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ARTIGLES OF' ORGANIZATION OF WESLEY & RILEY AIR EERVICK, LLC
Figridu Domestio Limited Lisklilly Company

PURSUANT TO Section 80840+ ef seq of the Florkls Gtafutes, an amended (ths *Act’), the under
signnd exacutas this Instrumant on bahalf of the captionsd iimited ixhility sompany {(ihe “Company™).

ARTICLE1
The undamsignad sacribes 1 the Company the nams of Wesley & Riley Alr 8arvios, LLC,
ARTICLE N

The Company shall, a8 [tk purpuse, (a) sacqulns from Hme o Eme ore or more alrcralt and othar
{anigibie ard Intangible ezsety (sollactively, ‘Audl? suliable for the operaflon of & commurciel alr-
fralght servics and/or the cperation of a commerslal alroratt leysor (colleciively, the “Business®), (b}
hold {tle to the Asasis and oparate fhe Buxiness, {c} ¥ the Company so elecls, fimance the Buciness
via & pladgs of une or more of the Aseels, (d) sesume direst or Indirect responeiblilty {whether In a
ragulstory or commarciy] ooivext) for the Assets and Business, anidfor (e} dishose of Ausats.

ARTICLE U

The Company shall hold harmises sach member of the Company prr Saction 808.402(21} of the Act
® "Mamber), arid the Company shall hold harmiess szoh manager of the Company per Seclon
08.402{18) of the Act {8 *Manager™), for all Businsss-raiated coste incurrsd by thsm or their siliintes,

ANTIOLE W

Up to four managing membars shell (a) serve the Company per Ssction B08.402(18) of the Act {the
*Munagers”), {b) sxercise pewsr and authorfly subject only to any contrary mundaMmuﬂbad by the
Act or by Artlels Vi, and (o) slong with alt Msmbars, snjoy axculpation and indemnification from and
by the Compuny {o the maximum ssiant permilited by Beclons 808.4228 and 808.4228 of the Ast.

ARTICLAY

The Company maintains its princios] office st 1700 Floride Mango Rord, Wast Paim Basch, Florita
33408, wnd the Company’s Inliisl Menegar and Mambar, Yeliow Cals Servics Corporation of Florida,
ino., & Florida corparstion, apsrates at {700 Flosida Mango Road, Wast Palm Buxoh, Fioride 33408.

ARTIGLEWY

Tt Company locates s Injtial registared office at 321 Royat Polnclana Pinzs, Paim Beach, Fiorida
33480, and maintaing & melling address of Pust Offlos Box 434, Paim Beaoh, Florlda 33480, David
H. Baksr sarvas as the Company's infial registered agert gt ihe foregolng registered office.

: ARTICLE Vi
1. The Company may Issus up to 100 units of memberaily squity (*Unks™), each of which ekl
vast Ha hoidaras a antitind to » ratabls portion of the Company's alloosbls profit {'Pro!lt_')_.

and gliocabla loas ("Lass™), per Saction 702 of the intamal Revenue Cade (i "Cade®).

2. Up o 88 Unlte shall buar the nums Basic Unite (“B-Units*), and up fo four Units shell baar tha
name Manager Uniis ("M-Units™), aach of which shall cast ila holdar au a Manuyer as waif as Msmber.

.3 Noiwithstending Subarticle VII(1), the Gompany shal, lit osrtain cases, alionate Profit and Loas
without ragard to Units, such e the &&nmy shall (a) ﬁrsthllnm Profit among the Msmbers b the
xtent of, =rid in proportion to, ey dafisit in thelr raspeciive capinl ascounts per Code Section 704(h)
{"Balances”), (b) next allooata Profit among the Membars to tha extent of, and in proportion 1o, thalr
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respecive ouimulative Losses (io the extent that such Losses sxosad sl ior slicontions under this
clauzs), and {c) sliconts Loss grmong the Members {o ths axtent of, and In proportion to, thelr respas-
tive cumulative Profita (o the axtent thet such Profite axosed all price aliccations under thie ciause).

AXTICLE VI

Unlees and undil changsd pursuant fo any instrument hacasfter axscutad or smanded for purpossa of
Saolion 808.402{24) of the Ani, this Artils VIli ahail aarve g8 tha Campany’s operating agraement.

1. Sublast io Subartichs VIIIR), (a}) the Mambars sial eoniibuts ceplial, and shall make loxns, o
the Company, st such tmaes, In auch amounts &nd on such ierms, as oli Managers may fom tma i
tims jointly demand, and {b) the Managars shall divide responablifty for any such coninbution or loan
erong the Membwrs {inciuding ﬁ:amatﬂm} tn proporiion o the Members' mapsctive Unit holdings.

2 Nembers shad! racelve value par Sastion BOB.4ZS of the Act {' Distributiors™) {a) nx antd when
authorized by any Manzger oonsistant with such Ssclion of the Act), and (&) in proportion fo the
Mamber's thar-current Balancas (affer sooctnting for sny scwvited, but unbooked, Profit or Lusa),

3,  Subjuct v sny confract a Member and the Compeny may exsouts, no Membar or Menagar
need devols any partioulwr smount of ima to, or perform any partioular service for, the Company.

4, No Maragar shall puport o bing (nu.r oiharviss sarciss any suthorily on behalf of} the
Company, urisss (x) the proposed action fellx within the ordinery oourss of tha Business, or (b) the
ralavant Menagas: racelvas wiitten coosent 1o the melevant proposa by at st oo cther Managar.

5, Yeliow Cab Bervive Corporaiion of Florids, Inc., @ Floritie corporation, shell earve as ths infilal
Mamber and as the inifigl Menager, and, pending any future action pursuant fo Subariiols VIIB) or
V(T that corporation stall hold one s-Unit.

8. Subject to Bubarticle VII(8), ne Member may wluntariy or involuniarfy encumbaer, iransfer,
atendon or repudiate sny of his or hsr Units, without thy consent of that Member who holds {or of
thoes Mambars who together hold) a majority of the then-oubsianding Units {ths *Majoriiy™).

1. Thw Gompeny may from tims to time lsaus authotzed-bulinssued Unils to any parsort {ang
for any considaration) ss any Mansger and the Majorily may approve vie & written ressiution,

8. The Mafority may repisos & Manager, snd, without futher action, each M-Unt held by the
sifeciad Manage: xhail axchangs for ene Bunit helt by any Member wling to suooesd rs Manegar.

B Absant an indepandant confractuai cbiigetion to the oordrary, (s) Members snd Mensgers may
fragly compsts with the Company, and {b) no Investment shell mn.?ﬁﬂ(m ® Company opporhunity,

10, The Company shall dissolve on the sariast of (a) May 1, 2084, {b) the umanimous consent of
the Membc_:;:, or (c) the Company's disposition of all or subsiantiaily ol of i Intereet In the Businass,

IN WITNESE WHERXOF, the undemsigned — being the duly designated sttornewindact for the
Company's inftial Manager and ihitial Membaey, Yslaw Osb, serving pursusnt & Sack 8(2) of

the Act — hwroby soknowledges, In accordance with Seotlan B05.408{3) of the Florits Ste that
{he undersigned's exsoution of this cartificats and efidavit on this 14% day of Muy, 2004 consiituing
e -l ’mdn‘

his and Yalow Cab's alfirmation under penatiies of perjury of the accursey-sfyl
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