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ARTICLES OF MERGER 75
&L
{Profit Corporations) Sepy 3 AM 0
The following articles of merger are submitted jn sccordance with the Florida B@fn& o ati t,57
pursuant to section 607.1105, F 8. O > E&}, i A%;
First: The name and jurisdiction of the susvivipg corporation: ﬁ W
N Juriadicti

{If known' applicable)

Muazea Contmactor Sevvices Central, Inc.
Florida FO3000083307

Second: The name and jurisdiction of each metging corporation:

Mame Hurisdiction . Dogument Number
(I known apwiicublel
Masco Contractor Secvices East, Inc.
Delaware - Noet qualified in FL

Third: The Plan of Mexger is attached.
Fourth: The merger shall becoms effective mwmmﬁmm
“Prepmincrt-ofSeaton

orR 1 ! [ 2006  {Euter a specific date, NOTE: An effective date cannot be prior to the dute of filing or mors
than 90 days in the future.}

Fifih: Adoption of Metger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on 12-1-2005

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharehalder approval was not reqired.

Sixth: Adoption of Merger by merglug corpartion(s} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging carporation(s) on _12-1-2003 .

The Plan of Merger was sdopied by the board of directors of the merging cotporation(s} on
- and shareholder approval was not required.

{Attack additional sheetx if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Bugen= A. Gargacg, Jr. - Vice Prasiden

, JT. t S
Seugry
Bogenc A&, aro, I - Vi
Eoe Corg I. = Vice President &
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PLAN OF MERGER B L 2
MERGING Fo W
MASCO CONTRACTOR SERVICES EAST, INC., G o, ©
A Delawail-e Cotparation, rfﬁ“?n EA
into o >4
MASCO CONTRACTOR SERVICES CENTRAL, INC., L
A Floridé Corporation, %‘?ﬂ
| v
RECITALS
A, Masco Contractor Services Basl{, Inc. is 2 corporation duly arganizad and validly
existing under the laws of the State of Delawarg.
i
B, Maseo Contractor Services Central, Inc. is & corporation duly organized and

validly existing under the laws of the State of Ff!mda

D. The boards of directors and the shareholders of each corporation have by
resolution unanimously approved this Plan of Mergcr and declared it advisable and in the best
interests of their respective eatities that the Mer&ing Cornpany {as hereaftar defined) merge with
and into Masco Contractor Services Central, Ind., which shall be the surviving corporation, in the
manner and upon the terms and conditions herednafier set forth and with the effect provided by
and pursuant to the applicable provisions of (i) Section 338(2)(1)(A) of the Inicrnal Revenne
Code, as amended and (ii} the Florjda Business f;orpomiun Act and the laws of the State of
Delaware, which Iaws permit the merger hﬁreiz::f:ontcmpiated.

Therefore, it is agreed that the Merging dfompany shall merge with and inté Masco
Contractor Services Cenrral, Tuc. as follows: |

1)

i. Masce Coniractor Services East, llnc.. a Delaware corporation (the “Merging
Company”) and Masco Contactor Services Central, Inc., 2 Florida corporation (the “Surviving
Corporation™}, shall on the Effective Dare be mci-gad into a single corporation in accordance
with the applicable provisions of the Florida Business Corporstion Act and the provisions of the
laws of the State of Deleware by the Merging Company secging with and into Masco Contractor
Services Central, Inc., which shall be the survivigg corporation,

2. The separste existencs of the Merﬁing Company shall cease on the Effective Date
(es hereafter defined) and the existence of the Surviving Carporation shall continne unaffected
and unimpaired by the merger with all of the rights, privileges, immunities aod powers and
subject 10 all of the duties and Hiabilities of & corporation organized under the Florida Busiaess
Corporation Act. ;

|
3. Simultaneously with the merger bécomin g cffective, the Articles of Incorporation
of the Masce Contractar Services Central, Inc. shidll be and remain the Adsticles of Incorporation
of the Surviving Corporation until the same sha.!l_l}e aitered or amended as therein provided or as
pravided by law. o

4, Simuttaneaualy with the merger beéonﬁng cffective, the Bylaws of Masco
Contractor Services Centzal, Inc. shall be and remdin the Bylaws of Masco Contracior Services
Cenqtral, Ine, until altered, amended oy repealed a5 J;her&in provided or as provided by law,

i
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5. The directors and officers of Mascoe Contracrar Services Ceptral, Ine. in office on
the Effective Date shail continue in office and shajl coustitute the directors and officers of the
Surviving Corporation for the term elected or 4ppointed and qualified. Shovld 2 vacancy on the
Board of Directors or any office of the Survivihg Corporation exist on the Effective Date, such
vacancy may be filled in the manner provided by the Bylaws of the Sorviving Corporation.

6. The mode of caTying the mergé:r into effect shall be as follows:

Each Common Shase of Masco Conractor Services East, Inc. issved and
outstanding at the Effective Date of the i;ncrgar, and each authorized and unissued shaze
of Masco Contracter Services East, Inc.land all rights in respect therzof shall, by virtue of
the merger and without any setion on the part of the holer of such Common Shares, no
tonger be outstanding and shail be cancelled and retired and cease to exist without any
consideration, and shall not be converted inta stock of the Surviving Corporauon of the
right to receive cash or any other consid&mﬁon.

Each Common Share of the Suﬂfiving Corporation issued and cutstanding on the
Effective Data of the merger, and each alithorized and unissued shave beld and af} rights
io respect thercof shail, by virtue of the merger and without any action on the part of the
holder thereof, continue to be issued and-outstanding immediately after the Effective
Date of the merger without alteration or ¢hange.

7. From 2ad after the Effective Datéf,, all the rights, privileges, powers and franchises
and all property, contracts, money and assets of évery kind and description; inclnding without
limitation, all insurance policies, employment agreements, non-compete agreements,
confidentiality agreements, non-solicitation agreésnents, patents, trademarks, trade names,
iicenses and regisirations and the good will relating to the Merging Company shall be vaseed in,
and be held and enjoyed by, the Surviving Corporation without farther act or deed. All the
estates and interests of every kind of the Merging Company; including without Hmitation, al!
debts due w0 it on whatever account, shall be as effectively the property of the Surviving
Carporation as they were of the Merging Cotapany prior to the merger. The title to any real
estate vested by deed or otherwise in the Merging Company 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 (o0 the Merging Company prior to the mierger shail henceforth attach 10 the same
property of the Sarviving Corporation and may bé enforced against it to the same extent as if
said debis, Habilities, and duties had been incurred by the Surviving Corporation.

8. The Mesging Company agrees to the extent permitted by law, from time to time,
as and when reguested by the Surviving Corporation or by itg successors of assigns, to excovte
and deliver, or cause to be execurted or delivened, 48l such deeds and instruments, apd to take of
cause 10 be taken, such further or pther action as _!:Ii'ie Surviving Corporation may deem necessary
or desirable in order 1o vest in and confirm the Sorviving Corporation title to, and possession of,
any propetty, bank accounts, assets or rights of the Merging Company acgquired by reagon of or
as 2 result of the merger herein provided for, and dtherwise to carry out the intent and purposes
hereof. The proper officers and directors of the Merging Compauy immediately preceding the
merger and the then corrent proper officers and directors of the Surviving Corporation are
authorized, in the name of the Merging Company and the Surviving Corporation, or otherwise, to
teke any and ali such action. ' :

1031803
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. 9. The Merging Company and the;Surviving Corporation shall take or cause to be
taken all action, or do or ¢cause to he done 2] shings necessary, proper, or advisable upder the
Florida Business Corporation Act and the lawd of the State of Delaware to consummate the
merger and to make the merger effective.

10.  Anything herein to the copfrary ﬁmxthstanding, this Plan of Merger may be
abandoned at sny time prior to the Effective Dite by action of the boards of directors and
shareholders of the Merging Company and the Surviving Corporation, acting for any reason or
for no reason. In the event of such: terminationiand abandonment, this Plan of Merger shall
become void and bave no further effect without'any fisbility on the part of the Merging Company
or the Surviving Corporation or the shareholderls or directors of such envities. The boards of
directors and shareholders of the Merging Company or the Surviving Corporation may make
amendmems or chianges to this Plan of Merger, provided that atiy amendment or change shall not
materiaily or adversely affect the shareholders of any constituen: entity.

il. The merger shall become cffecti{re on Japuary 1, 2006 (the “Effective Date™).
SURVIVING CORPORATION:

MLASCO ONTRACTOR SERVICES CENTRAL, INC.,

a 'l poration

"z EueneA Garg,.!r

4 T8 Vice President

0)

i
Al :
ttest n i
By: = M&f"ﬁ:—‘* .
Jobn . Szoeyhis (r N

MEiszG CORPORATION:
mﬁsco CN’I‘RAC‘I‘DR SERVICES EAST, TNC.,

Attest:

By: ‘

John G. Sznewgls G

Dated: Effective as of January I, 2006 :
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