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AMENDMENT AND RESTATEMENT OF < P
: _SEp 12
RESTATED 74/ ’?Er,u? , 159
ARTICLES OF INCORPORATION LakgseY oF s
OF E £ e ;175
COLLYER CHRYSLER, INC. iy

{a Florida corporation)

Pursuant to the provisions of §607.1007 of the Florida Business Corporation Act (the
“Act”), the mdersigned corporation adepts the fallowing Amendment and Restatemernt of
Restared Ariicles of Incorporation:

1. The name of this corporation is COLLIER CHRYSLER, INC, Document
£X.37984 (the “Corporation™).

2. The following Amendment and Restatement of Restated Articles of Incorporation
were unanimously adopted by all of the Directors and Sharsholders (the number of votes cast
being sufficient for 2pproval) of the Corporation, on Qetober 30, 2002, in the manger preseribed
by Sections 607.0704, 607.0821, 607.1003 and 607.1006 of the Act.

3. The shares ol the issued and outstanding commion stock of the Cerporation in
existence mmediately prior t¢ the filing of the fllowing Amendment and Restatemeni of
Resrated Armicles of Incorporation with the Departmernt of State of the Siate of Florida ghall be
reclassiffed imo Two Thousand (2,000} Shares of Class A Vating Common Stock, with 50.003
par valuc per share, and Minaty-Eight Thousand (98,000) Shares of Class B Non-Voting
Common Stock, with $0.003 par value per share, without any action cn the pare of the holders
thereof. The sole Shareholder of record shall surrender all of his or her certificates formelly
reprasenting the common stock of the Corporation. Upon the surrender to the Corperation of all
such certificates, the sole Sharcholder shall receive Two Thousand (2,000} Shares of the Class A
Voting Comumon Stock, with $0.003 par value per share, and Ninety-Eight Thousand (58,000)
Shares of the Class B Nop-Voting Common Stock, with $0.0023 par value per share, of the
Comporation. The provisions of this paragraph are provided in accordznce with Section
6G7.1006(1)(c) of the Act.

a, The following Amendment and Restatement of Restated Articles of Incorporaiion
supersede the origiral articles of incorporation and all amendments to such articles:

“ARTICLE [
NAME
The name of the c¢orporation —is COLLIER CHRYSLER, INC. (the
“Corparation™).
ARTICIE X1

PRINCIPAL OFFICE

The address of the prineipal office and the mailing address of the Corporaticn is
301 Airport Road South, Naples, Florida 34104,

H02000224916



11-12-2002
Nov-Bg-02

T 14:45 ° CORPDIRECT + 2@S@3s8 ' NO. 7265
03:48an  FromeGREENEERG TRAURIG 5613367099 T-d5i P D03/0OF  F-922
: HO02300224916
ARTICLE IN

SHARES

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

Number of Shares Par Value
Authiorized Per Share Steck

50,000 30,003 Class A Voting Common
2,450,000 $0.003 - Class B Non-Voting Common

The holders of the Class A Voting Common Stock and the holders of the Class B
Non-Voring Common Stock shall have jdentical righis with respect to: (i)
distributions from the Corparation; (i) the liguidation of the Corporafion; and (Jiz)
all other matters affecting the Corporation, except that the holders of the Class B
Non-Voting Common Stock shall not be entitled 1¢ vote on any mater subrnitted
for consideration or approval by the shareholders of the Corporation, whather by
vote, writlen conseat or otfherwise (except 2s otherwise provided in the Florida
Business Corporation Act).

The sharss of the issued and outstanding common stock of the Corporation in
evistence immediately prior to the filing of these Amendment and Restatement of
Restated Articles of Incorporation with the Department of State of the State of
Florida, all of which are held by a sole Shareholder, shall be reclassified into Two
Thousand {2,000) Shares of Class A Voting Common Stock, with 56.003 par
valus per share, and Ninety-Eight Thousand (%8,000) Shares of Class B Non-
Voting Coramon Stock, with 50.003 par value per share, without any action on
the part of the holder thersof, on the terms and subject to the conditions set forth
in the Amendment and Restatement of Plan of Recapitalization attached hereto a5
Exhibit “A.”

ARTICLE IV
DIRECTORS

The Board of Directors of the Corporation shall consist of ar least one dizecior,
with the exact munber 0 be fixed frorm time 0 time in the mammer provided in the
Corporalion's Bylaws.

ARTICLE Y
REGISTERED OFFICE AND AGENT

The street address of the Corporation’s registered office is 301 Almort Road
South, Napies, Flarida, 34104, and the name of the Corporation’s registered agent
at that office is THOMAS A, LIFBIG.”

[Sigmature Appenrs on the Follosving Page]
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The undersigned President of the Corporation has executed these Restated Articles of
" Incorporation 25 of the day of October, 2002.

COLLIER CHRYSLER, INC., a Florida
corporation <

By:

THCOMAS A. LIERIG, President

H02000224916
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EXHIBIT A
AMENDMENT AND RESTATEMENT OF
PLAN OF RECAPITALIZATION
OF
COLLIER CHRYSLER, INC. -

This Amendment and Restatemerst of Flan of Recapitalization (this “Flan’) is adoptad by
the Board of Directors of CQLLIER CHRYSLER, INC, 2 Florida corporation (the
“Corporation™), as of the 30™ day of October, 2002.

I

PRESENT CAPITALIZATION _

The authorized ¢apital stack of the Corporation 1s Seven Thousand Five Hundred (7,560)
shares of catmumon stock, with $1.00 par value per share (the “Common Steck™}, of which Three
Hundred (300) shares are {ssued, fully paid, and outstanding,

u

THE PROPOSED PLAN OF RECAPITALIZATION
2.1 The Recapitalizarion, o

{8) Subject to the terms and conditions of this Plag, at the Effective Time (as
such 1erm js defined in Section 2.1(b) hercof), each share of Common Stock will be reclassified
(the “Retlasstfication™ m the mapmér set forth in Section 2.2 hereof in exchange for the
Recapitalization Considerarion {as such term is defined in Section 2.3(b} hereof).

>} The Reclassification shall become effective upon the filing of the
Amendment and Restatement of Restated Articles of [ncorporation of the Corporation (the
“Restated Articles™) with the Department of 3tate of the State of Florida in accordance with the
provisions of Se¢ction 6G7.1007 cf the Florida Business Corporation Act (the “act™). The date
and (une when the Reclassification shall becotme effective s hersin referraed to as the “Effactive
Time." -

2.2 classificano tock. At the Effeciuve Time, the auwthonzed, issued and
outstanding shares of Common Stock shall, without any action on the part of the holder thereof,
be reciassified as, and converted into, the right w recsive: (iy Two Thousend (2,000) fuily pazd
and nonassessable shares of Voting Corumen Stock, with $0.003 par vaiue per spare, of the
Corporation (**Class A Stock™), and (if} Ninery-Fight Thousand (98,000) fully paid and
nonassessable shares of Non-Vaoting Common Sfock, with $0.003 par value per share, of the
Corporation (“Class B Stack™). The holders of Class A Stock and Clzss B Stock shall have
identical rights with respect to: (i) distributions from e Corparation; (ii) the liguidation of the
Corporation; and (1) all other maners affecting the Corporation, excepl that the holders of the
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Class B Stock shall not be entitled to vote on any matter submitted for consideration or approvaj
by the sharebolders of the Corporation, whether by vote, wrilten consent ot otherwise (excepr as
atherwise provided i the Act). -

2.3 XC i —_

(a)  Upon the surrender to the Corporation of 2 certificate or cemificates
formally representng the Common Stock, the sole Sharebolder shall receive Two Thousand
{2,000} shares of the Class A Stock and Ninety-Eight Thousand ($8,000) shares of the Class B
Stock, all in accordance with Section 2.2 hereot.

(b} The Class A Stosk and the Class B Stock are soroetimes referred to herzin
as the “Recapitalization Consideration.”

{c) icles of 1 OTRLQL e ralicg. The Articles of
Incorperation of the Corporation, as in effect immediately prior to the Effective Time, shall be
amended and restated, ot the Effzctive Time in the manner set forfh in the Restated Ariicles, and
2s so amended apd restated, shall be the Articles of Incorporation of the Comporation wnil
thercafter amended as provided therein and in accordance with the Acl.

2.4  Bylaws of the Corporation. The Bylaws of the Corporation, as in effect
immediately prior to the Effective Time, shall be amended anad restated at the Effective Time in
the manner set forth in the Amended and Restated Bylaws of the Corporanon attachsd as an
exhibit hereto (the “Amended and Restated Bylaws™), and a5 20 amended #nd restated, shall be
the Bylaws of the Corporation unti) thereafter amcended as provided therein and in accordance
with the Articles of Incorporation of the Corporation or the Act.

1y
CONDITIONS PRECEDENT
31 Copditions Precedent 1o Copstimmation of the Reclassification. The

consummation of the wansaciions conzemplated by this Plan (collectivaly, the
“Recapitalization™) is subject to the satisfaction or waiver {subject 10 applicable law) of cach of
the fellowing conditions: .

{2) Anoroval of the Plan, The approval of this Plan and ail actions
contemplated by this Plan that require the approval of the Carporation’s sharsholders and
directors shall have becn obtained in accordance wnh the Act and the Articles of Incorporation

and Bylaws of the Corporation.

)  Approval of the Articles. The approval of the Restated Articles by the
Corporation’s sharcholders and ditestors shall have been obtained in accordance with the Act

and the Asticles of fncorporation and Bylaws of the Corparation.

HO02000224916
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{¢}  Approval of the Bylawg The gpproval of the Amended and Restated
Bylaws by the Corporation’s shareholders and directors shall have been obtained in accordance

witl: the Act and the Articles of Incorporation and Bylaws of the Corporation.

The Corporation, pursuant to guthority duly given by its Board of Directors, has caused
this Plan to be duly executed by its president and attested by its secretary.

COLLIER CHRYSLER,
corpogation

., 2 Florida

Attest:

A

HAROLD E. KROUT, JR{8ccretary _
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