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Pursuant fo Sections 607.0602, 607.1003, 607.1006, and 607.1067 of the Florida
Business Corporation Act {the "FBCA"}, Quality Distribution, Inc., & Florida corporation (the
"Corporation™), hereby certifies that:

FIRST: The Corporation is named Quaslity Distribution, Inc. and was incorporated in the
State of Florida on April 18, 1984, under the name "MTL Inc.” These Amended and Restated
Asticles of Incorporation amend, restste, snd superceds in thejr entirety any and all prior Articles
of Incorporation, as amended, of the Corperation (incinding without limitation any Asticles of
Amendment or Certificates of Designation thereto) filed with the State of Floridz from the date
of the Corporation’s original incorporation through the date hereofl

SECOND: These Amended and Restated Articles of Incorporation bave been approved
by the Board of Directors and shareholders of the Corporation in the manner and by the votc
requived by the FBCA, These Amended and Restated Articles of Incorporation contain
amendments to the existing Articles of Incorporation, as amended, that require sharcheldes
approval. Thege amendments were approved by the sharcholders of the Corporation pursuant to
a written consent of stockholders dated November 4, 2003, and the votes cast for the amendment
by the stockholders was sufficient for approval.

ARTICLE]
CO ON

The name of this Corporation is; Quality Digiribution, Inc.

ARTICLE I
ERINCIPAL OFFICE OF CORPORATION

The address of the principal office of the Corporation is 3802 Corporex Park Drive,
Tampa, Florida 33619,

ARTICLE I
18 AND TERED AGENT

The address of the registered office of the Corporation in Florida ig 3802 Carporex Park
Drive, Tampa, Florida 33619, The Corporation’s registered agent at the registered office is
Robert Kasak, Esqg,

ARTICLE IV
CAPITAL STOCK

1. Awthorized Shares. The Corporation shall have authority, acting by its
Board of Dirgctors, to issue thirty million (30,000,000} shares of Capital Stock, {a) twenty-nine
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million (29,000,0000 of which shall be sharez of cotnmon siock, no par valoe per share {the
"Common Stock™ and (b} one million (1,000,000) of which shall be preferred stock, no par
value per share (ihc "Preferred Stock™), of which aix hundred thonsand (600,000) shares arc
designated as Convertible Proferred Stock (the "Convertible Praferred Stock™. The designetions,
powers, preferences and relative, participating, optional and other special rights, and the
qualifications, {imitations and restrictions thereof with respest 1o the Common Stock and the
Conventible Preferzed Stock are as set forth below in this Article IV,

The remeining shares of Preferred Stock may be jssned from time to time in one or mere
clazses or series, each such class or series to be so designated as to distinguish the shares thersof
from the shares of all other classes gnd series. The Boayd of Directors of the Corporation is
expressly authorized without sharcholder approval! {at any time by adopting resolutions and, to
the extent reguired by the FBCA, filing articles of amendment with the Florida Departnent of
State) to divide the Preferred Stack into classes or series and 1o fix and determine the relative
rights, preferences, qualifications, and lmitations of the shares of any class or series so
psteblished, including, without Emitation, the number of shares constituting such class or series,
dividend rights, conversion righte, redemption privileges, voting powers, and Iiquidation
preferences, and to incmease or decrease the size of any such class or series (bul not below the
nimber of shares of any class or series of Preferned Stock then outstanding} to the extent
permitied under the FBCA, Without Himiting the generality of the foregoing, in establishing any
class or series of Prefened Stock the Board of Directors may, to the extent permitted under the
FBCA, provide that such class or series shal! be superior to, rank equally with ar be junior to
Preferred Stack of any other class or series. Except as otherwise expressiy provided in the
arficles of amendment establishing any class or seri=s of Preferred Stock, no vote of the holders
of shares of Preferred Stock or Conymon Stock shall be prersquisite to the issuance of any shares
of any class or series of Prefenred Btock suthorized by and complying with the conditions of
these Amended and Restated Asticles of Incorporation. In accordance with Section 607.0602 of
the FBCA, the Board of Directors shall determine all of the preferences, limitations, and relative
rights for each series of Preferred Stock before the issuance of any shares of that series.

2. Stock Split. Upon the filing of these Amended and Restated Articles of
Incorporaetion with the Florida Department of State, each share of the Corporation's comiyon
stock, $.01 par value per share, theretofore outstanding shall, without any action on the part of
the holder thereof, be automeatically reclassified, changed and converted into 1.7 sharcs of
Common Stock {the “Stock Split™, and each holder of the outstanding shanss of Common Stock
so converted pursuant 1o this sentence shall be entitled to receive, in exchangs for the certificate
or certificates representing the cutstanding shares so convertad registered in such holders' name,
a new certificate or certificates representing such shares as so converted registered in such
holder’s name, The Corporation shall not issue any fractiomal shares of Common Stock
following or resulting from the Stock Split, and any fmetional shares of Common Stock resulting
from the Stock Split shall be rounded up to the nearest whole pumber of shares of Common
Stock,

3 Common Siock. All shares of Common Stock shall be one and the same

class and when issued shall have equal rights of participation in dividends and assets of the
Corporation and shail be fully paid and nonagsesssble. Each outstanding share of Common

2

(103000310595 33))




FROM (TUE) 1. 4703 16:44/87. 16:42/NC. 4863333363 P 4

(((H03000310593 313}

Stock shailt be entitied to one voie on each matter submiitied to 2 vote at 8 mesting of
stockholders. There shall be no cumulative voting of the Common Stock of the Corporation.

4. LConvertible Preferred Stock

{a)  Dividends. Whenever the Corporation shall declare or pay any dividends
on its Common Stock, the holders of Convertible Preferred Stock shall be entitled to participate
in such dividends on a ratable basic based upon the Common Stock Bquivalents represented by
the shares of Convertible Preferred Stock held by them. So long as any sheares of Convertible
Preferred Stock are cutstanding, the Corporation shall not repurchase, redeem or make any
payment or distribution in respeot of any shares of Copntwon Stock uniess the holders of
Convertible Preferred Stock shalf be entitled to participate in such repurchase, redemption,
repayvinent of radistribution on a ratzble bagis based upon the pumber of shares of Common Stack
into which such shares of Convertible Preferred Stock are convertible pursuant to Section 4(c)
below (an “As-Converted Bagig’.

{b)  ¥gtipg Rights. The holders of Convertible Preferred Stock shali be
entitled to vote, on an As-Converted Basis, on alf matters as to which holders of shares of
Common Stock shall be cndtled to vate, in the game manner and with the same effect as the
bolders of shares of Commaon Stock, voting together with such holders and any other shares of
Capital Stock of the Corporation entitled to vote together with the Comnitnon Stock a8 one class;
provided, however, that the holders of the Convertible Preferred Stock shall have the right to
VOLe 2s 2 separate clasg on any amendment of this Section 4 and on any amendmest, repes] or
modification of any provision of these Amended and Restated Asticles of Incorporation that
affects the powers, preferences, or special rights of the shams of such Convertibje Preferred
Stock.

(c) angdatory Convest

10k,

)  Mandatory Conversion Evenr. Upon the occurrence of 2
Maeandatory Conversion Event, each share of Convertible Peeferred Stock then putatanding
shall, by virtue of and simultaneously with the occurrence of such Mandatory Conversion
Event, and without any sction on the part of the holders thersof, be deemed antomaticaily
converted o 15 fully paid and nonasgegsable sheres of Comman Stock,

()  Adisstment of Couversion Ragio. If, at any time after the date
hereof, the Corporation shall: (a) pay a dividend in shares of Common Stock or makes a
distribution in shares of Common Stock, (b) subdivide, split or reclassify its outstanding
shares of Common Stock into 2 larger number of ghares of Comman Steck o {©) combine
its ontstanding shares of Common Stock into g smaller number of shares of Common
Stock, then the nummber of shares of Commion Stock issunble upon conversion of sach
share of Convertible Prefenred Stock shall be adjusted so as to equal the number of shares
of Common Stock that the holder of such shares of Convertible Preferred Stock wonid
have held immediately after the occurtence of such event if the holder had converted such

shares of Convestible Preferred Stock immediately prior to the ocourrence of such event.

B
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(&) Ligquidation. Upon a Liquidation, the holders of shares of Convertible
Preferred Stock shall share ratably on an As-Converted Besig with the helders of Common Stock
in the procesds of such Liquidation.

) Definitions, The following terms as used in these Amended and Restated
Articles of Incorporation shall have the meanings given 10 them below:

() *Affiliate” shall mean with respect to iy Persom, any other Person
directly or indirectly controlling, controlled by, or under common control with, such
Person; for purposes of this definition, "control” shall mean the possession, ditectly of
indirectly, of the power 10 direct or canse the ditection of the management and policics of
a Person, whether through the ownership of voting securitics or otherwise, The term
" Affiliate” shall not includs at any time any porifolio companies of Apollo Mandgement
IV, LP, or its Affiliates.

()  “Capital Btock” meens (i) with respect to any Person that is a
corporation, any and all shares, intarests, participations or other equivalents (howsver
designated and whether or not voting) of corporate stock, including cach class of
Common Stock and prefesred stock of such Person and (ii) with respect to any Person that
is not a corporation, any and all partnership or other equity interests of auch Person.

Giy  "Corpmon Stock Eguivalente” means all shares of Common Stock
cutetanding, all shares of Commeon Stock isstable (without regard t0 any present
restrictions of such issuance) upon the conversion, exchange or exercise of all securities
of the Corporation that are convertible, exchangeable or exercisable for shares of
Cotnmon Stock and 2il Commeon Stock appreciation tights, phantom Common Stock
rights and other rights 1o acquire, or to receive or be paid an amount based on the market
price {less any exercise, conversion or purchase price) of, the Comanon Stock.

Gv)  “"Credit Agreement” mcans the Credit Agrecment between the
Corporation and the Jenders named therein dated as of June 9, 1998 and amended and
restated 25 of Augnst 28, 1998 (as so amended and rostated and as the same has been
amended, modified and/or supplemented through but not including August 7, 2003).

(v} “Liguidation” means (i) any voluntary or involuntary Hquidation,
dissolution or winding up of the affairs of the Corporation or (i) any Sale of the
Corporation.

(vi) “Mandatory Conversion Event” means the first to occur of (i) an
initial public offering of the Corporation’s Common Stock, or (if) receipt by the
Corporation of the consent of the Jenders required under the Corporation’s Credit
Agreement to the conversion of the Convertible Preferred Stock into Commeon Stock in
accordance herewith,

(vil) "Person” meens gny individual, corporation, limited Hability
company, partnership, trust, incorporated or unincerporated association, joint venture,

4-
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joint stock company, govetnment {(or an agency or political subdivision thereof) or other
entity of any kind. '

(viti} “"Sale of Control” means (i) the salc or tranafer (in one or & series of
related twansactions) of the owstanding shares of Capital Stock of the Corporation, or (ii)
the merger or consolidation of the Corporation with another Person, in each case in
clauses {1} and (ii) above under circumstonces in which the holders of the voting power of
cutstanding Capital Stock of the Corporation and their Affiliates, immediately prior to
such transaction, own less than 30% in voting power of the outstanding Capital Stock of
the Corporation or the surviving or resulting corporation or acquirer, as the case may be,
immcdiately following such tzansaction,

Gxy "Ssle of the Corporation™ meens (i) the sale (in one or 2 sedes of
related transactions) of all or substantially all of the Corporation's assets or (ii} a Sale of
Control. A sale {in obe or a serics of related ixansactions} of one or more subsldiaries of
the Corporation (whether by merger, consolidation, reorganization or sale of gll or
substantially alf assets or securities) which constitutes all or substantially all of the
consclidated assets of the Corporation shall be deemed & Sale of the Corperation.

ARTICLEV
DIRECTORS

1. Number, The Board of Directors of the Corporation shall consist of not
less than one {1} nor more than eleven {11) members, the exact number of the directors to be
fixed from time 1o time by the stockholdars o as otherwise provided in the Corporation’s hy-
laws. The business and affairs of the Corporation shall be managed by the Board of Directoss,
which may exercise all such powers of this Corporation and do all such lawful acts snd things as
are not by law directed or required to be ¢xerciged or done only by the stockholders. The
stockholders of the Corporation may remove & director from office st any e without or
without cause.

2. Limitation op Ditectors’ Ligbility. To the fullest extent permitted by the
FBCA as in effect on the date hercof, and ag hereafter amended from time to time, a disector of
the Corporation shall not be liable to the Corporation or its stockholders for monetary damages
for bresch of fiduciury duty a8 a director. K the FBCA or any successor stafiite is amended after
adoption of this provision to authorize corporate action further eliminating or limiting the
personal Hability of directors, then the NHability of a director of the Corporation shail be
climinated or limited to the fullest extent permitted by the Act, as so amended from time to time,
or such successor statute. Any repeal or modification of this Section 2 by the stockholders of the
Corporation shail not affect adverscly any right or protection of a director of the Corporation
existing at the e of such vepeal or modification or with respect to events occurring prior to
such time.

ARTICLE V1
ON BY LD

-5-
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Special meetings of the shareholdars of the Corporation may be called st any time, but
only by (z) the Chief Executive Officer, (b} a majority of the directors in office, although less
than a guorum, and (¢) the holders of at Teast fifty percent (50%) of tha total number of votes of
the then cutstanding shares of capital stock of the Corporation entitled to be Cagt oty any issue
proposed to be considered at such special meeting.

ARTICLE VII
INDEMNIFICATION

1. To the fullest extent permitted by the FBCA, including any amendments
thereto (but i the case of any such amendment, only to the axtent such smendment pecmits or
reguires the Corporstion to provide broader indemnification rights than prior to such
amendmant), the Corporation shell indermmify any person who it or was a party, of is threatened
to be made a party, to any threatened, pending or comspleted action, suit or other type of
proceeding (other than an action by ot in the right of the Corporation), whether ¢ivil, criminal,
adminisirative, investigative or otherwise, and whether formal or informal, by reason of the fact
that such person is or was a diregtor or officer of the Corporation or i3 or was serving at the
request of the Corporation as a director or officer of another corposation, partership, joint
venture, trust, or other enterprize, against judpgments, amounts paid in settlement, penaltieg, fines
{including an excise tax assessed with respect to any amployee benefit plan), and expenses
(including counsel fees, including those for appeal) actasily and reasonably incomed in
connection with any such action, suit or ether proceceding, including any appeal thoreof, if such
person acted in good faith and in 2 manner such person reasonably believed to be in, or not
oepposed to, tha best interests of the Corporation and, with respect to any criminal action or
procecding, had no reasonable causce to believe such person’s conduct was unlawful. The
termination of any proceeding by judgment, order, settlement, or conviction or upon a plea of
nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not
act in good faith and in & manner which he or she reasonably belicved to be in, or not opposad to,
the best interests of the Corporation or, with respect to any criminal action or proceeding, had
reasonable cause to belisve that his or her conduct was unlawfizl.

2. TFo the fullest extent permitied by the FBCA, including sny amemdments
thersto (but in the case of any such amendment, only to the extent such amendment permits or
reguirss the Corporation to provide broader indemnification rights than prior to such
amendment), the Corporation shall indemnify eny person who is or was a party, or is threatened
to be made a party, to any threatened, pending or comapleied action, suit or other type of
procsading by or in the right of the Corporation to procure a judgment in its favor by reason of
the fact that such person is or was a director or officer of the Corporation ot is or was serving at
the requast of the Corpomation as 2 director or officer of another corperation, parmership, joint
venture, trust, or other enterprise, against expenses (including counsel fecs, including those for
appeal) and amounts paid in geitlement not exceeding, in the judgment of the board of dirsctors,
the estimated expense of Htigating the action, suit, or other proceeding to conclusion, actually
and reasonably incuired in connection with the defense or settlement of such action, suit, or other
proceeding, including any appeal thereof. Such indemnification shall be authorized such person
acted in good faith and in a manner such person reasonably believed to be in, or not opposed o,

e
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the best interests of the Corporation, except that no indemnification shall be made under this
Section 2 in respect of any claim, issue, or matter as to which such person shall have been
adjudged to be liable unless, and only (o the extent that, the couxt in which such sction, suit, or
other proceeding was brought, or any other cowt of competent jurisdiction, shall determine upon
application that, despite the adjudicetion of Hability but in view of ali circumstances of the caze,
such person is fairly and reasonably entitled to indemnity for such expenses which the court shall
deem proper.

3. The indemnification and advancement of expenses provisions of this
Axticle VI shall not be exclusive of any other right that any person {and his or her heirs,
sxecutors, snd administrators} may have or hereafter acquire vnder any statute, these Amended
and Restated Articles of Incorporation, the Corporation”s by-laws, resolution adopted by the
stockholders, regolution adopted by the Board of Diirectors, agreement, or insurance, purchased
by the Corporation or otherwise, both as to action in his or her official capacity and as to action
in another eppacity, The Corporation is hereby authorized 1o provide for indemnification and
advancement of expenses through its by-laws, resolution of stockhoelders, resolution of the Board
of Directors, or agreement, in addition to that provided by these Amended and Restated Articles
of meorporation,

A 4. Neither the amendment nor repeal of this Article VII, nor the adoption of

. any provision of thesz Amended and Restated Asticlzs of Incorporation or the by-laws of the
Carporation, nor the adoption or repeal of any resolution of the Board of Directors or the
stockholders providing for indemnification nor, to the fullest extent permitted by Florida law 2=

. amended from time to time, any modification of 1aw, shali eliminate or reduce the effact of this
Article VH in respect of any acts or omissions cecurring prior to such amendment, repeal,
adoption or modification. The provisions of this Article VII are intended solcly for the benefit of
the indemnified parties described herein and their heirs and personal representatives and shall not
croate any rights in favor of third parties

.77
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IN WITNESS WHEREOF, the Corporation has cansed these Amended and Restated
Articles of Incorporation t¢ be excecuted as of Noverber _7 , 2003.

QUALITY DISTRIBUTION, INC.

Mﬁﬁ—/‘
Nzme: Thomag Finkbiner
Title: Pregident
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