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The undersigned Incorporator, for tho purposo of forming a corpuration pursuant to the
laws of the State of Florida, Florida Stotutes, Chapter 607, hereby adopts the following

Articles of Incorporation;

ARTICLE | - NAME
The name of the Corporation s BAKER'S EXPRESS, INC., a Flerida corporation,

Cc - G S8

The Corporation’s melling address is: 210 University Drive, Suite 900, Coral Springs,
Florida 33071,

- DU Q

The Corporation shall have perpetual existence,

ARTICLE |V - PURPOSE

The purposes for which the Corporation is organized is to transact any or all lawful
business for which corporations may be organized under Floride Statutes, Saction 607.

ARTICLE V - CAPITAL STOCK

The Corporation shail have the authority to issue one class of stock only. The
aggregate number of shares which the Corporation shall have authority to issue is 1,000
shares of common stock. Each share shall have a par value of $.01.

ABRTICLE Vi - PRE-EMPTIVE RIGHTS

There shall be no pre-emptive rights granted to the shareholders upon the sale of any
stock by any shareholder or the issuance of any stock by the Corporation.



ARTICLE VIi - REGISTERER AGENT

The stroot addioss of the initlal registored office of the Corporation is 800 Corporato
Drivo, Suite 610, Fort Laudordalo, Florida 33334, Tho initial Rogistored Agunt at such addross
s Michaol W, Moskowitz,

ARTICLE VIIL - RIRECTORS

1. Tha property, husinoss and affairs of tho Corparation shall be managed by o Board
which shall congist of not loss than ona (1) director, The Bylaws may provide for a mathod
of detormining tho numbeor of diroctors from time to time, In tho absonce of a detormination
as to tho numbeor of directors, the Booard shall conalst of one (1) director. Diractors aro not
requlred to bo sharaholders of the Corporation.

2. Dirvctors may be romavad and vacancios on tha Board of Diroctors shall be filled
in the manner provided by tho Bylaws.

3. The Initial Board of Diractors shall consist of ane {1) Director. The name and
anddress of tho initial Dlrector Is as follows: Stephen Waicholz, 210 University Drive, Sulte

800, Coral Springs, Florida 33071,

ARTICLE 1X - INCORPORATOR

The name and street address of the Incorperator js: Michae! W. Moskowitz, Esquire, 8OO
Corporate Drive, Suite 510, Fort Lauderdale, Floride 33334,

ARTICLE X - CFFICERS

The officers of the Corporation shall be a president, vice president, secrotary, treasurer
and such other officers as the Board of Directors may from time to time by reseclution create.
The officers shall serve at the pleasure of the Board of Directaors, and the Bvlaws may provide
for the removal from office of officers, for filling vacancies, and for the duties of the officers.

Any parson may hold more than one office.

ARTICLE XI - INDEMNIFICATION

1. The Corporation shall indemnify any person who was or is a party, oris threatened
to be made a party, to any threatened, pending or contemplated action, suit or proceeding,
whether civil, criminal, administrative or investigative {(other than an action by or in the right
of the Corporation by reason of the fact that he is or was a director, employee, officer or
agent of the Corporation, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him in connection with the
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to
be in, or not opposed to, the best interest of the Corporation; and with respect to any criminal
action or proceeding, if he had no reasonable cause to believe his conduct was unlawful;
except, that no indemnification shall be made in raspect to any claim, issue or matter as to
which such person shalt have been adjudged to be liahle for gross negligence or willful
misfeasance or malfeasance in the performance of his duties to the Corporation unless and
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only to the extont that tho court in which tho actlon or sult was brought shall detarmine, upon
application, that despite the adjudication of liability, but in viow of all tho clrcumestances of
tha caso, such parson la falrly and roosonably entitled to indemnity for such expenses which
tho court shall deam proper. Tho termination of any action, sult or procaeding by judgment,
order, sottloment, conviction, or upon a plea of nolo contendare or It equivalent, shall not,
in and of itsolf, creato a presumption that tha person did not act in good faith and In a mannoer
which he reasonably believed to be In, or not opposed to, the hest Interost of the Corporation;
and with respoct to any criminal action or proceoding, that ho had no roascnable cause to

bollevo that his conduet was unlawful,

2. To the oxtont that a director, officer, employoo or agent of the Corporation has
been successful on the merits or otharwise In defonse of any actlon, sult or proceeding
rofarred to in Paragraph 1 above, or in defenso of any ¢latm, lssue or matter therain, he shall
be Indemnifled against oxpenses (including attornoys’ fees and appellate attornoys’ foas)
actually and reasonably incurrad by him In connection therowith.

3. Expensas incurred in defending a civii or criminal action, suit or proceeding may be
paid by the Corporation in advance of the final disposition of such action, suit or proceeding
as authorlzed by the Board of Directors in tha spocific case upon receipt of an undertaking by
or on behalf of the directors, officer, amployee or agent to rapay such amount unless it shall
ultimately be determined that he is entitled to be Indemnified by tho Corporation as suthorized

herain,

4, The indemnification provided herein shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitled under the laws of the State of
Florida, any Bylaw, agreement, vote of members or otherwise, and as to action taken in an
official capacity while holding office, shall continue as to a person who has ceased to be a
director, officer, employee, or agent and shall inure to the benefit of the heirs, executors and

administrators of such a person,

5. The Corporation shall have the power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against any liability
asserted against him and incurred by him in any such capacity, as aiising out of his status as
such, whether or not the Corporation would have the power to indemnify him against such
liability under the provisions of this Article.

RTICLE X|] - BYLAW™

The first Bylaws shall be adopted by the Board of Directors and may be altered,
amended or rescinded by the Directors and/or the shareholders in the . anner provided by the

Bylaws.

ARTICLE Xl - AMENDMENTS

Amendments to these Articles of Incorparation shall be made in the following manner,
except as otherwise provided by law:




1. The Boord of Directors shall odopt o rosolution setting forth the proposed
simondmant and, if shares have beon lssued, directing thot it be submittod to 2 voto at o
muoating of the shareholdors, which may ba elthor tho annual or a speclal moeoting. If no
shares have boen lssuad, the smendmeont sholl bo adoptod by a vote of the majority of tho
Diroctars and the provislons for adoption by shoreholdars shall not apply.

2. Writtan notlco setting forth the proposed amaendment or o surmmary of the changos
to bo offoctad thereby shall bo given to oach sharcholder of record entitied to volta thoroon
within tho timo and in the manner provided by Florida Statutes, Sectlon 807, for tho giving
of notice of meetings of sharoholdars, If tho mooting is an annuat meoting, the proposod
amendmoent or such summary may be included in tha notice of such annual meeting.

3, At such meeting, a votae of the sharcheolders ontitlod to voto theraon shall bo taken
on the propesed amendmant, The proposed amendment shalf bo adoptod upon recaelving the
affirmativo vota of the helders of a majority of the shares entitled to vote thereon.

4, Any number of amendments may be submittod to the shareholders and votod upon
by thom at any ane moeting.

5, If all of the directors and all of the sharoholdars of the Corporation cligible to vote
sign a written statemont manifesting their intention that an amendment to the Articles of
Incorporation be adopted, then the amendmant shall thareby bo adopted as though the
requiremants set forth above had been satlsfled.

6. The shareholders may amend the Articles of Incorporation without an act of the
directors at a meeting for which notice of the changes to be made is given.

7. Articles of Amendment shall be prepared and shall be executed by the Corporation
by its President or Vice President and by its Secretary or an assistant secretary, and
acknowledged by one of the officers signing such Articles, and shail set forth:

A. The name of the Corporation.
The amendment so adopted.

C. The date of the adoption of the amendment by the shareholders or by
the Board of Directors when no shares have been issued.

D. If such amendment provides for an exchange, reclassification, or
cancellation of issued shares, and if the manner in which the same shall
be affected is not set forth within the amendment, then a statement of
the manner in which the same shall be affected.

8. If the amendment is made by the Incorporator or Director(s) before the issuance
of any shares, the Articles of Amendment shall be executed by the Incorporator or Director{s),
as the case may be, and shall set forth:

A, The name of the Corporation.
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B. Tho amuendmant so adoptod and the date of the adoption,

C. A statoament that tho amondment Is made by the Incorperator or
Director{s) before the issunnco of any aharon.

9, The Articles of Amondmant shall be daliverad to the Deopartment of State of the
State of Florlda, Upen the filing of tho Articlos of Amendment by the Departimant of Siate,
the amendmaont shall become affective and the Articles of Incarporation shall be deemed to

be amanded accordingly.

WHEREFORE, tho Incorporator has executed thaso Articles of Incorporation on this

G4 day of June, 1995, i ]
iy

Mlcb'mo'l w. Moﬁko»‘tz. As Incorporator

I, Michael W. Moskowltz, accept appointment as the Initinl registered agent of the
Corporation and | am famlliar with, and accept, the obligations of a registered agent provided
for in Sections 607,325 of the Florida Statutes. f

Mlch?el w, Mos}(owi , 8s Registered Agent

STATE OF FLORIDA )
) S&:

COUNTY OF BROWARD )

1995, by Michael W, Moskowitz, as Incorporator and as Initial Registered Agent. He is
personally known to me or { ) has produced
identification,

The foregoing instrument was acknowledged before me this QW\. day of Jun;;i/
as

5@’/57?'1/’/’{-' S S5 e

NOTARY PUBLIC

i DEBORAH G, BITNER
MY COMMISSION # CC 210381
{  EXPIRES: Jurs 30, 1555
Bored Thru Notery Publly Undenwritsrs

My commission expires: e/aa/qc; {Notary Seal)
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