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Law Offices of
JOEL R. LAVENDER & ASSOCIATES, P.A.
507 Southeast 11th Court

Fort Lauderdale, Florida 33316
(954) 522-5101

Fax (954) 5231221
December 18, 2000
\

Secretary of State, State of Florida
409 E. Gaines Street
Tallahassee, FL 32399
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AIRBORNE EXPRESS
Re: Revoéation of Articles of Dissolution %dr USA BENEFITS GROUP, INC. and
Revocation of Articles of Dissolution for USA WHOLESALE AGENT
SERV[CES, INC.
Ladies!Gent!émen:

Enclosed pleése find the original and one (1) copy for each of the above corporations
forthe Revoc?tion of Articles of Dissolution, together with a copy of the corporate minutes
authorizing same. Also enclosed are my fwo checks in the amount of $35.00 each fo cover
your fee for filing the Revocation of the Articles of Dissolution for each corporation. Kindly,
return a filed copy of said articles.

If you have a*ly questions, please do not hesitate to contact me.

Very truly yours,
W
JOEL R. LAVENDER, ESQ. o
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ARTICLES OF REVOCATION OF DISSOLUTION OF

USA BENEFITS GROUP, INC., a Florida corporation

Accofd mg to Florida Statute 607 1404 the Articles of Dissolution of USABENEFITS
GROUP, INC are hereby revoked -

1. | The name of the corporatfon is USA BENEFITS GROUP, INC.

2. ; The Dissolution of the Corporation was effective at the close of business on
November 30, 2000 and the Articles of Dissolution were fumished to the
iFloric:!a Department of State and were filed on December 4, 2000, under

i document number PS5000060418.

|

|

3. The date that the Revocation of Dissolution was authorized is December 18,

‘2000. The Corporation’s Board of Directors revoked the Dissolution. The

%revocation ofthe Dissoluﬁon was approved by a majority ofthe Shareholders
of the Corporation. This revocation of the Dissolution shall be effective the
date of the Dissolution and the Corporation shall resume carrying on its
business as if the Dissolution never occurred.
DATED this _i day of December, 2000.
(CORPORATE SEAL) USA BENEFITS GROUP, INC.
ATTEST:
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STATE OF FLORIDA
COUNTY OF BROWARD

The foregomg instrument was acknow[edged before me on this Zf day of
December, 2000, by MARK BLOCKER, as President and Secretary of USA BENEFITS
GROUP, iNq a Florida corporation, on behalf of said corporation.

| ' ot T e ——
‘ Notary Pubfic
State of Florida at Large

i

My Commissjion Expires:




WAIVER OF NOTICE OF SPECIAL JOINT MEETING
OF SHAREHOLDERS AND DIRECTORS OF
USA BENEFITS GROUP, INC.

|
\ :
The pndersigned, MARK BLOCKER, being the holder of "a majority of the

outstanding shares of USA BENEFITS GROUP, INC., and MARK BLOCKER, being the
sole director‘thereof, do hereby waive all notice of the time and place of the joint special
meeting of shareholders and directors of the Corporation, to be held at the office of the
Corporation, on December L_(_ 2000, at 1j64 East Qakland Park Boulevard, Florida
33334, in pérson and/or by phone, and do hereby consent to the transaction at such
meeting of any and all business which may come before such meeting, or any adjournment
thereof, including the revocation of the previously filed liquidation and dissolution of the
Corporation,‘ and to grant to the officers and directors of the Corporation of authority to

perform all apts necessary or advisable to carry out such revocation of the dissolution.

i /o
DATED: _{bec iyt /<, 2000. :

e

... NIARK BEOCKER, Major}kghareholder and

Sole Director



MINUTES OF SPECIAL JOINT MEETING
| OF SHAREHOLDERS AND DIRECTORS OF
| USA BENEFITS GROUP, INC.

a4

A spe}cial joint meeting of a majority of the shareholders and directors of USA
|
BENEFITS GROUP, INC. was held at the offices of the Corporation on December 18,

!
2000, at Fort| Lauderdale, Florida, in person and/or by phone.

Present: MARK BLOCKER, being the holder of a majority of the issued and

outstanding shares of this Corporation; and MARK BLOCKER, being the sole director of

this Corporation.
\

The Fresident, MARK BLOCKER, called the meeting to order and acted as

Chairman. MARK BLOCKER, Secretary of this Corporétﬁon, acted as Secretary of the

meeting.

The secretary presented a waiver of notice of this joint special meeting signed by

' !

a majority of the holders of the cutstanding shares of this Corporation and by all of the

directors theireof. Such waiver of notice was ordered prefixed to the minutes of this
meeting. i

The Chairman stated that the 'prinoipai purpose of this meeting was to consider the
revocation of} Dissolution of the Corporation which was previously executed by a majority
of the Shareholders and the sole Director of the Corporation and filed with the Secretary

of State on December 4, 2000, .

Upon consideration of a majority of the Shareholder, and sole Director of the
corpor}ation, a motion was made, seconded and duly carried, that the
dissolution of the previously dissolved corporation, be revoked and said
oorpoﬁation is thereby reinstated, according to Section 607.1404, of the
Florida Statutes, to be effective at the time the corporation was considered
to have been dissolved, as though dissolution never occurred. Mr.



Lavender, counsel for the corporation, will be given direction to promptly file
Articlqs of Revocation of Dissolution with the Florida Secretary of State.

Ay
DATED: //[._/f?/f’/’jj{{/"g} / % __.2000.
USA BENEFITS GROUP, INC.

By: T P

N —""—’MARK‘BL’O/CZE‘F{ Secretary
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i ARTICLES OF DISSOLUTION 0z, c;:;;,; K a?r%”;
USA BENEFITS GROUP, NG, L _ﬁ‘?’ 50
ARTICLE §: NAME T

The name of the corporation is USA BENEFTTS GROUP, INC.
§ . ARTICLE ll._OFFICERS

The efficers of this corparation and their addresses are;

Name \ _ Address .
‘ ' - e . - vt . L. T
i
Maiis Blocker, President, Vice 1184 East Qakland Park Boulevard

Frecident, Secretary, Treasurer Eort Lauderdale, Florida 33334

| ARTICLE 1, DIRECTORS L

Thedirectors of this corporation and their addresses are: T R

Name pddrese

i g

Raris Blockar 11684 East Oakland Park Boutevard
| Fort Lauderdale, Florida 35334
\ _

Gordon Brown 1164 East Oakland Park Boulevard
j Fort Lauderdale, Fiorida 33334

Glenn Malzja 1164 East Oakland Park Boulevard
| Fort Lauderdale, Florida 333234

Todd Cc:nr;ﬂngsby 11684 East Qakiand Park Boulevard

| Fort Lauderdale, Florida 33334

ARTICLE Iv: CORPORATE LIABILITIES

Adeguate provision has been made for the payment or disposition of all of th

comporation’s liabilities and opligations.
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_ ARTICLE V: DISTRIBUTION . C e e
Al the remaining property and assets of the cerporation have been diskributed to
i its share!'rjoiders, o - ’ - o o0 T
3 ARTICLE \i: PENDING ACTIONS . ____ S
Thxjere are N actions pending against the corporation n any courl,
; ARTICLEVIl: ELECTIONTQRISSOLVE . .. . _

Th}e corporation elected to dissoive byﬂ corporate act evidenced by that ceriain
ii‘i‘sﬁ'l.tmEﬂi‘. sntitled "ACTION BY UNANIMOUS CONSENT IN WRITING BY THE
S‘TOCWC}Z}LDERS OF USA BEMEFITS GROUP, INC.

IN WITNESS WHEREOF, e corporation hias duly caused these Arlicles of
E}iss-:aluﬂf:%a lo be exscuted this /_ day of December, 2000,

(CORPORATE SEAL) "7 USABENEFITS GEGUP, ING.
ATTEST:

STATE OF FLORID
COLNTY OF BROWARD

The foregoing instrument was acknowledged before me on His _,_L_ day of
Deaamber,i 2005, by MARK BLOCKER, as President and Secretary of USA BENELITS
GROGUN, !iﬂ‘d{.‘:,, & Florida corporation, on behalf of sald corporation.

Mesritus o

Notary Public Y !
State of Florlda at Large

My Commission Expires:

i SUZETTE 8ZRG
L2 MY COMMISSION # CC 747161

. | ; EXPIRES: June 1,2002 -
| B Bondad Theu Netery Pudie Underwiors
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as director of USA BENEFITS GROUP, INC., a F!orlda corporat:on fo take effect at the
conclusion of the meeting of board of directors at vm:ch this resrgnatlon is accepted.

DATED: Ahon 20 200
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WAIVER OF NCTICE OF SPECIAL JOINT MEFTING

OF SHAREHOLDERS AND DIRECTORS OF .
USA BENEFITS GROUP, INC. ,

The xj.nndersngned /77.4«»/4 6’4[4,

beingthehelders of ali the

T —
outstanding shares of USA BENEFITS GROUF, INC., and

, being all the directors thereof,

do hereby waive all notice of the time and place of the joint special meeting of
\

shareholders and‘directors of the Corporation, to be held at the office of the Corporation,

ﬂ J 3<j , 2000, at Fort Lauderdale, Florida, in person andfor by phone, and

do hereby consent to the transaction at such meeting of any and ail business which may
come before such meeting, or any ad;oumment thereof, including the adoptlon of apla
for the I;qmde}:t:on and ‘dissolution of the Corporation, and the grant to the officers and
directors of tl‘ie Corporation of authority to perform all acts necessary or advisable to carry
out such plan of liquidation and dissolution.

DATED: __/®Y "2 2000 _

/%

~ = yarﬁ%cdderf Direcicr
|
|

Shareholder/Director

Shareholder/Director
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MINUTES OF SPECIAL JOINT MEETING

OF SHAREHOLDERS AND DIRECTORSOF  _ . . .

USA BENEFITS GROUP. INC. _

A sper%ia! joint meeting of the shareholders and directors of USA BENEFITS

GROUP, lNC"'was held at the offices of the Corporation on /f o ?() , 2000, |

Fort Lauderdale Florida, in person andfor by phone. :
Present m«% ﬂ o_&' % H e ,

? being the ho!d'ers ofall the

issued and outstandmg shares of this Corporatson and [ﬂm\%f\ ée\é’,&’“’_\_
_/‘\

m“belng all the directors of this Corporation.
The President, /@

as Chairman, _ /Naxll Bloc it CA&._, Secretary of this Corporation, acted as

a«.éf—-_ , called the meeting to order and acted

Secretary of tpe meeting.
The sejcretary presented a waiver of notice of this joint special meeting signed by
1

the holders of all the outstanding shares of this Corporation and by all of the directors
thereof. Such waiver of notice was ordered prefixed to the minutes of this meeting.
The Cﬁairman stated that the principal purpose of this meeting was to consider a

plan for the hqu:datlon and dissolution of this Corporation The following plan, which was

prepared by Mr Joel R. Lavender, afier consultatlon with all the directors, was submitted

to the meetmg.




'PLAN OF COMPLETE LIQUIDATION AND Dlé CLUTION O
| USA BENEFITS GROUP, INC. ___. .

| X
This Plan of Complete Liquidation and Dissolution is for the purpose of effecting the

complete liquidation and dissolution of USA BENEFITS GROUP, INC., a Florida

Corporation,] hereinafter called the Corporation, pursuant fo the following steps: '

1. Plai_of Liquidation.” The Corporafion has issued and outstanding _/ &
common shares oftheparvalue of §_7 <22 each. The Corporation will cease the active
conduct of r;s business effective as of W 2000, wind up its affairs and, within
the meaning of Section 331 of the | éiral Revenue Code.of 1986, as amended, will
liquidate and distribute all of its assets in complete liquidation, less any assets retained

to meet ciau?s

2, As‘sets and Liabilities. The principal assets of the Corporation include, but are

not fimited to, cash in banks, [inventory/accounts receivable], [a lease] and goodwill. The
liabilities of the Corporation are minimal.
\
3. Safie of Assets. The Shareholders may enter into an agreement or agreements
for the sale or other disposition of all or some of ils assets.
|

4, Intermediate Distributions. The Directors may from time to fime authorize one
or more distributions of property of the Corporation, in cash or in kind, in a series of
d:stnbutzons\m complete liquidation, retaining such assets as they may deem necessary
to meet claims or liabilities of the Corporation, and to continue the operation of such
properties of the Corporation as have not been sold at the time of any such distribution.

5. Cénoeliatfon of Quistanding Shares. Each of the foregeing distributions in
complete liquidation shall be in exchange solely for, and in complete redemption and
cancellation of and in payment of, all of the outstanding common shares of the
Corporation,% and the Shareholders shall, if the Directors so determine, surrender their
certificates for their respective shares of the net assets of the Corporation, and shall
surrender such, certificates for canceltation upon recelpt of the final distribution herein
authorized. \ ' _

6. Dissolution. _The Officers and Directors of the Corporation shall proceed with the
voluntary drsso!utlon of the Corporation under the laws of the State of Florida at such time
as they may qeem appropriate, and may withdraw the Corporation from qualification in any
other state whenever they deem such action appropriate.

7. Aufhorization to Execute and File Documents. The Officers and Directors of the

Corporation are authorized, empowered, and directed to execute and file resignation(s}




