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Hnchons, Footen, McTnnis & Reefe. P.A.
Attowmeys at Law

909 Mar Walt Drive, Suite 1014
Ft. Walton Beach, Florida 32547-6711

C. LeDon Anchors Phone: (850) 863-4064
W. Scott Foster Fax: (850) 862-1182
C. Jeffrey Mclnnis E-mail: foster@eybertron.com

Lawrence Keefe
Michelle Anchors

December 30, 2003

Florida Department of State
Divigion of Corporations
P.O. Box 6327

Tallahaggee, FL 32314

RE: Digzaclution of MTB of Northwest Florida, Inc.
Dear Sir:

I am enclosing the original and one copy o©f _the Articles of
Digsolution 1in connecticon with the liguidation of the above
referenced corporation, as well as the corporate resolution
passged in regard thereto. I am also enclosing our firm check to
cover the ceost of dissolving the corporation in question. If you
need any further documentation in order to dissolve the
corporation, please let me know. If you do not and 1if you find
the enclosures in order, it would be appreciated if vou would
take the necessary steps to formally dissoclve the corporation.
If you have any gquestions or problems concerning this matter,
please call me collect or in my absence my secretary, Kathy.
Thereafter, please provide this ocffice with a certificate
evidencing that the corporation has been dissolved.

Sincerely yours,
ANCHORS, FOSTER, MCINNIS & KEEFE, P.A.
/%ZQ

William Scott Fos

cc: William H. Cooke
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ARTICLES OF DISSOLUTION e T

1. The name of the corporation is MTB of Northwest Florida, Inc., a Florida corporation
(the "Corporation").

2. The names and respective addresses of the officers of the Corporation are:

President Kenneth P. Toler, 4033 Eastwood Place, Jackson, MS
Secretary/Treasury William H. Cooke, 102 Pine Cove Lane, Madison, MS
39110

3. The names of the Directors of the Corporation are Ken Toler, Frank Reilly and William
Cooke, who are also the sole shareholders of the Corporation, whose collectively address for
purposes hereof is % William H. Cooke, 102 Pine Cove Lane, Madison, MS 39110.

4. All debts, liabilities and other obligations of the Corporation have been paid or
discharged or adequate provision has been made therefore.

5. After applying the property and assets of the Corporation to the payment of its debts,
liabilities and other obligations, the remaining property and assets of the Corporation have been
distributed to the shareholders of the Corporation listed above in proportion to their stock
ownership.

6. There are no actions pending against the Corporation in any Court,

7. A copy of the resolution to dissolve the Corporation adopted by the Board of Directors

of the Corporation is attached. Also, this same resolution was adopted by all the Stockholders of the



Corporation on the same date that the same was adopted by the Board of Directors.

WITNESSES: MTB of Northwest Florida, Inc.

o it .

President

ATTEST:

Citsttione fo Conl—
Its Seeretary

STATE OF H)Z ISS P‘P'-
COUNTY OF \«\mck&

Before me personally appeared Kenneth P. Toler and William H. Cooke, the President and

Secretary, respectively, of the Corporation, and such persons acknowledged before me that such
persons executed the foregoing Articles of Dissolution.

IN WITNESS WHEREOF, I have hereunto set my hand and seal on /p?-—- / '7 , 2003.
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CERTIFICATE

I do hereby certify that I am the duly elected and acting Scereluary of MTB of Northwest
Florida, Inc., a Florida corporation (the "Corporation™), and that Exhibit "A" altached herelo and
made a parl hereol s a true and conrect copy of 4 resotution duly adopfed by the Beard of Directors
and ail the Stockbolders of the Comporation in connection wilh the complete liquidation of the
Corparation under the Business Corporation Act of its state of incorporation.

WITNESS my hand as Scerelary of the Corporation this ﬁ day of _ D(’{ f[h J ]ét .

2003,

Lehstbnm N sl

Williim H. Cooke-Secretary

STATE: OF U;‘gg;sg; p;{,
COUNTY OF ,ﬁigdg_

Before me personally appeared William H. Cooke, the Secretary of the Corporation, and
such person acknowledged before me that such pecson executed the foregoing instrument,

IN WITNESS WIIERRBOF, I have hereunto set my hand and scal on this Zﬂ day of

.DQCMH, 2003.
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PIAN OF LIQUIDATION
(Unanimous Writcen Consent of All
Directors and Slkockholders)

CORPORATION: _ MTB of Northwest Florida, Tnc.

DATE: Effective Dee 17 , 2003

The undersigned, being all the Directors and Stockholders of the
Corporation, do hereby unanimously consent and approve the
following resolutions, all effective as of fthe date set forth
above:

RESOLVED, that the Corporation shall be liguidated and dissolved
in accordance with the following plan of completé ligquidation
(herein c¢alled the "Plan") to be [finalized in all events by
Decempber 31, 2003:

1. The President of the Corporation shall be authorized and
empowered Lo sell or otherwise liguidate any and all of the
assets of the Corporation which in his reasonable judgment should
be sold or liquidated teo facilitate the liguidation of the
Corpogation, which sale shall take place by December 31, 2003 (if
at all).

2. Prior to the final liquidation of the Corporation:

{a} All then known debts, obligations and liabilities of the
Corporation which can then be paid shall be paid, or the
payment thereof shall be provided for, all as soon as
practicable.

The term "debts, cohligations and liabilities” shall include,
but shall nob be limited to, (i) expenses incldent to Che
conduct and winding up of the business and affairs of the
Corporation, (ii} expenditures or allowances made ox
ineurred incident to the sale, liguidation or distribubion
of the assets of the Corporation, and (1ii) attorneys' and
acgountanta! expenses.

{(h) After, and eonly afrer, paying or providing for the pay-
meni of said debts, liablilities and obligations, there shall
he distributed, from time to time as determined and
auvthorized by the Beoard of Directors of the Corporation, the
remaining assals of the Corporation to the three
Stockholders in proportion to their stock ownership,

3. The Beard of Directors of the Corporation shall be authorized
and empowered bo correct any defect or supply any omission in the
Plan and reconcile any inconsistency or conflict in the Plan.
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4. Upon the distribution of the remaining assets of the Corpo-
ration pursuant to the Plan, the Corporatlon shall be dissolved
purguant to the laws of the state in which the Corporation was
established (which dissolution shall ltake place on or before
December 31, 2003).

5, Yhe President and the Secretary, and any Assistant Secretary
of the Corporation, shall he authorized, empowered and directed
in the name and c¢n behalf of the Corporation, and under ils
corporate seal, where desirsd, to execuie, attest, and deliver
all contracts, conveyances, bills of sala, assignments,
transfars, agreemenls, letters, notices, certificates, receipts,
consents, rcileases and other instruments and documents deemed by
the President of tho Corporation to be proper in carrying out the
Plan and to do any and all such acts, decds and things as tLhe
President may deem necessary or appropriate to consummate any
sale of any assets of the Corporation, or to effcctuate or carry
out the Plan or to effect the dissolution of the Corporation.

WITHWESSES:

l]’.’rznt' éhn Hoore nneth P, Toler

DIRECTOR / STOCKHOLDER

Pr;mL' —anol Moor'-c - Frank J. Re:.]ly L/

DIRECTOR / §TOCKHOLDER
szxn.. AC e 7 ) .

U otbany M. ol

l’r.mt __"_[’Qg Moor-£. - - - William H. Cooke

NYRECTOR / STOCKIOLDER
'Pr%nt': - Lo




