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Corporation Act, the following provisions of the Articles of Incorporation of The Verity
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Investment Manapement Group, Inc., 2 Florida corporation, filed in Tallzhassee on February
19, 1998 and amended on February 23, 1999, be and they hereby are amendeq in the foIlowing

“Secion 4.3  Reppre e_of Class B Nop-Votin
Common Stock. Esach outstanding share of Class B Nou-Voting
Common Stock shall initially be issued to employees and/or
executives (“Executive Employees™) of The Vetity Investment
Management Grou » Ime. ("Verity Inc.®) or The Verity
Investment Management Grou » Ltd. (“Verity”). In the évent an
Executive Employee ceases 1o 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 beld by such Executive Employee (the
“Shares™} upon the Yollowing terms ang conditions.

The repurchage price (“Repurchage Price”) shall pe
artived at by dividi g the value of the Corporation (determined
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documents as may be reasonably required by the corporation.
The value of the Verity Investment Management Group, Inc.
shall be arrived at by multiplying Free Cash Flow (as defined in
the Agreement of Limited Partnership of The Verity Investment
Management Group, Ltd,) for the most recently completad twelve
(12) month fiscal year by seven (7) and then by the percentage of
Verity owned by Verity Inc. at the time of repurchase or
redemption,”

The foregoing amendment was adopted by the unanimous_written copsent of
Stockholders and Directors of the corporation effactive the —° day of %m"g“’:" 1999, The
only veting group entitled to vote on the adoption of the Amendment consists of the holders of
the corporation’s common stock. The mumber of votes cast by such voting group was
sufficient for approval by that voting group.

IN WITNESS WHEREOF, the undersigned President of this corporation has executed
tiese Articles of Amendment this ~3  day of Adweat,c.~1999,

1Y -

Donsa L. Terry, Presidefy/
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