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INFORMATION ON BEMAND, ING.
{HEREIN AMENDING ITS NAME TO: DEMANDSTAR.COM, INC.)
certifies that:

1

2

O. F. Ramos. being the President of Information on Demand, Inc., a Florida corporation, hereby
. The name of the corporation is Information on Demand, Ine
incarporated as HTE-IOD, Ing. in the State of Flarida on June 2, 1899,

changing the corparation's name to Information on Demand, Inc.
3.

The corporation was
An amendment to the corporation's Articles of Incorporation was filed on August 23, 1988,
ta read in its entirety as follows:

TS

ARTICLE |

Pursuant to Sections 607.0704, 607.1003 and &07.1007 of the Florida Business
Corporation Act, the text of the Articles of incorporation of the corporation is hereby amended and restated

The name of the corporation is DemandStar.com, Ine. (herginafter callad the "Corporation” of

ARTICLE il

business for which corporations may be incarporated under the laws of the State of Florida.
A,

The purpuse for which the Corporation is organized is to engage in the transaction of any lawful

RTICLE 1il o
Authorized Capital Stock. fhe aggregate number of shares of all classes of stock which
the Corporation shall have authority to issue is One Hundred Ten Million (110,000,000} shares, consisting
of:
{ One Hundred Million (100,000,000} shares of cormmon stock, par value $.0001 per share
{the "Commion Siock™); and
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i} Ten Million (10,000,000) sharss of prefemed stock, par value $0.01 per share (the
“Preferred Stock™).

Me sharshalder of any stock of the Carperation shall have preemptive rights. There shall
be no cumulative voting by the shareholders of the Corporation.

g, Vit j n .

1. Dividends, Voling, eto, The commaon stock shafl be subject to tha express terms
of the Preferred Stock and any class or series thereof. Subject to the preferential dividend rights
applicable to shares of any series of Preferred Stock, the holders of shares of Common Stock shall be
entitled 1o receive when, as and if declared by the Board of Directors (the “Board”), out of funds legally
avaitahle therefor, dividends and other distribulions payable in cash, property, stock (including shares of
any class or seties of the Corporation, whether or not shares of such class or series are already
outstanding) or ptherwise. In the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Corparation, after distribution in full of the preferential amounts to be distributed o the holders of
shares of the Preferred Stock, ths holders of shares of the Common Stock shall be entitled to receive all of
the remaining assets of the Corporation available for distribution ta its shareholders, ratably in proportion
o the number of shares of the Common Stock held by them, Each share of Cammon Stock shall have
one {1) vote on all matters that are submitted to shareholdess for vate.

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

2 M ligations. In the event of @ merger, consglidation or
combination of the Corparation with another entity {(whether or not the Carporation s the surviving enfity),
the holders of Common Stack shall be enfiled fo receive their respective pro rata share of the
congideration received in respedt of that transaction.

3, Liguidating Distributions. Upan any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and after the holders of the Preferred Stock shall have been
paid in full the amounts to which they shali be entitled, if any, or a sum sufficient for such payment in full
shall have bean set aside, the remaining net assets of the Caorporation, if any, shall be divided among and
paid ratably to the holders of Common Stack.

4, Sales and Repurchases., The Board shall have the power io cause the
Corporation to issue and sell shares of Common Stock to such individuals, parinerships, joint ventures,
limited lkability companies, assaciations, comparations, tusts aor other legal entities (collagtively, “persons”)
and for such consideration as the Board shall from time fo time in its discretion defermine, 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 Siock from such persons and for such consideration
as the Board shall from time to fime in its diserefion determing, and as otherwise permitied by law.
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C.  Provisions relating to Preferred Stack.

1, General. The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or saries 10 have such designations and powers, preferences
and rights, and qualifications, limitations and restrictions thereof as are stated ad expressed herain and
in the resolutian or resalutions praviding for the issue of such class or sarles adopted by the Board as
hereinafter prescribed.

2 Preferences. Autharity is hereby expressly granted fo and vested in the Board to
authorize the issuance of the Preferred Stock from time to time in one or more classes or series, to
determing and take necessary proceedings fully to affect the issuance and redemption of any such
Preferred Stock and, with respect to each class or series of the Prefered Stock, to fix and state, by
resolution or resciutions from time to time adoptad providing for the issuance thereof, the foliowing:

{a) whether or not the class or series is fo have voting rights, full or limited. or
is to be without voting rights;

(2)] the number of shares to consltitute the class or series and the
designations thereof,

{c) the preferences and relative, participating, optionat or other special rights,
# any, and the qualifications, fimitations 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 redeamable 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 redeemabie and the manner of redsmption;

(e} whether or not the shares of a class or series shall be subject to the
operation of refirement or sinking funds to be applied to the purchase or redemplion of such shares for
retirement, and if such retiremant or sinking fund or funds be established, the annual amount thereof and
the terms and provisions relative to the operation thereof;

(] ihe dividend rate, whather dividends are payable in cash, stock of the
Carpotation or other property, the conditions upon which and the times when such dividends are payabla,
the preference to or the relation to the payment of the dividends payable an any other class or classes or
series af stock, whether or not such dividend shall be cumulative or noncumulative, and, if cumulative, the
date or dates from which sueh dividends shall accumulate;

{9} ihe preferences, if any, and the amounts thereof that the holders of any
class or series thereof shall be entitied to receive upon the voluntary or involuntary dissolution of, or upon
any distribution of the assets of, the Corporatian;

{n) 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 seres of the same of any
other class or classes of the Corporation and the conversion pnce oT prices or ratie or ratios or the rate or
rates at which such conversion or exchange may be made, with such adjustments, if any, as shall be
stated and expressed or provided for in such resolution ar resalutiong: and
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(i) such other special righis and proteclive provisions with respect o any
class or series as the Board may deem advisable.

The shares of each class or series of the Prefemed Stock may vary from the shares of
any other class or series thereof in any or all of the foregoing respecis. The Board may incresse the
number of shares of Preferred Stock designated for any existing class or serigs by a resolution adding to
such class or series autherized and unissued shares of the Preferred Stock not designated for any other
class or series. The Board may decrease the number of shares of the Preferred Stack designated for any
existing class or series by a resolution, subftracting from such series unissued shares of the Prefered
Stock designated for such ciass or serles, and the shares so subtracted shall become authorized,
unissued and undesignated shares of the Praferred Stock.

D. W@_ﬂ_ﬂ&f&@ﬁ_ﬁlﬁc_& Two Million (2,000,000} shares of Preferred
Stock have been designated Series A Preferred Stock {the "Series A Preferred Stock”). The Series A
Preferred Stock shall have the following relative powers, preferences and rights, and gualifications,
fimitations and restrictions thereof: ‘

{a) Ranking. The Series A Preferred Stock shall rank senior to the Camman Stock
(except as otherwise expressly pravided betow} and to all other classes and series of equity securities of
the Corporation hereafier crealed, the terms of which provide that such class shall rank junior to the
Series A Praferved Stock with respect to dividend rights and rights of redemption and rights on liquidation,
dissolution and winding up. The Series A Preferred Stock shall rank senior to the Series B Preferred Stock
with respect to rights of redemption and rights on liguidation, dissafution or winding-up. Al equity securities
of the Corporation with which the Series A Preferred Stock ranks an a parity with respect only fo
figuidation, dissoltion or winding-up are callectivaly referced to herein as the “Series A Preferred Parity
Securities” The definition of Series A Preferred Parity Securities shall atso include any rights ar opfions
exercisable for, securiies convertible into or exchangeable for, any of the Series A Prefarred Parify
Securities.

(b)  Dividends and Other Distributions. _

D So long as H.T.E., Inc., a Florida corporation {(#*HTE"}, is the holder of all
of the outstanding shares of Series A Preferred Stock, HTE as the holder of the Series A Preferred Stock
shall at any time that the HTE Actual Percentage (defined below) is less than the HTE Minimum
Pergentage {defined below) be entilizd, not in preference to the holders of Commen Stock, but in parity
sherewith, to receive and participate in ali dividends or other distributions {including liquidating
distributions), when, as and if declared by the Board of Directors out of funds legally available therefor with
respect to the Common Stock. In such event the dividend or distribution shall be in an ameunt {rounded to
ihe nearest cent) equal to the aggregate per shave amount of all cash dividends and distributions, and the
aggregate per share amount (payable in kind) of all non-cash dividends or distributions other than &
dividend payable in shares of Common Stock or a subdivision of the cuistanding shares of Comman Stock
(by reclassification or otherwisel, declared on ar payable with respect to the Comman Siock multiplied by
the difference between tha HTE Minimum Percentage and the HTE Actual Percentage. All payments of

dividends or other distributions to the holders of the Comman Siack and the Saries A Preferred Stock shall
be paid or made at or about the same time.

As used herein, the fallowing definitions shall appiy:
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“HTE Aciual Percentage” shail mean the percentage of outstanding Commeon Steck that
HTE owns as of the date that a record is taken for the dividend or other distribution with respect to which
the calculation is being made.

“4TE Minimum Percentage” shall mean thirty-five percent (35%} urless at any ime after
the date on which thess Amended and Restated Articles of Incorporation are filed with the Florida
Secretary of State. the Commen Stock held by HTE has decreased to less than thidy-five percent (35%)
of ali outstanding shares of Commen Siock as a result of ansfers, conveyances of other dispositions by
HTE of its Common Stock. In such circumstances, the HTE Minimum Percentage shall be automatically
reduced to the amaunt that the shares of Common Stock held by HTE following such transtar, conveyance
or disposition consfitutes of all the outstanding shares of Commoan Stock as of the date that a record is
taken for the dividend or other distribution with respect to which the caleulation is being made.

{ii} If HTE, as the hoider of the Series A Preferred Stock, is at any time
entitlad to receive a portion of the dividend or distribution as the result of the dedlarafion of dividends or
distributions with respect to the Common Stock, then the Corporation shall declare a dividend or
distribution on the Series A Preferred Stack as provided in subsectian (h){i} immediately after it declares a
dividend or distribution on the Common Stock {other than a dividend payabls in shares of Common Stock)
n the amount required under this subsection {b}.

(i) Except as otherwise pravided in this Article v, the Corparstion shall not
pay any dividends or other distributions with respect to the Series A Preferred Stock.

{c} Liguidation Dissolution or Winding-Up. Ugon any liquidation, dissolution or
winding-up of the Corporafion, whether voluntary of involuntary, before any payment or distribution shall
be made ta of set apart for the holders of Gommen Stock or any shares of other stock ranking junior (upon
liquidation, dissolution or winding-up) to the Series A Preferred Stock unlass, holders of shares of Series A
Preferred Stock shall have first received $2.00 per share. If upon any liguidation, dissclution or winding up
of the Corparation, the assets of the Carparation, or the proceeds thereof, distributable among the holders
or the shares of Series A Preferred Stock shall be insufficient to pay in full the preferential amount
afaresaid and liquidating payments on any Series A Preferred Parity Securities, then such assets, or the
proceeds thereof, shall be distributed ratably in accordance with the respective amounts that would be
payabie on the Series A Preferred Stock anid the Series A Preferred Parity Stock upan such fiquidation,
dissolution or winding-up. Further, if as of the record date for the disiribution of the Corporation's
remaining net assets to halders of Comman Stock the HTE Actual Percentage is less than the HTE
Minimur Percentage. then HTE, as holder of all the outstanding shares of Series A Preferred Stock, shall,
ot in preference o the holders of Common Stock, but in parity therewith, be entitled to receive the
digiribution which is provided for under subsection (b). Except as provided in this subsection {(c}, holders
of shares of Series A Preferred Stock shalt not be entitled to any distribution in the event of liquidation,
dissolution or winding up of the affairs of the Carporation. For purposes of subsection (c}, (A) a
cansolidation or merger of the Corporation with one or more corporations, or (B) a sale or transfer of all or
substantially all of the Corporation’s assets shall not he deemed to be a liquidation, digsolution or winding
up of the Corpoaration.

{d) Conversion,

(i) Each share of he Series A preferred stock shall be convertible into one
(1) share of fully paid non-assessable Comman Stock, on a one-for-one basis, (subject to adjustments in
cartsin events as provided for in this Subsection (d)) {the “Conversion Rate™) at either the election of the
holder of the Series A preferred stock or, automatically upon gither the sala of substantialty all of the
Corporation’s assets or a merger of DSIin which D81 does not survive such merger.



12721989 11:21 GREEMBERG TRAURIG » F D& A S M ND.715 PBB5-821

. . - g t

{((H99000032552 4)))

{in The conversion price for such conversion shall be two US. dollars
(52.00) per each share of Series A converted into Common Stock subject to any adjustments provided for
in this Subsection {d) {the “Conversion Price”).

{{}] The Conversion Rate shall be subject te positive and negative
adjustments from time la time in the event of any Adjustment Event, as such ferm is defined o include any
event described in subparagraphs A-D of this subparagraph {the “Adjustment Event”):

A the issuance of Common Stack as a dividend or distribution; or

B. the combination, subdivision or reclassification of Common Stock
or Common Stock Equivalents (defined below); of

C. the sale of Commpn Stock at a price, or the issuance of oplions,
warrants or convertible securities with an exercise or conversion price per share, less than the lower of the
Conversion Frice or the then current market price of the Cormmen Stock (except upon the issuance of
options granted o employees, officers, directors, shareholders or consuliants pursuant to existing stack
apticn plans and future stock option plans approved by the DSI sharenolders) (*Diluting lssues™); or

0. ihie distribution to all holders of Commen Stock of evidences of
the Corporation’s indebtednass or assets (inciuding securities, but excluding cash dividends or
digtributions paid out of net income).

{iv} Prior to the occurrence of any Adjustment Event the Cenversion Rate
shall be adjusted as follows in order to insure that after the occurrence of such Adjustment Event, the
holders of Series A Preferred Stock, in the aggregate retain the same proportionate interest in the
Cemmon Stock as prior to the Adjustment Event, Such adjustments to the Conversation Rate shall be
computed as follows.

A Adjustments for lssuance of Common Stock, or Common Stock
Equivalents as a dividend or distribution. in the event the Corporation at any time completes a transaction
deseriped in subsection (d){ii)A. without a proportionate and camesponding dividend or ofher distribution
to holders of Series A Preferred Stock, then in each such avent the Conversion Rate shall be inoreased as
of the time of such issuance by multiplying the Conversion Rate by 2 fraction compuied as follows; (i) the
numeratar shall be the total number of shares of Common Stock (') issued and outstanding {not
including any shares described in clause {y} immediately below), immediately prior to the time of such
issuance. plus ("y") the number of shares of Common Stock issuable in payment of such dividend or
distribution or upon conversion or exercise of such Common Stock Equivalents; and {ji) the denaminator
shall he the total number of shares of Common Stogk issued and outstanding or deemed to be issued and
outstanding immediately prior 16 the time of such issuance.

However, (i) if such Common Slock Equivalents provide, with the
passage of time or otherwise, for any decrease in the number of shares of Comman Stock issuable upon
conversion or exercise thereof, the Conversion Rate computed upan the ariginal issue thereof and any
subsequent adjustments based thereon shall, upon any such decrease becoming effective, be
recamputed o refiect such decrease insofar as it affects the vights of conversion or exercise of the
Commen Stock Equivalents then cutstanding; or (it} upon the expiration of any rights of conversion or
exercise under any unexercised Commeon Stock Equivalents, the Conversion Rate computed upon the
original issue thereof, and any subsegquent adjustments based thereon, shall, upon such expiration, be
recomputed as If the only additional shares of Comman Stock issued were the shares of such stock, if
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any, actually Issued upan the conversion or exercise of such Commaon Stock Equivalents; or {iii) n the
event of issuance of Common Stack Equivalents which expire by their terms not more than sixty (80) days
sfler the date of issuance thereof, no adjustments of lhe Conversion Rate shall be made until the
expiration ar exercise of all such Common Stock Equivalents, whereupon such adjustmant shall be made
in the manner provided in this Subsection {dXiv)A.

B. Adjustmerts for Subdivisions, Combinations, Reclassifications of
Common Stock or the Safe or Distribution of All or Substantially A of the Corporation's Assets. In the
event the Corporation at any time enters into a transaction more fully described in subsection (d)(i)a or D.
above, then angd in each such avent the Conversation Rate shall be increaged of decreased by the same
percentage change (increase or decrease} of the value of each share of Common Stock resuling from
such Canversion Event. Such percentage change shall ha measured on a per share basis by taking the
Corporation’s net assets prior to such Conversion Event described In this subparagraph and dividing such
number by the number of shares of Common Stock outstanding immediately prior ta such Canversion
Event (“x"}. This percentage shall be compared to a percentage calculated by the same method as the
calculation of “x~ but measured immediately after such Conversion Event, (™). The difference batween X
and v, whether negative or positive shall constitute the change to the Conversian Rate.

C. Adjustments of Conversion Raté far Diluting 1ssues. (n the avent
the Corporation sells or issues any Common Stock or Common Stock Equivalents, at a per share
consideration {as defined belaw) lass than the Conversion Prica then in efiect for the Preferred Stack or
enters into any {ransaction more fully describegd in subseclion (d)(i)G. above, then the Conversion Rate
and Conversion Frice then in effect shall be adjusted as providad in subparagraphs 1 through & of this
Subsection {d)(VIC. Far the purposes of the foreguing, the per share consideration with respect to the
sale or issuance of Common Stock shall be the price per share veceived by the Corporation, prior to the
payment of any expenses, commissions, discounts and other applicable costs.

With raspect to the sale or issuance of Common Stock
Equivalents which are canvertible into or exchangeable for Comvon Stack without further consideratian,
the pae share consideration shalt be determined by dividing the maximum number of shares (as set forth
in the instument relating thereto with regard to any provisions contained therein for subsequent
agjustment of such number) of Commaon Stock issuable with respact to such Commaon Stock Equivalents
into the aggregate consideration received by the Corparation upon the sale or issuance of such Common
Stock Equivalents.

With respect to the issuance of other Common Stack
Equivalents, the per share consideration shall be detenmined by dividing the maximum number of shares
(as set forth in the instument relating thereto without regard ko any provisions contained therein for
subsequent adjustrnent of such number) of Common Stock issuable with respect to such Common Stock
Equivaients into the aggregate consideration received by the Corporation upon the sale or issuance of
such Common Stock Equivalents plus the tofal consideration receivable by the Corporation upon the

conversion or exercise of such Common Stock Equivalents.

The issuance of Comman Siock or Common Stock Equivalents
for no consideration shall be deemed 10 be an issuance at 2 per share consideration of $.0001. In
connection with the sale or issuance of Common Stock andfor Commen Stock Equivalents for non-cash
consideration, the armount of consideration shall be determined by the Board of Direclors of the
Corporation

As used in this subsection {d){iv)C.. “Additional Shares of
Common Stock” shall mean either shares of Common Stack issued subsequent to the original issue date
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of the issuance of such stock or, with respect to the issuance of Common Stock Equivalents, the
maximum number of shares (as set forth in the nstrument relating thereto without regard to any provisions
contained therein for subsequent adjustment of such number) of Commen Stock issuable in exchange for,
upon conversion of, or upon exercise of such Commaon Steck Equivalents.

Adjustments to the Conversion Rate and/or the Conversion Price
under this Subsection {d){iv)C shall be computed as foliows:

1. Upon each issuance of Commen Stock for per
share consideration less than the Conversion Price in effect on the dale of such issuance, the Conversign
Rate of the Series A Preferred Stock in effect on such date will be adjusted by multiplying it by a fraction to
be computed as follows: the denominator of such fraction ("x") shall be ihe number of shares of Commin
Stock outstanding immediately prior to the issuance of such Additional Shares of Common Stock plus the
number of shares of Common Stock which the aggregete net consideration received by the Corporation
for the total number of such Additional Shares of Common Stock so issued would purchase at the
Conversion Price then in effect, and the numerator of which ('y") shall be the number of shares of
Common Stock outstanding immediately prior to the issuance of such Additional Shares of Common
Stock, pius the number of such Additionat Shares af Common Stack so issued.

2. Upon each issuance of Common Stock
Equivalents, exchangesble without further consideration into Common Stock, for a per shars
sonsideration less than the Conversion Price in effect on the date of such issuance, the Conversion Rate
of the Series A Prefemmed Stock in effect on such date will be adjusted as in subparagraph 1 of this
Subsegstion {(d}{iv}C on the basis that the related Additional Shares of Commaon Stock are to be treated as
having been issued on the date of issuance of the Comman Stack Equivalents, and the apgregate
consideration received by the Corporatien for such Gomman Stock Equivatents shall be desmed to have
been received for such Additional Shares of Common Stock.

3. Upon each issuance of Common Stock
Equivalents, other than those described in subparagraph 2, of this Subsection {d){iv)C. for a por shars
consideration less than the Conversion Price in effect on the date of such issuance, the Gonversion Rate
of the Series A preferred stack in effect on such date will be adjusted as in subparagraph 1 of this
Subsection (d)iv)C on the basis that the related Additional Shares of Common Stock are to be treated as
having been issued on the date of issuance of such Common Stock Equivatents, and the aggregate
consideration receivad and that receivable by the Corporation on conversion or exercise of such Gamman
Stock Equivalents shall be deemed to have been received for such Additional Shares of Common Stock.

4. Onece any Additional Shares of Comman Stack
have been treated as having been issued for the purpose of this Subsection (d)(iv)C, they shall be treated
as issued and ouistanding shares of Common Stock whenever any subsequent calculations must be
made pursuant hereto; provided that on the expiration of any options, wamants or rights to purchase
Addifional Shares of Common Stock, the termination of any rights to convert or exchange for Additional
Shares of Common Stock, or the expiration of any options or rights related to such convertible or
exchangeable securities on account of which an adjustment in the Conversion Rate has been made
previously pursuant to this Subsection (d)(iVIC, the Conversion Rate shall forthwith be readjusted to such
Convarsion Rate as would have obtained hag the adjustment made upon the issuance of such options,
warrants, rights, securities or options or rights ralated to such securities been made upon the basis of the
issuance of onfy the number of shares of Common Stock actually issued upon the exercise of such
options, warrants or rights, upon the conversion or exchange of such securities ar upon the exercise of the
options or rights related to such securities. Any adjustment of the Conversion Rate shall also cause an
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appropriate adjustment of the Conversian Price, calkculated by dividing the adjusted Conversion Rate into
the initial Conversion Frice.

&. The foregoing notwithstanding, no adjustment of
the Conversion Rate and Conversion Price shall be made as a result of the issuance of any shares of
Common Stock pursuant to which the Conversion Rate andlor Conversion Prica are adjusted under
Subsection A or B of this subsection (d){iv).

{v) No fractional shares of Cormon Stock shall be issued upon the
conversion of Series A preferred stock surrendered for conversion. Any shares of Series A prefarred
stack converted resulting in fractional shares of Common Stock shall he redearmed at the then effective
Conversion Price per share, which shall be paid as pramptly as possible when funds are avaitable for such
payment.

(i) Before any holder of Series A preferred stock shall be entilied to convert
the Series A preferred stock into shares of Cemmen Stock, such holder shall surrender the duly endarsed
certificate or certificates representing such shares, and shall give written notice to the Corparation of the
name or namas in which such holder wishes the certificate or certificates of the shares of Common Stock
to he issued. The Gorporalion shall, a5 soon as is practicable lhereafter, issue ang deliver to such halder
of Series A preferrad stock, or to the nominee or nominess of such holder, a cerfificate ar certificates for
the number of shares of Commeon Stock to which the halder of the Series A prefared stock shall be
entified. Such conversion shall bz deemed fo have been made immediately prior to the close of the
businass day on the date of such surrender of the shares of the Series A preferred stock io be converted,
and the person, or persons, entitied to receive the shares of the Comman Stock issuable upan such
conversion shall be treated for all purposes as the recerd holder, ar fiolders, of such shares of Comman
Stoek at such date.

{vii) Upon conversion of any Saries A Preferred Stock, each such share shall
be canceled, shall be subject to subsection {e) below and not subject to reissuance as Serfes A Preferred
Stock

{vii)  As used in this Subsection {d), “Common Stock Equivalents” shall mean
equity or debt securities convertible, exchangsable or exercisable for Common Stock.

(e}  Vofing Rights. The holders of shares of Series A Preferred Stock shall have the
following voting rights:

{0 Subject to the provision for adjustment hereinafter set forth, the holders of
Series A Praferred Stock as a group shall be entitled on all matters submitted to a vote of the
shareholders of the Corporation fo that number of votes as equais the “Ordinary Voting Amount™.
Notwithstanding the forgoing provisions of this subsection (@)} if any Shareholder Group {defined below)
or Shareholder Groups own in excess of ten percent {10%) of the outstanding common stock then the
holders of the Series A Preferred Stock as a group shall have that number of votes as equals the
“Extraordinary Voting Amount”.

{il} Notwithstanding the foregoing provision of subsection {e){i), {A) at any
time {the “Operative Time") the Gorporation's autstanding Common Stock has an aggregate Fair Market
Value of in excess of $100,000,000 on any date follawing an underwritten public offaring of cornmon stock
by the Corporation, and (B} if at the Operative Time no Shareholder Group or Shareholder Groups then
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holds greater than fifteen percant (15%) of the outstanding comnan stoek of the Corporation, then at all
fimes fallowing the Operative Time each share of Series A Preferred Stock shall have 2 votes per share.

(ifi) Notwithstanding the foregoing provisions of subsection {e){i) and (i) at no
time shall the Series A Prefervad have voting rights in the aggregate greater than that number, which when
added to ail of the votes ta which HTE is then entitled by virtue of its holdings of commuon stack, equals
fifty percent (50%) of all the votes to which the voting stack of the Corporation is entitied.

{iv) The votes which the Series A Preferred holders are enfifled to as a group
shall be assigned and divided among the Series A Prefesred shares on a pra rata basis.

{V} In the event the Corporation shall at any time after the date hereof
declare or pay any dividend on Common Stock payable in shares of Common Stock. of effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reciassification or otherwise) into 2 greater or igsser number of shares of Common Stack, then in each
such case, the number of votes per share fo which holders of Series A Freferred Stock were entitled
immediately pricr to such event shall be adjusted automatically by muttiplying such number by a fraction,
the numerator of which is the number of shares of Commaon Stack outstanding immediately after such
event and the denominator of which is the number of shares of Comman Stock that were outstanding
immediately prior fo such gvent.

{wi} Except as otherwise provided herein or by law, the holders of sharas of
Series A Prefesred Stock and the holders of shares of Comman Stack and any other capital stock of the
Company having general voling rights shall vote together as one voting group on all matters submitted to
a vote of the shareholders of the Corporation.

(i) Except as otherwise provided herein or by law, haolders of Series A
Preferred Stock shall have no special voting rights and their consent shall not be required {except to the
extent they are entitled to vote with holders of Common Stock and any other capital stock of the
Corporation having general voling rights as set forth herein} for taking any corporate action.

As used herein this Subsection (g}, the following definitions shall apply:

“Affiliate™ shall mean, with respect to any person, any other person who, directly or indirectly, is in
control of, is controlled by or is under commen control with the former persen; and “control” {including the
terms “contralling.” “controlled by,” and “under commen control with™) means the possession, direct or
indirect, of the power to direct or cause the direction of the management and policies of a person, whether
through the ownership of voting segurities, by cantrast or otherwise.

“Extracrdinary Voting Amount” shall mean thal number which equals ihe greater of: (i} the
Ordinary Voting Amount, or (i) that number which equals 10,000 plus the fotal number of shares of voting
stock of the Corporation owned by all Sharsholder Groups owning in eXcess of ten percent (10%) of the
sulstanding Commen Stock of the Corporation.

“Fair Market Valug” shall mean, with respeet fo any security, (i) If the security is listed on a
national securities exchange or authorized for quotation on a national market guatation system, the
closing price, regular way, of the security on such exchange or quotation sysiem, as the case may be, or if
na such reporied sale of the security shali have occured on such date, on the next preceding date on
which there was such a reported sale, or (i) if the security is not listed for trading on @ national securities
exchange or autherized for quotation on a national market quotation system, the average of the closing
bid and asked prices as reported by the National Assaciation of Securities Dealers Automated Quolation
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System or such other reputable entity or system engaged in the regular reparting of securitios prices and
an which such prices for such security are reported or, i no such prices shall have been reported for such
date, an the next preceding date for which such prices were sa reported, or (i) if the security Is not
publicly traded, the fair market value of such security as determined by a nationally recagnized investment
banking or appraisal firm mutually acceptable to the Company and the Holders, the fair market value of
whose Registrable Securities is to be determined.

“Ordinary Voting Amount* shall mean that number which equals: (i} 9.2 percent (subject to
adjustment as provided in the next sentence) of ail voting stock of the Corporation, minys {ii} a nuraber
which equals the number of shares of voiing stock {other than the Series A Preferred Stock) owned by
HTE as of the record date for the matter vated upon; provided, however, that the Ordinary Voting Amount
shall not be less than 2 times the number of Series A Preferred Stock outstanding. The 19.9 percentage
referenced in the preceding sentence shall be reduced by mulliplying the percentage by & fraction having
as a numerator the number of shares of Series A Preferred Stock outstanding and a denominator equai to
750,000. If the fraction referenced in the preceding sentence is ane (1) or greater no such adjustment
shall be made in the 19,9 percentage. Notwithstanding the foregoing HTE may consent in writing o lower
number of votes to appertain fo its Serias A Preferred Stock.

“Shareholder Group™ or “Shareholder Groups” shall mean the group composed of any holder of
the Corporation's voting stock and any of his Affiiates and any other person who is a member of a group
{as defined in Section 3 of the Securities Exchange Act of 1834) compaosed of the sharehalder and/or his
Affiliates. Notwithstanding the foregeing HTE is not a Shareholder Group. A Shareholder Group may be
comprised of ane person or entity.

] Reacquired Shares. Any shares of Series A Preferred Stack canvertes into
Common Stock purchased or ptherwise acquired by the Corporation in any manner whatsaever shall be
retired and cancelled promplly after the acquisition thereof. All such shares shall, upon their canceflation,
become authorized but unissued shares of Preferved Stock and may be reissued as part of a new series
of Preferres Stock to be created by resolution or resolutions of the Board of Rireclors, subject to the
conditions and restrictions on issuance set forth herein,

(g  Consolidation, Merger, Etc. n case the Corporation shall enter into any
consalidation, merger, combination or other fransaction in which the shares of Common Stack are
exchanged far ar changed into other stock or securities, cash and/or any other preperty, then in any such
case, the shares of Series A Preferred Stock shall at the same time be simiarly exchanged or changed in
an amaunt per share (subject to the provision for adjustment herainafter set forth) equal to the aggregate
amount of stock, securities, cash and/or any other property (payable in kind), as the ¢ase may be, into
which ar for which each share of Common Stock is changed or exchanged as if the Series A Freferred
Stack had been converted immediately prior fo such transaction.

{n No Redempiion. The shares of Series A Preferred Stock shall not be
redesmable.

{i) Amengdment. These Restated Articles of Incorporation shall not be amended in
any manner that weuld materially alter or change the powers, preferences or special rights of the Series A
Preferred Stock so as to affect them adversely without the affirnative vote of the holders of twe-thirds of
the outstanding shares of Series A Preferred Stock, voting tegether as a single class.

E. Designation of Series B Preferred Stock. Four Million {4,000,000) shares of Prefemrad
Stock have been designated Series B Preferred Stock (the "Series B Preferred Stock™. The Series B

11
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Preferred Stock shall have the following relative powers, preferences and rights, and gualifications,
limitations and restrictions thersof: ‘

{a) Banking. The Series B Preferred Stock shall with respect to dividend rights,
rights of redemption and rights on liguidatian, dissolution and winding up rank senior to all Comman Stock
and to each other class of capitat stock of the Corporation, the terms of which provide that such class shall
rank junior to the Series B Preferred Stock with respect to rights of redemption or rights on liquidation
dissolution ang winding up (the “Junior Preferrad Stock”) or the ferms of which do not specify any rank
relative to the Series 8 Preferred Stock. The Series A Preferred Stack shall rank senior to the Series B
Preferred Stock with respect to rights of redemption and rights on fiqquidation, dissolutian or winding-up. Al
equily securities of the Corporation to which the Series B Preferred Stock ranks prior {whether with
respect to dividends or upen liquidation, dissolution, winding up or otherwise), including the Camman
Stock and Junlor Praferred Stock, are collectively referred to herein as the “Junior Securities™ All equity
securities of the Corporation with which the Series B Preferred Stock ranks on a parity (whether with
respect to dividends ot upon liquidation, dissolution, winding up or otherwise) are collactively referred o
herein as the “Series B Preferred Parity Securities.” The respeclive definitions of Junior Securities and
Series B Preferred Parity Securities shall also include any rights or pptions exercisable for, or securities
canvertible into or exchangeable far, any of the Junior Securities and Seriss B Preferred Parity Securities,
as the case may be.

(13} Dividends. (i} The holders of shares of Series B Preferred Stock shall be entitied
to receive, when, as and ¥ declared by the Board of Directors, out of funds lagally available for the
payment of dividends, dividends {subject ta subsection (b)(i}B) below) at the rate of 6% per annum
{computed on the basis of a 360 day year of twelve 30-day months) (the “Series B Preferred Dividend
Rate™) on the Series B Preferred Liguidation Value (as defined below) of each share of Series B Preferred
Stock on and as of the most recent Series B Preferred Dividend Payment Date (as defined below). Such
dividends shall be payable in the manner set forth below in subsections {b)()(AY and {B) quariery on
March 15, June 15, September 15, and December 15 of each year {unless such day is not 2 Business
Day, in which event on the next succeeding business day) {each of such dates being a “Series B
Preferred Dividend Payment Date” and each such quarterly Pariod being a “Series B Preferred Dividend
Period™). Suth dividends shall be cumulative from the date of issue, whether or not in any Series B
Preferred Dividend Periods or Periods there shall be profits, surplus or other funds of the Corporation
legally availzble for the payment of such dividends. “Business Day” means any day except 2 Saturday,
Sunday or ather day an which the New York Stock Exchange is closed.

A Each such dividend shall be payable in cash on the Series B Preferred
Liquidation Value per share of the Series B Preferred Stock, in equal quarterdy amounts, to the holders of
record of shares of the Series B Preferred Stock, as they appear on the stock records of the Corporation
at the close of business on such resord dates, not more than 80 days or fess than 10 days preceding the
payment dates thereof, as shall be fixed by the Board of Directors. Accryed and unpaid dividends far any
past Series B Preferred Dividend Periods may be declared and paid at any time, without reference to any
Series B Preferred Dividend Payment Date, to holders of record on such date, not more than 45 days
preveding the payment date theraof, as may be fixed by the Board of Directars.

B. Holdars of shares of Series B Freferred Stock shall not be entitied to any
dividends, whether payable in gash, property or stock, in excess of the cumulative dividends, as herain
provided, on the Series B Preferred Stock. Except a5 expressly provided in this subsection (b}, no interast,
or sum of money in lieu of interest, shall be payable in respect of any dividend payment or paymenis on
the Series B Preferced Stock that may be in arrears.

12
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(i) Solong asany shares of the Series B Preferred Stock are outstanding, ne dividends, except
as described in the next succeeding sentence, shall be declared or paid or set apart for payment or other
distrinution declared or made upon Series B Preferred Parity Securities or upon any Junior Securifies for
any Period unless full cumutative dividends have bgen or eontemporaneously are declared and paid, or
deciared and a sum sufficient for the payment thereof set apart for such payment, an the Series B
Preferred Stack for all dividend Periods terminating on or prior to thes date of payment of the dividend on
such class or series of Series B Preferred Parity Securities or Junior Securities. When dividends are not
paid in full, or a sum sufficient for such payment is not set apart, as aforesaid, all dividends declared upon
shares of the Series B Preferred Stock and all dividends declared upan any other class or series of Series
B Preferred Parity Securities shall be declared ratably in proportion lo the respective amounts of dividends
accumulated and unpaid on the Sedes B Prefered Stock and accumulated and unpaid on such Series B
Preferred Parity Securfizs. In no event will cash dividends be paid an Series B Freferred Parity Securifies
when dividends are not payable in cash on the Series B Ereferred Stock. In sddition, s long as any
shares of the Series B Prefered Steck are outstanding, na Saries B Preferred Parity Sequrities ar Jumior
Securitics shall be regeemed, purchased or otherwise acguired for any consideration (and no mMoneys
shall be paid to or made available for a sinking fund for the purchase or redemption of any shares of any
such stack) by the Corpaoration, directly or indirectly, except as described in the next succeeding sentence,
unless the Series B Preferred Stack required or eligible for redemption as of such date has been
redeemad, purchased, or otherwise acquired {or money paid 16 or rmade available for a sinking fund for
such redemption, purchase or acquisition) coniemporaneously or a sum sufficient far the redemption,
purchase or acquisition thereof set apart far such redemption, purchase or acquisition of the Series B
Preferred Stock. When the shares of Series B Preferred Stock are not redeemed, purchased, or otherwise
acquired in full or a sum sufficient for such redgemption, purchase or acquisition i& not set apart, as
aforesaid, all redemplions, purchases or acquisitions of shares of the Series B Preferred Stock and all
redemptions, purchiases or acquisitions of any ather clags or series of Series B Preferred Parity Securities
shall be effected, ratably in accordancs with the respective amounts that would be payable an such
shares of Series B Preferred Stock and any such Series B Preferred Parity Securities if all amounts
payable thereon were paid in full.

{) Liguidation, Dissolution and Winding-Up. (i) in the event of any liquidation,
dissolution or winding up of the Corparation, whether voluntary or involuntary, before any payment or
distribution shall be made to or set apart for the holders of Junior Securities, halders of shares of Series B
Freferred Stock shall have first received an amount equal 16 the Series B Preferred Liguidation Value of
such share plus any accrued and unpaid cash dividends to the date of distribution. “Sgries B Preferrad
Liguidation Value™ on any date means, with respect to (x) any share of Series B Preferred Stock the sum
of $1.00. If, upon any lhquidation, dissolulion or winding up of the Corporation, the assets of the
Corporation, or proceeds thereof, distribufable among the holders of the shares of Series B Preferad
Stock shall be insufficient to pay in full the preferential amount aferesaid and liquidating payments on any
Series B Prefamed Parity Securities, then such assets, or the proceeds thereof, shall be distributed armong
the holders of shares of Series B Preferred Stock and any such other Series B Preferved Parity Securities
ratably in accordance with the respective amounts that would be payable on such shares of Series B
Preferred Stock and any such Series B Preferred Parity Securitias if al amounts payatle thereon were
paid in full. Except as provided in this subsection (c), holders of shares of Series B Preferred Stock shall
not be entitied to any distribution in the event of liquidation, dissolution ar winding up of the affairs of the
Corporation, Far the purposas of fis subsection ()(.{A) & consalidation or merger of the Corporation
with one or more corporations, or (B) a sale or transfer of all or substantially all of the Corporatien’s

assets, shall not be deemed to be a liquidatien, dissolution ar winging up, voluntary or invaluntary, of the
Corporation,.

(i) Subject to the rights of the holders of any Series 8 Preferred Parity
Securities, after payment shall have been made in full fo the holders of the Serles B Prefested Stack, as

13
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providad in this subsection (c). any other series or elass or classes of Junior Securiies shail, subject to
the respective terms and provisions {if any) applying thereto, be entilled to receive any and all asseis
remaining to be paid or distributed, and the holders of the Series B Preferred Stock shall not be entitled to
ghare thergin,

{d) Mandatory Redemption. Subject to the Corporation having funds legally availabie
for such purpose, following the second anniversary of the eafier of (i) the expiration date of the
Carporations 2000 rights offering. or (i) .June 30, 2000, the Corporation, upon alection of any holder of
Series B Preferred Stock, shall redeem all or a portion aof such holders Series B Preferred Stock. The
redemption price for any Serjes B Preferred Stock repurchased pursuant ta this subsection {d) shalt equal
the Series B Preferred Applicable Liguidation Amount together with any accumulated and unpaid
dividends through the date of repurchase.

{i} At least thirly (30) days prior to such mandatory redemption date, any
holder electing ta hava the Corparation redeern any or aif of his shares of Series B Preferred Stock shall
miail a natice to the Comorstion stating such election to redeem. The Comporation shall then promptly mail
to such holder instructions, determined by the Corporation, that such halder of Series 8 Preferred Stock
must follow in arder to have its Series 8 Preferred Stock purchased. Holders of Series B Preferred Stock
electing to have shares of Series B Preferred Stock purchased shall be required to sumender Series B
Preferred Stock, together with all necessary endorsements and appropriate forms duly completed, to the
Corporation at the adgress specified in the notice at least three business days prior to the purchase dale.
Holders of Saries B Preferred Stock shall be entitled to withdraw their election if the Carporation receives
not later than two business days prior to the purchase date a facsimile Fansmission or letter setting forth
the name of the hoider of the Series B Preferred Stock and a statement that such holder of Series B
Prefarred Stock is withdrawing his electian to have such Seres B Prefsrred Stock purchased.

(i) On the repurchase date, all shares of redeemed Series B Preferrad Stock
purchased by ths Gorporation under this subseclion (d) shall be retired by the Corporation, and the
Corporation shall pay the redemption purchase.

{iii) Uniless the Corporation defaults in the payment for the shares of Series B
Prefarred Stock tendered pursuant to this Section 4.05(d}, dividends shall cease to accrue with respect to
the shares of Series B Preferred Stock tendered and all rights of Holders of sueh tendered shares shall
terminate, except for the right to receive payment therefor, on the repurchase purchase date.

{iv) if the funds af the Corporation legally available for redemption of shares
of the Series B Prefarred Stock on the mandatory redemption date are insufficient to pay accurmulated and
unpaid dividends with respect to the shares being tedeemed and to redeem the number of shares
required 1o be redeemed on that date, those funds that are legally available shall be used first to pay such
dividends and then to redeem the maximur possible number of such shares, ratably on the basfs of the
number of shares that would be redeermed on such date i the funds of the Corporaiion legally available
therefor had been sufficient o redeem all shares required o be redeemed on that date. At any time
thereafter, when additional funds of the Corporation become legally available for the rademption of shares,
such funds shall be used, at the end of the next succeeding fiscal quarler, to pay any remaining
accumulated and unpaid dividends with respect to such shares that the Corporation was theretofore
obligated to radeem and then to redeem the balance of such shares, ratably an the basis set forth in the
preceding sentence.

{e) These Restated Articles of Incorparation shall not be amended in any manner
that wauld materially alter or change the powers, the preferences or special rights of the Series B
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Preferred Stock so as o affect them adversely without the affirmative vote of the holders of two-thirds of
the outstanding shares of Series B Prefarred Stock, voling together as a single class-

ARTICLE IV

The Corporation shall exist perpetually unless sooner dissolved according fo law.
ARTICLEV

The Corporation's mailing address and the address of the Carporation's principal office is 1551
Sandspur Road, Suite B, Maitland, Florida 32751,

ARTICLE Vi

A. Number and Tern of Directors. The Corporation’s Board shall consist of not less than
three (3) nor more than nine (8) members, with the exact number te be fixed from fime 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 Il and Class
1 with she directors of sach class to be elested far a staggered term of three years and initial terms as set
forth in Section D below, and to serve uniil thair successors are duly elected and qualifled or until their
earlier resignation, death or removal from office. The number of direciors elecied to each class shall he
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 nurmber of directars in each class as nearly squal as
possible.

B. Director Vacancies; Removal. Except as may be otherwise provided pursuant to the
terms of any series of Preferred Stock, whenever any vacancy on the Board shall occur due to death,
resignation, refirement, 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. Except as may be atherwise provided pursuant to the
terms of any series of Preferred Stock, only the remaining directors of the Corporation shall have the
authority, in accordance with the procedure stated above, ta fill any vacancy that exists on the Board for
the halance of the unexpired term ¢r terms. Except as may be oiherwise pravided purguant to the terms
of any series of Preferred Stock, the Company's shareholders shall not, and shali have no power fo, fill
any vacency on the Beard. Any director, other than a director slected by holders of Preferred Stock voting
as a class, may be removed from office at any time but only upon the affirmative vote of the holders of at
least 86 2/3% of the voting powsr af all voting capital stock of the Carporation, voting together as a single
class. Directors elected by holders of Preferred Slock may be remaved from office as provided in Saction
D of Article !l hereof or at any time upon the affirmative vole of the holders of at least 66 2/3% of the
voting power of the shares of Preferred Stock entitled to elact the director.

G. Shareholder Nominations of Director Candidates. Only persons who are nominated in

accordance with the fallowing procedures shalt be eligible for eleciion as directors of the Corporation.
Nominations of persons for election to the Board at an annual or special meeting of shareholders may ba

{{(H99000032552 4)))
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made by ar at the direction of the Board by any nominzting committee or person appeinted by the Board
or by any shareholder of the Corparation entitled to vote for the eleciion of directors at such mesting who
camplies with the procedures set forth in this Section C; provided, however, that nominations of persens
far election to the Board at a special meeting may be made only i the election of directors is one of tha
purposes described in the special meeting notice required by Section 607.0705 of the Florida Business
Corporation Act. Nominations of persons for election at a special meeting, uther than nominations made
by ar at the direction of the Board, shall be made pursuant to notice in writing defivered to or mailed and
received at the principal executive offices of the Corporation not iater than the close of business on the
fifth (5th} day following the date on which notice of such meeting is given fo sharehalders or made public,
whichever first accurs. Nominations of persons for elecfion at an annuai meeting, other than nominations
made by or at the direction of the Board, shall be made pursuant to timety notice in writing 1o the Secretary
of the Corporation. To be timely, a sharghalder’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 mare than
one hundred eighty {180) days prior to the first anniversary of the date of the Corporation's nofice of
annual meeting provided with respet? to the previous year's anaual meeling; provided, however, that if no
annual meeting was held in the previous year or the date of the annual meeting has been changed to be
more than thirty {30) calendar days earlier than the date contemplated by the previous yesr's naotice 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 fifth (5th} day following the date an which natice of e data of the annual
meeting is given to sharehalders or made public, whichever first occurs. Such shareholder's notice 1o 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 addrass of the proposed nominea, (i) the principal occupation or employment of
the proposed nominee, (i) the class and number of shares of capital stock of the Corparation which are
beneficially owned by the proposed nominee, and (iv) any other information relating to the proposed
nomines that is required to be disclosed in solicitations for proxies far glectian of directors pursuant to
Rule 14a under the Securifies Exchange Act of 1934, as amended; and (b} as to the sharehalder giving
the notice of nominees for election at the annual meeting, (1) the name and record address of the
sharsholder, and (i) the class and number of shares of capital stock of the Corporation which are
beneficially owned by the shareholder. The Corporation may require any propesed nominee for efection
at an annual or special meeting of sharehalders to fumish such other information as may reasonably be
required by the Corparation to determine the eligibility of such proposed nominee 1o 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 set forth herein. The Chairman of the meeting shall, if the facts
warrant, determine and declare to the meeting that a namination was not made in accardance with the
requirements of this Section €, and i he should so determinge, he shall so declare to the meeting and the
defective nomination shall be disregarded. The affirmative vote of at least a majority of the directors or the
holders of at least 66-2/3% of the voling power of the Corporation’s voting stock is reguired to alter,
amend or repeal, or adopt any provision inconsistent with, the pravisions described in this paragraph.

D, Board Clagsification,  Commencing MNovember 15, 1999, the classes of the Board of
Diractors shall consist of the following members of the Board of Directors with terms expiring at the annual
meeling of shareholders in the year indicated:

T Expiri
cl | Direct :

©. F. Ramos 2000

Bemard B. Markey 2000
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Edward A Moses 2001
Class i Director
t.. A. Gomto, Jr. 2002
ARTICLE VIl

The Corporation shall, to the fullest extent permitted by the laws of Florida, including, but not
imited to Section 607.0850 of the Florida Business Corpeoration Act, as the same may be amended and
supplemeanted from time to fime, indemnify any and all directors and officers of the Corpuration and may,
in the discretion of the Board, indemnify any and all other persons whom it shall have power to indemnify
under said Section or otherwise under Florida law, from and against any and all of the liabilities, expenses
or other matters referred 1o of covered by said Section. The indemnificatian provisions contained in the
Fiorida Business Corporation Azt shall not be deemed exclusive of any other rights ef which those
indemnified may be entitled under any bylaw, agreement, resolution of shareholders or diginterested
directors, or otherwise. No provision of these Amended anc Restated Articles of Incorparation is intended
by the Corporation to be construed as limiting, prohibiting, denying or abragating any of the general or
specific powers or rights conferred under the Florida Business Corporation Act upon the Corgoration,
upen its shareholders, bondholders and security helders, or upon its directors, officers and other corporate
personnel, including, in particular, the power of the Corparation to furnish indemnification to directars,
afficers, employees and agents (and their heirs, executors and administrators) in the capacities defined
and prescribed by the Florida Business Corporation Act and the defined and prescribed rights of said
persons to indemnification as the sama are conferred unoer the Florida Business Corporation Act.

A Gall of Special Sharcholders Mgeting. Except as otherwise required by law, the

Gorparation shall not be requirad to hold 2 special meeting of shareholders of the Corparation unless (in
addition to any other requirements of law) (i) the holders of not less than fifty (50) percant of all the votes
eqfitled to be cast on any issue proposed o be cansidered at the proposed spesial meating sign (the
“Voting Stock Majority™), date and defiver 1o the Corporation’s Secretary one or more writtan derands for
the meeting describing the purpose or purposes for which @ is to be held; {ii} the meeting is called by the
Board pursuant to a resolution approved by a majority of the entire Board; or {iii} the meeting is called by
the Chairman of the Board of Directors. At anytims ducing which H.T.E, Inc. (*HTE") and its affiliates own
at least a Vating Stack Majority, special meetings of the sharehalders may bie called by the Chairman of
the Board, the Chief Executive Officer, the President, a majority of the Board of Direstors, or upon the
request of HTE or any of HTE's afffiates. Only business within the purpose or purposes described in the
specizl meeting notice requised by Section 507 0705 of the Florida Business Gorporation Act may be
conducted at a special shareholders’ meeting. The affirmative vots of at least a majarity of the directors or
the holders of at least 66-2/3% of the voting power of the Corporation’s votfing stock is required to alter,
amend or repeal, or adopt any provision inconsistent with. the provisions described in this paragragh.

E. Advance Notice of Shareholder-Proposed Business for Anayal Meeting. At an annual
meeting of the sharehalders, 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 ba sither (a}
specified in the natice of masting {or any supplement theretp) given by or at the direction of the Board, (b}
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otherwise properly brought before the meeting by or at the direction of the Baard, or {c) otherwise properly
brought before the meeting by a shareholder. In addition to any ciher applicable requirements, for
business ta be properiy brought before an annual meeting by a sharehelder, the shareholder must have
given timely notice thereof in writing to the Secretary of the Carparation. To be timely, a shareholder’s
notice must be delivered to or mailed and received at the principal éxecutive offices of the Corporation, not
less than one hundred twenty (120) days nor more than ene hundred eighty {180} days prior to the first
annivarsary of the date of the Corporation’s notice of annual meeting provided with respect to the previcus
year's annual meeting; provided, however, that if no annual meeling was held in the previous year or the
date of the annual meeting has been changad fo be more than thirty {30} calendar days earlier than the
dzte contemplated by the previous year's notice of annual meeting, such notice by the shareholder to be
timely rmust be so delivered or racaived not later than the close of business on the fifth (Sth} day following
tha date on which nofice of the date of the annual meeting is given to shareholders ar made public,
whichever frst ocours. Such shareholder's natice to the Secretary shall set forth as to each matter the
sharsholder proposes to bring before the annual meeting (i} a brief description of the business desired to
be brought before the annual mesting and the reasons for conducting such business at the annual
meeting, (i} the name and record address of the shareholder proposing such business, (i) 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 sharehaider in such business. The Chairman of an annual meeting shall, if
the facts warrant, determine and declare to the meeting that business was not propery brought before the
meeting in accardance with the requirements of this Section B, and if he should so determing, he shall so
degclare to the meeting and any such business not properly brought befare the meeting shall not be
transacted. The affirmative vate of at least a majority of the directors or the holders of at [east 68-2/3% of
the vofing power af the Corporation’s voting stock is required to alter, amend or repeal, or adopt any
provision inconsistent with, the provisions described in this paragraph.

ARTICLE IX

The Corporation reserves the right to amend or repeal any provision in these Aricles of
Incorparation, or any amendment hereto, and any right conferred upon the shareholders is subject to this
reservation.

ARTICLE X

The Bylaws of the Corporation may be altered, amended or repealed or new Bylaws may be
adopied at any meeting of the Board of Directors at which a quorum is present, by the affirnative vote of a
majarity of the directors present at such meeting: provided, however, that, notwithstanding the foregaing,
the affirmative vote of at least a majority of the directors or the holders of at least 66-2/3% of the vating
power of the Corporation’s voling stock is required to alter, amend or repeal, or adopt any provision
incansistent with, the Bylaw provisions described in Arlicle Twe, Sections 3, 4, 7, 9 and 15 thereof and
Article U1, Sestions 1 and 7 thereof”

4. The faregoing Amended and Restated Articles of Incorporation of this Comoration wera
duly approved by tha Board of Directors and Sole Shareholder af a meeting held on December 17, 1898,
The total numbsar of cutstanding shares of this Corporation Is 4,000 shares of Common Stock.
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4. The foregaing Amendes and Resiated Articles of Incorposation of this Corporation were
mymmwmmmﬁnmmﬁmmsw at a menting hetd on December 17, 1995,
The 1otal number of outstanding shares of thls Corparalion is 1,000 shares of Comynen Stack

18 WITNESS WHERCOF, the undersigned, for tha purpads of amending and resiating the

Coarporation’s Articles of incorporation purstant to the laws of the State of Fiarida, pas executed these
Amended and Restated Adicies of Incorooration ag of Decamier 21, 1899.

INFORMATICN ON DEM c

By:
Nome: O.F. S
The: Prasident and Chiel Execulive Officer

WWMWW‘N‘?‘“
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