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JEANNETTE MIRABAL
CHANDR1 NAVARRO BOWMAN™*
LARRY T. ORDET

JEREMY ROSS PAGE ¥
TERESA M. POLINO*
ARTHUR K PURCELL"
SUSAN L RENTON®
BETH C RING™

LECNARD L. ROSENBERG
FRANCESCA RUSSCO-DI STAULO
GILBERT LEE SANDLER
CINDY R TABER™
THOMAS G TRAVIS
KENNETH WOLF*

NANCY J WOLLIN

* NOT ADMITTEDR ¥ FL
Y BOARD CERTIFIED iNTERNATIONAL AW

Departiment of State
Division of Corporations
409 E. Gaines Street
Tallahassee, FL 32399

Re:  Kelly Freight Systems, Inc.

ATTORNEYS AT LAW
THE WATERFORD
5200 BLUE LAGOON DRIVE
MiaMI, FL 33126-2022

(305) 2687-9200
FAX (305) 267-5158
E-MAIL ADDRESS info@strirade.com
WEBSITE. www.strtrade com

November 21, 2002

Restatement of Articles of Incorporation

Dear Sir:

NICOLE BIVENS COLLINSON
SHANNON E FURA
JO BRONSCN HARRIS
WILLIAM H. HOUSTON
W CHAPD NESBIT
LAUREN V PEREZ
MICHELLE SALEM
RHBODA A SALUS
RONAID 1 SORINI
DEMNNIS J. WAKEMAN
ADRIAN A, WHLIAMS

TRADE ADVISORS
RAUL A, CASAL*H
JOHN M DALY™
LENNY FELOMAN
T. RANDOLPH FERGUSON*
PAUL G GIGUERE"
LEON [, JACOBSON
TODD 6. KOCOUREK
MNATHAN |. LEDER .
CHRISTOPHER C, MCNATT, JR.*
EE MERMELSTEIN"
ANDREW J. SAMET *
JANA SICARS
MONTY J. TILLES
ADONICA JO R, WADA*

OF COUNSEL

-

RESIDENT IN ARGENTINA
PRACTICE LIMITED TO
ARGENTINIAN MATTERS QMNLY
SANDLER & TRAVIS
TRADE ADVISORY SERVICES

DETROIT » PORTLAND » OTTAWA
CONSULTING SERVICES

Certified Mail - RRR

Enclosed for filing is an original and one copy of the Restatement of Articles of
Incorporation for Kelly Freight Systems, Inc. Also enclosed is our check in the amount of $35.00
to cover the cost of filing. Please return a stamped copy in the envelope provided. If there are any

questions, please feel free to contact us. Thank you for your assistance.

Enclosure
SALLRYWORK'1848758 RESTATEMENT

Cc: Tom Burcet (w/o enclosure}

WASHINGTCN, B.C. MLAMI NEW YORK

Sincerely yours,

S;Kr)m:n, TRAQI
L

U\:onard L. Rosenberg,

BALTIMORE *SAN FRANCISCO

CHICAGO

BUENQS AIRES YLOS ANGELES

*QFFICES KNOWN AS SANDLER TRAVIS & ROSENBERG AND GLAD & FERGUSON, P.C.
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RESTATEMENT OF THE
ARTICLES OF INCORPORATION

OF

A Wd LTARUE

KELLY FREIGHT SYSTEMS, INC.

90+
sy

In accordance with Chapters 607, Florida Statutes, and upon unanimous consent of all directors

and shareholders of the Corporation, the Corporation hereby restates its Articles of Incorporation.

ARTICLE | - NAME

The name of the Corporation is Kelly Freight Systems, Inc.

ARTICLE I - NATURE OF THE BUSINESS

The corporation may engage in the business of a customs broker and conduct customs business. In

addition, the corporation may engage in or transact any or all activity permitted by law. nature of the

business to be transacted by the Corporation shall be to engage in the practice of law .

ARTICLE I — CAPITAL STOCK

The Corporation is authorized to issue and have outstanding at any one time an aggregate number of
Five Hundred (500) shares of one class of common stock having a par value of one (($1.00) dollar per

share. The consideration to be paid for each share of stock shall be vixed by the Board of Directors.

ARTICLE TV - PREEMPTIVE RIGHTS

All shareholders of the corporation shall be vested with full preemptive rights

ARTICLE Y - INITIAL CAPITAL

The initial capital with which this Corporation shall commence business shall be not less than
One Hundred ($100.00) Doliars.
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ARTICLE VI - TERM OF EXISTENCE

This Corporation shall exist perpetually, unless dissolved according to law.

ARTICLE VII - ADDRESS

The principal office of this Corporation shall be located 7011 NW 87th Ave., Miami, FL. 33178, in
Miarni- Dade County, State of Florida.

ARTICLE VI - DIRECTORS

,

This Corporation shall have at least two directors, with the exact number of directors to be specified

by the shareholders from time to time, unless the shareholders shall, by a majority vote hereafter, determine

that the Corporation be managed by the sharcholders.

ARTICLE IX — VOTING TRUSTS .

No sharcholder of this Corporation shall enter into a voting trust agreement or any other
type of agreement vesting in another person the authority to exercise the voting power of any or all of his
or her shares.

ARTICLE X — CUMULATIVE VOTING FOR DIRECTORS

At all elections of directors of this Corporation, each stockholder shall be entitled to as many votes
as shall equal the number of votes which (except for these provisions as to cuwmnulative voting) he or she
would be entitled to cast for the election of directors with respect to his or her shares of stock, multiplied by
the number of directors to be elected, and he or she may cast all such votes for a single director, or may

distribute them among the number to be voted for, or any two or more them, as he or she may see fit.

ARTICLE XI - REMOVAL OF DIRECTORS

Any director of this Corporation may be Temoved at any annual or special meeting for the
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stockholders by the same vote as that required to elect a director.

ARTICLE XII — ADDITIONAL CORPORATE POWERS

This Corporation shall have all of the powers generally granted to corporations in the State of
Florida.

In furtherance of, and not in limitation of, the powers conferred by statute, the following specific
provisions are made for the regulation of the business and the conduct of the affairs of the Corporation:

1. Subject to such restrictions, if any, as are herein expressed and to such further restrictions, if
any, as may be set forth in the Bylaws, the Board of Directors shall have the general management and
control of the business and may exercise all of the powers of the Corporation except such as may be by
statute, or by the Articles of Incorporation or amendment thereto, or by the Bylaws as constituted from tie
to time, expressly conferred upon or reserved to the stockholders.

2. The Corporation shall have such officers as may from time to time be provided for in the
Bylaws and such officers shall be designated in such manner and shall hold their offices for such terms and
shall have powers and duties as may be prescribed by the Bylaws or as may be determined from time to
time by the Board of Directors subject to the Bylaws.

3. The directors and officers elected or appointed by the stockholders or by the Board of
Directors may be removed at any time with or without cause, in such manner as may be provided in the
Bylaws.

4. The Board of Directors shall have exclusive power to make, alter and repeal the Bylaws of

the Corporation.
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ARTICLE XM
The Corporation reserves the right to amend, alter, change or repeal any provision contained in the
manner now or hereafter prescribed by law, and all rights conferred on stockholders here are granted

subject to this reservation.

2002.

?l:(_Jmas A. Bureet,
Vice President, Kelly Freight Systems, Inc.

The foregoing Restatement of the Articles of Incorporation were unanirmously adopted on
November 8, 2002, by the Board of Directors of the Corporation and all shareholders of the Corporation.
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