forth in this Agreement,
FOGARTY shall be merped with and into OCEAN STATE, whereupon the
& p
separate logal existence of FOGARTY will cease, and OCEAN STATE shall be
the surviving corporation of the merger (" Surviving Corporation").
b. As scon as practicable after satisfaction or waiver of the conditions to the

obligations of the parties to consummate the Merger, FOGARTY and OCEAN
STATE will file Articles of Merger (“Articles of Merger™) with the Rhode Island
Secretary of State Corporations Division and make all other filings or recordings
required by applicable lew in connection with the Metger.

Ty

The merger shall be effective at such time as the Articles of Merger are duly filed
with the Secrstary of State Corporations Division or at such later time as is
sae ur ed i the Articles of Merger ("Effective Date™). It is contemplated that the
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d. The Articles of Merger shall specify that as of the Effective Date, the Surviving
Corporation shall change iis name to “The Fogarty Center”.

e From and afier the Effective Date, title to all real estate and other property owned
by FOGARTY and OCEAN STATE shall be vested in the Surviving Corporation,
and the Surviving Corperation shall have all liabilities of FOGARTY and
GCEAN STATE,

L This Agreement shail amend and supersede the Agreement and Plan of Merger

between FOGARTY and OCEAN STATE entered into on June 26, 2013 ("the
Original Apreement”), which has not been filed with the Secretary of State. This
Agreement shall not amend or supersede any other contracts or provisions entered
inte by OCEAN STATE or FOGARTY in the Criginal Agreement, unless
otherwise expross.y stated.

2. Surviving Corporation.

a. The Articles of Incorporation of OCEAN STATE in effect at the Effective Date,
as amended by the Articles of Merger, shall be the Articles of Incorporation of the
Surviving Corporation until amended in accordance with applicable law.

b. The bylaws ol the Surviving Corporation shall be substantially in the form set
forth in Exhibit "A" attachad hereto ("Bylaws").

c The common boards of FOGARTY and GCEAN STATE established under the
terms of the Criginal Agreement shall continue to serve as such until the Effective
Date of the merger or the termination of this Agreement, as set forth in Paragraph
G hereafter.

3. Representations and Warranties,

i CCEAN STATE represents and warrants 10 FOGARTY that:

i OCEAN 8TATE is duly organized, validly existing and in good standing
under the laws of the State of Rhode Island,

L OCEAN 8TATE ling made available to FOGARTY complete and correct
copics of its Articles of Tncorporation and Bylaws.

iil. OCEAN STATE has made available to FOGARTY copies of its financial
statements for the years 2013 t0 2015,

v, Since the date of the last financial statement provided to FOGARTY,
OCEAN STATE has conducted its operations in the ordinary course, and
there hag not been any change in the financial condition, properties or

results of operations of OCEAN STATLE, except those changes that,
sudivicnaiby or b e aggregate, have not had and are not reasonably fikely
vl Cocovinl o Dverse effoct o
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¢, Covenanis.

oy

Date:
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There are no (A} criminal, civil or administrative actions, suits, claims,
hearings, irvestigations or proceedings pending, or, to the lnowledge of
the officers of OCEAN STATE, threatened against it, or (B) obligations or
Habilities, whether or not accrued, contingent or otherwise, or any other
facts or circumstances known to the officers of OCEAN STATE that
wou'd reasonably be expected to resull in any adverse claims against
OCEAN STATE.

FOGARTY represents and warrants to OCEAN STATE that:

1Y,

V.

TOGARTY is duly organized, validly existing and in good standing under
the laws of the State of Rhode Island.
FOGARTY has made available to QCEAN STATE complete and cotrect

copics of its Articles of Incorporation and Bylasws.

FOGARTY has made available to GCEAN STATE copies of its financial
statements for the years 2013 (o 2015,

Since the date of the last financial statement provided to OCEAN STATE,
FOGARTY hag conducted its operations in the ordinary course, and there
has not been any change in the financial conditions, properties or results of
operations of FOGARTY, except those changes that, individually or in the
aggregate, have not had and are not reasonably fikely to have a material
adverse effect on it

Thers are no (A) criminal, civil or administrative actions, suits, claims,
hearings, investigations or proceedings pending, or, to the knowledge of
the officers of FOGARTY, threatened against it, or (B) obligations or
liabitities, whether or not accrued, contingent or otherwise, or any other
facts or circumstances known to the officers of FOGARTY that would
reasonably be expected to result in any adverse claims against
FOGARTY.

OCEAN STATE covenants and agrees after the date hereof and until the Effective

From the date of this Agreement until the effective date of the merger, the
business and affairs of OCEAN STATE shall be managed by FOGARTY
in accordance with the Management Agrecment attached hereto as Exhibit
IIB 'lr

OCEAN STATE shall not enter infe any new contracts or commitments
that will extend beyond the Effective Date without the consent of

FOGARTY.



Hi OCEAN STATE and its dirgctors and officers shall take any and all
actions necessary to consummate the merger contemplated herein,

v, QUEAN STATE will coordinate with FOCARTY all press releases and
public announcements regarding the merger.

v All costs and expenses incured by a party in connection with this
Agreement shall be paid by the party incurring the expense.

b. POGARTY covenants and agrees after the date hereof and until the Effective
Date:
1. The business of FOGARTY shall be conducted in the ordinary and usual

cowrse and, to the extent consistent therewith, FOGARTY shall use its
best efforts to maintain its existing relations and goodwill with its
members, vendors, and employees.

1, FOGARTY shall not enter info any new confracts or commitments that
will extend beyond the Effeclive Date without the consent of GCEAN
STATE

i FOGARTY and its directors and officers shall take any and all actions

necessary to consummate the merger contemplated herein.

1v. FOGARTY will coordinate with OCEAN STATE all press releases and
public announcements regarding the merger,

V. All costs and expenses incurred by a party in connection with this
Agreement shall be paid by the paity incurring the expense.

5. Apwrovals, Both partics agree to submit this Agreement for approval of their respective
Beard of Directors on or belore January 1, 2017 with the approval effective as of January 1,
2017, 1l'this Agreement is approved by the Directors of FOGARTY and OCEAN STATE by the
votes required in the Articles of Incorporation or Bylaws of the respective parties and by the
applicable laws of the State of Rhode Island, and said Agreement has not been terminated in
accordance with Paragraph § herein, the Articles of Merger shal! be executed and filed with the
Office of the Rhode Island Secretary of State Corporations Division on or before the Effective
Date of the merger, to wit, January 1, 2017, ‘

8. Termination. This Agreement may be terminated and the merger abandoned at any time
before the Lffective Date of the merger by a majority vote of the common directors of
FOGARTY and OCEAN STATE.

7. Amendments, This Agresment may be amended with the approval of the Board of
Directors of both FOGARTY and OCEAN STATE at any time before or after the approval
hereof by the vespective Directors, after such approval by the Dirvectors, no amendment shafl be
made which substantially and adversely changes the terms hercof as to any party without the
sl T ey T S FEOCARTY and OCTAN STATH,
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8. Extension: Waiver. At any time prior to the Blfective Date, the common Board of
Directors of F GARTY and CCEAN STATE may (A) extend the time for the perfermance of
any of ‘-Ch(,. oaligaiions or other acts of the other party hereto, (B) waive any inaccuracies in the
represeniations and watranties of the other party contained herein or in any document or
instrument delivered pursuant hereto, and {C) waive compliance by the other party with any of
the agreements or conditions contained hercin, Any such extension or waiver by a party shall be
valid only if set forth in writing and delivered on behal{ of such party.

9. Taxes.

4. All material tax returns required to have been filed by FOGARTY and OCEAN
STATE have been filed on a timely basis. All such tax returns are trus, correct
and complete in all material respects, and all amounts shown as due and payable
on such tax returns have been paid.

=3

FOGARTY and OCEAN STATE and any subsidiaries of either have paid all
material taxes due and payable by each of them.

c. It {s anticipated thal the merged activities of FOGARTY and OCEAN STATE
will continue to be exempt from federal income tax pursuant to Internal Revenue
Code Section $01{¢)(3). The directors of the Surviving Corporation shall take all
appropriate measures to reasonably ensure that the Surviving Corporation’s tax
exempt status for federal and state purposes is preserved.

10.  Labor and Employment Matters.

o

FOGARTY and OCEAN STATE covenant that they have complied in all material
respects with all legal requirements pertaining to the employment or termination
of employment of their respective employees and agents, including all such laws
refating to wages, hours, commissions, colicctive bargaining, unemployment
. compensation, worker's compensation, equal employment opportunity, prohibited
discrimination, immigration control, employee classification, payment or
withholding of taxes, continuation coverage with respect to group health plans or
ather employinent contracts,

k. Attached herato as Exhibit "C" is a true and complete list of the name, title,
annual salary and bonus opportunity of each officer, director, and employee of
OCEAN STATE.

ll. Employee Benefits, Set forth on Exhibit "D" attached hereto is a complete and correct
tigt of all "emplovee henafit plans” as defined in Section 3 of HRISA.

aterial Contracts. BExespt as set forth on Exhibit "E", as of the date hereof, neither
or DCEAN STATE ig a party to or bound by:

a0 Ay contract related 10 ndeblednass;



b, Ary joint venture, partnership, limited lability company or other similar contract except
a5 set forth in Exhibit "F"

)

Any contract or series of related contracts, including any option coniract relating to the
acquisition, disposition of any business, assets or any material or real property, except as
set forth in Exhibit “G."

13, Indebtedness. Except'as set on Exhibit “I17, neither FOGARTY nor OCEAN STATE has
any outstanding indebtedness, and neither FOGARTY nor OCEAN STATE is a guarantor or
otherwise contingsat liable for any indebtedness.

14, Insurance. Set forth on Exhibit “I" is a list of all insurance policies, including Fidelity
bonds and other similar instruments, relating to the assets or the business for which FOGARTY
or OCEAN STATE is an insured party, including policies providing propesrty, fire, theft,
casualty, liability and worker's compensation coverage {"Insurance Policies”) which are in full
force and elfect in all material respects.

15, Transaction with Related Persons.

a. Exhibit "J" lists all agreements, arrangements and other comimitments or
transactions perviod other than employment arrangements, to or by which
FOGARTY and OCEAN STATE or any related person of FOGARTY or OCEAN
STATE are or had been a party or otherwise bound or affected and which are
currently pending or in effzet or involve continuing liabilities or oblipations.

16, Swrvival of Representations. All representations and warranties of the parties set forth in
this Agreement or any other certificate or document delivered pursuant to this Agreement shall
survive the Bffective Date. Covenants, agreements and undertakings of the parties contained in
this Agreement to be performed after the Effective Date shall survive until fully performed or
fulfilled.

17. Ganeral Provisions,

a Notices. Nctices, consents, waivers and other communications required or
permitted by this Agreement shall be in writing and shall be deemed given to a
party when:

I, Deiiverad to the appropriate address by hand or by nationally-recognized
avernight currier service {prepaidy;

il Sent by Thcsimile with confirmation of transmission by the transmitting
equipment; or

i Sent by Certified Mail, Return Receipt Requested, in each case fo the
fellowing addresses or facsimile mumbers and marked to the attention of
the person designated below:

b
)
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QQJ/_@;{;Q{Q;_L_@E. ‘his Agveement and all agreements entered into in cormection
with the transaction contemplated by this Agresment will be governed in all
respects, including, but not limited to, as to validity, interpretation, and effect,
by (he laws of the State of Rhode Isiand.

Enforcement. Notwithstanding anything to the contrary set forth herein or
elsewhere, the parties agree that imeparable damage would occur in the event
that any of the provisions of this Agreement were not performed in accordance
with their specific terms or otherwise breached, It is accordingly agreed that the
parties will be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this
Agreement, Each of the parties hereto nereby irrevocably and unconditionally
submils, for itself and its property, wherever located, to the exclusive jurisdiction
of any Rhode Island court or federal court of the United States of America sifting
in the State of Rhode Island and any appeliate court from any thereof and any
action or proceeding avising out of or relating to this Agreement or the
transactions contemplated hereby or for recognition of enforcement of any
judgment relating thereto, and each of the parlies heveto hereby irrevocably and
unconditionally agrees that all claims in respective to any such action or
nreceeding may be heard and determined in such Rhode Island state court, or to
the extent permitied by law, and in such federal court.

Intire Agreement, This Agreement supersedes all prior agreements, whether written or

oral, between the parties with respect to its subject matter and constitutes a complete and
excibisive statement of the terms of the agreement between the parties with respect to its subject
matter, Neither party hereto, nor any of their respective affiliates, representatives or agents, has
made or is making any representational warranty whatsocver, oral or written, express or implied,
other than those expressly set forth in this Agreement, and none of the parties hereto has relied or
1s refving on any statement, vepresentation or warranty, oral or written, express or implied, made

x)v g‘.U”WF‘ an ’
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herato or such other parties, affiliates, representatives or agents.



19, Ameadment. This Apresment may be amended or modified anly by a written instrument
executed by the parties hereto.

20. Assignments, Successors andd Ne Third Party Rights, No party may assign any of ifs
vights or delegate any of its obligations under this Agreement without the prior written consent of
the other party. Subject to the preceding sentence, this Agreement will apply to, and be binding
in all respecis upon and inwe to the benelit of the successors and permitted assigns of the parties.

21, Ssgverabiiiiy. Ifany provision of this Agreement is held invalid or unenforceable by any
Court of competent jurisdiction, the other provisions of this Agreement will remain in full force
and effect. Any provision of this Agreement held invalid or unenforgeable only in part or degree
will cemain in full force and cffect to the extent not held invalid or unenforceable.

22, Bxecution of Agreement, This Agreement may be executed in one or more counterparfs,
each of which will be deemed to be an criginal copy of this Agreement and all of which, when
taken together, will be deemed to constituie one and the same agreement.

23, Legal Representation of the Parties. This Agreement was nepotiated by the parties with
the benefit of legal representation, and any rule of construction or interpretation otherwise
requiting this Agreement to be construed or interpreted against any party does not apply to any
construction or interpretation hereol. The exhibits referved to in this Agrecment are the exhibits
that have-been delivered on or befoie the date hereof to TOGARTY and QCEAN STATE, which

exhibits are an interval part of this Agreciment.

24, Closing Conditigns.  The respeciive obligations of FOGARTY and OCEAN STATE
hereto effect the merger is subject to the satisfaction and waiver on ot prior to the effective date
of the fellowing conditions:

a. Gevernment Anprovals.  All consents requived by any government or body in
comiection with or applicable fo the merger shall have been, as required, filed,
obtaived or cceurred.

b. Transfer of Grants. Notice shall be provided to agencies issuing grants to
FOGARTY and OCEAN STATE of the Agreement before f{iling with the
Secretary of State, FOGARTY and OCEAN STATE shall comply with grantor
procedures yequested to maintain outstanding awards following the Effective Date
of this Agreement,

c. Obligations. Chiigations of FOGARTY and OCEAN STATE to consummate the
ransactions contemplated by this Agreement shall be subject to the fulfillment on
or prior to the Etfective Date of the following additional conditions, any one or
more which may be waived by FOGARTY and OCEAN STATE in their sole

diserction:
I Representations, warranties, and covenants of FOGARTY and OCRAN
STATE shafl be true and correct in all material respects at and as of the

v Dinte and the same effect as made at and as of such time.

[
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Eachi of FOGARTY and OCEAN STATE shall have complied in all
malerial respects with all the terms, covenants and conditions of this
Agreement required to be complied with and performed by it on or prior to
the Effective Date.

ii. The respective approval of the Board of Directors of FOGARTY and
: OCEAN STATE shall have been obtained and shal! remain in full force
and effect,

v, There shall not have occutred a material adverse effect of either
FOGARTY or OCTAN STATE

¥, OCEAN STATE shall have received and FOGARTY delivered to
OCEAN STATE valid resignations of the officers of FOGARTY.

vi.  FQGARTY shall have delivered to OCEAN STATE each of the
fallowing:

Certified Copies of the Resolutions adopted by FOGARTY and
OCEAN  STATE  authorizing the execution, delivery and
performance of this Agreement and the other agreements
contemplated hereby, and the consummation of all transactions
contemplated hereby and thereby,

IN WITNESS WHERTOT, the parties hereto, pursuant to the authority given them by the
respective Boards of Directors, have caused this Agreement to be signed by the respective
authorized officers as of the day and year first above written.

THE FO GARTY‘FENTER
i /

A

,Z%/\‘____ﬁ
By: // ™.

P N
Its: “President N

-""—_
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OCEAN STATE COMMUNITY
RESOURCES, INC,
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QCEAM STATE COMMUNITY RESOURCES, INC.

WHEREAS, at a mecting held on the P day of_}/\f;&i”g , 2016, the Board of
: R
Directors of Ocean State Community Resources, Inc., a Rhode Island nonprofit corporation (the

“Corporation”}, pursuant to the applicable provisions of the Rhode Island Non-Profit

Corporation Act and the Articles of Incorporation and bylaws of the Corporation, does hereby

resolve 1o teke the foliowing actions on tehalf of the Corporation:

RESOLYED:

That the Corperation deems it advisable to merge The Fogarty Center, a
nonprofit corporation organized under the laws of the State of Rhode

Island, with and into the Corporation, with the Corporation surviving, in
accordance with the terms and conditions of the Agreement and Plan of

Merper, dated M -%.L_: 1 71,2016 and aitached to these minutes as
Exhibit A (the “Planbof Merger™); and

DLROOY VIR
;\E.)Q LV ED:

RESOLVED:

RESOLYED:

RESCLVED:

RESCLYED:

273G 2146932

That the Corporation hereby adopts the Plan of Merger; and
That the Plan of Merger shall be effective as of January 1, 2017; and

That on the effective date of the merger, Ocean State Community
Rescurces, Ine. shall change its name to “The Fogarty Center”;

That the Corporation will take all steps necessary to maintain the tax-
exempt status of the merged corporation with federal, state, and local
authorities: and

That the President and the Secretary of the Corporation, acting singly,
are autherized, empowered, and directed to do and perform all things,
pay all fees, and execute any and all decuments and Instruments as each
of them shall, in their sole discretion, deem to be necessaty to effectuate
the foregoing resclutions; and

That any actien taken prior to the date of this vesolution on behalf of the
Board of Directors that is within the scope of authority contemplated in
the foregoing resolutions be, and hereby is, ratified, approved and
confirmed in ail respects.



WHEREAS, at a meeting held on th:]}}%; day of___}__/\

FTHE FOGARTY CENTER

g _,_IE.‘;{_/'_\ 2016, the Board of Directors
S

of The Fogarly Center, a Rhode Tsiand nonprofit corporation (the “Corporation™), pursuant to the

applicable provisions of the Rhede Island Non-Profit Corporation Act and the Articles of

Tncorporation and bylaws of the Corporation, does hersby resolve te take the following actions

on behalf of the Corporation:

ro
o

L

ESCLVED:

RESOLVED:
RESCLVED:

RESOLVED:

RESOLVED:

RESQLVED:

LEREREL St

That the Corporation deems if advisable to merge with and into Ocean
State Community Resources, Inc., a nonprofit corporation organized
under the laws of the State of Rhode Island, with Ocean State
Community Resources, Inc. surviving, in accordance with the terms and
conditions of the Agreement and Plan of Merger, dated i
2016 and attached to these minutes as Bxhibit A (the “Plarof Merger™);
and

Tha

it the Corporation hereby adopts the Plan of Merger; and
That the Pian of Merger shall be effective as of January 1, 2017; and

That the Corporation will take ail steps necessary to maintain the tax-
exempt status of the merged nonprofit corporation with federal, state,
and local authorities; and

That the President and the Secretary of the Corporation are authorized,
enmpovered, and directed to do and perform all things, pay all fees, and
executs any and all documents and instruments as each of them shall, in
their sole discretinn, deemn to be necessary to effectuate the foregeing
reselutions; and

That any acfion taken prior to the date of this resolution on behalf of the
Board of Directors that is within the scope of authority contemplated in
the foregoing resolutions be, and hereby is, ratified, approved and
confirmed in all respects.
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State of Rhode Island and Providence Plantations
Department of State | Office of the Secretary of State

e Nellie M. Gorbea, Secretary of State

I, NELLIE M. GORBEA, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly executed in
accordance with the provisions of Title 7 of the General Laws of Rhode Island, as

amended, has been filed in this office on this day:

November 22, 2016 10:40 AM

)M e Fl_

Nellie M. Gorbea
Secretary of State
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