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FLORIDA ELECTRICAL TESTING AND SERVICE COMPANY FETSCO, LLC. 2%,
77

The undersigned incorporators hereby executes, acknowledges and files
with the Florida Department of State the following Articles of Organization (the
"Articles") for the purpose of organizing a Limited Liability Company under the
Florida Statutes.

ARTICLE1
FORMATION AND POWERS

1.1 In General
(a) Name. The name of the limited liability company is:
FLORIDA ELECTRICAL TESTING AND SERVICE COMPANY FETSCO, LLC
(b) Address. The mailing address and street address of the principal office of the
limited liability Company is: 22374 Cypress Wood Lane, Boca Raton, FL 33428

1.2 Organizers
(a) Name and Address. The name and address, including street and number, if any,
of each of the organizers are:

1. Carlos M. Bedoya 22374 Cypress Wood Lane, Boca Raton, FLL 33428
2. David O. Nifio Bohorquez Calle 25D, 81A — 82, Bogota D.C., Colombia

1.3 Members’ Interest
(a) Certificate. A member’s interest in the company is of 50% to Carlos M.
Bedoya and 50% to David O. Nifio Bohorquez and will be evidenced by a
certificate of membership interest,

1.4 Purpose
(a) In General. The purpose of the limited liability company is to engage in any
lawful act or activity for which a limited liability company may be organized
under the Florida Statutes.

1.5 Agent

(2) Name. The name and address of the initial agent for service of process on the
limited liability company is:

Carlos M. Bedoya 22374 Cypress Wood Lane, Boca Raton, FL 33428
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ARTICLE II R
MANAGERS Co B>
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2.1 Manager-Managed o PO
(a) In General. The limited liability company is to be managed by a manager fg(:

managers.
(b} Managers. The names and addresses of such managers who are to serve as
managers until the first Annual Meeting of members or until their successors are
elected and qualify are:

Principal: Carlos M Bedoya
Principal: " David O. Nifio Bohorquez
ARTICLE I
MEMBERSHIP

3.1 Determination of Membership
(a) In General. Membership shall be determined by majority vote of the then
managers.

ARTICLE IV
MANAGEMENT

4,1 Managers
(a) Election of Managers. The management of the limited liability company shall
be vested in a manager or managers who shall be elected for a life term. The
manager or managers shall also hold the offices and have the responsibilities
accorded to them by the members and set out in the regulations of the limited
liability company.

4.2 Duties
(a) In General. A manager or managing member shall discharge his or her duties
as a manager or managing member, including duties as a member of a commitice:
(1) In good faith;
(2) With the care an ordinarily prudent person in a like position would exercise
under similar circumstances; and
(3) In a manner he or she reasonably believes to be in the best interests of the
limited liability company.
(b) Information. In discharging his or her duties, a manager or managing member
is entitled to rely on information, opinions, reports, or statements, including
financial statements and other financial data, if prepared or presented by:
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(1) One or more members or employees of the limited liability company whom th‘%—

manager or managing member reasonably believes to be reliable and compéient ins> % ’f)
the matters presented; ':,; e O

0y
(2) Legal counsel, public accountants, or other persons_as to matters the ma@ger g P
=

or managing member reasonably believes are within such persons’ professmna‘l@r
expert competence; or T ~-.-
(3) A committee of managers or managing members of which he or she is not a%
member, if the manager or managing member reasonably believes the committee 2 7
merits confidence.

(c) Information Relevant to Managers® Duties. In discharging his or her duties, a
manager or managing member may consider such factors as he or she deems
relevant, including the long-term prospects and interests of the limited liability
company and its members, and the social, economic, legal, or other effects of any
action on the employees, suppliers, customers of the limited liability company, the
communities and society in which the limited liability company operates, and the
economy of the state and the nation.

(d) Good Faith. A manager or managing member is not acting in good faith if he
or she has knowledge concerning the matter in question that makes reliance
otherwise permitted by subsection (b) unwarranted.

(e) Liability. A manager or managing member is not liable for any action taken as

a manager or managing member, or any failure to take any action, if he or she
performed the duties of his or her position in compliance with this section.

2
D

4.3 Emergencies
{a) Regulations. The managers may adopt regulations to be effective only in an
emergency as defined in subsection (b) below. The emergency regulations, which
are subject to amendment or repeal by the members, may make all provisions
necessary for managing the limited liability company during an emergency,
including procedures for calling a meeting of the managers and designation of
additional or substitute managers.

(b) Emergency Defined. An emergency exists for purposes of this section if the
limited liability company’s managers cannot readily be assembled because of
some catastrophic event.

(c) Duration of Emergency Regulations. All provisions of the regular regulations
consistent with the emergency regulations remain effective during the emergency.
The emergency regulations are not effective after the emergency ends.

(d) Actions Taken in Emergency. Actions taken by the limited liability company
in good faith in accordance with the emergency regulations have the effect of
binding the company and may not be used to impose liability on a manager,
employee, or agent of the company.
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ARTICLE V - 7T
SHARING OF PROFITS AND LOSSES ({;\ -
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5.1 In General (c%,, e
27

(a) Allocations among Members. The profits and losses of the limited liability:, ,
company shall be allocated among the members as follows: '

1. Carlos M Bedoya: 50%
2. David O. Nifio Bohorquez: 50%

ARTICLE VI
VOTING

6.1 In General _
(a) By Members and Managers. Unless otherwise provided in the regulations:
(1) The members of the limited liability company shall be entitled to vote on
matters relating to the limited liability when considered by the manager. The
general decisions of the company will be taken by the Manager or either Manager
in case of more than one elected except as provided in 6 (1)(b); and
(2) Each member’s vote shail be weighted in proportion to the member’s relative
capital account; however, if the capital account of each member is negative or
zero, each member shall have one vote.
(b) By Manager. Unless otherwise provided in the regulations, any manager who
is not a member shall not be entitled to vote on matters relating to the limited
liability company;

ARTICLE VI
ADMISSION OF ADDITIONAL MEMBERS

7.1 In General
(a) Consent of Other Members. Except as otherwise provided in the regulations,
no person may be admitted as a member unless each member consents in writing
to the admission of the additional member.

ARTICLE VIII ;
CONTRACTING DEBTS

8.1 In General
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(a) Authorized Persons. Except as otherwise provided in these regulations;: 9 debi.

shall be contracted nor contractual liability incurred by or on behalf of thﬁﬂlmlteé’ 5

liability company, except by: :; I ¢

(1) Two or more of its managers, if management of the limited liability comga y %

has becn vested by the members in a manager or managers; or

(2) Any member, if management of the limited lLiability company is retained by fée
c/:J
=,

members.
Authorizations for this sole purpose shall be writien or sent vie facsimile.

ARTICLEIX
TRANSFERABILITY OF MEMBER’S INTEREST

9.1 In General
(a) Rights of Member and Assignee.

(1) A member’s interest in the limited liability company is not assignable in whole
or in part, unless absolute consent in the case of two members or a majority of the
non-assigning members consenis to the a551gnmcnt if existence of three or more
membes;

(2) An assignment of a member’s interest in the limited liability company does
not dissolve the limited liability company or entitle the assignee to become a
member or to exercise any rights or powers of a member when there are three or
more members;

(3) An assignment entitles the assignee to share in the profits and losses of the
limited liability company, to receive such distribution or distributions, and to
receive such allocation of income, gain, loss deduction, or credit or similar item to
which the assignor was entitled, to the extent assigned; and
(4) A member ccases to be a member and ceases to have the power to exercise
any rights or powers of a member upon assignment of his or her entire interest in
the limited liability company;

(b) Certificate of Interest. A member’s interest in the limited liability company
may be evidenced by a certificate of limited liability company interest issued by
the limited lability company, which may reflect provisions for the assignment or
transfer of any limited liability company interest represented by such a certificate
and other provisions with respect to such certificates.

ARTICLE X
RIGHT OF ASSIGNEE TO BECOME MEMBER

10.1 In General
(a) Consent of Other Members. An assignee of the limited liability company
interest may become a member only if all other members consent.
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(b) Assignee’s Rights. An assignee who has become a member has, to the }tent
assigned, the rights and powers, and is subject to the restrictions and hablhtfég«as %
any other member. A member who becomes a member also is liable for o
obligations of his or her assignor to make and return contributions as provzded }fp ;
Florida Statutes section 608.4211 and 608.428. However, the assignee is not/;;_
obligated for liabilities which are unknown to the assignee at the time he or she :
became a member and which could not be ascertained from these regulations.

>

ARTICLE X1
INDEMNIFICATION

11.1 In General

(2) Indemnification of Persons. The limited liability company shall indemnify any
person who is or was a party to any proceeding by reason of the fact that he or she
is or was a manager or a managing member of the limited liability company or is
or was serving at the request of the limited liability company as a manager,
managing member, officer, employee, or agent of another limited liability
company, corporation, partnership, joint venture, trust, or other enterprise against
liability incurred in connection with such proceeding, including any appeal
thereof, if he or she acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interests of the limited liability
company and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his or her conduct was unlawful. The termination of any
proceeding by judgment, order, settlement, or conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which he or she reasonably
believed to be in, or not opposed to, the best interests of the limited liability
company, or, with respect to any criminal action or proceeding, had reasonable
cause to believe that his or her conduct was unlawful.

(b) Indemnification Against Expenses. The limited liability company shall
indemnify any person (who was or is a party to any proceeding by or in the right
of the limited liability company to procure a judgment in its favor by reason of the
fact that he or she is or was a manager, managing member, officer, employee, or
agent of the limited liability company or is or was serving at the request of the
limited liability company as a manager, managing member, director, officer,
employee, or agent of another limited liability company, corporation, partnership,
joint venture, trust, or other enterprise} against expenses and amounts paid in
settlement not exceeding, in the judgment of a majority of the members, the
estimated expense of litigating the proceeding to conclusion, and actually and
reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof. Such indemnification shall be
authorized if such person acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interests of the limited liability
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company; except that no indemnification shall be made under this subsec@ﬁi wi "Uf’: ’i’\

respect to any claim, issue, or matter as to which such person shall havé been ~
adjudged to be liable unless, and only to the extent that, the court in which‘lpgljgh =
proceeding was brought (or any other court of competent jurisdiction) éﬁ\/z’i\lll_ e
determine upon application that, despite the adjudication of liability but in view®f <2,
all circumstances of the case, such person is fairly and reasonably entitled {5
indemnity for such expenses which such counrt shall deem proper. 7
(c) In Defense of a Proceeding. To the extent that any manager, managing
member, officer, employee, or agent of the limited liability company has been
successful on the merits or otherwise in defense of any proceeding referred to in
subsection (a) or subsection (b), or in defense of any claim, issue, or matter
therein, he or she shall be indemnified against expenses actually and reasonably
incurred by him or her in connection therewith.

(d) Authorization. Any indemnification under subsection (a) or subsection (b),
unless pursuant to a determination by a court, shall be made by the limited liability
company only as authorized in the specific case upon a determination that
indemnification of the manager, managing member, officer, employee, or agent is
proper in the circurastances because he or she has met the applicable standard of
conduct set forth in subsection (a) or subsection (b). Such determination shall be
made in one of the following manners:

(1) By a majority vote of the members;

(2) By majority vote of a committee duly designated by the members, in which
members who are parties may participate, consisting solely of two or more
members not at the time parties to the proceeding; or

(3) By independent legal counsel selected by the members prescribed in paragraph

(1) or the committee prescribed in paragraph (2).

(e) Evaluation of Expenses. Evaluation of the reasonableness of expenses and
authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination

of permissibility is made by independent legal counsel, persons specified by
paragraph (d)(3) shall evaluate the reasonableness of expenses and may authorize
indemnification.

(f) Expenses Paid in Advance. Expenses incurred by a manager, managing
member, officer, or member in defending a civil or criminal proceeding may be
paid by the limited liability company in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such manager,
managing member, officer, or member, to repay such amount if he or she is
ultimately found not to be entitled to indemnification by the limited liability
company pursuant to this section. Expenses incurred by other employees and
agents may be paid in advance upon such terms or conditions that the members or
managers deem appropriate.

(g) Circumstances Precluding Indemnification. The indemnification and
advancement of expenses provided pursuant to this section are not exclusive, and



the limited liability company may make any other expenditure for's ,1;1;.11her<_p
indemnification or advancement of expenses of any of its managing meitibers,
managers, officers, employees, or agents, as follows: [List / as provided for a
regulations / by vote of members] both as to action in his or her official capaei
and as to action in another capacity while holding such office. Howevsi;;
indemnification or advancement of expenses shall not be made to or on behalf of?,
any manager, managing member, officer, employee, or agent if a judgment or
other final adjudication establishes that his or her actions, or omissions to act,
were material to the cause of action so adjudicated and constitute any of the
following:

(1) A violation of the criminal law, unless the managing member, manager,
officer, employee, or agent had no reasonable cause to believe his or her conduct
was unlawful.

{2) A transaction from which the managing member, manager, officer, employee,
or agent derived an improper personal benefit.

(3) In the case of a manager or managing member, a circumstance under which the
liability provisions of Florida Statutes <section> 608.426 are applicable.

(4) Willful misconduct or a conscious disregard for the best interests of the limited
liability company in a proceeding by or in the right of the limited liability
company to procure a judgment in its favor orin a proceeding by or in the right of
a member.

(h}) Continuation of Indemnification. Indemnification and advancement of
expenses as provided in this section shall continue, unless otherwise provided
when authorized or ratified, as to a person who has ceased to be a managing
member, manager, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such a person, unless otherwise provided
when avthorized or ratified.

(i) Indemnification by Court Order. [Notwithstanding the failure of the limited
liability company to provide indemnification, and despite any confrary
determination of the members in the specific case}, a managing member, manager,
officer, employee, or agent of the limited liability company who is or was a party
to a proceeding may [not] apply for indemnification or advancement of expenses,
or both, to the court conducting the proceeding, to the circuit court, or to another
court of competent jurisdiction. On receipt of an application, the court, afier giving
any notice that it considers necessary, may order indemnification and
advancement of expenses, including expenses incurred in seeking court-ordered
indemnification or advancement of expenses, if it determines that any of the
following apply:

(1) The managing member, manager, officer, employee, or agent is entitled to
mandatory indemnification under subsection ©, in which case the court shall also
order the limited liability company to pay the person reasonable expenses incurred
in obtaining court-ordered indemnification or advancement of expenses.



(2) The managing member, manager, director, officer, employee, 01'7 rent
entitled to indemnification or advancement of expenses, or both, by vuure:/pf th
exercise by the limited liability company of its power pursuant to subsectlonifg)
(3) The managing member, manager, director, officer, employee, or agent is i%uﬂ *
and reasonably entitled to indemnification or advancement of expenses, or bothy &
view of all the relevant circumstances, regardless of whether such person met ﬂic
standard of conduct set forth in subsection (a), subsection (b), or subsection (g). ?7(;
() Definitions. For the purposes of this section:

(1) The term “other enterprises” includes employee benefii plans.

(2) The term “expenses” includes counsel fees, including those for appeal.

(3) The term “liability” includes obligations to pay a judgment, setilement,
penalty, or fine, including an excise tax assessed with respect to any employee
benefit plan, and expenses actually and reasonably incurred with respect to a
proceeding.

(4) The term “proceeding” includes any threatened, pending or completed action,
suit, or other type of proceeding, whether civil, criminal, administrative, or
investigative, and whether formal or informal.

(5) The term “agent™ includes a volunteer.

(6) The term “serving at the request of the limited liability company” includes any
service as a manager, managing member, officer, employee, or agent of the limited
liability company that imposes duties on such persons, including duties relating to
an employee benefit plan and its participants or beneficiaries.

(7) The term “not opposed to the best interest of the limited liability company”
describes the actions of a person who acts in good faith and in a manner he or she
reasonably believes to be in the best interests of the participants and beneficiaries
of an employee benefit plan.

ARTICLE XII
OPERATING AGREEMENT

12.1. The power to adopt, alter, amend or repeal the operating agreement or
to adopt or amend the Articles of Organization shall be vested in the members
only, but the member may not alter, amend or repeal any articles of organization
or operating agreement adopted by the members if the members provide that such
articles or agreement shall not be altered, amended or repealed by the members.

ARTICLE X1l
INCORPORATOR

13.1. The name and address of the subscribers to these Articles are:
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Carlos M= =2 =22374 Cypress Wood Lane, Boca Raton, Fﬁé 42@ ’%
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DavidAJ. Nifio Bohorquez Calle 25D, 81A — 82, Bogota D.C., Colom b@; ) ‘-:3
2
i
ARTICLE XIV

STATEMENT OF REGISTERED AGENT

The undersigned hereby accept this appointment as registered agent and hereby
certify that is familiar with, and accept, the obligations of that position as provided
in Chapter 608, F.S\\

-~

Registercd 5ge ks

Caglos M. Bedova
Registered Agent Printed Name v

IN WITNESS WHEREOF, the undersigned incorporator has executed

these Articles of Organization in the City of Miami, State of Florida this 25

day of ‘!mggrj , 2006.

(SEAL)

Incorporator



STATE OF FLORIDA )

) SS:
COUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned authority, this day personally appeared
CARLOS M BEDOYA and DAVID O. NINO, who are to me well known to be

the persons described in and who subscribed the above Articles of Organization,

and they did acknowledge before me that they made and subscribed the same for
the uses and purposes therein set forth.

IN WITNESS WHEREOF, 1 have hereunto set my hand and official seal in
Miami- Dade County, Florida this 3 day of RYIIUA g; _2003.

SSWEze. Fablo B. Azevedo Printed Name:
:é‘g\ e E
g; -5 % Commission # DD3P2166 Notary Public ) 58
L5 §F Fxpires: FEB. 02, 2009 fect ; 2.0 -2
s ; My Commission Expires ©
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CERTIFICATE

State of Florida ) _
County of Palm Beach )

On this _26__ day of January, 2006, before me appeared the undersigned,
members of the following limited liability company, who having first been duly
identified by displaying their driver license and passport respectively, and having

been duly sworn, affirmed that they entered into the attached Articles of
Organization Ei“the ___ day of January, 2006.
Carlo? M——————== 22374 Cypress Wood Lane, Boca Raton, FL 33428
SS # 593-998904
A 7
Dévid O. Nifio Bohorquez Calle 25D, 81A — 82, Bogota D.C., Colombia
Passport # AF307195
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N SE. Fabio B, Azevedo B
SRR L Ma 2
¥ 2 [ T ECommission #DD392166 ¢
Notary Public Faaie oires: FEB. 02, 2009 51 W
State Of 'F'L (UITHG VM"H,AARO?{NOTARY‘CQ;E :_.t%‘é'_ 2
County of TALM Beach >

My commission expires: ©2.02-09
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