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FLORIDA DEPARTMENT OF STATE . G5
Jim Smith, e
Secretary of State 5{_ e »‘iﬁ-‘
LR, g T
Wovembar 1, 2002 «&3'.5 \-ﬁ:ﬂ%‘ % {}_/
whes® 0
COLLIER CERYSLER, INC. | T ED\%
301 AIRPORT RD., 8.
NAPLES, FL 3410408

BURBJECT: COLLIER CHRYSLER, INC.
RREF: X37984

We recaived your electrornigally btranasmittsed document. However, the
document hazs not bean filed. FPlaeasze make the followling cerrections and
refax the zomplete documwent, including the slectronic filing cover sheet.

PLEASE LABEL TEEF ATTACHMENT "EXHIRBIT A".

Please return your document, along with a copy of this letter, within 80
days or your Filing will be consgidered abandoned,.

If you have any guestions concerning the filing of your document, please
call {850} Z245-56B80.

Karen Gibson FPAX Aud. #: HO2D0D220420
Document Specialist Lettar Number: 202AC0055880
onr REANLERTE
o pa s LONE THR e W e
R L

Division of Corporations - P.J. BOX 6327 -Tallahassee, Flotida 32314
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ARTICLES OF INCORPORATION o~
< B
o8
COLLIER CHRYSLER, INC, ’?'{ %,
{2 Florida corporation)} 54

Pursuant to the provisions of §607.1007 of the Flonida Business Corporstion Act {(the
“Act’™), the undersigned corporation adopts the oowing Restated Articles of Incorporation:

I. The name of this corporaztion is COLLIER CHRYSLER, INC., Documen
#K 37984 (the “Corporation”™), :

2 The following Restated Arficles of Incorporation were unanirnously adopted by
all of the Directors and Shareholders {the number of votes cast being sufficient for approvel) of
the Corporation, on October 30, 2002, in the manner prescribed by Sections 607.0704, £07.0823,
5G7.1003 and 607.1006 of the Act.

3 The shares of the issued and outstanding common stack of the Corporation in
existence imumediztely prior to the filing of the following Restated Articles of hacorporation with
the Department of State of the State of Florida shall be reclassified into Two Thousand (2.000)
Shares of Class A Voting Common Steck, with $0.073 par value per shars, and Ninety.Eight
Thousand {98,000) Shares of Class B Non-Voting Common Stack, with $0.075 par value per
share, without any action on the part of the holders thareof. The sole Sharcholder of record shall
surrender all of his or her certificates formally representing the common stock of the
Corporation. Upon the suménder to the Corporation of all such certificares, the sole Shareholder
shall receive Two Thousand (2,000) Shares of the Class A Voting Comznon Stock, with $0.075
par value per share, and Ninety-Eight Thousand (98,000} Sharez of the Class B Non-Voting
Common Stock, with $0.075 par value per share, of the Corporarion. The provisions of this
paragraph ave provided in accordance with Section 607.1006(1){¢) of the Act.

4, The foliowing Resrated Articles of Incorporation stpsrsede the origal articles of
incerpomation and afl amepdraents fo such articles:

“ARTICLE I
NAME

The pams of the corporation is COLLIER CHRYSLER, INC. (the
“Corporation”),

ARTICLE T
PRINCIFAL OFFICE

The address of the principal office and the mailing 2ddress of the Corporation is
301 sarport Road South, Naples, Florida 34104.

H02000220420
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ARTICLE IT]
SHARES
The capital stock authorized, the par valus thereof, and the characieristics of such
stock shall be as follows:
Number of Shares Far Valne :
Authorized Per Share Stock
2,000 $0.975 Clzss A Conmmon
93,0400 50.075 Class B Non-Vatiag Common

The holders of the Class A Voting Coynynon Stock and the holders of the Class B
Nonp-Yoting Common Stock shall have idewtical rights with respect fo: (i)
distriutions from the Corporation; (i) the lquidation of the Corporation; and (i}
all other matters affecting the Corporation, except that the holders of the Class B
Non-Voting Common Siock shall not be entitled o votz on any matter submitted
for consideration or zpproval by the shareholders of the Corporation, whether by
voie, writien consent or otherwise {except a5 otherwise provided in the Florida
Business Corporation Act).

The shares of the issued and outstanding cormon stock of the Corporation in
gxistence immediately prior to the filing of these Restated Axticles of
Incorporation with the Department of State of the State of Florida, all of which
are held by 2 sole Shareholder, shall be reclassificd into Two Thousand (2,000}
Sharas of Class A Voting Common Stocl, with $3.075 par value pey share, and
Ninety-Eight Thousand {98,000} Shares of Class B Non-Voting Coramon Stock,
with $0.075 par value per share, without any action on the part of the bholder
thereof, on ihe texms and mibject to the conditions set forth in the Plan of
Recapitalization attached herefo as Exhibit "A"

ARTICLETV
DIRECTORS

The Board of Directors of the Corporation shall consist of 2t least one director,
with the exact number to be fixed from time to tme in the manner provided in the
Corporation's Bylaws.

ARTICLE ¥
REGISTERED ORFICE AND AGENT

The strect address of the Corporation’s registered office i3 301 Auport Road
South, Naples, Florida, 34104, and the nams of the Corporation’s regisiered agant
at that office is THOMAS W, LIEBIG™

ISiguature Appeary ot the Following Page]

HO2600220420
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The updersigned President of the Corporation has executed these Resteted Ariicks of
Incorporation as of the v of October, 2002,

COLLIER CHRYSLER, ., 3 Florida

COTpOration "

H02000220420

Pas



118172802  18:16 CORPDIRECT » 2058390 ND.463  BB6
H02000220420

-

EXHIBIT A
PLAN OF RECAPITALIZATION

OF
COLLIER CHRYSLER, INC.

This Plan of Recapitalization (this “Plan’™) is adopted by the Board of Directors of
COLLIER CHRYSLER, INC., a Flerida corporation (the “Cor;mmtian“), as of the 307 day of
Qetober, 2002,

1

PRESENT CAPITALIZATION

The amhborized cupital stock of the Corporstion is Seven Thousand Five Hundred {7,500)
shares of cornmon stock, with $1.00 par vslue per share (the “Common $tock™), of which Seven
Thousand Five Hupdred (7,500) shares are issued, fully paid, and omrstanding.

II
HE POSED PLAN OF RECAPITALIZATION

21 The Recapitalization. .

{2) Subjest to the terms and condidons of this Plan, at the Effective Tims {as
such fenn is defined in Section 2.1(b} hereof), each share of Common Siock wili be reclassified
(the “Reclassification™) in the menner set forth m Secton 2.2 hereof W exchange for the
Recapitalization Consideration (as such teym is defined in Section 2.3(b) hereof),

(¢}  The Reclassification shall become effective upon the filing of the Resiated
Articies of Ineorporation of the Corporation {the “Restated Articles™) with the Department of
State of the State of Florida in accordance with fhe provisions of Section 607.1007 of the Florida
Business Cotporation Act (the “Act”). The date and time when the Reclassification shall
brecomae effective i¢ herein referred to s the “Effective Time,”

22  Reclagsification of Sfock, At the Effective Time, the anthorized, issued and
outstanding shares of Conumnon Stock shall, wathout any astion on the pagt of the holder thersof,
be reciassified as, and converted into, the night to receive: (1) Two Thousand (2,000) fully paid
and nonassessable shares of Voting Common Stock, with $0.073 par value per share, of the
Corporation {*Class A Stock™); and (1} Minsty-Eight Thousand (98,000) fully pald and
nonassessable shares of Non-Votng Common Stock, with $0.075 par value per share, of the
Corporation {"Clazs B Stock™). The holders of Class A Stock and Class B Stock shall bave
identical rights with respect to: (i) dismibutions from the Corperation; (if) the lguidation of the
Corporation; and (i) all other matters affecting the Corporation, except that the holders of the
Class B Stock shall not be entitied to vole on may maiter submitred for consideration or approval

H020800220420
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by the shareholders of the Corporation, whether by vote, written consent or otherwise {except as
otherwise provided in the Act).

23  Ihs Exchange.

(7  Upoun the swrender to the Corporation of a certificate or certiffeatss
formally representing the Common Stock, the sole Shareholder shall receive Twe Thousand
£2.000) shares of the Class & Swek and Ninety-Bight Thousand (98,000) shares of the Class B
Stock, all in sccordance with Section 2.2 hersof _

by The Class A Stock and fhe Class B Stock are sometimes referved to harein
as the “Recapitalization Coasideration™

{cy}  Articles of Incomoration of the Corporadon. The Asticles of
Icorporation of the Corporation, a3 in effect immediately prior to the Effective Time, shall be
amended and restared, at the Effective Time in the manner set forth in the Restatad Articles, and
as so amended and restated, shail be the Articles of Incorporation of the Corporetion wmtil
thereafter amended as provided therein and in sccondance with the Ast,

2.4  Bylgws of the Corporation. The Bylaws of the Corporation, as in effect
immediately prior 1o the Effective Time, shafl be amended and restated at thes Effective Time in
the manner ser forth in the Amended and Restated Bylaws of the Corporation atiached as an
exhibit hereto (the “Amended and Restated Bylaws™), and as so amended and restated, shali be
the Bvlaws of the Corporation until thereafier amended as provided therein and in accordance
with the Articlss of Incorporation of the Corporation or the Aet.

-

I

CONDITIONS PRECEDENT

3.1 nditi reced i of R ification, The
consurrmation of the ransactions mnmmplat:«d by this Plan (collectively, the
“Recapitalization™) is subject 10 the satisfaction or walver (subject to apphsabla 1aw) of each of
the following conditions:

(&) Aporoval of the Plan The approvel of this Plan and 2zl actions
contemplated by this Plan that require the approval of the Corporation’®s shareholders saad
directors shall have been obiained in accordance with the Act and the Articles of Incerporaticn
and Bylaws of the Corporation.

(b)  Approval of the Articles. The approval of the Restared Articles by the
Corporation’s shareholders and directors shall have been obtained in accordance with the Ast

and the Articles of Incorporation and Bylaws of the Corporation.

HO02009220420
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(¢}  Approval of the Bylaws. The approval of the Ameuded and Restated
Bylaws by the Corporation’s sharcholders and directors shail have been obtained in accordance
with the Act and the Articles of Incorporation and Bylaws of the Corporation.

The Corporation, pursuant {¢ authority duly given by its Board of Directors, has caused
this Plan to be duly execnted by iis president and attested by its secretary.

COLLIER CHRYSLER,
corpoFation

By: ! )@]WM

THOMAS W. LYESTIG, Prtsident{

. 2 Florida

Attest;

az

HAROCLD E. KROUT, soretary

HO2G00220420



