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Japuary &, 2008

FLORIDA DEPARTMENT OF STATE
KIRKLAND, RUSS, MURPRY & Tapp, P gvisomofCaporafions
13577 FEATHER SOUND DRIVE

SUITE 400
CLEARWATER, FL 23762-5539Us

SUBJECT: XIRKLAND, RUS3, MURPHY & TEPP, P.A.
REF: B76082

We received your electropically transmitited document. However, the -
document has not been filed. Please make the following corrections and
refax the complete document, including the elactronic filing cover sheet.

The speciflc nature of bugliness af the profesgional asscamatmon must bé
stated in the documeant.

PLEASE CORRECT ARTICLE ITII PURPOSE LCGORDINGLY.

Pleage return your document, along with a copy of this letter, within &d
days or your filing will be ¢onsidered abandoned.

If you have any ¢questicons concarning the filing of veour document, please
anll (B50) 245-6906.

Darlene Coznnell FAX aud. #: BOSD0D0D03835
Docunent Bpecialist Letter Numker: 305200001037

P.O BOX 6327 — Tallahassee, Flonda 32314
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KIRKIAND, RUSS, MURPHY & TAFPF, P.A.

S&,
SECOND AMENDED AND RESTATED ZN f;"’é‘ Hpy %4,
ARTICLES OF INCORPORATION HAseL or g
r aggé‘
A

Pursnant to sections 607.1003, 607.1006, and 607.1007 of the Florida Business
Corporation Act, Kirkland, Russ, Murphy & Tapp, P.A., 2 Florida professional corporation,
adopts these Second Amended and Restated Articles of Incorporation:

FIRST: The name of the professional corporation is Kirkland, Russ, Murphy & Tapp,
PA.

SECOND:; The professional corporation’s Articles of Incorporation are restated in their
entirety and amended 1o read as follows:

ARTICTEL NAME
The name of the corporation is: KirkJand, Russ, Muwphy & Tapp, P.A.
I . CIP, ¥F. D ING ADDRESS

The principal business office and mailing address of the corporstion is 13577 Fc’:iither
Soupd Drive, Suite 400, Clearwater, FL 33762,

51 SE

The purpose of the professiomal carporation is to engage in the practice of public
aecountancy through its agenits, officers, and employees who are duly licensed or otherwise legally
awthorized fo render those professionat services within the State of Florida, The profesgional
corporation shall not engage in any business other than the practice of public accountancy.

ARTICLE TV, CAPTIAL STOCK

The number of shares of capital stock that the corporation is auwthorized to issue is
5,006,000 shares of common stock, having a par value of $1.00 per share.

The affirmative vote of the holders of at least 60% of the outstanding shares of common
stack of the corporation is necessary for each of the following actions:

(&)  The termination of the employment of a shareholder;
®)  The approval of 2 shargholder engaging in sanother business;

(¢}  Anamendment of the Bylaws or the corporation’s Articles of
Incarporation;

(d)  The approval or any revision of the annual financial budget of
the corpovation {the “Budpar);

(¢} A change in the business of the corporation (o include any
business other than the practice of acoounting:

Marc Chaobers

ind S. srbley Driva, Suvike 1300

Tawpa, ¥L 33602 000003835
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() The lcase of office space &3 a tensnt or an &Xpansion or
relocation of the corporation's business premises;

{2} The grant of a lien on all or substeptially all of the
corporation’s assets (except In connection with an indehtedness contemplated
by the Budget);

() The sale, exchange, transfer, or ather disposition of all or
substaptially all corporate agsets, except in the ysual and ordinary covrse of
business;

@y  The determiination of the aggregate amount of money available
for distribution to the shareholders at the end of each calendar vear or other
fiscal period;

(3  The adoption of, or a material amendment o, any severance,
defined compensation, or cmployee benefit plan sponsored by the
sorporation for the benefit of its employees;

&  The establishment of any bank sccount or other depository
account with a Gnancisl ingtitution, and the acthorfzation of gignatories on all
financial accounts of the corporation;

(1] The creation, issuanece, borrowing, assumption, or incurring of
any indebtedness by the carporation in excess of $100,000, excluding
accounts payable incurred in the usual 2nd crdinary course of business;

{m} The confession of a judgmend against the corporation or
assignment of all or any part of the corporation’s asgsets in trust for the benefit
of its credifors or on the assignee’s promise to pay the debts of the
corporation; '

(8} The execution of an employment agreement with any
shareholder that is substantively different {other than as to compensation)
from the employment agreements between the corporation and its other
shareholders;

(o) The acquisition of the capital stoek of any corporation or an
equity interest in any other business organization including without
limitation, a corporation, partnership, joint venture, limited Hability company,
or other business;

@) The declaration or paywment of any dividend or other
distribution to shareholders in cash, securities, or other property, other than to
comply with the mandatory distdibution provisioms of s shareholder
agreement to which, the corporation {3 4 party;

{q) The jssuance or reissuanes of any shares of cotamon stock or
other equify secutities, or anmy debt securities convertible into eguity
securities of the corporation, or any rights, optione, or warTants to acquire
any equity securities of the corparation;

3
(H060D0003835 3)
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r>  An extension of credit by the corporation pursuant to which it
becomes directly or contingsntly lisble for any liability, obligation, or
indebtedness of angther person, whethetr as a surety, endorser, co-obligor,
smaranior, or acconunodation party;

() The setflement of any claim against the corporation for an
amount exceeding $100,000 or the commencement of any legal proceeding in
the name or on behalf of the corporation, except to collect accounts
recelvable or indebtedness owed o the carporation;

{ty The walver or exercise by the comoration of any right or
power (o approve or authorize a transfer by a sharcholder of a security
interest in any shares of common stock of the corporation fo secure @
borrowing by the corporation or an indebisdness owed to the corporation by
the shareholder;

{¥) Any capital expenditure that i3 not inchuded in the Budget
(inchrding capitalized leases and interest costa) and exceeds 350,000 per item
or series of related items or the lease of any property purguant to an aperating
leass providing for total rental payments in excess of $50,000 per item or
series of related items;

v}  The waiver or exerise by the carporation of any option, or
other right to acquirs shares of outstanding common stock of the corporation,
except thai the shares of the shareholder whose shaves are being purchased
will be excluded in determining whethey the holders of at least 60% of the
outstanding shares of cormon stock have voted afficmatively;

{w A merger, dissolutlon, liquidation, consolidation,
recapitelization, yeorganization, or share exchange of or by the corporation,
or a sale, lease, exchange, assighment, or other disposition of all or
substantially all the asseiz or stock of the corporation, including a pledge,
covenant, easement, mortgage, restriction, securily intevest, or other Hen or
encumbrance on all or substantially all the corporation’s asseis (except to
secure indebtedness contemplated by the Budget);

{x}  The creation, entering into, or assumption of a comumitment to
enter into or make any payment under any lease, contract, amangement, or
other commitment (whether oral or written) not inglnded in the Budget if,
immediately thareafter, the aggregate of all such payments to be made in any
consecutive 12-month period would exceed $50,000, unless the lease,
contract, frangeruent, of other commitment is terninable st will .by the
corporation upon not more than 30 calendar days’ advance notice; and

()  Any gift, loan, advance, political contribution, or charitable
confribution in excess of $2,500 to or in any pemson {&xcept loans and
advances 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 o other securities), or the creation of 2
subsidiary by any other mesns, except (1) stock or other securities received in

N
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settlemnent of a debt that was created in fhe usual and ordinary course of
business and (i) certificates of deposit and readily marketable szcurities
issued or guarantead by the United Statas of America.

In addition, the affirmative vote of the holders of at least 60% of the outstanding shares
of commaon stock: is required for the carporation to waive, modify, or forbear from
exercising any restrictive covenant (or remedy for breach of a restrictive covenant) of 2
shareholder of the corporation that is set forth in an employment agreement between the
corporation and the shareholder and restricts the shareholder fromn engaging in
competition with the cotporation or any affiliate of the corporation, associating in any
capacity with a coropetitor of eifher the corporation or any affilfate of the corporation,
hiring or recruiting any existing or formmer employee of the corporation or any affiliate of
the corporation, diverting, soliciting, or deing business with a former, existing, or
prospective client or customer of the corporation or any affiliate of the corporation, or
using, retaining, or disclosing trade secrets, propristary data, or other valuable or
confidential business or professional information of either the corporation or auy affiliate
of the corporation. The shares of common stock of the corporation that are owned by the
shareholder whose restrictive covenant is the subject of the sharsholder vote will be
excluded in determining the manber of shares voted in favor of the proposed waiver,
maodification, or forbearance, but will be included in caleulating the total mumber of
ouistanding shares of commmon stock of the corporation.

11 V. IET OoN

The corporation shall indermnify its officers, directors, and anthorized agents for all

. liabilities incurred directly, indirectly, or incidemtally to services performed for the

corporation, fo the fullest extent permitted under Flc:nda law emisting now or hereinafter
enacted.

ARTICLF VI, AMENDMENT
This corporation reserves the right to amend or repeal any provisions contained in

these articles, or any amendment to thcm, and any right conferred on the shareholders is
subject to this resetvation.

THIRD: The foregoing amendment and restatement of the professions] corporation’s
Asticles of Incorporation was adopted and approved on Jannary 2, 2006, by joint written consent of
all of the members of the Board of Directors and all the shareholders of the corparation, which is
sufficient for approval of the foregoing amendment and restatement,

EXECUTED: January 2, 2006,

EIRKYIAND, RUSS, MURPHY & TAPP, P.A,

By WM‘?% C;/%Ug

William G. Tapp, President

4
(BO5000003835 3)



