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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CONVERSION OF A CALIFORNIA LIMITED
LIABILITY COMPANY UNDER THE NAME OF "“ALORICA LLC” TO A DELAWARE
CORPORATION, CHANGING ITS NAME FROM "ALORICA LLC" TO "ALORICA
INC.",FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF JUNE, A.D.
2016, AT 7:43 O 'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW

CASTLE COUNTY RECORDER OF DEEDS.

4\_,‘.-.\““:.:)
4

R
e

6081103 8100F
SR# 20164668696

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202568501
Date: 06-28-16
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STATE OF BELAWARE
: CERTIFICATE OF CONVERSION '
FROM A LIMITED LIABILITY COMPANY TO A CORPORATION
PURSUANT TO SECTION 265 OF DELAWARE GENERAL CORPORATION LAW

ALORICA LLC
The jmaamim in whi::h Alorica LLC (the “Company™) was first formed is ca}ifmm

The jumciwnrm of {:srggamzamm of the Company immediately prior to filing this
Certificate of Conversion from a limited lability company to a mxpmmtmxz (this
e mﬁiﬁ%ﬁg’”} is Califorpia.

The Company filed its original articles of organization with the California Secretary of
State and was first formed on June 20, 2016, in the State of California.

The name of the Company mfam:ﬁémmiy prior to the filing of this Q&rmﬁcm 15 Alorica
LLC.

The name of the mxpmmﬁm into which the {Z’Zeam;gmny shall be converted as set forth in
the certificate of incorporation of tﬁez m}x;wmtmn filed mmuit&mousiy hmwzth shall be
CAlorica Inc. ‘ -

IN WITNESS WHEREO? the wndersigned has executed this ﬁ@mﬁmta af Conversion

from a limited Hability company to a a{:er;wmt;ean dated as of June 27, 2016.

GC\TI43386.5

By: /s Andy M. Lee
Name: Andy M. Lee
Title: Chief Executive Officer

State of Delaware
Secrefary of State
Division ‘of - Corporations
Delivered §7:43 PM 86:272018
FILED 07:43 PM 862772016
SR 20164668698 - FileNumber 6081183
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF “ALORICA
INC.” FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF JUNE,
A.D. 2016, AT 7:43 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS.

SN

\\w&m 5 T, iR AT B Y

6081103 8100F
SR# 20164668696

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202568501
Date: 06-28-16
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CERTIFICATE OF INCORPORATION
OF
ALORICA INC.

Alorica Ine., a corporation organized and existing under and by virtue of the provigions of
the General Corporation Law of the State of Delaware (the “DGCL™),

DOES HEREBY CERTIFY:
FIRST: The name of this corporation is Alorica Inc. (the “Corporation™).

SECONI:: The name and address, including street, number, city and county, of
the registered agent of the Corporation in the State of Delaware is Corporation Service
Company, 2711 Centerville Road, Suite 400, Wilmington, New Castle County, Delaware 19808,

THIRI): The nature of the business or purposes o be conducted or promoted is to
engage 1n any lawful act or activity for which corporations may be organized under the DGCL.

FOURTH: The total momber of shares of all classes of stock which the
Corporation shall have authority to issue is 1,100,000 shares, consisting of a total of 1,000,000
shares of Class A Coromon Stock, $0.001 par value per share (the “Class A Common Stock™),
100,000 shares of Class B Common Stock, 50.001 par value per share (the “Class B Common
Stock™).

The following is a statement of the designations and the powers, privileges and
rights, and the qualifications, limitations or resirictons thereof in regpect of each class of capital
stock of the Corporation.

A, Common Stock

1. General. Except as expressly set forth in this Article FOURTH, the Class
A Commen Stock and the Class B Commeon Stock (together, the “Common Stock™) shall have
the same rights, powers and preferences, and shall share ratably and be identical in all respects as
to all matters. The Class A Common Stock shall rank senior to all future equity interests of the
Corporation that by their terms do not expressly rank senior to or on parity with the Class A
Common Stock with respect to dividends or liguidation preferences,

2 Voting. The holders of Class A Common Stock are entitled to one vote
for each share of Class A Comunon Stock held at all meetings of stockholders (and written
actions in lieu of meetings), and shall vote together as a single class. Except as otherwise
required by applicable law, noue of the holders of Class B Common Stock shall be entifled fo
cast any vote with respect to such shares on any matter on which the stockholders of the
Corporation ghall be enfitled to vote, and shares of Class B Common Stock shall not be included
in determining the number of shares voting or entitled to vote on any such ratters. Irrespective
of the provisions of Section 242(b}(2) of the DGCL, the only vote of shareholders required to
increase or decreage (but not below the number of shares thereof then outstanding) the number of
authorized shares of Comumon Stock will be the affirmative vote of the holders of shares of

224239253 BUSINESE
OO\2143002.9 Siate: of Delaware
Secretary of State
Division of Corperations
DelvpIATTE NI 27 2016

REEk: &féi’ifaﬁf %ﬁ%ﬁﬁféesmﬂ
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capital stock of the Corporation representing a majority of the votes represented by all
outstanding shares of Class A Commmon Stock entitled to vote thepeon.

3. Drvidends Except with respect to the Acerning Dividends (as defined
below) which shall be solely with respect to the Class A Common Stock, the holders of Cornon
Stock shall be entitled to share ratably, as a single class, in such dividends as may be declared by
the board of directors of the Corporation (the “Board™ from time to time with respect to the
Common Stock out of assets or funds of the Corporation legally availsble therefor. From and
after the date of the issuance of any shares of Class A Conmnon Stock, dividends at the rate per
annum (compounding quarterly) of 8% of the sum of the Class A Original Issue Price (as defined
below) of each share, plus any dividends accrued but unpaid thereon, shall accrue on such shares
of Class A Common Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Class A Common
Stock) (the “Accming Dividends™). Accruing Dividends shall accrue from day to day, whether
or not declared, and shall be cumulative; provided, however, that except as set forth in the
following sentence of this Section 3 or in Section 4.1, such Accruing Dividends shall be payable
only when, as, and if declared by the Board. The Corporation shall not declare, pay or set aside
any dividends on shares of any other class or series of capital stock of the Corporation (other
than dividends on shares of Common Stock payable in shares of Common Stock) unless the
bolders of the Class A Cominon Stock then outstanding shall first receive, or simultaneously
recerve, a dividend on each outstanding share of Class A Common Stock in an amount at least
equal to the sum of the amount of the aggregate Accruing Dividends then accrued on such share
of Class A Common Stock and not previously paid. The “Class A Original Issue Price”™ shall
mean $1,245.57701 per share, subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Class A
Common Stock.

4. Liquidations.

4.1  Preferential Payments to Holders of Class A Common Stock. In
the event of any voluntary or involuntarv lquidation, dissolution or winding up of the
Corporation (each, a “Ligquidation Event”} or Deemed Liquidation Event, the holders of shares of
Class A Common Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders before any payment shall be made to the
holders of any other class or series of capital stock of the Corporation (including Class B
Common Stock) by reason of their ownership thereof, an amount per share equal to the Class A
Original Issue Price, plus any Accruing Dividends accrued but unpaid thereon, whether or not
declared, together with any other dividends declared but unpaid thereon. If upon any such
Liquidation Event or Deemed Liquidation Event, the assets of the Corporation available for
distribution to its stockholders shall be insufficient to pay the holders of shares of Class A
Common Stock the full amount to which they shall be entitled under this Section 4.1, then the
holders of shares of Class A Comumon Stock shall share ratably in any distribution of the assets
available for distribution in proportion to the respective amounts which would otherwise be
payable in respect of the shares held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

| o]
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4.2 Distribution of Remaining Assets In the avcut of any Liquidation
Event or Deemped Liquidation Event, after the payment of all preferential amounts required to be
paid to the holders of shares of Class A Common Stock, the remaining assets of the Corporation
available for distribution to its stockholders shall be distributed among the holders of the shares
of Class A Common Stock and Class B Common Stock, pro rata based on the number of shares
held by each such holder. The aggregate amount which a holder of a share of Class A Commaon,
Stock is entitled to receive u:md&r Sections 4.1 and 4.2 is hereinafier referred to as the “Class A

- Ldguidation Amount.”

43 Deemed Liquidation Events.

4.3.1 Defimition. Bach of the: following ewnts shall be
considered a “Deemed Liguidation Event” unless the bolders of at least a majority of the
outstanding shares of Class A Common Stock elect otherwise by written notice sent fo the
Corporation at least ten days prior to the effective date of any such event:

{8} a merger or copsolidation in which (i) the
Corporation is a constituent party or (i) a subszdxary of the Corporatiofi s a constituent party and
the Corporation issues shares of its capital stock pursuant to such merger or consolidation,
exeept, in each case, any such merger or consolidation dnvelving the Corporation or a subsidiary
in which the shares of capital stock of the {".’iﬁxpﬁm&m outstanding iromediately prior to such
. merger or consolidation confinue to represent, or are converted into or exchanged for shares of
aapiml stock that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the capital stock of (1) the surviving or resulting corporation, or (2)
if the surviving or resulting corporation is a wholly owned subsidiary of another s;:amamtmn
unmediately following such merger or consolidation, the pearem‘ corporation of such surviving or
resulting corporation; or

{b)  the sale, lease, wansfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and it
subsidiaries taken as a whole, or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidiaries of the Corporation if substantially all of the assets of the
Cotporation and jts subsidiaries taken as a whole are held by such subsidiary or subsidiaries,
except where such sale, lease, transfer, exclusive license or other digposition is to a wholly
owned subsidiary of the Corporation.

432 Effectinga me&d gzgmdamn Event,

(@)  The Corporation shall not have the power to effect a
Deemed Liguidation Event referred to in Section 4.3.1(a)(1) unless the agreement or plan of
merger or comsolidation for such transaction (the “Merger Agreement™ provides that the
consideration payable to the stockholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Sections 4.1 and 4.2,

(b} Inthe event of a Deemed Liquidation Event referred
0 In &efxon& 4.3.1(a)(1) or 4.3.1(b), if the Corporation does not effect a dissolution of the

PATENT
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Corporatzen under-the DGCL wzthm 90 days after such Deemed qumﬂamn Event then (i) the

‘ Qorpﬁranan shall send a written notice to each holder of Class A Cowimon Stock no later than
the 90% day after the Deemed Ligumdation Event a&iﬁsmg; such holders of their right (and the
requirements to he et to secure such right) to require the redemption of such shares of Class A

- Common Stock pursuant to the terms of the following clause, and (if) if the holders of at leasta
majority of the then outstanding shares of Class A Common Stock so fequest in a written
instriment delivered to the Corporation not later than 120 days after such Deemed Liguidation
Event, the Corporation shall use the consideration received by the Corporation for such Deemed
Liquidation Event (net of any retained liabilities associated with the assets sold or technology
licensed, as determined in good faith by the Board), together with any other assets of the
ii}orparatian available for distribution to its 3&3@1@:}1{31«:}1&;"9, all to the extent permitted by Delaware .
law governing distributions to stockholders (the “Available Proceads™), on the 150% day after
such Deerged Liquidation Event, to redeem all outstanding shares of Class A Common Stock at a
price per share equal to the Class A Liquidation Amount (the “Redemption Date™).
Notwithstanding the foregoing, in the event of a redemption pumuant 1o the preceding sentence,
if the Available Proceeds are not sufficient to redeem all outstanding shares of Class A Common
- Stock, the Corporation shall ratably redeem each holder’s shares of Class A Common Stock to
~ the fullest extent of such Available Proceeds, and shall redeem the remaining shares as soon as it
may lawfully do so under Delaware law governing. distributions to qtackhaldem Prior to the
distribution of redemption provided for in this Section 4.3.2(b), the Corporation shall not expend

. or dissipate the consideration received for such Deemed qumdat:m Bvent, except to discharge
. " expenses incurred in connection with such Deermed Liguidation Event or in the ordindry course

o of bxmm&%s In the ew:m: of such redernption, the falir;mwmg prwmmns a}:zall addﬁmmily apply

BRI mremier of fi‘emma{@s; Payment. On o .
bef&m the apphfmbia szdmgmn Date, each bolder of shares of Class A

~ Commeon Stock to'be redeemed on such Redemption Date shall, if a holder of
shares in certificated form, surrender the certificate or certificates representing
- such shares (or, if such registered holder alleges that such certificate has been lost,
stolen or destroyed, a lost certificate affidavit and- agreement reasonably
acmptabia to the Carpara{mn to mdemmf}r the Corporation against any claim that
may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation, in the manner and at the place
designated by the Corporation, and thereupont’ the portion of the Class A
~ Liquidation Amount for such shares shall be payable to the order of the person-
- whose name appears on such certificate or certificates as the owner thereof. In
- the event less than all of the shares of Class A C:Qmmcm Stack represented bva
certificate are redeemed, a new certificate, instrument, or book entry representing -
‘the unredeemed shares of {?I&sg A Common: ‘émr;:k shall pmmpﬂy be 133{:&{1 o
suuh holder. :

(11) @t& 31;@:;&9,&&:11: to Redemgtmg If on the

apphaabies R&dammmn Date the portion of the Class A Liquidation Amount
payable upon redemption of the shares of Class A Common Stock to be redeemed
~ is paid or tendered for paymuent or deposited with an independent payment agent
so as to be available therefor in @ timely manmer, then notwithstanding that any.
‘ ‘cemﬁams emdmmng dny of the shares of Class A Cﬁmm Smf:k so called f{}r ‘
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redemption shall not have been surrendered, dividends with respect to such shares
of Class A Common Stock shall cease to acerne after such Redemption Date and
all rights with respect to such shares shall zmmec’aaf@}y after the Redemption Date
terminate, except only the right of the holders to receive the Class A Liquidation
Amount without interest upon surrender ef any such certificate or stem:ﬁcates
therafor :

433  Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such Deemed
Liquidation Event shall be the cash or the value of the property, tights or securities paid or
distributed to such holders by the Corporation or the acquiring person, firm or other entity. The
value of such property, rights or securities shall be determined in good faith by the Board.

434 Allocation of Hscrow and Contingent Consideration. Tn the
event of a Deemed Liquidation Fvent pursuant to Subsection 4.3.1(a)(0), if any portion of the

consideration payable to the stockholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a) the
pottion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Sections 4.1 and 4.2 as if the Tnitial Consideration were the only consideration
payable in connection with such Deemed Liquidation Event; and (b) any Additional

" Considération which becomes payable to the stockholders of the Corporation upon satisfaction of
such contingencies shall be allocated among the holders of capital stock of the Corporation in
accordance with Sections 4.1 and 4,2 after taking into sccount the previons payment of the Initial
Consideration as part of the same fransaction. For the purposes of this Subsection 4.3.4,
consideration placed into escrow or retained as holdback to be available for satisfaction of
mdemnification or similar obligations in connection Wﬁh mrzz}a De&m&a Ligquidation Event shall
be deemed to be A::},datmml Consideration. :

K Reciassﬁ” jcations, 8uhdm*mm and. Combinations. If the Corporation in.
any manger reclassifies, subdivides (by stock split, stock dividend or otherwise) or combines (by
stock split, stock dividend or otherwise) the outstanding shares of Class A Common Stock, then
the outstanding shares of Class B Common Stock shall be proportionately reclassified,
subdivided or combined. If the Corporation in any manner reclassifies, subdivides (by stock -
split, stock dividend ot otherwise) or combines (by stock split, stock dividend or otherwise) the
outstanding shares of any Class B Common Stock, then the outstanding shares of Class A
Common Stock shall be proportionately reclassified, subdivided of combined. Any such

- reclassification, subdivision or combination shall be payable in shares of Class A Common Stock
to holders of Class A Common Stock and in shares of Class B Common Stock to holders of
Class B Common Stock. In no event shall a stock split or stock dividend constitute a ;::aymem of
Accruing Dividends or Class A Original Issue Price.

6. Mergers. Consolidations, Recapitalizations. In connection with any
merger, consolidation, or recapitalization in which holders of Class A Common Stock or Class B
Common Stock generally receive, or are given the opportunity to recejve, consideration. for their
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shares, all payments shall be made to the bolders of Class A Common Stock and Class B
Common Stock in the manner and in the pri{;xity set forth in this Article FOURTH.

: 7. Severability. If any. power,. privilege, right or immmtmn, restriction or
qualification of the Common Stock set forth in this Article FOURTH is invalid, unlawful or
incapable of being enforced by reason of any rule of law or public pmhﬁy, all other powers,
privileges, rights and limitations, restrictions, of qualifications set forth in this Article FOURTH
that can be given effect without the invalid, unlawful or unenforceable power, pxxwlege, right, or
limitation, restriction or qualification herein set forth shall, nevertheless, remain in full force and
effect, and no power, privilege, right, or limitation, restriction or qualification herein set forth
shall be deemed dependent upon any other such power, privilege, right or Timitation, restriction
or gualification unless so expressed herein.

- FIFTH: Subject to any additional vote requfred by the Certificate of

Incorporation, by-laws of the Corporation (the “By-Laws"), in furtherance and not in limitation

of the powers conferred by statute, the Board is expressly authorized to make, repeal, alter,
amend and rescind any or all of the By-Laws, Any By-Laws made by the directors under the
powers conferred hereby may be amended or repealed by the direciors or by the stockholders,

- and the powers conferred in this Article FIFTH shall not abrogate the right of the stockholders to
. adopt amend and rcp&al Byiaws

- SDETH Elecﬁcm of éue:;tmrs :ﬂce:d ne::t be by ertten baﬂm unlesa t:ha By~Laws ‘
shall so provide. :

, SEVENTH: The name and mailing address of the sole mcozpcmtor of the
Corpotation is Christy O’Connor, ¢/o Alorica Inc., 5 Park Plaza, 11th Floor, Irvme CA 92614

EIGHTH: To the fullest extent permzttﬁd by law, a director of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director. If the DGCL or any other law of the State of Delaware is
amended after approval by the stockholders of this Article EIGHTH to authorize corporate action
further eliminating or limiting the personal Yability of directors, then the liability of a director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL as so
amended.

Any repeal or modiﬁcatiﬂn of the foregoing provisions of this Article EIGHTH by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of -
the Corporation existing at the time of, or increase the lability of any director of the Corporation
with respect to any acts or omissions r::f such director occurring prior to, such repeal or
modification.

NINTH: To the fullest extent permitted by applicable law, the Corporation is

authorized to provide indemmification of (and advancement of expenses to) directors, officers

- and agents of the Corparation (and any other persons to which DGCL permits the Corporation to

provide indernmification) through By-Law provisions, agreements with such agents or other

persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemmification and advancement otherwise permitted by Section 145 of the DGCL.

PATENT
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Any amendment, repeal or modification of the foregoing pmvmw:c;as of this Article
E\IN‘X‘H shall not adversely affect any right or protection of any dm:amr officer or other agent of
the Qﬁrpemtmn existing at the time of such ammdmeﬁg repeal or modification.

‘ TENTH: The Court of Chancery, in the State of I}&iware shall be the m::ie and
exclusive forum for any stockbolder (including a beneficial owner) to bring (i) any derivative
action or proceeding brought on behalf of the Corporation, (i) any action asserting a claim of
breach of fiduciary duty owed by any director, officer or other emplovee of the Cc;rgmrancm 10
the Corporation or the Cotporation’s stockholders, {m} any action asserting a claim agmst the
Corporation, its directors, officers or emplay&es arising pursuant to any provision of the
Delaware General Corporation Law or the Corporation®s certificate of i mncorporation or biylaws or -
(iv) any action asserting a claim agajnst the Corporation, its directors, officers or employees
‘governed by the internal affairs doctrine, except for, as to each of (i) through (iv) shove, any
claim as t0 which the Court of Chancery. deterinines that there is an indispensable party not

~ subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent
to the personal jurisdiction of the Cowt of Chancery within ten days following such
determination), which is vested in the exclusive jurisdiction of a court or forum other than the

- Court of f.,,hanmry, or for which the Court of Chancery does not have suhject matter jurisdiction.
If any provision or provisions of this Article TENTH shall be held to beé invalid, illegal or
unenforceable as applied to any person or entity or circumstance for any reason whatsoever,

- then, to the fullest extent permitted by law, the %hdlty) leg*ihw and enforceability of such

- provisions in any other circumstance and of the remaining provisions of this Article TENTH
(including, without limitation, each portion of any sentence of this Article TENTH containing
any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid,
illegal or unenforceable) and the application of such provision to other persons or entities and
circumstances shall not in any way be atfected or impaired thezmbjf

ELEV‘HNTH For purposes of Section 500 of the Laiflfe:}rma Cmpcxranom Code
{to the extent applicable), in connection with any repurchase of shares of Common Stock from
employees, officers, directors or consultants of the Corporation in conniection with a termination
of employment or services pursuant o agreements or arangements approved by the Board, such
repurchase may be made without regard to any “preferential dividends arrears amount™ or
“preferential rights amount” (as those terms are defined in Section 300 of the California
Corporations Code). Aamrdmgly for purposes of making any calowdation under California
Cotporations Code Section 500 in comnection with such repurchase, the amount of any
“nreferential dividends arrears amount” or “preferential rights amc}um” (’m those terms are
defined therein) shall be deemed to be zero. :

IN WITNESS WHEREQF, the C‘axpmrafmn has caused this Gmﬁﬁmﬁa (xf Incorporation
to be executed this 27th day of 3"1:131@ 2016,

/s/ Christy O’Connor
Christy O'Connor
Incorporator ‘
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