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ARTICLES OF INCORPORATION I £

or

FieahiAire Syntems, Ine,

3 7,:1' [Eil o I-
Name, Principal Place of Dusiness and Duration
The name of the Corporation is FroshAlre Syatems, [nc, The prineipal place of buginess of

the Corparation Iy 3701 Condel Drlve, Ottando, FL 32812, Tho duration of the Corporation i
perpetual,

Registered Office und Agent
The nddress of the regisiered office in the State of Florida js 225 East Robinson Street, Sulte

540, in the City of Orlando, County of Orange, The nare of the registered agent at sueh nddress is
Pater C. Pappas,

Corporate Purposes, Powers nnd Rights
1. The nuwre of the business to be condueted or promoted and the purposes of the
Corporation are to engage in any lawful act or activity for which eofporations may be organized
under the Generg| Corporation Act of Florida,
2. In furtherance of its corporate purposes, the Corporation shall have all of the general

and specific powers and rights granted to and conferred on & corporation by the General Corporation
Act of Flarida,

! jﬂ—l a 7!3 :’
Capiial Stock

I The total number of shares of eapital stock which the Corporation has the authority
ta issue is 10,000 shares of Common Stock (*Common Stack") $1.00 par value per share,

2. The designations, voting powers, preferences and relative, participating, optional or
other special rights, and qualifications, limitations or restrictions of the above stock are as follows:




(0} The holdors of the Common Stock aro entitled to receive, (o the extent
permitted by Insy, sueh dividends ny iy be declared from time (o time by the Board of Directars,

(b)  In tho event of the voluntary or involuntary ||l]ll|(|lll|0ll: dissolutton, distribution
ol assets or winding up of' the Corporution, after distribution In tuil of the preferentint nmounts, if any,
o be distributed to the creditors nnd folders of shares of preforred stock, if any such stock shall be
authartzed hereln and lssued, the holders of Common Stock shall be entitled 1o recelve all of the
retulning nsets of the Corporation of whatever kind wvailuble for distelbution to shnrcholdurs ratably
in proporiton to the number of shares of Connon Stock held by them rospectively, ‘o Board of
Directors iy distribute In kind 10 the holders of Common Stock Hucl‘n remalning assets of the
Corporation or may sell, transfer or otherwise dispose of all or nny part of such remaining assets to
any other corporution, trust or other entity and receive payment therefor in (:Il.sh, stock or obligations
of such other corporation, trust or other entity, or any combination thereot] and mity sell all or any
part of the considerntion so received and distribute any batance therceof'in kind to holders of Common
Stock, The merger or consolidation of the Corporation into or with any other corporation, or the
merger of any other corporation Into it, or Yy privinse or redemption gf 5Imrcs' of stock of the
Corporation of nny clngs, shall not be deemed io be g dissolution, liquidution or winding up of the
Corporation for the purposes of this paragraph,

(¢)  Ench holder of Common Stock has one vote with respect to each share of
stock held by him of record on the books of the Corporation on all matters voted upon by the
shareholders,

(d)  The private property of the sharcholders of this ‘Corporntion shall not‘bc
subject to the payment of corporate debts, except to the extent of any unpnid bulance of subscription
of shares,

{(¢)  Any person, upon becoming the owner or holder of any shares of the Common
Stock or other securities having voting rights issued by this Corporation ("sharcholder"), does thereby
consent and agree that all rights, powers, privileges, obligations or restrictions pertaining to such
person or such securities in any way may be altered, amended, restricted, enlarged, or repealed by
legislative enactments of the State of Florida, or of the United States, hereinafter adopted which lli}ve
reference to or affect corporations, such securities, or such persons if any; and that the Corpori}tlon
reserves the right 1o transact any business of the Corporation, to alter, ament‘i or repeal these Articles
of Incorporation, or to do any other acts or things as authorized, permitted or allowed by such
legislative enactments,

Incorporator

The name and mailing address of the incorporator of this Corporation is as follows:




Niune Addicsy

Poler €, Pappak 225 B, Robingon $t., Suite 540
Otlndo, Florldn 32801

2. Tho power of the Incorporntor shall ernlnnte upon the filing of the Articles of
Incorporation of the Catporation with the office of 1o Secrotary of Stute of Florida,
Artlcle Y1

Bonrd of Directors

], All corporate powers shall bo exerzlsed by or under the authority of, and the business
aid aithirs of the Corporation shall be managed under the direction of, the Bourd of Directors, except
hs otherwise herein provided or reserved to the holders of Common Stock, In furtherance and not
(n limitation of the general nnd specific powers and rights granted and conferred by the General
Corporation Act of Florida, the Board off Directors is expressly authorized:

(w)  Tomake, alter or repenl the By-laws of'the Corporation,

(b)  Toset upust out of mny of the funds of the Corporation available for dividends
L reserve or reserves for uny proper purposs and to abolish any reserve in the manner in which it was
created,

{c} By majority of the whole Board, to designnte one or more committees, ench
commiltee to consist of one or more of the directors of the Corporation, The Board mny designate
one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. The By-laws may provide that in the absence
or disqualification of a member of g meeting and not disqualified from voting, whether or not he or
they constitute a quorum, may unanimously appoint another member of the Bogrd of Directors to nct
at the meeting in the place of any such absent or disqualificd member, Any such committee, to the
extent provided in the resolution of the Board of Dircctors, or in the By-laws of the Corporation,
shall have and may exercise all the powers and authority of the Board of Directors in the management
of the business and affairs of the Corporation to the extent permitted by the General Corporation Act
of Florida and may authorize the seal of the Corporation to be affixed to all papers which may require
* it; but no such committee shall have the powers or authority in reference to aniending the Articles of
Incorporation, adopting an agreement of merger or consolidation, recommending to the shareholders
the sale, lease or exchange of all or substantially all of the Corporation's property and assets,
recommending to the shareholders a dissolution of the Corporation or a revocation of a dissolution,
or amending the By-laws of the Corporation; and, unless the resolution or By-laws expressly so
provide, no such committee shall have the power or authority to declare a dividend or to authorize
the issuance of stock.




() When and as nuthorized by the shareholders In necordnnce with stature, to scfl,
leaso or exchunge wll or substantinlly all of the property and assets of the Corporation, Including ity
goodwlll wed its corporate franchlses, upon such terms and conditions and for such considerntion,
which mny consist in whole or in put of'money or property including stisros of stock In, and/or other
securitles of, any other corporation or corporations, a the Board of Directors shull deem expediont
snd for the best imerests of' the Corporntion,

2, (W} The number of members of the Board of Directors will be fixed from time to
time by resolution of the Board of Directors, but (subject to vienncies) in ho ovent muy there be less
than one director, Bnch director shall serve wntil the next annual meeting of shareholders,

(b)  Wany vecuncy oceurs In the Bonrd of Directors during n term, the remnining
divectors, by nllirmative vote of majority thercof, may elect n director to fill the vienney until the
next annund meeting of shareholders,

(¢} The names and malling nddresses of the persons who shall serve as directors
of the Corporation until the first annual meeting of the shareholders ure us follows;

Nime Addresy

Philtip Crosby, Jr, 3701 Condel Drive
Orlando, FL 32812

Article VI

Records

The books of the Corporation may be kept (unless prohibited by law) outside the State of
Floridu, at such place or places as may be designated from time to time by the Board of Directors or
in the By-laws of the Corporation,

Article VIl
Director and Shareholder Action by Consent

Any corporate action upon which a vote of directors or a comniittee thereof or shareholders
is required or permitted may be taken without a meeting or vote of directors or shareholders with the
written consent of all ditectors or shareholders having not less than a majority of all of the stock
entitled to vote upon the action if a meeting were held; provided, that in no case shall the written
consent by holders having iess than the minimum percent of the vote required by statute for the
proposed corporate action and provided that prompt notice be given to all directors and shareholders
of the taking of corporate action without a meeting and by less than unanimous written consent. -
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Article IX

Amendment

The Corporation reserves the right to amend, alter, chngo or repenl any proviston contained
In these Anticles of ncorporation, in the manner now or herenfter preseribed by statute, and all rigls
confrred upon sharcholders hereln are granted subject to this rescrvation,

The wndersigned, for the purpose of forming 1 corporution under the lnws of the State of'

Floridn, docs muke, M and record these Articles of | neorporation, and does certify that the faets
heretn stated are true; and 1 have nccordingly hereunto sebany hanu und seal,

Ixecuted thiy /€ day ot‘tf«:éz , 1996
- ,_/% ML en 1 '
PETER C, PAPPAS 7

incorporator

STATE OF FLORIDA
COUNTY OF ORANGE

SWORN TO and subscribed before me on [ (J‘L"dny of LM 1996 by PETER C,
PAPPAS who is personally known to me or has produced his driver's license i qg
identification, personally appearcd before me, the undersigned officer duly authorized to administer
oaths and take acknowledgments, PETER C, PAPPAS, a party to the foregoing Articles of
Incorporation, known to me personally to be such, and I having first made known to him the contents
of said Articles, he did acknowledge that he signed, sealed and delivered the same as his voluntary
act and deed,

Given under my hand and seal of office the day aud year aforesnid.

Oaa D :Q“A;a

Nétary Public: - State of Florida
My Cbmmission Expires:

CASSIE O SMAIL
W My Commission CCaDpass

chaburcoporar s *
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CERTIFICATE DESIGNATING PLACE OF BUSINESS 07Visicir " ::{-;,‘:f-ﬁc:,g?/l}’;ﬁ”,

OR DOMICILE FOR 'THE SERVICE OF PROCESS 05 or ?

WITHIN FLORIDA, NAMING AGENT UPON LT piy o, a1
WHOM PROCESS MAY BE SERVED

-l

In compliance with the Florkla Business Cotporation Act, the following is subm:ted:

FreshAlire Systems, Inc., with its place of business ot 3701 Condel Drive, Orlnndo, FL 32812,
has nnmed PETER C, PAPPAS, located nt 225 East Robinson Strect, Suite 540, Ortundo, Florida
32801, ng its ngent 1o aceept servico of process within Florida,

Having been named to nceep! service of process for FreshAire Systems, Inc., at the plnce
designated in this certificate, | hereby agree to uct in this capucity, and [ further agree to comply with
the provisions of all statutes relutive to the proper and complete performance of my duties, and |
accept the dutics and obligations of the Florida Business Corporation Act.

Dated this _ [ & dny of S“"‘PA_ v 1996,

7,./%-— 4 -‘/,;/] //

PETERC.PAPPAS 7 7
Registered Agent




