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ARTICLES OF DISSOLUTION

Pursuant to Fla. Stat. §607.1403, of the Florida Corporate Business Act, the undersigned

Corporation adopts form Articles of Dissolution for the purpose of dissolving the Corporation:

1. The name of the Corporation is: KLB ASSOCIATES, INC.

2. The names and respective addresses of the respective officers of the Corporation are

as follows;

3.

are as follows:

Kurt L. Bagwell
929 Iris Drive
Delray Beach, FL 33483

Maurine E. Bagwell
9999 Collins Avenue, Apt. 11A
Miami Beach, FL 33154

Kathi L. Siegel
9476 Avemore Court
Dublin, OH 43017

Kristopher L. Bagwell
3986 Power Ferry Road N.W,
Atlanta, GA 30342

The names and respective addresses of the respective directors of the Corporaticn

Kurt L. Bagwell
929 Iris Dnive
Delray Beach, FL 33483

Maurine E. Bagwell
9999 Collins Avenue, Apt. 11A
Miami Beach, FL 33154

President

Secretary

Vice President/Treasurer

Vice President/Treasurer
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Kathi L. Siegel
9476 Avemore Court
Dublin, OH 43017

Kristopher L. Bagwell
3986 Power Ferry Road N.W.
Atlanta, GA 30342

Maurine E. Bagwell, as Personal Representative of the
Estate of Kenneth L. Bagwell

9999 Collins Avenue, Apt. 11A

Miami Beach, FL 33154

4. Dissolution was authorized on December _l, 2006.
5. Dissolution was approved by the Shareholders by the following vote:
KURT L. BAGWELL 25% - Yes
MAURINE E. BAGWELL, as Personal Representative
of the Estate of Kenneth L. Bagwell 15% - Yes
MAURINE E. BAGWELL 10% - Yes
KATHI L. SIEGEL 25%- Yes
KRISTOPHER L. BAGWELL 25% - Yes
6. Adequate provision has been made for the payment of all liabilities and obligations

of the Corporation.

7. All property and assets of thé Corporation made after the payment of all debts,
obligations and liabilities of the Corporation have been distributed to a Liquidating Trust for the
benefit of its Shareholders in accordance with their respective rights and interests.

8. No property or assets remain to be distributed among the Shareholders of the
Corporation.

9. There are no actions pending against the Corporation in any state court.
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10.  The Corporation clected 1o dizzolve by act of tha Corporstion. A reaclution W
dissnlva hax been adopted by ity Shareholders on Decermnber 9 t 2006, a copy of which is
attached to thete Articles.

KLB ASSOCIATES, INC.
By
KURT L
Attest:
MA E.BAGWELL,
STATE OF FLORIDA )

COUNTY OF Zi/sa Begsh = )5S

BEFORE ME, tho undarsignad anathority, personally appesred KURT L, BAGWELL, to 1o
woll known tn be the persan doscribed in and who executed and subseribed to the forcgoing Articles
of Dissolution, and bo acknowladged before mc that he excouted 20d subsaribed the same for the
purposcs therein erpresaed, .

IN WITNESS WHEREQF, | have hercunto sct my hand and official sel a
, in said County and State, this 2 day of Dacember, 2006.

T

State of Florida & Large

My Commissian Expires:
e/isizo
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STATE OF FLORIDA ’
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RRFORE ME, the undersigned oulbority, persenally appesied MAURINE E. BAGW
i:z;uigkmn?nwbcﬂgszzmdmaﬂmdnnuﬂnmounxuudwwcﬂnuﬂmduaﬁnﬁu;::” ;
ne of Dissolution, an acknow :
paivey par Iedged before me thit she cxecuted and subscribed the same '
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KLB ASSOCIATES, INC.,
PLAN OF COMPLETE LIQUIDATION
This Plan of Complete Liquidation provides for the voluntary dissolution and complete
liquidation of KLB ASSOCIATES, INC., a Florida corporation, in accordance with §331 of the

Internal Revenue Code of 1986 and Fla. Stat. §607.1403. The voluntary dissolution and complete

liquidation shall be accomplished in accordance with the provisions of this Plan.

1. Approval of Board of Directors of KLB ASSOCIATES, INC. The Board of

Directors of KLB ASSOCIATES, INC. have determined that it is desirable for the benefit of KLB
ASSOCIATES, INC. and the stockholders thereof that KLB ASSOCIATES, INC. be voluntarily

dissolved and totally liquidated and the minutes of the special meeting of said Board of Directors

held on December & ‘ , 2006,

2. Adoption of Plan by KLLB ASSOCIATES. INC. This Plan shall be subrmitted to

the stockholders of KLB ASSOCIATES, INC. for approval and adoption at a meeting of the
shareholders called by the Board of Directors for that purpose. Said meeting shall be held on
December 2[_, 2006. The Plan shall be deemed and adopted to become effective upon the
approval at the stockholders' meeting by a majority vote of the outstanding shares of common stock
of KLB ASSOCIATES, INC. entitled to vote at the stockholders' mecting as provided in Fla. Stat.
§607.1402.

3. KLB ASSOCIATES, INC. shall not perform business activities other than those
required for winding up its affairs, preserving the value of its assets and distributing its assets in
accordance with this Plan. The liquidation and dissolution are to be effected as promptly as possible

and in no event later than December 31, 2006.



1

4. Time for Completion of Liguidation, The iatent of this Plan is the complete

liquidation of KLLB ASSOCIATES, INC. shall be commenced on the dissolution date and such
liquidation and the distribution of the net assets of KLB ASSOCIATES, INC. shall be completed as
soon as practical thereafter and no longer than three (3) years after the date of such approval by the
stockholders.

5. Powers and Authority of Liquidating Trustees. The Liquidating Trustees and

such officers, agents, attorneys or other employees of KLB ASSQCIATES, INC. or of the
Liquidating Trustees as the Liquidating Trustees shall authorize, shall carry out and consummate
this Plan, and shall have the power and authority to execute and deliver all contracts, agreements,
conveyances, an other documnents; sell, convey, and transfer property of any character; file all

papers, receive and receipt for cash or other property; and take all such other action as they deem

necessary or desirable for the purpose of effecting the complete liquidation and dissolution of KLB

ASSOCIATES, INC,, including, without limitation, all the powers and authorities provided by the
first hereabove referenced provisions of Florida Statutes. Specifically, but without limitation of the
generality of the foregoing, the Liquidating Trustees shall have the following powers and
authorities:

A Trustees' power of investment are listed to the powers to invest in demand
and time deposits in banks and savings and loan associations or such temporary investments
and short term certificates of deposit or treasury bills. The Trustecs shall have the power to
purchase, out of the proceeds or cash realizations from properties of this Trust, short-term
federal or other bonds, notes or bills for such purposcs as arc rcasonably necessary to

effectuate the purposes of this Trust.



B. Trustees are prohibited from investing in listed stocks or securities or other
readily marketable assets or the opcrating asscts of a going business.

C. If for any reason any Trustee shall be unable to act or shall fail to act under
this Trust Agreement, then the remaining Trustees shall have the power to appoint a new
Trustee to fill such vacancy. Any Trustee hereunder may resign in writing delivered to the
other Trustecs.

D. The Trustees shall have the power to retain, pending sale and liquidation, all
of the propcrtics of KLB ASSOCIATES, INC. as of December 31, 2006 for the purposes of
this Trust, in their sole discretion; whether or not the same comply with the rules now or
hereinafter prescribed by law for the investment of trust funds.

E. The Trustees shall have the power to employ and pay for the services of such
brokers, custodians, agents, accountants, consultants and attorneys as may be reasonably
necessary to effectuate the liquidation of properties, and the Trustees may carry Trust assets
in the name of one or more of the Trustees, or in the name of a nominee or in the names of
nominees, or in the names of the beneficiaries hereof.

F. The Trustees shall have the power to place cash and the proceeds of Trust
properties, pending accounting and distribution thereof to the beneficiaries, in any
depository which the Trustees shall designate; and the Trustees shall have the power to open
such bank and checking accounts as may be reasonably necessary to effectuate the purposes
of this Trust; and the Trustees shall designate the manner in which checks against such
accounts, as are reasonably necessary to effectuate the purposes of this Trust, shall be

executed and by whom.



G. The Trustees shall have the power to sell, transfer, assign and convey, at
public or private sale, from time to time, the assets which are subject to this trust and to
determine, in their sole discretion, the adequacy of the consideration received from such
salcs, transfers, assignments and conveyances of such assets.

H. The Trustees shall have the power to executé contracts and assignments,
installment or otherwise, which contracts may continue for a period which extends beyond
the termination date hereinabove provided.

L The Trustees shall have the power to insure and reinsure, and they shall also
have the power to self-insure, the assets which are subject to this Trust.

J. The Trustees shall have the power to pay any and all such property,
franchise, and other taxes as are incurred by reason of the operation of this Trust; and the
Trustees shall have the power to compromise and settle all tax assessments and claims; and
shall have the power to institute claims for refund of all taxes, and the beneficiaries
hereunder hereby vest the Trustees with full power of attorney to act in all such matters for
and in behalf of the beneficiaries.

K. The Trustees shall have the power to compound, compromise or settle any
claims or causes of action which may be instituted against the Trust or Trust assets.

L. The Trustees shall have the power to collect, and compromise for such
consideration as they deem reasonable, any accounts receivable which are subject to the
terms of this Trust, and any accounts receivable of Corporation which are now or may
hereinafter become subjcct to the terms of this Trust.

M.  The Trustees shall ha\{e the power to receive the proceeds and realizations

upen the profits from the Trust assets.



N. The Trustees shall determine the time of distnbution of proceeds from or
rcalizations upon the Trust assets, but not less than annually, and to make distribution to the
beneficiaries by checks drawn upon the funds of the Trust; and it shall be deemed sufficient
if the said checks are mailed to the addresses of the beneficiaries of this Trust as set forth as
follows:

Kurt L. Bagwell

929 Ins Drive

Delray Beach, FL 33483

Maurine E. Bagwel!

9999 Collins Avenue, Apt. 11A

Miami Beach, FL. 33154

Kathi L. Siegel

9476 Avemore Court

Dublin, OH 43017

Kristopher L. Bagwell

3986 Power Ferry Road N.W.

Atlanta, GA 30342

Maurine E. Bagwell, as Personal Representative of the

Estate of Kenneth L. Bagwell
9999 Collins Avenue, Apt. 11A
Miami Beach, FL 33154
Provided, however, that if a beneficiary shall give notice to the Trustees of a change in address, then
the Trustees shall mail such checks to the addresses so designated; and provided further that the
Trustees shall have the power to make out such checks to the order of persons designated by the
beneficiaries, their heirs, executors, administrators and assigns. If the Trustees shall determine that
a specific Trust asset can be better realized upon by the beneficiaries than by the Trustees, the

Trustees shall have the power to distribute such Trust asset in kind to the beneficiaries in proportion

to their beneficial interest.



0. Trustees shall not retain assets in excess of a reasonable amount necessary to
meet claims or contingent liabilities and shall not unduly prolong the duration of the Trust.

6. Reserve for Liabilities and Subsequent Liquidating Distributions. The

Liquidating Trustees shall be entitled, from time to time, to determine and pay, or make adcquate
provision for the payment of, all liabilities, known, contingent, or potential, of KLB ASSOCIATES,
INC. (including costs and expenses incurred and anticipated to be incurred in connection with the
complete liquidation of KLB ASSOCIATES, INC.) and shall be entitled at all times to retain cash
and other assets determined by the Liquidating Trustees to be adequale to provide for the payment
of all such liabilities. Subject to the foregoing, the Liquidating Trustees from time to time shall
make distributions in such amounts or in such property, pro rata 1o holders of common stock of
record on such date or dates, as is determined by the Liquidating Trustees. All such determinations
shall be made in the exercise of the absolute discretion of the Liquidating Trustees and the
Liquidating Trustees shall not be required to make, or be in any manner liable for not making, any
liquidating distribution to stockholders except to the extent cash or other property in excess of the
amounts so determined by the Liquidating Trustees is found by the Liquidating Trustees to be
available for such distribution.

7. The officers of the Corporation shall file with the Secretary of State of the Statc of
Florida Articles of Dissolution in accordance with Fla, Stat. §607.1403 of the Florida Corporation
Act. The proper officers of the Corporation shall file such other tax forms and documents as
required by the State of Florida and other states as they determine necessary and such other tax
forms with the Intcrnal Revenue Scrvice as soon as possible to properly report the Corporation's

distribution of its corporate assets and to report its income and expenses on said relevant returns,
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8 The Corporstion specifically authorizer Kurt L. Bagwell, as Toustes of the
Limidating Trost for the Corporation. 1o sign and forward to the Connissioner of Iterna) Revenyo
any tax returas (o be filed by the Corporation md a8 Request for Prompt Assesstaent op other relatad
tax finras that are necsoanry to be filed with the Intemal Revenie Sorvics, the St of Florida, ot
any other state,

9.  Finsl Liguidating Distribugion. At such time a5 the Liquidativg Trustocs zhal)
deteuming in 1he exervise of their absolute discretion that 4]l debts and takilities, known, contingrnt,
xad potential, indm costy epd expenises of concluding the camplete Liquidation, of K1LB
ASSOCIATES, INC. have been paid, the Liquidating Trustees shall thereupon distribute sy funds
o other property then beld bry or for the eccount of KLB ASSOCIATES, INC. pro rxfa to holders of
pommen stock of reoord an a date 10 be detarmined by the Liquidating Trustees, the eransfer bocks
and other records of KLB ASSOCIATES, INC. shall be closed on the date %0 dewsrmined and the
Liquidating Trustee shall report 1 holders of comman stock the completion of the liquidation of
K18 ASSOCIATES, INC. Thercupon, KLB ASSOCIATES, INC, shall be doumed discharged of
and released from all fusther powers, suthocitics, duties, respenxibilities, and liabilities as
Liquidating Trustces; and tho catificates therctofore representing shares of stock of KLB
ASSOCIATES, INC. ztmil be null and void

10. The officers ond disectors of tis Corporstion are empowared, suthorized and
directed to camry tut the provisions of this resolution and to adopt suy fither resolutions that may
be necessary in liquiditing and dirsolving the Corporation in accondance with the expressod consent

of its Shareholdan vnder the Plag adopted.
Mm;nu E. Bagwell, Smeury 'j

F.Bas68
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