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Florida Department of State S "
Division of Cotporations < 3
409 Eust Caines Street

Tudlnhassee, Floridn 32399
Re: Pactole Redux Limited Florida, Ine.

Dear Sir or Madam:

finclosed for filing please find the original and one copy of Articles of Incorporation for the
ubove-referenced corporation, together with our check in the amount of $70.00 for the filing fec.

Please stamp as filed the enclosed copy of the Articles and return them to me.
Sincerel
[
/.__ h%ﬂ

M. Timothy Hanlon
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Tho nomo of this uurpornllon i PACTOLE REDUX LIMITED FLORIDA, INC.

NETEA T o
This corporation shall have parpotual duration commanaing on th dutd:.'of
rn’ |
Wi
exocuidon and acknowlodgment of these Articlos. }{{(.. -
'11("" =N
r.. ’ -
Artlclg 1l - Purpoge o
gy 3

This corporation is organlzed for the purpose of transacting any of aII lawful

business.
Article IV - Capital Stock

This corporation Is authorized to issue 10,000 shares of ONE DOLLAR {$1.00}

par value common stock,
Article V - Preemptive Rights

Every shareholder, upon the sale of any unissued stock of this corporation for
cash, assets or other consideration, shall have the right to purchase his pro rata share
thereof (as nearly as may be done without issuance of fractional shares) at the price
at which it is offered to others.

Article VI - Principal Office: Mailing Add
The mailing address of this corporation is 315 S. Lake Drive, Palm Beach,

Florida 33480,
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Article VIL- initial Beqiatered Oftlce and Ageut

Tha atroot address of tho Initlal roglstored offlce of this corporation is 321
Royal Polnciano Ploze, Palm Booch, Florido 33480, and the namo of tho Initla)
roglstarad agent of this corporation ot that addresa la M. Timothy Hanlon,

Article VI - Inltlol Board of Diractors

This corporation shall have one (1) director initially. The numbor of diroctors
may be cithor increased or diminishod from tima to timo by tho By-Laws but shall
nover bhe fower than ona, Thoe name and address of the initlal diractor of this
corporation is;

Jool Weiser

31b S. Lake Drive
Palm Beach, Florida 33480

Adicle |X - Incorporator

The name and address of the person signing these Articles Is:

M. Timothy Hanlon
321 Roval Poinclana Plaza
Paim Beach, Florida 33480

Article X - indemnification
The corporation shalt indemnify any officer or director, or any former officer
or director, to the full extent permitted by law.
icl Ru.
The power to adopt, alter, amend or repeal By-Laws shall be vested in the

Board of Directors and Shareholders,
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Articlu XIL- Amoendmant
This carporation resorves tho right to amend ar repaal any provislons contalnod

In thaso Articlos of Incorporation, or any amendment hareto, and any right conforrod

upon tho Sheroholdoers is subjoct to this roservation,

IN WITNESS WHEREOF, the undorsigned subscriber has executod thosoe

Articlos of Incorporation this 3'{“ doy of January, 1996.

p Tl o,

M. 71mothy Hanloy

STATE OF FLORIDA )

) §S:
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this g,cx. day of
January, 1996 by M. Timothy Hanlon, who is personally known to me or who has
produced as identification.

{ﬂ/w/zi/’/m . /77‘1%

A rr,ﬁ Cunstance M. Cartton /)tary Public

LR ) oMo s cos COLSE L Ll Rl 728
a?"r\ " BGNDED The) TROY FAN INSURANGE, IHC. Notary Public Printed

My Commission Number;
My Commission Expires:

\.
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Accantanca of Deslgnation
The undersignud, M. Timothy Hanlon, horoby accopts the deslgnntion of

himsolf as rogiatered agant for this corporation and agroes to sorve In compliance

T, S,

M. 7’Imothy Hanloy

with all applicable Florido Statutes,
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Florida Depurtment of State
Division of Corporations
409 Enst Gaines Streot
Tullahussee, Florida 32399

-1
. R T
Re:  Pactole Redux Limited Florida, Inc,
Dear Sir or Madam:

Enclosed please find an oviginnl and u copy of the following documents for filing:

1. Articles of Merger; and
2. Plan of Merger,

Also enclosed, please find the firm's check number 28402 in the amount of $70.00 for the
filing fee. Please stamp as filed the enclosed copies of the Articles and Plan of Merger and retumn
them to me,

If you have any questions, please call me.

Sincerely,

4

M. Timothy Hanlon

MTH/cmc
Enclosures




ARTICLES OF MERGER
Merger Sheet

MERGING: ~~ 77T T T T e e e

PACTOLE REDUX LIMITED, INC., a New York corporation not authorized 1o
transact business In Florlda

INTO

PACTOLE REDUX LIMITED FLORIDA, INC., a Florida corporation,
PS6000003902.

File date: February 5, 1996

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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Pursutnt to the provisions of Section 607.1101 at suq, of the Florlda Businoss <
Corporation Act and Soction 801 et soq. of tho Now York Business Corporation Law,

the undorsignod corporations adopt the followling articles of niergor for tho purpose
of murging:

1. Tho nomes of the corporations which are partlos of the within mergor
ara Pactole Redux Limited Florlda, Inc., a Florida corporation {"Puctole Florida"), and
Pactole Redux Limited, Inc., n New York corporation ("Pactolo New York"), Pactole
Florlda is the surviving corporation.

2. 0N Timan ™S, 1998, the following plan of mergar was approved by
the shareholders of each of tha undersigned corporations In the manner prescribed
by the Florida Business Corporation Act and the New Yark General Corporation Law:

Pactole New York is to be merged into Pactole Florida effective as of
January 25 , 1996, pursuant to that certain Plan of Merger dated January ZS , 1996,
between Pactole Florida and Pactole New York. '

3. As to each of the undersigned corporations, the number ot shares
outstanding, and the designation and number of the shares of each class entitled to
vote as a class, are as follows:

Name of Corporation Total Designation of Number of
Number of Class Entitled to | Shares
Shares Vote Entitled to
Qutstanding Vote

Pactole Redux Limited Florida, 100 Common 100

Inc. {Florida)

Pactole Redux Limited (New 100 Common 100

York)

4, As 1o each of the undersigned corporations, the total number of shares

voted for and against the Plan, respectively, and as to any class entitled to vote as
a class, the number of shares voted for and against the plan, respectively, are as
follows:

50814THANLO
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Namo of Corporation Total Vote | Total Voted Class Entitled
For Agalnst to Votae
Pactote Redux Limited Florlda, 100 0 Common
Inc. {Florida)
Pactole Rodux Limited, Inc. 100 0 Common
{New York)
Dated: January 25 , 1998

PACTOLE REDUX LIMITED FLORIDA,
INC.\a\flurlda corpgration

By: ,fé-d,( //-~—C AN
é&a; Waelser, President
/

PACTOLE REDUX LIMITED, INC., a
Neéw York corporation

hc |
7
7
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ELAN OF MERGER

Plan of mergor dated January _‘3_,2__, 1998 botwoen Poctolo Rodux Limited
Florida, Inc. a Florida corporation, reforrod to as tho "surviving corporation," and
Pactolo Rodux Limitod, o New York corporotion, roforrad to as the "absorbod
corporation.”

STIPULATIONS

A. Pactole Redux Limited Florida, Inc. Is a corporation organlzed and
existing under the laws of the State of Florida, with its maillng address at c/o Alley,
Maass, Rogers & Lindsay, P.A., 321 Royal Poinclana Plaza, Palm Beach, Florida
33480 .

8. Pactole Redux Limited Fiorida, Inc. has a capitalization of 1,000
authorized shares of $1.00 par valus common stock, of which 100 shares are
issued and outstanding,

C. Pactole Redux Limited is a corporation organized and existing under the
laws of the State of New York, with its principal office at 345 East 56th Street, New
York, New York 16622,

D, Pactole Redux Limited has a capitalization of 200 authorized shares of
no par value common stock of which 100 shares are issued and outstanding.

E. The boards of directors of the constituent corporations deem it desirable
and in the best business interests of the corporations and their shareholders that
Pactole Redux Limited be merged into Pactcie Redux Limited Fiorida, Inc. pursuant
to the provisions of Sections 607.1101 et svg. of the Florida Business Corporation
Act and Sections 901 et seq. of the New Yoi” Business Curporation Law in order
that the transaction qualify as a "reorganization™ v.ithin the meaning of Section
368(a)(1){A)} of the Internal Revenue Code of 19886, as amended.

In consideration of the mutual covenants, and subject to the terms and
conditions set forth below, the constituent corporations agree as follows:

50819THANLO




Section One. Merger. Paoctole Rodux Limited, shall marge with and Into
Pactole Redux Limited Florida, Ine,, which shall be the surviving corporation,

Section Two. Terms and Conditions. On the offectivo dato of tho maorger, the
soparato oxistonce of the obsorbed corporation shall cease, and the surviving
corporation shall succoed to all tho rights, priviteges, immunitias, and franchises, and
all the proparty, roal and porsonal of tho absorbed corporation, without tho necussity
for any soparate transfer, The surviving corporation shall thon be rogaponsiblo ond
llable for all llabilities and obligations of the absorbed corporation, and neither the
rlghts of creditors nor any llens on the property of the absorbed corporation shall be
Impaired by tho mergor,

Section Threa. Convarslon of Shares. The mannaer and basis of converting the
shares of the absorbed corporation into shares of the surviving corporation is as
follows:

(a) Each share of the no par value common stock of Pactole Redux Limited
issued and outstanding on the effective date of the merger shall be converted Into
1 share of the $1.00 par value common stock of Pactole Redux Limited, Florida,
Inc., which shares of cormmon stock of the surviving corporation shall then be issued
and outstanding. However, in no event shall fractional shares of the surviving
corporation be Issued. In lieu of the issuance of fractional shares to which any holder
of the common stock of the absorbed corporation would otherwise be entitled as a
result of the conversion, a payment in cash shall be made equal to the value of such
fraction, based on the market value of the common stock on the effective date of the
merger,

(b}  The conversion shall be effected as follows: After the effective date of
the merger, each holder of certificates for shares of common stock in the absorbed
corporation shall surrender them to the surviving corp'oration_ or its duly appointed
agent, in the manner that the surviving corporation shall legally require. On receipt
of the share certificates, the surviving corporation shall issue and exchange
certificates for shares of common stock in the surviving corporation, representing the
number of shares of stock to which the holder is entitled as provided above. The
surviving corporation shall issue to an agent for the holders otherwise entitled to frac-
tional share interests, a certificate for the number of whole shares representing the
aggregate of the fractional share interests, and the agent shall sell the whole shares
and pay over the proceeds to the entitled shareholders in proportion to their fractional
share interests.

50819THANLO 2




{0)  Holders of cortificates of common stock of the absorbod corporation
shall not be ontltied to dividonds payablo on sharos of stock In tho surviving
corporation untll certificates have boon lssued to thoso sharoholders, Thon, ooch
such shareholdor shall bo entltled to recelve any dividends on shoros of stock of tha
surviving corporatlon lasuablo to thom under this plan which may have boen doclared
and paid between the effoctlve date of the merger and the issuance to thoso
shareholdors of the certlficate for his or hor shares in the surviving corporation,

Sactlon Four. No Changes in Articles of Incorporation. The articles of
Incorporation of the surviving corporation shall continue to be Its articles of
Incorporation following the effactive date of the mergar,

Sectlon Five, No Changes in Bylews. The bylaws of the surviving corporation
shaoll continue to be its bylaws following the effective date of the matrger,

Saction Six. Directors and Officers. The directors and officers of the surviving
corporation on the effoctive date of the merger shall continuo as the directors and
officers of the surviving corporation for the full unexpired terms of their offices and
until their successors have been elected or appointed and qualified.

Section Seven. Prohibited Transactions. Neither of the constituent
corporations shall, prior to the effective date of the marger, engage in any activity
or transaction other than in the ordinary course of business, except that the absorbed
and surviving corporations may pay regular quarterly dividends on their outstanding
common shares and take all action necessary or appropriate under the laws of the
State of Florida and the State of New York to consummate this merger,

Section Eight. Approval by Shareholders. This plan of merger shall be
submitted for the approval of the shareholders of the constituent corporations in the
manner provided by the applicable laws of the State of Florida and the State of New
York at meetings to be held on or written action taken on or before January 25_,
1966, or at such other time as to which the boards of directors of the constituent
corporations may agree,

Section Nine. Effective Date of Merger. The effective date of this merger shall
be the date when articles of merger are filed with the Florida Department of State,

Section Ten. Abandonment of Merger. This plan of merger may be abandoned
by action of the board of directors of either the surviving or the absorbed corporation
at any time prior to the effective date on the happening of either of the following
events:

50819THANLO 3




{a) If the merger Is not approved by the stockholdars ‘'of aither the surviving
or the absorbed corporation on or bofore March 1, 1998; or

{(b) If, in the judgment of tho board of diroctors of elther the surviving or the
absorbed corporation, the margor would be impracticable because of tho numbar of
dissenting sharoholders asserting appraisal rights undar the laws of the State of
Florida or tho laws of the State of new York.

Section Eleven. Execution of Agreement. This plan of marger may be
executed in any number of countarparts, and each counterpart shall constitute an
orlginal Instrument.

Executed on behalf of the portles by their officers, sealed with their corporate
seals, and attested by their respective secretarles pursuant to the authorization of
thelr respective boards of directors on the date first above written.

ATTEST: PACTO!LE REDUX LIMITED
’\ ( . ) L}
_&g,a-d Do By:__(0.6L_ 7Le o St
/doé.t‘Weiser, Secretary Joel Weiser, President
\..(Cbrporate Seal)

ATTEST: PACTOLE REDUX LIMITED,
FLORIDA, INC. -
\‘\,/‘ﬁzdé 7_‘,%3‘\, By: / K U/\
cyéiger. Secretary Joef Weiser, President
orporate Seal)
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