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FOO BAR, LLC S
£16 E. New Haven Avenuc AT
Melbourne, Florida 32901 e
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Registration Section
Division of Corporations
409 E. Guines Steet
Tallahassee, Florida 32399
To Whom It May Covcemn:

In copjimction with the enclosed Articles of Dissolution for Foo Bar, LLC, please
let this comrespondence serve to release the name of Foo Bar, The members of this LLC
kave no intention of reinstating and have no need of the name for furure use.

‘We give permission (¢ PRIMP BY APPOINTMENT ONLY, INC. to proceed
with their desire to change their name to FOO BAR, INC,

Sincerely,

Heabudy ADwHoA ozt

Kimberly A. Dutton
Sole Member of FOOQ BAR, LIC.
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ARTICLES OF DISSOLUTION OF 22 3
FOOQ BAR, LLC 2
1 The name of this limited liability company is FOO BAR, LLC, with an effactive
d=is; of September 22, 2005,

(i} Ths effective dats of the limited liability compamy’s dissolution is the date upon
which these Articles of Dissolution are accepted for fiting with the Division of Corporations of
the Florida Department of State.

M.  The dissolution of the Iimited lisbility company wus suthorized on the date

aereof by & Wrinen Conweni 0l the wembers of the LLC ay requircd by Seoction 608441, {c}
Florida Statutes.

v, All debis, obligations and Mabilities of the Company have been paid or
dischurped.

V. All remaining property and assets hove been distributed among s members in
recordance with their respective righrs and imarests.

VL There are no svits pending against the Company in any Court.

IN WITNESS WHEREQY, the undecsigned, comprising all of the Members of the company,
huve duly executed these Articles of Dissolution as of the -2& day of -, 2005,
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WRITTEN CONSENT IN LIEU OF MEETING
OF ALL OF THE MEMBERSS OF
YOO BAR, LILC

Pursuant to Florida Stotutes Sections 60¥.4231, the undersigned, being all of the
members of FOO BAR, LLC (the “LLC”), individually and collectively consent, by this writing
effective as of the Iast date this document is signed by the signatory hereto, 1o take the following
actions, adopt the following resolutions, and transact the following business of the Company:

1) Liguidate the Company in socordance with the applicable provisions of The
Interncé Revenue Code of 1986, as determined by the accountant for the Compuny;

) File Articles of Dissolution with the Divisvion of Coiporations of the Florida
Department of State,

3 Distribute all the assets to the Memmbers of the Company subject to any wapaid
liabilidies and reduction and cancellation of all the membership certificates of the

Company;

{4) File all other forms and documents required by the State of Florida and tire
Federal Govermunent, including all requisite tax returns as soon a5 possible after the
distribution of the Company assets; and

&) Provide for the paymient of any indebtedness owed by the Company 10 any
creditors or llenors; and

in furtherance of the foregoing, the followingy resolutions are bereby adopued and approved:
RESOLVED, that all of the Members of the Company are awthorized and must
exeoute, deliver and perform for and on behalf of the Company, all such agreements,

documents and instruments ang take all such action as may be acosssary of appropriale to
liquidate the Company; and further

£8 3Ivd USISOWEANIYE < ¥3TM0d B56BESPTEE G5:51 GBBZ/IZ/0T
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RESOLVED, that the signing of this Consent shail constitute full ratification of all
actions contemplated hertin; and further

RESOLVED, that all of the Men:bers of the Company ere hereby authorized and
directed to do gll thinps, teke all actions, and execute, deliver and file all documents and

instruments, in the name and on behalf of the Company, as may be determined by any such
officer 1o be nocessary or copvenicnt in cffecting the foregoing resolutions and the
transactions coniemplaied teely (such detenmination to be canclusively evidenoed by the

aking or execution thercof by such officer); and further

RESOY.VED, that this action by consent shall be cffective as of the date of
exacution hereof and shall be delivered to the Secretury of the Company for inclusion in the
Company’s minutes or fling with the Company’s records.

Execution of thle cartificate by the undetsigned, being all of the members of the Company,
pusstant to Section 6084231 of the Slevida Statufos, aud the subsequent ingertion of this
certificate in the minute book of the Company, waive any requirement of « formal meeting of the
Membors to conduct the business referred 1o herein.

Date: IZ 2"; J "{ \ ;
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PLAN OF LIQUIDATION AND DISTRIBUTION
OF ASSETS OF FOO BAR, LLC

\uthorization for Dissolut

1. ' Pursuantto & writien conseut uf evon date berewith, all owncers of the outstanding
common stock of the Company znd all of the members of the Board of Directors of the Company
adopted & resolution that the Company be dissolved.

SAppeovpl ion of

2. The Board of Directors of the Company has determined that it is in the best intorests of
the Company and of its sharcholders that the liguidation of the Company and the distribution of
its assets by roade pursuant to 4 formal, writter plan of liquidation and diswibuation, under which
Foo Bar, a Florida limited liability company shall be completely liquidated and dissolved, all of
its known debis and labilities shall be paid or otherwise provided for, and all of its remgining
propefty and assets shall be distributed to its shareholders, according to thedy respective intorests,
in eomplete redemption snd cancellation of all of the Company's shurcs. This pliu shall becore
effective on the date set forth below, as approved by the vote or written eonseat of the Board af
Dircctars. The date of Board approval 2nd adoption of the plan is hereinafter called the
"Effactive Date.”

on of

3. Afrer the offective date, thic Company shall cease to camry on buciness, except to the
extent necessasy to properly wind up its affais and to preserve the value of its business and
agsets pending liquidation and distribution. If necessary, the Company shail maintain  bank
arcount to provide for the receipt and payment of receivables and payables.

S8 390d *YSISOWEMNINE f ¥3TMO 8GBBEGYIZE SSIGT S8ez/iz/et
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Sals of Assets

4, Adfter the Effective Daie, the Board of Directors and the Offivers of the Company mxy
sell all of the assets of the Company or distribute them in kind to the sharcholders. Any salus
shall be made on the terms and conditions and for the consideration that the Board deems
reancmable and in the best interests of the Company and of its chareholders. The Board of
Directors and the officcry of the Company oy execute any instruments that are necessary (o
transfec title to the property and assety,

Paymnent of Debts and Lishilities

5. Prior 10 making may distribution of corporate assets to the shareholders, the Board of
Directors am} the officers shall pay ail of the kaown or ascertainable debts and liabilities of the
Company.

The Compaty may set aside a sum of cash to be used for the payment of unascsrtzined or
camtingent liabilitles and expenses of the Company, including liabilities for taxes and expenses
of liquidation and dissolution. Any amount remaibing in the reserve fund after payment of these
lislilitics and expenses shall be distributed to the shaxeholders according to their respective
interests.

Distribut T As

6. After payment of, or provision for, all of the known debts and lisbilities of the Company,
the Bourd of Dirsctors and officers of the Company shall distribute the remaining corporate
assetz to the sharehobders of record in the following manner; (1) with respect to any cash. by
distributing to ¢ach shareholder a proportion of the cash aqual to the proportion that the shares
owned by the sharcholder on the Effective Date bears 1o the total issued and oulstanding shares
of the Camnpany; and (2) with respect to assats other than cash, by distributing to each
sharéhcider apn undivided interest in each of the assets equal 1o the preportion that the shares

98 39vd “USTISOWEXNIN ‘M3 W0 BCEBESPIZE GG 6T SEBZ/1Z2/91
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owned by the sharcholder on the Effective Date bears 1o the toml issued smd outstanding shares
of the Corpany.

This distribution chall be made m the shareholders on the following conditions: (1} thae,
on demand made by the Board of Directors, sach sharsholder properiy endorse and surrender, for
cancellation, the certificate or certiticates evidencing ownership of the sharcholder's shares; and
(2) that the disteibution shall be in complete sutisfaction of the rigles of cach shareholder as a
shareholder of the Company.,

Powes of Direcrors and Offigers

7 The Board of Directors and the officers of the Company shall carry out the provisions of
this plan and sball take all actions el uro uscossary o advisable to effect the complete

liguidution of the Company and its dissolution, ingluding the execution of such instruments as
may be required to vest title to the assets in the shaveholders and the execntion of all documents
required by taw to be: filed to effect the dissolution of the Company.

Effective Date

u. The Effvetivo Date of this Plan thall for all purposer be 21* day of Oatoher, 2005,
notwithstanding any dats of execution ot filing; #nd in no event shall the liguidation continue
beyond Dacember 31, 2005, without the express sutherization of the Board of Directors.

IN WITIVESS WHEREOYF, thc undersigned Presidont has om:;:utcd this Plan of

Liquidation and Dissolotion on behalf of the Company.
it~

Kimberly A. Duttor} President
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