11/23/2000

k]

203 12:25  CCRS » 9224780
Division of Carporations

NO. 487 701
Page 1oL &

Florida Department of State

Division of Corporations
Public Access System
Katherine Harris, Secretary of Siate j
_ Electronic Filing Cover Sheet -*
Note: Please print this page and use it as a cover sheet. Type the fax audit d
number (shawn belaw) on the top and bottom of all pages of the document,
{((FH00000061943 7))) ‘
Note: DO NQOT hit the REFRESH/RELOAD button on vour browser from this
page. Doing so will generate another cover sheet.
Tos '
Divigien of Corperations St
% Fax Numbex 't (850)922-4000
T o B . —
~~ .0 = From:
o= = Account Name : CORPORATE & CRIMINAL RESEARCH saavrrﬁé‘n‘% 2 ,
Tom & ‘Acceunt Nuwber : 110450000719 5 = __—
S = Phone 3 (850)222-1173 =22 S T
) o & Fax Number : (850)224-1640 E;-; |
pasater [T ¥
w =2 5 Mo = g 1]
e S = 0 w ?3 -
[ e
......... N_';;_,-“.._: ™
2 -
BASIC AMENDMENT

DISCOUNT AUTO PARTS, INC.

T e
https:/icefss] dos.state. flus/scripts/efilcovr.exe

11/28/00



11/28/2P07 12:25 CCRS » 9224800 NO.487  pez

HO0000061943 é
' 2w B ?
ARTICLES OF AMENDMENT zh © -5
OF THE D B e |
ARTICLES OF [NCORPORATION e ]
OF Tk T T
DISCOUNT AUTO PARTS, INC. %:ﬂ; = =
. i L‘?
(Pursuant to Section 607.0602 of the - ’%‘5;; ©
Florida Business Corporation A¢f) %"%ﬁ
DISCOUNT AUTO PARTS, INC., 2 corporation organized and existing under the faws

of State of Florids (this “Corporation”), in order o smend its Articles of Incorporation, in
accordance with the requirements of Chapter 607, Florida Stemuies, does hereby certify as
follows:

L The name of this Corporation is DISCOUNT AUTO PARTS, INC..

2 The amendment effected hereby was duly adopted by the Board of Dirsctors of
this Corporation (hereinafter called the “Board of Directors™ or the “Board"”) on November 21,
2000 pursnent to Section 607.0602, Florida Statwtes, and pursnant {o the autharity granted to end
vested it the Board in accordancs with the provisions of this Corporstion’s Articles of
Incorporation, &s amendsd to date (hereinafter called the “Articles of Incorperation™). In
accordance with such Section and tha Articles of Incorporation, such amendmant was adopred
without approval of the shareholders of this Corporation, which approval was not and is not
required, and shall become effective upon filing hereof with the Florida Department of Stato
without shareholder action.

3. The Board of Directars has anthorized and does herehy create a series of Preftrved
Stock, pat value $.01 per shaze, of this Corporation and hereby states the designation and number
of shares, and fixes the relative rights, powers and praferences thereof, and the limitations
" thereof, as mors particularly set forth below.

4, The Artitles of Incorporation are heteby amended by adding to the end of Section
1(b) of Article TV, after the end of Section 1(b)(i), 2 new Section 1(b)(1) as follows:

" " »

(5ii) Series A Junior Participating Preferred Stock. Ofthe 5,000,000
. shares of Prefarred Stock authorized by theze Articies of Incorporation, 3 series of
500,000 of such shares shgll be and is authorized and designated as fllows:

(a) Designation and Amovni. ‘The shares of such series shall be
designated as “Series A Jumior Participating Preferred Stock” (the “Series A
Preferred Stock™ and the number of shares constituting the Series A Preferred
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Stock ehall be 500,000, Such rimmber of shares may be increased or decreased by
resclution of the Board of Directors; provided, that no decrease shall reduce the
uzmber of shaves of Series A Prefaed Stock to a umber less that the number of
shares then outstanding plug the mumber of sheres reserved for issuance upon the
exercise of sutgtanding options, rights or warranta or ypon the conversion of any

outstanding securities jssued by this Corporation convertible into Series A
Preferred Stock. :

(b} Dividends and Distributions.

(1) Subject to the rights of the helders of any shares of any
series of Preferred Stock of this Carporation (ihe “Preferred Stock”) (or any
similar stook) ranking prior end superiar to the Series A Proferred Stock with re-
spect o dividends, the holders of shares of Series A Preferred Stock, in prefevence
io the holders of Common Stock, par value 5.01 per share, of this Carporation (the
“Cortimon Stock™ and of any ather stock of this Corporation sanking jutior to the
Series A Prefarred Stock, shall be entitled to recaive, when, as and if declared by
the Board of Dirsctors out of funds legally available for the purpose, quastetly
dividends payable in cash on the last day of January, April, Tuly, and October in
sach your {each such date being referred to herein a¢ 4 “Dividend Payment Date"),
commencing ot the fivst Dividend Payment Date afier the first issuance of a share
or fraction of & share of Series A Proferred Stock, in an amount per sharé (roupded
fo the nearcst cent) equal to the greater of (a) $1.00 or (b) subject fo the provision
far adjustment hereinafier set forth, 100 times the aggregate per shaye amount of
all cash dividends, and 100 times the aggregate per shave amount (payable in kind)
of alt noa-cash dividends or other distibutions other than 4 dividend paysble in
shares ef Comumeon Stock, declared on the Cominon Stock sinee the immediately
preceding Dividend Payment Dato or, with respect to the first Dividend Payment
Date, since the first issuance of any ehara or fraction of 3 share of Serjes A
Preferred Stock. In the event this Corporation shalf at any time afler December
14, 2000, declare or pay any &ividend on the Common Stock payable in shares of
Common Stosk, or effect a subdivision or combination or consalidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by
paymet of a dividend in shares of Commen Stock) {nto a greater or jesser
number of sharss of Common Stock, fhen in each such case the amauns 10 which
hoiders of shares of Sorics A Preferred Stock wern entitlad immediately prior to
such event under clavse (b) of the preceding sentence shall be adjusted by
mwltiplying such emount by a fraction, the numerator of which is the nuxsber of
ghares of Comman Stock outstanding immediately after sueh event and the

' denominater of which is the number of shares of Cormion Steck that wers

outstanding immedistely prior to such event.
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(2) This Corporation shall declare a dividend or
dmtribuuon on the Series A Preferred Stock as provided in Section 2¢a)
immediately aRer it declares a dividend or distribution on the Common Stock
(other than a dividend payable in shates of Comrnon Stock); provided that, in the
gvent no dividend or distribution shall havs been declared on the Comman §tock
during the period batween any Dividend Payment Dats and the next subsequent
Dividend Payment Date, a dividend of $1.00 per share on the Series A Praferred
Stock shall nevertheless he payable, when, as and if declared, on such subsequent
Dividend Payment Date.

(3) Dividends shall begin to aecrue and be cumulative,
whether or not earned or declared, on cutstanding shares of Series A Preferred
Stock from the Dividend Payment Date next preceding the date of {ssue of such
shares, unless the date of issue of such shares is prior to the Record Date for the
first Dividend Payment Date, in which case dividends on such shares shall begin
to acorue from the date of issue of such shares, or ynless the date of issueis a -
Dividend Payment Date or is a date after the Record Date for the determination of
holders of ghares of Series A Preferred Stock entitled to receive a quarterly
dividend and before such Dividend Payment Date, in either of which events such
dividends shall bagin to acerue and be curnulative from such Dividend Payment
Date. Accrued but unpaid dividends shall not bear intersst. Dividends paid on
the shares of Series A Proferred Stock in an emount less than the total amount of
such dividends a1 the time accrued and paysble on such shares shall be allocated
pro rata on 4 share-by-share basis among all such shares at the time outstanding.

The Board of Directors may fix a Record Date for the determination of holders of .

shares of Series A Preferred Stack entitled 1o receive payment of a dividend ar
distribution declared therson, which Record Date eltall be not more than 60 days
prior to the date fixed for the payment thereof.

(¢) Yofing Rights, The holders of shares of Series A Preferred
Stock shall have the following vating rights;

{1) Subject to the provision for adjustment hereinafter set
forth and except as otherwisa provided in the Articles of Incarporation oy required
by law, each shere of Serics A Preferred Stock shall entitls the holder thersofto
100 vates on all matters upon which the halders of the Common Stack of this
Corporation are entitled to vote. In the svent this Corporation shall at any fime
efter December 14, 2000 declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect 4 gubdivision or combination or
semselidation of the ontstanding shares of Common Stock (by reclassification or
otherwice than by payment of a dividend in shares of Common Stock) into a
greater or lesser mumiber of shares of Common Stosk, then i each sueh case the
number of votes per share io which halders of shares of Seriea A Preferrad Stock
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wers entitled immediately prior to such event shall be adjusted by muitiplying
such number by & fraction, the numerator of which is the aumber of shares of
Common Stock outstanding immmediately after such event and the denominator of
which is the number of shares of Commen Stock that wers outstanding
immediately prior to such event,

(2) Except as otherwise provided in the Asticles of
Incorporation, a5 hereby ar atherwise hereafter amended, and except as otherwise
required by law, the holders of shares of Series A Preferred Stack and the holders
of shaves of Common Stock and any other capital stock &f this Corporation having
general voling rights shall vote together as one class on all matters submitted to a
vote of stockholders of this Corporation.

{3) Exoept as set forth herein, or as otherwise provided by
law, holders of Serias A Preferred Stock shall have no speeiel voting rights and
their consent shall not be required (except to the extent they are entifled to vote
with helders of Common Stock as set forth herein) for taking any corporate
acﬁan-

(d} Certain Restrictions.

(1) ‘Whenever quarterly dividends or other dividends or
distribuijons payable on the Series A Proferred Stock as provided in Section 2 e
in arrears, thereafter and until all secrued and unpaid dividenda and distributions,
whether or not earned or declared, on ghares of Saries A Preferred Stock
outstanding shall have baen paid in full, this Corperation shall rot:

o declare ot pay dividends, oy make any other
distributions, on any shares of stock ranking junior (as to dividends) to the Series
A Preferred Stock;

b.  declare or pay dividends, or make any other
distributions, on any shares of stack ranking on & parity (as to dividends) with the
Series A Preferred Stock, except dividends paid ratehly on the Series A Prefered
Stock and all such parity stock on which dividends are payable or in arrears in
proportion to the total amounts to which the holders of all such shares ave then en-
titled;

e. redeem or purchase oz etherwise acquire for
consideration shares of any stock rarking junier (sither as to dividends or vpon
liguidation, dissolurion or winding up) ta the Seriss A Preferred Stock, provided
that this Corporation may at any time redeem, purchuse or ofherwise acquire
shares of any such junior stock in exchange for shares of any stock of this

HCOC00061943
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Corporation ranking junior (as te dividends and wpon dissolution, liquidation or
winding up) to the Serles A Preferred Stack ar rights, warrants or aptions to
acquire such junior stock;
. .-
d. redeem ar purchase or otherwise acquirs for
consideration any shares of Series A Prefemved Stock, or any shares of stack '
ranking on a parity (sither as to dividends or upon liguidation, dissolution or
winding up} with the Series A Preferred Stock, exoept in accordance with a
purchase offer made in writing or by publication (as detarmined by the Board of
Directors) to all holders of such shares upon such terms as the Board of Directors,
after consideration of the respective amnual dividend rates and other relasive rights
and preferences of the respeetive saries and classes, shall determine in good faith
will result in faiv and equitable treatment amtong the respective series or classes,

(2) This Corporation shall not psrmit any Subsidiary of this
Corporation to purchase or otherwise acquire for consideration any shares 6f stock
of this Corporation unless this Corporation could, under Section 4(g), purchage or
otherwise acquire such shares at such time and in such manner.

(¢) Reacquired Shavee, Any shares of Saries A Preferred Stock
purchased or otherwise acquired by this Corporation in any fuanner whatsoever
shall be retired and rancelled promptly afier the acquisition thereof. All siich
shares shall upon their retirement become authorized but unissued shares of
Preferred Stock and may be reissued as part of a new series of Preferred Stock to
be created by resolution or resolutions of the Board of Directors, subject to any
conditions and restrictions on issuance set forth hersin.

(9 Liquidation, Dissolution or Windine Lis. Upon any
lquidation, dissolution or winding up of this Corporation, no distribution shall be
made (A) to the holders of the Common Stock ot of shares of any other stock of
this Carporation ranking junior, upen liquidation, dissolution or winding up, to
the Series A Preferred Stock unless, prior thereto, the holders of shares of Series
A Preferred Stock shall have reveived $1.00 per share, plus an amount equal to
acerusd and wnpaid dividends and distributions thereon, whether or not eamned or
declared, to the date of such payment, provided that the holders of shares of Seriss
A Proferved Stock shall be entitled to recefve an aggregate amount per share,
subject to the provision for adjustment hereinafier set forth, equal ta 100 times the
Aggregate amount to be distributed per share to holders of ehares of Commen
Stack, or {B) to the holders of shares of stock ranking on a parity upon Hquidation,
dissolution or winding up with the Sexies A Proforred Stoclk, except distributions
made ratubly on the Series A Preforred Stock and all such parity stock in pro-
portion to the total amounts to which the holders of 2l such shares are extitled
upon such Hquidation, dissslution or winding up. In the event, however, that
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thece are not sufficient assets available to penmit payment in fufl of the Series A
liquidation preference and the liquidation preferences of all other classes and
series of stoek of this Corporation, if any, that rank on a parity with the Series A
Preferred Stock in respect thereof, then the assets available for such distribution
shall be distributed ratably to the holders of the Series A Preferred Stock and the
halders of such parity shares in the proportion to theiy respective liquidation
preferences, In the event this Corporation shall at any time after December 14,
2000 declars or pay any dividend on the Common Stack payable in shapes of
Comirion Stock, or effect a subdivision or combination or consnlidation of the
outstanding shares of Commen Stock (by reclassification or atharwise than by
payment af a dividend in shares of Common Stock) into a greater or lesser
nuimber of shares of Cammon Stock, then in sach such case the “ggrozate amount
to which holders of shares of Series A Preferved Stock were entitled immediately
prior to such event under the proviso in clauss (A) of the preceding sentence shall
be adjusted by multiplying such amount by 3 fraction the mumerator of which is
the number of shares of Common Stock outstending immediately after such svent
and the denominator of which is the number of shares of Common Stock that
were outstanding immediately prior 16 such event,

(2) Consolidafion Merger, etc. In case this Corporation shall

enter into any consolidaetion, merger, combination or other fransaction in which
the shares of Common Stock ars converted into, exchanged for or changed into
other stock or seenrities, cash and/or any othar property, then in any such cass
each share of Series A Prefarred Stock shall at the same time be similarly
converied into, exchanged for or changed info an ameunt per share (subject to the
provision for sdjustment hereinafter set forth) equal to 100 times the aggrepate
amount of stock, securities, cash and/or any ather property (payable in kind), as
the case may be, inte which or for which esch share of Common Stock is
convertad, exchanged or convertad. In the event this Corporation shall at any time
afier December 14, 2000, declare or pay any dividend on the Common Stock
payehle in shayes of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Commen Stock (by teclassification or
atherwise than by payment of a dividend in shares of Cammon Stock) into a
greater or leaser numbser of shares of Commoen Stock, then in each such case the
amount set forth in the preceding sentence with rospect to the conversion,
exchange or change of shares of Series A Preferred Stock shall be adjusted by
multiplying such amount by a fraction, the numerator of whick is the number of
shayes of Common Stock outstanding immediataly after such event and the
denominater of which is the number of shares of Common Stoek that were
outstanding immediately prior te such svent.

(h} NoRedemption. The sharas of Series A Preferred Stock shall
not boe redeemable from any holder.

HO0000061943
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L () Rank. The Serles A Preforred Stock shall rank, with respect {o
the paymient of dividends and the distribution of essets upon liguidation,
dissolution or winding up of this Corperation, junior to all ather series of Preferred
Stock and senjor to the Common Stock.

(i) Amendment. Ifany proposed ametidment to the Articles of
Incorporation (nclyding es amended by these Articles of Amendment) would alser,
change or repes] any of the preferences, powers or special rights given to the
Series A Preferyed Stock sc a5 to affect the Serfes A Preferred Stock adversely,
then the holders of the Series A Prefarred Stook shall be entitled to vate separately
a8 & class upon such amendment, and the affirmative vote of two-thirds of the
cutstanding shares of the Saries A Preforred Stock, voting separately as a class,
shall be necessary for the adoption thereof, in addition to such other vote ag may
be required by the laws of the State of Florida,

(k) Eragtiopal Shates. Series A Preferred Stock may be jssued in
fractions of a share that shall entitle the holder, in proportion to such holder's
fractional shares, to exercise voting rights, recefve dividends, participatein
distributions and to have the benefit of gll other rights of holders of Series A
Proferred Stock.

LJ » *

IN WITNESS WHERECF, the undersigned duly authorized officer of this Corporation
has executed these Articles of Amendment of the Articles of Incorporation of Discount Auto
Parts, Inc. this o¢ 7 day of November, 2000, .

. Name: Péter I. Fonteine
Title: Cha of the Board and
Chief Executive Officer
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