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ATTOHNEYD AT LAW

CLYOL L. HOBKRTS {1937:107))

D.A. THOIAND
vICTOR J. TROIANC
HICHOLAR J. TROIAND

April 26, 1995

Florida Department of State
Division of Corporations

P. O, Box 6327

Tallahassec, Florida 32314

Re: Hill Freight Services, Inc.

Pear Sirs:
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Enclosed please find the original and one copy of Articles of

Incorporation for the above named corporation.

I have also

enclosed a chaeck in the amount of $122.50 to cover your filing fee,

one certified copy of the Articles of Incorporation,

Regletered Agent designation.

and the

Please return to me a Certificate of Incorporation as moon as
possible. I have enclosed a stamped, self-addreesed envelope for

your convenience.

If you have any questions, please do not hesitate to contact me.

Ve truly

Nicholas J./Troiano
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ARTICLES O INCORPORATION
or

HILL FREIGHT SERVICEBS, INC.

WE, the undersigned, do hercby certify that we have assoclated
oursolves togothor for the purpose of bacoming a corporation under
the laws of the State of Florida, providing for the formatlon,
righte, privileges, and communities of corporations for profit. We

further declare that the following Articles shall be the Charter
(¥
[ 3]

and authority for the conduct of bueiness of sald corporation. e

ARTICLE I /Il
NAME '-".’
The name of this corporation shall be HILL FREIGHT lllVIcE,
INC., and its principal place of business shall be in the City of
Haines City, County of Polk, State of Florida, but it shall have
the power and authority to establish branch offices at such place
or places as may be designated by the Board of Directors.
ARTICLE II
PURPOSES AND POWERS
The general nature of the business or businesses to be
transacted in which the corporation is authorized to transact, in
addition to those authorized by the laws of the State of Florida
and the powers of said corporation, shall be as follows:
1. To engage in any activity or business authorized under
the Florida Statutes.

2. In general, to carry on any and all incidental business;

te have and exercise all the powers conferred by the laws of the




State of Florida, and to do any and all things horelnboefore aot
forth to tho same axtant as a natural person might or could do.

J. The maln purpoose of this corporation shall bo the loading
and unlocading wmervicos for trucks, trailers, semis, and other
moving/transport and storage vaehlcles.

4, To purchase or otherwise acquire, undertake, carry on,
improve, or develop, all or any of the business, good will, righta,
negots and liabilitles of any person, £irm, association, or
corporation carrying on any kind of business of a similar nature to
that which this corporation is authorlzed to carry on, corporation,
domestic or foreign, or of any domestic or foreign state,
government, or governmental authority, or of any political or
administrative subdivision, or department thereof, and to perform
and carry out, assign, cancel, rescind any of such contracts., -}
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5. To exercise all or any of the corporate powers, and '1:”-0 !
[Sa] Bl

carry out all or any of the purposes, enumerated herein otherwise .-

granted or permitted by law, while acting as agent, nominee, pr
attorney-in-fact for any persons or corporations, and perform ;"%y,
service under contract or otherwise for any corporation, joint
stock company, association, partnership, firm, syndicate,
individual, or other entity, and in such capacity or under such
arrangement to develop, improve, stabilize, strengthen, or extend
the property and commercial intereast thereof, and to aid, assist,
or participate in any lawful enterprises in connection therewith or
incidental to such agency, representation, or service, and to

render any other service or assistance insofar as it lawfully may

under the laws of the State of Florida, providing for the




formatlon, righto, privlilogos, and communlties of corporationn for
profit,

6. "To do ovorything necessary, propor, advisable, or
convenlent for the accomplishment of any of the purposes, or thae
attalnment of any of the objactws, or the furthoranca of any of the
powera herein set forth, elther alone or in assoclation with othars
lneldental or portalnlng to, or going out of, or connacted with ite
businesn or powern, provided the pame shall not be inconsistent
wlith the laws of the State of Florida.

7. 'The smeveral clauses contained in this statement of the
general nature of the busineas or businesscs to be transacted shall
be construed as both purposes and powers of this corporation, and
statements contained in each clause shall, except as otherwise
axpressed, be in no wimse limited or restricted by reference to or
inference from the terms of any other clause, it shall be regarded
as lndependent purposes and powers.

Nothing herein contained shall be deemed or construed as
authorizing or permitting, or purporting to authorize or permit the
corporation to carry on any business, exercise any power, or do any

act which a corporation may not, under the laws of the State of
[#3 ]

Florida, lawfully carry on, exercise, or do.
ARTICLE III -1

CAPITAL STRUCTURE nyh
no

The capital stock of this Corporation shall be composed of;@enff

Thousand (10,000) shares of stock with a par value of One Dollar’

($1.00). The capital stock shall be socld assigned, issued, and

transferred only in accordance with the By-Laws of the corporation




as tho gorporation may from time to time, make, change or alter
with a lion remserved in favor of the corporation upon all of itm
capltal stock for any indebtodnaws which may at any time be due by
the holder of the same to the corporation and which shall be a lien
thereon superlor to all other liens and claims of every character

and all asmsignmonts or transfere of etock of this corporation shall

be subject theoreto.

ARTICLE 1V
CORPORATE_POWERS

All corporate powers shall be exercised by or under the
authority of, and the business and affairs of this corporation
shall be managed under the directlon of, the shareholders of this
corporation. This article may be amended from time to time in the

By-Laws of the corporation by a majority vote of the stockholders

of the corporation. B
ARTICLE V =3

]

EXISTENCE ot

Ty
This corporation shall have perpetual existence unless -

o

——

diesolved in a manner provided by law.

ARTICLE VI
PRINCIPAL PLACE OF BUSINESS
The principal office of this corporation shall be located in
the City of Haines City, County of Polk, State of Florida, and the
mailing address of said principal office of the corporation shall

be 213 C McKay Drive, Haines City, Florida, 33844.

KH.




ARTICLE VII

h AV

The number of Diroctors of tho corporation shall be not loaen
than ono (1) nor more than five (5).

ARTICLE VIII

The names and addressos of each of the Diroctors, subject to
the By-Laws,

who shall hold office untll their successors are
olected and have qualified, are as follows:
NAME

JAMES ELLIS HILL, JR.

ADDRESS
213 C McKay Drive
Hainee City, Florida 233844
YVONNE HILL 213 C McKay Drive
Haines City, Florida 233844
ARTICLE IX

INITIAL REGISTERED OFFICE

i E
The street address of the initial registered office is 213- Phy
McKay Drive, Haines City, Florida 33844 and the name of the initlal
registered agent at that office is JAMES ELLIS HILL, JR.

ARTICLE X
INCORPORATORS
The names and post office addresses of the persons signing
these Articles of Incorporation are:
NAME
JAMES ELLIS HILL, JR.

ADDRESS

213 C McKay Drive
Haines City, Florida 33844




ARTICLE XI
QFFICERS

Tho offlcern of the corporation shall be alocted at the

organlzational moetlng of the incorporatores and diroctorn.
ARTICLE XII
48T LIONS _ON T A OF 870C

Shares held by the shareholdors in the corporation may not be
resold or otherwise transferred to other persons without the
written consent of all of the mhareholders or unless flrst offered
to the remaining shareholders or to the corporation. The price and
terms at which, and the time within which those shares may be
offered and sold shall be further specified by written agreement
among all of the shareholders of the corporation.

This Article shall not be interpreted as a restriction of the
right of any shareholder to have his/her entire stock holding
redeemed by the corporation. All stock certificates issued will be
prominently marked "RESTRICTED", with notation made to the Articles
of Incorporation and/or By-Laws of the corporation. A subsequent
and properly executed Shareholders’ Agreement by all tﬂf

oY 5

shareholders is deemed to override any provision herein contrary tp :?ﬁ
e e

'

1

such Agreement. DA
ARTICLE XIIX i -hl'.’_“"_:;

GENERAI, PROVISIONS

~del s

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

of the corporation:




No porson shall be llable to the corporation for any losm or
damage suffored by Lt on account of any action taken or omitted to
bo taken by hlm as a stockholdor or cfficer of tho corporation in
good faith, Lf such person (a) exercised or used tho same deqree of
care and ekill as a prudent man would have oxorclsod or used under
the circumetances in thoe conduct of his own affaire, or (b) took or
omitted to tako such action in reliance upon advice of counsel for
the corporation or upon statements made or information fuvnished by
officers or employees of the corporation which he had reasonable
grounds to beliaeve.

The corporation shall indemnify any and all stockholders or
officers, or any person who may have served at its request as a
stockholder or officer of another corporation in which it owns
shares of capital stock or of which it is a creditor, against
expenses actually and necessarily incurred by them in connection
with the defense of any action, suit or proceeding in which they,
or any of them, are made parties, or a party, by reason of being or

having been stockholders or officers, or a stockholder or offiﬁgr
Ly

of the corporation, or of such other corporation, except An

-
-

relation to matters as to which any such stockholder or office;!Pr'

former stockholder or officer or person shall be adjudged in siukh

action, suit or proceeding to be liable for negligenceffork

misconduct in the performance of duty.

In case of a criminal action, suit or proceeding, a conviction
or Jjudgment (whether based on a plea of guilty or nolo contendere
or 1its equivalent, or after trial), shall not be deemed

adjudication that such stockholder or officer or person is liable




for negllgoncoe or miwconduct in the performance of his duties, if
such stockholder or officor or person was acting In good faith in
whlch ho consldereod to be tho bost interest of the corporation and
with no roasonable cauno to bollove that the actlion wan 1lleqal.

In casc any such action, sult or proceeding shall result In a
settlement, and Lf in the judgment of a diminterested majority of
stockholders or of any disinterested committee or group of peraons
to whom the question may be referred by the stockholders, any such
person was not negligent or guilty of bad faith in relation to the
matters complained of therein, the corporation shall reimburase him
for, or indemnify him for or against all costs and expenscs
reasonably incurred by him in connection therewith, other than for
any sums paid to the corporation.

Such indemnification shall not be deemed excluaive of any
rights to which those indemnified may be entitled under any
By-Laws, agreement, vote of stockholders, or otherwise.

WE, the undersigned, being the original subscribers and

incorporators of the foregoing corporation, do hereby certify tﬁﬁtc:
Loy -3

tnoon,
the foregoing constitutes the proposed Articles of Incorporation:nfgfﬁ

_'
HILL FREIGHT SERVICES, INC. e

WITNESS our hands and seals this dz(ﬂ day .nof HI

Apl'l'l , 1995,

S ELLIS HILL, JR.

STATE OF FLORIDA
COUNTY OF POLK

I  HEREBY CERTIFY that on this 20 day of
f}?)rj’ ¢+ 1995, before me personally came JAMES ELLIS




N11LL, JR., to mo known to be the lndividuale doworibed in and who

oxooutod the within and foreqgoing Artloalas of Incorporatlon, and

they acknowledgod bofore mo that thoy oxecutod tho same for theo

purposas theoroln oxprossed.
WITNESS my hand and offlcial seal at Lakeland, I'lorida, the

day and yecar laat above written.

N _ .
*ﬁ* i o s wnu b\)(L,Q:’J*yL,)

Eirplros Mar, 10, ) '
Oviet” Bt  "NOTARY PUBLIC
Druanan NirtaoK
(Notarlal stamp, seal, or
PRINT OR TYPE NAME OF NOTARY

commlasion expiration)
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CERPIFICAIE DEBIGNATING PLACE OF BUSINESS OR DOMICILE
FOR 'THIE SERVICE OF PROCESE WITHIN 'THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BYE SENVED

Florida Statutos, tho

In pursuance of Chapter 48.09]1,
following le submitted, ln compliance with sald Act:

Firat -~ "That HILL FREIGHT BSERVICES, INC., desiring to
organizo under tho laws of tho State of Florida with its prinocipal
office, as indicated in the Articles of Incorporation at City of
Haines City, County of Polk, State of Florida, has named JAMES
ELLIS HILL, JR. located at 213 C McKay Drive, Halnes City, Florida

33844, as its agent to accept service of process within this state.

ACKNOWLEDGMENT: (MUST BE SIGNED BY DESIGNATED AGENT)
Having been named to accept service of process for the above

at place designated in this certificate, I

atated corporation,
hereby accept to act in this capacity, and agree to comply with the

provisions of said Act relative to keeping open said office.

o Ao APL

JAMES ELLIS HILL, JR./ o
Resident Agent o
".
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