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’ ' BringLEY, MCNERNEY, MORGAN, SorLoMmoN & Tatum, LLP

W. MicHAEL BRINKLEY
WiLriam T, COLEMANT
‘Kevin P CrosBY *»
KENNETH A. GORDON
Davip F. HaANLEY
KenneTh J. Joyce
KENNETH £, KEEeRL
Douatp J. Lunny, Jr.P
MicuaeL J. McNeruey +
PHiLie J. MorGaM*
Danier P J. O'ConnoRr
Hargis K. SOLOMON +
Roecrta . STANLEY #+
Taomas R. Tarum

+ BOARD CERTIFIEDR PUSINESS LITIGATION LAWYER

* BOARD CERTIFIED REAL ESTATE LAWYER

+H BOARD CERTIFIED MARITAL AND FAMILY LAWYER

*4 REGISTERED PATENT ATTORNEY
{80ARD CERTIFIED CITY, COUNTY &
LOCAL GOVERNMENT LAWYER
OBoARD CERTIFIED TAX LAWYER

Amendment Section

Division of Corporations

Post Office Box 6327

Tallahassee, Fiorida 32314

Re: Merger of Robert G. Friedman Foundation, Inc.,

ATTORNEYS AT LAW
[9TH FLOOQR
SUN-SENTINEL BUILDING
2Q0 EAST LAS QLAS BOULEVARD

FORT LADDERDALE, FLORIDA 23220}-2248

TELEFHONE (954) BE22-2200
FACSIMILE (854) 522-9123
e-mail: [ewfirm@brinklaymenarney com

MAILING ADDRESS!:
POST OFFICE ROX 522

FORT LAUDERDALE, FLORIDA 33308-08522

JOHN R, Tarum
{I926-1995)

December 16, 2003

a Florida not for profit corporation

Dear Sir/fMadam:

Scotr B CHirore
Daner C. CRriLLY**
PameLa M. GorRDON
JEFFrREY 5. KumTz
JoHN N. LaMBROS
Mark A. LEvY
Junietre £, LippMan
QuENTIN £, MORGAN
ALanN L. RaiNneESs
JoNaTHAN M. STREISFELS
Breren M. Wasserman

{ am enclosing the following documents to merge the Robert G. Friedman
Foundation, Inc., an lllinois not for profit corporation, into the Robert G. Friedman
Foundation, Inc., a Florida not for profit corporation:

1. Articles of Merger;

2. Transmitial Letter;

3. Copy of Plan of Merger;

4. Copy of Resolution authorizing the Merger; and

5. Check payable to the Secretary of State in the amount of $78.75 for the filing

fee and a certified copy to be returned to me.

This merger is to be effective on January 1, 2004 and is being filed now in advance

of that date.



Amendment Section

Florida Division of Carporations
December 16, 2003

Page 2 of 2

if you have any questions, or need any additionai information, please contact me

at your convenience.

Wittiam 7. Coleman

WTC/krd
Enclosures
cc:  Mr. Robert G. Friedman, President (w/encls.)

GAWPFiles\clients\Friedman, R.G, FoundafionMerger of Il Comp\Corresp\FLSECSTATE. wpd

BRINELEY, McNEENEY, MORGAN, SoLoMON & Tatum, LLP
ATTORNEYS AT LAW



TRANSMITTAL LETTER

TO: Amendment Section
Division of Carporations

SUBJECT: Robert G. Friedman Foundation, Inc.

{(Name of surviving carporation)

The enclosed merger and fee are submitted for filing.

Please retum alf correspondence concerning this matter to following:

William T. Coleman,rEsqu.”

{(Mame of pﬁgrson)

Brinkley, McNemey. Morgan, Solomon & Tatum, LLP
(Name of firm/company}

200 East Las Olas Boulevard, Suite 19200
(Address)

Fort Lauderdale, Florida 33301
{City/state and zip code)

For further information concerning this matter, please call:

William T. Coleman, Esq. At 954 ) 522-2200
(Name of person) {Area code & daytime telephone number)

Certified copy (optional) $8.75 (plus $1 per page for each page over 8, not to exceed a maximum of
$52.50; 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
P.O. Box 6327 409 E. Gaines St.

Tallahassee, FL 32314 Tallahassee, FL 32399



ARTICLES OF MERGER

(Not for Profit Corporations)

i

I !

— )‘/ 0 /

The following articles of merger are submitted in accordance with the Florida Not For Profit Corporation/
Act, pursuant to section 617.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Sen S
Pl P
8 < T
ZA B e
w7
Name Jurisdiction Document Number <=7~ m
(if known/ applicable} ﬂ_‘- TR
L iﬁ
Rabrert G. Friedmian Foundation, Inc. Florida N0O3000005598  © 7 e _
Second: The name and jurisdiction of each merging corporation:
Name. Jurisdiction -Document Number
{If knows/ applicable)
Robert G. Friedman Foundation, Inc. ilinois 51079175
Robert G. Friedman Foundation, Inc. Florida NO3000005599
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State
OR 01 ; 01 / 04
90 days in the future).

{Enter 2 specific date. NOTE: An effective date cannot be prior to the date of filing or more than

(Attach additional sheets if necessary)



v

Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
{COMPLETE ONLY ONE SECTION)

SECTION I
The plan of merger was adopted by the members of the surviving corporation on
The number of votes cast for the merger was sufficient for approval and the vote for the plan was as follows:

FOR AGAINST

o

SECTION HI | 7
(CHECK IF APPLICABLE) [__| The plan or merger was adopted by written consent of the members and
executed in accordance with section 617.0701, Florida Statutes.

SECTION U1 | _
There are no members or members entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directors on __ 12/ /04 . The number of directors in
office was __3 . The vote for the plan was as follows: _3 FOR _©
AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)
(COMPLETE ONLY ONE SECTION)

SECTION J I
The plan of merger was adopted by the members of the merging corporation(s) on

_ . The number of votes cast for the merger was sufficient for approval and the vote
for the plan was as follows: FOR_ ___ AGAINST I T

SECTION II
{(CHECK IF APPLICABLE) D The plan or merger was adopted by writien consent of the members and
executed in accordance with section 617.0701, Florida Statutes.

SECTION 111 ] _

There are no members or members entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directors on _12/_ /04 . The number of directors in
office was _3 . The vote for the plan was as follows: _3 FOR_©

AGAINST



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporafipn Signature Typed or Printed Name of Individual & Title =~

Rober! G. Friedman Foundation, Inc. @ /&I g/bdoé'«sz«g Rabert G. Friedman, President/Treasurer Director

%&,{ EJM% Eugenia 8. Frtedman Secretary!Dtrector
W 0 Wabeth Friedman C'Connor, Director

Robert G. Friedman Foundation, lnc ﬁ j{{ /V.tg&ﬁdapu Robert G. Friedman, President/Treasures/ Director

Eugenia S. Friedman, Secretarnyarector




PLAN OF MERGER

The following plan of merger is submitted in compliance with section 617.1101, Florida Statutes and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the surviving corporation:

Name Jurisdiction ——

Rabert G‘, Frie_sgm_a_q Fogndg_tion, Inc. Florida, T T
The name and jurisdiction of each merging corporation:

Name : Jurisdicti

Robert G. Friedman Foundatian, {nc. ) . e Florida L i : - T
Rabert G. Friedman Foundation, Inc. N e Minois ‘ S . PEl2

The terms and conditions of the merger are as follows:
See attached Plan,

A statement of any changes in the articles of incorporation of the surviving corporation to be effected by the
merger is as follows:
There are no substantive changes to the Articles.

Other provisions relating to the merger are as follows:
See attached Plan.



PLAN OF MERGER

This Plan of Merger, dated this {"] day of December, 2003, but effective January
1, 2004, is between the Robert G. Friedman Foundation, Inc., a Florida not for profit
corporation {(herein sometimes referred to as "RGF FL"), and all of the Directors thereof,
and Robert G. Friedman Foundation, Inc., an lllincis not for profit corporation (herein
sometimes referred to as "RGF ILL"), and all of the Directors thereof (the two corporations
hereinafter sometimes referred to as the "Constituent Corporations”).

WHEREAS, the Board of Directors of each of the Constituent Corporations deems
it advisable and generally to the best welfare of the Constituent Corporations that RGF ILL
be merged into RGF FL under the terms and conditions hereinafter set forth, such merger
to be effected pursuant to the laws of the State of Florida and the laws of the State of

{llinois; and

WHEREAS, the Board of Directors of each of the Constituent Corporations intends
that this merger constitute and be qualified as a tax free reorganization under Section
368(a)(1)(F) and 501(c)3) of the internal Revenue Code of 1886, as amended (hereinafter

the "Code"); and

WHEREAS, RGF ILL has entered into this Plan of Merger because the principal
place where the work of the organization is now is in the State of Florida and outside the
State of lilinois. tis therefore reasonable and more practical to operate the organization
under the laws of the State of Florida.

NOW, THEREFORE, in consideration of the premises and mutual agreements,
covenants, and provisions hereinafter set forth, the parties hereto agree that RGF ILL be
merged info RGF FL and hereby agree upon and prescribe the terms and conditions of
such merger and the manner of carrying the same into effect as follows:

1.  Surviving Corporation. RGF ILL is hereby merged into RGF FL; RGF FL
merges RGF [LL into itself; and RGF FL shall be the surviving corporation, a single
carporation, organized under the laws of the State of Florida with the name the “Robert G.
Friedman F oundation, 1 nc.", hereinafter s ometimes also referred to as the "Surviving
Corporation." The separate existence of RGF ILL shall cease at the effective time of the
merger, except insofar as it may be continued by law or in order to carry out the purposes
of this Plan of Merger and except as may be required by the State of lllinois.

The exact name and jurisdiction of each merging party are as follows:

Name Jurisdiction
Robert G. Friedman Foundation, Inc. Florida
Robert G. Friedman Foundation, Inc. Hinois

Page 1 of 4



The exact name and jurisdiction of the Surviving Corporation is as follows:

Robert G. Friedman Foundation, Inc. Florida
Incorporati ivin rporation. The facts required to be set

forth in the Articles of Incorporation of a corporation organized under the laws of the State
of Florida and that can be stated in the case of a merger are set forth in the attached
Articles of Incorporation of RGF FL, a copy of which is attached hereto as Exhibit "A".

3. Bvlaws. The Bylaws of RGF ILL at the effective time of merger shall be the
bylaws of the Surviving Corporation until altered or repealed as provided therein.

4, Board of Directors and Qfficers. The members of the Board of Directors and

officers of the Surviving Corporation immediately after the effective time of the merger shall
be those persons who were members of the Board of Directors and the officers,
respectively, of RGF ILL immediately prior to the effective time of the merger, and such
persons shall serve as members of the Board of Directors and officers, respectively, forthe
terms provided by law or in the Bylaws, or until their respective successors are elected and

qualified.

ilities urvivin rooration. At and after the effective time of

the merger, the Surviving Corporation shalt succeed io and possess, without further act,
deed or undertaking, ali of the estate, rights, privileges, powers and franchises, both public
and private, and all of the property, real, personal and mixed, of each of the Constituent
Corporations; all debts due to either of the Constituent Corporations on whatever account
shall be vested in the Surviving Corporation as they were of the respective Constituent
Corporations; the title to any real estate vested by deed or otherwise in either of the
Constituent Corporations shall not revert or be in any way impaired by reason of the
merger, but shall be vested in the Surviving Corporation; all rights of credifors and alt liens
upon any property of either of the Constituent Corporations shall be preserved unimpaired,
limited in lien to the property affected by such lien at the effective time of the merger; ali
debts, liabilities, and duties of the respective Constituent Corporations shall henceforth
attach to the Surviving Corporation and may be enforced against it to the same extent as
if such debts, liabilities, and duties had been incurred or contracted by it; and the Surviving
Corporation shall indemnify and hold harmless the officers and directors or each of the
Constituent Corporations against alf such debts, liabilities, and duties and against all claims

and demands arising out of the merger.

6. _Further Assurances of Tifle. As and when requested by the Surviving

Corporation, or by its successors and assigns, RGF ILL will execute and deliver, or cause
to be executed and delivered, all such deeds and instruments and will take, or cause to be
taken, all such furiher action as the Surviving Corporation may deem necessary or
desirable in order to vest in and confirm to the Surviving Corporation title to and possession
of any property of either of the Constituent Corporations acquired by the Surviving
Corporation by reason of , or as a result of, the merger harein provided for, and otherwise
to carry out the intent and purposes hereof, and the officers and directors of RGF [LL and

Page 2af 4



the officers and directors of the Surviving Corporation are fully authorized in the name of
RGF ILL or otherwise to take any and all such action. All statements that are required
under the laws of the States of Florida and lllinois have been complied with.

7. Service of Process on the Surviving Corporation. The Surviving Corporation

agrees that it may be served with process in the State of Florida in any proceeding for
enforcement of any obligation of RGF ILL, as well as for the enforcement of any obligation
of the Surviving Corporation arising from the merger, including any suit or proceeding to
enforce the right of any and hereby irrevocably appoints the Secretary of State of {llinois
as its agent to accept service of process in any suit or other proceeding. Copies of such
process shall be mailed to Daniel P. J. O'Connor, Esq., Brinkley, McNermey, Morgan,
Soloman & Tatum, LLP, 200 East Las Olas Blvd., 18" Floor, Fort Lauderdaie, FL. 33301.

8. Effective Time of Merger. T he merger shall take effect at the time (herein
sometimes referred to as the “effective time of merger”), or the happening of whichever of

the following events occurs last:

A. The filing in the Office of the Secretary of State, Division of Corporations,
State of Florida, of the Articles of Merger of RGF LLL into the Surviving Corporation
pursuant to Sections 607.1101 et seq. of the Florida Statutes.

B. The filing of this Plan of Merger in the office of the Secretary of State,
State of lllinois as required by law.

IN WITNESS WHEREQOF, each of the Constituent Corporations, pursuant to
authority duly granted by its Board of Dirgctors, has caused this Plan of Merger to be
executed by all of its Directors on this Y | day of December 2003.

Rohert G. Friedman Foundation, Inc., a
Florida Not For Profit Corporation

Unanimously Approved By Alt
Ofﬁ% aﬁ Dté, ors

Robertt G. Friedman, President, Treasurer

and. Director ,

Eugenie S. Friedman, Director and

Secretary

Page 3 of 4



Robert G. Friedman Foundation, inc., an
Hiinois Not For Profit Corporation

Unanimously Approved By All
Officers and Directors

Robert G. Friedman, President, Treasurer
and Director

Eugertie S. Friedman, Director and
Secretary

?&ﬁud%@f%

zabeth Friedman O'Connor, Diractor

GHNE el e RG. ¥ X of '\ ConGocsiMergertian wed
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RESOLUTION OF THE DIRECTORS
OF
Robert G. Friedman Foundation, Inc.
(a Florida not for profit corporation)

The undersigned, constituting all of the members of the Board of Directors of
the captioned Corporation, by execution hereof pursuant to applicable provisions of
Florida law, hereby adopt this Resolution and consent to, approve and adopt the

following as Corporate acts:

WHEREAS, the Board of Directors has previously authorized and approved
the filing of an application for determining that the Corporation is a foundation
exempt under Code Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (hereinafter the “Code”) and the Corporation has received notification that

it is exempt under the Code;

WHEREAS, the Board of Directors has determined that Robert G. Friedman,
Inc., an [ilinois corporation will merge into the Corporation effective January 1, 2004

in a merger under Code Section 368(a)(1)(F).
The following resolutions were thercfore adopted:

Resolved, that the Board of Directors of the Corporation have determined that
it is in th best interest of the Corporation to merge with the Robert G. Friedman, Inc.,
an Illinois not for profit corporation, because the because the principal place where
the work of the organization is now in the State of Florida and outside the State of
Itlinois and it 1s therefore reasonable and more practical to operate the organization

under the laws of the State of Florida.

Resolved Further, that the Board of Directors has therefor authorized and
consented to the merger and adopted the Plan of Merger set forth in Exhibit A

attached hereto which merger shall be effective on January 1, 2004.

Resolved Further, that the President of the Corporation is hereby authorized
and directed to take all steps necessary to complete the merger in accordance with the

Plan of Merger.

RESOLUTION OF DIREC' TORS OF
Medical Care Consorinm, Inc.
Page Y of 2



IN WITNESS WHEREOF, the Board of Directors have adopted this Resolution

the _¢1 day of December 2003. )Zq ﬁ/ N\

Robert G. Friedman, Director

M&M

Eugenieg Friedman, Director

izabeth Friedman O’Connor, Director

RESOLUTION OF DIRECTORS OF
Medical Care Consoriun, Inc.

Pagg2of 2



RESOLUTION OF THE DIRECTORS
OF
Robert G. Friedman Foundation, Inc.
(an Illinois not for profit corporation)

The undersigned, constituting all of the members of the Board of Directors of
the captioned Corporation, by execution hereof pursuant to applicable provistons of
Florida law, hereby adopt this Resolution and consent to, approve and adopt the

tollowing as Corporate acts:

WHEREAS, the Robert G. Friedman Foundation, Inc., a Florida not for profit
corporation {the Florida corporation) was formed and filed an application for
determining that the Florida corporation is a foundation exempt under Code Section
501(c)(3) ofthe Internal Revenue Code of 1 986, as amended (hereinafter the “Code™)
and the Florida corporation has received notification that it is exempt under the Code;

WHEREAS the Board of Directors has determined that Corporation will merge
mto the Florida corporation effective January 1, 2004 in a merger under Code Section

368(a)(1)(F).
The following resolutions were therefore adopted:

Resolved, that the Board of Directors of the Corporation have determined that
1t is in th best interest of the Corporation to merge into the Florida corporation
because the principal place where the work of the Corporation is now in the State of
Florida and outside the State of Illinois and it is therefore reasonable and more
practical to operate the organization under the laws of the State of Florida.

Resolved Further, that the Board of Directors has therefor authorized and
consented to the merger and adopted the Plan of Merger set forth in Exhibit A

attached hereto which merger shall be effective on January 1, 2004.

Resolved Further, that the President of the Corporation is hereby authorized
and directed to take all steps necessary to complete the merger in accordance with the

Plan of Merger.

RESOLUTION OF DIRECTORS OF
Medical Care Consorium, Inc.

Page 1 of 2



IN WITNESS WHEREOQF, the Board of Directors have adopted this Resolution

the {7 day of December 2003.

RESOLUTION OF DIRECTORS OF
Medical Care Consorinm, Inc,

M Fiher

Robert G. Friedman, Director

%M ﬁﬂ’w\ ,

Eugenie S. Friedman, Director
¢ o

zabeth Friedman O’Connor, Director

Page2o 2



