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Dec.21. 2004 3:01PM

Hamrick Pareay Quinlan Smithk

Ne.502%  F. 2

ARTICLES OF DISSOLUTION

Pursuant to Section 607.1403, Florida Statutes, this Florida for profit corporation
submits the following Articles of Dissolution:

FIRST: The corporation’s name is Hillsborough Cattle Co.

SECOND The date dissolution was suthorized: December 1, 2004.
THIRD:

m-,-n ¥
.|’ thﬁ 3

Adoption of Dissolution (CHECK ONE)

Dissolution was approved by the Bhareholders The number of
votes ¢ast for dissolution was sufficient for approval. In fact, the
vote was inanimous

O Dissolution was approved by vote of the shareholders through
voting groups,

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
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FPOURTH:  The effective date of these Articles of Dissolution is Decemmber 31, ey =g
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SIGNED this?{ __ day of December, 2004 ‘Z‘:% >

Hillsborough Catile Co.

N. Ganey
s It President

g3nd
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WRITTEN CONSENT TO ACTION
BY DIRECTORS AND SHAREHOLDERS WITHOUT A MEETING

THE UNDERSIGNED, being at the present time all of the directors and sharsholders of
Hillshorongh Cattle Co., a Florida corporation (“the Comporation™), hereby sign the following
written consent in licu of holding a director’s meeting pursuant to the terms of Section 607.0821,
Florida Statutes, and a ghareholder’s meeting pursuant to the terms of Section 607.0704, Florida
Statutes,

Sale of Assets to Hillsborough Ranch Corp. The undersigned directors and shareholders
have determined that it is in the best interests of the Corporation fo sell tangible personal
property, which constitutes substantially all of the assets of the Corporation, effective as of
Decerber 1, 2004, according to that certain Contract for Ssale and Purchase dated Augnst 18,
2004, and all amendments thereto, by and between James N. Ganey, individually and as attorney
in fact, as Seller, and FL Land Partners, LLC, & Delaware limited Lisbility company, as Buyer.
By signing this Consent form: the undersigned direstors approve the transaction and recommend
{he proposed trapsaction to the undersigned sharcholders; and, the undersigned sharcholders
approve the fransaetion; pursnant to the requirements of Section 607.1202, Florida Statntes.

The undersigned shareholders recite and declare that before approving the proposed
transaction, sach of them received a full description of the transaction along with a clear and
concise staternent that, if the trapsaction was effected, shareholders dissenting therefrom are or
may be entltled to be paid the fair market value of their shares if they comply with the provisions
of The Florida Business Corporation Act (Chapter 607 of the Florida Statutes), Also, the
undersigned shareholders recite and declare that before approving the proposed transaction, each
of them was provided with copies of Sections 607.1202, 607.1301, 607.1302, 607,1303 and
607.1320 of the Florida Statutes (the same being aitached as sxhibits to this consent, and by this
reference incorporated info and made a part of this consent.

Also, the undersigned directors and shareholders authorize and direct James N, Ganey, as
President, to execute on behalf of the Corporation the Contract for Sale and Purchase dated
Auvgust 18, 2004, and all amendments thereto, and such closing documents required by or
contemplated by said Contract. The Corporation shall pay such costs and fees incurred in
connection with such sale of assets and otherwise perform such actions and incur such expenses
as may oe necessary fo comply with the terms and provisions of said Contract and the closing
documendts described therein or contemplated thereby,

Dissolution of Comoration The undersigned directors and sharsholders have determined
tht it s Jn the est nterets ofthe Corporation o dissolve the Cousoration following the ahove

salc of substantially zll of the assets of the Corporation, as soon as feasible after the closing. By
signing this Consent form, the undersigned directors recommend dissolution to the undersigned
sharcholders, and the undersigned shareholders approve the praposal to dissolve the corporation,

pursuant to the requirements of Section 607.1402, Florida Statutes.
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Written Consent to Action by Shareholders and Directors
Of Hillsborough Cattle Co., & Florida corporation
Page Two

Also, the undersigned shareholders authorize and direct James N. Ganey, 2s President, to
execute on behalf of the Corporation the Articles of Dissolution and deliver same to the Florida
Department of State for filing. The Corporation shall pay such costs and fees incurred in
connection with such dissolution and otherwise perform such actions and incur such expenses as
may be necessary to dissolve the Corporation,

The action taken under this written consent is effective as of December 1, 2004,
according to the above terms, not when the last director/shareholder signs this consent.

The undersigned directors and shareholders have signed below for the purpose of
approving the above sale of substantially all of the assets of the Corporation, and also for the
purpose of approving the dissolution of the Corporation following the above sale.

Jam@.janey U Joséph B, Ghaney, Jr.

(e "

‘Thomas H. Ganey Susan G. Conley

Anne G. Beasley ﬁ




