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FLORIDA DEPARTMENT OF
" Sandra'B. Mortham _
., Sewetaryof State
March 18, 1997 ' e :
CSC - KATHY DRAKE My
TALLAHASSEE, FL
SUBJECT: H. T. Eg;INC.
Ref. Number: F50372

We have received your document for H T E., ‘INC. and the authorization to debit
our account in the amount of $148.75. However, the document has not been

iled and is being retumed for the failowing:
The current name of the entily is as referenced above. Please comsct your
document accordingly.

py of this letter, within 60 days or

Please retum your document, along with a.co
your filing will be considerad abandoned.
If you have any questions concéming the filing of your document, please call

(934) 487-6906.

Darlene Connell
Cormporate Specialist

Letter Number: 097A00013560
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ARTICLES OF AMENDMENT T T e %
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TO R
ARTICLES OF INCORPORATION DA
LA
OF =
=
H.T.E., INC.

Pursuant to Sections 607.1003, 607.1004 and 607.1008 of the Florida Business Corporation Act,
the Articles of Incorporation of H.T.E., Inc. (the “Corporation”) are hereby amended as follows:

FIRST: AMENDMENTS, DELETIONS AND RESTATEMENTS ADOPTED:

ARTICLE IV CAPITAL STOCK IS AMENDED TO DELETE THE iNTRODUCTION THERETO AND
SECTIONS 1 THROUGH 4 THEREOF AND TO INCLUDE THE FOLLOWING PROVISIONS:

1. Authorized Capital Stock. Subject to Section 2 hereof, the total number of shares of all classes of
stock which the Corporation shall have authority to issue is 6,400,000, consisting solely of:

@i

(i)

(i)

(iv)

two million (2,000,000} shares of preferred stock, par value $0.01 per share (the
"Preferred Stock™; and

four miliion (4,000,000} shares of Class A common stock, par value $0.01 per share (the
"Class A Common Stock™;and

two hundred thousand (200,000) shares of Class B common stock, par value $0.01 per
share ({he "Class B Common Stock™; and

two hundred thousand (200,000) shares of Class C common stock, par value $0.01 per
share {the “Class C Common Stock").

Upon the Reclassification as set forth in Article IV Section E, the par value of the Preferred
Stock, the Class A Common Stock and the Class C Common Stock shall be split 53-for-one, and shall be
equal to $0.0002 per share. Following the exchanges described in the Reclassification set forth in Article
IV Section E, the Preferred Stock, Class A Common Stock, Class B Common Stock and Class C
Common Stock will be canceled, retired and eliminated from the shares the Corporation is authorized to

issue.

2. Additional Authorized Capital Stock. Upon the Reclassification as set ferth In Article 1V Saction E,
the aggregate number of shares of all classes of stock which the Corporation shall have authority to
issue Is thirty million (30,000,000) shares, consisting solely of;

O

()

twenty-five million (25,000,000) shares of common stock, par value $0.01 per share (the
*New Common Stock™; and

five million (5,000,000) shares of preferred stock, par value $0.01 per share (the "New
Preferrad Stock™).

No shareholder of any stock of the Corporation shall have preemptive rights. There shall

be no cumulative voting by the shareholders of the Corporation,




() Provisions relating to New Preferred Stock.

1. General. The New Preferred Stock may be issued from time to time in
one or more classes or series, the shares of each class or series to have such designations and powers,
preferences and rights, and qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issue of such class or series
adopted by the Board of Directors (the "Board™} as hersinafter prescribed.

2, Preferences. Authority Is hereby expressly granted to and vested in the
Board to authorize the issuance of the New Preferred Stock from time to time in one or more classes or
series, to determine and take necessary proceedings fully to effect the issuance and redemption of any
such New Preferred Stock and, with respect to each class or series of the New Preferred Stock, to fix
and state, by resolution ar resolutions from time to time adopted providing for the issuance thereof, the
following:

(a) whether or not the class or series Is to have voting rights, full or
limited, or is to be without voting rights;

(b) the number of shares to constitute the class or series and the
designations thereof;

(c) the preferences and relative, participating, opticnal or other
special rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect to any
class or series;

{d) whether or not the shares of any class or series shall be
redeemable and if redeemable the redemption price or prices, and the time or times at which and the
terms and conditions upon which, such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of a class or series shall be subject to
the operation of retirement or sinking funds to be applied to the purchase or redemption of such shares
for retirement, and if such retirement or sinking fund or funds be established, the annuai amount thereof
and the terms and provisions relative to the eperation thereof;

3] the dividend rate, whether dividends are payable in cash, stock
of the Corporation or other property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other class or
classes or series of stock, whether or not such dividend shall be cumulative or noncumulative, and, if
cumulative, the date or dates fram which such dividends shall accumulate;

{g) the preferences, if any, and the amounts thereof that the holders
of any class or series thereof shall be entitled to receive upon the voluntary or involuntary dissclution of,
or upon any distribution of the assets of, the Corporation;

(h) whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other class or classes or of any other series of
the same or any other class or classes of the Corporation and the conversien price or prices or ratio or
ratios or the rate ar rates at which such converslon or exchange may he made, with such adjustments, If
any, as shall be stated and expressed or provided for In such resolution or resolutions; and
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0] such other special rights and protective provisions with respect
to any class or series as the Board may deem advisable.

The shares of aach class or series of the New Preferred Stock may vary from the shares of any
other class or series thereof in any or all of the faregoing respects. The Beard may increase the number
of shares of New Preferred Stock designated for any existing class or series by a resolution adding to
such class or series authorized and unissued shares of the New Preferred Stock not designated for any
other class or series. The Board may decrease the number of shares of the New Preferred Stock
designated for any existing class or serles by a resolution, subtracting from such series unissued shares
of the New Prefemred Stock designated for such class or series, and the shares so subtracted shall
become authorized, unissued and undesignated shares of the New Preferred Stock.

ARTICLE IV SECTION B 1.1.1 IS DELETED AND AMENDED AND RESTATED AS FOLLOWS:

1.1 Provisions Relating to the New Common Stock and Comman_Stock.

(a) Dividends, Voting, etc. The Common Stock and New Common Stock shall be
subject to the express terms of the New Preferred Stock, Preferrad Stock and any class or series thereof.
Subject 1o the preferential dividend rights applicable to shares of any series of New Preferred Stock or
Preferred Stock, the holders of shares of Common Stock and New Common Stock shall be entitled to
receive when, as and if declared by the Board, out of funds legally available therefor, dividends and
other distributions payable in cash, properly, stock (including shares of any class or series of the
Corporation, whether or not shares of such class or sesies are already oulstanding) or otherwise, In the
event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, afier
distribution In full of the preferential amounts to be distributed to the holders of shares of the New
Preferred Stock and/or Preferred Stock, the holders of shares of Common Stock and New Common
Stock shall be entitled to receive all of the remaining assets of the Corporation avallable for distribution
to its shareholders, ratably in proportion to the number of shares of the Common Stock and New
Common Stock held by them. If dividends are declared which are payable in shares of Common Stock
such dividends shall be payable in shares of Class A Common Stock o holders of Class A Common
Stock, in shares of Class B Common Stock te holders of Class B Cammon Stack, and in shares of Class
C Common Stock {o holders of Class C Common Stock.

Shares of Common Stock or New Common Stock may be issued by the Corporation for
such consideration, having a value of not less than the par value thereof, as is determined by the Board
of Directors.

(b) Mergers_and Consolidations. In the event of a merger, consolidation or
combination of the Corporation with another entity (whether or not the Corporation is the surviving
entity), the holders of Common Stock and New Common Stock shall be entitled to receive thelr
respective pro rata share of the consideration received In respect of that transaction,

{©) Liquidating Distributlons. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and aiter the holders of the Prefemred Stock and New
Prefered Stock shall have been paid in full the amounts to which they shall be entitled, if any, or a sum
sufficlent for such payment in full shall have been set aslde, the remaining net assets of the Corporation,
If any, shall be divided ameng and pald ratably to the holders of Common Stock and New Common
Stock,

(d) Sales and Repurchases. The Board shall have the power to cause the.
Corporatlon to issue and sell shares of Common Stock or New Common Stock 1o such indlviduals,
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partnerships, joint ventures, limited liability corhpanies, associations, corporations, trusts or other legal
entities {collectively, "persons™ and for such consideration as the Board shall from time to time in its dis-
cretion determine, and as otherwise permitted by law. The Board shall have the power to cause the

Corporation to purchase, out of funds legally available therefor, shares of Common Stock and New
Common Stock from such persons and for such consideration as the Board shall from time to time in its
discretion determine, and as otherwise permitied by law.

ARTICLE B 1.1.2 1S AMENDED TO INCLUDE THE FOLLOWING PROVISION:

(d) New Common Stock. Each share of New Common Stock shall have one (1) vote on all
matters that are submitted to shareholders for vote,

ARTICLE IV IS AMENDED TO INCLUDE THE FOLLOWING PROVISIONS:

E. Share Reclassification. Immediately prior to the effective date (the “Effective Date”) of the
Corporation’s Registration Statement on Form S-1, relating to a proposed undervritten public offering of
Comman Stock and initially filed with the Securities and Exchange Commission on February 26, 1897
(the “Registration Statement?), (a) all of the oulstanding shares of Preferred Stock (the "Existing
Preferred Stock™, Class A Common Steck and Class C Common Stock (the Class A Common Stock
and Class C Commaon Stock are hereinafier collectively referred o as the “Existing Common Stock”) will
be split 53-for-one and exchanged simullaneously on a one-for-one basis for shares of the Corporation’s
New Common Stock, (b) the Corporation shall pay in cash all accrued dividends on the Existing
Preferred Stock to the date of the stock splits and exchanges described above, and (c) fellowing the
exchanges described above, the Preferred Stock, Class A Common Stock, Class B Common Stock and
Class C Common Stock will be canceled, retired and eliminated from the shares the Corporation is
authorized to issue. Each certificate that theretofore represented shares of Existing Common Stock and
Existing Preferred Stock shall thereafter represent the number of shares of New Common Stock inte
which the shares of Existing Common Stock and Existing Preferred Stock represented by such certificate
were reclassified and converted hereby; provided, however, that each person holding of record a stock
certificate or certificates that represented shares of Existing Common Stock and Existing Preferred Stock
shall receive, upon sumender of each such certificate or certificates, a new certificate or cerificates
avidencing and representing the number of shares of New Common Stock 1o which such person is
entitted. Upon consummation of the reclassification of the Existing Common Stock and Existing
Preferred Stock of the Corporation provided for in this Section E (the “Reclassification”), the holders of
New Common Stock of the Corporation shall have all rights accorded them by law and the Corporation’s
Amended Articles of incorporation. The Issuance of certiflcates representing shares of New Cornmon
Stock Issuable upon the Reclassification shall be made without charge to the holders of Existing
Common Stock and Existing Preferred Stock; provided, however, thal if any centificate is to be issued in
a name other than that of the record holder of the shares of Existing Common Stock and Existing
Preferred Stock being reclassified pursuant to the Reclassification, the Corporation shall not be required
to Issue or deliver any such cerificate unless and untli the person requesting the issuance thereof shall
have paid to the Corporation the amount of any tax that may be payable with respect to any transfer
involved in the Issuance and dalivery of such certificate or has established to the satisfaction of the
Corporation that such tax has been pald. If so required by the Corporation or the transfer agent, any
certificate for shares of Existing Common Stock and Existing Preferred Stock sumendered in connection
with the Reclassification shall be accompanied by Instruments of transfer, in form satisfactory to the
Corporation or the transfer agent, duly exacuted by the holder of such shares or the duly autheorized
representative of such holder, together with funds for the payment of any transfer tax required as set
forth above. As prompily as practicable following the surrender of a cerlificate representing shares of
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Existing Common Stock and Existing Preferred Stock In the feregaling manner, any required Instruments
of transfer and the payment in cash of any amount for the payment of any transfer tax, the Corporation
shall issue and deliver or cause to be issued and delivered to such holder or such holder's nominee or
nominees, a certificate or certificates representing the number of shares of New Common Stock issued
upon the Reclassification to which such holder is entitled, in such name or namses as such holder may
direct.

F, Elimination_from authorized shares, immediately following the Reclassification in Adicle iV
Section E, the Preferred Stock, Class A Common $tock, Class B Common Stock and Class C Common
Stock will be canceled, retired and eliminated from the shares the Corporation Is authorized to issue.

ARTICLE VI IS DELETED AND AMENDED AND RESTATED IN ITS ENTIRETY AS FOLLOWS:

RTICLE VI

A Number and Tarm of Directors. The Corparation’s Board shall ccnsist of not less than three (3)
nor more than nine (9) membars, with the exact number to be fixed from time to time by resolution of the
Board. No decrease in the number of directors shall have the effect of shortening the term of any
incumbent director. The Board shall be divided into three classes, Class 1, Class |l and Class | with the
directors of each class to be elected for a siaggered term of three years and to serve wuntil their
successors are duly elected and qualified or until their earier resignation, death or removal from office.
The number of directors elected to each class shali be as nearly equal in number as possible. The Board
shall apportion any increase or decrease in the number of directorships among the classes so as to make
the number of directors in each class as nearly equal as possible.

B, Director Vacancles. Whenever any vacancy on the Board shall occur due o death, resignation,
retiremert, disqualification, removal, increase in the number of directors or otherwise, a majority of
directors in office, although less than a quorum of the entire Board, may fill the vacancy or vacancies for
the balance of the unexpired term or terms, at which time a successor or successors shall be duly
elected by the shareholders and qualified. Notwithstanding the provisions of any other Articla herein,
only the remaining directors of the Corporaticn shall have the authority, in accardance with the procedure
stated above, to fill any vacancy that exists on the Board for the balance of the unexpired term or terms.
The Company's shareholders shall not, and shall have no power to, filf any vacancy on the Board,

C. Shareholder Nomipations of Director Candidates. Only persons who are nominated in
accordance with the following procedures shall be eligible for election as directors of the Corporation,
Nominations of persons for election to the Board at an annual or special meeting of shareholders may be
made by or at the direction of the Board by any nominating committee or person appointed by the Board
or by any shareholder of the Corporation entitled to vote for the election of directors at such meeting who
compiies with the procedures set farth in this Sectlon C; provided, however, that nominations of persons
for elsction to the Board at a spacial meeting may be made only [f the election of directors Is one of the
purposes described In the special mesting notice required by Section 807.0705 of the Florida Business
Corporation Act. Nominations of persons for elsctlon at a special meetling, other than nominations made
by or at the direction of the Board, shall be made pursuant to notice in writing delivered to or mailed and
received at the principa!l executive offices of the Corporation not fater than the close of business on the
fifth (5th) day following the date on which notice of such mesting Is given to shareholders or made public,
whichever first occurs. Nominations of persons for election at an annual meeting, other than
nominations made by or at ihe direction of the Board, shall be made pursuant to timely notica In writing
1o the Secretary of the Corporation. To be timely, a shareholder's notice rmust be delivered to or mailed
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and receélved at the principal executive offices of the Corporation not less than one hundred twenty (120)
days nor more than one hundred eighty (180) days prior to the first anniversary of the date of the
Corporation's notice of annual meeting provided with respect to the previous years annual meeting;
provided, however, that if no annual meeting was held In the previous year or the date of the annual
meeling has been changed te be more than thiity (30) calendar days earlier than the date contemplated
by the previous year's notice of annual meeting, such notice by the shareholder to be timely must be so
delivered or received not later than the close of business an the fifth (5th) day following the date on
which notice of the date of the annual meeting is given to shareholders or made public, whichever first
occurs.  Such shareholder's notice to the Secretary shall set forth the following information: (a) as to
each person whom the shareholder proposes to nominate for election or re-election as a director at the
annual meeting, (i) the name, age, business address and residence address of the proposed nominee,
ii) the principal occupation or employment of the proposed nominee, (jii) the class and number of shares
of capital stock of the Corporation which are beneficially owned by the propesed nominee, and (iv) any
other information relating to the propesed nominee that is required to be disclosed in solicitations for
proxies for election of directors pursuant to Rule 14a under the Securities Exchange Act of 1934, as
amended: and (b) as to the shareholder giving the notice of nominees for election at the annual mesting,
(i) the neme and record address of the shareholder, and (i) the class and number of shares of capital
stock of the Corporation which are beneficially owned by the sharehclder. The Corporation may require
any proposed nominee for election at an annual or special meeting of shareholders to fumish such ather
information as may reasonably be required by the Corporation to determine the eligibility of such
proposed nominee to serve as a director of the Corporation. No person shall be eligible for election as a
director of the Corporation unless nominated in accordance with the procedures sel forth herein. The
Chaiman of the meeting shalli, if the facts warrant, determine and declare to the meeting that a
nomination was not made in accordance with the requirements of this Section C, and If he should so

determine, he shall so declare to the meeting and the defective nomination shall be disregarded.

D. Board Classification._Initial classes of the Board of Directors shall consist of the following members of
the Board of Directors with terms expiring at the annual meetling of shareholders in the year indicated:

Class | Directors Term Expiring
Peter R. Roberts 1897
Bemard Markey 1997

Class Il Director
Jack L. Harward

Class lll Director
Dennis J. Harward 1999

ARTICLE XII 1S ADDED TO INCLUDE THE FOLLOWING PROVI(SIONS:

ARTICLE XNl

A Call of Special Shareholders Meeting. Except as otherwise required by law, the
Corporation shall not be required to hold a speclal meeting of shareholders of the Corperatlon unless (in
addition 1o any other requirements of law) (i) the holders of not less than fifty (50) percent of all the votes
entilled to be cast on any issue proposed to be considered at the proposed speclal meeting sign, date
and deliver to the Corporation's Secretary one or more wrilten demands far the meeting describing the
purpose or purposes for which it is to be held; (i) the meeting is called by the Board pursuant to a
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resoiution approved by a majority of the entire Board; or (iii) the mesting is called by the Chairman of the
Board of Directors. Only business within the purpose or purposes described in the special meeling notice
required by Section 607.0705 of the Florida Business Corporation Act may be conducted at a special
shareholders' meeting.

B. Advance Notice of Shareholder-Proposed Business for Annual Meeting. At an annual
meeting of the shareholders, only such business shall be conducted as shall have been properly brought
before the meeting. To be properly brought before an annual meeting, business must be either (a)
spacified in the notice of mesting (or any supplement thereto) given by or at the direction of the Board,
(b) otherwise properly brought before the meeting by or at the direction of the Board, or (c) otherwise
properly brought before the meeting by a shareholder. In addition to any other applicable requirements,
for business to be properly brought before an annual meeting by a shareholder, the shareholder must
have given timely notice thereof in writing to the Secretary of the Corporation. To be timely, a
shareholder's notice must be delivered to or mailed and received at the principal executive offices of the
Corporation, not less than one hundred twenty (120) days nor more than cne hundred eighty (180) days
prior to the first anniversary of the date of the Corporation's notice of annual meeting provided with
raspect to the previous year's annual meeting; provided, however, that if no annual mesting was held in
the previous year or the date of the annual meeting has been changed to be more than thity (30)
calendar days earlier than the date contemplated by the previous year's notice of annual meeting, such
notice by the shareholder to be timely must be so delivered or received not later than the close of
business on the fith (5th) day following the date on which notice of the date of the annual meeting Is
given to shareholders or made public, whichever first occurs. Such shareholder's notice to the Secretary
shall set forth as to each matter the shareholder proposes to bring before the annual meeting (i) a brisf
description of the business desired to be brought before the annual meeting and the reasons for
conducting such business at the annual meeting, (if) the name and record address of the shareholdsr
proposing such business, (iil) the class and number of shares of capital stock of the Corporation which
are beneficially owned by the shareholder, and (iv) any material interest of the shareholder in such
business. The Chairman of an annual meeting shall, Iif the facts warrant, determine and declare to the
meeting that business was not properly brought before the meeting in accordance with the requirements
of this Section B, and if he should so determine, he shall so declare o the meeting and any such
business not properly brought before the meeting shall not be transacted.

kW W W N

SECOND: Tha foregoing Amended Articles of Incorporation of this Corporation were duly approved
by the Board of Directors by unanimous written consent, dated February 27, 1987.

THIRD: The foregoing Amended Articles of incorporation of this Corporation were duly approved
by written consent of the holders of a majority of the Corporation’s issued and outstanding capital stock
entitled to vote, dated February 27, 1997, representing the number of votes sufficlent for approval of
these Amended Articles of incorporation.
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IN WITNESS WHEREOF, the uhde'_rsig,
Corporation’s Articles of Incorporation pursuant to the Jaws
Amended Articles of Incorporation as of March 13, 1997,

H.T.E., INC.

By: PQ&M ) %\Q

Name: Dennis J. Harwzrli
Title:  President




