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ARTICLES OF AMENDMENT
OF THE
ARTICLES OF INCORPORATION WBas
or F
DAYID MANCINI & SONS, INC, f’
Pursuant to the provisions of §607.1006 of the Florida Business Corporation Act, thé™ %
‘Directors and Shareholders of DAVID MANCINT & SONS, INC. (the "Comoraution") adopt the'~ . o
following Articles of Amendment te its Articles of Incorporation: e
e
1 The name of the corporation is DAVID MANCINI & SONS, INC. (hereinafter =
called the "Corporation").

2, Artticle IV of the Corporation's Articles of Incorporation is deleted and replaced
by new Article IV, as follows

"ARTICLE IV
CAPITAL STOCK

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

Number of
Sharca Par Value
Authorized Per Share Stogk
50,000 $0.01 Ciass A Voting
Commeon.
100,000 - $0.01 Class B Non-
Voting Comm.on

The holders of the Class A Voting Common stocle and the holders of the
Class B Non-Voting Common Stock shail have identical rights with respect to (i)
distributions from the Corporation; (if) the liquidation of the Corporation; and (iif)
all other maiters 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 shareholders of the Corporation, whether by

vote, written consent or otherwise (except as otherwise provided in Section
607.1004 of the Florida Busincss Corporation Act)

Bach share of the issued and outstanding common stock of the
Corporation in existence immediately prior to {he foregoing amendment, shall be
reclagsified into One (1) share Class A Voting Common Stock and Nine (9)
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shares of Class B Non-Voting Common Stock, without any action on the part of
_ the holders thereof, on the terms and subjest to the conditiona set forth in the Plan
of Recapitalization attached hereto as Exhibit A"

3. Except as hereby amended, the Axticles of Incorporation of the Coarporation shall
remain the same,

4, The amendment mede herein to the Articles of Incorporation of the Corporation
wag adopted by the ynanimous written consent of all of the Sharcholders and all of the Directors,
ihe number of votes cast for the amendment was sufficient for approval, of the Corporation on
the date of these Articles of Amendment, pursuant to Sections 607.0704, 607.0821 and 607.1003
of the Florids Business Corporation Act, The date of adoptionis /Herv.ér 7§ 2015,

5. The effoctive date of this Amendment is upon filing.

IN WITNESS WHERIOF, the /Lﬁd;r:,iﬁcd, President of the Corporation has executed
these Articles of Amendment effective /¥lc. /< 2015,

DAVID MANCINI & SONS, INC,, a Iorida
corparation

David Mancimi, President

H15000072102 3
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PLAN FOR RECAPITALIZATION

This Plan of Recapitalization is adopted by the Board of Directors DAVID MANCINI &
SONS, INC., a Florida corporation (the "Corporation") as of the date on which this Plan of
Recapitalization is executed.

ARTICLEI
PRESENT CAPITALIZATION

The authorized capital stock of the Carporation is 50,000 shares of commaon stock, no par
value (the "Common Stock™), 10,000 shares of which are issued, fully paid, and outstanding,
Such shares are owned by the following persons:

Name Shares

David Mancini 10,000

ARTICLE Y

THE PROPOSED PLAN OF RECAPITALIZATION

2,1 The Recapitalization.

(&)  Subject to the terms and conditions of this Plan of Recapilalization (the
"Plan™), at the Effective Time (as such term is defined in Section 2.1{b) hercof), each share of
Cormnmon Stock will be reclassified (the "Reclassification”) in the manner set forih in Section 2.2
hereof in exchange for the "Recapitalization Considerntion” (a such term is defined in Section
2.3 hereof).

(b)  The Reclassification shall become effective upon the filing of the Articles
of Amendment of the Articles of Incorparation of the Corporation (the "Amended Articles") with
the Secretary of State of the State of Florida in accordance with the provisions of Section
607.1006 of the Florida Business Corporation Act (the "Act"). The date and time when the
Reclassification shall become effective is herain roferred to as the "Rffective Tima."

2.2 Reclassification of Stock, At the Bffective Time, cach authorized, issued and
outstanding share of Commeon Stock shall, withaut any action on the part of the holder thereof be
reclassified as, and changed into, (i) One (1) fully paid and nonassessable share of voting
common stock, $0.01 par value, of the Corporation (the "Class A Voting Stock"} and (ii) Nine
(9) fully paid and nonassessable shares of non-voting common stock, $0.01 par value, of the
Corporation (the "Class B Non-Voting Stock"). The holders of Class A Voting Stock and Class
B Non-Voting Stock shall have identical rights with respect to (i) distribrtions from the

62104971 : 13000072102 3
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Corporation, (ii) the lquidation of the Corporation and (i) all other matters affective the
Corporation, except that the holders of Class B Non-Vating Stock shall not be entitled to vote on
matters affecting the Corporation (except as otherwise provided in Section 607.0721 of the Act).

2.3 The Exchange.

(a)  Upon surrender 1o the Corporation of a certificate or certificates formally
representing the Comumon Stock, the holder of such certificate or certificates shall, for each share
of Common Stock, be entitled to receive one (1) share of the Class A Voting Stack and nine (9)
shares of the Class B Non-Voting Stock, all in accordance with Section 2.2 hereof,

{(b)  The Class A Voting Stock and the Class B Non-Voting Stock are
gometimes referred to herein as the "Recapitalization Consideration."

2.4  Articles of Incorporation of the Corporation, The Articles of Incorporation of the
Corporation, as in effect immediately prior to the Effective Time, shall be amended at the

Effective Time in the manner set forth in the Amended Articles, and as so amended, shall be the
Articles of Incorporation of the Corporation until thereafter amended ss provided therein and in
accordance with the Act.

2.5 Bylaws of the Corporation. The Bylaws of the Comporaticny, as in effect
irmediately prior to the Effective Time, shall continue to be the Bylaws of the CCorporation until
thereafter amended as provided therein and in accordance with tho Articles of [ncorporation of

the Corporation or the Act,
ARTICLE I
CONDITIONS PRECEDENT
3.1 Conditions Precedent to Consuymmetion of the HReclasgification. The

consummynation 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:

()  Appmoval 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 shalt have been obtained in accordance with the Act and the Articies of Inoorporation
and Bylaws of the Corporation.

®)  Approvals of the Articles. The approval of the Amendec. Articles by the
Corporaticn's shareholders and diroetors shall have been obtained in accordance #ith the Act and
the Articles of Incorporation and Bylaws of the Corporation. The number of votea cast for the
amendment by the shareholders was sufficient for approval.

(¢)  Litigation. No action, proceeding or investigation shell have been
instituted or threatened, on or prior to the Effective Time, befors any cowurt or administrativoe
body, to restrein, enjoin or otherwise prevent the cansummation of this Plan or the transactions
comemplated hereby or to recover any damages or obtain other relisf as a result of this Plan, and
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no restraining order or injunction issued by any coutt of competent jurisdiction shall be in effect
prohibiting the conswmmation of this Plan,

IN WITNESS HEREQF, the Corporation, pursuaat to authority duly given by its Board

of Directors, has caused this Plan to be duly executed by 'yzs President and its corporate seal to be
affixed hereto and attested by its Secretary, on this /<" dayof /o b, 2015.

6210497-1

DAVID MANCINI & SONS, INC.

By. ’ e
Daﬁmmcini, President
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