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ARTICLES OF AMENDMENT TO THE =~ £00000066439
ARTICLES OF INCORPORATION OF
DAVIS & SCARRITT, P.A.

R I S E L

DAVIS & SCARRITT, P.A., a Florida professional association (the " Association”), hereby
certifies as follows:

1. The Asticles of Incorporation of the Association are hereby arnended by deleting
Artlcle IV Capital Stock in its entirety and substituting in lien theteof the following:

"ARTICLE IV
Capital Stock

The aggregate number of shares of stock authorized to be issued by this Association shall be
One Hundred Thousand (100,000} shares of common stock, each with a par vatue of $.01. Each

share of issued and outstanding common stock shall entitle the holder thereof'to fully participate in
all shareholder meetings, to cast one vote on each matter with respect to which sharcholders have
the right to vote, and to share ratably in all dividends and other distributions declared and paid with

respect to the common stock, as well as in the net assets of the corporation upon liquidation or
digsolution.

2. The Articles of Incorporation are hereby finther amended by deleting Article X,
Indemnification, in its entirety and substituting in liew thereof the following: ?“c‘ﬁ
arrczex =
” T
|
Indemmification -
yriel
A,

Right to Indetanification, Except as limited by paragraph B hereinhclou%%_é
Asgociation shall indemnify to the fullest extent authorized by the Florida Business Corporatio@xgg
Section 607.0850, Florida Statutes (1999) or as snch law may hereafter be amended (but, in the®nse

of any such amendment, only fo the extent that such amendment permits the Association to provide
broader indenmification rights than such law permitted the Association to provide prior to such
amendment), each director and officer of the Association who is or was a party to any proceeding
by reasen of the fact that he is or was a director or officer of the Association or was serving at the
request of the Association as a direetor or officer of another corporation or other enterprise against
hability incurred in connection with such proceeding, ncluding any appeal thereof, For purposes
of this Articls, the term "proceeding” includes any threatened, pending, or completed action, suit,
or other type of proceeding, whether civil, criminal, administrative, or investigative and whether
- formal or informal and the term “liability" includes obligations to pay a judgmment, settlement,
penalty, fine (including an excise tax assessed with respect to any cmployee benefit plan), and
¢xpenses actually and reasonably ineutred withrespect 1o a procesding. The right to inderrification
conferred in this Article shall be a4 contract right and shall include the right to be paid by the
Association the expenses incurred in defending any such proceeding in advance of its fingl
disposition upon receipt of an undertaking by or on behalf of such director or officer to repay such
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H00000066439
amount if he is ultimately found not to be entitled to indemnification by the Association.
Indemnification and advancement of expenses as provided for in this Article shall continue to 2
person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors
and administrators of such person.

B.  Exceptions. Inderanification or advancement of expenses shall not be made to or on
behalf of any director or officer if a judgment or other fina] adjudication establishes that his action,
or omissions to act, were material to the canse of action so adjudicated and constitute:

{I)  Aviolation of ctiminal law, unless the director or officer had reasonable cause
to believe his conduct was lawful or had no reasonable canse to believe his conduct was unlawful;

(2) A transaction from which the director or officer derived an improper benefit;

(3)  In the case of a director, a circumstance under which Section 607.0834,
Florida Statutes, (1999) would subject a director to liability; or

(4)  Willful misconduct or a conscious disregard for the best interests of the
Association in a proceeding by or in the right of the Association to procure a judgment in its favor
or in a proceeding by or in the right of a shareholder.

C.  Insurance. The Association may purchase and maintain insurance, at its expense, to
protect itself and any director and officer of the Association or other enterprise against any liability,
whether ornot the Association would have the power to indemnify such person against such Hability
under the Florida Business Corporation Act.

D. Limitation_of Diractor's Ligbility. A director of the Association shall not be
petsonally liable for monetary damages to the Association or amy other person (izcluding a

shateholder of the Association) for auy statement, vote, decision, or failure to act, regarding
corporate management or policy, by a director, unless:

(1)  The director breached or failed to perform his duties as & director; znd
(2)  The director’s breach of, or failure to perform, those duties’ constitutes:

(i) A violation of the criminal law, unless the director had reasonable cause
to believe his conduct was lawful or hud no reasonable cause to believe his conduct was unlawiul.
A judgment or other final adjudication against a director in any criminal proceeding for a violation
of the criminal law estops that director from contesting the fact that his breach, or failure to perform,
constitutes a violation of the criminal law; but does not estop the director from establishing that he
had reasonable cause to believe that his conduct was lawful or had no reasonable cause to believe
that his conduet was unlawful;

(i) A transaction from which the director derived an improper personal
benefit;
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: {ti) A circumstanee under which Section 607.0834, Florida Statutes (1999)
would subject the director to Hability;

. (iv) In z proceeding by or in the right of the Association to procure z
Jadgment in its favor or by or in the right of a shareholder, conscions disregard for the best interest
of the Association, or willful misconduct: or

(v} Inaproceeding by or in the right of someones other than the Association
or a shareholder, recklessness or an act or omission which was comaitted in bad faith or with
malicious purpose or in a manner exhibiting wanton and willfal disregard of human tights, safety,

or property.”

3. The foregoing amendments shall becorne effective as of the close of buginess an the
date these Articles of Amendment are approved by the Florida Department of State and all filing foes
then due have been paid, all in accordance with the cotpotation laws of the State of Florida.

4. The amendments recited in Sections 1. and 2. above have been duly adopted in
accordance with the Professional Service Corporation Act, Chapter 621, Florida Statutes, and the
Florids Business Corporation Act, Chapter 607, Florida Statutes, by shareholders holding all of the
stock of the Association and all directors having executed & wriiten statement, dated December 3 1,
1999 manifesting their intentions that the amendment be adopted; and the number of votes cast for
the amendment by the shareholders having been sufficient for approval.

IN WITNESS WHEREOF, the Association has caused these Articles of Amendment to be
prepared under the signature of its President this [&' Mday of M 2000,

DAVIS & SCARRITT, P.A.

Amended Articles.3.wpd
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