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PAGE B2/BE
ARTICLES OF INCORPORATION
OF
TBG ACQUISITION CORP.
The undersigned incorpotator herehy executes and scknowledges these Artleles of
Inoorporation for the purpose of forming a corporsiion for profit in accondance with the lawes of
the State of Florida
ARTICLE 1 -t
2o B
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‘The name of this corporation shall be: ;;-; =T
. Ep ) i .
TBG Acquisition Carp. 8z w TT
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ARTICLE i1 & p

The addregs of the principal office and the mailing address of this corporation shall be:

11111 Santa Monica Boulevard
Sufte 2000
Loa Angeles, California 90025

ARTICLETH
and et

The peneral purpose for which thiz corporation is organized is the transeetion of any and
all jawit] business for which corporations may be incorporsted under fhe Floride Businass
Corpotation Act, and @y amendments thereto, and iz comaction therewdith, this corporstion
shall bave and may exercise any and af] powers conferred from Sme to time by law wpon
corperetions formed under soch Act,




11/e3/2888 11:88 B5BZ2Z7515 CT CoRrp PAGE 83785

-~

ARTICLE IV
Capital Stock
- £y  The aggregate number of sharex of capital stock suthorized to be jssued by this
corporation shall be 10,000 shares of cormon stock with, & par value of $0.01 per share. Each
share of said stock shall entitie the holder theraof to one vote gt every anonal or special mesting
of the stockhoiders of this corporation. The consideration for the issuance of said shares of
capitul stock mey be paid, in whols or in part, in cash, in promissory notes, in other property
(tangible or intangibie}, in Iabor or services schually pecformed for this corpozation, in propvises
to parform servicss in the future evidenced by a written conivact, or in other benefits to this
eoTporation et o fair valuation to be fixed by the Board of Directors. When fssued, gll shares of
stock shall be filly pald and ponassessable.

(b} In the election of directors of this corpomation, there shall be no cumulative vorlng
of the stnck entitled 1o vote at such election

ARTICLE V
Existence of Corperation
This corporation shali have perpoinal existence.

The initia] registered office of this eomporation shall be Iocated at CT Corporation System
and the initia! registered agent of this corporation at such office shall be 1200 Sowth Pine Island
Road, Planiation, Flodda 33324, Thiz corporstion shali have the right to change such registered
office and such registered agent from time to time, as provided by law.

ARTICLE VII

Board of Diyectors

The Board of Directors of this corpomtion shelt consist of not legs then ope (1) member,
the exsct number of directors io be fixed fom time to fime by the Board of Directors or by the
bylaws, The business and affairs of this corporation shall be managed by the Board of Directors,
which may ex=rcise ail such powers of this corporstion 2nd do 41 sach Jawfid acts and thinge as
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are not by law directed or required to be exercised or done only by the stockholders. A quorum
ﬁzrthetmsmmafbmnssatmmgsofﬂwdmmshali&eams;untyofﬂmmberaf
directors determined from fime to time to comprise the Board of Directors, and the act of 2
majority of the directors present at a mecting at which 2 quorum i= present shall be the act of the
directors, Subject to the bylaws of thia corporation, mestings of the directors may be held within
or without the State of Flogids. Directors need not be stockholders. The stockholders of this
corporetion may remove sy divector fom office at any tims with or without canse.

ARTICLE VI

Initis! Board of Divectors

‘The initial Board of Ditectors of this corporation shall consist of the following members,
such members t6 hold office nntil théir successor hag been duly electad and qualify. The name
and street address of the inftial directors are:

Name

Jonethan T, Sekolnfl
Jonathan A, Seiffer
James 1. Halper
1. Bxiztofer Galoghan
Michael B, Solomon 1

Thcaddmmfcrhd:mmhthemxsﬂmmmpﬂoﬁmm&maﬂmgzd&mﬂm
listed in ARTICLEIL

ARTICLE IX
Ipgorporater
Thenmean&mﬁad&emnfmemmnﬁngmmmanomomﬁm
are:
Nagme Address
Gary 1. Teblum 101 E. Kemedy Boulevard
-Sutite 2700

Tampa, Florida 33602




11/83/20886 11:88 _ REA2I2751E ) CT CORP

ARTICLEX

Byiaws

{a)  The powex to adopt the bylaws of thiy corporetion, to alter, amend or repeal the
Sylaws, or 0 adopt new bylaws, shell be vested in the Board of Directors of this cotporation;
provided, howwver, thae any bylaw or amendment therato 2x adopied by the Board of Directors
may ke altered, amended or repenied by voin of the stockholders entitled {0 voiz therson, or g
pew bylow I lien thereof may be adopted by the siockholders, and the stockholders may
prescribe in suy bylaw made by them hat stech bylew gholl not be altered, spended or repesled
by the Boand of Directors.

§b}  ‘The bylaws of this cotporation shail be for the goversmment of this corporstion and
may contain sy provisions or requirements for the management or condurt of the affadirs and

business of this corporstion, provided the same are not inconsistent with the provisions of these
Articles of Incorpoaration, or contrary to the Lyas of the Stats of Flotida or of the United Sintes.

ARTICLE X1
dment icles of 0
" This corporstion ressrves the right to amend, alter, chatige or repesl sny mrovisions

contpined in these Articles of Ineorporation In the manner now or hereafer prescribed by statubs,
mﬁaﬁriﬂﬂmtﬂncdupmﬂmﬂmkbmlﬂmhﬁénmmbjmhﬂﬁsmm&ﬁgn.

ARTICLE X1
Allliiated Trapyaetions

The grovisions of Section 607.0901 of the Floride Businass Corporation Act, relating to
afElisted transactions, shall be inapnlicable to this corporstion.

1IN WITNESS WHEREQF, the undersigned incorporator has executed thees Articles for

the useg and purpores therein stared. 2

G
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TBG ACQUISITION CORP.

ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, having been named a8 registered agent to accept service of process for
ilte above-numed corporation, at the registered offics designated in the Articles of Incorporation,

her=by sgrees and convents to act in that capacity. The urdersigned is fmiliar with and accepts
the duties and oblipstions of Bection 607.0505, Florida Stafutes,

,-d“
DATED this_2/— day of November, 2006.

Patar F. Souze

Assigtont Socretary
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