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COVER LETTER

TO: Amendment Section Z AN
Division of Corporations {‘g/ Li‘gw ?2‘, /’:,
. < S A
Y e
susecr: ABF Freight System, Inc. o o
Name of Corporation e 5’5, O
DOCUMENT NUMBER; F 96000005559 Ly .
L
The enclosed Amendment and fee are submitted for filing. 0/,%9;(‘« ¢
Please return all correspondence concerning this matter to the foilowing: b
Judy Wilson
Name of Contact Person
ArcBest Corporation
Firm/Company
3801 Old Greenwood Road
Address
Fort Smith, AR 72903
City/State and Zip Code
judywilson@arcb.com
E-mail address: (to be used for future annual report notification)
For further information concerning this matter, please call:
Judy Wilson 479 494-8217
Name of Contact Person Area Code & Daytime Telephone Number
Enclosed is a check for the following amount:
35.00 Fili . ili . ili 2.50 Fili ,
W om0 gimmms (O gpmmres O gonmis,,
{Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301




PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.8.)

— =
SECTION I L -
(1-3 MUST BE COMPLETED) f;;;’: cs-?rg j,,
T g -
T vl
F96000005559 - i
(Document number of corporation (if known) ‘r":‘;"‘; - { ‘."\
, PR
1. ABF Freight System, Inc. o% &
(Name of corporation as it appears on the records of the Department of State) Hro o
S
5 Delaware 3 10/25/1996
{Incorporated under laws of) (Date authorized to do business in Florida)
SECTION N

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?

5

(Name of corporation after the amendment, adding suffix "corporation," “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

{New duration}

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.
Arkansas

(New jurisdiction)

8. Attached is a certificatgZor document of similar import, evidencing the amendment, authenticated not more than
90 days prior to del of the apgllgauon_to the Department of State, by the Secretary of State or other official
having custod ¢ records in the jurisdiction under the laws of which it is incorporated.

of a recdivef or othey court appointed fiduciary, by that fiduciary)
Michael R. Joixs Secretary
(Typed or prme%e of person signing) (Title of person signing)

(Signatuf offa dire&presidem or other officer - if in the hands
i
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To All to Whom These Presents Shall Come, Greetings:

WA

I, Mark Martin, Arkansas Secretary of State of Arkansas, do hereby certify
that the following and hereto attached instrument of writing is a true and perfect
copy of '

i

1"
Y%
)-.;\)\/:)(:

-'u
~

SHAK

. Articles of Transfer of Jurisdiction
of

D l\)kl)‘-;

ABF FREIGHT SYSTEM, INC
transferring from

LY TN (D
A |), |/,
.}.,){;\)L;\l\;

H

\r )l .‘;Jl[\. :)
HVAVAN

YA AATS

DELAWARE
transferring to

LA

4

Y
A

o

ARKANSAS
filed in this office May 30, 2014 .
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In Testimony Whereof, I have hereunto set my
hand and affixed my official Seal. Done at my
office in the City of Little Rock, this 30" Day of May 2014 .

VAN,
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Mark Martin____™ariaisiebimmme
Business & Commercial Services, 250 Victory Building, 1401 W. Capito), Little Rock
APPLICATION FOR TRANSFER OF JURISDICTION TO ARKANSAS

- (PLEASE TYPE QR PRINT CLEARLY IN INK)

memdnmsmcmmmmmmmmm the undersigned na the duly
suthorized and scing president, socretary, troasurer, superintendent or managing agent in the State of Arkansas of the fareign
mnmmmmmvmmmmmmm undar oath hereby states:

ta.The Name of tha corporation ia: M_E&E%Lf_i"_{iﬂbf Taic.
1b.The fictitious nama ta ba used In this siate IF the corporate nama is not available for use is:

{A copy of the mesolution of tha hoard of directors cerbfiad by its sacretary adepting ihe usa of a Bciitious name ls required for Sling)
2. The previous jurisdiction undarwmmmewmwaﬁunm lrmmwatedia

Dﬂ'ﬂﬂaﬂ(’ 2”[282 ééﬁﬂzﬁa;_
{Stala, Termitory or Country) ({Datw incorporssed)

3. The natura of the business of the comoarnaticn and the object or purposan propased (o be transacted or .
promoted by the comporation in Arfkanaas are as follows: moder
(8)  The primary purpose of the corporation shall boz‘l\'aagmfh_bumaﬂcnamb* V(’t.cle
(b) To conduct any business entamprise not contrary to Ik,

() To exercise all of the powars enumeraled in Section 4-27-302 of tha Arkansas Buainess

Compceration Act of 1987.
4, The name and address of the registared agent of lhls corporaticn shall m&aﬂd‘g{m&_mprﬂﬂ,

Phnlcdsllnt (Ciy, State & /
5. The number of shates which the corporation has the authority to issue s ___/000 shares.

The designation of aach class, the number of sheres of each clasa, or @ stalement thal the shares ane withou! par vaiues ane a3 follows:

Bumpacof shams Claza Serias [if any) Pacvalun parshem

1000 (ommon $0.00

6. The foreign corporation shall delivar with this application:
{a) Certified copy (dated within 80 days) of its criginal or restated artcles and all amendments
subsequent to the latest resiatament which were filed in the pravious jurisdiction,
{b) An original certificate of good standing from the original state of Jurisdiction not dated more than 30
days prior to the date of filing in this State.
{c) A cartificate hy the Secretary of State or other proper officer of the jurisdiction In which the
carporstion is incomarated, reciling that the comporation has taken all action required under the laws
of the jurisdiction to become a corporation incorporated under the laws of this state.

| undarstand that knowingly signing a falsa documant with the intent to fils with tha Arkansas Secretary of State
is a Class C misdemaanor and Is punishable by a fine up to $100 00 and /or imprisonment up to 30 days.

mﬁ}: __A0l¢ .

LY £ L) - 'CCL
tie (President or Vian Presideni) r
Tille (Setretary or tary)

$300.00 Filling Fee payabie io Arhansas Secretary of Siate Rev. W08
- .:‘9
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF TRE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICR MERGFES:

"ABF FREIGHT SYSTEM, INC.", AN ARKANSAS CORPORATION,

WITH AND INTO "ABF FREIGHT SYSTEM OF DELAWARE, INC." UNDER
THE NAME OF "ABF FREIGAT SYSTEM, INC.", A CORPORATION ORGANIZED
AND EXISTING ONDER THE LANS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE TRE SECOND DAY OF SEPTEMBER,
A.D. 1982, AT 2 O'CLOCK P.M.

SNES

jolfrey W, Bullock, Secretary of Stata
AUTHE. TON: 1375121

0937508 8100M
140504587

DATE: 05-15-14 ]

You may verify thi 18 1
at uxgaln{n.érs:gtﬂwii‘::t:g ine
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CERTIFICATE OF MERGER .
HERGING

ANF FREIGHT SYSTRM, INC.
et [

ARF FREIGHT SYSTEM OF DELAWARE, INC. \ SRS W e

ABY FREIGHT BYSTEM, INC., a corporstion duly orgsnized and axistiog
under the laws of ctha State of Arkansas, and ABP FREIONT SISTEM OF
DELAWARE, INC., a corporation duly organized and existing under the lavs of
' the State of Dalavare,

;‘ D0 HEREBY CERTIFY:

- FIRST: That the laws of the 3State under which APF Freight Systam,
: Inc. is orgsnized parmit such merger. .
: SECHND: That by resolutisns duly adopted by the respective Boards of

Directors, it was datermined that ABF Freight System, Inc. shall be merged
inte ABF Freight System of Delmvare, Inc. pursuant to the Plan and
Agruemant of Hargar set forth in Attachment ) heretn, and that the nans of
the surviving corporation shall be ABF Froight System, Inc.

THIRD: That the offactive dats énd tims of the marger effectuatad
hersby shall bo the 3rd day of Soptenber, 1982, st 8:00 A.N.

IN WITNESS WMEREOF, the underaigned corporations hsve cavied this
certificate to be duly esecuted as of the 3lst day of August, 1982.

b ABF FREIGHT SYSTEM, INC.
i Byt
: President
) Aﬂml

! By: w
mcretacy

] ABF FREIGHT SYSTEM OF DELAWARE, INC.

By: _Q-Qm.ﬂ':r_-%:qm'
Prasident

ATTEST:
By: ‘:"'d‘ ;,‘ e ‘Z. ’é;'é"é;#.a—‘ ’
nscretary
CTR/ae
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PLAN AND AGRERMENT OF MERGER .

PLAR AND AGREEMENT OF MERGER dated as of Septesaber 3, 1982 ("Merger
Agreesent™), betussn ABF Freight System of Delawars, Inc., a Delovars
corpogation g‘ﬂu ABF"), and ABF Freight Systens, Inc., an Ackansss
corporation (“ABF").

WITNESSETH:

In consideration of the sxecution of an Agrssment dated as of May 29,
1982 (the "Agreemsnt™) samong Arkansas DBest Corporation, a Delaware
corporation ("Bast™), New ABF, a wholly-cwned subeidiary of Arkansas Dest
Corparation, ABF, pressntly wholly-owned subsidiary of Arkansas Best
Corporation, and Bright Industries, Inc., a Texss corporatiom ("Dright"),
Tourmaline Corporation, s Texas corporation ("Tourmaline™) snd @ wvholly=
oimed subsidiary of Bright Industries, Ine., Corundum Corporation, a Texss
corparation ("Corundum™) and majority-ownsd aubsidiary of Tourmaline,
Cobalt Corporacion, & Taxas corporatifan ["New ETHF") end now e wholly-owned
subsidiary of Corundum, and successor in intearest by nsme change and merger
to East Texss Motor Freight Linas, Inc., a Taxas corporation and formerly a
wholly-ouned subsidiary of Toursalines which prior to the date hersof was
merged into New ETHF; snd in consideration of the premisss and autusl
covenants and agresmants hareinafter set forth, ABF and New ABF agree as
followa: :

WITNESBETH

1. Merper. On cthe Marger Date (as hareinafter defined), ABY shall ba
merged with and into New ABF in a statutory mergar (the "Merger™) to be
consummated pursuant to and on the carms and conditions set forth in thin
Herger Agreemsnt and in accordance with the laws of tha States of Arkansas
and ODalewars, and the separate existence of ABF szhall cease. New ARF shall
be the surviving corporation and shall continus its corporats. sxistance as
8 corporation govarned by the laws of the State of Delavars under the name
"ABT Fraight Systes, Inc.”

2. Hergm ta. The date and time up'on which the Merger shall become
effective (the "Hergxer Date™) shall be as sot forth in tha certificate or
articlas of merger (the "Articles of Hergar"), which shall incorporats this
Harger Agresment, and be filed with and endersed by the Secrataries of
Srate of Arkansas and Dealawars.

3. Acticlos of Incorporation snd Bylovs.
{(a) Articles of Incorporation. Frowm and aftor the Merger Dats,

the Certificata of Incorporation of Nuw ABF shall bo the Cortificate of
Incorporation of the merged corparations, subject to the right of the New
ABF to amend its Certificate of Incorporation after the Mergsr Date in
accordancs with such Certlflcate of Incorporation and :he Delawara
Corporation Law.

00011 - -
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{b) m. Jrom and aftesr the Merger Date, the bylaws of ths -
New ABF, os in eaffact immedistely prior te the Mergsr Date, sball ba the
b:lﬂ: ef the varged corporsticns, nntil changed or amended as providad
thersin,

4. Digectors, Comnizcess snd Officers.

(a} D_{u_c?vgg. Feon end after the Herger Date, the diractors of
the oerged corparations shell ba these parsons constituting the directors
of AEF {emediatsly prioc to the Marger Date, and all coamittess of the
board of directors of New AN axisting izoedisataly prior to tha Merger Date
shall be abolished.

(b) Officars. From sad after the Harger Deta, the officers of
q. the oergad corporations shall be those persons constituting the officers of
: ASF immsdiastely prior to the Marger Date {each of vhom shall serve in the
s sans cespacicy or capacities in which he or she served impediastsly prior to
4 the Marger Dace).

Y

5. Consummation of Wergee. On the Merasr Data, the following
transactions shall occur or shall be desmed to have occurred:

4 (a) Convers of 3hores. Thea manner and basis of converting or
; :ml-.hnu;tng sharss of the cepital stock of New ABF and ADF shall be as
L ollows:

; (1) lomodietely upon the effectivunoss of ths Narger,

’ without sny action on the part of the holder tharecf, the shares of
ABF Comman Stock, $1.00 par valus ("ABF Couson Stock™), owned by ARF,
or by any other corporation a majority of che voting stock of which is
[ ouned divectly or indirectly by ABF, ahall be cancalled.

(2) temasdistely upon the effectivenazss of the Merger, the
ABF Cowmon Stoek, othsr than shares specified in Section S{a)(L),
shall also be cancelled for snd In considaration of the compsnsation
to ba pald to ABF'y sola shacaholdsr as has baen sapsvarely sgreed.

(3) All shares of New ABF Common Stock, no par valus ("New
ABF Common 5tock"), shall remein unchanged and continue to be fully
paid and non-assessable shares of New ABF Common Stock.

6. Effece of the Merger. On and after the Marger Data:

{a} HNo Further Repiscration of ABF Stock. Therea ahall be no
further rogistration of transfers of ABF Common Stock on the records of New
ABF, and if a certificate representing any such shares is ~resanted to ASF
It shall be cancalled.

ek

(b) Righta, Ftc. HNew ABF shall have all of the rights,
: priviloges, [mounitios, powers and franchises (public and private) of both
i ABF and Naw ARF.
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{c) % All proparty (vhether real, psrsonsl or aixed),-

all choses In sction luding sll dedt dus on whatsver account), snd all

ather (ntersats of ABF or New ABF shall bde vestsd in New ADF vithout any

further sct oz deed, and title vested in aither ABF ox New ABF to propecty

(whather rasl, parsonal or mixed), or any intersst therein vestad im sither

:I.IP or New ABY, shall not revert or be in any way impaired by reason of the
CRNeE.

(d) Claiwy. Any existing clain or sction, or panding procesding
by or ageinst aither ADF or Nev ADF, pay be prosscuted ss 4f the Merger had
not oceurred end New ABF may be substituted in New ABF's plece, and any
Judgsent vendersd in favor of or against ARF or New ABF may ba snforced by
or against New ABP,

h (s) Creditors. Tha pights of craditors and liens tpon the
E propaxty of aicher ADF or New ABF shall not be impaired by the Merger.

\ 7. Miscallsnepus. ’

i {a) Sharsholder Approval. After approval of this MNerger

] Agreement by the holdors of the rsquisits nusber of shires of ABF Coowon
i Stockh and New ABF Cowwon Stock {n accordance with the provisions of the
p applicable laws of their respasctive states of insorporation, all required
1 docuasnts shall be axecuted, varified, filed and rwcucdad and all required

4cts shall be Jone in order to sccoaplish the Merger In sccordance with the
applicable lews of their respactive states of incorpoyation.

(b) Absndonment. This Herger Agracment ey be ehandored at any
time prior to the Herger Date, whether befors or after action therson by
the sharcholdars of ABF snd New ABF, by the sumtua) consent of the boards of

3 directors of ZEF and Naw ABY. Prior ta the Mavger Date, this Merpur

! Agreesent shall be sutonstically terminated upon the termination of the
] Agroement io accordance with the teras theraef.

] {c) Assndmens. ABF and Now APF, by autusl consent of their

respoctive bosrds of divectors, and to tha axtent pormitted by law, may
amond, modify, supplemont and interpret this Merger Agrosnent in sich
monner as aay be sutually agresd upon by them in writing at any time bafore
or after adoprion thersof by their respactive sharsholdars, and in the
avant of interpretation, the actlons of such boards shall be binding.

{d) rungicr Actions. 1f at any tine after tho Herger, New ABF
shall deem sny further assignmant, asaurance or other action necessary or
desirable to vest, parfact or confirm {n New ABF tha citlo to sny property
or rights of ASI' acquired as a cesult of tho Mergor, each of the propsr
officers and diractors of ABF and of New ADF, respectivaly, 1s horeby (ully
suthorized to execute and daliver such deeds, assiguoants and sssursnces
and Lo take such othar sction as New ABF doems necessary or praper jin the
name of ABF or New ABF to vest, parfect ar confira title ta such property
‘or rights In Now ADF and otherwise ta fulfill the Intent of this Merger
Agroement and the Agrasmant.

-t e KA
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ATTEST:

e

By .
E Secretaxy

ATTLST:

Secratary

eary

ATTEST:

foegeane

By
Secretary

CTH/s
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j I : (0 Filinsoldisiclen. do soun us praceicable follouing the .
1 mm. with ths Secretariss of Btate of Dalawere and Arkansas of the
Articles of Nerger, New ARF and ARY shall cause copies thersof, certified -

by the Secrataries of 8State of Dalevars and Arkansss, to be recorded in
such officas and ststes a» may be required.

8. Hection Headingn. The sectica headings in this Merger Agreemant

are [ar referepcs purposes only and shall net affect the oeaning or
intarpretasion of this Merger Agceement.

IN WITNESS WHMERECF, the parties houw' have caused this instrument to
be duly sxecuted and affixed with its corporate seal as of the date firse

ABY FREIGHT SYSTEM , INC.

President

ARF FREIGHT SYSTEM OF DELAWARE, INC,

By L
Frasident

President

L ke e - — g o




Delaware ... .

The TFirst State

I, JEFFREY W. BULLOCR, SECRETARY OF STATB OF THE STATR OF
DELANARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATS OF INCORPORATION OF "ABF FREIGHT SYSTEM
OF DELAWARE, INC.*, FILED IN THIS OFFICE ON THE TWENTY-FIRST DAY
OF MAY, A.D. 1982, AT 2 O'CLOCK P.M._

NS

Mrey W. Buflock, Secratary of Sidle e

0837905 8100 AUTHE. ION 1355496

140581687 DATE: 05-08-14

You ma n:u{ chis cortificate online
at corp.deiavhre. gov/authwes. shtml

n . —
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CERTIFICATE OF INCORPORATION :

- Lttt

ABF FREIGHT SYSTEM OF DELAWARE, INC.

Ariedrivinininiviriviviy

FIRST: The nane of che corporaticn is ABF Freight System of Dslavars,
Inc. (harainafter refurred to as the "Corporation™).

SECOND: The address of the Corporation's registered office in tha
State of Delavazs {s 100 \est Tenth Strast, Wilsington, Delavars {9801.
The nane of its registered agant at such addraas is The Cerporation ‘l'mt.
Coopany, in the County of New Cascla.

THIRD: The nature of the business and the cbjects or purposss to be
cransectod, proootsd or carried on by the Corperation are:

1. To angagr in the buainess of carrier by motor vehicle, as and
when suthorized te do se under applicsble laws and regulacions.

2. To acquire, hold, own, invest {n, assign, trensfer, sell or
otharvise disposa af, pledge, mortgegs, hypothacats and doal in snd with,
as prineipal, agent, brokar or otherwise, atocks, bonds, noces, debentures
and other securities of svery kind and description, and choses in action
generally, and a1} kinds of commoditics, goods, wares, merchandise and
proparty of svery kind and description; to invest and deal with the vonies
ol the Corporation in sny lawful manner; inscfer as may be pormitted by
iauw, to purchase and otherwise acquirs shares of its own stock, bonds,
dcben:luru. notes and other smcurities issusd by it, and to hold, sell,
assign. transfar, pledge, mortgage, hyporhecate and reissue any or sll

thersof.
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business or opsration of any company or undartaking, and for :yu purposs

-

to appoint and resuperets any agents, accountants, lsgal attorneys o oth-i
exparts, '

4. To purchese or otherwise ascquirs the whole or sny part of the
proparty, asssts, business, goodwill and rights, and to undercake or assume
the whole or any part of the bonds, mortgages, franchises, lesses,
contracts, lndabtedoens, guarantien, liabilities snd obligations of any
perscn, f£irm, associstjon, corporation or organixzstion, and to pay for the
saDe or any part or cesbination thersef in cash, shares of the capital
stock, bonds, debentures, dsbenture stock, notes snd other obligations of
the Corporation or otharwise, or by undertaking and assusming the wvhole or
any part of the ligbilities ox obligations of the transfersy; end te hold
or in any manner dispome of the whoala or any parct of the property and
assets so acquired or purchased, and to conduct in any lawful sanner the
vhole or any part of the businsss so acquired snd to sxarciss all the
powsrs necessary or convenlant in and about the conduct, management and
carrying on of such business. ¢

5. To borrow aoney and contract debts, to make, issue and
dispose of bands, deabentures, notes and oth,r obligations, sacured or
unsscured; to securs the same by mortgage, deed of trust, pledge, or othar
tlen, upon any or all of tha propazty of the Corporation wherescsvar
sitvaced, acquired or to be acquired; co canfar upen the holders of any
bonds, debanturss, notas or othar obligatians of the Corporation, sectred,

or unsecured, the right to canvert the ssma into classas of stock of any

- ey

—
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series of the Corporstion, now or heresfter to be issuad, upom such CerEs' '

as shall be fixed by the Board of Directors subject to the provisions
hsreof.

5. To organize or csusa to be organized under the laws of any
state or other governmsat, corporations, ceapsnies, associstions, trusts,
parcnerships and other organizations for any lawful purposs, amd to
dissolve, liquidata, wind up, réorganize, mergs or consolidats the ssss or
cause the seme to be dissolved, liquidated, wound up, rearganised, merged
or molmud-.!n sell, sxchange, ceavey, assign, lease, transfer or
otherwiss disposs of, to any individual, corporatiom, cospany, sssociation,
trust, parcnarship or other organization, any part of the propertiss of the
Corporation, less than tha whole thereof, snd to receive in payment
therefor, in whole or ia part, stock, bonds, debsntures, notes or other
securities or obligations of any individual, corporation, comparny,
sssociation, trust, partnership or other organization, upon such taras amd
conditions as the Roard o‘f Directors shall dataraine, to guarantes the
payasnt of dividends on, or the payment of gh- principsl of or interest on,
eny stocks, bonds, notes, debanturas, or ;thnr securities or okligations of
any individual, corporation, company. association, trust, partaership or
othey organization; to become surety for and to guarantae the cirrying out
or pacrforasnce of contracts of svery kind and character of any individual,
torporatien, coﬂplﬂy,/ausociltlon, trust, partnarship or other
ovrganization: and to ald in any lawful menner any individual, corporation,

company, associstion, trust, partnecship or other organization.
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7. To conduct busineas, and to have ons or more offices, ia tha ,
State of Delawvare, other statas, the Distriet of Colusbis, the territories R
and pessesaions of the United Statas, and in Canads and other foreign
countries. ‘

8. To engege in and carry on any other businsas ol’ the sans
general nature as those sbove raferzed to and any other business which the
Board of Directors of tha fGorporation may deem advisable to snhance the
valus of sny of the Corporation's properties, privileges or rights; te
enter into and carry out all kinds of lawful coatzects and agresments; and
generally to do all things incidental to or connected with any business
above referrad to and al) things necassary or proper for cthe purposes of
the Corporation’s business, aithsr .nlou. ox in assoclation with othsr
individuals, corporations, conpanies, assaciations, trusts, partnarships or
other organizetions, to the sane sxtent and as fully as individusls might
or could do.

9. To engage in any lawful acts or businesses and to have and to
exercise all the powsrs now or heraafcar conferred upon corporacions
organized under the Genseral Corporation Lsw of the Stats of Dalawara. The:
foragoing clsuses shall be construe' both as objects and powers, and th.‘
forugoing snumsration of specific powara shall not be held to limit or
restrict in sny manner the powars of tha Corporstion.

FOURTH: The total number of shares of comson stock which the
Corporation shall have auchority to lasua is 1,000 and such sharea are to
be without psr valus.

FIFTH: Three direactors shall constitute the initial board of
directors and shall sarve uncil che naxe annusl meecing of shareholders or
unti! their succassors are slected and qualified.

0000s
-4 -




[P L P R

Y g

1
|
&
l
r
4
f
i
.

SIXTH: The nawe and meiling address of the incorporator 1s a8

follows:
Judith X, Villcoxon
1000 South 2iat Strest
Post Office Box 48
Fort Smith, Ackansss 72902
SEVENTH: Tha following additionsl .p:ovul.nna ars {nserted for the
amnagenent of the business and for the conduct of the affairs of the
Corporation, and lor the creation, definition, limitation and regulation of
the powers of the Corporation, the diractors and the atockholders:
1. Election of directors nesd Dot be by written balloc. The
Board of Directors shall have power to maks, slter, smswd snd repeal the
By-Laus of the Corporation and to fix tha coupensation of direcrors for
services In sny capecity.
2. Any director may bs removed at any time, with or without

cause, upon the afficmative vate of the holders of a majority of tha stock

of the Corporation et that.time having voting powsr for tha alectlon of

‘directors; provided howaver. that no divector who shall have baen elected

by che holders of a separata clasa of stock shall be remcved under the
provisions of this subdiviaion except upon the affirwative vote of the
holders of a wajority of the class uhose holdars elacted him, if such
holders are then sntitled to vore for the election of Jdirectors.

3. Any corporate sction, with respect to which the vote of the
stockholders ac s menting theraof is required or permitred by any provision
of the Caneral Corporation Lsw of tha State of Delaware or of the
Cartiticate of Incorporaction or ths By-Laus of the Corporavion, s
suthorized to be taken and may be taken wichout that vote snd mesting, and

thar vote and meeting may be dispensed with, {f the writtan consent is

- QuoLe
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obrained of the holdars of a cajority (or, if with respect ton panialtlr,‘.f,: , s‘?
corporata acticn vhare the Busizess Corporation Act of the State af o 4
Arkansas or the Certificats of Incorporation or the Dy-l’.m of the Cor- -
poration specifics a greater percantage, by the holders of that grester
percentage) of tha stock that would have been eantitled to vots upon that

actiocn if A weeting wers held. Proapc notice shall be given to all stock-

holdara of che taking of any corporsts action pursuant to the provisioms of

this paragraph 3 unless that acticn has besu conseated to in writing by the
i holdezs of all of the stock that would have been sntitled to vote upon that
wction if a cmeting were held.

EIGHTH: The Corporation i3 to have parpetusl existence.

NINTH: The Corporation shall not commsnce business unell consid-
eracion of the valus of at least tan thousand dollars ($10,000) has besn

recelved for the issusnce of any of the stock set forth in Article FOURTH.

SNOUEY - RS - I S L, SR L)

IN VITNESS WHEREOF, I, the underaigned, being the incorperator nased

4 above, have hereunto set my hand this 19th day of May, 1982.

Judifih K. Willcoxon
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STATE OF ARKANSAS )
CouNTY oF SEBMSTION )

on this Y% day of May, 1982, before me a Notary Public duly
commisstonsd, qualified and octing uithin end for said County and Stats,
sppaared in person Judith K. Willcoxon to ms personally vell knowa, sho
stated that she exacuted thae rémplns instrasent and further stated and
acknowledged that she had so signed, exacuted and delivered said foregoing
inscrunens for the considerstion, usas and purposes therein mentioned and
ll; farth,

IN TESTIMONY VHEREQF, @ have hereunto sot amy hand and official seal

.".‘. " *a, aj -
YL oTARL Y
PR et z/‘a.,ﬁ_g,,g= O A bonen.
| . § aty Public
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Delaware ...

The First State

§

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "ABF FREIGHT SYSYEM, INC." IS DULY
INCORPORATED ONDER THE LANS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF TEE FIFTEENTH DAY OF MAY,
A.D. 2014.

SN S

jalfrey W. Bullock, Secrotary of State
AOTBENJ{éBTION: 1375122

DATE: 05-15-14

0937908 8300

140504587

vagify chis caztificat 1in
.d.hﬂ;mguv/aumnr. azts o :

T
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Delaware ...

The First State

I, JEF¥RBY W. BULLOCK, SECRETARY OF STATR OF TRE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CONVERSION OF "ABF FREIGET SYSTEM,
INC.", FILED IN TBIS OFFICE ON THE TWENTY-FIRST DAY OF APRIL,
A.D. 2014, AT 9:40 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE E¥FYECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE THIRTIETH DAY OF

MAY, A.D. 2014.

A FILED COPY OF THIS CERTIFYCATE HAS BEEN FORWARDED TC THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

AND I DO HEREBY FURTHER CERTIFY THAT THR CORPORATION HAS
FILED ALL DOCUMENTS AND PAID ALL FEES REQUIRED, AND THEREUPON
THE CORPORATION SHALL CBASR TO ENIST AS A CORPORATION OF THE
STATE OF DELAWARE.

YOS

W. Bullock, Secretaty of Slate

Jeitry
0937905 0265C AUTHEN JON: 1319649

DATE: 04-25-14

140504566

You say werify this cortificata oaline
at corp.dslavare. gov/suthver, shtml




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELANARE DO REREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRRCT COPY OF THE CERTIFICATE OF CONVERSION OF A DELANARE
CORPORATION UNDER THE NAME OF "ABF FREIGHT SYSTEM, INC." TO A
DPELAWARE CORFPORATION, FILED IN TRIS OFFICE ON THE TWENTY-FIRST
DAY OF APRIL, A.D. 2014, AT 9:40 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE THIRTIETR DAY OF

MAY, A.D. 2014.

SNSRI

My W, Buflock, Sceratory of State.

™
0937905 8100V AUTRE. 'TON: 1355498

140581687 DATE: 05-08-14

You may verify this certificate online
at corp.delawsre.gov/suthver. shtml
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FILED O 4 m 04/21/. 01‘
SRV 140504388 ~ 0937908 FILE STATE OF DELAWARE

CERTIFICATE OF CONVERSION
FROM A DELAWARE CORPORATION
TO ANON-DELAWARE ENTITY
PURSUANT TO SECTION 266 OF THE
GENERAL CORPORATION LAW

The undersigned Officer herchy states the following in order to convest & Delaware
corporation into en Arkansas corporation, pursuant to the Delaware Genern] Corporation Law:

1.

"

In Witness Whereof, the undersigned have executed thi
9™ day of April, 2014.

The name of the Corporation is ABF Freight System, Ine,

(The namo under which its certificate of incorporation was originally filed was ABF
Ereight System of Delaware, [nc.)

The date of filing of its ariginal certificate of incorporation with the Secretary of State
is May 21, 1082,

The jurisdiction to which the corporation shall convert to is the State of Arkaness and
the name under which the entity shall be known as is ABP Feeight Syatem, Ino,

The conversion has been approved in sccordance with this section, and shall be
effective as of May 30, 2014.

The corporation may be served with process in the State of Delaware in any action,
suit or procoeding for enforcement of my obligation of the corporation arising while
it was a corporation of the Siate of Delaware, and that it irrevocably appoints the
Secretary of State as its agent to accept service of process in any such action, suit or
proceeding.

The address to which a copy of ibe process shall be mailed to by the Secretary of
State is:

3801 Old Greenwood Rd (72903)
PO Box 10048
Fort Smith, AR 129]7-004!

ificate of Conversion on this

Michaeryfk. Johns”
8

- ————— - —
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