MYRON G. FINLEY & ASSOCIATES
Attomeys at Law

20 West 20th Street, Suite B0
New York, NY 10011

(212) 633-2373
Fux: (212) 633.0865

17 May, 1996

Dopartment of State : 1S P
pivision of Corporations UE:’ ).'};'7 Jb-"UfUTB""UE].E
Post Office Box 6327 HYREZBG, 00 wenk2S, O
Tallahassee FL 32314 .

Environmental Building Products == Organlzation.as an LLC

Daar Persons:

Enclosed for filing are the following documents in
connection with the above-captioned matter:

1. Articles of Organization of Environmental Building
Products, L.C.:

- 2. Affidavit of Membership and Contributions; and

3. Certificate of Designation of Reglstered ;m' W
Agent/Registered Office.. , =8 ;

. I am also enclosxng a check in the amount of $ﬁﬂ% M
payable to Florida Department of State, to cover the $25t£‘.3g0 W -
filing fee and the $35.00 Designation of Registered Agenﬂgeeﬁ_, m

T O

~ If you have any questions or comments with res@‘éx L -
this filing, please do not hesitate to contact me hy telg}j‘pnn. or-
telefax. o -.,-,.f"" £ -

Thank you for your prompt attention to thie matter.

: | ‘ D"":_ % ) Sincerely,. ‘{\bq-,

A
%" Robert E.. Fletcher, Esq.




ARTICLES OF ORGANIZATION
or
ENVIRONMENTAL BUILDING PRODUCTS, L.C.

ARTICLE I
Name of Company

The name of the Limited Liability Company is

Environmental Building Produocts, L.C.

ARTICLE II
Address

The (1) mailing address and (2) street address of the
Limited Liability Company are as follows:

(1) 603 South Fort Harrison
Clearwater, Florida 34616

ARTICLE IIT
Duration

The period of duration for the Limited Liability
company shall be thirty years from the date of filing of these
Articles of Organization with the Florida Secretary of State.

. ARTICLE IV
Managsment

The Limited Liability Company is to be managed b§ a
manager or managers, and the names and addresses of the initial
managers are as follows:

William E. Loftus
3035 Eastwood Drive
Clearwater, FL 34619

James D. Walker

‘3035 Bastwood ‘Drive- - -~
Clearwater, FL 34619

[\LLC\ART~ORG.EBP)




ARTICLE V
Adminssion of Additional Members

Tha right of the remaining members to admit additicnal
members and the terms and conditions of the admission shall be as
followa:

No porson may be admitted as a member unless a majority
in interest of the mombers consent 1n writing to the admission of

tha additional member.

Additional members may be admitted up to an aggregate
of 57,400,000 in interests in the Company. Any member who ls
subsequently admitted as a membor of the Company shall have all
of the righte and obligations of a member under the Regulations
and the law.

ARTICLE VI
' [ use - ] 23

The right of the remaining members of the Limited
Liability Company to continhue the business on the !death,

retirement, resignation, expulsion, bankruptcy, or dissolution of
a member or the occurrence of any other event which terminates
the continued membersiip of a member in the Limited Liability
Company shall exist only if within one hundred eighty days after
such event the Limited Liability Company is continued by the vote
or written consent of a majority in interest of all of the
remaining Members.

ARTICLE VII
egis [ ) ant

The name and address of the Limited Liakility Company's
initial Registered Agent is as follows:

William E. Loftus
3035 Eastwood Drive
Clearwater, FL 3334615

ARTICLE VIII :
-'Nature of Membership Interest-- -~

The interest of each member of this Company constitutes
the personal estate of that member, and may be transferred or
assigned as provided in the Regulations. However, if a majority-

[\LLC\ART ~ORG.EBP]
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in-interest of the other mombers of this Company, cther than the
member proposing to dispose of his, her or its interest, do not
approve of the proposed transfer or assignment, the transforeco of
the member's interest shall have no right to participate 1n the
management of the business and affairs of this Company or to
become a member. The transforae shall be entitled to receive
only the share of profits or other compensation by way of income
and the return of contributlons to which that membsr would
otherwise be entitled and shall hold only an economic interest,

L]

ARTICLE IX

The business and affairs of this Company shall be
regqulated by the Regulations as approved by a majority-in-
intereat of the members at the first meeting of members. The
Regulations shall be in writing and consistent with the legal
requirements and provisions of the Florida Limited Liakility
Company Act and these Articles of Organization including all
amendments thereto,

ARTICLE X
on

The Company may indemnify an individual made a party to
a proceeding because he or she is or was a manager, member,
officer, employee or agent of the Company against .judgments,
settlements, penalties, or expenses of any kind incurred as
result of action in that capacity if, acting as a manager, he or
she has fulfilled all fiduciary duties owedl to the Company and to
its members, and regardless of the position, held, he or she _
conducted himself or herself in good faith, he or she reasonably
believed that his or her conduct was. in or at least not opposed
to the best interests of the limited liability company and, in
the case of any criminal proceeding, he or she had no reasonable
cause to believe his or her conduct was unlawful.

. The indemnification of expenses permitted herein shall
only be authorized if at all by the Regulations or other
agreement approved by all of the members. the Articles of
Organization shall not be interpreted to limit in any manner the
right to indemnification, the power of the Company to purchase
any insurance or to provide for the advancement of expenses of an
~-individual -who-would -otherwise- be - entitled thereto.---- -~ v

In addition to the foregoing, the Company shall

indemnify and save the organizer harmless for all acts taken by
him as crganizer of the Company, and shall pay all costs and

[(\LLC\ART-CRG.EBPY




oxpanses ilncurred by or imposed upon him as a result of tho same,
including compensation based upon the usual charges for any timo
expenditures required of him in pursult of the detense against
uni liability orising on the account of acting as organizer or
arising on the account of enforcing the Indemnification right
hereunder, and the Company releasos him from all liability or any
such act as organizor not involving willful or grossly negligent
misconduct.,

ARTICLE XI
Anendments

Amendments to the Articles of Organlization of the
Company shall be adopted in accordance with the Regulations or
with the consent of all the members . but in no event shall the
Articles of Organization be amended by a vote of less than a
majority-in-interest of the members. ‘ :

[\LLCAART=ORG . EBP]




STATE OF FLORIDA ) AFFIDAVIT OF MEMDERBHIP
AND CONTRIBUTIONSB

)
County of Pinollas ) (Purouant to § Florida
Statutes, 608.407(2))

The undersigned member of Environmental Building Products, L.C.,
deposes and says as follows!

1. The above-named limited liabllity company has at
least two members.

2. The total amount of cash contributgd by the
members is $450,000.

3. (a) - The agreed value of property other than cash
contributed by members is $100,000.

(b) A 1list and description of sald property is

attached hereto as Schedule A and made a pért hereof.

4.. rhe total amount of caéh or prqpefty anticipated

to be contributed by the members is $5,000,000. This total

includes_amounts from 2 and 3 abbve.

' The foregoing instrument was acknowledged™keféfe ne this day

of May, A.D. 1996, by William E. Loftus, ManaQer_and Member, on

behalf of Environmental Building'Prodﬁcts, LC. He is personally

known to me or has produced PO(“ [//52 —435-" ﬂf"’% ‘as EERER .

1dent1f1cat10n and dld take an oath.

? ;W?[ '8, ﬂf %‘N/‘— ' ¥ KATHCPWEL, G'GONNELL

Notary Publlc p 33 MY LOSPIESSAN o B3 01238 EXPIRES
) "- vy ‘:' ] '! it

Sy 7. 165
| A TH 'H'Tp'hll. S L,




CERTIFICATE OF DESIGNATION OF |

REGIBTERED AGENT/REGIBTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.3507,
FLORIDA STATUTES, 'THE UNDERSIGNED LIMITED LIABILITY COMPANY
SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA. .{%

1. The name of the limited liability company ia'ENVIRﬁﬁﬁEN
BUILDING PRODUCTS, LC. . ' ?}@h -
Uh L,
2. The name and address of the registered agent and uff{%ﬁgﬁs )
as follows: A
54

william E. Loftus or

3035 Eastwood Drive

Clearwater, FL 34619

Having been named as registered agent and to accept service of
process for the above stated limited liability company at the
place dasignated in this certificate, I hereby accept the
appointment as registered agent and agree to act in this
capacity. I further agree to comply with the provisions of all
statutes relating to the proper and complete performance of my
duties, and I am familjar with and accept the obligations of my

‘position as registered
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