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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
Office of the Secretary of State Matthew A. Brown
Corporations Division
100 North Main Street
Providence, Rhode Istand 02903-1335

ARTICLES OF MERGER OR CONSOLIDATION INTO
({To Be Flled In Duplicate Original)

The Nature Conservancy
{Insert full name of surviving or new entity on this line.)

SECTIONI: TQ BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the Rhode Island General Laws, 1956, as amsnded, the undersigned entities submit the

following Articles of (x] Merger_or [ consolidation {check one box only) for the purpose of merging or consolidating them into one
entity.

a. The name and type {for example, business corporation, non-profit corporation, limited llability company, limited partnership, elc.) of
each of the merging or cansolidating entities and the states under which each is organized are:

State under which

Neme of entity Type of entity entity is organized
The Nature Conservancy }j’bﬂl Nonprofit Corporation D.C.
The Nature Conservancy of Rhode Island, Inc. Nonprofit Corporation R.I.

b. The laws of the state undser which each entity is organized permit such merger or consolidation.

c. The full name of the surviving or newenlity s The Nature Conservancy 9/ O I
which is to be govemed by the taws of the state of Dilstrict of Columbia

d. The attached Plan of Merger or Consolidation was duly autharized, approved, and executed by sach entity In the manner prescrived
by the laws of the state under which each entity is organized. {Attach Plan of Merger or Consolldation)

e. If the surviving entity's name has been amended via the merger, please state the new name:
N/A

t. Ifthe surviving or new entity is 1o be gavemned by the laws of a stata other than Rhode island, and such surviving or new entlty is not
qualified to conduct buslness in the state of Rhode Island, the entity agrees thal: it may be served with process in Rhode Island in
any procesding for the enforcement of any cbligation of any domestic entity which Is & party to the merger or consolidation; it
‘revocably appoints the Secretary of State as its agent to accept service of process In any action, suit, or proceeding; and the
address to which a copy of such process of service shall be mailed to it by the Secretary of State is:

N/A

g. The future effective date (which shall be 8 date or time certain no more than thirty (30) days after the fillng of the Articles of Marger
or, in the case of a subsidiary merger, on or after the 30th day after the mailing of a copy of the agreement of m rger lo the
shareholders of the subsidiary corporation) of the merger or consolidation is (if upon filing, so state) N/Aa

SECTIONII: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES

IS A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.1 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED,

a. If one or more of the merging or consolidating entities i a business corporation {except one whose shareholders are not required to
approve the agreement under Section 7-1.1-67, or does not require shareholder approval pursuant to the laws of the state under
which the corporation is organized, in which event that fact shall be get forth), state below a3 to each business corperation, the total
aumber of shares outstanding entitied to vote on the Plan of Merger or Consolidation, respectively, and, if the shares
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of any ciass are entitted to vote on the plan as a class, state below the designation and number of outstanding shares of each
class:

Entitied to Vote as a Class

Total Number of Designation Number of
i rati §hares Oytstanding of Class $hareg

b. if one or more of the merging or consolidating entities is a business corporation (except one whose shareholders are not required to
approve the agreement under Section 7-1.1-67, or does not require sharehoider approval pursuant to the laws of the state under
which the corporation is organized, in which event that fact shall be set forth), state below as to each business corporation, the total
number of shares votad for and agalnst such plen, respectively, and as to each class entitied to vote thereon as a class, state the
number of shares of each class voted for and against the plan, respectively.

Entitled to Vote as a Class
Tolal Total
Name of Bysiness Corporation Yoted For Yoled Against  Class Yoted For Yoted Aqgaingt

c. If the surviving or new entity is 10 be governed by the laws of a state other than Rhode Island, such surviving or new entity hereby
agrees that it will promptly pay to the dissenting sharehokders of any domestic entity the amount, if any, 1o which they shal! be
entitled under the provisions of Title 7, Chapter 1.1 of the General Laws of Rhode Island, 1956, as amended, with respect to
digsenting shareholders.

d. Complete the following subparagraphs |, Ii, and iii gnly if the merging business corporation is a subsidiary corporation of the
surviving corporation. '

iy The name of the subsidiary corporation is

ii} State below the number of outstanding shares of each class of the subsidiary corporation and the number of the shares of
each class of the subsidiary corporation owned by the survlving corporation.

Number of $hares Number of Shares of
Ou'standing of the Designation Subsidiary Corporation Owned Designation
idiary Co n of Clasg by Surviving Corporation of Class

iif) A copy of the plan of merger was mailed to sharehclders of the subsidiary corporation on

SECTION lil: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES

IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER € OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a. [fthe members of any merging or consclidating non-profit corporation are entitled to vote thereon, attach a statement for each such
nen-profit corporation which sets forth the date of the meeting of members at which the Plan of Merger or Consolidation was
adopted, that 3 quorum was present at the meeting, and that the plan recelved at least a majority of the votes which members
present at the meeting or represented by proxy were enttled to cast; OR attach a statement for each such non-profit corparation
which states that the plan was adopted by a consent in writing signed by all membars entitled to vote with respect thereto.

b. It any merging or consclidaling corporation has no members, or no members entitied to vote thereon, then as to gach such non-
profit corporation attach a statement which states the date of the meeting of the board of directors at which the plan was adopted,
and a statemant of tha fact that the plan received the vote of a majority of the directors In office.

SEE EXHIBIT A, ATTACHED HERETO AND I‘IADEZA PART HEREOF.



SECTION IV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING 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 consclidation is on file at the place of business of the surviving or resulting domestic limited
partnership or other business entity and the address thereof is:

b. A copy of the agreement of merger or consofidation will be fumished by the surviving or resulting domestic imited partnership or
other business entity, on request and without cost, to any partner of any domeslic limited partnership or any peraon holding an
interest in any other business entity, which is to merge or consolidate.
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SECTIONV: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

( Sy 2 The Nature Conservancy
7 /17 i

Name 6t person sigRipfF-S7E e T+, € ovtreCL Tille of person signing © Pag.s, i Db T
oy _Sracen: %?fmf,/,mg -
fperson signing ; SUsam Law Scihele Tile of person signing : Assistns 3“;{-“1
Comm wealdh V “he
SFAFE OF (Rainia

COUNTY OF Aelincgen

In V { [?_OU nica , on this 0"1 day of 37‘.{. neé. . <2005 , before me personalty
appeared <Neuen I modorm el who, being duly swom, declared that he/she is the

p RPSid eyt of the above-named entity and that he/she signed the foregaing document as such

authorized agent, and that the statements herein contained are true.

V([‘jévl Simmows

Notary Public {
My Commission Expires; 5 5 l . OS

-

The/‘uaft:nre Conservancy of Rhode Island, Inc.

/
/ / /I/%/ Print Entity Name 7
rson ST §rPuge I, HeC oML CH Title of persan signing * AL # & « 0Ba?

Commdﬂ Name of De\fj‘)ﬂ signing | ‘ Svaan Laoscdhes Title of person signing : fxsistont W
STATE-OF IRG NG
COUNTY OF Ap. i 1ncdon
In \jl kainic , on this Q‘i day of :]-u_n e, . 2O0S | bafore me parsonally
appeared Steyen 1. Mo ot 0l who, being duly awom, declared that he/she is the
Pre.g_z cent of the above-named entity and that he/she signed the foregoing document as such

authorized agent, and that the stataments herein contained are true.

ey \S;mmﬂo

Notary Public {
My Commission Expires: 8‘3 l. 05




EXHIBIT A

Statement Pursuant to Section 111 (b) of Articles of Merger

(1) The Agreement and Plan of Merger was adopted by the Board of Dircctors of The Nature
Conscrvancy of Rhode Island, Inc. by resolution taken on _7pwiddy 29, oot |

(i) The Agreement and Plan of Merger was adopted by the Board of Governors (Board of
Dircctors being designated as Board of Governors) of The Nature Conservancy be resolution taken on
wm 1"" ‘hluf.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as of the ﬁgéay of

TupNE __, 2005, is by and among THE NATURE CONSERVANCY, a District of Columbia

nonprofit corporation ("Acquirer”), and THE NATURE CONSERVANCY OF RHODE ISLAND,
INC,, a Rhode Island nonprofit corporation (“Merging Corporation™),

WHEREAS, the Merging Corporation desires to merge with and into Acquirer pursuant to
applicable provisions of the District of Columbia Nonprofit Corporation Act and the Rhode Island
Nonprofit Corporation Act,

NOW, THEREFORE, in consideration of the agreements herein contained, the undersigned
cach agrees that, in accordance with the foregoing provisions, the Merging Corporation shall be merged
with and into Acquirer upon the following terms and conditions:

1. Terms and Conditions of Merger. Upon the effective date of this merger (the "Merger"),
the Merging Corporation shall be merged with and into Acquirer as hereinafter set forth. Upon merging,

the separate existence of the Merging Corporation shail cease, and Acquirer, as the surviving corporation
(the "Surviving Corporation"), shall continue to exist and be governed by the laws of the District of
Columbia. The Articles of Incorporation of Acquirer, as in effect on the Effective Date, shall be the
Articles of Incorporation of the Surviving Corporation, and the Bylaws of Acquirer, as in effeet upon the
Effective Date, shall be the Bylaws of the Surviving Corporation. Upon the Effective Date, the governors

and officers of Acquirer shall be the governors and officers of the Surviving Corporation, until their
successors shall be elected and qualified.

2. Effective Date of the Merger; Filing of Articles of Merger. The Merger shall become

cffective upon the date specified in the Articles of Merger, or other appropriate instrument of similar
effect, related to this Merger, which shall be filed with the District of Columbia Department of Consumer
and Regulatory Affairs and the Rhode Island Secretary of State in a timely manner. The specified
effective date of the Merger is herein sometimes referred to as the "Effective Date."

3. Distribution of Assets. Upon the Effective Date, all of the temaining assets of the
Merging Corporation, after the payment or provision for the payment of all debts and necessary expenses,
shall be distributed, or its assets shall be sold and the proceeds distributed, exclusively to Acquirer. Inno

cvent shall any of such assets or property be distributed to any member, governor or officer of Acquirer,
or any private individual.
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4. Status of Surviving Corporation; Certain Effects of the Merger. Upon the Effective Date,

Acquirer, as the Surviving Corporation, shall possess all the rights, privileges, and franchises, of a public
as well as of a private nature, possessed by the Merging Corporation immediately prior to the Merger, and
shall be subject to all restrictions, disabilities, and duties of the Merging Corporation. All the property
and assets of whatever kind or discretion, and all debts due on whatever account to the Merging
Corporation, including any choses in action and any real estate belonging to the Merging Corporation,
shall be taken and deemed to be transferred to and vested in the Surviving Corporation without further act
or deed. The title to any real estate, or any interest therein, whether by deed or otherwise vested in the
Merging Corporation, shall not revert or be impaired in any way becansc of the Merger, provided that all
rights of creditors and all liens upon the property of each Merging Corporation shall be preserved
unimpaired. The Surviving Corporation shali be responsible for all the liabilities and obligations of the
Merging Corporation as if the Surviving Corporation had itself incurred such liabilities or obligations.
Any claim existing, or action or procecding pending, by or against the Merging Corporation may be
prosecuted to judgment and shall bind the Merging Corporation as if the Merger had not taken place, or
the Surviving Corporation may be proceeded against or substituted in place of the Merging Corporation.

5. Approval of Agreement. Pursuant to applicable provisions of the District of Columbia
Nonprofit Corporation Act and the Rhode Island Nonprofit Corporation Act, the Merger provided for in
this Agreement has been duly approved by (a) the Board of Directors of the Merging Corporation by

resolution taken on _TAwv A 20 2eeS and (b) the Board of Governors of Acquirer by resolution taken
on _JAwvAfy 1o eeS,

6. Modification and Termination of Agreement. :

(a) This Agreement may, at any time prior to the filing of the Articles of Merger, be
amended by action of the Board of Governors of Acquirer and the Board of Directors of the Merging
Corporation. '

(b) This Agreement may be terminated by the Board of Directors of the Merging Corporation
and/or the Board of Govemnors of Acquirer, at any time prior to the filing of the Articles of Merger, in the
exercise of their sole discretion.

(c) Any termination of this Agreement pursuant to this Section 6 shall be without any
liability on the part of any party hereto to any other party or to any other person.

00058627.00C /2 2



7. Location of Principal Office of Surviving Corporation. The initial location of the

principal office of the Surviving Corporation shall be:

The Nature Conservancy
4245 North Fairfax Drive
Arlington, VA 22203

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be exccuted by their
duly authorized officers as of the 2 9 day of Jvneg 2005.

SURVIVOR:

Title: pagseoemr

MERGING CORPORATION:

THE NATURE CONSERVANCY OF RHODE
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