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FLORIDA BEPARTMENT QF STATE

Jim Smith,
Becratary of State .

Novembgr 1, 2002

THE BETTER BODY SHOF & USED CAR FACTORY, INC.
501 ATRPORT ROAD SOUTH
MAPLES, FL 341040US

EUBJECT: THE BEITER BODY SHOP & USED CAR FACTORY, ING.
REF: P9300{0078260

e received vour alectrotically tranamitted documant. However, the
document has not baan filaed. Pleass make the following cotrrections and
refax the complate document, including the electronic filing cover sheet.

PLEARSE LABEL THE ATTACHMENT "EXBIBIT A".

Please raturn your documant, along with a copy of this letier, within &0
days or your Liling will be considered abandoned.

If you have any gquestions concerning the filing of your document, please
call (B50} 245-6840.

Xaren Gibzon FAX Rud. §: BOZ000220434
Document Specinlist Letter Numbaer: 302A000595$5

Division of Corporationa - P.O, BOX 6327 -Tallahassee, Florida 32814
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THE BETTER BODY SHOP & USED CAR FACTORY, INC. 0

{2 Florida corporation)

Pursuant to the provisions of §607.1007 of the Florida Business Corporation Act {ths
“Act™), the undersignod corporation adopts the following Restated Articlss of Incorporation:

1. The name of this corporation is THE BETTER BODY SHOP & USED CAR
FACTORY, INC,, Document #P33000078260 (the “Carporation™),

A Ths following Restated Articley of Incorporatdon were unsnimously adopted by
gll of the Directors and Shareholders (the number of votes cast baing suificient for approvzl) of
the Cotporaton, on Octoher 30, 2602, in the memner preseribed hy Sections §07.0704, 607.0821,
607.1003 and 607.1008 of the Act.

3. The shares of the issued and puistanding common stock of the Corporation in
existence immediately prior 1o the Aling of the following Restated Articles of Incorporation with
the Department of State of the State of Florida shall be reclassiiied into Two Thousand £2,000)
Sheres of Class A Voting Common Stock, with $0.005 par value per share, and Ninaty-Eight
Thousand (98,000) Shares of Class B Nan-Voting Common Stock, with $0.005 par valus per
share, without any zction on the part of the holders thereof. The sole Sharcholder of record shall
swrrander zll of his or her certificates formally representing the comvpon stock of the
Corporztion. Upon the swrender to the Corporation of all such certificates, the sole Sharshoider
shall raceive Two Thousand (2,000} Shares of the Class A Voting Common Stock, with 50.003
par value per share, and Ninety-Eight Thousand {98,000) Shares of the Class B Noa-Voting
Comron Stoek, with $0.005 par value per share, of the Corporation. The provisions of this
paragraph are provided in accordance with Seetion 607.1006(1 ¢} of the Act.

4. The following Restated Articles of Incorporation supersede the oniginal atticles of
incorporation znd all amendments to such arrcles:

"ARTICLE I
NAME

The name of the corporation is THE BETTER BODY SHOP & USED CAR
FACTORY, INC, {(the “Corparation™).

ARTICLE IY
PRINCIPAL QFFICE

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

H02000220434
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CLE II

SHARKS

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

Number of Shares Par Valye
Authorized Per Share Stock

2,060 $0.065 Class 4 Voting Comangu
93,000 $0.005 Class B Nog-Voting Common

The holders of the Class A Voting Common Stock and the holders of the Class B
Non-Votng Cowunon Siock shall have identical rights with respect io: (i}
distributions from the Corporaton; (i) the liquidation of the Corporation; and (i3)
al! other matters affecting the Corporation, except that the holders of the Class B
Non-Voting Common Stock shall net be entitled to vote on any mattar submitted
for consideration or approval by the sharcholders of the Corporatlon, whether by
vole, written consent or ctherwise (exccpt as otherwise provided in the Florida
Bausiness Corporation Act),

The shares of the isswed and outstanding common stock of the Corporation in
existence immediately prior to the filing of these Restated Atticies of
Incorporation with the Department of State of the Siate of Florida, all of which
are held by a sale Shareholder, shall be yeclassified into Two Thousand (2,606)
Shares of Class A Voting Common Stock, with $0.005 par vahue per share, and
Ninety-Eight Thousand (98,000) Shares of Class B Non-Voting Common Stock,
with $0.005 par value per share, withowt any action on ihe part of the heldar
thereof, on the terms and subject to the conditions set forth i the Plan of
Recapitelization attached hereto as Exhibit <A™

ARTICLE IV

DIRECTORS
The Boaxd of Directors of the Corporation shall consist of at Jeast one dirccior,
with the exact number to be fixed from time to time in the manner provided in the
Corperation's Bylaws,

ARTICIE V
REGISTE FFICE AND A GENT
The street addiess of the Corporation’s regisiercd office is 501 Aimport Road

South, Naples, Flarida 34104, and the name of the Corporation®s registered agent
at that office is WOLFGANG T. LIEBIG.”

ISignature Appears on ihe Following Pags]

H02000220434
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The undersigned President of the Corporation has executed these Restated Articles of

Incorporation as of the € _ day of October, 2002.

THE BETTER BODY SHOP & USED
CAR FACTORY, INC,— 2z Florida

cmporz'f
By: £

THOMAS W, LIEBI®. President /

HO2000220434



ND. 464
(e} 12:22 CORFDIRECT + 2058350
ufm/ela A H02000220434
EXHIBIT A

-

-

PLAN OF RECAPITALIZATION
. OF
THE BETTER BODY SHOP & USED CAR FACTORY, INC.

This Plan of Recapitalization (this “Plan™) is adopted by the Board of Directors of THE
RBETTER BODY SHOP & USEDP CAR FACTORY, INC. a Florida comportion (the
“Corperation”), as of the 30™ day of October, 2002.

I ‘
PRESENT CAPYTALIZATION

The authorized capital stock of the Corporation is Five ITundred (500} shares of common
stock, with $1.00 par value per share (the “Comwnon Stock”), of which Five Hundred (530}
shares ara issued, fully paid, and outstanding,

THE PROPOSE 1T, ZA y
2.1 Thg Recgpitalization.

(8} Subject 1o the tenns and conditions of this Plan, at the Effective Time (as
such term is defined in Secdon 2.1(b) hereof), each share of Common Stock will be reclassifiad
{(the 'Reclassification’) in the manner set forth in Section 2.2 hereof in exchange for the
Recapitalization Consideration {as such term is defined in Section 2.3(b} hereaf).

(b}  The Reclassification shall become effective upon the fling of the Restated
Articles of Incorparation of the Corporation {the “Restated Articles™) with the Depastrocnt of
State of the State of Florida in accordance with the provisions of Section 607.1007 of the Florida
Business Corporation Act (the “Aet”). The date and time when the Reclassification shali
become effective is herzin referred to as the “Effective Time.”

2.2  Reclassification of Stock At the Effective Time, the awthorized, issued and
outstanding shares of Common Stock shall, without any astion on the part of the holder thercof,
be reclassified as, and convertsd nlo, the right o receive: (i) Two Thousand (2,000% filiy paid
and nongssessable shares of Voting Common Stock, with $0.005 par value per share, of ths
Corporation {“Class & Stock™; and (i) Nincty-Bignt Thousand (98,000) fully paid and
nonassessable shares of Nop-Voiing Common Stock, witk 30.008 par value per share, of the
Corporation (“Class B Stoek™). The holders of Class A Stock and Class B Stock shall have
identical rights with respect to: (i) distributions from the Corperation; (1) the liguidation of the
Corporaxion; and (iii) all other matters affecting the Corporation, except that the holders of the
Class B Stock shall not be cntitied to vote on any matter submitied for consideration or approval

H02000220434
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by the sharcholders of the Corporarion, whather by vote, written consent or otherwise (excopt ne
otherwise provided in the Act},

23 The Bxchangs.

(®)  Upon the sumender to the Corporation of a cortificate or cerdificates
formally represemting the Common Stock, the sole Sharcholder shall receive Two Thousand
{2,000) shares of the Class A Stoek and Ninety-Eight Thovsand (98,000 shares of the Class B
S1ock, all in accordancs with Section 2.2 hareof.

{b)  The Class A Stock and the Class B Stack are sometimes referred to hersin
a2 the “Recapitalization Consideration.”

{©) Ardeles of Incorpommtion of the Corporation. The Aricles of

Incorporation of the Corporation, as in effect imwmediately prior to the Effective Time, shall be
amended and restated, at the Effestive Time in the mammer set forth i the Restated Articles of
Incorporation, sad as so amended and restated, shall be the Articles of Incorporzation of the
Corperation unti} thereafter amended as provided therein and in accordance with the Act.

24 Bvlaws of the Corporation. The Rylaws of the Corporation, a5 in effect
immsdiately prior to the Effective Time, shall be amended and restated at the Effective Time in
the manper sct forth in the Amended and Restated Bylaws of the Corporation attached as anb
cxhibit hereto (the “Amended and Restated Bylaws™), and as so amendeqd and restated, shali be
the Bylawa of the Corporation until thereafter amended as provided therein and in accordance
with the Articles of Incorporation of the Corporation or the Act.

CONDITIONS PRECEDENT

) 0 ion he eclassification The
consummation of the transactions contemplated by this Plan  (collectively, the
“Recapitalization”) is subject to the satisfaction or waiver {sulject to applicabla law) of cach of
the follcwing conditions: :

(=) Avproval of the Plan, The approval of this Plan and all sctivns
contemplated by this Plan that require the approval of the Corporation’s sharsholders and
direciors shall have been obtained in accordance with the Act and the Articles of Incorporarien
and Bylaws of the Corporation.

) val of the Articles. The zpproval of the Requated Articles by ths
Corporation’s sharehelders and directors shall have been obtwined in accordance with (he Act
and the Articles of Incorporation and Bylaws of the Corporation.

H02000220434
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{cy  Approval of the Bylaws. The approval of the Amended and Restated
Bylaws by the Corporation’s shareholders and directors shall have been obtained in accordance
with the Act apd the Aricles of Incorporation and Bylaws of the Corporation.

The Corporation; pursyant to authority duly given by its Board of Directors, has caused
this Plan to be duly executed by its president and atiested by its secretary.

. THE BETTER BODY SHQP & USED

CAR FACTORY, INC., aflorida .
corpon;n .
By: 82>

THOMAS W. LIESICG, Presidex?f

Atlest:

ﬁow E. xcaoré, IR Becretary

H02000220434



