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ARTICLES OF AMENDMENT TG o5,
ARTICLES QF INCORPORATION ’@j

Pursuant to section 607.1003 of the Florida Business Corporation Ast, Kirkland, Russ,
Murphy & Tapp, P.A., a Florida professionel corporation, adopts these Articles of Amendment to
its Articles of Incorporation:

-

FIRST; The name of the professional corporation is Kitklend, Russ, Murphy & Tapp,
P.A,

SECOND: Agticle IV of the professional corporafion’s Articles of mearporation 75
amended to rdd the following section 4,2:

ARTICLE IV — CAPITAL STOCK

42  The affirmative vote of the holders of at least: 5% of the outstanding shares of
common siock of the corporation is necessary for each of the following actions:

(a)  The terrinetion of the employment of a shareholder;
(b}  The approval of a shareholder cngaging in another business;

fc)  An amendment of the Bylaws or the corporation’s Articles of
Incorporation,

(dj  The approval or any revision of the annpal financial budgel of the
sorporation (the “Budger™).

(6) A change in the husiness of the corporation to include anmy
business other than the practice of zooounting:

(f)  The lease of ofiice space a4 ienant or an expansion or relocation
of the gorporation’s business premises;

{£) The grant of 2 licn on all or substantially oIl of the corporation’s
assets (except in connection with an indebtedness contemplated by the Budget);

() The sale, exchange, iranafer, or other disposition of all or
substantially all corporate assets, except in the usual and ordinary course of
business;

()  The determination of the agpregate amount of money available for
distribution to the sharehglders at the end of each calendar yesr or other fiscal
period;
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G}  The adoption of, or & material amendment fo, any severance,
defined compensation, or employee benefit plan sponsored by the corporation
for the benefit of its employees;

(kj Ths establishment of any bank account or other depository
account with a financial institution, and the authorization of signatories on all
financial acconnts of the corporation;

(i)  The creation, issuance, borrowing, assumplion, or incurring of any
indebtedness by the corporation in excess of $100,000, excluding accounts
payable ingurred in the ysual and erdinary course of business;

(m} The confession of =z judgment ageinst the corporation or
essignment of all or any part of the corporation’s assets in irust for the benefit of
its preditors or on the assignee’s promise to pay the debts of the corporation;

(n)  The sxecution of an employment agreement with any shareholder
that is substantively different (other then as to compensation) from the
employment agreements between the corporation and its ofher shareholders;

(o) The pequisition of the capital stoek of any eotporation or an
Rquiy interest in eny other business orgenization, inchuding without limitation, a
corporetion, parmnership, joint venturs, Limited lizhility company, or other
business;

(p}  The declaration or payment of any dividend or other distribution
tn eharehalders in cash, securities, or other property, other than o comply with
the mandatary distribution provisions of 2 shargholder agreement to which the
cozporation is a party;

(@) The issuance or reissuance of any shares of common stack or
other equify securities, or any debt securities convertible into equity seeurities of
the corporation, or any rights, options, or warrants io acquire any equity
securities of the corporation:

{r)  An exiension of credit by the corporstion pursuent to which it
becomes directly or contingently liahle for any liakility, obligation, or
indebtedness of another person, whefher as a surety, endorser, co-oiligor,
Zuarantor, or gecommodation party;

{s}  The settlement of any claim against the corporation for an emonnt
exceeding 5100,000 or the commencement of any legal proceeding in the name
or on behalf of the corporation, except to coilect accounts receivable or
indebtedress owed to the corporation;

(tr  The waiver or cxercise by the corporation of any right or power to
approve or authorize a transfer by a shereholder of a security intersst in any
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shares of common stock of the corperation to seclre 2 bomowing by the
cotporation or an indebledness owed to the corporation by the shareholder;

(v} Any cepitz] expendifure that is not imehuded in the Bndget
{inciuding capitalized leases and inferest costs) and exceeds $50,000 per #tem or
series of related iterns or the leese of any property pursuant to an operating lease
providing for total rental payments in excess of $50,000 per item or serfes of
related items; )

{v)  The waiver or exereise by the corporarion of any option ar other
right to acquire shares of outstanding common stock of the corporation, except
that the sheres of the sharchoider whose shares are being purchased will be

. excluded in determining whether the holders of at least 65% of the oufstanding
ghares of common stock have voted affirmatively:

(w) A mewget, dissolution, liguidation, consolidation, recapitalization,
reorganization, or shere exchange of or by the corporation, or a sale, lease,
exchange, assignment, or other disposition of all or substantially all the assets or
stock of the corporation, including a pledge, covenani, eassment, mortgage,
restriction, seeurity interest, or other lieh or encummbrance on all or substantialiy
ali the porporation’s assets {except to securs indsbiedness contermplated by the
Budgety;

{x) The creation, entering intn, or assumption of 2 commitment fo
enter into or make sny peyment »nder any Tease, coniract, mrrangement, or ofher
cormmitment (whether oral or writien) not included in the Budget if, immediately
thereafter, the agpregate of all such payments to be made in any consecutive 12-
enth perfod would exceed 850,000, unless the lease, confract, arrangerment, or
other commitment is terminable at will by the corporation upon not more than
30 calendar days" pdvance notice; end

{y} Any gift, loan, adwance, politicel contribution, or charifable
contribution in exeess of $2,500 to or in any person (exeept loans and ndvances
to employees of up to $2,500 for ordinary and necessary business expenses), an
investment of any amount in any person {including the ownership or acquisition
of any stock or other securities), or the creation of a subsidiary by eny other
mezns, sxcept (i) stoek or other sscurities received in settlement of a delbyt that
was ereated in the usval and ordinery course of business and (if) certificates of
deposit and readily marketable segurities issued or gupranteed by the United
States of Arnerica.

In addition, the affirmative vote of the holders of at least 70% of the oufstanding shares of
sommon stock i required for the corporation to waive, modify, or forlear from exereising
any restrietive covenant {or remedy for breach of a restrictive covenant) of e shargholder of
the corporation that is set forth in an employment agreament between the corporation and the
shareholder and restricts the sharcholder from engaging in competition with the corporation
or any effiliate of the corporation, associating in any capacity with e competitor of ¢ither the
corporation or any affiliere of the ¢orporation, hiring or recruiting any existing or former
employee of the corporalion or any affiliate of the corporation, diverting, soliciting, or doing
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business with a former, existing, or prospective client or customer of the carporation or any
effiliate of the corporation, or using, refaining, or disclosing trade secrets, vroprietary data,
or other valuable or confidentizl business or professional information of either ihe
corporation or any effiliate of the corporation, The shares of commion stock of the
corporation that are owned by the shareholder whose restrictive covenant is the subject of
ihe shareholder vote will be excluded in determining the number of shares voted in favor of
the proposed waiver, modification, or forbearance, but will be included ip calenlating the
total nunsher of outstanding shares of commeon stock of the corparation.

THIRLY: Asticle V, Section 5.1 of the Articles of Incorporation is deleted,

FOURTH: The foregoing amendment to the professional corporation’s Articles of
Incorporation were adopted and spproved as of January 1, 2002, by unanimous written consent
of the board of direcfors and all the sharehalders of the profestional corporation entitled to vote
on i,

FIFTH: The foregoing amendment will become effective on the filing of these Articles
of Amendment with the Flotida Department of State.

EXECUTED: September _ 9 2002,

KIRKT.AND, RUSS, MURPHY & TAPP, P.4,

By ool th&@(

Tack W, Xirkland, Jr., Praeident
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