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~
ARTICLES OF DISSOLUTION i~ I ~ D '
o
WALDEN LEASING, INC. S8 0EC 26 PH 4: g

The undersigned, Dennis E. Hecker, the Presily ﬁ,&mld
Leasing, Inc., a Florida Corporation subject to Chapt 12 34\
Florida Statutes, hereby certifies that:

1. The nape of the corporation is Walden leasing, Inc.
2. Dissolution was authorized on Decenber 20, 199%6.

3. Dissolution wvas unanimously approved by the Sole
Shareholder of the corporation and this unanimous vcte
for dissolution was sufficient for approval.

4. The action to dissolve the corporation was taken by
unanimous written consent of the Shareholders entitled to
vote on the proposal to dissolve the corporation given in
accordance with the provisions of Section 607.0704 of the
Florida Business Corporation Act.

IN WITNESS WHEREOF, the undersigned has signed these Articles
of Dissolution this 20th day of December, 1996.

ING, INC.

Hecker, President

Denn E.




UNANIMOUS WRITTEN CONSENT
FPOR CORPORATE DISSCLUTION
IN LIEU OF A MEETING OF THE SHAREHOLDERS OF
WALDEN LEASING, INC.

The undersigned, constituting the Scle Sharehclder of Walden
Leasing, Inc., (the ®Company®"), does hereby by this writing
unanimously take and adopt the folloving resoluticn effective on
this 20th cday of Decenber 1996:

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby adopts
and approves the Plan of Complete LiqQuidation and Dissolution,
attached hereto as Exhibit A, pursuant to and in accordance with
Secticn 331 of the Internal Revenue Code of 1986, as amended, and
Section 607.1402 et geqg. of the Florida Business Corporation Act.

RESOLVED, FURTHER, that all of the Company’s assets shall be
aistributed to its Sole Shareholder as socon as possible, and the
Company shall be fully dissolved on or before December 31, 19%96.

RESOLVED, FURTHER, that the officers of the Conmpany are hereby
authorized and directed to execute such documents, instruments and
certificates as they may deen necessary or appropriate to effect
the plan of complete liquidation and dissolution adopted hereby,
including the filing of Form 966 with the Internal Revenue Service
vithin thirty (30) days after the date hereof, and the filing of
the Articles of Dissolution vith the Florida Secretary of State.

IN WITNESS WHEREOF, the unders have duly executed this
Unanimous Action on the day and year abpve written.

Déhnis E. Hecker

SOLE BEAREXOLDER




EXHIBIT A

PLAN OF COMPLETE LIQUIDATICN AND DISSCLUTION
or
WALDEN LEASING, INC.

This Plan of Complete Liquidation and Dissolution {hereinatfter
called the *®Plan®) is intended to acccmplish the conplete
liquidation and dissolution of Walden Leasing, Inc., a Florida
corporation (hereinafter called the ®Company®) through the
distribution by it of all of its assets in completes ligquidation and
its subsequent dissolution in accordance with Section 331 of the
Internal Revenue Code of 1986, as amended, and Section 607.1402 et
geq. of the Florida Business Corporation Act. Such liquidation and
dissolution shall be acceorplished in the panner atated in this
Plan.

1. The Plan shall becone effective upcn {ts adoption by the
Sole Shareholder of the Company (the "Shareholder®).

2. After the Plan has thus been approved and adopted by the
Shareholder, the directors and officers of the Conpany shall take
all steps vhich they may deer necessary or desirable to carry out
the Plan and accorplish the complete ligquidation and dissolution of
the Company, including, but not limited to:

a. The sale of substantially all of the assets and the
business of the Company.

b. The discharge or provision for the discharge of
liabilities of the Company according to their respective
priorities.

c. The formal dissolution of the Company in accordance
with the provisions of the Florida Business Corporation Act
governing voluntary proceedings for dissolution of
corporations.

a. The adoption of all resolutjons, the execution and
delivery of all contracts or other instruments, the incurring
and payment of all fees, expenses and costs, the filing of all
papers, and generally the doing of any and all things {n the
name of the Company and on its behalf which they deen
necessary or desirable to carry out or further the Plan.




3. The distribution of all assets in ligquidation of the
Coxpany, except for assets retained to mest clajins and liabilities,
shall be corpleted within the tvelvs month period beginning on the
date of the adcption of the Plan by the Shareholder. All
distributions in complete liquidation shall be in exchange for and
in complete redexption and cancellation of, and in payment for, all
of the ocutstznding sheres of the Company. The Company may, at its
option, require the shareholder of the Company to surrender their
certificates for such sharea to the Conpany for cancellaticn by the
Company upon receipt of the final distribution 4in complete
liquidation thereof.

4. To effectuate the distribution or distributions to be
pade to the Shareholder, should the Plan be approved and adopted by
the Shareholder, the Shareholder by adoption thereof does thereby
authorize the officers and directors, in their discration, to
retain a Trustee or Agent to act as the Agent for the Shareholdear,
and does thereby authorize the Company to deposit with the sald
Agent, to be held for the account of the Shareholder, all funds and
assets to be distributed to the Shareholder by the Company in
complete liguidation. Any claims for refund of taxes, or other
uncollected or contingent assets belonging to the Company, which
are not reasonably susceptible of sale or distribution to the
Shareholder within the twalve-month period will ba transfarred to
the Agent for the benafit of the Shareholder and, if and when
reduced to cash, vill be paid cut to the Sharsholder. To the
extent that any portion of the cash retained to pay contingent
l1iabilities is not needed for such purpose, such funds will also be
distributed to the Agent. Al)l coats i{n connecticon with the receipt
and distribution of cash and assets to the Shareholder and the fees
and expenses of the Agent will be paid by the Company.

5. Prior to Decenber 31, 1996, the Company shall bas
dissolved, and for that purpose the officers shall cause Articles
of Dissolution to be filed in the office of the Secretary of State
of the State cf Frlorida in accordance vith the provisions of the
Florida Business Corporaticn Act.

6. The directors and officers of the Company shall be held
harmless by the Company for any action taken, or any liablility or
expense incurred by them in good faith, incident to the Plan.




