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We, the undersigned, do hereby associate ourselves under
following Axticles,

=
the
for the purpose of forming a corporation
under the laws of the State of Plorida,

e

ARTICLE I

NANE
Tha

name of the corporation shall be:
TRANSRPORTATION LOGISTICS, INC.

PROFESSIONAL
ARTICLE II
GENERAL NATURE OF BUSINESS

The general nature of the business to be tramsacted by this
corporation iz:

{L] To engage in any aerivity or business permitted undexr
the laws ¢f the United States and the State of Florida.

ARTICLE TITX
CORPORATE POWERS

This Corporation shall have all powers now and hereafter

granted corporations for profit under the laws of the State of
Florida, including, but not limited to, power to:

(1)

Elect or appoint such officers and agents as its
affairs shall reguire, and allow them suitable compensation.

(2} Adopt, change, amend and repeal By-Taws, not
inconsistent with law ox its Certificate of Incorpeoration, for
the exercise of its corperate powers, the nanagement, regulaticn

and government of its stocke or ether evidence of interest, and
the calling and holding of meetings of itg Stockholders.

(3} Increase or diminish, by wvote of its stockholders or
shareholders, change as the By-Laws may direct.
directors.

the number of

HO1 000475433

P07 TEEC-82-n0N



(¢) Make and enter inte all tontracts necessary and proper
for the conduct of its business.

(8) Conduct business, have eare o> mere officers, and buy,
held, mortgage, sell, convey, lease or ctherwise dispose of real
and personal (tangible and intangible) Property or any interest
bhexein of any nature whatscever, in this state and

in any of the several states, territories, rossessions and
dependencies of the United States, the District of Columbiz, and
foreign countries.

(6] Purchaze the corporate assets of any other ¢orporation
and engage in the same character of buginess.

{7) Acguire, take, hold, sell and dispose of patents, copy-
righte, trade marks and amy licenses or other interests
thereunder or therein. . :

(8) BAcquire, take, hold, sell and econvey such pProperty as
may ke necessary in order to obtain or secure payment of any
indebtedneszs or liability teo it.

{5) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispese of,
alone, in syndicate, or otherwise in comjunetion with orhers, the
shares of the capital stock of, or any bonds, securities or other
evidences of indebtednegs created by any other corporatien,
association, partmership, syndicate, entity, ©person or
governmental, municipal or public authority in this stare or any
other state ox government and, while owner thersof, exercimse all
the rights, powers and privileges of cwnership, inecluding voting
rights. -

{10} Purchase hold, sell and transfer shares of its own
capital stock, provided that it shall net purchase any of its own
capital stock except from the surplus of its assets over ita
liabilities ineluding cepital. Shares of its own ecapital steck
owned by the Coxporatiorn ghall not be wvoted directly oz
indirectly or counted s outstanding for the purpose of any
stockholders’' guorum or vote.

(11) Contract debts and borrow money at such rates of
interest not to exceed the lawful interest rate and upon such
terms as it or its Board of Directors may Jdeem necessary or
expedient and shall authorize and agree upon, issue and sell or
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pledge bonds, debentures, notes and other ovidences of
indebredness, whether secured or unsecured, including ohligatiems
which are convertible into the capital stock of the corporation,
and execute such wmortgages and other imstruments upon or
encunbering its property or credit to secure the payment of money
borrowed or owing by it, as occasion may require and the Board of
Director may deem expedient; and

{a) Provide in such instruments for traneferring
Corporate property of every kind and nature
then belonging to or thereafter  acquired by it,
as security for any bonds, nokes, debenture or
other evidence of indebtedness issued or debts
or sums of money owing by it; and

(b} Previde in case of the sale of any property
- by virtue of any such instrument of or any
foreclomure, the party acguiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were enjoyed by it.

{212} Lend and advance money, extend credit, take notes and
any kind or nature of evidence of indebtedness therefore.

{13) Make gifrs for educaticnal, scientific or charitable
purposes.

{12} Indemmify amy person made a party, or threatened to be
made a party, to any threatened, pending or completed actiom,
suit or proceading:

(a} Whether civil criminal, administrative, or
investigative, othex than onme by or in he right of the
corporation te procure a judgment in its favor, brought
To impose a liability or penalty on such person for an
act alleged to have bheen committed by such perscn in
his capacity of director, officer, employze, or

agent of the corporation, or of any other corporatlon,
partnership, joint venkture, trust, or other enterpriese
which he served as such at the reguest af the
coxporation, against judgments, fines, and amounts pald in
settlement and reasonable expenses, including
attorneys' fees, actually and necessarily

incurred as a result of such aetion, suit, proceeding,
or any appeal therein, if such person acted in good
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faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
criminal actions ox proceedings, without

reasonable ground for belief that such action was
unlawful. The termination of any such actien, suit, or
proceeding hy judgment, erder, settlement, convictien,
or upcn pliea of nolo contender ox jtg equivalent shall,
not in itself create 2 presumplion that any

such director or ocfficer did not act in good Eaith inm
the reasonable belief that such action was in the best
interest of the ¢orporation or that he had reasonable
grounds for beliesf that such action was unlawful ;

(b) By or in the right of the corperation to procure
a judgment in its faver by reason of his being

oxr having been a director, officer, employee or

agent of the coxporation, or of any other corpora-
Eion, partmership, joint wventurs, trust, or other
enterprise which he served as such at the raquest

of the corporation, against the reascnable expenses,
ineluding attorney's fees, actually and necessarily
incurred by him in connection with the defence or
settlement of such actien, or in connection and appeal
therein, if such person acted in geoed faith and

in the reasonable belief that such action was in

the best interest of the corporation. Such person
shall net be entitled to indemnification in relation
to matters as to negligence or misconduet in the
pecformance of hig duty to the corperation unlese, and
only to the extent that, the court, administrative
agency, or investigative body befere which sueh
action, suit, or proceeding is held shall determine
upon application that, despite the adjudication of
liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled
to indemnification for such expenses which such
tribunal shall deem proper. :

(¢} To the extent that a directox, offiser, amployee
or agent of a corperation has been successful on the
mexits or otherwise in defense of any astion, suit,

or proceeding referred te in Paragraph (a) or (b), or
in any defense of any claim, issue, or matter therein,
he shall be indemnified against the reasenable
expenses, including attorneys' fees, actually and
necessarily incurred by him in comnection therewith.
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(d) If a2 derermination is made that indemnification
of the Qirectox, officer, employee, or agent is
proper in the circumstances because such peraon hag
met the applicable standard of conduct set Forth

in Paragraph (a) oz (b), unless indemnification is
ordered by the tribunal befere which such action,
suit, or proceeding iz held. Such determination shali
be made either by the Boaxd of Directors by a majority
vote of a quorum conmsisting of directors who were

not parties to such action, suit, or proceeding, ox
by the shareholders whoe were not parties te such
acticn, suit or proceeding. :

(15) Pay expenses incurred in defending any action., suit or
proceeding in advance of the final dimposition of such ackion,
suit, or proceeding as authorized in the manner provided in
Paragraph (d) of Subsection (1a) upon receipt of an undertaking
by oxr on behalf of the director, efficer, employee, or agent Lo
repay such amount unless it shall ultimately be determined that
he is entitled to be indemmified by the corporation as authorized
by this section.

(16) Indemnify any person, if the regquirements of
Subssctions (14) and (15) are met, without affecting any other
rights to which those indemnified may ke entitled under apy By-
Law, agreement, vote of shareholders or disinterested directors,
or otherwise, both as to action in ancther capacity while holding
such office and shall continue ag to a Person who has ceased ko
be a director, officer, employee, or agent of the cexrperation and
shall inure to the benefit of the heirs, executors anad
adminisktrators of such a peraon. '

{17} Purchase and maintain insurance on behalf of any
person who 1s or was a director, officer, employee, or agemt of
another corporation, partnership, joint venture, trust or ether
enterprise against liability asserted against him and incurred by
bim in any such capacity or arising out of his status as such,
whether or not the coxporation would have the power to indemnify
him against such liability under the provisions of Subzaction
{12} .

{18) Enter into general partnerships, limited partnerships
(whether the corporation be a limited or genmeral partner), Soint
ventures, gyndicates, pools, associations, and other arrangements
for carrying on one or more of the purposes set forkth in its
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Articles of Incorporation, jeintly or in common with othera, =o
long as the participating corporatien, Pereon, or associaticn
would have power to do so alone.

ARTTCLE TV
CAPTITAL STOCE

{1 This corporation shall be authorized to kave
cutstanding at any time a warximum of €,000 shares of stock of the
par value of $1.00.

(2) Shares of stock may be issued in eonsideration of the
payment of the entire purchase price or only part of the purchase
Price, as may be determined by the Board of Directers which
payment may be made in cash, PTORErty, or in servieces. Shares
issued in consideration of the payment of only part of the
purchase price:

(a) shall be subject ko calls tharaon, in amounts
and at such times as the Board of Directors may
determine until the whole thereof shall have been
paid; and

(b} shall participate in dividends upon the basis of
the amount actually paid on the respectiva shares; and

(¢} Certificates issued therefore shall bear endorse-
ment as to the actual amount paid thereon.

(3) No stock in this corporation shall be sold or
transferred other than by cperation of law, unless and unril the
record owner thereof shall have given written notice, by
certified mail. to the corporation at its principal office,
sebbing foxth a desire to sell such stock, together with the
price, terms and conditions upon which said stock shall be
offered Ffor sgale. The corpoxation, 4if it elects, ox its
stockheldexs, if it shall not elect, shall have an exclusive
right to purchase said stock at the price and upon tha terms and
conditions set forth in sald notice at any time within Ehirty
{30) days of the corporation's receipt therecE. Upon failure of
the corporatiom oxr its stockholders to exercise sueh rights
within such thirty (30) day period, said steck may be offered for
sale to others, but only at the priece and upon the terms and
conditions stated in said notice.

(4) Anything to the contrary notwithstanding, the original
subscribers hereto shall, prior to issue of certificates

&
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therefore, have the right to asslgn their stock subsceriptions
without regard to the limitations on stock transfers contained in
Section (3) above.

ARDTICLE ¥V
TERM OF EXTSTENCE

This corporarien ghall exist perpetually.

ARTICLE VI
DIRECTORE

{1} The business of this coxporation shall be conducted by
a Board of Directors consisting of one or more Directors.

{2) Members of the Board of Directors or an Executive
Committee of such Board will be deemed present and may conduct
business at any meeting ¢f such Board or Committee by means of a
conference telephone or similar communication equipment if used
50 that all persons participating in the meeting can hear each
cther.

{3) ‘The names and street addresses of the members of the
first Boaxd of Directors of this corporation, who shall hold
office for the first year of its exictenete or until their
successors are elected and gualified are as follows:

MNAME ADDRESS
Humberto Menendexz €839 S5.W. 114*® Place, Tnit B

Miami, Plaopida 33173

ARTICLE VII ) . _
OFFICERS

The name and address of the initial officers of #his
corporation is as follows:

President, Vice Pragident,

Sacratary and Trezgurer: HUMBERTO MENENDEZ
5839 $.W. 114™ Place, Unit B
Miaml, Plorida 33173
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ARTICLE VIII
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

PROPESSICONAL TRANSPORTATION LOGISTTCQS, INC., desiving to
organize under the laws of the State of Florida, has designated
its principal office at 6839 5.W, 114% Place, Unit B, Miami,
Florida 33173 hag named as its ipitial Registered Agent,
HUMBERTC MENENDEZ, 6839 S.W. 114™ place Unit B, Miami, Florida
33173, - : : : S

ARTICLE IX
SUBSCRIBERS

The name and address of the Subscriber to these Articles of
Incorporation is as follows:

NAME ADDRESS
HUMBERTO MENENDEZ 6EH39 S.W. 114™ place
Unit B

Miami, Flerida 33172

ARTICLE X
COMMENCEMERT OF CORPORATE EXISTENCE

In accordance with the brovisions of Section 607.167, the
effective date of incerporation is specified to be the day of
November 2001, which is the date on which these Articlas have
been subseribed and acknowledged.

WITNESS my hand and official seal this jﬁﬁéay of Neoyember,
2001,

o N
EUNBERTO MENENDEZ
Stubgcribar, Presiden

Vice Preaident, Secrgfary and
Treagurer
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STATE OF FLORIDA )

COUNTY OF MIAMI-DADE )

he foregoing instrument was acknowledged before me, on this

5}%:ay of Nevember, 2001, by EUMBERTO MENENDEZ, who 1o

personally known to me or who has proguced JLH/ /00% L s
,Xigid not take and cath.

identification anmd whe did or

ST LOUADES!

URTRY gy COMMSSION #0C 920070

S, 0% _uf  EXPIRES:Mayt, 2004
Eh Proncierd Thi mmhw

LIC
My Commission Expires:

CERTIPICATE OF DESIGNATTON }
REGISTERED AGENT/REGISTERED OFFICE

Pursuant te the provisiens of section 607.6S01,  Florida
Statutes, the undersigned corporation, organized undexr the
laws of the State of Florida, submits the following statement in
designating the registered office/registered agent in the state
of Florida.

1, The name of the corporation iz PROPESSTOMAL
TRANSPORTATION LOGISTICE, INC.

2. The name and address of the registered agent and office
is: HUMBERTO MENENDEZ, 6839 S.W. 114" Place, Unit 3, Miami,
Florida 33173.

s Subscr
Pragident, Vice Pragiden
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ACRNOWLEDGMENT OF REGISTERED AGENT
= ————=—3 YL REGISTERED AGENT
d to accept Service of

EUMBERTQ MENENDEZ having been name
Process for PROFESSIONAT TRANEPQRTATIDN LOGIsTICS, INC., g
ichated in Article VII of

Floxida corporation,

the attacheq Articles of Incorporaticn, herehy accept to act in
this capacity, and agree to conply with the brovisions of saig
act relative to keepirg open saig office,

DATED this $%day of November, 2001

d

BUMBERTO Mp EZ
Ragistared Agent
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