


CERTIFICATE OF MERGER
OF
COMMODORE MERGER SUB, INC.,
A Georgia corporation
WITH AND INTO
ENA HOLDING CORPORATION,
a Georgia corporation
May 6, 2016

Pursuant to Section 14-2-1105(b) of the Georgia Business Corporation Code (“GBCC”),
ENA Holding Corporation, a Georgia corporation (the “Company”), in connection with the
merger (“Merger”) of Commodore Merger Sub, Inc., a Georgia corporation (“Merger Sub”),
with and into the Company, hereby certifies as follows:

FIRST: The name and state of incorporation of each of the constituent corporations (the
“Constituent Corporations”) of the Merger are as follows:

Name State of Incorporation
COMMODORE MERGER SUB, INC. Georgia
ENA HOLDING CORPORATION Georgia

SECOND: An Agreement and Plan of Merger, dated as of March 7, 2016 (the
“Merger Agreement”), by and among the Company, Commodore Parent, LLC, a Delaware
limited liability company (the “Buyer”), Merger Sub, and MSouth Equity Partners II, L.P.,
except for Section 11.14 of the Merger Agreement, solely in its capacity as representative of the
equity holders thereunder, has been approved, adopted, certified, executed and acknowledged by
each of the Constituent Corporations in accordance with the GBCC.

THIRD: The Merger was duly approved by the shareholders of each of the
Company and Merger Sub.

FOURTH: The Company shall be the surviving corporation in the Merger.

FIFTH: The certificate of incorporation of the Company shall be amended and
restated in the Merger to read in its entirety as set forth on Exhibit A hereto, and as so amended
and restated shall be the certificate of incorporation of the surviving corporation.

SIXTH: An executed copy of the Merger Agreement is on file at the principal
place of business of the surviving corporation located at 101 McGavock Street, Nashville, TN,



37203. A copy of the Merger Agreement will be furnished by the surviving corporation, on
request and without cost, to any shareholder of any of the Constituent Corporations.

SEVENTH: The Merger shall be effective as of the filing of this Certificate of Merger
with the Secretary of State of the State of Georgia.

EIGHTH: The Company undertakes to deliver the request for publication of a notice
of filing of this Certificate of Merger, and payment therefor will be made as required by
subsection (b) of Section 14-2-1105.1 of the Georgia Business Corporation Code.
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Merger as of the date
first written above.

ENA HOLDING CORPORATION

N

Name: David Pierce
Title: Chief Executive Officer

[CERTIFICATE OF MERGER]



EXHIBIT A
AMENDED AND

RESTATED ARTICLES OF INCORPORATION
QF
COMMODORE MERGER SUB, INC.

The following constitute the Restated Articles of Incorporation of COMMODORE MERGIER SUB, INC.,
as adopted by s board of directors (the “Board™} and sole shareholder pursuant to and in accordance with the
Georgia Business Corporation Code (the “GBCC™):

ARTICLE 1

‘The name of the corporation is Commapdore Merger Sub, Lnc. (hereinafier called the “Comoration™).
ARTICLE Il

The duration ef the Corporation shall be perpetual. The Corporation is a corporation (or profit and is
organized to engage in any lawful act or activities for which corporations may be organized under the GBCC.

ARTICLE I

The Carporation is authorized o issue [,000 shares of $0.01 par value common stock (the “Common
Stock™). Each holder of record of Common Stock shall be entitled to vote at all meetings of the shareholders and
shall have ong vote for each share held by such holder of recond. The Common Stock authorized by this Article
111 shall be issued for such consideration as shall be lined, from lime to time. by the Board. No sharcholder of the
Corporation shall have any preemptive rights by virtuc of these Restated Anicles of Incorporation.  The capital
stock of the Corporation, after the amount of the subscription price has been fully paid in. shall not b 2ssable
for any purpose, and no swock issued as fully paid shall ever be assessable or assessed. No sharcholder of the
Corporation, to the fullest extent permitted by applicable [aw, shall be individually liable for the debts or
liabilitics of the Corporation.

ARTICLE IV

The address of the Corporation’s registered office in the State of Georgia is Berman Fink ¥an Horn P.C.,
3475 Medmont Road, NE, Suite 1100, Atlanta, Georgia 30303, The name of the Corporation’s registered agent at
such address is Thomas E. Sowers.
ARTICLE V¥

The mailing address of the principal office of the Corporation 15 19 West 4dth Strect, 18th Flaor, New
York. NY 10036.

ARTICLE VI

The name and mailing address ol the incorparator is as fallowvs:

Mame Address
Henry Rosas Kirkland & Ellis

601 Lexington Avenue
vew York, MY 10022




ARTICLE Vil

Meetings of shareholders may be held within or without the State of Georgia, as the Bylaws of the
Corporation (the “Bylaws") may provide. Any aclion t¢ be taken at any annual or special meeing of the
sharehelders may be taken without a meeting, withoul prior nolice and without a vote, if 8 consent or consents in
wriling, sesting forth the action so t&ken, shall be signed by the helders of ocutstanding Common Stock having not
less than the minimum number of votes that would be necessary 10 authorize or take such aclion at a meeting al
which all shares of Common Stock entitled to vote thereon were present and voted, and shall be delivered 1o the
Caorporalion.

The books of the Corporation may be kept (subject 10 any provision contained in the GACC) cutside of
the State of Georgiz at such place or places as may be designated from Bime to time by the Board or in the
Bylaws.

ARTICLE VIl

From lime to lime, any of the provisions of 1hese Resuted Articles of Incorporation may be amendexd,
altered or repealed, and other provisions authorized by the GBCC or other statutes or laws of the State of Georgia
at the time in force may be added or inserted in the manner and at the (ime prescribed by said laws, and all rights
at any time conterred upon the sharcholders of the Corporation by those Restated Articles of incorporation are
granted subject 1o this reservation.

ARTICLE IX

In furtherance and not in limitation of the rights. powers, privileges and discretionary authority grunied or
conferred by the GBCC or other statutes or laws of the Stale of Georgia, the Board, by a vole of a majority of the
Board. is expressly authorized to make, alier. amend or nepeal 1the By laws of the Corporation. without any action
on the part of the shareholders, but the sharcholders by a vote of a majority of the sharcholders may may make,
aher, amend or repeal the Bylaws whether adopted by them or otherwise. The Corperation may in its Bylaws
confer powers upon its Board in addition to the foregoing and in addition to the powers and amhoritics expressly
conferred upon the Board by applicable law.

ARTICLE X
Election of directors need not be by written ballot unless the Bylaws shall so require,
ARTICLE X1

{a} No director al the Corporatian shall be personally liable 10 the Corporation or its shareholders for
monetary damages for any action taken, or any failure 1o take action, from and after the date hereof; provided.
however. (hat such liability shall not be eliminated for: {i) any appropriatien, in violation of the direttor™s dufies.
of any business oppartunity of the Corporation; (ii} acts or omissions that involve inentiona! misconduct or a
knowing violation of law, (ii) liability under Seclion 14-2-832 {or any successor provision or redesignation
thereof) of the GBCC; or (iv) any transaction from which the direcler derived an improper persunal benefit,

(b} IT at any 1ime the GBCC shall have been amended to authorize the further climination or limitation of
liability of a director, then the liability of each director of the Corporation shall be eliminated or Hmited to the
fulizst extent permitted by the GBCC. as o amended. without further action by the sharchokders, unless the
provisions of the GBCC, as amended, require further action by the sharcholders.




{c) Any repeal or modification of the forepoing provisions of this Article X1 shall not adversely afiect the
elimination or limitation of lability or alleged liability pursuant hereto of any director of the Corporation for or
with respect te any alleged act or omtission of the dircelor occurring prior  such a repeal or modification.

ARTICLE XII

{a) The Corporation shall indemnify and haold harmless to the fullest extent permittcd under and in
accordance with the laws of the State of Georgia, as the same exists ar may hereafter be ammended, any person who
was or is a party of is threatened to b made a pany lo any threatened, pending or completed actign, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
Corporation) (hereinafter a “Procesding™ by teason of the iact thal the person is or was a director, officer or
employee of the Corporation, or is or was serving at the request of the Corporation as 4 director, officer or
employee of another corporation, partnership. joint venlure, trust or other enterprise, including scrvice with
respect o employee benefit plans, whether the basis of such Proceeding is alleged action in an official capacity as
a director, officer or employee while serving as a director, oflicer or employee, against all expenses and loss
(including antorneys’ fees, judgments, fines, amounts paid or 1o be paid in sentlement, and excise taxes or penalties
arising under the Employee Retirement Income Security Act of 1974) reasonably incurred or suffered by such
person in connection therewith and such indemnification shall continue as to a person who has ceased to be a
director, officer or employee and shall inure to the benefit of his or her heirs, executors and administrators;
provided * x—- thal, except as provided in paragraph (c) of this Article X1, the Corporation shall indemnity
any such person secking indemnification in connection with a Praceading (or part thereol} initiated by such
persan only if such Proceeding (or part thereof) was authorized by the Board,

{b} The Corporation shall indemnify and hold harmiess to the fullest exteni permitted under and in
accordance with the laws of the State of Georgia any person who was or is 8 party or 1s threatened to be made a1
party to any threatened, pending or completed Proceeding by or in the right of the Corporation lo procure a
Judgment in its favor by reason of the fact ihal the person is or was a dircetor, officer or empiovee of the
Corporation. or is or was serving at the request of Lhe Corporation as g director, officer or employee of another
corporalion, parmership, joint venture, trust or other enterprise, including service with respect o employee benefil
plans, whether the basis of such Proceeding is alleged aclion in an official capacity as a director, officer or
employee, while serving as a director, officer or employee, against all expenses and loss (including attornuys’
fees, judgments, fines, ameunts paid or to be paid in settlement, and excise taxes or penalties arising under the
Employee Retirement Income Security Act of 1974), reasonably incurmed or suffered by such person in
connection with the defense or settlement of such Progceding and such indemnification shall continue as to a
person wha has ceased to be a director, officer or cimployee and shall inure to the benefit of his or her heirs,
executors and administrators; provided, bowever, that, exeept a5 provided in paragraph (e} hereof, the Corporation
shall indemnify any such person seeking indemnification in connection with a Proceeding (or part thereot)
initiated by such person only if such Proceeding (or part thereof) was authorized by the Board; pmovided, further,
that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have
been adjudped to be liable to the Corporation unless and only 1o the extent thal the court in which such
Proceeding was brought shall determine upen application that, despite the adjudication of liability but in view of
all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenscs
which the court shall deem proper.

(c} If a claim under paragraph (1) or (b} ol this Anicle X1} is not paid in full by the: Corporation within
thirty {30) days after a written claim has been received by the Corporation, the claimant may at any time thercatter
bring suit against the Corperation 1o recover the unpaid amount of Lhe ¢laim and, il successful in whole or in part,
Ihe claimant shall be entitled to be paid also the expense of presecuting such claim. [t shall be a defense 1o any
such Proceeding {other than an action broupht o enforce 2 claim for expenses incwrred in defending any




Proceeding in advance of s final disposition where the required snderiaking. i any is required, has been tendered
to the Corporation) that the claimant has not me? the standards of conduct which make i permissible under the
GBCC for the Corporation 10 indenwmify the claimant for the amount claimed, but the burden of proving such
defense shall be on the Corporation. Neither the failure of the Corporation {including its Board, independent fegal
counsel, or its sharcholders) to have made a determination prior 10 the commencement of such Proceeding that
indemmnification of the claimant is proper in the circumstances because he or she has met the applicable standard
of conduct set forth in the GBCC, nor an sctusl determination by the Corporation (including its Board,
independent legal counsel, or its shareholders) that the claimuant has not met such applicable standard of conduct,
shall be a defense to the Proceeding or create a presumption that the claimant bas not met the applicable standard
of conduct,

{d} Espenses invurred in defending a civil or crminal action, suit or Proceeding shall {in the case of am
action, sult or Procveding against a director of the Corporation) or may. as authorized by the Board, to the fullest
extent not prohibited by law {in the case of any action. suit or Proceeding against an officer, frusiee, emplovee or
agent). be paid by the Corporation in advance of the final disposition of such action, suil or Proceeding upon
receipt of an undertaking by or on behalf of the indemnifed person 10 repay such amoum, ¥ it shall pltimately be
determined that he or she is not entitled to be indemnified by the Corporation as authorized in this Article XL

{e) The indemnifiention and other rights set forth in this Article XH shall oot be exclusive of any
pravisions with respect thereto in any statute, pravision of these Restated Articles of Incorporation, the Bylaws or
any other contract or agregment between the Corparation and any officer, director or emphwee. The Corporation
may, o the extent guthorized from time to time by the Boanl grant rights o indemnification and to the
advancetnent of expenses to any agent of the Corporation oy any person {other dian a person who is entitled to
indemnitication under elapses (a) or {b) of this Arthcie NI who was serving at the reguest of the Corporation as a
director, officer. manager, smploves, agent or trustee of another corporadion, pantnership, joint venture, Trust or
other enterprise, including service with respect o amployee banefit plans, to the fullest extent of the provisions of
this Article XH with respect W the indemnification and advancement of expenses of directors, afficers and
emplovees of the Corporation.

() The Corporation muy maintain insurance, al s expense, 0 protect el and any direciar, officer,
employvee or agent of e Corporstion or another corporation, parinersiip, joint venture, Irust or other enterprise,
against any such expense, Hability or loss, whether or vot the Corporation would have the power 10 indemnify
such person against such expense, Hability or loss ynder the GROC,

[ Nesther the amerximent nor repeat of this Anticle Xt thy merger, consolidation or ntherwise), nor the
adoption of any provision of these Restated Articles of Incorporation inconsistent with Articie X1, shall eliminate
or reduce the offect of this Article X1 in respect of any matter occurring before such amendiment, repeal or
adoption of an inconsisient provison of in respect of any vase of action, suit or claim relaring o any such matier
which would have given rise wo 2 right of isdemnification or right to receive expenses pursuant to this Article X1
if such provision had not been se amended or repealed or 1 s provision inconsistent therewith had not bean so
adopied.

[ ihe GROU is amended after the date heveof 1o authorize corporate action further climinating or Hmiting
the personal labiliny of directors, then the lability of a director of the Corporation shall be efiminated or limited
o the fullest extent permitted by the GBCOC, as so amended,

The rights to demaitication and advancenent of expenses conferred upon directors and officers of the
Corporation in this Articke XH shall be contract rights, shull vest wher such person becomes a director or afficer
of the Corporation and <hall contipue as vested contract righe. Any repeal or modification of the foregoing



paragraph shall not adversely affect any right or protection of a direcior or officer of the Corporation existing
hereunder with respect 10 any act or omission pecurring prior to such repeal or modification.

ARTICLE X111

Neither any contract or other transaction betwuen the Corporation and any other cotporation, parinership,
limited liability company, joint venture, firm, association, or other entity (an “Entity™), nor any other acts of the
Corporation with relation to any other Entity will, in the absence of fraud, to the fullest extent permitted by
applicable law, in any way be invalidated or otherwise affected by the fact that amy one or more of 1he directors or
officers of the Corporation are pecuniarily or otherwise interested in, or are directors. officers. partners, or
members of, such other Entity (such directors, officers, and Entities, each a “Related Person™). Any Related
Person may be a party to, or may be pecuniarily or otherwise interested in. any conlmact or transaction of the
Corporation; provided, however, that the fact that person is a Related Person is disclosed or is known 10 1he Board
or a majority of directors present at any meeling of the Board at which action upon any such contract or
transaction is taken, Any director of the Corporatien wha is also a Relaled Person may be counted in delennining
the existence of a quorum at any meeting of the Board during which any such contract or ransaction is auwthorized
and may vole thereat to authorize any such contract or fransagtion, with like force and effect s if such person
were not u Related Person. Any director of the Corporation may vote upon any contract or any other rransaction
between the Corporation and any subsidiary or affiliated corporation without regard to the fact that such person is
also a director or officer of such subsidiary or affiliated corporation,

Any contract, transaction or act ol the Cerporation or of the directors that is ratificd al any annual meeting
of the shareholders of the Corporation. at any special meeting of the shareholders of the Corporation called for
such purpose, or by written consent or consents of the sharcholders pursuant to Article V1L, wiil, insofar as
permitted by applicable law, be as valid and as binding as though ratified by every sharchotder of the Corperation;
provided, however, that any failure of the shareholders 1o approve or ratily any such contract. transaction or act,
when and il submited, will not be deemed in any way lo invalidate the same or deprive the Corporation, i
directors, officers or employees, of its or their right 10 proceed with such ¢contract. transaction or act.

Subject 10 any ¢xpress apreement that may from lime Lo lime be in effect, (x) any director or officer of the
Corpoeration who is also an officer, director, partner, employee, managing director or ather affiliate of either ZMC
I, L.P., on behalf of its investment funds (“ZMC™} or any of iis respective affiliates {collectively, the
“Managers") and (y) the Managers and their affiliates, may, and shall have no duty not to, in each case on hehalf
of the Managers or their affiliates (the persons and entities in clauses (x) and (y), each a “Covered Manager
Person™}, to the tullest extent permitted by applicable law, (i) carry on and conduct. whether disecily, or as o
partner in any parinership. or as a joint venturer in any joinl venture, or as an officer, dircctor or sharcholder of
any corporation, ¢r as a participant in any syndicate, pool, wust or association, any business of any kind, nature or
description, whether or not such business is competitive with or in the same or similar fines uf business as the
Corparation, {ii} do business with any client, tustomer, vendor or lessor of any of the Corporation or its affiliates,
and (iii) make investments in any kind of property in which the Corporation may make investments. To the
futlest extent permined by the GBCC, the Corporation hereby renounces any interest or expectancy of the
Corporatien to participate in any business of the Managers or their affiliates, and waives any claim against 4
Covered Manager Person and shall indemnify a Covered Manager Person against any cla  that such Covered
Manager Persen is liable to the Corporation or its sharcholders for breach of any fiduciary duty solely by reason
of such person’s or entity's participation in any such business.

In the event that a Covered Manaper Person acquires knowledge of a potential transaction or malter which
may constitutc a corporate opportunity for both (x) the Covered Manager Person, in his or her ZMC-related
capacity, ag (he case may be, or ZMC, to the fullest extent permitted by applicable law, as (he case may be, ar its
affiliates and (y) the Cormporation, the Covered Manager Person shall not have any duty 1o offer or comnmunicate




information regarding such corporate opportunity Lo the Corporation. To the fullest extent permitted by the
GBCC, the Corporation hereby renounces any interest or expéctancy of the Corporation in such corpemie
opportunity and waives any claim against each Covered Manager Person and shall indemnify a Covered Manager
Person against any claim. that such Covered Manager Porsan is liable 10 the Corporation or its sharcholders for
breach of any fiduciary duty sclely by reesen of the fact that such Covered Manager Persen (i) pursues or acquires
any corperaie opponunity for its ¢wn account gr the account of any affiliawe, (13) directs. recommends, sells,
assigns or otherwise transfers such corporale opportunily to another person or (iif) does rol communicate
information reganding such corporate opportunity to the Corporation, proyided, however, in each case, that any
cerporate opportunily which is expressly offered to a Covered Manager Person in writing, solely in his or her
capacity as an officer or director of the Corporation, shall belong 10 the Corporation.

Any person or entity purchasing or olherwise sequiting any interest in any shares of capital steck of the
Corporation shall be deemed to have notice of and to have consented 1o the provisions of this Article X111,

This Article XIII may not be amended, medified or repealed without the prior written consent of each of
the Managers,

In the event of a conflict between this Article Xill and any other Article or provision of these Restated
Articles of Incorporation, this Article X111 =hall prevail under all circumstances.
ARTICLE XIV
These Restated Artictes of Incorporation include amendments requiring shareholder approval., These
Restated Anrticles of [ncorporation have been approved by the Board of the Corporation and approved and adopted
by the solg sharcholder of the Corparation in accondance with the GBCC.
ARTICLE XV
These Restated Articles of Incerporation supersode the original articles of incorporation and all

amendments thereto.,
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