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ARTICLES OF IHCOREORATION

7.S.FRELGUT DISTBIB’D'.I,’ORS IHC.

ERERMBLE

e, the undersigned, do hereby associate ourselves under the
following Articles, for the purpose cof forming a corporation
under the laws of the State of Florida.

ARTICLE I
HAME

The name of the <corporatien shall ba: ©.8.FREIGHT
DISTRISUTORE, IBNC,

ARTICLE IX
GEMERAL, HATURE OF RUSINESS

The general nature of the business to be transacted by this
corporaticn is:

{l] To engage in any activity or business permitied under
the laws of the United States and the Btate of Flerida.

ARTICLE TXX
. CORPORATE EBOWERS

Thigs Corporation shall have all powers nowW and hereafter
granted corporaticns for profit under the laws ¢of the State oIl
Flexida, including, but not limited to, power to:

{1 Elect or appoint such officers and agents a3 1its
arfairs shall require, and allow them suitable compensation.

{2} Adopt, change, amend and repeal By-lLaws, net
incongistent with law ox its Certificate of Incorporation, fox
the exercise of its corporate powers, the management, regulation
and government of its stocks or other evidence of interest, and
the calling and holding of meetings of its Stockholders.

(3} Inuzegse or diminish. by vote of its stockheolders or

shareholders, change as the By-Laws may direct, the number of
directozs.

{4) Make and enter into all tontracits necesgary and proper
for the conduct of its business.
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(5} cConduct business, have one or more officexs, and buy,
hold, mortgage, sell, convey, lease or otherwise dispose of real
and personal (tangibvle and intangible) preperty or any interest
therein of any nature whatsdever, In this state and

in any of the several states, territories, pogseasions and
dapendencies of the United States, the District of Columbia, and
foreign countries.

{6} Purxchase the corporate assets of any othexr corporation
and engage in the same character of business.

{7) Acguire, take, hold, sell and dispose of patents, copy—
rights, trade marks and any iicenses or other interasts
thersunder or therein.

{8y Acguire, take, hold, sell and convey such property as
may be necessary in order to obtain or secure payment of any
indebtedness or lisbility to it.

(2} Guarantes, endorse, purchase, deal in, hold, seli,
transfex, morigage, exchange, plecge or otherwise dispose of,
alone, in symdicate, or otherwise in conjupction with cthers, the
ghares of the capital stock of, ox any bends, securities ox other
evidences of indebtedness created by any other corporation,
association, partnership, syndicate, entity, psrson or
goversmental, municipal or public authority in this state or any
other state or govermprent and, while owner thereef, exercise all
t?ehrightsf powers aud privileges of ownership, inciuding voting
rights. )

{10) Purchase hold, sell and trangfer ghazres of itg own
capital stock, provided that it shall not purchase any of its own
capital stock except from the surplus of its assets over its
liabilities including capital. BShares of its own capital stock
owned by the Corporation shall not be voted directly or
indirectly or counted as cutstanding for the purpcse of any
steckholders' guorum or vote.

(21} Contract debts and borrow money at such rates of
intersst not to exceed the lawful interest rate and upsn such
terms as It or it Boaxd of Directors may deem necessary or
expeadient and shall authorize and agrse upon, issue and sell or
pladge bonds, debentures, noters and other evidences of
indebtedness, whether sscured or wnsecured, including cbligations
which are convertible into the capital stock of the corporation,
and execute such mortgages and other instruments upon or
encumbering its property .or credit to secure the payment of money
berrowed oxr owing by it, as occasion may regulre and the Boarnd of
Director may deem expadient; and

{a) ¥Frovide in such instruments for transferxing
Corporate properfty of every kind and nature
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then belengihy o or thereafter acgulred by 4t.
as mecurity for any bonds, notes, debanture or

wther evidence of indebtedness issued or debts

or sums of money owing by i1z, and

(b} Provide in case of the sale of any property
by wirtue of any such instrument of or any
foreclosure, the party acgulring titlie shall have
the same xrights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, a3 belonged
to and were enjoyed by it.

{12) Lend and advange mohay, extend credit, take notes and

any kind or matura of evidence of indebtedness therefor.

(13} Make gifts for educaticonal, scientific or charitabie

purpoSes.

{14) Indemnify any person made & party, or threatened to be

made a party., t¢ any threatened, pending or complefted action,
suit or proceeding:

278 d

{a) Whether civil criminal, administrative, or
investigative, other than one by or in he right of the
corparation to procure a judgment in its favor, brought
to impose a liability or penalty on such person for an
act alleged to have been sommitted by such person in
hiz capacity of direcgtor, officer, employee, or

agent of the corporation, or of any other corporatlion,
partrership, joint venture, trust, or other enterprise
which he served as suchh at the reguest of the
corporation. againat judgments, fines, amounts paid in

. sertlement and reasonable expmnsaes, including

atterneys "' fees, agtually and necessarily
incurred as a result of such action, suit, procsading,
or any appeal therein, if such person acted in good
Teith and in the reasonable belief that Fuch sction was
in the best interest of the corporation, and in
criminal actions or proceedings, without

reascnable ground for belief that such action was
unlawful. The termination of any stuch action, suit. or
proceeding by Jjudgment, order, settlement, conviction,
orC upen plea of nolo contendere or 1ts equivalent shall
net in itself create a pregumption +hat any

such directer or officer did not act in good faith in
the reasonable balief that such action was in the best
interest of the corporation or that he had reasenable
grouwnds for pelief that such action was unlawful;

{b} BY ur in the right of the corporation to procure
& Judgment in ity favor by reason of his being
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or having peen a directez, officer, employee ox
agent of Lhe corporation, or of any other corpora~
tion, partonership, joint venture, trust, or other
enterprise which he served as such et the regquest

of the corporation, against the reasonable expenses,
including attorney’s fees, actually and necessarily
incurred by him in ¢onnection with the defensze or
settlement of such action, or in connection an appeal
therein, if such person escted in good faith and

in the reasonable belief Lthat such action was in

the best lnterest of the corpeoraticn. Such person
shall not be entitled to fndemnification in relation
tc matters as to negligence or misconduct in the
pecformance of his duty to the corperation unless, and
only to the extent thak, the court, adminigtrative
agency, or investigative body before which such
pcticn, swit, or proceeding 1% held shall determine
upon- application that, despite the adjudication of
lilability but in view of all circumstances of the
case, such person is fairly and reascnably entitled
to indemmification fox such expenses which such
tribunal shall deem propsr. '

ic) To the extent that a director, officer, employee
or agent of a corporation has been suggessful on the
merits or otherwise in defense of any action, suit,
or proceeding referred to in Paxagraph {a) or (b}, or
in any defense of awy <¢laim, issue, or matter therein,
he shall be indemnified against the reascnable
expenses, inciuding attorneys® fees, actually and
necessaxily incurxed by him in connecticn therewith.

{d} If a determination is made that indemnification
of the director, wfficer, employee, vy agent is
proper in the clrcumstances peczuse such person has
met the applicable standard of conduct set foxrth

in Paragraph (a} or (b}, unless lndemnification is
ordered by the tribunal before which such actlen,
suit, or proceeding ig held. Such determination shall
be made either by the Board ¢of Directors by 2 majerity
vete of a guerum cohsisting of directors who were

not parties to such action, suit, or proceeding, or
by the shareholders who were not pagties te such
actieon, suit or proceeding.

{l5) Pay expenses incurred in defending sny action, sult or
proceeding in advance of the final disposition eof such actien,
suit, or proceeding as authorized in the manner provided in
Paragraph (d} of Subsection (14) upen recelipt of an undertaking
by or on behalf of the director, cofficer, employ#e, or agent to
repay such amount unless it shall ultimately be determined that
he is entitled to be indemnified by the corporatiocn as authorized
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by this section.

{1G) Indemnify any person, Lf the requirements of
Subsgections (14) and (I15) are met, without affecting any othex
rights .to which those indemnified may be entitled wider any By-
Law, agreement, vote of shareheolders or disinterested directors,
or ptherwise, Bhoth az to action in another capacity while holding
such office and shall continue as o a person who has crased to
be a director, cfficer, empicyee, or agent of the corporation and
shall inure to the benefit of the helrs, executors and
administrators of such a perseon.

117 Parchase and meintain insurance on behalf of any
person who 1s or was a director, offigern, employee, or agent of
ancther gerperaticn, partnership, joint venture, trust ox other
enterprize against Liability asserted against him and incurred by
him in any such capacity or arising out of bis yratus as such,
whether or not the corporation would have the powsr bo indemnify
him against such liability under the provisions of Subsecticn
(i2).

(1B} Enter into general partnerships, limited partuerships
{whether the corporation be a limited or general partner), jeint
ventures, syndicates, pools, associations, and other arrangements
for carrying con one or mere of the purpeses set forth in its
Articles of Incorporation, Jointly or in common with others, so
leng as the participating corporation, person, or association
woenld have power H¢ do so alone.

ARTICLE IV
CAPTITAL STOCK

{1} This corperation shall be authorized +o have
outstanding at any time & maxiwmm of &, 000 shares of stock of the
par value of $1.00.

(2) sShares of stock may be issued in consideration of the
peynent of the entire purchase price or cnly part of the purchase
price, as may be datermined by the Board of Directors which
payment may be made in cash, properiy, or in servicea. Shares
issued in consideratiem o©f the payment of oply pacrt of the
purchase price:

{a} shall be subject teo galls thereon, in amounts
and &t such times as the Board ©f Directors may
determine until the whole theresf shall have been
paid; and

(k} shall participate in dividends upen the basis of
the amount actually paid on the respective shares: and

(¢} Certificates issued rtherefor shall bear endorse-~
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ment ag te the actual amount paid thereon.

{3) ¥e s=tock in this corperation shall be =zeld or
transferred other than by cperation of law, unlessz and until the
record owner thereof shall hayve given written notice, by
certified mail. to the corporation at its principal office,
getting forth a desire te sell such stock, together with the
price, terms and conditions wupon which saigd stock shall be
offezred for =sale. The wcorporation, if it elects, or its
stockhelders, if 1t shall not elect, shall have an exclusive
right to purchase said stock at the price and upon the terms and
conditions set forth in sald notice at any time within thirty
{30) days of the corporation’'s receipt thereof. Upon failure of
the corporation or its stockholders to exercise such rights
within such thirty (30) day peried, said stock may be offered Lfor
sale Lo others, but only at the price and upon the terms and
conditions stated in sald notice.

{4} BAnything to the contrary notwithstanding, the original
subgeribers hereteo shall, prior to isswse of certificates
tierefor, have the right to assign thelr stock subscriptions
without wegaxrd te the limitatiens on stock transfere contained In
Section (3} above.

ARTICIE v
TERM OF EXISTENCE

This corporation shall exist perpetually.

- ARTICLE VI
RIRECTORS

{1) The business of this corporation shall be conducted by
& Board of Directors consisting of one or more Directors.

{2} Members of the Board of Directors or an Executive
Coamittes of such Board will be deemed present and may conduct
business et any meeting of such Board or Committee by means of a
confarence telephone or similar communication equipment Aif usad
s0 that all persons particlipating in the meeting can heaxr each
other.

(3] The names and street addresses of the members of the
first Board of Directors of this corporation, who shall held
office for the fFfirst wyear of its existence or wntil their
successors are elecied and gualified axe as fellows:

MAME ADDRESS

Pve—

HUMBERTD MENENDEZ - 7954 N.W. 14 Street
Miami, Florida 33126
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ARTICLE VI

OFFICERS

The name and address of the inlcial officers ef this
corpoyation is as follows:

President/Vice President
Secretary/Treasurer: AUMBERTO MENENDEZ
7954 N.W. 14" Strest

Miami, Florida 33126

ARPTICLE VIIT
STREET ADDRESS AND DESIGHATION OF REGCISTERFG AGENT

.5. FREIGHT DISTRIBUTORS, INC., desiring to oxganize under
the laws of the State of Florida, has designated its principal
office at 7954 N.W. 14" Street, Miami, Florida 33126 and has
named as its initial Registerad hgent, HUMBERTO MENKNDEZ

The name and address of the Subscribex to these Articles of
Incorporatisi is as follows:s

HauR - ADDRESS
HUMBERTC MENENDEZ 7954 N.W. 14™ street

Miami, Florida 33126

BRTICLE X
CUMMENCFMENT OF CORPORATE EXTSTEFNCE

In accordance with the provigions of Section 6067.167, the
effective date of incorporation is spegified to be the 12th day
ef December, 2003, which is the date on which thase Articles have
been subscribed and acknowledged,

WITHESS my hand and officlal sea ‘ ay of peganber,
2003, y .

Subgcriber
Eres;dent, Yice Fresident
Secretary and Trea er
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STATE QF FLORIDA
COURTY OF MIAMI-DRDE )

The foregoing instrument was acknowledged before me, on this

1Zth t:iay of Decenﬂser:, 2003, by HUMBERTO WMENEMDEZ, M
FED Y br who has produced as

did ox did not tsxke and oath.

CERTIFICATR OF DESIGNATION

REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida
Statutes, the undersigned corporation, orgunirzed under the
laws of the State of Florida, gubmits the following statement in
designating the registered office/registered agent in the state

of Floxida.

1. The name of  the coerporsticon d4is U.§5. FREIGHT
DISTRIBUTORS, INO.

2. The pame and address of the registered agent and office
is: HUMBERTG MENENDEZ 7854 N.w. 14 Miami, TFlprids
33126. - /p

—
P O
. =
Presidenf,  Vice  Prdgident =X &=
Secretary and Tressurer P B
o T
Dated: bDecember 12, 20 m-< rM
Mo = o
ACENOMLEDGMENT OF REGISTERED AGENT 53 o
o o
HUMBERTO MENENDEZ, having beemn naned to accept Service of EFH{ o

Provess for U.5. FREIGHT DISTRIBUTORS, INC., a Florida
corgporation, at the place desigonated in Article VII of the
ettached Articles of Incorporation, hereby accept to ast in this
cepacity, and asgres to comply with the pro of gaid act

relative to keeping open said office,
"HUMBERTC-MENENDEZ,
Registared Agent
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DATED this 12T Day of December
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