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COVER LETTER

TO: Registration Section
Division of Corporations
SUBJECT: TLGFY, LLC
Namie of Limited Ligkiliy Compeny

The anclosad Arlales of Amendment aad fox{s) are submitted for filing,

[Piense rénim dl] cortespondence conterniiig this maner to the following:

John Lemkey:
“Name 6{Person
".D_' voes
TLGFY, .FLC ;,_‘;‘r*g;‘q =3
Firn/Company 2 :.g: “19
Py o~ L1
4747 Executive Drive, Suite- 510 o5 5 e
e o= I
. =G s
San Dlege, CA 82121 %E w U
City/Stus end.Zip.Cede ‘ ;ﬁ;ﬁ: ;\;
jlardkez@ﬁngcaﬂtal.mm- e
- a7 (0 Be uaed. for Tubilve wnaduak-repori-aptificalon)
For furthier information conceming this mater, please call:
Tim Percival at( 415 315-6304
Nome of Berwn ' Area Coded Daytime Tokphons Numbar-
Enclosed.is a.check for the. following amount:
[)$2500 Filing Fee  [J$30:00 FilingFoe & '[(J§%5.00 Fillng Fec & 00, Filing Fer,
Cerdficats of Status Certifled Copy Certificate of Status &
(additonal copy i3 entlased) Certified Capy o
(_additinual cbpx is eaclosed).
MAILING ADDRESS: STREET/COURIER ADDRESS;
Registrmion Badtion Ragistration Sestion
Division of Corparutions Division of Corporagions
P.0O. Box 6327 Clifton-Building )
Tallahassee, FL 32314 2661 Executive Copter Circle.
T ' Tallshastce. BL 32301
Z1/Z28 3ovd
MOT 1304 - = = = -
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ARTICLES OF AMENDMENT
, TC

ARTICLES OF ORGANIZATION
OF ;

ﬁ"jur.. r‘_’f’t
Ty ™2
o =
I - ‘ﬁiﬁf o)
The Articles of Organization for this Limived Liabitity Company were filed on Aprl 13, 2012 and-aifigned .
Florida documencnumber ____L12000048850 ,‘ ﬁ:n ?;
o N
, “?.:‘-’4; r
This amendment is-subminted to amend the following: r‘;—ir o

A, If smending pame, the.new name of the limijted liabili

company hers:

The n¢w name must be distinguishable and end with the words “Limited Liability Company,™ the désignation “LEC or the abbreviation
“LLCH ’

Enter new principal offices address, if apiplicable:
(Princigal pffice address MUST BE A STREET ADDRESS)

Enter new mailing address, if.npplicabie:,
(Mailing gddress MAY RE A POST OFFICE BOX)

B. If amendiug the reglstered agent a
regi apent and/or the ney repd

nd/or registered office sddress on ayr repords, enfer the name of the new
office address here:

Registere ] TS

Enter Florida sireat address

o Florida
Ciy - ZipCode
iste nty Signatu "chan e A 2

Fhereby accepr the gppointment as ragisiered agent. and agree 1o act In.ghis capacity. I further afree_:a comply with
the provisions of all statutes relativaiio the proper and camplete parformance of my duties, and Iam familiar with and
accept the obligations.of my position as registered agert as provided for in Chapter 608, F.S. Or, if this document is
being filed 16-merely réflact.a.change in the registered office addresy, Fhereby confirm that the Hmited liabiliy
company hias bgen notifiéd in wriring of this change.

1FChanging Reglotarod Agcot, Sixmature of New Regiucered Agent
Page Y of 2

¢l/e@ 3oyd
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[famendiog the Managers-or Managing Mambers on our recordy, ‘epter the title, pame. angd addresy of each Manager -
or Managing Member being added or removed from our réeords: ) ) ’ ) ' _
-Address- Type of Action
[T]-Add
[ 1 Remove

MGR = Manaper
MGRM = Managing Member
Title Name - -
o [JAdd
< [ Removs
[} Add
£ Remo
- . Taa
[ JRewmowe
- - (] Add
. ] : [ IRemove
dd

. ~:Dl:ll?.wmu».\ﬂs-,

D.. Itemernding any-other information, enter :chauge(il_he(e: (drrach additional shegrs, if nevessary)
The Aticles of Organization af TLGFY, LLC are Hereby amended ta include
Adticles V1L, Vill, IX, X, XI end Xl as-set forth on Exhiibit A hereta.
— ' — =
,—::t_‘:‘\ g
—rr
y -ﬁl"r?
May. 17 S M S .
Dt A _ :wé;f N
L - - . e Xom
i Sl X { 77
oAt Ol S TICIgRordt oI IZE0 TCpTESUDLKIIVE Cf & metaber ESEN - Cj
John-Lemkey S o
“typed OF pRTES AAME, 0T SEneE S Ny
P-ag'a 20f2
Filing:Fees: $25.00
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TLGFY, LLC . B
L12000048850 . _ UL -y
Exhibit A to Articles of Amendment to Articies of Organization -
' %w"\ = ‘:_':-
P - i
‘L“E‘{i - ,{”ﬂi
, oo B ¢a
ARTICLE VIL ‘rr}; N @

ownership of 1ax certificates representing. liens on. Florida real estate ‘issued by Flarida tax
collectors (“Tax Certificates™} and activities incidenta! thereto (in¢luding, withaut fimitation; the
execution and delivery of documents (including guaranties and security agreements) related to
indebtcdness incyrred by the Company or its affiliates or subsidiaries and the performance of
obligations under: such documents (including, for the avoidance of doubt, entry into thét certain
Credil. Agreement, to be.dated on or around May 18, 201'2; among the Company, as bomower,
the Lenders (as defined therein) party thereto from time 1o time, and Capital One; N.A., &s

administeative agent (the “Adminisgative Agent”). for itself and the other Lenders (the “Credit

Agresment™)),
ARTICLE Vil

Motwithstanding any other provisians of these Articles, so long as there is an
effective UCC-1 financing statement filed in Florida.naming Company as a Debtor and Capital
One, Mational Association, a national banking association, as Secured Party and expressly
including “a(l ax Jiens, tax certificutas™ as part of the Collateral In the financing: statement,
except as otherwise permittsd under the Credit Agresment and the other Rejated Documents (as
defined inthe Credit Agreement), without the consent of all members ﬂae.-Company shall have.no

authority on behalf of the Company:

Z1/98 Fovd NOILwdOdH0D 10 . »
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(iv)

()

TLGFY, LLC
112000048850 .
Exhibit A 1o Articles of Amerdment to Articles of Organization
to incur any debt, securcd or Unsccured, direst or contingent (including

guarantesing any obligation),

to the fullest extent permitted by law, to seek the dissolu:iof\ or winding up, in

whaole.or in part, of the Company;

to merge into. or .eonsolidste with any persen or entity or dissolve, terminate or
liquidate,-in whole or ip part, transfer or.otherwise-dispose:of ali or substantially

all of itg-assets or change its legal structure;

to the fullest extent penmitied by (aw, to. file a voluntary petition or athérwise.
initiate procesdings 10 bave the Company adjudicated bankrupt-or insolvent, or
consent to the institution of bankruptey or insolvency proseedings against the,
Company, ar file.a petition seeking or consenting 1o reorganization or relief-of the
Company as debtor under any applicable federal or state law relsting to
bankruptey, insolvency, or athet relisf for debtors with résgpc,t fo the Company;
or seek or consent 1o the appointment of any trusiee, receiver, conservator,
-assignee, sequestrator, custodian, liquidator (or other similer official) of the
Company or -of all or any ‘substantial. part of the praperties and assots -of the
Compamy, or make any general assignment for the. benefit of creditors ‘of the
Company, or adiait. in writing: the [nabikity of the Company to pay its debts
generally as they become due or declare or effect a- moratorium on the. Company

debt or take any action in furtherance of any such action; or

gy AN

_ g
to amend, modify or alter Articles VII, VIIL IX, X, XI or X1l of these Articles =/

NOILY800800 10 CHE3ICEI538
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TLGFY, LLC

L12000048850
Exbibit A 10 Asticles 6f Amendment to Articles of Organization

N_otwid\gtand'mg the foregoing mnd so long as there is an effective. UJCOC-1 financing
statement filed in Florida naming Company as a Debtor-and Capital One, National Association, &

national banking association, -as Secured Party and expressly incluyding “all tax liems, 1ax
certificates™ as, part. of the. Collateral in the financing. statement, the Company -shal] have no

authority to take any sction in items (1) through (iii) and (v) withont the written cansent of the.

Adminisirative Agent.
ARTICLE IX
All property owned by the-Company shall be owned by the:Company as an entity.

and, insofar as permitted: by applicable. law, no member shall have any ownership interest in any
Company praparty in its'individual fame or right, and esch member’s interest.in the Crmpany

‘shall be personal property. for all purposes.
ARTICLEX

So lorig: as there is. an effective UCC-1 financing statement filed in Florida riaming
Compatty as a Debtor and Capital One, National Associgiion, a national banking association, -as

Secured Party and expressly including “alf tax lens, tax cerificates™ ag part of the Collateral in
the financing statement, except:as otherwise permitted under the Credit Agreement or ahy other

Related Document or gonsented to by the Administative Agent, the Company shall not:

(a)  acquire.or own an¥ matorial asscs other than Tax-Certificates representing liens.on.
Florida réal-estate issued by Florida tax goliectors and activities incidental thereio;
—
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(b)

)

@

(e)

€7

TLGFY, LLC
L12000048830
Exhibit A to.Asticlesof Amendment to Articles of Organization
fail to preserve its existence as an entity duly organized, validly existing and in
good standing (if applicable) under Florida law, or without the:prior written
consent of Adminisirative Agent, amend, modify, terminats or fail to comply with

the provisions of these Articles of Organization, or the Company’s Operating
Apgreement;
‘own eny subsidiary or-make any investment in or acquire the obligations or
securities of any other parsoin-or entity ‘without the ‘consent of Administrative
Agent;
commingie- its assets with he assets.of any of its principal(s), affiliawes, or of-gny
other person: or-entity or transfor any assets:to0.any such person. or entity;-
allow any gerson or entity to pay its debis.and liabilities (except for a guarantor of’
all ar-any portion cf the obligations. awed to Administrative Agent).or fail to pay
its debts and liabilities solely from ifs own assets;
fail to maintain its recokds, books of account and bank aceounts scparate and apact
from those of the partners, members, principals and affiliates of the Company, the

affiliates.of a partner or.member-of the Campany and any otfier person or entity. or
fail to prepare and maintain fts own findncial statements in accordance with

genecally ascepted accounting principles: and susceptible: to sudlt, or if ._s_n'mh.

; . I B
financial starements. are’ consolidated fail to cause such financial mwmciﬁ? .\E_;
contain footnotes disglosing that Tax Certificates owned by the Compaﬁ@}e > '7“}
PE e~ e
solefy owned by the Campany; 'r;l'l: ~ F
W ms iTe
t—?;m b o __"
S » 2
EET b P"g
NO . . —
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TLGFY, LLC
L 12000048850
Exhibit A to Aricles of Amendment 1o Articles of Organization

enter into any contract or agreement with any partner, member, principal or
affiliare of the Company or any guarantor of afl or a portion af the obligations
owed 10 Administrative Agent or any pertner, member, principal or affiliste
‘thereof, except. upon terms and conditions that are intrinsically: fair and
substantially simitar-to:those that would be available on an arms-length basis with
third partics other than any partner, member, princ'ii}gl_ or affiliate of the

Compeny, as the case may be, any guasantor or any partner, member, principal or

affiliate thereof;

fail 10 coarect any known misunderstandings regarding the separate- identity of the

Campany;
hold itself" out to be résponsible or piedge its. assets or credit worthiness for the

M  itse]
debts of another person or entity or allow any person or.entity: to hold itse!f gut.to

Z1/68 3Jowd

be-. responsible or pledge its assets or credit worthingss for the debts of the

Company;
make any loang or advances to any third party,. including any partner, member,

® :
principal or affiliate of the Company, or uny parmer, member, principal or

affiliate thereof:
(k) fail to file fts. own tax retums to the extent. such returns are required or 10 Lss
separate Conlracts, purchasa orders, stationery, invoices and checks;
=
=33

fail sither to hold itself out to the public as 2 legal .entity sepasate. and d:%
zf‘l'p
Tw i

£
from any other engity: or person.ar to condust its business solely. in its.own, fMme
{0y A7
Raie
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TLGFY, LLC
Li2000048850

Exhibit. A to Articles of Amendment te Articles of Organization
in arder to not: (i) to.mislead others 45 to the identity with which such ather party

is transacting businiess; or (if) to. suggest-that the Company is responsible for the

debts of any third party (includiig any partner, member, principal’ or-affiliate of

the Company or-any partner, member, principal or affillate thereof);

(m)

21/8T 39wy

()

{®)

®)

fail to allocate: fairly and reasonably among. the Company and any third party
(including, without limitation, ‘eny guerantar) any overhead for comman
employees,. shared. office space or other overhead and administeative expenses,

except as: permitted pursuant 1o an arms-length agreemont permitted by Section

10(g) hereaf;
allow any person or entity - pay the salaries.of its own cmployees or fail 10

maintain & sufficiént number of tmployees for its contemplated’ business

aperations;:
fail to maintain adequate capital for the normat obligations reasanably forgseeable

in a business of s .size and characeer and.in light of its contempated business

operations;
share any comﬁon,logo,wi,ﬂ,i, of: hald itself qut as or be considered asa depattment
or division of (i) any partner, principal, member or affiliate of:the Company, (i)
any affiliate of a partner, principal, member or affiliate of the Company, or (iii)

as a department ot division of that person-or.entity; or :
L
Iy

NOT.LY804800 15 Z689E£95698 .85 -'Q'C_ 2 I.GE /‘A'l-l'—_/‘SG



TLGFY, LLC
112000048850
Exhibit. A'to. Artieles of Amendment to Artiotes of' Qrganization

conceal assets from any:creditor, or enter into any -trausaction with the ntent to

@
hinder, delay or defraud creditors. of the Compeny or the credifors of gny other

PEISOn or entity.
Failure-of the Corapeay, or the members or the manager on’ behalf of the-Company, t0 comply
with the foregoing covenants or any other covenants set forth herein, shall nat affect the stahis of

the Company as a.scparate legal entity-or the Jimited Hability of the!members or'mapager, Inthe
absence of actual knowledge to the contrary, cach member shall bé entitled to assume that the
Company-is {n compliance with all dbligations herein.
ARTICLE XI
The bankeuptéy, death, dissolvtion, liquidation, termination or adjudication of
incompetency- of a member shall.not cause the termination of dissalution of the. Company and the
busingss’ of the. Company shall continue. Upon any -such. occunence, the trustge, receiver;
executol, administraios, committes, guardian or conservator of such menber shall have all the
rights of such member for the purpose of seitling or.managing its estate ar property, subject.to
satisfying cenditions precedent: 1o the admission of such assignee as a substintie member. The.
wansfer by such.trustee, receiver, exeoutor, administrator, committee, guardidn or conservator of

Jpeiny oy [
r:mr:,w_ o

any Company intarest shall be subject to- all of the restrictions hereunder to which such tansfer
would fave been subject if such transfer had been made by such bankrupt, deceased, diggpived,
I ~a

liquidated, terminated or incompetent member.
X
e

i
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TLGFY, LLC
1.12000048850
Exhibit A to Articles of Améndment to Asticles of Organlzation

ARTICLE X1

Natwithstanding, any provision hereafto the contrary, apy indemnification claim sgainst

the Company arising under these-Articles, the Qpgrating Agreement or the Jaws of Florida shall
be fully subordinate to any -obligations of the Company owed to Administrative Agent,-and shall
only constitute a ¢laim agninst the Company to the extent of, and shall be paid by the Company

only afier all obligations owed-to. Administrétive Agent gre no longer outstanding and have been

. discharged in full.

—
e B

e

L 22

T I e
A~y ~—

[V~

I ES I —
ey

:-,m ) 4

B o L7
==

2 0y

P N

Z1/CT dovd NOT 1980400 10 Z689€£9538

§6:67 ZIBZsL1/56



