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ARTICLES OF ORGANIZATION
OF
UP CBJ-WINTLR PARK, LLC

a Florida limited liability company

ARTICLE I
NAME:; APPLICABLE T.AW

The pame of the lmited lability company formed putsuant o the fling of these Articles of
Organization (che “Articles”) is “UP CBJ-WINTER PARK, LLC” (the “Company”. The Company is
created pursuant to and in accordance with the Flosida Revised Limued Liability Company Act, Chapter 605,
Florda Stuzrutes {as amended from ume 1o ame, the “LLC Act”). The Company and its internal affairs shall
be governed by the LLC Act and the laws of the State of Flodda. Unless the Company consents in writng to
the selection of an alternative forum, the circuit couets n and for the Seate of Fladda shall be the sole acd
exclusive forurn for () any derivative action or proceeding broughe on behalf of the Company, (i) any acton
assertng a claim for breach af a fiduciory duty owed by any manager, member, officer, cmoployee or apent of
the Company to rhe Company or the Company’s members, (i) any 2clion asserting a claim ansing pursuant te
any provicion of the LLC Act, thase Articles or the Operaling Agreement (as defined below), or (iv) any ration

asserting a claim governed by the internal affwes doctone, in each cuse subject to such covrts having personal
jusisdicion over the indispensable parties named as defendants therein.

ARTICLE NI
MAILING AND STREET ADDRIISS

The mailing and street address of the inidal principal office of the Company is as follows:

1045 Tulloss Road
Feankiin, TN 37087 .
- b -
P S
ARTICLE 111 = @
) Pz g
E D AGENT o B3
—_— 2
The name and address of the tital reglstered agent of the Company are 25 follows: o :}3‘
s
Paul . Jolinson, Jr. E %ﬂ
Simane & Johnson, PLLC P Fen
3660 Mapuiee Blvd, 3102 = P
Girlando, FL 32803 S '_;; r
'
ARTICLETV

MANAGEMENT

The Company shall be a manager-managed limited lability company within the menning of the LLC
Act and shall be governed by a wrirten operatng apreement entered into between and among its members {3
amended from time o dme, the “Operating Agreemens”;. The Operating Agrcement may tot be amended
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except 25 cxpressly provided in the Opezating Agreement. The aumber of managers {“Managers”, shall be
deresmined as provided in the Opemting Apteement and the Managers shall have the powers, duties and
authoriry ser forth in the LLC Act, subject to any express imitatons contained in the Operatng Agreement.
The Managers shali be clected, removed and repiaced from tme 1o time in accordance with the Operating
Agrecment. The inmal Managers of the Company are:

Jordan Fish, 1045 Tulless Road, Franklin, TN 37087
And

Lyle A. Jones, Jr., 1945 Oakleigh Way, Knoxville, TN 37919

ARTICLEYV

The cffccave date of these Asticles shall be the date on which they are accepted for fling by tic Flonda
Diepartment of State.

ARTICLE VI
INDEMNIFICATION AND EXCULPATION

A To the fullest extent permicted by law and except as otherwise expressly provided in the
Operating dgreement, 2 manager ot member of the Company shall not be persenally liable to the Company or
try its members for menetary damages for any breach of fiduciary duty as a manager of member so loog as such
breach does not arise from such manager or member’s bad faith, willful or intentions! misconduct, or a knowing
violation of law. Wo amendment to, modification of or repeal of this Arficle VILA shall apply to or have any
effect on the lability or alicged lability of any manager or member of the Company for or with respece to any
acts or orsstons of such manuger or member occurring prior to such amendment,

B Subject 1o the terms z2nd condilions of the Operating Agreement and the LLC Act, the
Compa.nv may indemnify, advance expenses, and hold harmless, 1o the fullest extent permirted hy appnm‘wle
law ag it presentdy cxists or may hereafter be amended, any person (a “Covered Persor™, «who was or is made
ar 13 threatened to be made a party or is otherwise invelved in any action, suir or proc»cciing, whether civil,
eriminal, administrative or investigative (a “Proceeding”}, by reason of the fact that he or she, of a pesson for
whom he or she is the legal representative, is or was 2 manager, member or officer of the Company or, whitc a
manager, member or officer of the Company, is or was serving at Use reqquest of the Company as a manager,
dizector, officer, employee or agenr of another corporadon or of another lagal endity, including service with
respect to employes beneht plans, against all liability and loss suffered und expenses {including reasonabie
atzorneys’ fees) zeasonably incurved by such Covered Person. Notwithstanding the preceding sentence, excepe
for claims for indemnificauon {{ollowing the final dispesition of such Proceeding) or advancernuent of cxperises
not paid in full, the Company shall be required to indemnify a Covered Person in connection with a Proceeding
{0z part therzof) commenced by such Covered Person only if dhe commencemenr of such Proceeding (or pact
thexeof) by the Covered Person was authorized in the specific case by the managers of the Company. Any
arnendment, repeal or modificadon of this Amgl,:,m, shall not adversely affect any right or protecdon
hereundar of any person In respect of any act or omission occmrring prior to the time of such repeal oc
modifation.
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ARTICLE Vill
AMENDMENTS

These Ardcles may not be amended except as provided in the Cperatdng Agreement.

IN WITNESS WHEREOF, the undemsigned Authotized Representative hias submitted these Articles for che
purposc of forming the Company as 4 Floda limived liability company and herely affitms that the Company
hag or will have at least one member as of the dme these Axticles becom? - effeciive undt::_ the LLC Ace

o

Print Name: Pafil . Johnson, Jr.

Aunthorized resenimtive

3o0f4
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ACCEPTANCE OF DESIGNATION
OF

REGISTERED AGENT

Pursuant to the provisions of Section 605.0113, Hlorida Statutes, the undersipned submits the following
statement of acceptance of designation as registered agent for the Company:

Huving tein named i registered ugent and lo accsd service af process for the above-riated Gmited Eabiiity cormdany at
the piae designaied in tiese Articiss of Organszution, the undersigned bereby accepts the agpointment as registered ygent andd agrees
to 3 Ir vitix cegpactty, The underiigned farther agrees lo comply wivh the provivions of all statuiss refating 1o th proper and compiess
preformanze of fte dutis. and is fapiliar with and accepis the obligstiony of iy position as registered ugsnt G5 pruvidsd for in
Chapier 605 of the Florida Statutes.
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r

4 of 4

4312-2824-4559, v, 1

{{{(FH18000067425 3}))




