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ATOCHA/MARGARITA EXPEDITION - 1995, L.C,
{a Florida Limited Liabllity Company)
200 Graone Straot
Kay Wost, Florida 33040

ARTICLES OF ORGANIZATION




ARTICLES OF ORGANIZATION g

~y

OF e <é\

ATOCHA/MARGARITA EXPEDITION - 1986, L.C, ( (.,f K /0 O
{a Limited Linhility Company) J‘J_; ,f“ 9;,‘9
h*j.l' ..‘ ' "‘
Tho undorsignad, dosiring to form a limited Habillty company undor the Florida Limitud o~ -5,‘, /(')

Lisbllity Compuny Act, Chaptor 608.401, ot soq,, Florlde Statutos {the "Act"}, do sign,
ncknowlodgo and dollver in duplicata to tho Sacratary, Florida Dopartmant of State, thoso

Artlcles of Organization.
ARTICLE |
Name

Tho name of the limited llability company {horolnaltor referrod to as tho "Company™)
shall bo Atocha/Maorgarita Expodition - 1996, L,C., whoso address is 200 Groen Streot, Koy

Wast, Florida 33040,
ARTICLE il
Porlod of Duratfon

Tha period of duration for the Limited Liability Company shall bo from thao data of filing
theso Articlas with the Florida Division of Corporations through Docombor 31, 1998, unless
gxtondod as provided In the Operating Agroemant and Rogulations.

ARTICGLE Il
Business of tho Company

This Company is authorizaed to conduct all lawlul businasses within and without the
Stato of Florida and as authorized pursusnt to Sections 608.401, et. seq., Florida Statutes.

ARTICLE IV
Management

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

Motivation, Inc.
Managing Director

200 Greene Street

Key West, Florida 33040
Attn: Melvin A. Fisher

{}I/h
}/'..




ARTICLE V
Rogistarad Oflico and Reglisterod Agent

Tho rogidon offico of thoe Company in this State shall bo 200 Groono Stroot, Koy Wust,
Florida 33040 and tho Rogistoered Agont shall bo Motivation, Ing,, 200 Greono Stroot, Koy
Wast, Florlda 33040,

ARTICLE VI
Admission of Additional Mombors

Thao right, if given, of the romaining mombers to admit additional mombers and tho
torms and conditions of tho admissions shall be sot forth in the Operating Agreacmont and
Rogulations of the Company,

ARTICLE VII
Mambers Rights to Continue Business

The right, il glvon, of the remaining mombers of tho limited liability company to
contlnue the businoss on tho death, rotiremont, resignation, expulsion, bankruptcy, or
dissolution of o mamber nr the occurrence of any othoer event which terminatas tho continuod
mombership of a membor in tho limitod liability company shall be as set forth in the Oporating
Apgreemant and Regulations of the Company.

ARTICLE VI
Actions Without Meetings

Any action required by the Act or the Florida Business Corporation Act to be takon at
any annual or spocinl maating of members, or any action which may be taken at any annual
or spocial meating of membars, may be taken without a meeting, without prior notice, and
without a vote, provided that a conser* or consants in writing, setting forth the action so
takan, shall be signed by tha holder or i uidors of memborship interests having not less than
the minimum number of votes that would ba necassary to take such action at a8 meeting at
which the holdars of all membership interests entitled tu vote on tha action were presont and
votad. Prompt notice of the taking of any action by the mambars without a maating 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 preemptive right to acquire any membarship interests or
securitias of any class that may at any time ba used, sold or offered for sale by the Company.




ARTICLE X
Cumulative Voting

Tha right of mambars to cumulative vating in tho olection of menngoers 1s oxprogsly
prohibitod.

ARTICLE XI
Indgmnification of Managers

A managor of tho Company shall not bo linble to tho Company or its maembers for
monetary damages for an act of omissionin the managor's copacity as a manager, oxcopt thot
this Arilcla X doos not aliminata or limit tho Hability of 8 manngor to vho axtont tho managor
is found liabla for (i) & broach of the managor's duty of loyalty to tho Company or ils
mombers; {i) an act or omission not in good (alth that constitutos a breach of duty of tho
manogoer to tho Coempany or on act of omisslon that invelvad intentional misconduct or a
knowing violation of tho taw; (iii} o trangaction from which tho managar receivad an Impropaor
bonofit, whather or not tha benofit resulted from an aclion token within tho scopo of tho
manager's office; or (iv) an act or omission lor which tho liability of a managor is oxpressod
providod by an applicablo statuto. Any ropoal or amendment of this Article X by tho mombors
of tho Company shall be prospectiva only and shall not adversaly affact any limitation on tho
ltobility of a managor of the Company oxisting at the time of such repeal or amendmant. In
addition to the circumstances in which tha managor of tho Company is not liable as set forth
in the precoding sentonces, the manager shall not be liable to the fullost extent pormitiod by
ony provision of thoe statutos of Florida herooftor onocted that further limits the liability of a
manager or of a diractor of a corporation.

ARTICLE Xl
Distributions in Kind

Tha Company may distribute assets in-kind as provided in tha Cperating Agreament
and Regulations of the Company.

ARTICLE Xl
Miscellanonus
Power of Attorney and Amendment. The Chairman of the Board of Managers, the

Managing Director and/or Manager-Finance, savarally, and their successors shall be, and by
thesa prasents hereby are appointed the true and lawiul attorneys-in-fact for the Members and
their respective assignees, and each of them with full power and authority for them in thair
names to execute, acknowlaedge or swear to and file Amendments of thase Articles of
Organization and other Company documents as lollows:

(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
a merger or reorganization of the Managing Mamber) or to decrease or diminish the




dutios, linbilitics or rasponsibilities of the Chairman of tho Beard of Managors, Monaging
Diroctor or Mnnagor-Flnanco or to Increaso tha lability of any Mamber in any rospoct.

{2) Daoods, notos, mortgagos, securlty instrumonts of any kind and naturo,
lnnses, controcts and such othor Instrumonts as may bo nocossory to carry on tho
businoss of tha Compony as sot forth in Artlclo Il horoto, providod that no such
instrumant shall ingroase the porsonal ligbility of any Membaer horein; and

(3) All documents that may bo roquired to offectuato tho dissolution nnd
tormination of tha Company,

It is oxprossly intendod by oach of the Mombers that the foregoing powor of atternay
is couplod with an interost. Tho foregoing powaer ol attornoy shall be irrovocable oxcopt upen
dissofution and survive tho delivary or assignmant by any of the Mombers of the whola or any
portion of thoir momboership intarost and whoen the assignoe has oxocuted a power of attornoy
couplod with an intorest and tho foregoing powor of atlornoy of tha assignor Membaor shall
survive tho dolivory of such assignmont for the sole purpose of enobling tho Chairman of the
Board of Managors or Manager-Finonco to make, exocuto, delivor, acknowlodgo and file any
and all instrumants necoessary to offectuate such substitution. It is understood that tho
Chairman of the Board of Managors or Managar-Financo may requiro that tha assigneo axocula
a similar powor of attornoy as a condition of his admlssion as s substitute Momboer.

Gondgr. Tho masculine and nouter gondor has baen used intarchangeably in thoso
Articlos and cach may be considerod to rofer to tho other if appropriate,

Bindina_Effect. Thoso Articles shall inure to the benefit of and bo binding upon tho
partios horato, their loga! ropresantatives, transforoos, successors, survivers, holrs and

assigns,

Duplicate Qriginals. For the convenience of tha parties hersto, any number of
countarparts hareof may be exocutad, and ench such counterpart shall be deemed to bho an

original instrument,

Construction. These Articles shall be intarpreted and construed in accordance with the
laws of the State of Florida. Thae titles of the Sections and Subsections herein have boan
insartod 8s a mattar of convenience of reference only and shall not control or affect the
meaning of construction of any of tho terms or provisions herain.



“ Entirg Agreament. Those Articlos and the Oparating Agreoment and Rogulations of the
Company aro intendad by tho partios horoto to be the linal exprossien of thelr agroomont and
{s tho comploto and oxclusivo statomant of tho torms of such agrooment notwithstanding any
roprosontations or statemonts of the contrary horotofore made.

IN WITNESS WHEREQOF, tho partios have entared into, oxocutod ond made thoso
Articlos of Organization as of tho daoy first abovo written,

Roglsterod Agont: Motivation, Inc.

| HEREBY ACCEPT my nomination as Rogisterad Agont,

Motwation, Inc.

Mol A, Fis;mr Prasidant ((.

'1\ l{f’

Mombors; Melvin A. Fishor and Dolores E. Fisher 1:;.,\ 2 ..-'
ttunnnts by nnlirelins) el .\ 'Ea \';‘.\
\ C ' O

if‘
Mnlv;n A, Fisimr

l'z)tﬂéﬂfé’.ﬁ f l;_i{(d/f" i : ‘-;":,". )

Doloros E, Fisher

Mambaers: Motivation, Inc., a Florido corporation
By: '
An Authonzgd Officer

STATE OF FLORIDA
COUNTY OF MONRCE

BEFORE ME, (/A 1/ Mnacldex. . a Notary Public, on the = ¢ day of
“ha 1995, in and “for Monroa County, State of Florida, personally appeared
Melvin 2. '?isher as Officer of the Registered Agent and Mamber, Motivation, Inc., and Melvin
A. Fisher and Dolores E, Fisher as Member, as tenants by entiretias, who, being parsonally
known to me and thay, baing first duly sworn by me, upon thair oath acknowledged the due

exocution of the foragoing Articles of Organization of Atocha/Margarita Expedition - 1995,
L.C., frasly and voluntarily for the purposes thersin stated.

WITNESS my hand and official seal on this, 5.7 day of _ﬁ'/qfﬂ% .

CATHY MADDOX Notary Pubid® : ‘

My Comm Exp. 12/05/97

Bmd:figg}%gﬁ ins My Commission expires: /2 - 4~ 57
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~EROPUBED AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS
OF
ATOCHA/MARGARITA EXPEDRITION - 1998, L.C,

STATE OF FLORIDA
COUNTY OF MONROE

The undorsignad membar or authorizad reprosentative of a mamber of Atlocha/Margarita
Expoditlon - 1995, L.C. doposos and says:

1, The above namad limited liability company has st loast two mombors.

2. The total amount of cash contributed by tho member(s) is $1,000.

3 I any, the agtoad valua of proporty or servicos othar than cash contributed by
mombors is $49,000.

4, Tho tetal amount of cash or proparty or servicos anticipatod to be contributod

by member{s) is 41,800,000, This tota! includes amounts from 2 and 3 abovo.

s

i L b,
\uthdrizad Momber

Motivation, Inc, (Mslvin A, Fisher, Prasidant)

Tho foregoing instrument was acknowledged before me this _F\ ¢ day of
i hea i ; . 1995, by Mggﬂ'a C o Fashen ,whols personally known to mo or who
has profided as identification and wha did take

an oath,
CATHY MADDOX { rtp : Z N adda
My Comm Cxp. 12/05/97 Notary Pubfic

Bor:;de%nggrgv;c'e Ins My Commission expires: /2 557
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EXHIBIT "A" to Aflidovit
Artlclos of Organization
Atocha/Margarito Expedition - 1995, L.C.

Tho proporty and sorvicus consists of tachnical know how and sorvicos for tho
structure ond mobilizotion of o sophisticated marine salvage operation on
fiftoenth (161h} and sixtoonth {16th) century sunkon Spanish galloons and othor
related maovritimo fosses with o value of ot least $49,000, and ora subjoct to n
"substantial risk of forfoiture® as dofinod in Section 83 of tho Intarnal Revenuo
Codo of 1986, ns amondod, and the regulations theroundaor.
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ARTICLES OF DISSOLUTION
FOR

ATOCHA/MARGARITA EXPEDITION - 1965, L. G‘{ i k, ‘
A ldorida Limited Liability Company 5 F
Qn

Lo The name of the limited liability company is Alocha/Margarita Expedition - 1995, L.C,,

2, The limited liability company was organized under the laws of the State of Florida and
assigned document ntmber 195000000524 by the Florida Department of State,

3. The limited liability is hereby dissolved pursuant to Florida Statucs §608.441 and the
expiration of the period stated in Article I of the Articles of Orpanization,

4. All debts, obligations and liabilitics of the limited liability company have been paid or
discharped,

5. All remaining property and asscts have been distributed among its members in accordance
with their respective rights and interests.

6. There are no suils pending against the company in any court.

7. Pursuant to Article XIIT of the Articles of Organization, the Managing Dircctor has the
authority, under a power of atlorncy coupled with and interest agreed 1o by all members, to
exccute all documents that may be required to cffectuate the dissolution and termination of the

Company, The efflective date of the limited liabilicy company's dissclution is
the date of [1ling these Articles of Dissolution with the Floridn Department

ol State. Managing Dircctor
Motivalion, Inc., a Florida corporation

By: 7, / g f

uthorized Officer
Melvin A. Fisher, President
For all Members under Power of
Altorney in  the Articles of
Organization

STATE OF FLORIDA
COUNTY OF MONROE

The foregoing instrument was acknowledged before me thls/ day of August, 1996,
by Melvin A. Fisher, as President of Motivation, Inc., who is pcrsonaily known to me and who

did take an oath.

GRETAE, PHILIPS-FORD ~ 7 // -ux-..--f)(f/";

My Cotz Faup. 7-13-98 -

Biarded 1 Gt Nota PubIlc e

o) Donded 1, Servize Ins I’y o %
No. CC392030 My Commission expires:
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