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CRUISE AMERICA, INC.
{In compliance with Chapter 607 of the Florida Business Corporation Act)
Articta |
Mame

The name of the Corporation i§ Cruise |America, Inc. and the address of the principal office and
the mailing office of the Corporafion is 11 West Hampton Avenue, Mesa, Arizona 86210.

Article H
Purposes

The Comporation is formed to engage uﬁ any lawful act or activity for which corporations may ka
organized under the Florida Business Corporation Act, including any amendments thereto.

Aricle T
Agent and Office

egister

“The address of the registered Ifﬂee of the Corporation is 1201 Hays Street, Tellahassee, Florida
32301, and the name of its inltial registered agert at such office is The Prentice-Hall Corporation System,
Inc.

ricle IV
Capital Stock

The Corporation shall have autherity [to iseue a total of 16,000,000 shares, consisting of

() 15,000,000 shares of common stpck, $0.41 par value per share (the *Common Stock), and
{#) 1,000,000 shares of preferred stock, §1.00 ppr value per share {the "Preferred Stock™ of which 5,100
shares have been designated as "Seriss B Convertible Preferrad Stock™. Aticle IV hereof contding a
deseription of the Preferred Stock and [a statemant of the designations and the powers, privileges. and
rsl?ht:. and the gualifications, limitations, or restristions thereof, of the Series B Convertible Preferred
ock.

A Comman Stock.

dividend and fquidation rights of the holders of the

. General.
Commen Stock are subject to and qualified by t:irigms of the holders of the Praferred Stock.

er of record of Commcon Stock shall be entiled to one
in such holder's name of the boaks of the Corporetion.

IV of these Second Amended and Restated Artlclas of
hich the Corporation and its shareholders may be party,

the holders of Comman Stack and the holders of Preferred Stock shall vote together as a single class on
all maiters submitted to sharehelders forl a vote {including any action by written consent).

PHX 320,187,586v2
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3. Dividends. Subject to qrovisions of law and Article 1V of these Sacond Amended
and Restated Aricles of Incorporetion, the holders of Common Stock shall be entiied to recsive

dividends out of funds legally availabl therafét at such times and in such amounts as the Board of
Directors may determine in its scle discretion,

4, ubject 1o provisions of taw and Article IV of these Second

Liguidation.
Amended and Restated Articles of incorporaticn, Upon any liguidation, disgolution or winding up of the
Corparation, whether voluntary or involuntary, efter the payment or provistons for payment of all debts
and liabilities of the Corporation and ali preferential amounts to which the holders of the Preferred Stock
are entitied with respect to the distribution of agsets in liquidation, the halders of Comman Stock shall be
entitled to share ratably with the holders ¢f Series B Convertible Preferted Stoek in the remaining assets

of the Corporation available for distribution.
B. Preferred Stock.
2. Ganeral,

(a) I k in Classes or Series, The Preferred Stock
of tha Cerporation may be issued in ope or mgre classes or series 3t such time or times and for such
consideration as the Board of Directors{ of the Djful-p::waﬁcm may detarmine. Each class or series shall be

so designated as to distinguish the shajes therepf from the shares of all other classss and series. Except
@5 to the relative designations, preferenices, powers, qualifications, rights, and privileges referred to in this
Article IV, in respect of any or all of whjch there may be variations between different classes or geries of

" Praferrod Stock, all shares of Prafetred Stock siall be identical.  Differsnt series of Praferred Stock shall

not be construed to constitute different classes of shares for the purpose of voting by classes unless
otherwise specifically set forth herein.

(b) Authority to Establish Varations Batween Classes or
Siuck. The Board of Directors of thg Corporglion is expressly authorized, subject to the limitations
prescribed by law and the provisions of these Second Amended and Restated Articles of incorporation
and any shareholdens agreement to which the Clorporation and ifs shareholders may be parly, to provide,
by adopting a resolution or rasolutions| far the [Bsuance of the undesignated Preferred Stock in one or
more classes or series, each with such designations, preferences, voting powers, gualifications, special
or relative rights and privileges as shall/be stated in Articles of Amendment to the Second Amended and
Restated Articles of Incorporation, which shall be filed in accordance with the Florida Business
Corporation Act, and the resolutions of the Board of Directors creating such ciass or series. The authority
of the Board of Directors with respect to each Tch class or seriea shall include, without limitation of the

feregolng, the right to determine and fix:

M the disiinctive designation of such class or series and the
numbaer of sharas to constitute such clags or serips;

(if} the rate/at which dividends on the shares of such class or series
shall be daclared and pald, or sat aside For paymient, whether dividends at the rate so determined shall be
cumulative or accruing, and whether {the shares of such clags or series shal be entitled to any
tl:;articipaﬁng or cther divigends in addition to dividends at the rate so determined, and if 20, on what

tms;

iii) tho right or cbligation, if any, of the Corporahon to redeem
shares of the parficular ciass or series of Preferred Stock and, if redeemabls, the price, terms, and
manner of such redemption;

(v the spegial and reletive rights and preferences, if any, and the
amount or amounts per share, which the shares of such class or series of Praferred Stock shell be
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enfitted 1o recelve upon any voluntaly or infoluntary liquidation, dissolution, or winding up of the

Corporation;

v)
or seties shall be convertible into, or
series, including the price of prices ©
adjustment, if any;

(vi)
purchase shares of such class or
otherwise, and the terms and condition

(vil)
the election of directors and matters ady

(vili

the terms and conditions, if any, upon which shares of such class
exchan e for, shares of capital stock of any cther class or
I the retE or rates of conversion or exchange and the temms of

the obligetion, if any, of the Corperation to retire, redeem, or
ries pursuant to a sinking fund or fund of a similer nature or

of such!ebligation;

votng dghts, If any, including spectal voting rights with respect to
yersely affecting any class or serigs of Prefarred Stock;

Gimitatigns, if any, on the issuance of additional shares of auch

class or serigs or any shares of any othbr class ¢r series of Preferred Stock; and

(x)
relative rights and privilegas thereof as
with these Second Amended and Re
inconsistent with law and the prov
Incerporation.

sich other preferences, powers, qualifications, special, or
the Bosard of Direotors of the Corporation, acting in accordance

d Arliclas of Incorporation, may deem advisable and are not
sions these Second Amended and Resleted Artigles of

C. Description and Designation i i ck,
1 Designation. The shares of such serles shall be designated as “Series B

Convertible Preferred Stock” (herainaft
of shares conatituting such series shall

vajue of $1.00 par share ("Par Value").

ghall not be increased.

2. Rank. With
respect to the capital stock of the Cor
upon liquidation, the Series B Prefe
stock of the Corperation, whether such
the extent of the dividends and distribu
subject to Section 5 below. The Corp
dividend rights senior to, or ranking o

r refe to as the *Series B Preferred Stogk™), and the number
e 5,100, Bhares of the Series B Prefermed Stock shall have e par
The number of authotlzed shares of Serles B Preferred Stock

pect to the payment of dividends and other distributions with
ration, including the distribution of the assets of the Corporation
Stock jshall be senior to all other serlas and ciasses of capital
eries and classes are now existing or are created in the future to
iong rqured to be paid pursuant to Seclion 3 and Section 4 and
ration shall not issue any shares of capital stock which (i) have
a parity with, those of the Series B Preferred Stock, or {il) are

enlitied to participating dividend rights (.e., r'gr'm tq an initial preferred dividend and theres_rﬂer fo

particlpation and further distributions

convertibie into shares of such seniof Capite] Stock with such participaling rights or into shares of

common stock of the Corporation.

a Dividends and D

(8 Theh

iders of shares of Serles B Preferred Stock shall be enfitied to

receive, when, as and if declared by the Boand of Directors, out of funds legally availabie for the payment
of dividends, cumulativa cash dividends in the amounts sufficlent to satisfy all paymeant obligations of
RVR, Inc., arising from that certain Promissory Note dated October 20, 2000 (the “Promisscry Note"), of

RVR, Inc. naming Budget Rent A Car
default upon or geeeleration of the
thereon. All dividends paid pursuant to
Inc. under tha Promissery Note,

PHX 328,187 ,086v2

orporation as payee (including, but not limited to, by reason of
romissely Note), together with all accrued but unpaid Interest
this Segiion 3(a) shall be used to setisfy the obligations of RVR,
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ds on each share of Series B Preferred Stock shall be cumuilative
and accrued from the date of original fssuance|of such share, whether or not declared by the Board of
Directors, and except as otherwise pravided hesein, dividends on the Series B Preferred Slock shafl ke
payable, when and as declared by the Board [of Directors, in accordance with Section 3(_a) gbove, fo
holdars of recard as they appear on the books of the Corporation on such date, rot exceeding sixty (@D)
days preceding the relevant date establehed forthe payment of such dividend in accordance with Section
3(@), as may be determined by the Board of| Directors in advance of the payment of the partioular

dividend.

(b) Divider,

(c 8o long as any shares of Serigs B Preferred Stock are cutstanding, no
dividend distribution shall be declared|or paid [or set aside for paymant on the Commaon Stock of the
Corporation or on any other stock of thg Corporation.

inuidation Ri

whether voluntary or involuntary, re any| distibution s made upon any cliss or stock of the
Corporation ranking junior to the Saties|B Prefewed Stock, the holders of the shares of Series B Preferred
Stock shall be entitled to be paid an amount eq{xa! to all acerued, unpaid dividenda per share as set forth
in Section 3(a) hereto {the "Ligiidation Prefe n. Written nofics of such fhiquidation, dissolution or
winding up, stating @ payment date, the amou(t of the fiquidation payments and the place where sald
liquidation payments shall be payable, shall be given by mail, postage prepaid, not less than 45 days prior
to the payment date stated therein, to the holders of record of Serles B Preferred Slock, such notice to be
addressad to each such helder st his post-office address as shown by the records of the Corporalion. A
Sale or Merger (as defined hergin} shall not be deemed to be 2 liquidation, dissoiution o winding up of
the Corparation within the meaning of the provisions of this Section 4. As used herein, the term "Sale or

Merger” shall mean (i) the sale of the subsEntiauy all of the Corporation's assets or the sale of
ntity

(a) Upon any quui'datlon, dissolution or winding up of the Corporation,

substantialty all of the assete of the Co ion's subsidiaries, ¥ any, taken as a whole, or (i) the
acquisition of the Corporation by another e way of merger, consolidation or share exchange.

B I the assets legally available fo ba distributed to the holders of the Serles
B Preferred Stock are insufficient to pefmit the payments to such halders of their full preferentiat amount,
the assets legally avaflable to be distributed ahali be distributed ratably among the holders of the Beries B
Preferred Stock in proportion to the full preferential amount each such holder Is otherwise enfitled fo
receive.

: (<) ATl of the prefarential amounts to bé paid to the holders of the Series B
Preferred Stock shall be paid or set apart for payment before the payment or setting apart for payment of
any amount for, or the distribution of any assets of the Corporation to, the holders of the Common Stock
of the Corporation and any other serias of stock (of the Corporation,

{
Series B Preferred Stock shall have been paid ilx full the Liquidation Preference, the remalning net assets
of the Corporation shall be distributed ratably arong the holders of the Common Stock of the Corporatian
and the holders of the Series B Profsi Stock (2s if converted to Common Stock).

6. Conversion Rights.

(@) Subject to the |terms and conditions of these Second Amended and
Restated Articles of [ncerporetion, eVTh shame of Series B Preferred Stock shall automatically be

Upo%ny liquidation, diszolution or winding up, efer the holders of the

¢envertad Into ane (1) share of the mon Stock of the Corporation, subject o adjustment as provided
in this Section 5 (the “Conversion Number”) immediately upon the final distribution of alf emounts in
accordance with Seclion 3(a) above. | The conversion into Common Stock shall be deemed to have
occurred (whether or not certificates representing such shares are surrendered) as of the close of
businass on the dete of the fina! distribution of |@ll amounts in accordance with Section 3(a) above, and
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the person or persona entitled to receiye shares of Common Steck tssuable upon such conversion shal
be treated for all purposes as the record holder or hokders of such shares of Common Stock on that date.

(b} Before|any cerfificates representing shares of Common Stock shall be
delivered upon ponversion of the Serigs B Prefarred Stock, the holder of shares of Series B Prefarred
Stock whose shares have been converted intolshares of Common Stock shall defiver the certificate(s)
representing such shares to the Corporation orjits duly autherized agent (o if such certificate has been
lost, stolan or destroyed, such hol shell ex=cute an agreement satisfactory to the Corporation to
Indemnify the Corporation from any loss incurred by it in conneotion with such conversion), specifying the
place where the certificates representing the Cammeon Stock lssued in canversion thereof shall be sent.
The endorsement of the share certifi shall be in form satisfactory to the Corporation or such agent, as

the case may be.

(e The Cgnversion Number shall be subject to adjustment from time fo time
as follows: : .

i if the Corporation shall (2) declare or pay @ dividend on its
outstanding Common Stock in shansg of Comman Stock or make a distribution to alf holders of its
Common Stock in shares of Common [Stock, (B} subdivide outstanding shares of Common Stock into a
greater number of shares of Comman Sloek, (¢} combine its outstanding shares of Commeon Stock into 8
smaller number of shares of Commor Stock or (d) Issue by reclassification of its shares of Common
Stoek other securities of the Corporation, then ti-e Conversion Number in effect immediately prior thersto
shall be adjusted so that any shares of Seriea B Preferred Stock thereafter converted shall be entitied to
receive the number and Kind of shares of Comman Stock or ather securities that the holder would have
owned or would have been entiiled to receive ater the happening of any of the events described above
had such shares of Seriea B Preferred|Stock been converted into sharss of Common Stock Immedlately
prior to the happening of such event or any record date with respect thereto. Any adjustments made
pursuant to this Section 5{c)(i} shall become ive immediately after the record date for the dividend
payment, subdivision, combination or i any, ar, if there is no such record date, then on the date
of such event. Such adjustments shall be made|successively.

i) In the |event that the Corperetion shalf be a party fo any
transacticn (including, without imitatior), any (a) recapitalization or reclassification of the Common Stock
{other than a change in par vaiue, ¢ from par value to no par value, or from no par value to par value, or
as a result of a subdivision or combinafion of the Common Stock), (b) any consolidation or merger of the
Corporation with or into any other person or merger of another person into the Corporation {(other
than a merger which does net resull in a r aclagsification, conversion, axchange or cancellation of
outstanding shares of Common Stock of the Corporation), (c) any sale or transfer of ail or substantially all
of the assets of the Corporation or {d) any jzompulsory share exchange pursuant to which all or
subsiantiatly ell of the Common Stock shall be exchanged for, converted into, acquired for ar constitute
solely the right to recelve cash, securilies, praparty or other assets, then appropnate provision shall be

" made as part of the terms of such trgnsaction whereby each share of Series B Preferred Stock then

outstanding shall thereafter ba convertivle only Into the kind and amount of cash, securities, property and
other assets thal would have been receivable upon such transaction by 2 holder of the number of shares
of Common Stook into which such re of |Series B Prefaerred Stock might have been converted
immediately prlor to such transaction. ; The Copporation or the person formed by such consolidation or
resulting from such merger or which acquired such assets or which acquired the Corporaticn’s shares, gs
the case may be, shall make provisions in its certificate or articles of incorporation or other constituent
documents to establish such right Such cedificate or articles of incarporation or other constituent
documants shall provide for adjustment whichi for events subsequent to the effective date of such
certificate or articles of incorparation crjother coastituent dacumant, shall be as nearly equivalsnt as may
he practicable to the adjustments provided for in this Section 5(c)il). The above provisions shall aimilady
apply to successive ransections of the type desgribed in this Section §()(T).

PHX 328,187,586v2 5
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{d) The Corporaticn will &t elf times resarve and keap avallable out of its
authorized Common Stock, solety for the puspoke of lasue upan the conversion of the Series B Praterred

Stock a8 herein provided, such number of shares of Comman Steck as shall then be lssuable upon the
conversion of all outstanding shares df Series| B Preferred Stack. The Corporation covenanis that all
sharas of Commen Stock which shall be so issued shall be duly and validly issued and fully paid and
nonassessable and free from ali taxes, llens, and charges arising out of or by reason of the issue thereof,
The Corporation will take all such actioh as may be necessary on its part to assure that ell such shares of
Common Stock may be so issued jwithout jviolation of any applicable iaw or regulation, or any
requirements of any national securities|exchanga upon which the Comman Stock of the Corperalion may
pe listed. The Corporation will not take any action which results In any adjustment of the Conversion
Number If the total number of shareg of Common Stock Issued and issuable after such action upon
conversion of the Series B Preferrad Stock wolld exceed the total rimber of shares of Common Stock
then authorized by the Corporation’s Certificate pf Incorporation.

(e) ) any| fractioral interest in a share of Common Stock would be
deiiverable upon the corversion of the Series |B Preferred Stock into Common Stock, the Corporation
shall deliver the fractional share ther .

B, Ne_Redemption. Th? ghares of Series B Prafarred Stock shall not be
redeemable by the Corporation,

7. Yeoting Rights. | The holders of shares of Serles B Preferred Stock shall have only
such voting rights a8 are expressly set forth Harein or otherwise provided by law., The holders of the
shares of the Series B Preferred Stock ghall be gntilled to vote together with {he shares of Common Stock
of the Corporation as a single class on all matiers to be voted on by the sharehoiders of the Corporation
on the following bases: (&) each holder of Series B Preferred Stock shall be entitied to one vote for each
shara of Common Stock which would be issuaple to such holder on the converaion of all the shares of
Serles B Preferred Stock so held oh the record date for the determination of shareholders entitled to vote;
and (b) each hoider of Common Stock shall be entifled to one vote per shara.

B. Amendment, After any|shares of Series B Praferred Stock have been issued, the
Beoond Amended and Restated Articlas of Incamoration of the Corporation shall not be further amended
in any manner which would materially| alter or (change the powers, preferances or spacial rights of the
Series B Praferrad Stock so 85 to affect them gdversely without the affirmative vole of the holders of a
masjority or more of the outstending shafes of Sesies B Preferred Stook, voting separately as a class.

9. Limitations. Except as may otherwise be required by law, the shares of Series B
Preferred Stock shall not have any powers, preferences or relative, participating, optional or other special
rights other than those specifically set forth in tiis Resolution {as such Resolution may be amended from
fime to time) or otherwise in the Sccond Amended and Restated Articles of Incorporation of the
Corporation.

10. Fracfiona! Shares. Seffes B Prafarrad Stock may be Issued In fractions of a
share which shall entitle the hoider, in) proportion to such holders fractional shares, to exercise voting
rights, receive dividends, participate in distributions and to have the benefit of alf other rights of holders of
Eeries B Praferred Stock. .

Article V
B Amendment
In furtherance and not in limitation of the powers conferred by the laws of Florida, each of the
Board of Directors and shareholders is expressly authorized and empowered to make, alter, amend, and

repeal the Bylaws of the Corporation in any respect not inconsistent with the laws of the Staie of Florida
or with these Second Amendad and| Restatdd Articles of Incorporation. The shareholders of the
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Corporation may amend or adopt |2 bylaw that fixes a greater quorum or voting reguirement for
ghareholders {or voting groups of sharehokiers) than is required by law.

Articte V1

ping of Books

The books of the Corporation may bel 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 fo time by the Board of
Directors of the Corporation.

Article V11
I1 demnification

A director of the Corporation| shall no} be personally liable to the Corporation or Its shareholders
for monetary damapes for breach of fiduciary duly as g director, exoept for liability (i) for any breach of the
director's duty of Ioyalty to the Corpdration or its sharehaiders, (ji) for acts or omissions not in good faith
or which involve intentional miscondiict or a knowing violation of taw, (iil) for violation of @ criminal law,
unless the director had reasonable cause to believe his conduct was lawful or had no reasonable cause
to believe his conduct was unlawful, or (iv) forjany transaction frotn which the director derived an improper

personal benefit.

If the Florida Business Corpgration hereafter is amended to authorize the further efimination
or limitetion of the liability of directors| then the liabliity of the Gorporation's directors shall be efiminated or
fimited to the full extent authorized by the Flota Businese Corporation Act, as amended.

@

The Corporation shall Indemnify and ghall advance expenses on behalf of any officer ar director,
or any former officer or dirsctor, of the Corporation to the fullest extent not prohibited by law in existence

either now or hereaffer.

Any repeal or modification of this Adicle shall not adversely affect any right or protaction of a
diractor of the Corporation existing at|the timelof such repeal or modification.

Articte VI

Amendment

The Corporation reserves the right tofamend or repeal any provision containgd in these Second
Amended and Restated Articles of Incorporaion, or any amendment thereto, end any right conferred
upon tha shareholders is subject to this reservation,

Such amendment and ment| of these Second Amended and Restated Arficies of
incorporation hes been duly authorized and|directed by Unanimous Written Consent of the Board of
Diractors of the Corporation, dated May 28, 2008, pumsuant to Sections &07.0821, 807.1002, and
607.1007 of the Florida Business Cdrporatiod Act. Such amendment and restatement of the Amended
and Restated Articlas of Incarporation superslda the original Articles of Incorporation of the Comonation

and all amendments and rostatements to them.

PHX 328,187 ,986v2 7
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been signed by the Vice President of

NO. 402

e Corparation this BX&~ day of _~7=+] , 2008, and affirm that the

IN WITNESS WHEREQF, th;';‘a Second Amended and Restated Articles of Incorporation has

statements made herein are true underithe pe

PHX 323,187,988v2

naities of perjury.

0

Eric R. Bensen, Vice Presidant

P.

9



