Division ot Corporations

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below)} on the top and botton of all pages of the document.

(((H08000180119 3)))

HOB80001801193ABC

Nute: DO NOT hit the REFRESH/RELOAD button on your browser trom this
page. Doing so will generate another cover sheet. o
-
=
To: IZ
Division of Corporations I~
Fux Number (850)617-6380
=
From: =
Account Nama : C T CORPORATION SYSTEM =
Acgount Number : FCACCO000023 ()
Phone : (850)222-1092 <o
Fax Number : (B50)878-5926
o= — S A o e e e
< g8
b [TE
= O MERGER OR SHARE EXCHANGE
2 5;55' GOLDEN GATE PARTNERS, LLC
[ %]
=d s
= Ly
e gf’% [Certificate of Status o |
§ L'g Certified Copy 0
|Page Count
Listimated Charpe
£ o 0
! . el
Corporategt 11?&;15 @%ﬁ: (’: D p

. Electronic Filing Menu
JUL 25 2008

hitps://efile.sunbiz.org/scripts/efilcovr.exe EM F\Iq, N E R

7/24/2008



Certificate of Murger of Dragon AL, LLC,
a Plorida limited liability company,
into Golden Gate Partners, LLC,

a Florida limited Hability company

Pursuaat to Section 608.4382 of the Florida Statutes (the “Act™), Dragon AL, LLC, o
Florida limited liability company, and Golden Gate Partmers, LLC, & Florida limited lability
company, adopt this certificate of merger (this “CentifScare™) and stare a5 follows:

1. Parties to Merger. The parties to the merger are Dragon AL, LY.C, 4 Florida
limited Liability company (“Dragon”) and Golden Gate Partners, LLC, a Florida limited liability
company (“Golden Gate”). Dragon was formed under the laws of the State of Florida on August
2, 2004 (Doc. No.LC4000056972). Golden Gate was formed umder the 1awu. of the State of
Florida on May 18, 2001 (Doc. No. LO1000008200).

2. Argeement and Plap of Merge;. An Agreement and Plan of Merger dated July 18,
2008 (the “Agreament™), a copy of which is attached hereto as Bxhibit “A”, has been approved

and exscuted by both Dragon and Golden Gate,

3. Neme and Address of Swrvivipe Eptity. Dragon will merge with and into Golden
Gate, and Golden Gate will survive the merger, Accordingly, the name of the surviving entiry of
the merger is Golden Gate Partners, LLC, a Florida Limited liability company. The principal
executive office is 115 Penn Warren Drive, Suite 300, PMB 385, Brentwood, Tennessee 37027,

4, Effective Time and Date of Merger. For the purposss of the Act, the merger shall
be effoctive upon the fling of this Certficate.

IN WITNESS WHEREQR, this Certificats is executad as of the 18th day of July, 2008.
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Dragon AT, LLC, a Florida limited
Hability company

)

E

“35
v e 1. lome &
Johh W. Coleman, Manager =
L
b

R R

Golder Gate Pariners, LLC, a Florida lumr.ed
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AGREEMENT AND PLAN OF MERGER,

‘ This Agreement and Plan of Merger {the “Agreement™) is meds and entered into as of the 18th
day of July, 2008, by and between Golden Gate Partaers, LLC u Florida limired liability company (ths
“Company™), apd Dragea AL, LLC, a Florida limited liability company (the “LLC").

CITALS

A The Company and the LLC dsaire for the LLC to merge with ued info the Company
pursoant to the terms and provisicns of this Agreement (the “Merger™).

B. The members of the Company (oollectively, the “Members™) and the meabears of the
LLC (collectively, the “LLC Members™) huve approved the Merger, unanimously, by actions of the
Mumbers and LLC Members taken as of Tuly 17, 2008,

NGW THEREFORE, for und in copsideration of the foregoing Recitals, the mutual covenants
and agreements herein contained, and other good and valusble consideration, the receipt and sufficiency
of which are hereby acknowledged, the Company and the LLC agres as follows:

1. Merger, The LLC shall be merged with end into the Company in pevordance with the
laws of the State of Florida. The Company shall survive the Merger. :

2. Effective Time of Merper, The Merger shall be effective when a Certificate of Mergre
reflecting this Agreement is filed with the Florida Secretary of State (the “Effactive Time").

3, General Effect of Merger. The following shall sseur at the Bffective Time;
A The separate existence and organization of the LLC shall cease;

B, All property, real, personal and mixed, owned by the Compuny and the LLC,
respectively, shall vest in the Cornpany;

C. All debts, liabilities, obligations and duties of the Company and the LLC,
respectively, ¢hall become the debes, ligbilities, obligationy and duties of the Company, and all liens upon
any property of either the Company or tha LT.C shall be preserved unimpaired and may be epforced
against the Company to the same extent as if the debts, Labilitics, obligations and duties had been
incurred or contrasted by the Compazy;

D. An action ot proceeding pending, if any, against elthar the Company or the LLC
may be contimyed as if the Merger had not occurred, or the Company msy be substituted a3 a party to the
action or praceeding; and

E Unless otherwise required by applicable law, the LLC shall not be required to
wind up itz affairs or to pay its Lebiliticy and distributs its agsets.

4. Effcct of Merger for Tax Furposes. The Merger is intended to quatify as a partnership-to-
partuershis conversion, such that the LLC will be treated ag contimuing wnder §703(a) of the Internal
Revenue Code of 1986, sk wmended (the “Code”). In amplification of the foregoing, it is acknowledged
that (i} the Compeny will continue the businzgs, financial nperations and venture of the LLC, (ii) the




entity and persons who are LLC Moembers are the same as those who are Members, and (i) the Members
own the same inierests in the Compary that they, as LL.C Memburs, own in the LIC. -

5. Effect o Merper on Members and LLC Membery, At the Effective Time, the
membership interests of the LLC Members in the LLC shall be terminated, and the memberskip interests
of the Members in the Corupany shall remadn as set forth in the Operating Agrecment of the Company.
The foregoing notwithstandiag and in view of the faot that the Merger is intended to qualify as a
partnership-to-partyership eonversion, such that the LLC will be wreated us continning vuder §708(s) of
the Code, the respective capital accounts of ths LLC Mepabers in the LLC shall be merged with and
carried gver intw their respective capital accounts as Members in the Company. Furthermore, 4f the
Effective Time, the capital contributions that have beon made by the LLC Members 1o the LLC prior o
the Bffective Time shall be deamed to hive been zmade by the LLC Members, as Mombers, to the
Company.

. 6. Authorized Yentures. The LLC Members, or any one of them, are hereby authorized to
do or to authorizs any and all acts and things as provideed fur in this Agreement and to do or to authorize
such further acts and things as any of them may deem to be necessary or appropriate to carry out the
Pwrposes of this Agreement including, withaut limitation, the execution and filing of a certificate of
roerger, together with all such other sertificatss, documents, information retarns and other papers that
may be necessary or appropriate to effectunts the Merger in accordance with applicable law.

7. Counterpart Execution,, This Agreement may be executed in any mumbes of counterparts
ar countérpart signature pages (by facsinile transmission cr otherwise) each of which, when 30 executed,
shall be deemed en original, but all of such counterparts shall constitute but ane and the same instrumeant.

IN WITNESS WHEREOF, this Agreement has been exvouted by e Company and the LLC
eff=ctive as of the date first above written.

DRAGON AL, LLC, a Florida
limited Hability company

v Sl ol

Jébp W. Coleman, Munager

GOLDEN GATE PARTNERS, LLC,
# Florida limited
liehlity oompany

By et Colppe.

I@'l W. Coleman, Manager




