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CERTIFICATE AND ARTICLES OF MERGER
OF

ARC PARTNERS, INC. g}iqgcz{)()[()’lé§?§f

{A Florida Corporation)
' INTO

ARCLPY HOLDINGS, LIC
(A Tenuessee Limited Liability Company)

Pursuant to the provisions of Section 48-244-101, er seg., of the Tennessee

Linsited Lisbilify Company Ast {the “Act”) end Section 6071101, ¢ seg., of the Florida
Business Corporation Act (together with the Act, the “Acts™), the wndersigned hereby

submit this Certificate and Articles of Merger and state as follows:

L.

The name of the merging corporation is ARC Partners, Tnc., 3 Flogida corporation,
which was formed under the Iaws of the State of Florida on December 29, 1598.

The name of the surviving limited Lability company is ARC LP Holdings, LEC.2
Termessee limited lisbility sompany, which was formed mder the laws m? 'ﬁ:te

State of Termesses on Saptember 24, 2002, -cr,
L

The principal executive office of the surviving lmited lizhility sompany 1& 131'.1
Westwood Place, Suite 200, Brentweood, Tennesses 37027, _n,f

Tae agreement and plen of merger attached hereto as Exhibit A, has,bem
approved, adopted, certified, cxecuted and ackmowledged by the mérbing
corporation in mccordance with the requiremenis of the Florida Business
Corporation Aet on September 25, 2002, and by the surviving limited Hability
company in accordance with the requirements of the Tenuessee Limited Lishility
Compemy Act on September 25, 2002, and the sgreement and plan of merger iz on
file at 111 Westwood Plaze, Sujte 200, Brentwood, Temnesses 37627, which is a
place of busintess of the smrviving limited Hability company.

This Certificats md Articles of Mevger shall be effectiva upon fling,

A copy of the agrecment and plan of merger will be furnished by the surviving
Hmited lisbility company, upon request and withour cost, to apy member of the
surviving Lmited lability mmpany and to amy sharsholder of the merging

corporation.

The surviving Hmited lishility sompany agrees that it mnay be served with process
in Florida in any action, swit or proceeding for the enforsement of amy obligation
of the merging corporation, neluding any suit or proceeding to enforoe the rights
of dissenting shareholders, as well as for the enforcement of any obligation of the
surviving lmited Liability company arising fom the merger. The surviving
limited Hability company agrees 1o pramptly pay to any dissenting shareholder,
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the amount, if any, they may be entitled to under Section 607.1302 of the Florida
Business Corporation Act, The swrviving limited Hahility comapany itrevocghly
appoiats the Florida Secretary of Staic ag its agent to accept service of process in
any siuch getion, suit or proceeding, and the mailing address to which the Florida
Secrctary of State shall mail & copy of any such process is 111 Westwood Place,
Suite 200, Brentwood, Tennesses 37027,

[The following page is the signature page.]
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DATED this 25® day of September, 2002.

2217281
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(20002036778

ARCLP HOLDINGS, L1.C, 2 Tennegsas
limited lighility corpany

Title: Exeémive Viee President - Finance,
Financial Cfficer, Secretary

Chie
gnd Treasorer

ARC PARTNERS, INC., a Florida

corporation

By ‘& 1 \

Name: CGeorge TN

Title: Execklive Vice President - Finance,

Chiaf Pingneial Officer, Secretary
and Treastrer
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”) is entered into 25 of September
23, 2002, by and between ARC LP Holdings, LLC, a Tennessee limited liability commany
(“TN"), and ARC Parmers, Tne., 2 Florida corporation (“FL"), pursuant 1o Section 48-244-101, er
seg., of the Tennessee Limited Liability Company At (the “Act™) and Section 607.1101, = seg.,
of the Florida Business Corporation Act (together withr the Act, the “Acts™),

1. Parties to Merger. The parties to be merged in accardance with this Agreament
are ARC LF Holdings, LLC, a Temmessee limited lability company, and ARC
Partners, ne., 2 Florids corperation,

2, Effsetive Time. As soon a3 is practicable afier the execution of this Agreement,
TN shall canse a Ceriificate and Articles of Merger to be properly executed mand
filed with the Florida Department of State and with the Secretary of State of the

_ State of Tenmessse In accordance with the Aets. The Merger shall becomne
effective immediately upon the Sling of the Certificate and Articles of Merger

(the “Effective Tima"). -

3. The Mereer, At the Effzctive Time, FL shall be merged wifi and into TN and the
separate existencs of FL shall therenpon eease (e “Merger™).

4, Sprviving Bnfity; Effects of Merger. TN shall be the smviving entity of the
Merger (the “Surviving Hutity”) and shall continue to be govemed by the laws of
the Stats of Tennessee, and the separzte existence of TN, with all the rights,
privileges, powers and franchises of each of the merging entities, shall confinue
umaffected by the Merger. The Merger shall have the effects specified inghe Act o
For federel income tax puposes, fhe parties intend that this Agreement sBrve as 3 -,
“nlan of Hquidation” within the meaning of Semion 332 of the Juternal Revenud.)
Code of 1986, as amended (the “Code’), and thet the Merger be treafed as 2>
complete lquidation of FL within the meaning of Section 332 of the Cod%j = A

- =

G371

5.  FL Shaes, At the Effective Téme, sech share of FL stock issued and ou@ugmgf
immediately prior to the Effective Time chall, by virtne of the Mewier: and:*
without any action on the part of the holder thereof, no longer be o 157 and’s
will automatically bs eancelled and refired and will cease to sxist, and cach holder

of FL stock will cease o have any rights with respect thereto.

&. TN Membership Interests, At the Effsctive Time, all of the wnits of membership
interest of TIN issued and outstanding Impmediasely prior to the Effective Thme
ghall remoain jssued and ontstanding and remain vnaffected by the Merger.

7. Governing Lavw, TN, g8 the Supviving Entity, shall be governed by the laws of the
State of Tannesses.
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2, Articles of Orgapization. The Arficles of Organization of TN shall be the Articles
of Qrganization of the Simviving Batity from ad after the Effective Time of the
Merger until amended or restated as therein or by law provided.

g. Operating Apreement, The Operating Agreement of TN as in effect immediately
prior to the Effective Time of fie Merger chall contimne in force and be the
QOperating Agreement of the Surviving Entity after the Effective Time of the
Merger until amended as therein or by law provided,

[The following page is the signature page,]
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IN ‘WITNESS WHEREOQF, FL and TN have caused this Agreement sud Plan of Merger
1o be execmted as of the date first written zhove.

ARCLP A0LDINGS, LLC, g Tenneszes

limited Hahility compary
By: j.@ o
Neme: GeorggT.
Title: FExeow

e Vice President - Finance,

Chief Financial Officer, Secretary and
Treasurer

ARC PARTNERS, INC., 2 Florida corporation

Chief'Pinancial Qfficer, Secrstary and
Treasurer
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ARTICLES OF MERGER
Merger Sheet

MERGING:

ARC PARTNERS, INC., a Florida entity, P98000107581

INTO

ARC LP HOLDINGS, LLC, a Tennessee entity not qualified in Florida.

File date: September 25, 2002

Corporate Specialist: Tammi Cline

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



