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| Name || Execution Date |
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lcity: |IFort Smith |
|State/Country: || ARIZONA |
[Postal Code: 72908 |
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Address Line 4: New York, NEW YORK 10022-3598
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Delaware ...

The First State

~ ¥, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"QUALSERV CORPORATION", A SOUTH CAROCLINA CORPORATION,

WITH AND INTO "RQS, INC." UNDER THE NAME OF "QUALSERV
CORPORATION", A CORFPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECBIVED AND FILED IN THIS
OFFICE THE TWELFTH DAY OF NOVEMBER, A.D. 2008, AT 1:53 O'CLOCK
P .M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER CF DEEDS.

2 . Z . QQL.
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 65644850

4607871 8100M

081110281 DATE: 11-13-08

You may verify this certificate online
at corp.delaware.gov/authver. shiml
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State of Delaware
pivfeqre of State
ivision of Corporation
Delivered 01:51 PM 11/12/2008
FILED 01:53 pM 11/12/2008
SRV 081110281 — 4607871 FILE

CERTIFICATE OF OWNERSHIP AND MERGER OF
RQS, INC,, a Delaware corporation
BY
QUALSERV CORPORATION, a South Carolina corporation

Pursuant to § 253 of the General Corporation Law
of the State of Delaware

QualServ Corporation, & South Carolina corporation, desiring to merge into RQS,
Inc., a Delaware corporation, pursuant to the provisions of § 253 of the Generat Corporation Law
of the State of Delaware, hereby certifies as follows:

1. RQS, Inc. {the "Surviving Corporation™) is a cotporation organized and validiy
existing under the laws of the State of Delaware; its Certificate of Incorporation was filed in the
office of the Secretary of State of Delaware on October 2, 2008.

2. QualServ Corporation (the "Parent”) is a corporation organized and validly
existing under the Jaws of the State of South Carolina. Its Certificate of Incorporation was filed
in the office of the Secretary of State of South Carolina on July 22, 1968.

3. On November 12, 2008, the Parent lawfully owned ali of the issued and
ouistanding capital stock of the Surviving Corporation, and on that date the Board of Directors of
the Surviving Corporation, by reso fution duly adopted by written consent, determined to merge
the Pagent into it and 1o assume all of its obligations; said resolation reads as follows:

RESOLVED, that the Corporation, shall merge with
QualServ Corporation, a South Carolina corporation, the owner of
all of the outstanding capital stock of the Cozporation (the “Parent”),
with the Corporation being the surviving enfity of such merger and
the Corporation shall assume all of the obligafions of the Parent; and
that the proper officers of the Corporation are authorized and
directed to make and execute, in the name of the Corporation and
under its corporate seal, and to file with the Secretary of State of
Delaware, a Certificate of Ownership and Merger, setting fortha
copy of this resolution, pursuant to the provisions of § 253 of the
Delaware General Corporation Law, such officers being further
authorized and directed to execute such other documents and to take
such other actions as they may deem necessary of appropriate to
consummate the merger provided for by this resolution.

RESOLVED, that pursuant to the merger, all of the
outstanding shares of Common Stock of the Parent, the only class of
capital stock of the Parent issued and outstanding immediatety prior
to the merger, shall be converted into an aggregate 600 shares of
Common Stock par value $0.01 per share of the Surviving
Corporation.
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4. The Certificate of Incorporation of the Surviving Corporation is hereby
amended to change the name of the Surviving Corporation {0 QualServ Corporation.

5. Attached are the Consent of Directors of QualServ Corporation and the
Consent of Stockholders of QualServ Corporation.

Dated: November 12, 2008 RQS, INC.

By /s/G.J, Maughan
Name: G.J. Manghan
Tide: CFO

QUALSERV CORPORATION

By [sf G J. Maughan
Name: G.J. Maughan
Title: Vice President

31663191 WED
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CONSENT OF DIRECTORS
IN LIEU OF
MEETING OF
DIRECTORS

OF
QUALSERY CORPORATION

The undersigned, constitutes all of the Directors of QualServ Corporation, a

South Carolina corporation (the "Corporation”), hereby consent to the taking of the foilowing
actions and hereby adopt, by writien consent, the following resolutions:

RESOLVED, that the Corporation shall merge with and into RQS, Inc., 2

Delaware corporation, al of the issued and outstanding capital stock of which 15 owned

.

by the Corporation; and that the proper officers of the Corporation are authorized and
directed to make and execute, in the name of the Corporation, the Plan of Merger
attached hereto as Exhibit A.

RESOLVED, that each of the officers of the Corporation is hereby

anthorized and directed to execute any document or take any action, in the name and on
behalf of the Corporation, which in his judgment is necessary to carry out the intent of
the foregoing resolutions. :

RESOLVED, that pursuant to the merger, all of the outstanding shares of

Common Stock of the Parent, the only class of cas)ital stock of the Parent issued and

outstanding immediately prior to the merger, shal

be converted into an aggregate 600

shares of Common Stock par value $0.01 per share of the Surviving Corporation.

Dated as of November 12, 2008

31661205 WPD

/s/ Gerry Maughan
Germry Maughan
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CONSENT OF STOCKHOLDERS
N LIEU OF
MEETING OF
STOCKHOLDERS

OF
QUALSERV CORPORATION

The undersigned, all of the Stockholders of QualServ Corporation, & South
Carolina corporation (the "Corporation”), hereby consent o the taking of the following actions
and hereby adopt, by written consent, the following resolutions:

RESOLVED, that all of the Directors of the Corporation are hereby
removed, effective immediately.

RESOLVED, that Gerry Manghan is hereby elected as a Director of the

Corporation.

RESOLVED, that the Corporation shall merge with and info RQS, Inc., &
Detaware corporation, all of the issued and outstanding capital stock of which is owned
by the Corporation; and that the proper officers of the Corporation are anthorized and
directed to make and execute, in the pame of the Corporetion, the Plan of Merger
attached hereto as BExhibit A.

RESOLVED, that each of the officers of the Cozporation is hereby
anthorized and directed to execnte any document Or take any action, in the name and on
behalf of the Corporation, whick in his judgment is necessary 1o carry out the intent of

the foregoing resolutions.
Dated as of November 12, 2008 RQS, LLC _
By: CIT Lending Services Corporation, its
. Mapaging Member
Sl ) Csatnd
g John D. Crawford
Vice President
31661205.WPD
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WERTIFIED TO BE A TRUE AND &
AS TAKEN FROM AND coumi‘ggngwrrez o
ORIGINAL ON FILE IN THIS OFFICE

NOV 12 2008 ARTICLES OF MERGER OF
RQS, INC., a Delaware corporation

SECRETAFY OF STATE OF SO S0 with
QUALSERV CORPORATION, a South Carolina corporation

Pursuant to § 33-11-105 of the General Corporation Law
of the State of South Carolina

QualServ Corporation, a South Carolina corporation, desiring to merge into RQS,
Inc., a Delaware corporation, hereby certifies as follows:

1. RQS, Inc. (the "Surviving Corporation") is a corporation organized and validly
existing under the laws of the State of Delaware.

2. QualServ Corporation (the "Parent") is a corporation organized and validly
existing under the laws of the State of South Carolina.

4. The Parent has 21,700 shares outstanding, each of which had one vote on
approving the Plan of Merger and all of which were voted in favor of the Plan of Merger.

Dated: November 12, 2008 RQS, INC.
Vice Presigent~— /] \
i1 /o e
/0
31661200 DOC 0811120137

FILED: 1
QUALSERV CORPORATLS, 1112/2002

l:;l’ma Fee: $110.00 oRig

W

Hamn
o
K Hammond INa Secretary of State
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PLAN OF MERGER OF
RQS, INC., a Delaware corporation
with

QUALSERV CORPORATION, a South Carolina corporation

Pursuant to § 33-11-101 of the General Corporation Law
of the State of South Carolina

QualServ Corporation, a South Carolina corporation, desiring to merge with RQS,
Inc., a Delaware corporation, hereby certifies as follows:

1. RQS, Inc., which shall be the surviving corporation (the "Surviving
. f 1

1 3 e e t N o LD 2y DU (RO L0 | Es. JOVL. St L I SR & Qa0
Corporation") is a corporation organized and validly existing under the laws of the State of

Delaware.

2. QualServ Corporation (the "Parent") is a corporation organized and validly
existing under the laws of the State of South Carolina.

3. On November 12, 2008, the Parent lawfully owned all of the issued and
outstanding capital stock of the Surviving Corporation, and on that date the Board of Directors of
the Parent and the Surviving Corporation, by resolution duly adopted by written consent,
determined to merge the Parent into the Surviving Corporation and to assume all of its
obligations.

4. Pursuant to the merger, all of the outstanding shares of Common Stock of the
Parent, the only class of capital stock of the Parent issued and outstanding immediately prior to
the merger, shall be converted into an aggregate of 600 shares of Common Stock par value $0.01
per share of the Surviving Corporation.

[Remainder of page intentionally blank]

31661192, WPD
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5. The Certificate of Incorporation of the Surviving Corporation shall be amended

to change the name of the Surviving Corporation to QualServ Corporation.

Dated: November 12, 2008

RECORDED: 11/18/2008

RQS, INC.

By

Name: T -
Tide: ¢ /&’f(yﬂ%\# 7adl
QUALSERV CORPORATION

// /

By /"!',%lﬂ%ji{é””' vl
I\‘Tame: B I_‘, __.7 /L,AUM y3 A . .
Y LY i B4 Y

Title: —
A<
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