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Pursuant to the provisions of Section 607.1006, Florida Statutes, THE KILPATRIC] 5"’-
COMPANY, INC., a Florida corporation (the “Corporation”) adopts the following Articles 6f
Amendment fo its Articles of Incorperation:

FIRST: . Article IIT of the Corporation’s Articles of Incorporation is hereby amended
to read as follows:
“ARTICLE II
CAPITAL STOCK

The total pumber of shares of all classes of capital stock which The Kilpatrick Company,
Inc., a Florida corporation, (the “Corporation”) shall have the authority to issue is Four Million
One Thousand (4,001,000), consisting of One Thousard (1,000} shares of Common Stock with a
par value of One Dollar ($1.00) per share (the “Common Stack™), One Million (1,000,000)
shares of Class A Preferred Stock with a par value of One-Hundredth of One Cent ($.0001) per
share (the “Class A Preferred Stock™), One Million (1,000,000) shares of Class B Preferred
Stock with a par value of One-Hundredth of One Cent ($.0001) per share (the “Class B Preferred
Stock™), One Million (1,000,000) shares of Class C Preferred Stock with a par value of One-
Hundredth of One Cent ($.0001) per share (the “Class C Preferred Stock™), Two Hundred
Thousand (200,000) shares of Preferred Stock with a par value of One-Hundredth of One Cent
($.0001) per share (the “Original Preferred Stock”™) and Eight Hundred Thousand (800,000)
shares of Preferred Stock with a par value of One-Hundredth of One Cent (3.0001) per share (the
“Undesignated Preferred Stock™) (Class A Preferred Stock, Class B Preferred Stock, Class C
Preferred Stock, Original Preferred Siock, and Undesignated Preferred Stock being hereinafter
referred to collectively as “Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions thereof in respect of each class of capital stock of the
Corporation.

1. Common Stock. The voting, dividend and liquidations rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock.

2. Class A Preferred Stock. The rights of the helders of the Class A Preferred Stock
are as follows.
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A, Dividends. The holders of Class A Preferred Stock shall be entitled o
receive cummlative preferential dividends at the rate of $.08 per share per ammum, computed
beginning as of October 1, 1998, payable quarterly in arrears in cash, on Jamuary 1, April 1, July
1 and October 1 of each year, with the first payment commencing on January 1, 1999, out of the
assets of the Corporation that are by law available for the payment of dividends, when and as
declared by Board of Directors of the Corporation, So long as any Class A Preferred Stock
yemains outstanding:

a) po dividend shall be declared or paid upon or set apart for payment,
and no distribution shall be ordered or made in respect of (i) the Corporation’s Coramon Stock or
any other outstanding conmmon stock of the Corporation, or (ii} any other class of stock or series
thereof ranking junior to the Class A Preferred Stock in the payment of dividends (the stock
referred to in clauses (i) and (i) hereof is collectively referred to as the “Junior Stock™); and : -

b) no shares of Junior Stock shall be redeemed or purchased by the
Corporation or any subsidiary thersof, unless redeemed or purchased in exchange for any other
shares of Junior Stock; and

c) oo monies, funds or other assets shall be paid to or made available
for a sinking find for the redemption or purchase of any shares of capital stock.

Such dividends shall be deemed to accrue from day to day regardless of whether or net the
Corporation shall have funds or assets available for the payment of such dividends, but
accumulatior of dividends on shares of Class A Preferred Stock shall not bear interest. For
purposes of dividends, the Class A Preferred Stock shall rank in parity with the Corporation's
Clasg B Preferred Stock, Class C Preferred Stock and Qriginal Preferred Stock.

B. Yoting Rights. The holders of Class A Preferred Siock shall not be
entitled to vote upon any matter relating to the business or affairs of the Corporation or for any
other purpose, nor shall they be entitled to notification of any meetings of the Board of Directors
or the stockholders of the Corporation.

C. Redemption.

@ Optional Redermption, The Class A Preferred Stock may be
redeemed, in whole er in parf, at the option of the Corporation by resolution of its Board of
Directors, at any time and from time to time after the date of issuance. The Class A Preferred
Stock ghall be redcemed at the redemption price of $1.00 per share, plus an amount equal o any
dividends accrned and unpaid thereon to the date fixed for redemption. In the event that at any
time less than all the Class A Preferred Stock outstanding is to be redesmed at the option of the
Corporation, the shares to be redeemed may he selected pro rata, or by such other equitable
method as may be determined by the Board of Directors of the Corporation. Notice of any
optional redemption, specifying the time and place or redemption, shall be mailed or cansed to be
mailed"by the Corporation, addressed to each holder of record of Class A Preferred Stock to be
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redeemed at his last address as the same appears on the books of the Corporation, at least 30 days
prior to the date designated for redemption. If fewer than zll the shares of the Class A Preferred
Stock owned by such holder are then to be redesmed, the notice shall also specify the number of
shares thereof that are to be redeemed and the numbers of the certificates representing such
ghares,

{iy  Mandatory Redemption. The Corporation shail at any time from
and after the fifth anniversary of the date of issuance of the Class A Preferred Stock upon 120
days’ prior written notice from any holder of shares of Class A Preferred Stock redeem all or any
portion of the shares of Class A Preferred Stock then owned by such holder at the redemption
price of $1.00 per share, plus an amount equal to any dividends accrued and unpaid thereon to the
date fixed for redemption. In the event that the shares of Class A Preferred Stock are not
redeemed because of a prohibition under applicable law, such shares shall be redeemed as soon as
such prohibition no longer exists. If wpon any such requested redemption, the Corporation
reasonahly believes that the assets of the Corporation available for redemption shall be insufficient
to pay the holders of the Class A Preferred Stock (assuming all of such holders have requested a
mandatory redemption of all of their shares) the full amounts to which they shall be entitled, then
the Corporation shall send notice thereof to all of the holders of sbares of Class A Preferred Stock
within 30 days prior fo the date designated for redemption, and any holders who have not
requested redempton of all of their shares shall, upon delivery of written notice to the
Corporation within 10 days prior to the date designated for redemption, have the right to have
their shares of Class A Preferred Stock redeemed ratably in any such redemption according to the
respective amounts of Class A Preferred Stock held by ail of the holders thereof who have
requested that they be redeemed.

(ii) Payment. If any required notices of tedemption shall have been
duly mailed, or irrevocable instructions to effect such malling shall have been given to the transfer
agent or agents for such stock, and if on or before the redemption date named in snch notice all
funds pecessary for such redemption shall have been set aside by the Corporation in trust for the
account of the holders of the shares of Class A Preferred Stock to be redeemed so as to be
available therefor, then, from and after the mailing of such notice or the giving of such
irrevocable instructions and the sefting aside of such funds, notwithstanding that any certificate for
shares of Class A Preferred Stock so called for redemption shall not have been surrendered for
cancellation, the shares of Preferred Stock represented thereby shall mo longer be deemed
outstanding, and the holder of such certificate or certificates shatl have with respect to such shares
of Class A Preferred Stock no rights in or with respect to the Corporation except the right to
receive the redemption price thereof, without interest, upon the surrender of such certificate or
certificates, and after the date designated for redemption, snch shares of Clags A Preferred Stock
shall not be transferable on the books of the Corporation.,

D. Liquidation. In the event of a liquidation, dissolution or winding up of the
Corporation (the “Liquidation”), the holders of shares of Class A Preferred Stock shall be entifled
fo receive out of the assets of the Corporation an amount in cash per share of Preferred Stock
equal to $1.00 per share, together with all their zccrued and unpaid dividends thereom, in
preference to and in priority over any such distribution upon shares of Jamior Stock. Except for
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the foregoing, the holders of shares of Class A Preferred Stock shall not be entitled to participate
in any other distributions payable by the Corporation upon Liquidation.

In the event the assets of the Corporation available for distribution to the holders of shares
of the Class A Preferred Stock upon Liquidation of the Cerporation shall be insufficient to pay in
full all amounts to which such holders are entitled pursvant to the immediately preceding
paragraph, no such distribution shall be made on account of any shares of any Jumior Stock,
except that a proportionate distributive amount sha!l be paid on account of the shares of the Class
A Preferred Stock and any other class of shares ranking on a parity with the Class A Preferred
Stock, ratably, in proportion to the full distributable amounts for which holders of all such parity
shares are respectively entitled upon such Liquidation. For purposes of distribution upon
Liquidation of the Corporation, the Class A Preferred Stock shall rank in parity with the Class B
Preferred Stock, the Class C Preferred Stock and Original Preferred Stock.

E. No Sinking Fund, The shares of Class A Preferred Stock shall not be
entitled to the benefit of any sinking fund to be applied to the purchase or redemption of such
ghares.

F. No Preemptive Rights, The holders of shares of Class A Preferred Stock
shall have no preemptive rights or options to purchase any shares of the Corporation’s capital
stock.

G. Transferability. No holders of shares of Class A Preferred Stock shall,
directly or indivectly, sell, distribute, transfer, assign, gift, pledge, hypothecate or otherwise
dispose of or encumber (whether voluntary or involuntary) amy of such shares, unless such
transfer is made with the prior written consent of the Corporation,

H. Setoff Rights, Notwithstanding anything to the conirary contained herein
regarding the rights of the holders of the Class A Preferred Stock, in the event that any holder of
shares of Class A Preferred Stock shall be liable to the Corporation for any amonnts from tiree to
time, whether pursuant to that certain Stock Purchsse Agreement dated October 9, 1998 by and
among the Corporation, Pifer, Inc., a Florida corporation, and the holders of the Class A
Preferred Stock, as amended (the “Stock Purchase Agreement”), that certzin escrow agreement
dated of even date with the issuance of the Class A Preferred Stock by and among the
Corporation, Pifer, Inc. and the holders of the Class A Preferred Stock (the “Escrow
Agreement™), any employment agreement now of hereafter in effect between the Corporation and
any holder of the Class A Preferred Stock, any nmon-competition agreement now or hereafter in
effect betwoen the Corporation and any holder of the Class A Praferred Stock or otherwise, then
any such amounts owed to the Corporation may be setoff against the shares of Class A Preferred
Stock owned by the applicable holder in accordance with the provisions of this paragraphk. In the
event that the Corporation shall exercise the foregoing right of setoff, it shall send notice to the
applicable holder of the Class A Preferred Stock to such effect. In exercising such right of setoff,
the Corporation shall first apply any claims against smy accrued but unpaid dividends payable
thereon in and it shall then cancel shares of Class A Preferred Stock at the rate of one share for
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each One Dollar ($1.00) of claims for which the Corporation is exercising its right of setoff. The
holders of the Class A Prefetred Stock hereby comstitute and appoint any officer of the
Corporation, with full power of substitution, as its true and lawful attorney for it and in its name,
place and stead io sign any documents necessary to effect the excrcise by the Corporation of its
setoff rights provided for in this paragraph.

L Legend. The holders of the Class A Preferred Stock acknowledge and
agree that the certificates representing the Class A Preferred Stock shall bear legends noting that
such shares are non-transferable, subject to the setoff rights set forth herein and such other matters

as the Corporation reasonably deems appropriate.

3, Class B Preferred Stock. The rights of the holders of the Class B Preferred Stock
are as follows.

A, Dividends. The holders of Class B Preferred Stock shall be entitled to
receive cumulative preferential dividends at the rate of $.08 per share per annum, computed
beginning as of October 1, 1998, payable quarterly in arrears in cash, on January 1, April 1, July
1 and October 1 of each year, with the first payment commencing on Jamuary 1, 1999, out of the
assets of the Corporation fhat are by law available for the payment of dividends, when and as
declared by Board of Directors of the Corporation, So leng as any Class B Preferred Stock
remains outstanding:

a) no dividend shall be declared or paid upon or set apart for payment,
and no distribution shall be ordered or made in respect of (i) the Corporation’s Common Stock. or
any other outstanditig common stock of the Corporation, or (ii) any other ¢lass of stock or series
thereof ranking junior to the Class B Preferred Stock in the payment of dividends (the stock
referred to in clanses (i) and (ii) hercof is collectively referred to as the “Junior Stock™); end

b) no shares of Junior Stock shall be redeemed or purchased by the
Corporation or any subsidiary thereof, unless redeemed or purchased in exchange for amy other
shares of Junior Stock; and

c) no monies, fands or other assets shall be paid to or made available
for a sinking fuad for the redemption or purchase of any shares of capital stock.,

Such dividends shall be deemed to accrue from day to day regardless of whether or ot the
Corporation shall have funds or assets available for the paymemt of such dividends, but
accumulation of dividends on shares of Class B Preferred Stock shall not bear infersst. Tor
purposes of dividerds, the Class B Preferred Stock shall rank in parity with the Corporation’s
Class A Preferred Stock, Class C Preferred Stock and Original Preferred Stock.
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B. Voting Rights. The holders of Class B Preferred Stock, shall not be entitled
fo vote upon any matter relating to the business or affairs of the Corporation or for any other
purpose, nor shall they be entitled to notification of amy meetings of the Board of Directors or the
stockholders of the Corporation.

C.  Redemption

‘ () Optional Redemption. The Class B Preferred Stock may be
redeemed, in whole or in part, at the aption of the Corporation by resolution of its Board of
Directors, at any time and from time to time commencing from and after five years from the date
of issuance. The Class B Preferred Stock shall be redeemed at the redemption price of $1.00 per
share, plus an amount equal to any dividends accrued and unpaid thereon to the date fixed for
redemption. In the event that at any time less than all the Class B Prefetred Stock outstanding is
to be redeemed at the option of the Corporation, the shares 1o be redeemed may be selected pro
rata, or by such other equitable method as may be determined by the Board of Directors of the
Corporation, Notice of any optional redemption, specifying the time and place or redemption,
ghall be mailed or caused to be mailed by the Corporation, addressed to each holder of record of
Class B Preferred Stock to be redeemed at his last address as the same appears on the books of the
Corporation, at least 30 days prior to the date designated for redemption. If fewer than all the
shares of the Class B Preferred Stock owned by such holder are then to be redeemed, the notice
ghall also specify the number of shares thereof that are to be redeemed and the mumbers of the
certificates representing such shares.

(i)  Mandatory Redemption, The Corporation shall at any time from
and after the fifth anniversary of the date of issuance of the Class B Preferred Stock upon 120
days’ prior written notice from any holder of shares of Class B Preferred Stock redeem all or any
portion of the shares of Clags B Preferred Stock then owned by such holder at the redemption
price of $1.00 per share, plus an amount equal to any dividends accrued and unpaid thereon to the
date fixed for redemption. In the event that the shares of Class B Preferred Stock are ot
redeemed because of a prohibition under applicable law, such shares shali be redesmed as soon as
such prohibition no looger exists. I uwpon amy such requested redemption, the Corporation
reasonably believes that the assets of the Corporation available for redemption shall be insufficient
to pay the holders of the Class B Preferred Stock (assurning all of such holders have requested a
mandatory rederaption of all of their shares) the full amounis to which they shall be entitled, then
the Corporation shail send notice thereof to all of the holders of shares of Class B Preferred Stock
within 30 days prior to the date designated for redemption, and any holders who have not
requested redemption of all of their shares shall, upon delivery of written notice to the
Corporation within 10 days prior to the date designated for redemption, have the right to have
their shares of Class B Preferred Stock redeemed ratably in any such redemption according to the
respective amounts of Class B Preferred Stock held by all of the holders thersof who have
requested that they be redeemed.

Fax Audit Number; _H02000206477 0
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(iify Redemmption on Sale. In the event that all of the then issued and
outstanding shaves of Comreon Stock or all of the assets of the Corporation are sold to a third
party (in either event, a “Sale™), the Cerporation shall, within 10 days after the closing of the Sale
redeem the shares of Class B Preferred Stock for a redernption price computed in accordance with

the following formmla:
Price * Book = Adjustment
# #
where:

“Price” equals the aggregate purchase price paid to the Corporation in the event of a sale
of all of ils assets, or in the event of a sale of all of the shares of Common Stock, the total
purchase price paid for such shares of Common Stock, less One Dollar (51.00) per share of
Preferred Stock then outstanding to the extent that such shares of Preferred Stock are to be
redeemned in cormection therewith.

*#” equals the number of then issved and outstanding shares of Common Stock.

“Book™ equals the valne of the Corporation’s net asseis, as reflected on the books of the
Cotporation, as determined by the regularly retained certified public accountants of the
Corporation, as determined on the last day of the month immediataly preceding the occurrence of
the Sale.

“Adjustment” equals the amount which should be multiplied by One Dollar ($1.00) in
order to compute the redemption price per share payable for the shares of Class B Preferred Stock
in the event of a Sale; provided, that in ro event may the Adjustment exceed two.

(iv)  Payment. If any required notices of redemption shall have been
duly mailed, or irrevocable instructions to effect such mailing shall have been given to the transfer
agent or agents for such siock, and if on or before the redemption date named in such notice all
funds necessary for such redemption shall have been set aside by the Corporation in trust for the
account of the holders of the shares of Class B Preferred Stock to be redecmed so as to be
available therefor, then, from and after the mailing of such notice or the giving of such
irrevocable instructions and the setting aside of such funds, notwithstanding that any certificate for
shares of Class B Preferred Stock so called for redemption shall not have been surremdered for
cancellation, the shares of Preferred Stock represented thereby shall no longer be deemed
outstanding, and the holder of such certificate or certificates shall have with respect to such shares
of Class B Preferred Stock no rights in or with respect to the Corporation except the right to
receive the redemption price thereof, without interest, upon the surrender of such certificate or
certificates, and after the date designated for rederption, such shares of Class B Preferred Stock
shall not be transferable on the books of the Corporation.
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D, Liquidation. In the event of a liquidation, digsolytion or winding up of the
Corpotation (the “Liquidation™), the holders of shares of Class B Prefetred Stock shall be entitled
to receive out of the assets of the Cotporation an amount in cash per share of Preferred Stock
equal fo $1.00 per share, together with zll their accrued and unpaid dividends thereon, in
preference to and in priority over any such distribution upon shares of Junior Stock. Except for
the foregoing, the holders of shares of Class B Preferred Stock shall not be entitled to participate
in any other distributions payable by the Corporation upon Liquidation.

In the event the assets of the Corporation available for distribution to the holders of shares
of the Class B Preferred Stock upon Liguidation of the Corporation shall be insufficient to pay in
foll all amounts to which such holders are entitled pursuant to the immediately preceding
paragraph, no such distribution shall be made on account of any shares of any Junior Stock,
except that a proportionate distributive amount shall be paid on account of the shares of the Class
B Preferred Stock and any other class of shares ranking on a parity with the Class B Preferred
Stock and any other class of shares ranking on a parity with the Class B Preferred Stock, ratably,
in proportion to the full distributable amounts for which holders of all such parity shares are
respectively entitled upon such Liguidation. For purposes of distribution upon Liquidation of the
Corporation, the Class B Preferred Stock shall rank in parity with the Class A Preferred Stock,
Class C Preferred Stock and Original Preferred Stock.

E. No Sinking Fund. The shares of Class B Preferred Stock shall not be
entitled to the benefit of any sinking fund to be applied to the purchase or redemption of such

shares.

R, No Preemptive Rights. The holders of shares of Class B Preferred Stock
shall have no preemptive trights or options to purchase any shares of the Corporation’s capital
stock.

G. Transferability. No holders of shares of Class B Preferred Stock shall,
directly or indirectly, sell, distribute, transfer, assign, gift, pledge, hypothecate or otherwise
dispose of or encumber (whether volnatary or involumtary) any of such shares, unless such
fransfer is made with the prior written consent of the Corporation.

H. Setoff Rights. Notwithstanding anything to the contrary contained herein
regarding the rights of the holders of the Class B Preferred Stock, in the event that any holder of
shares of Class B Preferred Stock shall be liable to the Corporation for any amounts from time to
time, whether pursuant to the Stock Purchase Agreement, the Escrow Agreement, any
employment agreement now or hereafter in effect between the Corporation and any holder of the
Class B Preferred Stock, any non-competition agreement now or hereafter in effect between the
Corporation and any holder of the Class B Preferred Stock or otherwise, then any such amounts
owed to the Corporation may be eetoff against the shares of Class B Preferred Stock owned by the
applicable holder in accordance with the provisions of this paragraph., In the event that the
Corporation shall exercise the foregoing right of setoff, it shall send notice to the applicable
holder of the Class B Preferred Stock to such effect, In exercising such right of setoff, the
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Corporation shall first apply eny claims against any accrued but unpaid dividends payable therson
in and it shall then cancel shares of Class B Preferred Stock at the rate of one share for each One
Dollar ($1.00) of claims which the Corporation is exercising its right of setoff. The holders of the
Class B Preferred Stock hereby constitute and appoint any officer of the Corporation, with fuil
power of substitution, as its true and lawful attorney for it and in its name, place and stead to sign
any documents necessary to effect the exercise by the Corporation of its setoff rights provided for
in this paragraph.

I Lepend. The holders of the Class B Preferred Stock acknowledge and
agree that the certificates representing the Class B Preferred Stock shall bear legends noting that
such shares are non-transferable, subject to the setoff rights set forth herein and such other matters
as the Corporation reasonably deems appropriate.

4. Class C Preferred Stock. The rights of the holders of the Class C Preferred Stock
are as follows,

A.  Dividends. The holders of Class C Preferred Stock shall be entitled to
receive cumulative preferential dividends at the rate of $.08 per share per ammum, computed
beginning as of October 1, 2002, payable quarterly in arrears in cash, on January 1, April 1, July .
1 and October 1 of each year, with the first payment commencing on Jamary 1, 2003, out of the
assets of the Corporation that are by law avajlable for the payment of dividends, when and as
declared by Board- of Directors of the Corporation, So long as any Class C Preferred Stock
remains outstanding:

a) no dividend shall be declared or paid upon or set apart for payment,
and no distribution shall be ordered or made in respect of (i) the Corporation's Common Stock or
any other outstanding common stock of the Corporation, or (if) any other class of stock or series
thereof ranking junior to the Class C Preferred Stock in the payment of dividends (the stock
referred o in clauses (1) and (if) hereof is collectively referred to as the “Nunior Stock™); and

b) no shares of Junior Stock shall be redeemed or purchased by the
Corporation or any subsidiary therecf, unless redeerned or purchased in exchange for any other
shares of Jurior Stock; and ‘

c) no monies, fands or other assets shall be paid to or made available
for a sinking fund for the redemption or purchase of any shares of capital stock.

Such dividends shall be deemed (o accrue from day to day regardless of whether or not the
Corporation shall have funds or assets available for the paymeni of such dividends, but
accurnulation of divideads on shares of Clags C Preferred Stock shall not bear interest. For
purposes of dividends, the Class C Preferred Stock shall rank in parity with the Corporation’s
Class A Preferred Stock, Class B Preferred Stock and Original Preferred Stock.
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B. Voting Rights. The holders of Class C Preferred Stock shall not be entitled
to vote upon any matter relating to the business or affairs of the Corporation or for any other
purpose, nor shall they be entitled to notification of any meetings of the Board of Directors or the
stockholders of the Corpotation.

C.  Redemption,

(i) Optional Redemptiort. The Clags € Preferred Stock may be
redeemed, in whole or in part, at the option of the Corporation by resolution of its Beard of
Directors, at any time and from time to time commencing from and after five years fiom the date
of issuance. The Class C Preferred Stock shall he redeemed at the redemption price of $1.00 per
share, plus an amount equal to any dividends accrued and wnpaid thereon to the date fixed for
redemption, In the event that at any time less than all the Class C Preferred Stock outstanding is
to be redeemed at the option of the Corparation, the shares to be redeemed may be selected pro
rata, or by such other equitable method as may be determined by the Board of Directors of the
Corporation. Notice of any optional redemption, specifying the time and place or redemption,
shall be mailed or caused to be mailed by the Corporation, addressed to each holder of record of
Class C Preferred Stock to be redeemed at his last address as the same appears on the books of
the Corporation, at least 30 days prior to the date designated for redemption. If fewer than all the
shares of the Class C Preferred Stock owned by such holder are then to be redzemed, the notice
shall also specify the number of shares thereof that are to be redeemed and the munbers of the
certificates representing such shares.

(i)  Mandatcry Redemption. The Corporation shall at any time from
and after the fifth anniversary of the date of issuance of the Class C Preferred Stock upen 120
days’ prior written notice from any holder of shares of Class C Preferred Stock redeem all or any
portion of the shares of Class C Preferted Stock then owned by such holder at the redemption
price of $1,00 per share, plus an amount equal to any dividends accrued and unpaid thereon to the
date fixed for redemption, In the event thet the shares of Class C Preferred Stock are not
redeemed because of a prohibition under applicable law, such shares shall be redeemed as soon as
such prohibition no longer exists. If upon any such requested redemption, the Corporation
reasonably believes'that the assets of the Corporation available for redemption shall be insufficient
to pay the holders of the Class C Freferred Stock (assuming all of such holders have reguested a
mandatory redemption of all of their shares) the full amounts to which they shall be entitled, then
the Corporation shall send notice thereof to a1l of the holders of shares of Class C Preferred Stock
within 30 days prior to the date designated for redemption, and any holders who have not
requested redemption of all of their shares shall, upon delivery of written notice to the
Corporation within 10 days prior to the date designated for redemption, have the right to have
their shares of Class C Preferred Stock redeemed ratably in any such redemption according to the
respective amounts of Class C Preferred Stock held by all of the holders thereof who have
requested that they be redeemed.

Fax Audit Nuipber: HC2000206477 D




QoY 2L '8Z  @3:32PM BROAD AND CASSEL P.12 S

Fax Audit Number: HOZ2000206477 ©

(iliy Redemmtion on Sale. In the event that all of the then issued and
outstanding shares of Common Stock or all of the assets of the Corporation are sold to a third
party (in either event, a “Sale”), the Corporation shall, within 10 days after the closing of the Sale
redeem the shares of Class C Preferred Stock for a redemption price computed in accordance with

the following formula:
Price + Book = Adjustment
# #
where:

“Price” equals the aggregate purchase price paid to the Corporation in the event of a sale
of all of its assets, or in the event of a sale of all of the shares of Common Stock, the total
purchase price paid for such shares of Common Stock, less One Dollar ($1.00) per share of
Preferred Stock then outstanding to the extent that such shares of Preferred Stock are to be
redeemed in connection therewith.

“4#” squals the number of then issued and outstanding shares of Common Stock.

“Book” equals the value of the Corporation’s net assets, as reflected on the books of the
Corporation, as determined by the regularly retmined certified public accountants of the
Corporation, as determined on the last day of the month Immediately preceding the occurrence of
the Sale.

“ Adjustrment” equais the amount which should be multiplied by One Dollar ($1.00) in
order to compute the redemption price per share payable for the shares of Class C Preferred Stock
in the event of a Sale; provided, that in no event may the Adjustinent exceed two.

(iv) Payment. If any required notices of redemption shall have been
duly mailed, or irrevocable instructions to effect such mailing shall have been given to the transfer
agent or agents for such stock, and if on or before the redemption date named in such notice all
funds necessary for such redemption shall have been set aside by the Corporation in trust for the
account of the holders of the shares of Class C Preferred Stock to be redeemed so as to be
available therefor, then, from and after the mailing of such notice or the giving of such
irrevocable instructions and the setting aside of such funds, notwithstanding that any certificate for
shares of Class C Preferxred Stock so called for redemption shafl not have been surrendered for
cancellation, the shares of Preferred Stock represented thereby shall no longer be deetned
outstanding, and the holder of such certificate or certificates shall have with respect to such shares
of Class C Preferred Stock no rights in or with respect to the Corporation except the right to
receive the redernption price thereof, withont interest, upon the surrender of such certificate or
certificates, and after the date designated for redemption, such shares of Class C Preferred Stock
shall not be transferable on the books of the Corporation.
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D. Liquidation. In the event of a liquidation, dissolution or winding up of the
Cotporation (the “Liquidation™), the holders of shares of Class C Preferred Stock ghall be entitled
to receive out of the assets of the Corporation an amonnt in cash per share of Preferred Stock
equal to $1.00 per share, together with all their accrued and unpaid dividends thereon, in
preference to and in priority over any such distribution upon shares of Junior Stock. Except for
the foregoing, the holders of shares of Class C Preferred Stock shall not be entitled to participate
in anty other distributions payable by the Corporation upon Liquidation.

In the event the assets of the Corporation available for distribution to the holders of
shares of the Class B Preferred Stock upon Liguidation of the Corporation shall be insufficient to
pay in full all amounts to which such holders are entifled pursuant to the immediately preceding
paragraph, no such distribution shall be made on account of any shares of any Junior Stock,
except that a proportionate distributive amount shail be paid on account of the shares of the Clasg
B Preferred Stock and any other class of shares ranking on a parity with the Class C Preferred
Stock and any other class of shares ranking on a parity with the Class C Preferred Stock, ratably,
in proportion to the full distributable amounts for which holders of all such parity shares are
respectively entitled upon such Liquidation, For purposes of distribution upon Liquidation of the
Corporation, the Class C Preferred Stock shall rank jn parity with the Class A Preferred Stock,
Class B Preferred Stock and Original Preferred Stock.

E. No Sinking Fund, The shares of Class C Preferred Stock shall not be
entitled to the benefit of any sinking fund to be applied to the purchase or redempiion of such
ghares.

F. No Preemptive Rights. The holders of shares of Class C Preferred Stock
shall have no preemptive rights or options to purchase any shares of the Corporation’s capital
stock.

G. Transferability. No holders of shares of Class C Preferred Stock shall,
directly or indirectly, sell, distribute, transfer, assign, gift, pledge, hypothecate or otherwise
dispose of or emcumber (whether voluntary or involuntary) any of such shares, unless such
transfer is made with the prior written consent of the Corporation.

H. Setoff Rights. Notwithstanding anything to the contrary contained herein
regarding the rxights of the holders of the Class C Preferred Stock, in the event that any holder of
shares of Class C Preferred Stock shall be liable to the Corporation for any amounts from time to
tme, whether pursuant to the Stock Purchase Agreement, the Escrow Agreement, any
¢mployment agreement now or hereafter in effect between the Corporation and any holder of the
Class C Preferred Stock, any non-competition agreement now or hereafier in effect between the
Corporation and any holder of the Class C Preferred Stock or otherwise, then any such amounts
owed to the Corporation may be setoff against the shares of Class C Preferred Stock owned by the
applicable holder in accordance with the provisions of this paragraph, In the event that the
Corporation shall exercise the foregoing right of setoff, it shall send notice to the applicable
holder of the Clasy C Preferred Stock to such effect, In exercising such right of setoff, the
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Corporation shall first apply any claims against any accrued but unpaid dividends payable thereon
in and. it shall then cancel shares of Class C Preferred Stock at the rate of one share for each One
Dollar ($1.00) of claims which the Corporation is exercising its right of setoff. The holders of the
Class C Preferred Stock hereby constitute and appoint any officer of the Corporation, with full
power of substitution, a8 its true and lawful attorney for it and in its pame, place and stead to sign
eny documents necessary to effect the exercise by the Corporation of its setoff rights provided for

in this paragraph.

I Legend. The holders of the Class C Preferred Stock acknowledge and
agree that the certificates representing the Class C Preferred Stock shall bear legends noting that
such shares are non-transferable, subject to the setoff rights set forth herein and such other matters
as the Corporation reasonably deems appropriate.

3, Original Preferred Stock. The rights of the holders of the Original Preferred Stock
are as follows,

A. Dividends. The holders of Original Preferzed Stock shall be entitled to
receive cumulative preferential dividends at the rate of $.10 per share per anmim, computed
beginning as of Qctober 24, 1997, payable quarterly in arrears in cash, on Jamary 1, April 1,
July 1 and October 1 of each year, out of the assets of the Corporation that are by law available
for the payment of dividends, when and as declared by Roard of Directors of the Corporation. So
long as any Original Preferred Stock remains outstanding:

a) o dividend shall be declared or paid npon or set apart for payment,
and no distribution shafl be ordered or made in respect of (i) the Corporation’s Common Stock or
any other outstanding common stock of the Corporation, or (ii) any other class of stock or series
thereof ranking junior to the Original Preferred Stock in the payment of dividends (the stock
referred to in clauses (i) and (ii) hereof is collectively referred to as the “Yunior Stock™); and

b)  no shares of Junior Stock shall be redeemed or purchased by the
Corpoeration or any subsidiary thereof, unless redeerned or purchased in exchange for any other
shares af Juntor Stock; and

) 1o monies, funds or other assets shall be paid to or made availahle
for a sinking fund for the redemption or purchase of any shares of capital stock.

Such dividends shall be deemed to acerue from day to day regardiess of whether or not the
Comporation shall have funds or assets available for the payment of such dividends, but
accumalation of dividends on shares of Original Preferred Stogk shall not bear interest. For
purposes of dividends, the Original Preferred Stock shall rank in parity with the Corporation’s
Class A Preferred Stock, Class B Preferred Stock and Class C Preferred Stock.

B. Voting Rights. The holders of Original Preferred Stock shall not be
enfitled to vote upon any matter relating to the business or affairs of the Corporation, or for any

Fax Audit Number: _ HO200020 6477 0

.




GCT Bl 782 8B3:48PM BROAD AND CASSEL . . P.15

Fax Audit Number: HO2000206477 0

other purpose, nor:shall they be entitled to notification of any meetings of the Board of Directors
or the stockholders of the Corporation.

C. Redemption.

D Corporation Redemption. The Original Preferred Stock may be
redeemed, in whole or in part, at the option of the Corporation by resolution of its Board of
Directors, from time to time commencing October 1999, each year during the month of October
upon ten business days’ prior written notice to the holders thereof. If notice of redemption is not
sent by the Corporation during the month of October in any applicable year, then it may not
exercise its right to redeem hereunder until the following year, The Original Preferred Stock
shall be redeemed at the redemption price of $1.00 per share, plus an amount equal to any
dividends accrued and unpaid thereon to the date fixed for redemption. In the event that at any
time less than all the Original Preferred Stock outstanding is to be redeemed at the option of the
Corporation, the shares to be redeemed may be selected pro rata, or by such other equitable
method as may be determined by the Board of Directors of the Corporation. Notice of any such
redemption, specifying the time and place or redemption, shall be mailed or cavsed to be mailed
by the Corporation, addressed to each holder of record of Original Preferred Stock to be
redeemed at his last address as the same appears on the books of the Corporation. If fewer than
all the shares of the Original Prefetred Stock owned by such holder are then to be redesmed, the
notice shall aiso specify the number of shares thereof that are to be redeemed and the numbers of
the certificates representing such shares.

{(ii)  Holder Redemption. The Corporation shall from time to time
commencing October 1999, each year during the month of Qctober upon ten business days’ prior
written notice from any holder of shares of Original Preferred Stock redeem all or any portion of
the shares of Original Preferred Stock then owned by such holder at the redemption price of $1.00
per share, plus an amount equal to any dividends accrued and unpaid thereon to the date fixed for
redemption. If notice of redemption is not sent by any holder during the month of Qctober in any
applicable year, then he may not exercise his right of redemption bereunder until the following
year. In the event that the sharcs of Original Preferred Stock are not redeemed because of a
prohibition under applicable law, such shares shall be redeemed as soon as such prohibition fio
longer exists. If upon any such requested redemption, the Corperation reasonsbly believes that the
assets of the Corporation available for redemption shall be insufficient to pay the holders of the
Original Preferred Stock (assuming all of such holders bave requested a mandatory redemnption. of
all of their shares) the full amounts to which they shall be entitled, then the Corporation shall send
notice thereof to all of the holders of shares of Original Preferred Stock within five days prior to
the date designated for redemption, and any holders who have not requested redemption of all of
their shares shall, upon delivery of written notice to the Corporation within two days prior to the
date designated for redemption, have the right to have their shares of QOriginal Preferred Stock
redeemed ratably in any such redemption according to the respective amounts of Original
Preterred Stock held by all of the holders thereof who have requested that they be redeemed.
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(lii) Pavment. I any requited notices of redemption shall have been
duly mailed, or irrevocable instructions to effect such mailing shall have been given {o the transfer
agent or agents for such stock, and if on or before the redemption date named in such notice ail
funds necessary for such redemption shall have been set aside by the Corporation in trust for the
account of the holders of the shares of Original Preferred Stock to be redeemed so as to be
available therefor, then, from and after the mailing of such notice or the giving of such
irrevocable instructions and the setting aside of such funds, notwithstanding that any certificate for
shares of Original Preferred Stock so called for redemption shall not have been surrendered for
cancellation, the shares of Preferred Stock represented thereby shall no longer be deemed
outstanding, and the holder of such certificate or certificates shall have with respect to such shares
of Original Preferred Stock no tights in or with respect to the Corporation except the right to
receive the redemption price thereof, without interest, upon the surrender of such certificate or
certificates, and after the date designated for redemption, such shares of Criginal Preferred Stock
shall not be transferable on the books of the Corporation.

D, Liguidation, In the event of a liquidation, dissolution or winding up of the
Corporation (the “Liquidation”), the holders of shares of Original Preferred Stock shall be
entitled to receive out of the assefs of the Corporation an amount in cash per share of Preferred
Stock equal to $1.00 per share, together with all their accrued and unpaid dividends thereon, in
preference fo and in priority over amy such distribution ypon shares of Junior Stock. Except for
the foregoing, the holders of shares of Original Preferred Stock shall not be entitled to participate
in any other distributions payable by the Corporation upon Liquidation.

In the event the assets of the Corporation available for distribution to the holders of
shares of the Original Preferred Stock upon Liquidation of the Corporation shall be insufficient to
pay in full all amounts to which such holders are entitled pursuant to the immediately preceding
paragraph, no such distribution shall be made on account of any shares of any Junior Stock,
except that a preportionate distributive amount shall be paid on account of the shares of the
Original Preferred Stock and any other class of shares ranking on a parity with the Originat
Preferred Stock, ratably, in propertion to the full distributable amounts for which holders of all
such parity shares are respectively entitled upon such Liguidation. ¥or purposes of distribution
upon Liguidation of the Corporation, the Original Preferred Stock shall rank in parity with the
Class A Preferred Stock, Class B Prefarred Stock and Class C Preferred Stock.

E. No Sinking Fund. The shares of Original Preferred Stock shall not be
entitled to the benefit of any sinking fund to be applied to the purchase or redemption of such
shares.

F, No Preemptive Rights, The holders of shares of Original Preferred Stock
shall have no preemptive rights or options to purchase any shares of the Corporation’s capital
stock,
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Q. Transferability. No holders of shares of Original Preferred Stock shall,
directly or indirectly, sell, distribute, transfer, assign, gift, pledge, hypothecate or otherwise
dispose of or encumber {whether voluntary or involuntary) any of such shares, unless such
transfer is made with the prior written consent of the Corporation.

8, Undesignated Preferred Stock.

The Undesignated Preferred Stock may be issued from time to time in one or more series,
each of such series to have such terms as stated or expressed herein and in the resolution or
resolutions providing for the issue of such series adopted by the Board of Direclors of the
Cotporation as hereinafter provided. Any shares of Undesignated Preferred Stock which may be
redeemed, purchased or acquired by the Corporation may be reissued except as otherwise
provided by law. Different serics of Undesignated Preferred Stock shalfl not be construed o
constitute different classes of shares for the purposes of voting by classes unless expressly
provided.

Authority is hereby expressly granted to the Board of Directors from time to time to issue
the Undesignated Preferred Siock in one or more series, and in connection with the creation of
any such series, by resolution or resolutions providing for the issue of the shares thereof, 1o
deterrnine and fix such voting powers, full or limited, or mo voting powers, amd such
designations, preferences and relative participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, including withont limitation thereof, dividend
rights, conversion rights, redemption privileges and liquidation preferences, as shall be stated and
expressed in such resolutions, all to the full extent now or hereafier permitted by the Florida
Business Corporation Act, as amended, Without limiting the generality of the foregoing, the
resolutions providing for issuance of any series of Undesignated Preferred Stock may provide that
such series shall be superior or rank equally or be jumior to the Preferred Stock of any other series
to the extent permitted by Iaw. No vote of the holders of the Preferred Stock or Compoon Stock
shall be a prerequisite to the issuance of any shares of any series of the Undesignated Preferred
Stock authorized by and complying with the conditions of the Corporation’s Articles of
Incorporation, the right to have such vote being expressly waived by all present and future holders
of the capital stock of the Corporation.

Notwithstanding anything to the contrary set forth herein with respect to the Undesignated
Preferred Stock, no class or series thereof may have priority as to dividends or upon Liquidation
in comparison to any of the Class A Preferred Stock, Class B Preferred Stock, Class C Preferred
Stock or Original Preferred Stock, unless same is approved by the helders of the Class A
Preferred Stock, Class B Preferred Stock, Clase C Preferred Stock or Original Preferred Stock, as
applicable.”

SECOND: The foregoing amendment was adopted on October 1, 2002,

THIRD: The foregoing amendment was approved by the stockholders of the
Corporation. The mumber of votes cast for the smendment was sufficient for approval. The

Fax Audit Number: BO2000206477 0




‘Sc:'r @l ‘82 .83:41PM BROAD AMD CASSEL P.18

Fax Andit Numbers HOZ2000206477 0

following clagses of stockholders of the Corporation were designated ag separate voting groups for
purposes of voting on the amendment; (1) holders of Cotnmon Stock; and {ii) holders of Clasy A
Preferved Stock, Class B Prefurred Stock snd. Original Prefarred Stock, The number of votes cast
for the amendment by esch of such voting sroups was sufficient for approval by that voting
group.

IN WITNESS WHEREOF, the Corporation has caused thess Articles of Amendment to
be signed by ils uidersigned officer thix 1* day of Cutober, 2002,

THE KILPATRICK COMPANY, INC.,
2 Fiorlda corporation

£EP93.1
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