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REPLY TO:

VIA FEDERAL EXPRESS

Florida Department of State 5000 5—5
Division of Corporations ?ﬁ% -0 ? -—1013950
409 East Gaines Street WAHE]122.50  wwklz2,

Tallahassee, Florida 32399

Re:  Palm Beach Enterprises, Inc. merger
with Bal Harbor Enterprises, Inc,

Our File No. 97-1078
Dear Sir or Madam:

Enclosed please find an original and one copy of Articles of Merger of Pa.lrg’_
Beach Enterprises, Inc., a Florida corporation, and Bal Harbor Enterprises, Inc.,
Florida corporation. Also enclosed is our check for $122.50 towards payment of the
filing and certified copy fees.

Please file the Articles of Merger as per the regular procedures and return the
copy, certified, in the self-addressed stamped envelope provided herewith for your
convenience.

Very truly yours,

HOLTZMAN, KRINZMAN,
EQUELS & FURIA

/W Wkl Birtin

Jﬁ y Wiléel Baxter
Legal Assistant

VY)U,WL/

VS AUG 1 41997,
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ARTICLES OF MERGER
OF

PALM BEACH ENTERPRISES, INC.
(a Florida corporation)

AND

BAL HARBOR ENTERPRISES, INC.
(a Florida corporation)

Pursuant to the provisions of Section 607.1105, Florida Business Corporation Act, the
undersigned corporations execute and adopt these Articles of merging Palm Beach Enterprises,
Inc., a Florida corporation, with and into, Bal Harbor Enterprises, Inc., a Florida corporation.

The corporations which are parties to the merger are Palm Beach Enterprises,
Inc., a Florida corporation, and Bal Harbor Enterprises, Inc., a Florida corporation. The latter
is the surviving corporation.

The name of the surviving corporation shall continue unchanged following the
effective date of the Merger.

The Plan of Merger attached hereto as ibit "A", was approved by the
shareholders of Palm Beach Enterprises, Inc, on 4/% , 1997 and by the
shareholders of Bal Harbor Enterprises, Inc. on , 1997,

The Merger shall be effective vl K15 , 1997.

/

The Plan of Merger provides S'J

The holders of all the issued and outstanding shares of Palm Beach Enterprises,
Inc. will exchange those shares for _ 0 shares of Bal Harbor Enterprises, Inc. in the ratio
of one share of Bal Harbor Enterprises, Inc. for each share of Palm Beach Enterprises, Inc.

The issued and outstanding shares of Bal Harbor Enterprises, Inc. will after the
merger remain issued and outstanding without any change whatsoever.




IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
Palm Beach Enterprises, Inc., a Florida corporation, anz-ljlal Harl{éri’_Enterprises, Inc.,a Florida
y 315

corporation, by their authorized officers as of _Jv , 1997,

BAL HA(RBGR"EN"FEBPRISES, INC. PALM BEACH ENTERPRISES, INC,
a Florida ‘corporatiot'x ) a Flm&da corporatjon
D T
s

By: 2 By, . ==i=

Claude Bijaodfy President Claude Bijabui] President
By: . By: -

Annick Liot, Secretary Claude Bijaouw, Secretary
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AGREEMENT AND PLAN OF MERGER
BETWEEN

BAL HARBOR ENTERPRISES, INC.
(a Florida corporation)

and

PALM BEACH ENTERPRISES, INC.
(a Florida corporation}

Agreement and Plan of Merger dated 5_!- , 1997 between Bal Harbor
Enterprises, Inc., a Florida corporation ("Bal Harbor Enfgrprises” or "Surviving Corporation™},
and Palm Beach Enterprises, Inc, a Florida corporation ("Palm Beach Enterprises” or
"Constituent Corporation”).

AGREEMENT

In consideration of the mutual covenants set forth in this Agreement, the parties agree
as follows:

1. In accordance with the provisions of this Agreement and the Florida Business
Corporation Act, at the Effective Time (as defined below), Palm Beach Enterprises shall be
merged with and into Bal Harbor Enterprises {the "Merger”), the separate and corporate
existence of Palm Beach Enterprises shall cease and Bal Harbor Enterprises shall continue its
corporate existence pursuant to the laws of Florida under its present name.

2. The Merger shall become effective as of the date on which the articles of merger
are filed with the Secretary of State of Florida (the "Effective Time").

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of every description. The rights, privileges, immunities, powers, franchises and
authority, of a public as well as private nature of the Constituent Corporation shall be vested
in the Surviving Corporation without further act or deed. The title to and any interest in all
real estate vested in the Constituent Corporation shall not revert or in any way be impaired
by reason of the Merger.

4. All obligations belonging to or due to the Constituent Corporation shall be
vested in the Surviving Corporation without further act or deed, and the Surviving

Corporation shall be liable for all of the obligations of the Constituent Corporation existing
as of the Effective Time.
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EXHIBIT "A"




5. At the Effective Time, by virtue of the Merger and without any action on the
part of the parties or otherwise:

a. each issued and outstanding share of the capital stock of Palm Beach
Enterprises shall be cancelled, and the shareholders of Palm Beach Enterprises shall
receive an aggregate of _0 shares of capital stock of Bal Harbor Enterprises; and,

b. each issued and outstanding share of the capital stock of Bal Harbor
Enterprises shall remain issued and outstanding.

6. The articles of incorporation of Bal Harbor Enterprises in effect immediately
prior to the Effective Time shall continue without change and be the articles of the Surviving
Corporation.

7. This transaction is intended to qualify as a reorganization as defined in Section
368(2)(1)(A) of the Internal Revenue Code. Accordingly, on and after the effective date, the
books and records of Bal Harbor Enterprises shall be maintained in such a manner as to

i appropriately reflect a consummation of the aforesaid reorganization and all reports required
to be filed with the Internal Revenue Service on or after the effective date shall appropriately
reflect the reorganization,

8. This document may be executed in one or more counterparts, a complete set of
which shall constitute one original.

4 s

PALM BEAﬁH NTERPRISES, INC.

—

— —
-~ ™~

Astested Bv: — By: —ge

Claude Byjaoui, Secretary Claude Bijaoki, President

.,

BAL I'M R ENNTERPRISES, INC.
Attested By: ' By:

Annick Liot, Secretary Claude Bijaoti, President
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