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AFFIDAVIT AFFECTING TITLE

BEFORE ME THE UNDERSIGNED notary public, came Anita Adams (“Affiant™),
being the Chief Financial Officer of O'CHARLEY’S LLC, a Tennessee limited liability
company (the “Converted Entity™), who upon oath and information, makes this Affidavit and
states that:

1. Prior to the date of the conversion described in Paragraph 2 below, O’CHARLEY’S
INC., a Tennessee corporation (the “Converting Entity”), acquired the real property set
forth on Exhibit “A” attached hereto and incorporated herein (the “Property™).

2. On May 9, 2012, the Converting Entity filed a Certificate of Conversion with the
Tennessee Secretary of State, a true and accurate copy of which is attached hereto as
Exhibit “B” and incorporated herein, by which the Converting Entity converted into the
Converted Entity.

3. This Affidavit is being given to memorialize the conversion of the Converting Entity

into the Converted Entity in the real property records of/DﬁWOSCN W7y
7/%114[@5555, : ’

4. This Affiant is acknowledging that this Affidavit may be relied upon by parties having
an interest in the Property.

Further, Affiant sayeth naught.

[Execution and Acknowledgement Appears on Following Page]
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IN WITNESS WHEREOF, Grantor has on the date set forth in the
acknowledgement hereto, effective as of the date first above written, caused this instrument to be
duly EXECUTED AND DELIVERED by authority duly given.

GRANTOR:

O’CHARLEY’S LLC, a Tennessee limited
liability company :

STATEOF _ Lol orado
: )ss.

COUNTYOF _ [Denv/ e~ )

On May 21, 2012, before me, the undersigned, Notary Public in and for said State and County,
personally appeared ./4/) /ré{/ g.71.< , personally known to me {or proved to
me on the basis of satisfactory evidence) to be the Pérson(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity(ies) upon behalf of which the person(s) acted, executed the instrument.

923 Bell Road, Antioch, Tennessee #202
Conversion Certificate




EXHIBITA
Legal Descrigtion, :

Belng apmcl of land in the Ind Clvﬂ D1s'trict, Nas!mllo, Dandscn, Tennessec, bemg Commcml Sﬂ.e G-2 in Plut Buok
5200, page 34, Register's Offioe for Davidson County, Termesses; being the 2nd Revision Section- Two, Hickmy Hollow
Mali bounded ‘an the south by Bell Road, on the narth by Hickory Hallow Mall and lying botween Mt, View Roadand
L&Nlemad.mpamthydcscnbedmdmg to nmvcymadcbyBugc.Waasona' Sumnu end Cannon,, dated
August 9, 1977 (FﬂeNo '4420-18), as folm : .

Bcgmmngnupomtiuthcnmhuiyma:gfnofliell Road,l l3746feelﬁ'omtheeast=rlymarglnofﬁldmryl-lollow :
Parkway; thence N 43 deg, 34' 27* W, 184ISfeettothcpomtinﬂ;esoutheastﬂyﬂncmckmyﬂol[owumam
pmpatrthmoc,wuhametothcleﬂmanmﬁm:rlydmon,smdmhaﬁngaommumleofmdsg47‘53" ]
radius af 550 feet, 142,05 fiet to.a point; thence N 71 deg. 35' B, 34,36 feet to a point; thence, 8 63 deg, 25'E, 85.00 feet -
mapmnt;thmccmthametoﬂwrlgh:hwmgsummungleot‘42dcg 4355% & radiug of 240 feet, 179.00 fect toa -
‘point; therice, 5 24 deg. 18'25* W, 3536feuttoapomtmtlmnorﬂ1erlymﬂmnofBellRmd.thcncewithBellRoad.SGQ
deg.la' 55 W, 1?564facttoﬂ:epomtofbegmnms,contammgl lOacm,moraorlesa . :

Being thesamprupmymcyedm O'Charleys stmmm Inc byqtmclaimdeedfromCmmuy&.Wesm -
Restaurants, Inc., 2 Ternesses corporation of record in Book 6489, Page 566, in the chuiu‘s Office for Davidson County,
Teamessee, datéd Februry 7, 1585, The said O'Charley's Rcstaurmm, Inc:, having since merged with CWF Corporation, a
Teunessee corporation pursuant to Articles of Merger of record tn Book 6639; page 313, Register's Office for Davidson

County, Tennessce; end the said CWF Corporation, a Tennessee corporation having since changed its name to O'Charley's, . .

Ino. pursuznt to Articles of Amenidment to the Charter of CWF Corporation of record in Book 7255, page 480 and Book -
10843, page 706, Register's Office for Davidson County, Tennessee; For further reference sce Articles of Amendmentto
Charter, recorded at Instriment No. 2008061 90063159 and l’nxtmment No. 20090513-0044246 Repstcr‘s Office for

Davidson County, ‘rcmcssuc .

TOGETHER with applmmt easunmts set forth in Declnration of Protective Covcmnu reco;ded in Book 5125, Page )
769, 43 amended in Book 5139, page 947; Book 5337, page 933, as restated and smended in Book 5441; page 968, further
emended in Book 5792, page 491, Book 5951, pago 26 mdBook 6011, prge. 163 Rr.pstcr‘s O&icc for Davldson County.

Tennesses, ) ] ] X
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Exhibit “B”

[See Attached] -

LEGAL_US_W # 71518188.1




M ALLllTY
ot Ss,

THE

STATE OF TENNESSEE
Tre Hargett, Secretary of State

Division of Business Services

William R. Snodgrass Tower
312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

O'Charley's LLC —— May 9, 2012
PO BOX 291809
NASHVILLE, TN 37229-1809

Control # 137132 Effective Date: 05/09/2012
Documant Receipt

Receipt#: 754085 Filing Fee: $320.00

Payment-Check/MO - BASS, BERRY & SIMS PLC, NASHVILLE, TN $320.00

ACKNOWLEDGMENT OF CONVERSION

O’CHARLEY'S INC. converted from aDAVIDSON COUNTY Corporation For-Profit
to
O'Charley's LLC
aDAVIDSON COUNTY Limited Liability Company

This wili acknowledge the filing of the attached Articles of Conversion with an effective
date as indicated above.

When corresponding with this office or submitting documents for filing, please refer to

the control number given above.
Tre Hazett

Secretary of State
Processed By: Carol Dickerson

Phone (615) 741-2286 * Fax (615) 741-7310 * Website: http:/inbear.tn.gov/
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sf;ﬁbﬁ ep . CERTIFICATE OF CONVERSION
‘&5‘1‘ ;’ (Nomestic For-Profit Comoration ine 1.1,C
2 o _under ICA §48:21-111)
iy Comporate Il:!“fi"?‘ 7 (For u-;crt;l; or afler 7/172006) F; i q fr!:‘ﬂ,
312 Kosa L. Parks Avenue ‘ - 3 B4

6* Floor. Wiliien R. Snodgrass Tower
Nashville, TN 37243}

Pursuant to the provisions of §48-21-111 of the Tennessee Business Corporation Act and §4K-249-703 of the
Tennessce Revised Linvited Liability Company Act, the undersigned hercby submits this certificate of conversion:

I. The name and principal business address of the converting domestic corporation is:
O'Charley's Inc.

3038 Sideo Drive

Nashville TN 37204

2. The converting corporation was formed in Tennessce, its date of formation is: 01/19/1984

(month/dav/ycar)
and its SOS contro! number (il known) is; 900137132

3. The converting corporation is being converied to a domestic limited liability company. and the name of the domes

tic limited liabitity company as sct forth in its article of orpanization is:
O'Charley's LLC

4. The plan of canversion is attached to Lhis centificaic of conversion and is incorporated hercin by reference.

5. The 1enns and conditions of the canversion have been approved by the unanimous voie ol the sharcholders; ail
requircd approvals of the conversion have been obtained by the converting corporation.

6. The number of members of the limited liability company a1 the daie of conversion is:
one

7. If the conversion is not to be cffective upon the filing of the certificate of conversion and articles of arganization,
then the future effective date and time of the conversion is:

Daie: . Time:

Moy 7‘,;,,?01 2 YN s

Signature Dad- Signature

Authorized Person® __ Goodloe M. Partee
Signer’s Capacity (il ather than individual capacity) Noame {primed or typed)
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O'CHARLEY'S INC.
PLAN OF CONVERSION

. Before conversion: ) S

Company Name: O’Charley’s Inc. (the “Converting
Entity™)

Type of entity: corporation

Organized under the laws of: Tennessee

. Afier conversion:

Company Name: O’Charley’s LLC (the “Converted
Entity™)

Type of entity: limited liability company

Organized under the laws of: Tennessee

. The terms and conditions of the conversion:

a. The Converting Entity will convert into the Converted Entity.

b. The Converting Entity shall ccase to exist as a corporation of the State

of Tennessee at the time the Certificate of Conversion is filed with the
Tennessee Department of State.

. 'The conversion of the Converting Entity shall not affect any
obligations or liabilitics of the Converting Entity incurred prior to the

corporation. - .

. The Co?\;e-rling Entity shall not be required to wind up its affairs or
pay its liabilities and distribute its assets, The conversion shall not
constitute a dissolution of the Converting Entity.

. The manner and basis of converting the shares of the Converting Enlity into
the membership interest of the Converted Entity is as follows:

All of the outstanding shares of Converting Entity shall be converted into
100% of the membership interest of the Converted Entity.

. This Plan of Conversion shall be attached 10 the Certificate of Conversion and
filed with the Tennessee Department of State.

The Articles of Organization as filed with the Tennessee Department of State
shall be the articles of organization of the limited liability company unless and
until modified in accordance with the provisions of the Tennessee Revised
Limited Liability Company Act. Notification of the approval of the
conversion will be deemed 1o be execution of the operating agreement by the
persons who will be the members of the limited liability company.
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6. The effect of the conversion and the effective date of the conversion are as
prescribed by law.

Date: May _9_,2012
O'Charley’s Inc.

By: /" : ﬂ/m—

Goodloe M. Partee
Authorized Person
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