ACCOUNT NO,

3

REFERENCE : s‘(ia??za, _»Bfgum

e [7o

AUTHORIZATION il
COST LIMIT : §$ 70.00

T R A i i o e 5 8 L )ty ALt R el % o s v T P e o T S e o S it i S e v T

ORDER DATE : July 26, 1995
ORDER TIME : 11:10 AM
ORDER NGO,

648678
CUSTOMER NO: B69J1H

CUSTOMER: Ms. Rene Payne
PRENTICE HALL LEGAL &
FINANCIAL SERVICES, INC.
830 Bear Tavern Road
Suitea 305

Trenton, NJ 086281020

T S i e A ot A okt e e e . U e e o s e . A e e S i o e Al R ki o e . A e ek e P Y Sk ke

ROMESTIC FILING

NAME: SILVER STAR ACQUISITION CORP.

XX ARTICLES OF INCORPORATION
. CERTIFICATE OF LIMITED PARTNERSHIP

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

CERTIFIED COPY
.94 PLAIN STAMPED COPY
CERTIFICATE OF GOOD STANDING

CONTACT PERSON: Andrea C. Mabry
EXAMINER’S INITIALS:

Sl LS e e o A bt

200001 SA4EBEE

-t o

7
- o, ‘
2 ,
e i1 . !
Zpin = {
oo T !
HBEF N =
m-s M |
M.~ i T l
-..r. L - |
e ozz O
'.‘J —
aE o
B w

-

TBHUWN JUL 2 61990




. : ‘r;..
ARTICLES OF INCORPORATION .95- ng /L E’D
; W SErp, 26 A
o "“fﬁdf;:ﬁﬁ:"" e kg
SILVER STAR ACQUISITION CORP, SOV

The undersigned, being an individual, does hereby nct s incorporator in adopting
the following Articles ol Incorporation for the purpose of orgunizing o corporation for profit,
pursuant to the provisions of the Floridu Business Corporation Act.

FIRST: The corporate name for the corporation (hereinafter called the
"corporation”) is SILVER STAR ACQUISITION CORP.

SECOND: The street address, wherever located, of the principal office of the
corporation is 30 Galesi Drive, Suite 102, Wayne, New Jersey 07470,

The mailing address, wherever located, of the corporation is same as above,

LU O I B

TEURD: The number of shares that the corporation is authorized to issue is filty
(50), all of which are without par value and are of the same class and are Common shares.

FQURTH: The street address of the initial registered office of the corporation in
the State of Florida i3 c/o The Prentice-Hall Corporation System, Inc., 1201 Hays Street, Suite
105, Tallahassee, Florida 32301.

The name of the initial registered agent of the corporation at the said registered
office is The Prentice-Hall Corporation System, Inc.

The wrilten accepiance of the said initial registered agent, as required by the
provisions of Section 607.0501(3) of the Florida Business Corporation Act, is set forth following
the signature of the incorporator and is made a part of these Articles of Incorporation.

EIFTH: The name and the address of the incorporator are:

NAME ADPDRESS

Alan Wovsaniker Lowenstein, Sandler
65 Livingston Ave.
Roseland, New Jersey 07068

07/24/950134269.01
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, SLK'_U,I No hUldLl‘ of' uny of lhc shnrts 0(‘ any clnss of tln. corporution shnll be
enllllcd as of right to subscribe for, purchase, or otherwise acquire nny shares of any class of the
corporation which the corporation proposes to issuc or any rights or options which the
corporation proposes to grant for the purchase of shares of any class of the corporation or for the
purchase ol any shares, bonds, securities, or obligations of' the corporation which are convertible
into or exchangeable for, or - which carry any rights to subscribe for, purchase, or otherwise
ncquire shares of any cluss of the corporation; and any and all of such shares, bonds, securitics,
or obligations of the corporation, whether now or hereafier aut!  rized or crealed, may be issued,
or may be reissued if the same have been reacquired and if their reissue is not prohibited, and any
and all of such rights and options may be granted by 1he I sard of Dircctors to such individuals
and entities, and for such lawful consideration, and on such terms, os the Board of Directors in its
discretion may determine, without first offering the same, or any thercof, to any said holder.

SEYENTLL: The purposes for which the corporation is organized is to engage in
any lawful business for which corporations may be organized under the Florida Business
Corporation Act and to have all of the general powers granted to corporations organized under
the Florida Business Corporation Act, whether granted by specific statutory authority or by
construction of law.

EIGLHTH: The duration ol the corporation shall be perpetval.

NINETH: Whencver the corporation shall be cngaged in the business of
exploiting natural resources or other wasting asscts, distributions may be paid in cash out of
depletion or similar rescrves at the discretion of the Board of Directors and in conformity with
the provisions of the Florida Business Corporation Act,

TENTH: The corporate existence of the corporation shall begin upon the date of filing with the
State of Florida.

Signed on July 3¢, 1995

Alan Wovsaniker, Incorporator

Having been named as registered agent and to accept service of process for the abovenamer
corporation at the place designated in these Articles of Incorporation, I hereby accept th
appointment as registered agent and agree to act in this capacity. | further agree to comply witi.
the provisions of all statutes relating to the proper and complete performance of my duties, and
am familiar with and accept the obligations of my position as registered agent.

2-




THE PRENTICE-HALL CORPORATION SYSTEM, INC.

BY:456%%4””‘fzzézﬁjyﬂﬁl./ZQMBF szy '

[Name), [Title] - poreen Hacselin Assistant V.P.

Date: July 25, 1995
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FLORIDA DEPARTMENT OF STATE
Sandra B Mortham
Sectelan ol Slate

ARTICLES OF MERGER
Marger Sheet

--------------------------------

MERGING:

ALL WORLD BROKERS, INC., A FLORIDA CORPORATION, F43107

PARCEL DELIVERY COMPANY OF FLORIDA, INC., A FLORIDA
CORPORATION, $74815

SILVER STAR EXPRESS NORTH, INC., A FLORIDA CORFQORATION, V08637
SILVER STAR EXPRESS, INC., A FLORIDA CORPORATION, K48403

INTO

SILVER STAR ACQUISITION CORP. which changed its name to
SILVER STAR EXPRESS, INC., a Florida corporation, P95000057719

File date: November 22, 1895, effective November 27, 1995

Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Accounc charged: 227.50

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314




EEFEL it L are
ARTICLES —1 -/~-2 "L/.i?
AND PLAN OF MERGER
These Articles and Plan of Merger made and entered into this _2;9(5)‘1\ of

November, 1995, by and bewween the following corporations (hereinafter collectively
referred to as the "Constituent Corporations”):

Silver Star Acquisition Corp., a Florida corporation (sometimes referred to
herein as the "Surviving Corporation™):

. . O ' aprs . et o .
Silver Star Express, Inc., a Florida eorporation { *Silver Star bxprgsgf!); [ B
v

All World Brokers, Inc.. a Florida corporation ("All World"); ! :} et

Tt '_..---“

Parcel Delivery Company of Florida, Inc., a Florida corporation ("Parcel- - - .
. A = oo ]
Delivery™); and ST, e

o]

Silver Star Express North, Inc., a Florida corporation ("Express North"). RS
BACKGROUND

A. The Surviving Corporation is a corporation organized and existing
under the laws of the State of Florida, having its Articles of Incorporation filed and
effective on July 26, 1995 and having an authorized capital stock of 50 shares of common
stock having no par value per share, of which 50 shares, being all the shares issued and
outstanding, are owned by Consolidated Delivery & Logistics, Inc. ("CDL").

B. (i) Silver Star Express is a corporation organized and existing under
the laws of the State of Florida, having its Articles of Incorporation filed and effective on
December 1, 1988 and having an authorized capital stock of 100 shares of common stock
having a par value of 310.00 per share. of which 20 shares, being all the shares issued and
outstanding, are owned by the following:

Michael Brooks (!5 shares); and
Bonnie Silver (5 shares).

(i) All World is a corporation organized and existing under the laws of
the State of Florida, having its Articles of Incorporation filed and effective on September
2, 1981 and having an authorized capital stock of 100 shares of common stock having a
par value of $10.00 per share, of which 2 shares, being all the shares issued and
outstanding, are owned by Michael Brooks.

(iii) Parcel Delivery is a corporation organized and existing under the

laws of the State of Florida, having its Articles of Incorporation filed and effective on
August 21, 1991 and having an authorized capital stock of 10.000 shares of common

11/06/950158572.02




stock haveng o par value of $1.00 per share, of which 1,000 shares, being all the shares
tssued and outstanding, are owned by Michaet Brooks,

(1v) Express North is a corporation organized and existing under the laws
uf the State of Florida, having its Articles of Incorporation fited and effective on January
23,1992 and having an authorized capital stock of 1,000 shares of common stock having
a par value of $1.00 per share, of which 100 shares, being all the shares issued and
outstanding, are owned by Michacel Brooks.

C. The Board of Directors of the Constituent Corporations have by
resolution established that it is advisable for the gencral welfare and advantage of each of
the Constituent Corporations that they merge into a single corporation which shall not be
a new corporation, but shall be the Surviving Corporation, whose corporate existence as a
corporation under the laws of the Siate of Florida shall not be affected in any manner by
reason of the merger.

NOW, THEREFORE, in consideration of the premises and the mutual
covenants, agreements, provisions, promises and grants herein contained, the President
and Secretary of each of the Constituent Corporations in accordance with the provisions
of the Florida General Corporations Act, hereby exccute these Articles and Plan of
Merger for the purposes of complying with said Act.

I.  This Merger shall become effective on the close of business on
November 23; 1995 (the "Effective Date™).

2. The names of thc corporations that are partics to the Merger are as
follows:

(a) Silver Star Acquisition Corp.;

(b) Silver Star Express. Inc.;

(c) All World Brokers, Inc.;

(d) Parcel Delivery Company of Florida, Inc.; and
(e) Silver Star Express North, Inc.

3. The surviving corporation shall be Silver Star Acquisition Corp.

4. The undersigned hereby certify that this Plan was unanimously adopted
in resolutions of the Board of Directors of the Surviving Corporation on the 8th day of
September, 1993, and was unanimously approved by the shareholders of all the issued
and outstanding shares of the Surviving Corporation on the same date. The undersigned
hereby certify that this Plan was unanimously adopted in resolutions of the Boards of
Directors of each of Silver Star Express, All World, Parcel Delivery and Express North
on the 3th day of September, 1995, and was unanimously approved by the shareholders of
all the issued and outstanding shares of such corporations on the same date. For each of
the Constituent Corporations, only one voting group was entitled to vote and the number
of votes cast in favor of this Plan was sufficient for approval by that voting group.

2




3 The manner of comvertirg or otherwise dealing with the stock of the
Censtituent Corparations upen the Merger becoming effective shall be as follows.

ta)  all shares of the Surviving Corporation shall remain unchanged:
and

(b all of the shares of Silver Star Express, All World, Parcel Delivery
and Express North not owned by such companies or held in their respective
treasuries shall be converted on the Effective Date of the Merger into a total of (i)
307,327 shares of common stock of CDL, and (ii} $3.338,211 in cash or
immediately available funds, and shall be distributed to the shareholders in
proportion to their ownership in the companies as otherwise agreed to by the
sharcholders. The cash will be paid and the new share cenificates of CDL
common stock shall be promptly issued and delivered afier the Effective Dare
upon surrender of the outstanding stock certificates of Silver Star Express, All
World, Parcel Delivery and Express North. The issue date of all new certificates
shall be the Effective Date. No interest will be paid on the cash. Any shares of
Silver Star Express, All World, Parcel Delivery or Express North owned by Silver
Star Express, All World, Parcel Delivery or Express North, respectively, or held
in their respective treasuries on the Effective Date shall be canceled.

6. The By-l.aws of Silver Star Acquisition Corp. in effect at the time the
Merger becomes effective shall be and remain the By-Laws of the Surviving Corporation
unti! the same is altered, amended, or repeated.

7. The Merger will not effect any change in the Articles of Incorporation
of Silver Star Acquisition Corp., except that Article [ of said Articles of Incorporation are
amended to read as follows:

"ARTICLE]
Corporatc Name
The namie of the Corporation is Silver Star Express, Inc."

8. The Directors of the Surviving Corporation shall be Michael Brooks,
John Mattei, Joseph Wojak and William Brannan. The Officers of Silver Star Express in
office at the time the Merger becomes cffective shall be the Officers of the Surviving
Corporation. and they shall hold office until their successors are duly elected and

qualified.

9. The sharcholders of the Constituent Corporations dissenting from the
Merger, if any. are entitled, if they comply with the provisions of Flerida Statutes Chapter
607, 1o be paid the fair value of their shares. There were no dissenters.




[0 Onthe Fftective Date, as provided by the laws of the State of Florida,
the separate existence of Silver Star Eapress. All World, Parcel Delivery and Express
North shall cease and the Surviving Corporation shall have all of their respective rights,
privileges, immunities and powers, and shall be subject to all of the duties and liabilities
ol a corporation organized under the laws of the State of Florida.

11. Upon the Mery or becoming etfective. the Surviving Corporation shall
possess all the rights, privileges, immunities and franchises of a public as well as a
private nature of cach of the Constituent Corporations; and all property, real, personal and
mixed, and all debts due on whatever account, including subscriptions to shares, and all
other choses in actions, and all and every other interest of or belonging to, or due Lo cach
of the Constituent Corporations, shall be taken and deemed to be transferred to and vested
in the Surviving Corporation without further act or decd; the title to any real estate or any
interest therein vested in any of the Constituent Corporations shall not revert or be in any
way impaired by reason of this Merper.

12, The Surviving Corporation shall, after the effective date of the
Merger, henceforth be responsible and liable for all the liabilities and obligations of
Silver Star Express, All World, Parcel Delivery and Express North; and. any claim
exisling or action or proceeding pending by or against Silver Star Express, All World,
Parcel Delivery or Express North may be prosceuted as if this Merger had not taken
place, or the Surviving Corporation may be substituted in the place of Silver Siar
Express, All World, Parcel Delivery or Express North, Neither the rights of creditors nor
any liens upon the property of any of the Constituent Corporations shall be impaired by
this Merger.




]

IN WITNESS WHEREOQF, these Articles and Plan of Merger have been
executed and acknowledged by the President wnd Secretary of the Constituent
Corporations.

Altest: SILVER STAR EXPRESS, INC.,
a Florida corporation

G R AV N .

Peter Silver, Assistant Sccretary Michael Brooks, President

Attest: ALL WORLD BROKERS, INC..
a Florida corporation

Peter Silver, Assistant Secretary | Michael Brooks, President i
Attest: PARCEL DELIVERY COMPANY

OF FLORIDA, a Florida corporation

G-V S i\ N

Peter Silver, Assistant Secretary \Michacl Brooks, President

Altest: SILVER STAR EXPRESS NORTH, INC.,
a Florida corporation

Tl ANALAD

Peter Silver, Assistant Secretary Aichael Brooks, President —— —




Altest:

SILVER STAR ACQUISITION CORP.,
a Florida corporation

By:
tattei, President
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ARTICLES OF MERGER
Merger Sheet
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CROWN-BESTWAY CORP., A FLORIDA CORPORATION, P35000057716.

INTO

SILVER STAR EXPRESS, INC., a Florida corporation, P95000057719.

File date: December 23, 1996 , effective January 1, 1997
Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 70.00
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ARTICLES 9
AND PLAN OF MERGER 6 0Ep 5,
<Ol
These Articles and Plan of Merger made and entered m’ré ﬂnsq[) \ ,p}' Y
December, 1996, by and between the following corporations (hereinafter co étzbnﬁ,(}
referred to as the "Constituent Corporations"): A

Silver Star Express, Inc., a Florida corporation ("Surviving Corporation");

EFFECTIVE DATE
I-1-971

Crown-Bestway Corp., a Florida corporation ("Crown")

BACKGROUND

A. The Surviving Corporation, formerly known as Silver Star Acquisition
Corp., is a corporation organized and cxisting under the laws of the State of Florida,
having its Articles of Incorporation filed and effective on July 26, 1995 and having an
authorized capital stock of 50 shares of common stock having no par value, of which 50
shares, being all the shares issued and outstanding, are owned by Consolidated Delivery
& Logistics, Inc, ("CDL"), a Delaware corporation.

B. Crown, formerly known as Bestway Distribution Acquisition Corp,, is
a corporation organized and existing under the laws of the State of Florida, having its
Articles of Incorporation filed and effective on July 26, 1995 and having an authorized
capital stock of 50 shares of common stock having no par value, of which 50 shares,
being all the shares issued and outstanding, are owned by CDL.

C. The Board of Directors of the Constituent Corporations have by
resolution established that it is advisable for the general welfare and advantage of each of
the Constituent Corporations that they merge into a single corporation which shall not be
a new corporation, but shall be the Surviving Corporation, whose corporate existence as a
corporation under the laws of the State of Florida shall not be affected in any manner by
reason of the merger,

NOW, THEREFORE, in consideration of the premises and the mutual
covenants, agreements, provisions, promises and grants herein contained, the President
and Secretary of each of the Constituent Corporations in accordance with the provisions
of the Florida General Corporations Act, hereby execute these Articles and Plan of
Merger for the purposes of complying with said Act.

1. This Merger shall become effective on the close of business on January
1, 1997 (the "Effective Date"),

2. The names of the corporations that are parties to the Merger are as
follows:

(a) Silver Star Express, Inc.; and

12/10/960305188.01




(b) Crown-Bestway Corp.
3. The surviving corporation shall be Silver Star Express, Inc.

4. The undersigned hercby certify that this Plan was unanimously adopted
in resolutions of the Board of Directors of the Surviving Corporation on the {0th day of
December, 1996, and was unanimously approved by the sharcholders of alt the issued and
outstanding shares of the Surviving Corporation on the same date. The undersigned
hereby certify that this Plan was unanimously adopted in resolutions of the Boards of
Directors of Crown on the 10th day of December, 1996, and was unanimously approved
by the sharcholders of all the issued and outstanding shares of such corporations on the
same date. For cach of the Constituent Corporations, only one voting group was entitled
to vote and the number of votes cast in favor of this Plan was sufficient for approval by
that voling group.

5. The manner of converting or otherwise dealing with the stock of the
Constituent Corporations upon the Merger becoming cffective shall be as follows:

(@)  all shares of the Surviving Corporation shall remain unchanged;
and

(b)  all of the shares of Crown shall terminate.

6. The By-Laws of Silver Star Express, Inc. in effect at the time the
Merger becomes effective shall be and remain the By-Laws of the Surviving Corporation
until the same is altered, amended, or repealed.

7. The Merger will not cffect any change in the Articles of
Incorporation of Silver Star Express, Inc,

8. The Directors of the Surviving Corporation shall be Michael Brooks,
Joseph G. Wojak and William T. Brannan. The Officers of the Surviving Corporation,
who shall hold office until their successors are duly elected and qualified shall be as
follows:

Name Pogsition

Michae! Brooks President

Peter Silver Secretary and Treasurer
Philip Snyder Vice President

Martin Galinsky Vice President

Joseph G. Wojak Assistant Treasurer
William T. Brannan Assistant Vice President
Cynthia A. Gentile Assistant Secretary




9. The sharcholders of the Constituent Corporations dissenting from the
Merger, if any, are entitled. if they comply with the provisions of Florida Statutes Chapter
607, to be paid the fair value of their shares. There were no dissenters.

10. On the Effective Date, as provided by the laws of the State of Florida,
the sepurate existence of Crown shall cease and the Surviving Corporation shall have all
of Crown's rights, privileges, immunitics and powers, and shall be subject to all of the
dutics and linbilities of a corporation organized under the laws of the State of Florida.

11, Upon the Merger becoming effective, the Surviving Corporation shall
possess all the rights, privileges, immunitics and franchises of a public as well as a
private nature of cach of the Constituent Corporations; and all property, real, personal and
mixed, and all debts due on whatever account, including subscriptions to shares, and all
other choices in actions, and all and every other interest of or belonging to, or due to each
of the Constituent Corporations, shall be taken and deemed to be transferred to and vested
in the Surviving Corporation without further act or deed; the title to any real estate or any
interest therein vested in any of the Constitucnt Corporations shall not revert or be in any
way impaired by reason of this Merger.

12.  The Surviving Corporation shall, after the effective date of the
Merger, henceforth be iesponsible and liable for all the liabilitics and obligations of
Crown; and, any claiin existing or action or procecding pending by or against Crown may
be prosccuted as if this Merger had not taken place, or the Surviving Corporation may be
substituted in the place of Crown. Neither the rights of creditors nor any liens upon the
property of any of the Constituent Corporations shail be impaired by this Merger.

IN WITNESS WHEREOF, these Articles and Plan of Merger have been
cxecuted and acknowledged by the President and Secrctary of the Constituent

Corporations.

Attest: SILVER STAR EXPRESS, INC,,

a Florida corporation
M

Peter Silver, Secretary

ichael Brooks, President

-BESTWAY CORP.,
ma corpoghtion

Phitilf Snyder/ Chairman & CEO

Attest:

Vewsuee MChou

Veronica McGrane, Sgcrctary




