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January 10, 2014

VIA FACSIMILI

Florida Department of Swate
Division of Corporations
Reyistration Section

Post Oflice Box 6327
Tattahassee, Florida 32314

Re:  Orlando Tech, Ine.

Dear Sir/lMadam:

Maryann V. Thomas, ACE FCI, IFRP
Advanced Cortified Paralogal

Floelda Certdiiel l’;ll‘u[cg:ﬂ

" Floridla Registered Parabegal
mthomasgevasgllosloane.com

With thig cover letter, T am transmitting tor filing the Articles of Incorporation of
Orlando Tech, Inc., together with & copy o’ a Unanimous Written Consent of Managing
Members of Orlando Tech, L1.C (Florida Document No.: L13000083229) approving use

of the name “Orlando Tech, Ine”

Should you have siny guestions about the enclosed documents, or if you require
additional information with which to file the Articles of Incorporation of Orlando Tech,

[ng., please do not hesilate to contaet me.

My
Enclosures

Sincerely,

Masegan. Brmvaar”

Maryann V., Thomas

Orlando € Miami

Tax. Carporare, Estace Planning and Real Escace
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ARTICLYS OF INCORPORATION
OF
ORLANDQ TECH, INC,
(« Fiorida not-fot-proflt corporation)

THIEE ARTICLES OF INCORPORATION (the “Articles”y of ORLANDO SECH, INCG, a
Moticky not-for-profit covpotation (the “Corporation™), are submitted In accordinee with Section 6170202,
Vlotiela Statures, Tor purposes of forming o Vlorida not-for-profit corporion under the Florida Not Lor
Profit Corporation Act (the * Act™), Chnpter 617, Florida Statues.

ARTICLE
NAME

The name of the corporation formed pursuant o these Articles is “ORLANDD TECH, INC”

ARTICLE U
EXEMET PURFOSES AND POWERS

A Lixglugively Lxempt Purgnics. The Corpuration fs organized exclusively for purpokes of
nperating an assbgistion of persons having a common businass interese, whiose purpose is to promote tha
comman business interest, solely to the extent permitted of arganizions exeoapt from federl income mx
ondler Seetinn 501(c)(6) of the hniernal Revenue Code of 1986, a8 amended Trom lime @ ime (he *Code™),
nrl the Treasury Regolations promulgated thereunder (the " Regudations”), or corresponding sections of
futnre fuderal ax laws,  The specific exempr purposes for which the Corporation is formed, and (e
exclusively exempt business aod ofjects to b carried on and promoted by the Corparation, are as follows:

0] (o improve busioess conclitions roross the weh and internet eechnology indusery angd
twechnology-relawnd lines of business in the Centra! Florida aren, defined as Volusia, Brevard,
Seminote, Orange and {scealn Counties (the “Region™);

{in 0 engnge in oand fagilitre the discossion, review amd considemtion of various
prroblenms, apporiunities, and best practices relative e the eechnology industry in the Region;

i) 1 encourage the growth of the webnotogy induntry as 8 whole in the Regdon, which,
inr tuen, contributes @ improved business canditions associsted with the teehnology industry and the
overall econontie development and prosperity of the Reglon;

(iv) iy promnte innovatian sad husiness growth by pravidiog a foram for the exchange
of information and idens foe more efficient business and teehnology development For the webnology
indusiry in thee Region;

(v) o provide o means of uniting the eehnalogy communicy in die Region in order to
further technologicsl koowledge and innovation in che teehnplogy industry and developmene of hese
practices in the Reginng and

[ of 8 (((H14000007504 3)))

LT



2014-0

1-10 11:10 Vasallo Sloane PL 86638927560 >> 850-617-638" P 4/20

(((H 14000007504 3))}

{vi) o perform such other Tawlul netivities as are necessary for, incidental w or
convenlent Tor the exercise of the foregoing purposes, but solely o the extent permirted by notfor-
prodle corpomtions under she Act amd permined by organisstions which are exempt from federal
income tx under Seetion 1) (H) of the Code.

Nestwithseanding any other provision ol these Arieles, the Corporaton shall not carry on any other activities
not pernsitted 10 e corried on by an organization exempt from federal ingome ax under Section 501 {c){6) of
the Cesde, or corresponding seetion of pny {uture Federal mx lnws,

L8 Ruwers. The Corporation shall et be eeposerad o eogge in 2 cegular business of a kinel
opdinarily carded on for profit, it being the intent that the Corporatlon shall be limited to the purposes and
poawers peemtitted to Tw esergised by Corporations which are exenpt from tederal incomie (a under Section
B01{)(6) of the Code, Subject t the provisions conmined in Atigle JLA, above, and this Adticle HLB, the
Corporntion shall have all of the powers reservald for not-for-profit corpurations as set forch in Section
6170302 of the Acr,

. Limitagions gn Powees.  The following provisions are herchy adopued for purposes of

delining, limiting and regularing the powent of the Corpomton and it Boand of Dircetors (the “Board”);

(i Ner part of the net earaings of the Corporation shall inure o the benefit of, o2 be
distributable m, the Compaoration’s members, dircerars, officers or other private persons, exepr bt
the Corporation shall be authorized and empowered to pay rensonable compensation for services
renderad (o and make pryments and diseributions in futherance of, the purposes set forth in these
Asticles, to the exstent permigsible under Seetion S01{c)(6) of the Code and the Reguladons.

(i} No sulstantial pare of the activities of the Corporation shall be the enerying on of
propagands, or otherwise artempeing 10 influence legislation, and the Corporation shall nor
panicipaie in, or infervent in (including the publishing or diseribution of staremencs) any political
aampalgn on heballof any canditdase for public office,

() The primasy activity of the Corporadon shall not consise of performing patticulae
servigys [or individual peesons,

(iv) Upon digsolutlon of the Corporation, the: Board shall, after paying, or making
provision for the payment of, all of the labilides of the Cotporation, dispose of all of the assels of
the Comortion in o manner consistent with Scerfon S (C)(6) of the Code.  The Board shall
determine how e Corposation’s assets will he distributed in aceardance with the foregoing
sentence. Any of the Comporations assers ot so disposed of shall be disposed of by the Circuit
Coun located in Orbando, Orange County, Florida or such other coure sitting in equity in the politieal
sulwlivision in whieh the princlpal office of the Carpomtion ix then located, exclupively fior such
epones (o fuch omanization or orgamizationy, 18 1he foregoing court shall determine, which are
conaistent with the requiremcnes of the Cogle aml the Regulations,

b alment of € : Purposes.  The Board retaing the righe to further amend the
eorpanrite putposes of the Comoration sa that it may embrace any activity which iy properly be engaged in
by nny organizadon which is exempt from federn] income ax wnder Section 501 ((6) of the Code and the
Regrulions, soed all cantributions or puymeats 1o the Corporadon are made subjeet w this provision unless
otherwise specifieally stated In writing ad the time of contribution,

L ACOH, Puwers,  ‘The enumeration and definttion of particular powers of the Boaed
included b chis Articly [ shall in no way be limired or restrieted by referenge o or inference Mrom the terms
of any other clavse of this or any other Artiele of these Articles, or construed as or deamed by inference or

s 2 2 ol 8 (((H l4000007504 3))}
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otherwise i any manner o exclude or limit any powers confereed upon the Board wader tie Taws of the Sate
of Morida now or hereafrer in foree, uxeept to the extent that the lows of the State of Flofidn permic activities
which are net permitted under federal Jmw for any osganization which is exempt from federal income tx
uacler Section SIHEH0) of the Cotle,

ARTICLE LI
INDEMNIFICATION AND EXCULPATION

A Indemnificaton, The Corpombon shall indemaify twe € nrpm::uun s dircctars, members,
ard officers, [F any, to the [ubest extent permitred by the laws of the Sate of Plorida now or hereadter in foree
ared the Bylaws, inchuding the advance of expenses under the procedurey providued by such iws and Bylaws;
provided, Domeper, that the forcpolng shall not Hinde the authority of the Corpomdon o indeminify ather
employees anl agents of the Corporation consistem with the Jaws of the State of Porida and, prosided fiuetber,
that indemnification shall only be o the escent permived of organizations which are exempt from federal
jncome (ax under Section 501 {e)(6) of the Code and 1he Regulations,

B Exculpgion. ‘Lo dwe fullese extent permicted hy Florida atatueory or decisions] law, as
amended or interpreted, po member, direcior or officer of the Gorporation shall e personally liable @ the
Corporation lor moncy damagus; pearaded, boprrer, that the foregoing limiration of liability shall onty be ro the
extent pernritiud ol arganizations which are exeripe from fedem) income tax under Scetion 50 (Q0) of the
Cinde and the Regolntions. No ameadment of these Articles or repeal of any provistons hereof shall limic or
elimimare the benefins provided W direetors, nmembers, amd officers ander this provision with respect 1o any
act or omission which occurred prior ro such amendment or repeal.

ARTICLE }v
RESTRICTIONS ON 1SSUANCE OF GAPITAL STOCK

The Corporation shall not he suthorized to issee enpital scock,

ARTICLEY .
The Cormporation’s exisience g a separate legal entity shall he deemed to have commenced ag {2:0H
am. on the date of acceplance for fling of the Ardeles by the Florida Division of Copporations,

ARTICLE V1
ERINCIPAL OFFICE ADDRESS AND MAILING ADDRESS

"Phe principal office and mailing address of the Corporarion ix ax follows:

142 Southaern Peean Civele, 208
Winter Cinrden, Florida 34787

The toeation of the principal office shall by sybjecr o change s provided in Bylaws duly adopted by the
Corparadon (i anended From time to time, the “Bylates™),

Joi (((H14000007504 3)}))
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ARTICLE V11 ce T
INITIAL REGISTERED AGENT AND REGISTERED OFFICE /7 [

. [ 4 ~ [ ":-..‘." L
The address of the initial rugisterad office of the Corporation, and the regiseered agent. at such”
S

™

wedelress, e ay follows:

Vasalle Slemne, P
Juremy 8. Sloane, Fa.
301 F Pine Street, Suice 250
Orlando, T 328

ARTICLE VIII

A Thi mwnagement and affairs of the Corporaton shall he vesied solly and exclusively in the
Boed, and all of vhe dutivn aned powers of the Corporation shall be exercineed by the Board, prusided, bonerer,
rhat the Bodard may delepare suthoriyy conslstene with the Bylaws,  The initial number of directors of the
Comporation (the “Directors™) shall be three (3), which number may he inereased or deereased pursuant to
the Bylaws, but shall never he less chan che minimum number permited by the laws of the St of Blorkla
now ar hwereafier in foree. The Direcoors shall be elected, replaced amd remnoved in the maoner provicid in
these Artieles and the fiylaws. The names of the Direetors who will serve uniil the fiest annual mecting of
directory (unless earlier remuved pursuant o the Bylaws) and until their suceessors are elected and gualificd
are ay follows:

Robert Schiller
Ohrvetr Davis
Joshug J. Drown

ts. Notwithstanding Article VIELA, sbove, the Board may delepate authority to administer the
day-to-day management aned affairs of the Corporation ro officers elecied in aceordanee with the Bylaws (the
“Officers”y. Thi Officers shall have such power and authority as may be delegnred by the Boand consistent
with applicable law, these Articlus, and the Bylaws, “The Offlcers shall be elected, replaced and remaved by
the: Bonrel In aceordanee with ehe Bylaws,

ARTICLE IX

A, o unbershipn.  The Corporadon shall inically hive theee ) classes of

membershipe (1) Vounding Members, (2} (ndividual Membory, and (3} Corporate Sponsors. The Vouading
Members, Individual Merbor, Corparae Sponsors, and any additionn) persons or entitics subseguenily
bolcling memberships in the Corporation are hereinafter referred 1o as the “Members.” The members of
each of the foregolng classes of Members shall huve solely e siglis, dutivn il prelosuees desiginsd in
these Arricles anel the Bylaws from rime o time,  Additonal classer of membership in the Corporation, and
she rights, duties and preferenses of the Members corresponding w such memberships, stall be ertablished
from time w tinke by the Boarl by anmending the Bylaws, and such Members shall have the rights, dutics,
preferences, angd obligations established For them by the Buard in scoomlance with the Bylaws, Persons or
erities shal) be wdmitted w0 membership as Members from time o time solely in accardance with these
Artieles and the Bylaws,

(14000007504 3)))
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1. Culitiontivns .of Memlgs.  As 2 eondion precedent ro beeoming 2 Member of the

Crnpormtion, a person o entity must possuss 4 conwnion business interest (within the meaning of Code
§30 ()6} wad convisient with the provisions of Agide 1LA of these Aniclesy with the then-exisling
Members and the Comoration (2 Commaon Business Interest”).

(1) Bvery peson whe ln an iindividual who resides or waorks in the Region, has o
Common Husiness Interess, and is i) ax an incorporaior pursuant to Ardels X15 of these Artdclus
shall be cligible for membership in the Corporation as 2 Founding Member (1 Founding
Member™).

(2 Hvery person wha is an individual who resides or works in the Region and has a
Ceommon Business faterest shall be eligible for membership in the Corpomdon as an individual
member (an “Individual Member™).  An Individual Member shall have, subject o these Aricles
and the Bylews, all privileges afforded by the Corporation, ineluding ot noe limited to voting rights
of nne (1) vow for each Individual Member,

&) Lvery persan who is & comoration or business entity loeased in the Region or doing
husiness in the Region and baving 2 Common Business Inrerest shall Ie cligible for nsembership in
the Corporation as a corporate sponsor (3 “Corporate Spoasor”). A Corpornte Spatwor shall have,
subject to these Articles and the Bylaws, all privileges afforded by the Corporation bue shall not be
entlibed 1o voting rghts. Hoployees or agenws of a Corponite Sponsor are eligible For membership in
the Corparation as Endividual Members if their business or professional aciivides on behalf of such
Corpovate Sponsor are such as would entitle such employess or agents w membership as individual
Membrers I such emplayees or agents were not so employed.

¥ Persons  secking membuership in the Comporgion as Members shall become
Muembers of the Corponttion anly tpon approval of o majority of the members of te Board present
at any regalar o special meeting of the Board at which o quorum (as defined in the Bylows) shall be
prosent,

) Any additional qualifications and dights of the Members, the quorum and voring
requirements for meetings and activities of the Mambers, and the notice reguiremennt for mgetiogs
and aetivities of thy Members shall be as sot forth In the Bylaws,

. Recoud oof Mepabers,  Centificunes or cards evidencing imembership in the Corporation shali
he in a foem adoprad by e Bonrd ol sball be signed by thwe President of the Corportion. Any person
huaving such eertificnre ar card whoke name dues not appear an the list or record of the-Members of the
Caorporaion, as required to be maintioed purstiant w the Bylaws, shall nog be deemed ao Individual Menber
af the Corporation entitled to vole st meetings of dwe Members, Congigtent witly the Act, che Corporation
shall at all times maintain 2 membership book containing, in alphabetical order, the name and address of eaeh
Mumber and the elass of membership held by sueh Member,

. Dleedon of Dieggtors. Nowwithstanding any other provision of these Articles and/or the
Uybaws, the Pounder Members shall acall times have the sole right to elece, remuove andd replace 1 majority of
the Direears in secordnney with the Bylaws, and the remaining Dircetors shall be clected solely by the
Individual Members in aceondance with the Bylaws,  BExeept as provided in the immodincely preceding
sentence, the Members shall bave no right to appolnt, vote on or approve the election, removal or
replacement of soy of the Directors.

(((H14000007504 3)))
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[ L% Lo innjr Riyr ambers. Facept w the extent expresdy provided in these
. Arricles and the Bylaws, the Merbers shall bave no voting or other rights with respect to the Corporation,

I, Resignaden, Expulsion, Suspension or Turmination of Monbership.  Menbers may resign

from membership or he expalled, suspended or terminated from membership in accordance with the Bylaws
of the Comoration,

(. Linbillyy of Member. The Members shall not, in their capacity as members of the
Corparation, respectively, be personally liable lor any act, debe, liability, or oblimiinn of the Corporation;
Jpeided, bangrer, that 2 Membier may become liable to the Corpomation for dues, nssessments, or fees as
prowvided {0 the Bylaws and the Act.

‘ t. Trwalrs sbership. A Member iy nol transfer, wssign, pledge or otherwise
3 hypotheente (cach, o “Transfer) i membership in e Corporation. Any such attempted Trankfer shail not

bimu! the Chmertion, the Corporation shal) not be requiredl oo recognize any such transferee or agsirnee ax 5
! Member of the Corpomtion, amd sueh auempred wansfor or assignment bl be void wb inigie. Upom a
prohibited ‘Transfer, the meinbership in the Corporadion held hy such Member atempdog to Transier its
mumbiership shall be deemed o have been wrminated cMective as of the date of such atempred Transfer and
Hueh Member shiall have no fuether rights or preferences of s Member from and after such dute,

1 Dues of Members, The Members shall, as n contlidon precedent w their membership or
continued membership in the Corporation, pay such dues, fees and sssewsments ax are eseblished for the
Murmbers from dme to dme by the Boanl, The membership of any delinquent Member may e terminated
hy e Corpomtion in the manacer provided in the Bylaws,

ARTICLE X
RURATION QOF CORPORATION

The duration of the Corporation shall be perperual, unless carlier dissolved in accordznee with the
Bylaws.

ARTICLE XI
BYLAWS, AMENDMENT OF ARTICLES OF INCORPORATION

These Articles moy be amended solely in aceordanee with the procedures ser forth in the Bylaws;
prvtidded, beworer, thay notwithstnding sy pravision of these Articles and/or the Bylaws to the contrary, §) any
| such smendment which changes the rights, dudies, preferences and oligations atrributable to a Founding
| Mumber shall eequire thie prior written cunseat of noc less than a majority of the Founding Members; and (i)
i nny such amendment which changes the dghes, dutics, preferences, snd obligations of the Individoal

Mombiers ar Corpomte Sponsors shall require the prior written consent of not less than a mmajority af the
Individual Membiees or Corpamie Spunzors (s applicalle) and the prior wrilten ennsent of not less than o
majority of the Founding Moanbers,

ARTICLE XI1
INCORPOBATORS
The names and adidresses of the sole incarpomtors of the Corpomtion are as follows:

Raobert Sehiller
142 Svuthera Pecan Cirele, Unic #205
Winter Garclen, Plordida 34787

INIRIRE Y O “F B (((l’” 4000007504 3)))
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4065 Torres Cirele
West Palm Beach, lorida 33409 AP
LA
ARTICLE X T
]RT 11 . e
APRLIGADLE LAW no B
.~ — -

. L "‘ - s Q ) -
The Corporation s created pursuant to Chapter 617, Florida Statutes, and shall be g ;.,uvumul b the - \“‘T'._
laws of the Stare of Florida, T TR ey
T "<) 1, M’.'

IN WETNESS WHERIOY, these Articles have been signed by the undersigoed lncnqmr.ttur‘: ,thu,‘ (J“
Bena  (ay of December, 2013, ) ,-~ w
- e o
T & ”
Pasr]
Robhert Schiller
Incorpomte

Oreret Lrvis
Incorporator

[T

708 (((R14000007504 3)))
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ACCEPTANCE OF APPOINTMENT

BY INITIAL REGISTERED AGENT

THE UNDERSIGNED, an individual resident of the Stk of Florida, having been named in
Agicle VI of the foregoing Anicles of Incorpomtion as inidal registered agent ar the office desigoated
therein, herely accepts such appointment and agrees to act In such capacity. The vadersigned bereby states
that he Js familiar with, sl herey acceprs, she obligations sec forth in Section 17,0501, Florida States, and

the undersigned will turther comply with any other provisions of law made applicable to hbm as registered
agent o the Corpararion,

+
DATED this _3_‘_5:_ day of December, 2013,

VASALLO SLOANE, P.L,
ol Bl

fiy: e

Jeremy 8. Sloane, Hsq, nit
=
e yory
.. Q) [
P~ S

.
»

€5

[LOIER e

8 ol B (((H14000007504 3)))



NI

2014-01-10 11:13

Vasallo Sloane PL 8663892760 >> 850-617-6381
(((H 14000007504 3)))

ORLANDOQ TECH, LLC
(s Florida imited lability company)

e Lo
Ununimous Written Consent of L
Managing Members in Licu of Mecting T

g

ey

Laa W
Exhibit A .
Articles of Incorposation e R
W

of T

Otlanda Tech, Inc.

{A copy of the Articles of Incorporation appears on the following pages.)

(((H 14000007504 3}))
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ORLANDO TECH, LLC S5 o
(1 Ploridu Himited lability company) = W

Unanimous Written Conacnt of
Managing Membesa in Licu of Meeting

Company.

Pursuant to the Plorida Limited Liability Company Act, the undersigned, constituting all of the
managing members (the “Managing Members") of ORLANDO TECH, LLC, ¢ Floridg limited liability
eompany (the "Company™), hereby waive the ealling or holding of 2 meeting and consent in writing ax of the

11— Sy of December, 2013, to the following activus, and direct thae this Unandmous Written Consent of
Managing Members in Lieu of Meeting (this *Consent'™) be filed with the minutes of the proceedings of the

rf' 18 HERERY RESOLYED:

1.

‘That in sccordance with §607.0401, Mlorida Statutes, the Company consents to the filing of
the Artlclos of Incorporation of the corporation identified as “ORLANDO TECH, INC.,"

in subseantially the form amached hereto a8 Exhibic A (the “Articles”), and to the use of the
name “ORLANDO THCH, INC”

That esch of the Managing Members of the Company, be, and hereby is, individually
nuthorized and dirceted 1o deliver a copy of this Consent to ORLANDO TECH, INC. for
filingy with the Florida Division of Cprporations in conjuncton with the filing of the Ardcles.

"That cach of the Managing Members is hereby individually authosized wnd dirccted to rake
any and all acdons and 1o cxecute any and all further agreements, Instruments and
documents as the Managing Member or Managing Members so acting shall determine to be
ttceessary or appropriate 16 effect the foregoing resolution, the taking of any such action w
be conclusive evidenee that the same was deemed to be necessary or appropeiate and was
hereby authorized, aod that all such actions mken prior o the cffectivences of these
resolutons are hereby raiified, confirmed and approved.

IN WIINESS WHEREOF, the undersigned Managing Members of the Company have oxecuted

this Consent as of the date and year first alvove written,

w2

MANAGING MEMBERS:

. "l::-" .,.1""."
- :-u.-... L 4 ('--y-l‘.':../)
2 e G
Rabhb Sehiller

O\

Orrece G. Davis Jr. ]

(((H14000007504 3)))



