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COVER LETTER

TO: Amendment Section
Division of Carporations

SUBJECT: QOrv-QRwOr\ e polegies Cm@@-‘bm
{Name of Corporatien)
DOCUMENT NUMBER:___FOY OO000 0 l%%

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

(Rmelo\ ﬁnwesoi\

{Name of Contact P¢rson)

Neg WhReet —Tnioraueded

Firm/Company)

{Address}

Coumbic.  SC. 25203 0«/" 3}'“

(City/State and Zip Code)

R0\ T, € &@fé\)‘ &

For further information concerning this matter, please call:

el ~thoa@on (B2 ) 28025069

{Name of Contact Person) {Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

IZ $35.00 Filing Fee D $43.75 Filing Fee & $43.75 Filing Fee & D $52.50 Filing Fee,
Certificate of Status Certified Copy Certilicate of Status &
{Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant to s. 607.1504, F.S.)
2

2, ~\
2An =
SECTION I o B =
(1-3 MUST BE COMPLETED) {2'5,%,. “ (;“
FO4000007/8% G 'O
{Document number of corporation (if known} @“‘2« =
- -~
to %
(ks o
0

. - s 2
s.w%ms_c_oﬁgﬁm 2
(Name of corporation as it appeasé on the records of the Department of State) . 7

2. South Calima s 12, ;204

(Incorporated under laws of) {Datk autfiorized to do business in Florida)

SECTION 11
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4, 1f the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? j_qul 'aoon

s NeatrWPort  Tnparporated _ _
(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(LIS

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

{New duration}

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New jurisdiction)

8. Anached is a certificate or document of similar imSDrt, evidencing the amendment, authenticated not more than
90 days prior to delivery oftheg application to the Department of State, t;y the Secretary of State or other official
having custody of corporate régords in the jurisdiction under the laws of which it is inCorporated.

of a receiver or other coyrt appointed fiduciary, by that fiduciary)

LA & flm ol /P ¢

(Typed or printed name of person signing) (TitYe of pérson signing)

(Signature of a director, ?esident or other officer - if in the hands
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Office of Secretary of State Mark Hammond

NI

| Certificate of Existence

I, Mark Hammond, Secretary of State of South Carolina Hereby certify that:

Y1V

pidsl

HEALTHPORT INCORPORATED,
a corporation duly organized under the laws of the State of South Carolina on
November 1st, 1985, and having a perpetual duration unless otherwise indicated
below, has as of the date hereof filed all reports due this office, paid all fees,
taxes and penalties owed to the Secretary of State, that the Secretary of State
has not mailed notice to the Corporation that it is subject to being dissolved by
administrative action pursuant to section 33-14-210 of the South Carolina Code,
and that the corporation has not filed articles of dissolution as of the date hereof.

VAN

Given under my Hand and the Great
Seal of the State of South Carolina this
23rd day of July, 2008.

Mark Hammond, Secretary of State
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A5 TAKEN FROM AND COMPARED WTETC;O-iT THE
ORIGINAL ON FILE IN THIS OFFICE

AMENDED AND RESTATED
JUL 2 4 2008
ARTICLES OF INCORPORATION

OF ﬂJL ;’k Q

SECRETARY GF STATE OF SOUTH CARGLIA
HEALTHPORT INCORPORATED

ARTICLE ONE

The name of the Corporation 1s HealthPort Incorporated (hereinafter called the
“Corporation’)  The former name of the Corporaton was Companton Technologies
Corporation The onginal Articles of Incorporation were filed on November 1, 1985 (the
“Ongmal Articles”) The Corporation’s name was changed to HealthPort Incorporated by an
amendment contained 1n these Amended and Restated Articles of Incorporation

ARTICLE TWO

The address of the Corporation’s registered office 1n the state of South Carolina 1s 5000
Thurmond Mall Boulevard, Columba, South Carolina 29201 The name of its registered agent
at such address 1s Corporation Service Company

ARTICLE THREE

The purpose of the Corporation 1s to engage 1n any lawful act or activity for which
corporations may be orgamzed under the South Carohna Busmess Corporation Act of 1988
(“South Carolina Act™)

ARTICLE FOUR

The total number of shares which the Corporation shall have the authonty to 1ssue 1s One
Hundred Thousand (100,000) shares, all of which shall be shares of Common Stock, with a par
value of $1 00 (One Dollar) per share. This class of Common Stock shall have all the nights and
powers granted by law, including (without limutation) all the nghts and powers specifically
required by Section 33-6-101 of the South Carohna Act

ARTICLE FIVE

The directors shall have the power to adopt, amend or repeal By Laws, except as may be
otherwise be provided in the By Laws or the South Carolina Act

ARTICLE SIX

0707310110 FILED 07/3172007
HEALTHPORT INCORPORATED

ee $11000

Illllillllﬂrﬂlﬁlllﬂlllﬂﬂlﬂlllﬂl VI ARINGAD

Carolina Secretaiy of State

AMENDED AND RESTATED ARTICLES OF INCORPORATION
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Title 35, Chapter 2, Article 1 of the South Carolma Code of Laws does not apply to
control share acqumsitions of shares of the Corporation The Corporation expressly elects not to
be governed by Title 35, Chapter 2, Article 2 of the South Carolina Code of Laws

ARTICLE SEVEN

Whenever a compromise or arrangement 158 proposed between the Corporation and 1ts
creditors or any class of them and/or between the Corporation and 1ts shareholders or any class of
them, any court of equitable junsdiction within the State of South Carolina may, on the
application 1n a summary way of the Corporation or any creditor or shareholder thereof or on the
apphication of any receiver or recetvers or custodian or custodians appointed for the Corporation
under the provisions of Section 33-14-320 of the South Carolina Act, order a meeting of the
creditors or class of creditors, and/or the shareholders or class of shareholders of the Corporation,
as the case may be, to be summoned 1n such manner as the said court directs If a majonty in
number representing three fourths 1n value of the creditors or class of creditors, and/or of the
shareholders or class of shareholders of the Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of the Corporation as a consequence of
such compromuse or arrangement, the said compromise or arrangement and the said
reorganization shall, 1f sanctioned by the court to which the said apphication has been made, be
binding on all the creditors or class of creditors, and/or on all the shareholders, or class of
shareholders, of the Corporation, as the case may be, and also on tius Corporation

ARTICLE EIGHT

Section 1 Nature of Indemmty Each person who was or 1s made a party or is
threatened to be made a party to or 1s mvolved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (heremafter a “proceeding™), by reason of the fact that
he (or a person of whom he 15 the legal representative), 15 or was a director or an officer of the
Corporation or 1s or was serving at the request of the Corporation as a director, officer,
employee, fiduciary, or agent of another corporation or of a partnership, joint venture, trust or
other enterpnse, including service with respect to employee benefit plans, whether the basis of
such proceeding 15 alleged action in an official capacity as a director, officet, employee,
fiduciary or agent or n any other capacity while serving as a director, officer, employee,
fiduciary or agent, shall be indemmfied and held harmless by the Corporation to the fullest extent
whuch 1t 1s empowered to do so by the South Carolina Act, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment
permuts the Corporation to provide broader indemnification nghts than said law permitted the
Corporation to provide prior to such amendment) against all expense, hability and loss (including
attorneys' fees actually and reasonably' mcurred by such person n comnection with such
proceeding) and such mdemnification shall inure to the benefit of his or her heirs, executors and
admimstrators, provided that, except as provided in Section 2 of this Article Eight, the
Corporation shall mdemnify any such person seeking indemmfication m connection with a
proceeding 1mtiated by such person only if such proceeding was authonized by the Board of
Directors of the Corporation. The foregoing proviso shall not apply (1) to counterclaims or
affirmative defenses asserted by a person seeking mdemnufication 1n an action brought against
such person or (n) to any proceeding brought by a person seeking indemnification or payment

AMENDED AND RESTATED ARTICLES OF INCORPORATION
HEALTHPORT INCORPORATED
Page 2



under any dwectors’ and officers’ hability insurance covering such person or seeking
enforcement of such person’s nghts to indemmfication under this Article Eight The nght to
indemmfication conferred mn this Article Eight shall be a contract nght and, subject to Section 2
and Section 3 of this Article Eight, shall include the right to payment by the Corporation of the
expenses ncurred in defending any such proceeding i advance of its final disposition The
Corporation may, by action of its Board of Directors, provide mdemnification to employees and
agents of the Corporation with the same scope and effect as the foregoing indemnification of
directors and officers

Section 2. Procedure for Indemmfication of Directors and Officers Any
mdemmficahon of a director or officer of the Corporation under Section 1 of this Article Eight or
advance of expenses under Section 3 of (s Article Eight shall be made promptly, and 1n any
event within 30 days, upon the wntten request of the director or officer. If a determination by
the Corporation that the director or officer 15 entitled to indemmfication pursuant to this Article
Eight 1s required and the Corporation fails to respond within 60 days to a written request for
indemnity, the Corporation shall be deemed to have approved the request If the Corporafion
denies a written request for indemmnification or advancing of expenses, 1 whole or 1 part, or 1f
payment 1n full pursuant to such request 1s not made within 30 days, the nght to mdemmification
or advances as granted by this Article Eight shall be enforceable by the director or officer in any
court of competent junsdiction  Such person's costs and expenses incurred 1n connection with
successfully establishing his nght to indemmfication, 1n whole or in part, in any such action shali
also be indemmified by the Corporation 1t shall be a defense to any such action (other than an
action brought to enforce a claim for expenses incurred in defending any proceeding 1n advance
of 1ts final disposition where the required undertaking, if any, has been tendered to the
Corporation) that the clammant has not met the standards of conduct which make 1t permissible
under the South Carolina Act for the Corporation to mmdemmfy the claimant for the amount
claimed, but the burden of such defense shall be on the Corporation Neither the failure of the
Corporation (including 1ts Board of Directors, its independent legal counsel, or its shareholders)
to have made a determination prior to the commencement of such action that indemnification of
the claimant 1s proper 1n the circumstances because he or she has met the applicable standard of
conduct set forth in the South Carolina Act, nor an actual determination by the Corporation
(ncluding its Board of Directors, its independent legal counsel, or 1ts sharcholders) that the
claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that the clamant has not met the applicable standard of conduct

Section 3 Expenses Expenses mcurred 1n defending a civil or cnminal action, suit
or proceeding shall be paid by the Corporation m advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf of the present or former
director, officer, employee or agent to repay such amount 1f 1t shall be ultimately determined that
he 1s not entitled to be indemmnified by the Corporation as authorized 1n this Article Eaght

Section 4 Nonexclusivity of Article Eight The indemmification and advancement of
expenses provided by, or granted pursuant to, the other subsections of this Article V shall not be
deemed exclusive of any other nghts to which those seeking indemmfication or advancement of
expenses may be entitled under any law, by-law, agreement, vote of shareholders or disinterested

AMENDED AND RESTATED ARTICLES OF INCORPORATION
HEALTHPORT INCORPORATED
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directors or otherwise, both as to action 1n his official capacity and as to action 1 another
capacily while holding such office

Section 5 Insurance The Corporation shall have power to purchase and maintain
insurance on behalf of any person who 1s or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporatron as a director, officer,
employee or agent of another corporation, partnership, jomnt venture, trust or other enterprise
against any liability asserted against him and incurred by him 1n any such capacity, or ansing out
of hus status as such, whether or not the Corporation would have the power to indemmfy him
agamnst such liability under the provisions of this Article Eight,

Section6.  Survival of Rights The indemmfication and advancement of expenses
provided by, or granted pursuant to this Article Eight shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall mure to the benefit of the heirs,
executors and administrators of such a person

Section 7 Employees and Agents Persons who are not covered by the foregoing
provisions of this Article Eight and who are or were employees or agents of the Corporation, or
who are or were serving at the request of the Corporation as employees or agents of another
corporation, partnership, jolnt venture, trust, or other enterprise, may be indemnified to the extent
authonzed at any time or from time to time by the Board of Directors

Scction8.  Contract Rights The foregoing provisions of this Article Eight shall be
deemed to be a contract between the Corporation and each person who serves 1 any capacity
specified m this Article Eight at any time while thus Article Eight, as amended, 1s n effect, and
any repeal or modification of this Article Eight shall not affect any nghts or obligations then
existing with respect to any state of facts then or theretofore existing or any action, prosecution,
st or proceeding theretofore or thereafter brought based i whole or in part upon any such state
of facts

Section 9 Merger or Consohdation For purposes of this Article Eight, references to
“the Corporation” shall include, in addition to the resulting Corporation, any constituent
corporation (including any constiuent of a constituent) absorbed i a consolidation or merger
which, 1f its separate existence had continued, would have had power and authonty to indemmfy
its directors, officers, and employees or agents, so that any person who 1s or was a director,
officer, employee or agent of such constituent corporation, or 1s or was serving at the request of
such constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand 1n the same position under this
Article Eight with respect to the resulting or surviving corporation as he or she would have with
respect to such constituent corporation 1f its separate existence had continued

ARTICLE NINE

The Corporation hereby elimnates, to the fullest extent permutted by law (as
contemplated by Section 33-2-102(c) of the South Carolina Act) the personal hability of any
person who serves as a director of the Corporation to the Corporation and/or 1its shareholders for
monetary damages for breach of fiduciary duty as a director, provided that this Article Nine shall

AMENDED AND RESTATED ARTTCLES OF INCORPORATION
HEALTHPORT INCORPORATED
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not elimunate or limit the hability of a director (i) for any breach of the director’s duty of loyalty
to the Corporation or 1ts shareholders; (11) for acts or omussions not m good faith or which
nvolve gross neghgence, mtentional misconduct, or a knowing violation of law, (in) imposed
under Section 33-8-330 of the South Carolina Act, or (1v) for any transaction from which the
director derived an improper personal benefit, provided further, however, that 1f m the future the
South Carolina Act 1s amended or modified (including, but not limited to, Section 33-22-102(¢)
to permut the elimination of the personal habtlity of a durector of the Corporation to a greater
extent than contemplated above, then the provisions of this Article Nine shall be deemed to be
automatically amended to provide for the elimmnation of the personal liability of the directors of
the Corporation to such greater extent This Article Nine shall not ehminate or limit the liability
of a director for any act or omission occurring prior to the date when this Article Nine becomes
effective

ARTICLE TEN

To the fullest extent permitted by South Carolina law, the Corporation renounces any
mtcrest or expectancy of the Corporation in, or 1n being offered an opportunity to participate 1n,
busmess opportunities that are presented to any of (1) ABRY Partners V, LP or ABRY
Investment Partnership, LP (collectively, the “ABRY Holders™) or (1) any director of the
Corporation who 1s an employee or designee of any ABRY Holder or 1ts Affihates (each, a
“Specified Director”)  Without limiting the generality of the foregoing, the Corporation
specifically renounces any rights the Corporation might have 1n any busimess venture or business
oppertunity of any Specified Director or ABRY Holder or any of their respective Affiliates, and
none of the Specified Directors or ABRY Holders or any of their respective Affiliates shall have
any obligation to offer any interest in any such business venture or business opportunity to the
Corporation or otherwise account to the Corporation in respect of any such busmess ventures or
opportunitics  Furthermore, 1t shall not be deemed a breach of any fiduciary or other duties, 1f
any, whether express or implied, for any Specified Director or ABRY Holder to permut itself or
one of its Affihates to engage n a busmess opportunity in preference or to the exclusion of the
Cormporation

As used i this Article Ten, (1) an “Affiliate” (a) of any person shall mean any other
person controlling, controlled by or under common control with such person, and (b) n the case
of any ABRY Holder, includes ABRY Partners V, LP or ABRY Investment Partnership, L.P.
and 1ts Subsidianes and any mvestment fund sponsored by ABRY Partners, LLC or any of 1its
Subsidianes or managed by employees of ABRY Partners, LLC or any of 1ts Substdiaries, {11}
“Subsidiary” shall mean, with respect to any Person, any corporation, htmited hability company,
partnership, association or other business entity of which (a) if a corporation, a majonty of the
total voting power of shares of stock entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof 1s at the time
owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidianies of that Person or a combmation thereof, or (b) if a limuted hability company,
partnership, association or other business entity, a majority of the partnership or other simifar
ownership mterest thereof is at the ime owned or controlled, directly or indirectly, by any
Person or one or more Subsidianes of that person or a combimation thereof For purposes hereof,
a Person or Persons shall be deemed to have a majonty ownership mterest in a hmited habihity

AMENDED AND RESTATED ARTICLES OF INCORPORATION
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company, partnership, association or other business entity if such Person or Persons shal] be
allocated a majority of hmuted hability company, partnership, association or other business entity
gamns or losses or shall be or control the managing general partner of such limited hahlity
company, partnership, association or other business entity, and (in) “Person” means an
individual, a partnership, a corporation, a limited habihty company, a hmted habihty, an
association, a joint stock company, a trust, a joint venture, an unincorporated organization and a
governmental entity or any department, agency or political subdivision thereof

ARTICLE ELEVEN

The existence of the Corporation began at the time specified tn the Ongmal Articles filed
with the Secretary of State on November 1, 1985, and the period of duration of the Corporation

18 perpetual
ARTICLE TWELVE

The Corporation elects not to have preemptive nghts No shareholder shall be entitled to
preemptive nghts, and no shares of stock of any class issued by the Corporation shall be subject

to any preemptive nght,
ARTICLE THIRTEEN

The Corporation ¢lects not to have cumulative voting  No shareholder shall be entitled to
vote cumulatively for the election of directors, and no shares of stock of any class 1ssued by the
Corporation may be cumulatively voted for election of directors.

ARTICLE FOURTEEN

The Corporation reserves the nght to amend or repeal any provisions contained n these
Amended and Restated Articles of Incorporation from time to time and at any time in the manner
now or hereafter prescribed by the laws of the State of South Caroling, and all nghts conferred
upon shareholders and directors are granted subject to such reservation

ARTICLE FIFTEEN

These Amended and Restated Articles of Incorporation shall be effectrve at 11:59¢ pm
EDT on July 31, 2007. No action taken by the Corporation prior to the effective date hereof
pursuant to any prior provision of the Original Articles, as amended, shall be nvalidated by the
adoption of these Amended and Restated Articles of Incorporation, and the establishment or
governance of the Corporation shall not be interrupted as a result of the adoption hereof.

DATE 3‘..!,, 30,2007 )ﬁ:low TECHNOLOQGIES CORPORATION

an Name. C-u-..\a{ L

Title, A-u- shaqk Sm
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CERTIFICATE ACCOMPANYING THE AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
HEALTHPORT INCORPORATED (F/K/A COMPANION
TECHNOLOGIES CORPORATION)

The attached Amended and Restated Articles of Incorporation contamn one or more
amendments to the Articles of Incorporation for HealthPort Incorporated (F/K/A Companion
Technologies Corporation) (the “Corporation”) filed on November 1, 1985, as amended.
Pursuant to § 33-10-107(d)(2) of the South Carolina Act, the following information concerning
the amendments 13 hereby submitted

1 On July 30 , 2007 the Corporation adopted the following amendments to 1ts
articles of incorporation, as amended

See Exhibit A attached hereto and incorporated herem

2 The manner in which any exchange, reclassification, or cancellation of 1ssued
shares provided for in the amendments shall be effected is as follows* Not Applicable

3 The amendments were adopted by shareholder action

At the date of adoption of the amendments, the number of outstanding shares of each
voting group entitled to vote separately on the amendments, and the vote of such shares, was.

No. of
No. of No. of No of Undisputed
Voting Outstanding Vates Entitled Represented at Shares Voted
Group Shares to be Cast the Meeting For/Agmnst
Common 100,000 100,000 100,000 100,000/0
DATE. 3-.-\1' 30 , 2007 COMPANION TECHNOLOGIES CORPORATION

o i 2 Mol

Print Name MA.L__.HML%L‘__

Title: A gsigvant $45rghr?
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EXHIBIT A

A Item | of the Onginal Articles, as amended, is deleted and the following substituted
therefor 1n its entirety

ARTICLE ONE

The name of the Corporation 1s HealthPort Incorporated (heremnafter
called the “Corporation”) The former name of the Corporation was Companion
Technologies Corporation. The ongmal Articles of Incorporation were filed on
November 1, 1985 (the “Ongmal Articles”) The Corporation’s name was
changed to HealthPort Incorporated by an amendment contamed in these
Amended and Restated Articles of Incorporation

B Item 2 of the Ongmal Articles, as amendcd, 1s deleted and the following substituted
therefor m 1ts entirety

ARTICLE TWO

The address of the Corporation’s registered office in the state of South
Carolina 1s 5000 Thurmond Mall Boulevard, Columbia, South Carolina 29201
The name of 1ts registered agent at such address 1s Corporation Service Company

C Item 3 of the Onginal Articles, as amended, 15 deleted and the following substituted
therefor 1n 1ts entirety

ARTICLE THREE

The purpose of the Corporation 1s to engage 1n any lawful act or activity
for which corporations may be orgamized under the South Carolina Business
Corporation Act of 1988 (“South Carolina Act™)

D Item 4 of the Ongmnal Articles, as amended, 1s deleted and the following substituted
therefor n 1its entirety

ARTICLE FOUR

The total number of shares which the Corporation shall have the authority
to 1ssue 15 One Hundred Thousand (100,000) shares, all of which shall be shares
of Common Stock, with a par value of $1 00 (One Dollar) per share This class of
Common Stock shall have all the nghts and powers granted by law, including
(without limitation) all the nghts and powers specifically required by Section 33-
6-101 of the South Carolina Act

E Item 5 of the Ongnal Articles, as amended, 1s deleted and the following substituted
therefor in its entirety



ARTICLE FIVE

The directors shall have the power to adopt, amend or repeal By Laws,

except as may be otherwise be provided in the By Laws or the South Carohna
Act

F Item 6 of the Onginal Articles, as amended, 1s deleted and the following substituted
therefor in its entirety

ARTICLE SIX

Title 35, Chapter 2, Article 1 of the South Carolina Code of Laws does not
apply to control share acquisitions of shares of the Corporation The Corporation

expressly elects not to be governed by Title 35, Chapter 2, Article 2 of the South
Carolina Code of Laws

G Item 7 of the Onginal Articles, as amended, 1s deleted and the following substituted
therefor 1n 1ts entirety

ARTICLE SEVEN

Whenever a compromise or arrangement 1s proposed between the
Corporation and 1ts creditors or any class of them and/or between the Corporation
and its shareholders or any class of them, any court of equitable junisdiction
within the State of South Carolina may, on the application in a summary way of
the Corporation or any credtor or shareholder thereof or on the apphcaton of any
recelver or recevers or custodian or custodians appointed for the Corporation
under the provisions of Section 33-14-320 of the South Carolina Act, order a
meeting of the creditors or class of creditors, and/or the shareholders or class of
shareholders of the Corporation, as the case may be, to be summoned i such
manner as the said court directs If a majonty in number representing three
fourths 1n value of the creditors or class of creditors, and/or of the shareholders or
class of shareholders of the Corporation, as the case may be, agree to any
compromisc or arrangement and to any reorgamzation of the Corporation as a
consequence of such compromise or arrangement, the sard compromise or
arrangement and the said reorgamzation shall, if sanctioned by the court to which
the said application has been made, be binding on all the creditors or class of
credtors, and/or on all the sharcholders, or class of sharcholders, of the
Corporation, as the case may be, and also on this Corporation

H Item 8 of the Ongmnal Articles, as amended, 15 deleted and the following substituted
therefor 1n 1ts entirety

ARTICLE EIGHT

Section1.  Nature of Indemmity Each person who was or 1s made a party or 1s
threatened to be made a party to or 1s involved 1n any action, swit or proceeding, whether civil,



crimunal, admimstrative or investigative (hereinafier a “proceedmg”), by reason of the fact that
he (or a person of whom he 15 the legal representative), 1s or was a director or an officer of the
Corporation or 1s or was serving at the request of the Corporation as a director, officer,
employee, fiduciary, or agent of another corporation or of a partnership, jomt venture, trust or
other enterprise, mcluding service with respect to employee benefit plans, whether the basis of
such proceeding 1s alleged action n an official capacity as a director, officer, employee,
fiduciary or agent or wn any other capacity while serving as a director, officer, employee,
fidueiary or agent, shall be mdemmfied and held harmless by the Corporation to the fullest extent
which 1t 1s empowered to do so by the South Carolina Act, as the same exists or may hereafier be
amended (but, 1n the case of any such amendment, only to the extent that such amendment
permits the Corporation to provide broader indemmfication rnights than said law permutted the
Corporation to provide prior te such amendment) agamst all expense, liability and loss (including
attomeys’ fees actually and reasonably mcurred by such person in connection with such
proceeding) and such mdemmiication shall inure to the benefit of ms or her heirs, executors and
admmnisirators, provided that, except as provided m Section 2 of this Article Eight, the
Corporation shall indemmfy any such person seeking indemmification m connection with a
proceeding wnitiated by such person only if such proceeding was authonzed by the Board of
Directors of the Corporation The foregoing proviso shall not apply (1) to counterclaims or
affirmative defenses asserted by a person seeking indemnification 1n an action brought against
such person or (11) to any proceeding brought by a person secking indemmification or payment
under any directors’ and officers’ liability insurance covermg such person or seeking
enforcement of such person’s rights o indemnification under this Article Eight The nght to
indemmfication conferred i this Article Bight shall be a contract right and, subject to Section 2
and Section 3 of this Article Eight, shall include the nght to payment by the Corporation of the
expenses wcurred th defending any such proceeding in advance of its final disposition The
Corporation may, by action of its Board of Directors, provide immdemmfication to employees and
agents of the Corporation with the same scope and effect as the foregoing mdemmfication of
directors and officers

Section 2 Procedure for Indemmficanon of Directors and Officers  Any
indemmi ficabion of a director or officer of the Corporation under Section 1 of this Arficle Exght or

advance of expenses under Section 3 of this Article Eight shall be made promptly, and mn any
event within 30 days, upon the written request of the director or officer If a determmation by
the Corporation that the director or officer 1s entitled to indemmfication pursuant to thus Article
Eight 1s required and the Corporation fails to respond within 60 days to a written request for
indemmity, the Corporation shall be deemed to have approved the request If the Corporatian
derues a wntten request for indemmification or advancing of expenses, in whole or m part, or if
payment m full pursuant to such request 1s not made within 30 days, the nght to indemmfication
or advances as granted by this Article Eight shall be enforceable by the director or officer n any
court of competent jurisdicion  Such person's costs and expenses mcurred in connection with
successfully estabhishung his right to indemmfication, 1n whole or in part, m any such action shall
also be indemnufied by the Corporation It shall be a defense to any such action (other than an
action brought to enforce a claim for expenses incurred in defending any proceeding 1n advance
of 1its final disposition where the required undertaking, if any, has been tendered to the
Corporation) that the claimant has not met the standards of conduct wiuch make it permissible
under the South Carolina Act for the Corporation to indemmfy the claumant for the amount
claimed, but the burden of such defense shall be on the Corporation Neither the failure of the
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Corporation (including 1ts Board of Directors, its independent legal counsel, or 1fs shareholders)
to have made a determination prior to the commencement of such action that indemumfication of
the clatmant 1s proper in the circumstances because he or she has met the apphcable standard of
conduct set forth in the South Carolina Act, nor an actual determimation by the Corporation
(including 1ts Board of Directors, 1ts independent legal counsel, or its shareholders) that the
claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that the claimant has not met the applicable standard of conduct

Section 3 Expenses Expenses meurred in defending a civil or criminal action, suit
or proceeding shall be paid by the Corporation 1n advance of the final disposition of such action,
swit or proceeding upon receipt of an undertaking by or on behalf of the present or former
director, officer, employee or agent to repay such amount 1f 1t shall be ulhmately determined that
he 1s not entitled to be indemnified by the Corporation as authorized in this Article Eight

Section 4 Nonexclusivity of Article Eight The indemmification and advancement of
expenses provided by, or granted pursuant to, the other subsections of this Article V shall not be
deemed exclusive of any other nghts to which those seeking indemmnification or advancement of
expenses may be entitled under any law, by-law, agreement, vote of shareholders or disinterested
directors or otherwise, both as to action m his official capacity and as to action n another
capacily while holding such office

Section § Insurance. The Corporation shall have power to purchase and maintain
msurance on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or 1s or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise
agamst any hability asserted against um and incurred by him 1 any such capacity, or arising out
of his status as such, whether or not the Corporation would have the power to indemnify him
against such hability under the provisions of this Article Eight

Section 6 Survival of Rights The indemmification and advancement of expenses
provided by, or granted pursuant to thus Article Eight shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall mure to the benefit of the heirs,
executors and admrustrators of such a person.

Section 7 Employees and Agents Persons who are not covered by the foregoing
provisions of this Article Esght and who are or were employees or agents of the Corporation, or
who are or were serving at the request of the Corporation as employees or agents of another
corporation, partnership, joint venture, trust, or other enterprise, may be indemnified to the extent
authorized at any time or from time to time by the Board of Directors

Section 8 Contract Rights The foregoing provisions of this Article Eight shall be
deemed to be a contract between the Corporation and each person who serves 1n any capacity
specified in this Article Eight at any time while this Article Eight, as amended, 1s 1n effect, and
any repeal or modification of this Article Eight shall not affect any nghts or obhgations then
existing with respect to any state of facts then or theretofore existing or any action, prosecution,
suit or proceeding theretofore or thereafter brought based in whole or 1n part upon any such state
of facts
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Section 9 Merger or Consolidation For purposes of this Article Eight, references to
“the Corporation™ shall include, in addition to the resulting Corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a consolidation or merger
which, if 1ts separate existence had continued, would have had power and authonty to indemmfy
its directors, officers, and employees or agents, so that any person who 1s or was a director,
officer, employee or agent of such constituent corporation, or 1s or was serving at the request of
such constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same posihon under this
Article Eight with respect to the resulting or surviving corporation as he or she would have with
respect to such constituent corporation 1f its separate existence had continued

I Item 9 of the Onigmal Articles, as amended, 1s deleted and the following subshiuted
therefor 1n 1ts entirety

ARTICLE NINE

The Corporation hereby eliminates, to the fullest extent permitted by law
(as contemplated by Section 33-2-102(e) of the South Carolina Act) the personal
hability of any person who serves as a director of the Corporation to the
Corporation and/or 1ts sharcholders for monetary damages for breach of fiduciary
duty as a director, provided that this Article Nmne shall not eltmmate or mit the
lability of a director (1) for any breach of the director’s duty of loyalty to the
Corporation or its sharcholders, (11) for acts or omussions not 1 good faith or
which involve gross neghgence, mntentional misconduct, or a knowing violation of
law, (1n) imposed under Section 33-8-330 of the South Carolina Act, or (1v) for
any transacton from which the director denved an mmproper personal benefit,
provided further, however, that 1f in the future the South Carolina Act 1s amended
or modified (including, but not limited to, Section 33-22-102(e) to permut the
elimunation of the personal liability of a director of the Corporation to a greater
extent than contemplated above, then the provisions of this Article Nine shall be
deemed to be automatically amended to provide for the elhmination of the
personal habihity of the directors of the Corporation to such greater extent This
Article Nine shall not ehminate or limit the hability of a director for any act or
omission occurring prior to the date when this Article Nine becomes effective

J Item 10 of the Ongmal Articles, as amended, 1s deleted and the following substituted
therefor n its entirety :

ARTICLE TEN

To the fullest extent permitted by South Carolina law, the Corporation
renounces any interest or expectancy of the Corporation 1n, or mn being offered an
opportunity to participate 1n, business opportumties that are presented to any of (1)
ABRY Partners V, LP or ABRY Investment Partnershup, L P (collectively, the
“ABRY Holders™) or {11) any director of the Corporatton who 15 an employee or
designee of any ABRY Holder or its Affiliates (each, a “Specified Director”)
Without luniting the gencrality of the foregoing, the Corporation specifically
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renounces any nghts the Corporation might have mn any busmness venture or
business opportumty of any Specified Director or ABRY Holder or any of their
respective Affiliates, and none of the Specified Directors or ABRY Holders or
any of their respective Affiliates shall have any obligation to offer any interest 1n
any such business venture or business opportumty to the Corporation or otherwise
account to the Corporation i respect of any such business ventures or
opportunities. Furthermore, 1t shall not be deemed a breach of any fiduciary or
other duties, 1f any, whether express or imphed, for any Specified Director or
ABRY Holder to permt itself or one of its Affihates to engage m a business
opportunity 1n preference or to the exclusion of the Corporation

As used 1 this Article Ten, (1) an “Affiliate” () of any person shall mean
any other person controlling, controlled by or under common control with such
person, and (b) m the case of any ABRY Holder, includes ABRY Partners V, L P
or ABRY Investment Partnership, P and 1ts Subsidiaries and any mvestment
fund sponsored by ABRY Partners, LLC or any of its Subsidianies or managed by
employees of ABRY Partners, LLC or any of its Subsicharies, (i1) “Subsidiary”
shall mean, with respect to any Person, any corporation, himited habihty
company, partnership, association or other busmness entity of which (a) if a
corporation, a majonity of the total voting power of shares of stock entitled
(without regard to the occurrence of any contingency) to vote n the election of
directors, managers or trustees thercof 1s at the time owned or controlled, directly
or indirectly, by that Person or one or more of the other Subsicaries of that
Person or a combination thereof, or (b} if a limted hability company, partnership,
association or other business entity, a majority of the partnership or other similar
ownership 1nterest thereof 1s at the time owned or controlled, directly or
indirectly, by any Person or one or more Subsidiaries of that person or a
combination thereof For purposes hereof, a Person or Persons shall be deemed to
have a majority ownership interest in a limited hability company, partnershup,
association or other business entity if such Person or Persons shall be allocated a
majonty of hmiled hability company, partnership, association or other business
enhty gams or losses or shall be or contro] the managmg general partner of such
limited liabality company, partnership, association or other busimness entity, and
(1) “Person” means an 1ndividual, a partnership, a corporation, a hmited hability
company, a himited liability, an association, a joint stock company, a trust, a jomt
venture, an umncorporated orgamzation and a governmental entity or any
department, agency or pohtical subdivision thereof

K Item 1] of the Original Articles, as amended, 1s deleted and the following substituted
therefor in 1ts entirety

ARTICLE ELEVEN

The existence of the Corporation began at the time specified in the
Ongnal Articles filed with the Secretary of State on November 1, 1985, and the
period of duration of the Corporation is perpetual



The following 1s added as new Article Twelve
ARTICLE TWELVE

The Corporation elects not to have preemptive nghts No shareholder
shall be entitled to preemptive rights, and no shares of stock of any class 1ssued by
the Corporation shall be subject to any preemptive right

The following 1s added as new Article Thirteen

ARTICLE THIRTEEN

. The Cormporation ¢lects not to have cumulative voting No shareholder
shall be entitled to vote cumulatively for the election of directors, and no shares of
stock of any class 1ssued by the Corporation may be cumulatively voted for
election of directors

The following 1s added as new Article Fourteen
ARTICLE FOURTEEN

The Corporation reserves the nght to amend or repeal any provisions
contained in these Amended and Restated Articles of Incorporation from time to
time and at any time in the manner now or hereafter prescnibed by the laws of the
State of South Carolina, and all nghts conferred upon shareholders and directors
are granied subject to such reservation

The following 1s added as new Article Fifteen

ARTICLE FIFTEEN

These Amended and Restated Articles of Incorporation shall be effective
at 11 59 pm EDT on July 31, 2007 No action taken by the Corporation prior to
the effective date hereof pursuant to any pnior provision of the Onginal Articles,
as amended, shall be invahdated by the adoption of these Amended and Restated
Articles of Incorporation, and the establishment or governance of the Corporation
shall not be interrupted as a result of the adoption hereof



