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Certificate of Conversion

For :
“Other Business Entity”

‘Into
Co!

This Certificate of Conversion and attached Articles of Organization are submitted to convert the
following “Other Business Entity” into a Florida Limited Liability Company in accordance with
5.608.439, Florida Statutes,

1. The name of the “Other Business Entity” immediately prior to the filing of this Certificate of
Conversion is: '
IEN. Inc.

# Pog 000094 283

(Enter Name of Other Business Entity) o
2. The “Other Business Entity” is a corporation

{Enter cntity type. Example: corporation, limited partnership,
genern] partnership, common law or business trust, ete.)

first organized, formed or incorporated under the laws of Florida
(Enter state, or if 2 non-U.S, entity, the name of the country)

on 11/17/2009

(Enter date “Other Business Entity” was first organized, formed or incorporated)

Qlgo 14 33sVHV IV

_, V3ms 10 AuVI38I3S
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3. Ifthe jurisdiction of the “Other Business Entity” was chaﬁged, the state or country under the laws o
which it is now organized, formed or incorporated: T

4, The name of the Florida Limited Liability Company as set forth in the attached Articles of
Organization:

AmeriGuard Negotiations, LLC

{Enter Name of Floridn Limited Liability Company)
5. If not effective on the date of filing, enter the effective date:

(The effective date: 1) cannot be prior to nor more than %0 days after the date this

document is
filed by the Florida Department of State; AND 2) must be the same as the effective date listed in the
attached Articles of Organization, if an effective date s listed therein,)

6. The conversion is permitted by the applicable law(s) goveming the other business entity and the
conversion complies with such law(s) and the requirements of 5.608.439, F.S., in effecting the conversion,

7. The “Other Business Entity" currently exists on the official records of the jurisdiction under which it is
currently organized, formed or incorporated.
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Signed this l/ day of January 2011

Signature of Member or Authorized Representative of Limited Liability Company:
Individual signing affirms that the facts stated in this document are true. Any false information

constitutes a third degree felony as provided for in 5,817,155, F.S,

Signature of Member or Authorized Representative: g// é,«-_-
Printed Name: Edward Cariton

Title: Manager__

Signature(s) on behglf of Other Business Entity: Individual(s) signing affirm(s) that the facts stated in

this document are true. Any false information constitutes s third degree felony as provided for in

8.817.155, F.S. |Sce below for required signature(s).}
. -~

Signature: _ﬁ 4—:——'———
Printed Name: Edward Garton

Title: PrasidantDiracior

Signature:
Printed Name; Title:
Signature:
Printed Name: Title:
Signature;
Printed Name: Title:
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:

If Florida Corporation:

Signature of Chairman, Vice Chairman, Director, or Officer,
If Directors or Officers have not been selected, an Incorporator must sign,

{ Florida General nersh hip;
Signature of one Goneral Partner.

1f Florida Limited Partnership or Limited Liabjlity Limited Partnership;
Signatures of ALL General Partners.

All others:
Signature of an authorized person.

*CCS:

Certificate of Conversion: $25.00

Fees for Florida Articles of Organization:  $125.00
Certified Copy: $30.00 (Optional)
Certificate of Status: $5.00 (Optional)
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THIS AGREEMENT AND PLAN OF CONVERSION (the “Plan") is made and enterfe

)
-0
r%
Nz
92
into this 4| day of January, 2011, by and between to Edward Carlton and Douglas Bowesn o &
(coliectively referred to herein as the “Shareholders”), U R
2% B
WHEREAS, the Sharehoiders, being all of the Shareholders of IFN, Inc. deem it‘._:’,rﬂ
advisable and generally in the best interests of the Corporation and the Sharehoiders that the
Corporation convert to a Florida limited liabllity company (the “Conversion”) pursuant to the

applicable Corporation and limited liability company laws.

. NOW, THEREFORE, in consideration of the premises and of the mutual agraements
harein contained, and of the mutual benefits hereby provided, the sufficlency of which Is hereby
acknowledged, it is agreed by and between the partias hereto as follows:

1. Gonversion. Al the Effective Time (as defined in Section 5 hereof), the Corporation
shall convert into a Florida fimited liability company (the “Company”) pursuant to this Plan and In
accordance with applicable provisions of Florida law as follows:

(a) Each share of stock of the Corporation that is outstanding immediately prior to
the Effective Time shall be converted inlo, and shall represent the right to receive
one percentage interest of membership interesis of the Company, as the
surviving entity. All of the percentage interesis of the Corporation, when so
converted, shall automatically be cancelled, shail cease to exist and shall no
longer be ocutstanding.

(b)  Each certificate, agreement or other Instrument which prior to the Effective Time
represented an interest in the Corporation, if any, shall be deemed at the
Effective Time for all purposes to represent only the right to receive that
percentage inlerest of Membership Interest of the Company as provided in this
Seclion 1.

2. Effect of Conversion. At the Effective Time, (a) the Corporation shall be cenverted Into
the Company, a Florida limited liability company and the Company will be the surviving entity
pursuant to the terms of this Plan and the Certificate of Conversion; (b) the Asticles of
Organization filed with the Certificate of Conversion shall be the Articles of Organization of the
Company until duly amended in accordance with its terms and applicable law; (¢} the Operating
Agreement attached hereto shall be the Operating Agreement of the Company as of the
effective date of the conversion, until duly amended in accordance with its terms and applicable
law, (d) each share of stock of the Corporation outstanding immediately prior to the Effective
Time shall be converted as provided above; (e} the Shareholders of the Comporation recsiving
the Membership Interests of the Company as set forth above shall be the Members of the
Company until such interests are transferred as provided hereln, or in the Operating Agreemant,
in accordance with applicable law; (f) the Manager(s) of the Company shall be the current

Director(s} of the Corporation; and (g} and the Conversion shall have all of the effects provided
by applicable law. :

3 Fling. The Shareholders shall promptly cause the Registration, Certificate of
Conversion, and Articles of Organization in form and substance satisfactory to each party hereto



1‘!

and its respective counsel to be executed and filed with the office of the Secretary of Sta‘ﬁtﬁ > 0\
the State of Florida. o % .
%A Z —
5. Effective Time. The conversion shall be effective as of the start of business on the den&'-; ‘c’p
of filing (the “Effective Time"). Nl g f“
- we, O
8. Riahts and Liabllities of Corporation. Al and after the Effeclive Time, without further”. o

mixed of, and all debts due to Corporation, as well as all of the things and causes of action %2
belonging lo Corporation shall be the property of the Company, and the title to any real estate
vested by deed or otherwise Corporation shall not revert or be in any way impaired by reason of

the Conversion; all rights of creditors and all liens upon any property of the Corporation and the
Compeny shall be preserved unimpaired, and all debts, liabllities, and duties of the Corporation
hereto shall thenceforth attach to the Company and may be enforced against it to the same
extent as if such debts, liabilities, and duties had been incurred or contracted by it.

%
1=
- o oy
act or deed, all of the rights, privileges and powers, and all of the property, real, personat and ‘E;./,,‘ 33
fﬁ" X'
1"

7. Further Assurances. If, at any time after the Effective Time, the Company shall
consider or be advised that any further deeds, assignments or assurances in law or any other
actions are necessary, desirable or proper to vest, perfect or confirm of record or otherwise, in
it, the title to any property or rights of Corporation and Company acquired or lo be acquired by
reason of, or as a resull of, the Conversion, the parties agree that the Corporation and the
Company and their proper officers and managers shall execute and deliver all such proper
deeds, assignments and assurances in law and do ali things necessary, desirable or proper to
vest, perfect or confirm title to such property or rights in the Company and otherwise to carry out
the purpose of this Plan of Conversion, and that the proper officers and managers of the
Company are fully authorized and directed in the name of the Corporation and the Company or
otherwise to take any and all such actions.

8. Governing Law. This Plan of Conversion shall be governed by, and construed in
accordance with, the. laws of the State of Florida, without regard to any applicable conflicts of
law.

IN WITNESS WHEREOF, the parties have executed and delivered this Agresment and
Plan of Conversion this [I_ day of January, 2011.

=
P ]
Edward Carllor

Rows Bowss LvﬁLL,Lde

DouglasBowes / P6h anhls

24192.000)-3221929 v|.Pan of Convession
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CONSENT TO USE NAME ?{},

I, Edward Carlton, President of AmeriGuard, Inc., a Florida corporation that was the sole -

Manager and sole Member of AmeriGuard Negotiations LLC, a dissolved Florida limited
partnership, immediately before its dissolution on the date hereof, hereby consents to IFN, Inc.’s,
a Florida corporation, that is converting to a Florida limited liability company, to use the name
“AmeriGuard Negotiations LLC” as the name of its entity once converted.

AmeriGuard, Inc., a Florida corporation, as
managing Member of AmeriGuard Negotiations
LLC, a dissolved Florida limited liability company

< -~
By: C}}/j/:—- =

" Edward-Carlton, President

STATE OF FLORIDA )

COUNTY or Dwal i

This document was acknowledged before me this _ﬂ_ dny of Janvary, 2011, by Edward
Carlton, President of the Managing Member of AmeriGuard Negotiations LLC, a Florida limited
liability company, who is personally known to mc [or who did produce
as identification].

NOTARY IC, STATRAOF FLLORIDA
Ppnt name;_ A\ - QL{&%
Commission Expires: _1_Ruq , 24 201

t

it b, TEDDER
1 E.ﬁ,ﬂ ‘;*&," EMILY

gt tom
unf)ﬁiﬁmn Pleridationsn;8arves

T2 MY COMMISSION # EE020507,
; EXPIRES August 24, 2014

24192-0001-3222006 v1-CONSENT TO USE SAMI
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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

-
v
ARTICLE I - Name: f:f%, S -
The name of the Limited Liability Company is: 72
A AN - {{\
AmeriGuard Negotiations, LLC e, P+
{Must end with the words “Limited Linbllity Campany, the abbrevistion “L.L.C.,” or tho designation *LLC.™) . o ‘-:?
| - %% B
ARTICLE 11 - Address: %f“-\
The mailing address and street address of the principal office of the Limited Liability Company is: =
Principal Office Address: Mailing Address:
7948 Baymesadows Way 7948 Baymeadows Way
Suite 300 Suite 300
Jacksopville, Fl, 32256 . Jacksonville, FL 32258

ARTICLE 1II - Registered Agent, Registered Office, & Registered Agent’s Signature:
{The Limited Liabllity Company cannot serve as its own Registered Agent. You must designate on individual or another
business cnlity with an sctive Florida registrution.)

The name and the Florida street address of the registered agent are;

Greepnspoon Marder, E,A' .

Name

100 W. Cypress Creek Road, Sulte 700
Florida strect address (P.O. Box NOT acceptable)

Ft. Lauderdale Fl, 33309
City, State, and Zip

Having been named as registered agent and lo accept service of process for the above stated limired liability
company at the place designated in this certificate, 1 hereby accept the appointment as registered agent and
agree 10 act in this capacity. 1 further agree to comply with the provisions of all statutes relating to the
proper and complete performance of my duties, and I am familiar with and accept the obligations of my
position as registered agent as provided for in Chapter 608, F.S..

H-G———

Registered Agent’s Signature (REQUIRED)

(CONTINUED)
Page 10f2
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ARTICLE IV- Manager(s) or Managing Member(s): %t‘?, - ’2
The name and address of each Manager or Managing Member is as follows: ?s.% %‘ (
S A
Title: Name and Address: - BE - {“
"MGR" = Manager ‘3‘?‘\ > O
"MGRM" = Managing Member oo, B
= o
2% @
MGR AmariGuard, Inc. L
7948 Baymeadows Way, Suite 300 b
Jacksonville, FL. 32256
(Use attachment if necessary)
ARTICLE V: Effective date, if other than the date of filing: . (OPTIONAL)

(If an effective date is listed, the date must be specific and cannot be more than five business days prior
to ar 90 days after the date of filing.)

REQUIRED SIGNATURE:

-
- "/
e
-
g

g -
STgn%ture of 8 mémberor an authorized representative of a member.

{In accordance with section 608.408(3}, Florida Statutes, the execution of this document
constitutes an affirmation under the penalties of perjury that the facts stated herein are truc.
| am aware that any false information submitted in a document to the Department of State
constitutes a third degree fetony as provided for in 5.817.155, F.5.)

Edward Carlton

Typed or printed name of signee

Filing Fees;

5125.00 Filing Fee for Articles of Organization and Designation
of Registered Agent

$ 30.00 Certified Copy (Optional)

$ 5.00 Certificate of Status (Optional)
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