L]
11-824-2082

g9: 81
o

Division of

k]

NO. 487 Lk
pagelors

CORPDIRECT » 2050358 ! ’ I 0

Florida Department of State

Division of Corporations
Public Access Syaiem

Electronic Filing Cover Sheet _

——

Nﬁte' Plem;e print this page and use it a3 a cover sheet. ’I‘ypc the fix andit
number (shown below) o the top and hottom of all pages of the document.

I

{((H02000220417 8Y)))
Nate: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will penetate another cover shast. .
T
Division of Corporstions
Fax Number : {6508)2035-0388
—
Tl L2
w3 From: r»;;g; >
o B Account Wame : CORPORATE & CRIMINAL RESERRCH SERVICEST S @ =4y
e Account Number : 110450000714 e e
o w2 Phone : {BS0)222-1173 e
SR = A= Fax Wunber » {B50)I224-1640 i — i
(RS - O LIe -pql;-*
= G e Boid
— [ ] yares)
PR § 1 a "’wwig
5 oo
S Bz %7 3
. et b s i v—r————— e o s " P e . Al )
%’l: z g =
S = [
= BASIC AMENDMENT

REGENCY AUTOHAUS, INC,

iCertificate of Status
Certified Copy
Page Count

Fstimated Charge

=8

htips:ficcfisl dos.state fl usfseriptsfefilcovr.exe

10/31/2002



11242882 ?2:81 CORPDIRECT > 2@5@3%? NO. 487
8]
Department o¢f State 117172002 8:04 PACGE 171 RightFAX

FLORIDA DEPARTMENT OF STATE

Jim Smith
Secretary of State

Hovaokar 1, 200z

BEGENCY AUTOHRUB, INC.
5601 AIRFPORT ROAD. SOUTR
NAPLES, FTL 3410408

BUBSECT: REGENCY AUTCHAUS, INC.

REF: 473410 '
} E L SR3L SUBmasinn
/ LD RTELE DATE
fol3) o2

We received vour electronically transmitted document. Howaver, the
document has not heen filed. Plaeasae make the followlng corractions and
refax the complete document; including the electronic filing cover shest.
PLEASE LABRL TEE ATTACHMENT AS “EXHIBIT AW,

PLEASE CHECK THE FPIGURES IN ARTICLE III HAVING TO DO WITH IEE NUMBER OF
BHARES AUTHORTIZED. THEY SIMPLY APPERR STRANGE.

Pleasze return your document, along with a copy of this latier, within &3
days or your Filing will be consaidered abandoned.

If you have any gusstions concerning the filing of your document, pleasga
call (BA0} 245—-6BB0.

Karen Gibson FAX Avd. #: HOZ00022D417
Document Specialist Latter Numbar: 302400054278

Division of Corporations - P.O, BOX 65327 -Tallahassee, Florida 32314

Faz



r
Ay

" o CORFDIRECT » 2058332 MO- 487 . pes
1%/84(‘28@2 99:41 HO20002204 Ww’,
fad
: 4
: Gz “
RESTATED o Xrg {SO
ARTICLES OF INCORPORATION i/%',fyﬁ.{gf? Fo o 23
QF Sg& ,:;S@ Ao
Q,g:@;
REGENCY AUTOHAUS, INC.
{a Florlda corporation}

Puwrsuant 1o the provisions of §607.1007 of the Florida Business Corporation Act (the
“Act™Y, the undersigned corporation adopts the following Restated Articles of ncarporation:

1. The neme of this corporation is REGENCY AUTDOHAUS, INC., Document
£473410 (the “Corporaton™).

2z The following Restated Articles of Incorporation were unswimously adopted by
all of the Diractors and Shareholders {the mombery of voles cast being sufficieny for approval) of
the Comporation, on Qcetober 30, 2002, in the manner prescribed by Sections 607.0704, 607.0821,
647.1003 and 607 1006 of the Act.

3, The shares of the issued and outstanding comamon stock of the Corporation in
cxistence imumediately prior to the filing of the following Restated Axticles of Incorporation with
the Department of State of the State of Florida shall be reclassified imo Two Thousand {2,000}
Shares of Class A Voting Comumon Stock, with 50,38 par value patr share, and Ninety-Eight
Thousand (98,000} Shaves of Class B Non-Voung Commmen Stock, with $0.39 par value per
share, withott any action on the part of the holders thereof. The sole Sharsholder of record shall
swrender all of his or her centificates formally representing the comumon stock of ths
Corporation. Tpou the sumxeader to the Corporation of all such certificates, the sele Shareholder
shall receive Two Thousand (2,000) Shares of the Class A Voting Common Stock, with §0.39
par valug per share, and Nincty-Eight Thousand (58,000) Shams of the Class B Non-Voting
Comrmeon Stock, with 50.3% par velue per share, of the Corporation.  The provisions of this
paragraph are provided in accordance with Seclion 607.1006(1)(c) of the Act.

§.  The fullowing Restated Articles of Incorporation superséde the original ariicles of
incorporation and 3l amendraents 1o such aricles:

“ARTICLE X
NAME

Tha pame of the corporation is REGENCY AUTOHAUS, INC. {the
“Corporation™}.

ARTICLEH
PFRINCIPAL OFFICE

The address of the principal office and the mailing address of the Corporation is
501 Airport Road South, Naplas, Florida 34104,

HO2000220417
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ARTICLE I11
SHARFS

The capital stock anthorized, the par value thereof, and the characteristics of such
stock shall be as follows:

Nupber of Shares Par Value :

Autborized . PerShae Stock

2571421225 $6.39 Class A Voting Common
125999.64 $0.39 Class B Noa-Voting Comunzon

The holders of the Class A Voting Common Stock and the holders of the Class B
Non-Voting Common Stock shall have jdentical rights with vespect fo: (D
distributions fiom the Corporation; (H) the Yiquidation of the Corporation; and (it}
all other matters affecting the Corporation, except that fhe holders of the Class B
Non-Voting Comraon Stock shail not be entitled to vote on 2y matier submitted
for consideration or approval by the sharcholders of the Corporation, whether by
vote, written consent or otherwise (except as otherwise provided in the Floride
Business Corporation Act).

The shares of the issted and ouotstanding common stock of the Corporaton in
existence immediately prior to the filing of these Restared Articles of
Incorporation with the Deparmment of State of the State of Florjda, a¥f of which
are held by a sole Sharshelder, shall be reclassified into Two Thousand (2,000)
Shares of Class A Voting Common Stock, with $0.39 par value per share, and
Ninety-Eight Thousand {98,000} Shares of Class B Non-Voting Common Stock,
with $0.39 par valie per share, without any action on the part of the holder
therenf, on the terms gad subiect two the conditions set forth in the Plan of
Recapitalization anached hereto as Exhibit “A.”

ARTICLE IV
DIRECTORS

The Board of Directors of the Corporation shall consist of at 1east one director,
with (e exact number 1o be fixed from time 1o time in the manner providad in the
Corporation's Bylaws.

ARTICIE Y
REGISTERED OFFICE AND ACENT

The street address of the Corporation’s registered office is 501 Adrport Road
Sonth, Naples, Florida 34104, and the name of the Comporation’s reglstaad agent
at that office 1s WOLFGANG T, LIEBIG.™

[Bigoarara Appasvs oo the Falltwing Fagoe]

H0O2000220417
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The undersigned President of the Corporation has executed these Restated Articles of
Incarporation as of the 2% day of October, 2002,

REGENCY AUTOHAUS, INC., a Florida

ccrpﬂraﬁz/

By:
WOLFGANG T. LIEBIG, President

HO2000220417
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3 EXHIBIT A
PLAN OF RECAPITALIZATTON

OF
REGENCY AUTOHAUS, INC.

This Plan of Recapitalization (this “Flan”} is adopted by the Boerd of Directors of
REGENCY AUTOHAUS, INC, a Florida corporation (the “Corporation™), as of the 36™ day
of Gotober, 2002,

X
PRESENT CAPITALIZATION

The authorized capital stock of the Corporation is Fifty Thousand (50,000) sharss of
commen stock, with $1.00 par valne per share {the “Common Stock™), of which Thitty-Eight
Thousand Eight Hundred Eighty-Ning (38,389) shares are issued. fully paid, and outetanding,

I

THE PROPOSED PM OF RECAPITALY ZATION
2.1 1he Recapitali zation.

{a) Subjact 1o the terms and condinons of this Plan, at the Effective Time (as
such term is defined in Section 2.1(b) hereof), each shasre of Cormmon Stock will be reclassified
{the “Reclassification™) in the manner set forth in Section 2.2 hereof in exchange for the
Recapialization Consideration (as such tenm is defined in Section 2.3(b) hereof).

{6y  The Reclassification shall become effective upon the filing of the Restatad
Articles cf Incorporation of the Corporation (the “Restated Articies™) with zht Depariment of
State of the State of Flonda in accordatties with the provisions of Section 607.1087 of the Florida
Business Corporation Act {the “Act”). The dale and ime when the Reclassification shall
become efective is herein referred to as the “Effective Time.”

22  Reclassificariop of Stock. At the Effective Time, the authorized, issued and
outstanding shares of Commoon Stock shall, without any action on the part ol the holder thereof,
be raclassified a3, and converted into, the right to receive: (i) Twvo Thousand (2,000} fidly paid
and nonassessable shares of Voting Comimon Stock, with 30.39 par value per share, of the
Corporafion {*Ciass A Stock™); snd (i} Ninety-Fight Thousand (98.000) fully paid and
nonassessable shares of Nop-Voting Common Steck, with $0.39 par valus per share, of the
Corporation ("Chiss B $iock™). The holders of Class A St0¢k and Class B Stock shall have
identical rights with respect to: (i) distributions fom the Cerporation; (1) the liquidation of the
Corparation; and (i) all other matécrs affecting ihe Corporation, except that the holders of the
Class B Common Stock shajl not be entitled to vole on any matter submitted for consideration or

HO2000220417
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approval by the sharcholders of the Corporation, whether by vots, written consent or otherwise
{excepi as olherwise provided in the Act).

23 The anee,

{2 Upon the surrender io the Cotporation of 2 ceriificate or certificates
formally representing the Common Stock, the sole Sharcholder shall receive Two Thonsand
(2.000) shares of the Class A Stock and Ninety-Eight Thousand {98,000} shares of the Class B
Stock, all in accordance with Section 2.2 hereof.

{(b)  The Class A Stock and the Class B Stock are sometimes referred to hevein
45 the “Recapitalization Consideration.”

(6} Amigles of Incomporation of the Comoratiop.  The Asticles of

Incorporation of the Corporation, as in effect immediately prior to the Effective Time, shall be
anended and restated, at the Effective Time in the manner set forth in the Restated Axticles of
Ingorporation, and #s so amended and restated, shall be the Anlicles of Incorporation of the
Corporation until therzafter amended a5 provided therein and in aceordance with the Act, )

24  Bylaws of the Comoration. The Bylaws of the Corporstion, ss in cffect
immediately prior to the Effective Time, shall be amended and restated at the Effective Time in

the manner set forth in the Amended and Restated Bylaws of the Corporation attached 2s an
exthubit hereto (the “Amended and Restated Bylaws™, end as 50 amended and restated, shall be
the Bylaws of the Corporation unti] thereafter amended #s provided therein and in accordance
with the Articles of Incorporation of the Corporation or the Act.

m
CONDITIONS PRECEDENT
3.1  Conditions Precedemy to Consummation of the Reclagsificetion.  The

comsummation of the tansactions contemplated by (s Plan  {collectively, the
"Recapitatization”) is subject to the satisfaction or waiver (subject to applicable law)} of each of
the following conditions:

(#) Approval of the Plan  The approval of this Plan and all actons
conteroplatad by thus Plap that require the approval of the Corporation’s shareholders and

directors shall have been obtained in accordances with the Act and the Articles of Incorporation
and Bylaws of the Corporation.

U gg‘u_rgva} of the Anicles, The approval of the Restated Arficles by the
Corporation’s sharchelders and dirsctors shail have been obtfained in accordance with the Act

and the Articles of Incorporation and Bylaws of the Corporation.

|8
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{¢)  Approvel of the Bviaws. The approval of the Amended and Restated
Bylaws by the Corporation’s shareholders and directors shall have been obtained in accordance
with the Act and the Articles of Incorporation and Bylaws of the Corporation.

The Carporation, pursuant to aathority duly given by its Board of Directors, has caussd
this Plan to be duly executed by it8 president and attested by its secretary.

REGENCY AUTOHAU ., aFlorida

corparation N
Fo
P A
By {f}
WOLFGANG T. LIEBIG, President
Attest:
HAROLD E. KROUT, %mm}

H02000220417



