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ARTICLES OF ORGANIZATION TAL lr’ ft’i%: S‘tS;'EU FL Orf?intn
| OF
| UP CBJ, LLC

a Florida limited liability company

ARTICLEI
s APPLICARLE |

The name of the limited Lability company formed ‘pursuant to the filing of these Articles of
Organimtiun (the “Articles”) s “UP CBJ, LLC” (the " Company”). 'T'he Company is created pursnant to and
in accordance with the Flodda Revised Timited Liabiliey Comp.my Act, Chaprer 605, Hlorida Statotes (as
amended from time 1o dme, the “LLC Acr”). Thé: Compan) and its internal affairs shall be governed by the
3 LLC Actand the laws of the State of Florida. " Unléss the Lompanr consents in wrumg 10 the selection of an
P alterpative forum., th:': c:.rculr courts in and tur the Sr'nt- Of Blorida shall e the soie and ‘.;u:luswc tonzm*for 9
T any derivative action of _proceeding broughr. on bebalf of the Company, @) any action asserting a chim for
breach of a fiductary dury owed by any manager, member, officer, employcr: or agent Df_th\‘: Company to the
Company ot the Company's mcmbm (i) any acton asserdng a claim arising pursuant to any pmvlsnon of the
TLC Act, these Articles or the Operatng Agreement (as cefined below), or (iv) any acuon asserting a claim
governed by the intemal affairs doctring, in each case subject (0 such courts having personal jurisdiction over
the indispensable pagties named as defendants therein.

ARTICLE II
MAILING AND STREET ADDRESS

The mailing and swreet address of the iniral principal affice of the Company is 2z follows:

1043 "T'ulloss Road
Franklin, "I'N 37087

ARTICLE I
REGISTERED AGENT

“The name and address of the inital registered agent of the Comnpany are as follows:

Paul ]} Johnsan, Jr.
Sloane & johnson, PLLC
3660 Maguiee Blvd, 5102

Orlando, FI, 32803

ARTICLE IV
MANAGEMENT

The Company shall be a manager-managed limited Liability company within tlie meaning of the LLC
Act and shall be governed by a written operating sgreement entered into between and among its members (as
amended from fime o me, the “Operanng Agreement”). The Operaung Agreement may nor be amended
except as expressly provided in the Operating Agreement. The number of managers {“Managers”} shall be
determined as provided in the Opezatng Agreement and the Managers shall have the powers, dutics and
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authority set forth in the LLC Act, subject to any express limitations contained in the Operating Agteement.
The Manngers shall be elecred, removed and :cpla.c.cd from time to time in accordance with the Operating
Agreement. The initial Managers of the Company are:
Joudan Fish, 1045 Tulloss Road, Franklin, TN 37087
And
Lyle A. Joues, Jr., 1945 Oakleigh Way, Knoxville, TN 37919
ARTICLE V
EFFECTIVE DATE

The effcctive date of these Articles shall be the date on which they are accepted for filing by the Florida
Department of State.

Ty . KRPFY s T R
WPRT L L= IN’DEMNIFICATION Ab} EXCQLEATION Ce . emzmeaw
,;1,_-?';,1 . A Yo thent—u_l,l—ost e‘:tent pcrmmed by.- hw and e\cop-t_a; _o_tI)g:,;'_wtse expr&sly provlded e the'

Opmnng Agreement, a ma.nagt:.\oglmc;mbct of the' Comlmn v shall nat be pctsonall), liable to ket Company or
to its members for monetary damages for ang breach of Aduciary duty 2s 2 manager or member so long as such
breach does nor arise from such manager or member’s bad faith, willful or inteational misconduct, o 3 knowing
vinkitinon of liw. No amandment ro, madification of or tepeal of this Apricle VLA shall apply to or have any
effect on the lability or alleged l.nbLhry of any manager or mernher of the Company {or or with respect 1o any
acts or omissions of such manager or member occurring priot o such amendment.

B. Subject 1o the terms and conditions of the Operating Agreement and the LLC Acr, the
Company may indemnify, advance expenses, and hold harmless, o the fullest extent permitted by applicable
law as it presently exisis or may hereafter be amended, any person (a “Covered Person™) whe was or 18 made
or is 1hrentened to be made a party or is otherwise invalved in any action, suit or proceeding, whether civid,
crisninal, administrative ot investgative {a “Pmceedmg %, by renson af the fact thar he or she, or a person for
whormn he or she is the legal representanve, is or was 2 manager, member or officer of the Company or, while a
manager, membet or officer of the Company, is or was serving at the request of the Company as a manager,
direcrot, officer, employee or agent of anothar corporaden or of another legal entity, including service wuh
sespect to employee benefic plans, against all liabilicy and loss suifered and expenses {including rensonuble
artorneys’ fecs) reasonably incurred by such Covered Person. Notwithstanding the praceding sentence, axcept
for ehims fur indemuificatnon (following the tnzl disposition of such Proceeding) or advancement of expenses
not paid in [ull, the Company shall be required to indemnify a Covered Person in connecdon with a Proceeding
{or part thereof) commenced by such Covered Person only if the cornmencemens of such Proceeding {or part
chereof) by the Covered Person was authorized in the specific case by the managers of the Company. Any
amendment, repeal or modification of this Azice VILE shall nor adversely affect any right or protection
hereundder of any person in tespect of any aer or omission oceutring prior (o the tine of such repeal or
moditicaden.

ARTICLE VIQ1
AMENDMENTS

These Articles may not be amended except as provided in the Operating Agreement.
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ACCEPTANCE OF DESIGNATION
OF

REGISTERED AGENT

Pursuant to the provisions of Section 603.0113, Florida Statures, the undersigned submits the following
staternent of acceptance of designation as repistered agent for the Company:

Ilawing been named as registered ayent and to awept service of proceas for the above-stated Kraited Hability company at
the pluce designated in these Articles of Orgarigation. the underiigned haraby acispts the appoinimens ar registered quent and agrees

to el g thix capacaty. The wndersigned further agrees to comply with the provivions of ali statules relating fo the praper and compleie
performance of its duties, and Is familiar with and acoplr the obligationr of its pasition ar registersd agent ar prozided for in
Chapier 605 of the Diorida Statuces.
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