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ki ARTICLES OF DISSOLUTION

OF

LAENCICLOPEDIA.COM, (NC,

Pursuant to lhe provisions of Sections 607.1402 and 607,1403 of the Florida Business
Co'rporatiun Act. LAENCICLOFEDIA.COM, INC,, 2 Florida carparation (the "Corporation™)
hereby adopts the following Articles of Dissolution and certifies the follawing information for
the purposes of dissalving the Corporazio;s:

The name

of the Corporalion filing these Articles

al’  Dissolution
LAENCICLAOPEDIA_COM, INC., Docament #P92000075281

is
The Corperation slected o dissolve by written consent of its sole Shareholder. eifective

as of April 17, 2000, the number of vates east Jor dissolution being suilicieu for approval, and

by unanimous wrirten consent of Us sole Direciar, dated w ol April 17,2004

IN WITNESS WHEREQF, the undersigned has execated these Anicles ol Dissolution
on behalf of the Comparaiion g5 of the 17 day of April. 2000.

LAENCICLOPEDIA.COM., INC..
a Florida corporarion

By:‘{-———
PriotName: U2 Mowdh
Title:__ P Sdarsk
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'wmrrm; CONSENT
THE SOLE SHAREHOLDER
THE SGL'E;%L}RECTOR
LAENCICLOPREDIA.COM, INC.
IN LIEU OF SPECIAL MEETING

The undersigned, being the sole  Shareholder and  the  sole  Dircawr  of
LAENCICLOPEDIA.CQM, INC., a corporation organized and existing under the lsws of the
Siate of Florida (the "Corporation”), do hersby agree. consént to, adopt and order the following

corporate action effective ag of the !\'? day of April. 2000:

RESOLVED, that the sole Shareholder and the sole Director of the C‘nqmru}im Terehy
consemt 1o the dissolution and liquidation of the Corporation in accordance with §331 of the
Iniernal Revenue Code of 1586, as amended; and

RESOLVED, that the Articles of Dissolution in substanrially the form prwqualy
praseated to the undersigned are hereby approved and aceepted wnd day olficer ol the
Corparation is authorized and directad 1o cause 1o be fled with the Flonds Depariment of Stoie
said Articles of Dissolution; and :

RESOLVED, that the Corporation shall liquidate and distribute any and il af is gssets
of any kind whalsogver to its Sharaholder in accordance wilh nis. her of 318 respeciin e vights s
interests as Soon as practicable, and thar such assets be distributed and the dissolpuon b=
completed as soon as practicable; and

RESOLVED, that any officer of the Carporation bs, and hereby is, suthorized .and
directed 1o exeouls such assignments and conveyances, sad 1o do and pesform such &0is as may
be necessary or appropriate for Ie carrying out of the purposes of the foregoiny resolutions:; and

RESOLVED, thal any officer of the Corporation is hershy autharized (o enguye th
services of such accountants, appraisers, atiornays and other prafessionals @ provide advice and
counsel 1o the Corporation in sonnection with any and all malters addressed in the previous
resolutions &s such officers shall deem siaceasary or advisable undes the circumstances; and it is

FURTHER RESQLVED, that sny and all actians heretatore or hereinnfler takan oy the
officers of the Corporation in connestion with any and ail af the matiers discussed in the
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foregoing resolutions are hereby confimed apd ratified as propecly authorized aots of the
Corporation.

IN WITNESS WHEREQF, the undersigned Shareholder asd Biescior las ¢ exccutod (e

foregaing written consent for the purpases of giving consent thereto,

SOLE SHAREHOLDRR:

By:_%‘ﬁ_ ,
Print m%s: i B, A Maualdy

Title:___{Parguecie-

SOLE DIRECTOR:

e

JavidYMerella . e |
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PLAN OF COMPLETE LIQUIDATION AND DISSOLUTION
oF

b Blap o Liquidgting. This Plan of Complete Liquidutan und Dissofubon ("#lan;
i intended 1o accomplish the complete  liquidation  und  dissalunon ol
LAENCICLOPEDIA.COM, INC., a Florida corperalion ("Curporufion”y through the
disoibution of all the Comaration’s assets to its Shateholdars in compleie liguidation of the
Corporativn in aceurdance with Section 331 of the Internal Revenue Cude w1’ 19b6. a4 dmenilal
{"Cade"). Such liquidation and dissolution shalt be accomplished in the manner staied in this
Plan.

2. Approval  This Plan will be considersd adopted by the Corpomation when
appraved by the Direclors, and upon the appraval and wdoption theredl by Use sliarenphives of
the Corporalion.

o3 Liguidation Perind. The "Liquidution Period” shall miewn the purind e whieh ihe
Corporarion shall liquidate and distribute any and all of its ussets of any kind whatsoever 10 105
Shareholders in aceordance with his, her or i1s respective rights and interest. The period in which
such agsets shall he distribuigd, and the dissolution, shull by compleidd is suan & practvube

4. Abandonmenl.  Upon the gppraval of the Plan by the Sharehniders ol b
Corporation, the Directors of the Corporation mwy nol, withaut funher acuon by ihy
Sharcholders, abandon this Plan.

5. Winding Up of Rusinsss. During the Liguidation Period. the Corporation shull

continue ita business 1o the extent necessary (o collast aceounts recervable. pay bublibes, ymd

HO0000019046
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atherwise topdnet business eansistent with the objective of the Corparation o distribute al} ol irs
assels o its Shareholders and wind up its affairs.

6.  Final Distribution of Assets, Nor fater then the end of the Liquidation Pericd, all

assats of the Corporation not previously distributed shall be distribuied 10 the Sharcholders of tie
Corporation. I no event shall any amount be rewained by the Corparasion beyond the end of 1ae
Liquidation Periad e meer the elaims of the Sharehnl&ers with respect 1o his, her or ils shares.

7. Cancellation of Owistanding Sharss. Each of the foregoing disirihonons
compiete liquidation shall be sclely in exehange for, in car:nphsta rcdqmptian and cancellation of,
_and in payment for, #l} of the outstanding shases of the Corporatian. The Sharehelders shal)
surrender sheir cerificales for such shares as determnuned by the Diccctars nr reeurnding the
receipt of distributians prior to the final distribution.

g. Filing. Within 30 days from the daie of the adopsion of this Flun, any officer of
the Carperation shatl file with the Treasury Department Fuim 66 with (he appropriate ailices of
the Internal Revenue Servics, tagether with 8 certiffed copy al the resolutions wdupang tus Plan

Upan the final distribution of all the assets of the Corporation, any officer of the
Comporation shall instruct the Corporation’s secountants to ci'oae the books of the Corporation
and to prepars and timely ﬁle‘a federal income tax ratum and 4 stale iACOME Lax FElum o sehult
of the Corporation, and such other forins 43 are appropriate.

9. Stre Eiling Requirements, After afl of the assets of the Comorstion have bean
distributed in complese redemption of the Shareholders, sny officer o Dieiur ol il
Corporation shall cause w be filed with ihe Flonda Department of Smte, Division of
Corporations, the nécessary dacumens pursuant o the anpropriate pros e vl S tea

607.1402. Floridy Sismies, us that swiyte presenily exist o s May O Jneili. W clea
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complete stamtory dissolution of ths Corporation, and to do such other actions as are required,

ineluding filing ail necessary documants,

8. Auythorization of Necessary Acts. Any officer andiar Dircciornf the Corpurtion

shall have the power to adopt all resolutions and exesute o)) docurments, and esch is authorized,
empowered and directed to file all papers and take whatever action as he or she may deem
necessary or desirable for the purpose of effecting the camplete Higuidation and dissalution of the
Corporation, and for camrying out the other purposes and inentions of the Mun, su loug us any
such action shall not be inconsistent with the provisions uf’ Code Seciion 331, and the | raasun
Regulations issued hereunder. Any officer and Director shall be held harmiess hy the
Corporation for any action under this Plan taken in gaod Faith, snd for any axpunse or lishility so
incurred.

1. Intenr 1tis intended that this Plan shell be & plan of complete liguidation within
the temus of Code Section 331. This Plan shall be deemad 1o authorize such aelion as, 'a the

opinion of counsel, may ba necessary to comply with the provisions of Cade Sestion 331.

HOG000019046
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Javier Mernile
(303) 1159480 . April 17, 2000

Via COURIER

Florida Department of State
Division of Corporation
P.O. Box 4327

Tailahassee FL. 32314

Re:  Disselution of LAENCICLOPEDIA.COM, INC,

Plense accept the following letter as confirmation that T will nat attempl (o réinstate (he
above mentioned corporation as & Florida Domestic Corporation, The anached articles of
dissolution are final, and I do hereby affirm that I will not artzmpt lo ravoke the afore-mentioned
articles of dissalution.

Sineerely,

Jﬁlio _

President
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