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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: C2C Delaware, Inc.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Walter Batla

Contact Person

Dodd & Batla, P.C.

Fim/Company

3811 Bee Cave Road, Suite 105

Address

Austin, TX 78746

City/State and Zip Code

whatla@rmsn.com

E-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Karen J. Bartoletti 512 879-0121
At( )

Name of Contact Person Area Code & Daytime Telephone Number

@ Certified copy (optional) $8.75 (Please send an additlonal copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Ta!lahassee, Florida 32301
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ARTICLES OF MERGER A e e
{Profit Corporations) AR

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Dgcument Number
{If known/ applicable)

C2C Delaware, Ing, Delaware

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)
C2C Solutions, Ine. Florida POT000041172

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the dete of filing or more
than 90 days after merger file date.)

Note: [f the date inserted in this block does not meet the applicabie statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on _September 8, 2015

The Pian of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on September 8, 2015

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Attach additional sheets {f necessary)



Name of Corporation

C2C Solunons, Inc

Seventh: SIGNATURES FOR EACH CORPORATION

an an Officer or Tvped or Printed Name of Individual & Tide

Director

%’L V JefF Patzrson, President

C2C Delaware, Inc

m W Walter Batla, President




AGREEMENT AND PLAN OF MERGER
C2C SOLUTIONS, INC.
INTO
C2C DELAWARE, INC.

THIS AGREEMENT AND PLAN OF MERGER, dated as of September 8, 2015 (this
“Agreement”), is entered into by and between C2C Solutions, Inc., 2 Florida corporation (“Qld
C2C™), and C2C Delaware, Inc., a Delaware corporation (“Delaware C2C”). Old C2C and
Delaware C2C are hereinafier sometimes collectively referred to as the “Copstituent

Corporations.”
WITNESSETH:

WHEREAS, Old C2C is a corporation duly organized and existing under the laws of the
State of Florida;

WHEREAS, Delaware C2C is a corporation duly organized and existing under the laws
of the State of Delaware;

WHEREAS, the respective Boards of Directors of Old C2C and Delaware C2C have
determined that it is advisable and in the best interests of such corporations and their
shareholders that Old C2C merge with and into Delaware C2C upon the terms and subject to the
conditions set forth in this Agreement;

WHEREAS, for United States federal income tax purposes, the parties hereto intend the
Merger (as defined below) shall qualify as a “reorganization” within the meaning of
Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™), and the
Treasury Regulations promulgated thereunder, and this Agreement is hereby adopted as a plan of
reorganization for purposes of Section 368(2) of the Code and the Treasury Regulations
promulgated thereunder;

WHEREAS, TMF Health Quality Institute, a Texas nonprofit corporation, in its capacity
as the sole shareholder of Old C2C and the sole shareholder of Delaware C2C, has approved this
Agreement by execution of a written consent in accordance with Section 607.1103 of the Florida
Business Corporation Act and Section 228 of the Delaware Genera! Corporation Law.

NOW, THEREFORE, in consideration of the premises and mutual agreements and
covenants herein contained, Old C2C and Delaware C2C hereby agree as follows:

1. Merger. Old C2C shall be merged with and into Delaware C2C (the “Merger”)
such that Delaware C2C shall be the surviving corporation (hereinafter sometimes referred to as
the “Surviving_Corporation™). Appropriate documents necessary to effectuate the Merger,
including a Delaware Certificate of Merger (“Certificate of Merger”) and a Florida Articles of
Merger (“Articles of Merger™), shall, respectively, be filed with the Delaware and Florida
Divisions of Corporations. The Merger shall become effective upon the acceptance of the filing




of the Certificate of Merger by the Delaware Division of Corporation and the Articles of Merger
by the Florida Division of Corporations (the “Effective Time™).

2. Goveming Documents. The Certificate of Incorporation of Delaware C2C shall be
the Certificate of Incorporation of the Surviving Corporation as attached hereto as Exhibit A, and
the Bylaws of Delaware C2C shall be the Bylaws of the Surviving Corporation as attached
hereto as Exhibit B.

3. Directors. The persons who are directors of Delaware C2C immediately prior to
the Effective Time shall, after the Effective Time, be the directors of the Surviving Corporation,
without change until their successors bave been duly elected and qualified in accordance with the
Certificate of Incorporation and Bylaws of the Surviving Corporation.

4. Officers. The persons who are officers of Delaware C2C immediately prior to the
Effective Time shall, after the Effective Time, be the officers of the Surviving Corporation,
without change until their successors have been duly elected and qualified in accordance with the
Certificate of Incorporation and Bylaws of the Surviving Corporation.

s. Succession. At the Effective Time, the separate corporate existence of OldC2C
shall cease and (i) all the rights, privileges, powers and franchises of a public and private nature
of each of the Constituent Corporations, subject to all the restrictions, disabilities and duties of
each of the Constituent Corporations; (ii)all essets, property, real, personal and mixed,
belonging to each of the Constituent Corporations; and (i) all debts due to ¢ach of the
Constituent Corporations on whatever account, including stock subscriptions and all other things
in action; shall succeed to, be vested in and become the property of the Surviving Corporation
without any further act or deed as they were of the respective Constituent Corporations. The title
to any real estate vested by deed or otherwise and any other asset, in either of such Constituent
Corporations shall not revert or be in any way impaired by reason of the Merger, but all rights of
creditors and all liens upon any property of Old C2C shall be preserved unimpaired. To the
extent permitted by law, any claim existing or action or proceeding pending by or against either
of the Constituent Corporations may be prosecuted as if the Merger had not taken place. All
debts, liabilities and duties of the respective Constituent Corporations shall thenceforth attach to
the Surviving Corporation and may be enforced against it to the same extent as if such debts,
liabilities and duties had been incurred or contracted by it. All corporate acts, plans, policies,
agreements, arrangements, approvals and authorizations of Old C2C, its shareholders, Board of
Directors and committees thereof, officers and agents that were valid and effective immediately
prior to the Effective Time, shall be taken for all purposes as the acts, plans, policies,
agreements, arrangements, approvals and authorizations of the Surviving Corporation and shall
be as effective and binding thereon as the same were with respect to Old C2C. The employees
and agents of Old C2C shall become the employees and agents of the Surviving Corporation and
continue to be entitled to the same rights and benefits that they enjoyed as employees and agents
of Old C2C.

6. Further Assurances. From time to time, as and when required by the Surviving
Corporation or by its successors or assigns, there shall be executed and delivered on behalf of
Old C2C such deeds and other instruments, and there shall be taken or caused to be taken by it



all such further and other action, as shall be appropriate, advisable or necessary in order to vest,
perfect or confirm, of record or otherwise, in the Surviving Corporation the title to and
possession of all property, interests, assets, rights, privileges, immunities, powers, franchises and
authority of Old C2C, and otherwise to carry out the purposes of this Agreement. The officers
and directors of the Surviving Corporation are fully authorized in the name and on behalf of Old
C2C or otherwise, to take any and all such action and to execute and deliver any and all such
deeds and other instruments.

7. Conversion of Shares. At the Effective Time, by virtue of the Merger and without
any action on the part of the holder thereof, each share of Delaware C2C common stock, par
value $0.01 per share, issued and outstanding immediately prior to the Effective Time shall
remain outstanding, and each share of 0Old C2C common stock, par value $0.01 per share, issued
and outstanding immediately prior to the Effective Time shall be converted into one share of
common stock, par value $.01 per share, of Delaware C2C.

g. Amendment. The parties hereto, by mutual consent of their respective Boards of
Directors, may amend, modify or supplement this Agreement prior to the Effective Time.

9. Counterparts. This Agreement may be executed in one or more counterparts, and
each such counterpart hereof shall be deemed to be an original instrument, but all such
counterparts together shall constitute but one agreement.

10.  Descriptive Headings. The descriptive headings herein are inserted for
convenience of reference only and are not intended to be part of or to affect the meaning or
interpretation of this Agreement,

11.  QGoverning Law. This Agreement shall be govemed by, and construed in
accordance with, the laws of the State of Delaware, without giving effect to the choice or conflict
of law provisions contained therein to the extent that the application of the laws of another
jurisdiction will be required thereby.

[signature page follows]



IN WITNESS WHEREOF, Old C2C and Delaware C2C have caused this Agreement to
be executed and delivered as of the date first written above,

C2C Solutions, Inc., a Florida corporation

B@f)kw—_.

Jeff Peterson, President

C2C Delaware, Inc., a Delaware corporation

Walter Batla, President




EXHIBIT A

Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE COF INCCORPORATION OF °C2C DELAWARE,
INC.", FILED IN THIS OFFICE ON THE FOURTH DAY OF SEPTEMBER,
A.D. 2015, AT 9:22 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TQ THE

NEW CASTLE COUNTY RECORDER QF DEEDS.

Jetrey W, Bullech, Secrwiary of Slate

5816308 8100
SR# 20150028788

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

Authentication: 10003245
Date: 09-07-15




First:

Second:

Third:

Fourth:

Fifth:

Sixth:

State of Delaware
Secretary of State
Division of Corparations
Delivered 01:21 PM 09/0672018
FILED 09:22 AM 090472015
CERTIFICATE OF INCORPORATION sR 10150028788 - Flle Number 5816308

OF

C2C DELAWARE, INC.

The name of the Corporation is C2C Delaware, Inc,

Its registered office in the State of Delaware is to be located at Corporation Trust
Center, 1209 Orange Street, Wilmington, New Castle County, Delaware 19801. The
registered agent in charge thereof is The Corporation Trust Company.

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

The amount of the total stock this corporation is authorized to issue is ten thousand
{10,000) shares with a par value of one cent (§0. 01) per share.

The liability of the directors for monetary damages shall be eliminated to the fullest
extent under applicable law. Any repeal or modification of the foregoing provisions
of this Article Fifth shall be prospective and shall not affect the rights under this
Article Fifth in effect at the time of the alleged occurrence of any act or omission
giving rise to liability or indemnification.

The name and mailing address of the incorporator are:

Name ] "Mailing Address

Karen J. Bartoletti Hughes Vanderburg Williams & Bartoletti
401 Congress Avenue, Suite 2424
Austin, Texas 78701.

1, The Undersigned, for the purpose of forming a corporation under the laws of the State of
Delaware, do make, file and record this Certificate, and do certify that the facts herein stated are true,
and I have accordingly hereunto set my hand this 3 day of September, 2015.

Ka'r?g/]./ Bartoletti, Incorporator




State of Delaware
Secretary of State
Divislon of Corporations
Delivered 01:21 PM 09062015
FILED 09:22 AM 09:0412015
SR 20150028788 - FleNumber 5515308

STATE OF DELAWARE

WAIVER OF REQUIREMENT
FOR AFFIDAVIT OF EXTRAORDINARY EVENT CONDITION

It appears to the Secretary of State that an earlier effort to deliver this instrument and
tender such taxes and fees was made in goed faith on the file date stamped hereto.

The Secretary of State has determined that an extraordinary event condition (as
reflected in the records of the Secretary of State) existed at such date and time and that
such earlier effort was unsuccessful as a result of the existence of such extraordinary
condition, and that such actual delivery and tender were made within a reasonable
period (not to exceed two business days) after the cessation of such extraordinary
condition and establishes such date and time and the filing date of such instrument.

JEFFREY W. BULLOCK
Secretary of State



EXHBIT B

BYLAWS
OF

C2C DELAWARE, INC.,
a Delaware corporation

ARTICLE 1.
OFFICES

Section 1. Registered Office.  The initial registered office shall be c/o The
Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, New
Castle County, Delaware 19801, The registered office of the Corporation may be changed, from
time to time, by the Board of Directors, in accordance with the Delaware General Corporation
Law.

Section 2. Other Offices. The Corporation may also have offices at such other places
both within and without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE II.
MEETINGS OF STOCKHOLDERS

Section 1, Annual Meeting. An annual meeting of the stockholders for the election
of directors shall be held at such place either within or without the State of Delaware as shall be
designated on an annual basis by the Board of Directors and stated in the notice of the meeting.
Meetings of stockholders for any other purpose may be held at such time and place, within or
without the State of Delaware, as shall be stated in the notice of the meeting or in a duly
executed waiver of notice thereof. Any other proper business may be transacted at the annual
meeting,

Section 2. Notice of Annual Meeting. Written notice of the annual meeting stating
the place, date and hour of the meeting shall be given to each stockholder entitled to vote at such
meeting not less than ten nor more than sixty days before the date of the meeting.

Section 3. Voting List. The officer who has charge of the stock ledger of the
Corporation shall prepare and make, or cause a third parly to prepare and make, at least ten days
before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting, arranged in alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, cither at a place within the
city where the meeting is to be held, which place shall be specified in the notice of the meeting,
or, if not so specified, at the place where the meeting is to be held. The list shall also be produced
and kept at the time and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present.



Section 4, Special Meetings.  Special meetings of the stockbolders of the
Corporation, for any purpose or purposes, unless otherwise prescribed by statute or by the
Centificate of Incorporation, shall be called by the Secretary at the request in writing of a
majority of the members of the Board of Directors or holders of at least one-tenth (1/10) of the
total voting power of all outstanding shares of stock of this Corporation then entitled to vote, and
may not be called absent such a request. Such request shall state the purpose or purposes of the
proposed meeting.

Section 5. Notice of Special Meetings. As soon as reasonably practicable after
receipt of a request as provided in Section 4 of this Article II, written notice of a special meeting,
stating the place, date (which shall be not less than ten nor more than sixty days from the date of
the notice) and hour of the special meeting and the purpose or purposes for which the special
meeting is called, shall be given to each stockholder entitled to vote at such special meeting.

Section 6. Scope of Business at Special Meeting, Business transacted at any special
meeting of stockholders shall be limited to the purposes stated in the notice.

Section 7. Quorum. The holders of a majority of the stock issued and outstanding
and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum
at all meetings of the stockholders for the transaction of business, except as otherwise provided
by statute or by the Certificate of Incorporation. If, however, such quorum shall not be present
or represented at any meeting of the stockholders, the chairman of the meeting or the
stockholders entitled to vote thereat, present in person or represented by proxy, shall have power
to adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present or represented. At such adjourned meeting at which a
quorum shall be present or represented, any business may be transacted which might have been
transacted at the meeting as originally notified. If the adjournment is for more than thirty days,
or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting as
provided in Section 5 of this Article II.

Section &, Qualifications to Vote. The stockholders of record on the books of the
Corporation at the close of business on the record date as determined by the Board of Directors
and only such stockholders shall be entitled to vote at any meeting of stockholders or any
adjournment thereof.

Section 9. Record Date. The Board of Directors may fix a record date for the
determination of the stockholders entitled to notice of or to vote at any stockholders' meeting and
at any adjournment thereof, or to express consent to corporate action in writing without a
meeting, or to receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of stock or for
the purpose of any other lawful action. The record date shall not be more than sixty nor less than
ten days before the date of such meeting. If no record date is fixed by the Board of Directors, the
record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice
is given, or if notice is waived, at the close of business on the day next preceding the day on



which the meeting is held. A determination of stockholders of record entitled to notice of or to
vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 10.  Action at Meetings, When a quorum is present at any meeting, the vote of
the holders of a majority of the stock having voting power present in person or represented by
proxy shall decide any question brought before such meeting, unless the question is one upon
which by express provision of applicable law or of the Certificate of Incorporation, a different
vote is required, in which case such express provision shall govern and control the decision of
such question,

Section 11.  Voting and Proxies. Unless otherwise provided in the Certificate of
Incorporation, cach stockholder shall at every meeting of the stockholders be entitled to one vote
in person or by proxy for each share of the capital stock having voting power held by such
stockholder, but no proxy shall be voted on after three years from its date, unless the proxy
provides for a longer period. Each proxy shall be revocable unless expressly provided therein to
be irrevocable and unless it is coupled with an interest sufficient in law to support an irrevocable
power.

Section 12.  Action by Stockholders Without a Meeting. Unless otherwise provided in
the Certificate of Incorporation, any action required to be taken at any annual or special meeting
of stockholders of the Corporation, or any action which may be taken at any annual or special
meeting of such stockholders, may be taken without a meeting, without prior notice and without
a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the
hoiders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thercon
were present and voted and shall be delivered to the Corporation by delivery to its registered
office in Delaware (by hand or by certified or registered mail, return receipt requested), to its
principal place of business, or to an officer or agent of the Corporation having custody of the
book in which proceedings of meetings of stockholders are recorded provided, however, that
action by written consent to elect directors, if less than unanimous, shall be in lieu of holding an
annual meeting only if all the directorships to which directors could be elected at an annual
meeting held at the effective time of such action are vacant and are filled by such action. Prompt
notice of the taking of corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing and who, if the
action had been taken at a meeting, would have been entitled to notice of the meeting if the
record date for such meeting had been the date that written consents signed by a sufficient
number of stockholders to take the action were delivered to the Corporation by delivery to its
registered office in Delaware (by hand or by certified or registered mail, return receipt
requested), to its principal place of business, or to an officer or agent of the Corporation having
custody of the book in which proceedings or meetings of stockholders are recorded.



ARTICLE IIL
DIRECTORS

Section 1. Powers. The business of the Corporation shall be managed by or under
the direction of its Board of Directors, which may exercise all such powers of the Corporation
and do all such lawful acts and things as are not by applicable law or by the Certificate of
Incorporation or by these Bylaws directed or required to be exercised or done by the
stockholders,

Section 2. Number; Election; Tenure and Qualification. The number of directors

which shall constitute the whole board shall be fixed from time to time by resolution of the
Board of Directors or by the stockholders at an annual meeting of the stockholders (unless the
directors are elected by written consent in lieu of an annual meeting as provided in Article II,
Section 12); provided that the number of directors shall be not less than one. With the exception
of the first Board of Directors, which shall be elected by the incorporator, and except as provided
in the Corporation's Certificate of Incorporation or in Section 3 of this Article III, the directors
shall be clected at the annual meeting of the stockholders by a plurality vote of the shares
represented in person or by proxy and each director elected shall hold office until his successor is
elected and qualified unless he shall resign, become disqualificd, disabled, or otherwise removed.
Directors need not be stockhelders.

Section 3. Vacancies and Newly Created Directorships. Unless otherwise provided
in the Certificate of Incorporation, vacancies and newly-created directorships resulting from any
increase in the authorized number of directors may be filled by a majority of the directors then in
office, though less than a quorum, or by a sole remaining director. The directors so chosen shall
serve until the next annual election and until their successors are duly elected and shall qualify,
unless sooner displaced. If there are no directors in office, then an election of directors may be
held in the manner provided by statute. If, at the time of filling any vacancy or any newly
created directorship, the directors then in office shall constitute less than a majority of the whole
board (as constituted immediately prior to any such increase), the Court of Chancery may, upon
application of any stockholder or stockholders holding at least ten percent of the total number of
shares at the time outstanding having the right to vote for such directors, summarily order an
election to be held to fill any such vacancies or newly created directorships, or o replace the
directors chosen by the directors then in office.

Section 4. Location of Meetings. The Board of Directors of the Corporation may
hold meetings, both regular and special, either within or without the State of Delaware.

Section 5. Meeting of Newly Elected Board of Directors. The first meeting of each
newly elected Board of Directors shall be held immediately following the annual meeting of
stockholders and no notice of such meeting shall be necessary to the newly ¢lected directors in
order legally to constitute the meeting, provided a quorum shall be present. In the event such
meeting is not held at such time, the meeting may be held at such time and place as shall be
specified in a notice given as hereinafter provided for special meetings of the Board of Directors,
or as shall be specified in a written waiver signed by all of the directors.



Section 6. Regular Meetings. Regular meetings of the Board of Directors may be
held without notice at such time and at such place as shall from time to time be determined by
the Board of Directors; provided that any director who is absent when such a determination is
made shall be given notice of such location.

Section 7. Special Meetings. Special meetings of the Board of Directors may be
called by the President on two days' notice to each director by mail, overnight courier service or
facsimile; special meetings shall be called by the Secretary in a like manner and on like notice on
the written request of any director. Notice may be waived in accordance with Section 229 of the
Delaware General Corporation Law.,

Section 8. Quorum and Action_at Meetings. At all meetings of the Board of

Directors, a majority of the directors then in office shall constitute a quorum for the transaction
of business, and the act of a majority of the directors present at any meeting at which there is a
quorum shall be the act of the Board of Directors, except as may be otherwise specifically
provided by statute or by the Certificate of Incorporation. If a quorum shall not be present at any
mecting of the Board of Directors, the directors present thercat may adjourn the meeting from
time to time, without notice other than announcement at the meeting, until a quorum shall be
present.

Section 9. Action Without a Meeting. Unless otherwise restricted by the Certificate
of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of
the Board of Directors or of any commitiee thercof may be taken without a meeting, if all
members of the Board of Directors or committee, as the case may be, consent thereto in writing,
or by electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board of Directors or committee.

Section 10.  Telephonic Meeting. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, members of the Board of Directors, or any committee designated
by the Board of Directors, may participate in a meeting of the Board of Directors, or any
committee, by means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a
meeting shall constitute presence in person at the meeting.

Section 11.  Committees. The Board of Directors may, by resolution passed by a
majority of the whole board, designate one or more committees, each committee to consist of
one or more of the directors of the Corporation. The Board of Directors may designate one or
more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a
member of a committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not such member or members constitute a quorum, may
unanimously appoint another member of the Beard of Directors to act at the meeting in the place
of any such absent or disqualified member.

Section 12.  Committee Authority. Any such committee, to the extent provided in the
resolution of the Board of Directors, shall have and may exercise all the powers and authority of



the Board of Directors in the management of the business and affairs of the Corporation, and
may authorize the seal of the Corporation to be affixed to all papers which may require it; but
no such committee shall have the power or authority in reference 1o (a) approving, adopting or
recommending to the stockholders, any action or matter expressly required by the Delaware
General Corporation Law to be submitted to stockholders for approval, or (b) adopting,
amending or repealing any Bylaw of the Corporation. Such committee or committees shall have
such name or names as may be determined from time to time by resolution adopted by the
Board of Directors.

Section 13.  Committee_Minutes. Each committee shall kecp regular minutes of its
meetings and report the same to the Board of Directors when required to do so by the Board of
Directors.

Section 14.  Directors Compensation, Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, the Board of Directors shall have the authority to fix the
compensation of directors. The directors may be paid their expenses, if any, of attendance at each
meeting of the Board of Directors and may be paid a fixed sum for attendance at each meeting of
the Board of Directors or a stated salary as director. No such payment shall preclude any director
from serving the Corporation in any other capacity and receiving compensation therefor.
Members of special or standing committees may be allowed like compensation for attending
commitiee meetings.

Section 15.  Resignation. Any director or officer of the Corporation may resign at any
time. Each such resignation shall be made in writing and shall take effect at the time specified
therein, or, if no time is specified, at the time of its receipt by either the Board of Directors, the
Chief Executive Officer, the President or the Secretary. The acceptance of a resignation shall not
be necessary to make it effective unless expressly so provided in the resignation.

Section 16.  Removal. Unless otherwise restricted by the Certificate of Incorporation,
these Bylaws or applicable law, any director or the entire Board of Directors may be removed,
with or without cause, by the holders of a majority of shares entitled to vote at an election of
directors.

ARTICLE 1V
NOTICES

Section 1. Notice to Directors and Stockholders. Whenever, under the provisions of
the statutes or of the Certificate of Incorporation or of these Bylaws, notice is required to be
given to any director or stockholder, it shall not be construed to mcan personal notice, but such
notice may be given in writing, by mail, addressed to such director or stockholder, at his address
as it appears on the records of the Corporation, with postage thereon prepaid, and such notice
shall be deemed to be given at the time when the same shall be deposited in the United States
mail. An affidavit of the Secretary or an Assistant Secretary or of the transfer agent of the
Corporation that the notice has been given shall in the absence of fraud, be prima facic evidence
of the facts stated therein. Notice to directors may also be given by telephone, facsimile or
telegram (with confirmation of receipt).



Section 2. Waiver. Whenever any notice is required to be given under the provisions
of the statutes or of the Certificatc of Incorporation or of these Bylaws, a waiver thereof in
writing, signed by the person or persons entitled to said notice, whether before or after the time
stated therein, shall be deemed equivalent thereto. The written waiver need not specify the
business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders, directors, or members of a commitiee of directors. Attendance of a person at a
meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting at the beginning of the meeting, to the transaction
of any business because the meeting is not lawfully called or convened. Attendance at the
meeting is not a waiver of any right to object to the consideration of matters required by the
Delaware General Corporation Law to be included in the notice of the meeting but not so
included, if such objection is expressly made at the meeting.

ARTICLE YV,
OFFICERS

Section 1. Enumeration. The officers of the Corporation shall be chosen by the
Board of Directors and shall include a President, a Secretary and such other officers with such
other titles as the Board of Directors shall determine. The Board of Directors may elect from
among its members a Chief Executive Officer, Chairman or Chairmen of the Board and a Vice
Chairman of the Board. The Board of Directors may also choose one or more Vice Presidents,
Assistant Secretaries and Assistant Treasurers. Any number of offices may be held by the same
person, unless the Certificate of Incorporation or these Bylaws otherwise provide.

Section 2. Election. The Board of Directors at its first meeting after each annual
meeting of stockholders shall elect a President, a Secretary and such other officers with such
other titles as the Board of Directors shall determine.

Section 3. Appointment of Other Agents. The Board of Directors may appoint such
other officers and agents as it shall deem necessary, who shall hold their offices for such terms
and shall exercise such powers and perform such duties as shall be determined from time to time
by the Board of Directors.

Section 4. Compensation. The salaries of all officers of the Corporation shall be
fixed by the Board of Directors or @ committee thereof. The salaries of agents of the Corporation
shall be fixed by the Board of Directors or a committee thereof.

Section 5. Tenure. The officers of the Corporation shall hold office until their
successors are chosen and qualify. Any officer elected or appointed by the Board of Directors
may be removed at any time by the affirmative vote of a majority of the directors of the Board of
Directors. Any vacancy occurring in any office of the Corpoeration shall be filled by the Board of
Directors.

Section 6. Chairman of the Board and Vice Chairman of the Board. The Chairman
of the Board, if any, shall preside at all meetings of the Board of Directors and of the
stockholders at which the Chairman shall be present. The Chairman shall have and may exercise



such powers as are, from time to time, assigned to the Chairman by the Board of Directors and as
may be provided by law. In the absence of the Chairman of the Board, the Vice Chairman of the
Board, if any, shall preside at all meetings of the Board of Directors and of the stockholders at
which the Vice Chairman shall be present. The Vice Chairman shall have and may exercise such
powers as are, from time to time, assigned to such person by the Board of Directors and as may
be provided by law.

Section 7. Chief Executive Officer. The Chief Executive Officer, if any, shall (a) in
the absence of a Chairman and Vice Chairman of the Board, preside as the chairman of meetings
of the stockholders and the Board of Directors, (b) have general and active management of the
business of the Corporation, and (c) see that all orders and resolutions of the Board of Directors
are carried into effect. The Chief Executive Officer may execute bonds, mortgages and other
contracts requiring a seal, under the scal of the Corporation, except where required or permitted
by law to be otherwise signed and executed and except where the signing and execution thereof
shall be expressly delegated by the Board of Directors to some other officer or agent of the
Corporation. The Chief Executive Officer shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.

Section 8. President. The President shall be the Chief Executive Officer of the
Corporation unless such title is assigned to another officer of the Corporation; in the absence of a
Chief Executive Officer, Chairman or Vice Chairman of the Board, the President shall (a)
preside as the chairman of meetings of the stockhelders and the Board of Directors, (b) have
general and active management of the business of the Corporation, and (c) see that all orders and
resolutions of the Board of Directors are carried into effect. The President or any Vice President
may execute bonds, mortgages and other contracts requiring a seal, under the seal of the
Corporation, except where required or permitted by law to be otherwise signed and executed and
except where the signing and execution thereof shall be expressly delegated by the Board of
Directors to some other officer or agent of the Corporation. The President shall perform such
other duties and have such other powers as the Board of Directors may from time to time
prescribe.

Section 9. Vice President. In the absence of the Chief Executive Officer and the
President or in the event of the Chief Executive Officer's and the President's inability or refusal
to act, the Vice President, if any (or in the event there be more than one Vice President, the Vice
Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the Chief Executive
Officer and the President, and when so acting shall have all the powers of and be subject to all
the restrictions upon the Chief Exccutive Offtcer and the President. The Vice President shall
perform such other duties and have such other powers as the Board of Directors may from time
to time prescribe.

Section 10.  Secretary. The Secretary shall attend all meetings of the Board of
Directors and all meetings of the stockholders and record all the proceedings of the meetings of
the Corporation and of the Board of Directors in a book to be kept for that purpose and shall
perform like duties for the standing committees when required. The Secretary shall give, or cause
to be given, notice of all meetings of the stockholders and special meetings of the Board of



Directors, and shall perform such other duties as may be prescribed by the Board of Directors,
the Chief Executive Officer or the President, under whose supervision the Secretary shall be
subject, The Secretary shall have custody of the corporate seal, if any, of the Corporation and the
Secretary, or an Assistant Secretary, shall have authority to affix the same to any instrument
requiring it and when so affixed, it may be attested by the Secretary's signature or by the
signature of such Assistant Secretary. The Board of Directors may give general authority to any
other officer to affix the scal of the Corporation and to attest the affixing by such officer's
signature. The Secretary shall perform such other duties and have such other powers as the
Board of Directors may from time to time prescribe.

Section 11.  Assistant Secretary. The Assistant Secretary, or if there be more than one,
the Assistant Secretaries in the order determined by the Board of Directors (or if there be ne such
determination, then in the order of their election) shall, in the absence of the Secretary or in the
cvent of the Secretary's inability or refusal 1o act, perform the duties and exercise the powers of
the Secretary and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.

Section 12.  Treasurer. The Treasurer shall have the custody of the corporate funds
and securities and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation and shall deposit all moneys and other valuable effects in the name
and to the credit of the Corporation in such depositories as may be designated by the Board of
Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Dircctors, President or Chief Executive Officer, taking proper vouchers for such
disbursements, and shall render to the President, Chief Executive Officer (if any) and the Board
of Directors, at the regular meetings of the Board of Directors, or when such party so requires, an
account of all such transactions as Treasurer and of the financial condition of the Corporation. If
required by the Board of Directors, the Treasurer shall give the Corporation a bond (which shall
be renewed every six years) in such sum and with such surety or sureties as shall be satisfactory
to the Board of Directors for the faithful performance of the duties of the Treasurer's office and
for the restoration to the Corperation, in case of the Treasurer's death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever kind
in the possession or under the control of the Treasurer that belongs to the Corporation. The
Treasurer shall perform such other duties and have such other powers as the Board of Directors
may from time to time prescribe.

Section 13.  Assistant Treasurer. The Assistant Treasurer, or if there be more than one,
the Assistant Treasurers in the order determined by the Board of Directors {or if there be no such
determination, then in the order of their election) shall, in the absence of the Treasurer or in the
event of the Treasurer's inability or refusal to act, perform the duties and exercise the powers of
the Treasurer and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.



ARTICLE VI
CAPITAL STOCK

Section !, Certificates. The shares of the Corporation shall be represented by a
certificate, unless and until the Board of Directors adopts a resolution permitting shares to be
uncertificated. Certificates shall be signed by, or in the name of the Corporation by, (a) the
Chairman of the Board, the Vice Chairman of the Board, the Chief Executive Officer, the
President or a Vice President, and (b) the Treasurer or an Assistant Treasurer, or the Secretary or
an Assistant Secretary, certifying the number of shares owned by such stockholder in the
Corporation. Certificates may be issued for partly paid shares and in such case upon the face or
back of the certificates issued to represent any such partly paid shares, the total amount of the
consideration to be paid therefor and the amount paid thereon shall be specified.

Section 2. Class or Series. If the Corporation shall be authorized to issue more than
one class of stock or more than one series of any class, the powers, designations, preferences and
relative, participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in
full or summarized on the face or back of the certificate which the Corporation shall issue to
represent such class or series of stock, provided that, except as otherwise provided in Section 202
of the Delaware General Corporation Law, in lieu of the foregoing requirements, there may be
set forth on the face or back of the certificate which the Corporation shall issue to represent such
class or series of stock, a statement that the Corporation will furnish without charge to each
stockholder who so requests the powers, designations, preferences and relative, participating,
optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights. Within a reasonable time after the
issuance or transfer of uncertificated stock, the Corporation shall send to the registered owner
thereof a written notice containing the information required to be set forth or stated on
certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the Delaware Corporation Law or
a statement that the Corporation will furnish without charge, to each stockholder who so
requests, the powers, designations, preferences and relative participating, optional or other
special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.

Section 3. Signature. Any of or all of the signatures on a certificate may be
facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile
signaturc has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same
effect as if such person were such officer, transfer agent or registrar at the date of issue.

Section 4, Lost Certificates. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates theretofore issued by the
Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of
that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate or certificates, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost,
stolen or destroyed certificate or certificates, or such owner's legal representative, to advertise the
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same in such manner as it shall require and/or to give the Corporation a bond in such sum as it
may direct as indemnity against any claim that may be made against the Corporation with respect
to the certificate alleged to have been lost, stolen or destroyed.

Section 5. Transfer of Stock. Upon surrender to the Corporation or the transfer agent
of the Corporation of a certificate for shares duly endorsed or accompanied by proper evidence
of succession, assignation or authority to transfer and compliance with any transfer restrictions, it
shall be the duty of the Corporation to issue a new certificate to the person entitled thereto,
cancel the old certificate and record the transaction upon its books. Upon receipt of proper
transfer instructions from the registered owner of uncertificated shares such uncertificated shares
shall be canceled and issuance of new equivalent uncertificated shares or certificated shares shall
be made to the person entitled thereto and the transaction shall be recorded upon the books of the
Corporation.

Section 6. Registered Stockholders. The Corporation shall be entitled to recognize
the exclusive right of a person registered on its books as the owner of shares to receive
dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognize any equitable
or other claim to or interest in such share or shares on the part of any other person, whether or
not it shall have express or other notice thereof, except as otherwise provided by the laws of
Delaware.

ARTICLE VII.
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capitai stock of the Corporation, subject to
the applicable provisions, if any, of the Cenificate of Incorporation, may be declared by the
Board of Directors at any regular or special mecting, pursuant to law. Dividends may be paid in
cash, in property or in shares of capital stock, subject to the provisions of the Certificate of
Incorperation. Before payment of any dividend, there may be set aside out of any funds of the
Corporation available for dividends such sum or sums as the Board of Directors from time to
time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for
such other purposes as the Board of Directors shall think conducive to the intercst of the
Corporation, and the Board of Directors may modify or abolish any such reserve in the manner
in which it was created.

Section 2. Checks. All checks or demands for money and notes of the Corporation
shall be signed by such officer or officers or such other person or persons as the Board of
Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be fixed by
resolution of the Board of Directors.

Section 4. Seal. The Board of Directors may adopt a corporate seal having inscribed
thereon the name of the Corporation, the year of its organization and the words “Corporate Seal,
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Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed
or reproduced or otherwise.

Section 5. Loans. The Board of Directors of this Corporation may, without
stockholder approval, authorize loans to, or guaranty obligations of, or otherwise assist,
including, without limitation, the adoption of employee benefit plans under which loans and
guarantees may be made, any officer or other employee of the Corporation or of any subsidiary,
including any officer or employee who is a director of the Corporation or any subsidiary,
whenever, in the judgment of the Board of Directors, such loan, guaranty or assistance may
reasonably be expected to benefit the Corporation. The loan, guaranty or cther assistance may be
with or without interest, and may be unsecured, or secured in such manner as the Board of
Directors shall approve, including, without limitation, a pledge of shares of stock of the
Corporation.

ARTICLE VIII.
INDEMNIFICATION

Section 1, Scope. The Corporation shall, to the fullest extent permitted by Section
145 of the Delaware General Corporation Law, as that Section may be amended and
supplemented from time to time, indemnify any director or officer of the Corporation, against
expenses (including attorneys' fees), judgments, fines, amounts paid in settlement and/or other
matters referred to in or covered by that Section, by reason of the fact that such person is or was
a director or officer of the Corporation, or is or was serving at the request of the Corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise.
Further, to the extent consistent with Section 145 of the Delaware General Corporation Law, as
that Section may be amended and supplemented from time to time, the Corporation may
indemnify any employee or agent of the Corporation against expenses (including attorneys' fees),
judgmenits, fines, amounts paid in settlement and/or other matters referred to in or covered by
that Section, by reason of the fact that such person is or was an employee or agent of the
Corporation, or is or was serving at the rcquest of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise.

Section 2. Advancing Expenses. Expenses (including attorneys' fees) incurred by a
present or former director or officer of the Corporation in defending a civil, criminal,
administrative or investigative action, suit or proceeding by reason of the fact that such persen is
or was a director or officer of the Corporation (or is or was serving at the request of the
Corporation as a director or officer of anather corporation, partnership, joint venture, trust or
other enterprise) shall be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall ultimately be determined that such person is not entitled
to be indemnified by the Corporation as authorized by relevant provisions of the Delaware
General Corporation Law; provided, however, the Corporation shall not be required to advance
such expenses to a director (i) who commences any action, suit or proceeding as a plaintiff
unless such advance is specifically approved by a majority of the Board of Directors, or (ii) who
is a party to an action, suit or proceeding brought by the Corporation which alleges willful
misappropriation of corporate assets by such director, disclosure of confidential information in
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violation of such director's fiduciary or contractual obligations to the Corporation, or any other
willful and deliberate breach in bad faith of such director's duty to the Corperation or its
stockholders. Expenses (including attorneys' fees) incurred by a present or former employee or
agent of the Corporation in defending a civil, criminal, administrative or investigative action, suit
or proceeding by reason of the fact that such person is or was an employee or agent of the
Corporation (or is or was serving at the request of the Corporation as a director or officer of
another corporation, partnership, joint venture, trust or other enterprise) may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding under such
circumstances, and under such conditions, as the Corporation may determine to be appropriate
from time to time, to the extent permitted by the relevant provisions of the Delaware General
Corporation Law.

Section 3. Liability Offset. The Corporation's obligation to provide indemnification
under this Article VIII shall be offset to the extent the indemnified party is indemnified by any
other source including, but not limited to, any applicable insurance coverage under a policy
maintained by the Corporation, the indemnified party or any other person.

Section 4. Continuing Obligation. The provisions of this Article VIII shall be
deemed to be a contract between the Corporation and each director of the Corporation who
serves in such capacity at any time while this bylaw is in effect, and any repeal or modification
thereof shall not affect any rights or obligations then existing with respect to any state of facts
then or theretofore existing or any action, suit or proceeding theretofore or thercafter brought
based in whole or in part upon any such state of facts.

Section 5. Nonexclusive. The indemnification and advancement of expenses
provided for in this Article VIII shall (i) not be deemed exclusive of any other rights to which
those indemnified may be entitled under any bylaw, agreement or vote of stockholders or
disinterested directors or otherwise, both as to action in their official capacities and as to action
in another capacity while holding such office, (ii) continue as to a person who has ceased o be a
director and (ili) inure to the benefit of the heirs, executors and administrators of such a person.

Section 6. Other Persons. In addition to the indemnification rights of directors, officers,
employees, or agents of the Corporation, the Board of Directors in its discretion shall have the power
on behalf of the Corporation to indemnify any other person made a party to any action, suit or
proceeding who the Corporation may indemnify under Section 145 of the Delaware General
Corporation Law.

Section 7. Definitions. The phrases and terms set forth in this Article VIII shall be given
the same meaning as the identical terms and phrases are given in Section 145 of the Delaware
General Corporation Law, as that Section may be amended and supplemented from time to time.

ARTICLE 1X,
AMENDMENTS

Except as otherwise provided in the Certificate of Incorporation, these Bylaws may be

altered, amended or repealed, or new Bylaws may be adopted, by the holders of a majority of the
outstanding voting shares or by the Board of Directors, when such power is conferred upon the Board
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of Directors by the Certificate of Incorporation, at any regular meeting of the stockholders or of the
Board of Directors or at any special meeting of the stockholders or of the Board of Directors if notice
of such alteration, amendment, repeai or adoption of new Bylaws be contained in the notice of such
special meeting. If the power to adopt, amend or repeal Bylaws is conferred upon the Board of
Directors by the Certificate of Incorporation, it shall not divest or limit the power of the stockholders
to adopt, amend or repeal Bylaws,
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CERTIFICATE OF SECRETARY OF
C2C DELAWARE, INC,
The undersigned certifies:

1. That the undersigned is the duly elected and acting Secretary of C2C
Delaware, Inc., a Delaware corporation (the “Corporation™); and

2. That the foregoing Bylaws constitute the Bylaws of the Corporation as
duly adopted by the Action by Unanimous Written Consent in Lieu of the Organizational

gl ting by the Board of Directors of C2C Delaware, Inc., dated the day of
E , 2015,

IN WITNESS WHEREOF, [ have hereunto 2zcribed my name and affixed the
seal of the Corporation as of this ti Az day of &, ,2015.

wé%cr %at]a, Secretary




