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A 0125491 ENDORSED - FILED
o Tt e

MAR ~1 2012

AGREEMENT OF MERGER
OF
QUIKSILVER AMERICAS, INC.
AND
QS WHOLESALE, INC,

/

This Agreement of Merger (“Agreement™) is entered into on this 1st day of March, 2012,
by and among QS Wholksale, Ine., a California corporation (“QS Wholesale”), Quiksilver
Americas, Inc,, a California corporation (“Quiksilver Americas”), and Quiksilver, Inc., &
Delaware corporation (“Pavent”), QS Wholesale, Quiksilver Americas and Pavent are referred to
collectively herein as the Parties.

1. (a) QS Wholesale is a California corporation organized on August 20, 2004
and has 1,000 shares of its Commen Stock outstanding, all of which are owned by Quiksilver

Americas,

{h) Quiksilver Americas is a California corporation organized on August 20,
2004 and has 1,000 shares of its Common Stock outstanding, all of which are owned by Parent.

2. Quiksilver Americas shall be merged into QS Wholesale, which is intended to
constitute a tax-free reorganization pursuant to Inteynal Revenue Code §368(a)(1)(D), The
Parties expect that the merger will further certain of their business objectives, including, without
limitation, simplification of the group operating structure, alignment of the structurs with SAP
best practices, and reduction of administrative costs.

3. Upon such merger:

(a) each outstanding share of Common Stock of Quiksilver Americas shall be
converted into one (1) share of Common Stocl of Q8 Wholesale; and

(b)  each outstanding share of Common Stock of Q8 Wholesale oulstanding
immediately prior to the merger shall be canceled without consideration.

4, The articles of incorporation of Q8 Wholesale are not amended by such merget,

5. The conversion of shares as provided by this Agreement shall oceur automatically
upon the effective date without action by the holder thereof, The holder of such shares of
Quiksilver Americas thereupon shall smrender such holder’s shave certificate or certificates to
QS Wiholesale and shall be entitled to receive in exchange therefore a certificate or certificates
repraseuting the number of shares into which such holder’s shares theretofore represented by a
certificate or certificates so surrendered shall have been converted as aforesail,

6. Upon such merger, the separate existence of Quiksilver Americas ceases and
QS Wholesale shall succeed, without other transfer, to all the rights and property of Quiksilver
Americas and shall be subject to all the debts and liabilities thereof in the same manner as if
Quiksilver Americas had itself incurred them, All rights of creditors and all liens upon the
property of each corporation shall be preserved unimpeired, provided that such liens upon
property of Quiksilver Americas shall be limited to the property affected thereby immediately
ptior to the time the merger is cffective.
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7.

Ater suclt merper tieoomes effoottye; Guiksitver Amerleas, frough the perdoos
who weredts officers inmedintely prlov o the merger, shall exestte or cavse to bo exaouied suoh. :
flnthor ajsiguments, assiraness o other dovuments af may be necesary or dosiiabio 10 coptiin
it to propertles; avsofsind rights In Q8 Whiclésale, and QS Wholesale shall operato the historle
busiuess of Quikﬂilvqa- Aroerions within the meaning of tegeietion section 1.368-1(5) of the

Tnterpal Revenue Code.

8‘

IN WITNESS WHEREQE, the pirtel have exeouted, this Agteoment sy.of the dets first

Tho effective dafe of yuolf ierget is she date upon which a vopy of this
Agresment Is filed, with the. Seevetaty of Stte of Calliorala.

above willfen,

200,59
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ia.f,‘ b\:céu!wﬁ OI cex and Preglident

'.By %52

(,,hm e B chn, Secrétaty

‘QUIKSILVER AMERICAS, ING.; s Califomia
“sOEporAdion

By

Rob Colby, Presiclpt
By: [{%ﬂ/&% ?f e

Charles 8, Hxon, Seeretry

" Q5 WHOLESALE, INC.,H Californin somporatios

By f o
Chartea 8, o, President

E >,

S

Stoan Pende, Asstutant Yeorotary
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7. After such merger becomes effective, Quiksilver Americas, through the persons
who were its officers immediately prior to the merger, shail execute or cause fo be executed such
further assignments, assurances or other documents as may be necessary or desirable to confivm
title to propecties, assets and rights in QS Wholesale, and QS Wholesale shall operate the historie
business of Quiksilver Aniericas within the meaning of wguhuon section 1.368-1(d) of the

Internal Revenue Code.

8. The effectiVe date of such merger is the date upon which a copy of this
Agreement is filed with the Secretary of State of California.

IN WITNESS WHEREQE, the parties have executed this Agreement as of the date fivst
above written,

QUIKSILVER, INC,, a Delaware corporation

By:

Robert B, MeKnight, Jr,
Chief Executive Officer and President

/%u//&/ DS

Charles 8. FExon, Secretary

QUIKSILVER AMERICAS, INC,, a California
corporation

By,

Rob Coiﬁz/y, esndm

By: /444)1 e

Charles S. Exon, Secretary

Q8 WHOLESALE, INC,, a California corporation

//}// /M/ﬁ?/ @W p—

Charles S, Exon, President

ﬂ?w\
By:

Sean Pence, Assistant Seerstary
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OFFICERS’ CERTIFICATE
Rob Colby and Charles S, Exon certify that:

1, They are the President and the Secretary, respectively, of Quiksilver
Americas, Inc., a corporation organized under the laws of the State of California.

2. The dérporatinn has only one class of shares and the total number of
outstanding shares is 1,000,

3, The agreement in the form attached was approved on behalf of the
corporation by its board of directors, The merger was enht[ed to be approved by the board of

directors alone under the provisions of Section 1201 of the, Cilifornia Corporations Code,
Signed on March 1, 2012 %
.4/\ -

Rob cmb%/ ijient
f/z /44/

1ailes S, Exon, Secretary

VERIFICATION BY WRITTEN DECLARATION

The undersipned, Rob Colby, declares this 1% day of March, 2012 at
15202 Graham Street, Huntington Beach, California, under penalty of perjury under the laws of
the State of California that he has read the foregoing certificate and kngws the contents thereof
and that the same (s true and o his own knowledge.

1/1/

Rab Colby

VERIFICATION BY WRITTEN DECLARATION

The undersigned, Charles 8. Exon, declares this 1% day of March, 2012 at
15202 Graham Street, Huntington Beach, California, under penalty of perjury under the laws of
the State of California that he has read the foregoing certificate and knows the contents thereof

and that the same is trve and of his own knowledge (V
[ Aok EZ;M—M—

Charles S, Bxon

2000,59
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OFFICERS’ CERTIFICATE

Charles 8. Exon and Sean Pence cer(ify that;

1. They are the President and the Assistant Secretary, respectively, of
QS Wholesale, Inc., a corporation organized under the laws of the State of California,

2, The éorporation has only one class of shares and the fotel aumber of
outstanding shares is 1,000.

3. . The agreement in the form attached was approved by the corporation by

the vote of a number of shares of the only class of stock of the corporation, which equaled or
exceeded the vote required,

4, The percentage vote required of cach class is more than 50%.

Signed on March 1, 2012 / j ?7%\
e 15—

Charles S, Exon, President

Sean Pénce, Assistant Secrdtary

VERIFICATION BY WRITTEN DECLARATION

The undersigned, Chatles S, Bxon, declares this 1 day of March, 2012 at
15202 Graham Street, Huntington Beach, California, under penaity of petjury under the laws of
the State of California that he has read the foregoing certificate and knows the contenls thereof
and that the same is true and of his own knowledge,

wdwéw/ >Z? —

Charfes S, Exon

VERIFICATION BY WRITTEN DECLARATION

The undersigned, Sean Pence, declares this 1% day of March, 2012 at
15202 Graham Streel, Huntington Beach, California, under penalty of perjury under the laws of
the State of California that he hes read the foregaing certificate and kuows the contents thereof
and that the same is true and of his own knowledge.

<_ 7
iy’ T
Sean Pence !
2000.59
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RECORDED: 03/21/2012

i harebr certify tgt the mmgolng

transor Db OF oz

Ia & full, true ard correot o c% the

erl?lna racord by the guat of the
ifarila Secreiary of ﬁiaie s office.

MAR 14 2012
Date:; Y
% gmwa._, ’
DEBRA BOWEN, Secretary of State
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