
DRAFT

Resolutions of the Members

of Veterans Research Foundation of Pittsburgh


WHEREAS, Veterans Research Foundation of Pittsburgh (“VRFP”) was incorporated as a Pennsylvania nonprofit corporation on September 16, 1991; 

WHEREAS, Highland Drive Research and Education Foundation (“HF”) was incorporated as a Pennsylvania nonprofit corporation on September 28, 1992; 


WHEREAS, the members of VRFP consist of Investigators whose research and education funds are administered by VRFP, and certain officers of the VA Medical Center, as provided in Article Three of VRFP’s Bylaws;

WHEREAS, based on information and advice received from the National Association of Veterans’ Research and Education Foundations (“NAVREF”), the Board of Directors of VRFP has reviewed the advantages and disadvantages of maintaining two separate veterans research foundations in the Pittsburgh community and has so advised the members;


WHEREAS, in order to simplify the nonprofit corporate legal requirements and avoid the administrative burdens of maintaining two separate veterans research foundations, VRFP’s Board of Directors, in agreement with the HF Board of Directors, has advised the members for HF to merge all of its assets and liabilities into VRFP, effective March 1, 2005, or as soon thereafter as practicable, and to make VRFP a non-member Pennsylvania nonprofit corporation.


WHEREAS, based on the advice of NAVREF and the Boards of Directors of VRFP and HF, the members also desire for HF to merge all of its assets and liabilities into VRFP, effective March 1, 2005, or as soon thereafter as practicable; 


NOW THEREFORE, be it resolved as follows:

1.
That the Board of Directors and proper officers of VRFP be, and they hereby are, authorized and directed to execute the Articles/Certificate of Merger (Exhibit A) and the Agreement and Plan of Merger (Exhibit B);

2.
That the members approve the merger of HF and VRFP and the Agreement and Plan of Merger (Exhibit B) on behalf of VRFP, effective as of March 1, 2005, or as soon thereafter as practicable;

3.
That all of the assets and liabilities of HF be transferred to VRFP, effective as of March 1, 2005, or as soon thereafter as practicable; 

4.
That the members approve making VRFP a non-member Pennsylvania nonprofit corporation, effective March 1, 2005, or as soon thereafter as practicable;

5.
That the Board of Directors and proper officers of VRFP be, and they hereby are, authorized and directed to execute Articles of Amendment - PA Nonprofit Corporation (Exhibit C), effective as of March 1, 2005 or as soon thereafter as practicable.

6.
That any and all other actions taken previously by the officers or Board of Directors of VRFP to implement the foregoing Resolutions be and hereby are ratified, confirmed and approved with the same effect as though a Resolution authorizing the same had been duly adopted prior to the time any such action was taken.
The undersigned Secretary of VRFP hereby certifies that the above resolutions were duly approved by the members at a special meeting duly convened thereof and held on January 15, 2005, and said resolutions remain in full force and effect.








____________, Secretary
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