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State of 3llinois
| Offite of
The 5zcrztarg-:uf State

’ﬂlﬂhmas mzfrxcms o MERGER oF . |
~.COUNCIL. FOR’.JEWISE ELDERLY
INCORPORATED UNDER 'THE 'LAWS ¥ THE STATE OF ILLINOIS HAVE BEEN

: FILED IN THE OFFICE OF THE . SECF*TARY OF STATE AS PROVIDED BY THE

- GENFRAL NOT FOR PROFIT CORPORATlON ACT OF ILLINOIS, IN FORCE.
JENUARY 1, A.D. 1987,

Now 1herefore |, George H. Ryan Secretary of State of the State‘ of’f«}
.-Illmmﬁ., by virtue of the powers vested in me by law, do hereby is ;ueq,. o
this: c.ertlflcate and attach hereto a copy of the Application: of the M;_-.'

afores,;md corporatwn. %’}1

Hll mstmmng Aiereef, 1 hereto set my hand and ‘cause’ t0' be
| affixed the Great Seal of the State of Illmms
at the City of Springfield, this 27TH
). day of JUNE AD. 19 97 and of
)

‘the lndependence of the (Imted States the’ twc@éa o
S hundred and 218T o0 ]

Secretary of State
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Hr o NFP-111.28 | GEORGE H. RYAN Pl R-4994-560-4
‘i (Fev. Jan. 1995) .
L Secratary of State - ‘

7 o . Stat This Space For Use By
] Submit in Duplicate ® of linois .~ Secretdry of State

-y B . . s

%, Femit payment in check or morey ARTICLES OF MERGER Date (p 7’7 f 7 7

7 order, payable to *Secretary of OR CONSOLIDATION 500
T State” under the Fiing Fea 35, O°
i DO-NOT SEND CASH! General Not For Profit Corporation Act | App

Filing Fee $25.00

J | PurSua'm 1 the provisions of “The General Not For Profit Corparation Act of 1986° the undersigned corporations hereby adopt
i 1he foliowing Articles of Merger or Consolidation. (Strike inapplicable word.)

marge
1. Names of the corporations proposingto  eenselidate |, and tha state or country of their incorporation ans:

State or Country
Name o camporation of Incorporation File Number

Council for Jewish (Eiderly Illincis N-4994-560-4

Drexel Home, Inc. Illinois N-0548-202-0

Thbl’amoﬂmostntoureounhyunderwhbhnchmymﬂonbimmmmmrorcomoﬂdm.

suIviving / . _
3. Themameoithe e corporation; Counci! for Jewish Elderly

and it shall be govermnd by the laws of: 1llincis Q)

meiger
4 Theplanof -cemnselidation is as fofows:

{if space i insufficient, attach additonal pages size 8 1/2 x 11,)

(]

EXPEDITED &

JUN 27 1897 "

SECRETARY, OF STATE
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marger
5. The plan of eenealidetion waa approved, (a) as 1) eath comporation not organized in linois, in camplizsce with
the lisws of the state unusr «ivch i is arganized, and (b) as o each lllinois cororation,

as follows:

(Pleasa indicate the manner by which the pian was approved Ly inserin tie comparabie leftar in the box fallowing each
corporate name.) ‘
A a'y the affirmative vote of a majority of the directors in office, at a mee’ing of the bond of directors. (§ 111.16)

8. By written consant, signed by all the directors in offics, in compiiance with Saciicn 1018.45 of this Act. (§ 108.45
& §111.15)

C. Ata meeting of members by the affirmative vote of members having not less than thwy mirimum numbnr of votes
nsmsarytoadoptmapun as provided Dy this Act, the artickse of incorporation or 1% byiaws (§ 111.20)

D. By written consent, signed by members having not less than the minimum number of voles neciasary to aldopt the
plan, as provided by this Act, the articles of incorporation or the bylaws, in compliance with Sactiyn 107. 10 of this
~ Act. (§ 107.10 & § 111.20)

ma@%nf_mamam MANNER

L
councz.l for Jewish Elderly A/C

. ic .

~.‘:Dréxel Home, Inc. A/C
>
o
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| o PLAY AND AGREEMENT OF MERGER

This Plan and Agreement of Merger dated as of this
ist day of April, 1992 between DREXEL KOME, INC., an Illinois
not-for-profit corporation ("Drexel"), the COUNCIL FOR JEWISH
ELDERLY, an Illinois not-for-profit corporations ("CJB", said
two corporations being herein sometimes together called the
"Constituent Corporationsg"), and the JEWISH FEDERATION OF
METROPOLITAN CHICAGO, an Illinois not-for-profit corporation
("Federation").

WITWESSETH:

X WHEREAS, Drexel, CJE and Federation are each a not-
for-proiic public corporation duly organized under the laws of
the Stace &F Illinois; and

‘ ~ WHLR2RS, Federation, through its affiliates, provides
charitable, educztional and religious services to the Jewish
comminity in the C{hicago metropolitan area; and

WHEREAS, Lrevel’s policy is to help the frail,
indigent, elderly Jew.el community, and CJE shares these
purposes; and

WHEREAS, pursuant to that certaln Agreement dated as
of June 16, 1991 (the "Project igreement”) among Drexel, CJE
and Federation, the parties hercts agreed to develop a facility
{the "Project®) containing (a) approvimately 100 units for
assisted living of the frail eldexrly (b} 35 units for persons
with Alzheimer’s Digease and other cognitive disorders and (c)
such other dwelling and service units &8 shall be agreed upon,
to be operated by CIB following the merger »f Drexel and CJB
contemplated hereby upon a site located in a4 northern suburb of
Chicago owned by an affiliated agency of Federacion; and

WHEREAS, the Project is to be develeoped utilizing the
andowment funds of Drexel and other funds as may »e zontributed
to CJB and Drexel or either of them for the Project; aad

, WHERRAS, the Board of Directors of Drexel, atie
meeting on March 24, ,1992, resolved that Drexel be merged into
CJE as.the Surviving Corporation upon the terms and conditions
hereinafter set forth; and the Board of Directors of CJE, at a
meeting oo Maxrch 17, 1992, passed a aimilar resolution; and

WHEREAS, the consent and approval of Federation to
the merxger of CJE and Drexel is required.

NOW, THERRFORE, in consideration of the premises and
mutual covenants herein contained, the parties hereto hereby
agree as follows:
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; l.  The preambles hereto are incorporated herein and
made a part hereof as if set forth herein in haeg verba.

E 2. The merger shall be consummated as soon as
3 practicable following the completion of the Project, which
hay shall be deemed to have occurred upon the ilssuance by the

i’ - architect lor the Project of the Architect's Certificate of

: Substantial Completion on the standard AIA form and the issu-
ance of certificates of occupancy by the municipal authority
having jurisdiction over the Project (the "Completion Date?).
VTha basic srchitectiifal (expregsed in narrative form and with
suchk modifications permitted as may be required as a result of
.the zrning process) and service program for the Project, as
.well ‘a3 tha proposed financing plan (expressed within a rea-
-sanable range depending on receipt of donations and interest
irate fluctuations) for the Project and its imitial estimated
‘operating radget, shall be as set forth on Exhibit A attached |
hereto and mads a part hereof. Material modifications of such.
Exhibit shall reguire_the mitual consent of the parties.; Until
the Cofpletion Date, the parties shall cooper3te and wor¥ to-
gether in the planning, development and construction of the
Project. It is alsc-agreed that there shall be a proper
memorial prominently diszplayed in the Project commemorating the
history and traditions ¢¢ the Drexel home,

. %, On the Bffeccive Date (as hereinafter defined)
of the merger, Drexel shall b¢ werged into CJE, which shall be
the Surviving Corporation in aczcrdance with the applicable
laws of the State of Illinois, and raereupon, the separate
exigtence of Drexel shall cease anc che Surviving Corporation
shall succeed to and possess all of the properties, rights,
privileges, immunities, powers and franchiseg of the
Constituent Corporations.

- 4. The Articles of Incorpcration of the Surviving
Corporation shall be the Articles of Incorporation of CJE as in
effect immediately prior to the Effective Date unti! the same

shall thereafter be amended in accordance with law.

%Y. The by-laws of the Surviving Corporation shall
be the sama as the by-laws of CJE as in effect immediataly
prior to the Bffective Date, except that as of the Bffective
Date (a) Section 6.02(A) and Section 6.02(B) of said by-laws
shall be modified to provide that the number of directors
authorized shall be increased by a number equal to those
individuals who are serving as directors of Drexel as of the
date of this Agreement who wish to become directors of CJB, (b)

-2~
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the initial term of such directors shall be for a period from
the Bffective Data through three years after the next anpual
meeting of CJE which is held after the Effective Date amd (c)
in each of the next successive yeaxs after the expiration of
gaid three-year peried, the total number of directors autho-
rized to serve on the board of CJE shall be decreased by one-
third of the increase resulting from the operationm of this

paragraph.

-

i i

Foudid HoE Tad ond e

N 6. The initial officers of the Surviving Corporation
ghall be the officers of CJE holding office immediately prior
to the Effective Date, together with such other persons as may
be alzacted to office from the persons gserving as directors of
Drexel immediately prior to the Effective Date. Such initial
officury. of the Surviving Corporation shall hold office from
the Rffeocive Date until the next succeeding ananual meeting of
the Roard uf Directors of the Surviving Corporation.

7. /“Upon the Effective Date, the Surviving Corpora-
tion shall succaed to the right, title and possession of all
assets of .every cdescription of Drexel; shall be entitled to
receive all bequests, legacies, trust benefits, deavises, gifts,
endowments and grante now made or hereafter created, whether
absolute or contingent and whether of present or future
interest, of which Drexei has been or is to be the intended
recipient; and shall assume all the outstanding fipancial
liabilivies and obligations of Drexel. That portion of the
sggets of Drexel, if any, which congists of funds which are
seqragated and restricted by the corms of the gift for gpecific
purposes shall be administered by the Surviving Corporation as

segregated funds.

| : 8. The funds of Drexel shall ¢ used pursuant to

; ] thig Agreement and any other agreements berween the parties for
[ ‘ the acquisition of an appropriate parcel of ceal estate and for
| the construction of a facility as described ia 3xhibit A. The
J ‘ axcess, if any, remeining of the Drexel funds shiil become part
! of the general assetm of the Surviving Corporatier rad shall no
icnger be segregated for any purposes or in any maarex whatso-

aver, except as provided in the last sentence of Paragrzph 7

hereof,

J | ' 9. From and after the date of thia Agreement, except
f for its usual, ordinary and normal operating expenses and as

| | wtherwigse contemplated by the Project Agreement, Drexel shall
agt imcur any obligatichs for borrowed meney, capitalized
leages or other extraordinary expenses.

-3-
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10. As soon as practicable following the Completion
Date, each of the Constituent Corporations agrees to execute
Articles of Merger pursuant to and in accordance with the
provigions of Sectionlll.25 of the General Net-For-Profit
Corporation Act of the State of Illinois and cause the same to
filed with and by the Secretary of State of Illinois, The
"Effective Date" of the merger shall be such date ag the
Cercificate of Merger is issued for this merger by the
Secretary of State of Illinois.

11. This Agreement of Merger shall be submitted for
approval to the members of each of the Constituent Corporations
at tuelr respective annual meetings held next after approval
hereof by the Board of Directors of Drexel, CJE and Federation
or at srecnial meetings as may be called for such purpose., If
this Agrecrent is duly authorized and adopted by the required
nurber of memlers of each of the Constituent Corporations and
is not terminsted and the merger abandoned as herein provided,
it shall after the Completion Date be filed as a part of the
Articles of Merger and shall be and beccme effective in
accordance with the applicable law.

12. The Consiituent Corporations, by consent of their
regspective Boards of Directors, may amend, modify or gupplement
this Plan and Agreement of Merger in such manner as may be
agreed upon by them in writing-at any time before or after
approval thereof by the members of the Constituent Corpeorations
or either of them, provided, howsver, no such amendment, modi-
fication or supplement after such approval by the members of
either of the Constituent Corporatioczs shall affect the
Constituent Corporations, the Surviving Corporation or the
members thereof in a manner which is mateiially adverse to the
Constituent Corporations, the Surviving Caxporation or such
members in the judgment of the respective Hozzds of Directors
of the Constituent Corporations. -

13, Prior to the Bffective Date, this Plan and Agree-
ment of Merger may be terminated and the merger abaudined at
any time before or after approval thereof by the membesr of the
Constituent Corporations or either of them only by matual con-
sent: of the respective Boards of Directors of the Congtituent
Corpidrations.

14. By ite execution and delivery hereof, Federation
hereby consents and approves the merger of CJE and Drexel, all
upon the terms and conditions set forth herein.

-4-
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IN WITNESS WHEREQOF, the parties hereto have duly
executed and delivered this Plan and Agreement of Merger as of
the day, month and year first above written.

ATTEST: DREXEL HOME, INC.
Secreta T T Presidene
ry /..7/' e
/“.:“‘.._: /’
, - - COUNCIL FOR JEWISH ELDERLY
A, Basdosa 3 s /2edoct
Szeoveta e __ President
RTTEST: / ' JEWISH FEDEBATION OF
(/ METROPOLIT,

“C) Sxae Vir-President

FANNNIEIRS
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EXHIBIT A

Intentionally omitted
from this file copy
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AMENDMENT TO PLAN AND
AGREEMENT OF MERGER

THIS AMENDMENT TO PLAN AND AGREEMENT OF MERGER dated as
of October 15, 1994 ("Amendment") among Drexel Home, Inc., an
T11inois not-for-profit corporation ("Drexel"), Council for Jewish
Elderly, an Illinois not-for-profit corporation ("CJE," and
together with Drexel, hereinafter sometimes called the "Constituent
Corpcrationa®), and Jewish Federation of Metropolitan Chicago, an
Illinois corporation ("Federation").

WITNESEBEDTH:

WI(EREAS, Drexel and CJE have heretofore, with the consent
of Federation, egreed to merge pursuant td\that certain Plan and
Agreement of Merger dated as of April 1, 1952 (the "Original Plan")
between Drexel, (CJE and Federation upon completion of the
construction of approximately 130 units for assisted living of the
frail elderly and dpproximately 35 units for persons with
Alzheimer’s disease and other cognitive disorders (the "Project")
at a location in a norchern suburb of Chicage owned by an
affiliated agency of Federaiion; and

WHEREAS, the Original Plan expressly provided for the
construction of the Project upun a site which is ne longer
available and in configuration witp other Federation affiliated
agencies which is no longer contemplaitad; and

WHEREAS, the Constituent Corporations, with the consent
of Federation, desire to amend the Originel Zlan to provide, among
other things, for the relocation and redesijn of the Project.

: NOW, THEREFORE, in consideration of the premiges and the
payment. of $10.00 and other gocd and valuable consideration paid by
each party hereto to the others, the receipt and suificiency of
which is hereby acknowledged, the parties hereto hereosy agree as

follows: .

1. Paragraph 7 of the Original Plan is hereby amended
by deleting therefrom in its entirety the last sentence thereof.

2. Paragraph 8§ of the Original Plan is hereby amended
to read as follows:

on the Effective Date all funds of Drexel (other
than funds restricted by the donors thereof for
purposes inconsistent with their use toward the
Project (herein called "Donor Non-Project
Restricted Funds")) shall be deposited with and
held by Federation in an endowment fund to be known
as the "Drexel Endowment" for the exclusive benefit

CELLLVLE
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¥ of the Surviving Corporation and the Project,
3 including the operation, wmaintenance and repair
¥ (including extraordinary repair) thereof and
5 thereto. All Donor Non~Project Restricted Funds
i shall be held and administered by the Surviving
gi_ Corporation as segregated funds for the purposes
A designated by the donors thereof,

| . 3. bParagraph.9 of the Original Plan is hereby amended
by deleting therefrom the phrase "and as otherwise contemplated by
the Project Agreement™.

4., The Original Plan is hereby further amended by
deleting” therefrom Exhibit A thereto (which Exhibit describes,
among other things, the Project as contemplated tc be constructed
at Lake-Cuol _and Pfingsten Roads in Deerfield, Illinois) and any
and all amendrents and supplements to said Exhibit A in its and
their entirety und substituting therefor as Exhibit A thereto Annex
I hereto (which Annex describes, among other things, the Project to
be constructed a% Arborlakes on Lake-Cook Road in Deertield,
Illinois).

5, Except as hereby amended, all terms and provisions
of the Original Plan rewair in full force and effect, and the
Original Plan as hereby amcided is hereby ratified, confirmed and
approved.

DREXEL HOME, INC.

ATTEST: / -
. By
- ! ““4;_. President
. /‘

Secretary

COUNCIL FOR JEWISH ELDERLY

uu;:::::> By: ®¢/%£%2;,/-

m— A
Secretary )?Z}siiant

JEWISH FEDERATION OF

ATTEST: ’ METROPOLITAN CHICAGO
- WL 2

57 Secretary © By:

: 7 Gy~ Yiee s 0resident fi‘
~}
4!
L)
N
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ANNEX I

Intentionally omitted
from this file copy



UNOFFICIAL COPY -




~ UNOFFICIAL COPY

graed that, upon and after the issuanca of a centificate of merger or consalidation by the Secratary of Sige
liinois: )

& The surviwqg or new corparation may be sarved with process in this state in any proceeding
of any obligaidqof any domestic corparation which is party to such merger o consoligd
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7. The undersigned corporations have caused these articies i b signed by their duly authorized officars, sach of whom
affirms, under penaitiea of perjury, that the facts stated herein ar, ‘Tue. (All signatures must be in BLACK INK.)

fl Diated 3.%,2—1 19__ 97 Couﬂcjl for Jewish Elderly

‘ 31131””% by Execytive Vig‘ Presi;ent

BT X,ww g o

. Agsistant Secretary G/w
| (Type or Print Name and Title) T (Type of Print Nair; 71 Tite)
Diated "l‘u'“‘" 2'7 1e__97 Drexel Home, Inc.
|

' B EM“WWM/) @zu&u

(Signature of Secretary or Assistant Socnt’ary}

AT AN 9/&271) ‘é&?}?@s AAlEY I’!/}'JMJ» /. P .‘.3

(Type or Print Name and Title) i {Type or Primt Narme anc Tite) ,3

Dated : 19 s ~}
o . ;o {Exact Name of Corporation) E:l‘
] 0

atlested by ~ by :
L (Signature of Secretary or Assistant Secrefary) (Signature of President or Vice President)

(Type or Print Name and Title) (Type or Print Name and Trbe)
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