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ARTICLES OF DISSOLUTION
OF
2D ) Y,
CEMCO ENITED. INC. a;,‘?% %
T e ¢
A A
Pursuans 10 the provisions of Sections 607.1302 and 607.1403 of the Florida BE’R%?‘S ’%, a{-ﬁ
L) 2
Corporation Act (the “Act™), CEMCO UNITED, INC., a Florida corporation (the “Corporatigd g Z
7
e
hereby adopts the following Anicles of Dissolution and certifies the following information f@?_‘“

the purposes of dissolving the Corporation:

L. The name of the Corporation filing these Asticles of Dissolution is CEMCO
UNITED, INC. [Document # F10357].

2. The Corporation elected to dissolve by unanimous written consent of s
Sharcheiders pursuant 10 Secrion 607,1402(6) and Section 667.0704 of the Acr, the votes cast for
dissalution being sufficient for approval, effective as of March 15, 2002.

3. The dissolution of the Corporation shall be effecrive as of March 13, 2002,

IN WITNESS WHERFOF, the undersigned President of CEMCO UNITED, INC. has

cxecuted these Articles of Dissolution on behalf of the Corporation on February Z57 | 2002,

effective as of March 15, 2602.

CEMCO UNITED, INC.,
a Florida corporarion
e

/—,\ sl 7

Alex -o di, President
-

By:

{ ((RO20000639%6 1}))
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FLAN OF COMPLETE LIQUIDATION AND DISSOLUTION

QF

CEMCO UNITED, INC.

1. Plan of Liquidation. This Plan of Complete Liquidarion and Dissolution {the
"Plan”) i3 mtended 10 accomplish the complete liquidation and dissolution of CEMCO UNITED,
INC., a Florida corporation (the "Corporation™) through the disiibution of all the Corporation's
assets 10 its Sharcholders in complete liquidarion of the Corporation in aceordance with the
Florida Business Corporation Act (the “Aet™) and the Internal Revenne Code of 1986, as
amended (the "Code"). Such liguidation and dissolution shall be accomplished in the manner
stated in this Plan.

2, Approval. This Plar will be considered adopted by the Corporation when
approved by the Shareholders of the Corporarion.

3 Liquidation Period. The "Liguidation Period” shall mear the peniod i which the
Corpozation shall liquidate and distribuie any and all of jts assets of any kind whatsoever 1o its
Shareholders in accordance with its respective rights and interesy afier provision for all
ourstanding liabilftes. The period in which such assers shall be distribated, and the dissolution,
shall be complefed as soan as pracricable, bur in no event shall the Liguidation Period extend
more than one (1) year afier the effective dare of the Articles of Dissolution filed with the Florida
Secrerary of State.

4 Abandonment. Upon approval of the Plan by the Shareholders of the
Corporation, the Directors and Officers of the Corporation may not, without fimther action by the

Shareholders, abandon this Plan.

(CCRO20000639%6 133)
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5 Winding tp of Business. During the Liquidation Period, the Corporation shali

continue its business only to the extent necessary fn collect accounts receivable, maintain
sufficient reserves 1o pay labiliries, and otherwise conducr business consistent with the objective
of the Corporation to pay all outstanding habilities and disribure all remaining assets to its
Shareholders and wind up irs aftairs.

6. Final Distribution of Assets, Not later than the end of the Liquidation Pericd, all
assets of the Corporation not previpasly distibured shall be distributed 10 the Sharcholders of the
Corporation. In ne event shall any amount be retained b ¥ the Corporation beyond the end of the
Liquidanon Period to meet the claims of the Sharsholders with respeet to their stack.

7 Cancellation of OQutstanding Shares. Fach of the foregoing diswibutions in
complete liquidation shall be solely in exchange for, in complete redemption and cancellation of
and in pavment for, all of the owtstanding shares of the Corporation. The Shareholders shall
surrender their cettificate(s) for such shares for recording the receipt of distributions prior to the
final diswibution, and shall surrender any remaiping certificate(s) representing outsranding
charges of the Corporation for canceliarion upon receipt of ﬂle‘ﬁnal distribution herein
awthorized.

& Filing. Within 30 days from the date of the adoption of this Plan, the Officers of
the Corporation shall file Form 966 with the appropriate offices of the Internal Revenue Service,
together with a certified copy of this Plan and the corporate resolurions adopting this Plan.

Upon the final diswibution of all the assets of the Corparation, the Officers of the
Corperation shall instruct the Corporarion's aceountants 1o close the books of the Corporation
and 1 prepare and vimely file a federal income rax retum and a state income 1% rerurn on behalf

ofthe Corporation, and such other forms as are apprapriate.

2 (((HOZ000063996 1))}
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9. Srare Filing Reguirements. The Officers of the Corporation shall cause to be filed
with the Flozida Secretary of State, Division of Corporations, the necessary documnents pursuant
to the appropriate provisions of Florida Stamues Section 607.1402 and Section 607.1403, as those
stanutes presently exists or as may be amended, 1o effecr a complete stamrory dissolytton of the
Corporation, and 1o do such other actjons as are required, including filmg all necessary
documents.

10.  Auhorization of Necessary Acts. The Officers of the Corporation shall have the
power 1o adopt all resolutions, execute all docurments, and are authorized, empowered and
directed 1o file all papers and ke whatever action as they may deem necessary or desirable for
the purpose of effecting the complere liquidarion and dissolution of the Corporation, and for
carrying out the other purposes and intenrions of the Flan, so long as any such action shall nor be
inconsistenr with the applicahle provisibns of the Act, the Code and the Treasury Regulations
issued thereunder. The Officers shall be held harmless by the Corporation for any action under

this Plan 1aken in good faith, and any expense or lability so incurred.

1. Inment Trisintended that this Plan shall he a plan of complete Hquidarion and
digsolution within the terms of the applicable provisions of the Act and the Code. This Plan shall
be deermed 1o authorize such action as, in the opinion of counsel, may be pecessary 1o conform

with the applicable provisions of the Act and the Code.
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