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AMENDMENT TO

P‘{LE_D

ARTICLES OF INCORPORATION ag Mﬂfzg ;
: H‘2Ls
OF ﬁ‘gﬁm!’q, o i 3
SPERRY & ASSOCIATES, INC. T3 ?g

The undersigned as all the Shareholders and Directors of
Sperry & Associates, Inc., a Florida corporation; hereby amend the
Articles of Incorporation of this corporation as follows:

The original Articles of Sperry & Associates, Inc. which were
filed with the Secretary of State on August 6, 1973, amended on
April 3, 19284, and amended on February 19, 1996,'are'hereﬁ§mfurthér
amended as fcllows:

ART RE

In oxrder to protect and provide for the harmonious management
of the Corporation, ownership of shares of the stock of the
Corporation shall be limited to employees of the Corporation,
related companies of the Corporation, and to. the Sperry &
Associates, Inc. Employee Stock Ownersghip Plan (hereinafter ESOP)
and the transfer to or registration of transfer of shares to any
person, corxporation or .entity other than an employee of the
Corporation, a related coupany of the Corporation, or-to the ESQP
is hereby prohibited. This provision is intended to comply with
Section- 409{(h) (2} of the Internal Revenue Code of 1586, which
specifically authorizes such restrictions of ownership of shares.
This provisgion shall not restrict or prohibit any pledge of said
shares of stock of the Corpcration made by the ESOP, nor shall it

prohibit the ownership of such shares by or transter to any



financial institution which has made a loan to the ESOP intended to
qualify under Section 133 of the Internal Revenue Code of 1986 and
has secured said loan by a pledge of -guch shares of the

Corporation.

In addition, the Corporation shall  have a call option
effective as of January 1, 2002, for any employee ownlng stock in
the Corporation pursnant fo the ESOP, who terminates their
employment after December 31, 2001, such that any employee leaving
employment with the Corporation for any reason, must tender their
stock and be paid for such stock pursuant to the terms and
conditions of the ESCPE. i

The Amendment was adopted on December 31, 2002, at a Special
Meeting of the Directors and Shareholders _who directed that the
Amendment take effect on the date of filing these Articles. of
Amendment.  The number of votes cast for _this amendment by the
Shareholders were sufficient for approval.

The undersigned as all the Directors, Shareholders and

Qifficers of the corporation certifies the foregoing is true and

correct.

EXECUTED this 58' day of , 2003 %
Tony on, Dlrector, Ba¥Ytlett C. Wells, Director,
Sharehol r of Sperry & Shareholder of Sperry &
Associates, Inc. and Associates, Inc. and
Trustaee of the Sperry & Trustee cof the Sperry &
Associates, Inc. ESQOP Asgociates, Inc. ESOP



