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ARTICLES OF DISSOLUTION

OF TR A
ELMA S. PAYNE, INC. ! (4,1 ‘ /‘%'

. "&,f ."I’:»' ! ‘2'8
Pursuant to Section 607.1403, Florida Statutes, ELMA S. PAYNE, INC., a corporation organizéd and, 7
existing under the laws of the State of Florida, DOES HERERY CERTIFY: ) ¢ %{;{

4
FIRST: The name of the corporation being dissolved is ELMA S. PAYNE,
INC.

SECOND: The date of incorporation of the corporation: May 16, 1979

THIRD: That the Board of Directors of the Corporation, by Wiitten Action dated the, f e
day of December, 2000, duly adopted the attached resolution unanimously by the
whole Board.

FOURTH; That thereafter, pursuant to the resolution of the Board of Directors the
Shareholders of the Corporation, by Written Action dated the _ 524 day of
December, 2000, duly adopted the attached resolution unanimousty adopting the
Director’s recommendation and approving the dissolution of the Corporation.
FIFTH: These articles will be effective as of December 31, 2000.

IN WITNESS WHEREOF, these Articles of Dissolution have been executed on behalf of ELMA.

S. PAYNE, INC., by its Vice-President, this /? A day of /QW . 2000.
EFFECTIVE DATE JE‘EﬁWW) 1 W
[3-3-2D L. DENNIS, McELROY, Vice-President
STATE OF FLORIDA - B
COUNTY OF POLK

The foregoing instrument was acknowledged before me this g XA day of /QM 2000, by
L. DENNIS McELROY, Vice-President of ELMA S. PAYNE, INC., [vf who is personally known to me or
[ ] who has produced . oo .. . A8 identification,

Notary Public ﬂ

T NOTARY PUBLIC - Fva% OF FLORIDA
My Comnission Expres: COMMISSION # CC723228

EXPIRES 5112002
BONDED THRU ABA 1-808-NOTARYY

(SEAL)

CALKRCLIENTS \e-fielma payne, iInAAARTICOF DIS. wpd 4 Decernber 5, 2000



PLAN OF COMPLETE LIQUIDATION AND DISSOLUTION
OF
ELMA S. PAYNE, INC.

This is a plan for the complete liguidation and dissolution of ELMA'S. PAYNE, INC, a
corporation organized under the laws of the State of Florida.

1.

The laws of the state of Florida, Chapter 607.1403 of the Florida Statutes, require
that the liquidation of the corporation be approved by a majority vote of the Board
of Directors and by the majority votc of the outstanding shares of each class of stock
of the corporation.

After approval and adoption of this plan by th'ééharehold,ers, the corporation will
cease all forms of doing business except those necessary to wind up its business
affairs. , -

The corporation’s directors and officers are authorized to carry out this plan,
following its approval and adoption by the shareholders, by executing
acknowledging, and delivering all documents necessary to transfer the corporation’s
assets, and by taking any other action that is necessary and authorized by law.

After approval and adoption of this plan by the shareholders:

(a) The officers and directors will ﬁotify all the creditors and claimants against
the corporation whose identity is known, by mail.

® The District Office of the IRS will be notified on Form 966 within 30 days
of the adoption of the plan as required by Internal Revenue Code Section
6043. ‘

After approval and adoption of this plan by the shareholders, the corporation will sell
all its assets at public or private sale and will pay all its debts and liabilities out of the
proceeds. Any sales of existing inventory shall be in bulk to a single buyer and shall
be in compliance with the Bulk Sales Act of Florida.

After approval and adoption of this plan by the shareholders and the aforesaid sales
of assets, the shareholders will surrender their share certificates, which will be
canceled, and will receive any surplus of the amount received from the sale of the
corporation’s assets over the corpora‘uon s liabilities and any unsold assets of the
COrporation.

It is the intention of the corporation and its shareholders to carry out the lquidation
i conformity with the requirements of Section 336 of the Internal Revenue Code of
1986.



Date:

10.

[2/2/00

Following approval and adoption of the plan by the shareholders, the sale of assets
by the corporation and the surrender of stock by the shareholders shall be carried out
as expeditiously as practicable, beginning on the he date this plan is adopted by the
shareholders. However, the corporation is entitled to retain enough cash and/or
property to satisfy claims.

After the corporate assets have been sold and any surplus distributed, the corporation
will be dissolved and terminated pursuant to Section 607.1403 of the Statutes of
Florida. The officers and directors will file any necessary certificate.

The Board of Directors may modify or amend this plan if it determines that such
action would be in the best interest of the Corporation. and its shareholders. In the
event a modification or amendment appears necessary and will in the judgment of the
Board of Directors, materially and adversely afféct the interests of the shareholders,
such amendment or modification will be submitted to the sharcholders for approval.
If the Board of Directors determines, in its judgment, that abandonment of the Plan
would be in the best interests of the shareholders, such action will be submitted to the

shareholders for approval.
IQﬁ/M/vu,O me M

L. DENNIS McELROY, Secretary

CAbJRCLIENTS\e-felma payre, inc\planofligridation.dissolution.wpd



WRITTEN ACTION OF BOARD OF DIRECTORS AND SHAREHOLDERS OF
ELMA S. PAYNE, INC. -
IN LIEU OF A SPECIAL MEETING .

The undersigned, being all of the members of the Board of Directors and Shareholders of
ELMA S. PAYNE, INC., a Florida corporation, hereby take the following written actions in lieu
of holding a special meeting regarding same, all pursuant to the terms of Sections 607.0704 and
607.0821, Florida Statutes.

Dissolution of the Corporation. RESOLVED, that it is deemed advisable in the
judgment of the board of directors that this corporation be dissolved and it is their
recommendation to the Shareholders that such dissolution of the Corporation be approved.

RESOLVED, that the Shareholders hereby adopt the Directors’ recommendation and
approve the dissolution of the Corporation.

RESOLVED, that a plan of liquidation be, and hereby is, formulated to effect a
liquidation and dissolution of the corporation in accordance with the following resolutions;

RESOLVED that DENNIS L. McELROY, as Vice-President of the corporation, be, and
he is hereby authorized and directed to do or cause to be done all such acts and things as he may
deem necessary and proper in order to effect the liquidation and dissolution of the corporation
including, but not limited to:

1. File any required forms with the District Director of Internal Revenue Service.
2. Transfer all of the assets of the Corporation to the Stockholders of the Corporation.

3. Distribute all the assets subject to any unpaid liabilities in reduction and cancellation
of all the outstanding stock of the corporation,

4. File a Certificate of Dissolution with the Secretary of State in Tallahassee, Florida.

5. File ali other forms and documents required by the State of Florida and the Federal
Government, incloding all requisite tax returns, as soon as possible after the distribution of the
corporate assets, and

6. Provide for the payment of any indebtedness owed by the Corporation to any creditors
or Henors, and

FURTHER RESOLVED, that all actions taken on behalf of this Corporation by the
officers and directors in connection with the foregoing determination to liquidate and dissolve
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the Corporation, the possible sale or distribution of its assets, be and the same are hereby ratified
and confirmed in all respects.

IN WITNESS WHEREQF, the undersigned has executed this Written Action the 8th day
of December, 2000.

7? 00/1;/1111\ v g/&%

L. DENNIS McELROY, Director and __ ,
Successor Trustee of The Elma S. Payne Trust
U/A dated 9/30/91, Share,?,;older :

CibjCLIENTS\e-fielma payne, inc\MINUTES. DIS.wpd # December 5, 2000
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