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ARTICLES OF ORGANIZATION

OF
TERRAIN TEK LLC

The undersigned, for the purpose of forming a limited llabllity company under the
Florida Limited Liability Company Act, Florida Statutes Chapter 608, hereby makes,

acknowledges, and files the following Articles of Qrganization.

: TIG 1-=N E
Thename ofthe limited llablllty company shall be TERRAINTEKLLC, ("Company").

AB | ICLE 2 ADDRESS

The principal place of business of the Company in Florida shall be 733 Lighthouse -
Drive, Suite 100, North Palm Beach, Florida 33408 and the marlmg address shall be the

ARTICLE 3 - EFFECTIVE DATE

' These Articles of Organization shall be effective immediately upan approval of the
Seacretary of State, State of Florida.

RTICLE 4 - DU 10

Subjectto the provisions of Article 8, the Company's existence shall terminate no later
than 99 years from its date of commencement, unless the Company is earlier dissolved as

provided in these Articles of Organization.

same.

ARTICLE 5 - PIRPOSES AND POWERS

The general purpose forwhich the Company Is organized Isto engage in the business
of golf design software and to transact any lawful business for which a limited Nability

company may be organized under the laws of the State of Florida. The Company shall have
all the powers granted to a limited liability company under the laws of the Stat_g: gf Flerida.
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TERRAIN TEK LLC
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ARTICLE 6 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Company is Spiegel & Utrera, P.A., at
1840 Southwest 22 Street, 4th Floor, Miami, Florida 33145. The name and address of the
registered agent of this Company is Spiegel & Utrera, P.A., 1840 Southwest 22 Street, 4th

Floor, Miami, Florida 33145.

ARTICLE 7 - ADMISSION OF NEW MEMBERS

No additional member(s) shall be admitted to the Company except with the unanimous

written consent of all the member(s) of the Company and upgn such terms and condltions as
shall be determined by all the member(s). A member may transfer his or her Interest in the
ght

PR

Company as setforth Inthe regulations of the Company; but the transferee shall have non

to participate in the management of the busiriess and &ffairs of the Company or beconie a
member unless all the other memben(s) of the Company other than the member préposing
to dispose of his or her interest approve of the proposed transfer by unanimous written:

- consent. ; .
w2 " ~-." .[ . )' \ .l‘.}:"

el R ARTICLE 8- TERMINATION OF EXISTENCE

The Company shall be dissolved upon the death, retirement, resignation, expulsion,
bankruptcy, or dissolution of a member or manager, or upon the occurrence of any other
event that terminates the continued membership of a member in the Company, unlessthe
business of the Company is continued by the consantof allthe remalining members, provided

there are at least one remaining member.
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ARTICLE 9 - MANAGEMENT

The Company shall be managed by a manager or managern(s) in accordance with
regulations adopted by the member{s)for the management of the business and affairs of the
Company. These regulations may contain any provisions for the regulation and management
of the affairs of the Company not inconsistent with law or these Articles of Organization. The

names of ail such manager(s) who isfare to serve as manager(s) is/are:

Operating Manager: Eric Cranen

1

rinnc_ipél office of the Company. . -

. whose hafling.éddmsses shall:be the same as ihe
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ARTICLE 10 - INDEMNIFICATION

The Company shall indemnify managers and officers of the Company who was wholly
successiul, onthe merits or otherwisse, in the defense of any proceeding to which the manager
or officer was a party because the manager or officer is or was a manager or officer of the
Company against reasonable attomey fees and expensas incurmed by the manageror officer
in conngction with the proceeding. The Company may indemnify an individual made a party
to a proceeding because the individual is orwas a manager, officer, employee or agent of the
Company against liability if authorized in the specific case after determination, inthe manner
raquired by the member(s), thatindemnification of the manager, officer, employee oragent,
as the case may be, is permissible in the circumstances because the manager, officer,
employee or agent has met the standard of conduct set forth by the member(s). The
indemnification and advancement of attornay fees and expenses for managers, officers,
employees and agents of the Company shall apply when such persons are serving at the

Company's request while a manager, officer; employea or agent of the Company, asthe case
may be, as a manager, officer, partner, trustee, employee or agent of ancther foreign or

domestic Company, partnership, joint venture, trust, emiployee benefit plan or-other. © ..+ ~

enterprise, whethar or not for profit, as well as in their official capacity with the Company. The |
Company also may pay foror reimburse the reasonable attorneyfees and expensesincurred - -

by a manager, officer, employee or agent of the Company who is a party to & proceeding In
advance of final disposition of the proceeding. The Company also may purchase and .
maintain insurance on behalf of an individual arising from the individual's status as a
manager, officer, employee or agent of the Company, whether or not the Company would

have powerto indemnify the individual against the same liabllity under the taw. Allrefarances -

inthese Articles of Organization are deemed o Include any amendment or successor theralo.

Nothing contained in these Articles of Organization shall limit or preclude the axercise of any
right relating to Indemnification or advance of attorney fees and expenses to any person who

is orwas a manager, officer, employee oragent of the Company orthe ability of the Company
otherwise to indemnify or advance sxpenses to any such person by contract orin any other
manner. If anyword, clause or sentence of the foregoing provisions regarding indemnification
or advancement of the attorney fees or expenses shall be held invalid as contrary to law or
public policy, it shall be severable and the provisions remaining shall not be otherwise
affected. Allreferencesinthese Articles of Organization to "manager”, "officer”, "employee”
and "agent” shall include the heirs, estates, executors, administrators and personal

representatives of such persons.

.—.’
Y"‘(-; —r
=gl o Y
£03
5 F
[ARRS | -
_ P
o | ——
@SPIEGEL&UTRERA, PA. 8= =
N W AZI R gm g

LAWYERSTS

vwww. amerilawyer®.com
1840 CORAL WAY, 4TH FLOOR, MIAMI, FL 33145 - (305) 854-6000 - (800) 603-3900 - FACSIMILE (303) 860-2076
MALING ADDRESS - POST OFFICE BoXx 450605, M1aML, FL 3324 5-0605

Vb A= imena N Ao

s

uqs.,p

a3

. e e



PAGE @b

Ho

P4/24/2007 14:18 3P58573788

(000 LW S S

IN WITNESS WHEREOF, The undersigned, an authorized representative of the
members, has made and subscribed these Articl%s sf Drggglzztlon at Mlaml, Florida, .

for the foregoing uses and purposes, this

presentativg of

. EdjeBAnchez, Autho
. . [ s

the Members

DESIGNATED

PRI S A P
.. ..l .. ACCEPTANCE OF REGISTERED AGEN
- R ~ IN_ARTICLES OF ORGANIZATION
‘ " .Spiegel & Ufrera,. P.A.;_haying a business office identical with the re'gis'tarec‘l'
office of.the. Company name .above, and having been designated as the Registered .

'V
-« :Gpiege
Agentin the above and foregoing Articles of Organization, is familiar with and accepts
the obligations of the position of Registered Agent under Section 608.4155, Florida

Statutes and other applicable Florida Statutes.
Spiegel & Utrara, P.A.

B

Natalia Ufrera, Vic President
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