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ARTICLES OF ORGANIZATION
OF
QBF INVESTMENTS, LLC

a Florida limited liability company

ARTICLI 1

The oame of the limited hability company formed pursuant to the diling of these Arnicles of

Orgamization (the “Artreles”) 1» “QBF INVESTMENTS, LLC” {the “ Company”). The Company is created
pursuant 1o and in accordance with the Florida Revised Lunited Liability Company Act, Chaprer 605, Florida

Sratutes {as amended from time 10 time, the “LLE Acf”). “The Company and its mtemal allairs shall be
governed by the LLC Act and the laws of the Stae of Florida, Unless the Company consents in wiiting o the
selection ol an aliernative lorum, the cireuit courns in and for the State of Flonida shall be the sole and exclusive
foram for {I) any derivalve action or proceeding brought on behalf of the Company, (i) any action asserting a
claim for breach of a fiduciary durv owed by any manager, member, officer, emploree or agenr of the Company
to the Company or the Compuny’s members, {1} aoy achon assecung a chum arsing pusuant [o 2oy provision
of the LILC Act these Articles or the Operating Agreement (as defined helow), or (iv) any acrion nsﬁl;‘r,ting =
claim governed by the interaal aftairs doctrine, in each case subject to such courts having personal ;u;i}sthcnng
1~

over the indispensable parties named as defendants therein.
-
ARTICLE Ii ' @
MAILING AND STREET ADDRESS -
) o
, -

The mailing and streer address of the initiai principal affice of the {Zampany is as follows:
g

101 5. Garland Avenue
Suite 300
Ortando, Flords 32801

ARTICLE 111

REGISTERED AGENT

The namce and address of the intial registered agent of the Company arc as follows:

Sloance & Jolmson, PLIC
Attendon: Jeremy 5. Sloane, Lsg.
3670 Maguire Boulevard, Suite 250

Orlando. Flonda 32803

ARTICLE 1V
MANAGEMENT

The Company shall be a manager-managed limited liability company within the meaning of the LLC
Act and shall be governed by a written operating agreement entered o benreen and among its members (as
amended from ime o tme, the “ Operating Agreement’). The Operating Agreement may not be amended
except as expressly provided in the Operatang Agreement. The number of managens (“ Managers”™) shall be

1 of 4
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determined as provided in the Operating Agreement and the Managers shall have the powers, dues and
aurhonny set forth in the LLC Act, subject to any express limitatons contained in the Operaring Agreement.
The Managers shall be elected, removed and replaced from ume to time 1n accordance with the Operaung
Agreement.

ARTICLE V
EFFECTIVE DATE

The effective date of these Articles shall be the daie on which rher are aceepred for tiling by the Ilorida
Department of State.

ARTICLE VI
RE.S'I RICTIONS ONT R_ANS}'ER,

Among other things, the Opernting Agreement restricts the sule, transter, pledge. hypotheeaton,
exchange, assigomem or other disporition by any means, inchuding but nor linited o those which are voluniary,
involuntary, by eperanon of law, by the laws of descent and distnbution, or otherwise {each, a “ Transfer”), of
the limited labiliry company membership interests in the Company.  Any such U'ransfer shall be void ab initio
unless made in swrict compliance with the terms and condigons of the Operanng Agreement. [n addivion, no
person or entity shall be admitted as a member of the Company, whether in substitudon for another member
or ax an addinional memixr, excepr in accordance with the Operatng Agreement.

ARTICLE V1I
D D T

Al To the fullest extent permined by law and except as otherwise expressly provided in the
Opcmring Agreement, @ manager or member of the Company shall not be personaliy liable 1o the Company o:
w its members for monctary damages for any breach of fiduciary duty as a manager or member so long as such
breach does not arise from such inanager or member’s bad futh, willful or intentional misconduct, or a knowing
violation of law. No amendinent 10, modificstion of or repeal of this Arlicle YiLA shall apply (0 or have any
eiteet on the hability or alleged lbility of any manager or member of the Company for or with respeet 10 any
acts or omissions of such manager or mentber ocowring prior 10 such amendement.

3. Subject 10 the terms and conditions of the Operating Agreement and the LLC Act, the
Company mayv indemnify, advance expenses, and hold hawmless, o the fullest extent permiteed by applicable
law as 1t presently exists or may hereafier be amended, any pecson (a “ Covered Persor™) who was or s made

ot is threatened 1o be made 2 party or is otherwise involved in any action, sult or proceeding, whether civil,
criminal, admumsuauve or nvesugauve (a “ Proceeding”), by reason ol the tact that he or she, or a person for
whom he ar she is the legal representative, is or was a manager, member or officer ol the Company or, while 2
manager, member or officer of the Company, 1s or was serving at the request of the Company as a manager,
director, officer, employee or agent of another corporation or of another legal ennry, including senvice with
respect to emplovee benefit plans, against all hability and loss suffered and expenses {including reasonable
artomeys’ fees) reasonably incurced by such Covered Merson. Notwithstandinys the preceding sentence, except
tor claums for indemnification (following the final disposition of such Proceeding) or advancement of expeascs
not paid in full, the Company shall be required to indemnify a Covered Person in connecdon with a Proceeding
{or part thereof) commenced by zuch Covered Person only if the commencement of such Proceeding {or pan
thereof) by the Covered Person was authorized in the *-pcc:ﬁx case by the managers of the Company. Any
'um;ndmem repeal or modification of this Article VILE shall not adversely atfect any right or protection
hereunder of any person in tespeet of any act or omission occurring prior to the tme of such repeal or

madification.

Zof+
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ARTICLE VII1
AMENDMENTS

These Articles may ool be arnentled except as provided m the Oiml‘ming Agresinent,
IN WETNESS WHEREQOF, the undersigned Authonzed Represemiative has submitted these Amicles

for the puwipose of forming the Company as a Florida limited lability company and hereby affirms thay the
Company has or will have at least one member as of the time these Arnicles become effective under the LILC

(B>

Jeremy 3. Sloanc
Authonzed Representative

ARAHPINT00, 0 2 (17000274519 3
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ACCEPTANCE OF DESIGNATION

OF

REGISTERED AGENT

Pursuant 1o the provisions of Section 605,01 13, Florida Statutes, the undersigned submics the tollowing
starement of acceprance of designarion as registered agent for the Company:

Havirg been mamed a5 resistered agent God o acepe service of process fur the above-stated imited lGabikly oompany of
the plar designated in these Artivies of Orvanization, the undersivned hereiyy avepts the appoimiment sy registered agent and ugrees
s act in this capaciry, The ndersigned fiirther agrees to compily with 1he provisions of oll statutes relating io ihe praper and complete
perforvsance of it dusies, and is jumilior with and acecprs the obligations of its position ar regiviered wgent ai provided for in
Chapier 605 of the Vierida Seintes.

SLOANE & JOHNSON, PLLC

{
By

e

Jererny 5. Sloane, Manager

FENEW AN T {(FT17000274519 39)



