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e OF COUBEL TO
' JORDEN BURT BERENSOR
& JOHNSON LLP
MIAMI, FLORIDA
WWASHINGTON, D.C.

TELEPHONE (305) 374- 3880
FACSIMILE (305) 371 -456<

March 4, 1997
VIA RRRE# PR67-401-094

Florida Department of State
Division of Corporations
Amendments Section

409 East Gaines Street
Tallahassee, FL. 32399

Re: XANTEN OF FLORIDA, INC.
Document No. G55946
Qur File No. 200,000

Dear Sit/Madam:

Consent of the Directors and Shareholder.

We enclose a check in the amount of $87.50 representing $35.00 filing fees and $52.50 for

one certified copy of the Articles of Dissolution.

Your prompt attention to this matter will be greatly appreciated.

Very tiuly yo

Enclosures

EE m$829

StrVEN L..CANTOR; B

Enclosed herewith please find an original and one copy of the Articles of Dissolution of the
above-referenced corporation, together with a copy of the Plan of Liquidation and Joint Written

Kindly certify the enclosed copy of the Articles of Dissolution and return it to our office i
the self-addressed stamped envelope enclosed for your convenience.

SUITE 20O
800 LAUREL OAK DRIVE
NAPLES, FLORIDA 32063

TELEPHONE (941558 - 1007

FACSIMILE (B841)B886- 3003
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ARTICLES OF DISSOLUTION
OF

XANTEN OF FLORIDA, INC,

Pursuant to the provisions of Section 607.1403 of the Florida General Corporation Act, the
above-named Corporation adopts the following Articles of Dissolution for the purpose of dissolving

the Corporation:
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ARTICLE ONE

The name of the Corporation is "XANTEN OF FLORIDA, INC."
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ARTICLE TWO
OFFICERS
The names and addresses of its officers are:
Name Offlice Address

STEVEN L. CANTOR President/Treasurer 777 Brickell Avenue
Suite 500
Miami, FL. 33131

Vice President/Secretary 4627 Ponce de Leon Blvd.
Coral Gables, FL 33146
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ARTICLE THREE
DIRECTORS

The names and addresses of its directors are:

3 Name Address i

STEVEN L. CANTOR 777 Brickell Avenue, Suite 500
Miami, FL 33131

STEVEN C. WITTMER ~" 4627 Ponce de Leon Blvd.
Coral Gables, FL 33146

- ARTICLE FOUR
LIABILITIES

All debts obligations and lxablhtles of the Corporatlon have been pmd or dlscharged or
adequate provmxon has been made therefor

ARTICLE FIVE
DISTRIBUTION OF ASSETS

All remaining propesty and assets of” the Corporatlon have been dlstnbuted among the ¢ ,hareholders

in accordance with thei respective rights and interests.
ARTICLE SIX
LEGAL ACTIONS

There are no actions pending against the Corporation in any court.
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ARTICLE SEVEN
ELECTION TO DISSOLVE

A copy of the Corporate Consent of Shareholders to Dissolve, having been signed by all of
the shareholders of the Corporation on the 24th day of February, 1997 is attached hereto.

DATED this 24th day of February, 1997.

STEVEN L. CANTOR,
a President, Treasurer and Director

%ﬁﬂmém

STEVEN C. WITTMER,
Vice President, Secretary and Director
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COUNTY OF DADE )
STATE OFFLORIDA )

The foregoing instrument was acknowledged before me, a Notary Public, this 24* day of
February, 1997 by STEVEN L. CANTOR, as President, Treasurer, and Director of XANTEN OF
FLORIDA, INC., who is personally known to me to be the person described in and who executed
the foregoing instrument in my presence and acknowledged before me that he executed same as the

act of said corporation. \ | : _ ; ‘. i
il ) + Nt y i -..' : ’ . -I :

COUNTY OF DADE )
STATE OF FLORIDA )

The foregoing instrument was acknowledged before me, a Notary Public, this 24* day of

February, 1997 by STEVEN C. WITTMER, as Vice President, Secretary, and Director of XANTEN
OF FLORIDA, INC., who is personally known to me to be the person described in and who
executed the foregoing instrument in my presence and acknowledged before me that he executed

same as the act of said corporation.

Ma cy . (Jind
Commissich expires: ‘
Commissioni$prinl No.:

QOMMISSION NO, OC390376
MY COMMISSION EXP. SEPT 8,1998
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PLAN OF LIQUIDATION
OF
XANTEN OF FLORIDA, INC.

This plan of Complete Liquidation ("Plan") is intended to accomplish the distribution of all the assets
of XANTEN OF FLORIDA, INC.,, a Florida corporation (the "Corporation™) in complete liquidation pursuant
to Section 331 of the Internal Revenue Code, as amended (the "Code"), and the formal dissolution of the
Corporation pursuant to the Florida General CoMm Act (tho "Act"),

Effective Date. The Plan shall become effective 1x - its approval and adoption by the Sole Sharcholder
of the Corporation (the “Shareholder”) voting at a Shareholders’ meeting called for such a purpose. The date upon
which the Shareholder so approves of the Plan shall be the effective date bf the Plan (the "Effective Date™).

Winding Up Afiairs of the Corporation. After the Effective Date, the Corporation shall proceed to
take the following actions:

Sell or otherwise liquidate all of the Corporation's property and assets, upon such terms
and conditions as the Board of Directors of the Corporation (the "Board”) deem expedient.
Discharge or provide for the payment and discharge of all its obligations and liabilities,

and take such other action as may be necessary to wind up and setile the affairs of the

Corporation.

Upon or after the payment or discharge of all the obligations and liabilities of the

Corporation or after provision for such payment and discharge shall have been mwde‘thc'

Carporation shall distribute all remaining cash and other assets to the Shareholder in complete

and final liquidation. Such distribution shall be made to the Sharcholder upon the surrender by

it of its shares on redemption and cancellation,
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Period for Distribution. The distribution of all of the Corporation’s cash and other assets to the
Shareholder, and the discharge of, or provision for, all of its liabilities, shall be completed within twelve (12)
months after the Effective Date (the "Liquidation Period"™).

If such paymeni and discharge of, or provision for, the payment and discharge of liabilities cannot be
accomplished within the Liquidation Period because any such obligation or liability is unliquidated or contingent,
the Board may set aside a reserve fund or reserve funds for the payment thereof and deliver such fund to Cantor
& Morante, P.A. as trustee for the Shareholder, (the "Trustee™). Such setting aside and dclivcl:y of funds by the
Corporation to the Trustee shall be deemed to be 1 distribution to Shareholder, and the Trustee shall distribute
the balance of any reserve fund remaining after payment of the obligations and liabilities intended to be paid
therefrom to the Shareholder.

If the Corporation shall have any claims (inchuding, but not limited to the claims for the refund of Federal
income taxes), actions, rights or other assets of any description which are unliquidated, contingent or which for
any reason have not been liquidated, collected or sold within the Liquidation Period, the Corporation may assign,
transfer and set over to the Trustee any or all of such claims, actions, rights or assets so that the Trustee may
demand, collect and reccipt therefor, compromise or settle or sell the same and distribute the proceeds thereof to
the Sharcholder. Such assignment, transfer and setting over by the Corporation to the Trustee shall be deemed
to be a distribution to the Shareholder.

The purpose of any trust created hereunder shall be limited to receiving property, selling the property,
muintaining and collecting the income from the property prior to sale, collecting the proceeds of sale, discharging
any untiquidated or contingent obligations or liabilities of the Corporation for the payment of which reserve funds
were transferred to the Trustes and distributing to the Sharcholder the net income and proceeds of the property.
Any such Trust shall terminate upon sale of the property and distribution of proceeds, subject to the provisions
above dealing with the payment of unliquidated or contingent obligations or liabilities or the Corporation. The

Trustes shall be autherized to do and perform such acts, to execute and deliver such deeds, bills of sale,
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instnmments of transfer and other documents, and to engage the services of such agents, attomeys. eccountants,
eppraisers and other persons as he may deem neacessary and advisable in order to carry out the purposes of the
trust. .

Dissolution. At such time as the Board shall determire and, in any event, within a reasonable period of
time after the distribution to the Shareholder of all the assets of the Corporation, any and all necessary action shall
be taken so that the Corporation may be formally dissolved with the provision of the Act.

Amendments to and Abandonment of Plan: Notwithstending the fact that the Plan shall have become

effective, the Board may, in its discretion and without further action by the Shareholder, ‘amend, modify and
supplement the Plan in such manner or in such particulars as may be required or as may be dsemed desirable in
order to qualify the Plan as a complete liquidation of the Corporation under Section 331 of the Code, provided
however, that no such amendment, modification or supplement shall materially and adversely affect the rights
of Shareholders hereunder. The Plan may be abandoned by the affirmative written consent of the Sharcholder,
in which event, no further action shall be taken by the Board or Officers of the Corporation to consummate the
Plan,

Authority of President. The President of the Corporation is authorized to do and perform such acts,
to execute and deliver such deeds, bills of sale, instruments of transfer, applications, certificates and other
documents and to engnge the services of such agents, attorneys, accountants, appraisers, and other persons as he
may deem necessary or edvisable in order to further implement the Plan.

Execution, Upon the adoption of the Plan by the Shareholder, the President or Vice President and the
Secretary of the Corporation shall execute the same for and on behalf of the Corporation for the purpose of
identifying the Plan a3 the Plan to which the Shareholder has adopted.

Binding Plan. Except as otherwise provided hercin, this Plan shall be binding upon the successors and
assigns of the Corporation and the Trustee and shall be binding upon and inure to the benefit of the Shareholder

and its his heirs, suceessors and assigns.
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IN WITNESS WHEREOF, the undersigned set their hands and affix the corporate seat of the
Corporation this 24" day of February, 1997.

XANTEN OF FLORIDA, INC.,,
a Florida corporation

Steven L. Canfi¥—><"

President, Treasurer, and Director

Steven C. Wittmer,
Vice President, Secretary, and Director




RTIFICATION

1, Steven L. Cantor, !hepmident,u'easmandd?mwfofXANTEN CF FLORIDA, INC., do hereby cetify that the
foregoing is a true and correct copy of the Plon of Liguidaticn of XANEEN-QF FLORIDA, INC.

Steven L. Cantor,
President, Trzasurer and Director

STATE OF FLORIDA )
COUNTY OF DADE )

The foregoing instrument was acknowledged before me, a Notary Public, this 24th day of February, 1997 by Stevea L.
Cantor, Sole Officer and Director of XANTEN OF FLORIDA, INC., who is personally known to me to be the person described
mandwhommﬂndthefawgomgms&mnuﬁmmymmmﬂadmwledgedbefmmthntheexecutedsameasﬂwactofsmd

corporation,
Pty (R
a. ° -~
* MARY PWIND
NOI'ARY PUBLIC STATE OF FLORIDA

COMMBSION NO, OC390376
MY COMMISSION EXP. SEPT 8,1998

NOTARY PUBLIC




JOINT WRITTEN CONSENT
OF BOARD OF DIRECTORS AND SOLE SHAREHOLDER OF

XANTEN OF RIDA, INC.

The undersigned, constituting the Board of Directors and the Sole Shareholder of XANTEN
OF FLORIDA, INC., a Florida corporation, (the "Corporation™) do hereby consent, pursuant to the
Florida General Corporation Act, to the adoption of the following preambles and resolutions in lieu
of & special joint meeting of the Board of Directors and Shareholder of the Corporation:

WHEREAS, XANTEN LIMITED, a Bahamas corporation, is the owner of 7,500 shares
of the common stock of the Corporation, which‘ci:onstitute all of the issued and outstanding shares
of the Corporation.

WHEREAS, the Corporation desires to adopt a Plan of Liquidation.

NOW, THEREFORE, BE IT RESOLVED, that the Plan of Liquidation of the Corporation
in the form attached hereto, is hereby approved, ratified and adopted, thereby permitting the
liquidation of the Corporation in accordance with §331 of the Internal Revenue Code, as amended
(the "Code"), and the dissolution of the Corporation pursuant to Florida Statutes §607.1402; and

RESOLVED, that the officers of the Corporation be, and they are hereby authorized,
empowered and directed in the name and on behalf of the Corporation, to take such additional action
and to execute and deliver such additional agreements, documents and instruments as any of them
may deem necessary or appropriate to implement the provisions of the foregoing resolutions, the
authority for the taking of such action and the execution and delivery of such agreements, documents

and instruments to be conclusively evidenced thereby.
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Consent as of the 24® day of February, 1997.

STEVEN L. CANTRRS"
N . President, Treasurer and Director

%ﬁl%m,m_ < AU waj
(STEVEN C. WITTMER,
Vice President, Secretary and Dlrector

' XANTEN LIMITED, a Bahamas corporation,

Sole Shareholder
!
N By:__ ‘Ys s,
E Ba§ State Corporation Limited, e
President and Director N
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