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LAMALIE ASSOCIATES, INC.,, a corporation organized and existing under the laws
State of Florida (this “Corporation”), in order to amend and restate its Articles of Incorporation in
iaccordance with the requirements of Chapter 607, Florida Statutes, does hereby certify as follows:

1. The name of this Corporation is LAMALIE ASSOCIATES, INC.
2. The Articles of Incorporation of this Corporation are hereby amended and restated

by deleting the Articles of Incorporation of this Carporation in their enlirety and replacing such
Arlicles of Incorporation with the Amended and Restated Articles of Incorporution beginning on the
immediately following page.

3. These Aicles of Restatement contain amendments to this Corporation’s Articles of
P Incorporation (the **Amendments”) requiring stockholder approval. These Articles of Restatement
and the Amendments were approved and adopted by the directors of this Corporation by unanimous
written consent cflective on May 27, 1997 and by the sole stockholder of this Corporation by written
consent eifective on May 27, 1997. ‘There has been and there is only one class of capital stock of
this Corporation outstanding, there was only onc voting group entitled to volc on these Articles of
Restalement and the Amendments, and all outstanding shares were voted in favor of the
Amendments. Accordingly, the number of voles cast for the amendment by the stockholders was
sufficient for approval of these Articles of Restaternent and the Amendments,

4, These Articles of Restalement and the Amendments do not provide for an exchange,
reclassification or cancellation of issued shares.

S. These Arlicles of Restatement, the Amendments and the Amended and Restated
Arlicles of Incorporation attached hereto shall become efTective July 8, 1997,

IN WITNESS WHEREOQF, the undersipgned duly authorized officer of this Corporation has
execuled these Articles of Amendment and Restaternent of the Anticies of Incorporation of Lamalie
Associates, Inc. this 7th day of July, 1997.

LAMALIE ASSOCIATES, INC.

By: / V'/M‘.

Prepared by e
J. Cary Ross, Jr. E CKP. V(II?ShCIAN, L
Trenam, Kemker et al. xecutive Vice President SR

101 East Kennedy Bjvd., Suite 2700
Tampa, FL 33602
(813) 223-7474

Fla. Bar No. 378771 f. R
Fax Audit No. H97000011100 ALY
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
LAMALIE ASSOCIATES, INC.
ARTICLE]

NAME

The name of this Corporation shall be:

LAMALIE ASSOCIATES, INC.

ARTICLE Il
TERM OF EXISTENCE

This Corporation is 1o exist perpetually.

ARTICLE III
GENERAL PURPOSE
‘I'he gencral purpose for which this Corporation is organized is the transaction of any and all
lawful busincss for which corporations may be incorporated under the Business Corporation Act of

the State of Florida, and any amendments or successor therelo, and in connection therewith, this

Corporation shall have and may ¢xercise any and all powers conferred from timie to time by law upon

NSy
corporations formed under such Act,

ARTICLE IV
CAPITAL STOCK
1. Authorized Capitalization.

(a) The total number of sharcs of capilal stock authorized lo b issued by this
Corporation shall be:

35,000,000 sharcs of comman stock, par value $0.01 per share (the “Common
Stock™); and

3,000,000 shares of preferrcd stock, par value $0.01 per share (the “Preferred Stack™),

Fax Audit No. H97000011100
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LAMALIE ASSOCIATES, INC.
TICLE; ATION _ PAGE2

(b) The designation, relative rights, preferences and liahilities of each class of stock,
ilcmized by class, shall be as follows:

(i) Preferred. Shares of the Preferred Stock may be issued from time to time
it one or morc serics. The board of directors of this Corporation (hereafier the “Board of
Directors™ or “Board”) by resolution shall establish cach series of Preferred Stock and fix and
determine the number of shares and the designations, preferences, limitations and relative
rights of each such series, provided that all shares of the Preferred Stock shall be identical
except as lo the following relative rights and preferences, as to which there may be variations
fixed and determined by the Board of Directors between different series:

(A) The rate or manner of payment of dividends.

(B) Whether shares may be redcemed and, if so, the redemption price and the
terms and conditions of redemption,

(C) The amount payable upon shares in the event of voluntary and
involunlary liquidation.

(D) Sinking fund provisions, if any, for the redemption or purchase of shares.
(E) The terms and conditions, if any, on which the shares may be converted.
(F) Voting rights, if any.

(G) Any other rights or preferences now or hercafter permitted by the laws
of the State of Florida as variations between different series of preferred
stock.

(i) Common. Each share of Common Stock shall be entitled to one vote on
all maters submitted to a vote of stockholdcrs, excepl matters required to be voted on
cxclusivcly by holders of Preferred Stock or of any serics of Preferred Stock. The holders
of Common Stock shall be entitled to such dividends as may be declared by the Board of
[ircetors from time 1o time, provided that required dividends, if uny, on the Preferred Stack
have heen paid or provided for. In the event of the liquidation, dissolution, ar winding up,
whether voluntary or involuntary, of this Corporation, the assets and funds of this
Corporation available for distribution 1o stockholders, and remaining after the payment to
holders of Preferred Stock of the amounts to which they are entitled, shall be divided and
paid to the holders ol the Common Stock according to their respective shares,

Fax Audit No. H97000011100
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LAMALIE ASSOCIATES, INC.
ARTICLES OF INCORPORATION PAGE 3

2. No Preemptive Rights.

(a) Preferred Stock. Unless olherwise specifically provided in the terms of the
Preferred Stock, the holders of any class of Prelerred Stock of this Corporation shall have no
preemplive right 1o subscribe for und purchasc their proportionate share of any additional Preferred
Stock (of the same class or otherwise) or Commion Stock issued by this Corporation, [rom and afier
the issuance of the sheres originally subscribed for by the stockholders of this Corporation, whether
such additional shares be issucd for cash, property, services or any other consideration and whether
or not such shares be presently authorized or be authorized by subsequent amendment 1o these
Articles of Incorporation.

(b} Common Stock. The holders of Common Stack of this Corparation shall have
no precmptive right to subscribe for and purchase their proporlionate sharc of any additional
'referred Stock or Common Stoeck issued by this Corporation, from and afler the issuance of the
shares originally subscribed for by the stockholders of this Corporation, whicther such additional
shares be issued for cash, property. services or any other consideration and whether or not such
shares be presently authorized or be authorized by subsequent amendmenl (o these Articles of
Incorporation.

3. Payment for Stock. The considcration for the issuance of shares of capital stock may be
paid, in whole or in part, in cash, in promissory notes, in other property (langible or intangible), in
tabor or services actually performed for this Corporation, in promises to perform scrvices in the
luture evidenced by a written contract, or in other benefits to this Corporation at a fair valuation to
he fixed by the Board of Directors. When issucd, all shares of stock shall be fully paid and
nonassessable,

4, Treasury Stock. ‘The Board of Dircctors of this Corporation shall have the authority to
acquire by purchase and hold from time to time any shares of its issued and ouwistanding capital stock
for such consideration and upon such terms and conditions as the Board of Directors in its discretion
shall deem proper and reasonable in the interest of this Corporation.

ARTICLE Y
DIRECTORS
1. Number. The Board of Directors of this Corporation shall consist of no fewer than three
(3) nor more than twelve (12) members, the cxact numbers of directors to be fixed from time o time

as provided in the bylaws of this Corporation.

2, Clussification. The Board of Dircctors shall be divided into three classcs, Class 1. Class
il and Class [11. as nearly equal in number as possible. Upon the effectiveness of this provision, and

S @eos
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Qetermined on the basis of prior election, directors of the first class (Class I) shall hold office for a
term expiring at the 1998 annual meeting of stockholders; direetors of the second class (Class IT)
shall be elected to hold office for a term expiring at the 1999 annual meeting of stockholders; and
directors of the third class (Class ITT) shall be elected to hold office for a term cXxpiring at the 2000
annual meeting of stockholders. Subjeet to adjustment as contemplated by the following paragraph,
at each annual meeting of stockholders after 1997, the suceessors to the class of directors whose
terms then shall expire shall be identified as being the same class as the directors they succeed and
elected to hold oftice for a term expiring at the third succceding annual meeting of stockholders.

If the number of directors is changed, any increase or decrease shall be apportioned among
the classes so as to maintain the number of directors in each cless as nearly equal as possible, and
any additional dircctors of any class elected by stockholders to fill a vacancy shall hold office fora
term that shall coineide with the remaining term of that class, but in no case will 2 decrease in the
number of directors shorten the term of any incumbent director. A director shall hold office until
the annual meeting for the year in which his or her term expires and until his or her successor shall

be elected and shali qualify, subject, however, o prior death, resignation, retirement, disqualification
orremoval from office.

Notwithstanding the foregoing, if and whenever the holders of any onc or more classes or
series of Preferred Stock issued by this Corporation shall have the right, voting separately by class
or series, to elect directors at an annual or special mecting of stockholders, the election, term of
office, filling of vacancies and other features of such directorships shall be governed by the terms
of these Articles of Incorporation or the resolution or resolutions adopted by the Board of Directors
pursuant 1o Article IV hereof, and such directors so elected shall not be divided into classes pursuant
to this Article V unless expressly provided by such terms.

3. Powers. The business and affairs of this Corporation shall be managed by the Board of
Directors, which may exercise all such powers of this Corporation and do all such lawful acts and
things as are not by law directed or required to be exercised or done by the stockholders.

4. Quorum. A quorum for the transaction of business at all meetings of the Board of
Directors shall be a majority of the number of dircctors determined from time to time to comprise
the Board of Directors, and the act of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the directors.

5. Removal. Subject to the rights, if any, of the holders of shares of Preferred Stock then
outstanding, any or all of the directors of this Corporation may be removed from office at any annual
or special meeting of stockholders by the affimmative vote of at least a majority of the then
outstanding sharcs of Common Stock of this Corporation. Notice of any such annual or special
meeting of stockholders shall state that the removal of a director or directors is among the purposes
of the meeting and shall state the grounds therefor. Directors may not be removed by the
stockholders without cause.

Fax Audit No, H97000011100
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SR 6. Vaeancies, Any vacuney oceurring in the Board of Directors, including any vacancy
et }.‘ created by reason of an increase in the number of directors, may be filled by the affirmative vote of
. a majority of the remaining directors, though ltess than a quorum of the Board of Directors. Any
director clected in accordance with the preceding sentence shall hold office until the nexl
stockholders® meeting at which directors are elected (or, if permitted under applicable law, until the
expiration of the remainder of the full term of the class of dircctors in which the new directorship
was created or the vacancy oceurred)and until such director’s successor is duly elected and gualifies,
unless such director sooner dies, resigns or is removed by the stockholders at any annual or special
mecling. A director elected by stockholders to fill a vacancy shall be elected for the unexpired term
of such director’s predecessor in office.

S 7. Nominations and Elections. Subject to the rights, il any, of the holders of shares of
] Preferred Stock then outstanding, only persons who are nominated in accordanee with the following
procedures shall be cligible for election as directors at meetings of stockholders.

Nominations of persons for election to the Board of Directors of this Corporation may be
made at a meeting of stockholders by or al the direction of: (a) the Board of Directors; (b) by any
nominating committee or person appointcd by the Board, (¢) or by any stockholder of this
Corporation entitled to vole for the election of dircetors a1 the meeting who complies with the notice
procedures set ferth in this Article V, Section 7.

Nominatiens by stockholders shall be made pursuant to timely notice in writing to the
Secretary of this Corporation. To be timely, a stockholder’s notice must be delivered to. or mailed
and reccived at, the principal ¢xccutive offices of this Corporation not less than 60 days prior to the
date of the meeting at which the direclor(s) are to be elected, regardless of any postponements,
deferrals or adjournments of that meeting to a later date; provided, however, that if less than 70 days’
notice or prior public disclosure of the date of the scheduled meeting is given or made, notice by the
stockholder, 1o be timely, must be so delivered or received not later than the close of business on the
tenth day following the earlier of the day on which notice was given or such public disclosure was
made.

A stockholder’s notice to the Secretary shail sct forth (a) as to cach person whom the
stockholder proposes to nominate for election or reclection as a director, (i) the name, age, business
address and residence address of the person, (ii) the principal occupation or employment of the
person, (iii) the class and numbcr of shares of capital stock of this Corporation which are beneficially
wwned by the person and (iv) any other information relating to the person that is required to be
disclosed in solicititions for proxies for clection of dircetors pursuant to Schedule 14A under the
Securitics Exchange Aet of 1934, as amended; and (b) as to the stockholder giving the notice (i) the
name and address, as they appear on this Corporation's boaks, of the stockholder and (i3} the class
and number of shares ol this Corporation’s steck which ure beneficially owned by the stackholder
on the date of such siockholder notice. This Corporation may require any proposed nominee to

Fax Audit No. H97000011100
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lurnish such other information as may reasonably be required by this Corporation to determine the
cligibility of such proposed nomince to scrve as a dircctor of this Corporation.

The presiding officer of the meeting shall determine and declarc at the: meeting whether the
nomination was madc in accordance with the terms of this Article V, Section 7. If the presiding
ofTicer delermines that a nomination was nol made in accordance with the terms of this Article V,
Section 7, he or she shall so declare ot the meeting and any such defectivie nomination shall be
disregarded.

ARTICLE VI
STOCKHOLDER MEETINGS

I. Annual Mectings. At an annual meeting of stockholders, only such business shall be
conducted, und only such proposals shall be acted upon, as shall have been brought hefore the annual
meeting (a) by, or at the direction of, the Board of Dircctors, or {b) by any stockholder of this
Corporation who complies with the notice procedures set forth in this Article Vi, Scction 1 and the
requirements of Rule 14a-8 under the Securities Exchange Act of 1934,

For a proposal to be properly brought before an annual meeting by a stockholder, the
stockholder must have given timely notice thercof in writing to the Secretary of this Corporation.
To be timely, a stockholder’s notice must be delivered to, or mailed and received at, the principal
exccutive offices of this Corporation not less than 60 days prior to the scheduled annual mecting,
regardless of any postponements, defermls or adjournments of that meeting to a later date; provided,
however, that if less than 70 days’ notice or prior public disclosure of the date of the scheduled
annual meeting is given or made, notice by the stockholder, 1o be timely. must be so delivered or
received not later than the close of business on the 1enth day following the carfier of the day on
which such notice of the date of the scheduled annual meeting was given or the day on which such
public disclosure was made.

A stockhoider’s notice to the Secretary shall sel forth as to each matter the stockholder
proposcs to bring before the annual meeling, in addition to any other information as may be required
by law. (2) a bricf description of the proposal desired 1o be brought before the annual meeting and
the reasons for conducting such business at the annual meeting, (b) the name and address, as they
ippear on this Corporation’s books, of the stockholder proposing such business and any other stock-
holders known by such stockholder to be supporting such proposal, (c) the class and number of
shares of this Corporation’s stock which are beneficially owned by the stockholder on the date of
such stackholder notice and by any other stockholders known by such stockholder to be supporting
such proposal on the date of such stockholder notice, and (4) any financial interest of the stockholder
in such proposal.

Fax Audit No. 197000011100
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LAMALIE ASSOCIATES, INC,
ARTICLESOF INCORPORATION PAGE 7

The presiding officer of the annual meeting shall determine and declare at the annual meeting
whether (he stockholder proposal was mude in accordance with the terms of this Article VI, Section
I. Il the presiding officer determines that a stockhalduer proposal was not made in accordance with
the terms of this Article VI, Scction 1, he or she shall so declare @t the annual mecting and any such
proposal shall not be acted upon at the annual meeting,

This provision shall not prevent the consideration and approval or diszpproval at the annual
meeting of reports of officers, directors and commitlees of the Board of Directors, but, in connection
with such reports, no new business shall be acted upon at such annual meeting unless stated, filed
and received as herein provided.

2. Special Mcetings. Special mectings of the slockholders of this. Corporalion for any
purpose ar purposes may be called at any time by (a) the Board of Directors; (b) the Chairman of the
Board of Dircctors (il one is so appainted); (c) the President of this Corporation; or (d) by holders
of not less than 33-1/3% of all the votes entitled to be cast on any issue proposed 10 be considered
al the proposed special meeting, if such stockholders sign, date and deliver to this Corparation’s
secretary one or more writlen demands for the meeting describing the purpose or purposes for which
itis to be held. Special mectings of the stockholders of this Corporation may not be called by any
other person or persons.

Alany special meeting of stockholders, only such business shall be conducted. and only such
proposals shall be acted upon, as shall have been set forth in the notice of such special meeting.

3. Written Consents. Any action required or permitted o be taken at any annual or special
meeting of stockholders of this Corporation may be taken only upon the vote of such stockhoiders
atan annual or special meeting duly called in accordance with the lerms of this Article VI, Section
i and 2, and may not be taken by written consent of such stockholders.

ARTICLE ViI
AMENDMENTS

“Ihis Corporation reserves the right to amend, alter, change or repeal any provisions contained
inthese Articles of Incorporation in the manner now or hereafier prescribed by statute, and all rights
confcrred upon the stockholders herein are subjeet to this reservation. Notwithstanding anything
contained in these Articles of Incorporation to the contrary, the affirmative vote of at least 66-2/3%
uf lhe outstanding shares of Common Stock of this Corporation shall be required 1o amend or repeal
this Article VII, Article V or Anticle VI of these Articles of Incorporation or o adopt any pravision
inconsistent therewith,
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ARTICLE V1l
BYLAWS

1. Adoption, Amendment, Etc. The powerto adopl the bylaws of this Corporation, to alter,
amend or repeal the bylaws, or to adopt new bylaws, shall be vested in the Board of Directors of this
Corporation; provided, however, that any bylaw or amendment thereto as adopted by the Board of
Dirgatoro may boe nltarad, smonded, or repealed in accordance with the hylaws nf this Carmparatina
by vote of the slockholders cntitled to vote thercon, or a new bylaw in licu thercof may be adopted
hy the slockholders, and the stockholders may prescribe in any bylaw made by them that such bylaw
shall not be altered. amended or repealed by the Board of Directors.

2. Scope. The hylaws of this Corporation shall be for the government of this Corporation
und may contain any provisions or requirements for the management or conduct of the affairs and
business of this Corporation, provided the same are not inconsistent with the provisions of these
Arlicles of Incorporation, or contrary 1o the laws of the State of Florida or of the United Statcs.

IN WITNESS WHEREOF, LAMALIE ASSQCIATES, INC, hus caused these Amended

and Restated Articles of Incorporation 1o be exceuted and acknowledged by its undersigned duly
authorized officers this 7th day of July, 1997, to be elTective July 8, 1997.

LAMALIE ASSOCIATTS, INC.

By b0

JXCK P. WISSMAN,
Executlive Vice President
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