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ARTICLES OF DISSOLUTION F g Em. E D

02FEB IS PMI2: 08
Hum.n’q"a Ur STATE

Pursuant to section 607.1403, Florida Statutes, this Florida profit corpor atzon Submz .S‘S g -FLORIDA

Joliowing articles of dissolution:

FIRST: The name of the corporation is;_ BANCROFT-SAGE PUBLISHING, INC.

SECOND: The date dissolution was authorized:_December 31, 2001

THIRD:  Adoption of Dissolution (CHECK ONE)

Q& Dissolution was approved by the shareholders. The number of votes cast for dissolution
was sufficient for approval.

0 Dissolution was approved by vote of the shareholders through voting gronps.

The following statement must be separately provided for each voting group
entitled to vote separately on the plan to dissolve:

The number of votes cast for dissolution was sufficient for approval by

4—%\ -- i\lfoting. gro[xp)
day of Lf,éo § (O V“.U\O . , 3/06 PR

Signed this

Signature

(By the C‘hairma%or Vice Qi)jaiﬁmn of the Board, President, or other officer)

KARYNE JACOBSEN
(Typed or printed name)

PRESTIDENT

(Title)



B CERTIFICATION

The undersigned, as President of Bancroft-Sage Publishing,
Inc., hereby certifies that the attached copy of Minutes of Special
Meeting of Board of Directors of Bancroft-Sage Publishing, Inc.,
held December 31, 2001, and the attached copy of Minuteg of Special
Meeting of Shareholders of Bancroft-Sage Publishing, Inc., held
December 31, 2001, at a duly talled meeting is, a full, true, and
accurate copy of the resolutions contained in . said Minutes and have
not been modified or rescinded at the date of this Certificate.

Dated: December 31, 2001

5 U’

Subscribed and sworn to before me
this /2 day of FEBilusey 2072 .

gﬁ’mﬁr

Notary “Public

OEFICIAL NOTARY SEAL
SANDY STIERS
NOTARY PURLIC STATE OF FLORIDA
COMMISSION NG, CC785091
MY COMMinSIC EAD, NOV. 8 2002




MINUTES OF SPECIAL MEETING OF
SHAREHOLDERS OF :
BANCROFT-SAGE PUBLISHING, INC.

A special meeting of all of the shareholders of Bancroft-Sage
publishing, Inc. was held at the. office of the Corporatlon on
December 31, 200L, at 5:00 a.m. :

Karyne Jacobsen acted as Chairman and Secretary of the
meeting.

The shareholders waived notice of this meeting, which walver
is evidenced by their signatures to these Minutes.

Karyne Jacobsen announced that the purpose of the meeting was _

to consider a plan for the complete ligquidation of the subchapter
S corporation. B}

After considerable contemplation by all of the.shareholders,
the following resolutions were unanimously adopted:

RESOLVED, That the shareholders of the $ corporation hereby
unanimously consent and approve the liguidation of the S
corporation all in accordance with the terms and provisions of
the plan of liquidation adopted by the Board of Directors of
the S corporation at a special meeting of the Board of
Directors of the 8 corporation duly convened and held on
December 31, 2001, a copy of which was presented to this
meeting, and which plan of ligquidation is in all respects
adopted and approved;



RESOLVED, FURTHER, That the proper officers be, and they
hereby are, authorized .and directed to file Articles of
Dissolution pursuant to Section 607.1403 of Florida Statutes .
with the Secretary of State of the State of Florida;

RESOLVED, FURTHER, That the proper officers of the 8
corporation be, and they hereby are, authorized and directed ..

to do or cause t£o be done all such acts and things as they may
deem necessary and proper in order to effect the liquidation
and digsolution of the § corporation in accordance with the
plan of ligquidation adopted by the RBoard of Directors of the
S corporation. ; :

There being no further business to come before the meeting, it
was adjourned. : :

Dated: . December 31, 2001

Attest:

J%ﬁfé’%&: Z // z/o2

OFHQALNQT

ATECF
Mch’VIMISSION NO C%E%?DA
C‘OMMI‘%‘?J‘ON E){P MOV, 89002



MINUTES OF SPECIAL MEETING OF
BOARD OF DIRECTORS OF

BANCROFT-SAGE PUBLTSHING, INC.

A special meeting of the Board of Directors of Bancroft-Sage
Publishing, Inc., was held at the office of the S corporation on
December 31, 2001, at 92:00 a.m. '

Karyne Jacobsgen, being all of the Directors, was present.

Karyne Jacobsen acted as Chairman and Secretary of the
meeting. -

The Directors waived notice of this meeting, which waiver is
evidenced by their signatures to these Minutes:

Karyne Jacobsen announced that the purpose of the meeting was
to discuss and act upon a proposal to sell substantially all of the
assets of the business and, subsequent to and iri connection with
such sale of assets, to complete a liguidation and dissolution of
the S corporation. : ' -

After considerable contemplation by the Directors, the
following resolutions were unanimously adopted:

RESOLVED, That in the judgment of the Board of Directors of
the 8 corporation, it is deemed advisable and for the benefit
of the 8 corporation that it should be liquidated and
dissolved and that said liquidation-—and dissolution be
effected pursuant to the provisions of Section 331 of the
Internal Revenue Code of 1554 as amended from time to time;

'RESOLVED, FURTHER, That subject to approval of the

shareholders of the S corporation and effective with the date
of such approval, a plan of liguidation be, and it hereby is,
formulated to effect such liquidation and dissolution in
accordance with the following resclutions;

RESOLVED, FURTHER, That the proper officers of the &
corporation be, and they hereby are, authorized to sell or
otherwise liguidate any and all of. the properties of the S
corporation which in their  judgment should be scld or
liquidated to facilitate the liquidation of the S corporation;



RESOLVED, FURTHER, That the proper officers of the S
corporation be, and they hereby are, authorized and directed
to file an Article of Dissolution pursuant to Section 607.1403
of Florida Statutes with the Secretary of State of the State
of Florida; ' o - I

RESOLVED, FURTHER, That the affairs of this S corporation be
wound. up out of Court and that Karyme Jacobsen is hereby
authorized to conduct the winding up of the affairs of this S
corporation with authority to collect all accounts and notes
receivable, pay all proper accounts, debts, and notes payable
and accrued expense accounts, arrange for payment of all
expenses of liquidation, and to execute and deliver all
instruments of conveyance of real and personal property to be
sold, and upon completion thereof, all remaining
property/assets shall be distributed (subject to all
liabilities) to the shareholders in exchange for all of their
outstanding stock. ) - '
RESOLVED, FURTHER, That the actions provided for in the
foregoing resclutions providing for the complete liguidation

and distribution of its assets be commenced as soon ag "

practicable, and that such assets be distributed and the
dissolution be completed as soon as practicable, but in no
event later than the termination of a. 12 month period
commencing with the date of shareholder approval of this plan
of complete liguidation; )

RESOLVED, FURTHER, That the proper officers of the S
corporation be, and they hereby are, authorized and directed
to pay all such. fees and taxes and to do or cause to be done
such other acts and things as they deem necessary Or pProper in
order to carry out the liguidation and dissolution of the §
corporation and to fully effectuate the purposes of the
foregoing resolutions.

There being no further business to come before the meeting, it
was adjourned.

. Dated: December 31, 2001

Attest:

/JQWM o2

SANDY
NOTARY PUBLIC STATE OF FLORIDA

A MMISSION NO. CC7850°2
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