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Savers Value Village, Inc. (the “Corporation”), a corporation duly organized and existing
and by virtue of the General Corporation Law of the State of Delaware (the “DGCL”), DOES
HEREBY CERTIFY as follows:

FIRST: The Corporation was organized as a Delaware limited liability company under the name
S-Evergreen Holding LLC on March 22, 2019 and was converted to a Delaware corporation under
the name Savers Value Village, Inc. by the filing of a Certificate of Conversion with the office of
the Secretary of State of the State of Delaware on January 7, 2022,

SECOND:; This Amended and Restated Certificate of Incorporation (this “Certificate of
Incorporation™), which restates and integrates and also further amends the provisions of the
Corporation’s certificate of incorporation as heretofore in effect, was duly adopted in accordance
with the provisions of Sections 242 and 245 of the DGCL and by the written consent of its
stockholders in accordance with Section 228 of the DGCL.

THIRD: The Corporation’s Certificate of Incorporation is amended, integrated and restated to
read in its entirety as set forth on Exhibit A attached heretoand made a part hereof.
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Incorporation to be
executed by its duly authorized officer on this 29 day of June, 2023.

SAVERS VALUE VILLAGE, INC.

By:/s/ Mark Walsh

Name: Mark Walsh
Title: Chief Executive Qfficer



Exhibit A
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
SAVERS VALUE VILLAGE, INC.

ARTICLE ONE
The name of the corporation is Savers Value Village, Inc. (the “Corporation”).
ARTICLE TWO

The address of the Corporation’s registered office in the State of Delaware is 3411 Silverside
Road, Tatnall Building, STE 104, Wilmington, New Castle County, State of Delaware 19810,
The name of its registered agent at such address is Corporate Creations NetworkInc.

ARTICLE THREE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations
may be organized under the General Corporation Law of the State of Delaware (the “DGCL”).

ARTICLE FOUR

The total number of shares of all classes of stock which the Corporation shall have authority to
issue is 900,000,000, of which 800,000,000 shares shall be designated as Common Stock, with
the par value of $0.000001 per share, and 100,000,000 shares shall be designated as Preferred
Stock, with the par value of $0.000001 per share.

The authorized number of shares of anyclass or series of stock may be increased or decreased
(butnotbelow the number of shares thereof then outstanding) by the affirmative vote of the
holders of a majority of the votingpower of the stock of the Corporation entitled to vote, andno
separate vote of such class or series of stock the authorized number of which is to be increased or
decreased shall be necessary to effect such change.

ARTICLE FIVE

The following is a statement of the designations, preferences, qualifications, imitations,
restrictions and special or relative rights granted to or imposed upon the shares of Common
Stock. Except as otherwise provided in this Certificate of Incorporation (which term, whenever
used herein, shallinclude any Preferred Stock Designation), all shares of Common Stock shall be
identical and shall entitle the holders of the shares to the same rights and privileges. The terms of
the Common Stock set forth below shall be subject to the express terms of any series of Preferred
Stock then outstanding,



(a)  Dividends. Subjectto the priorrights of all classes or series of stock at the time
outstanding having prior rights as to dividends or other distributions, or as otherwise provided in
this Certificate of Incorporation, holders of Common Stock shall be entitled to receive ratably on
a per share basis such dividends (payablein cash, shares of stock of the Corporation, property or
assets of the Corporation or otherwise) as may be declared by the board of directors of the
Corporation (the “Board of Directors™).

(b)  Distribution of Assets. Upon the occurrence of the voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Corporation, holders of Common
Stock shall be entitled to receive all of the remaining assets of the Corporationavailable after
payments to creditors and to the holders of any Preferred Stock of the Corporation having prior
rights as to distributions upon the liquidation, dissolution or winding up of the affairs ofthe
Corporation that may at the time be outstanding, in proportion to the number of shares held by
them.

(¢)  Voting Rights. The holders of Common Stock shall have the general right to vote
for allpurposes, including the election, removal or replacement of directors, as provided by law.,
Each holder of Common Stock shall be entitled to one vote for each share of Common Stock
held. There shall be no cumulative voting. Notwithstanding the foregoing, except as otherwise
provided by this Certificate of Incorporation or as required by the DGCL, no holder of Common
Stock, as such, shall be entitled to vote on any amendment or alteration of the Certificate of
Incorporation thatexclusively alters, amends or changes the powers, preferences, rights or other
terms of one or more outstanding series of Preferred Stock if the holders of such affected series
are entitled, either separately or together with the holders of one or more other series of Preferred
Stock, to vote on the applicable amendment oralteration pursuant to the Certificate of
Incorporation or pursuant to the DGCL.

(d)  NoPreemptive or Subscription Rights. No holder of shares of Common Stock
shall be entitled to preemptive or subscription rights.

ARTICLE SIX

Shares of Preferred Stock may be issued in one or more series from time to time by the Board of
Directors. The Board of Directors is expressly authorized, by resolution or resolutions thereof, to
provide, outof the unissued shares of Preferred Stock, for one or more series of Preferred Stock
and, with respect to each such series, to fix the designations and the powers, preferencesand
rights, and the qualifications, limitations and restrictions of such powers, preferences and rights,
of the shares of such series of Preferred Stock, including without limitation, the following:

(a) the distinctive serial designation of such series which shall distinguish it from
other series;

1)) the number of sharesincluded in such series;
(¢)  thedividend rate (ormethod of determining suchrate) payable to the holders of

the shares of such series, any conditions upon which such dividends shall be paid and the date or
dates upon which suchdividends shall be payable;



(d) whether dividends on the shares of such series shall be cumulativeand, in the case
of shares of any series having cumulative dividend rights, the date or dates ormethod of
determining the date or dates from whichdividends on the shares of suchseries shall be
cumulative;

(e) the amount or amounts which shall be payable out of the assets of the corporation
to the holders of the shares of such series upon voluntary or involuntary liquidation, dissolution
or winding up the corporation, and the relative rights of priority, if any, of payment of the shares
of such series;

) the price or prices at which, the period or periods within which and the terms and
conditions upon which the shares of such series may be redeemed, in whole or in part, at the
option of the corporation or at the option of the holder orholders ofthe shares of Preferred Stock
or upon the happening of a specifiedevent orevents;

(g) the obligation, if any, of the corporation to purchase or redeem shares of such
series pursuant to a sinking fund or otherwise and the price or prices at which, the period or
periods within which and the terms and conditions upon which the shares of such series shall be
redeemed or purchased, in whole or in part, pursuant to such obligation;

(h)  whether ornot the shares of suchseries shall be convertible into, orexchangeable
for, at any time or times at the option of the holder or holders of the shares of Preferred Stock or
at the option of the corporation or uponthe happening of a specifiedevent or events, shares of
any other class orclasses or any other series of Preferred Stock or any other class or classes of
stock of the corporation, and the price or prices or rate or rates of exchange or conversion and
any adjustments applicable to such exchange or conversion;

(i) whether or not the holders of the shares of such series shallhave voting rights, in
addition to the votingrights provided by law, and, if so, the terms of such votingrights; and

) any other powers, preferences and rights and qualifications, limitations and
restrictions not inconsistent with the DGCL.

Except as may otherwise be provided in this Certificate of Incorporation (including any
certificate filed with the office of the Secretary of State of the State of Delaware establishing the
terms of a series of Preferred Stock in accordance with the first paragraph of this ARTICLE SIX
(such certificate, a “Preferred Stock Designation”)) or required by the DGCL, no holder of any
share of Preferred Stock, as such, shall be entitled as of right to vote on: (i) any amendment or
alteration of the Certificate of Incorporation to authorize or create, or increase the authorized
amount of, any other class or series of Preferred Stock; or (ii) any alteration, amendment or
repeal of any provision of any other series of Preferred Stock that does not adversely affect in
any material respect the rights of the series of Preferred Stock held by suchholder.

ARTICLE SEVEN
The Board of Directors is expressly authorized to adopt, amend, alter or repeal the bylaws ofthe

Corporation. By affirmative vote of the holders of a majority of the shares of Common Stock
then outstanding, stockholders may adopt, amend, alter orrepeal the bylaws of the Corporation.
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Notwithstanding the previous sentence, following the Trigger Date, any amendment, alteration or
repeal of Sections 2.2, 2.9,2.10, 3.4and 8.6 and Article VII of the Corporation’s bylaws shall
require the affirmative vote of the holders of atleast two-thirds of the shares of Common Stock
then outstanding. Notwithstanding anything contained in this Certificate of Incorporation to the
contrary, and in addition to any specific requirements contained in this Certificate of
Incorporation with respect to any particular Article or provision of this Certificate of
Incorporation, atany time following the Trigger Date, Articles SEVEN, NINE, TEN, ELEVEN,
TWELVE, THIRTEEN and FIFTEEN may be amended, altered, repealed or rescinded, in whole
or in part, or any provision inconsistent with those provisions or this provisionmay be adopted,
only by the affirmative vote of the holders of atleast two-thirds of the votingpower ofthe shares
of capital stock of the Corporationentitled to vote on such amendment, alteration, repeal,
rescission or adoption, votingtogether as a single class.

ARTICLE EIGHT

Elections of directors need not be by written ballotexcept and to the extentprovidedin the
bylaws of the Corporation.

ARTICLE NINE

(a)  The business and affairs of the Corporation shall be managed by orunder the
direction of the Board of Directors.

(b)  Subjectto the rights granted to holders of any one ormoreseries of Preferred
Stock then outstanding to elect directors under specified circumstances or otherwise (“Preferred
Stock Directors”) or the rights granted pursuant to the Amendedand Restated Stockholders
Agreement, dated on orabout the date of this Certificate of Incorporation (as the same maybe
amended, supplemented, restated or otherwise modified fromtime to time, the “Stockholders
Agreement”), by and among the Corporation and Ares, the Board of Directors shall consist of
notless than three nor more than eleven members. Subject to the Stockholders Agreement, the
exactnumber of directors of the corporation shall be fixed from time to time pursuant to
resolution or resolutions of the Board of Directors. Subject to: (i) the previous sentence, (11) the
rights of the holders of any series of stock with respect to such series of stock and (iii) the rights
granted to the Sponsor pursuant to the Stockholders Agreement, except as otherwise required by
law and unless the Board of Directors otherwise determines, newly created directorships
resulting from any increase in the authorized number of directors or any vacancies on the Board
of Directors resulting from death, resignation, retirement, disqualification, removal from office
or other cause shall be filled only by a majority vote of the directors then in office, though less
than a quorum, or by a sole remaining director, and not by the stockholders. Any director elected
to fill a vacancy notresulting from an increase in the number of directors shall have the same
remaining term as that of his orherpredecessor.

(c) Upon the effectiveness of this Certificate of Incorporation (the “Effective Date”),
the directors of the Corporation shall be divided into three classes, asnearly equal in numberas
reasonably possible, designated Class I, Class 11 and Class HI. Class I directors shall initially
serve until the firstannual meeting of stockholders following the Effective Date. Class II
directors shall initially serve until the second annualmeeting of stockholders following the



Effective Date, Class 11l directors shall initially serve until the third annual meeting of
stockholders following the Effective Date. The directors of each class shall hold office until their
successors havebeen duly elected and qualified. Ateach annual meeting of stockholders
following such initial classificationand election, directors elected to succeed the directors whose
terms expire at such annual meeting shall be elected to hold office for a term of three years
followingtheir election and until their successors have been duly elected and qualified. Ifthe
number of directors is changed, any increase or decrease shall be apportioned among the classes
s0 as to maintain or attain a number of directors in each class as nearly equal as reasonably
possible. In no event shall a decrease in the number of directors shorten the term of any
mcumbent director. Prior to such date when the Sponsor ceases to own at least 40% of'the
outstanding shares of Common Stock (such date, the “Trigger Date™), and subject to the rights of
any class or series of Preferred Stock to elect and remove directors, any director or the entire
Board of Directors may be removed, with or without cause, by the atfirmative vote of the holders
of a majority of the shares of Common Stock then outstanding entitled to vote at an election of
directors. Following the Trigger Date, directors or the entire Board of Directors may only be
removed for cause by anaffirmative vote of the holders of atleast two-thirds of the shares of
Common Stock then outstanding entitled to vote at an election of directors. Following the
Trigger Date, this Article NINE may not be amended, modified or repealed, except by the
affirmative vote of the holdersof atleast two-thirds of the shares of Common Stock then
outstanding. The Board of Directors is authorized to assign directorsalready in office to their
respective classes at the time this Article NINE(b) becomes effective.

(d) In the event that the holders of any class or series of stock of the Corporation shall
be entitled, voting separately as a class, to electany directors of the Corp oration, then the
number of directors that may be elected by suchholders shall be in addition to the number fixed
pursuant to the bylaws. Except as otherwise expressly provided in the terms of suchclassor
series, the terms of the directors elected by such holders shall expire at the annual meeting of
stockholders next succeeding their election withoutregard to the classification of the remaining
directors.

(¢)  Withoutlimiting the generality of anything else in this Article NINE, the power
and authority of the Board shallinclude the authority to appoint and remove the Chief Executive
Officer of the Corporation, subject to the terms of the Stockholders Agreement.

(f) Definitions. Solely for purposes of Articles NINE and TWELVE:

(1) “Affiliate” shall mean: (a) with respect to Ares, any person or entity that,
directly or indirectly, is controlled by Ares, controls Ares or isunder common control with Ares,
orany investment manager or advisor of Ares and any funds, investment vehicles or accounts
managed or advised by such mvestment manager or advisor or its Affiliates, but shall exclude (x)
the Corporation and (y) any entity that is controlled by the Corporation(including its direct and
mdirect subsidiaries) and (b) with respect to the Corporation, any personor entity that, directly
or indirectly, is controlled by the Corporation.

(1)  “Ares” shallmean Ares Corporate Opportunities Fund V, L.P., ASSF IV
AIV B, L.P., ASOF Holdings I, L.P., AmariInvestment PTE. Ltd. and ASSF IV AIV B
Holdings III, L.P.



(i)  “Sponsor” shallmean (a) Ares, (b) its Affiliates and (c) any successor by
operation of law (including, withoutlimitation, by merger or otherwise) of each of the foregoing
or any such successor.

ARTICLE TEN

(a)  Prior to the Trigger Date, any action required or permitted to be taken by
stockholders or other persons as are authorized to call special meetings by the Corporation’s
bylaws, including but notlimited to the election of directors, may be taken by written consent or
consents of the stockholders. Stockholders may only take action by written consent if: (i) such
consent or consents are signed by or on behalf of the holders of outstanding shares of stock
having not less than the minimum number of votes that would be necessary to authorize or take
such action ata meeting at which all shares entitled to vote on the action were present and voted;
and (i) such consent or consents are delivered to the Corporation in accordance with the DGCL.
Following the Trigger Date, subject to the rights of the holders ofany series of Preferred Stock,
any action required or permitted to be taken by stockholders must be effected ata duly called
annual or special meeting of stockholders.

(b) Prior to the Trigger Date, special meetings of stockholders shall be called (1) by or
at the direction of the Chairman of the Board of Directors or the Board of Directors pursuant to
resolutions; (ii) by the Secretary of the Corporation at the written request of the holders ofa
majority of the shares of Common Stock then outstanding; and (iii) by such other personsas are
authorized to call special meetings by the Corporation’s bylaws. Following the Trigger Date,
except as otherwise required by law and subject to the rights of the holders of any series of
Preferred Stock, special meetings of stockholders may be called only by: (i) the Chairman of the
Board of Directors; or (it) the Secretary of the Corporation at the direction of a majority of the
directors then in office. Special meetings of stockholders may not be called by any other person
OT persons.

ARTICLE ELEVEN

(a) 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, except to the
extentthat such exemption from liability or limitation is not permitted under the DGCL as
currently in effect or as the same may be amended after the effectiveness of this Certificate of
Incorporation. If the DGCL 1s amended after the effectiveness of this Certificate of Incorporation
to authorize the further elimination or limitation of the personal Hability of directors, thenthe
liability of a director of the Corporation shall be eliminated or limited to the fullest extent
authorized by the DGCL, as so amended from time to fime. No amendment, modification or
repeal of this Article ELEVENTH or the adoption of any provision of the Certificate of
Incorporation inconsistent with this Article ELEVENTH shall adversely affectany rightor
protection of a director that exists at the time of such amendment, modification, repeal or
adoption.

(b)  Anofficer ofthe Corporation shall not be personally liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as an officer, except to the
extentthat such exemption from hiability or limitation is (i) not permitted under the DGCL as



currently in effect or as the same may be amended after the effectiveness of this Certificate of
Incorporation or (ii) in any action brought directly by the Corporation. If the DGCL is amended
after the effectiveness of this Certificate of Incorporation to authorize the further elimination or
limitation of the personal liability of officersother than in anyaction by or in the right of the
Corporation, then the liability of an officer of the Corporation shall be eliminated or limited to
the fullestextentauthorized by the DGCL, as so amended fromtime to time, except to the extent
any such amendment purports to eliminate a claim brought directly by the Corporation. No
amendment, modification or repeal of this Article ELEVENTH or the adoption of any provision
of the Certificate of Incorporation inconsistent with this Article ELEVENTH shall adversely
affect any right or protection of an officer that exists at the time of such amendment,
modification, repeal or adoption.

ARTICLE TWELVE

(a) Recognition of Corporate Opportunities. The Corporation recognizes and
anticipates that: (1) certain directors, officers, principals, partners, members, managers,
employees, agents and/or other representatives of the Sponsormay serve as directors, officers or
agents of the Corporation and its Affiliates; and (i1) the Sponsor may now or in the future engage
and may continue to engage in (x) the same or similar activities orrelated lines of business as
those in which the Corporation and its Affihiates, directly orindirectly, may engage and/or (y)
other business activities that overlap with or compete with those in which the Corporationand 1is
Affiliates, directly orindirectly, may engage. The provisions of this Article TWELVE are set
forth to regulate and define the conduct of certamaffairs of the Corporation and its Affiliates
with respect to certain classes or categories of business opportunities as they may involve the
Sponsor and any person or entity who, while a stockholder, director, officer or agent of the
Corporation or any of its Affiliates, is a director, officer, principal, partner, member, manager,
employee, agentand/or other representative of the Sponsor (each, an “Identified Person”), onthe
one hand, and the powers, rights, duties and liabilities of the Corporation and its Affiliates and its
and their respective stockholders, directors, officers, and agents, on the other. To the fullest
extentpermitted by law (including, without limitation, the DGCL), andnotwithstanding any
other duty (contractual, fiduciary or otherwise, whether at law or in equity), each Identified
Person shallhave the right to directly or indirectly, engage in and possess interests in other
business ventures of every type and description, including those engaged in the same or similar
business activities or lines of business as the Corporation or any of its Affiliates or deemed to be
competing with the Corporation or any of its Affiliates. In addition, no Identified Person shall
have any duty, whether contractual, fiduciary or otherwise, whether atlaw or in equity, not to
engage in any of the foregoingactivities, interests, ventures or opportunities, whether
competitive or otherwise. The scope of activities permitted or otherwise authorized by this
ARTICLE TWELVE shall apply without regard to whether the Identified Person pursues such
activities, interests, ventures or opportunities on its own account, or in partnership with, oras a
direct or indirectequity holder, controlling person, stockholder, director, officer, employese,
agent, Affiliate (including any portfolio company), member, financing source, investor, director
or indirect manager, general or limited partner or assignee of any other person or entity. Under
no circumstances shall any Identified Person have an obligation to offer to the Corporation or its
subsidiaries or other Affiliates the right to participate in any of the activities, interests, ventures
or opportunities described in this subsection (a). Each Identified Person shall also have the right
to mvest in, or provide services to, any person that is engaged in the same or similar business
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activities as the Corporation or its Affiliates or directly or indirectly competes with the
Corporation or any of its Affiliates.

(b) Competitive Opportunities. In the eventthat any Identified Person acquires
knowledge of a potential transaction or matter which may be an investment, corporate or
business opportunity or prospective economic or competitive advantage in which the
Corporation or its Affiliates could have an interest or expectancy (contractual, equitable or
otherwise) (a “Competitive Opportunity™) or otherwise is then exploiting any Competitive
Opportunity, to the fullest extent permitted under the DGCL and notwithstanding any other duty
existing at law or in equity, the Corporationand its Affiliates will have no interest in, and no
expectation (contractual, equitable or otherwise) that such Competitive Opportunity be offered to
it. To the fullestextent permitted by law, any such interest or expectation (contractual, equitable
or otherwise) is renounced so that such Identified Person shall:

(1) have no duty to communicate or present such Competitive Opportunity to
the Corporation or its Affiliates;

(i1)  havetherightto either hold any such Competitive Opportunity for such
Identified Person’s ownaccountand benefit or the account of the former, current or future direct
or indirect equity holders, controlling persons, stockholders, directors, officers,employees,
agents, Affiliates, members, financing sources, investors, direct or indirect managers, general or
limited partners or assignees of any Identified Person or to direct, recommend, assign or
otherwise transfer such Competitive Opportunity to persons or entities other than the Corporation
orany of its subsidiaries, Affiliates or direct or indirect equity holders; and (iii) notwithstanding
any provision in the Certificate of Incorporation to the contrary, not be obligated or liable to the
Corporation, any stockholder, director or officer of the Corporation or any other person or entity
by reason of the factthat such Identified Person, directly or indirectly, took any of the actions
noted in the immediately preceding clause (if), pursued or acquired such Competitive
Opportunity for itself or any other person or entity or failed to communicate or presentsuch
Competitive Opportunity to the Corporation orits Affiliates.

(¢)  Acknowledgement. Any person orentity purchasing or otherwise acquiring or
holding any interest in any shares of capital stock of the Corporation or any other interest in the
Corporation shall be deemed to havenotice of and to have consented to the provisions of this
Article TWELVE.

(d) Interpretation; Duties. In the event ofa conflict or otherinconsistency between
this Article TWELVE and any other Article orprovision of the Certificate of Incorporation, this
Article TWELVE shall prevail under all circumstances. Notwithstanding anything to the contrary
in this Certificate of Incorporation, under no circumstances shall the provisions of this Article
TWELVE limit or eliminate any duty (contractual, fiduciary or otherwise, whether atlaw orin
equity) owed by any employee of the Corporation or any of its Affiliates to the Corporation,
even if such employee is an Identified Person. Further, under no circumstances shall the
Corporation be deemed to haverenounced any Competitive Opportunity as to any employee of
the Corporation or its Affiliates. The Corporationdoesnot renounce its interest in any
Competitive Opportunity offered to any non-employee director (including any non-employee
director who serves as an officer of the Corporation) if such opportunity is expressly offered in
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writing to such person solely in his or her capacity as a director or officer of the Corporation, and
the provisions of subsection (b) of this Article TWELVE shall notapply to any such Competitive
Opportunity.

(e) Section 122(17) of the DGCL. For the avoidance of doubt, subject to subsection
(d) of this Article TWELFTH, this Article TWELVE is intended to constitute, with respect to the
Identified Persons, a disclaimer and renunciation, to the fullest extent permitted under Section
122(17) of the DGCL, of any right of the Corporation or any of its Affiliates with respect to the
matters set forth in this Article TWELVE. This Article TWELVE shall be construed to effect
such disclaimer and renunciation to the fullest extent permitted under the DGCL,

H) Business Ventures. The Corporation and its Affiliates do nothave anyrights in
and to the business ventures of any Identified Person, or the income or profits derived fromthose
business ventures. The Corporationagrees thateach of the Identified Persons may do business
with any potential or actual customer or supplier of the Corporation or may employ or otherwise
engage any officer or employee of the Corporation.

(g9  No Competitive Opportunity. In addition to and notwithstanding the foregoing
provisions of this Article TWELFTH, an mvestment, corporate orbusiness opportunity shall not
be deemed to be a Competitive Opportunity for the Corporation if it is an investment, corporate
or business opportunity that: (i) the Corporation isneither financially or legally able, nor
contractually permitted to undertake; (ii) from its nature, is not in the line of the Corporation’s
business or is of no practical advantage to the Corporation; or (1ii) is one in which the
Corporation has no interest or reasonable expectancy.

(h)  Amendments. Forsolongas the Sponsor own any shares of Common Stock, this
Article TWELVE may not be amended, modified or repealed, except with the written consent of
the Sponsor,

ARTICLE THIRTEEN

(a) Section 203 of the DGCL. The Corporationexpressly elects not to be governed by
Section 203 of the DGCL.

(b)  Notwithstanding the foregoing, the Corporation shall notengage in any business
combination, at any point in time at which the Common Stock is registered under Section 12(b)
or 12(g) of the Securities Exchange Actof 1934, as amended (the “Exchange Act”), with any
interested stockholder for a period of three (3) years following the time that such stockholder
became an interested stockholder, unless:

(i) prior to such time, the Board of Directors approved either the business
combination or the transaction which resulted in the stockholder becoming an interested
stockholder;

(i1) upon consummation of the transaction whichresulted in the stockholder
becoming an interested stockholder, the interested stockholder ownedatleast 85% of the voting
stock of the Corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the voting stock outstanding (but not the outstanding voting stock
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owned by the interested stockholder) those shares owned (a) by persons who are directors and
also officers of the Corporationand (b) employee stock plans of the Corporation in which
employee participants do not have the right to determine confidentially whether sharesheld
subject to the plan will be tendered in a tender or exchange offer; or

(ii1)  at orsubsequentto such time, the business combination is approved by the
Board of Directors and authorized at an annual or special meeting of stockholders,and notby
written congsent, by the affirmative vote of atleast two-thirds of the outstanding voting stock of
the Corporation which is not ownedby the interested stockholder.

(c)  Definitions. For the purposes of this Article THIRTEEN only, references to:

(i) “affiliate” means (a) with respect to Ares, any person or entity that,
directly or indirectly, is controlied by Ares, controls Ares or is under common control with Ares,
or any investment manager or advisor of Ares and any funds, investment vehicles oraccounts
managed or advised by such mvestment manager or advisor or its Affiliates and (b) with respect
to any other person, a personthatdirectly, orindirectly through one or more intermediaries,
controls, is controlled by, or is under common control with, another person.

(1)  “Ares” means Ares Corporate Opportunities Fund V, L.P., ASSF IV AIV
B, L.P., ASOF Holdings I, L.P., Amari Investment PTE. Ltd. and ASSF IV AIV B Holdings 11,
L.P., and any their affiliates, as applicable.

(i)  “Ares Direct Transferee” means any person thatacquires (otherthanm a
registered public offering) directly from Ares orany of'its affiliates or successors or any “group”,
or any member of any such group, of which suchpersons are a party under Rule 13d-5 of the
Exchange Act, beneficial ownership of 15% or more ofthe then outstanding voting stock ofthe
Corporation.

(iv)  “AresIndirect Transferee” means any personthatacquires (otherthanina
registered public offering) directly from any Ares Direct Transferee or any other Ares Indirect
Transferee beneficial ownership of 1 5% or more of the then outstanding voting stock ofthe
Corporation,

(v) “associate”, whenused to indicate a relationship with any person, means:
(i) any corporation, partnership, unincorporated association or other entity of which such person
is a director, officer or partner or 1s, directly or indirectly, the owner 0of 20% or more of any class
of voting stock; (ii) any trust or other estate in which such person has atleasta 20% beneficial
interest or as to which such personserves as trustee or in a similar fiduciary capacity; and (iii)
any relative or spouse of such person, or any relative of such spouse, who has the sameresidence
as such person.

(vi)  “business combination”, when used in reference to the Corporation and
any interested stockholder of the Corporation, means:

(A)  anymerger or consolidation of the Corporation or any direct or
indirectmajority-owned subsidiary of the Corporation (a) with the interested stockholder,
or (b) with any other corporation, partnership, unincorporated association or other entity
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if the merger or consolidation is caused by the interested stockholder, and, as a result of
such merger or consolidation, this Article THIRTEEN is not applicable to the surviving
entity;

(B) any sale, lease, exchange, mortgage, pledge, transfer or other
disposition (in one fransaction or a series of transactions), except proportionatelyas a
stockholder of the Corporation, to or with the interested stockholder, whetheraspartofa
dissolution or otherwise, of assets of the Corporationor of any direct orindirect majority-
owned subsidiary of the Corporation whichassets have an aggregate market value equal
to 10% ormore of either the aggregate market value of all the assets of the Corporation
determined on a consolidated basis or the aggregate market value of all the outstanding
stock of the Corporation;

(C)  any transaction which results in the issuance or transfer by the
Corporation or by any direct or indirect majority -owned subsidiary of the Corporation of
any stock of the Corporation or of such subsidiary to the interested stockholder, except:
(a) pursuant to the exercise, exchange or conversion of securities exercisable for,
exchangeable for or convertible into stock ofthe Corporation or any such subsidiary
which securities were outstanding prior to the time that the interested stockholder became
such; (b) pursuant to a merger under Section 25 1(g) of the DGCL; (¢) pursuantto a
dividend or distribution paid or made, or the exercise,exchange or conversion of
securities exercisable for, exchangeable for or convertible into stock of the Corporation
or any such subsidiary which security 1s distributed, prorata to allholders of aclass or
series of stock of the Corporation subsequent to the time the interested stockholder
became such; (d) pursuant to an exchange offer by the Corporation to purchase stock
made on the same terms to all holders of said stock; or () any issuance or transfer of
stock by the Corporation. In no case under items (c)-(e) of the preceding sentence shall
there be an increase in the interested stockholder’s proportionate share of the stock of any
class or series of the Corporation or of the voting stock of the Corporation(exceptas a
result of immaterial changes due to fractional share adjustments);

(D) anytransaction involving the Corporation or any direct or indirect
majority-owned subsidiary of the Corporation which has the effect, directly or indirectly,
of increasing the proportionate share of the stock of any class or series, or securities
convertible into the stock ofany class or series, of the Corporation or of any such
subsidiary which is owned by the interested stockholder, except as a result of immaterial
changes due to fractional share adjustments or as a result of any purchase or redemption
of any shares of stock notcaused, directly orindirectly, by the interested stockholder; or

(E)  any receiptby the interested stockholder of the benefit, directly or
mdirectly (except proportionately as a stockholder of the Corporation), of any loans,
advances, guarantees, pledges, or other financial benefits (other thanthose expressly
permitted in subsections (A)-(D) above) provided by or through the Corporation or any
direct orindirect majority-owned subsidiary.

T3

(vii) “control”, includingthe terms “controlling,” “controlied by” and “under
common control with,” means the possession, directly or indirectly, of the power to direct or
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cause the direction of the management and policies of a person, whether through the ownership
of voting stock, by contract, or otherwise. A person who is the owner of 20% ormore ofthe
outstanding voting stock of a corporation, partnership, unincorporated association or other entity
shall be presumed to have control of such entity, in the absence of proof by a preponderance of
the evidence to the contrary. Notwithstanding the foregoing, a presumption of control shall not
apply where such person holds voting stock, in good faith and not for the purpose of
circumventing this Article THIRTEEN, as an agent, bank, broker, nominee, custodian or trustee
for one or more owners who do notindividually or as a group have control of such entity.

(viii) “controlled portfolio company™ means any portfolio company that
directly, or indirectly through one or more intermediaries, is controlled by or is under common
control with Ares, an Ares Direct Transferee or an Ares Indirect Transferee, as applicable.

(ix) “interested stockholder” meansany person (other than the Corporation or
any direct or indirect majority-owned subsidiary of the Corporation) that (i) is the owner of 15%
ormore of the outstanding voting stock of the Corporation, or (i1) 1s an affiliate or associate of
the Corporation and was the owner of 15% or more of the outstanding voting stock of the
Corporation at any time within the three-year period immediately prior to the date on which it is
sought to be determined whether such person is an interested stockholder; and the affiliates and
associates of suchperson. “Interested stockholder” shall not include (a) Ares, any Ares Direct
Transferee, any Ares Indirect Transferee or any of their respective affiliates, controlled portfolio
companies or sSuccessors or any “group”, or any member of any such group, to which such
persons are a party under Rule 13d-5 of the Exchange Actor (b) any person whose ownership of
shares in excess of the 15% limitation set forth in this Certificate of Incorporation is the resuit of
any action taken solely by the Corporation, but such person shall be an interested stockholder if
such person then acquires additional shares of voting stock of the Corporation, except as a result
of further corporate action notcaused, directly or indirectly, by such person. For the purpose of
determining whether a person is an interested stockholder, the voting stock of the Corporation
deemed to be outstanding shall include stock deemed to be owned by the personthrough
application of the definition of “owner” below but shall not include any other unissuedstock of
the Corporation which may beissuable pursuant to any agreement, arrangement or
understanding, or upon exercise of conversionrights, warrants or options, or otherwise.

(x) “owner,” including the terms “own” and “owned,” when used with respect
to any stock, means a personthat individually or with orthrough any of its affiliates or
associates:

(A)  beneficially owns suchstock, directly or indirectly;

(B)  has theright to acquire such stock (whether suchright is
exercisable immediately or only after the passage of time) pursuant to any agreement,
arrangement orunderstanding, or upon the exercise of conversionrights, exchange rights,
warrants or options, or otherwise, exceptthat a person shall not be deemed the owner of
stock tendered pursuant to atender or exchange offer made by such person or any of such
person’s affiliates or associates until such tendered stock is accepted for purchase or
exchange;

14



(C)  hastheright to vote such stock pursuant to any agreement,
arrangement or understanding, except that a person shall not be deemed the owner of any
stock because of such person’s right to vote such stock if the agreement, arrangement or
understanding to vote such stock arises solely from a revocable proxy or consent given in
response to a proxy or consent solicitation made to ten (10) or more persons; or

(D)  hasany agreement, arrangement or understanding for the purpose
of acquiring, holding, voting (except voting pursuant to a revocable proxy or consent as
described in subsection (C) above), or disposing of such stock with any other person that
beneficially owns, or whose affiliates or associatesbeneficially own, directly or
mdirectly, such stock.

(xi)  “person” meansany individual, corporation, partnership, unincorporated
association or other entity.

(xii) “stock” means, with respect to any corporation, capital stock and, with
respect to any other entity, any equity interest.

(xiii) “voting stock” means stock ofanyclass or series entitled to vote generally
in the election of directors.

ARTICLE FOURTEEN

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware (or, if no state court located within the State of Delaware has
jurisdiction, the federal district court for the District of Delaware) shall, to the fullestextent
permitted by law, be the sole and exclusive forum for:

(a) any derivative action or proceeding brought on behalf of the Corporation;

(b)  anyaction asserting a claim of breach of a fiduciary duty owed by any current or
former director, officer, other employee or stockholder of the Corporation to the Corporationor
its stockholders;

(c) any action asserting a claim arising pursuant to any provision of the DGCL, the
Certificate of Incorporation or the bylaws of the Corporation (in each case, as they maybe
amended from time to time);

(d)  anyactionasserting a claim governed by the internal affairs doctrine;

(e) any action or proceeding to interpret, apply, enforce or determine the validity of
this Certificate of Incorporation or the bylaws ofthe Corporation (including any right, obligation
orremedy under this Certificate of Incorporation or the bylaws of the Corporation); or

(f) any action or proceeding as to which the DGCL confers jurisdiction on the Court
of Chancery ofthe State of Delaware.
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The foregoing sentence of this Article FOURTEEN shall notapply to suits brought to
enforce a duty or liability created by the Exchange Actor any otherclaim for which the federal
courts have exclusive jurisdiction. Unless the Corporation consents in writing to the selection of
an alternative forum, the federal district courts of the United States of America shall be the
exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Actof 1933, as amended.

ARTICLE FIFTEEN

The Corporation shall indemnify its directors to the fullest extent authorized or permitted by
Delaware law, as now or in effect after the effectiveness of this Certificate of Incorporation.
Such right to indemnification shall continue as to a person who has ceased to be adirector of the
Corporation and shall inure to the benefit of his or her heirs, executors and personal and legal
representatives. Notwithstanding the previous sentence, except for proceedings to enforce rights
to indemnification, the Corporation shall not be obligated to indemnify any director (or his or her
heirs, executors or personal or legal representatives) m connection with a proceeding (orpartof a
proceeding) mitiated by such person unless such proceeding (or part of such proceeding) was
authorized or consented to by the Board of Directors. The right to indemnification conferred by
this Article FIFTEEN shall include the right to be paid by the Corporation the expenses mcurred
in defending or otherwise participating in any proceeding in advance of its final disposition. To
the extentauthorized from time to time by the Board of Directors, the Corporation may provide
rights to indemnificationand to the advancement of expenses to officers, employees and agents
of the Corporation similar to those conferred in this Article FIFTEEN to the Board of Directors.
The rights to indemnificationand to the advancement of expenses conferred in this Article
FIFTEEN shall not be exclusive of any other right which any person may have or acquire under
the Certificate of Incorporation, the bylaws of the Corporation, any statute, agreement, vote of
stockholders or disinterested directors or otherwise. Anyrepeal ormodification of this Article
FIFTEEN by the stockholders of the Corporation shall not adversely affect any rights to
indemnification and to the advancement of expenses of a director or officer of the Corporation
existing at the time of such repeal or modification with respect to any acts or omissions occurring
prior to such repeal or modification.

ARTICLE SIXTEEN

If any provision or provistons of this Certificate of Incorporation shall be held to be invalid,
illegal orunenforceableas applied to any circumstance for any reason whatsoever, the validity,
legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Certificate of Incorporation (including, without limitation, each portion ofany
paragraph of this Certificate of Incorporation containing any such provisionheld to be invalid,
illegal or unenforceablethatis notitself held to be invalid, illegal or unenforceable) shall not, to
the fullestextentpermitted by applicable law, in any way be affected or impaired thereby.

ARTICLE SEVENTEEN

The Corporation reserves the right at any time, and from time to time, to amend or repealany
provision contained in this Certificate of Incorporation, and add other provisions authorized by
the laws of the State of Delaware at the time in force, in the manner now or hereafter prescribed
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by applicable law. Except as otherwise provided, all rights, preferencesand privileges of
whatsoever nature conferred upon stockholders, directors or any other persons whomsoever by
and pursuant to this Certificate of Incorporation (as amended) are granted subject to the rights
reserved in this ARTICLE SEVENTEEN.
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