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Jean Marie Mundel!l Strest Addrass:
Corporate Paralsgal 3001 Tamiami Trail Narth
Maplas, FL 34103

239.649.3166 Direct

239.430.3348 Fax Post Office Address:
CUMMINGS & LOCKWOOD uic jmundall@cl-law.com P.0. Box 413032
www.cl-law.com Naples, FL 34101

238.262.8311 Phone
239.263.0703 Fax

June 11, 2004

Florida Department of State
Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314
Attn: Thelma Lewis

Re: Bonita Casa, Inc.
Charter #P98000059360
Restated Articles filed on 5/28/04

Dear Ms. Lewis:

Enclosed please find the originally executed Plan of Recapitalization, which is Exhibit A
referenced in the Restated Articles of Incorporation, for Bonita Casa, Inc. We
inadvertently failed to file this Plan of Recapitalization when we originally filed the
Restated Articles (see attached copy of filing). Per my telephone conversation with
Cheryl today, she instructed me to send you this Plan of Recapitalization to be
microfilmed and included with Bonita Casa, Inc.’s Restated Articles as filed on May 28,
2004.

Thank you for your time and attention to this matter. If you have any questions, please
call me at 239-649-3186.

Very truly yours,

%NMM M ondaan

Jean Marie Mundell

JMM:ml
Enclosures

.NplLibl:537242.1 06/11/04
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ARTICLES OF INCORPORATION
QF

BONITA CASA, INC,
{a Florida corporation)

“Act™), the undersigned corporation adopts the following Restated Articles of Incorporation:
i

The name of this corporation is BONITA CASA, TNC. (the “Corporntion”).
Zv

The following Restated Articles of Incorporation were unanimously adopted by
the Director and Shareholder (the number of votes cast being sufficient for approval) of the
Corporation, o May 13, 2004, in the manner prescribed by Sections 607.0704, 607.0821,
607.1003 and 607.1006 of the Act. — o

3.

The shares of the issued and outstanding common stock of the Corporation in
existence immediately prior to the filing of the following Restated Articles of Incorporation with

the Department of State of the State of Florida shall be reclassified into One Thousand (1,000)
Shares of Class A Voting Commeon Stock, with One Cent (3 .1) par value per share, and Ninety-
Nine Thousand (99,000) Shares of Class B Non-Voting Common Stock, with One Cent (§.1) par
value per share, without any action on the part of the holders thereof. The sole Shareholder of
record shall surrender all of his certificates formally representing the common stock of the
Corporation. Upon the surrender to the Corporation of all such certificates, the sole Shareholder
shall receive One Thousand (1,000) Shares of the Class A Voting Common Stock, with One
Cent (8.1) par value per share, and Ninety-Nine Thousand (99,000) Shares of the Class B Non-
Voting Common Stock, with One Cent § (.1) par value per share, of the Corporation. The
provisions of this paragraph sre provided in accordance with Section 607.1006(1 )¢} of the Act.
4,

The following Restated Articles of Incorporation supersede the original articles of
incorporation and all amendments to such articles:

“ARTICLE {
NAME

The name of the corporation is BONITA CASA, INC. (the “Cerporation™).

ARTICLE I
PRIN OF¥lL

The address of the principal office and the mailing address of the Corporation is
6947 Verde Way, Naples, Florida 34108

HDA000115872 3
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ARTICLE I
SHARES

The capital stock authorized, the par valoe thereof, and the characteristics of such
stock shall be as fellows:
Number of Shares Stock Par Valug
Authorized

Class A Voting Common One Cent
25,000
2,475,000 Class B Non-Voting One Cent

Commen

The holders of the Class A Voting Common Stock and the holders of the Class B
Non-Voting Common Siock shall have identical rights with respect to: (i)
distributions from the Corparmation; (if) the liquidation of the Corporation; and (iii)
all other matters affecting the Corporation, except that the holders of the Class B
Non-Voting Common Stock shall not be entitled to vote on any matter submitted
for consideration or approval by the sharcholders of the Corpmatmn whether by
vote, wrilten consent or otherwise (except as otherwise provided in the Florida
Busingss Corporation Act),

The shares of the issued and outstanding common stock of the Corporation in
existence immediately prior to the filing of these Restated Articles of
Incorporation with the Department of State of the State of Florida, all of which
are held by the sole Shareholder, shall be reclassified into One Thousand (1,000}
Shares of Class A Vdting Common Stock, with One Cent $ (. 1) per value per
share, and Ninety-NineThousand (99,000) Shares of Class B Non-Voting
Common Stock, with One Cent ($.1) par value per share, without any action on
the part of the holder thergof, on the terms and subject to the conditions set forth
in the Plan of Recapitalization affached hereto as Exhibit *A.”

ARTICLE IV
DIRECTORS

The Board of Directors of the Corporation shall consist of at least one director,
with the exact number to be fixed from time to time in the manner pr{mﬁed in the
Corporation's Bylaws. :

ARTICLE V

REGISTERED OFFICE AND AGENT

The street address of the Corporation’s registered office is 26811 South bay
Drive, # 200, Bonita Springs, Florida 34134, and the name of the Cerporation’s
registered agent at that office is Bond, Schoneck & King.

HG4000115872 3
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The undersigned President of the Corporation has executed these Restated Articles of
Incorporation as of the 13th day of May, 2004.

BONITA CASA, INC,,

a Floﬁdaﬁa:pqrtb -
By: \ B/C K - -

THIES PICKENPACK, President

.NplLibi:534873.1 05/13/04 . . , o
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PLAN OF RECAPITALIZATION
OF
BONITA CASA, INC.

This Plan of Recapitalization (this “Plan”) is adopted by the Board of Directors of
BONITA CASA, INC., a Florida corporation (the “Corporation™), as of the 13th day of May,
2004.

I

PRESENT CAPITALIZATION

The authorized capital stock of the Corporation is SevenThousand Five Hundred (7500)
shares of common stock, with one dollar ($1.00) par value per share (the “Common Stock™), of
which one hundred (100) shares are issued, fully paid, and outstanding.

11

THE PROPOSED PLAN OF RECAPITALIZATION

2.1 The Recapitalization.

(a) Subject to the terms and conditions of this Plan, at the Effective Time (as
such term is defined in Section 2.1(b) hereof), each share of Common Stock will be reclassified
(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) hereof).

(b) The Reclassification shall become effective upon the filing of the Restated
Articles of Incorporation of the Corporation (the “Restated Articles™) with the Department of
State of the State of Florida in accordance with the provisions of Section 607.1007 of the Florida
Business Corporation Act (the “Ac¢t”). The date and time when the Reclassification shall
become effective is herein referred to as the “Effective Time.”

2.2 Reclassification of Stock. At the Effective Time, the authorized, issued and
outstanding shares of Common Stock shall, without any action on the part of the holder thereof,
be reclassified as, and converted into, the right to receive: (i) One Thousand (1,000) fuliy paid
and nonassessable shares of Voting Common Stock, with One Cent ($.1) par value per share, of
the Corporation (“Class A Stock™); and (ii) Ninety-Nine Thousand (99,000) fully paid and
nonassessable shares of Non-Voting Common Stock, with One Cent ($ .1) par value per share, of
the Corporation (“Class B Stock™). The holders of Class A Stock and Class B Stock shall have
identical rights with respect to: (i) distributions from the Corporation; (ii) the liquidation of the
Corporation; and (iii) all other matters affecting the Corporation, except that the holders of the
Class B Common Stock shall not be entitled to vote on any matter submitted for consideration or

P



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

2.3  The Exchange.

(a) Upon the surrender to the Corporation of a certificate or certificates
formally representing the Common Stock, the sole Shareholder shall receive One Thousand
(1,000) shares of the Class A Stock and Ninety-Nine Thousand (99,000) 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 herein
as the “Recapitalization Consideration.”

(<) Articles of Incorporation of the Corporation. The Articles of
Incorporation of the Corporation, as in effect immediately prior te the Effective Time, shall be
amended and restated at the Effective Time in the manner set forth in the Restated Articles of
Incorporation, and as so amended and restated, shall be the Articles of Incorporation of the
Corporation until thereafier amended as provided therein and in accordance with the Act.

2.4 Bylaws of the Corporation. The Bylaws of the Corporation, as in effect
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 as an
exhibit hereto (the “Amended and Restated Bylaws™), and as so amended and restated, shall be
the Bylaws of the Corporaticn until thereafter amended as provided therein and in accordance
with the Articles of Incorporation of the Corporation or the Act.

I
CONDITIONS PRECEDENT

3.1 Conditions _Precedent to  Consummation of the Reclassification. The

consummation of the transactions contemplated by this Plan (collectively, the
“Recapitalization™) is subject to the satisfaction or waiver (subject to applicable law) of each of
the following conditions:

(a) Approval of the Plan. The approval of this Plan and all actions
contemplated by this Plan that require the approval of 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.

(b) Approval of the Articles. The approval of the Restated Articles 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.




() Approval of the Bylaws. The approval of the Amended and Restated
Bylaws by the Corporation’s sharcholders and directors shall have been obtained in accordance
with the Act and the Articles of Incorporation and Bylaws of the Corporation.

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

BONITA CASA, INC,,

e

THIES PICKENPACK, President \

Attest:

2g ¢

THIES PICKENPACK, Secretary -

Npllikl:534872.1 05/13/04




