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State of Rhode Fsland and Providenee Plantations

ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF

. ... DILEONARDO INTERNATIONAL INCORPORATED

Pursuant to the provisions of Seetion 7-1.1-56 of the General Laws, 1956, as
amended, the undersigned corporation adopts the following_ArtipJ(E of Amendment to
its Articles of Incorporation: oo

F'IrsT: The name of the corporation is . . 2iLeonarde Antenational. Jacesponated. 3

SECOND: The shareholders of the corporation on........... Nevember 14. .., 19 §3,
in the manner preseribed by Chapter 7-1.1 of the General Laws, 1956, as amended,
adopted the following amendment (s) to the Articles of Incorporation:

(Insert Amendment(s)]

The amendment(s] to be inserted are Anconporated within the Plan of Ccaporate
Reohgandization annexed hereto and anconporated by nefenence henedn, and the
corporrte minutes of Dileorardo International Incorporated and Dilecnando’s
}M.Mu,, Inc, Likewise annexed hereto and dincoaporated by neference

ieredn.
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MINUTES
0F
SPECTAL MEETING OF STOCKHOLDERS
' 0F
DILEONARDO INTERNATTONAL INCORPORATED

A Specidl Me?c:&'_ng (;!6: ’th'e Satéchho&fm 04 ,ﬁhe a}ao;:e-n;zmad. c;np:;;a- S '--——h—-—
Lion was hefd on November 1§, 1983, at 10:00 a.m., at the offices of the
conporation's attonneys, annucu&&o and Hines, Inc., 320 South Main Street,
Providence, Rhode; fbl’.and, punsuant to Waiver of Notice endorsed hereon.

In attendance: Robe)x,t-J. Dileonando, being the sole stockholden
0f the conporation. AlLso present, by L{nvitation: John G. Hines, EAuné,
attonney for the conporation, and Timothy Sullivan, C.P.A., accountant fon
the coaporation. |

The Presddent of the conporation presided at the meeting and acted
as Chainman theneof; the Secretary of the coaporation a@tad as Secnrelarny for
the meeting and kept the mimuites thereof. '

Messns. Hines and Sublivan presented to the meeting a plan fon -
conporate heorganization pu@uan/t 2o Section 368(&) (1) (B} of the Internal
Revenue Code of 1954, as amended. 1% was ordered that a copy of the proposed
plan of conporate neorganization be spread upon the minutes of the meeting,
annexed hereto and incorporated by reference herein. Discussion ensued with
nespect thereto. Aften §ull consideration, and upon motion duly made and

seconded, Lt was unanimously



A

Sk

VOTED: 1,

coo o C

THAT said p&an 0§ corporate reorganization be, and zthe same
hereby is, approved. ’ ' :

THAT fonmaf notice of the within meeting, and 0f the purpose
thereof be, and the same heneby are waived.

THAT all actls of the corporation by and through its officens
with respect to said plan of conporate reonganization be,
and the same hereby are, approved, confirmed and ratified.

THAT due Zo-zthe-approval of said plan of corporate faea@ah;zq,-_,'

tion by the stockholdens, the President shalf be, and he
heneby is directed to forthwith execute and fife an Amend-
ment Lo the Anticles of Incorporation, to be effective as of
Decembern 19 , 1983; that from and agien December 19, 1963,
the plan of conporate neonganization shall be effective; and
Zhe President of the corporation shall take such other and
further action {including but noit Limited to the exchange of
sloch cerlificate(s) as may, in the opinion of counsel and
the certifded public accountant, reasonably be requinred or
desinable in onden §ully to effectuate and consummate the
plan of conporate necrganization. The Predident is furthen
directed 2o do any and all other things, if any, as may be

- necessary on advisable in onden to carry out the purposes

and intents of the afonesaid plan of corporate reonganiza-

Lon; and 20 execute any and alf documents necessary, advis-

able, on desirable in onder expeditiously to effectuate

and/on consummate the same.

There then followed a general discussion of the bmiﬁua, affains

and prospects of the conporation.

There bedng no funthen business to come bgfone the medting, the

Aame was, on motLOn; duly adjourned.

Dated this 18th day of rauemb

¢

Robert J. Obﬁonmdro (40Le sharnehofden)
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WAIVER

The undensigned, being the sole stockholden of all of.the issued

and outstanding éha}r.;.'.é oﬁ'D;LLeonMda International Tnconporated, a corpora-

Lion involved, along with Dileonardo's Inte/uiof@, Inc., in the plan 05 ;:M-
porate heorganizalion, does hereby inrevocably waive a.ﬁ_y and all notice ‘. _
appertaining Lo Zthe adaption, approval, and effectuation of such plan of ~ T T —
corporate reonganization; and does heneby § uthen

the within meeting, and of the.

Q&M\ 0Ol
N\

Dated: November 18, 1983

<\
Robert 7J. ‘Dﬂlwn?vido
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PLAN OF CORPORATE REQRGANTZATION
. Punsuant to Section 368{a)(1}(B)
1.  Corponations proposing to be {nvolved in the conponate
neorganization. | | |
A. Dileonardo International Incoaporated.

- — - Com.— - — -

B. . Dileonardo's Interions, Inc..

11. Terms and Conditions.and Manner and Basdis of Exchange.

A.  On.on befone Decemben _19 , 1983, Robert Dileonando, Zhe
present holden 0§ Oné Hundred (100) of the authonized and Lssued no par
common atock of Dileonando Intennational Inconporated shall exchange ia,é_d I.
One Hundred (100) shanes 04 no par common stock of DLLaoné)ndo Intmmﬂ
Incorporated A'oﬁeﬁy fon Ten (10) shares of thé voling no par common stock
04§ Dileonardo's Interions, Inc., and Dileonardo's Intendions, Inc. shall, in
exchange sofely for Ten (10) shares of its voting no pan.rcommon stock,
shall acquine the One tundred (100) shares of the no par common stock of
Dileonande International Inconporated. Aftern the above-cited exchange,

i

i

Dileonardo's Interions, Inc.-shall have controf of Dileonardo International s
Inconporated.

111. Effective Date.

A.  December 19 , 1983.

1V. Change in Articles of Inconporation of Dileonardo
Tntennational Incorporated and Dileonando’s Interions, Ine.

A. " The Anticles of Incorponation of Dileonarde International
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Incorponated shall be amended to neflect the corporate heonganization done
within this Plan of Corporate Reonganization punéuéni to Section 368(al(1)£3)

of the Intewnal Revenue Code, and the Articles of Tncorporation of Dileonardo’s
Interions, Inc. shalf be amended fo reflect the conporate reorganization |
done within this Plan of Corporate Recnganization pwwuant to Section : :
368{a) (1) (B) of the Intewnal Revenue Code. T

V. Othex.

A.  This Plan of Conporate Reonganizatiog ﬁunbuaniito Section
368{a) (1) (B} of ihe Internal Revenue Code of 1954, as amended, is pnomuﬁ- |
gated: November 15, 193, | o

_ B, ' Date approved by nesofution of Board of Directons and Shane-
holdens of Dileonardo's Intenions, Ine. and by resolution of the Sharehol-
dens of Dileonardo Tnternational Inconponated: November 18, 1983.
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The undensigned, being all of the.Stockholdens of all of the
issued and outstanding shares of Dileonardo's Interions, Inc., a conpbna;'
tion involved, along with Dileonando International Inconporated, in the
plan of conporate iemiqaniza,t@on, do hereby inrevoeably waive. cu;ly' and alf -To T
notice appmmmg 2o the adoption, approval and effectuation of such p&m |

0f corporate reonganization; and do hereby further waive formal notice of

fgf 74%’1665 ;Zjiﬂ~7(4c4¢2f/

Gforia M. Dileonando

' llql

Dated: November 18, 1983
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MINUTES
oF .
SPECTAL MEETING OF STOCKHOLDERS
0F
DILEONARDQ'S INTERIORS, INC.

A Special Meeting of the Stockholdenrs oﬁ the aboue-ndméd conpora-

tion was held pwsuant 2o Waiver of Notice endonsed hereon, on Nc}uembeﬁ. 18,
1983 at 12:30 p.m., at 320 South Hain Street, Providence, Rhode Tsland.

Present: Robert J. Dileonando and Gloria M. Dileonardo, ‘being
the sofe Stockholders of tho. conpona,twﬂ A quonum was decﬁmed‘ present.
A&a muent by x.nw.,ta,twn John G. Hines, Esquire, counself 5on zhe cor-
poration and T,uno/thy Suﬂ’,wan C.P.A., accountant forn the corporation.

The Presddent of the conpom,téon-pne.éidad at the meeting and
acted as Cha.mman theneof; the Seme,ta/zy of the corporation acted as Séc}cef
tarny of Lhe meeting and kepi the minutes thereof. V |

Messns. Hines and Sullivan presented to the meeting a plan of

conponate neonganization. 1t was ondered that a copy of the proposed plan

0f conporate reonganizalion be spread upon the minutes of the meeting,
annexed thereto and incorponated by neference thenein. Discussion ensued.
Aften {ull considernation, and upon motion duly made and seconded, Lt was

unanimously

il
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VOTED:

C C

. THAT daid plan of conporate neonganization be, and the
sarme heneby is, approved. ~

2. THAT formal notice of the within meeting and of the pur-
pose :theneoﬁ» be, and the same hereby ane, waived.

3. THAT alf acts of the Directons of the above-named corpora-
Lion with nespect Lo said plan of corporate reorganization

be, and the same-heneby are, approved, confiumed and m,u
fied.

" -

There followed a genenal discussion of the business, affairs and

prospects of the corporation.

There being no furthen business to come befone the meeting, the

same as, on motion, duly adjourned.

Dated this 18th day of November, 1983.

NOTFICE wAIUE'D ACTION AFFIRMED AND APPROVED:

| %}J\m( \JNVJ

Robent J. ULL(’.OHMC[O

0

!/}/ | J

Lleo

||[
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CMINUTES
0F
SPECIAL MEETING OF BOARD OF DIRECTORS

0F
DILEONARDO'S INTERIORS, INC,

A Special Meeting of the Board of Dinectons of the above-named -~

corporation was held pursuant to Waiver of Notice endonsed heneon, on
Novemben 18, 1983 at 11:30 a.m., at 320 South Main Street, Providence,
Rhode Tsband.

T m e —

Present: Robert J. Dileonando and GLoria M. Dileonardo, being -

. all the members of the Boand oﬁ Dinectors. A quoALm mzs,dec&med pnuent.-
ALso present, by invitation: John G. Hines, Esquine, attorney for the
corporation, and Timothy Swﬂuuan,- C.P.A., accountant forn the conponaﬂon.

The Presddent of the corporation presided at the meeling and
acted as Chainman thereod; the Secretary of the coapo&@téon acted as Sec-
nedlany for the meeting and hept the minutes thereos.

Messns. Hines and Sullivan presented o ;he meeting a plan of
corporate reorganization pmuanx 2o Sec}tédn 368fa) (11(8) o4 the Tnternal
Revenue Code of 1954, as amended. 1t was ondered that a cokpy 0f the pro-
rosed pfan of conporate reorganization be spread upon the minutes of the
meeting, annexed hereto and incorporated by neference herein. Discussion
ensued with nespect theneto. After §ull consideration, and upon moﬁon

duly made and seconded, it was unanimous £y

il
Il
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vor ED: 1. THAT said plan of conporate reonganization be, and the same
hereby {4, approved. '

Z,  THAT the officens 04 the above-named coﬂpoiation, severally,
be, and they hereby are, authorized and empowered to execute
a waiver of formal notice 0f said plan of corpohate rheohgand -
zation. ' .

3. THAT said plan of conponate reorganization shall, and the
dame heneby be, -submitted to a vote at a special meeting of
Zhe stockholdens of the above-named corporation, to be held
Ammediately subsequent to the within meeting. .. _: . -

4. THAT upon approval 0f said plan of corponrate neonganization
by said stockholderns, said officens, severally, shatl be,
and they hereby are, authonized to gornthwith execute and
§<le an amendment to the Articles 04 Incorponation, to be
effective as of December 19 1983; zhat from and aften
December 19, 1983, the pZEEJ06 corporate reorganization
shall be effective; and the ofglcers, severally, shall take
such other furthen action (Ancluding but not Limited to the
exchange of stock centificate(s)) as may, in the opinion of.

condummaie said plan of conponrate reorganization. Said
officens, severally, axre further dinected to do any and all
other things, if any, as may be necessary on desinable in
order to canny out the purposes and intents of the afonesaid
plan of conporate reorganization; and to execute any and all
- documents necessany, advisable on desinable in onden expedi-
tously Lo effectuate and/on consummate the same.

There §ollowed a general discussion of the business, agfains and
prospects of the above-named corporation. |

There being no ﬂuﬁthen business to come before the meeting, the
dame was, on motion, duly adjowwed. |

Dated this 18th day of November, 1953,

)2 8 ZL ¢/
s Glona M. Dileo 0, Secretary
\
Rooert 7. Dileonarndo, President
I
mﬁ; ACTION AFFIRMED AND APPROVED: // '

( ' . C
: \Jsra W AC, o sesedd,
Robert™J. Dileonando - Glonia M. Dileonando -

’

TET TS MR W mn
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WATVER

Dileonando's Interions, Ine., a corporation involved, along with

Dileonande Inteanational Inconporated, «in the plan of conporate recrganiza-

Lion, does hereby Luevocably vaive, by its oﬁﬁiceﬁ hereunto duly awthqfu’.zéd, :
any and -oLL notice appertaining. 10..the. adoption, dpproval.and effectuation . ...

of such plan of corponate reorganization.

ATTEST:

,GLonia Dileonarde, Secrelary

Novemben 18, 1983




THIRD: The number of shares of the corporation outstanding at the time of such
adoption was..[00. ... ... . .; and the number of shares entitled to vote thereon
was, 00

FourTH: The designation and number of outstanding shares of each class entitled
to vote thereon as a class were as follows: (if inapplicable, insert “none*)

Class ) N_l_:mbe_l; 01 Shares

0 LAk COMTOR 100

F1rTH: The number of shares voted for such amendment was . ..J00. .. ...}
and the number of shares voted against such amendment was .~ ¢

SixTH: The number of shares of each class entitled to vote thereon as a class voted
for and against such amendment, respectively, was: (ifinapplicable, insert “none")

Nurober of Shares Voted
Class For _Asainst
A0 par common 100 0

SEVENTH : The manner, if not set forth in such amendment, in which any exchange,
reclassification, or eancellation of issued shares provided for in the amendment shall be
effected, is as follows:  (Ifnochangr, 6o state)

Please see the Plan of Ceaporate Reonganization amtexed heaeto and incenporated
by negerence heredn.

EIGHTH: The manner in which such amendment effects a change in the amount of
stated capital, and the amount of stated capital as changed by such amendment, are as
follows:  (1fnochange, 20 state)

Nene.
f
. . IR f‘
Dated.. . November 1§ 1983 <lennagdo Thternatigng
"/ s B I}q
T l'bs\'-.\.‘ e .u’resident
and e/ N T
Its ... Secretary




STATE OF RAODE ISLAND }
8¢

CouNTY ()5‘) PEUUID&NCE
m RA ... Insaid county on this \ OH\ ... day of
o 19@, personally appeared before me. .Robert. J..
Dilesrando —  who, being by me first duly sworn, deelared that he isthe ... ..
Prescamnt and Seeaetany . of . . Dileonandp Intewational Incorvonated .
that he signed the foregoing document as President. and Secnetarny . . . of the
corporation, and that the statements therein contaihed are true.

(NOTARIAL SEAL)
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