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AUTICLES OF INCORPOHATION OF 96 AR 19 ol

£

VALLEY FOUNDATION, INC. o

] | - ‘ i R |
FENY P T |

{a Floridn corporatlion, not for proflit)

The undorsignod, actlng as lncorporator of a Corporatlon
pursuant to Chaptor 617, Florlda 8Statutos, adopte tho following

Artlcleos of Incorporation for such co) porationi

AMICLE I

Name and Location of Principal 0ffice

Tho name of the corporatlon is VALLEY FOUNDATION, INC., a
Florida corporation, not for preoflt. Its Initlal office shall be

at 300 South Ocean Boulevard, Apt. 3-A, Palm Boach, Florida 334890.

ARTICLE II
Term
The corporation shall exist pnrpetually untll dissolved by due

procesas of law.

ARTICLE 111

Incorporators

The name and address of the Incorporator of these Articles of
Incorporation is David A. Gart, 250 Australian Avenue South, Sulte

500, West Palm Beach, FL 33401.



ARTICLE TV

donoral DPurponon

Tho purpesas for which the ocorporatlon lo organluod are
oxclupivaly roliglous, charltable, sclentifie, litorary, and
oducat.ional withln tho moaning of sactlon 501(c)(3) of the Intornal
Rovonue Codo of 1954 or the corroeponding provision of any future

Unltad Statos Internal Rovenuo Law,

ARTICLE V

Activitios Not Permitted

Notwlthstanding any other provislon of these artlcles, the
corporation will not carry on any other activitlies not pormitted to
be carried on by {a) a corporation exempt from Federal income tax
undar section 501(c){3) of the Internal Revenue Code of 1954 or the
corresponding provision of any future United States Internal
Revenue Law or (b) a corporation, contributions to which are
deductible under section 170(c)(2) of the Internal Revenue Code of
1954 or any other corresponding proviasion of any future United

States Internal Revenue Law.

ARTICLE VI

Dedication and Distribution of Assets

No part of the net earnings of the corporation shall inure to
the beneflit of any Member, Director, or Officer of the corporation
or any private individual (except that reasonable compensation may

be pald for services rendered to or for the corporation affecting

-2-



ono or more of lis purponos) and no Mombor, Diractor, or Of{lcor of
tho corporation or any privato individual shall be untliled to
share In tho diwstribution of any of tho corporato assobs upon
dipnolutlion of tho corporatlon,

In tho ovent of dilesolutlon, the rosldual assets of tho
corporation will bo turnod ovor to one or mero organizations which
theamgolves are oxampt ap organlzatlons described In sectlon
501(c)}(3) and 170{c)(2) of tho Intornal Rovenuo Code of 1954 or
corresponding sectlons of any prior or futurc Intornal Rovonuo

Code, or to tho Foderal, Stato, or local government for exclusive

public purposeos.

ARTICLE VII

Managoment of Corporate Affalrs

(a) Board of Directors. The powers of the corporation shall

be exercised, lts properties controlled, and its affairs conducted
by a Board of Directors. The corporation shall have three (3)
directors initlally. The number of directors of the corporation
may be increased or diminished from time to time by the Bylaws but
shall never be less than three (3). The method of selection of
directors is stated in the Bylaws of this corporation.

The directors named herein as the first Board of
Directors shall hold office until the first meeting of Members at
which time an election of directors shall be held.

Directors elected at the first annual meeting, and at all

times thereafter, shall serve for a term of one year or until the

-3~




firal annual mooting of Mombora following tho aloctlon of dlractorn
and until tho qualiflcation of tho succowvsors Iin offlco., Annual
meatings shall bo hold at tho prineipal offlce of tho corporatlon,
or at auch othor placo or places as Lho Board of Directors may
dosignato from time to timo by resolutlion.

Any actlion raquired or pormittod .o bo taken by tho Board
of Diroctors under any provislon of law may be taken without a
mocting Lf all mombors of the Board of Directors shall individually
or collectlvely consent in writlng to such action. Buch written
consent or consents shall be flled with tho minutos of the
procecdings of the Board of blrectors and any such action by
written consent shall have the same forco and effect as Lf taken by
unanimous vote of tho Board of Diroctors. Any certiflcato or other
documont flled under any provision of law which relates to action
go takon shall state that the action was taken by unanimous written
congsent of the Board of Dlrectors without a meeting and that the
Articles of Incorporation and Bylaws of the corporation authorize
the Board of Directors to so act. Such a statement shall be prima
facle evidence of such authority.

The names and addresses of such first members of the

Board of Directors are as fellows:

NAME ADDRESS
BRADLEY COLLINS 300 Scuth Ocean Blvd., Apt. 3-A

Palm Beach, Florlda 33780

CAROL OHMER COLLINS 300 South Ocean Blvd., Apt. 3-A
Palm Beach, Florida 33480

BRADLEY COLLINS, JR. 1021 Park Avenue, Apt. 4C
New York, New York 10028

-4 -




{b} Corporate Offlcorn. The Board of Directors shall

oloot tha following OfLflcorst Prosldont, Vico Proesldont,
Troasuror, and Socratary and such othor offlicers as tho Dylaws of
tho corperatlon may authorizo, from tlmo to timo, the Doard of
Directors to olect, Initially, such offlcers shall bo oloctod at

the first annual mooting of the Board of Directors.

ARTICLE VIII

Indemnificaticon

Every person who now is or hereafter shall be a director or
ofilcer of the corporatlon shall be indemniflied by the corporation
againet all costs and expensaes (Including counsel fees) hereafter
reasonably lncurred by or imposed upon him in connection with, or
resulting from, any action, sult or proceedings of whatever nature,
to which he 1s or shall be made a party by reason of his being or
having been a director or officer of the corporation (whether or
not he {8 a director or officer of the corporation at the time he
1s made a party to such action, suit or proceeding, or at the time
such cost or expense 1is ilncurred by or imposed upon him) except in
relation to matters as to which he shall be finally adjudged in
such action, suilt or proceeding to have been derelict in the
performance of his duties as such director or officer. The right
of indemnification herein provided shall not be exclusive cf other
rights to which any such perscn may now or hereafter be entitled to

as a matter ol law.




AMUIICLE TX

Mamborahip
"ho momborship of tho corporatlon shall conslst of all pordsons
horolnaftor namoed as directors and all othor porsons as, from timo
to timo horeaftor, may bo olocted Lo momborship by tho Board of
Diroctors., Qualification for momborship shall bo satlisfied by all
porsons oxpressing an lntorest In tho purposos of the corporatlon.
The Board of Diroctors shall from time to timo prescribe form and
mannor In which applicatlion may be made for mombership, and members
may be admitted by the Board of Directors only. The authorized
numbor of the Memboers of the corporatlon, the different classes of
membership (if any), the property, voting and other rights and
privilegos of Members, and their llability for dues and assessments
and the method of colloction thereof shall be Bet forth In the

Bylaws.

ARTICLE X
Bylaws
The Board of Directors of the corporation may provide such
Bylaws for the conduct of the business of the corporation and the
carrying out of its purposes as such Board of Directors may deem
necessary from time to time. Upon notice properly given, the
Bylaws may be amended, altered or rescinded by majority vote of the
Board of Directors present at any reqular or special meeting called
for that purpcse, subject to any limitations set forth in the

Corporations Not for Profit Law of Florida concerning corporate

-6~




action .hat must bo authorizod or approved by Mombore of tho

corporation.

ARTICLE XI

Amondmonts to Articlos of Incorporatlon

An amondmont to those Articles of Incorporatlon may be
proposad by any Member of the corporatlon, but such amendmont may
bo adopted only aftor recolving an affirmative voto of tho majority

of tho Beoard of Diroctors.

ARTICLE XII

Initinl Reqglstored Office and Agent

The name and address of the Initial registered agent of the
corporation is David A. Gart, 250 Australlan Avenue South, Sulte

500, West Palm Beach, Florida 33401,

IN WITNESS WHEREOF, the undersigned has made, subscribed and
acknowledged theee Articles of Incorporation on this _{Z:?'day of
April, 1996, for the purpose of forming the corporation not for
profit under the laws of the State of Florida.

/WM’

DAVID A. GART, Incorporator




ACCEPIANCE RY REGQISTERED AGENT

HAVING BEEN NAMED 'O ACCEDPT BERVICE OF PROCESS FOR 'THE ABQVE
STATED CORPORATION, AT 'HE PLACE DESIGNATED IN ARTICLE XII OF THESE
ARTICLES OF INCORPORATION, THE UNDERSIGNED AGREES TO ACT IN TIIIS
CAPACITY, AND FURTHER AGREES T0 COMPLY WITH THE PROVISIONS OF ALL

STATUTES RELATIVE TO 'THE PROPER AND COMPLETE PERFORMANCE OFF MIS
DUTIER.

7#'
DATED THIS / DAY OF APRIL, 1996.

/,/ﬂfem'/ A%a//

DAVID A. GART, Reglstered Agent
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ARTICLES OF AMENDMENT G _
OF 'MIE ARTICLES OF INCORFORATION OF ... &py,
VALLEY FOUNDATION, INC. r"l'?Li'f' n <y
4 :
ASsi

The undorsigned, Prasldont of VALLEY FOUNDATION, INC.,#ifMWLI
Florlda not [lor proflt corporation (the “Corperatlion"), horoby
cortifles as f[ollows:

FIRST. 'The diroctors and mombers of tho Corporatlon havo

duly adopted a resolution on the lst day of August, 1996 amendlng

Article IV of the Articles of Incorporatlon of tho Corporation so
that, as amended, said Article shall read as follows!

Article IV
Purpodes

The purposes for which the corporation is organlzed are
excluslively religious, charlitable, sclentiflic, literary and
educatlional within the meaning of section 501(c)(3) of the Internal
Revenue Code of 1996 as amended.

The corporatlon will racelve glifts of cash and property
and shall distribute funds to oiher tax exempt sectlon 501(c)(3)
organizations to promote religious, charltable, sclentific,
literary or educational endeavors.

SECOND. The foregoing amendment has been adopted in
accordance with the provisions of Section 617,.1006, Florida
Statutes. The amount of votes cast was sufficient for approval.

IN WITNESS WHEREOF, the undersigned has executed this

Amendment to the Articles ¢of Incorporation of the Cerporation this

%
_& = day of August, 1996.

Cosol . Coblors, Proardosct

CARQL 0. CO'.LINS, President

WRBSS 23763 1 - CAM
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ARTICLES OF MERQER
Merger Sheet

P ————————— R e et i i i A B ]

MERGING:

"L'I}-IEMVALLEY FOUNDATION, INC,, a New York corporation not qualified in
orida

A

INTO

VALLEY FOUNDATICN, INC., a Florida corporation, N96000002142, |

File date: Dacember 30, 1896 , effectiva December 31, 1996

Corporate Specialist: Dariene Connell

Account number: 072100000032 . Account charged 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314
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ORDER DATE : December 30, 1996
ORDER TIME : 10:46 AM

ORDER NO. : 204649-005
FLODCIDED ) LS -
CUSTOMER NO: 4240C

CUSTOMER: Ma. Carol Maletta
Shutts & Bowen
Suite 500
250 Australian Avenue South
West Palm Beach, FL 33401

-----------------------------------------------------------------

ARTICLE F MERGE

—l .
THE VALLEY FOUNDATION, INC. o B -7l
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IPLORIDA DEPARTMENT OF STATE
Sandra B, Martham
Bocrotary of Stato

Docombor 30, 1096

CSC NETWCRKS
DEBORAH SCHRODER
TALLAHASSEE, FL

SUBJECT: VALLEY FOUNDATION, INC.
Rof, Number: N86000002142

We have recelved your document for VALLEY FOUNDATION, INC. and the
autherization fo debit your account In the amount of $70.00, However, the
document has not been filed and is belng returned for the following:

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please retum your document, along with a copy of this letter, within 60 days or

your filing will be consldered abandoned.

If you have any questions conceming the filing of your document, please call
(904) 487-6906,

Darlene Connell
Corporate Spaciallst Letter Number: 696A00057690

Division of Corporations - P,O. BOX 6327 -Tallahassee, Florida 32314




SHUTTS & BOWEN

ATTOUNEYS AND COUNSHLLORS AT LAW
1A PARTNESHIP IRCLTING PROEDLYHIMAL ASSDCIALIDNS)

DINLCLEANLAKE CENTIUL U ¢
T AUSTHALIAN AVENUL Sennn
WEST PAEM UEACTL FLOHIDA 4m
MATING ADEIIISR I 40 10X 0an
WINE FALM NEACIL FLORIDA D000
PR IIOONE Gy ian-pro
TAUSIMILG HOTY 050 130

Dacamber 30, 1996

VIA FEDERAL EXPRESS

Ms, Deborah Schroder

CHC Natworks

1201 Hays Stroet

Tallahassee, Florida 32301

Re: Valley Foundation, Inc.
trder No, 204649-005

Dear Ms. Schroder:

I am enclosing with this letter an original Plan of Merger
which has been signed by the directors of both corporations
participating in the merger. You will note that since it is not a
company with any shares outstanding, the merger consists just of
the transfer of assets from the New York corporation to the Florida
corporation. Hopefully what I have provided you will be sufficlent
for filing. If not, please contact me immediately. My office is
closing at noon on Tuesday so I would appreciate it if you can get
back to me prior to that time to confirm whether the document has
been filed or not.

Also, if a copy of the Plan of Merger is all that is required
to be filed, I would appreciate it if you would return to me the
original Plan of Merger.

Sincerely,.
v d Afrfart
DAG/cm
Enclosure

WPB95 330201 - CAM
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ARTICLES OF MERGER 1;[]:‘;4;, -~

of A

THE VALLEY FOUNDATION, INC. (NEW YORK) ‘ftfﬁ

into (4}

VALLEY FOUNDATION, INC. {FLORIDA) Cf‘g

Y

Pursuant to thae provislons of Soctlon 617.1105 of the Florida
Not For Profit Corporation Act, the undersignad hereby cortifyi

First: That the name of tho not for profit corporations
participating in the mergor are The Valley Foundation, Inc., a New
York corporation, and Valley Foundation, 1Inc., a Florida
corporation,

Second: The paorties executed a Plan of Merger which was
approved by the board of directors of each corporation. The board
of directors of The Valley Foundation, Inc. (Noew York) approved the
Plan of Merger on December éz ; 1986, At such time there were
three directors in office and the vote in tavor of the merger was
unanimous. The board of directors of Valley Foundation, Inc.
(Florida) approved the Plan of Merger on Decembar . 1996, At
such time there were three directors in office and the vote in
favor of the merger was unanimous.

Third: The members of Valley Foundation, Inc. (Florida)
approved the merger by unanimous written consent in accordance with
Fla. Statute 6§17.0701. The members of The Valley Foundation, Inc.
(New York) also approved the merger by unanimous written consent.

Fourth: The effective date of the merger shall be December 31,
1996, or, 1f later, upon the filing of these Articles of Merger
with the Department of State of Florida.

IN WITNESS WHEREOF, each of the constituent corporations has
caused these Articles to bhe executed on its behalf by its President

or Vice President and its Secretary and acknowledged by one of such
officers.

Date: December é . 1996

THE VALLEY FOUNDATION, INC,

Attest: _
A -
/ﬂwnb (: Caze“* By: ;ZE;hﬂézﬁ'gﬁgﬁ;mégmwmm____,h__ﬂ
James . Collins, Secretary Bradley/i. Collins, “Jr.

Vice Pfesident

(Signatures Continued on the Following Page]




VALLEY FOUNDATION, INQ,

Attost:
C Cag.. ‘
By '
Jaijos C, Colllins Carol 0. Collins
Socrotary Prosldont
STaTE OF NEW YORK )
COUNTY OF NEW YORK )

The foregoing instrument was acknowledged before me this é L
day of Decemboer, 1996 by Bradley I. Collins, Jr., Vice President of
The Valleoy Foundation, Inc., a New York not~for-profit corporation,
on behalf of the corporation. He les peraonally known to me or has
produced C NPT NACra oA~ Fieo as

identificatlion. ,u(dg d 8. Liep e’ ¢

OTARY PUBLIC

_r

Typed or Printed Name of Notary

My commission expires:

JOHN L. ATTANASIO 3{ ?
Notary Public, State of Naw York
No. 01AT4675522

)
) Qualified in Suffolk County
) Comm. Expires 19

STATE OF NEW YORK

COUNTY OF NEW YORK

The foregoing instrument was acknowledged before me this é:
day of December, 1996 by Carcl 0. Collins, Preslident of Valley
Foundation, Inc., a Florlda not-for-profit corporation, on behalf
of the corporation. He is perscnally known to me or has produced

Ctr At ﬁ%ﬂf?1§££&a¢;7 as ldentification.

Typed or Printed Name of Notary

My commission expires

WPD35 21724 \73 /?
JOHN L, ATTANASIO /I

Notary Public, State of Naw York
No. Q1ATAG75522
Qualified in Sulfalk County
=2 -Comm, Expires 19




PLAN OF MERGER
or
THE VALLEY FOUNDATION, INC. (NEW YORK)
into
SV AT v )

The Tollowing Plan of Merger hns been adopted by the Board of Directors of
The Valley Foundation, Inc., a New York not-for-profit corporation, and by the Board of
Directors of Valley Foundation, Ine., a Florida not-for-profit corporation,

(1) The names of the constituent corporations are The Valley Foundation, Inc., and
Valley Foundation, Inc. ‘The name of the surviving corporation Is Valley Foundation,

Inc.

(2)  The membership and holders of certificates evidencing capital contributions and
subventions, including their number, classification, and voting rights, as to cach
constituent corporation, are described as follows:

(a) The by-laws of The Valley Foundation, Ine, (New York), provide that each
person who signed the certificate of incorporation, or is named therein as a
director, and each person admitted to membership in the corporation under the
by-laws, shall be a member of the corporation until his membership terminates
by death or resignation. Each member has full voting rights. There are
currently three members of the corporation, Carol O, Collins, Bradley 1.
Collins, Jr,, and James C. Collins. There are no holders of certificates
cvidencing capitat contributions or subventions.

(b)  The by-laws of Valley Foundation, Inc. (Florida), provide that the corporation
shall have one class of members. Persons may be members by virtue of their
designation as directors of the corporation in the articles of incorporation, or
may become members by admission to membership by the board of directors,
under the provisions of the by-laws. Each member has full voting rights.
There are currently three members of the corporation, Carol O, Cellins,
Bradley 1. Collins, Jr., and James C. Collins. There are no holders of
certificates evidencing capital contributions or subventions,

(3}  The terms and conditions of the proposed merger are as follows:

(a) The Valley Foundation, Inc. (New York), will merge into-Valley Foundation; — -~ =
Inc, {(Florida), on December 31, 1996, or as soon as practicable thereafter, :
All members of The Valley Foundation, Inc. (New York), are now and will
remain members of Valley Foundation, Inc. (Florida). At the time of merger,
all assets of The Valley Foundation, Inc. (New York), will become assets of
Valley Foundation, Inc. (Florida)., Following approval of this Plan of Merger




by the members of The Valley Foundution, Ine. (New York), application witl
be made to the supreme court of the State of New York in the judicin] district
in which the principal office of The Valley Foundation, Inc. (New York), is
locnted, for approval, pursunit to Section 907 of the Not-For-Profit
Comporation Law of the State of New York ("Approval by the supreme
court"), Once such approval has been obtained, the partics hereto will cause
to be filed articles of merger with the State of Florlda and a certificate of
merger with the State of New York.

(b)  The by-laws of Valley Foundation, Inc. (Florida), ns in effect on the effective
date of the merger shall be and shall constitute the by-laws of the surviving
corporation until the same shall be properly amended or repealed,

{c) The officers and directors of Valley Foundation, Inc. (Florida), shall continue
in their current offices under the terms and provisions of the by-laws of Valley
Foundation, Inc, (Florida).

(d) The effect of the merger shall be the effect described in Section 905 of the
Not-For-Profit Corporation Law of the State of New York ("Effect of merger
or consolidation"), except insofar as the law of the State of Florida provides

otherwise.

(¢)  The partics agree to execute all documents necessary to consummate this
transaction.

(4)  No amendments or changes in the certificate of incorporation of the surviving
corporation, Valley Foundation, Inc. {Florida), will be cffected by the merger.

(5) The surviving corporation, Valley Foundation, Inc. (Florida), agrees that it may be
served with process in the State of New York in any action or special procceding for
the enforcement of any liability or any obligation of The Valley Foundation, Inc.
(New York). The surviving corporation, Valley Foundation, Inc. (Florida), further
agrees that it may be sued in the State of New York in respect of any property
transferred or conveyed to it as provided in paragraph (c) of Section 907 of the Not-
For-Profit Corporation Law of the State of New York ("Approval by the supreme
court"), or the use of such property, or any transaction in connection thercwith. —




IN WITNESS WHEREOF, the undersigned huve, on behalf of each constituent
corporation, have signed this Plan of Merger on the date indicated below their signatures,

7 % /
Bradley 1, £61ins, Jr. ‘4

Vice-Presldent, The Valley Foundation, Inc.
(New York)

Dated: December __ £ , 1996

G.

Carol O, Collins ‘
resident, Valley Foundation, Inc.
(Florida) '

-
(11
Dated: December é , 1996

CORPORATE:9Q142_2(1XJY 2)




