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ARTICLES OF DISSOLUTION
OF
ENTERPRISE FLORIDA, INC.

l. The name of this not-for-profit corporation is ENTERPRISE FLORIDA,
INC. (the “Corporation™).

2. The Corporation has no members.

3. On May 31, 2023, thc Govemor of the State of Florida signed into law
Committce Substitute for Commitiee Substitute for House Bill 5 titled “An act relating to cconomic
programs” (“HB 57).

4. HB 5 transferred all dutics, functions, records, pending issues, existing
contracts, administrative authority, administrative rules, uncxpended balances of appropriations.
allocations and other public funds relating to Corporation to the newly named State of Florida
Department of Commerce (the “Department of Commerce™), thus fulfilling the Corporation™£3
purpose. - . =

o}
=

3. In a meeting of the Corporation’s Board of Directors (the “BRoard") hetd on c?
Jure 7, 2023, the Board resolved to delegate to the Board’s exccutive committee, 8 committee —
cstablished by the Board pursuant to section 288.9015(2)(f), Florida Statutes, and Article "'};Pf*hc
Corporation’s Bylaws (the “Executive Committcc™), the authority (o take ary and all actions:on
behalf of the Board necessary to effectuate and implement the provisions of HB 5 (the “Dele{-}_{\t'id,n
Resolutions™). A copy of the Delegation Resolutions is attached as Exhibit A. o=

6. To carry out HB $°s mandate, on September 27, 2023, in a meeting of the
Exccutive Committee where 9 of 12 members were present, the Executive Committee resolved,
among other things, to (i) adopt a plan for the complete liquidation and dissolution of the
Corporation (the “Plan™); (ii) appoint Matthew Swanson, the Corporation’s Scnior Vice President
and Chief Financial Officer and Robert Harvey, the Corporation's General Counscl, as managers
(the “Managers™), acting jointly or individually, to oversee the compiete liquidation and
dissolution of the Corporation pursuant to the Plan; and (}ii) authorize and direct the Managers to
file Articles of Dissolution pursuant to Scction 617.1405 of the Florida Not For Profit Corporation
Act (the “Dissolution Resolutions”). A copy of he Dissolution Resolutions is attached as Lxhibit
B.
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The undersigned, being a Manager duly appointed and guthorized by the Executive
Committee Board of Dircctors 10 execute these Articles of Dissolution, has executed these Articles
of Dissolution on this 1st day of December, 2023.
Oy BIgrad Ty
Kbt Hary
Robert Harvey

Mangger and General Counsel
Enterprise Florida, Inc.
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Exhibit A
Delegation Resolutions

[See attached)
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ENTERPRISE FLORIDA, INC.
BOARD OF DIRECTORS

RESOLUTIONS DELEGATING AUTHORITY TO THE ENTERPRISE FLORIDA. INC.
EXECUTIVE COMMITTEF.

The Board of Directors (“Board of Dircctors™) of Enterprise Florida, [nc., a not-lfor-profit
corporation organized under the laws of the State of Florida (“EFF"), adopted the following

resolutions on June 7, 2023, at a meeting that was duly called and with a quorum present pursuant
10 ils By-laws,

WHEREAS. on May 4, 2023, the Legislature passed Commitiee Substitute for Cor_:}
Substitute for House Bill 5 titled “*An act relating to cconomic programs™ (“HB §™); :

~o
[t

~
WHEREAS, HB 5 transfers the duties and functions of EFI to the ncwly éreated
Department of Commerce and 10 other entitics and requires EFI to coordinate the develdpnm'cnt
and implementation of a transition plan with the Department of Commeree o effectuate the
purposes of HR §; =

WHEREAS, EFl has cstablished an Executive Committee pursuant to séction
288.9015(2)(f), Fiorida Statutes, consisting of Freddie Figgers, Holly Borgmann, Leo Govoni,
Nick Miceli, Danny Guackwad, Margy Grant, Reeves Valentine, Jeff Hendry, Sonya Deen Hartley,
Belinda Keiscr, Sonya Montgomery, and Crystal Stiles (“Executive Committee™), with the
authority to act on behall of the Enterprise Florida, Inc. Board of Directors in all areas lawfully

delegated to it by the Board and, any authority not delegated by the Board, may be ratificd by the
Board at a subsequent Board meeting;

WHEREAS, HB 5 will take effect on July |, 2023, and cequires extensive actions in order
to ensure compliance and implementation by the deadlines sct out in the bill: therefore, the Board

of Directors wishces to delegate its autherily to the Executive Committee to expedite these efforts
and comply with the provisions of HB 5.

NOW, THEREFORE, IT IS HEREBY:

RESOLVED. that, subject to scction 617.0825(3)a) of Florida's
Corporations Not For Profit Act, section 288.9015(2)f), Florida Statutes, EFI's
Articles of Incorporation and its By-laws, the Exceutive Committee is hereby
dclegated authority to act on behaif of the Board of Directors and to take any and
all actions necessary to effectuate and implement the provisions of HB 3, working
in concert with the Governor, the Department of Economic Opportunity and its
successor agency the Department of Commerce, the Legislature, and all applicable
units of statc and local government and private entities:

RESOLVED, thal the Executive Committee is hereby delegated authority
to exercise all rights and powers permitted by Florida law, EFI's Articles of

(((H23000410704 3)))
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Incorporation and its By-laws, including, but not timited to, the power to do all acts
necessary or proper for the administration of EFI's affairs and the atzinment of its

purposes and to delegate such authority to EFI's President and her designees, as
may be appropriate.

RESOLVED, that EF1's President, or her designees, be and hereby are
authorized and dirccted, in the name and on behalf of EF1, to take any and all such
further actions and to prepare, execute, and deliver or cause to be prepared,
executed, and delivered, all such further documents, certificates, and undertakings

and to incur all such fecs and expenses, as in her judgment shall be appropriate to
carry out the purpose and intent of any and all of the foregoing resolutions.

CERTIFICATION

I, the undersigned, Vice Chairman of EFL, a not-lor-profit corporation organized under the
laws of the State of Florida, do hereby certify that on June 7, 2023, the Board of Directors met at
a meeting that was duly called and with a quorum present pursuant to its By-laws, and the Board
of Dircelors after due consideration and discussion amongst the Directors affirmatively voted and

adopted the foregoing resolutions.
0oy Yiguved by _»_--:.’,
| Frddic Figgrs =
Freddic ['iggers” i

Vice Chairman S
Enterprise Florida, Inc.

(((H23000410704 3)))
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Exhibit B

Dissolution Resolutions

[See atached)
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ENTERPRISE FLORIDA, INC.

RESOLUTIONS OF THE EXECUTIVE COMMITTEE OF BOARD OF
DIRECTORS

Adeption of Plan of Complete Liquidation and Dissolution

The CGxccutive Committec of the Board of Directors (“Executive Committee’) of
Enterprise Florida, Inc.,, a Florida not-for-profit corporation (*EFI™), adopted the following

resolutions on September 27, 2023 at a mecting that was duly called and with a quorum present
pursuant to its Bylaws,

WHEREAS, the Florida Legislature passed and the Governor signed into law Committee
Substitute for Committee Substitute for House Bill § titled “An act rclating to ccSnomic
programs™ which was codified as Chapter 2023-173, Laws ot Florida ("HB 5™); ',~ :

WHEREAS, HB 5 transfers the duties and functions of EFI to the newly created Flondn
Department of Commeree (the “Department of Commerce”) and to other entitics and réduires

EFI to coordinate the development and impiementation of a transition plan with the Dcpartmcnt
of Commerce to effectuate the purposes of HB 5, :

I,

17 I

WHEREAS, EFI has established an Exccutive Committee pursuant to Section
288.9015(2)(1), Florida Statutes, and Article IV of EFI’s Bylaws (the “Executive Committee™)

with the authority 10 act on behalf of the Board of Directors of EFI in ali arcas lawfully delegated
to it by the Board;

WHEREAS, on June 7, 2023, the Board of Directors of EFI delegated autherity to the
Executive Committee to act on behalf of the Board to take any and all actions necessary to
cffectuate and iroplement the provisions of HB 5, working in concert with the Governor, the

Department of Commerce, the Legislature, and all applicable units of state and local government
and private entitics;

WHEREAS, the officers of EFI have prepared a Plan of Complete Liquidation and
Dissolution in the form attached as Exhibit A to these resolutions (the “Plan™) for the purpose of
effecting the orderly liquidation of EFI in accordance with the Florida Not For Profit Corporation
Act (the “Florida Act"} and HB 5; und

WHEREAS, the Executive Committee deems it advisable and in the best interest of EFI
to adopt the Plan and for EF1 to be liquidated and dissolved in accordance with the Plan.

NOW THEREFORE, it is hereby:

RESOLVED, that the Plan is hereby approved und adopted on behalf of the Board and
EFI; and

FURTHER RESOLVED, that EF{ proceed to be completely liquidated and dissolved in

accordance and pursuant (o the following Plan, and, in connection therewith, EFI is authorized

1
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and directed to transfer all of its assets and rights to thc Department of Commerce or a direct
support organization in accordance with the serms of the Plan; and

FURTHER RESOLVED, that the Exccutive Committee hereby appoints Matthew
Swanson, Senior Vice President and the Chief Financial Officer of EFI, and Robert Harvey, the
General Counsel of EFI, as Managers, acting jointly or individually, to oversee the disposition of
EFT's assets and EFI's liquidation and winding up pursuant to the Plan, or any successor
person(s) as the initial Managers may later designate (the “Managers™); and

FURTHER RESOLVED, that following the adoption of the Plan, the Managers arc
authortzed and directed to file Articles of Dissolution pursuant to section §17.1403 of the Florida
Statutes, and to execute all other instruments and do all other things the Managers deem
advisable to wind up the affairs of CFL, pursuant to the Florida Act and HB $; and

FURTHER RESOLVED, thc Managers and other officers of EFI (collectively, tbcy-.:
“Authorized Persons”), be, and hereby are, authorized and directed for and on behalf of EFI tcr-’
execute, deliver, file and/or rccord in the name and on behalf of EFI, such documents ; ;as <uchc3
Authorized Person, in his or her solc judgment, may deem necessary, advisable or appronnatc in c'>

order 1o carry out the purposc and intent of the foregoing resolutions, the authorization thercfor

to be conclusively evidenced by the exccution and delivery of such documents the taking of, siich

LR
action; and S

AL PR

FURTHER RESOLVED, that cach Authorized Person, be and hereby is, authorized ind
directed, for and on behalf of EFT, to do all things necessary, appropriate or desirable in order to
effectuate the purposes and intents of the foregoing resolutions, including, but not limited to, the
negotiation, preparation, cxceution and delivery of any and all requircd agreements, certificates,
instruments and other documents, the taking of any and all other necessary, appropriate or

desirable actions and the payment of all fees incurred in conncction with any of the foregoing:
and

FURTHER RESQLVED, that ail actions herctofore taken by any Authorized Person in
furtherance of the foregoing are hereby ratificd, approved, adopted and confirmed in all respects
and all documentation herctofore delivered by Authorized Person in furtherance of the foregoing
arc hereby ratified, approved, adopted and confirmed in all respects.

CERTIFICATION

The undersigned, as Vice Chairman of the Board of Directors of Enterprise Florida, Inc., hereby
cerufics that on September 27, 2023, the Executive Committee met at a meeting that was duly
called and with a quorum present pursuant to its Bylaws, and the Executive Committec after due

consideration and discussion among its members affirmatively voted and adopted the foregoing

resolutions. Cocutigad ay:

ﬁmu.ib Fuprs

Mo U FHE ln BCBOAND

Freddie Figgers
Vice Chairman
Board of Directors

2
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ENTERPRISE FLORIDA, INC.
PLAN OF COMPLETE LIQUIDATION AND DISSOLUTION
September 27, 2023

This Plan of Complete Liquidation and Dissolution (the “Plan™) is for the purposc of effecting the
orderly liquidation of Enterprise Florida, Inc., a Florida not-for-profit corporation (“EFT™), in
accordance with the Florida Not For Profit Corporation Act (the “Florida Act™), Committes
Supstitute for Committee Substitute for House Bill 5 titled “An act relating to cconomic programs”
which was passed by the Florida Legislature and signced into law by the Governor and codified as
Chapter 2023-173, Laws of Florida (“HB 5™), and the transition plan developed and implemented
between the Florida Depantment of Commerce (the “Department of Commercc™ and EFI
pursuant to HB 5 (the “Transition Plan™) as follows:

T o
The Board of Directors of EFI (the “Board™) has established an Executive Committee pursugnt to§
section 288.9015(2)(f), Florida Statutes, and Article IV of EFI's Bylaws (the “Extcitivec
Committee™) and on June 7, 2023, delcgated to it the authority to act on behalf of the Board and

to take any and all actions necessary to effectuate and implemecat the provisions of HB 5, working

in concert with the Governor, the Department of Commeree, the Legislature, and all ap[i_[i;iablc -

units of state and local government and private entitics. A
The Executive Committee has determined that pursuant to the requirements of HB $ that, it'is
advisable and in the best interests of EFI that EFI commence an orderly liquidation as soofiias
practicable, and has appointed Matthew Swanson, the Senior Viee President and Chief Financial
Officer of EFI, and Robert Harvey, the General Counsel of EFI, as Managers, acting jointly or
individually, to oversee the disposition of EFI's assets and EFI's liquidation and winding up, or
any successor person(s) as the initial Managers may later designate (the “Managers™). The
Managers shall be deemed oflicers of EFT for the purposes of implementing this Plan,

1. Adoption of Plan. The Executive Committee has adopted resolutions deeming it advisable
and in the best interests of EF1 to dissolve and tiquidate EFI and adopt the Plan. The date of the
appraval of the Plan by the Excculive Committee shall be deemed to be the “Adoption Date™.

2, Transfer of Certain Assets, Rights and Duties. Pursuant to HB 5 and the Transition Plan,
all duties, functions, records, pending issucs, existing contracts, administrative authority,
administrative rules, and uncxpended balances of appropriations, allocations, and other public
funds rclating to EFI, shall be transferred as promptly as practicable to the Department of
Commerce, cxcept as otherwise provided in this Plan or the Transition Plan. The Managers are
hereby authorized and directed to take all actions that they determine, in their absolute discretion,
ta be necessary or appropriate to accomplish the foregoing.

3, Decadline for Completion. Pursuant to B 5, EFI may continue with such powers, dutics.
functions, records, offices, personnel, property, pending issues, and existing contracts as providad
in Florida Statutes 2022 until December |, 2023, except that the Board of Directors of EFI shall
stand repealed on October 1, 2023,

I
(((F23000410704 3)))
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EXHIBIT A (((H23000410704 3)))

4, Transfer of Certain Assets, Rights and Duties to SelectFlorida, Ine, Pursuant to HB 5 and
the Transition Plan, EF1 shall wansfer its powers, dutics, functions, records, offices, personnel,
property, pending issucs, and cxisting contracts related to intemational business development and
trade to SetectFlorida, Inc., a dircct-support organization created under section 288.012, Florida
Statutes. The Managers are hercby authorized end dirccted to take all actions that they determine,
in their absolute discretion, to be nccessary or appropriate to accomplish the foregoing prior to
December 1, 2023.

5. Nature of Transfers. Pursuant to HB S and the Transition Plan, the transfer of any program,
activity, duty, or function to the Departrnent of Commerce or SclectFlorida, inc., as applicabie,
shall include the trunsfer of any records and unexpended balances of appropriations, stlocations,
or other fands related to such program, activity, duty, or function. Unlcss otherwise provided, the
Department of Commerce or SclectFlorida, Inc., as applicable, as successor to any program,
activity, duty, or function transferred shall become the custodian of any property of the
organization that was responsible for the program, activity, duty, or function immediately prior to
the transfer.

6. Effcct on Transfer of Contracts. Pursuant to HB 5, any binding contract or intcragency
agrecment existing before December 1, 2023, between CFI and any other agency, entity, or person

shall continue as a binding contract or agreement for the remainder of the term of such contract o
agreement on Department of Commerce or SelectFlorida, Inc., as applicable, as successor. td suchzs
contract or agreement. The Managoers are hereby authorized and directed to take all actions that3 e
they determine, in their absolute discretion, to be necessary or appropriatc to accompj_i_s.}_.\‘thc‘? x

T

forcgoing prior to December 1, 2023. L —

Lo %
7. Teansfer of Certain Funds to SelectFlorida, Inc., the Florida Tourism Industry MatKeting =z Eﬂ
Corporation, or the Florida Sparts Foundation. Pursuant to HB 5, any funds held in trust which = (-
were donated to or earned by the Division of International Trade and Business Development;the o
Division of Sports Industry Development, or the Division of Tourism Markcting of EF], shali be ~
transferred to SelectFlorida, Inc., the Florida Tourism Industry Marketing Corporation, or the
Florida Sports Foundation, as appropriate, for the original purposes of the funds. The Managers
arc hereby authorized and directed to take all actions that they determine, in their absolute
discretion, to be necessary or appropriate to accomplish the foregoing,

8. Submissiong to Federal Departments or Agencies. LEFI shall coordinate with the
Department of Commerec to submit in a timely manner to the applicable federal departments or
agencics any necessary amendments or supplemental information concemning plans which the state
or one of the entities is required to submit to the Federal Government in connection with any
federal or state program. EFI shall coordinate with the Department of Commerce to seck any
waivers from the requirements of federal law or rules which may be necessary to administer the
provisions of this act. The Managers arc hereby authorized and dirccted to take all actions that they
determine, in their absolute discretion. to be necessary or appropriate to accomplish the foregoing.

9. Corporate Action Follgwing Adontion of the Plan. From and after the Adoption Date, the
Managers shall complcte the following corporate actions:

2
{((H23000410704 3)))
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{(a) EF1 shall collect and transfer all of its remaining property and assets in one or more
transactions upon such terms and conditions as the Manayers, in their absolute discretion, deem
expedicnt and in the best interests of EFL It is understood that EFT will be permitted to commence
the transfer of any of its remaining assets as soon as possible following the adoption of this Plan,
and, to the extent that EFI has already commenced the transfer of its assets, such transfers are
hereby ratified and approved. EFI will not be required to obtain appraisals, faimess opinions, or
other third-party opinions as to the value of its properties and assets in connection with the
liquidation. In comnection with such collection and transfer, the Managers shall use reasonable
efforts to collect or make provision for the collection and/er transfer of all aceounts receivable,
debts and claims owing to EF1, if any.

) EFI shall transfer to the Department of Commerce or SelectFlorida, Inc., as
applicable, in accordance with the provisions in this Plan, the Transition Plan, the Florida Act. and
HE 5, available cash, if any, including the cash proceeds of any disposition, except such cash,
property or assets as are required for paying or making reasonable provision for the known,
liabilities and obligations of EF[ (“Availuble Cash"). Any such transter may occur in_one or {B
series of transfers and shall be in cash or assets, in such amounts, and at such time or times; as LlfS
Managers, in their absolute discretion, may determinc. [If and to the extent deemed n;é;é[:ssar{:,';
appropriate or desirable by the Managers, in their abselute discretion, EFI may cstablish-and set
aside a reasonable amount of cash end/or property (the “Contingency Reserve™) to satisfy claims
against and any unmatured or contingent liabilitics und obligations of, EFI, including/withouZz
Emitation, tax obligations, and all cxpenses of the disposition of EFI's property and asscts; of the—
collection and defense of EFI's property and asscts, and the liquidation and dissolution pravided |
for in this Plan,] cr =t

(¢)  EFI shall file final federal and comparable statc income tax reporting forms as
requircd by applicablc law, and such additional forms and reports with the Intcrnal Revenue
Service or other governmental agencies as may be necessary of appropriate in conncetion with the
Plan and its implementation. The Managers and EF!'s other officers shall be authorized to cause
EFl to make such elections for tax purposes and to take such actions as are deemed appropriate
and in the best interest of EFL. EFI shall make arrangements authonizing onc or maore
representatives or agents to maintain EFI’s records as may be appropriate for purposes of any tax
audit of EFI occurring during the process of dissolution or after liquidation,

10.  Dissolution. Following the Adoption Date, when Managers determinge, in their absolute
diseretion, that EFI has sufficient funds to satisfy EFI’s obligations, liabilitics, and expenses in
full, then the Managers arc authorized and directed to file Armicles of Dissolution pursuant to
section 617.1403 of the Florida Statutes, and to exceute all other instruments and do all other things
the Managers deem advisable to wind up the affairs of EFI, pursuant to the Florida Act, the
Transitton Plan, and HB 5. Adoption of this Plan shall constitute approval by Board of any such
filing of a Articles of Dissolution as its act and as a part hercof as if set forth fully herein.

1. Provision for Lisbilities. In licu of the Managers giving notice of the dissolution and the
procedures and dcadlines for the presentment of claims against EF] pursuant to scction
617.1408(2)-(9) of the Florida Statutes, which notice and procedure the Executive Committee has
determined not to undertake, the Managers shall, pursuant to scction 617.1408(10)) of the Florida
Statutes, cause EF1 to pay or make reasonabic provision for the payment in full of all known ¢laims

3
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EXHIBIT A (((H23000410704 3)))

and obligations, including all contingent, conditiona), or unmatured claims known to EFI and al]
claims that are known to EFI but for which the identity of the ¢laimant is unknown.

tz.  Limited Continuation of EFI. Foliowing the filing of Articles of Dissolution, EFT shall not
engage in any further business activitics cxcept for the period set forth in and purposes allowed by
section 6171405 of the Florida Statutes and HB 5, including without limitation the purpose of
implementing any claims procedures, prosecuting or defending suits, liqui dating, dissolving and/or
winding up any and all subsidiarics of EFI. and engaging in such activitics as arc necessary to
emable EF] to gradually settle and closc its business, liquidate, dispose of and convey its property,
discharge its liabilitics and transfer any remaining asscts to the Department of Commerce or
SelectFlorida, Inc., as applicable. The Managers and the officers of EFI then in office shall
continue in office solely for these purposes and shall eease to be officers of EFI upon the carlicr
of the complction of these activities, the date of their respective resignations, or the expiration of
the continuation period set forth in section 617.1405 of the Fiorida Statutcs.

13. Continuing Emplovees and Consultants. For the purpose of effecting the dissolution of GF]
and winding up of EF1's affairs, the Managers may hire or retain, in the Managers’ sole discretion
such employees, consultants and other advisors as the Managers deem necessary or advisable (g2
¢ccomplish such dissolution and winding up in accordance with this Plan and the Florida Act untifs
all affairs of EFI are settied and closed. EFI may, in the absolute discretion of the Managess, but}
subject to applicable legal and regulatory requirements, pay EFI's officers, employees, congiltants, ¢
independent contractors, agents, advisors and representatives, or any of them, their’Tegular
compensation for their scrvices to EFL SCECHE -
14, Expenscs of Liquidation. The Managers shall provide, from the assets of EFI, fﬁmi;rs;for'-—-
payment of the reasonable expenscs of the dissolution and winding up of EFI's affairs, including =5
filing fees and other costs required in connection with implementation of this Plan, any fees and
expenses of persons rendering services to EFI in connection with the collection and disposition of
EFI’s property and assets, continuation of employces and/or consultants engaged in the dissolution
and winding up process, accourtants’ and attorneys’ fees and expenses, and other reasonable fees
and cxpeases incurred in connection with the dissolution and winding up process.

15. Amendment, Moditication or Abandonment of Plan. To the ¢xtent permitted by the Florida
Act, the Transition Plan, and HB 5, at any time before or after the filing of the Articles of
Dissolution, the Managers may waive, modity or amend any aspect of this Plan and may provide
for exceptions to or clarifications of the terms of this Plan. The Managers (and any other person
or body authorized by the Board or the Executive Comunittee) shall also have the power and
authority to interpret this Plan and to make any and all determinations necessary or advisable to
apply this Plan to any event, fact or circumstance,

16.  Further Actions. The Managers are hereby authorized, to do and perform, or cause the
officers, employees, agents and representatives of EFI to do and perforrn, any and all acts, and to
make, execute, deliver or adopt any and all agreements, resolutions, assignments, certificates and
other documents of every kind which are desmed nccessary, appropriate or desirable, in the
absolute discretion of the Managers, to implement this Plan and the transactions contemplated
hereby, including, without limitation, all filings or acts required by any state or federal law or
regulation to wind up EFI's affairs.

4
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