STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 03:00 PM 01/31/2003

030868542 — 3621094

ATE INCO. RATI

. OF .
OMNIAIR CONSORTJUM. INC.
ARTICLE ONE
NAME
The name of the corporation is OMNIAIR. CONSORTTUM, INC. (hq‘einaﬂet
referred to as the “Coxporation”).
ADDRESS OF BEGISTERED OFFICE AND
ME AND ADD

The address of the registered office of the Corpo:aﬁon in Delaware is Corporation

Trust Center, 1209 Orange Street, Wilmington, New Castlc County, Delawars, 19801. 'ﬂ:.e

pame of the resident agent of the Corporation in Delaware is. The Corporation Tryst Comoany.
ARTICLE THREE
PURPOSES

The Cezporanun is organized and shall af «ll times be admiuistered and upmted
exclusively as a “business league" within the meaning of Section 501(cX6) of the Inmma}

Revemie Code of 1986, as now epacted and as the same may be smended from fime to time (the

‘«Code™), including, without limiting the foregoing, the following:

{a) To do such acts and things, exercise such powers and operate for such
purposes and missions as permitted by the General Corporation Law of Delaware, 25 amended
from time to time, as may be logally carried an by 2 nonstock corporation under the laws of the

State of Delaware.
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®) To foster and promote the development and growth of information and
communications techuologies and telematics on texms that benefit the worldwide transportation
community through independent, unbissed, and centralized performance certification of dev;ccs
and systems that ensure the interoperability and security of “OmniAir” equipment and
transactions, and through any other sppropriate means.
(©) Solely for the above purposes, the Corporation is empowered to take and hold
'by bequest, devise, gift, contribution, purchase, lease, or any other form, either absolutely of- m
trust, any pmperty real or person:ﬂ. tangible or intangible, Wi without Himitation as to amount .or
wvalue; @ sell, convey, use, apply and dispose of any such property and to invest and reinvest ﬁ:c
incorme and principal the:mof; to deal with and expend the income and pnnczpal of the
Corporation; to make gifts or contributions to other entities or persons; and to exercise all other

1
rights and powers conferred by the laws of the Seate of Delaware upop nonstoek corporations. -

i

(d) Initiating and/or otherwise participating in litigation.

{(¢) Doing all things necessary or incidental to carrying out the foregoing acuvmes

(f) Otherwise engaging, direcily and/or indirectly, separately and/or '1;
cooperation with others, in suy Jawfal act andfor activity that both (1) may be performed b;;
nonprofit corporation formed under the General Corporation Law of Delaware, and (2) may be

necessary, useful, suitdble, desirable, and/or proper for the furtherance, accomphsknnent, smdio.r

" atrainment of any or all of the purposes for which the Corporation is organized, and 10 aid or

- assist other organizations whose activities are such as to further, accomplish, foster, and/or attam

. WA
any such pwposes.

11
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ARTICLE FOUR
NO AUTHORITY TO ISSUE CAPITAL STOCK
The Corporation has no avthorify to jssue capital stock and shall not operate fora
pecuniary profit. This Corporation shall be amnproﬁf corporation. B
ARTICLE FIVE

INCORPORATOR
The name snd mailing address of the incorporator are 2s follows: Timothy J.

McGnc}dn, OmniAir Consortium, Inc., c/o Intemational Brdge, Tunnel and Tumpike

4

Association, 1146 19® Street, NW, Suite 800, Washington, DC 20036. - "
ARTICLE SIX

DIRECTORS
The Corporation shall have one (1) director, which nursber may be increased or
decreased pursuant to the Bylaws of the Corporation, provided that at all fimes the Coapomﬁou
shall have at least one (1) direstor. The name of the director who shall act until his or h:t
successors are elected and qualifed is: Timothy J. MoGuckin.
ARYICLE SEVEN -

CERTAIN RESTRICTIONS ON ACTIVITIES
The Corporation shall possess all power and aunthorty permitted by law. No part Gi‘

EL

| the net eamnings of the Corporation shall inure to the benefit of or be distributable to, its:

Directors, Officers, Members or ay other private persons, except that the Corporaﬁt;n shall be
suthorized (a) to pay reasonable amounts for goods and services provided and rendered, and (b)
to make payments and distributions in firtherance of the purposes set forth in Article Three
hereof Notwithstanding any other provision of this Centificate of Incorporation, the Corporation:

-3.




ghall not cafTy on any actvities not permitied o be carried on by & corporation exempt from

fedesal income tax as an organization described in Section 501(c)(6) of the Code.
ARTICLE EL
| MEMBERS
The Corporation may have members. The Board of Directors shall determine the

‘classes, dues, rights, privilcges and obligations of the members. '

--------  ARTICLENINE

~ DISSOLUTION

The Corporation may be dissolved by the Board of Directors &t 2 mesting held for
ﬂm purpose of adopting a resalution of dissoiuﬁan upon the affirmative vote of at least two——ﬂnrds
(M) of all of the Directors of the Corporstion, or without 2 meeting by the written consent of ali of
the Directors of the Carporation. Upon the dissolution of the Carporation, all of the Corporation’s
pfbpetty of every nature znd description shall, after making provision for discharge of all the
Jisbilities and obligations of the Corperation, be paid over and transferred as follows: (i) any assets
held upon conditions requiring return, ransfer or conveyance, which conditions shall have occmrm‘l
Bf reason of dissclution or otherwise shall be returned, transferred ot conveyed in accordance thh
stch teqnimmen‘is, provided the retumn, Transfer OF conveyanse is copsistent with Section 501(.:)(6)
of the Code, (if) any assets held in trust for spectﬁed purposes shall be applied so far a5 is fcasxblc in
abcordance with the tezms of the trust, as long as it is consistent with Section 501 (c)(é) of the Cede
md (iii) the remammg assets shall be paid over and ansferred, exclusively for the purposes of ‘thc
Corporation. 1o one or more nonprofit charitable, educational, scic:mﬁc, or religious orgxmzamns

as determined by the Board of Dz:ecmrs of the Corporation, provided that each transferee is enha a
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governmental unit and funds are specified for a public purpose, oF an organization that is exempt
from federal income tax undex Section 501{c)(5) of the Code.
ARTICLE TEN
AMENDMENIS
" This Certificate of Incorporation may-be amended or superseded, in whole or in part,
by the affirmative vote, of at least ewo-thirds (2/3) of all of the Board of D:roc:tors of the
Cmporahon, at any meeting called for that purpose, of without a mesting by the written consent :)ti
all of the Directors of the Corporation.
ARTICLE ELEVEN
MISCELLANEOUS
(a)  For purposes of this Certificate of Incorporation, the singular shal] include ﬂ:e. |
ohural and the plusal the singular, if the comtext so Tequires oF permits.
() In the event that the Bylaws (if any} of the Corporation now of hereaﬂer
céntain any terms or provisions that are jnconsistent or in conflict with any terms or provisions of
fiig Certificate of Incorporation, such terms and provisions of this Certificate of Incorporation ghall
control and supersede such conflicting or inconsistent terms of the Bylaws, but such conﬂict or
jueonsistency shall not impair, nullify, or otherwise affect the remaining terms and provisions af
sech Bylaws, which shall remain in fidl force and effect. References herein to this Certificate off
Insorporation or any article thereof shall mean the Certificate of Incorporation and any such a.mcla

I

as then in effect and as the same may be amended from time to time thercafier.




mms WHEREOF, I have signed this Cmﬁcauoflneorpnrmnnoﬁthnz&h

day of}am-azy 2093 andacknawisdgeﬂxesmew be my acl.

RETURNTO: -
Mark D. Jobnson, Esq.* .
Squire, Senders & Dempsey L.L.P.
1201 P;annayhania Avepue, NW
P.0.Box 407: :
“Washineton. DC. 20044-0407




