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ARTICLES OF MERGER
FOR
PHILLIPS PERFORMANGE PARTNERS, LLC
(A FLORIDA L LC)

AND
PHILLIPS PERFORMANCE PARTNERS, LLC
(A TENNESSEE LLC)

The folfowing arlicles of merger are being submittad in accordance with Flodda Btetutes Section
808.4282 ang Tannessee Code Annctated Section 42-244-103.

FIRST: The exact nama, stregt addrese of ifs principgi 0%fice, jurigdiction, and entity type for sach
merging pa:ty are as follows:

Mame and Street Addrase Judsdiction  Eatity Type
1. Phillips Performanca Partners, LLC Florida Limlisd { iabéity Company

(The Florida LLC)
8289 Gull Boulevard, #7032
Navarre Baach, Floride 32586

Florida Dosument/Registration Number: LOCODD0OO 3750

2 Phlllipa Performance Parners, LLC Tennesses  Limited Liability Company
{The Termessse LLC)
406 Frazisr Avenue, Suits D
Chaftanocga, Termessee 37405
Ten w2
SECOND: The exact name, sireet address of Its principal office, juriediction, and entity type{gf:ﬁae &
Fxrviving party are ag follows: %2,5': i
Neme and Street Addrecs, Jufsdistion,  Entity Type B & =
2 Phillips Performancs Partners, LLG Tennesses  Limited Liabilty Cempany = §
408 Frazier Avenue, Suite D Y o
Chattanooga, Tennessee 37405 s
B

THIRD: The sttached Plan of Merger meets the requiremnents of ssction; 508.438, Florlda Bimtutas,
and Tennessee Cods Annotatad Seotion 48-244-102, and was approvad by asch limited liablilty
company that & & parly to the merger in accortdance with Chapter 808, Fiorida Statutes and

Tannoasee Code Annotaied Section 48-244-102,

FQURTH; if not incorporated, organized, or otherwise formed under the lows of the state of Florida,
e suniiving entity herelbry appoints the Figrida Secretary of Siate an its agent for subsiitute sarvice
of process pursuant io Chapter 48, Fiorida Sistutas, in any proceeding to enforce any obiigation
or rights of any disssniing sharsholders, partners, and/or members of each demestic corporation,
parincrohip, limited partnership and/or limited llability company that is 2 party to the merger.

EIETH: if not incorparated, organtzed. or otherwise Turmed under the laws of the sizte of Fiodda, =

the surviving entity agrees 10 premptly pay tho diasenting sharshoiders, partners, ard/or members B O‘L’ -

Ao 23334 52 3 (2
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of each domestic corporation, parinership, imited partnarship and/or limited liabillty company that
ia a party to the merger the amourt, if any, to which they are entitied under section(a) 807.1302,

820.2408, and/or §08.4384, Florida Statules,

SIXTH: If applicanie, the surviving entily hag oblained the wititen conzent of sach sharshoider,
membar or person that as a reault of the marger is now a general pariner of the aurviving entity
purausnt 15 ssction{s) 807.1108(5), 508.43841{2), and/or 620,202(2), Flotida Statutes.

SEYENTH: The merger Is permitted undoer the respeclive 1aws of all applicable jurisdictions and is
not prohibited by the agreameant of the regulations or articles of orgamzation of any imited fiablity

campany that is a party {o the merger.

EIGHTH - Effective Date: Tha margor shalf he effostive as of December 31, 2003 and the
=xistence of The Florikda LLC shall ceass on such date ag provided In 808 4383, Florida Statutes,

MNINTH: The Aricles ofMerger comply with and were exacuted in accordance with the laws of gach
party's applicable jursdiction.

TENTH: The Plan of Memger is on file at the piace of businass of tha surviving entity, Philiips
Berformance Partnare, LLC, @ Tennessee limited liskility company, 406 Frazier Avanua, Suta D,
Chattanooga, Tennessee 374058, A copy of the Plan of Merger will be fumished by tha surviving
antity, en requost and without cost, to any member of the firited fiability companias that are pa

i3

423 756 4BR1 P.24

{o the merger. 3,_;(:;.
=L
PHILLIPS PERFORMANCE PARTNERS, LLC eh
(& FLORIDA LLC) ;; <
. %
By }2 ‘D‘ tw &=
hi A. Phillipg, Jr., Chiwf mger -

PHILLIPS PERFORMANCE PARTNERS. LLC
{A TENNESSEE LLC)

LRI

A. Phillipa, Jr., Chief Managhf
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AGREENENT
AND
PLAN OF MERGER
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he following plan of marger, which wag adopiad and approved by each parly to the mergefs In
Icecrdm Eﬂgw Floridz Statutes Section 808.4381 and Tennessse Cada Annotated Ssction 45-
244-102, is being submitted in accordance with Fioride Statutes Section 808.438 and Tennascaee

Code Annotatod Section 48-244-101,

FIRST: The exact namas snd jurisdictions of sach murging perty ars as foliows:

Name Jurladiction
Phillips Parformance Partners, LLC (the *Florida LLC™) Florida
Phillips Performance Pariners, LLC (the "Tennessee LLC") Ternsssee

SECOND: The exact name and jurisdiction of the aurviving party are as follows;

uriadich

Phillips Perfermance Parmers, LLC Tennessea

THIRD: The lems and conditions of the merger are as follows:

A, Merger. Pursuant to Fiorida Statutes Seetion 808.438 and Tennessee Code Anng

Princigal Off

AQCS Frazisr Avenue

Suita D

Chattanooga, TN 3

Section 48-244-101, the Florida LLC shall merge with and ira the Tennessoo LU

the terms and conditions hereinsfter ret forth. Ths Tennessee LLC shell be the sundiving
entity, and the Florda LLC shall be dissohved oan the Effective Date of the merger,

thitthe |
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business shall cantinue in the Tennessea LLG. The name of tha Tennsesss LLC shall he

Philfipa Farformancs Partners, LIS,

B. Transfer of Agsets: Assumntion of Lighililins. On the Eifective Date of this mergar, all of

the righta, privileges and powers of the Florida LLC, afi properly, real, perspnal ang mixed,
and all debls owed by the Florida LL.C, as well as &' other things and causes of action
belonging to the Florida LLC, ahall be vested in the Tenneszes LLC, and shall hareafter be
the property of e Tennessee LLC, All rights of cradiiors and all iens upon any propsrty
of tha Tennessee LLE shall be preserved, and al} dabis, Gabifties and duties of the Florida
LLC shall henceforth attach io the Tennessee LLG, and may be enforcad against the
Tennasses LLG to the same exlerd as i the debts, [labllities and duties had been incurmed

or cuntrdcied by the Ternssese L1LC,

C.  Effectiva Date. The "Effeciive Dale” of the merger shall be Decambar 31, 2003

A2 R20, pers 2

Q314
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EQURTH:

Al The manner and basis of converting the membarship interests of the existing membors of
the Florida LLC inty mambership intorasts of the Tenneasee LLC are an folows:

Each mermber of the Florida L1C shall exthange hiz or her membership interaat in the
Florida LLG for the seme parcuniage membership imerest inthe Tennessee LLC, inciuding
the sams voting rights, ownership rights and distribution rights upon liquidation.

FIFTH: The surviving entity is a Tennessae limitcd limbifity sompany. The nemes and addresses
of its managers are as foliows:

John A, Phillips, Jr., Chief Manager Judy P. Clevenger, Secrotary
406 Frazier Avenue, Suite D 1101 Centennial Drive — =
Chattancoge, TN 37406 Chatitanooga. TN 37405 = ot
g

N WITNEAS WHEREOF, the undersigned partics have signed this Agreement and Plan of Merger,t 7 =%
as of the y of December, 2003, i ;:ﬂ‘
- e o® O

oY W

PHILLIPS PERFORMANCE PARTNERS, LLC =% =

{THE FLORIDA LLO) gr. B &g

PHILLIPS PERFORMANCE PARTNERS, LLC
(THE TENNESSEE LLG)

L]
. O K %g%%_é_
@n A_ Philifps, Jr., Chi er
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