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ARTICLES OF MERGER
between “‘E‘““‘- 4
OCEAN MERGER CORPORATION TALLAHAS S . ; U!ﬁ;ﬁa\
and
HUGHES SUPPLY, INC.

Pursuant tc Seetion 607.1103 of the Florida Business Corporation Act (“FBCA™), Ocean
Merger Corporation, a Florida corporation (the “Merger Sub™) and Hughes Supply, inc., a
Florida corporaticn (the “Company™), hereby adopt the following Articies of Merger for the
purpose of effecting the merger of the Merger Sub with and into the Company (the “Merger™),
with the Company as the surviving corporation following the Merger.

ARTICLE]

The plan of merger for the Merger of the Merger Sub with and into the Company is
attached hereto as Exhibit A and incorporated herein by this reference.

ARTICLE I

The Merger shall becomne effective at 11:5% p.m. (Eastern Standard Time) on March 30,
2006 (the “Effective Time™).

ARTICLE IIT

The plan of merger, which is part of an Agreement and Plan of Merger, was adopted by
the Board of Directors of the Company on Japuary 9, 2006, and approved by the shareholders of
the Company at a special meeting of the shareholders held on March 30, 2006. The plan of
merger was adopted by the Board of Directors of the Merger Sub on March 13, 2006, and
approved by the written consent of the sole shareholder of the Merger Sub on March 13, 2006.

ARTICLE IV

This document may be executed in counterparts (each of which shall be deemed to be an
original but all of which taken together shall constitute one and the same document).
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N WITNESS WHEREOF, the undersigned have caused these Articles of Merger to be
executed as of this 30™ day of March 2006.

OCEAN MERGER CORPORATION

oy NP RALAN

Name: Francis S. Blake
Title: Vice President

HUGHES SUPPLY, INC.

By:

enter VP 4 OFD
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PLAN OF MERGER
BETWEEN
OCEAN MERGER CORPORATION
AND
HUGHES SUPPLY, INC.

(a)  The name of each corporation planning to merge is:

(i) The name of the surviving corporation is Hughes Supply, Inc. (the
“Company"); and

(i)  The name of the merging corporation is Occan Merger Corporation {the
“Merger Sub™). ,

(b}  In accordance with the Florida Business Corporation Act ("FBCA™), at the
Effective Time (as defined below) Merger Sub shall he merged with and into the Company, and
the separate corporate existence of Merger Sub shall thereupon cease, and the Company shall be
the surviving corporation in the Merger (the "Surviving Corporation”). The merger shall become
effective a¢ 11:59 p.m. (Eastern Standard Time) ¢u March 30, 2006 (the “Effective Time').

{c)  The general terms and conditions of the merger are as follows:

The Merger shall bave the effects set forth herein and in the applicable provisions
of the FBCA. Without limiting the geperality of the foregoing, and subject thercto, at the
Effective Time, all the properties, rights, privileges, powers and franchises of the Compaty and
Merger Sub shail vest in the Surviving Corporation, and all debte, liabilities and duties of the
Company and Merger Sub shall become the debis, liabilities and oblipations of the Surviving
Corporation. '

(d)  The manner and basis of converting the shares of each corporation shall be zs
follows:

At the Effective Time, by virtue of the merger and without any action on the part
of Merger Sub, the Company or the holders of any shares of common stock, par value $1.00 per
share, of the Company ("Company Comimon Stock") or any shares of capital stock of Merger
Sub:

§)) Each share of capita] stock of Merger Sub issued and outstanding
immediately prior to the Effective Time shall be converted into and become one validly lssued,
fuily pald and nonassessahle share of common stock of the Surviving Corporation,

(iiy  Any shares of Company Commaun Siock that are ovmed by the Company
a3 treasury stock, and any shares of Company Common Stock owned by The Home Depot, Inc.,

B
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Merger Sub or any subsidiary of the Cotnpany, shall be automatically canceled and shall cesse to
exist and no consideration shall be deliversd in exchange therefor.

(iii)  Bach share of Company Common Stock issued and ontstanding
immediately prior to the Effective Time (other than shares to be canceled in accordance with
section {d){(ii) above and Company Commaon Stock received pursuant 1o section (d){1) above),
together with the associated Preferred Share (as defined in the Righis Agreement) purchase
rights (the "Rights") issued under the Rights Agreement, dated as of May 20, 1998, between the
Compaty and American Stock Transfer & Trust Company, as rights agent {the "Rights
Agresment”), shall be converted into the right to receive $46.50 in cash, without interest {ths
"Merger Consideration”}. As of the Effcetive Time, all such shares of Company Common Stock
shall no longer be outstanding and shall automatically be canceled and shall cease to cxist, and
each holder of a certificate (or evidence of shares in book-entry form) which immediately prior
to the Effective Time represented any such shares of Company Common Stock (each, a
"Certificate™) shall cease to have any rights with respect theteto, execept the right 10 receive the
Merger Consideration to be paid in consideration thersfor upon surrender of such Certificate,
without jnferest

(=}  Atthe Effective Time, the articles of incorporation of the Company shall be
amended and restated in their entirety fo be identical to the agticles of incorporation of Merger
Sub, as in cffect immediately prior to the Effective Time, except that the name of the Surviving
Corporation shall remain Hughes Supply, Inc., umnil thereafter amended as provided therein or by
appiicable law; such amended and restated articles of incorporatian are set forth in Agmex 1 to
this plan of merger.

{f)  Theby-laws of Merger Sub in effect immediately prior to the Effective Time shall
be the by-laws of the Surviving Corporation unti] thercafter amended as provided therein or by
applicable law.

(8) A copy ofthe Agreement and Plan of Meérger dated as of January 9, 2006 by and
between The Home Depot, Inc. and the Company was sont fo cach sharcholder of the Cottpany
on or about February 28, 2006,
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Annex 1

AMENDED AND RESTATED
ARTICLES OF INCORFORATION
OF HUCHES SUFPLY, INC.

ARTICIE]

The corporate name for the corporation (hereinafter called the "Corporation”) is
HUGHES SUPPLY, INC.

ARTICLE Y]

The strect address, wherever [ocated, of the principal ofﬁoe and the mailing
office, wherever located, of the Corporation is One Liberty Plaza, 3gth Floor, New York, New
Yotk 10006-1470. The street address of the initial registered office of the Corporation in the
State of Florida is ofo Corporation Service Company, 1201 Hays Street, Tallabassee, Florida
32301. The name of the initial registered agcnt of the Corporation at the said registered office is
Corporation Service Cpmpany.

ARTICLE Il

The purpose for which the Corporation is erganized is to engage in any lawiul
business for which corporations may be orgamzed under the Florida Business Corporation Act,
and the Corporation shall have all of the general powers granted to corporations organized under
the Flotida Business Corporation Act, whether granted by specifie statutory authority or by

construction of law.
ARTICLE IV
The duration of the Corporation shall be perpetual.
ARTICIE WV

The nurnber of shares that the Corporation is authorized to issue is 100, all of
which are of 2 par value of §1.00 dollar cach and arc of the same class and are Common shares,

ARTICLE V1

The Corporation reserves the right to ammend, alter, change or repeal any provision
contained in these Articles of Toecorporation in the manner now or hereafter prescribed by law,
and a)l rights and powers conferred herein on sharcholders, directors and officers are subject to
this reserved power,
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CERTIFICATE
It is hereby cextified that:

1. The faregoing Amended and Restated Articles of Incorporation were contained in
the plan of merger, which is part of ap Agrecment and Plan of Merger, that was adopted by the
Board of Directors of the Company on Jannary 9, 2006, and approved by the shareholders of the
Company at a special mecting of the shareholders beld on March 30, 2006.

IN WITNESS WHEREOF, the undersigned has exccuted this Certificate as of this 307
day of March 2006,

HUGHES SUPPLY, INC.

By:N‘ i// ¥ ?H

Title: John Z. Paré
Senior Vice President
General Counssel and
Secretary




