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September 3, 2009

Florida Department of State
Registration Section
Divigion of Corporations
P.0O. Box 6327

Tallahagsee, Florida 32314

To Whom Jt May Concern;

I attach the Certificats of Merger of 2955 Forty Fifth Strecet, L.L.C. with and into
Northpoint 45 LLC and the Agreement and Plan of Merger for filing, Please note we have

nested an effective date us of tomorrow, Friday, September 4, 2009. Ten E2
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CERTIFICATE OF MERGER
or
2955 FORTY FIFTH STREET, L.L.C.
AFLORIDA LYMITED LYARILITY COMPANY,
WITH AND INTO
NORTHPOLNT 45"¥ LLC
A FLORIDA LIMITED LIABILITY COMPANY

arthpaint 45™ LLC, 2 Florida lirnited kability company (the “Surviving Company™), pursuant to
Section 6084382 of the Florids Limited Liability Company Act (the “Acr”), hereby delivers this
Certificate of Mexger (this “Certificate™) to the Dapartment of State of the State of Florida for filing. For
purposes of complying with the applicable terms and conditions contained in the Act with respect to the
merger of 2955 Forty Fifth Street, L.L.C, a Florids lintted lsbility company (the “Termminating
Compeny”™), with and into the Swviving Compeny (the “Merger™), the Strviving Company has caused its
manager to execute and deliver this Cartificate, and to ackaowladge, acrhfyand sexte under penslty of
perjury, the following:

N

‘ ARTICLE L
NAMES, PRINCIPAL ADDRESSES AND JURISDICTIONS OF
THE CONSTITUENT LIMITED LIABILITY COMPANIES

.n-[

% rx,z
The name, principal address and jurisdietion of each of the constituent limited Ilabiht.v companiqg,
involved in the Merger are as follows: . oL
o
] Jﬁ e 0.
4 > 5
and dregs Q)\p/l/\ .'ﬁm@gm Tyne of Bntity ﬁ’i &
Northpaint 45 LLC U)\j(’ Limited Lishility OSfpany
3616 Bowlingste Lane CLU Tn =
Nashville, Termaases 37215 c‘){g o3 @
| 2955 Forty Fifth Street, L1.C. U}U( g /l Florids Limited Linbility Cdiapatry O
3616 Bowlingate Eane
Nashville, Tennesses 37215

ARTICLE X
SURVIVING LIMYTED LIABIUITY COMPANY

The Surviving Company is the surviving limited liability cormpany in the Merger.

ARTICLE III
AGREEMENT AND PLAN OF MERGER

Each of the Terminating Company and the Suviving Company adopted, approved, authorized,

confirmed and retified that certzin Agreement and Plan of Merger, dated August 31, 2009, a copy of
which is atteched hereto as Bxhibit A (the “Merger Aprwernent™), in sccordance with the applicable tems
and conditiong contyined in the Act Pursuant to scctions 608455 and 608.4381(3) of the Act, the

Terminating Company’s memmbers waived any notice requirements before the approval of the Merger
Agreernent and the filing of this Cestificate of Merger with the Department of Stte of the Swuate of
Florida. Pursuant to sectioms 608.455 end 608.4381(3) of the Act, the Swviving Company’s member
waived any notice requiretnents before the approval of the Meager Agreement and the filing of this
Certficats of Merger with the Department of State of the State of Florida.
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ARTICLE IV
MANAGER AYPROVAL

160 3B9A4

41  Terminating Company.

Pursuant to the applicable terms and conditinns contained in the Act, the Terminating Company’s
soanagers adopted, approved, anthorized, confirmed and ratified the Merger Agreoment, the Merger and
this Certificats by Unanimous Written Copsent of the Managers in Lieu of 2 Special Meeting dated
Augusr 31, 2009,

42  Surviving Company.

Pursuant to the applicable torms and conditions contained in the Act, the Surviving Company’s
mansgers adopted, approved, authorized, confirmed and rtified the Merger Agreement, the Merger and
this Cestificate by Unanimous Writben Consent of the Managers in Lieu of a Speoial Mecting dated
August 31, 2009.

ARTICLEV
MEMBER APPROVAL
S.1 Terminating Company. Dy B3
[ et ]
Foui ]

o
Pursuant to the applicablc terms and cenditions contained in the Act, the Terminating Cﬁr":n])any
members adopted, approved, authorized, confirmed and ratified the Merger Agreement, the Mierger an

this Cenificete by Unanimons Written Consent of the Members in Lisu of & Special Meetjiig-dated

s,

Angust 31, 2009, e
lon g,
82  Swrviving Company. :c"’) r
5’

Pursuant to the applicable terms and conditions contained in the Act, the Surviving Company’s-
member adopted, spproved, authorized, confirmed and ratified the Merger Agreement, the Merger ang,
this Certificate by Written Consent of the Sole Member in Lieu of a Special Meeting dated Aupust 31,
2009,

ARTICLE V1
COMPLIANCE WITH APPLICABLE LAWS

_ The Terminating Compasy has taken all actions required by the Azt to sdopt, approve, suthorize,
copfirm aod ratify the Merger Agreement, the Mesger and the performance by the Terminating Company
of all of its rights and obligations comtained in the Merger Agreement. The Surviving Company has taken
a1l actions required by the Act o adopt, approve, authorize, confirm and ratify the Merger Agreement, the
Merger and the performance by the Surviving Company of all of its rights and obligations contained in
the Merger Agreament. :

ARTICLE YII
EFFECTIVE DATE AND TIME

The Merger shall be effective as of 12:01 a.m., Eastem Standard Time, on September 4, 2009.
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IN WITNESS WHEREOF, the undersigned have caused thig Certificats of Merger o b& ™
executed and defivered by its duly authorized offivers as of August 31, 2009,

NORTHPQINT 45™ L1LC

2955 FORTY PIPTH STRERT, LL.C.

gm H le‘linsham ﬁ Manager
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EXNTATRIT A
Agresment and Pley of Merger

See attached,
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AGREFMENT-AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated August 31, 2009, is
by and betweon Narthpoint 45 LLC, a Florida limited liahility company (the “Surviving Company™), and
2955 Forty Fifth Street, LJ..C., a Florida limited lisbility company (the “Terminating Company™).

RECITALS

A, Section 608.438(2) of the Florida Limited Liability Company Act (the “Act”) allows a
limited Hability company to merge with and into another limited liability company if the parties 1o the
merger comply with the Act,

B. In sccordance with the applicable terms and conditions comfained in the Act, (i) the
Terminating Company’s members adopted, approved, authorized, confirmed and ratified the Merger (as
defined in Section 1.1) upon the terms end conditions contained in this Agreement by executing the
Unanimous Written Congent of the Members in Licu of e Special Meeting dated August 31, 2009, and (i)
the Terminating Company’s managers adopted, approved, authorized, confirmed and ratified the Merger
upon the terms and conditions coptained in this Agreement by execiting the Unanitnous Writtea Consent
of the Manegers in Liou of a Spacial Meeting dated August 31, 2009, —

[ g

C. In accordapce with the applicable tamms and conditions contained in the Am,.{;) thie™

Surviving Company's member adopted, approved, authorized, confirmed and rarified the Merge? ipan thcrt
terms and conditions contained in this Agreement Dy sxecuting the Writtep Consent of the Sole:Mamber

in Lieu of a Special Meeting dated August 31, 2009, and (i) the Surviving Company’s h:fnnagcra,.)
approved the Merger upon the terms apd conditions contsined in this Agresment by exwh‘ﬁng the

Unanimous Written Consent of the Managers in Liou of 2 Special Meeting dated August 31, 2009, =

e L"

AGREEMENT g

ACCORDINGLY, in consideration of the muiual benefiis to be derived from this Agrocmcnt.
and for other good and valuzble consideration, the receipt and sufficiency of which are hereby
acknowledged, the partiss hereto hereby agree as follows:

ARTICLE]
GENERAL

1.1 The Merger.

Upon the tarms and conditions contained in this Agresment, and in accordance with the
applicable terms and conditions contained in the Act, at the Effective Time (as defined in Ssction 1.2),
the Terminating Compaty shall be merged with and into the Surviving Company (the “Merger”). Asa
tesult of the Merger, the separate existence of the Terminating Company shall cease and the Surviving
Company shall continue ag the surviving limited liability company of the Merger. The Surviving
Company’s name shall remain unchanged by the Merger.

12  Effective Time of the Merger.

The Merger shall be cffective as of 12:0! s.m., Eastern Standard Time, on Seprember 4, 2009 (the
“Effective Time™).
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13 Effect of (ke Mergor.

Except 23 expressly provided elsewhere in this. Agreernent, the Terminating Company and the
- Surviving Cormpany shall be affected by the Merger in themnm'pmwded by the applicable terros and
cfmdlhons contained i the Act.

14 Articles of Orgauization and Operating Agrsement.
{a)  Articles of Organization.' The Surviving Company’y Articles of Crganization, as in effkot

immediataly prior to the Effective Time, shall remain the Surviving Company”s Asticles of Organization
from and after the Effective Time wntil they are amended, modified, supplementad and/or restated
pursuant io the applicable terms and cmditions vontsined in the Act.

()  Opemtmg Aggeement. 'I‘hc Surviving Company's Opereting Agrocmotnt shell be
amended and resteted effectve as of the Effective Time and dhall remain in effect untd it is amended,
snpplmnmtcd, modified, restated and/or repealed pursuant to the applicable terms end conditions
contained in'the Aot, the Surviving Company’s Articles of Orgamzaimn and/or the Surviving Company’s

Operating Agroement.
1.5

5
YV
3%
0z

reasain the Surﬁvmg Companys mansger from mnd after the Effective Time unti] such nﬁ;argnw’s
successors are duly elested or appoiated and qualified pursuant to the epplicable tsrms and condmons
contained in the Surviving Company’s Articles of Organization and the Surviving Company's Opemmg
Ag;mznmt,ormﬁ] the earlier of such mansger’s death, resiguation or removal. a

-
-

1.6 Taking of Necessary Action; Further Assurances. 2%

Prier ta the Effoctive Tirue, the parties horeto shall take, o cause 1 be taken, all such sctions a3
, May be nepessary, Traper or Advissble in onder to effectusie the Merger pursuant to the terms and
conditions ccutained in this Agreement

p—
L

gsﬂlm‘i
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ARTICLE I
EFFECT OF MERGER. ON MEMBERSEIF INTERESTS AND OTHER SECURITIES

2.1 The Tarminating Company's Membership Intecests.

At the Bffective Time, by virtus of the Merger and without any further action on the part of the
Termipating Compauy or the Surviving Compaay, all of the Teminating Company’s oubstanding
membership interests automaticslly shall be comverted into mewpbership nteress of the Swrviving
Comypany in the percentages set forth oppasits each membor's neme on Exhibit A stinched hereto,

22  The Terminating Company’s Other Secnritiey,

Axtha'Bﬂechve‘ﬁme,byvmufth.eMergcrandw:tholnsnyﬁn'mﬁauuonmthcpaﬂofthe

~ Terminating Company or the Surviving Company, any and all options, waryents and other securities

exarcisable or exchangeable for, or convertible into, the Terminating Conmpany’s mebership mierest or

other securities of the Temminating Company shall be canceled without eny conversion thereof and 0o
pavment or disiribution shall be made with respect thereto.
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3  ‘The Surviving Compsuy's Mcmbership Intsvests. X

The Surviving Company's member’s merbership interest ghall be reduced from $00% of the
Surviving Corxpany before the Merger to 41,6700% of the Swrviving Company after the Merger.

2.4 TheSurviving Company’s. Other Securities,

At the Bffective Time, by virtue of the Merger and without any further action on the part of the
Temunsting Company or the Surviving Company, any and all options, wairants and other sscurities
exereisable or exchangsable for, or eomvertible foto, the Surviving Company's membership fmerest or
other securitles of the Surviving Compeny shall be canceled without any eonversion thereof and no
peyment or distribution shatl be made with respect thersto,

ARTICLE I
APPROYAL DF AGREEMENT AND; FILING OF DOCUMENTS e

m
31 Approval ‘ ';;‘f&
J;(’"‘!
The Surviving Cormpany’s manager, by Unaatrnous Written Consent of the Manager in Tiew n:‘ a
Special Meeting dated August 31, 2009, bave sdopted. approved, authorized, confmed and ratifiad this
Agreewnent and the Merges, The Terminating Company’s yacager, by Unanimous Written Corifgatiof -
the Manager in Lieu of a Special Meeting dated August 31, 2009, have adopted, approved, w!hon@ad-.
confiumed and tatified this Agreement aod the Merger. The Surviving Company’s member, by Wiritten
Consent of the Sole Mempber in Lieu of 2 Special Meeting dated August 31, 2009, has adopted, appmved,
authorized, confirmed and ratified this Agresment and the Merger. 'I‘h: Terminating Compmy &
members, by Unanimous Written Consant of the Memhbers in Lieu of 2 Special Meeting dated August 31,

2009, have adopted, approved, authorized, confirmed and metified diis Agreement and the Merger.
32  Fiing of Certificate of Merger.

il

As goon e practicable, (i) the Terminatng Company shall execute the Certificats of Merger, in
the form attached hereto as Exhibit 4 (the “Certificate™), (if) the Surviving Company shtall exucute the
Certificats, and (iii) the Surviving Comypany shall omuse the Certificate to be dalivered to and filad with
the Depariment of State of the Stare of Florida

ARTICLE IV
MISCELLANEQUS

41  Interpretation and Construction.

The uss in this Agreement of the word “including” means “including, without limimtion.” The
words “herein,” “hereof,” “hereunder,” “heredy,” “hereto,” and other words of similar import refer to this
Agrecment as g whols, including the Certificats, 23 the sape ay from time to tme be amended,
modified, supplemented or restated, aud not to any particuler erticls, sectivs, subgection, paregraph,
subparegraph or clange comtaimed in this Agreement or the Certificats. All references fo articles, seetions,
subsections, paragraphs, hs and cluises mespn the articles, sactions, subsections, pergraphs,

and clauses contained in s Agreement and Certificate, except where otherwise stated.
The title of and the article, section and paragraph headings conteined in this Agreement are for
canvenience of refarence only and shall not govern or affect the interpretation of any of the terms or
sonditions comtained m this Agreemnent. Where specific lmguege is used 1o olarify by exarmple & general
statement contained in this Agreement, such speoific laguage shall not be deeraed to modify, tinit or

3
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reatriot in 2wy armer the construgtion of the gencrel statament wo which it relates. The language used in
this Agreement has been chosen by the parties hervto 1o exprase their muiual ntent, and no rule of striot

construction shall be epplied against any party hereto.
4,2 Governing Law.

All questions concerning the comstruction, ¢hferoeability, merpretation, and validity of this
Agreerasnt shall be governed by ind canstruad and enforced in acoordance with the domestio Jaws of the
State of Florida, without giving effect to eny choice or conflict of law provision ar rule (whether in the
State of Floride ar any other jurisdiction) that would cause the laws of sy jorisdiction other than the State
of Florida to apply. In furthevancs of the foregoing, the internsl laws of the State of Florida ehall conirgl
the construction and intarpretation of this Agrsement, even if under suoh jurisdiction’s choice of law or
conflict of law analysis, the substagtive law of some other jurisdiction ordinarity would apply,

4.3 Remedies.

Eaoh of the parties hereto shall have and retain all rights md remedies sxisting i its favor under
this Agreemeat, at law or in equity, including rights o bring ections for speoific performance, irfunetive T3
relief and other equitable relief (inoluding the remedy of rescission) to enforce or prevent 8 brsagh ar 2
violation of any term or condition contained in this Agreement, and all such rights and remedies 2hall, 10 %3
the cxtent permitted by spplicabls law, be cumulative and a party’s exervise of pursuit of any sugh right ™
or remedy shall not prechude sush party from exertising or prrsuing any other available right or % !

s
‘4.4  Indemnification e
bk Ve

The Swviving Company shall indemnify, defend and hold harmless the present and. forifier
Munager of the Terminating Compeny and the Surviving Compary in respect of acts or Owissions
peowring prior to the Effective Tine to the extent provided under the Surviving Company’s Artisles of
Orgenizetion and the Surviving Compeny’s Operating Agrecment (fo the extent consistent with then
appLicable law),

61 G WY €

4,5  Notipes,

All notices or other commmmicatians delivered pursuant to the terms and conditions ¢ortained m
this Agreemeat shall be in writing and shall be deewoed to ba sufficient if delivered persomally, telecopied,
sent by nationally-recognized, overmight couzier, or mailed by registered or certified mail (retumn receipt
requested), postage prepaid, to the partiss &t the following addresses (or at such other address for 2 party
as shall be specified by like notice):

{#) ~ ifto the Surviving Company, to:
Northpoint 45 LLC
Atn: Ben H, Willingham, [l

3616 Bowlingate Lane
Nashville, Tennessee 37215
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()  ifto the Terminating Company, to:

Forty Fifth Sireer, LL.C.
Attn: Ben B, Willingham, IT
3616 Bowlingate Lane
Nashville, Tepnessee 37215

All such polices and other conpunicatipns shall be desmed to have been given snd meeived (i) in the

¢ase of personal delivery, on the date of such delivery, (i) in the case of delivery by telecopy, on the date

of such delivery (if sent on 2 business day, ot if semt on other than & buginess day, on the next business

day after the date gent), (iii) in the case of dslivery by nezionally-recognized, overnight courier, on the

business dsy following dispatoh, and (iv) m the case of mailing, on the third busmess day following such
Ting.

_ »
46  Benafits of Agresment; Assigement. e}
i a3

All of the tsrms and conditions conmined in this Agresment shall be binding vpon and miie,p

ﬂucbmcﬁtofthepmmhﬂmmdtbmmpccuwwmdmmodmm
vontained in this Agrsemnmi 1o the contrivy notwithetanding, this Agresment shall not be uﬁsnﬁ'bﬁ;":y
any perty hereto without the express prior written consent of the ofher parties hereto.  Any attlmg:iptwgd
assignment i violation of this Seotion 4.6 shall be void ab initio. ey

hLA
oy
oo

47  No Third Pary Beneficiarics. 23
[en i
Except ns expressly provided in this Agreement, this Agreement shall not confer any ﬂgﬁm or
rmwd:csupou:an}'mmwdulm'mmymhuthmﬂwmmwandtbmrrwpcmwamessmmd
peritvitted asgigns. -
4.5 Amendigents.

This Agreement shall not be amended, modified, supplemented or otherwise altered except
pursuant to a written document that {s executed and delivered by each of the parties hereto.

49  Entirc Agreement.
This Agrocinent and the other agresments and documents referenced bersin ({including the
Cmﬁﬂm) contain all of the agreements end understndings arnong the partics hereto with respect 1o the

subjeot mater cantained fo thie Agreement and supersede all prior Agreemcnts or understandings among
thepuuesmthmpcctwﬂacsub]mtmﬁmmmmmw

(The rematmder of this page was left blank mtenticnally.]
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IN WITNESS vymor, the parties hareto bave ceusod this Agresement and Plan of Meyger to be
exectad and delivered by their respective duly autharized officers 45 of the date first written sbove.

NORTEPOINT 48™ LLC

'géwmms% I, Manager

2955 FORTY FIFTH STREET, LL.C.

L
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EXHIBIT B
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. Seeaftached.
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