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Preferred Stock of the Corporation by deleting the first seatence of Section 5.3.1 (Designation and
Amount) of Article V of the Articles of Amendment of itg Articles of Incorporation angd replacing the
deleted sentence with the following:

"Two Hundred Thirly-Seven Thousand Four Hundred Seventy-Six shares of the authorized
breferred stock of the Corporation are designated as "Series A Preferred Shares™ (the "Scries A
Preferred Shares™),"

THIRD: The Corporation adopts the following as new Article V, Section 5.4 of jts
Articles of Incorporation:

5.4, Series B Preferred Stock.

1. Dividends. The holders of record of shatres of Series B Proferred Stock will be
entitled to receive dividends (the "Series B Dividends" payable out of funds legally available
therefor) at a ratc of sjx percent (6%) per annurm on the amount of $2.836 per share (as adjusted for
any stock dividends, combinations, or splits with respect to such shares) (the “Stated Amount™), if,
85, and when determineg by the Board of Directors. The Corporation shall not redeem, pay any
dividends, or make any other distributions with respect to the Junior Securities (as defined below),
without the consent of a majority of the holders of Series B Preferred Stock.

2. Ranking: Prefere ACe on L!'guidaﬁog.

(a) Rankipg. The Series B Preferred Stock ranks senior to every other class or
series of the Cotporation's Common Stock and vach other class and series of itg preferred stock,
whether already existing or later created, including the Series A Preferred Stock (collectively, the
"Junior Securities").
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()  Paymegton Liguidation. Ifthe Corporation liquidates, dissolves, or winds
up its affairg (voluntarily or involuntarily) (a "Liguidation Event"), after baying or providin £ for
Payment of its debts apg other liabilities, the Corporation shal Pay to the holders of Series B
Preferred Stock, before Paying any amount to the holders of Junior Securities, a cagh amount for
€ach share of Serjes B Preferred Stock ¢qual to the Stated Amount (as adjusted Pursuant to Sectign 1
above), plus an amoung €qual to 6% per anmuyy on the Stated Amount, compotmded ronthly from
June 9, 2000 through the Payment date, jesg any dividends paid (with the pro rata share ofremaining

{¢)  Deemed Liqujdatiog Event. The following will, at the optioq of the holders
of a majority of Series B Preferred Stock, be deameg to be 2 Liguidation Event and trigger the
Corporation's obligation to bay the Liquidation Price; (1) a merger or consolidation of the

Corporation with or into one or more COIPOrations or gther entities that results in the exchange of
Mmore than 49% of the outstanding shares of the fiyj] y diluted Outstanding shares of fhie Corporation

"Liquidation Eveg¢ Notice") not later thag twenty (20) days before ihe shareholders’ meeting called
whichever ig carliet, and shall also noufy the holders iy writing of the final approval of the

transaction, The first of these notices shajj desotibe the materiz] terms and conditions of the pending
transaction and the brovisions of thig Section 2, and the Corporation shall thereafter give such

({ (500000031 794, 1}))
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3. Redemption,

@ Generally, Subject to the terms and conditions of thig section, holders of
Series B Preferred Stock muy require the Corporation to redeer; its shares of Scries B Preferred
Stock with cash at the redemption Price per share detersnined Pursuant to paragraph (c) of this
Section 3 (the "Redemption Price™). At any time after Jype 30, 2005, holders of Series B Preferred
Stock holding af Jeast g majority of the Seriag B Preferred Stock may require the Corporation to
redeem the shares of such stock that they held as of that date. During the period botweey January 1,
2003, and Janvary 31, 2005, e Corporation shajj notify each holder of Series B Preferred Stock of
the availability of this redemplion option snd specify the Redemption Price (including a preliminary
estimate of fajy Imarket vajue),

(¢} Redemption Price,

(1) Generally, The Redemption Price of the Series B Preferred Stock will be the

(((HD00D0O3L 794 1))) 3

(TUE) 6. 13'00 16:39/5T. 16:32/N0. 4260294688 P 4



(TUE) 6. 13" 00 16:39/5T. 16:32/N0._4260794688 P 5

FROM HILL, WARD, HENDERSON, P A

o

(({HD000GO31 704 D)

Appraiser™), algo <xperienced in a manner similar to the Injtia] Appraigers, If they fail to
select the Additional Appraiser withip 15 days, either the Corporation or the holders of the
Redeemed Shares may apply, after written notice to the other, to any Jjudge of any court of
general jurisdiction in Hi lsborough County, Floridy, for the appointment of the Additional
Appraiser, The Additional Appraiser shalf then choose from the values determined by the
Initial Appraisers the vaJue that the Additiona] Appraiser considers closest to the fair market
vaiue of the Series B Preferred Stock, and this value will be the Apprajsed Value, The
Additional Appraiser shall notify the Corporation and the holders of Sories B Preferred Stock
of his or hor determination within 30 days following appointment, Each party shan pay the
Expenses and fees of the appraiser selected by the party (ratably based on share ownership for
the holdets of Series B Preferred Stock), and if an Additiona] Appraiser is employed, the
party who selected the Tnitja) Appraiser whose valye detetmination was rejected by the
Additional Appraiser shall pay all the CXpenses and fees of the Addirional Appraiser,

(@  Closing, The Corporation shal Pay the applicabie Redemption Price to each
hoider of redeemed Series B Preferred Stack when the holder delivers to the place specified in itg
notice (1) the certificate(s) evidencing the redeemed Series B Preferred Stock angd (2) transfer
instmmeut(s) sufficient to transfer fo the Cotporation the redeemed Series B Preferred Stock, free of
any adverse interest. If holder redcems Jegg than all of the shareg evidenced by a certi feate, the
Corporation shall isspe and deliver to the holder anew certificate evidencing the unredeemed shares.

() vailable Fands. The Tight to redemption described in this sectiop will be
deemed absolute and vested on the occtrrence of the conditions specified in this section, but actua)

(((HOO000031794 1)) ' 1
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provided in these articles. The holdurs of Series B Preferreq Stock that has not been redeemed
because of lack of avarable fands may at any time revoke their clection to beredeemed. At any time
thereafter when there are legally available funds {and assuming the redempiion election has not been
revoked), those funds wil| be Immediately used to redeem the balance of the shares that the
Corporation has become obligated to redeern gn the applicable Redempiion Date The Corporation
shall pay to each holder of Tedeemed Series B Preferred Stock interest at an apnya] rate of 18% on

4y amount of the Redemption Price 1ot paid when due.

4. Conversion. Each sharc of Series B Preferred Stock is convertible by its holder into
Common Stock as follows:

(b)  Mandatory Conversion. All shares of Series B Preferred Stock then

outstanding will automatically be converted into the number of fully paid and norn-assessable shares
of Comuinon Stock set forth in Section 4(c) as of the date that the Securities and Exchange

()  SeriesB Conversion Price, Each share of Series B Preferred Stock will be
convettible into such number of shates of Common Stock as is determined by dividing $2.836 by the

Series B Conversion Price in effect on the Conversion Date (as defined below). The "Sories B
Conversion Price" at which shares of Common Stock will be issuable on conversion of shates of the
Serics B Preferred Stock initially will be $2,836 and, thus, initially each such share of Scries B
Preferred Stock is conver(jble into one share of Common Stock. The Series B Conversion Price ang
the number of shares of Commion Stock into which cach share of Series B Preferred Stock is
convertible will be subject to adjustment as set forth jn Section 4(e). If the holder converts more
than one share of Serjes B Preferred Stock, the mimber of shares of Common Stock issuable on
conversion will be computed on the basis of the aggregate number of shares of Scries B Preferred
Stock so converted.

(((HO0000031794 1))) 5
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cvidt?ncing t_he converted shages (fora conversion pursyant to Bection 4(a)) or on the date of the
Public Offering (for 5 conversion pursuant o Section 4(b)) (the foregoing respective dates are the
"Conversion Date"). As Dromptly as practicable afrer the Conversion Date and in any event within

shares, except o receive Common Stoek and cash (as specified below) wilh respect to the converted
shares, and (3) the holders of the converted shares will be deemed to have become the holders of the

Common Siock for all purposes.
() Adjnstments to Conversion Ratig for Scries B Preferred Stock,
((?)(1) Stock Dividend OF Sphit. If the munber of ouistanding shareg of the
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, by the Board of Dircctors, and the exercise of those options, and (2) shares of Cotamon Stock
. 1ssuable on conversion of the Series B Preferred Stack or secatifies outstanding on J une__, 2000, (3)
o issued or issuable to banks or equipment lessors or in connection with third party parttiering

conversion of the Series B Preferred Stock. The Corporation will not, however, be required 1o pay
tax with respect to a transfer involved in the issue or transfer and delivery of shares of Common
Stock in a name other than the record name of the converted Series B Preferred Stoek, and no
issuance o delivery will be made unfess and until the person requesting such issne pays to the
Corporation the amount of any such tax or establishes to the Corporation's satisfaction payment of
the tax or that no tax is dye, Inno event need the Corporation pay or reimburse 2 registered holder
for any income tax or ag valorem tax payable by the holder because of the issuance of Common
Stock on conversion of Series B Preferred Stogk.

@) No Reissuance of Serjes B Prefe red Stock. The Corporation wil] cancei
shares of Series B Preferred Stock converted pursuant to this Section 4,

() Fractional Shayes. No fractional share shall be {ssued upon the conversion of
any share or shares of Serjes B Preferred Stock. All shares of Common Stock (including fractions

issuance of any fractional share. If, after such aggregation, the conversion would result in the
issuance of a fraction of 3 shara of Comenon Stock, the Corporation shall, in lieu of issuing any
tractional share, pay the holder otherwise entitled to such fraction a sum in cash ¢qual to the fair
market value of such fraction on the date of conversion (as determined in good faith by the Board of
Directors of the Corporation).

({(HO0000031 794 1))} 8
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8PPTove a matter or votg Stparately as 2 class, each holder will he *ntitled to one vote for each of jts
shares and the vote of a raj Ority ofthe Sulstanding shareg of Series B Preferred Stock will constinte
the action of thes class,

(b) Fractionaj vofes shall not, however, be permitted and any fractiona) voting rights
resulting fiom the Provisions in Section 4 (after aggregating all shares into which shapes cfSeries B
Preferred Stock helg by each holder could be convericd) shali pe rounded to the nearest whole
mumber (with one-ha]f being rounded Upward),

6. roval Rights, 1 addition to the Votes reguired by applicable law, the
affirmative yote of the holders of 3 majority of the Outstanding shareg of Series B Preferred Stock
shall be required for:

C le of Bysinege:
acquire the stock, shares, or gther StClrities, or the 455015 or businegs, of
or liquidate, dissolye, Merge, consolidate, Teorganize, recapitalize (including a stock split) or

" otherwise ajter its legal statys OI Commence any proceedings therefore; or sell, lease, transfer, or

k-
(d) Managemgnt Salaries, Benefits anq Loans, Maten'ally Increase Compensation for
any of the gix highest pajd employees of the Corporation, The term "compensation" means al)
]
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May make reasonable advances 1o employees for reimburszhle mMoving, travel and entertainment

“xpenses to be incurred with espect to business of the Corporalion,

(&) mend Charter or Bylaws, Amend or change its Articles of Incorporation or
Bylaws, including by Way of merger, in g mamner that adversely affects the holders of Series B
Preferred Stock, or alter or change any of the rights, preferences, or privileges of the Series B
Preferred Stock jn 2 manner that adversely affects the holders of Series B Preforred Stock.

()  Chanses in Busi Make any significant change in the nature ofits business a5
conducted before the purchase of the Sexics B Preferred Stock, or relocate the business,

(0 Related Pa Transactions. Enter into any materjs) transaction or arrangement
with a Related Party. For purposes of the foregoing Provisions, the teym "Related Party” meang any

7. Reissuance of Shares. Any shares of Series B Preferred Stock tedeetned or
otherwise reacquired by the Corporation wili be canceied and not available for further issuance.

FOURTH: ‘I Corporation adopfs the following as new Article IX (Directors) of its
icles of Incorporation:

ARTICLE IX - Directors

1. Number of Members of Board of Directors. The Board of Directors of the
Corporation shai] consist of five (5) members, of which the holders of the Series B Preferred Stock
voting as g Separate class will eleet ope (1) member of the Board (the "Series B Preferred
Director”), (b) the bolders of the Series A Preferred Stock wil elect one (1) member of the Board
(the "Series A Preferred Director); (€) the holders of the Common Stack will elect two (2}
members of the Boarg (the “Management Directors™), and {c) the remaining one director (the

“Joint Director”) will be nominated by the holders of Common Stock and reasonably aceeptable to
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as election of those additional directors by holders of hewly created series of Preferred Stock,

2 Designation of Nominees. The holders of 5 majority of the shares of each of the
Series A Preferred Stock and the Series B Preferreq Stock, each voling a5 a clags, may nominate and
clect their respective directors, If the holders of the Series A Preferred Stock or the Series B
Preferred Stock fail to nominate and elect z berson to serve g3 directors, those posttions on the Board
of Directors will be lefi vacant unti they do so. The holders of a majority of the shares of the
Commeon Stock, voting as a class, nay nominate the Management Directors, and the holders of the
Common Stock wijl elect those ditectors, The holders of g majotity of the shares of the Commaon
Stock, voling as 3 class, may nominate the Joint Director, subject to the approval of the holders of
Series B Preferred Stock, and the holders of the Common Stock and the holders of Series B Preferred
Stock, voting together as a class, will elect that director, Notwithstanding the foregoing, so long as
BOCF owns shareg of Series B Preferred Stock, the holders of Series B Preferred Stock shall vote to
elect a nominee selected by BOCE ag the Series B Preferred Director.

without cause, by notice to the Comporation. Ifa director is 5o removed, resigns, is unable to sorve,
or for any other reason a vacatiey in a Board position occurs, then the holders of shares that elected
that director may replace the director. In cach case, the applicable cjass Or series may act by writien
notice o the Coporation, signed by holders of majority of the outstanding shares of that ¢luss or
series, or by action af g mectinng called for that Purpose.

4, Compensation and Audijt Committees: Evecutive Commitice, The Cotporation
establishes g Compensation Committee and an Audi Committee of the Boarg of Directors. The

5. Boruin of Board of Directors, A quorum for the transaction of business at ajl
meetings of the Board of Directors shal] be a majority of the number of diregtors comprising the
Board of Directors.

[Remainder of page Ieft blank}
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SIGNATURE PAGE TO SECOND ARTICLES OF MNDMEE 1

EXECUTED: Asof June 9, 2000

KNOWLEDGEVIEW TEC OLOGIES, INC.

Keith L. Gibson, President and CEQ
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