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ARTICLES OF ORGANIZATION
FOR OFFICE INTERIOR SERVICES, 1.C.

ARTICLE 1 - Name

ARTICLE I - Address

The mailing addrcss and street address of the principal office of the Limited Liabllity
Company is:

1020 SW 10 Avcnue
Pompano Beach, FL 33069

ARTICLE Il - Duratioa

‘The period of duration for the Limited Liability Company shall be:
Fifty (50) ycars from the date of the fi ling of thuc Arlicleo of Organlzation. :

ARTICLE IV - Muue-elt

The Limited Linblliln Company is to be managed by a manager or mamgm
names and addresscs of such managers who are o serve as managers until the panys ﬁut
annual meeting or until their successors are elected and qualified are:

Daniel W. Pattcrson - Terry Goins - " Lawrence S. Miller '
328 E. Eighth 328 E. Eighth St 328 E. Eighth St g
Cincinnati, Chio 45202 _Cincinnali, Ohio 45202 Cincinnati, 0h1045202 BN

ARTICLE V - Admission of Aaamoiul Members

The nghl, if given, of the remammg members to admut addmonal mcmben and the
terms and conditions of thc admissions shall ve as follows:

(a A Transfemng Membcr may only sell or give its Membenhlp Inlerest or

" Economic Interest to a transferee or donce which ‘is not 'a”Member immediately prior to” thc
sale or gift upon: (1) the reasonable determination of legal counsel to the Company that the
sale or gift is exempt from the registration requirements of the Securities Act of 1933 and

applicable state securities laws and does not jeopardize any exemption from-such laws on whick o

the Company had previously relied in selling equity interests in the Company; (ii) the
reasonable determination of legal counsel to the Company that the sale or gift will not
adversely affect the status of the Company for tax purposes or the status of the Company as a
limited liability company under applicable laws; (iii) the transferee’s written agreement to be
bound by the terms of the Company’s Operating Agreement and these Articles of




Organization; and (iv) the transferee's agreement o pay all reasonable expenses of the
Company in conncction with the trunsfer.  Any attempled or Eurporlcd sale or gift in
contravention of the terms of these Articles of Orgunization shall be voldable at the option of
the Company. In addition, any transfer of o Membership Interest to o person who is not o
Mcember immediately prior to the transfer must be approved by a Majority in Interest of
remaining Members (#s defined in Revenue Procedure 94-46),  Each remaining Member shall
exercise (s sole discretion when determining whether or not to grant such approval, If o
Mujority-In-Interest of the remaining Members do not approve such proposed transfer, then
the proposed transferee shall have no right to participate in the management of the business
and affairs of the Company or to become o Member,  Such transferce shull be merely an
Economic Intcrest Owner.  No transfer of a Member's Membership Interest (including nny
transfer of the Economic Interest or uny other transfer which has not been ::rprovcd uns
provided hercin) shall be effective unless and until such written notice (including the name and
address of the proposed transferee or donce and the date of such transfer) has been provided
to the Company and the non-transferring Members,

(b)  In the cvent of the ¢ 'nsfer of a Transferring Member’s Membership
Intcrest or Economic Interest by o third | ;7 purchaser pursuant to these Articles of
Organization, and as a condition to recognizing the effectivencss and binding nature of any
such salc and substitution of a new Member as against the Company or otherwise, the
Company may rcquire the Transferring Member and the proposed purchaser, donce or
successor-in-interest, as the case may be, 1o exccute, acknowledge and deliver to the Company
such instruments of transfer, assignment and assumption and such other certificates,
representations and documents, and to perform all such other acts which the other Members
may deem necessary and desirable to:

(i) constitute such purchaser, donce or successor-in-interest
as a Member;

(if)  confirm that the person desiring to acquire an intcrest or intcrests
in the Company, or to be admitted as a Member, has accepted, assumed and
agreed to be subject and bound by all of the terms, obligations and conditions
of these Articles of Organization and the Company's Opcrating Agreement, as
the same may have been further amended (whether such Person is to be
admitted as a new Member or will mercly be an Economic Interest Owner);

(iii)  preserve the Company after the completion of such sale, transfer,
assignment, or substitution under the laws of cach jurisdiction in which the
Company is qualificd, organized or docs business;

(iv)  maintain the status of the Company as a partnership for federal
tax purposcs; and

™) assure compliance with any applicable state and federal {aws
including securitics laws and regulations.

(c) Any sale or gift of a Membership Interest or Economic Interest or
admission of a Member in compliance with these Articles of Organization shall bé deemed
cffective as of the last day of the calendar month in which the remaining Members’ consent
thercto was given as rcquired by these Articles of Organization. The Transferring Member
agrees, upon request of the remaining Members, to execute such certificates or other
documents and perform such other acts as may be reasonably requested by the remaining
Mcmbers from time to time in connection with such sale, transfer, assignment, or substitution.
The Transferring Member shall indemnify the Company and the remaining Members against
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any and all toss, damage, or expense (including, without Hmitation, tax liubilitics or loss of tax
benelits) arising directly or Indircetly as o result of any truasfer or purported transfer in
violation of these Articles of Organization,

(4)  No consent shall be required in conancetion with the gift of an Economic
Interest if the Economle Interest is, at the tme such gift s made, held by a Member and the
donce or other successor-in-interest is the Gilting Member's legul heir or devisee or a trust for
the benefit of such persons and such gift is made at the time of the Gifilng Mcmber's desth
El:rsuant to the Gifting Mcmber's will or the applicable luws of descent und distribution,
ccpt an provided in these Articles of Organization, any such heir or devisce (or any trust for
the benefit of such pemsons) shall be an Economic Intcrest Owner and shall have no right to
nrlictl’gatc in thc management of the business and affairs of the Company or tu become a
cmber,

No additional Mcembers shall be admitted into the Company, other than Mcmbers
admitted upon a gift or sale of a Membcership Intercst or an Economic Interest pursuant to
and in accordance with these Articles of Organization, unlcss such admission is approved by
the affirmative vote of Members holding a Majority Interest. No new Members shall be
cntitled to any retroactive allocation of losses, income or expense deductions incurred by the
Company. Members holding a Majority Interest may, at the sole option of such Members at
the time a new Member is admitted, call upon the Managers to, and upon such call the
Managcrs shall have the obligation to, close the Company's books (as though the Company's
tax year had ended) or make pro rata allocations of loss, income and expense deductions to a
ncw Member for that portion of the Company's tax year in which a Member was admitted in
accordance with thc provisions of Scction 706{d) of thc Codc and thc Trcasury Regulations
promulgated thercunder. Mcmbers holding a Majority Intcrest may, at the sole discretion of
such Members, require the new Member, as a condition of admission, to exccute, acknowledge
and deliver to the Company such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts which
such Members may deem necessary and desirable (o :

i) confirm that the person desiring to be admitted as a Member, has
accepted assumed and agreed to be subject and bound by all of the terms,
obligations and conditions of thesc Articles of Organization and the Company's
Operating Agreement, as the same may have been further amended; _

(i)  prescrve the Company after the completion of such admission

under the laws of each jurisdiction in which the Company is qualified, organized
or docs business;

(iii)  maintain the status of the Company as a partnership for federal

tax purposcs; and

(iv)  assure compliance with any applicable state and federal laws ‘

including securitics laws and regulations.




ARTICLE VI - Members Rights to Coatinue Business

The right, if given, of the remaining members of the limited lability company to
continue the business on the death, retirement, resignation, expulsion, bankrupicy, or
dissolution of a member or the occurrence of any other cvent which terminates the continued

mrmbership of a member in the limited lubility company shall be:

Remaining Members of the Company may continue the busincss of the Company upon
the dcath, rctitement, resignation, expulsion, bankruplcy, or dissolution of n Member or the
accurrence of any other cvent which terminates the continued Membership of # Member in
thc Company if, within nincty (90) days of such event, Members holding a Mujority in Interest
consent to such continuation.

ARTICLE VI - Coples of Operating Agreement
A copy of the Company's Operating Agrecment may be obtalned from:

Danicl W. Pattcrson
312 E Eighth Avenue
Cincinnati, Ohio 45202

ARTICLE VI - Definitions

As used in these Arnticles of Organization, the following words shall have the following
mcanings:

(a)  "Codc® shall mean the Internal Revenue Code of 1986 or corrcupondiﬁg
provisions of subscquent superseding federal revenue laws, -

(b)  "Company” shall rcfer to Office Intcrior Scrvices, L.C.

(c) “Repreciation” means, for each fiscal year, an amount cqual to the
depreciation, amortization, or other cost recovery deduction allowable with respect to an asset
for such fiscal year, except that if the Gross Assct Value of an assct differs from its adjusted
basis for federal income tax purposcs at the beginning of such fiscal year, Depreciation shall be
an amount which bears the same ratio to such beginning Gross Asset Value as the federal
income tax depreciation, amortization, or other cost recovery deduction for such fiscal year
bears to such beginning adjusted tax basis; provided, however, that if the adjusted basis for
federal income tax purposes of an asset at the beginning of such fiscal year is zero, - '
Depreciation shall be determined with reference to such beginning Gross Asset Value using -
any reasonable method selected by the Managers, ' ) : I

gd *Economic Interest” shall mean a Member’s or other Person's share of

one or more of the Company’s Net Profits, Net Losses and distributions of the Company’s - = .

asscls pursuant to the Company's Operaling Agreement and the Flotida Limited Liability ’ SRS
Company Act, but shall not include any right to-participate in the-management. or-affairs of--.-—- -l 2l
the Company, including the right to votc on, consent to or otherwisc participate in any - L
dccision of the Members or Managers. : ' - T

(¢) "Economic !htcrcsl Owmer" shall mean the owner of an Economic
Interest who is not a Member. : .




( "Entity" shull mean any genceal partnership, timited purtnership, limited
linbility compuny, corporation, jolnt venture, trust, business trust, cooperative or nasoclation, or
any foreign trust or loreign business organization.

(g} "Gifting Member® shall mean any Member or Economic Interest Owner
who gilts, bequeaths or otherwise transfers for no consideration (by operation of law or
otherwise, except with respect to baakruptey) all or any part of its Membership Inicrest or
Economic Interest,

Sh? "Gross Assct Valug® means, with reepect to any asset, the nsset’s adjusted
basis for federal income tax purposes, except as follows:

0] The initinl Gross Assct Valuc ol any assct contributed by a
Mcember 1o the Company shall be the gross fair market value of such assct, as
determined by the contributing Member and the Managers, provided that the
initinl Gross Assct Valucs of the asscts contributed to the Company pursuant to
Scction 8.1 of the Company's Operating Agreement shall be as set forth in
Exhibit A to the Company’s Operating Agreement, and provided further that, if
the contributing Member is a Manager, the determination of the fair market
value of any other coniributed asset shall require the consent of the other
Members owning a Majority Interest;

(li) The Gross Assct Valucs of all Company asscts shall be adjusted to

ual their respective gross fair market valucs, as determined by the Managers
as of the following times: (a) the acquisition of an additional intcrest by any
new or existing Member in exchange for more than a de_minimis contribution of
property (including moncy); (b) the distribution by the Company to a Member
of more than a de minimis amount of property as consideration for a
Membership Interest or Economic Interest; and (c) the liquidation of the
Company within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury
Regulations; provided, however, that adjustments pursuant to clauscs (a) and (b)
above shall be made only if the Managers rcasonably determine that such
adjustments arc necessary or appropriate to reflect the relative economic
interests of the Members in the Company;

(iiiz‘ The Gross Assct Value of any Company uiset distributed to any

Mecmber shall be adjusted to equal the gross fair market valuc of such asset on
the date of distribution as determined by the distributec and the Managers,
provided that, if the distributee is a Manager, the determination of the fair
market value of the distributed assct shall require the consent of the other
Members owning a Majority Interest (determined without regard to the
Participatory Interest of the distributee Mcmber); and

(iv) The Gross Asset Values of Company asscts shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of snch assets
pursuant to Code Section 734(b) or Code Section 743 (b), but only to the
extent that such adjustments are taken into account in determining Capital
Accounts pursuant to Regulation Section 1.704-1(b) (2) (iv) (m) and Section 8.3
of the Company's Operating Agreement and subparagraph (iv) under the
definition of Net Profits and Net Losses contained in these Articles of
Organization; provided, however, that Gross Assct Values shall not be adjusted
pursuant to this definition to the extent the Managers determine that an
adjustment pursuant to subparagraph (ii) of this definition is necessary or
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appropriate in connection with o transaction that would otherwise result in an
nd}ustmcnl pursuant to such subparagraph (iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant
to subpuragraph (?, () or Slv) of this definition of Gross Axscl Value, then such Gross Assct
Value shulf therealter be adjusted by the Depreciation taken into nccount with respect to such
asset for purposcs of computing Net Profits and Net Losses,

] "Mujority_ Interest” shall mean one or more Participatory Interests of
Mcmbers which taken together exceed 50% of the aggregote of all Participatory Interests.

f] "Majo 81" shall mcan Mcmbers which together own a
Mpnjority Interest and morc than 50% of the capital interests of all Members,

k) "Monnagers” shull meon the collective refercnce 1o those individuals
responsible for the management of the business and affairs of the Company as provided in
Article V of the Company'’s Operating Anrcement and as clected pursuant to Section 5.2 of
the Company's Operating Agrecement, and "Manager” shall mean any one of the Managers,
References to a Manager in the singulor or as him, her, it, itsclf, or other like references shatl
also, where the context so requires, be deemed to include the plural or the masculine or
neuter or feminine reference, as the case may be.

(1) "Mcmber® shall mean cach of the partics who exccutes a counterpart of
the Company’s Operating Agreecment as a Member and cach of the partics who may hereafier
become Members,  To the extent a Manager has a Membership Intercst in the Company, he
wili hr+ e oll the rights of a Member with respect to such Membership Interests, and the term
"Meml.«t* s used hercin shall include a Manager to the extent he has such Membership
Interest i the Company. If a Person is a Member immediately prior to the purchase or other
acquisition by such Person of an Economic Interest, such Person shall have all the rights of a
Member with respect to such purchased or otherwise acquired Membership Intcrest or
Economic Intcrest, as thc casc may be.

{m *"Membership Inteiest™ shall mean a Member’s entire interest in the
Company including such Member's Economic Interest and such other rights and privileges that
the Member may enjoy by being a Member, including the right to vote on, consent to, or
otherwise participate in any decision reserved to the Members.

(n}  "Nct Profits” and "Ngt Losscs” shall mean, for cach taxable year of the
Company, an amount equal to thc Company’s net taxable income or loss for such year as
determined for federal income tax purposes (including separately stated items) in accordance
with the accounting method and rules used by the Company and in accordance with Section
703 of the Code with the following adjustments:

(i) Any items of income, gain, loss and deduction allocated to Mcmbers
pursuant to Section 9.2 of the Company’s Operating Agreement shall not be
taken into account in computing Net Profits or Net Losses pursuant to the

Company's Operating Agreement;
(i) Any income of the Company that is exempt from l'cdcraAl' int;aoine tax

and not otherwise taken into account in computing Net Profits and Net Losses
(pursuant to this definition) shall be added to such taxable income or loss;

{iii) Any cxpenditure of the Company described in Section 705 (a) (2)
(B) of the Code and not otherwisc taken into account in computing Net Profits

-6 -




und Net Losses (pursuant o this definition) shall be subtencted from such
tuxable Income or loss;

(iv) In the cvent the Gross Asset Valuc of any Company ussct is
adjusted pursuamt to clause (i) or (ill) of the definition of Gross Asset Value,
the amount of such adjustiment shall be taken into account as gain or loss from
the disposition of such asset [or purposes of computing Net Profils and Net

(v) Gnin or loss resulting from any :‘I'Jxxsltion of any Company asset
with respect to which gain or loss s recognized for federal income tax purposcs
shall be computed with reference to the Gross Asset Value of the asset
disposcd of, notwithstonding that the adjusted tux basis of such nsset differs from
its Gross Assct Valuc;

(vi) In Neu of the depreciation, amortization and other cost recovery
deductions taken into account in computing such taxable income or loss, there
shall be taken into accounl Depreciation for such Fiscal Year; and

(vii} To the cxtent an adjustment to the adjusted tax basis of any
Company assct pursuant to Section 734(b) of the Code or Scction 743(b) of the
Code is required pursuant to Scction 1.704-1(b) (2) (iv) (m) (4) of the Treasury
Rcgulations to be taken into account in determining Capital Accounts as a
result of a distribution other than in liquidation of a Membership Interest or
Economic Intcrest, the amount of such adjustment shall be treated as an item of
gain (if the adjustment decreases the basis of the asset) (rom the disposition of

the assct and shall be taken into account for purposes of computing Net Profits
or Net Losses.

(o) "Participatory Interest” shall mean each Member's allocated percentage
interest in the Net Profits and Net Losses of the Company as such percentage may be
determined and adjusted from time to time.

(p) "Person” shall mean any individual or Entity, and the heirs, executors,
administrators, legal representatives, successors, and assigns of such "Person® where the context
50 permits.

(qQ) "Sclling Member" shalt mcan any Member or Economic Interest Owner
which sclls, assigns, or otherwise transfers for consideration all or any porticn of its
Membership Intecest or Economic Interest, but shall not include a Responding Member.

(r) "Transferring Member” shall collectively mear: a Selling Member and a
Gifting Member, but shall not include a Responding Member.




(» J1L : " shall include proposed, temporary and (inal
regulntions promulgated under the Codo in ¢ffect ns of the date of the filing of the Articles of
Orgunization and the corresponding scetions of any regulations subsequently (ssucd that amend
or supersede such regulntions,

et — e o GrBIA INE.

Signaturc of a member or suthorized reyresentative of n member
(In occordance with Scctlon 608.408(3), Florida Statutes, the
exccution of this sffidavit constitutes an aflirmation under the
penaltics of perjury that the facts stated herein are true.)




AFFIDAVIT OF MEMBERSIHIP AND CONTRIBUTIONS

The undemsigned member or authorized representative of 0 member of Office Interior
Scrvices, L.C. deposcs und:

(1) the above named limited linbility company hus at [eust two members
(2) the total amount of cash contributed by the member(s) is

(3) if any, the agreed valuc of property other than cash contributed
by member(s) is

A description of the property to be contributed is as follows:

Machincry & Equipment

Officc and Computer Equipment
Vchicles

Inventory

the amount of cash or properly anticipated to be contributed
by member(s) is

the total amount of 2, 3, and 4 is

Signature of a member or authorized representative of a member -

(In accordance with Section 608.408(3), Florida Statutes, the .
_execution of this affidavit constitutes an affirmation under the .. .~

penaltics of perjury that the facts stated hercin are true) =~




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECT|ON 608.415 OR 608,607, FLORIDA STATUTES
THE UNDERSIGNED LIMITED LIABILITY COMPANY, ORGANIZED UNDER THE LAWS OF
THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE

REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA,

1. The name of the limited liability company Is:
Office Interior Servicen, L,C,

2. The name and address of the registered agent and office is:
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1200 Scuth Pine Island Road
{P.O. Box or Mal| Drop Box NOQT scceptsbls)

Plantation, Florida 33324
(City/State/2ip}
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Having been named as registered amr and to accept service of process for the above stated
Himited liability company at the place designated in thiz certificate, | hereby accept the cpoom- S

ment 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 ard complete performance of my dities, and / J

am famifiar with and accept the abﬁgl!iom of mypoalﬂon a8 ngmcnrd oyant

/ﬁ&oﬂu[ | .....1213‘0/'9_6 _

By:
(Signature}
.Cs A, Record, Asst. Secretary et e

Filing Fee: $ 35 for Designation of Registered Agent
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January 28, 1997

FERDERAL NXPRESS

Florida Department of State SOOD020T2829——1

409 East Gaines Street 0179979 <0 1n8a—~001
uknnS2, 50 wkmnS2, S0

Tallahassee, FL 32399
Re: Office Interior Services. L.C.

Dear Sir or Madam:

Enclosed please find (i) an sxecuted original of a
Certificate of Amendment to Articles of Organization of Office
Interior Services, L.C., a Florida limited liability conpanyi(th.

"Cartificate”); (i1i) a copy of the Certificate: and a check in
Please file the original Certificate and

the amount of $52.50.
file-stamp and return the copy of the Certificate in the enclosed
sclf-addressed stamped envelope.
Plesase contact the undersigned with any questions,
Sincerely,

a.
Joseph A. Stegbauer
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CERTIFICATE 0"l; AMENDMENT
1

ARTICLES OF ORGANIZATION
OF

Office Interior Services, L.C,

(Fresent name)
(A Porida Limlied Liability Company)

FIRST: 'The date of filing of the articles of organization was ___12/31/96

SECONI: The following amendment to the articles of organization was adopted by the limitcd
liability company:

The text of ARTICLE 1V following the colon after the word "are” shall be
deleted in its entirely and replaced with the following text:

Danicl W, Patterson Terry Goins Larry S. Miller
332 East Eighth St, 332 East Eighth St. 332 East Eighth St.
Cincinnati, Ohio 45202 Cincinnati, Ohio 45202 Cincinnati, Ohio 45202

erry Goins
Chief Financial Officer of Alexander-Patterson Group, Inc.
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