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FLORIDA DEPARTMEN'T OF STATE
Sandra B, Mortham
Soervtary of Stuto

May 8, 1996

i .NGS INC.
TALLAHASSEE, FL

SUBJECT: UTOPIAN WORLD VENTURES, L.C.
Ref. Number: W96000009871

We received Your electronically transmitted document. However, the document
has not been filed and needs the following corrections:

the following: (1} the limited liability company has at least two members; (2) the
actual amount of cash contributions; (3) the agreed value of any property other
than cash contributed; and (4) the total amount of cash or property anticipated to
be contributed by the members,

Section 608.407, Florida Statutes, requires the affidavit be excuted by as least
one member or the authorized representative of a member.

PLEASE DELETE THE WORD ‘“INCORPORATOR' FROM THE
ACKNOWLEDEMENT PARAGRAPH,

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

An affidavit is rec}ulred pursuant to section 608.407(2), Florida Statutes, declaring

If you have any questions concerning the filing of your document, please call
(904) 487-6934.

Loria Poole FAX Aud. #: HI96000006510
Corporate Specialist Letter Number: 096A00022575

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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A Forida Limited Lishility Campasy Siia
7S Destion 600.401) Dm G

The undersigned, hersby oortify taat we hve associated curselves together for the purpoee of
foring « lznied lisbilky Coopazy usdes the laws of the St of Forks pursant to Fla, Sut.
608.401 caticled the Floride Limind Lisbllity Coapany A, providing for the formation, rights,
priviieges, and immunities of Hoveed Lisbiliy companies for profit. We do hereby adopt the
followlag Articies as the Charer k4 suthortty for the condact of buriness of such Linuied Lisbility
compeny.

ARTICLE 1

The nace of the Hrmited tlability compeay sl be UTDPIAN WORLD VENTLRES. 1.C., end
its principal place of butiness shall be {n the City of Boca Raton, County of Paka Eeech, Seaee of

Floride, but & shall have the power and mathorky 10 establish brxnch offices at such place or places
a8 may be desigoated by the seebere.
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ARTICLE It
DURATION
mmdmow'lmmummmwM,unhuumﬂmwdby
mwmmumMuwmmm.mwm.mum
Wyudbmhdmdlmbuu@mhmdmoﬂumwmm
the continued membership of  maember, unlese the business of the Company s contioued by the
conaene of all hmﬂ&.nﬂm,wh“ﬂdmmwmmvmq
for the continued existanoe of the Company subsequent 1 the foregoing events,
ARTICLE 1l
PURPORXS AND POWERS
The neture of tho businees o busizessss 1 be rensecd and which this limiad Liabitky

compeny bs suchorised 1o transect, in sddition t those suthorised by the laws of Gw Stuts of Flocida,

and the powers of the Limited lisbility compmszy, shall be as follows:
1, To sogags in any activity or tausiomes snthorized under e Flotida Stazuecs

2. In geseral, 0 carry on any and all focidoctal business; 10 have and exercies all the
powets coaferred by the lsws of the Stete of Flarids, and 10 do axy and all things herein set forth to

the same cxiect M & taturs] parson might of oould do.

3. To purches or otherwise acquire, underake, cerry ou. improve, or develop, all or
any of the busipsss, good will, rights, swets, xnd Labllicies of any person, firm, association, or
MMmmlﬁdmulMMbuMMﬂww
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mwumuummmnhmm«um;wwmm.ummm
in any menner disposs of the righes =18 property s scguired.

4, Towknmdnhmmmhhmwhhwm.mw.
M.mmwamuawmxsuumm,
3nvm,uwm.mwmpdmumwwnwmkno:
department thexeol, and to perform and carry ow, asslgn, cancel, or rescind any of Rxch contracts.

3 Tommuwdumﬂlu&ymm.mwwrymmm
wd&m.MMMMWMWhN.MMu
ageat, m,wm-bhhwmwm.mmmmhm
cotiract or wherwise for azy corpormtion, joint Rack company. Mscciation, peztnenship, finm,
.ym.w.umm.mmmmwmmwm.
kmprove, stebilise, scengtien, or extend thy property and commercial tierost thareot, and to aid,
ulmthhﬁmﬁhMMuMﬁm&m.
m«m.uuwmmmmthoﬂrnhwm
unier the laws of the Stam of Florida, providing for the formation, rights, privileges, and imaunitios
of limisnd fiability compenies for profk,

6. rowm“y.m.m.uwmmmm
ofwdbm.uhnhnndwdhm.wmhﬁumdwofﬂa
mm-mmm«ummmw«mnum
our of, or connected with its busiosss or powers, provided the same shall not be inconsinent with the
laws of the B of Florica.
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7. The sevaral cleu in this smsemers of the perweal nature of the husiness or busioeeses
10 be oensacied shall be construm) as bodh purposes and powers of this limised Lability company, and
natenxenls contabued (o wech clause shall, excapt sa otherwies sxpressed, be in no way limised or
restricted by reference froem the terms of aiyy other vsue. They shall be regarded a3 independent
purposss and powers,

Nothing herein conmined shall be desmed or cormtrusd as authorizing or permining, of
paportng to axboriee or permic e linthed Liability campezy 10 catry o any dusinses, sxercies any
power, of do azy act which a lmisd Liability company may not, under tw laws of the Stae of
Florida, lawfully carry an, exarciss, or do.

ARTICLE IV
CouliTAL CONTRIBUTIONS

Capiaal contributions in the amous of $1000.00 dollars iv cssh or property ane being
coatribued t the Limiced Labiiity compeay by its membery. Addition! comtributions of §____
doliars shall be mads by alf mebers of the Liming Hshilky coxpeny wisn such ooteritaions e dus
& payadie. A Mamber shall not recetve our of the timhee Hability company property azty pars of kis
ot ies contribution o capical until:

() il liabilities of the Company, except liahilides o Mambers on account of thelr
cootritutions 10 capital, have bean peid or aufficisnt property of the Company remeine
to pay them;
the comsexst oF all Membders is had, unisss the retum of te contridutions to capic

ey be rigiufully dezacled;
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(c)  thess Articies of Orpanizasion are canceled or e0 mxmalied 88 %0 Bet out the withlrawal

reduction,
A Mamber shall be entided 40 the resurn of his or ks cuxtridution in tw manner provided for

in the reguiations of the Compauty,

ARTICLE V
PFROTTTE AND LOGEES
The mwmbsrs shall be extied 1 the Bet profis ariviag from the operation of the limimd
Labilky company Dusioess taet renain after the payzet of the xpecses of conducting the bualnees
of tha timited Liahility campacy. Eech member shall be eotitied 10 & distributive share of G profis.

The distributive share of (e profies shiall be desermiioed sl puid 10 he mambery,

All losses that cooar i #v: operation of the Nenlied Hebllity varpwey business shall be paid out
of the capial of the Lirnited Nediity and 0 profis of the businees, ar, if such ssurces are ioufficient
10 cover such lonees, by the mecbers 88 agrecd 0 i the Bylaws of this limited lisbility company.
Excopt ss otherwise provided by lsw, 00 debt shall be comtreowd nor Lisbility iecuered by or ca
bebalf of this Cazapany exoapt by Ge Maoager(s) or if zeneged by e Meaxbers, by any Member of
this Compuny, uniess otherwies provided herein,

ARTICLE VI
LIMITED LIABILITY COMPANY POWRRS

All Heitod liability cosspazy powers shall be exsreissd by or usxdor the suthority of, and the

businees and affairs of this limied Nability compeny shall by mmnged under the direction of, the

Hidwoo0b5X
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marbers of this lniwed Labllity cormpany scconding i0 company regulations. This ankic may be
unsnded froen timoe 10 thne in the regulations of e Limind Lability compeny by » utanimous vote
of the membors of the limited Lshility compary.

ARTICLE VII
PRINCIPAL FLACE OF BUSINKSS
The peincipa) office of this limiied Liabilky company thall be loceed 1: 2424 N. Faders)
Hwy., Scise 257, Cky of Boca Raton, County of Paim Baach, Stats of Florite,
ARTICLE VI
MANAGEMENT

This liemimad Labitity company will be initially managed by the persons £aied befow unti! the
fir morting of the meaers when sucosesors ame slected and qualify ancording to the Openting
Agrescaers ensered e betwean the mcnbers. The Manager (or Managers) who shal) be elecied
annually by the Maembers of e Compezy In the meemer prescribed by and provided in the
repulations of & Cormparyy. Such Mazager(s) shall aleo hold the offices xnd Mmve the resporsibilities
accovdod &0 Qwen by the Membess and more particulaly described in the Operating Agrewment
emered iceo betwees the Mombers of mch Manager(s).
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Thw name(s) ant sddrew(es) of the Member(s) ia/are as followy;

Nosoe Addrm

STEVE JONES 1031 Slivar Ball Strowt, Holtywnod, Florida 33019
LAWRENCE A. CAPLAN 2424 N, Hedara] Hwy., Suite 257, Boca Raton, FL 33431

ARTICLE IX
INTTIAL REGISTERED OFFICE AND REGINTERED AGENT
The addrees of the initial registered office of the Letziond Lisbility company is as follows;
LAWRENCE A. CAFLAN, P.A., 2424 N, Federa! Hwy., Suilw 257, City of Boca Raxw,
County of Falm Beech:, Suse of Florkls, and the name of s nitial reglstersd agomt Is LAWRENCE

A. CAPLAN, Ex.

ARTICLE X
RESTRICTIONS ON MEMBERSHIE

Additionsl Maccbery ety be admism! upon the approval of @ majocity of the Moebees of the
Company. upon the written spplicstion of such new Member, 18 the masser st f0r0) ia the Bylaws
of this Company. Upon death, retireceat, resignation, expulsion, beckrupicy, or dissolution of
mwmbers, or the oocurrence of axy other event thi sertinaes the contizued membership of a
mernber in the Emised Hahility companry, the remadoing members shall have the right to contire the
busirees upon unaieus cooseot of such remeining meembers.

HPboo 670
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nmwuuywummmwmmumhmmmmmm
Agremingni, w.um«mmmamwﬁmwormh
Wmamwmmm.mmmwmwum
member shull bave no right ko participats in the management of the iustaese et affaire of this
oampany o 10 becomx: 8 Mamber, The tranaferec shall by cotitied o roosive ooly th- share of profis
wmwwwdm.mmmummmmmmm
otberwise would be entitiad.

ARTICLE XI
AMENDMYENT OF REGULATIONS

Tho power © adopt, sler, smend, or repea? the Rogulations of thls Company shall be vesod

n the Membue(s) of the Comgany. The powsr 1o adopt, alter, xmend or repeal the regulations of the

limited Lability company shall be vemed In the Members unjess veeed ta the Managar(s) of the
company by azty amendmenes of the Articics of Orgenirstion. Ragulaticns adopted by the Memnbers
or by te Masger(s) may be repsied or alicred, new Regulations may be adopied by the Members,
and tho Members may prescribe {n azy Ragulstion raade by them that ruch Regulations mey oot be

Cwrad, smonded or repealed by tw Momger(s),
Informal action by members may be taken withou: & meeting if corpent i writing sstting foxth

the action 30 taken is signed by all Membary who would be mxtitiey to vose 0 such action af a
meeting and in fled with the Manager(s) of the Company as part of its records,
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ARTICLE x12
AMENDMENT OF ARTICLES OF ORGANIZATION
mmnmu&qumummmmwwu
wummmmummmmmmmmwhm
mm-mumwum«u.mmmummnmmwm
Marbers of tw Company. In the event & new Mamiber ls acded by mah ameadment, i ahall be also
sigued by the Meciber 10 26 added,
EXECUTION
mw.mhwmummmmvm,wm
that the furegoing constitvies the propossd Articies of Organizstion of LITOPIAN WORLD

XENTURER, L.C.

IN WITNESS WHEREO, fr the prposs of fhuming this limbed lability company uader
ctonraas B gy
uhmdmmofm.n.bmmmmmm have
sxacuted these Articlse of Orguizstion this 3™ day of _peg~r 1995,

.

Tt —

LAWRENCIA. CAPLAN, initial organiser
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| HEREBY AM FAMILIAR WITH AND ACCEPT THE DUTIES AND
nmwmnmmmmmumnmmmwm&mmv.

I heredry cartify that on this day befors me, an officry Wuly ssthorized in the above-mentioned

be B person dcrbed o i e et oo
paron execuxd the instrumengt snd

bo L g bed bn e foregaing and scknowlsdped befire me
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

‘The undersigned membery of UTOPIAN WORLD VENTURLS, L.C. depose and nay:

‘The above namwed {imited 1iability company has ut lewst two (2) members:
the tota] amount of cash contributed by the members 10 $1000.00
the total smount of cash or property sativipeted to be contriduted by members Is $1000.00

[n scoordance with Section 609.408(3), Morida Siatutes, the wxecution of this affidavit
conntitules an affirmation under the penalties of periury thit the fauts stated harein are true,

B
2
3}

‘?T%.

et

LAWRENCEA. CAPLAN, tritial ocganiesr
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