STEVEN L. CA.NTOR, PA.
SUNTRUST BUILDING + SUITE 80O
777 BRICKELL AVENUE
Miami, FLoRipa nao1an

OF COUNSEL TO
JORDEN BURT BEREMSON
& JOHNSON LLP
M1AMI, FLORIDA
WASHINGTON, D.C.

TELEFHONE (305) 374 - 3886
FACSIMILE (305) 371 - 4564

August 15, 1997

R 7 -

Florida Department of State
Division of Corporations
409 East Gaines Street
Tallahassee, FL 32399

Re; SLAIT CORP.
Document Ne. P93000013689
Our File No. 393.000

Dear Sir/Madam:

NAPLES OFFIC
SUITE 200
800 LAUREL OAK DRIVE
NAPLES, FLORIDA 33963

TELEPHONE (941) 688 - 1007
FACSIMILE (D4)1) 566 - 23903
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o 7 s
v, €
SR
R o AR
e 4%
e :

(g i ’} ‘_j
RGN
'y :'/ )
<5 &
e
-

4000022704234 ——6
-08/18/97--01150--005
007,50  »e#B7.50

Enclosed herewith please find an original and one copy of the Articles of Dissolution of the
above-referenced corporation, together with a copy of the Plan of Liquidation and Joint Written

Consent of the Directors and Shareholders.

Kindly certify the enclosed copy of the Articles of Dissolution and return it to our office in

the self-addressed stamped envelope enclosed for your convenience.

We enclose our check in the amount of $87.50 representing $35.00 filing fees and $52.50 for

one certified copy of the Articles of Dissolution.

Your prompt attention to this matter will be greatly appreciated.

Very truly yours,

Enclosures
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ARTICLES OF DISSOLUTION
OF

SLAIT CORP.

Pursuant to the provisions of Section 607.1403 of the Florida General Corporation Act, the

above-named Corporation adopts the following Articles of Dissolution for the purpose of dissolving
the Corporation:

ARTICLE ONE
NAME

The name of the Corporation is "SLAIT CORP."

HERRER
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ARTICLE TWO
OFFICERS

The name and address of its sole officer is:

14"
ELIPS

Name Office Address
Nadia Stirpe Sole Officer

777 Brickell Avenue, Suite 500
Miami, FL 33131

ARTICLE THREE
DIRECTOR

The name and address of its sole director is:
[ﬂgme

Address
Nadia Stirpe

777 Brickell Avenue, Suite 500
Miami, FL. 33131
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ARTICLE FOUR
LIABILITIES

All debts, obligations and liabilities of the Corporation have been paid or discharged or
adequate provision has been made therefor.
ARTICLE FIVE
DISTRIBUTION OF ASSETS
All remaining property and assets of the Corporation have been distributed among the
shareholders in accordance with their respective rights and interests.
ARTICLE SIX
LEGAL ACTIONS
There are no actions pending against the Corporation in any court.
ARTICLE SEVEN
ELECTION TO DISSOLVE
A copy of the Corporate Consent of Shareholders to Dissolve, having been signed by all of
the shareholders of the Corporation on the 7%day of August, 1997 is attached hereto.

DATED this 77" of August, 1997.

}Lop*:a A‘f‘%ﬂ-

Nadia Stirpe, Sole Officer and Director
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)
)
CITY: . )

The foregoing instrument was acknowledged before me, a United States Consul, this ____
day of 1997 by Nadia Stirpe, Sole Officer and Director of SLAIT CORP., bearing
identification in the form of , O, , the person described in
and who executed the foregoing instrument in my presence and acknowledged before me that she
executed same as the act of said corporation.

» CONSUL

Commission expires (if applicable):
Commission/Serial No. (if applicable):

COUNTRY: )
)
CITY: )

Before me, a Notary Public, personally appeared Nadia Stirpe, Sole Officer and Director of
SLAIT CORP., bearing identification in the form of , B0,
, the person described in and who executed the foregoing instrument
in my presence and acknowledged before me that she executed same.

Witness my hand and official seal in the Country and City last aforesaid this day
of , 1997,
(Seal)
» NOTARY PUBLIC
Commission expires (if applicable):
Commission/Serial Ne. (if applicable):
m6139
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OPTIONAL FORM 179
(FORMERLY F5-88)
MARCH 1975

DEPT. OF STATE
50175-301

Certificate of Acknowledgment of Execution of an Instrument

pIPLRLIC QF [TALY
(Country)

PROVINGCE OF ROME
(County and/or other political division)

CIrY OF ROME Se:
(County and/or otber political division)

LMBASSY OF Tii VSTTEDSTATES OF ASNERICA

(Name of foreign service office)
] Jill ¥. Byrmnes Consul
of the United States of America at Rome, Italy

duly commissioned and qualified, do hereby certify that on this 7th

day of ___August 1997 . before me personally appeared

10 me personally known, and known to me to be the individual—~described in, whose
name_i8.___subscribed 1o, and who executed the annexed instrument, and being

informed by me of the contents of said instrument_.bhe_duly acknowledged to me

that she executed the same freely and voluntarily for the uses and purposes therein
mentioned.
[ In witness whereof I have hereunto set my hand and
SEAL]

official seal the w:;w last above written.

JA11 F. Byrnes

Cousul__ of the United States of America

NOTE.~Wherever practicable all dgnatures to 8 document should be included in one cestiflcate.
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JOINT WRITTEN CONSENT

OF SOLE DIRECTOR AND SOLE SHARFHOLDER

OF
SLAIT CORP.

The undersigned, constituting the Sole Director and the Sole Shareholder of SLAIT CORP.,
a Florida corporation, (the "Corporation™) does hereby consent, pursuant to the Florida General
Corporation Act, to the adoption of the following preambles and resolutions in lieu of a special joint
meeting of the Board of Directors and Shareholder of the Corporation:

WHEREAS, CAMVALE LIMITED, an Irish corporation, is the owner of 1,000 shares of
the common stock of the C(;rporation, which constitute all of the issued and outstanding shares of
the Corporation.

WHEREAS, the Corporation desires to adopt a Plan of Liquidation.

NOW, THEREFORE, BE IT RESOLVED, that the Plan of Liquidation of the Corporation
in the form attached hereto, is hereby approved, ratified and adopted, thereby permitting the
liquidation of the Corporation in accordance with §331 of the Internal Revenue Code, as amended
(the "Code™), and the dissolution of the Corporation pursuant to Florida Statutes §607.1402; and
RESOLVED, that the sole officer of the Corporation be, and she is hereby authorized,
empowered and directed in the name and on behalf of the Corporation, to take such additional action

and to execute and deliver such additional agreements, documents and instruments as any of them
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may deem necessary or appropriate to implement the provisions of the foregoing resolu.tic’ms,‘:the
authority for the taking of such action and the execution and delivery of such agreements, documents
and instruments to be conclusively evidenced thereby.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Joint Written

Consent as of the 3“" day of _ BN GVST, 1997.

Juason Aages

Nadinﬁrpe, Sole Officer and Director

CAMVALE LIMITED,
an Irish corporation,
Sole Shareholder

By: i

J.A. Hilton ,
uém; on_, Authoerized Signatory

méi4]

Page 2 of 2 Pages



PLAN OF LIQUIDATION
oF

SLAIT CORP.

This plan of Complete Liguidation ("Plan®) is intended to accomplish
the distribution of all the assets of SLAIT CORP., a Florida corporation
{the "Corporation") in complete liquidation pursuant tec Section 331 of

the Internal Revenue Code, as amended (the "Code"), and the formal

dissolution of the Corporation pursuant to the Florida General

Corporation Act (the "Act").

Effective DPata. The Plan shall become effective upon its approval
and adoption by the Sole Shareholder of the Corporation (the
"Shareholder") wvoting at a Shareholders' meeting called for such a
purpose. The date upon which the Shareholder so approves of the Plan
shall be the effective date of the Plan (the "Effective Date").

Windina Up Affairs of the Corporation. After the Effective Date,
the Corporation shall proceed to take the following actions:

Sell or otherwise liquidate all of the Corporation's property

and assets, upon such terms and conditions as the Board of

Directors of the Corporation (the "Board") deem expedient.

Discharge or provide for the payment and discharge of all its

obligations and liabilities, and take such cther action as may
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be necessary to wind up and settle the affairs of the
Corporation.

Upon or after the payment or discharge of all the obligations
and liabilities of the Corporation or after provision for such
payment and discharge shall have been made the Corporation
shall distribute all remaining cash and other assets to the

Shareholder in complete and final licquidation. Such

distribution shall be made to the Shareholder upon the

gurrender by it of its shares on redemption and cancellation.

eriod for Dis! . The distribution of all of the
Corporation's cash and other assets to the Shareholder, and the discharge
of, or provision for, all of its liabilities, shall be completed within
twelve {12) months after the Effective Date (the "Liquidation Period"}.

If such payment and discharge of, or provision for, the payment and
discharge of liabilities cannot be accomplished within the Liquidation
period because any such obligation or liability is unliquidated or
contingent, the Board may set aside a reserve fund or reserve funds for
the payment thereof and deliver such fund to Cantor & Morante, P.A. as
trustee for the Shareholder, (the nTrugstee®). Such setting aside and
delivery of funds by the Corporation to the Trustee shall be deemed to

be a distribution to Shareholder, and the Trustee ghall distribute the

Page 2 of 5 Pages




balance'of any reserve fund remaining after payment of the obligaﬁiéhs*

and liabilities intended to be paid therefrom to the Shareholder.

If the Corporation shall have any claims {including, but not limited
to the claims for the refund of Federal income taxes), actions, rights
or other assets of any description which are unliquidated, contingent or
which for any reason have not been liquidated, collected or sold within
the Liquidation Periocd, the Corporation may assign, transfer and set over
to the Trustee any or all of such claims, actions, rights or assets so
that the Trustee may demand, collect and receipt therefor, comgromise or
settle or sell the same and distribute the proceeds thereof to the
Shareholder. Such assignment, transfer and sett;ng over by the
Corporation to the Trustee shall be deemed to be a distribution to the
Shareholder.

The purpose of any trust created hereunder shall be limited to
receiving property, selling the property, maintaining and collecting the
jncome from the property prior to sale, collecting the proceeds of sale,
discharging any unliquidated or contingent cbligations or liabilities of
the Corporation for the payment of which resexve funds were tranaferred
to the Trustee and distributing to the Shareholder the net income and
proceeds of the property. Any auch Trust shall terminate upon sale of
the property and distribution of proceeds, subject to the provisions

above dealing with the payment of unliquidated or contingent obligations
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or liabilities or the Corporation. The Trustee shall be authorized to
de and perform such acte, to execute and deliver such deeds, bills of
sale, instruments of transfer and other documents, and to engage the
services of such agents, attorneys, accountants, appraisers and other
persons as he may deem necessary and advisable in order to carry out the
purposes of the trust.

Disgolution. At such time as the Board shall determine and, in any
event, within a reasonable period of time after the distribution to the
Shareholder of all the assets of the Corporation, any and all necessary

action shall be taken.so that the Corporation may be formally dissolved

with the provision of the Act.

amendments to and Abandopment of Plan. Notwithstanding the fact

that the Plan shall have become effective, the Board may, in its
discretion and without further action by the Shareholder, amend, meodify
and supplement the Plan in such manner or in such particulars as may be
required or as may be deemed desirable in order to qualify the Plan as
a complete liquidation of the Corporation under Section 331 of the Code,
provided however, that no such amendment, modification or supplement
shall materially and adversely affect the rights of Shareholders
hereunder. The Plan may be abandoned by the affirmative written consent
of the Shareholder, in which event, no further action shall be taken by

the Board or Officers of the Corporation to consummate the Plan.
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duthority of President. The President of the Corporation is

authorized to do and perform such acts, to execute and deliver such
deeds, bills of sale, instruments of tranafer, applications, certificates
and other documents and to engage the services of such agents, attorneys,
accountants, appraisers, and other persons as he may deem necessary or
advisable in order to further implement the Plan.

Exacution. Upon the adoption of the Plan by the Shareholder, the
President or Vice President and the Secretary of the Corporqtion shall
execute the same for and on behalf of the Corporation for the purpose of
identifying the Plan.as the Plan to which the Shareholder has adopted.

Binding Plan. Except as otherwise provided herein, this Plan shall
be binding upon the successors and assigns of the Corporation and the
Trustee and shall be binding upon and inure to the benefit of the
Shareholder and his heirs, successors and assigns.

IN WITNESS WHEREOF, the undersigned set their hands and affix the

corporate seal of the Corporation this 2“‘ day of ‘%‘;ujf' p 199?.

SLAIT CORP.,
a Florida corporation

By: LLGGL;; /&+324)R/

-ﬁhdia Stirpe., 1

8ole Officer and Director
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I, Nadia Stirpe, the gole officer and director of Slait Corp., deo hereby
certify that the foregoing is a true and correct copy of the Plan of Liquidation of
Slait Corp.

Nadia 8tirpe, Sole Officer and Director

COUNTRY: )

)

CITY: )
The foregoing instrument was acknowledged before me, a United States Consul,
this day of + 1997 by Nadia Stirpe, Sole Cfficer and Director of
SLAIT CORP., bearing identification in the form of ¢ DO.

, the person described in and who executed the foregoing instrument
in wmy presence and acknowledged before me that she executed same as the act of said
corperation.

¢ CONSUL

Commission expires (if applicable):
Commission/Serial No. (if applicable):

COUNTRY : )

)
CITY: )

Before me, a Notary Public, personally appeared Nadia Stirpe, Sole Officer and
Director of SLAIT CORP., bearing identification in the form of
, No, . the person described

in and who executed the foregoing instrument in my presence and acknowledged before
me that she executed same.

Witness my hand and official seal in the Country and City last aforesaid this
day of , 1997.

(Seal)

+ BOTARY PUBLIC

Commission expires (if applicable):
Commission/Serial No. (if applicable):
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OPTIONAL FORM 173
(FORMERLY F5-88)
MARCH 1978

DEPT. OF STATE
$0175101

Certificate of Acknowledgment of Execution of an Instrument

(Country)

{Counry sndfor other political division)

(County ngd.ru oitsr political divition)

A / (Nams of foreign service office)
. .l / Fi Jill F, Byrnes Consul
of the United States of America at Rome, Italy
duly commissioned and qualified, do hereby certify that on this ith

day of __August 1997 , before me personally appeared
(DATE) (ADTA STIRPE-—====="7"""

o —— Tt et

¢ individual—described in, whose

to me personally known, and known to me to be th

name.LS___subscribed to, and who executed the annexed instrument, and being

informed by me of the contents of said instrument—-She .duly acknowledged to me

h .
13N oxecuted the same freely and voluniarily for the uses and purposes therzin

tha

mentioned,

In witness whereof 1 have hereunto set my hand and

official seal the doy d year last above written.
| %ill F. Byrnés

Consul___ of the United States of America.

[seaL)

NOTE.-Wherevet practicable all signaturen 1o & document should be included in one centificate.
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