From: PHOENIX LAW PARTNERS

0/25/810 5 @ﬂ
* Digsion of Co orb ‘ )

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as 8 cover sheet, Type the fax audit number
(shown below) on the 1op and bottom of all pages of the document,

((H10000236157 3)))

R RSN IR

H100002361573ABCZ
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet, _

TVl
TREN

e
o
To:
Divigsion of Corporations Yom 7
17}
Fax Number (E50}617-6183 =M c‘i M
I~ n—
UGES N~
From: %ﬂ..x_ o M
Account Name 1+ PHOENIX LAW PLLC 1D
Account Number : 120100000059 Loz O
Phone {239)461-0101 s/
Fax Number {239)461-0083 égj, &
=m 4
I oo}

**Enter the email address for this business entity to be used for future
annual report mailings, Enter only one email address please.*¥

Email Address:

& ws
@ \’b Sg N R, e e eimm e e eratmi s i e s Coe e -
oy og FLORIDA LIMITED LIABILITY CO.
& o o : Tame Domaine LLC
[+ u} e T — —
&N EZ [Certificate of Status l 1
l.LJ P -
o o ux |Certified Copy 0
= "5:'5 ,ﬂage Count 06 [ p,yr
s hJ‘,_-J w"" ° 'i s
“x= [Estimated Charge s;30.00 || 1. Ol Nk
ocT 29 2010
- : Rt !: ¥ r&" 3"’ 3
l;,‘v:x ?;;{\iﬁ ih\h 5 i i\g 3:::;:2
Llectronie Iiling Menu Corporate Filing Menu Help
(((H10000236157 3)))
10/2872010

hitps:/fefile.sunbiz.org/seripts/efilcovr.exe



From:PHOENIX LAW PARTNERS

239 461 0083 10/28/2010 15:53

#030 P.002/006
>
(((H10000236157 3)))

ARTICLES OF CRGANIZATION
For o Domestic Limited Liability Company

Pursuant to the laws of the State of Flerida, to wit Chapter 608, Florida Statutes, the
undersigned execules the following articles {“Arficles”} for purposes of forming a limited
liability company ("the Company”):

ARTICLE |
The name of the limited fability company is:

Tame Demaine LLC
ARTICLE N

lhe prncipal office shall be located at

12800 University Drive, Suite 240
Fort Myers, Fi. 33907

The mailing address is

12800 University Drive, Svite 240
Fort Myers, FL 33707

ARTICLE I}
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The initicl registered agent is
Charles PT Phoenix, Esq.
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EIN

Service of process may be made on the registered agent at
12800 University Drive, Suite 240, in Fort Myers, County of Lee, State of Florida, wilh
the postal zZip code being 33907.
ARTICLE IV

The Company may engage in any activity permitted by Ihe Florida LimHed Liability

Company Acl, as well as the other laws of the State of Florida, subject always 1o
limitations of all other jurisdictions in which the Company ccts.

ARTICLE V

The Company shall adopt an operating agreement that conforms to these Articles by
unanimous consent of the initial members {("Qperating Agreement”). The Operating

Agreement shall ciways be consirued to conform to these Articles or, if any paragraph or
section of the Operating Agreement cannot be reasonably construed to conform 1o
these Arlicles, eoch offensive paragraph and/for section of the Operating Agreement

shalt be stricken as if it had never been adopted info the Operating Agreement so thaf
the Operating Agreement contarms to these Articles. The Cperating Agreement shall

otherwise be amendable and/or address matters not specifically precluded by these
Arficles. This Article controls oll contradictory provisions of the other Aricles, if any.
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ARTICLE VI

The Company shall act under the direclion of the members {each a “*Member"), always
pursuant fo these Arficles and the Qperating Agreement,

ARTICLE VII

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

Excepl because of the provisions governing the admittance of new Members by
vnanimous vole, each Member shall have preemptive rights 10 purchase membership
interests in cash pro rafa based on the Member's proportional voting rights pursuant to
any oftering by the Company.

e Yo
The Operating Agreement will cenigin mandatory cash call provisions as speci the
Operating Agreement, as amended.
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Except as provided in the Operating Agreement on the Cperating Agreemenf's;’ =
effective date, the membership interests may be further timited in that all memb&fmp.
interests, including every portion theregof, may be subject to the Company's or thg™ &3
Members' rights of first refusal as expressed in the Operating Agreement on the 71, 4
; . . Y
Operating Agreement's effective date. [ ol
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mandated by the Florida Limited Liability Company Act or os specified in these Arlicles or
the Operating Agreement.

ARTICLE VIII

In accordance with the distribution rules of the Cperating Agreement, the Company
shall distribute to the Members, prior o the fitteenth {151 day of the calendar month
following the close of each calendar quarter, or as soon thereafter as possible as in
accordance with the Internal Revenue Code of 1986, s amended, ("IRC"), ("Igx
Distribution Date”) the ameunt that the Company will distribute to the Members on the
Tax Distribution Dates, and is fifty percent {50%) of the lasser of (i) Ihe Net Cash Flow, as
defined Infra, if any; or (i) "Ordinary business income (loss)," as detined by and
calculated in accordance with the IRC on Depariment of the Treasury. Internal Revenue
Service Form_ 1045, U.5. Return of Partnership Income multiplied by the highes! income tax
rate set forth in IRC 1 (but in no event will ihe Company make a negative distribution as @
resuit) ("Tax Distribufion”). The Members may forego or reduce the Tax Distribution for
any particular Tax Distribution Date upon a unanimous vote within thirty [{30) days of the
particular Tax Distribution Dale for which the Members consider foregoing or reducing a
Tax Distribution; but, the Tax Distribution requirements ot this Arficle shall never be waived,
estopped or otherwise preventad by any preceding election by the Members to torego
or reduce a Tax Distribution.

"Net Cash Flow" means the lesser of (i) the net change of the Company's cash balances
during the prior taxable year calculated in accordance wilh generally accepted
accounting principles: and (i) the Company’s cash balances at the end of the year, less
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reasonable reserves for working capital and projected cash requirements, including
projected expenses and confingent liabilities, but notf including capital invesiments and
reinvestments that are not necessary 1o the Company as a going concem, all calculated
in accordance with generally accepted accounting principles as limited by the IRC, The
balance of Net Cash Flow, if any, may be distriputed to ecch Member in proportion to
the Membership Inferests at times and in amounis as Members determine in occordance
with the Operating Agreement.

Members may, by a majority vote, compel the Company to make distributions of
specified amounts and property, and at specified times.

No withdrawing Member is entitled to receive any distribution or the value of the
Member's Membership Interest as a result of withdrawal from the Company prior to the
Company's liguidation, except as specifically provided in the Operating Agreement,

No Member is entitled to the refurn of, or interest on, that Member's capital contrjbutiong,.

except as otherwise provided in the Operating Agreemen. ?_-__ ‘r{.’._
==
ARTICLE IX b ;::;
B

The Company sholl exist in perpetuity, unless dissclved pursuant to the Florida Lirr‘gﬂe’x_?é

W 871
gaud

Liability Company Act or as provided in the Operating Agreement, ?’;_"{a

ARTICLE X py 93
S @

all documents evidencing membership interests shall clearly bear legends mdlcoiﬁ‘g‘—'jhog

the membership interests are issued subject to restrictions on fransterability. in relioite
upon the axistence of exemptions from federal ond state securitles laws, and with oiher
rights, limitations, preferences and elections as expressed in these Articles.

ARTICLE XI

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

ARTICLE Xl

The Articles may only be amended, superseded or repealed upon the majorily vote, or
unanimous, written, affirmative consent, of all of the Members.

ACKNOWLEDGMENT

l. an authorized representative of the Company, and without personally assuming or
ratifying any prior contracts or promises made on behalf of the Company by any person

o1 entity pggr 1o the Company's formation, if any, execute these Arficles this P jday ot
2010.

. Phoenix
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
Tame Domaine LLC

| hereby accept the appointment as resident agent as designated in the attached
Arlicles. | om familior with and accept the obiligations mandaled by Chapter 608, Florida
Statutes that are associated with the appoeintment.

Charles FT Phoenix, £sqg

State of Herida }
. }
County of Lee )

| hereby certify that before me, 1the undersigned authority, duly authorized to tokgcn '&",
acknowledgments and adminisier oaths, personally appeared Charles PT Phoe
known to me to be the person who executed this Accepiance of Appaintment
Resident Agent,

SR 8
ot R —
' oy I~
my hand and official seal this ] day of 2010. R= P
7 - o
Yo, Sl e oz O
-y / Notary Public 9t rc;':'f:' xR
' ' ' ' Fu Dottt v s Frova 22 n
3 jwcmumtm om o
Expires 01/28/2014 -
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Tame Domaine LLC
Membership Listing

The Initial Managing Member of the Caompany is:
Quest Alloy LLC
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