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ARTICLES OF MERGER é"?ff,ggg fi_’ OF & /
OF by

KEYS GRANITE, INC. £y 0,?%-5

(a Florida ¢orporation) 4

WITH AND INTO
DAL-TILE S5C EAST, INC.

(a Delaware corporation}

Pursvant to the provisions of Section 607.1105 of the Florida Busipess
Corporation Act (the “Act™), the undersigned corporations hereby execute the following

Articles of Merger:

1. The Agreement and Plan of Merger is attached bercto as Exhibit A and is
incorporated herein by reference,

2. The Agreement and Plan of Merger was adopted by the Board of Directors of Dial-
Tile B3C East, Ine. on December 30, 2005. Pursuani to Section 607.1104 of the
Agt, the shareholders of Keys Granite, Inc. and Dal-Tile SSC East, Inc. were not

required to approve the Agrecinent and Plan of Merger.

3. The merget shall be effective at 11:59 p.m. EST on December 31, 2005.

ATLLI/IT7868v]
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[Signarures on following page]
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IN WITWNESS WHEREQF, the undergigned corporations have caused these
Articles of Merger to be signed by their duly suthorized officers this ggry  day of

BDecember, 2003.
KEYS GRANITE, INC.
Byﬁ mm.— “ha - w
Name:_Packhed. M etz

Tﬂle:_\t!;"&iaiﬁz@uﬁw

DAL-TILE SSC EAST, INC.

ATLOIM20TTRGEV]
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

Pursuant to this Agreement end Plan of Merger dated as of the 31™ day of
December, 2005, Keys Qranite, Inc., & Florida eorporation and a wholly-owied subsidiary
of Dal-Tile SSC East, Inc., a Delaware corporation (the “Parent Corporation™), shall be
merged with and into the Parent Corporation.

SECTION 1
LREFINITIONS
1.1 Effective Time. “Bffective Time” shall mean the date and time on which

the Merger contempiated by this Apreement and Plan of Merger becomes effective
pursuant to the laws of the States of Delaware and Fiorida, as determined in accordance
with Section 2.2 of this Agreement and Plan of Merger.

1.2 Swviving Comomtion. “Surviving Corporation™ shall refer to the Parent
Coarporation as the corporation surviving the Merger, ,

1.3  Subsidiary Corporation. “Subsidiary Corporstion” shall refer to Keys
Grenite, Inc.,

1.4 Merger. “Merger™ shall refer to the merger of the Subsidiary Corporation
with and into the Surviving Corporation as provided in Section 2.1 of this Agreement and

Plan of Merger.
SECTION 2
JERMS OF MERGER
2.1 Merger. Subjeci to the terms and conditions set forth in this Agresment and

Flan of Merger, at the Effsctive Time, the Subsidiary Corporation shall be merged with and
into the Parent Corporation in accordance with applicable law, The Parent Corporation
shall be the Surviving Corporation resnlting from the Merger and shall continue to exist
and to be governed by the laws of the State of Delaware under the corporate name *Dal-
Tile SSC East, Inc.” The Merger shall be consummated pursuant to the tepms of this
Agreement and Plan of Merger, which has bieen approved by the Board of Directors of the
Parent Corporation. -

22  Effective Time. The Ma‘gerfbontemplated by this Agreement and Plan of
Merger shall be effective at 11:59 p.m. EST on December 31, 2005,

23  Certificate of Incorporation, The Certificate of Incorporation of the Parent
Corporation as it exists at the Effective Time shall remain in full force and effect after the
Effective Time. '



21/84/2686 15:B%9 B5R2227615 CT CORP

-

24  Bylews. The bylav;'s of the Parent Corporation as they exist at the Effective
Time shall remain the bylaws of the Surviving Corporation until altered or amended as
provided in such bylaws.

2.5  Boaml of Directors. The Board of Directors of the Parent Corporation shall
continue to serve as the Board of Dircciors of the Surviving Corporation, and shall hold
office from and after the Effective Time until their respective successors are elected and

qualify.

2.6 Officers. The officers of the Parent Corporation shall continue to serve as
the officcts of the Surviving Corparation, end shall hold office from and after the Effective
Time until their regpective successors are appointed and qualify.

SECTION 3
MA B CONVE RES

The issued and outstanding shares of the Subsidiary Corporation shall be canceled
and cease to exist by virtue of the Merger at the Effective Time, The issued and
outgtanding shares of the Parent Corporation shall remain issugd and outstanding and shall
be unaffected by the Merger.

SECTION 4
MISCELLANEQUS

4,0  Purther Assurmnces. Each party to this Apreement and Plan of Merger
agrees to do such things as may be reasonably requested by the other party in order to more
effectively consummate or document the bransactions conternplated by this Agreement and
Plan of Merger.

42  Plan of Beoreanizatiop. Eaéh of the partics intends for the Merger to
qualify as a tax-fiec yrorganization within the meaning of Section 368 of the Intermal
Revenue Code of 1986, as amended (the “Teax Code™). Each of the parties also intends for
this Agreement and Plan of Merger to constitute a plan of reorganization within the
meaning of Section 368 of the Tax Code and the Treasury Regulations therennder, and
each party to this Agresment and Plan of Merger herehy adopts such plom of

reorganization.

[Signatures on following pagef
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N WIINESS WIHERECQF, the undqﬂigned corporitions hsve caused this
Agreoment and Plan of Merger to be xecuted by their duly authorized officers as of the

date firgt above written.
MERGING CORFORATION:

KEYS GRANITE, INC.

SURVIVING CORPORATION:

DAL-TILE 88C EAST, INC.

Yy L

By: i J?

s e
ﬁﬂe;

ATLOI A1 207TE8dvi
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