@ State of Rhode Island
Department of State - Business Services Division

Application for Articles of Merger
DOMESTIC or FOREIGN Business Corporation, Partnership, Limited Liability Company or
Non-Profit Corporation

f'.'n‘

— Business Corporation Filing Fee: $100.00
— Limited Liability Company Fee: $100.00
— Partnership Fee: $50.00

— Non-Profit Corporation Fee: $25.00 l
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Pursuant to the provisions of RIGL Title 7, the undersigned entities submit the following Articles of
Merger IZ] or Consolidation D for the purpose of merging or consolidating them into one entity:

SECTION I: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

a. The name and type (for example, business corporation, non-profit corporation, limited liability company, partnership,
etc.) of each of the merging or consolidating entities and the state under which each is organized are:

ENTITY ID NAME OF ENTITY TYPE OF ENTITY STATE et wnicn
000028126 |Greenwich Bay Sail and Power Squadron, Inc. nonprofit corporation |R.I.
000026282 |Narragansett Bay Power Squadron nonprofit corporation [R.I.
000027609 |Newport Sail and Power Squadron, Inc. nonprofit corporation |R.1.

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

¢. The full name of the surviving entity is:

Greenwich Bay Sail and Power Squadron, inc.

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

d. The attached Plan of Merger or Consolidation was duly authorized, approved, and executed by each entity in the
manner prescribed by the laws of the state under which each entity is organized. A Plan of Merger or Consolidation MUST
be attached.

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

Narragansett Bay Sail and Power Squadron

f. If the surviving or new entity is to be governed by the laws of a state other than the State of Rhode Island. and such
surviving or new entity is not qualified to conduct business in the state of Rhode Island, the entity agrees that it: (i} may be
served with process in Rhode Island in any proceeding for the enforcement of any obligation of any domestic entity which
is a party to the merger or consolidation:; (i) irevocably appoints the Secretary of State as its agent to accept service of
process in any action, suit, or proceeding; and (iii) the address to which a copy of such process of service shall be mailed
to it by the Secretary of State is:

n/a
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g. Date when these Articles of Merger or Consolidation will be effective: CHECK ONE BOX ONLY
[/ Date received (Upon filing)
[] Later effective date (see instructions)

SECTION ll: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
BUSINESS CORPORATION PURSUANT TO RIGL CHAPTER 7-1.2.

a. If the surviving or new entity is o be governed by the laws of a state other than the State of Rhode Island, such surviving
or new entily hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the
amount, if any, to which they shall be entitled under the provisions of RIGL Chapter 7-1.2.

b. The comoration certifies that it has no outstanding tax obligations. As required by RIGL § 7-1.2-1309. the corporation
has paid all fees and taxes. [Note: Tax status can be verified by emailing tax.coliections@tax.ri.gov]|

c. Complete the following subparagraphs i and it only if the merging business corporation is a subsidiary corporation of the
surviving corporation.

i) The name of the subsidiary corporation is:

ii) The date a copy of the plan of merger was mailed 1o shareholders of the subsidiary corporation is (such date shali
not be less than 30 days from the date of filing):

SECTION lll: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
NON-PROFIT CORPORATION PURSUANT TO RIGL CHAPTER 7-6.

a. Ifthe members of any merging or consolidating non-profit corporation are entitled lo vote thereon, attach a statement
for each such non-profit corporation which sets forth the date of the meeting of members at which the Ptan of Merger or
Consolidation was adopted, that a quorum was present at the meeting, and that the plan received at least a majority of the
votes which members present at the meeting or represented by proxy were entitled to cast; OR attach a statement for each
such non-profit corporation which states that the plan was adopted by a consent in writing signed by all members entitied
10 vote with respect thereto.

b. If any merging or consolidating corporation has no members, or no members entitled to vole thereon, then as to each
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 statement of the fact that the plan received the vote of a majority of the directors in office.

SECTION IV: APPLICABLE ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A PARTNERSHIP PURSUANT TO RIGL CHAPTER 7-13.1 or 7-12.1.

a. The partnership certifies that it has no outstanding tax obligations. As required by RIGL 7-13,1-213 and 7-12.1-914, the
partnership has paid all fees and taxes. [Note: Tax status can be verified by emailing tax.collections@tax.ri.gov.

SECTION V: APPLICABLE ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES IS A
LIMITED LIABILITY COMPANY PURSUANT TO RIGL CHAPTER 7-16.

a. The limited liability company certifies that it has no outstanding tax obligations. As required by RIGL § 7-16-8, the limited
liabilty company has paid all fees and taxes. [Note: Tax status can be verified by emailing tax.collections@tax.ri.gov]

If you have any questions, please call us at (401) 222-3040, Monday through Friday,

between 8:30 a.m. and 4:30 p.m., or email corporations@sos.ri.gov.
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SECTION VI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penalty of perjury, we declare and affirm that we have examined these Articles of Merger or Consolidation,
including any accompanying attachments, and that all statements contained herein are true and correct.

Type or Print Entity Name

Greenwich Bay Sail and Power Squadron, Inc.

Type or Print Name of Person Signing Titte of Person Signing
David W. Carter President
Signature Date
LoD 27
Type or Print Name of Person Signing Title of Person of Signing
Thomas S. Hemmendinger Secretary

Signature , Date

Type or Print Entity Name

Narragansett Bay Power Squadron

Type or Pnint Name of Person Signing Title of Person Signing
Denis E. Moonan President
Signa Date
wh Ly CI%UW#«S}{, / |
Type or Print Name of Person Signing U Title of Person Signing
Elke F. Moonan Treasurer
Signature Date

If you have any questions, please call us at (401) 222-3040, Monday through Friday,

between 8:30 a.m. and 4:30 p.m., or email corporations@sos.ri.gov.
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SECTION Vi: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penalty of perjury, we declare and affirm that we have examined these Articles of Merger or Consolidation,
including any accompanying attachments, and that all statements contained herein are true and correct.

Type or Print Entity Name

Newport Sail and Power Squadron, Inc.

Type or Print Name of Person Signing Title of Person Signing
Lawvtree H. [ohen President
Signature Date
KZ‘M&?«. @ﬁf« -3/9‘//&02‘{
Type or Print Name of Person Signing Title of Person of Signing
/Wmtfé\ [:)}Kvn M('( ﬂf(ﬂdfn}'

57%04444 &f/ 324 [1o24

Type or Print Entity Name

Type or Print Name of Person Signing Title of Person Signing
Signature Date
Type or Print Name of Person Signing Title of Person Signing
Signature Date

If you have any questions, please call us at (401) 222-3040, Monday through Friday,

between 8:30 a.m. and 4:30 p.m., or email corporations@s0s.ri.gov.
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PLAN OF MERGER

This Plan of Merger (this “Plan”) is made as of March 23, 2024 by GREENWICH BAY SAIL
AND POWER SQUADRON. INC. (“Greenwich Bay™), a Rhode Island nonprofit corporation.
NARRAGANSETT BAY POWER SQUADRON (“Narragansett™), a Rhode Island nonprofit
corporation, and NEWPORT SAIL AND POWER SQUADRON. INC. (“Newport™), a Rhode
Island nonprofit corporation. This Plan also refers to Greenwich Bay, Narragansett, and Newpoit
individually as a “Squadron™ and collectively as the *Squadrons.™

WHEREAS, the Squadrons desire to merge into each other (the “Mcrger”) on the terms
and conditions of this Plan; and

WHEREAS, the members and board of directors of each Squadron have approved and
adopted this Plan;

NOW, THERLFORE, the Squadrons hereby covenant and agree as follows:

1. Merger.

(a) Promptly after each Squadron adopts this Plan, the Squadrons shall file Articles of
Merger with the Rhode Isiand Secretary of State. The Articles become effective on the day of
filing and the merger becomes effective when the Scerctary of State issues a certificate of
merger(the “Effective Datc™).

(b) On the LEffective Date, Narragansett Bay and Newport shall be merged into
Greenwich Bay, which shall be the surviving corporation according to the Rhode Island
Nonprofit Corporation Act, and the surviving corporation shall change its name to
NARRAGANSETT BAY SAIL AND POWER SQUADRON.

2. Articles of Organization and By-Laws. The Articles of Incorporation of Greenwich Bay and
the By-Laws of Greenwich Bay on the Effective Date shall remain the Articles of Organization
and the By-l.aws of the surviving corporation. except for the name change noted above.

3. Directors and Officers. Not later than one month afler the Effective Date, the surviving
corporation shall hold new elections for its directors and officers, with candidates nominated by
a nominations committee madc up of one member of each Squadron. The nominations shall be
such that the members of each original Squadron are fairly represented among the directors and
officers.



4. Assets and Liabilities. Before the Effective Date, each Squadron shall disclose its
membership, assets, liabilities, and finances to the other Squadrons.

5. Amendments. The Boards of Directors of the Squadrons may amend this Plan by written
agreement at any timc before the Effective Date.

IN WITNESS WHEREOF, the Squadrons have signed this Plan of Merger as of the date
written above.

Greenwich Bay Sail and Narragansett Bay Power Newport Sail and Power
Power Squadron, Inc, Squadron Squadron, Inc.

By aid % ot ot 87%0»,4)\,5 W%[ A
David W. Carter ‘Denis L. Moonan, Jr. Lawrence H. Cohen

President President President



GREENWICH BAY SAIL AND POWER SQUADRON,
NARRAGANSETT BAY SAIL AND POWER SQUADRON, AND
NEWPORT SAIL AND POWER SQUADRON, INC,
OMNIBUS CERTIFICATE OF VOTES FOR PLAN OF MERGER
(SECTION Il OF ARTICLES OF MERGER}

The undersigned certify as follows as of April 8, 2024:

On March 23, 2024, at a duly called and noticed special meeting of the members of Greenwich Bay
Sail and Power Squadron, Inc. ("GBSPS”), at 288 Arnolds Neck Drive, Warwick, Rhode island, at
which a quorum was present, the members of GBSPS voted unanimously to adopt the Plan of
Merger that is filed with the Articles of Merger to which this certificate is attached.

’bé‘vl/ . /‘M/ S esrclont (s )t 30 i551m)
David W. Carter, President

On March 23, 2024, at a duly called and noticed special meeting of the members of Narragansett
Bay Sail and Power Squadron, Inc. (“NBSPS”], at 288 Arnolds Neck Drive, Warwick, Rhode Island, at
which a quorum was present, the members of NBSPS voted unanimously to adopt the Plan of
Merger that is filed with the Articles of Merger to which this certificate is attached.

Thnis & A oonpe, A Loricind (54 s peamiv

Denis E. Moonan, Ir., President

On March 23, 2024, at a duly called and noticed special meeting of the members of Newport Sail
and Power Squadron, Inc, (“NSPS”), at 288 Arnolds Neck Drive, Warwick, Rhode Island, at which a
quorum was present, the members of NSPS voted unanimously to adopt the Plan of Merger that is
filed with the Articies of Merger to which this certificate is attached.

(ﬁbrﬂrn // /:;A;,, CTTY r?h /wn%o&w')

Lawrence H. Cohen, President



