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ARTICLES OF ORGANIZATION G L, e
OF "‘T'.,fj{- LAY Ny
RIO DE LA PLATA EXPEDITION - 1985, L.C, ‘»‘.;'.'.- " “"q 5t
{a Limitod Llnbility Company) o ( R
Wl :
Thao undorsignoed, dosiring te form a limitod flability company undor tho Floride Lhﬁltud 2

Liabitity Company Act, Chaptor 608.401, ot soq., Florida Stotutos (the "Act"}, do alﬁli. i~
acknowladgo and dolivar in duplicoto to the Socratary, Florido Department ol Stato, thosa +
Articlos of QOrganization.

ARTICLE |
Name

Tho namo of tho limitod liability company (heroinaftor reforrod to as the "Compony")
shall bo Rio Da La Plaota Expodition - 1998, L.C., whoso addross is 200 Groen Streot, Koy

Waost, Florida 33040,
ARTICLE Il
Porfod of Duration

The poriod of duratton for tho Limited Liability Company shall ha from the dato of {lling
thoso Articlos with the Florida Division of Corporations through Dacombor 31, 1998, unlpss
oxtandod as provided in the Operating Agroemont and Ragulations,

ARTICLE Il
Businass of the Company

This Company is authorized to conduct all lawful businessas within and without the
State of Florida and as authorized pursuant to Sections 808.401, et. seq., Florida Statutes.

ARTICLE IV
Management

The Limited Liability Company is to he managed by a manager or managers and the
names and addresses of such managers who are to serve as managers are:

Crystals, inc.

Managing Diractc:

200 Greene Strett

Kay Wast, Florida 33040
Attn: Melvin A, Fisher




ARTICLE V
Rogisterod Offico and Roglstorad Agont

Tha rosldont offico of tho Company In this Stoto shall ho 200 Groeone Stroat, Koy West,
Florido 33040 and tho Ragistored Agont shall bo Motivation, tne., 200 Greone Stroot, Koy

Whost, Fltorida 33040,
ARTICLE VI

Admission of Additlonal Mombars

The right, If glven, of the remaining members to admit additional mombers and the
torms and conditlons of tho admisstons shall bo sot forth in tho Oparating Agroomont and
Rogulations of tho Company,

ARTICLE Vil
Membors Rights to Continue Business

The right, if glven, of the remaining members of the lmitod liability company to
continua the businass on tho death, rotiromont, resignation, oxpulsion, bankruptcy, or
dissolution of a mombor or tha occurronce of any othor avant which terminates tho continuod
mambarship of a mombor in the limited linbllity company shall bo as sat forth In the Operating
Agreomant and Rogulations of thu Company.

ARTICLE VIl
Actions Without Maaotings

Any action required by the Act or the Florida Business Corporation Act to be takan at
any annual or spacial moseting of membaors, or any action which may be taken at any annual
or spacial meeting of members, may bo taken without a maeting, without prior notice, and
without a vote, provided that a consent or consonts in writing, setting forth tha action so
taken, shall be signed by the holder or holders of membaership interests having not less than
the minimum numbar of votes that would be necessary to take such action at a meating at
which the holders of all membarship interests entitled to vote on tho action were prasent and
voted. Prompt notice of the taking of any action by the members without a maeeting by less
than unanimous written consent shall be given to those members who did not consent in
writing to the action,

ARTICLE IX
Praemptive Rights

No member shall have a preemptiva right to acquire any membership interests or
securities of any class that may at any time be used, sold or offered for sale by tha Company.




ARTICLE X
Cuntulative Votlng

Tho right of mombors to cumulative voting in tho eloction of monugers ta exprussly
prohlbitod,

ARTICLE XI
Indemnification of Managors

A managear of the Company shall not bo liable to the Company or Its mombaors for
monotary damages for an act of omlission In the managor’s copaocity ns a manager, oxcopt that
this Articlo X doos not eliminate or limit the liabllity of & managor to tho oxtent the manager
is found liable for () a broach of tho managor's duty of loyalty to tho Company or lIts
mambers; (ii} an act or omission not In good falth that constitutes a breach of duty of tho
manager to tha Company or an act of omission that Involved intantional misconduct or a
knowing violation of the law; (i) 8 trangaction from which tho managor raceived an improper
benofit, whethar ar not tho benolit resultod fram an action taken within the scopo of tho
manager’s offico; or {iv) an act or omisasion for which the liability of a manager is exprossod
provided by an applicabla statute. Any repeal or amendment of this Article X by the mambors
of the Company shall bo prospectivo only snd shall not adverssly affect any limitation on the
liabllity of a managor of tho Company existing at the time of such ropeal or amondment. In
sddition to tha circumstancas in which the manager of the Company is not liable as set forth
in the procading sentences, tha managor shall not be liable to the fullost extent permittad by
any provision of the statutes of Florids horaaftor onacted that further limits tha liability of 8
manager or of a diractor of a corparation.

ARTICLE XNl
Distributions in Kind

The Company may distribute assets in-kind as provided in the Operating Agreament
and Regulations of the Company.

ARTICLE XIli

Miscellaneous

Power of Attorney and Amendment. The Chairman of the Board of Managers, tha

Managing Director and/or Manager-Financa, severally, and thaeir successors shall ba, and by
these presents hareby are appointad the true and lawful attorneys-in-fact for the Members and
their raspective assignees, and each of them with full power and autherity for them in their
names to execute, acknowledge or swear to and file Amendments of these Articles of
Organizaticn and other Company documants as follows:

(1) To amend these Articles in any respect except to substitute a Chairman
of the Board of Managers, Managing Director or Manager-Finance (other than through

4




a margor or roorganization of tho Monaging Member) or 10 docroase or diminish tha
dutlos,liabilitios or rosponsibilitios of the Chalrman ol the Board of Manngors, Managing
Diroctor or Manager-Finance or Lo incronse tho liability of any Mambor in any respoct,

(2) Doods, notos, mortgagos, socurlty Instruments of any kind and noturo,
lcnsos, contracts ond such othor Instrumonts os may bo necossery to corry on tho
businass of tha Company as sot forth in Article 11 horeto, provided that no such
instrumant shalt Incrosso the personal liability of any Mombor heroin; and

{3) All decumonts that may bo requirod to affoctuate tho dissolution and
tarmination of tho Company,

It is oxprossly intondad by oach of tho Members that tho foregoing powaor of atlornoy
is couplad with an intarest. Tho foragoing power of attornoy shall bo irrovocablo excopt upon
dissolution and survive the delivory or agsignmont by any of the Membaers of tho wholo or any
portion of their memborship intorast and whan the assignoee has oxocuted a powor of attorney
couplad with an intorost and tho foregaing powor ol attorney of tho assignor Membaor shall
survivo tha dolivery of such assignmont for the solo purpose of enabling the Choleman of tha
Board of Managers or Manager-Finance to make, exacuto, doliver, acknowlaedge and file ony
and all instrumonts nocessary to effoctuate such substitution. It is undorsteod that tho
Chairman of tho Board of Managars or Managor-Finance may require that the assignee axecuto
o similar powor of attorney as o condition of his admission as a substitute Mombor,

Gepder. The masculine and nouter gonder has been usod intarchangoably in thoso
Articles and vach may be considored to rafer to the othar if approprinto.,

Binding Effect. These Articles shall inure to the benefit of and bo binding upon the
parties hareto, their lepal roprosantatives, transfarees, successors, survivors, heoirs and

assigns.

I riginals. For tha convenience of tha parties hereto, any number of
counterparts hereof may be exocutod, and sach such countorpart shall bo deamed to be an
original instrument.

Construction. These Articles shall ba interprated and construed in accordance with the
laws of the State of Florida. The titles of the Sections and Subsactions herein have bsen
inserted as a matter of convenience of reference only and shall not control or affect the
maaning of construction of any of the tarms or provisions herein,




Entire Agraement. Thesa Articles and tho Qporating Agroemaont and Ragutations of tho
Company aro intendod by tho partios haroto to bo tha final axprossion of tholr agreoment and
is tho complato and oxclusive statemant of tho torms of auch agrooment notwithstanding any
ropresontotions or stataments of the contrary horotofore made,

IN WITNESS WHEREOF, tha partins havo ontorod Into, exocutod and moado thoso
Articlos of Organlization os of tho day first abovo writton,

Rogistarod Agont: Motivation, Inc,
| HEREBY ACCEPT my nomination ns Registered Agont,

Motlvulion. Inc.

Ar
//g/éém:_/f d@ﬁ:g o )
Me vin A, Fishor, Prosidont

Momboers: Maelvin A, Fishor and Dolores E. Fisher
{tenants by entiratios)

l.p .'.d‘&‘
' SN 7‘::’;':\ L““ A
By U0t (L TG L G e
Melvin A, Fisher A
Tn‘ ™y
By: A sd £ t/m/ 2t o b
Dolores E. Fisher T e N
Rl
N
Mombers: Crystals, Inc., o Delaware corporation PRI e

By ilosos 5 Fantit o
An Authorized Officer

STATE OF FLORIDA
COUNTY OF MONROE

BEFORE ME, )m%ﬁuj, a Notary Public, on the 45 _ day of @
Pt , 1985, in and for Monroe County, State of Florida, personull aarad "

Y
MelvinZ A, Fisher as Officer of the Registered Agent, Motivation, Inc., and/,as"‘gﬁ%er of
Crystals, Inc., as Member and Melvin A, Fisher and Dolores E. Fisher as Member, as tenants
by entiraties, who, being personally known to me and they, being first duly sworn by me,
upon their oath acknowledged the dua execution of the foregaing Articles of Organization of
Rio De La Plata Expsedition - 1995, L.C., freely and voluntarily for the purposas tharein stated.

WITNESS my hand and official seal on this ;g5 _ day of i}’)ﬂ(g '
1995, A

Notary Public
' QRETA E. PHILIPS-FORD - . My Commission expiras:

My Comm Exp. 7-13-9x8
Bonded By Service Ins /]_.f ¢-99

No. CC392060 6
y Puvemly Kaswy [ )@t |5

R,




AFEIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

OF )9(1‘&:, ‘ff’:,‘ s

L \__’ .""3

RIO DE LA PLATA EXPEDITION - 1995, L.C, . Y.
STATE OF FLORIDA L '-ﬁj
COUNTY OF MONROE T

Tha undersigned mombar or authorizod reprosentative of @ mombor of Rio De Lo Plata

Expadition - 1995, L..C, doposos and says:

1. The above named limited linbllity compony has at lonst two mombars.,
2, The total smount of cash contributed by the memboris) is 1,000,
3. tf any, tho agreod valuo of proporty or services othoer than cash contributed by

mombors is $49,000. A doscription of the proporty is attachod as Exhibit "A" snd mado a

part horato.

4, The total amount of cash or propoerty or services anticipated to bo contributad

by membar(s} is $1,800,000. This total includes amounts from 2 and 3 abovo.

Autharized
Crystalg, Ine. {(Melvin A, Fisher, Prasident)

{ln accordonce with saction 608.408(3), Florida Stiatutes, tho
oxoculion ol this aflidavit conatitutas an affirmation under the
ponaltios of porjury that thoe Tacts etatod horoin aro true.)

The foregoing instrument was acknowledged before me this 24  day of

‘iZlcja . 1995, by nF): e, . who is persanally known te me or who
has pfbvided 24, as identification and who did take

an gath.

ORETA . .
My comr:s71:?§:)9. otary Public
Bonded By Service Ing My Commission e

No. CC392060 7-19-9%

k"""“-n {10t D,




EXHIBIT "A" to Aflidavit
Articlos of Organization
fio Do Lo Plota, L.C.

Tho proporly and sorvicas consists of tochnlcal know how and servicas for the
structuro and mobllization of a sophisticatod marine solvoge opuration on
{ittoenth {1Bth) and sixtoonth {1 6th) cantury sunkon Spanish galloons and othor
rolatod marltimo lossos with o volue of at loast $49,000, and uro subject to o
"substantial risk of forfolture” ns dofinod in Soction 83 of the Intornat Rovonua
Codo of 19886, as amendaod, ond tho rogulations theroundor.




APPROVET
AND

FILE NOW: FeeafterMay 1, will be $263.75 e,

LILBTT O O ABI T Y CORIPALY & FUOCIREYA [ PARTRY 31 ¢y L TATY _
ALHUAL BEPONT H Bt epa B Kbt 96 APR 5 PH 12: h 0
~ Tt rebpty b e
1996 e ool (R L I FIATS ltz_mvuamru)ru. U?ECHLTA“Y WSl
- LAHASSEE. + 3
FILING FEE . Annust flepor) $100 00 + $138.73 Corporation Bupplemantal Fse 1{ Lot |0R“”\

$ 230.75 | Make Check Payabin To: FLORIDA DEPARTMENT OF STATE
L Sev. DOCUMENT #1.95000000419
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7. Hamo and Addrase of Current Neglslered Agent 0. Nams and Addrexs of Now fegistored Agenl
Hamp
MOTIVATION, INC.
200 GREEN STREET Stron) Adgrass (B0, Box Numbet Ts Nol Accopiabie)

KEY WEST FL 33040
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Ciy 2ip Code
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9. Putsuan 1a Iho provisiohs of Sochions GOA 416 and 608 500, Flondn Stalutos, Ihe above-ramed lmiod hatukty company aubiuts 1ha statomant for tha purposn of changing
Haregrsinrod ottcn of ragistarad agent, ar both. in the Sinte of Flonda. Such chango was nuthorizod bry athrmativa voto ol n majonty ol the membore | hatoby accop! the appaintment
a8 raghslisrnd agont, and accepd the obligahons

SIONATURE o e e DATE .
b ytneml Aggrrt Ka Lot e Apgeai ity L BE ey etmege] Bupeed aueg php b g pam] wboes rpesdgtaigy
10. Titlg Mananging Mombors/Mannpers Busingss Strool Addrass City, State and Z.p Codo
MGR [CRYSTALS, INC. (MELVIN 200 GREEN STREET KEY WEST FL

!.:_:L..'H-Jl,—!l;i 177 vl
e B A [T R TR
[T T Py

AN
PR TRt I}
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11 tdo herohy cordy that the mformation supphed wilh (s Hing 15 voluntanty turmished and does not guahly 1or the gremplion stated in Saction 119 07¢7) (k). Flonda Stalutes
Hurther cartity thal the informanan ndicated on this annual ropart 1§ true and age wate and that my sgnaturcr ShAIT kave the same Ingal adecr as o made undat aath, that | am a
manaqing momiber or manager ol tha imided atslity company of 1he rocevee of rusten empowered 1o Breculn s Tepon s required by Chapter 608 Flanda Siutes and that
my nama appaats i Block 10 or on an altachment with an addinss
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