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ATHERIS GAMES, LLC - -
?ﬁ},’ ™~
a Florida limited liability company k_/‘
ARTICLE1

NAME; APPLICABLE LAW

The name of the limited lability company formed pursuant 1o the filing of these Articles of
Organzzation {the “Articles”) 15 “ATHERIS GAMES, LLC” (the “Company™). The Company is created
pursuana 10 and in aceordance with the Florida Revised Limited Liahilivy Company-Act, Chaprer 605, Ilorida
Statutes {as amended from time to time, the “LLC Aer”). The Company and its internal affairs shall be
governed by the LLC Acr and the laws of the State of Florida. Urless the Company consents in writing to the
selection of an alrernarive forum, the circuit coarts tn and for the State of Florida shall be the sole and exclusive
forum for (1) any derivauve acuon or proceeding brought on behalf of the Company, (if) any acrion asserting a
claim for breach of a fiduciary duty owed by any manager, member, otficer, employee or agent of the Company
to the Company or the Company’s members, (it} any action asserting a claim ansing pursuant to any provision
of the LLC Act, these Articles or the Operadag Apreement {as defined below), or (iv) any action asserting a
claim governed by thie inteznal affairs dociring, in each case subject to: (2) such courts having personal
jurisdiction over the indispensable parties named as defendants therein; and (b} any mandatory alternatve
dispute resolution provisions set forth in the Operanng Agreement ar any other wrirten agreement between or
among the relevant parties.

ARTICLEII

MAILING AND SIREET ADDRESS

The mailing and street addresses of the initial principal office of the Company are as follows:

720 Innsbruck Drive
Orlando, FL 32825

ARTICLE 11
REGISTERED AGENT

‘The name and address of the initial registered agent of the Company are as follows

Andrew Birkett
720 Innsbruck Drive
Orlando, FL. 32825

ARTICLE IV
MANAGEMENT

The Company shall be governed by a written operating agreemenr executed by its members (as

amended from time to time, the “ Operating Agreement”). The Opemting Agreement may not be amended

except as expressly provided in the Operating Agreement, The Company shall be managed by a board of

managers (the “Managers™), and the number of Managers shall be determined as provided in the Opermting
1of3
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Agreement. The Managers shiall have the powers, dunes and authority set forth in the LLC Act, subject to any
express Mmitacons contained i the Operating Apreement. The Managers shall be elected, removed and
replaced from time to time solely in accordance with the Operating Agreement. The names and addresses of
the initial Manugers of the Company are as follows:

Andrew Birkerr
720 lnnsbruck Drive
Ortlando, FL 32825

Barry Congressi
659 SW Dexter Circle, Apt. 207
Lake Ciy, FL 32025

Chuock Call
5178 NW 80th Read
Gainesville, FL. 32653

ARTICLEY
EFFECTIVE DATE

The ellective date of these Articles shall be Janvary 1, 2016.

ARTICLE VI
RESTRICTIONS ON TRANSFER;
ADMISSION OF ADDITIONAL OR SUBS TE MEER:

Among other things, the Opemting Agreement restricts the sale, transfer, pledge, hypothecation,’
exchange, assignment or other disposition by any means, including but not limited to those which are voluntary,
involuniary, by operation of law, by the laws of descent and distribution, or otherwise {each, a * Transfer™}, of
the limired liahility company membership interests in the Company. Any such Transfer shall be void a6 /o
unless made in strict compliance with the terms and conditions of the Operating Agreement. In addition, no
person or entity shall be admitted as a member of the Compsny, whether in substitution for another member
or as an additional member, exceptin accordance with the Operating Agreement.

ARTICLE VII
IET

A To the fullest extent permitted by law and except as otherwise expressly provided in the
Operaling Agreement, a manager or member of the Company shall not be personally Lalle to 1the Company or
to its members for monetry damages For any breach of fiduciary dury as a manager or member so long 25 such
breach does not arise from such manager or member’s bad faith, wilkul or intentional misconduct, or a knowing
violadon of law. No amendment to, modification of or repesl of this Article VILA shall apply to or have any
¢ffect on the habiliy or alleged liability of any manager or member of the Company for ot with respect to any
acts or omissions of such manager or member ocearring prior to such amendment.

B. Subject to the lerms and conditions of the Operating Agreement and (he 1L.C Act, the
Company may indemnify, advance expenses, and hold harmless, to the fullest extent permitted by applicable
law as it presently exists or may hereafter be amended, any person (2 “ Covered Person”) who was or is made
ot is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil,
criminal, administeative or investigative (a “Proceeding”), by teason of the (act that he ot she, or a petson for
whom he ot she is the legal representative, is or was a manager, member or otficer of the Company or, while 2
manager, member or officer of the Company. is or was serving ar the request of the Company as a manager,

20f5
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director, officer, employes or agent of another cotporation or of another legal entiry, including service with
tespect o emplovee benefir plans, against all hability and loss suffered and expenses (including reasonable
atotneys’ tees) reasonably incusred by such Covered Person. Notwithstanding the preceding sentence, except
for claims for indemmification (following the final disposition of such Proceeding) or advancement of expenses
not paid i full, the Company shall be required 1o indemnity a Covered Person in connection with a4 Procecding
(or part thercof) commenced hy siuch Covered Person only if the commencement of such Proceeding (or part
thercof) by the Covered Person was authorized in the specific case by the Managers of the Company. Any
amendment, repeal or modification of this Article VILB shall not adversely affect any right or protection
hercunder of any person in respect of any act or onussion occurning prior to the time of such repeal or
maodification.

ARTICLE VIII
AMENDMENTS

These Articles may not he amended except as provided in the Opcratiﬁg Apreement.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK -
SIGNATURE PAGE APPEARSY ON THI= FOLLOWING PAGE]
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{or the purpose of fonming the Company as a Florida limited liabiliry company and hereby affirms that the
Act

IN WITNESS WHEREOF, the undersigned Authorzed Representative has subminted these Articles
Comprany has or will have at least one member as of the time these Articles become effective under the LLC

(b 52
_]e:cm‘y"S’. Sleane

Authorzed Representative

P IR
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ACCEPTANCE OF DESIGNATION
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ATHERIS GAMES, LLC i -
e "7:3
Pursuant ro the provisions of Section 605.0113, Florida Statutes, the undersigned submits the Full‘c')"wing Eﬁ
statement of acceptance of designation as regisrered agent for the Company: ShT D
A —
Tt
Haring seen named as registered agent and 1o acept sevvice of process for the abme-itated limited liabiity mm_pé:!y at
she place designated in these sAriides of Orpanizasion, the nndersigned bereby aeeptr the appointment av regictesed agont and agrocs
to act in 2his capacity. The sindersigned fitrvher agrees o cormply nuth the provions of ail staluies rslating to the properand comprizte
periomance of ity dutits, and i familiar wilh and avcepls the ebligations of its position ar registered agent as provided for in
Chapter 605 of the Viprida Statnses.

. Andrew Birkett
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