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ARTICLES OF INCORPORATION
oF
EXFRRSS RETAIL SERVICES, INC.

The umdersigned, degiring f.o form a Corporaticn for the purposas
herainatter stated, under ans pursuant to Chapter 607 of the Florida Statukes,
do hereby declore sz follows:

I. XNaME
The name of the Corporation shall be BXPRESS RETAIL SERVICES, IND.
II. i3} POW.

T ¢ The Corperation may engage in any activity oy busimass permitted
under the lawe of the Unitad Stateg and of the State of Florida.

i
3

Ta enter into, make, perform and CAIYY ouL contracts of avery sorr
and kind which may be necessary or convenient for the business of this
Corporation, or business of a zimilar nature, with any person, corporation,
private, public or municipal body under the Govermment of the United States ox
any state, territory or porsession thoreof or any foreign government eo far am
and %o the avent that the =ama may be dene and performed by corporarions
organized under the corporation law of this statae.

SECTION €: To carxy on its operations and conduct busingss in any state, in the
Dictrict »f Celumbia, in any tarritvory, dependency or possession of the Tnited
States, and in any foreign countxry.

SECTIGN D: To borrow or ralse maney without limit as to amount: te sell, creats
security intereste in, pledge and ctherwise dispose of and raalize upon book
accounts and other choses in action: wo maka, draw, aceapt, endorse, axgsute and
issue bonds, debentures, notes or other obligations of any nature or in any
manner for money 5o borrowed or in payment for property purchaced and to secure
the prineipal thereof and the interest thereon by mertgags upon, or ereation of
security interegr in, or pPledge of or cenveyanee or agsignment in trust of, the
wisle or any part of the properly, real or personal, of this Corporation,
wherover situated and whether ap the time owned ¢r theveafrsr acquired: and, in
such mannex and upon the time cwned op thereafier acquired; and, in zuch mamnew
and upon sueh terms as the Board ¢f Divectors may from time o time determine,
to gell, oxchange, pledge, offar for dimcount or otherwice dispose of any and all
such bonds, debantures, notes o other ebligations.

EECIYON E: To lend money Lo other persons, partnerships, asscciations and
Corporations, secured by mortgnge or other lien on raeal catate, or pledge ox
cequrity interests in persenal propexty, or without FeCurity, but only Co the
extent permitted a business eorporation under rhe corporatien law of this State.

EECTION F: To aoquire, by purchase, exchange or otherwise, all or any part of,
or any interest in, the properties assets, business and good will of ahy one or
fore persong, firmg, associations or Gorporations heretofore oy herveaftey engaged
in any business for which a corporation may now or hersafter be organized undex
the laws of this state: to ray for the game in cash, pProperty or its own or othar
sacurities: to hold, operate, Yeorganize, liguidate, se£1) or in any mannex
dispose of tha whole or any part therasf; and in counection therewith, to assume
or guarantee perfoxmance of any lisbilities, cbligations ox cantracty of such
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peraons, firma, associatlons or corporations, and to cenduct the whole or any
part of any rusiness vhusz acguired.

AECTION G: To acquire by purchase, exchange, lease or otherwige, and to cwR,
hold, use, develep, operate, sell, assign, lease, transfer, convey, exchangs,
mortgage, create security interests in, Bledge or otherwisa dispose of ar deal
in and with, real and persenal property of evary class or desaription and rights
and privileges therein wherosvéver sitnate,

SECTION H: To empley, hire and appoint ceorporations, firms and individuals im
any and al) parts of the warld to act ag agents for thiz Corporatien in gsuch
capagity and on such conditions az fMay be determined frxom time to time by the
Boaxd of Direccors,

SECTION T: To invedt and deal with the funds of this corperation in any manner,
and to acquire by purchaze or otherwise the wtocks, bonds, notes, deobentures and
other securities and obligations of any geovernment, state, mmicipality,
corporation, assoaiscion or partasrshiy, domestic ox forelogn and, while owner of
any such saourities or obligations, to exeraise all the »ights, wpowers and
privileges of ownership, including amony other things, the right to vote thereon
for any and all puyposes. ' .

SECTION J: To enter inco an: partnership, limited or genersl, az limited or
genaral partner, or bogh, amé’ o enter inte any other arrangement Zor sharing
profits, unien of interest, reciprocal concegsien, or cooparation, with any
corporation, agseeiatiog, partnarehip, syndicate, entity, pereen ox governmental,
municipal or publie autkerity, domestic or foreign, in the carrying on of any
business which thic corperation is authorized {0 carry on, or any kBusiness or
transaction deemed necessary, coavenient or incidental zo CATLYing out any of the
purposes of this Corporation.

SECTION E: To crganize or cause to be crganized under the laws of any state of
the United States, or the District of Columbiza, or of any eerritory, dependency
or possession of the United States, or any foreigm country, a corporation cr
corporabiona for the purpose of transacting, promoting or earrying on any ox all
©f the objects or purposes for whickh this Corporatien is organized, and to
dissolve, wind up, liguidate, merge or consolidate any such corperation or
corperations or té cause the same To be disgolved, wound up, licquidated, merged
or consolidated. : : ’

SECTION I,: From time ko time to provide and carry out and to recall, abolish,
revise, amend, alter oy changes & pilan or plans for the participation by all or
any of the employees, ineluding directors and officers of this Corporatien or of
any corporation in whith or in khe welfare of which the corpoxation hag any
interast, and thase actively ecngaged in the conduct of this corworation's
business, in the profits of this Corporation's lagitimate expanses, and for the
furnishing to such empleyees and kersohs or any of them, at thiz Coxporation’s
expenae, of medical serviges, insurance againet acoident, sicknes= or death,
pensiong during old age, disabilicy or unemployment, education, housineg, scecial
sexvices, fecreaticon or other similar aids for their relief or general welfare,
in such manner and upon such terms and conditions as may Be detormimed by the
Eoard of Directors,

SECTION ¥: To cause or allew the legal title, or any estates, rights or
interesrs in any Property owned, adgquired, controlled or cherated Ly this
Corporation to Yemain of ta be vested jin the name of any persen, firm,
organization, association oy corporation, as agent, trustes oy nemineg of this
Corporation, upon such rerms ov conditions which the Roard of Direetors may
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considav for the benefit of this Corperation.

SECTION ¥: To caxry on any of the businegs hereinbefore enumerated for ies own
account, or for thke account of othexrs, and to ast as agent for others with
Fespect. to any of such bugines=zes and to Carry on any othexr business which ay
be deemed by it te be caleulated directly or indireetly to effeqtuate or
facilitate the aforesaid chiests or businesges or any of them, or any part
thersof, or to enhance the vaiue of its property, bBusinegss or rights; and to aid,
conduct, manage or operabe any lawful enterprise im relation to the foregoing.

SRECIION ©: To have one op mora offices and to do each and every thing necessary
or proper for the accomplishment of any onhe or more of the purpoees or the
attainment of any one or tore of the objects hersinabave enumerated, oxr conducive
Lo ox expedient for vhe interest or benafit of the Corporation and, in geperal,
Lo enjoy all the rights and privileges of the corporations for profit governed
by the laws of the State of Florida, it being expreggly provided that the

III. srock

The maximum number of shares of ctock whiah this Corporation is authorized
to have -oukstanding at any time shall be TEN THOUSAND (10,000} shares of common,
gtosk having a par value of $1.00 Per share. The capital steck may be paid for
in property, labor or servicas at a just valuation, to be Fixed by the
incoyporators or hy the Directors at a meebing called for such pPurpose or at the
crganizational meeting. Property, labor or sarvices may he purchased or paid for
with the capital stock at a just valuation of gaid property, to be fixed by the
Dizrectors of the Company. Stock in otheyr corporations or on-going businesges may
be purchaged by the Coxporaticn, in return for the isguance of its capital skock,
and said puxchaces ghall be on such basia and for such consideration as tha
éssugm:e of so much of the capital stack as the Directors of the Company may

egide,

IV. MINIMUN CABYTAL

The amount of capital with which this Corporation will begin-busineez shall
not be less than FIVE HONDRED DOLLARE {$500.00). ) :

V. w EXTS E
This Corpozation shall have a perpetual existence.
VI, NP BICE

The principal offica oy place of business of the Corparation shall be
lecated ak 4875 North Federal Highway, 7°* Floor, Fork Lavderdale, Plorida 332308,

VII. EDARD DIRE RS

Tha affairs of thes Corporation shal) be wconducted by a Board of not lessa
than one {1) 3nd not more than four (4) or as may be modified in accordanee with
the By~Lawa of the Corporation.

VIII. INITTIAL DIRECTORS

The names and street addresses of the Ffirst Board of
Directors, who, subject to the provisions of these Articles of

Prcl:‘;arerl by; ‘
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Incorporaticon, =zhall hold office for the first vear ©f the
Corporation's existence or until their successors are elected and
shall have qualified, are the following:

HAME ADDRESS

JAMES LOPER 4875 NORTH FEDERAL HIGHWAY
SEVENTH FLOOR

: FORT LAUDERDALE, FL. 33308

CORIN LOPER 4875 NORTR FEDERAL HIGHWAY

SEVENTH FLOOR
. FORT LAUDERDALE, FL. 33308
TERED CHEHEBAR 4875 NORTH YEDERAL HIGHWAY
SEVENTH FLOOR
FORT LAUDERDALE, FL. 33308

IX. TORE

The name and ptreet address of each person signing these Artieles of
Incorporation is:

HAME ADDREZCS
ARTHUR R. ROSENBERG 4875 NORTH FEDERAL HIGHWAY

" govanth Flooxr
Foxrt Laudardale, Florida 33308

X. ag oF TT IGHTS

The original incorporatezs of the corporatiosn shall have the right, upoen
its organization, to assign angd deliver the subgeriptions of stock bto any other
pexson, or Lo firms of corporation whe wmay hereafter bacome subgeribera to the
capital stock of the Corporation who, Upon acceptance of such assignment, shall
stand in lisu of the eriginal incoxporators, and assume and carry out all the
rights, liabilities and duties entailed by gsaid subscriptions, subject ko tha
laws of the $tate of Florida, and the execution of the necessary instruments of
asglognmans.

XX, MANAGEMENT

The Covporation shall be managed by the Board of Directers, which shall
exercisce all powers conferred under the laws of the State of Florida including,
witheut limitation, the power:

SECTION A: To hold meetings, to have one or more offices and te keep the bhooks
of the Corporation, except as otherwise expressly provided by law, ab such
places, whether within or without rhe State of Florida, as may from time to time
be designazed by the Bsard. .

SECTIION B: To make, alter and repeal By-Laws of the Corporation, subject to the
reserved power of the stockholflers to make, altezr and repeal By-Laws.

SECTION €; To determine whether and to what extent aod at what times and places

and under what conditions and regulations the azccoutts and books of the
Corporation, or any of them, shall bea copen to tha ingpection of the stockholders,
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and ne stockholdar ghall have any xight t¢ inspect any ageount, record. hook or
document of the Corporaticn, except as conferred by the laws of the state af
Florida.

SECTION D: To dmclars and pay dividends upon the snares of ¢apital stock of the
Cerporation either out of net agzets in excess of liabilities ineluding capital
ar ouk of net sarnings, and to divest the use and disposition of such net assets
in excess of liabilities including eapital and of suck npet earnings, al} in
accordance with the provisions of the laws of the State of Flewida.

SECTION F: To £iw and dabermine from Lime to time an amount Lo ke ser apart suk
of any of the funds of the Corporation available for dividends a regerve o
reserves for working capital or any other proper purpose ar kLo abalish any suck
reserve or resarves.

CIION F: To make Lawfn) disposition of any paid-in or of capital charge, or
e¥eate any reserves out of the same, or charge to the same organization expenses
or other similar expenses propexly chargeable to capital accounk,

CTION G: To use or apply any funds of the Corporabtion lawfully available
therefore for the purchase or aequisition of shares of Ehe capital stock ox bondsy
or other securities of the Corporatien, in the market or otherwise, at such prics
as may be fixed by tho Eoard, and ta such extent and in such wmanner and for guch
purrefes and upon such terme as the Board may deem expedient and 48 may be
permitted by law.

corporaticn in the absence of fraud, shall he 2ffeated or invalidated by the fact
that any one or more of the Dircctors of the Corporation is or ave interested in,
or is a Diregtor or Officer of or are the directexs or officers of such other
corpozation, and any directar eor directors, individually o» Jointly may be a
party or partiss to, op may be interaesced in any such contract or transaction of
the Corporatien with any person or persons, firm or coryporation in the aboence
f fraud, shall be effected or invalidated by the fact that any Director or
Directors of the Corporation is a party or axa parties to be interested in such
Coutract, acet or trvansaction, or in any Way comnected with such persen or
bergons, firm ox co oration, and cach and SVery person who may beceme a Dircetor
of the Corporation is hexeby relieved from any liability that might otherwise
exist from thus contracting with the Corporation for the benefit of himself oxr
any firm, associalion or Corpoxation in which he may he otherwise interested.
Any Director of the Corporation may vote upon any contract or other transaction
batween the Corporation and any subsidiary or controlled company without regard
te the fact that he is also a director of such subsidiary or contrplled company.

XIII. ING

At all elections of Directora of the Corperation, each common shareheldeor
shall ke entitled to as many votes as ghall equal the number of vores which
(axeept for this provigion) he would be entitled to cast fox the clection of
Diregtors with respect Eo his shares, multiplied by the number of Direceors to
be elected, and ke may cast all such vobes for 3 Single Direttor or .may
digtribute them among the sunber to be vosed for, or any two or more oL them, as

Prepared I}{:
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No shareholder of the Corporation chall have a Dre-smptive right bhecause
of hig shareholdings to have first offered to him any part of any of the
presently awthorized shares of the Corporation hereafter iszsued, optiecned or
sold, or any part of any debenture, bonds, notes or sacurities of the Corporation
cemvertible inte shares hereafter imsued, cptioned or gold by the Corporaticn.
This provision shall operate te defeat rights in all shares and classes ef shares
now authorized and in 21} debenturss, bonds, notes or securities of tha
Corporation which may be convertible into shazes, and algo to defeat pPre~eumptive
rights in any and all ghares and ¢lasses of shares and securities convartible
into shares which the Corporation may ke hereafter authorized toe issue by any
amended certificate duly filed. Thus, any and all shares of the Corporation
presently authorized, and any and all debantures, bonds, hotes or securities of
the Corporation which may be hereafter authorized, may 2t any time be issued,
eptioned and contracted for sale, sold and disposed of by the directiocn of the
Board of Directors of the Coxperation to sush persons, and upon sush tarms and
gonditions as may to the Board of Directors secm proper and advizable, wizheut
firgr offering such shares or securities or any part thereof to oxisting
ahazeholders,

XV. ZINDESTEDWESS

The highest amount of indebtedness or liability to which thie Corporation
may at any time subjest itself te is unlitmited. .

¥VI- INITIAL_REGISTERED OFFTICE AND AGENT

The street address of the initial registeved office of this Coxporation is
4375 North Fedexal Highway, Heventh Ploor, Fort Laudardale, Florida 33308, and
the name of the initial registered agent of this Corporation at that address is
ARTHUR R. ROSENBERG,

¥VI. EPEECTIVE DATE

The effective date of this Corporation shall ke the date ag f£iled in the
Secretary of State's Office in Tallahaesee, Floxida.

IN WITNESI WHEREQF, I have made, subscribed and ag nowledged hes%e’nrticles
of Incorporation ai Fort Lauderdale, rida,  thi day of@*_‘aﬂf i, 2000.

———

ARTHUR F,. RQEENBERG /
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ON THIE DAY, before me, an officer duly authorized to administer saths aneg
take acknowledgments in the County and State aforesaid, personally appeared
ARTHUR R. ROSENRBERG, who iz perconally knows to me or who rroduced hig driveor's
license a= identification, who took an oath and who is well kpown to be the
Incorporator desgcribed in and who eXxeouted the foregoing Articles of
Incorporation of EXPRESS RETAIL SERVICES, INC., and he exesuted the same as such
Incorporater for the purposes therein expressed.

STATE OF FLORIDA

}
}83:
COUNTY OF BROWARD )

WITNESS g haZd and official geal at Fort Lauderdale, Flerida, on this

. day of camidy: 2000, “

PUBLIC, State of Floriga

My Commiszsion Expires:
o Jean M. Cinnanle

F December § 2003
DONDED THRU TROY FAIN INSURANCE INC.

;é;‘w %%ﬁ MY COMMISION # CCH32201 EXPRES
AF
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Purgnant €6 Chapter 48,091, Florida Statutes, the following iz submitsed
in compliance with said Act:

Figgh, that EXPRESS RETAIL SERVICES, INC., desiring to organize umder the
laws of the $tate of Florida, with its principal office, as indicared in the
Axrticles of Incorporation, ar 4878 Horth Federal Highway, 7% Floox, Fort
Lauderdale. Flovida 33208 has named ARTHUR R. ROSENBERG, located ak 4875 Norih
Fedaral Highway, Seventh ¥loor, Fort Lavderdale, Florida 33308, as its agent to
acqaept sorvice of process withism this State.

Having bcen named to accept serviee of process for the above-stated

Corporation, at the place designated in this Certificate, I hereby accept ko act
in this capaecity, and agree to cemply with the provisions of zaid Act relative

to keeping open said office. }
@iﬂ&»\ Fg ;[%@44
: ’ﬁmT"

-~ ROSENBERG y'
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