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ARTICLES OF DISSOLUTION FILED
OF S8FEB~2 PH 2: 1,9
SAEZ REFRIGERATION, INC. SECRETARY
TALLARASSEE FooATE

1. The name of this corporation is SAEZ REFRIGERATION, INC.

2. SAEZ REFRIGERATION, INC. elected to dissolve pursuant to the
Unanimous Written Consent of its Sharcholders and Directors, which Written Consent was
effective as of __ Dscsmgea 3 , 1997. A copy of the Unanimous Written Consent is

attached hereto.

IN WITNESS WHEREOQF, the undersigned has executed these Articles of
Dissolutiononthis _ 3/ dayof 0 £ cemgen , 1997.

SAEZ REFRIGERATION, INC., a Florida
corporation

By: M 1

/F"éaro J. Saez, President

(Corporate Séal)
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UNANIMOUS WRITTEN CONSENT
OF THE
SHAREHOLDERS AND DIRECTORS
OF
SAEZ REFRIGERATION, INC.

The undersigned, being all of the members of the Board of Directors and
Sharehalders of SAEZ REFRIGERATION, INC.., a Florida corporation (the "Corporation”),
do hereby consent to the adoption and approval of the following resolutions:

Adoption of Plan of Complete Liquidation and Dissolution

WHEREAS, the Directors of this Corporation deem it advisable and in the
best interest of the Corporation and its Shareholders that the Corporation be completely

liquidated and dissolved: and

WHEREAS, the Directors find that it is advisable to adopt a plan of compiete
liquidation in accordance with the requirements of the internal Revenue Code of 1886, as

amended:; and

WHEREAS, the Shareholders of this Corporation: deem it advisable and in
their best interest that the Corporation be completely liquidated and dissolved in
accordance with the Plan of Complete Liquidation presented to it by the Directors of this

Corporation, it is

RESOLVED, that the Corporation be completely liquidated in accordance
with the provisions of the internal Revenue Code of 1886, as amended, and pursuant to
tne following Plan of Complete Liquidation:

1. The officers of the Corporation are authorized and directed to proceed
promptly to wind up the Corporation's affairs by collecting all of its assets and
paying or providing for the payment of all of its liabilities.

2. As soon as practicable, the officers shall wind up the affairs of the
Corporation; pay or provide for the payment of its liabilities; establish a reserve in
a reasonable amount to meet any known liabijlities and liquidating expenses and
estimated unascertained or contingent liabilities and contingent expenses, if they
deem such a reserve to be desirable; and distribute to the Sharehoiders in
cancellation of their shares, any remaining assets of the Corporation subject to any
remaining unpaid liabilities.
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3. Kareserve is established to mest claims agairst the Corporation, the
officers shall arrange for the distribution of any unused balance of the reserve to the
Shareholders as soon as bracticable.

4. The officers of the Corporation are authorized and directed to file, or
to have the accountant for the Corporation file Form 966 with the Internal Reveniue
Service together with a certified copy of this Resolution, within 30 days after the
date hereof.

5. The officers of the Corporation are authorized and directed to file all
other forms and documents required by the State of F loridla, inciuding Articles of
Dissolution, and the federal government, including tax returns, as soon as possible
after distribution of all of the Corporation's assets.

RESOLVED, that the officers of the Corporation be, and they hereby are,
authorized and directed to take such additional action as they deem necessary or
appropriate to carry out the intent and accomplish the purposes of the foregoing

Resolution.
Qounte[gart Execution

RESCLVED, that the Sharehalders and Directors cf this Corporation be, and
each of them hereby is, authorized to execute this Written Consent in one or more
counterparts and that, upon such execution by all of the Sharehoiders and the Directors
of this Corporation, this Written Consent be, and as of the effective date hereof jt hereby
is, approved and adopted as the act and deed of the Shareholders and the Directors of this

Corporation.
Effective Date: __ 0&csmsce 3, 44 ?{7 L @ %} W
27 K

Pedrd J. Saez, Shareh irector

Jonsuelo Saez, Shareholder and-Diréctor
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(/Zﬁnsue!o Saez, Director

)12

Pedro ¥ Saez, Shareholderfand Director

F

Jorge Sa}z,/SEareholder and Director

Cesar Sor areholder and Director

Fernando Pedroso, Sharehold




