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ITEM 1.01.   ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On December 23, 2010, Consumer Portfolio Services, Inc. ("CPS" or the "Company") and its subsidiary Page Six Funding LLC  entered into a two-year
revolving credit agreement (the "Credit Agreement") and related agreements with Goldman Sachs Bank USA (“Goldman”) and Fortress Credit Corp.
("Fortress," and, together with Goldman, the “Lenders”), and with others. Loans under the Credit Agreement are to be secured by automobile receivables that
CPS now holds or may purchase in the future from dealers.

Under the Credit Agreement, and subject to its terms and conditions, the Lenders have agreed to lend from time to time up to a maximum of $100
million.  Loans under the Credit Agreement bear interest at a floating rate equal to one-month LIBOR plus 5.00%, but in all events no less than 6.50% per
year.   The full amount of all outstanding loans is due December 23, 2012, subject to acceleration upon the occurrence of certain defined events of default. In
connection with the Credit Agreement, CPS has paid a closing fee of $1,000,000 to the Lenders.

Simultaneously upon entering into the agreements described above, CPS received an additional investment of $20 million from its existing senior secured
lender, Levine Leichtman Capital Partners IV, L.P. (“LLCP”), pursuant to an amendment to the existing Securities Purchase Agreement between CPS and
LLCP.  The new debt bears interest at 16% per annum, and is due December 31, 2013.  In addition, the maturity of the existing $30 million of indebtedness of
the Company owed to LLCP was extended to December 31, 2013.  In these transactions, the Company issued to LLCP (i) amended and restated notes in the
total principal amount of $52,750,000, of which $2,750,000 was a discount representing compensation to LLCP as note purchaser, and (ii) certain equity
securities described in Item 3.02 of this report .  The information provided in response to Item 3.02 is incorporated herein by reference.  Prior to the
transactions reported in this Item, LLCP was also the holder of 1,225,000 shares of the Company’s common stock, and of common stock purchase warrants
exercisable through June 30, 2018: to purchase 1,611,114 shares of the Company’s common stock at $1.39818 per share, and to purchase 285,781 shares of
the Company’s common stock for nominal consideration.

ITEM 2.03. CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET
ARRANGEMENT OF A REGISTRANT.

The information provided in response to items 1.01 and 3.02 is incorporated herein by reference.

CPS has yet to incur indebtedness under the Credit Agreement.  CPS intends to incur indebtedness under the Credit Agreement from time to time as it
purchases motor vehicle receivables from dealers.

ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES

The equity securities issued to LLCP in connection with the investment on December 23, 2010 (the “New LLCP Equity”) comprise 880,000 shares of
common stock, and 1,870 shares of a newly-created series of preferred shares (the “Series B Preferred”).  The Company will seek shareholder approval to
convert the shares of the Series B Preferred into 1,870,000 shares of common stock, which conversion will occur without further action upon such approval’s
being obtained, but will not occur without such approval. The New LLCP Equity was issued in consideration of LLCP’s making the new capital investment
and extending the maturity of existing Company debt, as described above in Item 1.01 of this report. The contents of Item 1.01 are incorporated by reference
into this Item 3.02.

The sale and issuance of the New LLCP Equity is exempt from registration under the Securities Act of 1933, pursuant to section 4(2) thereof, as a transaction
not involving a public offering. Such securities were not offered or sold to any person other than LLCP and its affiliates. CPS has also agreed to register under
the Securities Act upon request of the holder, pursuant to a pre-existing registration rights agreement,
 
 

 



 
the CPS common shares included in the New LLCP Equity securities and the CPS common shares that may be issued upon conversion of the Series B
Preferred.
 

ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.

The Series B Preferred shares referred to in Item 3.02 were issued pursuant to a certificate of designation filed with the California Secretary of State effective
December 28, 2010.  Such certificate of designation authorizes the issuance of 1,870 such shares, all of which were issued as part of the New LLCP
Equity.  Upon shareholder approval of conversion, as to which there can be no assurance, each share of Series B Preferred will convert into one thousand
shares of the Company’s common stock.  Prior to such conversion, each share of Series B Preferred has a liquidation preference of $852.00, and accrues
cumulative dividends at an annual rate of 12% of such liquidation preference.  The liquidation preference represents an estimate of the fair market value of
one thousand shares of the Com pany’s common stock prior to the transaction.

 
 
ITEM 9.01                        FINANCIAL STATEMENTS AND EXHIBITS.

Two exhibits are filed with this report:

3.1.1          Certificate of Designation creating Series B Preferred

20.1           News Release

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

  CONSUMER PORTFOLIO SERVICES, INC.
   
Dated: December 30, 2010           By:/s/ JEFFREY P. FRITZ  
  Jeffrey P. Fritz

Senior Vice President and Chief Financial Officer
Signing on behalf of the registrant



CERTIFICATE OF DETERMINATION
OF

RIGHTS, PREFERENCES AND PRIVILEGES
OF

SERIES B CONVERTIBLE PREFERRED STOCK
OF

CONSUMER PORTFOLIO SERVICES, INC.
a California Corporation

 
The undersigned, Charles E. Bradley, Jr., and Mark Creatura, hereby certify that:

 
I.           They are the duly elected and acting President and Secretary, respectively, of Consumer Portfolio Services, Inc., a California corporation (the

“Corporation”).
 

II.           The Articles of Incorporation of the Corporation (the “Articles of Incorporation”) authorize the issuance of up to 10,000,000 shares of
preferred stock (the “Serial Preferred Stock”), none of which shares are issued or outstanding.
 

III.           Pursuant to authority given by the Articles of Incorporation, the Board of Directors of the Corporation has duly adopted the following
recitals and resolutions with respect to the creation of a new series of preferred stock designated as the “Series B Convertible Preferred Stock”, of which
1,870.00 shares are authorized and none of which shares have been issued:
 

“WHEREAS, the Articles of Incorporation of Consumer Portfolio Services, Inc. (the “Corporation”) authorize that the Serial Preferred Stock of the
Corporation may be issued from time to time in one or more series; and
 

WHEREAS, the Board of Directors of the Corporation is authorized to fix or alter the rights, preferences, privileges, and restrictions granted to or
imposed upon any wholly unissued series of preferred stock, and the number of shares constituting any such series and the designation thereof, or any of
them, and it is the desire of the Board of Directors of the Corporation, pursuant to its authority as aforesaid, to fix the rights, preferences, restrictions and
other matters relating to a new class of Serial Preferred Stock and the number of shares constituting such series;
 

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority expressly granted to and vested in the Board of Directors of the Corporation
by the Articles of Incorporation, a series of preferred stock, par value $1.00 per share, of the Corporation be, and it hereby is, created, and that the designation
and amount thereof and the powers, designations, preferences and relative, participating, optional and other special rights of the shares of such series, and the
qualifications, limitations or restrictions thereof are as follows:
 

1. DESIGNATION AND AMOUNT; RANK.  There shall be created from the 10,000,000 shares of preferred stock, par value $1.00 per share, of
the Corporation authorized to be issued pursuant to the Articles of Incorporation, a series of preferred stock, designated as the “Series B Convertible Preferred
Stock” (the “Series B Preferred Stock”), and the number of shares of such series shall be 1,870.00.  Such number of shares may be decreased by
resolution of the Board of Directors; provided, however, that no such decrease shall reduce the number of authorized shares of the Series B Preferred Stock to
a number less than the number of shares of Series B Preferred Stock
 
 

 



 
then issued and outstanding plus the number of shares reserved for issuance upon the exercise of outstanding options, rights or warrants, if any, to purchase
shares of Series B Preferred Stock, or upon the conversion of any outstanding securities issued by the Corporation that are convertible into shares of Series B
Preferred Stock.  The Series B Preferred Stock shall rank senior to all of the Corporation’s capital stock with respect to the payment of dividends and to the
distribution of assets upon a Liquidation Event.
 

2. DEFINITIONS.  As used herein, in addition to those terms otherwise defined herein, the following terms shall have the following meanings:
 

2.1 “Acquisition” shall mean (a) a reorganization, consolidation or merger of the Corporation with or into any other corporation or
corporations (other than a wholly-owned subsidiary of the Corporation); or (b) the sale, transfer, liquidation or other disposition of all or substantially all of
the assets of the Corporation; (c) the closing of the transfer (whether by merger, consolidation or otherwise), in one transaction or a series of re lated
transactions, to a person or group of affiliated persons (other than an underwriter of the Corporation’s securities), of the Corporation’s then outstanding
securities; in each case which results in the Corporation’s stockholders immediately prior to such transaction or series of related transactions, holding less than
fifty percent (50%) of the voting power of the entity surviving or continuing (including the corporation or the entity owning all or substantially all of the
assets of the Corporation) following such transaction or series of related transactions; or (d) the occurrence of any event that would constitute a “Change in
Control” under the Securities Purchase Agreement; provided that an Acquisition shall not include a merger effected solely for the purposes of changing the
domicile of the Corporation.
 

2.2 “Board of Directors” shall mean the Board of Directors of the Corporation or, with respect to any action to be taken by the Board of
Directors, any committee of the Board of Directors duly authorized to take such action.
 

2.3 “Common Stock” shall mean the common stock of the Corporation, or any other class of stock resulting from successive changes or
reclassifications of such common stock consisting solely of changes in par value, or from no par value to par value, or as a result of a subdivision,
combination, or merger, consolidation or similar transaction in which the Corporation is a constituent corporation.
 

2.4 “Conversion Price” shall mean, initially, $0.852 per share of Common Stock, subject to adjustment from time to time as set forth in
Section 7.
 

2.5 “Conversion Ratio” at any date shall mean the Issue Price divided by the Conversion Price at such date.
 

2.6 “Convertible Securities” shall mean any options, warrants, convertible debt or other securities convertible into or exchangeable for
shares of Common Stock
 

2.7 “Holder” shall mean a holder of record of an outstanding share or shares of Series B Preferred Stock.
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2.8 “Issue Date” shall mean the first date of issuance of any shares of the Series B Preferred Stock.

 
2.9 “Issue Price” shall mean $852.00, subject to appropriate adjustment in the event of any stock dividend, stock split, combination or

other similar recapitalization with respect to the Series B Preferred Stock
 

2.10 “Junior Stock” shall mean the Common Stock, the Series A Preferred Stock and each other class of capital stock or series of
preferred stock of the Corporation established by the Board of Directors after the Issue Date, the terms of which do not expressly provide that such class or
series ranks senior to or on parity with the Series B Preferred Stock upon the liquidation, winding-up or dissolution of the Corporation.
 

2.11 “Liquidation Preference” shall mean, with respect to each share of the Series B Preferred Stock, an amount equal to $852.00 plus the
Accruing Dividends, if any, then accrued on such share of Series B Preferred Stock and not previously paid, subject to equitable adjustment from time to time
pursuant to Section 8.3.
 

2.12 “Market Price” of the Common Stock on any day shall be deemed to be the closing price of the Common Stock on such day as
officially reported by the principal securities exchange in which the shares of Common Stock are listed or admitted to trading, or if the Common Stock is not
listed or admitted to trading on any securities exchange, the last sale price, or if there is no last sale price, the closing bid price, as furnished by the Financial
Industry Regulatory Authority (FINRA) (such as through the OTC Bulletin Board) or a similar organization.  If the Market Price cannot be determined
pursuant to the sentence above, the Market Price shall be determined in good faith (using customary valuation methods) by the Board of Directors based on
the information best available to it.
 

2.13 “Parity Stock” shall mean each class of capital stock or series of preferred stock established by the Board of Directors after the Issue
Date, the terms of which expressly provide that such class or series will rank on parity with the Series B Preferred Stock upon the liquidation, winding-up or
dissolution of the Corporation.
 

2.14 “Person” shall mean any individual, corporation, general partnership, limited partnership, limited liability partnership, joint venture,
association, joint-stock corporation, trust, limited liability corporation, unincorporated organization or government or any agency or political subdivision
thereof.
 

2.15 “Securities Purchase Agreement” shall mean that certain Securities Purchase Agreement, dated as of June 30, 2008, by and between
the Corporation and Levine Leichtman Capital Partners IV, L.P., as amended, restated or otherwise modified from time to time in accordance with its
provisions.
 

2.16 “Senior Stock” shall mean each class of capital stock or series of preferred stock established by the Board of Directors after the Issue
Date, the terms of which expressly provide that such class or series will rank senior to the Series B Preferred Stock upon the liquidation, winding-up or
dissolution of the Corporation.
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2.17 “Series A Preferred Stock” means the Corporation’s Series A Preferred Stock, par value $1.00 per share, none of which shares are

issued or outstanding as of the Issue Date.
 

3. LIQUIDATION RIGHTS.
 

3.1 In the event of any liquidation, winding-up or dissolution of the Corporation, whether voluntary or involuntary, or the commencement
of any bankruptcy, insolvency or similar proceeding by or on behalf of the Corporation, whether voluntary or involuntary (a “Liquidation Event”), each
Holder shall be entitled to receive and to be paid out of the assets of the Corporation available for distribution to its shareholders an amount equal to the
greater of (i) the Liquidation Preference for each outstanding share of Series B Preferred Stock held by such Holder, and (ii) the amount that would have been
received by such Holder pursuant to the Liquidation Event had such Holder converted all of its shares of Series B Preferred Stock into Common Stock
immediately prior to the occurrence of the Liquidation Event (without regard to the conversion limitation set forth in the proviso of the first sentence of
Section 7.1 hereof) (such greater amount, the “Liquidation Payment”), in either case, in preference to the holders of, and before any payment or distribution is
made on (or any setting apart for any payment or distribution), any other class or series of stock of the Corporation.  After the payment to the Holders of the
Liquidation Payment for each outstanding share of Series B Preferred Stock, the Holders will not be entitled to any further participation in any distribution of
assets by the Corporation.
 

3.2 For the purposes of this Section 3, any Acquisition shall be deemed a Liquidation Event and shall entitle the holders of the Series B
Preferred Stock to receive for each share of Series B Preferred held at the closing of such Acquisition in cash, securities or other property the amount as
specified in Section 3.1.  Whenever the distribution provided for in this Section shall be payable in securities or property other than cash, the value of such
distribution shall be the fair market value of such securities or other property as determined in good faith by the Board of Directors.
 

3.3 All distributions made with respect to the Series B Preferred Stock in connection with any Liquidation Event shall be made pro rata to
the Holders.  If, upon a Liquidation Event, the assets of the Corporation legally available therefor are insufficient to pay the full amount of the liquidating
distributions on all outstanding shares of Series B Preferred Stock, then the holders of the Series B Preferred Stock will share ratably in any such distribution
of assets in proportion to the full liquidating distributions to which they would otherwise respectively be entitled.
 

4. VOTING RIGHTS.
 

4.1 The shares of Series B Preferred Stock shall have no voting rights except as provided in Section 5.1 and as required by California law
from time to time.
 

5. PROTECTIVE PROVISIONS
 

5.1 For so long as any shares of Series B Preferred Stock remain outstanding, in addition to any other vote or consent required herein or
by California law, the vote or written consent of the holders of at least a majority of the then-outstanding shares of Series B Preferred
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Stock shall be necessary for effecting, validating, or approving any of the following actions and the Corporation shall not, without such vote or written
consent, take or permit to be taken any such actions:
 

5.1.1 Any amendment, alteration, or repeal of any provision of this Certificate of Determination;
 

5.1.2 Any amendment, alteration, or repeal of any provision of the Articles of Incorporation that would detrimentally effect the
rights, preferences or privileges of the Series B Preferred Stock;
 

5.1.3 Any authorization, creation, designation, whether by reclassification or otherwise, or issuance of any Senior Stock or
Parity Stock or any amendment, alteration or repeal of any right, power, preference, privilege, qualification, limitation, restriction or other term or provision
pertaining thereto; and
 

5.1.4 Except for employee stock options permitted by the Securities Purchase Agreement, and except for the issuance of shares
of Common Stock issuable upon the exercise or conversion of any Convertible Securities outstanding as of the Issue Date, any issuance of any shares of
Common Stock for a price below the Market Price at the time of issuance, or any issuance of any Convertible Securities having an option price, conversion
price, or exercise price below the Market Price at the time of issuance.
 

6. DIVIDENDS.
 

6.1 Commencing on the Issue Date, dividends at the rate per annum of twelve percent (12.0%) shall accrue on the Liquidation Preference
on the Series B Preferred Stock (the “Accruing Dividends”).  The Accruing Dividends shall compound quarterly on the first day of each calendar quarter
following the Issue Date, whether or not declared, and shall be cumulative; provided however, that except as set forth in the following sentence of this Section
6 or Section 3, such Accruing Dividends shall be paid in cash on January 1 of each year beginning on January 1, 2012, provided that such shares of Series B
Preferred Stock remain issued and outstanding on each such date.  In addition, and notwithstanding any provision herein to the contrary, in the event that the
shares of Series B Preferred Stock are converted into Common Stock on or prior to January 1, 2012, all dividends that have cumulated on the Series B
Preferred Stock shall be deemed to have been automatically cancelled immediately prior to such conversion.  The Corporation shall not declare, pay or set
aside any dividends on shares of any other class or series of capital stock of the Corporation (other than dividends on shares of Common Stock payable in
shares of Common Stock) unless (in addition to the obtaining of any consents required elsewhere in the Articles of Incorporation) the holders of the Series B
Preferred Stock then outstanding shall first receive, or simultaneously receive, a dividend on each outstanding share of Series B Preferred Stock in an amount
equal to the greater of (i) the amount of the aggregate Accruing Dividends then accrued on such share of Series B Preferred Stock and not previously paid and
(ii) that dividend per share of Series B Preferred Stock as would equal the product of (1) the dividend payable on each share of such class or series
determined, if applicable, as if all shares of such class or series had been converted into Common Stock and (2) the number of shares of Common Stock
issuable upon
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conversion of a share of Series B Preferred Stock, in each case calculated on the record date for determination of holders entitled to receive such dividend.
 

7. CONVERSION.
 

7.1 Subject to the provisions of Section 8, the Series B Preferred Stock shall be converted into such whole number of shares of Common
Stock as is equal to the number of shares being converted multiplied by the Conversion Ratio in effect on the date of conversion, plus cash in lieu of any
fractional share of Common Stock as provided in Section 7.4, automatically and without further action by the Corporation or any Holder, upon the vote or
written consent of the holders of a majority of the outstanding shares of Series B Preferred Stock, provided however, that such approval shall be subject to the
affirmative vote of the holders of a majority of the shares of  Common Stock casting votes on such action.  The Corpora tion shall give notice to the Holders
of the automatic conversion of the Series B Preferred Stock pursuant to this Section 7.1.  Within five (5) business days of the automatic conversion of the
Series B Preferred Stock pursuant to this Section 7.1, the Corporation shall send to each Holder at its record address via nationally-recognized overnight
courier (e.g., UPS, FedEx, USPS) one stock certificate evidencing the shares of Common Stock into which such Holder’s shares of Series B Preferred Stock
have been converted.
 

7.2 On the date of any conversion, all rights of any Holder with respect to the shares of Series B Preferred Stock so converted, including
the rights, if any, to receive distributions of the Corporation’s assets (including, but not limited to, the Liquidation Preference) or notices from the
Corporation, will terminate, except only for the rights of any such Holder to receive certificates (if applicable) for the number of whole shares of Common
Stock into which such shares of Series B Preferred Stock have been converted and cash in lieu of any fractional share as provided in Section 7.4.  In the case
of any share of Series B Preferred Stock which is converted after any record date with respect to the payment of a divid end on the Series B Preferred Stock
and on or prior to the dividend payment date related to such record date, the dividend due on such dividend payment date shall be payable on such dividend
payment date to the holder of record of such share as of such preceding record date notwithstanding such conversion.
 

7.3 The Corporation shall reserve out of the authorized but unissued shares of its Common Stock, sufficient shares of its Common Stock
to provide for the conversion of shares of Series B Preferred Stock.  The Corporation shall take all action necessary so that all shares of Common Stock that
may be issued upon conversion of shares of Series B Preferred Stock will upon issue be validly issued, fully paid and nonassessable, and free from all liens
and charges in respect of the issuance or delivery thereof.
 

7.4 No fractional shares or securities representing fractional shares of Common Stock shall be issued upon conversion of the shares of
Series B Preferred Stock.  If more than one share of Series B Preferred Stock held by the same Holder shall be subject to conversion at one time, the number
of full shares of Common Stock issuable upon conversion thereof shall be computed on the basis of the conversion of all of such shares of Series B Preferred
Stock.  If the conversion of any share or shares of Series B Preferred Stock results in a fraction, an amount equal to such fraction multiplied by the Market
Price of the Common Stock on the conversion date shall be paid to such Holder in cash by the Corporation.
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7.5 If the Corporation shall at any time or from time to time after the Issue Date effect a subdivision of the outstanding Common Stock

without a corresponding subdivision of the Series B Preferred Stock, the Conversion Price in effect immediately before that subdivision shall be
proportionately decreased.  Conversely, if the Corporation shall at any time or from time to time after the Issue Date combine the outstanding shares of
Common Stock into a smaller number of shares without a corresponding combination of the Series B Preferred Stock, the Conversion Price in effect
immediately before the combination shall be proportionately increased.  Any adjustment under this Section 7.5 shall become effective at the close of business
on the date the subdivision or combination becomes effective.
 

7.6 If the Corporation at any time or from time to time after the Issue Date makes, or fixes a record date for the determination of holders
of Common Stock entitled to receive, a dividend or other distribution payable in additional shares of Common Stock, in each event the Conversion Price that
is then in effect shall be decreased as of the time of such issuance or, in the event such record date is fixed, as of the close of business on such record date, by
multiplying the Conversion Price then in effect by a fraction (i) the numerator of which is the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on such record date, and (ii) the denomina tor of which is the total number
of shares of Common Stock issued and outstanding immediately prior to the time of such issuance or the close of business on such record date plus the
number of shares of Common Stock issuable in payment of such dividend or distribution; provided, however, that if such record date is fixed and such
dividend is not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price shall be recomputed accordingly as of the
close of business on such record date and thereafter the Conversion Price shall be adjusted pursuant to this Section 7.6 to reflect the actual payment of such
dividend or distribution.
 

7.7 If at any time or from time to time after the Issue Date, the Corporation shall fix a record date for the making of a distribution to all
holders of shares of Common Stock, (i) of shares of any class of capital stock of the Corporation other than shares of Common Stock, or (ii) of evidences of
indebtedness of the Corporation, or (iii) of assets (excluding cash dividends or distributions, and dividends or distributions provided for elsewhere in this
Section 7), or (iv) of Convertible Securities, provision shall be made so that the Holders of Series B Preferred Stock shall thereafter be entitled to receive
upon conversion of the Series B Preferred Stock the number of shares of stock or other securities or proper ty of the Corporation to which a holder of the
number of shares of Common Stock deliverable upon conversion would have been entitled on such event, subject to adjustment in respect of such stock or
securities by the terms thereof; provided, however, that if such record date is fixed and if such distribution is not fully made on the date fixed therefor, the
Holders of the Series B Preferred Stock shall only be entitled to receive upon conversion of the Series B Preferred Stock the actual number of shares of stock
or other securities or property of the Corporation to which a holder of the number of shares of Common Stock deliverable upon conversion would have
actually received in such distribution.
 

7.8 If at any time or from time to time after the Issue Date, the Common Stock issuable upon the conversion of the Series B Preferred
Stock is changed into the same or a different number of shares of any class or classes of stock, whether by recapitalization, reclassification or otherwise (other
than as provided for elsewhere in this Section 7), in any such event each Holder of Series B Preferred Stock shall have the right thereafter to convert such
Series B Preferred Stock into the kind and amount of stock and other securities and property receivable upon such recapitalization, reclassification or other
change by holders of the maximum number of shares of Common Stock into
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which such shares of Series B Preferred Stock could have been converted immediately prior to such recapitalization, reclassification or change, all subject to
further adjustment as provided herein or with respect to such other securities or property by the terms thereof.  Any adjustment under this Section 7.8 shall
become effective at the close of business on the date the recapitalization, reclassification or change becomes effective.
 

7.9 Notwithstanding anything herein to the contrary, no adjustment under this Section 7 need be made to the Conversion Price unless
such adjustment would require an increase or decrease of at least 1% of the Conversion Price then in effect.  Any lesser adjustment shall be carried forward
and shall be made at the time of and together with the next subsequent adjustment, if any, which, together with any adjustment or adjustments so carried
forward, shall amount to an increase or decrease of at least 1% of such Conversion Price.
 

7.10 Upon any adjustment pursuant to this Section 7, the Corporation promptly shall deliver to each Holder a notice describing in
reasonable detail the event requiring the adjustment and the method of calculation thereof and specifying the change to the rights of the Series B Preferred
Stock in effect following such adjustment.
 

8. OPTIONAL REDEMPTION.
 

8.1 At any time commencing on December 31, 2013, at the election of a Holder of Series B Preferred Stock, the Corporation shall
redeem, out of funds legally available therefor, the number of outstanding shares of Series B Preferred Stock held by such Holder and identified by such
Holder in a written notice to the Corporation pursuant to Section 8.2 below. The redemption shall take place at any time after such date at a price equal to the
greater of (i) the Liquidation Preference for each outstanding share of Series B Preferred Stock held by such Holder, and (ii) an amount equal to the product of
(A) the Market Price on the Redemption Date, and (B) the number of shares of Common Stock that would have been received by such Ho lder had such
Holder converted all of its shares of Series B Preferred Stock into Common Stock immediately prior to the Redemption Date (without regard to the
conversion limitation set forth in the proviso of the first sentence of Section 7.1 hereof) (such greater amount, the “Optional Redemption Price”).
 

8.2 Notice of any redemption pursuant to Section 8.1 (a “Redemption Notice”) shall be sent by or on behalf of a Holder of Series B
Preferred Stock at least five (5) but not more than thirty (30) days prior to the date specified for redemption in such notice (the “Redemption Date”), by first
class mail, postage prepaid, or via nationally-recognized overnight courier, to the Corporation. The Redemption Notice shall state (A) the Redemption Date
and (B) the aggregate number of shares of Series B Preferred Stock to be redeemed from such Holder.
 

8.3 The Corporation shall redeem the shares of each Holder of Series B Preferred Stock being redeemed pursuant to this Article 8 by
making the applicable cash payments to such Holder in respect of each share owned by such Holder and being redeemed.
 

8.4 From and after each Redemption Date, unless there shall have been a default in payment of the Optional Redemption Price, all rights
of the Holders of shares of Series B
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Preferred Stock designated for redemption in the Redemption Notice as holders of Series B Preferred Stock (except the right to receive the Optional
Redemption Price without interest upon surrender of their certificate or certificates) shall cease with respect to such shares, and such shares shall be retired
and given the status of authorized and unissued Serial Preferred Stock, undesignated as to series, subject to reissuance by the Corporation as shares of Serial
Preferred Stock of one or more series, as may be determined from time to time by the Board of Directors
 

9. [Omitted]
 

10. MISCELLANEOUS.
 

10.1 With respect to any notice to a Holder required to be provided hereunder, such notice shall be mailed to the registered address of
such Holder, and neither failure to mail such notice, nor any defect therein or in the mailing thereof, to any particular Holder shall affect the sufficiency of the
notice or the validity of the proceedings referred to in such notice with respect to the other Holders or affect the legality or validity of any conversion,
distribution, rights, warrant, reclassification, consolidation, merger, conveyance, transfer, dissolution, liquidation, winding-up or other action, or the vote upon
any action with respect to which the Holders are entitled to vote.  All notice periods referred to herein shal l commence on the date of the mailing of the
applicable notice.  Any notice that was mailed in the manner herein provided shall be conclusively presumed to have been duly given whether or not the
Holder receives the notice.
 

10.2 Except as otherwise provided herein, the shares of the Series B Preferred Stock shall be issuable and convertible only in whole
shares and cash shall be paid in lieu of fractional shares.
 

10.3 The Liquidation Preference, the amount of dividends per share set forth in Section 6 and the dollar amounts and share numbers set
forth herein shall be subject to adjustment, as appropriate, whenever there shall occur a stock split, stock dividend, combination, reclassification or other
similar event involving shares of the Series B Preferred Stock.  Such adjustments shall be made in such manner and at such time as the Board of Directors in
good faith determines to be equitable in the circumstances, any such determination to be evidenced in a resolution.  Upon any such equitable adjustment, the
Corporation shall promptly deliver to each Holder a notice describing in reasonable detail the event requiring the a djustment and the method of calculation
thereof and specifying the change to the rights of the Series B Preferred Stock in effect following such adjustment.
 

10.4 Shares of Series B Preferred Stock converted into Common Stock shall be retired and canceled and shall have the status of
authorized but unissued shares of Serial Preferred Stock of the Corporation undesignated as to series and may with any and all other authorized but unissued
shares of Serial Preferred Stock of the Corporation be designated or redesignated and issued or reissued, as the case may be, as part of any series of preferred
stock of the Corporation.
 

10.5 In case, at any time while the shares of Series B Preferred Stock are outstanding:
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10.5.1 The Corporation shall authorize the issuance to all holders of its shares of any Junior Stock of rights or warrants to

subscribe for or purchase shares of Common Stock or of any other subscription rights or warrants; or
 

10.5.2 There is any recapitalization, reclassification or other change to the Common Stock; or
 

10.5.3 There is any Acquisition; or
 

10.5.4 There is a Liquidation Event;
 
then the Corporation shall cause to be mailed to Holders at least 10 days before the date hereinafter specified, a notice stating (i) the date on which a record is
to be taken for the purpose of such dividend, distribution, rights or warrants, or, if a record is not to be taken, the date as of which the holders of shares of
Common Stock of record to be entitled to such dividend, distribution, rights or warrants are to be determined, and/or (ii) the date on which any such
reclassification, consolidation, Acquisition or Liquidation Event is expected to become effective, and the date as of which it is expected that holders of shares
of Common Stock of record shall be entitled to exchange their shares for the applicable consideration, deliverable upon such reclassification, consolidation,
Acquisition or Liquidation Event.  Notwithst anding the foregoing, no notice is required under this Section 8.5 if the action requires the approval of the Series
B Preferred Stock, voting as a class, under Section 5.
 

10.6 The headings of the various sections and subsections of this Certificate of Determination are for convenience of reference only and
shall not affect the interpretation of any of the provisions of this Certificate of Determination.
 

10.7 Whenever possible, each provision of this Certificate of Determination shall be interpreted in a manner as to be effective and valid
under applicable law and public policy.  If any provision set forth herein is held to be invalid, unlawful or incapable of being enforced by reason of any rule of
law or public policy, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating or otherwise adversely
affecting the remaining provisions of this Certificate of Determination.  No provision herein set forth shall be deemed dependent upon any other provision
unless so expressed herein.  If a court of competent jurisdiction should determine that a provision o f this Certificate of Determination would be valid or
enforceable
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 if a period of time were extended or shortened, then such court may make such change as shall be necessary to render the provision in
question effective and valid under applicable law.
 

10.8 The Corporation will provide to the holders of the Series B Preferred Stock all communications sent by the Corporation to the
holders of the Common Stock and any other class of Serial Preferred Stock.
 

10.9 Except as may otherwise be required by law, the shares of the Series B Preferred Stock shall not have any powers, designations,
preferences or relative, participating, optional or other special rights, other than those specifically set forth in this Certificate of Determination or the Articles
of Incorporation.
 

We further declare under penalty of perjury under the laws of the State of California that the matters set forth in this Certificate of Determination are
true and correct of our own knowledge.
 
Dated: December __, 2010   
 Name:Charles E. Bradley,

Jr.
 Title:  President
   
   
   
 Name:Mark Creatura 
 Title: Secretary

 



  

 
 
 
 
 
 

NEWS RELEASE
                                                                            

CPS Announces Two Financings

 
IRVINE, California, December 30, 2010 (Globe Newswire) – Consumer Portfolio Services, Inc. (Nasdaq: CPSS) (“CPS” or the “Company”) today
announced that on December 23, 2010 it closed a follow-on senior secured financing with an affiliate of Levine Leichtman Capital Partners (“LLCP”).  CPS
received $20 million in incremental debt capital.   LLCP also received in the transaction common and convertible preferred shares equivalent in the aggregate
to 2.75 million common shares.
 
The Company also announced that it simultaneously entered into a $100 million two-year warehouse credit line with affiliates of Goldman, Sachs & Co. and
Fortress Investment Group.  Loans under the facility will be secured by automobile receivables that CPS now holds or will purchase from dealers.
 
“These transactions provide additional liquidity to continue the growth plan we have discussed in recent quarters,” said Charles E. Bradley, Jr., President and
Chief Executive Officer.  “In addition, they should facilitate our return as a regular issuer in the term securitization market.”
 

 
About Consumer Portfolio Services, Inc.
 
Consumer Portfolio Services, Inc. is an independent specialty finance company that provides indirect automobile financing to individuals with past credit
problems, low incomes or limited credit histories. We purchase retail installment sales contracts primarily from franchised automobile dealerships secured by
late model used vehicles and, to a lesser extent, new vehicles. We fund these contract purchases on a long-term basis primarily through the securitization
markets and service the contracts over their lives.
 

 
About Levine Leichtman Capital Partners
 
Levine Leichtman Capital Partners is a Los Angeles, California-based investment firm that manages approximately $5.0 billion of institutional investment
capital through private equity partnerships, distressed debt and leveraged loan funds.  LLCP is currently making new investments through Levine Leichtman
Capital Partners IV, L.P. and Levine Leichtman Capital Partners Deep Value Fund, L.P.  Investments by Levine Leichtman Capital Partners include, among
others, Jon Douglas Real Estate Services Group, Inc., the Quizno's Corporation, Wetzel’s Pretzels, Hackney Ladish and CiCi's Pizza, Inc.  For more
information about Levine Leichtman Capital Partners, please visit www.llcp.com.
 

 
 

 
Investor Relations Contact
 
Robert E. Riedl, Chief Investment Officer
949 753-6800

 

  
  

 


