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ARTICLES OF ORGANIZATION
OF

OCEANUS DIVE CENTER LLC
The undersigned, for the purpese of forming a limited liability company under
the Florida Limited Liability Company Act

Florida Statutes Chapter 608, hereby
makes, acknowledges, and files the following Articles of Organization

ABTICLE 1 - NAME

The name of tha limited Ilablhty company shall be OCEANUS DIVE CENTERLLC,
{"Company")}.

ARTICLE 2 - ADDRESS

The principal place of business of the Company in Florida shall be 7 QId Kings
Road, Suite B, Paim Coast, Florida 32137 and the mailing addrass shall be the same

AR FFECTI

These Articles of Organization shall be effective immediately upon approval of
the Secretary of State, State of Florida

ARTICLE 4 - DURATION

Subject to the provisions of Article 8, the Company’s existence sgfag,l,te:m:nata

no later than 98 years from Its date of commencement, unless the CompsRy isigarliec. .
digsolved as provided in thesse Articles of Organization.
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ARTIGLE 5 - PURPOSES AND POWERS |3 o 731
ot P
The general purpose for which the Company is organized is to to eﬁ age ifj the

business of scuba equipment sales and travel and to transact any lawful bysmesa for
which a limited liability company may be organized under the laws of the State of
Florida. The Company shall have all the powers granted to a limited liability company
under the laws of the State of Florida

@ SPIEGEL & UTRERA, PA.

WY
wwLwAmlen'la Eergcg'm
1840 CORAL WAY, 4TH FLOOR, Miam, FL 33145 - (305 354-6000 - (800) 603-3900 - FacsmaLe (305) 357-3700
MAILING ADDRESE - POST OFFICE BOX 450605, MiaM1, FL 33245-0605
Acnoo 22943z &




8g/27/2885 14:339 3V58573708
‘v.ﬂ"'uug_g_.—;m-‘_;c_’)

L

PAGE

QCEANUS DIVE CENTER LG
Page 2

ND RED T
The initial address of registered office of this Company is Spiegel & LUitrera,
P.A., at 1840 Southwest 22 Strest, 4th Floor, Miami, Florida 33145. The name and

address of the registered agent of this Company is Spiegel & Utrera, P.A., 1840
Southwest 22 Street, 4th Floor, Miami, Florida 33145.

7 - ON OF 5
No additional memberi{s} shall be admitted to the Company except with the
unanimoaus written consent of all the member(s) of the Cormpany and upon such terms
and conditions as shall be determined by all the member{s). A member may transfer
kis or her intarest in the Company as sat forth in the reguiations of the Company, but
the transferee shall have no right to participate in the management of the business and
affairs of the Company or bacormne a member unless all the other member(s) of the

Company other than the member proposing to dispose of his or her interest approve
of the proposed transfer by unanimous written consent.

EQ - 1o STENCE
The Company shall be dissolved upon the death, retirement, resignation,
expulsion, bankruptey, or dissolution of a member or manager, or upon the occourrence
of any other event that terminates the continued membership of a member in the
Company, unless the business of the Company is continued by the ¢onsent of all the
remaining members, provided there are at least one remaining member.
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- NAGEME

The Company shall be managed by a manager or manager(s) in accordance with
regulations adopted by the member(s) for the rmanagement of the business and affairs

of the Company. These regulations may contaln any provisions for the regulation and
managemaent of the affaire of the Comparny not inconsistent with law or these Articles
of Organization. The names of all such manager(s) who is/are to serve as manager(s)
ig/ara: ' o

Cpearating Manager: Alan Lowe
Secratary: Robin McClary

Treasurer; Robin McClary

whaose addresses shall be the same as the principal offlce of the Company.
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RTl - EMNIFICATION

The Company shall indemnify managers and/or members of the Company who
was wholly successiul, on the merits or otherwise, in the defense of any proceeding
to which the managers and/or members was a party because the managers and/or
members i5 of was a manager and/or member of the Company against reasonable
attorney fees and expenses incurred by the managers and/or members in connection
with the proceeding. The Company may indemnify an individual made 8 party to a
proceeding because the individual is or was a member, manager, employee or agent
of the Company against liability it authorized in the specific case after determination,

In the manner required by the member(s), that indemnification of the member,
manager, employee or agant, as the case ymay be, is permissible in the circumstances
because the member, manager, employes or agent has met the standard of conduct
" get forth by the member(s}. The indemnification and advancement of attorney fees
and expenses for managers, employees and agents of the Company shall apply when
such persons are serving at the Company’s request while a member, manager,
employee or agent of the Company, as the case may be, as a membear, manager,
pariner, trustee., smplovee or agent of another foreign or domestic Compeny,
partnership, joint venture, trust, employse benefit plan or other enterprise, whether or
not far profit, as well as in their official capacity with the Company. Ths Company
also may pay far or reimburse the reasonable attorney fees and expenses incurred by
a8 member, manager, employae or agent of the Company wha is a party 1o a
proceeding in advance of final dispoaition of the proceeding. The Company also may
purchass and maintain insurance on behalf of an Individua!l arising from the individual's
status as a member, manager, employes or agent of the Company, whether or not the
Company would have power to indemnify the individual against the same liability
under the law. All referances in these Articles of Qrganization are deemed to include
any amesndment or successor thereto. Nothing contained in these Articles of
Organization shall limit or preclude the exercise of any right relating to lndernmfucatmn
or advance of attorney fees and expenses to any persaon who is or w@é’h mEmber,
manager, employee or agerit of the Company or the ability of the Compin¥, otfjgrwisei |
to indemnify or advance expenses to any such person by contract o@ﬁ{anﬁ}ather‘“
manner, If any word, clause or sentence of the faregoing promsmqs‘}regardlng
indamnification or advancement of the attorney fess or expensas shall held-rrivallq |
as contrary to l[aw or public palicy, it shall be severable and the provlsioqfren’pinin _;}
shall not ba ntherw!se affected. All references in these Articles of Or n to’
"member”, "manager”, "employee” and "agent" shall include the heiry, es':tgtes
executors, ndm!nistrators and personal reprasantatives of such persons '
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IN WITNESS WHEREOF, The undersigned, an authorized representative of the

members, has made and subscribed these Articles of Organization at Miami, Flerida,
for the foregoing uses and purpases, this September 27, 2005.

.

Elsia Sapchaz, Authorized @epresentative of the

Members

DESIGNATE

IN ARTICLES OF ORGANIZATION

Spiegel & Utrera, P.A., having a business office identlcal with the registered
office of the Company name above, and having been designated as the Registered
Agent in the above and foregoing Articies of Organization, is familiar with and accepts
the obligations of the position of Registered Agent under Section 60331155,

E@Gﬁda
Statutes and other applicable Florida Statutes,
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Natalia’ Ltrend, Vice President
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