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FANTASY WORLD PARK DEVELOPVENT, L.L.C.

The undersigned ceriify that we have associated visselves together for the purpose of
becoming & limited liability company under the laws of the State of Florida, providing for the
formation, rights, privileges, and immunities of limited lisbility companics for profit. ‘We further
declare that the following ARTICLES shall serve as the Charter and autharity for the ¢onduct of
business of the limited lability company.

ARTICLEI
NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the limited Hability company shall be FANTASY WORLD PARX
DEVELOPMENT, L.L.C., and ita principal office shail be locgted at 5201 Blue Lagoon Diive, Suite
883, Miami, Florida 33126, but it shall have the power and authority to establish branch offices at
any other place or pluces 24 the members may designate,

ARTICLE I
PURPOSES AND POWERS

Tn addition to the powers outhorized by the laws of the State of Florida for limited !iaéil%’_{y
companies, the general nature of the business or businesses to be transacted, and which the lniited
Hability company is authorized {0 transact, shall be as follows: T

M
Fi
L To engage in any activity or business euthorized under the Florida Statutes,

2. In genexal, to casry on any and all incidental business; ta have and axercise aliizgc
powess eonfesred by the lavvs of the Siate of Florids, and to do any and all thingsget
farth in thesa Articles to the same extent ax & pgiural person might or eould da.
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3. To purchase or otherwise acquire, undertake, cany oy, improve, or develop, ail or
any of the business, good will, rights, assets, and liabilities of any person, firm,
associstion, orcorporation carrying on any kind of business of a similar narure to that
whick this limited Yability company is autharized 10 earry on, pussuant 10 the
pravisions of thése Articles; and to hold, utitize, und in any manner dispose of the
rights and praperty se aequired.

14, To enter into and make all necessary contrasts for its business with any person,
entity, partnership, association, corporation, domestic or foreign, or of sny domestic
or forcign state, government, or govemmental authority, or of any palitical or

administrative subdivision, or departiment, and to perform and carry out, assign,
eancel, or rescind any of such contracts.
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5. To exercise all or any of the limited Hability company powers, and to cany outall o
any of the purposes, enumerated in these Articles and otherwise granted or permitied
by law, while acting as agent, nomines, or attorney-in<fact for any persons or
corporations, and perform any service under contract or otherwise for any
corporation, joint stock company, sssociation, partnership, firm, syndicate,
individual, or other entity, and in this capacity or under this ammangement develop,
improve, stabilize, strengthen, or extend the property and commercial interest of the
properiy and o 2id, assist, or participate in any lawiul enterprise in connection with
or incidental to the agency, representation, of service, and to render any other service
or assistance it may lawfully do under the laws of the Stare of Florids, providing for
the formatian, rights, privileges, aad immunities of limited lisbility companies for
profit.

6, To daeverything nscessary, proper, advisable, or conveniant for the accomplishment
of any of the purposss, or the attainment of any of the ohjects, or the furtherance of
any of the powers set forth in these Articles, either alone or in agspciation with others
Incldental or partaining to, or going out of, or connected with its business ot powers,
provided the same shall not be inconsistent with the laws of the State of Florida.

‘The several clauses contained in this statement of the pensral nature of the business or
businesass to be transacted shall be construed as both purposes and powers of this Emited Hability
company, and statements contained in ¢ach clause shall, except as otherwise expressed, be inno way
limited or zestri¢led by reference to or inference from the terma of any other clause. They shall be
regarded as independent purposes aitd powsrs,

Nothing contained in thes¢ Articles shall be deemed or canstrued as authorizing or

permitting, or purparting to euthavize or permit the linited lisbility company t¢ cary on gy
business, exercise any powet, or do any aot which a limited lisbility company may not, under Flogd:g’;
laws, lawfillly carry am, exercisc, or do. i :’_

.
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ARTICLE 1l
EXERCISE OF POWERS

[
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All Himited liability company powers shall be exeroised by or under the authority of, and the
busincss and affairs of this limited fiability company shall be managed under the direction of, the
membery of this limited Hability company. This Article may be amended from timme to time in the
regulations of the limited lisbility company by 2 unanimous vote of the members of the Hmited
Liability company.

ARTICLEIV
MANAGEMENT

This limited liability company shail be managed by two managers. The names and addresses
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of the persons shall 2erve until their successors are clected and qualified are ag follaws:

PETER RICHTER
5201 Blue Lagoon Drive
Buite 883
Miami, Florida 313124

JEREMIAS (DANIFL) ROSARIO
5201 Blue Lagoon Drive
Suite 833
Miami, Florida 33126

ARTICLE V
MEMBERSHIP RESTRICTIONS

Maembers shall have the right to admit new members by unanimous congent. Contributions

required of new members shail be detennined a3 of the time of admission to the {imited Hability
company.

A member’s interest in the limited liability cormpany may not be sold or otherwise {ranstorered
except with unanimaus written consant of all the managing members,

On the death, retivement, sesignation, expulsion, bankraptey, or dissolution of 2 member, or ©2
the oceurrence of any other cvent that terminatcy the continued membership of & member fn 1l ‘the or m

limited Hability comtpany, the remaining metnbets shal} have the right to continue the husmesnn o

unanimaus consent of the managing members, n = —
w®

ARTICLE V1 1 o ZE

CARITAL CONTRIBUTIGNS ' =

=

= ~

Capital contributions shall be paid 1o the limited liability campany by the two m&mbqr,s'"n
equal shares. Additional contributions will be made as required for investment purposes, as
detesmined by ymanimeus consent of the managing members. Members will make contributions
as decided by the managing members,

ARTICLE ¥
PROFITS AND LOSSES

(@)  Profit Sharing. The maemberd shuil be entitled to the net profits acdsing from the
aperation of the limited Hability company busitess that remain after the payment of the expenses of

SPr:68 PEPE-81-d435
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conducting the business of the limited liability company, Each member shall be entitled to a
distributive share of the profits in proportion to their capital investment. The distributive share of
the profits shall be determined by the managing members and paid to the members each year.

(b)  Losses, All losses that acctr in the operation of the limited liahility company
business shall be paid out of the capital of the limited labilily company and the profits of the
businass, or, if these sources are insufficient to cover such lodses, by the members in propestion to
their capital imvestment.

ARTICLE Vit
DURATION

‘This limited liability company shall exist until disselved in a manner provided by laws, or
23 provided in the veguldtions adopted by fite members.

ARTICLEIX
INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The addross of the initial registered office of the limited Liability company Is 7600 West 20”
Avenus, Suite 220, Hialeah, Florida 33016, 2nd the name of the company’s initial registered agent
at that address is CEASAR MESTRE, IR,

The undersigned, being the original members of the limited liability company, cenify that
this instrument conatitites the proposed Articles of Organization of FANTASY WORLD PARK
DRVELOPMENT, L.1.C.

. Seri-1#
Executed by the undersigned at Miami, Florida on A 003,

MKL"";

PETER TICHTER’

).-z (¥

STATE OF FLORIDA } e
ySE

COUNTY OF MIAMI-DADE )]

q
E
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The foregoing instrument wes acknowledged bofore me this _iD day of W

2003, by PETER RICHTER, who has personsily appeawd before me, who are personaily knaw o
me, and who did take an cath, (

'a

~

NOTA sub,s'rp@w FLORIDA
poreE OV, Print Name; .
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HAVING BEEN NAMED TO ACCEPT SERVICE OR PROCESS FOR THE ABOVE STATED

LIMITED LIABILITY COMPANY, AT THE REG{STERED OFFICE DESIGNATED IN THE
CERTIFICATE SET FORTH ABOVE, I HEREBY A(R FYACT IN THIS CAPACITY, AND
FURTHER STATE THATIAM FAMILIAR WITH PT AND AGREE TO COMPLY

E TO THE PROPERTY AND
POSITION.

el
AR MBS TRE IR,
RE AGENT FOR
FANTASY WORLD PARK DEVELOPMENT, L.L.C,

STATE OF FLORIDA : )

)58
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this _ip_day of M
2003, by CEASAR MESTRE, IR, who personally appeared before me, who is perscnslly known
1o me, andt who did {aken an asth,

ny, Nosist, et 14
* ", My Commmiaaion D012 e
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