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ARTICLES OF ORGANIZATION
OF
DIRECT INSTALLATION FLORIDA, L1.C

a Florida Limited Liability Company
ARTICLEL
Name. The name of this limited liability company is
DIRECT INSTALLATION FLORIDA, LLC

ARTIC
Registered Agerr and Registered Office. The inital registered office of the limited
liability company shall be 6359 Edgewater Drive, Orlando, FL 32818, and the name of the initial
registered agent of the limited liability company shall be Gary Michael Martiny

ARTICLEIII o
ringiple & Iine Address. The principle address and mailing address of the limited
1iability company shall be 6355 Edgewarer Drive, Orlando, FL 32810

ARTICLE IV

Business Purpose and Powers. The purpose of the limited Lability company's operations
shall be any lawful purpose for which a limited liability company may be organized under the

laws of the State of Florida, in accordance with §608.403 of the Florida Limited Liability
Company Act, snd the limited liability company shall have all the powers granted a limited

liability company under the laws of the State of Florida, in accordance with §608.404, }35511}:9
Florida Limited Liability Company Act.

From time to fime the Members may provid for a1
specific business purpose or purposes of the limited liability company and may limit the @\?ers o
of the limited liability company in its Operating Agreement.
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Management. 2%, =
(A) Management of the limited liability company’s business and affairs shall be -
in the members.
B

vesgéﬂ
‘The limired liability company shall indemnify against any lability incurzed in any
proceeding in which any individual or entity is made a party to the proceeding because he, she or
it is or was a Member if:
(1)  he, she or it acted and conducted himself in good faith
{2)  he, she or it reasenably believed
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{a)  in the case of conduct in his, her or its official capacity, that such
conduct was in the best interest of the limited liability company; or

(b) in afl other cases, that his, her or irs conduct was, at least, not
opposed to the best interests of the limited liability company; and

{33y  in the case of any criminal proceeding, he, she or it had no reasonable
cause 1o believe that his conduct was unlawful.

The Iimited liability company shall advance the rezsonable expenses incurred by a Member who
is a party 10 a proceeding if:

(i) the Member furnishes the limited liability company with a wiritten
affirmation of his, her or its good-faith belief that he, she or it has met the
standard of conduct required for indemnification;

(ii} the Member fHunishes the limited liability company with a written
undertaking, executed personally by him, her or it, or on his, her or its
behalf, vo repay the advance if it is determined that he, she or it did not
meet such standard of condner; and

(jil} a determination is made that the facts then known to thase making the
determination would not preclude indemnification.

The limited Hability company shall indemnify a Member of the Jimited liability
company who was wholly sueccessful, on the merits or otherwise, in defense of any proceeding to

which he, she or it was a party, against reasonable expenses incurred by him, her or it in
connection with the proceeding,

A Member who is or was a party to a proceeding as described in this section may
apply for indemmification to the court conductmg such proceeding or t¢ another court of
competent jurisdiction.

ARTICLE VT

Operating Agreement. The Membexs may, from time to time, adopt, amend, Wxani‘
repeal the Operating Agreements of the Company by two-thirds vote of the Members, pfé'? dedm
however, the Operating Agreement and all replacements, amendments and alterations

(18]
» the C gt
shail be in writing. “Jn':'i o
T -
ARTICLE VII TE =
o
L o

Property, Instrurnents and documents providing for the acquisition, mongage, or dispositiée of
property of the limited Hability company shall be valid and binding upon the liouted liability
company only if they are execited by the Members; provided, however, if there is more than one
(1) Member, the Members may, in accordance with these Articles of Organization and the
Operating Agreement of the Company, elect one Member to execute such documents.

(04000033784 3)))
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TICLE VIII

Meetings of the Members. Annual and special meetings of the Members shall be held at
such time as may be stated or fixed in accordance with the Operaiing Agreement of the limited
liability company, but in no event less than every thirteen months. Failure to hold the annual
meeting shall not work as a forfeifure or dissolution of the limited liability company.

ARTICLEIX

Voting. Except as set forth in an Operating Agreement, which may grant to all or a
special group of Members the right 10 consent, vote or agree on a per ¢apita or other basis upon
any martter, the Members shall vote in accordance with their capital account interest inn the limited

liability company. Unless the Operating Agreement provides otherwise, 2 Member may vote by
Proxy or in persen.

Unless otherwise provided in these Articles of Organization or the Operating
Agreement, a majority of the Members, by capital account, entitled to vote shall consttute a
quorum at the meeting of Members. If a quorum is present, the affirmative vote of a majority of
the Members, by capital account, represented at the meeting and entitled to vote on the subject
matter shall be the act of the Members, unless the vote of a greater proportion or number or
voting by classes is required by these Articles of Organization or the Operating Agreement. If a
guorum is pot represented at any meeting of the Members, such meeling may be adjourned fora
period not to exceed sixty (60) days at any one adjournment.

ARTICLEX

Action by Members without a Meetine. Unless the Operating Agreement provides
otherwise, any action required by law, the Operating Agreemeni, or the Arteles of Organization
of the hmited liability company 10 be taken al any annual or special meeting of Members of the
limited liability company, or any action which may be taken at any annual or special meeting of
such Members, may be taken without a mesting, without prior notice, and without & vote, if a
consent in wridng, setting forth the action so taken, shall be signed by the Members, by capital
account, having not less than a minimum interest in the limjted liability company that would be
necessary to authorize or take such action at a2 meeting at which all Members entitled_fp votg |
théreon were present and voted. If any class of Members is entitled to vote thereon asz Flassi~
such written consent shall be required of the Members, by capital accouns, of each géﬁii of A

Members entitted to vote as a class thereon and of the total sheres entitled 1o vote thereon, pi:-: i’f_
L= fo n
LAy
ARTICIEXI f;‘[ﬂ = —_-_;;:
-
0 bers. ' L @
fAY A Member of the limited liability company is liable to the limited ]1@3_@ =

company for:
(1) the cllﬂ’erence batween the amount of the Member's contributions to capltal
which have been actually made and the amounr, if any, which is stated in

3 - (04000033734 3)))
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these Articles of Organization or a contract to which such Member iz a
pariy and which obligates such Member to the contribution; and
(2 i i

any unpaid conmmibution to capital which the Member, in the Articles of
Organization or other contract as having been made, agreed to make in the
future at the time and on the conditions stated in the Articles of

Organization or other contract to which such Member is a party and which
obligates such Member to the contribution
(B)

The Members of the Limited liability company shall not be liable under any
Jjudgment, decree, or order of court, or in any other manner, for a debt, obligation or liability of
the limited liability company.

ARTICLE XII

Tranaferabilitv of Member's Interest and Wirhdrawal. The interests of the Members of

the limited liability company may be wansferred or assigned as provided in the Operating
Agreement or, in the absence thereof, withour limitarion; provided, however, the transferee or
assignee of such Member shall have no right to participate in the managemem of the limited
liability company or to become a Member unless the percentage of Members reguired by these
Articles of Orgenization 10 admir a new member, without regard to the vote of the Member

seeking 1o make the fransfer or assignment, approves of the proposed ansfer or assignment at a
mernbership meeting. Unless approved in the foregoing manner, a transferee or assignee of a

Member's interest shall only be entitled to receive the share of profiis or other compensation by
way of income and the return of the contributions 1o which the transferring or assigning Member
would otherwise be entitled.

No Member shall be entitled to withdraw from the Company except as sxpressly set forth
in the Operating Agreement.

IN WITNESS WHEREQF, the undersipned Member has exscuted these Aricies of
Organization this v of February, 2004,

aetor and President
DIRECT INSTALLATION SERVICES, INC., Member
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OF APP

REGI, AGEN
DIRECT INSTALLATION FLORIDA . LLC

The undersigned is familiar with the obligations of the registered agent and heteby accepts the
LLC.

appointment to serve as the initial Registered Agent of DIRECT INSTALLATION FLORIDA,

ichasl Martin, Registered Agent
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