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HORTON, MADDOX & ANDERSON, PLLC

ATTORNEYS AND COUNSELLCRS AT LAW
ONE CENTRAL PLAZA

SIXTH FLOGR

835 GEQORGIA AVENUE
CHATTANOOGA, TENNESSEE 37402

WILLIAM H. HORTON
ROY C. MADDOX. JR.*
MICHAEL A, ANDERSON*
PATRICK C. TAINTOR?
CAROL M. BALLARD*

JAMES A, HURST, IR, July 12, 2006

$Abo Admirced in Alabama
$Also Admied in Floride
“#iso Admiteed in Georgie

Florida Department of State
Division of Corporations
Amendment Section

Clifton Building

26861 Executive Center Circle
Tallahassee, FL 32301

TELEFHONE
{423} 265-2560
{423; 266-4655
EACSIMILE
(£23} 263-303%

e-mail: hma@chactanooga-law.com

www.chacanooge-law.com

ViA FEDERAL EXPRESS

PERSONAL AND CONFIDENTIAL o

inre: Montlake Properties, Inc. - Stone Fort, inc. Merger

Dear Sir or Madan:

CrozRTLo L Lt

We are enclosing the following documents with regard to the merger between Montlake Properiies,

Inc. and Stone Foit, nc.:

1. Adticles of Merger; and
2. Pian of Merger.

We are also enclosing our check in the sum of $78.75 to cover the filing cost. This amount includes

a certified copy fo be return {o us.

If you have any questions regarding the enclosures, please do not hesitate fo give us a call.

Sincerely yours,

Gloria Gass, Legal Assistant

ggass@chattanocoga-law.com
For Horton, Maddox & Anderson, PLLC

Enclosure

ce: Ms. Kim H. White {with enclos.)
Mr. Henry G. Luken, I}l fwith enclos.)
Mr. William H. Horlon (without enclos.}
Mr. Patrick C. Taintor {(without enclos.}
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"ARTICLES OF MERGER

.- (Profit Corporations)

* “The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation: 2 :
PRI é:/ f«;’
Name Jurisdiction Document Numbe'r%;{}\ e " {;(\
(if knoww/ applicable} ’5?,"/““ I (
Teod,
Stone Fort, inc. Tennessee 0520877 %‘5:‘% ,"{-.
o oI G
Second: The name and jurisdiction of each merging corporation: 04;/?',?\ _
7]
Name B 7 Jurisdiction Document Number 7

{If known' applicable)
Monilake Properties, Inc. Florida F32369

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Depariment of State.

OR / i __ (Enter a specific date. NOTE: An effective date cannot be prior to the date of fling or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on __May 25, 2006

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT}
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _May 25, 2008 -

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Antach additional sheets if necessary)



Seviénth: SIGNATURES FOR EACH CORPORATION

Signature of an Officer or

Name of Corporation CoLs 2
" Director '

<
Stone Fort, Inc. \{! !Q S EC M lh gt

Kim H. White, President

Montlake Properties, Inc. Mﬂd@g Kim H. White, President

o

Typed or Printed Name of Individual & Tifle
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e Agreement of Merger and Plan of Reorganization

Agreement of Merger and Plan of Reorganization dated May 25, 20086, by and between
MONTLAKE PROPERTIES, INC., a fFlorida corporation duly qualified in the State of
Tennessee {(hereinafier cailed "Montlake") and STONE FORT, INC., a Tennessee
corporation (hereinafter called "Stone Fort™).

WHEREAS:

1. The Sole Shareholder and Boards of Directors of Montiake and Stone Fort
have resolved that Montlake be merged pursuant to the Tennessee Business
Corporation Act and the Florida Business Corporations Act into a single corporation
existing under the faws of the Stafe of Tennessee, to wit, Stone Fort, which shall be the
surviving corporation {such corporation in its capacity as such surviving corporation
being sometimes referred to herein as the "Surviving Corporation”) in a transaction
qualifying as a reorganization within the meaning of Section 368(a){1){F) of the Internal
Revenue Code;

2. The authorized capital stock of Montlake consists of 82,000 shares of
Common Stock with a par value of $1.00 per share {hereinafter called "Montiake
Common Stock"), of which 600 shares are issued and outstanding;

3. The authorized capital stock of Stone Fort consists of 10,000 shares of
Common Stock with a par value of $1.00 per share (hereinafter called "Stone Fort
Common Stock”), 10 shares of which are issued and outstanding; and

4. The respective Shareholder and Boards of Directors of Montlake and Stone
Fart have approved the merger upon the terms and conditions hereinaiter set forth and
have approved this Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual agreements,
provisions, and covenants herein contained, the parties hereto hereby agree in
accordance with the Tennessee Business Corporation Act and the Florida Business
Corporations Act that Montlake shall be, at the Effective Date (as hereinafter defined),
merged (hereinafter called "Merger”} into a single corporation existing under the laws of
the State of Tennessee, to wit, Stone Fort, which shall be the Surviving Corporation,
and the parties hereto adopt and agree to the following agreements, terms, and
conditions relating to the Merger and the mode of carrying the same into effect.

51823185
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' 1. Stockholders' Consents, Effects of Merger.

=

1.1 Action of Montlake. Montlake Stockholder's Meeting. Montiake, by written consent
of its sole shareholder, shatl adopt this Agreement in accordance w;th the Florida
Business Corporations Act and the Tennessee Business Corporation Act.

1.2 Action by Montlake as Sole Stockholder of Stone Fort. Montlake, as the sole
stockhalder of Stone Fort, shall adapt this Agreement by wriften consent in accordance
with the Tennessee Business Corporation Act.

1.3 Filing of Articles of Mergar: Effective Date. If {a) this Agreement is adopted by
the stockholder of Montlake in accordance with the Florida Business Corporations Act
(b} this Agreement has been adopled by Montlake as the sole stockholder of Stone
Fort, in accordance with the Tennessee Business Corporation Act, and (¢} this
Agreement is not thereafter, and has not therelofore been, terminated or abandoned as
permitted by the provisions hereof, then Articles of Merger shall be filed and recorded in
accordance with the Florida Business Corporations Act and Articles of Merger shall be
filed in accordance with the Tennessee Business Corporation Act. Such filings shall be
made on the same day. The Merger shall become effective at 9:00 A.M. on the calendar
day following the day of such filing in Tennessee, which date and fime are herein
referred to as the "Effective Date.”

1.4 Certain Effects of Merger. On the Effeclive Date, the separate existence of
Montiake shall cease, and Montiake shall be merged into Stone Fort which, as the
Surviving Corporation, shall possess all the rights, privileges, powers, and franchises, of
a public as well as of a private nature, and be subject t¢ all the restrictions, disabilities,
and duties of Montlake; and all and singular, the rights, privileges, powers, and
franchises of Montiake, and all property, real, personal, and mixed, and ali debis due to
Montiake on whatever account, as well for stock subscriptions and all other things in
action or belonging to Montlake. shall be vested in the Surviving Corporation; and all
property, rights, privileges, powers, and franchises, and all and every other interest shall
be thereafter as effectually the property of the Surviving Corporation as they were of
Montlake, and the iitle to any real estate vested by deed or otherwise, under the laws of
Tennessee or Florida or any other jurisdiction, in Monilake, shall not revert or be in any
way impaired; but all rights of creditors and ali liens upon any property of Montlake shali
be preserved unimpaired, and all debts, liabilities, and duties of Montlake shall
thenceforth attach to the Surviving Corporation and may be enforced against it to the
same exient as if said debts, liabilities, and duties had been incurred or contracted by if,
At any time, or from time to time, after the Effective Date, the last acting officers of
Montiake or the carresponding officers of the Surviving Corporation, may, in the name
of Montiake, execute and deliver all such proper deeds, assignmenis, and other
instruments and take or cause 1o be taken all such further or other action as the
Surviving Corporation may deem necessary or desirable in order o vest, perfect, or

91823188
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* confirth in the Surviving Corporation title to and possession of all Montlake's property,
rights, privileges, powers, franchises, immunities, and interests and otherwise to carry
out the purposes of this Agreement.

2.Name o iving Corporation; Certifi in oration: Bv-Laws:

Directors.

2.1 Name of Surviving Corporation. The name of the Surviving Corporation from and
after the Effective Date shall be Stone Fort, Inc.

LTBZ 818k

2.2 Charter. The Charter of Sione Fori as in effect on the date hereof shall from and
after the Effective Date be, and continue to be, the Charter of the Surviving Corporation
until changed or amended as provided by law.

2.3 By-Laws. The By-Laws of Stone Fort, as in effect immediately before the Effective
Date, shall from and after the Effective Date be, and continue to be, the By-Laws of the
Surviving Corporation until amended as pravided therein.

2.4 Directors and QOfficers. The directors and officers of the Surviving Corporation in
office at and as of the Effective Date of the merger shall remain the directors and
officers of the Surviving Corporation until their successors have been elected or
appointed and qualified.

3. Status and Conversign of Securities. . . _

The manner and basis of converting the shares of the capital stock of Montlake and the
nature and amount of the shares of capital stock of Stone Fort which the holders of
shares of Montlake Common Stock are {o receive in exchange for such shares are as
follows:

3.1 Montiake Common Stock. Each one share of Montiake Common Siock which shall
be issued and outstanding immediately before the Effective Date shall, by virtue of the
Merger and without any action on the part of the holder thereof, be converied at the
Effective Date info one fully paid share of Stone Fort Common Stock, and outstanding
certificates representing shares of Montlake Common Stock shall thereafter represent
shares of Stone Fort Common Stock. Such certificates may, but need not be,
exchanged by the holders thereof after the merger becomes effective for new
certificates for the appropriate number of shares bearing the name of the Surviving
Corporation.
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* 3.2 Sfone Fort Common Stock Held by Montlake. All issued and outstanding shares
~ «of Stone Fort Common Stock held by Montlake immediately before the Effective Date
shall, by virtue of the Merger and at the Effective Date, cease to exist and certificates
representing such shares shall be cancelled.

4. Miscellaneous.

4.1. This Plan of Merger may be terminated and the proposed Merger abandoned at
any time before the Effective Daie of the Merger, and whether before or after approval

of this Agreement of Merger by the shareholder of Montlake, if the Board of Directors of

Montlake or of the Surviving Corporation duly adopt a resclution abandoning this Plan of
Merger.

4.2. For the convenience of the parties hereto and to facilitate the filing of this Plan of
Merger, any number of counterparts hereof may be executed; and each such
counterpart shall be deemed 1o be an original instrument.

5. Effective Date. This merger shall be effective as of the date of filing of the Articles
of Merger with the Tennessee Secretary of State.

IN WITNESS WHEREOQF, the undersigned officers of Montlake and Stone Fort have
executed this Agreement this the 25" day of May, 2006, and by their signatures below,
hereby cerify that the shareholder and directors of the respective corporations
approved this Plan of Merger on May 25, 2006.

ATTEST: ' MONTLAKE PROPERTIES, INC.
!
éy&fw a WW By:\au/& & W
Lynda A. Childress, Secretary Kim H. White, President
ATTEST: "STONE FORT, INC.
d;ms(a,a %M __BV:MW_
Lynda A. Childress, Secretary Kim H. White, President

G 3_Clients\ cken Holdings, InciSione Fort AccusitontiMergaragt wpd



