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Gillotti, Frione, & Associaies International, L.C..
TS T

September 13, 1995

Secretary of State
Department of State

Attn: New Fillings

409 E. Galnes Sltreect
Tallahassee, Florida 32399

Subject: Flling of Articles of Organization for a New Limited
Liability Company - Gillotti, Frlone, & Assoclates
International, L.C,
T I O W R e
=03/ 14350107 3~-00%
Dear Sir: H494.337, 500 #448337.50

Enclosed please find the following items as they pertain to
the filing of Articles of Organization for a new limited
liability company:

1) Original and one copy of the Articles of Organization
for Gillotti, Frione, & Asscclates International, L.C.

2) A check in the amount of $337.50 for the filing fees
assoclated with the Articles of Organization and
Affidavit; Designation of the Registered Agent; and
Certified Copy.

Thank you for your assistance in the filing of these
documents.

Sincerely,

TR Y Yy —

Robert T, Tapp
CEO

T SEP\"”W5

P.O.Box 261546, Tampa, Florida, 33685, Tel:B813-948-1740 Fax:813~394%-7352
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ARTICLES OF ORGANIZATION
OF

GILLOTTI, FRIONE, & ASSOICATES INTERNATIONAL, L.C.

|, the undersigned a nalural person of the age of eighteen (18) years or more,
acting as organizer of a limited llabillly company under the Florida Limited Liability
Company Act, (Florida Statute Ann, 608.401 through 608.514 and 621.01 through 621,14
and as further amended) {the "Act") do hereby adopt the following Articles of Organization
for such Limited Liability Company.

ARTICLE ONE
The name of the Limited Liability Company is GILLOTTI, FRIONE, & ASSOCIATES
INTERNATIONAL, L.C.
ARTICLE TWO
The period of duration of this Limiled Liability Company is thirty {30) years from the
date of the filing of these Arlicles of Organization with the Secretary of Slate or until the
dissolution of the Limited Liability Company in accordance with the provisions of its
Regulations, whichever is earlier.
ARTICLE THREE
The purpose for which the Limited Liability Company is organized Is to engage in
the business of environmental audit and assessment, construction material testing, and

geolechnical services; and any lawfu! act or activity for which limilad liability companies
may be organized under the Act.
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ARTICLE FOUR
The Limited Liabillty Company shall have the powers provided for a corporation
undor the Act.
ARTICLE FIVE
The Limited Llabllity Company wili not commance business unlil it has received for

lhe Issuance of is certificates of membership interest consideration consisting of monay,
labor done, a promissory nole, or properly received.

ARTICLE SIX

On each malter on which the membership interest is entitled to vote, a Mamber
wlll have a vole equal to the fraction of membership interest owned by the Mamber.

Cumulative voling is nol allowed,

Preemptive rights do not exis!.

ARTICLE SEVEN

The registered office and mailing address of the Limited Liabllity Company shall
be:

Principal Office; 607 West Horatio Street
Tampa, Florida 33606, U.S.A.

Mailing Address: 607 West Horatlo Street
Tampa, Florida 33606, U.S.A.
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ARTICLE EIGHT

The management of the Limited Liabllily Company is hereby resorvod to the
Members, and the names and addressos of its Initial Membaors are as follows:

Namo Addrnss
BL & Associates International, P.O. Box 218584
nc. Tampa, Florida 33685
JASCODEL, Inc. The Corporalion Trust Center

1209 Orange Sires!
Wilminglon, Delaware 19801

US Drilling P.O. Box 1084
Boca Raton, Florida 33431

Lannie Cardona 714 South Boulevard
Tampa, Florida 33606

ARTICLE NINE

The name and address of the organizer is: Robert T. Tapp, 607 West Horatlo
Street, Tampa, Florida 336086,

ARTICLE TEN

The initial Regulations will be adopted by the Members. The powers to alter,
amend, or repeal the Regulations or adopt new Regulations is vesied in the Members.

ARTICLE ELEVEN

No Member of the Limited Liabllity Company shall be liable to the Limited Liability
Company or the other Members for monetary damages for an act or omission in such
Member's capacity as a Member of the Limited Liability Company, except that thls Article
does not eliminate or limit the fiabllity of 2 Member to the extent the Member is found
liable for (i) a breach of the Member's duly of loyalty to the Company or its members; (i)
an act or omission not in good faith that conslitutes a breach of duty of the Member to
the Company or an act or omission that involves intentional misconduct or a knowing
violation of the law; (lii) a transaction from which the Member received an improper
benefit whether or not the benefit resulted from an action taken within the scope of the
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Member's offica. er (1v) an ac! or onussion for which tho habity of a Membor is exprossly
provided by an applicable statutle

ARTICLE TWELVE
TRANSFER AND ENCUMBRANCE OF SHARES

A Transfer of Shares

1 Save as otherwise provided in the Ragulalions, no Member may sell or
transfer all or any part of its Membership Inlerast In the Company, including
to any affillate or entily owned and controlled by the transforring Member,
except with the prior written consent of all other Members. Any sale or
transfer without said consenl shall be null and void and confer no rights on
the transferee as against the Company or any of its Members.

2. Any approved sale or transfer by the Managing-Member of all or part of its
Membership Inlerest shall require the Members to elect a new Managing-
Member within [2 weeks] of such sale or transfer.

B.  NoMember may pledge or olherwise encumber all or any part of its Membership
Interest in the Company.

C.  Anew Member shall be admitted subject to compllance with the following:

1. a written transfer document, signed by the transferor Member(s) and
accepted in wriling by the transferee, and a duplicate original of such
document being delivered to the Company and being consented to in
writing by all the Members; and

2. the execution and delivery by the transferee 1o he Company of a written
agreement, in form reasonably satisfactory to the Company, pursuant to
which said party agrees to be bound by these Articles of Organization.

D. In the event a transfer is made in accordance with the terms of this Article Twelve,
unless otherwise required by the Internal Revenue Code of 1986, as now in effect
or as hereafter amended:

1. the effective date of such transfer shall be the date set forth in Article 3.2(c)
of the Regulations; and

2. the Company shall be enlitled to treat the transferor Member as the

absolute owner of the transferred Membership Interest in all respects and
shall incur no liability for distributions or allocations made pursuant to the
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provisions of the Regulations in good faith to such transferor unlil such time
as the writlen documents doscnbad in Subparagraphs 12.C.1 and 12.C.2
are approvad as provided hoerein

Tha costs incurred by the Company associated with the admission of 8 new
Member contemplated by this Arlicle (including reasonable altornay's faes) shall
be borne by the transferee.

ARTICLE THIRTEFN

Sublect to Article 12.1 (b) of the Regulallons, In tha evenl of the death of a
Member or of a principal of a Member, the remaining Members shali purchase the
affacted Member's Membership Interest In the Company from the executor,
personal or legal represantative or fiduciary of the Member.

Without prejudice to any contradiclory provisions herein contained, and upon the
dealh of a Member or a principal of a Member, such Member's legal representalive

shall have limited rights of the Member solely for the purpose of completing the
transfer of the affected Membership Interest.

ARTICLE FOURTEEN

Withoul prejudice to any contradiclory provisions herein contained, the rights and

remedies of the Limited Liabllity Company and ils Members, or remalning Members as
the case may be, In the event of a purported transfer of a Membership Interesi(s) in
violation of the afore-mentioned restrictions on transfer are set forth in the Regulations.
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ARTICLE FIFTEEN

I any individual or entity other than a Member should acquire all or any part of the
Membership Interest of a Member, or become an assignee thereof, by operation of law
or as a resull of an order of a court of a compelent jurisdiction which the Company is
required by law or equity to recognize, the Company will have the unilateral option to
acquire the interest of the transferee or assignee upon the terms and conditions set forth
in Article 3.4 of the Regulations.




ARTICLE SIXTEEN

These Articles of QOrganization may be amended, modified, supplemented or
restatod In any manner permitted by applicable law and approved by the affirmalive voto
of Members owning more than 75% in inleras! of all of the Membership Interesls in the
Limited Llability Company then outstanding, provided thet the provisions of this Arlicle
Sixteen may not be amended without the affirmalive vole of all of the Members of the
Limited Liabilily Company.

ARTICLE SEVENTEEN

No Member shall be liable for the debls, obligatlons or liabllities of the Limited
Liability Company, including under a judgment, decree or order of any court.

IN WITNESS WHEREOF, | have hereunto set my hand this 1st day of September,

Relee ™ V- Vo

Robert T. Tapp
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTICONS

The underaigned authorized representative of Gillotti, Frione,&
Associates International, L.C., deposes and .ays:

1) the above named limited llability company has at least two
memebers;

2) the total amount of cash contributed by the members is
575,000 {(sevenlty-five thousand United States dollars):

3) if any, the agreed value of property other than cash
contributed by the members is £ 0. There is no property
contributed at thls time,

1) the total amount of cash or property anticipated to be
contributed by members is $75,000 (seventy-five thousand
dollars). This total includes amounts from 2 and 3 above.
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CERTIFICATE OF DESIGNATION OF G5 cii [y, ro 4,
REGISTERED AGENT/REGISTERED OFFIce ‘- ¢ (- 110

Aoy .';,'.
PURSUANT TO THE PROVISIONS OF SECTION G08.419 or 608,507, FLORIBA
STATUTES, THE UNDERSIGHNED LIMITED LIAMILITY COMPANY SUBMITS THE
FOLLOWING STATFEMENT TN DESIGHATION THF RFEGISTERED OFFICE /
REGISTERED AGENT, 1IN THE STATE OF FLORIDA.

1. The name of the limited liability company {s: Gillottd,
Friona, & Associntas Intornational, L.C.

2. The name and address of the registered agent and office is:

Reglstered Agent: Mr. Robert T. Tapp

Address: 607 West Horatio Street
Tampa, Florida 33606

Having been named as registered agent and to accept service of
pirncess for the above statec limited liability -eompany at the
place designated ir. this certificate, I he'eby accept the
appointment as reglstered 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 familiar with and accepl the obligations of my
position as registered agent.

QMTT:L{;{‘/ U Sepletoes 1aag™

Robert T. Tapp N Date




FILE NOW: Feeafter May 1, willbe $263.75

LIMITED LIABILIT ¢ COMPANY FLOHIDA DEPARTMENT GF STATE o
; Sandto I Mortham ’
ANNUAL REPORT Socrstaty ol State Mnl{
DO OF CORPORATIONS ‘ '): ’6
FILING FEE Annual iepoit $100.00 + $178.78 Corporation Bupnlemenial Fes

$238.75 Mnke Chock Paynblo To: FLORIDA DEPARTMENT OF STATE
L i adess — DOCUMENT #L95000000721
GILLOTTI, FRIONE, & ASSOCIATES INTERNATION

TAT,
1 Oy

ta. Prncipal Place of Husinose Addioss
AL, L.C.
607 W HORATIO ST 607 W HORATIO ST
TAMDPA FL 33606 TAMPA FL 33606
I abuivn thnding ackieassy s wcortsct i ey #ay 118 throwgh incotrect Inkivmadton wed sita) cotecion w ook Fa
2 P'nncipil Placa of Dusinnas 0, Mading Adcionn 3, Dalo Orgameod of Gus-find | 34, Sine of Formation
T - 09/14/1995 'L
Buta, Apl w, nic | Bulte Aol ¥ ofz A FCTRoros
i - Pt Numbe: D Apphod For
iy & Blain iy & Siate 5(?'33 3 // '5-}(2 D Hot Applichbta
i oy T oy 6. Dnto ol Last Repor 8, Cortibieato of Statun Dmumé
7. Narne and Address of Currenl Roglstered Agc‘;;l — B, Name and Addrenn of Naw Reglatered Agent
Nama
TAPP, ROBERT T
gO'}' W HOR%%‘ESGST “Eiraot Androns (P.0. Dax Numbor T Not Accagiaki:
AMPA T
FL . =L 0 T TN T I = B s L e
_ S, Rpi ¥ ~05/21)/45-~010E0-~(275
_ $EEEITE S0 ewe 70 G0
Ciy Zip Cocn
FL

8, Puisuant 1o Iho provisions of Sechons 608 410 nnd 608 508, Florida Statutes, tha nbove-named kmitad liabilty campany submiis (hia statemaont lor the purpoaa of changing
iiarapisiored office of togistorod agoni, orbath. Inthe State of Flondn. Such ehango wns authorizod by alhirmntive vota of a majonty o tha mombers. | bvtaby nceept tha appaintmont
ns rogistored ngont, and necepl the chigntiona

SIONATURE - DATE
Py ermimnd Augerd Accrpitan) Agpomtnenth  (HEITE Pagatmod Ao sgqnalrs i mil whaen Hssat st
10. Tille Mannging Mombors/Manngnrs Businoss Siroet Addross City, S'ato and 2ip Codo
MEM  BL & ASSOCIATES INTERN P O BOX 216564 N/A CAMPRA FL
M JASCORET—ING BORRORATL I N—PRUST—CENTE R W LM ENGEON—D e
MEM [0 S DRILLING, P O BOX 1084 N/A BOCA RATON FL
MEM  CARDONA, LANNIE Y14 S BOULEVARD TAMPA FL

7

11 1 do hereby cemty that ta information supplied with tus Hhing 18 voluntanly furished and doos not quality far the oxemption €tatod m Sechion 119 07(3) (k). Flonda Statutes
1 turthor cortify that the information indicated on this annwal repor 1S true and accurate and tat my signature shall hava tha samae lagal attoct as  mada undor oath; thal | ama
managing member or managar of tho hmided habilty company ar the recover of rustos empawered 10 xactule this repor as roquired by Chapior 608. Flonda Statutos: and thal
my namo appoars in Block 10, or on an atachmon! with an nddross

SIGNATURE: Tlobst TT:@P Robeer T Tnpp CED  2-4-96 31326300
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