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ARTICLES OF MERGER

_'::1\‘ ‘*‘,.».Jr-\rr R

g
]

N / Sod gl wi DieT
The following anicles of merger are being submitted in accordance with section(s) §07.1109,608.4382, and/or,
630.203, Florida Statutes.

FIRST; The exact name, street address of its principal office, jurisdiction, and entity type for cach merging
party are ag follows:

Narpe and Street Addrens o ~urisdiction Entity Tyne

1, 822 attached Exkibit A

Tlorida Document/Ragistration Number. _ FEINumber

2. _

Florida Docurnent/Registration Number; __  FEINumben

{3 L __
Florida Document/Registration Number: __ FEINumber

4.

Florida Document/Registration. Number: FEINumber

{Attach additional sheet(s) if necessary}
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BECOND: The sxact namme, street address of its principal office, jurisdiction, and entity type of the surviving "~ -
party are a3 follows,

. . [ 5 -“. .‘l i
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soeber o

e T

Name and Street Address } - Jursdighion Entity Tvpe
tagco Contractor Services Cantral, Inc,  Flerida coyporation
4338 Beville Road
Raytona Meach, FL 321309

Florids Document/Rogistration Number: ES3000088387 FEI Number; 50-3314406

THIRG: The attached Plan of Merger mects the requirements of section{s) §07.1108, 608.438, 617.1103,
and/or 620,201, Florida Stanites, and was approved by sach domestic corporation, limited Hability company,
partnership and/or limited parmership thet is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, ¥lorida Stanites,

FOURTH: If applicable, the attached Plan of Merger was approved by the other business endty(iss) that is/ars
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

EIETH: Ifnotincorporated, organized, or otherwise formed under the laws of the state of Fiorida, the surviving
cntity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, ip any proceeding to enforce any obligation or rights of any dissenting
sharcholders, parmers, and/or merubers of each domestic corporation, partnership, limited partnership ard/or
limited liability company that is a party to the merger.

4

SIXTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partuership, limited partership and/or limited Hability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTX: Ifapplicable, the surviving entity has obained the written consent of each shareholder, member or
person that as a result of the merger is now o genernl partner of the mrviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

m -The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any parmership or limited partnership or the rogulations or artieles of
orgamizziion of any limited lisbility company that is a party to the merger.
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NINTH: The merger shall become effective as of: LS e
The date the Axticles of Merger are filed with Florida Department of State Hoew
oRr

January 1, 2005 :
(Exter specific date. NOTE: Date cannot be prior to the date of filing.)

TENTH: The Articles of Mesger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

ELEVENTH: SIGNATURES) FOR EACK PARTY:
(Noter Pleose scm instructions for yequived signatures.)

Name of Entity Simmatursls) Typed or Printed Name of [ndividual

_Jee grroaoaned Bxhibit B

{Astach additional sheet(s) if necessary}
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REQUIRED SIGNATURES FOR EACH ENTITY TYPE: Ry S
All Coomtionss . Sigaatupe of Chatrman, Vice Chaimmuan, Prosident or sny officer.
All General Partrerships: Signatures of two partmezs,
Al ic Limifed prabivg: Signatures of all general partners.
All Non-Florida Limited Parmerships: Signature of one gencral partner.
All Limited Liability Comapanies: Signature of 2 member or authorized representative of 2 member.
Al Other Bugipess Engitjes; . In eccordance with the laws of their jurisdiction.

Make checks payable to Florida Departinent of State and mail to:

Mailing addregs: :

Division of Corporations Division of Corporations
P.O. Box 6327 409 E. Gaines 5t
Tallahassee, FL 32314 Tallahassee, FL 32390

FILING FEES:
For each Limited Partmership: $52.50 (IFmerger filed pursuant ¢o
5. 60B.4352, $25.00)
For each Limited Liability Company; $25.00
For each Corporation: 835.00
For each General Partuership: £25.00

AJl Others: No Charge
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PLAN OF MERGER 223 A,
ST
Ll pira sl F‘)j,rr
The following plan of merger, which was adopted and approve,d by each party to the merger in accordance Wity A
section(sy 607.1107, 617.1103. 608.4381, and/ot §20.202, is being submitted in sccordance with seciion(s)
607.1108, 608,438, and/or §20.201, Florida Statutes. _
FIRST: Thc exzct name and jurisdiction of each merging party are as follows
Nape . . _ . laisdiction
S$ee avrached Exhibic C

SECO The exact name and jurisdiction of the gurviving party are as follows:

Nams Furisdicti
Mazco Contractor Services Central, Florida
Inc.

THIRD: The terms and conditions of the merger are as follows
See arcached Exhibhit ¢

(Areach additional sheel(s) if necessary)




DEC-22-2884 1737 ] ' ' F.e7

LHTEC 23 AL
A. The manner and basis of converting the interests, shares, obhgmons or other snmmhas o!’ aa:cb merged pm-t;f
into the intereats, shaves, obligations ar other securities of the survivor, in whole ar in part, into cash or other”
property are 25 follows:
Sea attached Exhibit ¢ -

e e

B. The manner and basis of converting rights tg acquire interests, shares, obligations or other securities of sach
merged party info fights to acquires interests, shares, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property are a3 follows:
© See Attacied Exhibit C - .

(Attach additianal sheet(s) if necessary)

FIFYH: If a partnership or limited parmership is the surviving enfity, the name{s) and address{es) of the
goneral partmer(s) are as follows:

1f Geperal Partner {5 & Non-Individual,

N/A
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SIXTH; Ifalimited liability company is the surviving entity the name(s) and address(cs) 0 Iilc T2 A 31!
manager{s)managicg membecrs zre as follows: .
M/A T'.'r e GTATT
- ol _’Ilj "‘"}A

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-Florida

business entity that iz a parey to the merger is formed, organized, or incorporated are as follows:
Soea attached Exhibitc ©

EIGHTH; Other provisions, if any, relating to the merger:
$ee attached Exhibit C

{Attach addittonal sheet(s) if necesseary)
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EXHIBIT A o
TO ARTICLES OF MERGER R TP
OF MASCO CONTRACTOR SERVICES CENTRAL, INC., ..~ =
PlLak 280 i ?J?A

FIRST:

Name and Street Address

Badham Insulation, LLC
500 Enterprise Drive
Panama City Beach, FL 32408

istratio ber:
54-19326746

jda Docyrment/
FEI Number:

et

Polar Ingulation, LLC
1029 Technology Park Drive
Glen Allen, VA 23059

Ficrda Document/Registration Number:
FEI Nuypber; 03-0416425

e 4 t Address

D’s Insulation, LLC
1029 Technology Park Drive
Glen Allen, VA 23059

Flend e fstratton N *
FEINumber: 75-2055606

Narze and Street Addresg
Gallatin Insulation Company, LLC

1029 Technology Park Drive
Glen Allen, VA 23059

Tlorida Document/Registration Numhes
EEI Number: 20-1093463

Name and Seeet Address

© Virginia

Iurisdiction

. Jugsdiction

The exact name, street address of its principal office, jurisdiction, and
entity type for each meypaing party are as follows:

Jurisdiction Entity Tvpe
limited liability company

MSE000000066

Extity Type
Virginia limited liability compeny

MG2000001622

Entity Tvoe
Virginia limited liability company

not qualified in FL

Tugisdic

Virginia

Entity Tvpe
limited Yability company

not qualifiad in FL

Entity Tvpe
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3. U-Save Insulation and Fireplzce of N.C,, LLC Virginia

1028 Technology Park Drive
Glen Allen, VA 23059

Elorida DocumentRegistration Wamber;
FEI Number, 14-1858365

& et Addr

&. L & H Insulation, LLC
7308 Hanover Green Drive
Mechanicaville, VA 23111

igtratio er
54.1889995

rida Dacume
FEl Nurober:
Na et Ad
7. Spokane Insulation, LLC

1029 Technology Park Drive
Glen Allen, VA 23059

Florida Doc i i o
FE] Number! 54-2024476
Name and Sireet Address

8. Washington Insulation, Ine.
21001 Van Born Road
Taylor, MI 48180

egistration Number:
21-1041623

Plorida Docurment

FE] Numaber,

£.18

FlED

e B
limited hability company

ne
PRD23 A 3y

QI
not qualified in FL o Doimnn i RS
TR F Ty
Tudsdiction  Entity Type
Virginia limited Tiability corapany
not qualified in FL
Jurisdiction  Entity Type
Virginia limited liability company
not qualified in FL
Junsdicion  Entity Tyvpe
Washington corporation
not qualified in FL
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EXHIBIT B L PEC 9y
TO ARTICLES OF MERGER L A F |
OF MASCO CONTRACTOR SERVICES CENTRAL, INC. | e 7 T"
ELEVENTH: Signatures for each party SRR ' f EIHED!
Name He | Signa Tvped or Prigted Name of
' Individual
Masoo Confractor Services Name:Bagene A. Gargaxo, Jr-
Cenrral, Inc. 4 / % Its:Vice Premident [
Badhem Insulation, LLC By: Masco Contractor

i 477’”5}

Services Central, Ine.
Its: Sole Member

By: NameFugene A. Gargarg,

Its: Vice President

Ty

Polar ITnsulation, LLC
i

By: Maseo Contractor
Services Central, Inc.

Its: 3ole Member

By: Name:Eugene A. Gargar
Tts!

D'y Insulation, LLC E : E 5

By: Masca Contractor
Services Centyral, Inc.
Its: Sole Member

g, Jr.

By: Name:Eugene &..Gargarn, Jr.

113! Tica Pregidegr

Gallatin Insulation Company,~
LLC

By: Masco Contractor
Services Central, Inc.
Its: Sole Member

By: Name:Fugene A. Gargarp, Jr.

I's: yice Prestdent.

U-Saye Insulation and
Pireplace of N.C,, LLC

By: Masco ConTactor
Services Central, Inc.

Tee: Sele Membey

By: Namerpgene A. Gargaxe
15! Vice President

Jr.

D »

v

By: Mases Con'ractor
Services Central, Inc.

Its: Sole Member

By: NameEugene 4. Gargard

Its: ¥ice Propident

il

W

RN L o
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Spokane Insulation, LLC By: Masco Contraclor
Services Central, Inc,

Its: Sole Member

L7 ashington [nsulation,
1t8: ¥ice President

(Corporations reguire the signaileg girman, President or any officer.)

By: Name: Eugene A. Gatgoto, Jr.
Its. vice Precident .. Jf, T
Name: gugene A. Gargern, Jr. T
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EXHIBIT C Pt
TO ARTICLES OF MERGER o

OF MASCO CONTRACTOR SERVICES CENTRAL, INC, SULEC 23 A 12

PLAN GF PIIERGER . " ‘ '- [ ; _' STﬁT

A Nl

FIRST; The exact name and jurisdiction of each merging party are a5 followa: '
1. Radhara Insulation, LLC Virginja
2. Polar Insutation, LLC Virginia
3, D’s Insulation, LLC Virginia
4, Gallatin Tnsulation Company, LLC Virginia
5. U-Save Insulation and Fireplace of N.C., LLC Virginia
8. L & H Tasulation, LLO Virginia
7. Spokane Insulation, LL.C Virginia

8, Washington Insulatian, Inc. Washington

THIRD: The terms and conditions of the merger are as follows:

L. Badham Insulation, LLC, a Virginia limited Hability company; Polar Insulation,
LLC, a Virginia limited lizbility compeny;, D"s Insulation, LLC, a Virginia limited liability
company; Gullatin Insulation Company, LLC, 2 Virginia limited ljability company; U-Save
Insulation and Fireplace of N.C,, LLC, 2 Virginia hmited lability company; L & H Tnsulation,
LLC, 2 Virginia limited liability company; Spokane Insulation, LLC, a Virginia limited liability
company; and Washington [nsulation, Inc., a Washington carporation (collectively, the "Merging
Companies™), and Mageon Contractor Services Central, Inc., a Florida corporation (the “Surviving
Corporation™), shall on the effective date be merged into a single corporation in accordance with
the applicable provisions of the Florida Business Corporation Act and the pravisions of the laws
of States of Virginia and Washington by the Merging Companies merging with and into the
Swrviving Corporztion, which shall be the surviving corporation

2. The separate existence of the Merging Companies shall cease on the affective date
and the existence of the Surviving Corporation shall continue uneffected and unimpaired by the
merger with all of the rights, privileges, imuunities and powers and subject to all of the duties
and liabilities of a corporation organized under the Florida Business Corporation Act.

3. Stmuitaneously with the merger becoming effective, the Articles of Incorporation
of the Surviving Corporatien shall be the Articles of Incorporation of the Surviving Corporation
until the same shall be altered or amended as thersin provided or as provided by law.

4. Stmultaneously with the merger becoming effective, the Bylaws of the Surviving
Corporation shall be and remain the Bylaws of the Surviving Corporation unti] altered, amended
or repealed ag therein provided or 22 provided by law,



3, The directors and officers of the Surviving Corporation in office on the effective
dare shall continue in office and shall constitute the directors and officers of the Surviving oy {
Corparaton for the term elected or appointed and qualified. Should a vacancy on the Board of E
Directors or any office of the Surviving Corporation exist on the effective date, such vacancy

may be filled in the manner provided by the Bylaws of the Surviving Corporation. S DEC 23
B. From and after the effective date, all the rights, privileges, powers and franchises = . . ..y 4
and all property, contracts, money and assets of every kind and description; including without .. LLATAIEF,

Hmitarjion, all insurance policies, employvment agreenments, nOn-COMpets agreements,
confidentiality agreerent, non-solicitasion agreement, patents, trademarks, trade pames, licenses
and registrations and the good will relating 1o apy of the foregoing of the Merging Companies
shall be vested in, and be held and enjoyed by, the Surviving Corporation without further act or
deed. All the estates and interests of every kind of the Merging Companies; including without
limirarion, all debts due to it on whatever aceount, shall be as effectively the property of the
Surviving Corporation as they were of the Merging Companies prior to the merger. The title to
any real estate vested by deed or otherwise in the Merging Companies shall not revert or be in
any way impaired by reason of the merger, All rights of creditors and all liens upon any property
belonging to the Merging Companies prior to the merger shall henceforth attach to the same |
property of the Surviving Corporation und may be enforced against it to the same extent as if
said debts, lizbilities, and duties had been incurred by the Surviving Corporation.

7. The merger shall become effentive on January 1, 2005.

FOURTH:

A. The manner of basts of converting the interests, shares, obligations, or other securities
of each merged party into the interests, shares, obligations or other securities of the surviver, in
whole or in part, into cash or other property are 2s follows:

Each Common Share of Washington Insulation, Inc, issued and outstanding at the
effective date of the merger, and each autharized and unissued share of Washington
Insniation, In¢. and 2]} rights in respect thereof shall, by virtue of the merger and without
any action on the part of the holder of such Common Shares, no longer be outstanding
and shall be cancelled and retired and ce2se to exist without any consideration, and shall
not be converted into stock of the Surviving Corporation or the right to receive cash or
any other consideration,

Earh Membership Interest of Badbam Insulation, LLC, Polar Insulation, LLC,
's Insulation, LLC, Gallatin Insolaton Company, LLC, U-5ave Insulation and Fireplace
of N.C.,, LLC, L & H Tnsvlation, LLC and Spokane Tnsulation, LLC issued and
outstanding at the effective date of the merger, and all rights in respece chereof shall, by
virtue of the merger and without any action on the part of the holder of such Membership
Interest, no longer be ourstanding and shall be cancelled and retired and cease to exist
without any consideration, and shall not be converiad into stack of the Surviving
Corporation or the right to recelve cash or any other consideration.
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Each Comvmon Share of the Surviving Corporation issued and outstanding ¢n the
sffective date of the merger, and each autharized and unissued share held and o]l rights in
respect thereof shall, by virtue of the merger and without any action on the part of the
holder theteof, continue to be issusd and outstanding immediately after the effestive date o =
of the merger without alteration or change. L - E

W r! s
B.  The manner and basis of converting rights to acquire intereat, shares, obligations ' 23 4000,
or other securities of cach mcrged party into fights to acquire foterests, share, obligations or othe_; TR
securities of the surviving entity, in whole or in part, into cash or other property are as follows: DL r':-

=

Any rights to acquire interests, shares, obligations or other securities of the
Merging Companies into rights to zequire interssts, shares, obligations or other securities
of the Surviving Corporation on the effective date of the merger, shall be cancelled,
retired and cease to exist without any consideration, and shall not bs converted into stock
of the Surviving Corporation or the right to reeeive cush or any other consideration.

SEVENTH: All statements that are required by the Jaws of the jurisdiction(s) under which
each Non-Flovida business entity that is a party to the merger is formed, organized, or
incorporated are as follows:

VIRGINIA  The Plan of Merper was adopted by cach domestic limited Jiability
company party to the merger in accordance with § 13,1-107] of the Virginia Limited
Liability Company Act.

WASHINGTON The Plan of Merger was adopted by each domestic corporation
party to the merger in accordance with § 23B. 11 030 of the Washington Business
Corporation Act.

EIGHTH: Other provisions, if any, relating to the merger:

If the Plan of Merger is effected, shareholders dissenting therefrom may be entitled to be
paid the fair value of their shares {f they comply with the provisions of the Florida
Business Corporation Act regarding apprajsal rights,

MASCO CONTRACTOR SERVICES CENTRAL, INC. hereby appoints the Florida
Secretary of State as its agent for service of process in a proceeding to enforce any
obligation or the rights of dissenting shareholders of ¢ach domestic corporation that is »
party to the merger,

DETROIT.1427R£5.1
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