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COVER LETTER .
TO: Amendment Section
Division of Corpdrations
SUBJECT: APAC Customer Management, [ne.
Name of Corporation
DOCUMENT NUMBER: F58000004670

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Tabita K. Moeller, Paralegal
Name of Contact Person

léessions, Fishman, Nathan & Israel, LLC
Firm/Company

3850 No. Causeway Blvd., Suite 200
Address

Metairte, LA 70002
City/State and Zip Code

licensing(@sessions-law.biz
E-mail address: (10 be used for future annual report notification)

For further information concerning this matter, please call:

Tabita Moeller at( 504 846-7956
Name of Contact Person - Area Code & Daytime Telephone Number

Enclosed is a check for the following amount:

$35.00 Fifing Fec D $43.75 Filing Fee & $43.75 Filing Fee & D $52.50 Fiting Fee,
Certificate of Status Certified Copy Certificate of Status &

{Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL. 32301

FLD2! - 05072009 C T System Online




FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 5, 2012

ROSANNA BURCH

LAKEWAY TWO, SUITE 200
3850 NORTH CAUSEWAY BLVD.
METAIRIE, LA 70002-7227

SUBJECT: APAC CUSTOMER MANAGEMENT INC.
Ref. Number: FS8000004670

We have received your document for APAC CUSTOMER MANAGEMENT, INC.
and your check(s) totaling $35.00. However, the enclosed document has not
been filed and is being returned for the foliowing correction(s):

When the Corporation changed its name to APAC CUSTOMER MANAGEMENT,
INC., a Foreign Application changing its name should have been filed at that
time. A Foreign Application must be filled out now showing the name change and
ahflllng fee of $35.00 is due. We have the document evidencing the name
change.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Carol Mustain . :
Regutatory Specialist Il Letter Number: 312A00027392

www.sunbiz.org
Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




PROFIT CORPORATION -
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant to s. 607.1504, F.S.) o
SECTION I
(1-3 MUST BE COMPLETED) . el
F98000004670 -
[

(Document number of corporation (if known)

1 APAC Customer Management, Inc. . A -

(Name of corporation as it appears on the records of the Department of State)*

2. _ Pennsylvania 3. 8/17/1958
(Incorporated under laws of) {Date authorized to do business in Florida)

SECTIONII
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. 1f the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?

5. APAC Customer Services, Inc.

(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(lf new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

(New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New jurisdiction)

8. Attached is a certificate or document of smmlar import, evidencing the amendment, authenticated not more than
days prior to delivery of the application to the epartment of State, by the Secretary of State or other official
having custody of corporate records in the jurisdiction under the laws of which it is inCorporated.

MJJ%‘%M

(Signature’dl a director, president or othéf officer(_if in the hands
of a recéiver or other court appointed fighiciary, by that fiduciary)

Julie S. Fogarty Assistant Sécretary
(Typed or printed name of person signing) (Title of person signing)

. FLOZL - 05:07/2009 C T System Onlme
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

February 5, 2013

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

I DO HEREBY CERTIFY, That from an examination of the indices and
Records of this Department, it appears that on June 29, effective June 20, 2012
Articles of Merger were filed pursuant to the laws of the Commonwealth of
Pennsylvania, whereby, APAC CUSTOMER MANAGEMENT, INC., a
Pennsylvania corporation, incorporated June 6, 1983 merged into and with
APAC CUSTOMER SERVICES, INC., a llinois corporation not qualified in
Pennsylvania, which was the surviving corporation to the merger.

I DO FURTHER CERTIFY, that this shall not imply that all fees, taxes and
penalties owed to the Commonwealth of Pennsylvania are paid.

IN TESTIMONY WHEREOF, | have hereunto set
my hand and caused the Seal of the Secretary’s

Office to be affixed, the day and year above written.

/s

Secretary of the Commonwealth

Certificate Number: 10840596-1
Verify this certificate online at hitp://www.corporations state.pa.us/Corp/SOSKB/verify.asp




COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE

JULY 2, 2012

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

| DO HEREBY CERTIFY THAT,

APAC Customer Services, Inc.

is dully incorporated as a Pennsylvania Corporation under the laws of the
Commonwealth of Pennsylvania and remains a subsisting corporation so far as

the records of this office show, as of the date herein.

| DO FURTHER CERTIFY THAT, This Subsistence Certificate shall not
imply that all fees, taxes, and penalties owed to the Commonwealth of

Pennsylvania are paid.

IN TESTIMONY WHEREOF, | have
hereunto set my hand and caused
the Seal of the Secretary's Office to
be affixed, the day and year above

Coare Lottn

Secretary of the Commonweaith

Certification Number: 10421223-1
Verify this certificate online at http://iwww.corporations, state pa.usfcorp/soskbiverify.asp
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OFFICE OF THE S

JESSE WHITE » Secretary of State

JUNE 29, 2012 ' 5024-429-6

SERVICE PARTNERS OF ILLINOIS, INC.
520 S 2ND ST #2130
SPRINGFIELD IL 62701

RE APAC CUSTOMER SERVICES, INC.

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND ARTICLES OF MERGER REGARDING THE ABOVE CORPOR-
ATION.

THE FILING FEE HAS BEEN RECEIVED AND CREDITED,
SINCERELY,
D ce WAL
JESSE WHITE
SECRETARY OF STATE
DEPARTMENT OF BUSINESS SERVICES

CORPORATION DIVISION
TELEPHONE (217) 782-6961




COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

JULY 2, 2012

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
APAC Customer Services, Inc.

|, Carol Aichele, Secretary of the Commonwealth of Pennsyivania

do hereby certify that the foregoing and annexed is a true and correct
copy of

ARTICLES OF INCORPCRATION filed on June 6, 1983
ARTICLES OF AMENDMENT-BUSINESS filed on January 26, 1994

1
2
3 CHANGE OF REGISTERED OFFICE - Domestic filed on September 18,
1995

4

5

ARTICLES OF AMENDMENT-BUSINESS filed on May 23, 1596
ARTICLES OF AMENDMENT-BUSINESS filed on July 2, 1996

{(List of documents continued on next page)

Certification Number: 10421643-1
Verify this certificate online at htip: iwww.corporations. state. pa. us/corpfsoskbiverify. asp

'
'm
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{(List of documents continued)

6 ARTICLES OF AMENDMENT-BUSINESS filed on September 4, 1596
7 CHANGE OF REGISTERED OFFICE - Domestic filed on April 22,
2002 '

8 ARTICLES MERGER/CONSOLIDATICON-ALL TYPES filed on April 2,
2004

9 ARTICLES OF AMENDMENT-BUSINESS filed on December 30, 2004
10 ARTICLES OF AMENDMENT-BUSINESS filed con April 3, 2012

11 ARTICLES OF MERGER-BUSINESS filed on June 25, 2012

which appear of record in this department.

IN TESTIMONY WHEREOF, | have
hereunto set my hand and caused
the Seal of the Secretary's Office to
be affixed, the day and year above
written.

Secretary of the Commonwealth

Certification Number: 10421643-1
Verify this certificate online at hitp: //vwav.corporations. state. pa, usicorp/soskbiverify. asp



PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU

Entity #: 773135
Date Filed: 04/03/2012
Carol Aichele
Secretary of the Commonwealth

Articles of Amendment-Domestic Corporation
(15PaC38)

X Business Corporation (§ 1915)
Nonprofit Corporation (§ 5915)

Addross

VVJUIN

- CT W ata) IM"'I'ER

QYT S0 |

Fee: $70

Commonwealth of Pennsylvania
ARTICLES OF AMENDMENT-BUSINESS 4 Page(s)

AR

T1209411109

In compliance with the requirements of the applicable provisions (relating to articles of amendment), the undersigned,

desiring 1o amend its articles, hereby states that:

1. The name of the corporation is;

NCO Customer Management, Inc.

{2) Number and Street City

2. The (a) address of this corporation's current registered office in this Commenwealth or (b) name of its
commercial registered office provider and the county of venus is (the Department is hercby authorized to
correct the following information io conform to the records of the Department):

507 Prudential Road Horsham

Zip County
16044 Montgomery

c/o

(b} Name of Commerciai Registered Office Provider

County

3. The statute by or under which it was incorporated:  guginess Corporation Law of 1888, as amended

4. The date of ils incorporation:  yyne 6, 1883

The amendment shell be effective on:

S. Check, and if appropriate complete, one of the following:

,,_f__ The amendment shall be effective upon filing these Articles of Amendment in the Depariment of State.

Hour

Certiﬁcation#:zq ll)gnﬁ'g‘&-l %age Ab 2(‘ sl 2
PA DEPT oF sTaTE




DSCB:15-1913/5315-2

6. Chack ane of the following:

— The emendment was sdopted by the shareholders or members pursuant to IS Po.C.S. § 1914(x) and (b) or §
5914{a).

X _The smondment was sdoptod by the board of directors pursuant 1o 15 Pe. C.5. § 1914(c) or § S914b).

% Check and If appropriate, campleto one of the following:

% The amendment adopted by the corporstion, set forth in full, is as follows

Articia First of the Articies of incorporation shall be amended in s entirety 1o read as foliows:

“1. The name of the corpacation is: APAC Customer Management, Inc.*

The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made s part
hereof.

8. Chack if the amendment restaies the Ariicles:

—— . The restated Articles of Incorporation supersede the original anticies and all amendments thereto,

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Articles of Amendment to bo
signed by & duly authorized officer thereof this

'ﬂ?m—e/ day of April

2012

NCO Customer Management, inc.

.. .

f gorporation
z

A Signmure
John Schwab, Pregident

N Title

Certiftcation#: 10421643-1 Page 38 of 51




FoRM BCA 11.25 (rev. Osc. 2003)
ARTICLES OF MERQER,
CONSOLIDATION OR EXCHANGE
Business Cosporation Act

Secistary ol Slate

Depariment of Businass Servicas
501 8. Second S\, Am, 360
Springlield, 1L 62756
217-782-8961

wyrw.cybardiveilinois.com F ﬂ L E D

Remil paymeni in the form of @

eheck of manoy order payalis JUN 29 2012

lo Secretary of Slate.

Fiting fee is $100, but il margar ar JESSE WHITE
c;]ngolidal[on involves mma(?hnn wo SECRETARY OF STATE

rorpocations, submil $50 for each
agditional corporation.

R File #S’(DM H%? ZO Fiiing Fae: SM A ppromi‘t_

v = — Submit In dupllcate —— - ~ Type or Print cleorly In black ink — ——— Do not write above this ling ——- —

NOTE: Strike Inapplicable words In ltems 1, 3, 4 and 5,

merge
{. Names ol Corporations proposing lo  ==wwresidere== and State or Country of Incorporalion.
Wiehanshabions,

Name of Corporation Stale or Country Corporation
of ingorporation File Number
APAC Cuslomer Services, Inc, IHinois 50244296
APAC Customer Managament, inc. Pennsylvania NK

L

The laws ol the stale or counlry under which each Corporalion is Incorporaled permits such marger, consolidation or
exchange.

surviving
3. o Nome of the mcxsevme corporation; _APAC Customer Management, Inc,

b. Corporation shall ba governad by the laws of; Pennsylvania

For more epace, attach addiilonal sheats of this size.

merger
4, Plan ol weweolidwioens i5 a3 lolows:
R

Sea the Agreement and Plan of Merger otlached as Exhlpit A

Paga 1
Printgd by abthasity of 1ha $ialo of llincis. March 2007 — 500 — € 195.12

™0y 0



marger

6. The eocesidalions was approved, as to each Corporalion not organized In [iincls, in compllance with the faws of the
wBiCh0000—  Stale under which it Is organized, and (b} as to each ilincls Corporation, as lollows:

The follewing items are not applicable to mergers under §11.30 — 90 percent-owned subsldlary provislons. (See

Article 7 on page 3.)

Mark an “X" in one hox only for each Iilinals Corporation,

Name of Gorporalion:

APAC Customer Serviges, Inc.

By the shareholders, a
rasolution of the board of
direclors having been
duly adopted and submii-
ted lo a vole at a meeling
of shargholders. Nol less
than the minimum num-
ber of voles required by
stalute ang by the Arlicies
of Incorporation voted in
favar of the aclion taken.
(§11.20}

By written congent of the
shareholders having not
less than the minlmum
number of votes raquired
by stalute and by the
Articles of Incorporation,
Shareholders who have
not consenled in writing
have been given notice In
accordance with §7.10
and §11,20.

By wrilten consenl of ALL
shareholders entited to
vole on the actien, in
accordance with §7.10
and §11.20.

00000

[nJ R s S w R

C 00D R

6. Not appiicable If surviving, new or requiring Corporation is an lilinels Corporation,

Itls agreod Ihal, upon and after tha filing of the Arilcies of Merger, Cansolidation or Exchange by the Sacretary of Siate

of the Slale of Hinols:

a. The surviving, new or acquiring Corporalion may be served with process in the Slate of liinois In any proceeding for
tha enforcement of any obligation of any Corporalion organized under the laws ¢f the Stale of lllincls which Is a party
to the merger, consolidation or exchange and in any proceading for the enforcament of the rights of a dissenting
sharsholder of any such Corporation arganized under the laws of the State of lllindls agatnst the survlying, new or

acquiring Corporation.

b. The Secretary of Slate of [he Stale of llincis shall ba and hereby Is Irrevocably appainted as tho agent of tho sur-
viving, new or acquiring Corporation to accep! service of process In any such proceedings, and

¢. The surviving, new or acquiring Corparalion will promplly pay to the dissenting shareholders of any Corporation
organized under the laws of the State of Minols which is a parly to the merger, consalidation or exghange the amount,
it any, {o which they shall ba enlitied under the provisions of The Business Corporaiion Act of 1883 of Lhe State of

Miinols wilh rospoect lo tha rights of dissenting shareholders.

Poge 2

Printed by authorlty of the Stato of fknols, March 2007 — 500 — G 195,12




7. Complets it reporilng a marger under §11.30 — 90 percent-owned subsidiary provisions.

2. The numbsr of oulslanding ehares of sach ciass bl sach merging subsidlary Corporalion and Ihe number of auch
shares of guch class owned immedialaly prior to the adopilon of the plen of merger by the parent Gorporalion:

Nurmber of Shares of Each

Class Ownad Immadialely
Total Number of Shares Prlor o Morger by (he
Name of Corporalion Quistanding of Each Class Parant Cerporation

- -

b. Nel applicablo 1o 100 percent-owned subsldlaries,

The date of mailing a topy of the plan of merger and natice of the righl lo dissent lo the shareholders of each mem-
Ing subskdiary Corporation was

Tiorin & Oy T ent

Was viritian consanl for the marger or wrilen waiver of the 30-day porlod by the holders of aif tha outstanding shares
of all subsidiary Corporations racelved? O Yes U No

{If *No;" cupiicate coples ol the Arlicias of Merger may not be dollvered to the Secralary of Slate untli afler 30 days
(ollowing the maiing of a copy of the pian of merger and the notice of tho right 1o dissen! lo the eharehclders of Bach
mesging subsidiary Corporation.)

B, Tre undersigned Corporalion has caused this statement to be signed by a duly authorized officar who aflirms, vnder
penatties of parjury, ihat the facts slaled herain are lue and correct, All signatures must be In BLACK INK.

June 29 2042 APAC Custamer Sarvieas, Ing.

Datod & Doy Yeae Exact Nome of Corporstion

Any Aubharizact Ol <ans S'gaalure
hn R. Schwab, Execulive Vice Prasidant
4 Nama and Till {lype o¢ prie}
2017 APRAC Customar Managament, Inc,
D Juna , .
atd e — Mocth & Doy Yaar Exaci Hame of Corporation
Any Authonzod Cllidrs Signature
Joshua Gindln, Secrelary
Tamo arg 114 (type ot print
Dated ' w Txscl Rama of Corporalion

Month & Ony

- Any AulRoiized QFcers Signatuia

Namg wtd Tlip {type Of pant)

Paged
Piinigd by sutharily of tha Siaie ol IWingis. Maich 2007 = 500 — C 135,12




Jun 251205:07p Gindin & Assaciales LLC 6108646348 p.4

7. Complete If 1eparting a marger undar §11.30 —~ 90 percoent-owned bubsldlary provisions.

a. The numbar of outstanding shares of each class of aach merging subsidlary Corporation and the number of such
shares of sach class owned Immadiately pilor 1o tha adeption of the plan of merger by the parant Corperatlon:

Numbur of Shares of Each
Class Ownad Immodiataly
Total Number of Shares Prior to Merger by the
Name of Corporation Cuintanding of Each Ciass Pareni Corparaifon

b, Not applicabla to 100 peroant-owned subsidlaries,

The date of malking a copy of the plan of merger and notice of the ﬂom I dissent 1o tha sharehalders of each merg-
ing subsidlary Corporation was

st

Mo & Day Your

Was wiittan consont for the mesger or written walvar of the 30-day parod by the holders of afl the outatanding shares
of gll subaldiery Corporelions received? O Yas 0 Ne

{If “No, duphcale coples of the Arlices of Merger may nol be dellvered lo the Sscrelary of Stale uniil elar 30 days

fotlowing the mailing ol & copy of the plan of merger 8nd Lthe notice of the right to dissent to the sharehaidars of gach
merging subsidiary Corporation.)

8. The undersigned Corporation hes caused this statement to be slgned by a duly authorized officer who afflrms, under
penaltics of perfury, that the lacls stafed heraln are trve ang comect. Al) signatures must be In BLACK INK.

Dated June 2012 APAC Customar Servicos, ino,
- ' -
#am & Ty Year Exaci Name of Corporalicn

Ay Authodzeg Qliicer's Signature
Juhn R, Schviab, Executive Vicoe Pragident

Naxe and Tile (fyps o prrf)

2012  APAC Customor Managsmant, (hc,

Dated _,. ... ,
Year Exact Namo of Corporaton

Any Auirotired OMcars Slgnaducy
ua Gladin, Secratery
Namg and Thio {typa of grint)

Dated

Moath & Day Yoar Exact Naing of Corparston

Any Muhodzéd Offcers Signaturs

Namo il Titie (typo of print)

Pags 0
Pilnlad by suthorlty of o Stata 0! Iknok. March 2007 - $00 — C 195,12




EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreemenr™), dated as of June 4
2012, is by and between APAC Cuslomer Services, Inc., an lllinois corporation ("APAC"} and APA
Customer Management, Inc.,, o Pennsylvania corporation (“Customer Management,” and together with
APAC, the “Partles”).

WHEREAS, cach of the Parties is a direct or indirect wholly-owned subsidlary of EGS Holdings,
Inc., a Delaware corporation; and

WHEREAS, as of the date hercof, Customer Management owns all of the issued and cutstanding
common shares of APAC,

NOW, THEREFORE, in consideration of the premises and the mutual promises herein made,
and in consideration of the representations, warranties, and covenants contained herein, each Party agrees
as follows:

ARTICLE].
THE APAC MERGER

L1 The APAC Merger, At the Effective Time, and subject to this Apreement and the
applicable provisions of the Pennsyivania Business Corporation Act (the “PBCA™ and the ilinois
Business Corporation Act of 1983, as amended (the “JBCA™), APAC shall be merged with and into
Customer Management {the “"APAC Merger"), whereupon APAC's separate existence shall cease, and
Customer Management shall continue as the surviving corporation and shall continue to be governed by
the laws of the Commonwealth of Pennsylvania. Simultaneously with the consummation of the APAC
Merger, Customer Management will change its name to “APAC Customer Services, Inc.” APAC
Customer Services, Inc, as the surviving corporation after the APAC Merger is hereinafier referred fo as
the “Surviving Corporation.”

12 Closing. Subject to the satisfaction or, if permissible, waiver of the conditions set forth in
Article IV hereof, the closing of the APAC Merger (the “Closing™) will take place concurrently with the
closing of the Refinancing at the offices of Dechert LLP, 1095 Avenue of the Amerivas, New York, New
York 10036 (such dale, the “Closing Date™).

1.3 Aclions at Closing. At the Closing, the Parties shall cause the APAC Merger to be
consummated by simultaneously filing (a) Articles of Merger (the “Pennsyivania Articles of Merger”")
meeting the requiroments of the PBCA, to be executed, acknowledged and filed with the Secretary of the
Commonwealth of the Commonwealth of Pennsylvania and (b) Articles of Merger (the “IHlinols Articles
of Merger”, and together with the Fennsylvania Articles of Merger, the “Articles of Merger”) mecting the
requirements of the 1IBCA, to be exccuted, acknowledged and filed with the Secretary of the State of the
Sinte of*llinois.

1.4 Effective Time of the APAC Merger. The date on which the APAC Merger shall become
effective is June 30, 2012 (the "' Effective Time"),

1.5 Effect of the Merger.

17307264.3.BUSINESS




{(a) At the Effective Time, the effect of the APAC Merger will be as provided in this
Agreement, the Articles of Merger and the applicable provisions of the PBCA and IBCA. Without
limiting the generality of the foregoing, and subject thersto, at the Effective Time, Customer Management
shall continue in existence as the surviving corporation and without further transfer, succeed to and
possess all rights, privileges, powers and franchises of APAC, and all the business, assets, property, debts,
linbilities and duties of whatever kind and character of APAC shall vest in the Surviving Corporation
without further action; thereafter, the Surviving Corporation shall be liable for all the liabilities and
obligations of APAC,

(b)  The articies of incorporation of Customer Management as in ¢ffect immediately
prior to the Effective Time, except as amended hereby to change the name to "APAC Customer Services,
Inc.”, shali be the articles of incorporation of the Surviving Corporation, until thereafter amended in
accordance with the provisions thereof and applicable law. The bylaws of Customer Management in
effect immediately prior to the APAC Merger shall be the bylaws of the Surviving Corporation until
thercafter amended in accordance with the provisions thereof and applicable [aw,

{c) The directors and officers of Customer Management as in effect immediately
prior ta the Effective Time shall be the directors and officers, respectively, of the Surviving Corporation
unti] their earlier death, resignation or removal,

(d)  As aresult of the APAC Merger, at and as of the Effective Time, the Surviving
Corporation shall adopt the name “APAC Customer Services, Inc.”

(e)  Asaresult of the APAC Merger, at and as of the Effective Time, by virtue of the
APAC Merger without any action on the part of the Parties: .

{i) Each common shars, no par value per share, of APAC issued und
outstanding immediately prior to the Effective Time shall be auntematically be cancelled and retired and
shall cease o exist, and no consideration or payment shail be delivered in exchange thereof or in respect
thereof; and

(ii) Bach share of common stock, par value $0.01 per share, of Customer
Management issucd and outstanding immediately prior to the Effective Time shall be converted into and
become one fully paid share of common stock, par value 30,01 per share, of the Surviving Corporation
and constitute the only outstanding shares of capital stogk of the Surviving Cerporation.

ARTICLEI1.
REPRESENTATIONS AND WARRRANTIES OF APAC

APAC hereby represents and warrants to Customer Management that:

2] Organization and Qualification: Subsidiaries. APAC is a corporation or legal entity duly

organized or formed, validly existing and in good standing, under the laws of its jurisdiction of
organization or formation and has the requisite corporate, partnership or limited liability company power
and anthority to execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement,

22 Authority Relative to Agreemenl. APAC has all necessary corporate power and autharity
to execute and deliver this Agreement, to perform its cbligations hereundor and to consummate the APAC
Merger and the other transactions contemplated hereby, The execution and delivery of this Agreement by

-2

1 2307264.). HUSINESS




APAC and the consummation by APAC of the APAC Merger and the other transactions contemplated
hereby have been duly and validly authorized by all necessary corporate action on the part of APAC, and
no other corporate proceedings on the part of APAC are necessary to autharize the execution and delivery
of this Agreement or o consummate the APAC Merger and the other transactions contemplated hereby
{(other than, with respect to the APAC Merger, the fiting of the respective Articles of Merger with the
Secretary of the Commonwealth of the Commonweallh of Pennsylvania and the Secretary of State of the
State of llinois}. This Agreement has been duly and validly exccuted and delivered by APAC and,
assuming the due authorization, execution and delivery by Customer Management, this Agreement
constitutes a Jegal, valid and binding obligation of APAC, enforceable against APAC in accordance with
its terms {except as such enforceability may be limited by bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other similar laws of general applicability relating to or affecting
creditor’s rights, and to general equitable principles),

23 No Other Representations and Warranties. Except for the representations and warranties

contained in this Artile II, neither APAC nar any other persan on behalf of APAC makes any express or
implied representation or watranty with respect to APAC or with respect (o its business, operations or
condition, Except as othenwise set forth in this Agreement, ngither APAC nor any other person wil) have
or be subject to any liability or indemnification obligation 1o Customer Management or any other person
resulting from the distribution or failure to distribute to Customer Management, or Customer
Management's use of, any such information, including any information, documents, projections, forecasts
or other material made available to Customer Management in cerfain “data rooms” or management
presentations in expectation of the transactions contemplated by this Agreement, unless any such
information is a subject of a representation or warranty contained in this Article I,

ARTICLE III.
REPRESENTATIONS AND WARRRANTIES OF CUSTOMER MANAGEMENT

Customer Manngement hereby represents and warrants to APAC that;

i Crganization and Qunlification; Subsidiaries. Customer Management {s a corporation or

legal entity duly organized or formed, validly existing and in good standing, under the laws of its
jurisdiction of organization or formation and has the requisite corporate, partnership or limited liabillity
company power and authority {o execute and deliver this Agreement and to consummate the transactions
conternplated by this Agreement.

3.2 Authorify Relative to Agreement, Customer Management has all necessary corporate
power and authority to execute and defiver this Agreement, to perform its obligations hereunder and to
consummate the APAC Merger and the other transactions contemplated hereby. The exccution and
delivery of this Agreement by Customer Management gnd the consummation by Customer Management
of the APAC Merger and the other transactions contemplated hereby have been duly and validly
authorized by all necessary corporate action on the part of Customer Management, and no other corporate
proceedings on the part of Customer Management are necessary to authorize the execution and delivery
of this Agreement or to consummate the APAC Merger and the othet transactions contemplated hereby
(other than, with respect to the APAC Merger, the filing of the respective Articles of Merger with the
Secretary of the Commonweelth of the Commonwealth of Pennsylvania and the Secretary of State of the
State of 1llinois), This Agreement has been duly and validly executed and delivered by Customer
Management and, assuming the due authorization, execution and detivery by APAC, this Agreement
constitutes a legal, valid and binding obligation of Customer Management, enforceable against Customer
Management in accordance with its terms (except as such enforceability may be limited by bankrupicy,
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insalvency, fraudulent transfer, reorganization, moratorium and other similar laws of general applicability
relating lo or affecting creditor’s rights, and to general equitable principles).

33 Mo Other Ropresentations and Warranties, Except for the representations and warranties

contained in this Article HI, neither Customer Managemeni nor any other porson on behalf of Customer
Management makes any express or implied representation or warranty with respect to Customer
Management or with respect to its business, operations or condition. Except as otherwise set forth in this
Agreement, neither Customer Management nor any other person will have or be subject to any liability or
indemnification obligation to APAC or any other person resulting from the distribution or failure to
distribute 1o APAC, or APAC’s use of, any such information, including any information, documents,
projections, forecasts or other material made available to APAC in certain “data rooms” or management
presemations in expeciation of the transactions contemplated by this Agreement, unless any such
information is a subject of a vepresentalion or warranty contained in this Article 111,

ARTICLE 1V.
CONDITIONS TO THE MERGER

4.3 ditions to the Obligations of Each Party. The abligations of each Party to
consummate the APAC Merger are subject to the satisfaction or waiver by the Parties of the following
condition:

(a) ne Governmental Authority shall have enacted, Issued', promulgated, enforced or
entered any Law or Order which is then in effect and has the effect of making the APAC Merger, {llegal
ar otherwise restraining, enjoining or prohibiting the consummation of the APAC Merger.

42 Condilions to the Qbligations of Customer Management. The obligations of Custemer

Management to consuminate the APAC Merger are subject to the satisfaction or waiver by Customer
Management of the following further conditions:

{a) each of the representations and warranties of APAC contained in this Agreement
shall be true and correct in all respects as though made on and as of such date (except 1o the extent
expressly made as of an earlier date, in which cass as of such date); and

(&) APAC shall have performed or complied in all material respeets with all material
agreements and covenants required by this Agreement to be performed or complied with by them on or
prior to the Effective Time.

43  Conditions to the Oblipations of APAC. The obligations of APAC to consummate the

APAC Merger are subject to the satisfaction or weiver by APAC of the following further conditions:

(a) each of the representations and wurranties of Customer Management contained in
this Agreement shall be true and correct in all respects as though made on and as of such date (except to
the extent expressly made as of an earlier date, in which case as of such date); and

()} Customer Management shall have performed or complied in all material respects
with all material agreements and covenants required by this Agreement to be performed or complied with
by it on ar prior to the Effective Time.

ARTICLE V.
TERMINATION, AMENDMENT AND WAIVER

4.
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5.1 Termination. Notwithstanding anything contained in this Agreement fo the contrary, this
Agreement may be terminated and abandoned at any time prior to the filing of the Articles of Merger, as
follows:

{a) by mutual written consent of each of Customer Management and APAC;

(b} by either Customer Management or APAC, if (i) the Effective Time shall not
have cceurred on or before December 31, 2012 (the “"Termination Date") and (ii} the Party seeking to
terminate this Agreement pursuant to this Section 5.1(b} shall not have breached in any respect its
obkigations under this Agreement in any manner that shall have been the pramary cause of the failure to
eonsummate the APAC Merger on or before such date;

(€) by sither Customer Management or APAC, if any Gaovernmental Authority of
competent jurisdiction shall have issued an Order or taken any other action parmanently resiraining,
enjoining or otherwise prohibiting the wransactions contemplated by this Agreement, and such Order or |
other action shall have become final and non-appeaiable; provided that the party seeking to terminate this
Agreement pursuant to this Section 5.1(c) shall have used its reasonable best efforts to remove such Order
or gther action;

(d) by Customer Management, if APAC shall have breached or failed to perform in
any malerial respect any of its representations, wirtantics, covenants or other agreements set forth in this
Agreement, which breach or failure to perform (i) would result in a failure of a condition set forth in
Section 4.2(a} or Section 4.2(b) and (ii) cannot be cured on or before the Tenmnination Date or, If curable,
is not curcd by APAC within 5 days of receipt by APAC of written notice of such breach or failure;
provided, that Customer Management is not then in breach of the Agreement such that any of the
conditions set forth in Section 4.3(a) or Section 4.3(b) would not be satisfied; or

(e) by APAC, if Customer Management shall have breached or fulled to perform in
any material respect any of its representations, warranties, covenants or other agreemetits set forth in this
Agreement, which breach or failure to perform (i) would result In & fallure of a condition set forth in
Section 4.3(a) or Section 4.3(b) and (ii) cannol be cured on or before the Termination Date or, if curable,
is not cured by Customer Management within § days of receipt by Customer Management of wriften
notice of such breach or failure; provided, that APAC is not then in breach of the Agreement such that
any of the conditions set forth in Section 4,2(a) or Section 4,2(b} would not be satisfied.

(6] Effect of Termination. If this Agreement s terminated pursuant to Section 6,1,
this Agresment shall become void and of no effect without liability of any party (or any stockholder,
director, officer, employce, agent, consulitant or representative of such party) to the other party hereto;
provided (hat, except as otherwise provided in this Agreement, if such tenmination shall result from the
breach by cither party of this Agreement, such party shall be fully liable for any and all liabilities and
damages incurred or suffered by the other party as a result of such breach. The provisions of this Section
5.2, Section 6.4 and Section 6.6 shall also survive any lerimination hereof puvsuant to Section 5.1,

ARTICLE Vi,
MISCELLANEQUS

6.1 Defined Terms. As uwsed in this Apreement, the terms betow shall have the meanings
specified below:
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(&) “Affiliate” means, with respect ta any individual or entity, any other individual or
entity directly or indirectly controlling, controlled by or under common control with such individual or
entity,

(b) “Governmental Authorify” means any United States (federal, state, local or
municipal) or foreign goverminent or political subdivision, or any governmental or quasi-governmental,
regulatory, judicial or administrative suthority, agency, commission or body or self-regulatory
organization,

(©) “Law" means any and all laws, statutes, rules, regutations, principles of common
faw, requirements, resolutions, standard, guidance, policy, orders, awards, judgments or decrees
promidgated by any Governmental Authority.

(d) “Order” shall mean any award decree, order, judgment(, preliminary or
permanent injunction, settlement, regulatory restriction, temporary restraining order or other order in uny
suit or proceeding by or with any Governmental Authority.

6.2 Notices, All notices provided for or permitied hereunder shall be made in writing by
hand-delivery, registered or certified first-class mail, facsimile or air courler guaranteeing avernight
delivery to the other party at the following addresses (or st such other address as shall be given in writing
by any party to the others in accordance herewith):

If to Customer Management, to:

APAC Customer Management, Inc,
clo Expert Global Solutions, Inc,
507 Prudential Road

Horsham, Pennsylvania 19044
Attention: President

Facsimile: (215} 441-2185

Ifto APAC, to:

APAC Customer Services, Inc.
¢/o Bxpert Global Solutions, Inc,
507 Prudential Road

Horsham, Pennsylvania 19044
Attention: President

Facsimile: (215) 441.2183

All such notices shall be deemed to have been duly given: when delivered by hand, if persenally
delivered; five business days after being deposited in the mail, postage prepaid, if mailed; when
transmission confirmation is received, if fiaxed; and on the next business day, if timely delivered to an air
courier guaranteeing overnight delivery. )

6.3 Counterparts: Effectivengss, This Agrecement may be executed in two or more
counterparts (including by facsimile or portable document format), ench of which shall be an original,
with the same effect as if the signatures thereto and hereto were upon the same instrument, and shall

-6-
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become effective when one or more counterparts have been signed by each of the parties and delivered
{by telecopy or otherwise) to the other parties,

6.4 Expenses. AN expenses incurred in connection with this Agreement and the transactions
conternpinted by this Agreement shall be paid by the party incurring such expenses,

6.5 Availability of Merger Agreement. An original or atiested copy of this Agreement will
be kept on file at the principal executive office of the Surviving Corporation,

6.6 Governing Law: Jurisdiction, The validity, performance, construction and effect of this
Agreement shall be governed by and construed in accordance with the internal law of the State of
Commonwealth of Pennsylvania, without giving effect to principles of conflicts of law, ANY ACTION
OR PROCEEDING AGAINST THE PARTIES RELATING [N ANY WAY TO THIS AGREEMENT
MAY BE BROUGHT EXCLUSIVELY IN THE COURTS OF THE COMMONWEALTH OF
PENNSYLVANIA OR (TO THE EXTENT SUBJECT MATTER JURISDICTION EXISTS
THEREFOR) THE UNITED STATES DISTRICT COURT FOR THE EASTERN DISTRICT OF
PENNSYLVANIA, AND THE PARTIES IRREVOCABLY SUBMIT TC THE JURISDICTION OF
BOTH SUCH COURTS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING. ANY ACTIONS
OR PROCEEDINGS TO ENFORCE A JUDGMENT ISSUED BY ONE OF THE FOREGOING
COURTS MAY BE ENFORCED IN ANY JURISDICTION,

6.7  Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any of the parties hercto without the prior written consent of
the other parlies. Subject to the preceding senlence, this Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their respective successors and assigns,

6.8 Severability, Any term or provision of this Agreement which is invalid or unenforceable
in any jurisdiction shall, ss to that jurisdiction, be incffective to the extent of such invalidity or
unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this
Agreement in any other jurisdiction. [f any provision of this Agreement is so broad ag to be
unenforceable, such pravision shall be interpreted to be only so broad as i3 enforceable.

6.9 Entire_Agreement; Ne Third-Party Beneficjaries. This Agresment constitutes the entire
agreciment, snd supersedes al! other prior agreements and understandings, both written and oral, between
the parties, or any of them, with respect to the subject matter hereof and thereof and is not intended to and
shall not confer upon any person other than the parties hereto any rights or remedies hereunder.

6,10  Amendments; Waivers. At any time prior to the filing of the Articles of Merger, any
provision of this Agreement may be amended or walved if, and only if, such amendment or waiver is in
writing and signed, in the case of an amendment, by all of the Parties or, in the case of a waiver, by the
party against whom the waiver is to be effective. Notwithstanding the foregoing, no frilure or defey by
any Party in exercising any right hereunder shall operate as a waiver thereof nor shall any single or pactial
exercise thereof preclude any other or further exercise of any other right hereunder.

6,11 Headings. Headings of the Articles and Sections of this Agreement are for convenience
of the parties only and shall be given no substantive or interpretive effect whatsoever,

[SIGNATURE PAGES FOLLOW]
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written,

[N WITNESS WHEREDF, the Parties have execuled this Agreement as of the daie fivsl above

OMER SERVICES, INC,

Fohn R, Schwab
; Executive Vice President

APAC CUSTOMER MANAGEMENT, INC,

By:
Name: Joshuae Gindin
Titlo; Secretary

[Siguature Page 10 APAC Merger Agresment}
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p.2

1IN WITNESS WHEREOQF, the Pantles have executed this Agreement as of the date first abova

written.

APAC CUSTOMER SERVICES, INC,

By:
Waime: Johin R, Schwab
‘Titla: Executive Vico President

APAC CUSTOME EMENT, INC.
By /‘é

Name/ Joshua Gindin
TitleyBecretary

[Signature Page to APAC Merger Agreameny)




Entity #: 773135
Date Filed: 06/29/2012
Effective Date: 06/30/2012
Carol Aichele
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Articles/Certificate of Merger
(15Pa.C.8)

3 X_ Domestic Business Corporation (§ 1926)
EX — . Domestic Nonprofit Corporation {§ 5926)

Limited Parinership (§ 8547)

Name Document will be returned to the
: . name and address you enter to
i the left. .
Addrea . . &
Cuy Stals ZipCode
Fa - v
2@3 ] 94 "‘SOP” Commonwealth of Pennsylvania
ARTICLES OF MERGER-BUSINESS 14 Page(s)
Fece: $150 plus $40 additional for sach
Party in additional to two
T1218164106

In compliance with the requirements of the applicable provisions (relating to articles of merger or consolidation), the
undersigned, desiring te cffect a merger, hereby state that:

1. The name of the corporation/limited partnership surviving the merger is:
APAC Customer Menagement, Inc.

2. Check and complele one of the following: .

X _The surviving corporation/limited partnership is a domestic business/nonprofit corporation/limited parinership and
the (a} address of its current registered office in this Commonwealth or (b) name of its commercial repistered office
provider and the county of venue is (the Department is hereby authorized to correct the followmg information 1o

conform to the records of the Department):
(#) Number and Sireet City State Zip County

507 Prudential Road, Horsham, PA 19044, Montpomery

(h) Name of Commercia] Repistered Office Provider County
clo

o The surviving corporation/limited partnership is a qualified foreign business/nonprofit corporation Mmited
parinership incorporated/formed under the laws of and the (&) address of its current registered
office in this Commonwealth or (b} name of its commercial registered office provider and the county of venue is (the
Depariment is hereby authorized Lo correct the following information to conform to the records of the Department):
{u) Number and Straet City State Zip County

() Name of Commercial Registered Office Provider County
clo

___The surviving corporation/limited partnership is a nonqualified foreign business/nonprofit corperation/limited

partnership incorporated/formed under the lawsof________ and the address of its principai office under the
laws of such domiciliary jurisdiction is:
Number and Strect City . Stato Zip

IS - 500201 Whilben Rluwer Ouline

Certifieation#: 10421643-1 Page 39 of' 5
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3. The name and the address of the registered office in this Commonwealth or name of its commercial registered office
provider and the county of venue of each other domestic business/nonprofit corporation/limited partnership and
qualificd foreign business/nonprofit corporation/limiled parinership which is a party to the plan of merger are as

follows:
County

Name Registered Office Address Commercial Registered Office Provider
APAC Customer Services, Inc, (Illinois domestic corp.; not gualified in PA)

4. Check, and if appropriate complete, oue of the following:
— The plan of merger shall be effective upon filing these Articles/Certificate of Merger in the Department of State.

—X_The plan of merger shall be effective on: June 30, 2012 a
Date Hour

5. The anner in which the plan of merger was adopted by each domestic corporation/limited partnership is as follows:

Manner of Adoption

Name
APAC Customer Management, Inc.  Adopted by the directors and sharcholders pursuant to 15 Pa.C.S. Scc. 1924(a)

6. Sirike out this paragraph if no foreign corporation/limited partnership is a party 1o the merger,
The plan was authorized, adopted or approved, as the case may be, by the foreign business/nonprofit
corporation/limited partnership (or each of the foreign business/monprofil corporations/limited partnerships) party lo

the plan in accordance with the laws of the jurisdiction in which it is incorporated/organized.

1. Check, and if appropriate complete, one of the following:
_X_ The plan of merger is set forth in full in Exhibil A altached hereto and made a part hereof,

. Pursuantto 15 Pa.C.S. § 1901/§ 8547(b) (relating 1o omission of certain provisions from filed plans) the provisions,

if any, of the plan of merger that amend or constitute the operative provisions of the Articles of
Incorporation/Ceriificate of Limited Partnership of the surviving corporation/limited partnership as in effect
subsequent to the effective date of the plan ere sct forth in full in Exhibit A attachcd hereto and made a party hercof.

The full text of the plan of merger is on file at the principal place of business of the surviving corporation/limited
parinership, the address of which is.

Number and street Cily State Zip . County

£A025 - 0505 002 Wil s Kluwer Onbine
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IN TESTIMONY WHEREOP, tho undarsigacd *
carporaticnlimited partrscratiip bts canusod Qssss
AsticleaiCentificats of Merger la be signed by & duly
autharized offices thorof this

quq dey of June

0127

Joshua Gindin, Secretary

“Titls

APAC Castomer Servioes, [oc.
Tewe of Corporstion/Limlied Partasrthip

Sigratas .
John R, Schwab, Executive Vicg Prasident

Tile
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IN TESTIMONY WHEREOF, the undersigned
corporstianviimitad pastnership bas cawsed thesh
Asticlcy/Cantificats of Marger 10 b rigned by a duly
authorized olficer thereof this

2gﬁ dayof June ’

201
—

APAC Customer Management, Inc.

Name of Corporalion/Limitsd Partnership

Sigraluy
Joshua Gindin, Secretary

Title

APAC Cual ines, (na.

n R. Schwab, Execulive Vice Pregident

Title




EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement’), dated as of June
2012, is by and between APAC Customer Services, Inc., an Ilinois corporation (“4PAC") and APAC

Customer Management, Inc., a Pennsylvania corporation (“Customer Management,” and together with
APAC, the “Parties™).

WHEREAS, each of the Parties is a direct or indirect wholly-owned subsidiary of EGS Holdings,
Inc., a Delaware corporation; and

WHEREAS, as of the date hereof, Customer Management owns all of the issued and outstanding
common shares of APAC,

NOW, THEREFORE, in consideration of the premises and the mutual promises herein made,

and in consideration of the representations, warranties, and covenants contained herein, each Party agrees
as follows:

ARTICLE L.
THE APAC MERGER

1.1 The APAC Merger. At the Effective Time, and subject to this Agreement and the
applicable provisions of the Pennsylvania Business Corporation Act (the “PBCA") and the lllinois
Business Corporation Act of 1983, as amended (the “YBCA”), APAC shall be merged with and into
Customer Management (the “APAC Merger”), whereupon APAC’s separate existence shall cease, and
Customer Management shall continue as the surviving corporation and shal! continue to be governed by
the laws of the Commonwealth of Pennsylvania. Simultaneously with the consummation of the APAC
Merger, Customer Management will change its name to “APAC Customer Services, Inc.” APAC
Customer Services, Inc, as the surviving corporation after the APAC Merger is hereinafter referred to as
the “Surviving Corporation.”

1.2 Closing. Subject to the satisfaction or, if permissible, waiver of the conditions set forth in
Article 1V hereof, the closing of the APAC Merger (the “Closing™) will take place concurrently with the
closing of the Refinancing at the offices of Dechert LLP, 1095 Avenue of the Americas, New York, New
York 10036 (such date, the “Closing Date™).

1.3 Actions at Closing. At the Closing, the Parties shall cause the APAC Merger to be
consummated by simultaneously filing (a) Articles of Merger (the “Pennsylvania Articles of Merger”)
mecting the requirements of the PBCA, to be executed, acknowledged and filed with the Secretary of the
Commonwealth of the Commonwealth of Pennsylvania and (b) Articles of Merger (the “Illinois Articles
of Merger”, and together with the Pennsylvania Articles of Merger, the “Articles of Merger”) meeting the

requirements of the IBCA, to be executed, acknowledged and filed with the Secretary of the State of the
S1ate of Illinois.

1.4 Effective Time of the APAC Merger. The date on which the APAC Merger shall become
effective is June 30, 2012 (the “Effective Time™).

1.5 Effect of the Merger.
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(a) At the Effective Time, the effect of the APAC Merger will be as provided in this
Agreement, the Articles of Merger and the applicable provisions of the PBCA and IBCA. Without
limiting the generality of the foregoing, and subject thereto, at the Effective Time, Customer Management
shall continue in existence as the surviving corporation and without further transfer, succeed to and
possess all rights, privileges, powers and franchises of APAC, and all the business, assets, property, debts,
liabilities and duties of whatever kind and character of APAC shall vest in the Surviving Corporation

without further action; thereafter, the Surviving Corporation shall be liable. for all the liabilities and
obligations of APAC.

(b)  The articles of incorporation of Customer Management as in effect immediately
prior to the Effective Time, except as amended hereby to change the name to “APAC Customer Services,
Inc.”, shall be the articles of incorporation of the Surviving Corporation, until thereafter amended in
accordance with the prov:snons thereof and applicable law. The bylaws of Customer Management in
effect immediately prior to the APAC Mergcr shall be the bylaws of the Surviving Corporation untll
thereafter amended in accordance with the provisions thereof and applicable law

() The directors and officers of Customer Management as in effect immediately
prior to the Effective Time shall be the directors and officers, respectively, of the Surviving Corporation
until their earlier death, resignation or removal.

() As a result of the APAC Merger, at and as of the Effective Time, the Surviving
Corporation shall adopt the name “APAC Customer Services, Inc.”

(e) As & result of thc APAC Merger, at and as of the Effcctwc Time, by virtue of the
APAC Merger without any action on the part of the Parties:

(i Each common share, no par value per share, of APAC issued and
outstanding immediately prior 1o the Effective Time shall be automatically be cancelled and retired and

shall cease to exist, and no consideration or payment shall be delivered in exchange thereof or in respect
thereof’ and

(ii) Each share of common stock, par value $0.01 per share, of Customer
Management issued and outstanding immediately prior to the Effective Time shall be converted into and
become one fully paid share of common stock, par value $0.01 per share, of the Surviving Corporation
and constitute the only outstanding shares of capital stock of the Surviving Corporation.

ARTICLE 1L
REFRESENTATIONS AND WARRRANTIES OF APAC

APAC hereby represents and warrants to Customer Management that:

2.1 Organization and Qualification: Subsidiaries. APAC is a corporation or legal entity duly
organized or formed, validly existing and in good standing, under the laws of its jurisdiction of
organization or formation and has the requisite corporate, partnership or limited liability company power

and authority to execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement,

2.2 Autherity Relative to Agreement. APAC has all necessary corporate power and authority
to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the APAC
Merger and the other transactions contemplated hereby. The exccution and delivery of this Agreement by

.2-
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APAC and the consummation by APAC of the APAC Merger and the other transactions contemplated
hereby have been duly and validly authorized by all necessary corporate action on the part of APAC, and
no other corporate proceedings on the part of APAC are necessary to authorize the execution and delivery
of this Agreement or to consummate the APAC Merger and the other transactions contemplated hereby
(other than, with respect to the APAC Merger, the filing of the respective Articles of Merger with the
Secretary of the Commonwealth of the Commonwealth of Pennsylvania and the Secretary of State of the
State of Nlinois). This Agreement has becn duly and validly executed and delivered by APAC and,
assuming the due authorization, execution and delivery by Customer Management, this Agreement
constitutes a legal, valid and binding obligation of APAC, enforceable against APAC in accordance with
its terms (except as such enforceability may be limited by bankruptey, insolvency, fraudulent transfer,
reorganization, moratorium and other similar laws of general applicability relating to or affecting
creditor’s rights, and to general equitable principles).

23 No Other Representations and Warranties. Except for the representations and warranties
contained in this Article 11, neither APAC nor any other person on behalf of APAC makes any express or
implied representation or warranty with respect to APAC or with respect to its business, operations or
condition. Except as otherwise set forth in this Agreement, neither APAC nor any other person will have
or be subject to any liability or indemnification obligation to Customer Management or any other person
resulting from the distribution or failure to distribute to Customer Management, or Customer
Management’s use of, any such information, including any information, documents, projections, forecasts
or other material made available to Customer Management in certain “data rooms” or management
presentations in expectation of the transactions contemplated by this Agreement, unless any such
information is'a subject of a representation or warranty contained in this Article I

ARTICLE III.
REPRESENTATIONS AND WARRRANTIES OF CUSTOMER MANAGEMENT

Customer Management hereby represents and warrants to APAC that:

3l Organization and Qualification; Subsidiaries. Customer Management is a corporation or
legal entity duly organized or formed, validly existing and in good stending, under the laws of its
jurisdiction of organization or formation and has the requisite corporate, partnership or limited ligbility

company power and authority to execute and deliver this Agrecment and to consummate the transactions
contemplated by this Agreement.

32 Authority Relative to Agreement. Customer Management has all necessary corporate
power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the APAC Merger and the other transactions contemplated hereby. The execution and
delivery of this Agreement by Customer Management and the consummation by Customner Management
of the APAC Merger and the other transactions contemplated hereby have been duly and validly
authorized by all necessary corporate action on the part of Customer Management, and no other corporate
proceedings on the part of Customer Management are necessary to authorize the execution and delivery
of this Agreement or to consummate the APAC Merger and the other transactions conteraplated hereby
(other than, with respect to the APAC Merget, the filing of the respective Articles of Merger with the
Secretary of the Commonwealth of the Commonwealth of Pennsylvania and the Secretary of State of the
State of Illinois). This Agreement has been duly and validly exccuted and delivered by Customer

Management and, assuming the due authorization, execution and delivery by APAC, this Agreement
constitutes a legal, valid and binding obligation of Customer Management, enforceable against Customer
Management in accordance with its terms (cxcept as such enforceability may be limited by bankruptey,

-3.
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insolvency, fraudulent transfer, reorganization, moratorium and other similar laws of general applicability
relating to or affecting creditor’s rights, and to general equitable principles).

3.3 No Other Representations and Warranties. Except for the representations and warranties
contained in this Article III, neither Customer Management nor any other person on behalf of Customer
Management makes any express or implied representation or warranty with respect to Customer
Management or with respect to its business, aperations or condition. Except as otherwise set forth in this
Agreement, neither Customer Management nor any other person will have or be subject to any liability or
indemnification obligation to APAC or any other person resulting from the distribution or failure to
distribute to APAC, or APAC's use of, any such information, including any information, documents,
projections, forecasts or other material made available to APAC in certain “data rooms” or management
presentations in expectation of the transactions contemplated by this Agreement, unless any such
information is a subject of a representation or warranty contained in this Article II1.

ARTICLEV.
CONDITIONS TO THE MERGER

4.1 Conditions_to the Obligations of Each Party. The obligations of each Party to

consummate the APAC Merger are subject to the satisfaction or waiver by the Parties of the following
condition:

(a) no Governmental Authority shall have enacted, issued, promulgated, enforced or
entered any Law or Order which is then in effect and has the effect of making the APAC Merger, illegal
or otherwise restraining, enjoining or prohibiting the consummation of the APAC Merger.

42 Conditions_to the Obligations of Customer Management. The obligations of Customer
Management to consummate the APAC Merger are subject to the satisfaction or waiver by Customer
Management of the following further conditions:

(a) each of the representations and warranties of APAC contained in this Agrecment
shall be true and correct in all respects es though made on and as of such date (except to the extent
expressly made as of an carlier date, in which case as of such date); and

b APAC shall have performed or complied in all material respects with all material

agreements and covenants required by this Agreement to be performed or complied with by them on or
prior to the Effective Time.

43 Conditions to the Obligations of APAC. The obligations of APAC to consummate the
APAC Merger are subject to the satisfaction or waiver by APAC of the following further conditions:

(@ each of the representations and warranties of Customer Management contained in
this Agreement shall be true and correct in all respects as though made on and as of such date (except to
the extent expressly made as of an earlier date, in which case as of such date); and

(b) Customer Management shall have performed or complied in all material respects

with all material agreements and covenants required by this Agreement to be performed or complied with
by it on or prior to the Effective Time.

ARTICLEY,
TERMINATION, AMENDMENT AND WAIVER

4.
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5.1 Termination. Notwithstanding anything contained in this Agreement to the contrary, this

Agreement may be terminated and abandoned at any time prior to the filing of the Articles of Merger, as
follows:

(a) by mutual written consent of each of Customer Management and APAC;

(b) by either Customer Management or APAC, if (i) the Effective Time shall not
have occurred on or before December 31, 2012 {the “Termination Date™) and (i) the Party secking to
terminate this Agreement pursuant to this Section 5.1(b) shall not have breached in any respect its
obligations under this Agreement in any manner that shall have been the primary cause of the failure to
consummate the APAC Merger on or before such date;

© by either Customer Management or APAC, if any Governmental Authority of
competent jurisdiction shall have issued an Order or taken any other action permanently restraining,
enjoining or otherwise prohibiting the transactions contemplated by this Agreement, and such Order or
other action shall have become final and non-appealable; provided that the party seeking to terminate this

Agreement pursuant to this Section 5.1(c) shall have used its reasonable best efforts to remove such Order
or other action;

_ {d) by Customer Management, if APAC shall have breached or failed to perform in
any material respect any of its representations, warranties, covenants or other agreements set forth in this
Agreement, which breach or failure to perform (i) would result in a failure of a condition set forth in
Section 4.2(a) or Section 4.2(b) and (ii) cannot be cured on or before the Termination Date or, if curable,
is not cured by APAC within 5 days of receipt by APAC of written notice of such breach or failure;
provided, that Customer Management is not then in breach of the Agreement such that any of the
conditions set forth in Section 4.3(a) or Section 4.3(b) would not be satisfied; or

(e) by APAC, if Customer Management shall have breached or failed to perform in
any material respect any of its representations, warranties, covenants or other agreements set forth in this
Agreement, which breach or failure to perform (i) would result in a failure of & condition set forth in
Section 4.3(a) or Section 4.3(b) and (ii) cannot be cured on or before the Termination Date or, if curable,
is not cured by Customer Management within 5 days of receipt by Customer Management of written
notice of such breach or failure; provided, that APAC is not then in breach of the Agreement such that
any of the conditions set forth in Section 4,2(a) or Section 4.2(b) would not be satisfied.

{H Effect of Termination, If this Agreement is terminated pursuant to Section 6.1,
this Agreement shall become void and of no effect without Hability of any party (or any stockholder,
director, officer, employee, agent, consultant or representative of such party) to the other party hereto;
provided that, except as otherwise provided in this Agreement, if such termination shall result from the
breach by either party of this Agreement, such party shall be fully liable for any and all liabilities and
damages incurred or suffered by the other party as a result of such breach. The provisions of this Section
5.2, Section 6.4 and Section 6.6 shall also survive any termination hereof pursuant to Section 5.1.

ARTICLE V1.
MISCELLANEOUS

6.1 Defined Terms. As used in this Agreement, the terms below shall have the meanings
specified below:

17307264.3.BUSINESS
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(2) “Affiliate” means, with respect to any individual or entity, any other individual.or
entity directly or indirectly controlling, controlled by or under common contro} with such individual or

entity.

(b) “Gavernmental Authority” means any United States (federal, state, local or
municipal) or foreign government or political subdivision, or any governmental or quasi-governmental,

regulatory, judicial or administraiive authority, agency, commission or body or selfregulatory
organization,

(c) “Law” means any and all laws, statutes, rules, regulations, principles of common
law, fequirements, resolutions, standard, guidance, policy, orders, awards, judgments or decrees
promulgated by any Governmental Authority.

(d) “Order” shall mean any award decree, order, judgment, preliminary or
permanent injunction, settlement, regulatory restriction, temporary testraining order or other order in any
suit or proceeding by or with any Governmental Authority.

6.2  Notices. All notices provided for or permitted hereunder shall be made in writing by
hand-delivery, registered or certified first-class mail, facsimile or air courier guarante¢ing overnight
delivery to the other party at the following addresses (or at such other address as shall be given in writing
by any party to the others in accordance herewith):

1f to Customer Management, to:

APAC Customer Management, Inc.
c/o Expert Global Solutions, Ine.
507 Prudential Road

Horsham, Pennsylvania 19044
Attention: President

Facsimile: (215) 441-2185

Ifto APAC, to:

APAC Customer Servicos, Inc.
c¢/o Expert Global Solutions; Inc.
507 Prudential Road

Horsham, Pennsylvania 19044
Attention: President

Facsimile: (215) 4412185

All such notices shall be deemed to have been duly given: when delivercd by hand, if personally
delivered; five business days after being deposited in the mail, postage prepaid, if mailed; when
transmission confirmation is received, if faxed; and on the next business day, if timely delivered to an air

courier guaranteeing overnight delivery.
6.3 Counterparts; Effectiveness. This Agreement may be executed in two or more

counterparts (including by facsimile or portable document format), each of which shall be an original,
with the same effect as if the signaturcs thereto and hereto were upon the same instrument, and shall

-6-
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become effective when one or more counterparts have been signed by each of the parties and delivered
(by telecopy or otherwise) to the other parties.

6.4  Expenses. All expenses incurred in connection with this Agreement and the transactions
contemplated by this Agreement shall be paid by the party incurring such expenses.

6.5 Availability of Merger Agreement. An original or atiested copy of this Agreement will
be kept on file at the principal executive office of the Surviving Corporation.

6.6  Governing Law; Jurisdiction. The validity, performance, construction and effect of this
Apreement shall be governed by and construed in accordance with the internal law of the State of
Commonwealth of Pennsylvania, without giving effect to principles of conflicts of law, ANY ACTION
OR PROCEEDING AGAINST THE PARTIES RELATING IN ANY WAY TO THIS AGREEMENT
MAY BE BROUGHT EXCLUSIVELY IN THE COURTS OF THE COMMONWEALTH OF
PENNSYLVANIA OR (TO THE EXTENT SUBJECT MATTER JURISDICTION EXISTS
THEREFOR) THE UNITED STATES DISTRICT COURT FOR THE EASTERN DISTRICT OF
PENNSYLVANIA, AND THE PARTIES IRREVOCABLY SUBMIT TO THE JURISDICTION OF
BOTH SUCH COURTS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING. ANY ACTIONS
OR PROCEEDINGS TO ENFORCE A JUDGMENT ISSUED BY ONE OF THE FOREGOING
COURTS MAY BE ENFORCED IN ANY JURISDICTION.

6.7 Assignment: Binding Effect. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any of the parties hereto without the prior written consent of
the other parties. Subject to the preceding sentence, this Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their respective successors and assigns.

6.8  Severability. Any term or provision of this Agreement which is invalid or unenforceable
in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this
Agreement in any other jurisdiction. 1f any provision of this Agreement is so broad as to be
unenforceable, such provision shall be interpreied to be only so broad as is enforceable.

6.9  Entire Agreement; No Third-Party Beneficiaries. This Agreement constitutes the entire
agreement, and supersedes all other prior agreements and understandings, both written and oral, between
the partics, or any of them, with respect to the subject matter hereof and thereof and is not intended to and
shall not confer upon any person other than the parties hereto any rights or remedies hereunder.

6.10  Amendments; Waivers. At any time prior to the filing of the Articles of Merger, any
provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in
writing and signed, in the case of an amendment, by all of the Partics or, in the case of a waiver, by the
party against whom the waiver is to be effective. Notwithstanding the foregoing, no failure or delay by
any Party in exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise of any other right hereunder.

6.11 Headings. Headings of the Articles and Sections of this Agreement are for convenierice
of the parties only and shall be given no substantive or interpretive effect whatscever.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above

writlen.

Certification#: 10421643-1 Page 30 of 51

TOMER SERVYICES, INC.

Xiohn R. Schwab
: Executive Vice President

APAC CUSTOMER MANAGEMENT, INC,

By.
Name: Joshua Gindin
Title: Secretary

|Signature Puge 16 APAC Merger Agreement]

ey - 0 0 0 0T
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[N WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above

written.
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APAC CUSTOMER SERVICES, INC,

By:

Name; John R. Schwab
Title: Exscutive Vice Prasident

[Signature Page to APAC Merger Agreament)
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 ARTICLES OF MERGER-DOMESTIC BUSINESS:  CORPER

DSCHIS:1926 (Rav 90)

It compliunce vwath (Lo requirements of 15 Po.C.S. § 1926 (relating to articles of merger or conyolidation), the u‘m‘.cmzued
LUINRER SuTpArRenS, desinng (o cffect merger, hereby state that:

{. 'The name of the corporation surviving the merger is: ___ RMH Teleserviess.Inc.

2 (Chegk and compicte ene of the following:

h - The surviving corpuration is a domestic business corporation and the (a) address of its current registered office in 1his
nmmnwcahh or (4) name of its commercial regiziered office provider and the county of venue is (the Departmentis
: ¢l‘m reby authorized to wrsedt the following infarmation to conform to the records of the Deparmant): x:

:u}_.qla&umm.ﬁmwxm._m___ﬂmm&mmuuwﬂn 19073 Ralawyre ' n
Nutnber and Sueet City State Zip County o A

¥ ¢'0: : :
Name of Conymereial Registered Office Pravidar ‘County e "q

T,]

Foi 4 eparation represented by s comehescial pegisiered office provider, the county in (b) thall be desnred the county in'which the ;:;
cawporation 15 fecated for venue and efficial publication purposes. ' ?;

.. ‘Ihe surviving corporation s a qualified foreign buginess corporation incorporated under the laws.of
atd the () afidrest of i1g current repistersd office in this Commaonwealth or (b) name of its commereis] registered office

2

; i ‘ pavider and the county of venue is (vhe Department 5 hercby authorized to correct the fellowing information to 4
i conform tu tha recosds of the Deparmment): ok
Hl . (n,l . . .':
x pinnber and Steet Ciry State Zip County
{?' tig) v d
b Nama of Commamoat Ragistered Office Provider ‘ County )
},’ Fot & potporation upre;seuted by & commercisl registered office provider, the councy io (b) shall be decmed the county in which the j
i corparaion i Yectied for venue and offichat publizavon purposes, -l
7 , , o i
X . The sutviving corporation 15 a nonqualified forefon business corporation incorporated under the laws of i
3 it the addres” of is principal office under the laws u: such domiciliary jurisdiction is: 4 i
¢ 2

: k)

) Wamber und Strear City State Zip ,u*
i

Ay

. ¢ rame ond the address of the registered office in this Commonwealth or name of its commerciol registered office 8

saavider and D cuunny of venue af each ether domestic business corporation snd quatified foreign business corporation

aluch 1t a perty to lkhe pian of mercer are as follows: . - i

. R

Neweraf Corporation Address of Registcred Office or Name of Commercial Registered Office Provider  County 8

b 1

(OG0 Acquisifion Comparation 307 Prudential Road, Horsham, Permsylvenia 1 9044 Montaomery !

|

¥

i

.

B

gt
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Gl ot o atns Sk iag 0T i by - g i ]
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?’ Mm?” 3801 8946 FA% BLANK LOME . T T Y ey 8
¥
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DSCH:1 81926 (Rev 90)-2 ' 20.04025” ]

?! - & [Check, and Y appropriate complete, one of the following): ;
I X_.. The plan of merger shall be effective upon fiting these Articles of Merger in the Department of Stte. ~
.« The plan of merpger shall be effactive on: at A

i
% Cike manuer in which the plan of marger wzs adopted by each domestic corporation is as follows: '
! Nanw of Corpotation Manner of Adoption
-5 Teleserviess, Ing, Adopted by the directors and sh ursuantto ) 5 Pe.C.8. §.1924(a). .

NGOG scywisition Corporation . Adapted by the dire “ors and sharebolders pursuant to 15 Pa.C.8, § 1924fa), .

G 181k ot this puiegraph if na forelgn corporation is @ party 1o the :nergw-m—phwmnhoﬂmdopm {

- aproved; assEe-Capenny Doy Dy-the-farsigab i

usiness-eorporstion(o
vt g 108y 1-ac00rdnCE wivdie: Inws-ol-trejursdiction-inwilchnidsincorporaied.

N
‘
;Q 7. {Chack, and if apprupnate camplcie, ane of the following); W
% . Thie plan of mergan is set forth in full in Exhibit A sttached hereto and made a part hereof. j
? o Puzsuant 1o 15 Pa.C.8. § 1901 (relating to omission of certain provisions from filed plans) the pravisians, if sny, of the i
£ plan of mergen that amend or constitute the operstive Articles of Incorporation of the surviving comporation as in effect B
¥ subsequerit 10 the effectve date of the plan are set forth in full in Bxhibit A atrached hercto and mede & part hereof, ,
: i full texz af the plan of merger is on file st the principal place of butinets of e surviving corporation, the sddress i
;.' of which is: E:
. st Prudentlal Kud gu;sbgm, Pennsylvenia_ 19044 Montgomery 1
5 Nutnbe: and Smreet City Stage Zip County i
%
o, , , by
P INTESTIMONY WHEREQF, the undersigned corporation or each undersigned corporation has caused these Articles of i
%-' Mergo 1o be signed by a dulyauthorized officer thereof 1his_éﬂ_g__ dayof  Apml . ., 2004 1
i S
" oth efervies, NCOG ACQIISITION.CORPORATION 1
ool By ,.4
P Nafued  John'Feliods . Print Name: *Paul E. Weitzel, Jr, i
Priv: Tiger  President & CEQ Print Title:  Vice President " i
|
i
1
1
|
!
i
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EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of
RMH TELESERVICES, INC.

Puisitant 19 the Agreement and Flan of Merger by and among RMH Teleservices, Ing. {the "Corporation”) and NCOG

Acinsition Corporanon, the Corporation desires to Amend and Restate its Asticles of Incorparation in its entirety to read as
fof e

1. The name of the Corporation is: ____ RMH Teleszrvices, Inc,

2 The (a) sdress of the Comoration's registered office i this Commonwealth or (b) name of its commercial registered office
provider and the county of venue is:

1) 507 Prodentinl Rpad, Horsham Pennsvlvanis 19044 Montpomery
Number and Steet City State Zip County
ib)elo:
Name of Commercial Registered Qffice Provider County

Far a corporation represented by a commerceiol registered office provider, the county in (b) shall be deemed the county in which
the vurptation s located for venue and official publication pirposes.

1. fh= Corporation is incorporated under the provisions of the ___Buginess Corporation Law of 1988, a5 amended
4 The apgregate number of shares authorized by the Corporation is: ____1.000 Commeon Stock, $1.00 par value

¢ The Shareholders of the Corporation shall not be entitled to cumulate their votes for the election of directors.
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;- ' Microfitm Nombet ' -‘ 2004” 31903 Filed gwith the Department of State on BEC 30 2004

Entity Number 115\%5 c Q& Lg‘u

. ¥ary of the Commonwealth

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-1915 (Rev 90)

In compliance with the requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), the undersigned business
corporation, desiring to amend its Articies, hereby states that;

1. The name of the corporation is: ___RMH Teleservices, Inc

2. The (a) address of this corporation's current registered office in this Commonwealth or (b) name of its commercial registered
office provider and the county of venue is {the Department is hereby authorized to correct the following information to
sonform 1o the records of the Department):

(=) _307 Prudentiol Road, Horsham. Penpsylvania 19044 Monigomerv
Number and Street City State Zip County
{b) c/o:
Name of Commercial Registered Office Provider County

For a corporation represented by & commercial registered office provider, the county in (b) shall be deemed the county in which
the corporation is Jocated for venue and official publication purposes.

3. The statute by or under which it was incorporated is: __Business Corporation Law of 1988, as amended

4. The date of its incorporation is: ___June 6, 1983

5. (Check, and if appropriate complete, one of the following):

The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

X The amendment shall be effective on: January 1, 2005 at___l_z_QLam_LESI)_

Date
6. (Check one of the following):

The amendment was adopted by the sharcholdets (or members) pursuant to 15 Pa.C.S. § 1914(a) and (b).

X The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c).
7. (Check, and if appropriatc complete, one of the following):
X The amendment adopted by the corporation, set forth in full, is as follows:
——__Article First of the Anticles of Incorporation shal] be amended in its entiety to read as follows:
*1.The name of the comporation js; NCO Customer Management, Inc,

The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part hereof.
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Chitckifile amendroent restates thip Articles):
e Thie restated Articles of Incorporation supersede the original Articles and ali amendments thereto.,

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by a duly
", enthorized officer thereof this __ 24 %= dayof _ __ Decomber __, 2004,

me of Corporation

BY:

Joshua Gindin

TITLE: _Seeretary
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