.
File Number 1619-682-7

PLAINTIFF'S EXHIBIT

State of 3llinois
Office of
The Secretarp of Statg

QJBhEYEBS, ARTICLES OF DISSOLUTION OF

TEE SAGER CORPORATION
INCORPORATED UNDER TEE LAWS OF THE STATE OF ILLINGIS EAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED EY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, R2.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
llinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

gn Tcestimony IWhereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois.
at the City of Springfield, this 17703

day of SUNE AD. 19 44 and of
the Independence of the {nited States the two
hundred and 293D

Secretary of State
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= my Coamrmem f Qom
“~, George H. Ryan This scace or use Ty Secrsiaiy Of Siale

‘Secretary of State
Depanment of Susiness Services

This space for use by
Secretary of State

Springfied, IL S2758
Telsphone (217) 782-2353 D Date 17

httprwww,scs.siate.il.us Franchise Tax S
‘ Filing Fee S 5.20
o o JUH 1? 1998 Pena[ty g
fayment in check or money intersst
orcer, payakble o “Secreiary of State.” GEORGE H, RYA.N Approved: Q :
SECRETARY OF §TATE
1. CCRFORATE NAME:  qur saGER CORPOFATION
2. Postoffice address to which may be maiied a ccoy of any process against the corporation that may be sarvec on the
Secretary of State:
301 SW ADAMS STREST, SUITE 700 . ... .
PEORTA, 1L 61602
3. Dissolution of the corporation was duly authorizedon ___ MARCH 31 » 1928

in the manner indicated below:

-

. (Mark ar. “X" in one box onlyj

By s majority of the incarporators, provided no directors were named in the Ariicles of Incorporation and no directors
have been elected; ar by a majority of the board of direciors, in accercance with Section 12.05, the corperaticn

having issued no shares as of the authorization of the dissoluton. - )
{Notes 1 &2}

By a writien cansant signed by all sharehoidars entitled to vale on dissolution, in accorcance with Seclicn 2.0,

board of diractor action not being required.
(Nete 3)

By “he sharahoiders, in accordance with Secticn 12,15, a resclution naving been duly acopied and submitted 1o
the shareholcers. Ata mesting of sharehclders. ot lass tnan the mirimum number of votes required by staiute

and by the Articies of Incorporaticn were voied in faver of the dissolutien. N
NOte 3;

By ihe sharenoiders, in accorcance with Sections 12.15 and 7.70, & resclution having been duly adcpied and
SuSmiaes o the shacenciders. A coassnt o wnting has teen sigred by sharens.ders having nst 'ess than iha
munimum number of volas required by statuie and by the Artcles of Incomarztion. Sharehcicers wno have nct

cornsented in writing have been given notice in accoraance with Secticn 7.10. "
’ (Ncte 3)

-l-

or

(COMPLETE ONLY WHEN AFPUCAELS)

L5t 2k .es.ancss ¢f snares not previcusiy reported i the Secretary ot State linciuding snares issuec ‘or casr: of
cirer precerty, share aividenas, shars Spits, shara excnanges curstant 1o Secticn 11,40, and sharas (¢ effect an
=xCcmaraa or mac.assificancn of issues snares: and gva the vatue of ihe entire cansiderzticn receivad thersic”, 1233

experses: 1=t any amounts acced of wransiorred (0 catcwn czoiEl. wnhoul the issuance ¢f snares.

St'gso3nce ‘
anoeten Class Par Jaue S aois linuss SzraoE

-
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'£)  List all canceliations of shares not pravicusly regcried ta the Secratary of State, and give the cost.

Date of Cancaliation iass Number of Shares Cancelied Cast
g
L
TOTAL §
3. issuad snares at date of exscution: . LT
Class Series Par Value Nurnber of Shares
COMCN : 1175

6.

Paid-in capital 2t date of exacution:

Pad-in Capital  $ 175,000
{"Paid-in Capita!® replaces :he 12nms “Staied Capital® and "Paid-in Sumplus® and Is equal ic the iotal of these accaunts.)

The undersigned sarporaton has causad ihis statemert to be signed by its duly authorized officers®, each of whom

o} )
atfims, under penaitiss of perjury, that the facts stated herein are true. (All signatures must te in BLACK INK )

Cated __MARCH 31 .19 98 THE SZ‘&;_GER MG;)RPOR?’I‘ION
' (_..xact. e of Corporation)
aitzsted by Q«Ll/\ j)n_ap»—' by @b-—/L-.JL Q8o A
{Signature of Secretary cr Assisiant Secreiary) (Signature cf Presicent or Vice President)
RICHARD SAGER, SECFETARY RICHARD SAGER, PRESIDENT
(Type cr Print Name and Tille) (Type or £nnt Name and Title)

o pe——

" if Sissclution is zutharized by the incomporalers or by the beard of directors, @ majeaty of therm must SIGN HESE.

Tre undersigned affirms, undar the peraities of serjury, ihat the facts stated herein are true.

Laiad

ig

Ny

- 2 dissglutions ~ct authorzed by ths incorosrators o the Cireciors must be suthorized Sy tre sharehoelcers.
T

NOTES

- Incsfoorators are 2uthonizad to dissolve a caroerztion CALY Before any shares have beEnTssued AND béfore dny dirzciors

Fave czennamed or 2leciad. The sigratures ot amajenty of the incerporaters must apoear on these Articles of Dissciution.

. Cireciors are guthorizac ic dissclva & earperaiicn CONLY tefcra any shares have Seanissued. In ihe event there are N0

officars, the sigraturs of a majority ¢f the Qrscicrs cf such tirectors as may te des.cnated By the Soarg mus: acpear n
treses Articles of Dissclction,

L PNy
Skarenolders may suthonze dissaluticn by thew Jramimous written Sonsant.
O Srecicrs ard doss net require a sharsncicers’ mealirg,
Shzrarcicer zuthenoaten T2y alzo T2 Dy vole 2 E snErenslcers’ Testng ©F 3V IESS fhar uranimeus coresni. i wiing,

wIthZut a mestng.
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STATE OF DELAWARE
SECRETARY OF STATEZ
DIVISION OF CORPORATIONS
FILED 09:00 AM 05/12/2998
981182513 - 2181814

CERTIFICATE OF DISSOLUTION

OF SAFEGUARD AMERICA, INC.,
A DELAWARE CORPCORATION

SAFEGUARD AMERICA; INC., a corporation organized and exiating
under the General Corporation Law of the State of Delaware DOES
HEREBY CERTIFY AS FOLLOWS:

1. The dissolution of SAFEGUARD AMERICA, INC. has been duly
authorized by all of the stockholders of SAFEGUARD AMERICA, INC.
entitlad to vote on a dissclution, in accordance with Subeection
(c) of Section 275 of the General Corporation Law of the State of
Delaware.

2. Tha date the dissolution was authorized is March 31,
1998. . . - - "

3. The dissclution was authorized by 21l of the Sharaholders
of the corporation entitled to vote on a dissolutlon, in accordance
with Section 275(C) of Delaware Corporation Law.

4. The following is a list cf the names and addresses of the
directors ‘'of aaid corporation:

~ Name s : Address -

Richard Sager 2016 .Vvalley Lo Lane
- : : Glenview, IL 60025

5. Tha following is a list of the names and addresses of the
officers of said corporation:

Name Office Address
Richard Sager President 2016 Valley Lo Lane

Glenview, IL 60025

Richard Sager Secretary 2016 Valley Lo Lane
Glenview, IXL. 60025

Richard Sagar Treasurer 2016 valley Lo Lane
Glenview, IL 60025

SAFEGUARD AMERICA, INC.

By: 61%1;232A 52f&4&/1

Ricnard Sagerx, Predident

V]

) Nua Af;¢x1
Richard Sager, Seﬁﬁetary
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MICHAEL R. KOHN AND ASSOCIATES INC.
FINANCIAL AND MANAGEMENT CONSULTANTS

SUITE 1410

39 SOUTH LASALLE STREET
CHICAGO, ILLINOIS 60603
PHONE: 312.629.5580

FAX:

312.629.1295

May 22, 1997
TO ALL KNOWN CREDITORS OF
SAFEGUARD AMERICA, INC.
65 E, Palatine Rd.
Prospect Heights, IL 60070
’ P O. BOX 1649
800 16™ AVENUE NORTH
Clanton, AL 35045
114 Pierce St.
Berlin, WI 54923

RE: Notice of Assignment for the Benefit of Creditors

Dear Sir/Madam:

Please be advised that effective May 10 1997, Safeguard America, Inc. executed
an Assignment for the Benefit of its Creditors to Michael R. Kohn, as Assignee
of all of its assets of every kind, nature and description. Mr. Kohn, as
Assignee, has full power and authority to sell or dispose of all assets of
Safeguard America, Inc. at the best price possible and distribute the
proceeds, if any, less administrative and necessary expenses, to the creditors
of the Company and to disceontinue the business of Safeguard America, Inc.

This action has been necessitated by the Company's continuing operating losses
which rendered the continuation of the Company's operations impracticable and
not feasible.

The information taken from the books and records of the Company as of March,
31, 1997 (without audit or verification) is as follows:

ASSETS
Cash $ 45,000
Accounts Receivable 1,376,000
Inventory . 2,950,000
Fixed Assets - at net book value 616,000
Prepaid Expenses 45,000
LIABILITIES
First National Bank of Chicago (3ecuxed: $2,511,000
Accounts Payable 1,622,000
Wages & Related Payroll Taxes Unknown
Accrued Expenses 47,000

DKS
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MICHAEL R. KOHN AND ASSOCIATES INC.

To Creditors of Safeguard America, Inc.
Page Two

Fixed assets, consisting of land and building, furniture and office equipment,
are stated at depreciated values and do not reflect liquidation wvalues.

Inventory is stated at cost and likewise is not a reflection of liquidation
value.

Substantialty all the assets of the Company are subject to the security
interest of The First National Bank of Chicago. Certain other assets of the
Company are subject to various security interests. The Assignee is proceeding
to liguidate assets in a manner that would result in the maximum return to the
creditors. If any creditor knows of parties interested in purchasing assets
please contact the Assignee as soon as possible. .. < -

The Assignee is under a fiduciary duty to liquidate all the assets of the
estate and distribute the proceeds in accordance with the priorities
established by law. He will, accordingly, notify all taxing authorities of
this Assignment and allow them to perform audits and make a determination of
taxes due to them.

Any potential dividend cannot be determined until liquidation of the assets is
completed and claims reviewed. After payment of the secured parties the
administrative costs incurred in connection with the Assignment, settlement of
priority claims to the taxing authorities and wage claims, remaining funds, if
any, will be distributed pro-rata to the unsecured creditors. It is the
desire of the Assignee to provide for as expeditious a distribution to
creditors as can be obtained. The Company did not contemplate the filing of a
bankruptcy proceeding because, in the opinion of their counsel, needless costs
and expenses would be incurred and unnecessary delays would be imposed before
any potential distribution to creditors could be made.

I would appreciate creditors executing the enclosed affidavit and returning it

to my office so that I can determine the amounts due each creditor as of the
date hereof.

Should anyone desire further information regarding the subject matter, please
do not hesitate to contact the undersigned.

Michael R. Kohn, not individually, but as
Assignee for the Benefit of Creditors
Safeguard America, Inc.

Attorney for the Assignee Attorney for the Assignor
Thimothy A. French, Esq. Sheldon L. Solow, Ezg.

Neal Gerber & Eiserberg Sachnoff & Weaver, Ltd.

Two N. LaSalle St., Suite 2200 30 South Wacker Dr., 29" Floor
Chicago, Illinois 60602 Chicago, Illinois 60606-6400
(312) 269-5670 {312) 207~-1000
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MICHAEL R. KOHN AND ASSOCIATES INC.

RE: Safeguard America, Inc.
Prospect Heights, IL 60070
Clanton, AL 35045
Berlin, WI 54923

I, THE UNDERSIGNED, A CREDITOR OF SAFEGUARD AMERICA, INC. DOES HEREBY
FILE OUR CLAIM IN THE AMQUNT OF § .

. -

(NAME OF COMPANY)

By:

(SIGNATURE OF OFFICER & TITLE)

(STREET ADDRESS)

(CITY) (STATE) (ZIP)

DATED: PHONE:

CONTACT PERSON:

ATTACH STATEMENT OF ACCOUNT

MAIL TO:
MICHAEL R. KOHN & ASSOCIATES, INC.
39 SOUTH LASALLE STREET, #1410
CHICAGO, ILLINOIS 60603
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