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FLORIDA DEPARTMENT OF STATE
Katherine Harrig
Searetary of State
February 22, 1999

THE VERITY INVESTMENT MANAGEMENT GROUP, INC.
1220 JOURNEYS END LANE
JACKSONVILLE, FL 32223

SUBJECT: THE VERITY INVESTMENT MANAGEMENT GROUP, INC.
REF; PO28000016356

We received your electronically transmitted document. However, the
dotument has not been filed. Please make the follewing corrections and
refax the complete document, including the electronic filing cover sheet

The fax audit number should be as follows, HZ9000004282, throughout the
document .

Please return your document, along with a c¢opy of this letter, within 60
days or your filing will be considared abandoned.

If you have any guestions concerning the filing of your document, please
call {850) 487-~69064.

Darlene Connell : FAX Aud. #: H990000042B2
Corporate Specialist Letter Number: S599A0000B037

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Flotida 32314
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) 0 :
ARTICLES OF INCORPORATION

0
Business Corporation Act,

Verity investment Mana
on February 19, 1@98,

OF
THE VERITY INVESTMENT MANAGEMENT GROUP, INC.

Owing provisions of the Articles of incorporation of The
gement Group, Inc., a Florida corporation, filed in Tallahasses
be and they hereby are g

mended in the following particulars:
Art:cle_ IV be and it hereby is amen

ns 607.1001, 607.1004, 607.1006, and 607.1009, Florida
the followi
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Section 4. Authorized Capital. The maximum
~ o number -of “shares. -Of.'Stocks WHich™ this. corporation s . .
" . authorized -to. have:outstanding: atany ‘ore-time sis 3:000."

.~ shares divided-into.classes as:follows: " *:: SETILEn e 00

(a) 1,000 sharés of Cléss A Voting Com .on Sfock. ::

“: s having:a par'-niaiuéaoﬁ$:91:pa¢‘fshar¢;fah‘d el B TAN
§ i (o) 2,000-8hares of Glase B NomVoting Commar: .
- - Stock; having a:par-value.of $.01: pershare, =i
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All such shares shalfbé ié’s_m_-id fully paid afid fichassessable,
Section 4.2 'R} {
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0t Shareholders.: Unless
onlyttié holders of Class A Voting
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‘Common;Stock and.the Glass 5
& | be identical. - Withaut inany .-
way fimiting the' foredoing; the:halders ofC ass B:Ner-Vating...
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Prepared by: Robert S, Bernstein (FL Bar No, 0967947) s
Foley S'Lardner "~ TREZL s an : sasLLanin
P.O. Box 240 ) . .

Jacksonville, FL 32202 7 " %,

Telephone No. (904)355,2000
Fax Audit No. H99000004282 2 -
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The foregoing'.érﬁég-nq@éﬁt}ﬁ__“ adapted 12 cpnsent of
Stockholders and Directors .of the. cormoration. effective the o/ 5 day qf@g‘f .
1998. The oniy voting group entitled: on the adoption.of the Amendment consists

Fax Audit No. HO00000042822 - 7L
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Cornmon Sfock shali be entitled to receive the same natice'
of meetings of stockholders which is given to the holders of

[Z004

Class A Voting Common Stock and shall have mg-ﬁght.to L

attend all meetings of shareholders.”

Section 43 Repurchase of Class 8 Non-Voting
Common Stack. Each outstanding share of Class B Non-
Voting Common Stock shall initially.be Issued to employees
and/or executives (“Executive Employees”) of The Verity
Investment Management Group, Inc. ("Verity Inc.”) or The
Verity Investment Management Group, Ltd. ("Verity"). In the
event an Executive Employee ceases to be an employee or
officer of Verity, then Verity, Inc. may elect within thirty (30) -
days of such termination to redeem and repurchase the
shares of Class B Non-Voting Common Stock held by such
Exscutive Employee (the "Shares®) upon the following terms
and conditions.c: ;i " emiion o peeee S - '

L L
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= Pfice")éhall be

W lve miy

. rThe repurchaseprice;:(*Repurchas !
arrived-at by-dividing the.value-of the corporation (determined
below) by the total number of shares cutstanding at the time,
and muitiplying:such figure fimes the number of Shares.to be -
purchased from thesholder::-Fha Repurchase Price shall be
payable in:cash-uriless-othetwisg.agreed by the.holder and
the corporation.~The tlosing shall take place within forty-five
(45) -days -after.-termination:. of..the- Executive Employees'
employment . with: Verlly and the-corporation.shall deliver the
purchase:price.ofthe Shares heldby the Executive: Empioyee..
and the -Executive:Employse, shall deliver: such ‘Shares fres
and clear of.all liens:anid-encumbrances:together with-such -
assignments. and other documents-as: may be reasonably
required by the corporation.- - The ~value of the Verity
Investment Management. Group, Inc. shall be arrived at by
muitiplying Free.Cash:Flow {as dafined in the Agreement of
Umited Partnership:of <The; Verity Investment. Management
Group, Ltd:) for;the- mpst:recently; completed twelve -(12)
manth “fiscal -year: by.-seven: (7}..and -then-. by- twenty-one
percent {21%).. ;- ira e e
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of the holders of the corporation’s common stock. The number of votes cast by such
voting group was sufficient for approval by that voting group. _

TN WITNESS WHEREOF, the tndersigned President of this cofpﬁration has
executed these Articles of Amendment this.3 $+ _ day nfég&g—-_, 1008,

3 @uzﬁw

Donna L. Terry, President O -
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