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AMENDED AND RESTATED Vg 7 -y
ARTICLES OF INCORPORATION st -
of ‘(_“ T Aa
PALM BEACH MOYOR CARS LIMITED, INC. oy, 3
(655005) Qo ‘{3
,?;:;;/ N

Pursugnt (o the provisions of section 607.1007, Florida Statutes, the undersigned Florida for profit »;_,;‘ l
corporation adopts the foliowing Amended and Restated Articles of [ncorporation.

ARTICLE It NAME
The name of the corporation {s PALM BEACH MOTOR CARS LIMITED, INC.

ARTICLE I1: AGENT FOR SERVICE OF PROCESS

The mame of the registered agent of the Corporation and the stroet address of the registered office of
the Corporation is:

Eric D. isicoft
1200 Brickelt Avenue, Suite 1900
Miami. Floride 3313)

ARTICLE (: PURPOSE

The puepase of the corporation isto engage in any awfil act of activity for wivich corperations may be
organized under the Floride Pusiness Corporation Act {the "FBC4™,

ARTICLE IV - CORPORATE MAILING ADDRESS
The principal office and madling, address of the Corparation is:

915 Sovth Dixie Highway
Wast Palin Beach, Florida 2340)

ARTICLE ¥: AUTRORIZED STOCK

1. Total Anthorized, The total number of shares of all classes of capital stock that the
serporgtion has authority ta issue is 10,000 shares. consisting oft 1,000 shares of Class A Voting Cotminan
Stock, S0.001 par value per share ("Class 4 Poting Common Stock"} and $,000 shares of Class B
Non-Voting Comman Stock, $0.001 par value per share ("Class B Nog-Faring Common Siock" and
fogether with the Clags A Voting Common Stock, the "Contmon Sfock™). The Clags A Voting Cammon
Stock and the Class B Non-Veting Cornmon Stock shall be of equal rank and shall entitle the holders
thereof o the sarme rights and privileges, except as hereinafter expressiy provided,
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1, Righis ot Ciass A Voting Common Stpcic and Clurs B Non-Vaoting Commuon Siock.

21  Equal Status. Bxcept as etherwisc provided in these Amended and Restated
Articles of Incorporation or raquired by applicable law, shares of Class A Voting Common Stock and Class
B Non-Veting Common Stock ghall have the same sights and powers, rank equally (including ss to
dividends and distributions, and upon any liqutdation, disselution or windlng up of the carporarion), share
ratably and be identicel in #)] respeets and a9 ta all matters.  Any dividend, 2s and if declared by the Bowrd
of Directors of the gorporation, paysble at such fime or tmes as e Board of Directors may determine and
oy dividend declared by the Board of Directors shal! be deslared and paid upon the outstanding shares of
the Class A Voting Common Swock and the Class B Non-Voting Common Stook in egual amounts without
preferencs o priovity of ane class of swok over the other, In the event of any liquidarion, disgolution or
winding up of the affairs of the Corporation, whether voluntary er invglunrary, all assete and finds of the
earporation available for distrihution 1 its stockholders shall be distribured and paid over to the holders of
the Class A Voting Common Stock and tha Class B Nop-Voting Common Stock in equal amounts per share
and without preference or priority of ons class of stock over the gther.

221  Voting Righis. Bxoept as otherwise expressly provided by [aw, the holder of the
Class B Neon-Voting Common Stock shall have no voting power, all rights to vots and all voting power,
fnoluding, but not limired 10, actiens required by a vote or consemt of the holder of all shares, being vested
exchusively in the holders of the Class A Vating Common Stock.

ARTICLE I'l: AMENDMENY OF BYLAWS

The Board of Directors of the corporation ghell have the power 10 adopt, amend or repes) the
Bylaws of the sorporation.

ARTICLE IV: DIRECTOR LIABILYTY; INDEMNIFICATION

i. Limigation _of Lizhility, To the fullest extent peonitted by law, no director of the
corporation shall be personally Liable io the sovporation or its sharehgldery for mongtary damages for
breach of fiduciary duty as a divector. Without limiting the effect of the preceding sentence, if the FBCA is
hereafter arpended to authorize the further elimination or limitation of ths liabilhty of & director, then the
liability ofa director of the corporation shall be skiminated or limited to the fullest extent permitted by the

" FBCA. a5 30 amended.

2. ' Ipdemnification The corporation shal indemnify to the fullest extent permitted by law
any person mads of threatenod to be made a party to an sction or procseding, whether oriminal, civil,
adminisrative or investigative, by reasan of the faet that be, his testator or miestate is or was a dirsctor or
officer of the corporation or wny predéccssor of the corporation, or officer at the request of the corgaation

or any predecessor to the corporation.
1 Change in Rights. Neithor any amendmont nor repeal of this ARTICLE IV, nor the

adoption of any provision of these Second Amended snd Restated Agtioles of inesrporation inconaistent
with this ARTIGLE 1V, ghall efininate or reduce the £ffect of this ARTICLE IV in respect of any matter
occeurring, or any actlon ot proceeding aocriting or arising or that, but for thiy ARTICLE [V, would accrue
or arise, prior to such smendment, repeal ar adoption of an inconsistert provision,
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ARTICLE ¥ - FISCAL YEAR

The fiscal year of this Corporation shatl be the calendar vear, unless otherwise established by the
Board of Diractars.

ARTICLE Vi- DURATION

The duration of the Corporation is perpetusl, unless sooner liquidated or dissolved in acoordance
with law, ‘

These Amended and Restatod Articles of Incorporation were approved by the shareholders. The
number of votes cast for the emendment(s) by the sharsholders were suffiofent for approval,

The undersigned has executed these Amended and Rastated Amicles of Invorporation this ﬂ_"‘ day
of December, 2012,

PALM BEACH MOTOR CARS LIMITED, INC.

Name: Robert W. Simpson

Title:  President
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CERTIFICATE, DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, ‘
NAMING AGENT UPON, WHOM PROCESS MAY BY SERVED.

Pursuant to Chapitr 43,091, Florida Statites, the following fs sabmitted:

That PALM BEACH MOTOR CARS LIMITED, INC,, 3 gorpormtion organized gnder the laws
of the State of Flaridy with its regittered oftice, av indiraied in thave Amended and Restmted Articles of
Incomporation, a2 1200 Brickel Avenue Suite 1900, Miami, FL 33131, hag named ERIC D, ISICOFF as its
Age? to atcnpt service of procoss within this siste.

ACCEPTANGE OF REGISTERED AGENT
Having besn named 1o acospt service of process for PALM BEACH MOTOR CARS LIMITED,
INC, at the place desigrated in these Amended and Articles of Incarporation, the undersigned agrees ta act
in this aypacity, and agrees 1o comply with the provisions of Seetian 607.0503, Florida Stetutes, relutive 10
keeping open such offfee until such thme ag it shatl notify the Corporation of s resignatioo.

'

Dabed: Deocmbcri_%_,,mll ‘
© By: —
Eric D. Isicoff %
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