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CERTIFICATE OF DOMESTICATION “MOTOEC 20 A ¥ 40
OF SECRETARY OF STATE

TALLAHASSEE, FLORIDA
NATIONAL SEMI-TRAILER CORP.
The undersigned, Chisf Executive Officer of NATIONAL SEMI-TRAILER CORP,
formerly a Michigan corporation (the "Corporation”), pursuant to Section §07.1801, Florida
Stafutes, hereby certifies the following as part of thig Certificate of Domestication:

Article 1 — Original Incorporation

The Corporation was originally incorporated under the laws of the State of Michigan on

July 8, 1975,

Article 2 - Name
The name of the Corporation immediately ptior to the filing of this Certificete of
Domesticafion ls NATIONAL SEMI-TRAILER CORP., and the nams of the Corporation as set
forth in its Articles of Incorporation filed in accordance whth Saectien 607.1801, Florida Stafutes,
concurrently with this Certificate of Domestication is NATIONAL SEMI-TRAILER CORP.

Article 3 — Princlpal Place of Business

immediaiely prior to the fling of this Cerlificate of Domestication, the Comporation’s
principal place of business was in the State of Florida. Subsequent to the filing of this
Certificate of Domestication, the Corporation's principal place of business will be in the State of
Florida.
Article 4 — Domestication of Corporation
Priot to the effective date of this Certificate of Incorporation, the Cerporation was
incorporated under the laws of the State of Michigan. In accerdance with Section 8C7.1801,

Florida Statutes, upon filing the Corporation’s Articles of Incorporation and this Certificate of
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BPomestication with the Florida Department of State, the Corporation shall be domesticaled in
the State of Floride.

The transaction ja intendad to qualify as a tax-free reorganization within the meaning of
Sectlon 388(aX1)}F} of the Intsrnal Revenue Code of 1886, =28 amended, since this
domestication of the Corporation into the State of Florida is a mere change In the place of

organization of the Corporation.

Article § = Corporaie Existence

In accordance with Section 607.1 801, Florida Stetutes, the existence of the Corporation
shall be deemed to have commenced on July 9, 1975, the date the Corporation criginatly

commenced its existence in the State of Michigan.

[Remainder of page intentionally Ieft blank; signature follows]
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IN WITNESS WHEREOQF, | have set my hand and seal to this Certificate of
Domestication as of the i/_s{;ay of December, 2007.

NATIONAL SEMI-TRAILER CORP., a Florida
corporation '

By B e
~~Randall E-Bfomley, its Chisf Executive Officer

‘ Page 3 of 3
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ARTICLES OF INCORPORATION
OF
NATIONAL SEMI-TRAILER CORP.

The undersigned, acting as the Chief Executive Officer of NATIONAL SEMI-TRAILER
CORP., a Florida corporation (the “Corpeoration™, at the direction of the Corporation's Board of |
Directors and Shareholders, and pursuant to Chapter 807, Florda Sfatutes, hereby establishes
a corporation for profit under the laws of the State of Florida and adopts the following Articles of

Incorporation for the Corporation:

ARTIGLE | — NAME AND MAILING ADDRESS
The name of the Corporation is NATIONAL SEMI-TRAILER CORP. The mailing
- address of the Corpomtioh shall be 7208 Sand Lake Road, #202, Orlando, Florida 32818,

ARTICLE || — DOMESTICATION OF CORPORATION
The Corporation was incorporated under the [swe of the Btate of Michigan on July 9,
1975. In accordance with Section 607.1801, Florida Statutes, upon filing the Corporation’s
Certificate of Domestication and these Articles of Incorporation with the Fiorida Department of
State, the Corporation shall be domesticated in the State of Florida. These Articles of
Incorperation shal! supersede and replace the Certificate of Incorporation filed on behalf of the
Corporation with the Secretary of State of the State of Michigan on July 9, 1675, as the same

have previously been amended.

ARTICLE lll - CORPORATE EXISTENCE
In accordance with Section 807.1801, Florida Stetutes, the existence of the Corporation
shall be deemed to have commenced on July 8, 1875, the dale the Corporation originally

commenced its existence in the State of Michigan.

WIZIN2] -7 1558578 v)
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ARTICLE IV . DURATION

The Corporation shall exist perpetually.

ARTICLE V - PURPOSE
The Corporation is organized for the purpose of transacting any or all lawful businesses

for which corporations may be incorporated under Chapter 607 of the Florida Statutes.

GL - oc
1. Clase of Capital Stogk. The Corporation's shares shall -consist of four clesses of
stock: voiing common stock of a single class, plus three classes of non-voting preferred stock,
referred to as Series A Prefarred Stock, Series B Preferred Stock, and Series € Preferred

Stock. The total authorized shares of the Corporation are as follows:

Gommen Stock, Voting 100,000
Series A Preferred Stock, Non-voting 20,000
Series B Preferred Stock, Non-voting 8,500
Series C Prefered Stock, Non-voting 1,500

2. Certain Definitions. The term "Face Valus” shall mean the amount printed on the
face of the relevant ceriificates avidencing ownership of the issued and outstanding shares of
Preferred Stock. The term “Prefetred Stock™ shall refer collectively to the Series A Preferred
Btock, the Series B Preferred Stock, and the Beries G Preferred Stock, as so authorized and
designated herein. The term “Prefered Shareholder” shall ref& to any holder of shares of
P(eferred Stock, whether now or in the future, together with their successors and essigns. The

term “Effective Date® means September 28, 2007,

3. Limitations Imposed by Senior lenders on Capital Stock. The following

imitations and restrictions apply o all classes of the Corporation's stock, whether common or

preferred:

WS3TTQL - ¥ 1558576 v1
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(a) The Corporation shall not pay any dividend or pay any consideration for
the redemption of any of the Corporation's shares of stock in the event and to the extent the
making of such payment would be prohibited or would not be permitted or authorized by the
terms of the credit agresment or any related agreements and instruments entered into between
the Corporation and ene or more of its senior lenders {with such credit agreemsnt and related
agreements and instruments, as the same may be amended, restated, replaced, supplemented,
or otherwise modified from time to time, referred to herein as the "Senior Cradit Agreements”
and with such senior lenders, including any assignees or succeséors. whether by operation of
law or refinancing transaction, referred to harein as the “Senior Lenders”). Any amounts net so
paid shall be defarred and accrue without interest and shall be pald by the Corporation af such
time that such payment would not be prohibited or would otherwise be permitted or authorized
by the Senlor Credit Agreements. ‘

(b} Any action taken, directed, caused or otherwise exercised by or under the
direction of any Senior Lender with regard to the Corporation’s assets or stock in connection
with the exercise of such Senior Lender's rig'hts or remedies under any Senior Credit
Agreement, may be so taker, directed, caused or otherwise exercised without the need or
requirement for a vote or consent of any Prafarred Shareholder, it baing un&erstood and agreed
that the grant or ownership of shares of Preferred Stock nelther carries nor convays the rght to
vote on any matter or concern involving the Preferred Stock or the Corporation.

4, Preferred Stock — General Provisions.

(a) Mandatory Redemption. Within six (6) years following the Effective Date,
the Corporation shall redeem all outstanding Preferred Stock by paying cash, in exchenge for all
preferred shares, in a sum equal o the Face Value for the shares, plus all acerued and unpeid
dividends with respect to such shares.

)] Cumulative Dividends. Dividends on Preferred Stock shall be cumulative,

go that if any monthly dividends shall not have been paid on the Preferred Stock as provided for

3
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herein, the definiency shall be fully made up before any dividends shall be declared on any
Common Stock, l '

{c) No Voting Rights. The Preferred Shareholders shall have no voting rights
whatsoever with respect to any matter, act ar cor;cern involving eor refating to the Preferred
Stock or the Corporation, and the Preferred Stock shall constitute, in all respects and to the
fullest extent permitted by applicable law, non-vating stock of the Corporation.

(d) Redemption upon Liguidation. In the event of a voluntary or involuntary
liquidation, dissalution, or other teftination of the Corporation, each Preferred Sharehoider shall
be entitied, oh a pro rata basis, to a cash payment equal to the Face Value for his, her or its
then issued and outstanding shares of Preferred Stock, plus all accrued and unpaid dividends
thereon up to the date fixed for distribution, whether or not declared. This liquidation payment
on the Prefsired Stock shall be made before any payment ar distribution with respect to the
Commeon Stock.

(e) No Prloilty Amonn Series or Clasges of Preferred Stock. Except as
otherwise expressly provided in this Article (I, no Series or Clase of Preferred SBtock shall have

priority over any other Series or Class of Prefemed Stock as or with respect to dividend
- distributions (with any dividend distribution to the Preferred Shareholders to be distributed to
and among such Preferrad Shareholders pro rata, based upon the relative dividends accrued
but not yet paid to all of the Preferred Shareholders as of such time), and further, any
deficiencies in dividend distributions shall be shared by and among the shares of Preferred
Stock pro rata in accordance with the relative Face Value of the relevant shares of Preferred
Stock.
5. Series A Preferred Stock. Series A Preferred Stock shall have a par value of One
Hundred Dollare ($160.00) per share,

(a) Dividends on Series A Preferred Stock. Subject fo Section 3 above
(Limitations Imposed by Senior Lehders on Capital Stock), holders ef the Series A Preferred
4
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Stock shall receive cash dividends in preference to the'holders of the common shares, but only
out of funds that are legally available for distribution by the Corporation on Its shares, at the rate
of twelve percent (12%) per year ($12.00 per $100.00 worth of shares), commencing with the
Effective Date, payable in equal monthly installments. If the Corporation does not redeem the
Series A Prefarred Stock within six years of the Effective Date, as required pursvant o the
terms set forth herein, the foregoing dividend rate shall increase to twenty-four percent (24%)
per year ($24.00 per $100.00 w0rfh of shares)
(b)  Corporation's Redemption Qution (Call) of Series A Preferred Stock. The
Corporation may elect tt redesem any or all shares of the Series A Preferred Stock at any time
by paying cash, in exchange faor the shares to be redeemed, in an amount aqual to the Face
Valua for the shares to be redeemed, plus zli accrued and unpaid dividends with respect to
such redeemed shares. This election shall be exercised by the Corporation giving written netice
to the holdars of the shares to be redeemed.
8. Series B Preferrad Stock. Seres B Preferred Stock shall have a par value of
One Thousand Doltars ($1,000.00) per share, |
(a) Pividends on Series B Stock. Subject to Section 3 above {Limitations
Impozed by Senior Lendere on Capital Stock), holders of the Series B Prefarred Stock shall

receive cash dividends in preference to the helders of the common shares, but only out of funds
that are legally avaflable for distribution by the Corporation on #s shares, at the rate of twelve
percent {12%) per year ($120.00 per $7,000.00 werth of ghares) from the Effective Date going
forward payable in equal monthly installments. If the Corporation does not redeem the Serias B
Preferred Stock within six years of the Effective Date, as reguired pursuant fo the terms set forth
herein, the foregoing dividend rate shall Increase fo twenty-four percent (24%) per year
($240.00 per $1,000 warth of shares).

WSETTLTL - # 1558578 v1
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{b) Corporation's Redemption Option I of Serles B Preferred Stock.

() ° The Comoratioh may clect to redeem any or all of the Seres B
Preferred Stock at any time by paying cash, in exchange for the sharss to be redsemed, in a
sum equal to the Face Value for the shares to be redeemed less the amounts set forth below,
plus all accrued and unpaid dividends with respect to such redesamad shares. This election shall
be exercised by the Corporation giving written notice fo the holders ¢f the shares to be
redesmed.

(ity Inthe évent eny shares of Series B Preferred Stock are redeemed
by the Corporation within three (3) years of the Effgctive Date, the amount payable for the Face

Value of such shares shall be reduced by an amount equal to ona-third of the dividends paid

10

from the Effective Date through the time such shares are so redeemed (resulting in an effective

8% dividend rate on such shares, In llsu of a 12% rate).

(il Inthe evert any shares of Serles B Preferrod Stock are reédsemed
by the Corporation after three (3) years, but within five (§) years of the Effective Date, the
amount payabtle for the Face Value of such shares shall be reduced by an amount equal to one-
gixth of the dividends pald from the Effecti\(e Date through the time such shares are so

redeamed {resulting in an effective 10% dividend rate on such shares, in licu of a 12% rate).

(c) Mandatory Redemption by Corporation. Subject to Section 3 above

(Limitations Imposed by Senlor Lenders on Capital Stock), within 60 days of the Effective Date,
the Corperatian shall be required to redeem 1,000 shares of the Series B Preferred Stock, on 2

pro rata basis among all of the holders of the Series B Preferred Stock, having a Face Value of
Che Million Dollars ($1,000,000.00) by paying cash, in exchange for the redeemed ehares, In an
amount squal to the Face Value for the shares; provided, however, th‘at the Corporation shall
have the option, exercisable In the Corporation’s sele discretion on or before such 80th day
{which option shall be deemed exercised by the Corporation if such redemption payment fs not

made by the Corporation on ar before such 60th day), to extend this redemption date to

]
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September 30, 2008, provided, that, subject to Section 3 above (Limitations Imposed by Senjor
Lenders on Capital Stock), the Corporation shall pay the holders thereof an additional dividend,
onh or before September 30, 2008, in the aggregate amount of Two Hundred Fifty Thousand
Dollars ($250,000.00) {i.e., Two Hundred Fifty Doflars ($250.00) per share redesmed),
concurrent with the payment of the $1,000,000.00 redemption price.

7. Series C Preferred Stock. Series C Preferred Stock shall have a par value of
One Thousand Dollars ($1,000) per share.

{a) Bividends on Series C Preferred Stock. Subject to Section 3 above
(Limitations Impased by Senior Lenders on Capital Stock), holders of the Series C Preferred

étock shall receive lump sum cash dividends in preference to the holders of the commen
shares, but only out of funds that are legally available fer distribution by the Corpuration on its
shares, in the following amounts depanding on the date of redemption:
(i) Ehares of Series C Preferred Stock that are redeemed by the
Corporation within three (3) years of the Effective Date shall receive no dividends.
{ii) Shares of Seriee G Preferred Stoek that are redeemed by the
Corperation after three (3) years, but within five (5) years of the Effective Date, shall be paid
dividends on the redemption date In the total sum of Eighty-three and 33/100 Dollars (363.33)
per share so radaemed.
(fiii  Shares of Series C Preferred Slock that are redesmed by the
Corporation after five (S5) years, but within gix (&) years of the Effective Date, shall be pald
dividends on the redemplion date in the total sum of One Hundred Sixty-six and 66/100 Dollars
($166.65) par share 50 redeemed,
(v}  Shares of Series C Preferred 8tock that are redeemed by the
_Corperation after six (6) years after the Effective Date shalt be paid dividernds on the redemption
date in the total sum of Three Hundred Thirty-three and 33/100 Dollars ($333.33) per share so

redeemed.

M5E7Tal - # 1558576 v]
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b. Corporatien's Redemption Option (Call) of Series C Preferred Stock, The

Corporation may elect to redeem any or all of the Series C Prafeired Stock &t any time by
paying cash, in exehange for the shares to be redeemed, in a sum equal to the Face Value for
the shares to be redeemed, plus all accnved and unpaid dividends with respect to such
redeemed shares. This election shall be exercised by the Corporation giving written notice to
the holders of the shares to be radeemed.

8. Common_Stock. Thers Is a single clase of Common Stock, no par valus,
autherized for issuance by the Corporation. Each holder of shares of Common Stock shall be
entitled to one vote for each share of Common Stock registered in his, her or ite name on the
books of the Corporation, and there shall be no differences in voting rights or dividend or
liquidation rights among the shares of Common Steck so Issued. The rghts to dividends and
distributions on liquidation of the Corporation (but not vofing) granted o the holders of the
shares of the Common Stock shall be subordinate to the dividend and liquidation rights granted
herein to the Preferted Shareholders. So long as any dividends on Prefamed Stock remain
unpaid by the Corporation, no dividend, whether in cash or property, shall be pald or accrued on
the Common Stock, nor shall any other distribution be made on any shares of Common Stock,
ner shall any shares of Common Stock be purchased, redeemed or otherwise acquired for valug
by the Corporation until all such dividends on the Preferred Stock, as set forth herein, shall have
been paid or acvcrued and sot apart. If dividends on the Preferred Stock are pald as set forth
above, then subject to Section 3 above (Limitations Imposed by Senior Lenders on Capital
Stock), dividends may be paid on the Common SBtock when anc.l as declared, out of the
unreserved eamead surplus remaining after the payment of the dividends on the Preferred Stock.
Dividends on Common Stock may be in the form of cash, property, or additional shares of stock

of the Corporation, or in any combination of the foregoing.

458772l - ¥ 1558576 vI
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ARTICLE VIl - REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporaticn shall be!

301 E. Pine Street, Suite 1400
Orlando, Florida 32801

The name of {he repistered agent of the Corporatian at that address shall be:
Guy S. Haggard

ARTICLE Vill - INCORPORATOR

The strest addrese of the incorparator of the Corporztion is:

7208 Sand Lake Road, 202
QOrtando, Florida 32819.

The name of the incorporator of the Corporation at that address is:

Randalt E. Bromley

ARTIC - BDARD OF DIRECTORS

The Corporation shall continue to have seven (‘f} directors. The number of directors
may be either increased or decreased from {ime to time in accordance with the Bylaws, but shall
never be [ess than one. ‘

ARTICLE X - BYLAWS

The power o adopt, alter, amend or repeal Bylaws shall be vested in each of the Board

of Directors and the shareholders.
ARTICLE X] - AMENDMENT

The Corporation reserves the right to amend or repeal any provisions contained in these

Arlicles of Incorporation, or any amendment hereto, and any right conferred uvpon the

shareholders is subject o this reservation,

WS8TT\21 - ¥ 1558576 v]
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IN WITNESS WHEREOF, the undersighed has executed these Articles of Incorporation

this Zl_ﬂ:y of December, 2007.

NATIONAL SEMI-TRAILER CORP., & Florida
corporation

andall E. Bromley, its Chief Executive Officer

10
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CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

NATIONAL SEMI-TRAILER GORP.

The undersigned, having been named es registered agent for the above named
Corporation, at the place designated in the foregofng Articles of Incorporation, hereby accepls
such designation and agrees to act in such capacity, and | further agree to comply with the

provisions of all statutes relative {o the proper and complate performance of my duties as

registared agant. 1am famillar with, and accept the duties and obligations of, Sectlon 807.0505,
- Florida Statutes.

Guy S. Hadaga Ei
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