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Pursnant to the provisions of Section 607.1403 of the Florida Business Corporatimégp;t, %‘*1

as amended, LEGRAN, INC., a Florida corporation (the “Corporation™), hereby ﬁlc%ﬁ

following Articles of Dissolution for the purpose of dissolving the Corporation:

1!

The name of the Corporation is: LEGRAN, INC. The Document Number of the
Corporation is H10715. The filing date of the Articles of Incorporation of the
Corporation was July 3, 1984.

The dissolution of the Corporatioﬁ was authorized on August /4, 2005 by the
board of directors of the sole shareholder of the Corporation.

The shareholders of the Corporation, which holds 100% of the issued and
outstanding sharcs of voting common stock of the Corporation, approved and
authorized the dissolution of the Corporation. The number of votes cast for
dissolution was sufficient for approval,

In accordance with the Florida Business Corporation Act, the dissolution of the
Corporation shall be effective as of the filing of these Articles of Dissolution with
the Florida Department of State.

IN WITNESS WHEREOF, the undersigned officer of the Corporation has exscuted
these Articles of Dissolution as of August /8, 2005.

[M2292068:1}

LEGRAN, INC,

By:
Ann Walder, President

HO5000199589 3
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Exhibit "A"
PLAN OF COMPLETE LIQUIDATION AND DISSOLUTION
OF
LEGRAN, INC.

i, Plan of Liqujgation. This Plan of Complete Liquidation and Dissolution ("Plan™)
is inténded to accomplish the complete liquidation and dissolution of LEGRAN, INC., a Florida
corporation ("Corporation”), through fthe distribution of all the Corporation’s assets to its
Shareholders in complete liguidation of the Corporation in accordance with Section 331 of the
Intermai Revenuc Code of 1986, as smended {("Code™. Such Hquidation and dissolution shall be
accomplished in the manner stated in this Plan,

2 Approval. This Plan will be considered adopted by the Comporation when
spproved by the Directors, and upon the approvat and adoption thereof by the Sharcholders of
the Corporation. | '

3. Liquidetiog Period. Tha "Liquidaﬁon Period" shall snean the period in which the
Corporation shall liguidate and distributc any and all of itts assets of any kind whatsoever to its
Shareholdets in accardance with his, her or its respective rights and interest. The dissolution and
the distribution of snch assets shall be completed us soon as practicable.

4. Abandontent. Upon the approval of the Plan by the Sharcholders of the
Corporation, the Directors of the Corporation may not, ﬁfithaut. further action by the
Sharcholders, abandon this Plan.

5. Windipg Up of Rusitess. During the Liguidation Periad, the Corporation shall

continue its business to the extent necessary to collect acconnts recsivable, pay liabilities, and

HO50D0199589 3
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otherwise conduct busincss goosistent with the objective of the Corporation fo distribute all of its

assets to its Shareholders and wind up its affairs,

6. Final Distribution of Assets. Not later than the end of the Liguidation Period, all
assets of the Corpotation not proviously distributed shall be distributed to the Shareholders of the
Corporation according to each Shareholder's percentage ownership interest in the Corporation. In
no event shall any amount be retained by the Corporation beyond the end of the Liquidation

Period to meet the claims of the Sharcholdars with respect to his, her or ita stock.

7. Cancellation of Quistanding Shares. Each of the foregeing disiributions in

complete liguidation shall be solely in exchange for, in complete redemption and cancellation of,
and in payment for, 2l of the outstanding shares of the Corporation. The Sharcholders shall
surrender their cerificates for such shares as deterrmined b}( 'the Directors for recording the
reccipt of distributions prior to the final distribution, a.mi ahall surrender any remaining
ccfrtiﬂca;:cs representing outstanding charges of the Corporation for cancellation upon receipt of
the final distribution herein authorized.

LR Riling. Within 30 days from the date of the adoption of this Plan, the President of
the Corporation ghall file with the 'i‘rcasury Department a Form 966 with the appropriate offices
of the Internal Revenue Service, wogeiher with a certified copy of the reselutions adopting this
Flan.

Upon the final distribution of all the assets of the Corporation, the President of the
Corporation shall instruct the Corporation’s accountants to close the books of the Corporation
and to prepare and timely file a federal income tax return and a state income tax return or behalf

of the Covporation, and such other forms as are appropriate.

HO5000199582 3
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9, State Filing Reguirements. After all of the asscts of the Corporation have been
distributed in ¢omplete redemption of the Shareholders, the President and Directors of the
Corporation shall cause to be filed with the Florida Department of State, Division of
Corporations, the necessary documents pursuant to the appropriaté provisions of Sections
607.1402 and 607.1403, Florida Statutes, as that statute presently exisis or as it may be amended,
to effect a complete stanory dissolution of the Corporation, and to do such other actions as arc
required, including filing all nccessary documents.

10,  Awnthorization of Necessary Acts. The President and Direciors of the Corporation
shall have the power to adopi all resolutions, execute all documents, and are authorized,
empowered and directed to file all papers and take whatever action as they may deem necessary
or degirabie for the purpose of effecting the complete lquidation and dissolution of the
Corporation, and for carrying out the other purposes and intentions of the Plan, so long as any
such action shall not be inconsistent with the prc;visions of Code Section 331, and the Treasury
Regulations issued hereunder. The President shall be held harmless by the Corporation for any
action under this Plan taken in good faith, and any expense or liability ao incurred.

11, Xutept It is intended that this Plan shall Be a plan of complete liquidation within
the terms of Code Section 331, This Plan shall be deemed to authorize such action as, in the

opinion of counsel, may be necessary to conform with the provisions of Code Section 331.
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