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The undorpignod, horeby asoociato Lor the purpose of becoming
a covporation under tho laws of the Stalo of Florida by and under
the proviolons of the Statutos of the State of Ilorlda providing
for tho formation, liability, rights, privilegon and immunitioes of
a corporation for profit,

ARTICLE I
Name

The name of this corporation is W & 8 AIR, INC., heroinafter
referred to as the Corporation.

ARTICLE II
Purposes

This Corporation is organized for the following purposes:

A. To engage in any activities or business permitted under
the laws of the United States and Florida.

B. To exercise any and all powers enumerated in Florida
Statutes, Chapter 607, and any or all lawful business.

C. To do all and everything necessary and proper for the
accomplishment of any and all of the purposes or the attaining of
any of the objects, purposes or the furtherance of any of the
powers enumerated in this Certificate of Incorporation or any
amendment thereof, necessary or incidental to the protection and
benefit of the Corporation, as principal, agent, director, trustee
or otherwise, and in general, either alone or in association with
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other corpovationn, (lrms or lndividuals, to carry on any lawful
businonn noconvary or incldontal to the accomplishmont of tho
purpusc or the attainment of the objecto or the furthorance of wvuch
purposes or objocts of the Corporatlon, whother or not wsuch
business Lo wimilar in nature to thoe purposco and objocts as sot
forth Jin thien Cortificate of Incorporation or any amendment
thoreoof,
ARTICLE IIX
Capital Stock

The capital stock of this Corporation shall conslet of one
thousand (1,000) shares at Ono and no/100 Dollar ($1.00) per share
par value common stock. The whole or any part of the capital stock
of this Corporation shall be payable in lawful money of the United
States of America or property, labor or services at a just
valuation to be fixed by the Directors. Property or labor may also
be purchased with the capital stock at such valuation as shall be
fined by the Directors.

Any and all such shares shall not be liable for any further
call or assessment or any other payment thereon,

ARTICLE IV
Restrictions on Sales and Transfers of Stock

The shares of stock to be issued by the Corporation shall be
subject toc the following provisions and restrictions upon sales and
transfers thereof:

In the event a stockholder, by which term is included the

executors, administrators, heirs, legatees and the

nominee or personal representative of any stockholder,
shall desire to sell, assign, give or transfer any shares
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ol ntock In tho Corporatlion, wsuch stockholdor must, by
glving writton notice of such deslro to a majorlty of tho
Bonrd of Diroctoru, glive tho right and privilogo for
thirty (30) days to purchase tho same at a price equal to
a bona fldo flrm offar, in writing, made to cach stock-
holder for the purchase of such phare or shuaros of ntock
by a persoll, firm or corporatlion roady, wllling and able
to buy vsuch vtock at thoe price po offered to be pald; and
no otock of tho Corporatlon shall bo transforrod upon Lia
books unlooss the forogoing proviolon han beoon complioed
with and any attowmpt to transfor such stock in any other
mannor will be void.

ARTICLE V
Corporato_BExistonce

The Corporation shall have perpetual oxistence.

ARTICLE VI
Registered Office and Registered Agent

The reglstered office of the Corporation shall be 8909 20th
Street, Vero Beach, Florida, 32966; and the registered agent shall
be CHESTER CLEM.

ARTICLE VII
Number of Directors

The affairs of the Corporation shall be conducted by the Board
of Directors. The initial Board of Directors shall consist of two
(2) directors, who shall serve until such time as may be estab-
lished in the corporate Bylaws for the first annual meeting or
until resignation, whichever shall occur first. The corpeorate
Bylaws shall provide for the number of directors (except the
initial Board of Directors), which number shall not exceed seven
(7). The names and addresses of the initial directors of this
Corporation are:

EDWIN W. WALPOLE, III, Post Office Box 1177, Okeechobee,
Florida, 34973-1177;




WALTER S§. BMITI, JR., B909 20Lh Strowt, Vero Beach,
Florida, 32900,

ARTICLE VI
lhcorporator

Tho name and addroan of the person signing thove Articles aro:
CHESTER CLEM, Sultn 501, Univoot Bullding, 2770 Indian River
Boulovard, Voro Doach, Florida, 32960-4270,

ARTICLE IX
Spnclal Charter Provisions

Tn furtherance axd not in limitation of the powers conferred
by Statute, tho Board of Directors is exproessly authorized:

A Subject to the Bylaws, 1f any, adopted by the stock-
holders, to make, alter, amend or repeal the Bylaws of the
Corporation.

B, The Corporation may, at any meeting of its Board of
Directors, sell, lease or exchange all of its property and assets,
including its good will and ite corporate business, upon such terms
and conditions, either for cash, for the securities of any other
corporation or corporations and for such consideration as its Board
of Directors may deem expedient and for the best interest of the
Corporation when and as authorized by the written consent of the
holders of record of at least two-thirds (2/3) of the stock of each
class issued and outstanding.

C. No contract or other transaction between the Corporation
and any other corporation in the absence of f£fraud, shall be
affected or invalidated by the fact that any one or more of the
directors of the Corporation is or are interested in or is a
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divector or offleors or are dirvectors or offlcors of ovuch othor
corporation; and any director or dlroectorn, indlvidually or
Jointly, muy be a party or partics to or may ho Intercsted in any
such contract ol the Corporation or a contract in which the
Corporation is interested; further, no contract, act or transaction
otf theo Corporation with any person or porsonu, firm or corporatlion,
in the absence of fraud, shall beo affocted or invalidated by the
fact that any diroctor or directors of the Corporvation is a party
or are parties to or interestad 1in such contract, act or transac-
tion or in any way connected with such person or persons, firme or
corporation; and cach and every person who may become a director of
the Corporation is hereby relieved from any liability that might
otherwise exist from this contracting with the Corporation for the
benefit of himself or any firm, association or corporation in which
he may be anywise interested. Any director of the Corporation may
vote upon any contract or other transaction between the Corporation
and any subsidiary or controlled company without regard to the fact
that he is also a director of such subsidiary or controlled
company.

IN WITNESS WHEREOF, the undersigned have made and subscribed
this Certificate of Incorporation at the City of Vero Beach, Indian

River County, Florida, for the uses and purposes herein expressed
this 18th day of April, 1996.

S e

" Chestér Clem
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STATE QF FLORIDA
COUNTY OF INDIAN RIVER

Sworn to ond subseribod boeforg gme thin 18th day of april,
1996, by CHMESTER CLEM, who in personally known Lo mo,
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PATNL Nanfoo» Yvonne B. Forilc

 FERTIC otary Public, 5tate of Florkda at
¢ W%'&R‘.Fof’n&%.m Large, My Commloslon Expirao:
medgﬁm Doc, 27, 1998. My Commlsgion Number
im:  €C 427738,
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In compliance with Section 607.325, Florida Tahfilivin - WpSHIA
following ip submlttod:

Firpt that W & 8 AIR, INC., with 1t8 place of bupincss at 8909
20th Street, Verc Beach, plorida, 32966, has named CHESTER CLEM
locatod at 8909 20Lh Street, city of Voro Boach, State of Florida,
as its agent to accept garvice of process wlthin Florida.
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Chester Clem, Incorporator

pate: April 18, 1996

Having been named to accept service of process for the above
Btated alien business organization at the place designated in this
Certificate, I hereby agree to act in this capacity. I further
agree to comply with the provisions of all Statutes relative to the
Proper and complete performance of my duties and I accept the
duties and obligations of Section 607.325, Florida Statutes.

S

Chester  Clém, Registered Agent

Date: April 18, 1996
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