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UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION OMB gzﬂn?bﬁ:PRovgsts_ows
Washington, D.C. 20549 Expires: May 31, 2005
. ’ Estimated average burden

— FORM D hours perresponse...... 16.00

NOTICE OF SALE OF SECURITIES P f'SEC USE ONLYs _

OOCUIINID -~ eonsvane rorsouamon s, [ =

SECTION 4(6), AND/OR DATE RECEIVED
06023796 UNIFORM LIMITED OFFERING EXEMPTION L

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): (] Rule 504 [] Rule 505 E’Rule 506 [] Section 4(6) [] ULQ, \\, O
Type of Filing: New Filing [] Amendment Fm:iVE %
D

/6’

A. BASIC IDENTIFICATION DATA s EEs
1. Enter the information requested about the issuer \"\1- 200& \\\\
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
ATOCHA/MARGARITA EXPEDITION 2006, LLC, \2 13 Qg;\\o
Address of Executive Offices (Number and Street, City, State, Zip Code) Telepﬁ n r (Including Area Code)
200 Greene Street, Key West, Florida 33040 305.296. 6
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) -
rﬂf‘\/‘\ A Héﬂci—\
l/’d"u V‘Y\“;\—-—J

Brief Description of Business

Y, \‘ ak EARR
FLQ) \U u\/U\)

Type of Business Organization THONETN
[J corporation [} limited partnership, already formed other (please specify): fzorer™"rn
[] business trust [7] limited partnership, to be formed bovbn
sliadil Livi TED LiasiuTy @MDNJ‘L
ont ear

Actual or Estimated Date of Incorporation or Organization: [[AActual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) RO

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure 1o tile notice in the appropriate states will not result in a loss of the tederal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a jederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. | 1 of9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. &  Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
s  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter  [if Beneficial Owner [] Executive Officer [] Director i/ General and/or
Managing Partner

Full Name (Last name first, if individual)
Crystals Recovery, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
200 Greene Street, Key West, Florida 33040

i
Check Box(es) that Apply: i/ Promoter dBcneﬁcial Owner  [] Executive Officer [] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Fisher, Kim - President & CEO of Crystals Recovery, Inc., Managing Director

Business or Residence Address (Number and Street, City, State, Zip Code)
200 Greene Street, Key West, Florida 33040

Check Box(es) that Apply: {7} Promoter [ Beneficial Owner  [] Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [[] Promoter [[] Beneficial Owner [] Executive Officer [l Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [7] Beneficial Owner [ ] Executive Officer [T] Director {] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [7] Beneficial Owner [] Executive Officer [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Beneficial Owner  [] Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use biank sheet, or copy and use additional copies of this sheet, as necessary)



( B. INFORMATION ABOUT OFFERING

v Yes No
1. . Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cccoonvcrnnn. G i
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .........ccoveviiiiviniinniinc §_10,000.00
Yes No
3. Does the offering permit joint ownership of a SINGle UNIt? ..o e e bl ]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
NONE - Company Offereing by Officers/Employees of Issuer
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAates) ... et e e i/ All States

[AZ] [AR] [CA]

¢ [FL] [GA] [HJ
(a] XS] [KY]

MA] [MI] [MN]
VA

V) NH [ NM]
R [0 (B M X [M©

(ND] [OH] {OK| [OR] [PA]
V1] VA] WA WV] Wil [WY]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual STATES) ...oievciriieri e e ensrerees e een [] All States

(AZ] [AR] [CA] (CO] “[DbE] [DOC [FL] [GA]
(1a] Xs] [KY] [LA] MD] [MA] [MI]
(NV] g N1 N©] [xD] [oH]  [OK]
) M [1X] Wwa WVl [W1]

FEElE
ZEEE

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iNdiVidUal STALES) wvcvioieieiieiiee e ettt et esenar e e [J All States

[AZ) [AR] [CA] [Co) [ [[DE [DOC [[FL [GA [HD
(Al XS] [KY] LA] ME ™MD (MA] [MI] [MN [MS]
M7 [NE] [NV NH] [NT] MM [NY] [N [©ND] ([©H [0K] [OR] [PA]
(SD] N [IX] (UT] VAl WAl [Wwv] [Wi] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already

" sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check

this box "] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL .ottt bbb b1t ekt $ 0.00 $_0.00
EQUILY .vorevvceveeesseere e sesscs st b6 R $_0.00 $_0.00
[J Common [] Preferred
o ) 0.00
Convertible Securities (including Warrants) ... i $ 0.00 $
Partnership Interests WSBE\(CLLCMQMBEZ%P|M€$T$ 1,601,693.00 ¢ 1.601,693.00
Other (Specify Class A LLC Membership INerestS ..o $_2,800,000.00 ¢ 0.00
TIOLL 1 everr s seeer e see R R R §_4.401,693.00 ¢ 1,601,693.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors CL&S%%OMEM‘%QH"D ..................................... 235 $ 1,601,693.00
NON-CCTEAILEd INVESLOTS cvvvvvievseeecriiieiset et et b s s bt sen st est st et sa s st antsab s s 0 $_0.00
Total (for filings under Rule 504 0N1Y) oo e et 235 $_1,601,693.00
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 e e e e et $
ReEGUIALION A ..ot et e s et et e e e et b aen et $
RUIE 504 i e e e e $
Total .............. ¢ 0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTET AZENE'S FEES 1uivvviiiiiiiiiiiiiit sttt et es e b b ss e bbb p s s e es ettt p s enser s 0O 3
Printing and Engraving Costs ..o s s 6,500.00
LLEZAL FEES 1ovu ittt ettt ettt bt s et sat e et bt s 12,500.00
ACCOUNTING FEES covitiiii ettt bbbk cb e ea e et e h b en e eaeaeertensrnacenanase [ s 4,500.00
ENGINEEIINZ FEES ovouirirereeceeritstice et et oot n s s e s et saee st emen e s 0.00
Sales Commissions (specify finders’ fees Separately) ... O $ 0.00
Other Expenses (Identify) e ] $_15000.00
TOMAL oot sch bt bR e et s 38,500.00




{ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

. 4,363,193.00
PIOCEEAS 10 the ISSUET.™ .vvv.vivieeieierereites et rseses st b et s bbbt e $
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAlArIES AN FEES ...vuiviiviiii e cetrtinie et et []$_280,000.0C ]$
PUTChase OF TEAL STALE ...oucouiireriit ottt sttt oras s ave e casicacenan s brssacases saessacsscasasssnsacs % []$
Purchase, rental or leasing and installation of machinery
ANA CQUIPIIENT o.cvieireectierret ettt et ter ettt bbbt et es s b st s bR e n b b s s bbb et bttt s s
Construction or leasing of plant buildings and facilities ... s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
iSSUET PUFSUANT t0 8 METZET) Luvvuiviueiiiriiiisieissi ettt s et sssa bbb bs s s Os 0s
Repayment of iNdebtedness ... s s s
WOIKINE CAPILAL.....coviiriieiirimseee ettt rer ettt ts e sa s b st ees et meansceebets s s
Other (specify):; Underwater Archeological Research and Marine Salvage Operation s s
Agreement
“““““ W 2,481,508.0( s
COLUMN TOLALS ..ottt et s $.2,761,508.00_0.00
Total Payments Listed (column totals added) ..ottt s 2,761,508.00
D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
ATOCHA/MARGARITA EXPEDITION 2006, LLC. January 26, 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)
Kim Fisher President & CEO of Managing Director
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

5§ a0fG




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
’ PTOVISIONS OF SUCH TULET 1oviiiiiei i ettt et bbb et aae et b e es st ee et ere s x

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) S'gnaturg y . Date
ATOCHA/MARGARITA EXPEDITION 2006, LLC. SN~ ¥ /‘@-L\ January 26, 2006
Name (Print or Type) Title (Print or Type)

Kim Fisher President & CEO of Managing Director

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.



APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and

amount purchased in State

(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited

Investors Amount

Yes No

AL

AK

AZ

AR

CA

CO

JUUOLL

CT

DE

DC

FL

2,800,000

235

$1,601,643.

S

GA

UL

HI

1D

| |

¥ £l rss

IL

FLON 2005

B MEMBERSHIP

s

AT

HeD

]

IA

S—

KS

KY

LA

ME

SUNGUUNINN § | S

MD

MA

MI

L

MS

- L0




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Lh

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited
Investors

Amount Amount

Yes No

MO

MT

I

NE

NV

P}

Est. 500,000

25

$500,000.0¢ 0 $0.00

NH

NJ

1l

i

L

U

NM

]

NY

NC

L

ND

OH

I
_

ST,
-
S

OK

OR

(]

PA

SC

SD

UL
OO0

|

|

TX

|

uT

i

VT

|

VA

L

WA

WI

il

UL




APPENDIX

Jl . 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No .
l
- | C
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Amendment for
Admission of Class C Members
Pursuant to Section 3.04 of
The Operating Agreement and Regulations
of Atocha/Margarita Expedition -2006 LLC

Pursuant to the Atocha/Margarita Expedition - 2006 LLC Private Placement
Memorandum dated December 01, 2005, and the related Company Documents and
Exhibits the Managing Director of Atocha/Margarita Expedition - 2006 LLC, Crystals
Recovery, Inc., hereby admits the Class C Membership Interests in Atocha/Margarita
Expedition -2006 LLC set forth in Appendix A hereto effective January 1, 2006, pursuant
to the Operating Agreement and Regulations dated December 01, 2005, as amended as
of January 1, 2006 (the “OAR") as provided in Section 3.04 thereof and certifies as

follows:

1. Crystals Recovery, Inc. is the Managing Director of Atocha/Margarita
Expedition - 2006 LLC and has been duly authorized by a Required Interest as
defined in Section 1.01(y) of the OAR to admit the Class C Members as set
forth in Appendix B.

2. The Managing Director, as Attorney-in-Fact for the Members, states:

a. The Notice Addresses of all Members admitted to date hereof are on file
at the offices of the Managing Director;

b. The Relative Capital Account Ratios of the present Members are set
forth in Appendix B attached hereto;

c. The additional Class C Members shall agree to be bound by the Articles
and Operating Agreement of Atocha/Margarita Expedition — 2006 LLC
and that the representations and warranties in Section 3.02 are true and
correct;

d. None of the interests or entitlements of any of the Class A Members to
be admitted to the Atocha/Margarita Expedition-2006 LLC as set forth in
Appendix B hereto shall be diminished, diluted or otherwise modified in
any manner and the provision for the additional Class C Investment

Units shall be deducted solely from the Class B Member’s Investment
Page 1 of 2



Capital, Voting and RCAR Interests as set forth in Appendix B hereto;
and that

e. Except as amended hereby the Operating Agreement and Regulations
of the Company dated December 01, 2005, as amended as of January
1, 2006, shall remain in full force and effect and is incorporated by
reference herein.

IN WITNESS WHEREOF, we have set our hands and seals as of this 1st day of January,
2006.

ATOCHA/MARGARITA EXPEDITION-2006, a Florida limited liability company:

By: Crystals Recovery, Inc, its Managing Director

By: K,/w« Noba (VA,A,Z,;;L_,M.“.QJr

Authorized Officer

MANAGING DIRECTOR
Crystals Recovery, Inc:, as Attorney-in-Fact
For the Members set forth in Appendix B hereto:

ByK‘W""X};:/LK

Authorized Officer

State of Florida}
County of Monroe}

The foregoing instrument was acknowledged before me this 25% day of
January, 2006 by Kim Fisher, an officer of Crystals Recovery, Inc.,

Managing Dlrector}ff ho is [/]/paersonally known to me and who [ ] did/[/]/
did not take an oat )

Not P&@W/V//
otary Pabiic

Page 2 of 2

Qow%% Elishea M. Strickland
By W MY COMMISSION# DD130569 EXPIRES
July 1, 2006

BONDED THRU TROY FAIN INSURANCE, INC.




Appendix A
2006 Admission of 2005 Members per OAR Section 3.04

Last Name First Name DateJ Date Contract Perce Total Paid
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APPENDIX B

ATOCHA MARGARITA EXPEDITION - 2006, LLC

RESTATED RELATIVE CAPITAL ACCOUNT RATIOS ("RCAR") OF ALL MEMBERS
FOR PURPOSES OF ARTICLE I, SECTION 1.01(z) AS OF January 1, 2006.

. Class A Members Investment Capital1  Voting Interest » RCAR 3

[ RESERVED FOR 2006 INVESTORS]

Subtotal: $ 2,800,000 35.000% 35.000%

ll. Class B Members Investment Capital 4 Voting Interest - RCAR

a. Kim H. Fisher and

Juanita L. Fisher $20,000 16.25 16.25
b. Taffi Fisher Abt and
Michael C. Abt $20,000 16.25 16.25
$40,000 30.430% 30.430
Crystals Recovery, Inc. $40.000 00.000% 00.000%
Subtotal: $80,000 30.430 30.430
Hl. Class C Members $1,521,693 34.570 34.570
Admitted Members per
Appendix A attached.
TOTALS - All Members $4,401,693 100.000% 100.000%
(1, 1 AND lI)

' Special Priority Allocations and Distributions to Class A and Class C Members -
Notwithstanding the above RCAR and the provisions of Article V, Allocations and
Distributions, above, the following procedures shall be followed prior to any distributions
of treasure among the Members of the Company. The Division Committee will, at least
annually, assign a point value to each recovered item or artifact of the Company based
upon the formula derived from the division made between the State of Florida and
Treasure Salvors, Inc., concerning recoveries from the Atocha. The decision of the
Committee will be final as to all parties and their successors in interest. In calculating
the return of investment capital per the above, the point value will be multiplied by 68.




This sum, the Point Value Amount, may be higher or lower than retail market vaiue.
Prior to any distribution of artifacts or recovered items (or proceeds therefrom) to the
Class B Members, the Class A and Class C Members will be allocated recovered items
or artifacts with a total Point Value Amount equal to the amount of their Invested Capital
set forth above. Thereafter, all recovered items and artifacts will be divided, allocated
and distributed in accordance with the RCAR percentage set forth for each Class A,
Class B and Class C Member as set forth above. Provided further, that until each Class
A member has received a return of his/her/its Investment Capital as set forth herein, all
items of income, deduction or credit shall be allocated 99% to such Class A and Class
C Members, pro rata as a group as their interests shall appear, and 1% to the Class B
Members; thereafter such items shall be allocated in accordance with each member's
RCAR.

Curative Allocations. The allocations set forth in Articles IV and V of the Operating
Agreement and Regulations are intended to comply with certain requirements of
Treasury Regulations §§1.704-1(b) and 1.704-2. ("Regulatory Allocations"). At any
given point, the Regulatory Allocations may not be consistent with the manner in which
the Members intend to divide Company distributions due to the unique nature of the
Company's operations (i.e. speculative treasure salvage) as set forth in this Exhibit "B".
Accordingly, the Managers are hereby authorized to divide other allocation of profits,
losses and other items among the Members as may be necessary so as to prevent the
Regulatory Allocations from distorting the manner in which Company distributions will
be divided among the Members. In general, the Members anticipate that this will be
accomplished by specially allocating items of income, gain, loss, deduction (and
unrealized appreciation or depreciation in value of the Company's assets) among the
Members so that the net amount of such Regulatory Allocations and such special
allocations to such Member is zero. However, the Managers and their professional
advisors shall have discretion to accomplish this result and to comply with the aforesaid
Treasury Regulations in any reasonable manner.

2 Voting Interests. Each $80,000 Class A and $72,000 or $60,000 Class C
Membership Unit (or $50,000 MEL-lennium Expedition Investor Unit) is entitled to one
(1) vote; therefore each partial Unit is entitled to such Member's percentage of one (1)
vote per unit.

3RCAR. Section | Represents the total Class A Membership RCAR, as fully
subscribed; Section Il represents the total Class B membership RCAR, and Section |
represents the total Class C membership of 2005 Investors whose contracts extend into
2006.



