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ARTICLES OF AMENDMENT ME g “’0?475

of the HDA
AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF
KOGER EQUITY, INC.

| These Articles of Amendment amend the Amended and Restated Articles of
Incorporation of Koger Equity, Inc (the “Company™) as filed with the Secretary of State of the
State of Florida on May 18, 2000. These Articles of Amendment were adopted by the Board of
Directors ofthe Company, at 3 duly called mesting at which 2 quorum was present, on August
14, 2003 pursuant to Asticle V of the Amended and Restated Articles of Incorporation and in
accordance with Section 6070602 of the Florida Business Corporation Act.

2. These Articles of Amendment were adopted by the Board of Directors of the
Company withowt shareholder approval, and no sharcholder action or approval was required.

3. The Amended and Restated Articles of Tncorporation are hiereby amended by
giving the second paragraph under the heading “Article V— Capital Stock™ the respective
number and title of “1. Commgg Stock™ and adding 2 new section under Article V. with the
respective number and title of “2, Preferred Stock™ under which there is added a subsection
with the respective letter and title of “{A) Designation of Rights, Preferences, and Lisnitations of
Series A Preferred Stock™ to read as follows:

2. Preferred Stock.

A, Designation of Righis, Preferences gnd Limitations of Series A Preferved Stock. The
following is a description of the rights, preferences and limitations of the Company’s preferred
stock designated as “8%4% series A Cumulative Redeemable Preferred Stock™ and shali be
referred to herein as “Series A Prefewred Stock.™

1. Mumber of Shares. The number of shates initially constituting the Series A
Preferred Stock shall be 2,990,000,

2. Dividends. -

a Subjcct to the preferential rights of the bolders of any class or scries of
capital stock of the Company ranking priot to the Series A Preferred Stock as to
dividends, the holders of the outstanding shares of Series A Preferred Stock shall be
entitled to receive, when, as and if declared by the Board, out of funds legally available
for the payment of dividends, cumulative preferential cash dividends ot the rate of 84%
of the $25.00 liquidation preference per year, or $2.125 per share of Series A Preferred
Stock per year. Dividends on the Series A Preferred Stock shall begin to acerue and shall
be curmlative from the date of original issuance and shall be pavable quarterly in arrears
in cash on the 15th day of March, June, September and December or, if not a Business
Day, the next succeeding Business Day {zach, a “Dividend Payment Daie™), with the
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same forcs and effect as if paid on such Dividend Payment Date and no interest or
additional dividends or other sum shall acerue on the amount so paysble for the periad
from and after such Dividend Payment Date to such succeeding Business Day. If
declared by the Board, the initial dividend on the Series A Prefarred Stock will be paid on
December 15, 2003 and will include the full amount of the quarterly dividend, plus 2 pro
rated amount for the periad from the date of original issuance through September 15,
2603. Such dividend and any subseguent dividends payable on the Series A Preferred
Swock for any other partial dividend period will be computed ou the basis of 3 360-day
year consisting of twelve 30-day months. Dividends payable on any Dividend Payment
Date or any other date shall include dividends accrued to but exchiding such Dividend
Payment Date or other date, 2s the case may be. Dividends will be payable o holders of
record as they appear in the share records of the Company at the close of business on the
applicable record date, which shail be the first day of the calendar month in which the
applicable Dividend Payment Date falls ar such other date designated by the Board of
Directors of the Company for the payment of distributions that is not more than 50 nor
less than 10 days prior to such Dividend Payment Date {each, & “Dividend Record
Daie™),

b. If any shares of Series A Preferred Stock are outstanding, no dividends
will be declared or paid, or set apart for payment, on any capital stock of the Company or
any other class or series ranking, as fe dividends, on a parity with, or junior fo, the Serfes
A Preferred Stock for any period unless full eurnulative dividends have been, ar
contemporaneonsty are, declared and paid, or declared and & sum sufficient for the
payment thereof set apart for such payment, on the Series A Preferred Stock for all past
pericds and the then current peried. If on any Dividend Payment Dats, dividends are not
paid in firll (or 2 sum sufficient for such full payment is not set apart therefor) on the
Series A Preferred Stock and any other classes or series of the Company's preferred stock
rapking, 4s to dividends, on a parity with the Series A Preferred Stock, all dividends
declared on: the Series A Preferved Stock and such other classes or series of preferred
stock shall be declared pro rata such that the amount of dividends declared per share of
Series A Preferred Stock and such other class or sevies of preferred stock sball in all cases
bear to each other the same ratio that accrued and unpaid dividends per share on the
shares of Series A Preferred Stock and such ather class or series of preferved stock bears
to each other.

c. Except as provided in Section V(2){AY2ZXD) above, unless fill cumulative
dividends on the Series A Preferred Stock have bees, or contemporaneously are, declared
and paid in full (or 2 sum sufficient for such full payment is set apart therefor) on the
Series A Preferred Stock for all accruad and unpaid dividends, and any dividends duc on
such date on the Series A Preferred Stock, no dividends (other than dividends payable in
shares of Commeon Stock or shares of any other outsfanding class or series of the
Company’s capital stock ranking junior 1o the Series A Preferred Stock as to dividends
and 3s to the distribution of assets upon liguidation, dissolution or winding up of the
Company) shall be declared or paid, or set apart for payment, nor shall any other
distribution be declared or made upon the Common Stock of the Company or any class ot
series of the Company's capital stock ranking junior 1o or on parity with the Seriss A
Preferred Stock as to dividends and as to the distribution of assets upon liquidation,
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dissolution or winding up of the Company, nor shall any shares of Common Stock of the
Company or any clasa or series of the Company’s capital stock renking junior to or on
parity with the Series A Preferred Stock as to dividends and as to the distribution of
asssts upon Heuidation, dissohution or winding up of the Company be redeemed,
purchased or otherwise acquired for any consideration (or any money paid to or made
available for a sinking fund for the redemprion of any such shares of junior or parity
stock) by the Company {except by conversion into, or exchange for, shares of any other
class or series of the Company’s capital stock ranking junior to or on parity with the
Series A Preferred Stock as to dividends and as to the distribution of assets upon
Kquidation, dissolution or winding up of the Company and except for the redemption of
shares of the Company's eapifal stock pursnant to Article V{or any similar provisions) of
the Amended and Restated Articles of Incorporation or Section V(2XD) (or any similar
provisions) of these Articles of Amendment allowing the Company to redeem or
repurchase shaves of it capital stock to preserve its status as a real estate invesiment frust
¢“REIT) for federal income tax purposes).

4. No dividends on the Series A Preferred Stock will be daclared by the
Board or paid or set apart for payment if such declaration, payment or setting apart for
paymert would viclate any agreement, including any agreement relating to the
Company’s indebtedness, to which the Company is a party or is restricted or prohibited
by law. Dividands on the Series A Preferred Stock will, nonetheless, accrue whether or
not any of the forapoing restrictions exist, whether or not there are funds legaily available
for the payment theresf and whether or not they are declared, and acenmulated but
unpaid dividends will acerue as of the Dividend Payment Date on which they firat
begome payable. .

e. Any dividend payment made on the Series A Prefemred Stock shall first be
credited against the sarliest accrued but unpaid dividend due with respect to such shares
which rerpains payable. No interest or sum of money in lico of intercst, shall be payable
in respect of any dividend payment of payments on the Series A Prefarred Stock which
may be in arrears, and holders of the Serics A Preferred Stock will not be entitled to any
dividends, whether payable in cash, securities or other property, in excess of the full
cumulative dividends described herein,

£ 1£ for any taxable year, the Company elects to designate as “capital gain
dividends,” as defined in the Intamal Revenue Code of 1986, 28 amended (the “Code™),
any portion of the dividends paid ar made available for the year to the holders of all
classes and series of the Company’s capital stock, then the portion of the dividends
designated as capital gain dividends that will be allocable to the holders of the Serics A
Preferred Stock will be an amotms equal to the total capital gain dividends multiplied by 2
fraction, the numerator of which will be the total dividends, within the meaning of the
Code, paid or mads svailable to the holders of the Series A Preferred Stock for the year,
and the denominator of which will be the total dividends paid or made available to
holders of all classes and series of the Company*s capital stock.
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B. Liguidation, Disselution and Winding Up.

1 In the event of zny vohmtary or invelnntary liquidation, dissolution, or winding
up of the Company, the holders of any outstanding Series 4 Preferred Stock, and any other
Preferred Swck ranking on parity with the Series A Preferred Stock as to the distribution of
assets upon liquidation, dissclution or winding up of the Company, wiil be entiiled 1o receive out
of the assets of the Company available for distribution fo sharcholders remaining afler payment
or provision for payment of all debis and other liabilities of the Company {(and payment in
respect of any rights of any class or series of capital stock of the Company ranking prior to the
Series A Preferred Stook), bt before any distribution is made in respect of any shares of the
Cornpany’s capital stock ranking junior to the Series A Praferred Stock and such other Preferred
Stock as to payments upon liquidation, dissolution or winding up of the Company, a liguidation
preference of $25.06 per share, payable in cash or property valued by the Board in good faith,
plus an amount equal to all accrued and nnpaid dividends to the date of such payment.

2. I, upon any voluntary or involuntary liquidation, dissolution or winding up of the
Company, the assets of the Company legally available therefor are insufficient to pay the full
smount of liquidating distributions to the holders of outstanding Serics A Preferred Stock and
any other preferred stock ranking on 4 parity with the Series A Preferred Stock as fo the
distribution of assets npon liguidation, dissolution or winding up of the Company, then holders
of Beries A Preferred Stock and such other preferred stock shall share ratably in any distribution
of agsets in proportion 1o the fll Bguidating distribution to which they would otherwise be
respectively entitled.

3, After payiment of the full amount of the liquidating disgibntions (including any
accrued and unpaid dividends) to which they are entiiled, the holders of Series A Preforred
Stock, as such, will not be entitled to any firther participation in any diswibution of assets by the
Company, and the remaining asgets of the Company shall be disuibuted among the holders of
any other classes or series of the Company’s capital steck ranking junior to the Series A
Preferred stock as to the distribution of assets upon liquidation, dissolution or winding up of the
Company sccording to their respective rights and preferences.

4, For purposes ofthis Section V(2XB), rcither a consolidation or merger of the
Company with or into another corporationnor & merger of another comporation with or into the
Company, nor & sale, lease or conveyancs of all or substantially all of the Company’s property or
business will be considered a liquidation, dissolution or winding up of the Company.

C. tinz Rights.

1. Except as required by law and as expressly set forth in this Section V(2XC), the
holdars of Series A Preferred Stock shall not have any voting rights. On any matter submitted to
a vote of the holders of the Series A Preferred Stock or on which the Series A Preferred Stock is
entitled to vote, each share of Series A Preferred Share will be entitled to one vote except that
when shares of any other series of preferred stock have the tight to vote with the Series A
Preferred Stock as a single class on any matter, the Beries A Prefemred Stock and the shares of the
such series of preferred stock will have one vote for cach $25.00 of liquidation preference.
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2. Whenever dividends on the Series A Preferred Stock shall be in amears for six or
mere quarterly periods (whether or not such perieds are corsecutive), the number of directors
then constituting the Board shall automatically increase by two (if not already increased by two
by reason of the election of directors by the holders of any other class or series of capital stock of
the Company upon which like voting rights have been conferred and are exercissble, and with
which such series the holders of Series A Preferred Stock were, or are, entitled to vote a2 a class
with respect to the election of such directors) and the holders of Series A Preferned Stock {voting
separately as a class with all other classes or series of the Company®s capital stock upon which
liks voting rights have been conferred and ate exercisable, and which are entitled to vote asa
¢lass with the Series A Preferred Stock with respect o the election of such directors) will be
entitled to elect two divectors to filt the vacansias created by such increase In the number of
directors constituting the Board at a special meeting called by an officer of the Company at the
request of the holders of record of at least 0% of the outstanding shares of Series A Preferred
Stogk or the holders of any other claas or series of the Company’s capital stock upon which ke
voting rights have been conferyed and are exercisable and which is entitled to vote as a class with
the Seriea A Praferred Stock in such election (imless such request is received less than 90 days
prior to the date fixed for the next annual or special meeting of sharcholders, in which case the
vote for such directors shall be held at such annual or special meeting of sharcholders), and at
each subsequent anmmal meeting of sharcholders until all accrued and unpaid dividends on the
Series A Preferred Stock shall have been fully paid, or declared and a sum sufficient for the
payment thereof st aside for payment, whereupon the right of the holders of the Series A
Preferred Stock to elect such directors shall ceaze and (unless there are one or mors other classes
or series of the Company’s capital stock upon which Iike voting rights have besn conferred and
Temain exercisable) the term of office of such directors so elected shall automatically terminate,
such directors shall no longer be qualified to serve and the authorized number of directors
constinging the Board shall therenpon be reduced by two: provided that, the holders of the Sexies
A Preferred Stock will retain the voting rights described in this Section V(ZXC)(2) to be
exercised in the event that a similar dividend amrearage ocours in the future. Any special meeting
requested purscant 1o this Section V2}(CY2) shall be held on the eazliest practicable date at a
place reasonably designated by the holders of the capital stock requesting the meeting, or, if
noene, at a place reasonably designated by the Secretary of the Company, wpon notice similar to
that required for an annual meeting of sharsholders. I such special meeting is not called by an
officer of the Company within 30 days afler such request (except in the case that an annual or
special meeting of shareholders is scheduled within 90 days following such request), the holders
of record of at Jeast 10% of the outstanding Serics A Preferred Stock may designate, in writing, a
holder of Series A Preferred Stock to call such meeting at the expenge of the Company, and such
meeting may be called by the holder 5o designated upon notice similar to that required for an
annual meeting of sharcholders and shall be held at the place designated by such holder. At all
times that the voting rights conferved upon the holder of Series A Praferred Stock by this Section
V{ZXCH¥2) are exercicable, the holders of Seriea A Preferred Stock shall have access to the stock
trznsfer records of the Company. The Company shall pay s}t costs and expenses of calling and
bolding any mesting and of electing directors pumsuant to this Section V(2XCX2), including,
without limitation, the cost of preparing, repraducing and mailing the notice of any such meeting
and any relsted proxy statement or similar soliciting materials, the cost of renting a room for any
such meeting and the cost of collecting and tabulating votes. The procedures in this Section
V{2XCY2) for calling of meetings and election of the directors shall, 1o the extent penmitted by
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law, supersede anything inconsistent contained in the Anticles of Incorporation or Bylaws of the
Cormpany.

3 8o long as any shares of Series A Preferred Stock are outstanding, the number of
directors constituting tha entire Board shall at al} times be such that the exercise, by the holders
of Series A Preferred Stock and the holders of any other classes or series of capital siock of the
Company upon which like voting righte have been conferred, of the right to clect directors under
circumstances set forth above will not contravene any provision of the Articles of Incorporation
or Bylaws of the Company, including any provisions restricting the number of directors which
may constityte the entive Board. If, at any time when the voting rights conferred upon the
holders of Series A Prefemred Stock pursuant to Section V2XCY2) ame exercisable, any vacancy
on the Board created by the resignation or removal of a divector elected pursuant to Section
V(2)C)(2) shall be filled only by the remaining director elected pursuant to Section V2)(C)(2)
or by the vote of the holders of record of the outstanding Series A Preferred Stock and any ather
classes o series of the Company’s capital stock entitled to vote with Series A Preferred Stock
pursuant to Section V(ZYCY(2). Any director elected or appointed pursuant to Section
V(ZHCK2) or this Section V{2)(C)(3) may enly be removed by the holders of Series A Praferred
Stock and the holders of any othér classes or serigs of the Company’s capital stock entitled fo
voie with the Series A Preferred Stock for such divector, and may not be removed by the holdess
of the Comron Stock.

4. So long as any shares of Beries A Preferred Stock remain outstanding, the holders
of the Series A Preferred Stock will be entitled to vote as a ¢lass upon any proposed amendment
to the Atticles of Incorporation I the amendment would incrsase or decrease the agaregats
number of authorized shares of Sexies A Preferved Stock, increase or decreasce the par value of
the Series A Preferred Stock or change the designations, righis, preferences or limitations of the
Series A Preferred Stock, and no such amendment shall be made without the affirmative vote or
cansent of the holders of at least two-ihirds of the shares Seriea A Preferred Sfock then
outstanding. In addition, so long a8 any shares of Series A Preferred Stock remain ontstanding,
the Company will not, without the affinnative voie or consent of the holders of at least two-
thirds of the shares Series A Preferred Stock then ouistanding, given in person or by proxy, at a
meeting (such series voting separately as a class), (a) authorize, ¢reate or issue, or increase the
mnthorized or issued amount of, any class or serjes of capital stock of the Company ranking prior
to the Series A Preferred Stock with réspect o the payment of dividends or the distribution of
assets upen liguidation, dissolution or winding up of the Company or reclassify any authorized
capital stock of the Company into any such shares, or create, autherize or issue any obligation or
security convertible into or evidencing the right to purchase any such shares, o (b) amend, alter
ar repeal the pravisions of the Articles of Tncarporation {or any applicable amendments thereto,
inchuding these articles of amendment), 50 as 1o materially and adversely affect any right,
preferénce, privilage or voting power of the Series A Preferred Stock or the holders thereof, or
{c) enter into any share exchange that affects the shares of Series A Preferred Stock, or
consolidate with or merge into any other entity or permit any other entity to consolidate with or
merge into the Company, unless in each such case described in this clanse (c) cach share of
Series A Preferred Stack then outstanding remains outstanding without a material adverse
change to its terms and rights or is converfed into or exchanged for preferred stock of the
surviving or resulting entity having preferences, rights, voting powers, resiricrions, limitations as
to dividends, qualifications and ferms and canditions or redemption identical to those of the

Y2I6039_6 6

{HO300027303T 24



FILE Mo.482 Q0910 *03 Q@9:2¢  [D:(CSC Fox:gas0 521 1010 . PAgE 8- 17 _
' : - : (B03000273031 2

Series A Preferred Stock; provided, however, that (1) any increase in the amount of the
authorized preferred stock or Common Stock or the creation or issuance of any other serjes of
preferned stock, or (31} any increase in the amount of aythorized or outstanding shares of Series A
Preferred Stock or any other class or series of preferred stock, in each case ranking on & parity
with or junior to the Series A Preferred Stock with respect to payment of dividends or the
distribution of gssets vpon lquidation, dissolution or winding up, shall not be decmed to
materially and adversely affect such rights, preferences, privileges or voting powers. For
putposes of this paragraph, the fling in accordance with applicable law of any articles of
amendment or similar document setting forth or changing the designations, preferences,
conversion or ather rights, voting pewers, restrictions, limitations as o dividends, qualifications
or other ierms of any class or series of capital stock of the Company shall be deemed an
amendment to the Articles of Incorporation.

5. The foregoing voting provisions will not apply if, at or prior to the time when the
act with respect to which such vote would otherwise be required shall be effected, all outstanding
shares of Series A Preferred Stock shall have been redeemed or called for redenption and
sufficient funds shall have been deposited in trust to effect such redemption.

4 S Restictions of Transfer; Redemption

1. Except in certain circumstances relating to the preservation of the Company’s
status as a REIT for federal income tax purposes described in this Section V(2)(D), the Series A
Preferred Stock will not be redeemable prior to September 10, 2008. On or after September 10,
2008, the Company, at iis option, wpon not less than 30 nor more than 60 days” prior weitten
notice to the holders of record of the Series A Preferred Stock to be redesmied, may redeem the
Series A Preferred Stock, in whole or in part, af any time or from time to time, at a redemption
price of $25.00 per share, plus all accrued and unpaid dividends thereon to the date of :
redemption (except as pravided below in Section VEZXD¥3Y), without interest, to the extent the
Company has funds legally available therefor. Holders of certificates evidencing Series A
Preferred Stock to be redeemed shall surrender such certificrics at the place designated in such
notice and shall be entitled to the redemption price and any accrued and wnpaid dividends
payable upon such redemption following such surrender. If notice of redemption of any Series A
Preforred Stock has beep given and if the funds necessary for such redemption have been set
aside by the Company in tmst for the benefit of the holders of any Serias A Preferved Stoek so
called for redemption, then from and after the redemption date dividends will cease to
accumulate on such Series A Preferred Stock, such Series A Preferred Stock shall no longer be
dec¢iaed outstanding and all rights of the holders of such shares will ferminate, except the right o
receive the redemption price and all accrued and unpaid dividends thereon. If fewer than all of
the cutstanding Series A Prefesred Stock are to be yedeemed, the Serics A Preferred Stock to be
redeemed shall be selected pro rata (as nearly as may be practicable without creating fractional
shares of Series A Preferred Stock) or by lat or by any other equitable methed determined by the
Company. Asy shares of Series A Preferred Stock which are redesmed pursuant to this
Section V(Z)(D) shall, at the option of the Board, either {a) be cancelled, (b} constitute
authorized but unissued shates of cepital stock of the Company or (¢} constitute treasury shaves.

S236939 6 7
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2. Notice of redemption purenant io Section V(2YDX1) will be mailed by the
Company, postage prepaid, not less than 30 nor more than 60 days’ prior to the redemption date,
1o the respective holders of record of the Series A Preferred Stock to be redeemed at their
respective addrasses as they appear on the Company’s stock transfer records. Additionally, so
long as the Series A Preferred Stock is held in book-entry form, notice of redemption shall be
given by publication in The Wall Strect Journal or, if such nevspaper is siot then being
published, another newspaper of general circulation in The City of New York, such publication
to be mads at least once a week for fwo successive weeks comumencing not lesg than 30 nor more
than 60 days prior to the redemption date. No failure to give such notico or any defect thersto or
in the mailing thereof shall affect the validity of the proceedings for the redemption of any Series
A Preferved Stack except to the holder to whom notice was defective or not given. Each notice
shall state: (i) the redemption date; (ii) the redemption price and all accrued and wnpaid
dividends therean; (fii) the number of Series A Preferred Stock to be redesmed; (iv) the place or
places where the certificates evidencing the Series A Preferred Stock are to bo sturendered for
payment of the redemption price; and (v) that dividends on the shares to be redeemed will cease
to accummlate on such redemption dato. If fewer than all the Series A Prefemed Stock held by
any holder are to be redeemed, the notice mailed to such holder shall also specify the number of
Serizs A Preferred Stock to be redeemed from such holder and the method by which shares will
be selecied for redemption.

3 "The holera of record of Serics A Preferred Stock at the close of business on a
Dividend Record Date will be entitled fo receive, on the carresponding Dividend Payment Date,
the dividend payable with respect to the Series A Freferved Stock held by such holders onsuch
Dividend Record Date notwithstanding the redemption thereof between such Dividend Record
Date and the corresponding Dividend Payment Diate or the Company’s defeult in the payment of
the dividends due. Except ag provided abiove, the Company will make o payment or allowance
for unpaid dividends, whether or not in arrears, on Series A Preferred Stock to be redecmed
pursuant to Seotion Y{2XDX1).

4. The record and beneficial holders of Series A Preferred Stock shall, upon demand,
disclosa to the Board in writing such information with respect to divect and indirect ownership of
the Company's capital stock as the Boand deems necessary to comply with the provisions of the
Codr, pertaining to the qualification of the Company as a REIT or to comply with the
requirements of any taxing autherity or governmensal sntity or agency redeemed.

5. ‘Whenever it is deemned by the Board 1o be reascnably necessary to protect the tax
status of the Company as 2 REIT, the Board may require 3 statement or affidavit from any holder
of Series A Praferred Stock or proposed transferee of shares of Series A Preferred Stock setting
forth the number of shares of Series A Praferred Stock already owned by such holder and any
related Person {as hereinafer defined) apecified in the form prescribed by the Board for that
purposc. I, in the opinion of the Board, which opinion shall be conclusive on the proposed
transferor and transferes, the proposed iransfer may jeopardize the qualification of the Company
as 3 REIT, the Board has the right, but not & duty, to refuse to transfer the shares of Series A
Preferred Stock to the proposed iransferee. All contracts for the sale or other transfer of shares of
Series A Preferved Stock shall be subject to this provision.

9236539 4 2
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6. Notwithstanding any other provision of the Articles of Incorparation to the
contrary, no person shall at any time divectly or indirectly acquire ownership in the aggregate of
more than 9.8% of the ouistanding shares of Series A Preferred Stock {the "Limit"). Shares of
Series A Preferred Stack owned by 2 Person in excess of the Limit at any time shall be deemed
excess shares {"Excess Shares"). For purposes of this Section V{2)XD) a Person shall be deemed
to own shares of Series A Preferred Stock actuslly owned by such Person after applying the rules
of Section 544 of the Code 35 modified in the case of 2 REIT by Section 856{8)(6) and Section
856(h) of the Code. All shares of Series A Preferved Stock which sny Person has the right to
acquiire upon exercise of outstanding rights, options, and warrants, and upon couversion of any
securities convertible into shares of Series A Preferred Stock, if any, shall be considered
outstamz;cljng for purposes of the Limit if such inclusion will cause such Person to own more than
the Limit.

7. 1f at any time the Board shall in good faith determing that direct ar indiract
ownership of shares of the Company’s capitaf stock by any Person or Persons has or may
become concentrated to the extent which would canse the Company to fail to qualify or to be
disqualified as a REIT or that any Person has acquired Exoess Sharss {including shares of Series
A Preferred Stock that remain or become Excess Shayes beoayse of the decrease in the
outstanding shares of Series A Preferred Stock resulting from such redemyption), the Board shall
have the power to call for the purchase from any holder of Series A Preferred Stock, by
reasonable notice o such holder (which notice shall be mailed, first class postage prepaid, no
less than 30 days nor more than 90 days prior to the redemption date 1o each holder of record of
shares of Series A Preferred Stoek 1o be redeemed at the address shown on the Company's stock

.. transfer records; provided that if the Company shall reasonably conclude, based upon the advice

. of independent tax counsel experienced in such nratters that such redemption must bs made on a

date earlier than 30 days after the date of such mailing in order to preserye the Company’s stats
as 3 REIT, or to comply with federal tax laws relating to its qualification as a REIT, then the
Company may give such shorter notice a8 is necessary to effect the redemption on such earlier
date), of a2 number of shares of Series A Preferred Stock sufficient in the opinion of the Board to
maintain or o bring the direct or indirect ownzrship of shares of Series A Preferred Stock into
conformity with the provisions of the Code pertaiming to the gualification of the Company as a
REIT and/or to redeam alt shaves of Series A Preferred Stock that are Excess Shares owned by
such Person. From and after the date fixed for redemption by the Board, the holder of any shares
of Series A Prefenred Stock so called for redemption shall cease to be entitled to distributions,
voting rights, and other benefits with respect to stich shares of Series A Preferred Stock,
excepting only the right to payment by the Company of the redemption price puzsuant to Section
V(2)DXR) below.

8. The redemption price of each share of Series A Preferred Stock called for
redemption pursuant to Section V{2)D)X7) shall be $25.00 per share, plus al accrued and unpaid
dividends thereon to the date of redemption {except as otherwise provided in this Section
V(2)(D)(B)), withont interest, o the extent of legally available funds. Ifredemption of any
Series A Preferred Stock occurs prior to 8 Dividend Payment Date, the holders of record of such
Serics A Preferred Stock on the related Dividend Record Date shall not be entitled to reccive the
related dividend payable on the date of vedemption. The holders of record of Serics A Preferred
Stock at the close of business on the Dividend Record Dated will instead be entitled 1o receive on
the corresponding dividend payment date the dividend payable with respect to the Series A

22369396 ¢
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Preferred Stock held by such holders on the Dividend Record Date, notwithstanding the
redemption thereof batween such Dividend Record Date and the comesponding Dividend
Payment Date or the Company’s default in the payment of the dividends due.

9. o order to assure further that ownership of the shayes of the Company’s capital
stock does not become concentrated so as to causs the Company to fail to qualify or to be
disqualified as a REIT, any transfer of shares of Scries A Preferned Stock that sweonld prevent the
Company from continuing to be qualified as a REIT under the Code, shall be void ab initio and
the intended tranaferee of such shares shall be deemed naver to have had any legal or equitable
interest tharein. If the foregoing provision is defermined to be void and invalid by virtue of any
lepal decision, statute, rule, or regulation, then the fransferee of such shares of Series A Preferred
Stock shall be deamed, at the option of the Company, to have acted as agent on behalf of the
Company in acquiring such shares of Sexries A Preferred Stock and to hold such shares of Series
A Preferred Stock on behalf of the Company. At such time, if ever, that shares of Series A
Preferred Stock are held in definitive form, a conspicucus legend noting the restrictions on
transfer set forth in these Articles of Amendment shall be placed on each cextificare evidencing
ownership of shares of Secries A Prefetred Stock.

10, The Limit set forth in Section V{2)(D)(6) shall not apply to the acquisition of

chares of Serics A Preferred Stock by an underwriter in & public offering of shares of Series A
Preferred Stock, or in any transaction involving $the issuance of shares of Series A Preferred

. Brork by the Company in which the Board detenmines that the wnderwriter or other personor .
pasty initially acquiring such shares of Series A Preferred Stock will make a timely distribution
of such shares of Series A Preferred Stock to or among other holders such that, following such |
distribution, none of such shares of Series A Preferred Stock will be Excess Shares. The Board in .
its discretion may exempt from the Limit ownership of certain designated shares of Series A

" Peeferred Btock while owned by a Person who has provided the Company with evidence and
assurances acceptable to the Board that the qualification of the Company as & REIT wouid not be
jeopardized thereby.

11.  As used in this Ssction VYD), the word "Person” shall mean and include
individuals, corporations, limited partmerships, general parinerships, joint stock companies ar
associations, joint venturers, companies, trusts, banks, trust companies, land trusts, business
trusts, estates, or other entities and governments and agencies and political subdivisions thereof
and also inclades a group as that tern is nsed for putposes of Section 13(d)(3} of the Securities
Exchange Act of 1934, as amended.

§2.  Nothing containsd in this Section V{2XD) or in any other provision of these
Asticles of Amendment or the Articles of Incorporation shall limit the authority of the Board to
take such other action as it deeme necassary or advisable to protect the Company and the
interests of the stockholders by preserving the Company's qualification as a REIT under the
Cade.

13.  If any provision of this Section V(2)XD) or any application of any such provision
is determined to be invalid by any cowurt having jurisdiction over the issues, the validity of the

remaining provisions shall not be affected and other applications of such provision shall be
affectad only to the extent necessary o comply with the determination of spch court. To the

9236035 8 7 10
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extent this Section VE2)(D) may be inconsistent withany other provision of these Articles of
Amendment, fic Articles of Incorporaiion of the Bylaws, this Section V{2)(D) shall control.

14, While nothing containad hezein shall in any way limit the powers of the Board,
neither the exercise of such power nor the provisions of this Section V(2)(D) shall preciude the
sertlement of any transaction entered nto through the facifities of the New Yeork Stock

Exchange.

15.  Unless full cumulative dividends on all outstanding shares of Series A Preferred
Stock shall have been or conternporansosly are declared and paid or declared and 4 sum
sufficient for the payment thereof set apart for payment for all past dividend perjods and the then
current dividend period, no shares of Series A Preferred Stack shall be redecmed unless all
outstanding shares of Series A Preferred Stock are simultanecusly redoemed; provided, however,
that the foregoing shall not prevent the redemption of shares of Series A Preferred Stock
pursuant to and in accordance with Section V(2XD) of these Articles of Amendment or pursuant
1o a purchase or exchange offer made on the same ferms fo the holders of all ouistanding shares
of Series A Prefered Stock. In addition, unless full cumulative dividends on all outstanding
ghares of Series A Preferrad Stock have been or contemporaneously are declared and paid or
declared and & sum sufficient for the payment thereof set apan for payment for all past dividend
perinds and the then cusvent dividend period, the Company shall not purchase or otherwize
acquire, divectly or indircctly, any shares of Series A Preferred 8tock (¢xcept by cenversion info
or exchange for capital stack of the Company ranking junior to the Seriea A Preferred Stock ss io
the payment of dividends and with respect io the distibution of assets upon liquidation,
dissolution and winding up of the Company); provided, however, that the foregoing shall not
prevent the redemption of shares of Serieg A Preferred Stock pursuant to Section W2XD) of
these Articles of Amendment or pursuant to 8 purchass or exchange offer made on the same
terme to holders of all owtstanding shares of Series A Preferred Stock.

[l exi 11
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E.  Ragking,

In respect of rights to the payment of dividends and the distribution of assets in the event
of any lignidation, dissolution or winding up of the Company, the Series A Preferred Swock shall
rank ¢a) sentor to the Company’s Common Stock and senior to any other class or series of the
Company's capital stock other than the capital stock referred 1o in clanses (b) and (c) of this
sentence, (b) on a parity with any class or series of the Company’s capital atock the terms of
which specificaily provide that such class or series of capital stock ranks on 2 pagity with the
Series A Preferred Stock in respect to rights to the payment of dividends and the distribution of
assets in the event of any liquidation, dissolution or winding up of the Company and {c} jonior to
any class or series of the Company’s capifal stock the terms of which specifically provide that
such ¢lass or series of capital stack ranks senior to the Serics A Preferred Stock in respect to
rights to the payment of dividends and the distribution of assets in the event of any liqnidation,
dissolution or winding up of the Company. The term “capital stock™ does not include
convertible debt securities.

F. Copversion: No 8 ts,

‘The Series A Preferred Stock is not convertible inte or exchangeable for any other
property or seeurities of the Company. The Series A Preierred Stack shall have no preemptive

Tights,

G. Fop, Registration and Transfer

1. The Series A Preferred Stock shall initially be held in hook-entry only form. In
the event that (i) the depositary gives reasonable notice to the Compimy or to the then acting
registray that that it is unwilling or unable to continue as deposhary and 2 successor depositary is
not appointed by the Company within 90 days, or (i) the depositary ceases to be eligible for any
reason and g successor depositary is not appointed by the Company within 90 days, or (iii} the
Company decides to discontinie nse of the system of book-entry transfers through the depositary
or its successor, any existing global cestificate will be exchanged for certificates of Sexies A
Preferred Stock in definitive form of like tenor and of an equal aggregate number of sharas. The
depositary will provide fo the registrar and transfer agent the name or names in which the
registrar and transfer agent is to register thess definitive certificates. Such definitive certificates
shall have exact termg, copditions, rights, preferences and limitations as the global certificates
had prior to the issuance of definitive certificates.

2. The Company shall keep at its principal office a register for the registration of
Series A Preferred Stock. The Company may deem and treat the registered holder(s) of the
Series A Preferred Stock as the absolite owner(s) thereof {notwithstanding any notation of
ownership o other writing on the Series A Preferred Stock certificates made by any Person} and
the Company shall not be affected by any notice to the contrary other than pursuant to Section
V(Z}T). So long as the Series A Prefarred Stack is held in book-entry only form, the depositary
shall be the sole registered holder for all purposes under these Articles of Amendment. For the
purpose of these Articles of Amendment, all referenices herein o 2 holder of Series A Preferred
Stock shall refer to & registered holder of Series A Preferred Stock.

PA35939_6 12
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3. At such tims, if ever, that shares of Series A Preferred Stock are held in definitive
form, wpon the surrender of any certificate representing Series A Preferred Stock at the
Company’s principal office, the Company shall, at the request of the record holder of the
certificare, execnte and deliver (af the Company's expense) a new certificate or cerfificates in
exchange representing in the aggregate the number of shares of Series A Preferred Stock
represented by the surrendered certificate. Each new certificaio shall be registered in the name
and represent the number of shares of Series A Preferred Stock requested by the holder of the
surrendered certificaie and shall be substantially identical in form to the surrendered cortificate.
Any transfer of Series A Preferred Stock shall be subject, howover, 1o any applicable contractual
or other restrictions on transfer and the payment of any epplicable transfer taxes by the
lt:ansfming holder in the event of a transfer to 4 name other than the name of the transferring

older.

H Replacement.

Upen receipt of evidence reasonably satisfactory to the Company {&.g., an affidavit of the
registered holder) of the ownership and the loss, theft, destruction or mutilation of any cegificate
svidencing shares of Series A Preferred Stock, and in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonably satisfactory to the Company (it being
understood that the unsecured indemnity of an original Purchaser of the Series A Preferred Stock
or an Affiliate thereof shall be satisfactory), or, in the case of any such mwtilation, upon
surrender of the routitated certificate, the Company shall (at its expense) exceute and deliver in
replacement & new oertificate of like king representing the number of shares of Series A
Preferred Stock represented by the losy, stolen, destroved or mutilated certificate and dated the
date of the lost, stolen, destroyved or mutilated certificate.

I. Amendment and Waiver.

No amendrment, modification or waiver will ba binding or effective with respect to any
provision of these Axticles of Amendment without the prior written consent of holiders of not less
than a majority of the shares of Series A Preferred Stock outstanding at the time that the action is
taken. No change in the terms of these Articles of Amendment may be accomplished by merger
or consolidation of the Company with another corporationimless the Company has obiained the
prior affirmative vote ar written consent of holders of not Jess than a majority of the shares of
Series A Preferred Stock then onistanding,

1 Notices.

All notices, requests, claims, demands and other commmunications (*Neotices™) under these
Asticles of Amendment shall be in writing and sent by certified or regisiered mail, retam receipt
requested, 3 recognized overnight courier service, telecopier or personal delivery fo the
Company, as follows:

Koger Equity, Inc.
225 NE Mizner Boulevard, Suite 200
Boca Raton, FL 33432

QIILFIT_ 6 13
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Attention: Chief Executive Officer
Telecopier: {561) 304-7712

with a required copy to:

Boling & McCart P.C,

100G Riverside Avenue, Suojic 111
Jacksonville, FL 32204

Attention: My, Harold F. Me Cart, Ir.
Telecopier: (904 354-0009

Al Notices ghall be desmed 1o have been duly given: when delivered by hand, if personally
delivered; when delivered by courier, if delivered by commercial ovemight cousier service; five
Business Days after being deposited in the mail, postage prepaid, i mailed; and when receipt in
acknowledged by ihe individual to whom the telecopy is semt, if telecopied.

K.  Definitions.

“4liate” vaeans, with respect to & Person, (8) any director, executive officer, general
partner, managing member or other manager of such Person, (b) any other Person (other than »
Subsidiary} which directly or indinectly thraugh oné or more intermediaries, Controls, or is
Controlled by, or is under common Control with, such Persor and {c} if such Person is an
individual, any member of the immediate family (including parents, spouse and children) of such
individual, any trust whose principal beneficiary is such individual or one or more menabers of
such individual’s immediate family and any Person who is Controlled by any such member or
trust,

“Articles of Incorporation” means the Articles of Incorporation of the Company as
amended and in &ffect on the date on which {hese Axticles of Amendment are fied and as from
time to time in effect thereafter.

“Board” means the Board of Directors of the Company as it exists from time to tima, or
any duly appointed committee of the Baard aunthorized ta perform any of the Board’s
responsibilities with respect to the Series A Preferred Stock.

“Business Day” means any day other thas a Sahurday, Sunday or ather day on which staie
or federally chartered banking instifutions in New York City, NY are authorized or required by
law or executive order to close.

“Common Stock” means each class of common shares or sfock now existing or hereafter
created by the Company.

“Series 4 Prefared Stock” s defined in Section V(2){A).

9235939 6 , 14
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IN WITNESS, the undersigned Chalrman of the Board and the Assistant Secretary of this
Corporation have executed these Articles of Amendment, this 9th day of September, 2003,

KOGER EQUITY, INC.

Artest:
NS s Lo
Haroid F. McCart, It } N\ Victer A. Bughes, ir.

Assistant Secrofary Chairman of the Board

STATE OF FLORIDA
~ COUNTY OF DUVAL

BREFORE ME, & potary public authorized to take acknowledgments in the state and
county set forth above, personally appeared VICTOR A. HUGHES, TR, who is personatly
known to me or who produced #s identification and is
known to me to be the person who executed the foregoing Articles of Amendment, and ke

acknowledged before me that he executed these Anticles of Amendment.

IN WITNESS WHERERQF, 1 have hereunto set my hend and affixed my official seal, in
the state and connty aforesaid, this Sth day of Seprembear 2003,

Nataxy Public, Stata of
Florida at Large

My Commission BExpires:

9236939 _4 is
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STATE QF FLORIDA
COUNTY OF DUVAL

BEFORE ME, a notary public suthorized to take acknowledgments in the atate and
county set forth above, personally appeared HAROLD F. McCART, JR.., wha is personally
own 10 me or who produced ag identification and is
known 1o ma to be the person who executed the foregoing Anticles of Amendment, and he
acknowledged before me that he executed these Arnticles of Amendment.

N WITNESS WHEREOQF, I have hereunto set my hand and affixed my official seal, in
the state and county aforesaid, this Sth day of September 2003,

Notary Public, State of
Flovida at Large

My Commission Expires:
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