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August 13, 2009
FLORIDA DEPARTMENT OF STATE

PHOENIX LAW P.A. Davision of Corporations

’

SUBJECT: ALLOYS LLC
REF: W0D9000036612

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, inecluding the electronic filing cover sheet.

The name desighated in your document is unavailable since it is the same
as, or it is not distinguishable from the name of an existing entity.
Section 608.406, Florida Statutes, was amended effective July 1, 2007, to
require the name of a limited liability company to be d15t1ngu1qhable from
the names of all other filings filed with the Division of Corporations,
except for fictitious name registrations and general partnership
registrations.

Please select a new name and make the correction in all the appropriate
places. One or more words may be added to make the name distinguishable
from the one presently on file. Adding of Florida or Florida to the
end of the name is not acceptable. A search for name availability can be
made on the Internet through the Division s records at www.sunbiz.org.

Please note the name of a limited liability company must end with the
words Limited Liability Company, the abbreviation L.L.C., or the

dasignation LLC. The word Limited may be abbreviated as Ltd. and the
word Company may be abbreviated as Co. The following suffixes are no
longer acceptable: Limited Company, L.C., and LC.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call {(850) 245-6984.

Deborah Bruce FAX Aud. #: HO09000181157
R%E}la Specialist II Letter Number: 009A00027569
& i |
5 % P.O BOX 6327 — Tallahassee, Flonda 32314
i §
L] N
3.
: 08/13/2008 8:58AM (GMT-04:00)
o -
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ARTICLES OF ORGANIZATION
For a Domestic Limited Liabllity Compony

Pursuant to the laws of the State of Florida, to wit Chapter 608, Florida Statutes, the
undersigned executes the following articles [ Alicles”] for purposes of forming a limited
liabifity company (“the Company”):

ARTICLE

The name of the limited liability company is:
Quest Alloy LLC

ARTICLE Il

The principal office shall be located at

12800 University Drive, Suite 260
Fort Myers, FL 33907

The mdailing address is

12800 University Drive, Suvite 2460
Fort Myers, FL 33507

ARTICLE 10l

The initicl registered agent is
Charles PT Phoenix, Esq.

Service of process may be made on the registered agent at
12800 University Drive, Suite 260, in Fort Myers, County of Lee, $tate of Florida, with
the postal zip code being 33907.

[ NS}
The Company shall adopt an operating agreement that conforms to these Arﬂclesﬁt}_";
unanimous consent of the inifial members (“"Operating Agreement”t. The Operating’om

- Agreement shall always be construed Yo confoim 1o these Articles cor. if any poragrdph or

section of the Operating Agreement cannol be reasonably construed to contorm 1o
these Aricles, each offensive paragraph and/or section of the Operating Agreement
shall be stricken as if it had never been adopted into the Operating Agreement so that
the Operating Agreemeni conforms o these Articles. The Operaling Agreement shall
otherwise be amendable and/or address matiers nat specifically precluded by these
Articles. This Arlicle controls all contradictory provisions of the other Articles, if any.

-

[ =]

ARTICLE 1V L B

™o T

. , . . S B G
The Company may engage in any activity permitted by the Florida Limited Llcﬂ:)lllt\/:::f_‘_‘1 oo Y l
Company Act, as well as the ofner laws of the Stale of Florida, subject always to 353 — ==

limitatiens of all olher jurisdictions in which the Company acts. ”_’_'{ w |

L2 Pl T, « | ‘ l '
ARTICLE V -7 o

v -

-
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ARTICLE VI

The Company shall act under the direction of the managers [each a "Manager”).
always pursuant to these Arlicles and the Operatfing Agreement.

ARTICLE vH

The membership interests in the Company shall be of one class, each membership
interest maintaining voting rights proportional to the Member's membership interest.
Equily. 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
unanimecus vote. each Member shall have preemptive rights to purchase membership
interests in cash pro rala based on the Member's proportional veting rights pursuant to
any offering by the Company.

The Operating Agreement will contain mandatory cash calt provisions as specified in the
Operaling Agreement, as amended.

Except as provided in the Operating Agreement on the Operaling Agreement's
effective date, the membership intferesis shall be further imited in that all membership
interests, including every portion thereof, shall be subject to the Company's and the
Members' rights of first refusai as expressed in the Operating Agreement on the
Cperating Agreement’s effeclive date.

Tne membership interests are turther limited in that all Memibers must be natural persons
and citizens of the United States of America and must consent to an election to be
treated as an association taxable as a corporation within the meaning of Subchapter §
of the Infernal Revenuve Code of 1986, os amended, [("IRC"} by executing all documents
necessary to effect the IRC Subchapter § election,

The membership interests sholl have no other limitations other than those specifically
mandated by the Florida Limited Liability Company Act or as specified in these Arficles or
the Operating Agreement,

ARTICLE VIl

In accordance with the distribution rules of the Operating Agreement, the Company
shall distribute to the Members, prior to the fifteenth (151 day of the calendar month
following the close of each calendar quarter, or as soon thereafter as possible os in
accordance with the Infernal Revenue Code of 1986, as amended, {"IRC"). {"lax
Distribution_Date”) the amount that the Company will distribute to the Members on the
Tax Distribution Dates, and is fifty percent (50%) of the lesser of (i} the Net Cash flow, as

defined infra, if any; or (i) “"Ordinary busingss income [loss).” as defined by and
calculated in accordance wilh the IRC on Department of the Treasury, Intermal Reverue
Service Form 11 ncome Tox Relurn for an § Corporation mulliplied by the highes)

income fax rate set forth in IRC | {but in nc event will the Company make a negative
distribution as a result) ["Tax Distribulion”). The Members may forego or reduce the Tax
Bistribution for any particular Tax Distibution Date upon a unanimous vote within thirty

{ 1828 1828.003 00043629.DOC: 1} (((HO9000184937 3))
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(30) days of the particutar Tax Distribution Date for which the Members consider
foregoing or reducing a Tax Distribution; but, the Tax Distribution requiremenis of this
Article shall never be waived. estopped or otherwise prevented by any preceding
election by the Members to forego or reduce a Tax Distribution,

"Net Cash Flow" means the lesser of (i} the nel change of the Company’s cash balances
during the prior faxable year calculaled in accordonce with generally accepled
accounting principles; and (i} the Company's cash balances al the end of ihe year, less
reasonable reserves for working capital and projected cash requirements, including
projected expenses and contingent liabilities, but not including capital investments and
reinvestments that are not necessary to the Company as a going concern. all calculated
in accordance with generally accepted accounting principles as imifed by the IRC. The
balance of Net Cash Flow, if any. may be distributed to each Member in proportion to
the Membership Interests at times and in amounts as Members determine in accordance
with the Operating Agreement,

Members may, by a majorily Vote, compel the Company 1o make distributions of
specified amounts and property, and at specified times.

Mo withdrawing Member is entitied to receive any distribution or the vaolue of the
Member's Membership Interest as a result of withdrawal from the Company prior {o the
Company's liquidation. except os specifically provided in the Operaling Agreemenlt.

No Member is entifled to the return of, orinterest on. that Member's capital contributions, .
except as otherwise provided in the Operating Agreement.

ARTICLE IX

The Company shall exist in perpetuity, unless dissolved pursuant to the Florida Limited
tiability Company Act or as provided in the Operating Agreement.

ARTICLE X

Alt documents evidencing membership interests shall clearly bear legends indicating that
the membership interests are issued subject {o restrictions on transferabilily, in reliance
upon the existence of exemptians fram federal and stale securilies laws, and with other
rights, limitations, preferences and elections as expressed in these Articles,

ARTICLE XI

Additional Members may be admitted to the Company upeon the unanimous vole of all
of the Members of the Company.

ARTICLE X

The Articles may only be omended. superseded of repealed upon the unanimous 4

or unanimous, written, affrmative consent, of all of the Membaers. I am
22 &
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ACKNOWLEDGMENT

I, an authorized represeniative of the Company. and without personally assuming or
ratitying any. prior contracts or promises made on behalt of the Company by any person
or enlity prior'io the Company's formation, if any, execute these Articles this _ /.S day
of Augus! 20

Kw ?9/7 2
Pl

Lisa M. Phoenlﬂ Member /

{ 1828-1828.003 00043629.D0C: 1} ({(HO9000184937 3)))
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Queslt Alloy LLC

I hereby accept the appointment as resident agent as designated in the atiached
Arficles. | am familiar with and accept the obligations mandated by Chapter 608, Florida
Stotutes that are associoled with the agpointment,

)

Charies PT Phoenix, Esq.

State ol Florida )

)
County of Lee )

it hereby certify that betore me, the undersigned authority, duly aulhorized to toke

acknowledgments and administer caths, personally appeared Charles PT Phoenix.

known to me to be the person who execuled this Accepiance of Appointment as
esiden) Agent.

! N,
Wiiness mnand and offifiat seal ihis /5 cay of August 2009,
; y
[t u-—& g
J

Nagta

Duborah A, Miller 5 e, Notary Publc Stata of Flonda
Dabarah A Miller

2o¥. & My Commission DDAO0STA0
N E

Expires 01/26/2010

(((H09000184937 3)))
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Quest Alloy LLC
Membership Listing
The Initicl Managers of the Cormpany are:

Usa M. Phoenix
Deanna Brown

({(HO9000184837 3)))
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