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CORPORATION
ARTICLES OF AMENDMENT

MILLWARD AND COMPANY, INC.
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Pursuant to Florida Statutes Section 607.1006, the Articles of Incorpcdstion
above-named Corporation are hereby amended as follows:
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1. Article Il is hereby amended to read in its entirety as follows:

o 1

The Corperation is a party to an Asset Purchase Agreengp?i bf3and
among itself, William Millward, Sheldon Steiner, Barry Shapiro, McGladrey &
Pulien, LLP (*M&P") and RSM McGladrey, Inc. dated February 1, 2007 (the
"APA"). As of the date of the APA, the Corporation Is prohibited from doing
business as “Millward and Company" (or any derivative or variatton thereof or
other name that is confusingly similar) and is prohibited from conducting further
operations, except in each case for operations necessary for the purposes of: (i)
collecting payments pursuant to the APA, (ii) billing work-in-process and
collecting accounts receivable with respect to services rendered prior to the date
of the APA, subject to the provisions of Section 3.3(b) of the APA, {iii} paying
expenses and satisfying liabilities and obligations of the Corporation (including
those assoclated with indemnification obligations under the APA), (iv) defending
malpractice claims, (v) distributing amounts as permitted under the APA, (vi)
signing off on report reissuances and consents as requirad pursuant to the APA,
(vil} completing engagements pending as of the date of the APA (including
action necessary to maintain the Corporation's accounting firm license with the
State of Florida and any other State in which such a license is required and its
current name for such purposes); subject to the right of M&P under the APA to
undertake one or more of such engagements, and (vili) satisfying the
Corporation's abligations under the APA.

2. The foregoing amendment was adopted on February 1, 2007.

3. The number of votes cast for the amendment by the shareholders was
sufficient for approval.

The undersigned, has executed these Articles of Amendment, this 1st day of
February, 2007,

b

William Millward, as President
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