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ARTICLES OF INCORPFORATION
()". : "j r -|‘ .' ' vy
WaLLY WORLD, INC,

‘The undersigned incorporator hereby Tiles these Articles of Incorporation in order (o form
1 corporation (the "Corporation™) under the laws of the Stale of Florida,

ARTICLE |
Nome and Addross

The name of ihe Corporation shall be Wally World, Inc, ‘T'he principal office of the
Corporatlon i3 located at 1095 Shotgun Road, Sunrise, Florida 33326,

ARTICLE Il
Nature of Business

The Corporation may cngage in any business allowed or permitied under the laws of the
United Stales and the State of Florida,

ARTICLE 1
Stock

The authorized capital stock of the Corporation shall consist of 2,000 sharcs of a single class
of Common Stock with par value of one dollar ($1,00) per share. The stock of the Corporation
shall be issued for such consideration as may be determined by the Board of Directors.
Sharcholders may enter into agreements with the Corporation or with each other 1o control or
restrict the transfer of stock; such agreements may take the form of options, rights of first
refusal, buy and scll agreements, or any other lawful form of agreements.

ARTICLE IV
Preemptive Rights

The Corporation eleets to have preemptive rights as follows:

A,  The sharcholders of the Corporation shall have a precmptive right, granted on
uniform terms and conditions prescribed by the Board of Directors to provide a fair and
reasonable opportunity to exercise the right to acquire propoertional amounts of the Corporation’s
unissued shares upon the decision of the Board of Directors to issue them.

B. A sharcholder may waive his preemptive right. A waiver evidenced by a writing
is irrevocable whether or not supported by consideration.




Che Corporation specilivally elects 1o have preemplive nghts with respect o

I Shires isvued s compensation to dicectors, atlicers, apents, n
employees of the Corporation or ils subsidiaties or atfiliites,

2 Shares dssued o satisty conversion or option rights ereated to
provide compensation to directors, officers, agents, or employees of  the
Corporation or its subsidiarics or affiliates;

kY Shares authorized in these Artie'es of Incorporation that are 158,
within six months from the effeetive date of incorporaiion; and

4, Shares issued otherwise “aan for money.

D. Holders of shares of any class or series without general voling riphts but with
prefecential rights to distributions or assets shall have no preemptive rights with respect 1o shares
of any class.

E, Holders of shares of any class or series with general voling rights but withoul
preferential rights to distribulions or assets have no preemplive rights with respect to shares of
any class with preferential rights to distribu‘ions or assets unless the shares with preferential
rights are convertible into or carry a right to subscribe for or acquire shares without preferential

rights.

F, Shares subject to preemptive rights that are not acquired by sharcholders may be
issued to any person for a period of one year afler being offered to sharcholders at a consider-
ation sct by the Board of Dircctors that is not lower than the consideration set for the exercise
of preemptive rights, An offer at a lower consideration or after the expiration of one year is
subject to the sharcholders® precmptive rights.

ARTICLE V
Incorporator

The name and strect address of the Incorporator of this Corporation are as follows:

Brian M. Nugent
106 E. College Ave., Suite 1200
Tallahassce, Florida 32301




ARTICLE VI
Torm of Corporato Exlstonco

The Corporation shall exist perpetually unless dissolved according to L,

ARTICLE Vil
cddeess of Roglatorad 2fflce_nnd _Roglaterod Agant

The address of the inltial registered office of the Corporation in the Stte of Florida shall
be 106 B, College Ave., Suite 1200, Tallahassee, Florida 32301, ‘T'he name of the inflial
registered agent of the Corporatlon at the abeve address is Brian M, Nugent, The Bourd of
Directors may from time to time change the registered office to any other address in the Stale
of Florida and change the registered agent,

ARTICLE Vil
Board of Directors

A, The business of the Corporation shall be nianaged by a Board of Directors
consisting of not less than three (3) or more than nine (9) Directors. The Board shall initially
have eight (8) seals, The si of the Board may be alicred only by an affirmative vole of at least
cighty-two and onc-half’ peicent (82,5%) of the outstanding shares of voting stock of the
Corporation, either by amendment to these Articles or amendment of the Bylaws,

B, The sharcholders of the Corporation may, in any manner permitted by Scction
607.0732, Florida Statutes, as from time to lime amended, cnter into and adopt one or more
agreements of the types described thercin, including without limitation reserving to action of the
sharcholders matlers that would otherwise be committed to the discrelion or authority of the
Board of Dircctors and requiring that corporate actions be authorized, approved, or taken by
more than a simple majority (one-half plus one) of the sharekolders or the Board of Directors,

as appropriate.

ARTICLE IX
Initial Directors

The initial Directors of the Corporation shall be: Richard F. Hermanns, Louis E. Soscia,
Raymond Gertner, Jr., Jerry Waldrop, James S. Willocks, Walter Escarzaga, Danicl B.
McAnnar, and Michael J. McNamara.




ARTICLE X
Ofticors

The Corporation shall have o 'resident, a Seeretary, and a Treasurer and muy lisve
additional and assistant officers {ncluding, withowt limitation thereto, one ar more Vice
Presidents, Asststunt Secretaries, and Assistant Teeasurers. A person may bold more than one
ullice.

ARTICLE XI
Trananctions_tin Which Directora
Qr Offlcors_Ara Inturgated

A, No contract or other transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other corporation, firm, or entity in
which one or more of the Corporation’s dircctors or officers are directors or officers, or have
a financial interest, shall be void or voidable solely because of such relationship or interest, or
solely because such director or directors is or are present at or participate in the meeting of the
Board of Directors or a commitiee thereof which authorizes, approves, or ratifics such contracl
or transaction, or solely because his or their votes are counted for such purpose, il

L. The fact of such relationship or interest is disclosed or known to the Board
of Directors or the committee which authorizes, approves, or ratifics the contract or transaction
by a vote or written consent sufficient for the purpose without counting the votes or consents of
such interested director or directors; or

2. The fact of such relationship or interest is disclosed or known lo any
sharcholders of the Corporation entitled to vote thercon, and they authorize, approve, or ratify
such contract or transaction by vote or writlen consent; or

3. ‘The contract or transaction is fair and reasonable as 1o the Corporalion at
the time it is authorized by the Board of Directors, a commitice thereof, or the sharcholders.

B, Common or interested directors may be counted in determining the presence of
a quorum at a meeting of the Board of Directors or of a commilice thereof which authorizes,
approves, or ratifics such contract or transaction, and shares held by them may be counted in
determining the prescnce of a quorum at a mecting of sharcholders at which action is taken

pursuant to this Article,




ARTICLE XN
Indemniflcation of Diroctars and Otflcors

The Corporation may indemnily, and may Insure, its directors and officers to the fullest
extent permitted by applicabie Florida law,

ARTICLE Xl
Amondmant

These Articles of Incorporation may be amended only by an affirmative vote of at least
cight-two and one-hall' percent (82.5%) of all outstanding shares of voting stock of the
Corporation, unless the vole of a larger majority s requircd by applicable law or by an
agreement ol the nature referred to in Article VI, Section B of these Articles,

IN WITNIESS WHEREOF, the undersigned, being the original subscribing Incorporator
to the forcgoing Articles of Incorporation has hereunto set his hand and scal this _ 20 day of

March, 1995, N
/?/M, //M’m// a

Brnr M. Nllbcnu

([

STATE OF FLORIDA
COUNTY OF LEON

I HEREBY CERTIFY that on this day personally appeared before me, the undersigned
authority, Brian M. Nugent, for the purposes of lawfully exccuting thesc Articles of
Incorporation, who is personally known to me or who has produced a Florida's driver's license
as identification and who did not take an oath.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on this -3,
day of March, 1995,

fi (/ 'ltj(‘f Iy \ﬁ Lﬁ’ ﬁ;i Lt
NOTARY PUBLIC

My commissioln .4pires;

{ AT CYNTHIA B. SARVIS
‘¥ MY G 2% 4 G0 146033
e ‘0"* [ ARkt Laler 2, 1995
-\...'...-a“ Bondad P fistw, Pubke Underwetes




WALLY WORLD, INC.
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CERTIFICATE DESIGNATING REGISTERED AGENT '/
AND REGISTERED OFFICE ‘
S
In complinnce with Florida Statutey Sections 48.091 and 607.0501, the followlng iy
submitted:

Wally World, Inc., destring 1o organize ay & corporation under the Jaws of the State of
Florida, hay designated 106 Bast College Avenue, Suble 1200, Tallahassee, Florida 32301, as
ity initial Registered Office and has named Brian M, Nugent located at said address as its inltfal

Reglstered Agent, L )
SN Ye
Ziie g
Briph M, Nug
orpor.lltﬂ“/

ACCEPTANCE OF RTGISTERED AGENT

Having been named to accept service of process for Wally World, Inc. at the pu.ce
designated in its Articles of Incorporation, the undersigned, Brian M, Nugent, agrces 1o act in
this capacity, agrees to comply with the provisions of Scction 48.091 of the Florida Statutes
relative to keeping open such office, and is familiar with, and accepts the obligations provided
for in, Section 607 505, Florida Statutes.

STATE OF FLORIDA
COUNTY OF LEON

The forcgoing Acceptance of Registered Agent for Wally World, Inc. was acknowledg.d
before me this v day of March, 1995, by Brian M. Nugent, who is personally known to me
or who has produced a Fiorida's driver’s license as identification and who did not take an oath.

Clptetige 3 Mo
Notary Public
My Commission Expires:

[ i cy;mﬁ,\"?SARVIS
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