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Dacerber 23, 2005

FLORIDA DEPARTMENT OF 3TATE

csc Dyvision of Corporations

’

SBUBJTECT: ASEWOOD DEVRLOPMENT COMPANY
REF:

We racaived your electronically transmitted dogument. However, the -
document haa not been filed. Pleass make the following correctliona and
refax the complete document, including the slsctronic f£iling cover aheeb.

The mergar submitted was prepazed in compllance with section 607.1108
Flarida Btatytes which provides for mergers between dumestic corporations
and other bueinees antlities as definad in section 607.1108, Florida 3
Statyutes. Purauant to sectlon 607.1108({7), Florida Statutss, any merger
consisting smolely of the meyger af one or mare domestic corporations with
or into one or more foreign corporations shall be consummated salely in
accordance with section 607.1107, Florida Statutes. Section &07.1107,
Fleorida Statutes than refaprs you to seastjon £07.1105, Florida Statutes.

Pleaza corregt the "Agreemant and Plan of Margar® to delate refarence to -
“Articiles of Organization®. Rlsc, because the surviving corporation is a
foreign non gualified corparatlon, 1t is net nacseasary to attach "Amended
and Restated hrticles.

Please return your document, along with a copy of this letter, within 60
days or your filing will be cansidered sbandoned.

If you have any questions concerning the filing of your document, plemse
call (B50)} Z24E-6857.

Pamela Smith FAX Aund. #: H0O5000230810
Documant Specialist Letter Number: S05A00073365

.0 BOX 6327 - Tallahasses, Flonda 32314
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ARTICLES OF MERGER 6
The fallowing articles of merger are being submitted in accordance with sections
607.1107 and 607.1105 of the Florida Statutes. SHEEMLINE bk

FIRST: The exact name, sirert address of its principal office, jurisdiction, and entity type :""'.’ /= 6_ / ,'ﬂ
for gach entity party to the merper ave as follows: ' -

Name angd Street Address Jusiediction Entity Type
Ashwood Development Company of Florida Flovida Corporation
1440 Duneh Valley Place, Suite 100 :
Atlanta, Georgia 30324
Ashwood Development Company Georgia Corporation
1440 Dutch Vailey Place, Suite 100
Atlanta, Georgia 30324
SECOND:; Tha exact name, siveet address of its principal office, jurisdiction and entity
type for the surviving entity is as follows:
¢ and Street Address Jusisdiction Entity Type
Ashwood Development Company Qeorgia Corporation
1440 Dytch Valley Place, Suits 100
Atlanta, Georgia 30324

THIRD: The pttached Agrecment and Plan of Merger has been approved by sach
domestio corporation that is a party to the merger by Unanimous Written Consent of the
Shareholders on December 20, 2005 of such carparation, in accordance with the
applicable provisions of the Florida Business Corporation Act.

FOURTH: The attached Agreement and Plan of Merger has been appterved by each
other business entity that is a party to the merger by Unanimous Written Consent of the
Sharehofders of such corporation on Diecember 20, 2005, in accardanes with the
apphicable laws of the state, county or jurisdiction wnder which such other business entity
was incorporated.

FIFTH: {INTENTIONALLY OMITTED].
SYINTH: The surviving entity hereby appoints the Florida Sscretary of State as its agent

for substifute service of process in & proceeding to enfores any obligation ar the rights of
dissenting sharsholders of each domestic corporation that is a part to the merger.
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SEVENTH: The sinviving entity has agreed (o promptly pay to the dissenting
sharcholders, if any, of each domestic corporation that is a party to the merger the
amamt, if any, to which they are enfifled imder section 607.1302 of the Florida Business

Corporation Act.

EIGHTH: The merger is permiried ymder the respective taws of all applicable
jurisdictions and these Articles of Merger comply and were executed in accordance with
the laws of each party’s applicable jurisdiction..

NINTH: These Atticles of Mearger shall be effective as of 12:01 AM on Jemyary 1, 2006,

TENTH: Signaturea for each party:

Name of Ensity Nens and Title of
Tndividual
t Ashwood Development Company  Michael A, Grimsley,
$: af Florida Shareholder and President

T. Cole Forsyib, Sharsholder
and Viee President

Ashwood Development Corppany  Michael A, Grimsley,
; Shareholder and President

T. Cole Forsyth, Shareholder W
and Viee President

{Signatre Page o Flanids Arvicles of Merger)
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AGREEMENT AND PLAN OF MERGER
[See Aitached)
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of the 1st day of Jannary, 2005 (this
“Agreement”), between Ashwood Development Company, & (feergia corporation and Ashwood
Development Company of Florida, a Floride corporstion, said entities being herein sometimes
collestively referred fo as the “Copstitnent Corpomtions.”

RECITALS
1 8 Each of the Constituent Carporations desites & merge into # single corporation;

2. Ashwood Development Compeny hes authorized capital consisting of Cne
Hundred Thousand (100,000) shares of common stock having no pat value; and

3, Ashwood Development Company of Florida has authorized capital consisting of
Ten Thonsand (10,000 shares of common stock having no par value.

PLAN
B. Corporaiions Participating In Merger.

Ashwood Development Company of Florida, 2 Floride corporaiion (the “Megging
Corporation™), will memge with and inte Ashwood Devolapmcnt Company, 8 Georgia
corporation. Ashwood Development Company will be the surviving corporation (the “Sigviving
Corporation™.

C. Nene of Surviving Corporation.

After the merget, the Swrviving Corpomtion will have the name “Ashwood Holding
Company”,

B, Merger,

The merger of the Merging Corparation inta the Surviving Corporation (the “Merger™
will be effected pursuant to the texms and conditions of this Plan. Upoen the Merger becoming
sffective, the corporate existence of the Merging Corporstion will cease, and the corporate
existence of the Suwiving Corporation will continne. The time when the Merger becomes
effective is hereinaftor refierred to as the “Effective Time.™ ] )

E. Treatment of Shareas.

At the Effective Time, the shares of the corporations participating in the Merger will be
freated as follows:

1. Mmm All the shares of the Survwmg Corporation, that were
outstanding immediately prior to the Effective Time shall remain omstanding.

*1TIT
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2.  Merging Corpopation. Al the shares of the Merging Corparations, whather
outstanding, weasury or otherwise, immediately prior o the Effective Time, will terminate and
be cancelled and have no firther rights or obligations, without any further action required by any
holder thereof.

F. Abcndonment,
After appraval of this Plan by the directors and shareholders of tach of the Merging
Corporation and Surviving Corporstion, st any time prior to the Effective Time, the board of

directors of either the Merging Corporation or Surviving Corporation may, in their discretion,
absndon the merger.

[SIGNATURE PAGE FOLLOWS]

[ st 28]
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IN WITNESS WHEREQF, the undersigned, pursuapt fo the spproval and authority duly
given by resolutions unanimously adopted by the board of divectors of each of the Merging
Corporation and the Swviving Corporation have caused this Agreemens to be executed, as the

vespoctive act, deed and agreament of said Constient Corporations as of
2006 and state that the facis containsd herein ars trus.

he 15t day of Jammary,

ASHWOOD DEVELCEAEE COMPANY.
& Georgia corporatics

8




