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FILED

AMENDED AND RESTATED Q0JULI0 PHL: (8
ARTICLES OF INCORPORATION OF
SECRETARY OF STATE
NET COMMERCE GROUP, INC. TALLARASSEE, FLORIDA
changing its name to ‘
NCGi CORPORATION

Pursuant to Section 607.1007, Florida Statutes, the following Amended and Restated
Articles of Incorporation of NET COMMERCE GROUP, INC. (the “Corporation”) wete
unanimously adopted by all members of the Board of Directors and all Stockholders of the
Corporation on June 2._(;,\2000 and replace the former Articles of Incorporation of the
Corporation.

ARTICLE 1. NAME OF CORPORATION

The name of the Corporation is hereby changed from NET COMMERCE
GROUP, INC. to NCGi CORPORATION.

ARTICLE II. COMMENCEMENT AND DURATION OF
CORPORATE EXISTENCE

Corporate existence shall commence on the date the Articles were filed by the
Department of State and shall exist perpetually thereafter until dissolved according to law.

ARTICLE III. CORPORATE PURPOSE

This Corporation is organized for the purpose of transacting any and all lawful
business permitted under the laws of the United States and the State of Florida.

ARTICLE IV. CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which this Corporation shall
have authority to issue is Twenty-Five Million (25,000,000, consisting of (i) Twenty Million
(20,000,000) shares of common stock, par value $0.001 per share (the "Common Stock™), and (ii)
Five Million (5,000,000) shares of preferred stock, par value $0.001 per share (the "Preferred
Stock™").

The designations and the preferences, limitations and relative rights of the Preferred Stock
and the Common Stock of the Corporation are as follows:

A Provisions Relating to the Preferred Stock,

1. The Preferred Stock may be issued from time to time in one or more classes
or series, the shares of each class or series to have such designations and powers, preferences and
rights, and qualifications, limitations and restrictions thereof as are stated and expressed herein and



in the resolution or resolutions providing for the issue of such class or series adopted by the Board
of Directors of the Corporation (the "Board") as hereinafier prescribed.

2. Authority is hereby expressly granted to 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 determine
and take necessary proceedings fully to effect the issuance and redemption of any such Preferred
Stock, and, with respect to each class or series of the Preferred Stock, to fix and state by the
resolution or resolutions from time to time adopted providing for the issuance thereof the
following:

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

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

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

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

(e) whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such shares
for retirement, and if such retirement or sinking fund or funds be established, the annual amount

thereof and the terms and provisions relative to the operation thereof;

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

(2) the preferences, if any, and the amounts thereof which the holders
of any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the Corporation;

(h) whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other class or classes or of any other series
of the same or any other class or classes of stock of the Corporation and the conversion price or
prices or ratio 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 or
resolutions; and



§] such other special rights and protective provisions with respect to
any class or series as the Board may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board may mcrease the number of
shares of the Preferred Stock designated for any existing class or series by a resolution adding to
such class or series authorized 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 Stock
designated for any existing class or series by a resolution, subtracting from such series unissued
shares of the Preferred Stock designated for such class or series, and the shares so subtracted shall
become authorized, unissued and undesignated shares of the Preferred Stock.

B. Provisions Relating to the Common Stock.

L. Except as otherwise required by law or as may be provided by the
resolutions of the Board authorizing the issuance of any class or series of Preferred Stock, as
hereinabove provided, all rights to vote and all voting power shall be vested exclusively in the
holders of the Common Stock.

2. Subject to the rights of the holders of the Preferred Stock, the holders of the
Common Stock shall be entitled to receive when, as and if declared by the Board, out of funds
legally available therefor, dividends payable in cash, stock or otherwise.

3. In the event of any voluntary or involuntary liquidation, dissolution, or
winding-up of the Corporation, after distribution in full of the preferential amounts, if any, to be
distributed to the holders of shares of the Preferred Stock or any series thereof, the holders of
shares of the Common Stock shall be entitled to receive all of the remaining assets of the
Corporation available for distribution to its stockholders, ratably in proportion to the number of
shares of the Common Stock held by them. A liquidation, dissolution, or winding-up of the
Corporation, as such terms are used in this paragraph 3, shall not be deemed to be occasioned by
or to include any consolidation or merger of the Corporation with or into any other corporation or
corporations or other entity or a sale, lease, exchange, or conveyance of all or a part of the assets
of the Corporation.

C. General Provisions.

1. Except as may be provided by the resolutions of the Board authorizing the
issuance of any class or series of Preferred Stock, as hereinabove provided, cumulative voting by
any shareholder is hereby expressly denied.

2. No sharcholder of the Corporation shall have, by reason of its holding shares
of any class or series of stock of the Corporation, any preemptive or preferential rights to purchase
or subscribe for any other shares of any class or series of the Corporation now or hereafter to be
authorized, and any other equity securities, or any notes, debentures, warrants, bonds, or other
securities convertible into or carrying options or warrants to purchase shares of any class, now or
hereafter to be authorized, whether or not the issuance of any such shares, or such notes,

3



debentures, bonds or other securities, would adversely affect the dividend, voting or other rights of
such shareholder.

3. Subject to the foregoing provisions of these Amended and Restated Articles of
Incorporation, the Corporation may issue shares of its Preferred Stock and Common Stock from
time to time for such consideration (not less than the par value thereof) as may be fixed by the
Board, which is expressly authorized to fix the same in its absolute and uncontrolled discretion
subject to the foregoing conditions. Shares so issued for which the consideration shall have been
paid or delivered to the Corporation shall be deemed fully paid stock and shall not be liable to
any further call or assessment thereon, and the holders of such shares shall not be liable for any
further payments in respect of such shares.

4. The Corporation shall have authority to create and issue rights and options
entitling their holders to purchase shares of the Corporation's capital stock of any class or series
or other securities of the Corporation, and such rights and options shall be evidenced by
instrument(s) approved by the Board. The Board shall be empowered to set the exercise price,
duration, times for exercise, and other terms of such options or rights; provided, however, that
the consideration to be received for any shares of capital stock subject thereto shall not be less
than the par value thereof.

ARTICLE V. BOARD OF DIRECTORS

(a) General. The number of directors constituting the Board is three, and the
name and mailing address of each person who is to serve as director until his or her successor is
elected and qualified are Class I: Shannon McWilliams, 4138 Neil Court, Tallahassee, Florida
32303; Class II: Marty Besley, 7778 McClure Road, Tallahassee, Florida 32312; Class III:
Richard S. Kearney, 1700 Summit Lake Drive, Tallahassee, Florida 32311. The number of
directors constituting the entire Board shall not be less than three nor more than twelve as fixed
from time to time by vote of a majority of the entire Board; provided, however, that the number
of directors shall not be reduced so as to shorten the term of any director at that time in office.
Flection of directors need not be by written ballot unless the Bylaws of the Corporation so
provide.

(b)  Classification of Directors. The directors shall be divided into three
classes of equal or approximately equal number and designated Class I, Class II and Class III. If
the number of directors is not evenly divisible by three, the remainder positions shall be allocated
first to Class III and second to Ciass II. The initial term of office of Class I will expire at the
annual meeting of stockholders in 2001; of Class II at the annual meeting of stockholders in
2002; and of Class III at the annual meeting of stockholders in 2003. Each director elected shall
hold office until his successor shall be elected and shall qualify. At each annual meeting of
stockholders beginning with the annual meeting of stockholders in 2001, directors elected to
succeed those whose terms are then expiring shall be elected for a full term of office expiring at
the third succeeding annual meeting of stockholders after their election. Should the number of
directors which constitutes the whole Board be changed as permitted by paragraph (a) of this



Article, such majority of the whole Board shall also fix and determine the number of directors of
which each class shall be comprised.

(c) Term of Office; Vacancies. A director shall hold office until the annual
meeting for the year in which his or her term expires and until his or her successor shall be
elected and shall qualify, subject, however, to prior death, resignation, retirement or removal
from office. Except as provided in paragraph (b) of this Article, the directors have the exclusive
power to fill vacancies and newly created directorships resulting from any increase in the
authorized number of directors. Any newly created directorship resulting from an increase in the
pumber of directors or any other vacancy on the Board, however caused, shall be filled by a
majority of the directors then in office, although less than a quorum, or by a sole remaining
director. Any director elected by one or more directors to fill a newly created directorship or
other vacancy shall hold office until the next election of the class for which such directors shall
have been chosen and until his or her successor shall have been elected and qualified.
Notwithstanding the foregoing, and except as otherwise required by law, whenever the bholders of
any one or more series of Preferred Stock shall have the right, voting separately as a class, to
elect one or more directors of the Corporation, the terms of the director or directors elected by
such holders shall expire at the next succeeding annual meeting of stockholders.

(d) Removal. Notwithstanding any other provisions of these Amended and
Restated Articles of Incorporation or the Bylaws of the Corporation (and notwithstanding the fact
that some lesser percentage may be specified by law, these Amended and Restated Articles of
Incorporation or the Bylaws of the Corporation), any director or the entire Board of the
Corporation may be removed at any time, but only for cause and only by the affirmative vote of
the holders of at least 80% of the votes of the outstanding shares of stock generally entitled to
vote in the election of directors (considered for this purpose as one class) ("Voting Stock") cast at
a meeting of stockholders called for that purpose.

(e) Notice of Nominations, Advance notice of nominations for the election of
directors, other than nominations by the Board or a committee thereof, shall be given to the
Corporation in the manner provided in the Bylaws.

(D Election of Directors by Holders of Particular Classes or Series of Stock.
Notwithstanding the foregoing, whenever the holders of any one or more classes or series of

stock issued by the Corporation shall have the right, voting separately by class or series, to elect
directors at an annual or special meeting of stockholders, the election, term of office, filling of
vacancies and other features of such directorships shall be governed by the provisions of these
Amended and Restated Articles of Incorporation, including any applicable resolutions of the
Board. Directors so elected shall not be divided into classes and shall be elected by such holders
annually unless expressly provided otherwise by those provisions or resolutions, and, during the
prescribed terms of office of those directors, the Board shall consist of a number of directors
equal to the number of those directors plus the number of directors determined as provided in
paragraph (a) of this Article.



(g) Amendments. Notwithstanding anything contained in these Amended and
Restated Articles of Incorporation to the contrary, this Article V shall not be altered, amended, or
repealed except by an affirmative vote of at least two-thirds of the outstanding shares of all
capital stock entitled to vote for the election of directors.

ARTICLE VI SHAREHOLDER MEETINGS

(@)  Call of Special Shareholders Meeting. Except as otherwise required by law, the
Corporation shall not be required to hold a special meeting of sharcholders of the Corporation
unless {in addition to any other requirements of law) (i} the holders of not less than fifty (50)
percent of all the votes entitled to be cast on any issue proposed to be considered at the proposed
special meeting sign, date and deliver to the Corporation's secretary one or more written demands
for the meeting describing the purpose or purposes for which it is to be held; or (ii) the meeting is
called by the Board pursuant to a resolution approved by a majority of the entire Board. Only
business within the purpose or purposes described in the special meeting notice required by Section
607.0705 of the Florida Business Corporation Act may be conducted at a special shareholders'
meeting.

(b) Advance Notice of Shareholder-Proposed Business for Annual Meeting. At an
annual meeting of the shareholders, only such business shall be conducted as shall have been

properly brought before the meeting. To be properly brought before an annual meeting, business
must be either (a) specified in the notice of meeting (or any supplement thereto) given by or at the
direction of the Board, (b) otherwise properly brought before the meeting by or at the direction of
the Board, or (c) otherwise properly brought before the meeting by a shareholder. In addition to
any other applicable requirements, for business to be properly brought before an annual meeting by
a shareholder, the shareholder must have given timely notice thereof in writing to the Secretary of
the Corporation. To be timely, a shareholder's notice must be delivered to or mailed and received at
the principal executive offices of the Corporation, not less than One Hundred Twenty (120) days
nor more than One Hundred Eighty (180) days prior to the first anniversary of the date of the
Company's notice of annual meeting provided with respect to the previous year's annual meeting;
provided, however, that if no anmual meeting was held in the previous year or the date of the annual
meeting has been changed to be more than 30 calendar days earlier than the date contemplated by
the previous year's proxy statement, such notice by the shareholder to be timely must be so received
not later than the close of business on the tenth (10th) day following the date on which notice of the
date of the annual meeting is given to shareholders or made public, whichever first occurs. Such
shareholder's notice to the Secretary shall set forth as to each matter the sharebolder proposes to
bring before the annual meeting (i) a brief description of the business desired to be brought before
the annual meeting and the reasons for conducting such business at the annual meeting, (ii) 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 shareholder in such business. The Chairman of an annual meeting shall,
if the facts warrant, determine and declare to the meeting that business was not properly brought
before the meeting in accordance with the requirements of this paragraph (b), and if he should so
determine, he shall so declare to the meeting and any such business not properly brought before the
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meeting shall not be transacted.

ARTICLE VII PRINCIPAL OFFICE

The principal office and mailing address of the Corporation is 1700 Summit Lake Drive,
Tallahassee, Florida 32311.

ARTICLE VIII. REGISTERED OFFICE AND AGENT
The street address in Florida of the Corporation’s initial registered office is 101 East
College Avenue, Tallghassee, Florida 32301, and the initial registered agent at such address is
Fred F. Harris, Jr.

ARTICLE IX. INDEMNIFICATION

The Corporation shall indemnify and may advance expenses to its officers and directors
to the fullest extent permitted by law in existence either now or hereafter.

ARTICLE X, BY-LAWS

The power to adopt, alter, amend or repeal By-Laws shall be vested in the Board and the
Shareholders, but the Board may not alter, amend or repeal any By-Laws adopted by the
Shareholders if the Shareholders provide that the By-Laws shall not be altered, amended or
repealed by the Board.

ARTICLE XI. INCORPORATOR

The name and address of the incorporator is as follows:

Name , Address
Richard S. Kearney 1700 Summit Lake Drive
Tallahassee, Florida 32311.

IN WITNESS WHEREOF, the &ndersigned has executed these Amended and Restated
Articles of Incorporation as of the 2 { _day of June, 2000.

Richard S. Kearney 4}

Director — President




