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ARTICLES OF MERGER
Merger Sheet

MERGING:

ASHLEY MCCALL SCOTT, INC., a Florida entity, POO000089598

INTO

ASHLEY MCCALL SCOTT MERGER CORP., a California entity not qualified in
Florida.

File date: December 30, 2002

Corporate Specialist: Teresa Brown

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



ARTICLES OF MERGER

pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation
Name

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act

)

Jurisdiction Document Number
(If known/ applicable)
ASHLEY McCALL SCOTT MERGER CORP. CALIFORNIA N/A
Second: The name and jurisdiction of each merging corporation;
Name Jurisdiction Document Number
(If known/ applicable)
ASHLEY McCALL SCOTT, INC. FLORIDA PO0000089598
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Third: The Plan of Merger is attached. :‘"il s

2% o

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the f@ﬁﬁa
Department of State.

Fifth: Adoption of Merger by surviving corporation -

The Plan of Merger was adopted by the shareholders of the surviving corporation on

Sixth: Adoption of Merger by merging corporation -

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _ December 18, 2002

December 18, 2002




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation

ASHLEY McCALL SCOTT MERGER CORP.

Tvped or Printed Name of Individual & Title

ASHLEY McCALL SCOTT MERGER CORE.

Ashley McCall Scott, as its President

Mark Friedman, as its Secretary

ASHLEY McCALL SCOTT, INC.

Ashley McCall Scott, as its President

ASHLEY McCALL SCOTT, INC.

Mark Friedman, as its Secretary




AGREEMENT OF MERGER
AND PLAN OF REORGANIZATION

This Agreement of Merger is entered into by and between ASHLEY McCALL
SCOTT MERGER CORP., a California corporation (herein “Surviving Corporation™),
and ASHLEY McCALL SCOTT, INC., a Florida corporation (herein “Merging
Corporation™).

1. The parties intend by this Agreement to set forth the terms and conditions

of reorganization under Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as
amended.

2. Merging Corporation shall be merged into Surviving Corporation.

3. The outstanding shares of Merging Corporation shall be canceled, and no
shares of Surviving Corporation shall be issued in exchange therefor.

4, The outstanding shares of Surviving Corporation shall remain outstanding
and are not affected by the merger.

5. Merging Corporation shall from time to time, as and when requested by
Surviving Corporation, execute and deliver all such documents and instruments and take
all such action necessary or desirable to evidence or carry out this merger.

6. The effect and the effective date of the merger are as prescribed by law.

IN WITNESS WHEREQOF, the parties have executed this Agreement as of the
18™ day of December, 2002.

ASHLEY McCALL SCOTT MERGER CORP., ASHLEY McCALL SCOTT, INC,,
aC i[xrnia corpafai a Florida corporatip

oot
y ¥lcCaT Scott
its Presids

By: T - y ,
Mark Friedmah, < Mark Bftedman,
as its Secret ag'its Secretary

GAEXNWERGERASHLEY MCCALLWERGER. AGT.DOC



CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER
Aghley McCall Scott and Mark Friedman hereby certify that:

1. They are the President and the Secretary, respectively, of ASHLEY McCALL
SCOTT, INC., a Florida corporation (the “Corporation”).

2. The Agreement of Merger in the form attached hereto was duly approved by the
Sole Sharcholder and Director of the Corporation.

3. The Shareholder approval was by the holder of 100% of the outstanding shares of
the Corporation.

4. There is only one class of shares, and the number of shares outstanding is One
Hundred (100).

We further declare under penalty of perjury under the laws of the State of Florida that the
matters set forth in this certificate are true and correct ofqur own knowledge.

Dated: December 18, 2002

Mark Friédmar Secretary

GAEXNWERGERAshley McCalNMAGMNT.CERT.doc



CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Ashley McCall Scott and Mark Friedman hereby certify that:

1. They are the President and the Secretary, respectively, of ASHLEY McCALL
SCOTT MERGER CORP., a California corporation (the “Corporation™).

2. The Agreement of Merger in the form attached hereto was duly approved by the
Sole Shareholder and Director of the Corporation.

3. The Sharcholder approval was by the holder of 100% of the outstanding shares of
the Corporation.

4. There is only one class of shares, and the number of shares outstanding is One
Thousand (1000).

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Dated; December 18, 2002

tt,‘President

Mark E 'edﬁn, Secretary

GAEXNWMERGER Ashley McCallAGMNT.CERT . doc



