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ARTICLES OF ORGANIZATION
For a Domestic Limiied Liabilly Company

Pursuant fo the iaws of the State of Florida, to wit Chapter 408. Florlda Statutes, the

undersigned executes the foliowing articles (“Arlicies”) for purposes of forrming a limited
fiobility company (“{he Company®):

ARTICLE |.
The nama of tha limited liabiity compaony is:

POWER GUARD SYSTEMS, LLC
"o ARTICLE N ©

»

The principal office shall be Iocafed 01

5250 East US 34, Sulte 83D; Avon, in the County of Hendricks, smte of Indiana, with SR e
the postal zip code belng 446123 ) I

R VLI Y

P TR T S L

T N .‘.,..\ ! RN LN T . - .
" The mailing cddressls ' q! !_ . : Lo
5250 East US 36, Suite 830 Avon Indrano 461 23 '.-'ij o ) i ERDAARI SN
ARTICLE Il . Lo K SIRRT
The inifial registered agent is . Ses -
Charies PT Phoenix, Esq. F‘"gl [
R =2
Service of process may be made on the registered ogent at %;‘) ro I
12800 Univenity Drive, Suite 260, in the Fort Myers, County of Lee, State of Florida 2« L
with the postol Zip code being 33907, m m
o Ern
. s 1
ARTICLE IV oF P
==l P
The Company may engage in any aclivity permitted by the Florida Limited Lidbility gm o

Company Act, as well as the other laws of the State of Floridg, subject aiways to
limitations of all other jursdictions in which the Company acls.

ARTICLE V

The Company shall adopt an operating agreement that cenforms to these Articles by
unanimous consent of the inifiol members ["Operating Agreement”). The Operating

. Agreement sholl always be consfrued to conform to these Adicles or, if any parograph or
section of the Cperating Agreemen! cannot be reasonably construed to conform to
these Articles, each offensive paragraph and/or section of the Operating Agreement
shall be stricken s if it had never been adopted into the Operating Agreement so that
the Operating Agreement conforms to these Articles. The Operating Agreement shall
otherwise be amendable and/or address matters not specifically precluded by these
Arficles. This Article controls all contradictory provisions of the other Arlicles, if any.

{ CORP-LLC 00007410.D0OC: 1}
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ARTICLE V!

The Company shall act under the direction of the members (each a "Member"), always
pursuant to these Articles and the Operating Agreement,

ARTICLE VI

The membership inleresis in the Company shall be of one class, each membership
Interast maintalning voting rights proportional to the Member's membership interest.
Equity. profits and losses shall be allocated and distributed In accordance with the
Operating Agreement.

Except because of the provisions governing the admittance of new Members by :
-unanimeus vote, each Member shall have preemptive rights to purchase membership - Foe v 70 A
interests In cash pro rata based on the Member s proporfional voting rights pursuant to . :

any offering by the Company. :

Excepi Qs provlded in the Operatlng Agreement on the Operaﬂng Agreement 5 AT e TR

effective date, the membership Interests shall be further imited In that al membership 2w 0 2 -

interests, inciuding every partion thereof, shall bé sub|ect 1o the, Compuny sandthe <t Lo

Members' rights of first refusal os expressed in the Opercimg Agreemenr onthe PEONEEIEERR I
' Operc:fing Agreement s affective date. BPEER L L

.The membershlp interests shall have no other limitations other than those spedifically  _
mandated by the Florida Limited Liabillty Company Act of as speclf' ied in these Articlest T
the Operaling Agreement.

%‘
ARTICLE VI - %
i

In accordance with the distibution rules of the Operating Agreement, the Compd ';-nn,n
shall distribute 1o the Members, prior to the fifteenth [15%) day of the calendar mo
following the close of each calandar quarter, or as soon thereafter os possible as
accordance with the internal Revenue Code of 1986, as amended. ("[RC"). ("%‘n
Distribution Date") the amount that the Company will distibute to the Members on

Tax Distribution Dates, and is fifty percent [50%) of the lesser of (i} the Net Cash Flow, as
defined infra, if any; or {iij "Ordinary business income [loss).” as defined by ond
calculated in accordance with the IRC on Depariment of the Treasury, Intemal Revenue
Service Form 1065, U.S, Return of Partnership Income multiplied by the highest income tax

rate set forth in IRC 1 [but in no event will the Compony make a negative distribution as o
result) [“Tax Distibytion"}, The Members may forego or reduce the Tox Distribution for
any particulor Tax Distribution Date upon a unanimaous vote within thirty {30) days of the
porticular Tax Distribution Dote for which the Members consider toregoing or reducing a
Tax Disliibulion; but, the Tox Distribution requirements of this Article shall never be waived,
estopped or otherwise prevented by any preceding eélection by the Members to forego
or reduce a Tax Distribution.

5_‘?‘

9916 Wi €2 m:rro
1

"Net Cash Flow" means the lesser of (i) the net change of the Company's cash balances
during the prior toxable year calculated in accordance with generolly accepted
accounling principles; and (i} the Compaony's cash balances at the end of the year, less
reasonable reserves for working capital and projected cash requirements. including
projected expenses and contingent liabilities, but not including capital investments and
reinvestiments that are not necessary 1o the Compony as o going concem, all calculated

{ CORP-LLC 00007410.00C;1)
(((HO7000020275 3)))
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LA documents avidencing membership interests shall clearly bear legends Indlcming ﬁ’T
-~the membership interésts are issued subject to restrictions on transferability, in relnonceﬁ; ‘,.' :
-upon the-existence of exemptions from federal and state securitles laws and with otheqy;w
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in accordance with generally accepted accounting principles as imited by the IRC. The
balance of Met Cash Flow, if any, may be distributed 10 each Membar in proportion to
the Membership Interests at times and in amounts as Members determine in accordance
with the Operating Agreement.

Members may, by a mojerty Vote, compal the Company to make distibulions of
specified amounts and property, and ot specilied times.

No withdrawing Member Is entified 1o receive any distibution or the value of the
Member's Membership Interest as a result of withdrawal from the Company prior 1o the
Company's liquldation, except as specifically provided in the Operating Agreement,

No Member is entitied to the return of, or interest on, that Member's capital contributions, -

except as otherwise provided In the Operating Agreement.

ARTICLE IX

. 1 The Company shall exist in'perpetuity, unless dissolved pursuant to the Flordda Umited . -
.o ..-_.L!abmry Company Actor as provlded In the Operclﬂng Agreemem Coe

te H
=.~'.'

ARTICLEX: - - . e Jlada Vg0l T g
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rights, Ilefmlons preferences and elections as expressed in these Articles.

p

ARTICLE X) o
=

&)
ah

Additional Members may be admitted to the Company upon the unanimaous vote of
of the Members of the Company.

ARTICLE XHI

The Arliclss may only be amended, supenseded or repealed upon the unanimous vote,
or unanimous, writlen, affrmalive consent, of all ol the Members.

ACKNOWLEDGMENT

I, an authorized representative of the Company, and without petsonally assuming or

ratifying any pricr contracts or promises made on behalf of the Company by any person
or enfity prior to the Company's formation, it any, execute these Articles this 239 day of
January 2007,

S

Charles PT Phoenix, Esq. .

{ CORP-LLC 00007410.00C; 1}
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
POWER GUARD SYSTEMS, LLC

I hereby accept the appointment as resident agent as designated in the allached
"Arficles. | am familiar with and accepl the obligations mandated by Chapter 608, Fiorida
Statutes that are assoclated with the gppointment.

="

Charles PT Phoenix, Esq

State of Flordda } T T
}
County of Lee ]

| hereby: certify that before me, the undersigned avtherdty, duly authorized to take
. acknowledgments and adminlster. oaths: personally appeared.Chardes PT Phoenix, Esq,

known to me to be the person who execuled thls Accepicnce of Appoamment as
Resident Aaenr A R

EAURT -.wnness my hand and ofﬂcial seal fhls 23"d day of Januctry 2007

LBty e Boreas ! '

Notary: ‘ﬂolly ‘Ann Bower

FESSYHY TV

fwk‘v- Notar- nic iate ol Flongs

b . Homy @
\ J My Ci. o .von DDA3SDTY
Expin- %2009

YO
=1l
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POWER GUARD SYSTEMS, LLC
Membership Listing
The Initial Managing Members of the Company are:

Andrew A, Havics
Robert Lentz

VOO "33SSYHYTIV.
AVIS 30 ABYLIHOS
96 HY EZNYrio
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