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ARTICLES OF ORGANIZATION
OF
FLORIDA TECH RESEARCH INSTITUTE, LLC

Pursiiant 1o the Florida Revised Limited Liabiliey Company Aci, as amended (the “Act™),
the understgned states as follows:

B Name. The name of the limited hability company is Florida Tech Research
Institwte, LLC (the "LLC™).

2 Principal Office. The street address and muihing address of the LIL.C's principal
office 1s 130 W, University Bivd., Melbourne, FL 32901-6975.
3 Registered Oftice and Agent. The address of the LLC s inital registered office
in the State of Florida is 130 W, University Bivd.. Melbourne, L 32901-0975. The name of the
initial registered agent of the LLC is Marce Carvaltho. who is an individual resident of the State
of Florida whose business address is identical with the regisiered office.

Having been named as registered agent and (o aceept serviee ol process Tor the above stated LLC
at the place designated m Arucle 3 of these Articles of Organization, | hereby aceept the
appointment as registered agent and agree to act in this capacity. 1 further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my dutics, and |
am familiar with and accept the obligations of my pasition as registered agent as provided for i

the Act. )

Marco Carvalho
Registered Agent

4. Management. As set lorth in the operating agreement of the LLC. the LLC shall
be mianaged by a Board of Managers which shall have full responsibility for managing the
husiness and aftairs of the 1.1.C ("Roard of Managers™). Members of the Board of Managers
shall be appointed in the manner set forth in the LLC s Operating Agreement.

3. Sole Member. The 1.1.C"s sole mamber 1s Flonda Tnstituge of Technology, ine,
(the "Member™). a Florida not for profil corporation that is exempt from federal income N
under sections 301(c)3) of the Internal Revenue Code of 1986, as amended (o1 the
corresponding provision of any future Untted Siates Internal Revenuae taw) (the “Code™).

6. Purpose. The [1.C is organized and shall be operated exclusively for charitable,
educational. scientilic, and litcrary purposes within tie meaning of section 501(c)(3) ot the Code
by benetiting, perforiming the functions of, or carrying out the exempt purposzs of the Member,
and more specifically 10 conduct research and to carry out any other chanitable, educational.
scientific, and literary purposes of the Member and conduct any and all other lawful atfairs that
are exclusively for charitable. educational, scientific. and literary purposes within the meaning of
seetion S01{¢)(3) of the Code.
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7. Limitations on Activities. The 1.1.C may engage only in activities that may be
carried on by (i) un organization exempt from lederal income tax under section 3U1(¢)3) of the
Code. and (i) an organtzation o which contributions ure deductible ander sections 1700¢), 2033,
and 2322 of the Code. Notwithsianding anv powers granted to the LLC under its operating
agreement or by the laws of the Stae of Flonda, the following limnanons shall apply:

a) No part of the net earnings of the 1.EC shall inure to the benetit of. or be
distribulable to its members. managers. if any, olTicers. or other private persons. except that the
LLC shall be authorized and empowered 10 pav reasonable compensauon for services rendered
and 1o make puvments and distributions in (urtherance of ils exempl purposes.

b) No substantial part of the activities of the 1L.I.C shall be carnving on
propaganda, or otherwise attempting, to influcnee legislaiion (except as otherwise permitted by
section 301(0) of the Code); and the LELC shall not participate or iniervene in {including the
publishing or distribution of statements) any political campaign on hehalf of, or in oppositien. to
any candidate for public oftice.

S. Limitations on Ownership. Owncrship and transier of interests in the LLC shall
be subject to the Tollowing [imilations;

a) Membership interesis in the LLC may be transterred or assigned (directly
or indirectly) only to argamzations described in section 301(¢)3) of the Code, governmental
units. or wholly owned government instrumentahities (“Exempt Organizations™). It any member
of the LLC loges its tax-cxcmpt status, that member™s anterest shall be expeditiously redecmed or
sold to one or more Exempt Organzalions,

b) Interests in the LLC, or its assels (other than a membership interest), may
only be availed of or transferred (whether directly or indirectly ) to any nonmember other than an
Exempt Organization in exchange lor adequate and full consideration {i.e.. a transaction thit
results in the LLC or the transfernr of such interest recerving cash or assets equal to the fur
market value of the interest or assets transferred)

¢) The LLC shall not merge with or convert into a for-profit entity.

4, Distributivns and Dissulution. To the extent pernntted by the Act. any cash or
other property of the T.EC not requited Tor the operation of the i.1.C shall be disuibutable to the
Member at such times and in such amounts us determined by the Member or, it the Member is
not then an Cxempt Organization. to an Exempt Organization selected by the Member. Upon the
dissolution or winding up of the LLC. its assets remaining after pavment, or provision for
paymenl. ol its debts, liabilities, and obligations shall be distnbuted to the Member. it such
Member is then an organization described iz section 301{¢) 3 of the Internal Revenue Code and.
il there is no Member who is then so described. the assets ol the L1.C shall be distributed 10 one
or more organizations, as selected by the Member in its sole discretion. whao are then described
section 301¢¢)(3) of the Internal Revenue Code.
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iQ Amendment.  The Member may amend these Aicles of Organization atl any
ume. but all amendments must be consistent with the requirements of secuon 3tieK3) ot the
Code.

1. Enforcement. Any member of the LLC will expeditiously and vigorously

enforce its rights in the LLC and will pursue abl legal and equitabie remedies o protect its
interests in the LLC.

December 15, 2023 /%"76/ g / 4’

Marco Carvalha, Organiver
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