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ARTICLES OF ORGANIZATION
OF
WOLVERINE CAPITAL, LLC

1. The name of the limited lability company 1s Wolverine Capital, LLC,
hereinatter referred to in these Articles of Organization as the “Company.”

2. The period of 1ts duration 1s perpetual.

3. The purpose for which the Company is organized is the transaction of any and
all lawtul business for which a limited liability company may be organized under the Alabama
Limited Liability Company Act (the “Act”), including, without limitation, the following:

a. To buy, sell, invest in, operate, and manage such real estate and other
assets as the Managers of the Company may determine;

b. To engage in any lawful business whatsoever or which shall at any
time appear conductve to or expedient for the protection or benetit of the Company and 1ts property;

C. To exercise all other powers necessary to or reasonably connected with
the Company’s business which may be legally exercised by limited liability companies under the Act
or under the laws of any jurisdiction in which the company may conduct its business; and

d. To engage in all activities necessary, customary, convenient, or
incident to any of the foregoing.

4, The location and mailing address of the initial registered office of the
Company is 300 Bowling Lane, Pelham, Alabama 35124. The name of 1ts imitial registered agent at
that address 1s Thomas R. Barberina.

5. The names and mailing addresses of the 1nitial Class A Voting Members and
Class B Non-Voting Members of the Company (together, the “Members™) are as follows:

Names of Class A Voting Members  Addresses of Class A Voting Members

Thomas R. Barberini 300 Bowhng Lane
Pelham, Alabama 35124

Cindy A. Barberini 300 Bowling Lane
Pelham, Alabama 35124
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Names of Class B Non-Voting Members  Addresses of Class B Non-Voting Members

Thomas R. Barberimi 300 Bowling Lane
Pelham, Alabama 35124

Cindy A. Barberim 300 Bowling Lane
Pelham, Alabama 35124

6. There shall be two classes of members of the Company, Class A Voting
Members and Class B Non-Voting Members. The relative rights (including the right to vote on
Company matters), powers and duties of each of such classes of members are set forth in the
Operating Agreement of the Company. As described in the Operating Agreement, Class A Voting
Members and Class B Non-Voting Members shall have identical economic rights as members of the
Company. However, Class A Voting Members shall be the only members entitled to vote on matters
pertaining to (1) determining the number of Managers comprising the Board of Managers of the
Company; (11) the removal of any Manager of the Company; (i11) the filing of any vacancy on the
Board of Managers of the Company; (1v) setting compensation for the Board of Managers of the
Company; (v) approving the Admission of Additional Members of the Company; (v1) disposing of
all or substantially all of the Company’s Property; (vi1) the merger or consolidation of the Company
with one or more other entities; (vii) the dissolution of the Company; (1x) calling meetings of the
Board of Managers or the Members of the Company; (x) ratifying certain transactions entered into by
a Member or a Manager in which the Company has an interest; (x1) the indemnification of Members
or Managers for certain acts; (x11) consenting to certain acts of the tax matters partner of the
Company; (xi11) approving certain transfers of Class A Voting Membership Units or Class B Non-
Voting Membership Units of the Company; and (xi1v) amending the Operating Agreement of the
Company (provided that the Class A Voting Members, acting by themselves, cannot amend the
Operating Agreement in such a way that atfects the economic rights of the members of the Company
or that imposes new, material obligations on the members of the Company). The Class A Voting
Members holding a majority of the Class A Voting Membership Units shall have the right to amend
these Articles of Organization, and the Class B Non-Voting Members shall have no such right to
amend these Articles of Organization.

7. The Class A Voting Members holding a majonity of the Class A Voting
Membership Units shall have the right to admit additional members to the Company, in accordance
with the terms and conditions of the Operating Agreement of the Company.

8. Except as specifically required by any non-waivable provisions of the
Alabama Limited Liability Company Act, the cessation of membership in the Company of any
member shall not result in the dissolution of the Company.




L A

0
2@@8@926@@@38154@ 3/3 $80.0
Shelby Cnty Judge of Probate,RAL
N9 /2672008 11:32: 19A/M FILED/CERT

9. Management of the Company shall be vested in manager(s). There shall be
one (1) immitial manager of the Company, and the name and address of the person who is to serve as
such initial manager until his successor(s) are elected and qualify are as follows:

Name of Manager Address of Manager
Thomas R. Barberini 300 Bowhing Lane
Pelham, Alabama 35124

The undersigned, each acting as an 1nitial Class A Voting Member and as an initial
Class B Non-Voting Member of the limited liability company named herein, execute these Articles

of Organization as of the &% day of September, 2008.

CLASS A VOTING MEMBERS
AND CLASS B NON-VOTING MEMBERS

i . oo

Thomas R. Barberini

/ m% A Bubtse

Cindy A. Barberini

This instrument prepared by:
Scott E. Adams

Bradley Arant Rose & White LLP
One Federal Place

1819 Fifth Avenue North
Birmingham, Alabama 35203
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