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- CERTIFICATE OF MERGER

MERGING

" QWMERGER SUB LLC
(a2 Georgia Limited Linbility Company)

INTO

QW HOLDINGS, L1.C
{(a Florida Limited Liability Company)
(Document Number L.10080130891)

(Purzuant to Section 608.4332, Florida Stanies)

QW Holdings, LLC, a limited [iability company organized and existing under the laws of
the State of Flarida (the “Company™), does hereby certify:

FIRSY: Upon the Effective Time (as defined below), QW Merger Sub, a Geargia
limited liahility company (“Merger. Sub™), shall, pursuant to the Plan of Merger, attached hereto
23 Bahibit A (the “Plan of Merger™), by and between the Company and Merger Sub, be merged
with and into the Company (the ‘Merger”), with the Contpapy being the surviving limited
linhility company. The constituent entities of the Merger are Merger Sub and tho Company.

SECOND: The Merger shall become effective an June 29, 2012 (the “Effestive Time™).

THIRD: The Mearger and the Plan of Merger were authorized and approved by the
Company in the manner required Dy its articles of organization, its operating agraament, and the
iaws of the State of Florida. The Company's approval was effected by written consemt of the
sole member of the Company in accordanes with Section 6084381, Florida Stattes,

FOURTH: The Merger and the Plan of Merger were authotized and approved by
Merger Sub in the mammer raquired by its articles of organization, its upemﬁng agreement, and
the laws of the State of Georgla. Merger Sub's approval was effectad by writien consent of the

members of Merger Sub in accordance with Sections 14-11-309 and 14-11-9G3 of the Georgia

Limited Liability Company Axt
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TALLAASSEE TLORIDA
IN WITNESS WHEREOF. the Company has caused this Certificate of Merger to be ‘
executed and delivered by the undersigned officer of the Company a8 of the Effcetive Time.

QW HOLDINGS, LILC

B 8 § QXD

Name: Stephen . Aronson
Tive: Authorized Siguatory

QW MERGER SUB LLC

By.
Narme: Seephen D. Aronson
Title:  Vice President

[Rignature Page 1o Cextifleata of Morger]
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Exhibit A
Plan of Merger
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PLAN OF MERGER .
oF S band b
QW MERGER SUB LLC LAl ARASE,
WITH AND INTO
QW HOLDINGS, LLC

Iyne 29, 2012

~ SR
U
RS \EUJ\

L Constinvent Eqtities; Surviving Company. The cntities proposing to ® are
QW Merger Sub LLC, 2 Georgin limited Tability company ("QW Metger S5k, sng Q¥
Haldings, LLC, a Flodids limited lizbility company (“QW Holdings™). QW Merper Sub
?;opam to merge with and into QW Holdings (the “Merger™), with QW Holdings being the
[ !E}L’i!!-ljg QQEEEJE"'

] 2 MMM The Merger shall be consummated pursuant to
and in accordance with this Flon of Merger, 2 copy of which shall be maintained at the principal

places of business of QW Merger Sub and QW Holdings (the “Plan_of Merger™), The Merger
will become effectivo upon the later of (i) the filing of the Articles of Merger with the Secxetary
of State of the State of Georgia and (ii) the filing of the Articles of Merger with the Department
of State of the State of Florida (the “Effestive Time™.

. 3. Coptiouption of OW Holdines. The identity, purpose. existence, rights,
privilegee, powers, franchises, properties, and assets of QW Holdings shall continue nnaffected
anul voimpaired by the Merger,

" 4 Termination of Bxistence of QW Merger Sub. At the Effective Time, the separate
existence of QW Merger Sub shall cease, and all rights, privileges, powers, propextics and assets
of QW Merger Sub shall be vested in the Surviving Company and shall be the property of the

Swrviving Company.
5. Organization of Syviving Compagy.

A Asticles. The Articles of Organization of QW Holdings as in cffect
immediately prior to the Mesger shall be the Articles of Organization of the Surviving Company
after the Effective Time.

b. Opersting Agreement, The Operating Agresment of QW Holdings as in
effect immediately prior to the Merger, a copy of which is attached hereto as Exhibit 4, shall be
the Operating Agreement of the Surviving Company after the Effective Time, until thereafter
chengad ot amended. :

¢ Managers sod Officss, The managers of the QW Holdingy immmediately
prior to the Effective Time shall becono the managers of the Swviving Company as of the
Effective Time, and until the carlier of their raspective resignations oc the time that their
respective successors are duly elected or appointed and qualified. The officers of QW Holdings
immediately prior to tho Effective Tizn# shall become the officers of the Sueviving Campany
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holding the same positions as held in QW Bloldings by such officers, respectively, as of the
Effective Time, md until the carlier of their respective resigoations ot the time that their
respective successars are duly elected or appointed and qualified.

a  OW Memger Sub Membership Interests. At the Effective Time, each
ownership interast in QW Merger Sub at the Eifective Time shall be converted into the right top
rective one (1) ownership interest in QW Holdings.

b. QW Holdings Memberhip Interests. At the Effective Time, each member
(or holder of membearship interest) of QW Heoldings ocutstandieg mmmediately prior w the
Bffective Time shall, by virtue of the Merger and without any action on: the part of such member
{or boldet of meimbership interest), becore a member of (or bolder of membership interest in)
the Surviving Corupany. At the Effective Time, such mesnbers (together with the members
converted pursuant to the above Section 6(a)) shall congtitute the only members of the Surviving
Company.
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!NWHNESSWHEREOF.eachofthupmeshmtohasmusadthmmmofMergertn STA
be excouted on its hehalf by its officars duly anthorized, all as of the date Fitst written dboves: & F| f*fu,

QW MERGER SUB LLC,
a Georgia limited liability company

By:
Name; Stephen D. Aronson
Title: Vice President and Secretary

QW HOLDINGS, LLC,
a Florida limited Hability company

Nome: Stephen D. Aronson
Title: Authorized Signatory

[Sipwamre Page 1o Pim of Merger]
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Exhiit A
Operating Agreement
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SECOND AMENDED AND RESTATED
OPERATING AGREEMENT
oF
QW HOLDINGS, LLC

This Second Amended and Restated Operating Agreement (this “Agreement™ of QW
Holdings, LLC, a Florida limited lisbility company (the “Company™), is adopted 2s of June 29,
2012 (the “Effective Date™, by QW Holding Corporztion, 8 Georgia corporetion, and QW
Merger Sub LLC, a Georgia limited lsbility company, as the members of the Campeny
{collectively, the “Memberz"). '

The Company was formed as a limited liability company uader the Florida Limited
Lisbility Company Aot (the “Act™, pursuant to Articles of Organization thet ware filed on
December 23, 2010, with the Seqmry of Stare of Florida.

The Members are the members of the Company, This Agreement is the operating
agreement of the Company, The Company shal] bo govermed by the Act and this Agrecment.

The business and affairs of the Company shall be managed by a Board of Managers (the
“Board™). The Board shall have full, exclusive and complete discretion in the mansgement and
control of the affairs of the Company, shall maka all devitions affecting Compeny affalrs, and
shall have all of the tights, powers, and obligations of a manager of a Jimired Hability company
organized under the Act and otherwise a8 provided by law,

The number of members of the Board shall be dstermined by the Members from time to
time. Initlally, the Bodrd shall beve three (3) members, who are Michael Bauer, Robert W,
Chambers IIT and Jeffrey J. Keenan, The members of the Board wnay be removed by the
Members ot any time, with or without cause, Upon the regignation, removal, or death of Mickael
Baver, Robert W. Chambers LI or Jeffrey J, Keanan, the Members shall be entited to desigmate
such other individuals as the Members shall deem appropriate, :

Ay sction required or permitted o be taken at a meeting of the Bosrd may be taken
without 2 meeting if written consent, setting forth the action so taken, shall be cigned by the
appropriate number of membert of the Board and Gled with the minutes of the proceedings of the
Board.

The Board may appoint offiocrs of the Company from tims to time. Such officers shall
bave such power end suthority to cary on the businsss of the Compaty and to exscule
sgresments, instruments and docymenis as are granted by the Board from time to time. The
Board may canse the Company to hire employees and (o retain agents and consulvants. Officers,
employees, agents and consultants shall receive such compensation fram the Company far acting
in such capacity as may be datermined by the Board. .

The eapital structure of the Company shal] copsist of one (1) class of common
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membexship intevests denominated a5 Class A Units (the “Unitg). The Units shall be the
Company's only elass of membership or other equity interests. All Units sre “securities”
governed by Article 8 of the Uniform Commercial Code a3 in effest fom time 10 time in the
Staw of Florida, Certificates evidencing Units (and cenificates reflecting re-allocations of such
Uinits) shall be issued by the Company. The Members may direct a new certificate to be jsvued
in placs of any certificate theretofore issued by the Company alleged to have been lost or
destroyed. 1§ 8 Member cannot surmender such certificats, the Company will iasue a replacement
eartificate to the extenr such Member pravides adequate indepmification to the Company (with
such gecurity d¢ the Company miny mquire) in respect of the Inst or destroyed eertificats. Upon
suyrender to the Company or the transfer agent of the Company of a cettificate epresenting
Unity duly endorsed or sccompanied by proper eviderce of succession, assignment or authorlty
to fransfer, a new certificate shall be issued to the person entitled thereto, and the old centificate
shal| be eancelled and the transaction shall be revorded vpon the books of the Company, This
paragraph shall pat be amended or otheywise modified without the pdor writtan congent of the
lenders (or smy representative thereof) to which the Units have been plodged as collateral. Any
provision to the contrary contained in this Agreement notwithstanding, the limited Yability
comipany intereats issued hereundar or covered hereby may be pledged to any lendar or lenders
a3 collateral for the indebiadness, lisbilities and obligations of the Company, the Members and/or
mny of their subsidiaries o such lender or lemders, and eny such pledged Limited liability
company interasts chall be subject o such Jendar's or lenders' rghts under eny collateral
documentation governing or pertaining to such pledge. The pledge of such limited Jiability
company interasts shall not (a) result in Any lender, agent or Assignes therafore boooming a
“member” of the Company, sxcept to the extent such lender, agent or Assignee has exercised its
rightt and remedies under the collateral documents on the liability company interests, or (b)
except ag otherwise provided in such collatera] dosumentation, cause the Members to cease to be
memberg of thie Compaty or 1o have (vis 4 vis the knder, suy agent or Assipnes: therefor) power
to exercise aty rights or powers of 2 mwmber of the Compeny and, except as provided in such
collsteral dooumentation, such ender or lenders shall not have any liability solely o= a result of
such pledge. Withowt limiting the foregoing, the night of such lender or leaders to snforce their
rights and remedies under such collatere) documentstion heroby is acknowlsdged and any such
action taken in accordance therewith shall be valid and effective for all purposes under this
Agreement (regardless of any vestrictions herein contsined) and any assigument, sele or other
disposition of the limited Liability company interests by such lender or jenders pursuant to any
such collateral documentation in connection with the exercise of any such lender’s or lexders’
rights and powers shall be valid and cifective for all purposes, inchiding, without Huitation,
under the Act and this Agreement, to tansfer alf right, title and interest of the Membery
hereunder to itself or themselves, any other lender or any other parson (each mn “Assignes”) in
accordance with such collaers] documentation and applicable law (including, without limitation,
in accordance with such collateral documentation and applicable law, the rights to participate in
the management of the business and the business affnirs of the Compmy, to share profits and
losses, ta receive distributions and to receive aflocation of income, pain, loss, daduction, credit or
similar item) and such Assignes shall be 2 member of the Company with all tights and powers of
a member. Such assignment shall not constitute an event of dissolution hereunder, Further, no
lender or any guch Asslgnee shall be liable for the obligations of such member assignor to make
confriburions. The Merabers approve all of the fhregoing and the Members agres thar no further
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approval shall be required for the exarcise of any siphts or remedics under such collaterat
documentation, This parsgraph shall not be smended or otherwise modified without the prior

written conyent of the lenders (or any representative thereof) to which the Units have been
pledged as eollateral,
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IN WITNESS WHEREOQY, the Members have duly executed this Agreement as of the

Effective Data,
MEMBERS:
QW HOLDING CORPORATION
By: e

Nume: Stephen D. Aronson
_Title: Autharized Stgnatory

QW MERGER SUB LLC

‘Name: Stephen D. Aronson
Title: Authorized Sipnatory

{Signatme Page it Sotund Amended amd Resnued Operating Agrotment of QW Holdlngs, LLC)
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