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ARTICLES OF MERGER
OF
USBLOCK ACQUISITION CORP,,
a Florids corparation
{Document No. POS0N)153917
anyd
US BLOCK WINDOWS, INC,,
a Florida csporation
Document No.:PA6100024475)

Pursuant o the provisiong of the Florida Business Corporation Act governing the merger
of Floride corporations, the corporationy hercinafter mamed do bereby adopt the following
Articles of bderger

1. The name of the d:mppnarm,g carporaiion is USBlock Acquisition Corp. (fhe

g
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“Disappearing Corporation”), which is a corporation organized under the laws of the State of

Flotida, and the existericn of which will cease.

2 The name of the swrviving cosporation iz US Block Windows, Ine. {the
“Surviving Corposation™, which ix a cotporation orgenived under the laws of fhe State of
Florida, and which shalj be the surviving corporation.

3. The Plan of Mexger for merging the Digappearing Corporation with and into the
Surviving Corporstion is attached hereio ay Bxhibit “A". Pirgnant 10 Section 5 of such Plan of
Merger and Exhibjt “B™ hereto, the Artigles of Incerporation of the Surviving Corporation are
amended and restated and Hs rogistered apent and segistered office awe changed as aet forch
therein,

4. The merger shafl be effective ag of tha date of ftimg with the Florida Department
ul Btate,

5. The Plan of Merger was approved snd adopted by the sharcholders of the
Diisappearing Corporation on December 14, 2005,

6. The Plan of Merger was approved and adopled by the sharcholders of the
Surviving Corporation on December 14, 2605,
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These Articles of Mearger have beon exconted by each of ibe Digsappoaring Carpomstion
and the Surviving Corporation this [ day of Dacsmbsr, 2008.

USBLOCK ACQUISITION CORP,,
& Florida sorporation

By:

Nasne:

Tite:

U2 BLOCK, WINDOWS, INC,
a Flozida corpoaration
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Thosa Asticles of Margor have boen cxsentad by ench of the Dissppesting Corpomtion
and the Swrviving Corporation this ] & day of Decembes, 2005,

Fax Audit No.:

USBLOCK ACQUISITION CORF.,

a Floekia corpozation
By:
: 2 Lhidgn {Iveyer

Tide: e

LR BLOCE. WINDOWS, INC
& Floridn sorporation

By:
MName:
Titde:
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Exhibit A
PLAN OF MERGER

OF
US BLOCK WINDOWS, INC,,
» Mlorids corporation
and
USBLOCK ACQUISITION CORP.,
x Florida corporation

This Plan of Merger iz submitied in complience with Section 607, 1101 of the Flerida
Slatutes.

1. Us Block Windows, Ine. (the “Surviving Corporation™) is a1 corporation duly
orgmized and axisting under the laws of the Steie of Florida,

2. {J8Block Acquisman Corp. (the “Disappeacing Corporation™} s & corporation
duly organized and existing under the laws of the State of Florida,

3. The Disappearing Corporation and the Sorviving Corporation ors parties o an
Agreemient and Flan of Merger that goverss the merger tpnsaction and esch of the parties’
respective Tights and responsibilities In connsclion therowith (the YDelindtive Agreement™).

4, The Disappearing Corporation shall be merged with and into the Surviving
Corporation, with fhe Surviving Corporation continuing te exist a8 said surviving corporation
and the Disappearing Corporation ceasing to exist upon the affective date of the merger.

5, The Surviving Cmpoxm.mn‘a Articles of Incorporation, as of the effective date of
the merger, .shall be deleted in their entirety and replaced by those Amended and Restated
Articles of Invorporation on Bxhibit “B™ attached hexetr. The Surviving Corporation’s Artices
of Incorporation as hereln amended and restated shall combinue in fudl force and effect voti

fwrther amended and chapped in the ynanner prescribed byﬂ:epmwsmns of the Florida Buginesy
Corporation Act

6. The Bylaws of the Diseppearing Corporation as now Jn force and offct are
hegeby adopted as the Bylaws of the Surviving Corporation and shall remain in foree and effect
until changed, alteved, or amended as therein provided and in the mamnner prescribed by the
spplicable provisions of Flonda law.
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7. The dirsctors and officers in office of the Disappeating Corporation upon the
effective date of the merges shall becoms the membexs of the Board of Directors and the officers

'of the Snrviving Corpotation, all of whom shell hold their directorships and offices until the

election, choloe, and qualification of their respective sucesssors or nitil thelr tenure is otherwise
terroinated in accordance with the Bylaws of the Surviving Corporation.

8. Bach of the shares of cupitsl stock of the Burviving Corpuration that are issucd
and outstanding as of the effective date of the merger, will be converted into the right to recelve
certein ¢onsideration as specified in the Definitive Apreement, and wpon delivery of such
consideration all of such ahares of capital stock will be cancelled and retired and ail rights in
tespect thereof wiil cease to exisl, Each of the shares of capital stock of the Surviving
Corporation heid in the Surviving Corporation’s trewsury 83 of tha effective date of the merger

will be cancelied and retived and all rights in respect thereof will cease to exist, without any

conversion thereof ar payment of any consideration therefor, Any rights to acquive shaves of the
Surviving Corporation that exist as of the effective date of the merges Gncluding withmat
limitation, any stock options, warmnts or subscriptions) will be cancelled and retired and all
tights in respect thereof will cense to exist, without eny conversion thoreof of payment of any
consderation therefore. Each of tho presently issned and outstanding shares of capital stock of
the Disappearing Corporation which is issned and outstanding immediately prior to the effective
date of the mexger skall be converted inlo ons issucd and outstuading share of capital stock of the
Surviving Corporation. To the cxient that any rights 10 acquive sharss of the Disappeadng
Corporation exigt as of the effective date of the merger {including without Himitation, any stock
options, wamants or sobseriptions), each such right shall be converted into sm identical tight to
acquire shares of the Surviving Corporation.

e, Thoe proper officers of the Disappearing Corporation and of the Swrviving
Corporation, respectively, sve heroby suthorized, empowered and dizected fo do any and all acts
amt thinge, and to make, execnte, deliver, file and/or record any and all insbuments, papers and.
documents which shall be or become necessary, proper or convenient éo ey out or put into
effect any of the provigions of this Plan of Merger or the merger provided berein,
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Exhihit B

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
TS BLOCK WINDOWS, INC.

ARTICLE ]
The name of the Corporation I8t US Block Windows, Inc.
ARTICLE 1.

. The address of the Cosporation is 3000 Johnson Avenne; Pensacola, Florida 32514, with the
privilege of baving its officos and branch offices af other places within or withowt the Siate of Florida.

_ARTICLE (L.

This Corporation may engage in any aciivity or business permitted under the lews of the State
of Florida. - -

ARTICIE V.

The cxpited stock mthorized, thepa:r vafue thereof, and the characteristics of such atock ave 2%
follows:

NUMBER OF SHARER . PARVALUE CLASS OF
AUTHORIZED FER SHARE BTOCK
1,500 S0t Commot

The consideration for all of the said stock shall be payable in cash, propesly, teal ot porsonal,
labor or gervices in liew of cash, at a just valuation to be fixed by the Board of Directors of this
Corporaton. '

ARTICITVY,
This Corporation shall exist perpetually wnless sooner lisgolved according to law.
ARTICLE V1. '

The registered office of this Corporation is 1333 North Duval Sireet, Twllahassee, Flotida
32303. The registered agent at that addreas is Capitol Corporate Services, Inc.
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ARTICLE VI

The Comorstion shall have two (2) directors. The names and addresses of the directors of the
Corporation sre:

NAME ADDRESS

Greg Flynn 520 Madison Avenne
: 33" Floor
New York, NY 10022

Jason Meyer 520 Madison Avenne
33" Floor
Neawv York, NY 10022

ARTICLE Vill.

No contract or other transaction befween this Corporation and any other corpotation, nad no sct
of this Carporation, shall in any way be affected or nvalidated by the fact that any of the directors of .
this Corporation are pecuniarily or otherwise interesied In, or are directors or officess of, such other
corporstion. Any director indlvidually, or any firm of which any director may be & member, may be a
party 13, or may be pecumiarily or otherwise interesled in, any contract or trangaction of rhis
Corporation, provided that the fact that he or such firm is so interested shall be disclosed or shall have
. been known to the Board of Directors or 2 matority thersof, and any divector of this Corporation who is
alzo B dircctor or an officer of such other corporation, or who is so interested, may be counted in
determining the existence of a quorum st my meeting of the Boned of Directors of this Corporalion
‘which =hell authorize any such confract or transaciion with like force and effect a3 if he were not such
a director or officer of such other corperation, or not so interested.

ARTICLE IX
The private property of the sharcholders shall not be subject to payment of the corporats debis
10 oy extent. .
ARTICLE X

This Corporation may indenmify and nsure it efficess and directors to the fillest extent
permitied by law.

ARTICLE X1,
This Corporation erpressly cleots not to be govemned by either Section 607.0903 or Section

5070502 of the Florlda Business Corporation Act, 28 sach may be amended from thme to time, which
sections rclated to affiliated tramsactions and eottrol shars sequisitions.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICES OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with tho laws of the State of Florida, the following is submitted:

FIRST - That 1JS Binck Windaﬁs, Iner, has desigoated 1333 North Duaval Stzeet, Tallahasgee,
Florida 32303, as the place of busincss for the sorvics of process within this state,

SBCOND - That the above corpomtion has named Capitel Corporats ‘Scrvices, Ine. as Iis
stamiory registered agend.

Haviog been named the statutory agent of the above Corporation at the place desighated in this
Certificate, 1 horeby sccapt the same and agree to act in this capacity, and agres to cotmply with the

provisions of Florida law rélative to keeping the registered office open.
Dated this ]5% day of December, 2005,

Capitol Corporats Serviees, Inc.
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