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CARLTON FIELDS

ATTORNEYS AT LAW

ONE HARBOUR FLACE , MATLING ATYDRESS:
777 8. BARBOUR ISLAND BOULEVARD P.O. BOX 3239, TAMPA, HI. 33601-3239
TAMFA, FLORIDA 33602-579% . TEL (813) 223-7000 FAX (813} 2294133 R
FAX COVER SHEET
Date:  March 18, 1998 Phone Number Fax Number
To: Florida Division of Corporations 004-487-5052 ©04-922-4000
Irom: David P. Burke 813-223-7000 813-229-4133

Clicnt/Matter No.: 40726/86212 ’ - : -

Total Number of Pages Being Tramsmitted, Including Cover Sheet: 6

Message: FBlectronic Cover Sheet, Confirmation Letter and Amended and Restated Articles of
Incorporation for National Computer Sales, Inc.

AUDIT NO, ((F9800{0005302 8)))
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The information contined in this faesimile message is attorney privileaed and confidential information intended only for the use of the individoal
or cntity named above. T the rewder of this message iz not the intended recipisnt, you are hereby notified that any dissemination, distribution
orcopy of this enmmusication is strictly prohibited. I you have received this comnunication in error. please immediately notify us by telephone
(it long distance, please vall colleet) and return the ariginal message fo us at the above addrcaa vin the LS. Postal Scrwcc. Tl.mul-c yom,
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*

WE ARE TRANSMITTING FROM A XCROX 7021 OR A XEROX 7053 FAX MACIIING
IF THERE ARE ANY PROELEMS OR COMPLICATIONS, PLEASE NOTIFY US IMMEDIATELY AT:
(813} 223-7000

TELECOPIER OPERATOR:

htmech Th, 1GE

CARLTON. FIELDS, WARD, EMMANUEL, SMITH & CUTLER, P.A.
TAMFA CORLANDO PUHNSACIH.A TALLATIASNID WINT PALM OIACE NT. PHTHRARAURG
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CARLTON FIELDS

ATTORNEYS AT LAW

ONE HARSOUR PLACE MAILING ARDDRESS:
777 5. HARBOUR ISLAND BOULEVARD 1.0, BOX 3239, TAMPA, FL 33601-3239
LAMPA, FLORIDA 3560275779 TEL (5133 223-7000 FAX (BL¥) 229-4133

March 18, 1998

AUDIT NO, (((FH98000005392 8)))

Division of Corporations ‘  Via Telecopy
Department of State 904-622-4000

State of Florida
409 East Gaines Street
Tallahassee, Florida 32399

Re:  National Computer Sales, Toe.
Dear Sir or Madam:

This letter 1s a confirmation of the electronic filing of the Amendcd and Restated
Articles of Incorporation of National Computer Sales, Ine.

Sincerely yours,

David P, Burke
Flortda Bar No. 350011

DPB/mpw
Enclosure

AUDIT NO. (((H93000005302 8)))

CARLTON., E1Los, WARD, EMMANUEL, SMITH & CUTLER, DAL
TAMDIA CRIAN DG PENSACOLA TALLAHASSEE WEST PALM HEACIT 51 PFTERRRLING MIAMI




SENT BY:CFWESC-FAXROOM 1 8-18-98 ; 3:48PM ;CARLTON FIELDS-TAMPA~ Department of State:# 4/ 6

4

HO8000005302 8

AMENDED AND RESTATED
ARTICLES OF INCORFORATION
Oor

NATIONAL COMPUTER SALES, INC. DU

7o %
ARTICLE 1 1 S A

3

The name of the corporation (hereinafter referred to a5 the "Corporation") is: ?m%} =,

o%. P
Natiopal Computer Sales, Inc. % ?:{
‘V
ARTICLE 11

i 1 Offices and iling Address

The principal officc and mailing address of the Corporation is 2502 Rocky Point Drive, Sutte
740, Tampa, Florida 33607.

ARTICLE IIT
Capital Shares

The total number of shares that the Corporation shall have authority to issue is Ten Million
(10,000,000), consisting of Nine Million (9,000,000) common shares, having a par value of one cent
{$.01) per share (the "Common Shares"}, and One Millien. (1,000,000 preferred shares having a par
value of one cent ($.01) per share (the "Preferred Shares").

The Board of Dirsctors of tho Corporation (the "Board of Directors") is authorized, subject
to the limitations prescribed by law and this Article YII, to providc for the issuance of shares of
Preferred Shares in series, and by filing an Amendment o these Amended and Restated Articles of
Tncorporation pursuant to applicable law of the State of Florida, to establish from time to time the
number of shares to be included in such series, and to fix the designations, powers, preferences, and
rights of the shares of cach such series and any qualifications, limitations, or restrictions thercof, all
as shall hereinafter be stated and expressed in the Amendment or Amendments to the Amended and
Restated Articles of Incorporation adopted by the Board of Directors providing for the issuance of
Preferred Shares from fime to time. : : - -

ARTICLE TV
Purpose

The purgose for which this Corporation is organized is to engage in any lawful act, activity,
or business permitted under the laws of the United States or the State of Florida. . .

ARTICLE V ) -
Board of Directors : . . -

The number of directors of the Corporation shall such number as from time to gme fixed by,
or in the manner prescribed by, the bylaws of the Corporation.
H980004005302 B
David P. Burke, Esq.
Carltoen Fields
P.0. Box 3239, Tampa, FL 33601
Fh: 813-223-7000/813~229-4]133 Fax
Fla. Bar No,: 350011
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ARTICLE VI
Indemnification

No director of the Corporation shall be personally liable w the Corporation or its
shareholders for monetary damages to the Corporation or any other person for any staternent, vote,
decision, or failure to act, regarding corporate management or policy, as a director, except to the
cxtent that such cxcmption from liability or limitation thereol is not permitted umder the Florida
Business Corporation Act.

The Corporation shall indemnify to the full extent permitted by law any person who is made,
or is threatened to be made, a parly 10 any action suit or proceeding (whether civil, criminal,
administrative, or investigative) by reason of the fact that he or she is or was a director or officer
of the Corporation or serves or served any other enterprises at the request of the Corporation. If
the Florida Business Corporation Act is amended after the filing of thesc Amended and Restated
Arlicles of Tocorporation of which this Article VI is a part w authorize corperale action further
eliminating or limiting the personal lability of directors, then the lability of a director of the
Corporation shall be eliminated or limiled to the fullest extent permitted by the Florida Business
Corporation Act as so amended.

Any repeal or modification of the foregoing paragraph by the sharefiolders of the Corporation
shall not adversely affect any right or protection of a director of the Corporation existing at the time
of such repeal or modification.

ARTICLE VII

Amendment B

The Corporation reserves the right to amend, alter, change, or repeal any provision contained

in these Amended and Restated Articles of Incorporation in the manmer now or hereinafter prescribed

by the laws of the State of Florida. All rights, powers, privileges, and discretionary authority

granted or confessed herein upon sharcholders or directors are granted or confessed subject to this
regervation,

National Compufer Sales, Inc. has cansed these Amended and Restated Articles of
Tncorporation to be executed on this [ ¥ day of March 1998,

NATIONAL: CO)
a Florida

SALES, INC.

By!

Joe ¥, Buorke, Jr., President

HSB000005302 8

TUR92196.2 2
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CERTIFICATE ACCOMPANYING
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF ' -
NATIONAL COMPUTER SALES, INC.

Pursuant to the provisions of Section 607. 1007(4) of the Florida Business Corporation
Act, it is hereby certified that:

FIRST: The name of the corporation is National Computer Sales, Inc. (the
"Corperation™).

SECOND: The Amended and Restated Articles of Tncorporation that this certificate
accompanies contain amendments to the Corporation’s articles of incorporation that required
shareholder approval. ) T

THIRD: The Amended and Restated Articles of Incorporation were duly approved and
adopted in accordance with Scction 607.1003 of the Florida Business Corporation Act by the
unanimous vote of the board of directors of the Corporation on March 1§ , 1998, and by the
holders of the Corporation’s common shares representing the number of votes sufficient to
approve the Amended and Restated Asticles of Incorporation of the Corporation and the
amendments contained therein were likewise adopted on March (£ , 1998. No other voting
sroup was entitled to vote on the amendments. '

FOURTIL: The following Amended and Restated Articles of Incorporation shall be the
articles ot incorporation of the Corporation.

NATIONAL, CO
a Florida corperati

SALES, INC,
Mardn [?\. {198

Daic

By

Joc F. Burke, Jr., President

H98000005302 8
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