CCRS , '

103 N. MERIDIAN ST RLLI LOWER LEVEL
TALLAMASSEL, 'L 32301

222-1173

FILING COYER SHEET
ACCT. #FCA-14

CONTACT: CINDY HICKS

Sin Elr'i‘:"i_m_;gg_?jq}gn:? e
TE: . 1-99 - ' ~10/07735--01075=-011
DATL: 01 , - ke 70, 00 &;iaﬁiﬁ%l oy

RER. #:
CORD. NAME: K{‘Ofﬁomr-}(}&,m £ O.Usom@n\— A%‘e‘r MQmanm‘r Cbno._

(\) ARTICLES OF INCORPORATION () ARTICLES OF AMENDMENT { )ART.[CLES OFDISSOLUTION

( ) ANNUAL REPORY { )} TRADEMARK/SERVICE MARK ( )I‘ICTI'I‘IOUSNAME

( ) CERT. OF AUTHORITY ( ) LIMITED PARTNERSIIE ( ) LIMITED me;rygg 7

( ) REINSTATEMENT , { )MERGER o )wmmmw% ‘31 'fi 1‘ =
() CERTIFICATE OF CANCELLATION ( ) UCC-L - ()uces o

( ) OTHER: : i

STATE FELS PREPAID WITH CHECK# wa&( TORS 70 ©° .

AUTHORIZATION FOR ACCOUNT IFF TO BE DEBITED:

o - e e
gg% E"”LT i _
. o 525 9§ M
COST LIMIT: § LRI  h
' ““2‘ = E e
PLEASE RETURN: 22T = om
9EE Ty
.( ) CERTIFIED COPY . () CERTIFICATE OF STATUS * 54/ PLA@I.BTAI\&BED cory
[ i T o ' . ' . o T) 0\
Examiner's Initials C%‘ &



ARTICLES OF INCORPORATION
OF

TRANSPORTATION EQUIPMENT ASSET MANAGEMENT CORP,

ARTICLE |

Name . - -

The name of the corporation is Transportation Equipment Asset Management Corp. (the
“Corporation”) and the address of the principal office and the mailing cffice of the Corporation is 2665
South Bayshore Drive, Suite 800, Miami, Florida 33133. ' -

ARTICLE II

Purposes

The Corporation is formed to engage in any lawful act or activity for which corporations may be
organized under the Florida Business Corporation Act, including any amendments thereto (the "Act").

ARTICLE it

Registered Agent and Office . . . C =

The street address of the Corporation’s registered office in the State of Florida is cfo Trivest, Inc.,
2665 South Bayshore Drive, Suite 800, Miami, Florida 33133, and the name of its registered agent at

such office is Peter W. Klein, Esq. i

ARTICLE IV . . B

Capitalization @ = _ —

The Corporation shail have authority to issue a total of 21,000,000 shares, consisting of
(i) 20,000,000 shares of common stock, $.01 par value per share (the “Common Stock™, and
(i} 1,000,000 shares of preferred stock, $.01 par value per share (the “Preferred Stock” and together with
the Common Sfock, the "Stock”). The designations and powers, privileges, rights, qualifications,
limitations and restrictions of the Common Stock and the Preferred Stock are set forth in Articles V and VI,
respectively, ) o7

ARTICLE V
Common Stock . . ; —
A, Voting Rights. The holders of shares of Common Stock shall be entitled to vote upon all

matters submitted to a vote of the shareholders of the Corporation and shall be entitied to one vote for
each share of Common Stock held. : : T ' '



B. Dividends. Subject to the prior rights and ‘preferences, if any, applicable to shares of the
Preferred Stock or any series thereof, the holders of Common Stock shall be entitled to receive dividends
out of funds legally available therefor at such times and in such amounts as the Board of Directors may
determine in its sole discretion. Each share of Common Stock of the Corporation shall have identical
rights and privileges with respect to the matters set forth in this Section B.

C. Liguidation. In the event of any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, after the payment or provisions for payment of all debts and liabilities of
the Corporation and after distribution in full of the preferential amounts, if any, o which holders of the
Preferred Stock are entitled with respect to the distribution of assets in liquidation, the holders of Common
Stock shall be entitled to share ratably in the remaining assets of the Corporation available for distribution.

Each share of Common Stock of the Corporation shall have identical rights and privileges W|th respect to

the matters set forth in this Section C.

ARTICLE VI

Preferred Stock

A. General. o o , =

1. Issuance of Preferred Stock in Classes or Series. The Preferred Stock of the
Corporation may be issued in one or more classes or series at such fime or times and for such
consideration as the Board of Directors of the Corporation may determine. Each class or series shall be
so designated as to distinguish the shares thereof from the shares of all other classes and series. All
shares of Preferred Stock shall be identical except as to.the designations, preferences, powers,
qualificafions, rights and privileges referred to herein. Different series of Preferred Stock shall not be

specifically set forth herein.

2.  _ Authority to Establish Variations Between Classes or Series of Preferred Stock.
The Board of Directors of the Corporation is expressly authorized, subject {o the limitations prescribed by
law and the provisions of these Articles of Incorporation, to provide, by adopting a resolution or
resolutions, for the issuance of the undesignated Preferred Stock in one or more classes or series, each
with such designations, preferences, voting powers, qualifications, special or relative rights and privileges
as shall be stated in Articles of Amendment to the Articles. of Incorporation, which shall be filed in
accordance with the Act, and the resolutions of the Board of Directors creating such class or series. The
authority of the Board of Directors with respect to each such class or series shall include, without limitation
of the foregoing, the right fo determine and fix:

(3) the distinctive desmgnat[on of such c[ass or series and the number of
shares to constitute such class or series;

(b) the rate at which dividends on the shares of such class or series shall be
declared and paid, or set aside for payment, whether dividends af the rate so determined shall be
cumulative or accruing, and whether the shares of such class or series shall be entifled to any
participating or other dividends in addition to dividends at the rate so determined, and if so, on what terms;

(c) the right or obligation, if any, of the Corporation {o redeem shares of the

particular class or series of Preferred Stock and, if redeemable, the price, terms and ‘manner of such
redemption;
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{d) the special and relative rights and preferences, if any, and the amount or
amounts per share, which the shares of such class or series of Preferred Stock shall be entitled to receive o
upon any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, :

(e) the terms and conditions, if any, upon which shares of such class or
series shall be convertible into, or exchangeable for, shares of capital stock of any other class or series,
including the price or prices or the rate or rates of conversion or exchange and the terms of adjustment, if
any; .
f the obligation, if any, of the Corporation to retire, redeem or purchase
shares of such class or series pursuant fo a sinking fund or fund ofa S|m|1ar nature or otherwxse and the
terms and conditions of such obligation; C _

{g) voting rights, if any, including special voting rights with respect to the
election of directors and matters adversely affecting any class or series of Preferred Stock;

{h) limitations, if any, on the issuance of additional shares of such class or
series or any shares of any other class or series of Preferred Stock; and ' o -
] such other preferences, powers, qualifications, special or relative rights
and privileges thereof as the Board of Directors of the Corporation, acting in accordance with these
Articles of Incorporation, may deem advisable and are not inconsistent with law and the provisions ot'
these Arlicles of incorporation. . L

3. Modification of the Designated Number of Shares of a Class or Series of Prefarred Stock.
The Board of Directors of the Corporation may increase the number of shares of the Preferred Stock
designated for any existing class or series by a resolution adding to such class or series authorized and |
unissued shares of the Preferred Stock not designated for any other class or series. The Board of
Directors of the Corporation may decrease the number of shares of the Preferred Stock designated for
any existing class or series by a resolution subfracting from such class or series authorized and unissued
shares of the Preferred Stock designated for such existing class or series, and the shares so subtracted
shall become authorized, unissued, and undesignated shares of the Preferred Stock.

ARTICLE Vil

General Provisions Related fo the Stock

Subject fo the foregoing provisions, the Corporation may issue shares of its Preferred Stock and
Common Stock from time to time far such consideration (hot less than the par value thereof) as may be
fixed by the Board of Directors of the Corparation, which is expressly authorized fo fix the same in its
absolute and uncontrolled discretion subject fo the foregoing conditions. Shares so issued for which the
consideration shall have been paid or delivered to the Corporation shall be deemed fully paid stock and
shall not be liable to any further call or assessment thereon, and the holders of such shares shall not be
liable for any further payments in respect of such shares. S . .

ARTICLE VIIi

Bylaw Amendment
In furtherance and not in limitation of the powers conferred by the laws of Florida, each of the

Board of Directors and the shareholders of the Corporation are both expressly authorized and empowered
to make, alter, amend and repeal the Bylaws of the Corporation in any respect not inconsistent with the
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laws of the State of Florida or with these Articles of Incorpdration. The shareholders of the Corporation
may amend or adopt a bylaw that fixes a greater quorum or voting requirement for shareholders {(or voting
groups of shareholders) than is required by law.

ARTICLE IX _
Board of Directors

The Board of Directors of the Corporation shall consist of at least one (1) director, with the exact
number to be fixed from time to time in the manner provided in the Bylaws of the Corporation. The
number of directors constituting the initial Board of Directors is one (1), and the name and address of the
member of the inifial Board of Directors, who is fo serve as the Corporatlons sole director until his
successor is duly elected and qualified, is: S

Peter Vandenberg, Jr.

2665 South Bayshore Drive, Suite 800,
Miami, Florida 33133 : - = -

ARTICLE X

Incorporator

The name of the Incorporator is Jason C. Meek, Esq., and the address of the Incorporator is cfo
Greenberg Traurig, P.A., 1221 Brickell Avenue, Miami, Florida 33131.

ARTICLE XI

Keeping of Books

The books of the Corporation may be kept at such place within or without the State of Florida as
the Bylaws of the Corporation may provide or as may be designated from time to tlme by the Board of, )

Directors of the Corporation. ,

ARTICLE XII

Indemnification

A director of the Corporation shall not be personally liable fo the Corporation ar its shareholders
for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director's duty of loyalty to the Corporation or its shareholders, (i) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing viclation of law, (ifi) under Section 607.0834 of the Act,
as the same exists or hereafter may be amended, (iv) for violation of a criminal law, unless the director
had reasonable cause to believe his conduct was lawful or had no reasonable cause {o believe his
conduct was unlawful, or (v) for any transaction from which the director derived an improper personal
benefit. ) B -

If the Act hereafter is amended to authorize the further elimination or limitation of the liability of

directors, then the liability of the Corporation's directors shall be eliminated or limited to the full extent
authorized by the Act, as amended.
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The Corporation shall indemnify and may advance expenses on behalf of any director, or any _
former director, of the Corporation to the fullest extent permitted by law.

Any repeal or madification of this Article shall not adversely affect any right or protection of a
director of the Corporation existing at the time of such repeal or modification.
ARTICLE XHI
Amendment

The Corporation reserves the right to amend or repeal any provision contained in these Articles of )

Incorporation, or any amendment thereto, and any right conferred upon the shareholders is subjecttothis

reservation.

IN WITNESS WHEREQF, the undersigned, being the Incorporator hamed above, for the purpose
of forming a corporation pursuant to the requirements of the Act, has signed these Arficles of Incorporation
this & day of October, 1998, S S : -

Neo \

< Jason-€7 Meek, Incorporator
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ACCEPTANCE OF APPOINTM.E_NT OF REGISTERED AGENT : -

The undersigned, having been named the Registered Agent of TRANSPORTATION EQUIPMENT
ASSET MANAGEMENT CORP. accepts such designafion and is familiar with, and accepts, the
obligations of such position, as provided in Section 607.0505 of the Act.

().

Peter W. Klein, Agent




