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DATE: DOCUMENT ID  DESCRIPTION FILING EXPED  PENALTY CERT COPY
06/17/2005 200516701658  ARTICLES OF ORGANIZATION/DOM. 125.00 00 .00 00 00
LLC (LCA)
Receipt

This is not a bill. Please do not remit payment.

RONEMUS & HEATH CO LPA
5 EAST COLUMBIA ST
ATTN: JAMES E HEATH
SPRINGFIELD, OH 45502

 STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, J. Kenneth Blackwell

1550689

It is hereby certified that the Secretary of State of Ohio has custody of the business records for
KC FENCING UNLIMITED LLC

and, that said business records show the filing and recording of:

Document(s) Document No(s):
ARTICLES OF ORGANIZATION/DOM. LLC 200516701658

Witness my hand and the seal of
the Secretary of State at Columbus,
Ohio this 16th day of June, A.D.
2005.

(A,

United States of America
State of Ohio
Office of the Secretary of State

Ohio Secretary of State
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Prescribed by | . Kenneth Blackwell

Ohio Secretary of State
Central Ohio: (614) 466-3910
Toll Free: 1-877-8O8-FILE (1-877-767-3453)

Expedite this Form: @sct one

O ves PO Box 1390
Columbus, OH 43216

= Requires 2n additional fee of $100
www.state.oh.us/sos © PO Box 670
e-mail: busserv@sos.state oh.us } WMo columbus, OH 43218
ORGANIZATION / REGISTRATION OF
LIMITED LIABILITY COMPANY .
. . T
{Domestic or Foreign) %
Filing Fee $125.00 Lz
Ca
THE UNDERSIGNED DESIRING TO FILE A: ':,
O"\
CHECK ONLY ONE (1) BOX) e
(1Y} Articles of Organization for (2) [lapplication for Registration of o
Domestic Limited Liability Company Foreign Limited Liability Company =
(15-LCA) (106-LFA) <
ORC 1705 ORC 1705 N
. {Date of Formation) {State)

Complete the general information In this section for the box checked above. ]|

Name KC Fencing Unlimited LLC

[ ¢heck here If additional provisions are attached
* 1If box {1) Is checked, name must include one of the foliowlng endlngs: Nmited llabllity company, limited, Ltd, Et.d., LLC L.L.C.

Complete the information In this section If box (1} Is checked. 1
Effective Date (Optional) Date spocified can be no more than 90 days sfter date of flling. if & date I8 specified,
{mmiddiyyy} the date must be a date on or after the date of filing.

This limited liability company shall exist for
(Optional) (Perlod of existence)

Purpose
(Optional)

The address to which interested persons may direct requests for copies of any operating agreement and any bylaws
of this ilimiled liability company is

(Optional} John Chandler Waite
{Name)
(Stroet) NOTE: P.O. Box Addresses am NOT acceptable.
South Vienna Ohio 45369
(City) (State) (Zip Code)

533 Pagaiof5 Last Revised: May 2002
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Complete the information In this section if box (1) Is checked Cont |

ORIGINAL APPOINTMENT OF AGENT

The undersigned authorized member, manager or representative of
KC Fencing Unlimited LLC
{name of limited liablity company)

hereby appoint the following to be statutory agent upon whom any process, nolice or demand required or permiiied by
statute to be served upon the limited liability company may be served. The name and address of the agent is:

John Chandler Waite
(Name of Agent)
12490 01d Columbus Road

{Strest) NOTE: P.O. Box Addresses are NOT accepteble.
South Vienna Ohlo 45369
(City) (S!ats) (Zip Code)

Must be authenticated by an " J {j7 / . /
authorized representative v t// / Ci/ é / 3 ] (

Authd ed‘ﬁepresentahve Daté !
Chandler Walte

Authorized Represantative Date

ACCEPTANCE OF APPOINTMENT

The undersigned, named herein as the statufory agent for
KC Fencing Unlimited LLC
(name of limited Hability company)

hereby acknowledges and accapts pointment of agerzaad limited liability Company.

s

Jo n Chandler Walte

{Agent's slgnature)

PLEASE SIGN PAGE (3) AND SUBMIT COMPLETED DOCUMENT

533 Page2of 5 Last Revised: May 2002




DOC ID ----> 200516701658

Complete the Information in this section if box (2) Is checked. 1

The address to which interested persons may direct requests for copies of any operating agreement and any bylaws
of this limited liability company is

{Name}
(Street} NOTE: P.0. Box Addresses aro NOT sccoptablo.
(City) (Stats) (Zip Code}

The nama under which the forsign limited llability company dasires to transact business in Chip is

The limited liability company hereby appoints the following as its agent upon whom process against the fimited fiability
company may be served in the state of Chio. The name and complete address of the agent is

{Name)

(Streel MCTE: P.Q. Box Addresses are NOT acceptable.
Ohlo

(City) (Stata) {Zlp Code)

The limited liability company lrevocably consents to service of process on the agent listed above as long as the
authority of the agent continues, and to service of process upon the OHIO SECRETARY OF STATE if:

a. the agent cannot be found, or

b. the limited liability company fails to designate ancther agent when required to do so, or

c. the limited liability company's registration to do business in Ghio expires or is cancelled.

REGHHRED /
Must be authenticated (signed) / A// ,\,(/ / 6 / /
by an authorized representative /"/ J OS/
{See instructions} wprized Representative Cate’

Johym Chandler Waite
Print Name
Authorized Represenialive Dale
Print Name

533 Page3of 5 Last Revised: May 2002




DOC ID ----> 200516701658

OPERATING AGREEMENT FOR
KC FENCING UNLIMITED LLC
AN OEBIO LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT is made by and between the Members of KC
FENCING UNLIMITED LLC, an Ohio limited liability company, referred to
in this Agreement as the "Company".

T‘J
ARTICLE 1 o,
FORMATION o
Name e
-
1.1 The name of the Company is KC FENCING UNLIMITED LLC. €=
Purpose
1.2 The purpose for which this Company is formed is to engage

in any lawful act, business, or activity for which a limited liability
company may be formed under the laws of the State of Ohio, and tc de
any and all things determined by the Managers toc be necessary,
desirable, or incidental to the foregoing purpose.

Term

1.3 The duration of the Company's existence shall be until the
resignation, expulsion or death of all original members.

Principal Cffice

1.4 The principal cffice of the Company is located at 12490 0ld
Columbus Road, South Vienna, Clark County, Ohio 45369, The Managers
may c¢hange the principal place of business and establish additional
places of business as they deem necessary or desirable to conduct the
business of the Company.

ARTICLE 2
MANAGEMENT

Management Rights

2.1 The right to exercise the powers of the Company and to
manage the business and affairs o¢of the Company is vested entirely in
the Managers. The Managers must be Members of the Company.

Number of Managers and Election of Managers.
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2.2 The initial managers are:

KYLE SMITH
JOHN CHANDLER WAITE

The initial Managers shall serve until the date of the
first annual meeting of the members. After that time, the number of
managers of the Company shall be 2. Except as specified elsewhere in
this Agreement, the term of service for Managers shall be for one
year, to expire on the date of each annual meeting of Members.

Power and Authority

2.3 The Managers shall possess all rights and powers generally
conferred by law and all rights and powers that are necessary,
advisable, or consistent with law and with the provisions of this
Agreement.

Authority to Contract on Behalf of Company

2.4 The managers have the authority to enter contracts and
incur obligations on behalf of the Company.

Execution of Documents

2.5 The managers have the authority tc execute dccuments and
instruments for the acquisition, mortgage, or disposal of property on
behalf of the Company.

Compensation

2.6 The Manager's compensation shall be determined by the
Members on an annual basis, at the annual meeting of Members.

Good Faith Duty

2.7 The Managers shall manage or cause to be managed the
atfairs cof the company in a prudent and businesslike manner and shall
devote such time to the Company affairs as they shall, in good faith,
determine is reasonably necessary for the conduct of the affairs of
the Company. However, it 1s expressly understood and agreed that the
Managers shall not be required to devote their entire time or
attention to the business of the Company.

Removal of Manager for Cause

2.8 The Members may remove any Manager prior tc the expiration
of the Manager's term if:

{a) The Manager becomes disqualified or fails to maintain the
qualifications in accordance with Paragraph 2.1.

2
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(b) The Manager acts outside the scope of the Manager's
authority.

Removal of Manager by Consent of Members
2.9 At any meeting of Members called expressly for the purpose,
any Manager may be removed for any reason, with or without cause, on a

resolution adopted by the Members.

Quorum of Managers

2.10 At all meetings o¢f the Managers, one Manager shall be
necessary and sufficient to constitute a guorum for the transaction of
business.

Action of Managers

2.11 An act of the Managers is effective if a majority of the
Managers votes approval cf the act at a meeting at which a quorum of
Managers is present.

Manager Committees

2.12 By resoclution, the Managers may designate from among the
Managers one or more committees that may exercise the authority of the
Managers generally, and may designate one or more managers to serve as
alternate members cf any committee.

Regular Meetings of Managers

2.13 Regular meetings of the Managers shall be held at 124%0 old
Columbus Road, South Vienna, Chic 45369. By resoluticn, the Managers
are authorized to designate from time to time, a place or places cother
than that specified above as the place for regular meetings of the
Managers. Regular meetings of the Managers shall be held immediately
following the annual meeting of the Members.

Special Meetings of Managers

2.14 Special meetings called by action of the Managers shall be
held at the principal cffice of the Company or at the place designated
by the Managers. Written notice of the time and place of special

meetings shall be delivered perscnally tc the Managers or sent to each
Manager by U.S. mail or facsimile machine at the Managers' addresses
as shown on the records of the Company. Notice that is mailed must be
deposited in the U.S. mail at least 96 hours prior to the time ¢f the
holding of the meeting.
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Notice of Purpose of Meeting

2.15 Notice of any special meeting of the Managers shall specify
the purpose of the meeting or the business to be transacted at the
meeting, in addition to the place, date, and time of meeting.

ARTICLE 3
MEMBERS
Membership Contributions

3.1 Contributions to the Company by each Member are as follows:

(a) Kyle Smith has made contributions to the Company equal to
50% of the value of the Company.

(b) John Chandler Waite has made contributions to the company
equal to 50% of the value of the Company.

Requests for Records

3.2 All requests by Members or assignees of a membership
interest for copies ¢f Company records must be sent to John Chandler
Waite, 12490 0ld Columbus Road, South Vienna, Ohio 45369.

New Members

3.3 A perscon may become a Member of the Company if adopted by
vote of 100% of the existing members, provided that the person makes a
contribution to the company in an amount egual to the minimum amount
of initial and additional contribution for any Member specified in
Paragraph 3.1.

Classes of Members

3.4 The following classes of Members are established by this
Agreement.:

(a) Class I:
(1) Consists of the following Members: Kyle Smith, 7293

Mechanicsburg Road, Springfield, Ohioc 45502; and John Chandler Waite,
12490 Cld Ceolumbus Road, Scouth Vienna, Ohio 45369.

(ii) All Class I Memprers have the power to contrecl all
aspects of production of the material sold by the Company, including
the acquisiticn, maintenance, repair, and replacement of the physical
assets of the Company and the power to control all aspects o¢f the
financial management and planning of the Company, including
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negotiation and determination of the terms and conditicons of all loans
and other indebtedness incurred by the Company.

Vote on Action by Members

3.5 An act of the Members of record is effective if 100% of
Members' votes adopt the act at a meeting at which a guorum of Members
is present, in accordance with the following voting regulations:

{a) Number of Votes. Each member is entitled toc one vote.

(b) Noetice of Meetings. For any meeting at which a
matter is to be voted on by the members, the Company must give to each
Mempber notice of the time, place and purpcse of the meeting. Written
notice of meetings shall be delivered personally to each Member or
sent tc each Member of U.S. mail or facsimile machine at the Member's
address as shown on the records of the Company. For mailed notice,
the notice must be deposited in the U.S. mail at least 86 hours prior
to the time the meeting is held.

(c) Waiver of Notice. Action taken at any meeting of
the Members without the reqguired notice shall be as wvalid as though
made at a meeting after notice if a quorum is present and each of the
Members not present signs a written waiver of notice or a consent to
the holding of that meeting. Attendance ¢f a Member at a meeting
constitutes waiver of notice of the meeting unless the Member attends
the meeting for the express purpose of objecting to the transaction of
business on the grounds that the meeting is not lawfully convened.

(d) Action by Consent Without Meeting. Any act required
or permitted to be taken at any meeting of the Members. Managers, or
members of a committee may be taken without a meeting, without prior
notice, and without a vote by use of a consent or consents in writing.
The consents must describe the actien taken. They must be signed by
persons having not fewer than the minimum number of votes that would
be necessary to take action at a meeting if all those entitled to vote
on the action were present and voted.

(e) Record Date. Only persons whose names are listed as
Members in the official records of the Company 30 days before any
meeting of the Members shall be entitled to notice of or to vote at
that meeting.

(£)  Quorum. At all meetings ¢f the Members, 2 Members
shall be necessary and sufficient to constitute a quorum for the

transaction of business.

(g) Vote by Proxy. Members may vote either in person or

by proxy. Proxies must be executed in writing by the Members. A
telegram, telex, cablegram, or similar transmission by the Member, or
a photographic, photostatic, facsimile, or similar reproduction of a
writing executed by a Member is deemed an execution in writing for
purposes of this provision.




DOC ID ----> 200516701658

Liability of Members or Managers to Third Parties

3.6 A Member or Manager 1is not liable for the debts,
obligaticns, or liabilities of the Company, including liability under
a Judgment decree or order of a court except to that extent the
Company is liable as a direct result of an action beyond the scope of
authority or the misconduct of the Member or Manager.

Assignment of Membership Interest

3.7 A Member may not assign the Member's interest in the
Company except with the written consent of all of the other Members of
record. If consent is obtained, a Member may assign the Member's
interest only in its entirety. Any assignment automatically entitles

the assignee to become a Member.
Obligations of Member by Assignment

3.9 A person who becomes a Member as a result of an assignment
of a membership interest assumes all of the obligations of the
assignor, including liabilities unknown to the assignee at the time
the assignee became a Member.

Obligation to Make Contribution

3.10 Except as 1s specified in Paragraph 3.12, a Member of
record has an absclute obligation to perform an enforceable promise to
make a contribution, or otherwise pay cash or transfer property owed
te the Company. However, a Member's representative o¢r member's
successcr in interest is relieved of such obligation in the event of
the Member's death of complete disability.

Penalties for Member's Failure to Make Contribution

3.11 If a Member fails to make a contribution to the limited
liability Company required by an enforceable promise, the Company is
entitled to take any of the following actions:

{a) Reduce the defaulting Member's interest in a
proportion that the amount of the default bears to the total
contribution of the Member.

(b} Require that the Member forfeit the Member's interest.

(c) Subordinate the Member's interest tc that of all other
Members of record.

(d) Force sale of the Member's interest.

(e) Determine the wvalue of the defaulting Member's
interest by appraisal or by formula and sell the interest.

6
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Compromise or Release of Obligation

3.12 Members may not compronise or release any of the following
obligations of a Member, a Member's legal representative, or a
Member's successor:

(a) An obligation to make a contribution or gtherwise pay
cash or transfer property to the Company.

(b} An obligation to return cash or property paid or
distributed to the member in violation of the Ohic Limited Liability
Company Law or this Agreement,.

Basis of Distributions

3.13 The amount of cash and other assets shall be distributed to
each Member based on the current percentage interest of the Member.
As used in this Agreement, the "current percentage interest" is the
agreed value of contributions to the Company that have been made by
the member divided by the total o¢f all contributions made to the
Company by all Members, as specified in the records of the Company and
as determined as of the date of the company's most recent accounting.

Distributions Before Member's Withdrawal

3.14 Before a Member's withdrawal and before the winding up of
the Company, the Member is entitled to receive distributions from the
Company.

Withdrawal of Member

3.15 (a) A Member of the Company may withdraw as a Member.

(i) When the Member gives 30 days written notice to
all of the other Members of recocrd.

{11} When the Member assigns the Member's interest in
the Company in accerdance with this Agreement.

{b) A Member of the Company ceases to be a Member, and is
deemed to have withdrawn from the Company, on the occurrence of any of
the following events:

(1) When the Member files a voluntary bankruptcy
petition.

(1ii) If the Member is a natural person, the death of
the Member or an adjudication of a court of competent jurisdiction
that the member 1is incompetent to manage his or her person or
property.
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{iii) If the Member is a corporation, on the filing of
a certificate of dissolution for the corporation or the revocation of
the corporation's charter.

(iv) If the Member 1is an estate, on the personal
representative's distribution of the estate's entire interest in the
Company.

(v) A withdrawing member shall not compete with the
company for the business of any c¢lient if the withdrawing member has
generated not more than one-half of all fees received by the company
from that client in the preceding calendar year.

Distribution on Withdrawal

3.16 Within S0 days after withdrawal, in the event of
outstanding billings, a withdrawing Member is entitled to receive:

(a) The net book wvalue of the Member's interest 1in the
Company as recorded in the last regular accounting preceding the
withdrawal.

Distributions in Kind

3.17 The Company may make a distribution in a form other than
cash. However, no Member may be compelled to accept assets in kind

from the Company nor may the Company make a distribution of assets in
kind to the extent that the percentage of the asset distributed to the
Member exceeds the percentage in which that Member shares in
distributions from the Company.

IN WITNESS WHEREOF, the Members of the Company have executed this
Agreement on the day of , 2005,

"MEMBERS"

ih

KYEE SMITH

%4
JOHN CHANDLER WAITE
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Sworn to before me and subscribed in my presence by Kyle Smith

this [&th day of Jung , 2005.
Susan G. Collier . A8
Notary Pubic, State of Ohio NOTARY PUBLIC

Commission Expires December 71 o7

Sworn to before me and subscribed in my presence by John Chandler

Waite this lﬁfh day of June, 2005.
\ @M

NOTARY PUBLIC

Susan G “nlier
Notary Pub* w4 of Ohio
My Commissior ©. , .:s5 wecember 31, 2007




