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DIRECTORS AND SHAREHOLDERS

CERTIFICATE OF OFFICERS,
WITH RESPECT TO VOLUNTARY DISSOLUTION OF

W. M. FINANCIAL CORP.
WE, R. SCOTT MORRISON, as President and CHARLES E. WALDNER,
FINANCIAL CORP., a Florida corporation,

as Secretary of W. M.
(hereinafter referred to as the "Corporation"} and the same alsc

being the sole Directors and Shareholders of the Corporation, do

hereby certify as follows:
~That at a joint meeting of the Officers of the
Corporation, the Board of Directors of the Corporation and the
1998,

FIRST:
coff Conplete

Shareholders of the Corporation, held on September 15,
adopted whereby a Plan
A copy of s=aid

a Resolution was
Ligquidation and Dissolution was adopted.
Resolution along with Waiver of Notice is attached hereto.

That the Resolution was duly adopted by the holders

SECOND: Re . au :

of 100% of the outstanding stock of the Corporation and all of

the Shareholders of record did give their consent to the
A copy of sald consent is attached hereto.

dissolution.
The following is a list of all of the Officers and
Directors of the Corporation, together with their addresses:
--_f

THIRD:
Officers: L B} ¢
~re o
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President/Director: o §§§§ o
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R. SCOTT MORRISON P w
243 N. E. 5th Avenue Me, o I
Delray Beach, Florida, 33483 : s S m
o = O
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£~ o
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Vice President/Secretary/Treasury/Director:

CHARLES E. WALDNER
1600 S. Dixie Highway, Suite #1C
Boca Raton, Florida, 33432

obligations and 1liabilities of the

FOURTH: All debts,
Corporation have been paid or discharged.

All remaining property and assets of the Corporation
its 8Sharehclders and/or no

EIFTH:
have been distributed among



property remains for distribution.

SIXTH: No actions are pending against the Corporation in any
court. . -

IN WITNESS WHEREOF, we have set our hands and seals and caused

S

the corporate seal of the Corporation to be affixed this Ev\ day

of September, 1998.

CHARLES E.  WALDNER
as Secretary

{CORPORATE SEAL)

STATE OF FLORIDA
COUNTY OF PAILM BEACH

BEFORE ME, the undersigned authority duly authorized in the
County and State aforesaid to take acknowledgments, personally
appeared R. SCOTT MORRISON, as President and CHARLES E. WALDNER,
Secretary of W. M. FINANCIAL CGRP., a Florida corporation, to me
known to be the persons described in and who executed the foregoing
instrument and acknowledged before me that they executed the
foregoing instrument on behalf of said Corporation for the purposes
therein expressed and who are personally known to me or who has
each produced a Florida driver’s license as identification and who
did/did not take an oath.

2 f N 2 %&E"
WITNESS my hand and official seal thisg o~ day of September,
l9ss.

Print Name:
Commission #:
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WATVER OF NOTICE OF JOINT SPECIAL MEETING OF

OFFICERS, DIRECTORS AND SHAREHOLDERS OF

W. M. FINANCTAL CORP,

We, the undersigned, being all of the Officers, Directors and
Shareholders of W. M. FINANCIAL CORP., a Florida corporation
("Corporation"), do hereby waive all notice of a Joint Special
Meeting of Officers, Directors and Shareholders of said
Corporatiocn, and do hereby agree and consent that on the 15th day
of September, 1998 at 10:00 a.m. in the forenoon, be and the same
is hereby fixed as the time for holding the same; and that the
purpose of said meeting be the adoption of a plan for the complete
liquidation of the Corporation, and for a distribution of all the
assets of such Corporation in complete ligquidation, and for the
transaction of such other business as may lawfully come before said

meeting.

Shareholder and Director

corp,clisumfinancial.waiver/9-21-98



JOINT RESOLUTION OF OFFICERS, BOARD OF DIRECTORS

AND SHAREHOLDERS TO LIQUIDATE CORPORATION

PURSUANT TO PLAN OF LIQUIDATION

A joint special meeting of the Officers, Directors and
Shareholders of W. M. FINANCIAL CORP., a Florida corporation
("Corporation") was held on September 15, 1998.

R. SCOTT MORRISON, President of the Corporation, presided and
acted as Chairman and CHARLES E. WALDNER, as Secretary.

The Secretary presented the following waiver of notice of the
meeting.

The Chairman presented a plan of liquidation and dissolution
of the Corporation. After discussion, the following resolution was
unanimously adopted by the Directors and the Shareholders.

RESOLVED, that the Corporation shall liquidate and dissolve
pursuant to the following Plan of Liquidation and Dissolution:

1. The Officers are authorized and directed to proceed
promptly to wind up the Corporation’s affairs, to collect and
reduce to possession its assets, to pay or provide for its
liabilities, and to distribute the remaining assets, subject to all
remaining liabilities, to the Shareholders in proportion to the
number of shares owned by them in cancellation of their shares.

2. As soon as practicable, the Officers shall take all



appropriate and necessary action to dissolve the Corporation under

Florida law.

The meeting was then adjourned.

wv. )G
(CRARLES E. WALDNER <

as Secretary

corp.clivwmfinancial.res/9-21-98



CONSENT OF SHAREHOLDERS OF

W. M. FINANCIAL CORP.

The undersigned, being the sole Shareholders of W. M.

FINANCIAL CORP., a Florida corporation ("Corporation"), consent to
the dissolution of the Corporation in accordance with a Resolution

and Agreement adopted by the Board of Directors at its meeting held

on the 15th day of September, 1998.

corps.cli/wmfinancial.consent/9-21-98



