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ARTICLES OF ORGANIZATION
OF
WORLD ENTERTAINMENT PARTNERS, LLC

Limited Liability Company

The undersigned, being autherized to execute end file these Articles of Qrganization
("Articles"), hereby certifies that: )

ARTICLE X - Name:
The name of the Limited Liability Company is "
PARTNERS. LLC"("Company").

WORLD ENTERTAINMENT

ARTICLE TI - Address:

8

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

7400 N. FEDERAL HIGHWAY, SUILTE B-2]
BOCA RATON FL 33437

The street address of the prineipal office of the Company is:

7400 N. FEDERAL HIGHWAY, SUITE B-21

BOCA RATON FL 33487
- = T 2
ARTICLE III - Duration: o
EoNE O
The period of duration for the Company shall be: ey 2R
272 m
Perpetual ne I =
Do @
ARTICLE IV - Purpose: 2P o
Bm W
The Company’s business and purpose shall consist solely of the following: =
@ The acquisition, ownership and management of property located at 109 S.W.
9 Avenue. Fort Lauderdale, Florida (the "Real Propertv™), pursuant to and
in accordance with these Articles; and
{0

1o engege in such other lewful activities permitied to Nmited lLiebility
companies by the Florida Limited Liability Company Act of the State of
Florida (the "Act") as are incidentel, necessary or appropriate to the
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foregoing,
ARTICLE V - Limitations:

Notwithstanding any other provision of these Articles, the Operating Agreement of the
Company (as defined in Section §608.402(13) of the Act) and any provision of law that otherwise
empowers the Company, the Company shall not, without the unanimous consent of all Class A
members and the managing members, as defined kerein, do any of the following;

6N engage in any business or activity other than those set forth in Article v;

(1)  incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than obligations secured by the Sccurity
Instruments, except unsecured trade and operational debt incurred with trade

creditors in the ordinary course of owning the Personal Property in snch amounts as
are norma] and reasonable under the circumstances;

(iil)  seek the dissolution or winding up, in whole or in part, of the Company;

(iv)  causethe Company to merge into or consolidate with any PErson or enfity or
dissolve, terminate or liquidate, n whole or in part, transfer or otherwise dispose of
all or substantially 2ll of its assets or change its legal structure;

(V)  fle a voluntary petition or otherwise initiate proceedings to have the
Company adjudicated bankrupt or insolvent, or consent to the institution of
bankruptcy or insolvency proceedings against the Company, or file petition secking
or consenting to reorganization or relief of the Company as debtor vader any
applicable federal or state law relating to bankruptcy, insolvency, or other relief for
debtors with respect to the Company; or seek or consent to the gppointment of any
trustee, receiver, conservator, assignee, sequestrator, custodian, liquidator (or other
similar official) of the Company or of all or any substantial part of the properties and
assets of the Company, or make any general assigrment for the benefit of creditors
of the Compeany, or 2dmit in writing the inability of the Compzny to pay its debtg.,

generaliy as they become due or declare or effect a moratorium on the Company dest.
or take any action in furtherance of any such action; or 3
(Vi)  amend Articles XV, V, VI and VII of these Articles, o7
M
ARTICLE VI - Separateness/Operations Matters: Tien
z2
The Company shell not: “g-",
(@)

acquire or own any material asset other than (i) the Personal Property; (i) the Real
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Property; and such incidenta] property as may be necessary for the management, operation and
maintenance of the Personal Property and Real Property;
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(b)  fuilto preserveits existence as an entity duly organized, validly existing and in pood
standing (if applicable) under the laws of the furisdiction of its organization or formation;

- ©

comumingle its assets with the assets of any member, principal or effifiate of the
Cainpany, or of any other person of entity or transfer any assets to any such person or entity other

than distributions on account of equity interests in the Company permitted by the Security
Instruments end preperly accounted for;

(@)  ellow any person or entity to pay its debts and Lzbilities {except for Guarantors or
Indemnitors (as defined in the Security Instruments) or £l to pay its debts and labilifies solely from
its own assefs;

(e)

fail to maintain its records, books of account and bank accounts separate and apart
from those of the members, principals and affiliates of the Company, the affiliates of the members

of the Company and any other person or entity or fail to prepare and maintain its own financial
statements in accordance with generally accepted accounting principles and susceptible to andit, or
if such financial statements are consolidated fail to canse such financial statements to contain
foototes disclosing that the ownership interest in the Resl Property is actually owned by the
Company;

€3] fail to correct aﬁy known misunderstandings regarding the separate identity of the
Company;
(= fail to fileits own tax returns orto use sq;arate contracts, purchase orders, stationary,
invoices and checks;
@

fail either 1o hold itself out to the priblic as 2 legel entity separate and distinct from

any other eatity or person orto conduct its business solely in its own name in ordernot (@) to mislead
others asto the jdeatity with which such other party is trans

acting business, or (i) to suggest thatilic.

Company is responsible for the debts of apy third party (including any member, principal or aﬁiligg

of the Comtpany or any partner, membez, principal or affiliate thereof); =
@
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ful to maintain adequate capital for the normal obligations reasonably foreseeabl:

in a business of its size and character and in light of its contemplated business operations; -j

. @  conceal assets from any creditor, or enter into any transaction with the infent t':g
hinder, delay or defraud creditors of the Company or the creditors of any other person or entity.
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ARTICLE VII - Subordination of Indempification Provisions: i
Notwithstznding any provision hereof to the contrary, eny indemnification clhim sgainst the

Company erising under these Articles, the Operating Agreement or the laws of the state of

organization of the Company shall be fully subordinate to any obligations of the Company arising

e
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under the Security Instraments or any other Loan Document (as defined therein), and shall only
constitute a claim against the Company to the extent of, and shall be paid by the Company iz
monthly installments only from, the excess ofnet opereting income of the Company for any month
over 21l amounts then due under the Security Instruments and the other Loan Docnments.

ARTICLE VIII « Management:
The Cormpany is 1o be managed by the managing members (“Managing Members™) who
are as follows:
DARREN CLEVELAND, PRESIDENT
7400 N. FEDERAL HIGHWAY, SUITE B-21
BEOCARATONFL 33487

MICHAEL KORDICH, VICE PRESIDENT
7400 N. FEDERAL HIGHWAY, SUITE B-21

BOCA RATON FL 33487
DAMIAN PINTO, SECRETARY/TREASURER
7400 N. FEDERAL HIGHWAY, SUITE B-21
BOCA RATON FL 33487

Notwithstanding anything to the contrary in these Articles or the Operating Agreement, the
Managing Manager shall not undertake to dissolve, liguidate or wind up the affairs of'the Company
1 . v 14

without () frst obtaining the unanimous consent of ail Class A members, as provided for in the
Operating Agreement and (if) in strict accordance with Article ¥ herein.

ARTICLE XI - Adinission of Additienal Members:

Theright, if given, of the member to admit additional members and the terms and condmons
of the admissions shall be governed by the Oparating Agreement of the Company.

=
’: o o=
ARTICLE X - Members’ Rights to Continue Business: ::,;,:_ S
<_,’> :’.'.. ——
The right, if given, of the remaining members of the Company to continue the business cm’"t =
the death, retirement, resignation, expulmon, bankruptcy, or dissolution of 2 member or the;" - =
occurrence of any other event which terminates the continued membership of & member in thc“' AR
Company shall be govcmed by the Operating Agreement adopted by the members. ?:3 : “

e

A.R’IICLE XI - Limitation on Ageney Authority of Members

Pursuant to Section 608.424 of the Act, no member of the Company shall be an dgent of the

Company solely by virtue of being a mernber, and no member shall have authority tp incur debt or
contractual liability on behalf of the Company solely by virtue of being a member.
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ARTICLE XII - Indemmification

_ ,Bubjectto the provisions of Article VII herein, the Company shall. indemmify and advance
excpenses to the fullest extent authorized or permitted by the Act 1o any pérscn made, or threatened
to be made; a party to any action, suit or proceeding by reason of the-fact that ke is or was 2
Managing Member of the Company or is or was serving at the request of the Company as a member,
director or officer of another Company or limited liability company. Unless otherwise expressly
prohibited by the Act, and except as otherwise provided in the foregaing sentence, the members of
the Company shall have the sole and exclusive discretion, on such terms and conditions as it shall
determine, to indemnify, or advance expenses 10, any person made, or threatened to be made, 2 paxty
to any action, Suit, or proceeding by reason of the fact that he is or was an employee or agent of the
Company, of is or was serving at the request of the Company as an employee or agent of 2nother
limited Yability company, cotporation, partnership, joint venture, trust or other enterprise. Except
for any person who is or was a managing member of the Compary, or &ny person who is or was
serving ar the request of the Company as a director or offcer or member of another company,
corporation, no eraployee or agent of the Company may apply for indemnification or advancement
of expenses to any court of competent jurisdiction.

ARTICLE XII - OPERATING AGREEMENT

The Operating Agreement of the Company must be in writing and sipned by all Class A and
Class B members.

IN WITNESS WEHEREQOF, Thave signed these Articles of drganization and acknowledged
them to be my act this 3 Aogay of July, 2001

Signature of 2 member or authorized representative of 8 membear
{In eccordence with seetion 608.408(3), Florida Stamutes, e execution of this nilidavit
constitutes an affirmation under the penaltiss of perjury that the facts stated herain are true.)

il

DARREN CLEVELAND, Yesrporator andiresident
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CERTIFICATE OF DESIGNATION OF

REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608,507, FLORIDA STA'i‘UIES,
THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING
STATEMENTIN DESIGNATING THEREGIS

STATE OF FLORIDA.

1.

TERED OFFICE/REGISTERED AGENT, INTHE
Thename of the limited liability comp
LLC

any is: WORLD ENTERTAINMENT PARTNERS,
2.

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

DANIEL J. ROSE, ESQ.
SARAGA & LIPSHY, P.A.
201 NE 15T AVE

DELRAY BEACH, FL 33444

Having been named as registered agent and 1o aceept service of process for the above stated limited
liability company at the place designated in this certificate, we hereby accept the appointment as
registered agent and agree to act in thig capacity, We firther

ofall statures relating to the proper and complete performance

agree to comply with the provisions
and accepr the obligations of our position as registered agent,

ofmy duties, and we are familiar with

<gzé’-/

DANIEL J. ROSE, ESQ.

—_
T4 =
C e o =
Date: July _2 { , 2001 nE B
T
ez
STATE OF FLORIDA } me B
58 _ T w0
COUNTY OF PALM BEACH } [=E-T
I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State ande”
County aforesaid to take asknowledgments, personally eppeared DANIEL J. ROSE
to e ( } orwho did furnjsh
the foregoing Designatio
therein stated.

who iz pergonally known
: for identification, and who acknowledg
f;ard Acceptance as Registered Agent, freely and voluntarily for the

eXecuting

purposes

“WITNESS my hafid and official seal in the County znd Scage last aforesaid this “day of
July, 2001. )
JLRVA IANE ISMARL ‘ Y PUBLIC
% COMMISSIoN NUMBER ] &
g wmmau:mm
OFpS WW gaﬁus

ione IDveel
Printed Name of Notary
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