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. Law Ollices

\ / Sakowitz & Sakowitz

e, CHARTERED

Theadore J. Sakowltz

Alan B, Sakowllz
December 29, 1995

Via Federal Express
No. 5230681072

Secretary of State
409 East Galnes Street

Tallahassee, FL 32399 e | I IE _ ““E:'

Dear Sir or Madam: i

Enclosed herewith please find the followIng documents:

1) SUNRISE POINTE, LTD.
Original and one copy of the Agreement of Limited
Partnership with Schedule "A", Affidavit of Caplta!
Contributlions annexed thereto and check in the sum of
$1,793.75 representing:

Filing fee: $1,750.00
_Good Standing Certiflcazs: 575 -
Reglstered Agent Fee 35.00
Total $1,793.75

2) SAKOWITZ &t BROOKS, A PROFESSIONAL ASSOCIATION
Original Articles of Incorporation with check In the sum of
$70.00 representing the filing fees.

3) MIDNIGHT FINANCIAL, L.C.

Original Articles of Organization together with a check In the
sum of $285,00 representing the filing fees.

Thank you for your attention in this regard.

Cordially yours, Jay
a2

for thé’aﬂnn

AS/r

Enclosures
c:\roselletters\secstate

The Concourse Plaza, Suite 401, 1111 Kane Concourse, Bay Harbor Islands, Florida 33154-2029
Dade (305) 865-6700 O Broward (305) 467-8755 O Fax (305) 865-3434
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IACCATAS 3, FLGRIDA

The undersigned Initlal member of Mldnight Financial, L.C., a Flotida lmited llabliity
company formed hereunder (the "Company"), on behalf of the other members of the
. Company, hereby forms a limited labllity company under the laws of the State of Florlda.
ARTICLE I, COMPANY NAME
The name of this Company is: Midnight Financlal, L.C.
ARTICLE Il. COMMENCEMENT AND TERM OF EXISTENCE
In accordance wlith Sectlon 608,409(1) of the Florida Limited Liabllity Company Act
(the "Act"), the term of existence of the Company shall commence upon the filing of
these executed Artlcles of Organization with the Florlda Department of State, and shall
continue until December 31, 2044, unless otherwise dissolved pursuant to Article Viil of
these Articles of Organlzation.
ARTICLE Ill. MAILING ADDRESS OF COMPANY
The malling address of this Company Is:
¢/o Alan Sakowitz
1111 Kane Concourse, Sulte 401
Bay Harbor Islands, Florida 33154
ARTICLE V. STREET ADDRESS OF COMPANY

The street address of the principal office of the Company Is:

c/o Alan Sakowitz
1111 Kane Concourse, Suite 401
Bay Harbor Islands, Florida 33154




ARTICLE V. REGISTERED AGENT AND REGISTERED AGENT ADDRESS

The registered agent and the street address of the reglstered agent of this Company In the

State of Flortda shall be:

Alan Sakowltz
1111 Kane Concourse Plaza, Sulte 401
Bay Harbor Islands, Florida 33154

ARTICLE VI. ADMISSION OF ADDITIONAL MEMBERS

Pursuant to Section 608,4232 of the Act, the Company may admit additional members

upon the affirative vote of its members who will vote according to thelr proportionate
Interest in the Company In attendance at a duly called meeting of the managers of the
Company. Any new member which s approved by the managers of the Company as set
forth herein shall become a member of the Company upon payment of the contribution
to the capltal of the Company as established from time to time by the managers, and
upon such member's agreement to comply with these Articles of Organlzation, the
Regulatlons and such other documents, statutes, rules, regulations or guldellnes as the
members may from time to time determine in thelr sole discretion.
ARTICLE VII. RIGHT TO ASSIGNEE TO BECOME A MEMBER

An assignee of a member’s interest In the Company may become a member of the
Company, and acquire the rights and powers and be subject to the restrictions and
liabllities of a member of the Company, upon the affirmative vote of a majority In interest
of all of the members of the Company (excluding the member seeking to transfer his
interest in the Company) which vote Is taken at a duly called meeting of the members or

by written consent of a majority In Interest of the members of the Company (excluding




the member secking to transfer hls Iinterest In the Company) which vote Is taken at a duly

called meeting of the members or by written consent of 3 majority in Interest of the members
of the Company {excluding the member seeking to transfer his Interest In the Company) as
set forth In the Regulations, provided such asslgnment and admission of such assignee as a
member complles with the terms and conditions of the Regulations of the Company.
ARTICLE Viil. DISSOLUTION OF COMPANY
Upon the death, retirement, resignation, expulsion, bankruptcy or dissolutlon of a
member or upon the occurrence of any other event which terminates the continued
membership of a member In the Company, the Company shall be dissolved unless the
other members elect to continue the Company elther upon the afflrmative vote of a
maJority in Interest of all of the members of the Company, which vote 's taken at a duly
called meeting of the members or by written consent of a majority Ir. interest of the
members of the Company, and so long as there remains two (2) members of the
Company.
ARTICLE IX. MANAGERS
The Company will be managed by manager. The name and address of the Initial manager
Is et forth below. This initial manager shall serve as manager until the first annual meeting
of members or untll its successor is elected and qualifies.
Initial Manager: Abraham Greenbolm
Address: c/o Sakowitz & Sakowitz, Chartered
1111 Kane Concourse, Sulte 401
Bay Harbor Islands, Florida 33154
ARTICLE X. RETURN OF CAPITAL

No member shall have the right to demand the retum of is or its contribution to capital
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‘ except as provided In the Company’s Regulations then In existence.
ARTICLE XI. AMENDMENT TO ARTICLES OF ORGANIZATION
Members may adopt, alter, amend or repeal any provision of the Articles of Organlzation
upon the afflrmative vote of 3 majority In Interest of all of the members of the Company
which vote Is taken at a duly called meeting of the members or by written consent of a
. majority In interest of the members of the Company.
ARTICLE XIl. AMENDMENT OF REGULATIONS

Pursuant to Sectlon 608.423(1) of the Act, the managers of the Company may adopt,
alter, amend or repeal any provision of the Regulations upon the affirmative vote of a
maJority of those managers of the Company In attendance at a meeting of the managers duly
called at which a quorum exists or by written consent of a majority of the managers of the
Company; provided, however, any provision which has been previously adopted, altered or
amended by the members and which states that it may only be amended, altered or repealed
by the members, may not be altered, amended or repealed by the managers but shall only
be amended, altered or repealed upon the affirmative vote o’ a majority in interest of all of
the members of the Company which vote Is taken at a duly called meeting of the members

or by written consent of a majority In interest of the members of the Company.




. IN WITNESS WHEREOF, the undersigned Inltial member has executed the foregoing Articles

of Organlzation as of this<f_ day of December, 1995,
BIDPRO, INC,, INITIAL MEMBER

0. il g b= Pres.

Abraham Greenbolm, Presldent




The following is submltted pursuant to Sections 408.415 and 608.507 of the Florida

Limited Liabllity Company Act:

. Having been appolnted registered agent of MIDNIGHT FINANCIAL, L.C, in its Articles

" of Organlzation, at the place deslgnated in such Articles of Organlzatlon, the undersigned

hereby agrees to act In this capacity and afflrms that It Is famillar with, and accepts, the

obligations o1 such position,

DATED: December 21, 1995

Alah Sakowitz




AFFIDAVIT OF CAPITAL CONTRIBUTIONS
Pursuant to Sectlon 608.407(2) of the Florida Limited Liabllity Company Act, the

undersigned, as an officer and authorlzed representative of the Inltlal member of Midnight

swomn, certifies the following:

Elnanclal, L.C. a Florida limited llabllity company (the "Company"), who, upon being duly
l.

The Company has at least two members,
2.

As of the date hereof, the amount of capltal contributions to the Company

made by members is as follows: BldPro, Inc.: $900.00; Country Square Shopping Center,
Inc.: $100.00

3.

The anticipated amount of additional capltal contributions to the Company
made by the members wlll be as follows: None,

4.

There have been no contributions to the Company made by the members other
than cash contributlons or contribution of promissory notes.

FURTHER AFFIANT SAYETH NOT.

Under penaltles of perjury, the undersigned, as an officer or authorized representative of the
Initlal member of the Company. declares that the undersigned has read the foregolng and that

the facts alleged are true, to the best of the undersigned’s knowledge and bellef.
DATED: December 2% , 1995.
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Law Offices

Sakowitz & Sakowitz

CHARTERED

February 23, 1897

Florida Department of State
Division of Corporations

P. O, Box 8327
Tallahasgee, Florida 32314
2~—==0

Fe: Certificate of Amendment to Arlicles of Organization
of Midnight Financial, L.C.
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Gentlemen:
Enclosed is the Certificate of Amendment to Articles of Organization of Midnight
Financial, L..C., along with a check in the amount of $52.50 for the filing fee.
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CERTIFICATE OF AMENDMENT
TO

ARTICLES OF ORGANIZATION
OF

MIDNIGHT FINANCIAL, L.C.
gy e
(A Florida Limited Liability Company)

FIRST: The date of filing of the articles of organization was _January 2, 1936

SECOND: The following amendment(s) to the articles of organization was/were adopted by the limited
liability company:

The name of the Florida Limited Liability Company is changed to:
NanoPowders Industries, L.C.
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Dated February 17, , 19 97
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Signature of a fcfmber or authonzed representative of & member

BoR AHAw GELEL mbopm
Typed or printed name of person signing
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