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The First State

I, JEFFRRY W, BULLSCK, SECRETARY OF STATE oF THE STATE oF

TELAWARE, DO HERREY CERTIFY THAT THE ATTACHED IS A TRUR AND

CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF & UNKNOWN LIMITBD
LIABTLITY COMPANY UNDER THE NAME OF "QUGC GROUP, LLC” T0 A DELAWARE
CORPORATION, CHANGING ITS NAME FROM "QIG GROUP, LLCY TQ “NUVECTRA

CORPORATIONT, FILED I¥N THIS QOFFICE oN THE FOURTERENTR DAY OF MARCH,

KD, 2418, AF 8:32 O CLOOR &M

B0V
SHE 20181630795

Yerd vriay verify Ui cortifidae onting sl corp deibea e povfauthiver shim
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CERTIFICATE OF CONVERSION.

CEROM A LIMITED DIABHITY COMPANY

TOA CORPORATION

G OROUR I

of the Stafe
e Delovars Limited Tlability

By *smn’“’ ir:« Sm}{m "*ﬁn of ifi:i ﬂisew H,,m porationfaw

wied Liabilty Compw “*”} Soes
Ldakility Company foa

CEB0R vrder the ety o

a3

i‘:@r&iﬁc&t
;xtspag:ﬁwi;,;.,

Qom*sz sion ave m {35

3 3%’.‘»‘;;" Company shall be corverted, s&
orporatiog

& The (‘mvw«s vt has Beevapproved In accordaace witly ’&ash:n
4 AW Oi ﬁ}z‘ Stute ol Dolawsre sud Section 18-218

oo s s dine s s
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b s TN B 2 i 3 N A et e as

- I WITHESS WHEREDE, the undersigned belng doly authorized to sign on behalf ofthe
converting Limited Liahility Company bas exeveted this Certificnte of Conyepdon on i%;ci}:gdix duy of Mareh,
- i
S

2018, i
Mame, iR, Drees

Titder Chiel Beacutive Officer

By, &

SIS BYRTT Nuclvons MIRIRGE
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The First Stgte

I, JEFFREY V. BULIOCK, SECRETARY OF SUATE QF THE STAIE ¥
DEIAWARE, X FERERY JFRTIFY THE ATTAIERD I8 & TRUE AND CORRECY
COPY OF THE CERTIFICATE OF INCORPCRATION OF "NUVECTRA

CORPORATION”, FIIED IN THIR CFFICE OGN THE FOURTEENTH AY oF

MARCE, A.D, ZQ3&, AT 8:32 O'CLOCK A.M.

Autheatication: 303976304
Dater §%-144186

4523374 |G
IRFAOI6I63RTES

You may verfy thiz certificate oalire stondpidelawars govisuthesr shuvd
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CERTIFICATE OF INCORPORATION
OF
NUVECTRA CORPORATION

pam
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ARTICER T
NAME

The name of thew

RicY ii hiy Q« ‘gi'mi gm} ( mmv m >
adddresy 15 The Corporstion Trust oa:s;;am

s

L i} zsa?z

B

ARTICLE HY
ﬁi‘"ﬁ‘éi LE OF ISLORPORATOR

\ri aﬁitm ﬁu«i“a&&‘
o Sufe G

§ 75024

Mawier
Walee Z Berger

o'g}uw 3 .
mm 3,&{3:3&’: :}‘s:f {)%33 3%

éﬁ fhe t,;szrgmrah 0\ L
¢ of Conversim ¥ the im(“ :
ol perpetus! :c\__.__ _gﬁnm.

CAPITALSTOLE

: otton {. The Corpomtion :\ authorized foissue tya
desighite mﬁ;:u.w wly; “Crnun Btock™ wnd “Bref
} ¢ x\ ’uﬁmr;md o Janiae i O

';i _Gﬁ} sz*arev si:a}i ?:m £ \Jasmaea \,‘i’ct“‘f ad ‘s TS

B¢

. s (}f thﬂ; m d_ 5 of foy % S
”ww 0\“ »‘m fai' *3*9 i; smgmon Stoek or Preferrad | ¢ Jncreased
: shares Shersof than owtstanding) by dwaffl e «:wa x«‘c’ge of the

*s'f__ RS_ “h{: mmber ;
ot decredssd thid et 3:‘» iaN t%-
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holders of s mujority fn voling power of the doek of the Crrporation with the power fo yote thereon

rrespeotive of i provist R f 8ection JM2MBUTY of the Delwesre Geoval Corporstion Law ovamy
sgseessor provision thereod, and no wote of the holders of sny of the Conwon Stovk or Preferred Blosk
voting separstely 5 g olass Sifsaﬁ be required therafor,

Section . Uipon the effeotivenses of the Ceetifioate of Conversion and this Certifionte {\f’
Tonrporstion (the “Effective Tinw™), all Hmited Hability company lnterests in the LLC cutstanding
{rpvediately price to the Bifestive Thoe will s desmed fo be 12 35,278 txsusd ans! cantvignding, fuii}-‘
paid and non-assesyaidy shares of Common &twm withsut sy sption reguivad o the part of the

Corposation or e former holders of soch Hinited Hability vompany interests,

Qe«s fon 3, Shaves of Preforred Stock may he Issved Trom time to thie i ons v mave senies,
The Board of Pireciors of the Corporation (e “Board of Directun™ ik horsby smuthorized fo provids
from tirme 1o Hine by rasolution o sosohutions for the oreation and fsaunos, ot of the authorized and
unfssued shaves of Preforrad Stock, of one or mow &.‘msz‘ m Preforred Stock by Hling spertifi ?& {8
“eriificate s Dalpngtiog™s pursuant to the Deloware General Corpovation Liow, seill gf arth such
resadution sud, with sespesilo @ cit soehy eardes, axtablishing the &wwaﬁmw sueh: seres snd the nurebey
g the voting powers (Rl or Hhnlted, or we voling powerk
st-or otheyr special gl im g % ha, qv«%i”‘m& v, Himations

of shaves to be fnctuded josuch series and fixt
prefarences and selutive, mms‘fz aidng, spstions
and resirfotions thereot, of e shar sai sach sech worles, With B
i resolution or resolutions providing for the eatablishment of any sorles of Preferrad Stock may, to the
extent poraitted by low, provide iE‘mi soch serley shall be superior to, rnk ecpeally with or be hader to the
Proferved Btock ¥ sny other sidss. In addition, with ;aiﬁy of the i‘sw&%sa@, the
Bowrd of Directors i3 suthortaad si‘x sosprct jo exch such serfes, o determing fn the resolition oy
resolntions provelding for the setabdishivend of such series of | rred Benck (1) the redtnption ’
provisions, if any, applisalde do qucl serlps, Inchuding the re;jm*g\im 1 price of prioss 1o be paid, {9
whthsy Shvidends, *‘;i” sy, will be comalaties o noncuandat w dividend rale of such sevles, and the
dates, vondiions and mei‘msw sof dividends on seh series, {ns} mcmsj‘t i+f such series upon t:m _
voluntary or ivehuntary dissohuion of), ov upon ey distribution of the ausetvof| t buorgmraz‘mn Y e
presvistons, i any, pursaant 1o which the shars of sach ag,mb are copveptitle § 11: o, £¥ sxchangeabla ius‘
shares of sy other ol or olasses o sny other serles of the same or any other closs orelass c of stoek oy
o i% v securitis ol the Corporation, st sugh prive o privge of 8t suchsxuhy uga faly o rates and with stedy
adiustments applicable thersle, {3 ii}e tight, i av :

»

'E
fnsiting the generality of th fawmm;g,
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. 1o subseribe fov oy o purchuse ay seomities of the
Corporation, and (vl the provivdons, ey, of a qm&m‘ fund appiivab ie o such serlek Tie powers,

p&i?is‘)w:\cﬂﬁ and redstive, prurtioipatin ;; wtmnzii send ather specist rights of each sories of Preleved Slock,
angd the gualifications, Thniatines o rﬂ' cticas thersof, i any, may 'i flarent from thoss of any snd all
other xeries &l any time waistanding. Bsoept @8 otherwize axpress 3 m’mz tnd v the resodutim o
rwpimr«z}w providing for the exiablishimen t of any serigy of Pl Sz\ ti».\ no vote of thehadders of
ahwres of Preferved Btock v Conmmon Rlock shall be g ICi:‘iGQiii suanoe of any shares of sny
&ex‘ia\s of thy Preforred Stock se sthorized In socordanes with tﬂ_aia {?mi "cz'ig of Tneweporation. L n?s&ss
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atherwive provided fn the Cortifioats of Desigoation establishing £ Brofored Stoek, the Board of
Torectors may, by resohition or resclutions, g : 2 w the pumbse of s‘*wrm of
stch series then z:*;zt%*vhizz‘;ﬁ the number of &3} mnber of shyves of saeh

othe stetusthal
e s;x E}f such sories

series Shﬁ“ beno deorpased, the shareg vonsti ey bnd

prior tu the adoptiont of the sosohatinn originally

Sextion 4,
{5} Exospt ge otharwise gxpres si;\ POV ad heteln of regquired by law o the relevant

ida
fotre E,Sf ok, the hoidu‘ af m,\;m(imw shases of

Certificats of Desigaation of any slsss or series of F

m{;
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Comemon Slock shall beve the exclusive right ia vote for the elention of w;‘ea,wr\ aud for all other
parposes, Except as otherwise expregsly provided haveln or meqult \"5‘ By Taw, cach holder of vutstanding
shaves of Common Stock shall be eritled o sme vole dn ms;pwt of each shars of Comnmon Stosk held
thereby of record on the books of the (,e;';u,:fatam for the clection of direstors snd on sl ratters
sudunitiod 1o a volo of stockolders of the Carporation.

(b} Subject i applicatie law, the holders of Cniwmon Slock shall be entitled e
seceive dividends out of funds legally avadlable therefor at such times and in such amounts ag t’i‘* Board

of Dircofors may d cimemine in e sole disorstion, sublect o suy preferential vidend rights of sutstanding
Preferred Stock

{9] Upesn any Hauidstion, dissolution or winding up of e affties of the ;:e cration
sewd iy subsidiaries, Wnethﬁ volitary or ;s}sfwmtas“ {a “Liguilation B Kwenf }M or c;n o5t o

-

provigion S payneat of 5t delis and Uabilities of the Corpovation and s} praferential an \mﬂh o which

the holders of soy oulstanding cluss or series of Preferred Btck sty be entitted pursyant to the formes
theraof with respect to the simmi} ution of asselx in Houldatton, the holders of Common Stock shall be
potithed to share rainbly in the remaining assets of the Corposation avatlable for distribution, The term

¢ inddation Byvend” shall m; i d«wmer% 1o be encagiomed hy o 1o inchude suy voluntary conselbdation,
rwrgummtw% or wiger of the Corporstion with or do wy s:u?if“r a,uiss“\o““m&“‘z of “'“’tstv m shar
sorporaiions or entities or ‘&Eﬁﬁ, ferse or conveyanes of all or 8 part of the Corporstion’s assels,

G Mo holder of shaves of Commuon Stook shall be entitied 1o any pre-ciaptive,

subsceription, redemption or comversion rights,

23

ARTHILE VY
BOARD OF BIRECTORS

Sy @
¥
by

*u @ 33‘& emant of the businsss snd for the condest of the affales of the Corporatim s

s

{a} The management of the business and the conduct of the affalre of the usmo vation
s vested in the Poard of Dircofors. The numeher of directors which shall sonstitute the whols Bowed
os§ Diivectors shall be fived sxclustvely by one or more resstuticns adopted fron tires to tme By the Board
§ Directors. }*\:-*m { as otherwise sxprassly delegated by reaciution of the Boand of Directors, the Board
of Dirsctors shall have e exclusive powsr and :zu%ozm tor spocint sod remove officers of the
Corporaion,

{3 Cithver than sny directors elected by the separate vote of the holders of oue or
far o]

move serfes of Frefarred Stovk, the Board of Divsctors shall be and s divided o thren classes,

 designated e Class §, Class  and Class TH, ay vearly equal i snimaber z¢ pussible, Directors shail be
asaignad o cach olasy In aveordunes with a resoiution o resohtions ada

spied by the Board of Divectors,
Atth & first sunual mesting of cwszi\ siders following the ofietiveness of this Centificats of “pmz;mraﬁnn
‘e “Ouglifving Record Date™, the torm of offics of the Class T divectors shall explre and Class
Glrentirs shall e clented for & Sl terin of e years. AL the seeond annusl meeting of stockholders

N

foilowing the Gualifying Record Date, the tenm of offfve of the Class H diveotors shall expire and Class

- divectora shafl be alacied for a foll terny of three vears, At the third snnual mesting of sinckiolders

fo vivig Record Date, e oo of pffive of ‘:‘v‘( Hass T divectors shall sxpire and
Class TH divectors shall bs slected for 2 full term of thyee yeavs, Subjact o the speciat rights of the holders
uf ane or more sevien of Preferred Bocok to elect divectorg, & moh suceeeding sunual mesding of

3

Howing the Quslifi
¥
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stockholders, divovtors shall be elected for & £l form of Yuee yours to sucevad the divaciors ofthe
whase terms expire of stich aorudl masting

7'4
Feae

ghiih

'I
£

Motwithstanding the foreguing provisions of thig Ari cle ‘\f} Section 1), sach dirsoror
shatl sseve undi] bis or her sucossaor s duly elected and qualified or wtdl his or her surlior death,
restgnation, disguadifivation, retframent oy removal, Mo deovorin In ziit yinwnker of divestars vonstiuting
the Rosrd of Dirsotors shall shovten the torm of sy ivmbant divestor.

{3 Sab‘em fer the special Hights of the holders of one or mone sehes of Profied
Stoek to slent direstors, the Board of Directors o any individual dissetor may be removed from offies af
any Ny, bat ondy for cnuse snd only by the affinvative voie of the holdas of sheiy-six and fwvo-thirds
porvent (66-373%) of the w‘zin 2 prwer of all the then outstanding shares of staek of the Carposstion
having the poway i vode &  the slection of divesting fihe “Vating Stoek "l votlng ingether as asingle

*'isw

A Je

Stoek to eleet dirvolors, any vacanciss on the Board v Direstors resultfug from death, resipration,

dis z:;uﬁ%;izcaa.mri,i stivemnent, removal or wther pauses and any newly creaind diresturships wsidiing from
sy Inoreassin th&: sumber of diveciies shall, exvept a3 otherwise mwssio* by daw, e i’iiimi’a‘iy by the
aifizrmative vote of v mglority of the divertoes ther in offios, sven thowg b Yess thag A qurorinn, of by a solg
rematuing direstur, and shall aut be filled by the o stookbnldurs, Any dli(ﬁm(‘i" appointed v secordanon With
the praceding sentenes shall hold offfos for @ weny that shall eninslde with the remaining term of the slase
fo which the divestor shall bave been appointad and unsil such divector™s sucopssor shall have been slevted
gt quakified o vt Meor hey mﬂm doath, resfpnation, disgualifioation, retirstant or remiaval, i‘i the
aumber of ﬁss‘mv\ : to changed, soy hurcase or decresse shall be apporlionad among the lasses ssas o
maintain the number of diveciors In each class s weardy squat a8 possible,

{h Subjuot to the special rights of the holders of one or mors seedes of Preforsed

Seciion 2,

{e} T ithenios and not i liniation of the puwers conforred by statute, the Boad
of Dirsotors i sxprassdy atthorizad to trake, siter or repeal By<daws of the Corpuration Ghe "Brdrea™
I addition o any vobe of the holders of any olass o sales of stock of the Corporation requived by

applicable lgwe o by this Certificate of Incorporation (including soy Oertificate of Tiesignation I respea
of ane or were series of Preferred Stoc i3, the adoption, smendment or tepest of the By-iwwa by the
stockholders of the Crporation shalt reguive the affivowtive vote of the holdery of at least sixty-six and
twirthirds peroent (652739 of the voting power of sif the thex sudstanding shares of the Voting Rievk,
,»m} together as a single class.

By The directors of the Corperation md not be elected by vwritien ballot unloss the
By-laws so provive,

ARTICLE VR
STOCKBOLDERS

Seotion 1. Subject t the speclal righte of the heldees of cog ar miors series of Prafiered
Stock, sny astion requived ov pa\rm:tzw o be feken izj 3 strskhetders of the Corporatimt must e
efmtc at & duly salled annuad or spex sﬁ mesting of the sockholders of the Corporation, and the taking

p

3
ation by wrllten consent of the stockholders bn f of & muesting ol e s ockheldens ks speeifics iv
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Seetion 2., Subjent to the speaial rights of the bolders 01 ong or move serive of Proferred

Sieek, spacial mestings of the - stockbeldas of the Co orporatinn may be called, for any maposs o
purpoass, at any thoe by the Boaed of Direclors, the Chal
pia

wafrnan of he B{j:{?‘i f Threntonrs o the Chief
Bxecutive Offfcer of e Corporation, but sach special meetings sy not be called by stockholders o any

o other person ov persous.
: . , Soction 3, Advance noties of stockholder nominations for the election of direstors and of
P (*th{*" §3.,E~: gss proposed o be brought by steckhelders beforg sny meating of the stockbolders of the

Corporatio smki e given in the manner provided in the By-laws.

ARTICLE ¥iY
LIABILITY AND INDEMNIFICATION

_ Section 1, T the fullest extent permitied by the ‘i‘e\%&%\‘;}m (eneral ii ff‘mat‘io" Law, ay the
C  swne sxiste o as way bereatior be amended, & director of e Carporat zos: shail not be personally Hable 1o
; : - the Cuporation Cti itx stockcholders f monetary damages for E sach of Sduciary i\ iy as a divector. Hithe
: o {reneral Corporstion Law b arnended bereafter tom ihm% corporate action further elimivating
o the personal lakility of directors, then the Hability of & divestie of the Corporation a‘mii be
stiminated m E:mv d to the follest extent permitied by the Usdswars General Corporation Law as
amendad, autornatinally and without further sction, upon ti‘ dute of sueh amendment, The ma%m ia
ndemnitication vm‘i e advancenent of sxpenses wnder ¢ s s\;‘t cle Wi shall not he exclusive ofany
‘ . other right thst any peracn may have or twy hereafter soquire under any statute, the By-laws, any
S agroernent, vols »33 stockbolders o sisttereated direetors or atherwise,

oo
=
P

Section 2, Tha Corporation, 1o the fullest exdent par f:‘tte b‘; faw, shall ingdemnify and
advanon expenags (émiu:c%irsg without Indtation, atioreys’ fo %s Juelgments, flnes, BRIBA excige taxes o
penahiss and amounts pald i setilement) to any person 108 e ar thireal zw&ii B made a party toan
action, sait or 'pvz"seez:iinb or is otherwise fovolved {:wiuw g % & \wmass} i any action, suit or

- - praceeding, whather crivinsl, mm administraive or lvestt mi;* ‘e, by reason of the fact that he or she, or

- his or her testator or intestate, 16 or was » director or officer of the Cosporation o ars} gwmawsssar of the
Corpreation or surves o served at sy otier enterprise, inclintiag services with respect o employes

P , berefit plans, as a divecior or officer a8 the regquest of the Corpovation or any g‘mde assir 1o the

. - - Corporstion,

.

amthorized fom im e to Hime by e Board of Directors, may indesmatly anst advance expen including
withowt Himltation, atoseys’ feey, judgments, §mm. BRISA exaise lses oF penaliias and amauuts p\mi n -
settiems m} 0 3y pﬁ?g\m made or threatened 1o b .aﬁ a pawty to an sotion, st or proceeding ov ke
otherwdse nvolved fucluding as & wiiness) b any sotion, suit o ;*sf\a}x‘éz;ig, whether crizninal, ctvil,
stdministrative ov investigative, by reason of the fiot ‘mzsi tse or she, or hiv oy her estalor or Indestade, is of
s sy enasloyes or agent of the Cowporstion o sy predesessor of the Creporation, or serves or served &
any other eulerprise a5 an smphryes or agent at ‘33@ reguest of the Corpovation or any pradecessin 1o e
Corporalion.

Beotion The Corpovation, to the fullost extent permdtted by law sad to the o z{z i
{
\

. A Sextion 4. Nefther any amendmant v ‘amai of this Artials VI, vow the sdoption by
[ - amendment of s Certificate of Incorpoation of any provision Bonsisizat with this Artiele V1L, shall
- s‘.‘im} st g reducs the offegs of this Anicle Vil in m et of any mutter ocourdng, or any aolls or
E procesding scendng or arising (or that, but for this Avticle VITL, would nocrue oy grise] priot to such
5 L smendment or repeat or adoption of & :ncnnxiaiem prevision
N
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ARTICLEIX
EXCLUSIVE FORUM

Unless the Corporation voussais i writing to the seleation of an sHermative forom, the Onwtaf

“ant o
. Chancery e{‘ the Swte of Delawars shall, to the fullest extont permitted by law, be the sule sud exslusive

forum for (s any derivative action or p*uwu}mg brought on behalf of the Corporation, {B) any 'mzon
asverifag ‘“‘ﬁi& of hrogch of & fiduclary duty rwed by suy divector, ufﬁz,:z‘ or other smpitves of the
Corporation to the Lavpm ations o the Corporation’s stockholders, (¢ any action asserting & L atun sristug
pursusnt 1o any provision of the Delawars Goneral Corporation Lyw, this Certifiowte of £ hoor wmmziz o
e By-laws, (d} any setm to zmetpm‘ apply, enfores oy Jeterming the validity of this Cerlifioate of
Incorporation o ?;izr: Hy-laws or {e) any action ssserting & clshm governed by the internad ah\m ;& otring.
Any person or entity purchasing or otherwise sequiring or h{skﬁmg any intersst by shaves of capiial sloek
of the Torprration shall be deewnsd to have nnticg of and consented fo the provistons of this Avtiske TX.
ARTICLE X
AMENDMENTS

Notwithstandiog sy athe provigioms of this Centifiests of oorporation or any provision of lnw
which talght otherwise ;‘ss,,mm: a lerser vote or no vote, but i additton to any affiomative voie of the

holders of awy particular class or serles of the Voting Stock required by tsw or by this Certifivats of

Esszgwmttm {inchuding any Cortifioate of Designatie " in eEpRC mi i O e series of Freferrad
Stirek), the affinmtive vote of the holders of at feast sixty-six and twinthisds pereent {hﬁf?:‘}%} oithe
voting porwer of all of the then oufstan i §3 shares of m» Yoting Stook, voting together ay g single clasg,
shall be required 1o alter, smend or ropeal Artioles VI VI, VHL (K and this ;‘xar:::-h.~ X,
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EN WITNESS WHEREDF, this Cenifiouts of Weorpoiation of the ﬁ&w&iim}w&ﬁ&g'gégnﬂé

by §is Invorporator this 14t day of March 2016 B =
: - T— &
T \E;V{)s:,,ma CORPO ;E}‘?Q‘i
_ 33., \é’ ' ;"-‘f "
Mo Waldir | Her
Title: Invorporatn
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