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COVER LETTER

TO: Amendment Section
Division of Corporations

o FLORIDA WIRELESS ASSQCIATION INC
SUBIJECT:

] NOS000000257
DOCUMENT NUMBER:

The enclosed Articles of Dissolution and fee arce submined for filing.

Please return all correspondence concerning this matier to the following:

MARK NOWAK

{(Name of Contact Person)

NOWAK LAW GROUP PA

(Firm/Company)

601 N CONGRESS AVE STE 434

{Address)

DELRAY BEACH, FL. 33443

(Citv/Siare and Zip Code)

For further information concerning this matter, pleasce call:

MARK NOWAK A0t ) 921-0840
al (

{Name of Contact Person) (Arca Code) (Daxtime Telephone Number)
Enclosed s a check for the following amount:

@ S35 Filing Fee O $43.75 Filing Fee & D 843.75 Filing Fee & O $52.30 Filing Fec.

Ceniheate ol Status Cerufied Copy Certificate of Status &
(Additional copv s Certified Copy
enclosed) (Additional copy is
enclosed)

MAILING ADDRESS: STREET ADDRESS:

Amendment Section Amendment Seetion

Division of Corporations Division of Corporations

P.0. Box 6327 Clifion Building

Tallahassee. F1L 32314 2061 Exceutive Center Circle

Tallahassee, FLL 32301



ARTICLES OF DISSOLUTION

Pursuant to section 617.1403. Florida Statutes. this Florida not for profit corporation submits the tollowing
Articles of Dissolution:
FIRST:

The name of the corporation as currently filed with the Florida Department of State:
FLORIDA WIRELESS ASSOCIATION INC

SECOND:

The document number of the corporation (if known):
THIRD:

NOSOUOBUN257T

Adoption of Dissolution B a

(COMPLETE SECTIONTOR 1) i =
T L
SECTION | IR B
If the corporation has members entitled 1o vote: ‘\: R =
T e
(CHECK/COMPLETE ONE) CoEaT =

U The date of mecting of members at which the resolution to dissolve was a(_iople,:_t_is:’r £

L EL W

. The number of votes cast by the members was stifficient for
approval.

O The resolution was adopted by written consent ol the members and executed inaccordance wiih
secton 617.0701, Florida Statutes.

SECTION I
[f the corporation has no members or members entitled to vote on the dissolution:

The corporation has no members or members entitled to voue on the dissolation.

The date of adoption of the resolution by the board of directors was

10/23/2047
- - R - 3 . . THREE (3)
I'he number of directors in olfice was and the voule for resolution was
and NONE against. (Must be a majority vote)
FOURTH

or
Effective date of dissolution. 1L applicable:

F2312201 7 (FOR TAX PURPOSES ONLY)

be listed as the document’s eflective date on the Department of State’s records
Signature:

{no more than 90 davs after dissolution file date)
Note: Itthe date inserted in this block does not meet the applicable statutory fiting requirements, this date will not

(By the chairmian or vice chainman of the baard. president or fibdy otficer- if directors have not been selected, by an
wcorporstor- ifin the hands of a receiver, trustee, or other coit Yppoinied fduciary, by that fidocian
MICHAEL J. BELSKI

(Tvped or printed name of person signing)
PRESIDENT

(Title of person signing)

Filing Fee: $35
| R LR LT Y
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Notice of Corporate Dissolution

This notice is submitted by the dissolved corporation named below for resolution of pavment of unknown claims
against this corporation as provided in s, 617 1407 F.8.

This "Notice of Corporate Dissolution” &s optional and is not required when filing o voluntary dissclurion.

. . . FLORIDA WIRELESS ASSOCIATION, INC.
Name of Corporation:

Dare of dissolution will be the dare the dissolution is filed with the Depariment of State or as specified in the Articles
of Dissolution.

Description of infarmation that must he included in a claim:

The following information must be included in a claim: (1) the basts for the claim: (it) the name and address of the claimanmt

and claimant’s attorney: (1) the amount of the claim which 1s now due. or. if not due. the date when it will become due: {iv)

whether the claim is contingent or liquidated. and. if contingent or unliquidated. the nature of the uncentainty: and. (v)

whether the claim is secured. and. if secured. the nature of the security.

Mailing address where claims can be sent: (Claims cannot be sent 1o the Division of Corporations)

13343 KINGSBURY DR,

WELLINGTON. FL 33414

A claim against the above named corporation will be harred unless a proceeding 1o enforce the claim is commenced

within 4 vears after the filing of this notice.

MICHAEL J. BELSKI

pd

Printed Name o the Persen Filing Signatere of the Person Filing

Fee: No charge if included with Articles of Dissolution. If filed separarely $35.00



CERTIFICATE OF SECRETARY
OF
FLORIDA WIRELESS ASSOCIATION, INC.
A FLORIDA NOT FOR PROFIT CORPORATION

. ALLAN BAKALAR. Sccrctary of FLORIDA WIRELESS ASSOCIATION INC.. a
Florida not-for-profit corporation (the “Corporation™) do hereby certifv that the WRITTEN

CONSENT IN LIEU OF ANNUAL OR SPECIAL MEETING OF BOARD OF DIRECTORS OF
FLORIDA WIRELESS ASSOCIATION INC.. attached hereto as Exhibit A is a wrue and accurate

copv of the resolutions adopted by the Board of Directors of the Corporation in a dulv executed
action by written consent without a mecting effective October 25, 2017, and that said resolutions
have not been rescinded. amended or modified and are in full force and cftect as of the date hercof.

IN WITNESS WHEREOF. I have exccuted this certificate llliszi//‘da}* of ﬂe&‘(ﬂ)l 7.
FLORIDA WIRELESS

SOCIATION INC.
By: /%

Alan Bakalar. Scercetary
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Secretary’s Centificate



WRITTEN CONSENT IN LIEU OF ANNUAL OR SPECIAL MEETING
OF
BOARD OF DIRECTORS
OF
FLORIDA WIRELESS ASSOCIATION, INC.
A FLORIDA NOT FOR PROFIT CORPORATION

The undersigned. being all of the members of the board of directors ot FLORIDA
WIRELESS ASSOCIATION INC.. a Florida not-for-profit corporation (the “Corporation™) do
hereby agree and consent. pursuant to Scction 617.0821 of the Flonda Not For Profit Corporation
Act (the "ENFPCA™). 10 the following action without a meeting and in lieu of an annual or special
meeting of board of directors of the Corporation (the “Board™). and do hereby waive notice of any
such meeting or action taken hereunder. and take such action without a vote or the need for a vote.

WHEREAS. the Corporation does not have any members; and.
WHEREAS. Board belicves it 1s in the best interest of the Corporation to dissolve.

NOW, THEREFORE. be it:

RESOLVED. that the Corporation be dissolved and liguidated, and the Articles of
Dissolution (the “Anticles of Dissolution™). the Plan of Complete Liquidation and Distribution

{the “Plan of Distribution™). and the Notice of Corporate Dissolution, attached hereto as Exhibit
A. Exhibit B and Exhibit C. respectively, are hereby adopted;

AND FURTHER RESOLVED. that the President shall immediately file the Anticles of
Dissolution, the Plan of Distribution and the Notice Of Corporate Dissolution with the Florida
Secretary of State, and the Corporation may not conduct its atfairs except as provided in the Plan

of Distribution. the Articles of Incorporation of the Corporation, the Bylaws of the Corporation,
and the PNFPCA.

The undersigned members of the Board of Directors of the Corporation. constituting all of

the members of the Board of Directors of the Corporation, have cexecuted this WRITTEN

CONSENT IN LIEU OF ANNUAL OR SPECIAL MEETING OF BOARD OF DIRI CYORS_O!
FLORIDA WIRELESS ASSOCIATION, INC.. as of October 25, 2017,

RE H W4 |G- I

Alrdn BakalargDir

YL
John Martin, Directbr

Written Consenut In Licu of Meeting - 1



PLAN OF COMPLETE LIQUIDATION AND DISTRIBUTION
OF
FLORIDA WIRELESS ASSOCIATION, INC.

The following Plan of Complete Liguidation and Distribution (the ~Plan of Distribution™).
and the actions described in this Plan of Distribution are intended to cffect the liquidation and
complete  distribution of FLORIDA WIRELESS ASSOCIATION INC. a not-for-profit
Corporation (the “Corporation™). in accordance with Section 617.1402 and other applicable
provisions of the Florida Not For Profit Corporation Act (the "ENFPCA™) and Sections 331 and
336 of the Internal Revenue Code of 1986, as amended (the “Code™). Although a not-for-profit
corporation under the FENFPCA. the Corporation was not a 501(c) organization under the Code or
Flonda law.

l. Adoption of Plan. The Corporation has no members. In accordance with Section
617.1402(2) of the FNFPCA. the board of directors of the Corporation (the “Board of Directors™)
has adopted resolutions by written consent deeming it advisable and in the best interest of the
Corporation to dissolve and liquidate the Corporation, to adopt this Plan of Distnbution. and to
approve the liquidation and distribution of the Cormporation (including the sale of all or
substantially all of the Corporation’s assets) as of the date of such written consent.

2. Cessation of Business Activities. After the Etfective Date {as defined below) and
in accordance with Section 617.1405 ot the FNFPCA. the Corporation shall continue its corporate
existence but may not conduct its aftairs except to the extent appropriate to wind up and hiquidate
its atfairs. including. but not limited to: (i} cotlecting its assets: (ii) disposing of its properties that
witl not be distributed in kind; (1it) discharging or making provision for discharging its liabilitics:
(1v) distribution its remaining property in accordance with this Plan of Distribution: and (v)
domg every other act necessary to wind up and liquidate its attairs.

-

3. Articles of Dissolution. The officers of the Corporation mav. at such time as the
Board of Directors. in its absolute discretion. deems necessary, appropriate or desirable. file any
returns or obtain any certificates required from the Internal Revenue Service. the Florida
Department Revenue, or any other governmental authority and. upon filing such returns or
obtaining such certificates and paving such taxes as may be owing. the Corporation shall file with
the Secretary of State of the State of Florida Article of Dissolution (the ~Articles of Dissolution™)
in accordance with the FNFPCA. For purposes of the FNFPCA. the date that the Articles of
Dissolution are filed with the Secretary of State of the State of Florida shall be the effective date
for purposces of the FNFPCAL however, tor purposes of the Internal Revenue Service or the Florida
Department of” Revenue. the effective date shall be as of December 31, 2017 (the “Effective
Date™).

4. Liguidation and Dhstribution Process. From and after the Effective Date and
subject to the provisions hereof, the Corporation shall complete the following corporate actions:
(1) all habilites and obligations of the Corporation be paid and discharged. or adequate provisions
be made therefor; (i) assets held by the Corporation upon condition requiring return., transfer, or
conveyance. which condition oceurs by reason of the dissolution. be returned. transferred. or

Exhibit B: Plan of Complete Liquidation and Distribution - 1
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conveyed in accordance with such requirements: (iii) asscts received and held by the Corporation
subject to limitations permitting their use only for charitable, religious. eleemosynary. benevolent,
cducational. or similar purposes, but nat held upon a condition requiring return. transfer, or
convevance by reason of the dissolution. be transterred or conveyed to one or more domestic or
foreign corporations. trusts, socictics, or organizations engaged in activities substantially similar
to thosc of the dissolving Corporation, as provided in this Ptan of Distnibution: (iv) other assets,
it any. be distributed in accordance with the provisions of the Articles of Incorporation or Bylaws
of the Corporation to extent that the Articles of Incorporation or Bvlaws provide for distribution
to others: and. (v) any remaining assets be distributed to one or more qualified tax-exempt
organizations each of which must be a nonprofit organization that qualifies for tax-exempt status
according to the Intermal Revenue Code and regulations.

S. Liquidating Trust. If deemed necessary. appropriate or desirable by the Board of
Directors. in 1ts absolute discretion. in furtherance of this Plan of Distribution or from time to
time, the Comporation may transter to one or more liquidating trustees (the “Trustees™) under a
liquidating trust (the “Trust™). anv asscts of the Corporation. including cash. intended for
distribution to creditors or otherwise and not disposed of at the time of dissolution of the
Corporation. The Board of Directors i1s hereby authorized to appoint one or more individuals,
corporations. partnerships or other persons or entities, or any combination thercof, including.
without limitation, any one or more officers, dircctors, emplovees, agents or representatives of the
Corporation, to act as the initial Trustee or Trustees and to receive any assets of the Corporation.
Anv Trustees appointed as provided in the preceding sentence shall succeed w all right. title and
interest of the Corporation of any kind and character with respect to such transferred assets and.
to the extent of the assets so transferred and solely in their capacity as Trustees. shall assume all
of the claims and obligations of the Corporation. including. without limitation. any unsatisficed
claims and unknown or contingent liabilitics. The Corporation. in its absolute discretion. mayv
enter into a hiquidating trust agreement with the Trustees, on such terms and conditions as the
Board of Dircctors, in its absolute discretion. may deem necessary, appropriate or desirable.

6. Final Distribution. Whether or not a Trust shall have been previously established
pursuant to Section 5 hereof. if it should not be feasible for the Corporation to make the final
distribution of all assets and all propertics of the Corporation (excluding amounts sct aside for
unknown claims) prior to the first anniversary of the Eftective Date, then. on or before such date.
the Corporation shall be required to establish a Trust and transfer anv remaining assets and
propertics to the Trustees as set forth in Section 5.

7. Expenses of Dissolution. In connection with and for the purposces of implementing
and assuring completion of this Plan of Distribution. the Corporation may, in the absolute
discretion of the Board of Directors, pay any brokerage. agency. professional. tegal and other fecs
and expenses of persons rendering services to the Corporation in connection with the collection,
sale, exchange or other disposiion of the Corporation’s property and assets and the
implementation of the Plan of Distribution. Adoption of this Plan of Distribution shall constitute
approval of such payments by the Corporation.

8. Emplovees and Independent_Contractors. in connection with effecting the
dissolution of the Corporation and for the purpose of implementing and assuring completion of

Exhibit B: Plan of Complete Liquidation and Distribution - 2



this Plan of Distribution, the Corporation may. in the absolute discretion of the Board of Directors.
hire or retain such emplovees. consultants. independent contractors, agents and advisors as the
Board of Dhrectors deems necessary or desirable to supervise or facilitate the liquidation and
distribution. The Corporation may. in the absolute disceretion of the Board of Directors. but subject
to applicable legal and regulatory requirements, pay the Corporation’s officers. directors.
emplovees. consultants, independent contractors, agents, advisors and representatives, or any of
them. compensation or additional compensation above their regular compensation. in money or
other property. as severance. bonus, or in any other form, in recognition of the extraordinary
efforts they. or any of them. will be required to undertake. or actually undertake. in connection
with the implementation of this Plan of Distribution. Adoption of the Plan of Distribution shall
constitute approval of any such compensation by the Corporation.

9. Indemnitication. The Corporation shall continue to indemnify its officers.
directors. employees. agents and Trustees in accordance with its Articles of Incorporation,
Bylaws. and contractual arrangements as therein or clsewhere provided. the Corporation’s
existing directors” and oftficers” lability insurance policy and applicable law. and such
indemnification shall apply to acts or omissions of such persons in connection with the
implementation of this Plan of Distribution and the winding up of the aftairs of the Corporation.
The Board or the Trustees is or are. as the case may be. authorized to obtain and maintain insurance
as may be neeessary to cover the Corporation’s indemnification obligations.

10. Amendment, Modification or Abandonment of Plan. Notwithstanding approval by
the Board of Directors of this Plan of Distribution and the transactions contemplated hereby. if
for any reason the Board of Directors determines that such action would be in the best interest of
the Corporation. the Board of Dircctors may. in its sole discretion. revoke the Plan of Distribution
and all action contemplated thercunder. to the extent permitted by the FNFPCA,

1. Tax Matters. It 1s intended that this Plan of Distribution shall be a plan of complete
ligquidation of the Corporation in accordance with the terms of Sections 331 and 336 of the Code.
This Plan of Distribution shall be deemed to authorize the taking of such action as. in the opinion
ot counsel for the Corporation, may be necessary to conform with the provisions of said Scctions
331 and 336 and the regulations promulgated thereunder. The Corporation’s ofticers shall be
authonzed to cause the Corporation to make such clections for tax purposes as are deemed
appropriate and in the best interest of the Corporation. Within thirty (30) days afiter the Effective
Date. the Corporation shall file with the Internal Revenue Service an appropriate statement of
corporate disselution on IRS Form 9606. as required by Section 6043 of the Code, and such
additional forms and reports with the Internal Revenue Service as may be necessary or appropriate
in connection with this Plan of Distribution and the carrving out thereof. The Corporation shall
notify all jurisdictions of any withdrawals related to qualification to do business. The Corporation
shall make arrangements authorizing one or more representatives or agents to maintain such
Corporation records as may be appropriate for purposes of any tax audit of the Corporation
occurring during the process of dissolution or after liquidation.

12. Power of Board of Directors and Officers. The Board of Directors is hereby
authorized, without further action by the Corporation’s stockholders. to do and perform. or cause
the ofticers of the Corporation, subject to approval of the Board of Dircctors. to do and perform,

Exhibit B: Plan of Complete Liquidation and Distribution - 3



