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ARTICLES OF INCORPORATICN

OF

PINNACLE FREIGHT SYSTEMS, INC.

The undersigned subscribers to these Articles of ~
Incorporaticn, each a natural person, competent to
contract, hereby assoclate themselves together to form a
corporation under the Florida General Corporation Act.

ARTICLE I - Corporate Name

" The name of this corporation is

PINNACLE FREIGHT SYSTEMS, INC.
ARTICLE II - Nature of Business

This corporation is organized for the purpose of
transacting any or all lawful business for which
corporations may be Iincorporated under Chapter 607,
Flcorida Statutes, as now exists or may after be amended.
Moreover, the general nature of the business to be
transacted by this corporation is:

To provide Delivery Servrlce.si.r

To manufacture, purchase or otherwise acquire, and
to own, mortgage, pledge, sell, assign, transfer or
otherwise dispose of, and to invest in, trade in, deal in
and with goods, wareg, merchandise, real and personal
property, and services _or every class, kind and
description; except that it is not to conduct a banking,
safe deposit, trust, insurance, - surety, express,
railroad, «canal, telegraph, telephone or cemetery
company, a building and loan association, mutual fire
insurance association, ccooperative association, fraternal
benefit society, state fair or exposition.

To conduct business in, have one or more offices in,
and buy, hold, mortgage, sell, convey, lease or otherwise
dispose of real
and personal property, including franchises, patentsg,
copyrights, trademarks, and licenses, in the State of



Florida and in all other states and countries.

To contract debts and borrow money, issue and sell
or pledge bonds, debentures, notes and other evidences of
indebtedness, and execute such mortgages, transfers of
corporate property, or other instruments to secure the
pavment of corporate indebtedness as required.

To purchase the corporate assets of any other
corporation and engage in the same or other character of
business.

To endorse, purchase, hold, sell, transfer,
mortgage, pledge, or otherwise acquire or dispose of the
shares of the capital stock of, or any bonds, securities,
or other evidences of indebtedness created by any other
corporation of the State of Florida or any other state or
government, and while owner of such stock to exercise all
the rights, powers and privileges or ownership, including
the right to vote such stock.

To become guarantor or surety for any other person,
firm or corporation for any purpose or transaction
whalgoever. o :

To make gifts of its property or cash, either to
charitable organizations or otherwise, when deemed in the
interest of the company.

To adopt such pension, profit sharing, stock option,
and deferred compensation plans for officers, employees
and directors and to grant such stock options to
officers, employees, directors and others as the
directors may deem to be in the interest of the company.

To enjoy all of the powers now or hereafter
conferred upon corporations by the statutes and laws of
the State of Flcrida.

The foregoing clauses shall be construed both as
objects and powers, the enumeration of which shall not be
held to limit or restrict in any manner the powers or
activities of this corporation which shall have the power
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to engage in any activity which may be necessary or
profitable and generally shall have and enjoy all powers,
privileges and immunities of businesses ‘incorporated
under the laws of the State of Florida.

ARTICLE IIT - Capital_ Stock

The maximum number of shares of stock which this
corporation is authorized to have outstanding at any one
time is 1,000 shares. Such shares shall consist of a
single class of common stock and shall have a par value
of One Dollar ($1.00) per share.

The amount of capital with which this corporation
will begin business is One Hundred Dollars ($100.00).

ARTICLE V - Duration

This corporation shall have perpetual existence
commencing on the date of this £iling of these Articles
with the Department of State unless sooner dissolved
according to law.

ARTICLE VI - Initial Registered Office and Agent

The street address of the initial registered and
principal office of this corporation in the State of
Florida is 14451 Whirlwind Ave. and the name of

its initial registered agent at such address is
Joe Beasley, Jacksonville, FL .

The Board of Directors may from time to time move or
redesignate this office to any place in Florida.

ARTICLE VII - Directors
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This corporation shall have one (1) director
constituting the initial board of directors. The number
of directors may be either increased or diminished from
time to time by the by-laws; however, there shall never
be less than one (1) director. In._addition thereto, the
board of directors shall have authority to fix the
compensation of directors and corporate officers.

ARTICLE VITIT - Initial Directors

The names and addresses of the members of the first
Board of Directors_of the corporation are:

Joe'Beaslgy Manuel Rodriguez
1?55 Pine Street - S . 3008 Herring Road
Hilliard, Fl 32046 Jacksonville, F1 32216

ARTICLE I¥X - Tncorporators

The names and addresses of the incorporators of this
corporation or subscribers of these Articles of
Incorporation are:

g;§5B§asle§ ~ Manuel Rodriguez
ine Street 008 Her S
Bi111o7d. B1 39056 ARTIOLE X - Amg ReBeriT?8, SF1°8h216

This corporatlon reserves the right te amend or
repeal any provigion contained in these Articles of
Incorporaticn, and any amendment hereto, by a majority
vote of the Board of Dlrectors, and any right conferred
upon the stockholders is subject to this reservation.

The initial by-laws of this corporation shall be
adopted by the directors. The by-laws may be amended
from time to time by either the stockholders or the
directors, but the directors may not alter or amend any
by-law adopted by the stockholders.

Ownership of stock shall not be required to make any
person eligible to hold office either as an officer or
director of this corporation.



The. stockholders may, by by-law provision or by
stockholders' agreement, recorded in the minute book,
impose such restrictions on the sale, trangfer or
encumbrance of the stock of this corporation as they may
see fit.

Any subscriber for stockholder present at any
meeting, either in person or by proxy, and any director
present in person at any meeting of the Board of
Directors shall conclusively be deemed tc have received
proper notice of such meeting unless he shall make
ocbjection at such meeting to any defect or insufficiency
of notice.

Any contract or other transaction between the
corporation and one or more of its directors, or between
the corporation and any firm of which one or more of its
directors. are members or employees, or in which they are
interested, or between the corporation and any
corporation or association of which one or more of its
directors are shareholders, members, directors, officers,
or employees, or in which they are interested, shall be
valid for all purposes, notwithstanding the presence of
such director or directors at the _meeting of the Board of
Directors of the corporation, which acts upon, or in
referenceé “to, such contract or  transaction, and
notwithstanding his or their participation in such
action, if the fact of such interest shall be disclosed
or known to the Board of Directors and the Board of
Directors shall, nevertheless, authorize approve and
ratify such contract or transactions by a vote of a
majority of the directors present, such interested
director or directors to be counted in determlnlng
whether a "quorum is present, but not to be counted in
calculating the majority necessary to carry such vote.
This section shall not be construed to invalidate any
contract or other transaction which would otherwise be
valid under the common and statutory law applicable
thereto.

The Board of Directors is hereby specifically
authorized to make provision for reasonable compensation
to its members of their services as Directors, and to fix
the basis and conditions upon which such compensation

5



shall be paid. . Any director of the corporation may alszo
serve the corporation in any other capacity and receive
compensation therefor in any form.

ARTICLE XT - Indemnification

The corporation shall indemnify any director,
officer, or employee, or former director, officer, or
employee of the corporation, or any person who may have
served at its request as a director, officer, or employee
of another corporation in which it owns shares of capital
stock, or of which it is a creditor, to the full extent
permitted by law, including but not limited to expenses
actually and necessarily incurred by him in connection
with the defense of any action, suit or proceeding in
which he is made a party by reason of being or having
been such director, officer, or employees, except in
relation to matters as to which he shall be adjudged in
such .action, suit or proceeding to be 1liable for
negligence of misconduct in the performance of duty. The
corporation may also reimburse to any director, officer,
or employee the reasconable costs of settlement of any
such action, suit, or proceeding, if it shall be found by
a majority of a committee composed of the directors not
involved in the matter in controversy (whether or not a
quorum) that it was to the interests of the corpaoration
that such sgettlement be made and that such director,
officer, or employee was no guilty of negligence or
misconduct. Such rights of indemnification and
reimbursement shall not be deemed exclusive to any other
rights to which such director, officer, or employee may
be entitled wunder any by-law, agreement, vote of
shareholders, or otherwise.

ARTT XITII - Pre-F ive Ri s
Every shareholder, upon the sale for cash of any new
stock of this corporation, shall have the right to
purchase his pro-rata share thereof (as nearly as may be

done without issuance of fractional shares) at the price
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at which it is offered to others.

IN WITNESS WHEREOF, the undersigned incorporators or
subscribers have executed these Articles of Incorporation
on this 10th day of Jupe ~  1998.

STATE OF FLORIDA ’éé/

COUNTY OF DUVAL

BEFORE ME, a Notary Public authorized to take
acknowledgements in the State g.nd County set forth above,
personally appeared Joe Beasley ,
known to be and known by me to be the person named in and
who executed the foregoing Articles of Incorporation, and
he .acknowledged before me that he executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal in_the State and County above, this

/O 7X day of N E : 1998
- L/ _
| , i, Bitlriey A. Jun,
Wr Q B £ W-g/ @kj‘” MY GOMMISSION #ccmgss EXPIRES
7 7/ ',"-... 7 K August 1, 2001

NOTARY PUBLIC, State of Florida SONIED THRL TROY EAIN INSURARGE, I

at Large.

My Commission Expires: %Mﬂ/; QO /

ACKNOWLEDGEMENT : Having been named as the initial
registered agent for this corporation at the initial
registered or principal office designated in Article VI
in these Articles of Incorporation, I hereby accept and
agree to act in this capacity, and agree to comply with
the laws of the State of Florida relative to keeping open
salid office.. C

b@;‘\.
e
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ARTICLES OF INCORPORATION

OF

PINNACLE FREIGHT SYSTEMS, INC.

The undersigned subscribers to these Articles of
Inceorporation, each a  mnatural person, competent to
contract, hereby associate themselves together to form a
corporation under the Florida General Corporation Act.

ARTICLE I - Corporate Name

' The name of this corporation is

PINNACLE FREIGHT SYSTEMS, INC.
ARTICLE ITI - Nature &f Business

This corporation is organized for the purpose of
transacting any or all lawful business for which
corporations may be incorporated under Chapter 607,
Florida Statutes, as now existg or may after be amended.
Moreover, the general nature of the business to be
transacted by this corporation is: ' -

To provide Delivery Services.

To manufacture, purchase or otherwise acquire, and
to own, mortgage, pledge, sell, assign, transfer or
otherwise dispose of, and to invest in, trade in, deal in
and with goods, wares, merchandise, real and personal
property, and gerxvices or every class, kind and
description; except that it is not to conduct a banking,
safe deposit, trust, ingurance, surety, express,
railroad, ~canal, telegraph, telephone or cemetery
company, a building and loan association, mutual fire
insurance association, cooperative association, fraternal
benefit society, state fair or exposition.

To conduct business in, have one.or more offices in,
and buy, hold, mortgage, sell, convey, lease or otherwise
dispose of real : '
and personal property, including franchises, patents,
copyrights, trademarks, and licenses, in the State of



Florida and in all other states and countries.

To contract debts and borrow money, issue and sell
or pledge bonds, debentures, notes and other evidences of
indebtedness, and execute such mortgages, transfers of
corporate property, or other instruments to secure the
payment of corporate indebtedness as required.

Tc purchagse the corporate assets of any other
corporation and engage in the same or other character of
business.

To endorse, purchase, hold, sell, transfer,
mortgage, pledge, or otherwise acquire or dispose of the
shares of the capital stock of, or any bonds, securities,
or other evidences of 1ndebtedness created by any other
corporation of the State of Florida or any other state or
government, and while owner of such stock to exercise all
the rights, powers and privileges or ownership, including
the right to vote such stock.

To become guarantor or surety for any other person,
firm or corporation for any purpose or transaction
whatsoever.

To make gifts of its property or cash, either to
charitable organizations or otherwise, when deemed in the
interest of the compary.

To adopt such pension, profit sharing, stock .option,
and deferred compensation plans for cfficers, employees
and directors and to grant such stock options .to
officers, employees, directors and others as the
directors may deem to be in the interest of the company.

To enjoy all of the powers now or hereafter
conferred upon corporatlons by the statutes and laws of
the State of Fleorida. ;

The foregoing clauses shall be construed both as
objects and powers, the enumeration of which shall not be
held to 1imit or regtrict in any manner the powers or
activities of this corporation which shall have the power
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to engage in any activity which may be necessary or
profitable and generally shall have and enjoy all powers,
privileges and immunities of businesses incorporated
under the laws of the State of Florida.

ARTICLE IIT - Capital Stock

The maximum number of sShares of stock which this
corporatlon ig authorized to have outstanding at any one
time is 1,000 shares. Such shares shall consist of a
single class of common stock and shall have a par value
of One Dollar ($1.00) per share.

ARTICLE IV - Initial Capital

The amount of capltal with which this corporation
will begin business is One Hundred Dollars ($100.00).

ARTICLE V - Duration

This corporation sghall have perpetual existence
commencing on the date of this filing of these Articles
with the Department of State unless sooner dissolved
according to law.

AR TE VI - Tnitial Regigstered Office and Agent

The street address of the initial registered and
principal office of this corporation in the State of
Florida is "~ 14451 Whirlwind Ave. and the name of

its initial registered agent at such address 1is
Joe Beasley, Jacksonville, FL

The Board of Directors may from time to time move ox
redesignate this office to any place in Florida.

ARTICLE VIT - Directoxrs

3



This corporation shall have one (1) director
constituting the initial board of directors. The number
of directors may be either increased or diminished from
time to time by the by-laws; however, there shall never
be less than one (1} director. In addition thereto, the
board of directors shall have authority to fix the
compensation of directors and corporate officers.

ARTICLE VIII - Initial Directors

The names and addresses of the members of the first
Board of Directors of the corporation are:

Joe Beéslgy _ Manuel Rodriguez

1?55-P1ne Street - o 3008 Herring Road

Hilliard, F1 32046 Jacksonville, F1 32216
LE IX - Incorpo rs

The names and addresses of the incorporators of this
corporation or subscribers of these Articles of
Incorpcration are:

Joe Beasley Manuel Rodriguez
1955 Pine Street 00 Her£1E§ Sf5635216

Hilliard, F1 32046 ARTICLE X - AmJhamant

This corporation reserves the right to amend or
repeal any provision contained in these Articles of
Incorporation, and any amendment hereto, by a majority
vote of the Board of Directors, and any right conferred
upon the stockholders is subject to .this reservation.

The initial by-laws of this corporation shall be
adopted by the directors. The by-laws may be amended
from time to time by either the stockholders or the
directors, but the directors may not alter or amend any
by-law adopted by the stockholders.

Ownership of stock shall not be required to make any
person eligible to hold office either as an officer or
director of thisg corporation.



The stockholders may, by by-law provision or by
stockholders' agreement, recorded in the minute bock,
impose such restrictions on the sale, transfer or
encumbrance of the stock of this corporation as they may
see fit.

Any subscriber for stockholder present at any
meeting, either in person or by proxy, and any director
present in person at any meeting of the Board of
Directors shall conclusively be deemed to have received
proper notice of such meeting unless he shall make
objection at such meeting to any defect or insufficiency
of notice. :

Any contract or other transaction between the
corporation and one or more of its directors, or between
the corporation and any firm of which one or more of its
directors are members or employees, or in which they are
interested, or between _the corporation and any
corporation or association of which one or more of its
directors are shareholders, members, directors, officers,
or employees, or in which they are interested, shall be
valid for all purposes, notwithstanding the presence of
such director or directors at the meeting of the Board of
Directors of the corporation, which acts upon, or in
reference to, such c¢ontract or transaction, and
notwithstanding his or their participation in such
action, if the fact of such interest shall be disclosed
or known to the Board of Directors and the Board of
Directors shall, nevertheless, authorize approve and
ratify such contract or transactions by a vote of a
majority of the. directors present, such interested
director or directors to be counted in determlnlng
whether a quorum is present but not to be counted in
calculating the majority necessary to carry such vote.
This section shall not be construed to invalidate any
contract or other transaction which would otherwise be
valid under the  common and statutory law applicable
thereto.

The Board of Directors is hereby specifically
authorized to maeke provision for reasonable compensation
to its members of their services as Directors, and to fix
the basis and conditions upon which such compensation

5



shall be paid. Any director of the corporation may also
serve the corporation in any other capacity and receive
compensation therefor in any form.

ARTICLE XI - Indemnification

The corporation shall indemnify any director,
officer, or employee, or former director, officer, or
employee of the corporation, or any person who may have
served at its request as a director, officer, or employee
of another corporation in which it owns shares of capital
stock, or of which it is a creditor, to the full extent
permitted by law, including but not limited to expenses
actually and necessarily incurred by him in connection
with the defense of any action, suit or proceeding in
which he is made a party by reason of being or having
been such director, officer, or employees, except in
relation to matters as to which he shall be adjudged in
such action, suit or proceeding to be 1liable for
negligence of misconduct in the performance of duty. The
corporation may also reimburse to any director, officer,
or employee the reasonable costs of settlement of any
guch action, suit, or proceeding, if it shall be found by
a.majority of a committee composed of the directors not
involved in the matter in controversy (whether or not a
quorum) that it was to the interests of the corporation
that such settlement be made and that such director,
officer, or employee was no guilty of negligence or
misconduct. Such rights of indemnification and
reimbursement shall not be deemed exclusive to any other
rights to which such director, officer, or employee may
be. entitled under any by-law, agreement, vote of
shareholders, or otherwise.

ARTICLE XIIT - Pre-Emptive Rights

Every shareholder, upon the sale for cash of any new
stock of this corporation, shall have the zright to
purchase his pro-rata share thereof (as nearly as may be
done without issuance of fractional shares} at the price

6
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at which it is offered to others.

IN WITNESS WHEREOF, the undersigned incorporators or
subscribers have executed these Articles of Incorporation
on this 10th day of June 1998.

(Jenoes
G4

STATE OF FLORIDA
COUNTY OF DUVAL

BEFORE ME, a Notary Public authorized to take
acknowledgements in the State d County set forth above,
personally appeared Joe Beasley
known to be and known by me to be the person named in and
who executed the foregoing Articles of Incorporation, and
he acknowledged before me that he executed the same.

IN WITNESS WHEREOF, I . have hereunto set my hand and
official seal in _ the State and County above, this

/0 X day of LLALE , loog .
g
, S Shiriey A. Jun
W (2, . ,&W—f/ .o ‘g “%«- Mvcnmwssrowcm?mamnss
% § August 1, 2001
NOTARY PUBLIC state of Florida BT SONGED THR TROY EAI SURNCE, 1.
at Large. o
My Commission Expiresd: CﬁLiSL&mlt’G Q00 /
ACKNOWLEDGEMENT : Having been named as the initial

registered agent Ffor this corporation at the initial
registered cr principal coffice designated in Article VI
in these Articles of Incorporation, I hereby accept and
agree to act in this capacity, and agree to comply with
the laws of the State of Flo a relative to keeplng open
said office.




