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ARTICLES OF AMENDMENT

(TWELFTH)
TO

0. 959 f=Pf L E D

ARTICLES OF INCORPORATION

OF
ENCOMPASS GROUP AFFILIATES

» ]NC )

A FLORIDA CORPORATION (THE “CORPORATION™)

WHEREAS, the Corporation’s Articles of Incorporat
that the Board of Dircctors of the Corporation may establish
preference of the Corporation’s Preferred Stock, the undersig
following Articles of Amendment to the Articles of Incorpor;

jon, as amended, provide
the: rights, designations, and
ned hereby adopts the

htion of the Corporation,

pursuant to the terms of Section 607.0602 and Section 607.1006 of the Florida Business

Corpqra.tion Act:

1.  The name of the Corporation is Bancompass Group Affi]
Tacorporation were filed with the Florida Department o
assigned document number P97000020967.

lates, Ine., Articles of
F State on March 6, 1997 and

2. Article III of the Articles of Incorporation of the Corporation is hereby amended to

add the provisions relating to the Series E Preferred Sto

3.  This amendment was adoptad on July 31, 2008 by the B
Corporation and the number of votes cast by the holders
Stock, the only group of sharcholders entitled to vote on
sufficient for approval by such holders.

Signed this 1st day of August, 2008

tk Set forth on Exhibit A.

oard of Directors of the
of the Series C Preferred
such amendment, was

ENCOMPASS GRQUP AFFILIATES, INC.

By: g 2 A
Name: AJohn E. Do

Title:

(e
nahne

Vice-President and CFO
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CERTIFICATE OF DESIGNATION OF THE SERIES E PREFERRED STOCK
(PAR VALUE $0.01 PER SHARE)

or

ENCOMPASS GROUP AFFILIATES, INC.

The umdersigned, a duly authorized officer of Encompass Group Affiliates, Inc., a
Florida corporation (the “Company”), in accordance with the provisions of Section
607.0602 of the Florida Business Corporation Act, does hereby certify that the following
resolttion was duly adopted by the Board of Directors of the Company (the “Board”) by
unanimous written consent pursuant to Section 607.0821 of the Florida Business
Corporation Aot on July 31, 2008:

RESOLVED, that the Board has determined that it fis in the best interests of the
Cempany to provide for the designation and issuance of Series E Preferred Stock, par
valve of $0.01 per share (the “Seties E Preferred Stock™), to|consist of up to 1,000 shares,
and hereby fixes the powers, designations, preferences and relative other special rights of
the shares of such Series E Preferred Stock as follows:

SECTION 1

DESIGNATION AND RANK

1.1  Designation. This resolution shall provide for a seties of preferred stock,
the designation of which shall be “Series E Preferred Stock”, par value $0.01 per share.
The pumber of authorized shares constinrting the Series E Preferred Stock is 1,000. The
Series E Preferred Stock will have the liquidation pref set forth in Section 3.1

. Rank, ds and other distributions on
the capital stock of the Company, including distribution of the assets of the Company
upon Liquidation (as defined below), the Series E Prefarred S$tock shall be senior to the
common stock of the Company, no par value per share (the “Comnmon Stock™), and,
except for any series of preferred stock that is designated byt the Board of Directors after
the date hereof as senior to the Series E Preferred Stock (“Sgnior Stock™) or as pari passu
with the Series E Preferred Stock (the “Pari Passu Stock™) agd is consented to pursuant to
Section 5.2 below, senior to all ether series of prefarred stock (collectively, the Common
Stock and all such other series of preferred stock that are ndt Senior Stock or Pari Passu

Stock, the “Junior Stock™).

AT02719 VOHI0647-0000324876
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SECTION 2

DIVIDEND RIGHTS

2.1  Series E Dividends. Dividends on each outstanding share of Series E
Preferred Stock shall accrue cummlatively on & daily basis pn the Series E Base Amount
(as defined below) at the rate oft

(a) 20% per annum for the period beginning on the date of the
issuzance thereof and ending on February 28, 2010; and

(&)  30% per apnum at all times thegeafter,

Such dividerds shall acorue from and including the date pf issuance of such share of
Series E Preferred Stock to and including the date on which the Redemption Value of
such share is paid, whether or not such dividends have been declared and whether or not
there are fumds of the Company legally available for the p
for any repurchases of Common Stock pursnant to a

holders of the outstanding Series E Preferred Stock, no divi
will be paid, declared or set apart with respect to any T
written consent of the holders of a majority of the then o

agresment from time to time enterad into between the Company and any officer,
employee or director of the Company entitling or the Company to repurchase
any shares of Preferred Stock, Common Stock, or eptiong therefor, from such officer,
employee or director. The “&m&m&m&m meang, af any given time, an

. amount per share of Series E Preferred Stock equal to the Series E Base Amount plus all

accrued an unpaid dividends on such share of Series E Preferred Stock. Notwithstanding
the foregoing, the Company may determine to pay any portipn of the acerned and unpaid
dividends owed with respect to the cutstanding shares of Series E Preferred Stock ffom
time to time in cash, provided, that (i) the Company obtains the prior written consent of
any lender under any credit or financing agreement with |the Company or any of its
subsidiaries which prohibits such payment, and (ii) zny such payment is made ratably
(bascd on the amount of accrued but unpaid dividends on shares) with respect to all
outstanding shares of Series E Preferred Stock. The “Series E Base Amount” means an
amount equal to $4,166.66 per share.

SECTION 3

LIQUIDATION RIGHTS

3.1  Liquidation Preference.

(8  Upon any Liquidation (as defined below), before any distribution
or payment shall be made to any of the holders of Junior Stoclk, the holders of Series E
2

AFT2608735.3/0800667-0000324576
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Preferred Stock shall be enfitled to receive out of the assets of the Company, whether
such assets are capifal, surplus or earnings, an amount share of Series E Preferred
Stock equal to the then current Redemption Value (as determined pursuant to Section 4.3
below). Thereafter, no firther distributions shall be e to the holders of Series B
Preferred Stock in respect of such shares.

()  “Liguidation™ means (A) & ligquidation, dissolution or winding up
of the Company, whether voluntary or involuntary, or (B) a sale or other disposition
(whether in a single transaction or 4 series of related ctions) of substantially all of
the assets of the Company.

3.2 Pro Rsfa Distcibution. I, upon any Liguidation, the assets of the
Company shall be Insufficient to pay the Redemption, Valuel in full to all holders of Series
E Preferred Stock, then the entire net assets of the Corporatjon shall be distributed among
the holders of the Series E Preferred Stock and any Pari Passu Stock, ratably in
proportion to the full amounts to which they would otherwise be respectively entitled and
such distdbutions may be made in cash or in property taken at its fair value (as
determined in good faith by the Company’s Board of Diregtors), or both, at the election
of the Company’s Board of Directors.

SECTION 4
REDEMPTION

41  Optional Redemption. The Company may a¢ any time redeem all but not -
less than all of the Series E Preferred Stock by paying in therefor 2 sum equal to the
then current Redemption Value for each outstanding Series E Preferred Stock (8
“Company Redemption Bvent™). The terms of any redemption pursuant to this Section
4.1 shall be specified in the Company Redemption Notice (25 defined below).

4.2 Mandatory Redemption.  Upon the odcurrence of a Mandatory
Redemption Event, the Company shall redeem (to the i
applicable iaw) all of the owtstanding shares of the Series E!Preferrad Stock by paving in
cash therefor the then current Redemption Value for each guistanding share of Series E
Preferred Stock. A “Mandstory Redemption Event® means {(2) a consolidation or merger

. of the Company with or into any other person(s), entity orfentities in which less than a
majority of the outstanding voting power of the surviving §), entity or entities is
held by persons or entities who were shareholders of the pany priotr to such event or
(b) any refinancing, repayment, redemption or other discharge or satisfaction in full of alt
of the senior and subordinated indebtedness of the Complany pursnant to that certain
Amended and Restated Note Purchase Agreement, dated as of August I, 2008, among the
Company, its Subsidiaries, Sankaty Advisors, L1.C (as collateral Agent) and the Nots
Purchasers party thereto (including, without limitation, by meens of any refinancing of
such indebtedness pursuant to any amendment or restaterent thereof in which the current
bolders of such indebtedness are repaid).

ASTIG0BTAS. ANR0068 70000324676
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43  Redemption Value. “Redemption Value” mesns at any time the then
current Series E Preference Amount multiplied by the R¢demption Percentage then in
effect. i entage" means: )

(@  From the date hereof until July 31, 2609, 100%.
(6)  From August 1, 2009 until February 28, 2010, 105%,
(¢}  From March 1, 2010 until July 31, 20{10, 110%.

(d) On March 1 and July 31 of each galendar year thereafier, the
redemption Percentage shall increase by five (5) percentage points.

44  Redemption Process. In connection with any Company Redemption Event
or Mandatory Redemaption Event (a “Redemption Event!”), the Compapy shall give
written notice to each holder of record, at the address last|shown on the records of the
Company for such holder, notifying such holder of (i) the redemption to be effected, (i)
the Redemption Date, (1il) the Redemption Value to be paid on the Redemption Date for
each share of Series E Preferred Stock in the name of such kolder, and (iv) the manner in
which such the certificate or certificates of such holder representing shares of Series E
Preferred Stock are to be redeemed (the “Com ion Notice™). As used
herein, the term “Redemption Date™ shall mean (i) in the case of a Mandatory
Redemption Event, the date of such event and (if) in the case of a Company Rederaption
Event, the date designated by the Company in the Company Redemption Notice upon
which a redemption is to be effected (which in no event [shatl be later than the tenth
{10th) day afier the date of the notice).

4.5  Imsufficient Funds. No redemption pursuant to a Company Redemption
Event may be completed if the funds of the Company legally available for redemption of

shares of Series E Preferred Stock on the Redemption Date are insufficient to redeem the -

all of the outstanding shares of Series E Preferred Stock on such date. In the case of a
redemption pursuant to a Mandatory Redemption Event, if the funds of the Company
legally available for redemption of shares of Series E Prefi Stock on the Redemption
Date are insufficient to redeem the number of shares of Series E Preferred Stock to be
redeemed on such date, those funds which are legally availaljle will be used to redesm the
maximum possible number of such shares ratably among the holders of such shares to be
redeemed based upon their holdings of Series E Preferred Spock. The shares of Serles E
Preferred Stock not redeemed shall reznain outstanding and be entitled to all the rights
and preferences provided herein (including, without limitation, the accrual of dividends
pursuant to Section 2.1 above). At any time thereafter when additional fimds of the
Company are legally available for the redemption of shares{ of Series E Preferred Stock
such funds will promptly (but in no event more than one (1) business day) be used to
redeem the balance of the shares which the Company has become obliged to redeem on
any such Redemption Date but which it has not redeemed.

4.6  Payment; Surrender of Certificates. The Redamption Value of such shares
shall be payabls to the order of the person whose neme appears on such certificate or
P _
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- certificates as the owner thereof and each surrendered certificate shall be cancelled. The
Redemption Value may be paid by the mailing of a certified check to the person whose
name appears on such certificate at the address last shown pn the records of the Company
for such holder (in which case payment shall be deemefl 1o be made on the date of
mailing) or by such other reasonable means ags are set forth in the Company Redemption
Notice. In connection with any Redemption Event, each holder of shares of Series E
Preferred Stock to be redeemed shall surrender to Company the certificate or
certificates represemting such shares, in the maoner and 3t the place designated in the
Compeny Redemption Notice. Whether or aot a holder o Seties B Preferred Stock has
complied with the foregoing requirement to surrender c cates, from and after the
payment of the Redemption Value, all rights of the holders of the shares of Series E
Prefexred Stock, as holders of such shares of Series E Preferred Stock, shall cease with
respeci to such redeemed shares, such redeemed shares shall be cancelled and such shares
shall not thereafter be transferred on the books of the Company or be deemed to be
outstanding for any purpose whatsoever.

SECTION §

VOTING RIGHTS

5.1  Series E Voting Rights, The holders of the $erles E Preferred Stock shall
not be entitled to any voting rights except as herein provided in Section 5.2 or as required
by applicable law.

52  Setigs E Consent Rights. The Company shall not, and shall cause each
Subsidiary (as defined below) not to, without the effirmatiye vote or written consent of
the holders of a majority of the outstanding Series E Pref: Stock:

(2) amend its Articles of Incorporation ¢r by-laws (i) to increase or
decrease the size of the Board of Directors, (ii) to increase or decrease the authorized
number of shares of Common Stack or any series of preferred stock or {(ii) in any manner
that adversely affects the holders of the Series E Preferred Stuock;

(b)  authorize, designate, issue or sell shares of capita] stock or
options, wazrants or other securities of the Company or any Subsidiary, other than the
granting of stock options and ether awards to directors, officers, agents, employeces or
consultants of the Company or its Subsidiaries pursuent to hn equity incentive plan that

has been approved or consented to by the holders of a majofity of the Series E Preferred

Stocl:

(¢}  authorize or effect any liquidation, dissolution or winding-up of the
Company ot any of its Subsidiaries, any merger or consolidation of the Company or any
of its Subsidiaries with or into any other entity (unless, in ognnection therewith, the then
current Redemption Value in respect of each share of Series|E Preferred Stock is paid in
full), or any sale, license as licemsor, lease as lessor, or other transfer or disposal of the
assets of the Company or any of its Subsidiaries or any portion of the assets of the

5
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'Company or any of its Subsidiaries with an aggrepats
$500,000 iz any trensaction or series of related transactions

(d)  incur or otherwise become Hable in o
borrowed money or any other indebtedness, contingent or
limitation, capital lease obligations, in excess of $100,00(
time outstanding (imless, in connection therewith, the then
respect of each share of Series E Preferred Stock is paid
payables incurred in the ordinary course of business, (ii
suppliers and (i) lines of credit provided by financing so
Directors;

value totaling greater than

espect of any indebtedness for
otherwise, including, without
) in the agpregate at any one
cinrent Redemption Value m
full), but excluding (i) trade
lines of credit provided by
s approved by the Board of

(e)  engage in any material line of busi
Company and its Subsidiaries are engaged on the date
reasonably incident thereto;

()  consummate any acquisition of o
investment in, any otber emtity after the date hereof fora p
investment amount in excess of $500,000;

(g)  grant any lease or license to auy ms

s other than that in which the
f filing hereof or which is

make any equity or debt
hase price or equity or debt

ial asset(s) of the Company

or any Subsidiary other than in the ordinary course of the|business of the Company or

such Subsidiary;

(h)  enter into any contract, amangement gt transaction with an affiliate
of the Company unless such contract, arrangement or transaction is on teymns that are no

less favorable to the Company than those the Company

would have been reasonably

likely to obtain as the result of arms-length negotiations witlf an unrelated third perty;

)] commence or settle any material tigation, claim, action or other

proceeding involving the Company or any Subsidiary;

) take any other action that violates|the Company's obligations
hetreunder with respect to the holders of Series E Preferred Stock;

() consummate any Mandatory RedJmpﬁon Event (unless, in
connection therewith, the then current Redemption Value|in respect of each share of

Sedes E Preferred Stock is paid in full); or

1) obligate itself to do any of the foregoing,

For the puwrposes hereof, a “Subsidiary™ means any cprporation, Lmited Mability
company, partnership, joint venture or other entity in which(the Company owns, directly

AT2508735 AO0EET-0000334678

-or indirectly, more than 50% of the outstanding voting securifies or equity interests.
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SECTION 6
MISCELLANEOUS

6.1  Headings of Subdivisions. The headings of the various Sections hereof are
for convenience of reference only and shall not affect the interpretation of eny of the
provisions hereof, ’

62  Waijver. The holders of record of at least a majority of the shares of Series
E Preferted Stock may be written notice to the Company waive or modify past, present or
future complisnce by the Company with any of the conditions, covenants or obligations
set forth herein applicable to the Series E Preferred Stock. |Any waiver by the holders of
Series E Preferred Stock of a breach of any provision herein as contemplated by the
preceding sentence, shall not operate or be construed as a waiver of any preceding or
succeeding breach and no fajlure by the hoiders of the Series E Preferred Stock, as
applicable, to exercise any right or privilege hereunder be deemed a waiver of such
holders® rights to exercise the same at any subsequent time or times hereunder.

6.3  Severability of Provisions. If any right, preference ox limitation of the
Series E Preferred Stock set forth herein (as this resolution may he amended from time to
time) is invalid, unlawfll or incapable of being enforced by reason of any rule of law or
public policy, all other rights, preferences and limitations set forth in this resolution (as so
amended), which can be given effect without the invalid, unlawful or unenforceable right,
preference or limitation shall, nevertheless, remain in full force and effect, and no right,
preference or limitation herein set forth sball be deemed dependent upon any other such
right, preference or imitation unless so expressed herein.

[Remainder of page intentionally left plank.]

A12605733 30800657-00003246 76

9




AUG.

1. 2008 12:06PM ¢sS¢ ' NO. 059

IN WITNESS WHEREQF, the Company has cansed this Certificate of
Designation to be signed, under penalties of perjury, by Wayne Danson, its President.

Dated: August 1, 2008 ENCOMPAW ﬁEIATES. INC.
By:

John E. Donahue, VI apd CFO

ASTL0NTIS IORO0SE67-D000324676
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