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ARTICLES OF DRGANIZATION FOR FLORIDA LIMITED LIABRILITY COMPANY
ARTICLE I - Name:

The name of the Limited Liability Company is TOG Acquisition, LLC (the “Company™).
ARTICLE II — Address:

The mailing and principal address of the principal office of the Company Is:

5900 Broken Sound Patkway NW
Bocea Raton, Florida 33487

ARTICLE II - Stparate Existence:

This Company will do all things necessary o continue to be readily distinguishable from any
natural perscn, corporation, partaership, limited lability compony, trust, joint venture,
unincorporated association, or other entty that, directly or indirectly through ope or more
intermediaries, contxols, is controlled by or is under cornmon control withh the Company and the
affiliates of each of the foregoing (each, an “Affiliare™) and rosintain s existence separate and
spart from that of each of the foregoing including, without limitation:

(a) practicing and adhering to organizational formalitics, such as ma:ntammg appeopriate
books and records;

(b} observing all organizationai formalities it connection with all dealings between itself
and any Affiliate or any other unaffiliated entity;

(¢} observing all procedures required by ita organizational dotuments and the laws of the

state of its organization;
(d) scting solely in ity name and through its duly authorized officers of agents inxhe
oonduct of its business; p-er
iy W =

(¢) maintaining office space separate and apari from that of any Affiliates (even if.sixéh “;
office space is subloased from or it on or near premises occupied by any Affilisies);
e _\ I~ R
() () maintaining at Jeast one director who is not and never wes (x) 8 stockholder,
. member, partaer, director, offices, employee, Affiliate, agsociate, creditoror ©
independent contractor of any Affiliate or (y) any petson owning directly or beneficially
any outstanding shares of common stock of any Affiliates, or a stockholder, d:mwr S
officer, employee, Affiliate, associate, creditor or independent contractor of suck =~ ©
beneficial owner or any of such beneflelal owner’s Affiliates or aszociates, or (z)a
member of the immediate family of any petson described above; and (if) with respect to
any executive officer who acts as an executive officer of the Company, when doing
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buginess on behalf of the Company, act solely in his or her capacity ss the executive
officer and on behalf of the Company;

(g) Maintsining its deposit and other bank accounts and all of its assets separste from thoss
of any other person;

(h) Maintaining its financial records separate and apart from those of any other person;

() Owningorleasing (including through shared arrangements with Affiliates) all office
furnitnre and equipment necessary to operate is business;

{) Ensuring that the responsible officers of the Company, duly authorized in accordance
with it orgamizational documents for its actions;

(k) ensuring that the responsible officers of the Company, duly authorized in accordance
_with its organizational documents, duly authorize all of its actions;

(I  Nothaving or incurring any indebtedness to any Affiliates except for any such
indebtedness which is unsecured;

(m) having scparate stationary from any Affiliates or any other unaffiliated entity;

(n) allocating, on an avm’s length basis, 2l shared corporate opernting services, leases and
expenses, including, without Hmitation, these associated with the services of shared
executive officers, employees, consultants and egents, ghared computer and other office
equipment and softwaye and shared telephone numbers; and otherwise refraining from
engaging in any transaction with any Affilintes or any other unafiilinted entity unless
such transaction is (x) on terms and conditions no less favorable to the Company than
transactiona consummated on an arms-length basis with vnaffilisted peraous and (¥)
only with the prior approval and suthorization in accordancs with this Company’s
orpanizational documents, including at least one of the independent directors;

{p) refaining from filing or otherwise initiating or supporting the filing of a monm" ﬂ%
bankruptey or other insolyency proceeding involving any Afflists to su‘ﬁm*&va
consolidate any Afffliats with the Company; ERRE

T“;? wd
(q) remaining solvent; ;-],1.-: \ N

() conducting all of its business (whether written or oral) solely in {ts own name sohs ndt’
to miglead others as to the identity of this Company and any Affilistes;and  ~ | (3

(s) maintaining a recond with respect to any asset purchased from sny Affllate, h!du:h nr?g')}
bills of sale (or any similar instrament of ascignment) and, if appropriate, filings under
the Uniform Commercial Code.
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ARTICLE IV — Registered Agent, Registered Office, & Registered Agent’s Signature:
The name amd the Florida street addregs of the registered agent are:

CT Corporation System
1200 8. Pine Ialand Road
Plantation, FL. 33324

Huaving been named as regisiered agent and to accept service of process for the above stated
limited liability company at the place designated in this certificate, I heraby accept the
appointment as registered dgent and agree to act in this capacity. I further agrees to comply
with the provisions of all statutes relating o the proper and complete performance of my duties,
and I am familiar with and accept the obligations of my position as vegisrered agent as provided
Jor in Chapter 608, F.5.

CT Corporation Syastem
Coninn B asne—

o GONME BRYAN
SPECIAL ACSISTANT SECRETARY

~ ARTICLE V -Indemnification of the Managers and Members by the Company.

() The Company shall indemnify and hold harmless the Members, the
Managers and the Company’s officers and employees, and the Affiliates of each of the foregoing
Persons (each of the foregoing Persona is referred 1o a8 a “Covered Person™), to the fullest extent
permitted by law against logses, judgments, libilities, expenses and amounts inourred or paid,
including attorneys’ fees, costs, judgments, amounts paid in settlement, fines, penalties and othex
lighilities, by the Covered Person in connection with any claim, action, suit or proceeding
(collectively, “Claims') in which such Covered Person becomes involved as e patty or
otherwiss, or with whick such Covered Person shall be threstened, in connection ;gith the
conduct of the Company”s affairs. Expenses incurred by any Covered Person in. conngbtion with
the preparation and presentation of a defense or responiss to aty Claims covered hereby shall be
paid by the Company. The Company shall pay the amounts described herzin to the Chversd
Person (or to the parties making Claims against the Covered Person in satisfuction of thei
Claims) within 10 days aficr written demand therefor is delivered to the Company by the
Covered Person. ATy

® Without Jimiting the foregoing paragraph (2), the indemnities by tié’
Cotpany provided for therein shall apply with respect to all actions taken by the Managers d)
Members which they believe to be in the besi intersst of the Company in accordance with the
business judgment mle, other than actions which constitute willful misconduct or gross

nogligence.
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ARTICLE VI — Management.

The Company is a member-managed company.

e S L - B Vi
Thomas P, Hunt, Authorized Representative

(Tn sccordance with Section 608.408(3), Floride Statutes, the
execution of this document constinutes an affirmation under the
ponalties of perjury that the facts stated herein are true.)
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