 a70000533%

Schrader, Johnson, Auvil & Brock, P.A. Leonand H. Johnson*

Jerome . Schrader**

Attorneys at Law Jonathan L. Auvil

P. Hutchison Brock, 11
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Telephone (352) 567-2500 Dade City, Flotida 33526-2337 **Master of Laws i Taxation; CPA
Facsimile (General) (352} 567-6813 **Board Certified in Wills Trass & s
Facsimile (Real Estate} (352) 567-0457 '
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Florida Department of State 9415 ag--n101e—01l
Division of Corporations R 00 dokEsas, 00
Post Office BoxX 6327

Tallahassee, FL 32314

RE: Encore Vehicles, ine.

Dear Sir or Madam:

Enclosed please find Articies of Amendment to Articies of Incorporation of Encore
Vehicles, Inc. Also enclosed is your fee in the amount of $35.00.

Thank you for your kind attention to this matter.

Yours very truly,
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ENCORE VEHICLES, INC.

Pursuant to the provisions of Section 607.1006 of the Florida Statutes, the
undersigned Corporation adopts the following Articles of Amendment {o its Articles of
Incorporation filed on June 16, 1997, and assigned Charter Number: PS7000085212.

FIRST: Article Il is hereby amended 1o read as follows:

ARTICLE IV. CAPITAL STOCK

The maximum number of shares of stock that this corporation is
authorized to have outstanding at any one time is 3,000,000 shares, divided
into three classes; CLASS A nonwoting common stock, CLASS B voting
common stock, and CLASS C prefarred stock. The total number of shares of
CLASS A stock authorized Is 1,000,000 shares. The total number of shares of
CLASS B stock authorized is 1,000,000; the total number of shares of CLASS C
stock authorized is 1,000,000 shares.

The powers, preferences, and rights of the shares of CLASS A and
CLASS B are identical, with one exception; CLASS B shares are voting shares,
with one vote per share. CLASS A shares are non-voting shares. CLASS A
shares and CLASS B shares shall have $1.00 par value per share. CLASS C Shares

shall have $100.00 par value per share,
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The holders of CLASS C preferred stock shall be entitled to, and shall

be paid a guaranteed yearly dividend at the rate of fifteen percent (1 59%) per

year, and no more, payable monthly, on dates to be fixed by the board of

directors. Such dividend shall be payabie before any dividend shall be set

apart or paid on the commeon stock, The dividends upon the preferred stock

shall be cumulative, so that if in or for any vear dividends amounting to

fiftean (15) percent shall not be paid on the preferred stock, the deficiency

shall be a charge upon the net earnings of the corporation, and be payable

subsequently, before any dividend shall be set apart or paid upon the

common stock.
CLASS C preferred shares shall be ¢onvertible into CLASS A shares by
the holders thereof, on the following basis:
Each CLASS C preferred share may be converted into
CLASS A common stock at 3 ratio of 24 to 1. Twenty-four 24)
shares of CLASS C preferred stock would convert to one &) full
share of CLASS A common stock.

In case of the liquidation or the dissolution of the corporation, the holders of the
preferred stock shall be entitled to be paid in full both the par value of their shares and the
accrued dividend charge before any amount shali be paid to the holders of the common
stock. On any such liguidation or dissoiution after the payment to the hoiders of the
common stock of its par value, the remaining assets and funds shail be divided pro rata

among the holders of ail three classes Of the capital stock.
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SECOND: The date of the adoption of the foregoing amendment was May 20,
1999,

THIRD: The amendment was approved by a majority of the shareholders of
each class of outstanding common stock. The number of votes cast for the amendments
by each class of shareholders was sufficient for approval by the sharehoiders.

iN WITNESS WHEREOF, the undersigned President and Assistant Secretary for the

Corporation have executed these Articles of Amendment to the Articles of Incorporation,

thisod2 day of % 1999, -

ENCORE VEHICLES, INC.

BY: /W’% :

W. MATTHEW BLACKBURN
President

.
ATTEST: -’M %/—, ;

WILLIAM B. BLACKBURN
Assistant Secretary




