STATE OF SOUTH CAROLINA
SECRETARY OF STATE
SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
SCANSOURCE, INC.
Pursuant to Section 33-10-107 of the 1976 South Carolina Code of Laws, as amended,
ScanSource, Inc., a South Carolina corporation, hereby submits the following information:
1.

NAME. The name of the corporation is ScanSource, Inc. The original articles of
incorporation were filed on December 7, 1992 under the name ScanSource, Inc., and the
name of the corporation has never been changed.

2.

REGISTERED OFFICE AND AGENT. The registered office of the corporation is 2
Office Park Court, Ste 103, Columbia, South Carolina 29223, and the registered agent at
such address is Vcorp Services, LLC.

3.

STOCK. The corporation is authorized to issue two classes of stock as follows:
Class of Shares
Common Stock
Preferred Stock

Authorized No. of Each Class
45,000,000
3,000,000

The relative rights, preferences, and limitations of the shares of each class, and of each
series within a class, are as follows:
a. Common Stock. Authority is hereby expressly granted to and vested in the Board of
Directors of this corporation to provide for the issue of common stock. The corporation’s
shares of common stock shall have no par value. The holders of record of shares of common
stock shall be entitled to unlimited voting rights equating to one (1) vote per outstanding
share of common stock on all matters upon which shareholders are entitled to vote. Shares
of common stock shall have distribution, dividend, and liquidation rights granted by law
or declared by resolution or resolutions of the Board of Directors from time to time, except
that in the absence of the establishment of liquidation rights for one or more series of
preferred stock (either preferentially to, or on a parity with, the common stock) as provided
below, the holders of record of shares of common stock shall be entitled to receive the net
assets of this corporation upon dissolution. The distribution, dividend, and liquidation
rights associated with the shares of common stock will be subordinated only to the
comparable distribution, dividend, or liquidation rights associated with shares of certain
series of preferred stock, if any, but only to the extent such preferences, if any, are
established for one or more series of preferred stock by the Board of Directors in its
discretion as provided below.

b. Preferred Stock. Authority is also hereby expressly granted to and vested in the Board
of Directors of this corporation to provide for the issue of preferred stock in one or more
series, and in connection therewith to establish by resolution or resolutions of the Board of
Directors from time to time providing for the issue of such series, the number of shares to
be included in such series, the designation thereof, and the relative rights, preferences, and
limitations of each series and the variations in such rights, preferences, and limitations as
between series, all to the fullest extent permitted by Section 33-6-102 of the South Carolina
Business Corporations Act of 1988, as amended from time to time (the “Act”). Without
limiting the generality of the grant of authority contained in the preceding sentence, the
Board of Directors is authorized to determine any or all of the following with respect to
any series of the preferred stock, and the shares of each series may vary from the shares of
any other series in any or all of the following respects:
(i) The number of shares of such series (which may subsequently be increased,
except as otherwise provided by the resolution or resolutions of the Board of
Directors providing for the issue of such series, or decreased to a number not less
than the number of shares then outstanding) and the distinguishing designation
thereof.
(ii) The distribution, dividend, and liquidation rights, if any, of such series; the
distribution, dividend, or liquidation preferences, if any, as between such series and
any other class or series of stock; whether and the extent to which shares of such
series shall be entitled to participate in any distributions, dividends, or liquidation
proceeds with shares of any other class or series of stock; whether and the extent to
which any distributions, dividends, or liquidation proceeds on such series shall be
cumulative, noncumulative, or partially cumulative, and any limitations,
restrictions, or conditions on the payment of such distributions, dividends, or
liquidation proceeds; and whether and the extent to which share dividends of one
series of preferred stock may be issued in respect of shares of another series or class
without approval of the holders of the series from which the share dividend is to be
issued.
(iii) The time or times during which, the price or prices at which, and any other
terms or conditions on which, the shares of such series may be redeemed, if
redeemable, including without limitation whether redeemable at the option of the
corporation, the shareholder, or any other person.
(iv) The par value or absence of par value, and other economic features of such
series.
(v) The voting powers, if any, in addition to the voting powers prescribed by law
for shares of such series as a voting group, if any, and the conditions upon
effectiveness, and the terms and limitations for exercise of, such voting powers.

(vi) Whether shares of such series shall be convertible into or exchangeable for
shares of any other series or class of stock (including without limitation shares of
common stock) or any other securities, and the terms and conditions, if any,
applicable to such right, including without limitation whether convertible or
exchangeable at the option of the corporation, the shareholder or any other person.
(vii) The terms and conditions of applicable purchase, retirement, or sinking fund,
if any, which may be provided for the shares of such series.
(viii) The restrictions, if any, upon the creation of indebtedness, payment of
distributions on other classes or series of stock, or creation or issuance of additional
securities, ranking on a parity with or prior to such series.
(ix) Other relative, participating, optional, or special rights, qualifications,
limitations, values, or restrictions, if any, for shares of such series.
Each such series of preferred stock shall be eligible for issue upon the Board of
Directors duly adopting the appropriate resolution or resolutions and filing with the
Secretary of State of South Carolina of articles of amendment as set forth in Section
33-6-102 of the Act, which shall be effective without shareholder action.
4.

OPTIONAL PROVISIONS. The optional provisions which the corporation elects to
include in the articles of incorporation are as follows:
a. Preemptive Rights. This corporation elects not to have preemptive rights. No
shareholder shall be entitled to preemptive rights, and no shares of stock of any class issued
by this corporation shall be subject to any preemptive rights.
b. Cumulative Voting. This corporation elects not to have cumulative voting. No
shareholder shall be entitled to vote cumulatively for election of directors, and no shares
of stock of any class issued by this corporation may be cumulatively voted for election of
directors.
c. Majority Voting. The election of any individual to serve as a Director shall require the
affirmative vote of the holders of at least a majority of the votes cast on the election of
directors; provided, that if the number of director nominees to be considered at the vote
exceeds the number of directors to be elected, each Director shall be elected by a vote of
the plurality of the shares represented in person or by proxy and entitled to vote on the
election of Directors. For purposes of this provision, a majority of votes cast shall mean
that the number of votes cast "for" a Director's election exceeds the number of votes cast
"against" that Director's election (with "abstentions" and "broker non votes" not counted
as a vote cast either "for" or "against" that Director's election). In the event that a director
nominee fails to receive an affirmative majority of the votes cast in an election where the
number of nominees is less than or equal to the number of Directors to be elected, and as a
result is required to tender his or her resignation under any director resignation policy of
the Company, the Board of Directors, within its powers, may take any appropriate action

as permitted by the Act and these Articles of Incorporation, including requiring and/or
accepting such resignation, decreasing the number of directors or filling a vacancy.
Except as otherwise expressly provided in these Articles of Incorporation:
(i)

any plan of merger or share exchange;

(ii)

any sale, lease, exchange or other disposal of all, or substantially all, of the
property of the corporation, otherwise than in the usual and regular course
of business; or

(iii)

any amendment to these Articles of Incorporation,

shall require the approval of at least a majority of votes entitled to be cast on such
action, notwithstanding the voting standards set forth in Section 33-10-103, Section
33-11-103 or Section 33-12-102 of the Act.
d. Evaluation of Offers. To the fullest extent permitted by law, the Board of Directors,
when evaluating any offer by another party to (i) make a tender or exchange offer for any
equity security of this corporation outside of the ordinary course of business, (ii) merge or
consolidate this corporation with any other corporation, (iii) purchase or otherwise acquire
all or substantially all of the properties and assets of this corporation, or (iv) undertake any
similar extraordinary corporate transactions with this corporation, may in its discretion, in
connection with the exercise of its judgment in determining what is in the best interests of
this corporation and its shareholders, give due consideration to: (aa) all relevant factors,
including without limitation the social, legal, and economic effects on the employees,
customers, suppliers, and other constituencies of this corporation and its subsidiaries, on
the communities and geographical areas in which this corporation and its subsidiaries
operate or are located, and on any of the businesses and properties of this corporation or
any of its subsidiaries, as well as such other factors as the directors deem relevant; and (bb)
all features of the consideration being offered, not only in relation to the then current market
price for the corporation’s outstanding shares of capital stock, but also in relation to the
then current value of the corporation in a freely negotiated transaction and in relation to the
Board of Director’s estimate of the future value of this corporation (including the
unrealized value of its properties and assets) as an independent going concern.
e. Director Immunity. No director of this corporation shall be personally liable to the
corporation or its shareholders for monetary damages for breach of such director’s
fiduciary duty as a director; provided however, the foregoing shall not eliminate or limit
the liability of a director: (i) for any breach of the director’s duty of loyalty to this
corporation or its shareholders; (ii) for acts or omissions not in good faith or which involve
gross negligence, intentional misconduct, or a knowing violation of law; (iii) imposed for
unlawful distributions as set forth in Section 33-8-330 of the Act; or (iv) for any transaction
from which the director derived an improper personal benefit. This provision shall
eliminate or limit the liability of a director of this corporation to the maximum extent
permitted from time to time by the Act or any successor law or laws. Any repeal or

modification of the foregoing protection by the shareholders of this corporation shall not
adversely affect any right or protection of a director of this corporation existing at the time
of such repeal or modification.
f. State Antitakeover Law. Articles 1 and 2 (Sections 35-2-101 et seq. and Sections 35-2201 et seq., respectively, of the Code of Laws of South Carolina, 1976, cum supp. 1992)
of the South Carolina Control Share Acquisition and Business Combination Act of 1988
as amended from time to time (the “Antitakeover Act”) shall not apply to control share
acquisitions or business combinations (as defined in the Antitakeover Act) involving this
corporation. This corporation elects not to be governed by the Antitakeover Act.
g. Miscellaneous. Terms used herein which are not otherwise defined shall have the
meanings ascribed to them in the Act. All references to statutory provisions shall be
deemed to include corresponding sections of succeeding law. Each provision of these
Articles of Incorporation shall be deemed severable from, and shall survive the illegality
or invalidity of, any other provision herein.
5.

This application will be effective upon acceptance for filing by the Secretary of State of
the State of South Carolina.

