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Dear Sir or Madam:
Enclosed herein please find an original and two copies of the Amended and
Restated Articles of Incorporation for Transit Group, Inc. to be filed. We have enclosed our
check in the amount of $43.75 to cover the cost of filing and a certified copy of the Amended
and Restated Articles. Please federal express the certified copy back to me. Our federal express
account number is 0300-5777-5. -
Thank you for your attention to this matter and if you have any questions, please
feel free to contact me.
k)fg Sincerely,
w _}\w Womble Carlyle Sandridge & Rice, PLLC
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WOMBLE I One Atlantic Center

1201 West Peachtree Street

CARLYLE Suite 3500
Adanta, GA 30309
SANDRIDGE Mary S, Bamett
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LIABILITY COMPANY :
E-mail: mbarnett@wcsr.com

July 19, 2001

Florida Secretary of State
409 E. Gaines Street
Tallahassee, FL. 32399-0250
ATTN: Mr. Doug Spitler

RE: Transit Group, Inc.

Dear Doug:

Pursuant to your letter dated July 16, 2001, 1 have enclosed herein corrected
Amended and Restated Articles of Transit Group, Inc. I will need a certified copy federal
expressed back to me. Our federal express account number is 0300-5777-5.

Thank you for your attention to this matter and if you have any questions, please
feel free to contact me.

Sincerely,

Womble Carlyle Sandridge & Rice, PLLC

EXaee, Bprscess

Mary S. Barnett
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
July 16, 2001

WOMBLE CARLYLE SANDRIDGE & RICE
ONE ATLANTIC CENTER, SUITE 3500
1201 WEST PEACHTREE STREET
ATLANTA, GA 30309

SUBJECT: TRANSIT GROUP, INC.
Ref. Number: H74076

We have received your document for TRANSIT GROUP, INC. and your check(s)
totaling $43.75. However, the enclosed document has not been filed and is being
returnad for the following correction(s):

The date of adoption of each amendment must be included in the document.

A cettificate must accompany the Restated Articles of Incorporation setting forth
either of the following statements: (1) The restatement was adopted by the board
of directors and does not contain any amendment requiring shareholder
approval. OR (2) If the restatement contains an amendment requiring
shareholder approval, the date of adoption of the amendment and a statement
setting forth the following: (a} the number of votes cast for the amendment by the
sharsholders was sufficient for approval (b} If more than one voting group was
entitled to vote on the amendment, a statement designating each voting group
entitled to vote separately on the amendment and a statement that the number of
votes cast for the amendment by the shareholders in each voting group was
sufficient for approval by that veting group.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6957. : o

Doug Spitler
Document Specialist Letter Number: 101A00041580

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




FILED

AMENDED AND RESTATED _—
ARTICLES OF INCORPORATION 0} JUL 10 PHI2:22
OF LIORE AN G STATE
TRANSIT GROUP, INC. AL AIASSEE, FLORIDA

Pursuant to Sections 607.1007 and 607.1003 of the Florida Business Corporation Act,
Transit Group, Inc., (the “Corporation”) hereby amends and restates its Articles of Incorporation
to read as set forth below. The Corporation’s Board of Directors has adopted and approved these
Amended and Restated Articles of Incorporation. On June 8, 2001, holders of a sufficient
number of shares for approval of each class of the Corporation’s Series A Convertible Preferred
Stock, Series B Convertible Preferred Stock and common stock voted separately approving these
Amended and Restated Articles of Incorporation by Written Consent in Lieu of Meeting.

Article I. Name
The name of this Corporation is TRANSIT GROUP, INC. (the “Corporation”).
Article I1. Purpose

The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any and all lawful act or activity for which corporations may be
organized under the Florida Business Corporation Act as now or hereinafter in force. The
Corporation shall possess and exercise all of the powers and privileges granted by the Florida
Business Corporation Act, by any other law or by these Articles, together with all such powers
and privileges incidental thereto as may be necessary or convenient to the conduct, promotion or
attainment of the purposes of the Corporation.

Article III. Share Structure

(@) This Corporation is authorized to issue two classes of stock to be
designated, respectively, “Common Stock” and “Preferred Stock.” The total number of shares
which the Corporation is authorized to issue is 520,000,000 shares, of which 500,000,000 shares
are Common Stock, $.01 par value per share, and 20,000,000 shares are Preferred Stock, no par
value per share. The rights and preferences of all outstanding shares of Common Stock shall be
identical. The holders of outstanding shares of Common Stock shall have the right to vote on all
matters submitted to a vote of the stockholders of the Corporation, on the basis of one vote per
share of Common Stock owned.

() The Preferred Stock may be issued from time to time in one or more
classes and series pursuant to a resolution or resolutions providing for such issue duly adopted by

the Board of Directors (authority to do so being hereby expressly vested in the Board of

Directors), and such resolution or resclutions shall also set forth the voting powers, full or
limited or none, of each such class and/or series of Preferred Stock and shall fix the preferences,
limitations and relative rights thereof. The Board of Directors is further authorized to determine

or alter the rights, preferences, privileges and restrictions granted to or imposed upon any wholly
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unissued class or series of Preferred Stock and to fix the number of shares of any class or series
of Preferred Stock and the designation of any such class or series of Preferred Stock to the fullest
extent permitted by the Florida Business Corporation Act. The Board of Directors, within the
limits and restrictions stated in any resolution or resolutions of the Board of Directors originally
fixing the number of shares constituting any class or series, may increase or decrease (but not
below the number of shares in any such series then outstanding) the number of shares thereof

subsequent to the issue of shares of that series.

(c) Five million (5,000,000) of the authorized shares of Preferred Stock have
been and are hereby designated “Series A Convertible Preferred Stock.” The rights, preferences,
privileges, restrictions and other matters relating to the Series A Convertible Preferred Stock are
as set forth in Exhibit “A” attached hereto and incorporated herein.

(d)  Four million (4,000,000} of the authorized shares of Preferred Stock have
been and are hereby designated “Series B Convertible Preferred Stock.” The rights, preferences,
privileges, restrictions and other matters relating to the Series B Convertible Preferred Stock are
as set forth in Exhibit “B” attached hereto and incorporated herein.

Article IV. Duration

The Corporation shall have perpetual existence.
Article V. Board of Directors

The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors, which shall exercise all powers conferred under the laws of
the State of Florida. The number of directors shall be determined in accordance with the Bylaws
of the Corporation. The election of directors of the Corporation may, but need not, be by ballot.

Article VI. Liability of Directors

To the fullest extent permitted by the Florida Business Corporation Act, as the
same now exists or may hereafter be amended in a manner more faverable to directors, a director
of the Corporation shall not be personally liable to the Corporation, its stockholders or any other
person for monetary damages for breach of fiduciary duty as a director. If the law of the State of
Florida is amended after the filing of these Articles to authorize corporate action further limiting
or eliminating the personal liability of directors of the Corporation, then the liability of directors
to the Corporation or its stockholders shall be limited or eliminated to the fullest extent permitted
by law of the State of Florida, as so amended from time to time. Any repeal or modification of
the provisions of this Article VI, either directly or by the adoption of an inconsistent provision of
these Articles, shall be prospective only and shall not adversely afiect any right or protection set
forth herein existing in favor of a particular individual at the time of such repeal or modification.

Article VII. Indemnification
(a)  The Corporation shall indemnify, and upon request shall advance expenses

(including attorneys’ fees), in the manner and to the fullest extent permitted by law, to any
person who was or is an officer or director of the Corporation (or the estate of any such person)
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and who was or is a party to any threatened, pending or completed action, suit or other type of
proceeding, whether civil, criminal, administrative, or investigative whether formal or informal
(a “proceeding™) (other than an action by or in the right of the Corporation), by reason of the fact
that such person is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, other enterprise or employee benefit plan (an
“indemnitee™) against liability incurred, including obligations to pay a judgment, settlement,
penalty, fine (including an excise tax assessed with respect to any employee benefit plan), and
expenses actually and reasonably incurred (including attorneys’ fees), in connection with such
proceeding, including any appeal thereof, if he or she acted in good faith and in a manner he or
she reasonably believed to be in, or not opposed to, the best interest of the Corporation and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful.

(b) The Corporation shall indemnify any person who was or is an officer or
director of the Corporation (or the estate of any such person) and who was or is a party to any
threatened, pending or completed action, suit or other type of proceeding, whether civil, criminal,
administrative, investigative and whether formal or informal (a “proceeding”) by or in the right
of the Corporation to procure a judgment in its favor by reason of the fact that the person is or
was a director, officer, employee, or agent of the Corporation or is or was serving at the request
of the Corporation as a director, officer, employee, or agent of another corporation, partnership,
joint venture, trust, or other enterprise, against expenses and amounts paid in settlement not
exceeding, in the judgment of the board of directors, the estimated expense of litigating the
proceeding to conclusion, actually and reasonably incurred in connection with the defense or
settlement of such proceeding, including any appeal thereof, if such person acted in good faith
and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation, except that no indemnification shall be made under this subsection in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and
only to the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, 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
indemnity for such expenses which such court shall deem proper.

(c) To the extent that a director, officer, employee, or agent of the
Corporation has been successful on the merits or otherwise in defense of any proceeding referred
to in subsection (a) or subsection (b) above, or in defense of any claim, issue, or matter therein,
he or she shall be indemnified against expenses actually and reasonably incurred by him or her in
connection therewith.

(d) The indemnification provided herein shall not be deemed to limit the right
of the Corporation to indemnify any other person for any liability, including obligations to pay a
judgment, settlement, penalty, fine (including and excise tax assessed with respect to any
employee benefit plan), and expenses actually and reasonably incurred (including attorneys’
fees), to the fullest extent permitted by law, both as to action in such person’s official capacity
and as to action in another capacity while holding such office.
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(e) Notwithstanding any provision of this Article VII to the contrary, the
Corporation shall indemnify any indemnitee named above in connection with a proceeding (or
part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was
authorized by the Board of Directors of the Corporation.

4] Neither any amendment nor repeal of this Article VII, nor the adoption of
any provision of this Corporation’s Articles of Incorporation inconsistent with this Article VII,
shall eliminate or reduce the effect of this Article VII, with respect to any matter occurring, or
any action or proceeding accruing or arising or that, but for this Article VII, would accrue or
arise, prior to such amendment, repeal or adoption of an inconsistent provision.

Article VIII. Bylaws

The Board of Directors of the Corporation is expressly authorized to make, alter
or repeal bylaws of the Corporation.

Article IX. Corporate Books

The books of the Corporation may be kept (subject to any provision of law}
outside the State of Florida at such place or places as may be designated from time to time by the
Board of Directors or in the bylaws of the Corporation.

Article X. Stockholder Proposals
Advance notice of new business to be brought before any meeting of the
stockholders and stockholder nominations for the election of directors shall be given in the
manner and to the extent provided in the Bylaws of the Corporation.
IN WITNESS WHEREOF, the undersigned has duly executed these Amended
and Restated Articles of Incorporation on the 8th day of June, 2001.

TRANSIT GROUP, INC.

ATTEST: : - - BY: a @/

Philjp A. Belyew, g;fi_éf Executive Officer

Jothes Overley, Secretary/’
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