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FLORIDA DEPARTMENT OF STATE

Glanda . Hood
Secretary of State

Dacember 30, 2003

BRUILDERS FIRSTSOURCE OF JACKSONVILLE DESIGN CENTER, INC

6550 ROOSEVELT BLVD
JACKSONVILLE, FL 32244

SUBJECT: BUILDERS FIRSTSOURCE OF JACKSONVILLE DESIGN CENTER, INC.
REF: PYB8000DD0934

Wa received yvour slectroniaally tranemittred document. Bowever, the
documant has not been filed. Please make the following corrections and
rafax the complete dosumant, including the slectronic £iling cover sheet.

Pursuant to section 608.438(3)(e), F.S5., the plan of merger must provide
the name{s) and addrees{es) of the manager(s) or managing member(s).

Pleasa return your document, aleng with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions aoncerning the filing of your document, please
call (850) 245-6025.

Trevor Brumbley FIX Aud. #: H03000343495
Document. Specialisgt Letter Number: i03A00065298

Diviaion of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32314
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ARTICLES OF MERGER
OF
BUILDERS FIRSTSOURCE OF JACKSONVILLE DESIGN CENTER, INC.
AND :
BUILDERS FIRSTSOURCE - FLORIDA DESIGN CENTER, LLC.

The following Articles of Merger are being submitted in accordasce with section

$07.1109, Florida Statutes.

FIRST: The exact namne, street address of its principal aﬂ:ice, jursdiction, and entily type

for each merging party are as follows: =

: o S

Name and Suecs Address Dndadiction  EmiyType &2 7

1. Builders FirstBource of Jacksonviile Devign Ceniter, Inc. Elorida comporktion r?‘! -

6350 Rooyevelt Blvd, o -

Tacksonville, FL 32244 L2 -5
ek

Florida DocumentRegistation Number: PSS000090934 FEI Number: 58-3534078 ) -
i Ten

2, Builders FirsSource - Florida Desiga Center, LLC Drlaware limied Yability 5 .

6350 Reosevelt Blvd. company —l o

3t

Facksonville, FL 32244

SECOND: The exact name, street address of its principal office, jurisdiction, and entity
type of the surviving parly arc as follows:

Buildess Firni§ource ~ Flodda Desipn Cenier, LLC Delaware Ymited labiliry
6550 Rposevelt Blve, ComIpAnY

Jackacnville, FL 32244

THIRD: The attached Plan of Merger meets the requirernents of section §07.1108,
Florida Statutes, and was approved by each domestic corporation that is a party ta the
merger in accordance with Chapter 607, Florida Statutes.

FOURTH: The attached Plan of Merger wis approved by the other businesy entity that is
parly 1o the merger in accordance with the respective laws of all applicable jurisdictions,

TIFTH: The surviving entity hereby appoints the Florida Secretary of State as its agent
for substitute service of process pursuant to Chapter 48, Florida Statutes, in any
proceeding 10 enforce any obligation or rights of any dissenting sharelolders, partmers,
and/or members of sach domestic corporation, paneership, [imited parmership and/or
limited Hzbility company that is a party 1o the merger.

SIXTH: The surviving entity agrees o pay the dissenting shareholders, partners, and/or
members of cach domestic corporation, partnership, limited partnership and/or limited

DALLASFS23620000) 1221 762w
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Liability company thaf i3 a party to the merger the amount, if iny, io which they are
entitled under section(s) 607.1302, 820,205, and/or 6084384, Florida Statutes.

SEVENTH: The mergeris permitted under the fespective laws of all appliceble
jurisdictions and is not prohibited by the agreement of any partnership or limited

parmership or the regulations er articles of organization of any limited liability company
that is a party to the merger.

EXGHTH: The merger shall become effectiva as of 11:59 pan. on December 31, 2003,

NEINTH: The Articles of Mercger comply and were executed in 2ccordance with the laws
of each party's appliceble juisdiction.

2
IN WITNESS WHEREOCF, the undersipgned have executed these Articles of Mcrger as%‘
Degember 22, 2003. ’-:)
fans

Builders FirstSource of Jacksonville Design Center, Inc. -

=

Signature: %""\ A C’O ! )

Aetlrdy £, Wier n

Vice President ~

Builders FirstSource — Florida Design Center, LLC

Signature: c';#‘d-m o

A Wier
Vwe President

DALLASBFEIM0MD LI I 79T



4

Daec-31-03 09:566A5

~ PLAN OF MERGER

OF
BUILDERS FIRSTSOURCE OF JACKSONVILLE DESIGN CENTER, INC.
; AND
BUILDEHRS FIRSTSOQURCE - FLORIDA DESIGN CENTER, LLC.
7 .

: fran
The following plan of merger, Which was adopted and approved by each party to the o
merger in accordance with section §07.1103, is being submitted in accordance with 5
section 607.1109, Florida Statutes. oo
o
~
=
De4
o
—

DALLASIBE /000011237 782w
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, | AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger {the "Plan of Merger”) dated December 22, 2003
sers forth the terms, conditions, manner of converting interests, and other provisions with respect
to the proposed merger (the “Merpger”} of Builders FirstSource of Jacksonville Design Center,
Inc., a Florida corporation (the “Qorpommiion™) with and inte Builders FirstSource - Florida

Design Center, LL.C, a Delaware limited liability company (the “Company™). The C Corporation. ,,
and the Comparty desire to make cerfain representations, warranties, covenants and agreenenry' - i
in connmection with the Merger and alse to establish vadous conditions 1o the Merger. =1 -
s
NOW, THEREFORE, in consideration of the representations, warranties, covenai? and ;;—-2
agreements contained in this Agreement, the partics agree as fHllows: g
= L
ARTICLE! N e
T G
THE MERGER I -

S

1.3 THE MERGER. Upon the terms and subject o the canditions set forth in fhis

Plan of Merger, and in1 accordance with the Florida Business Corporation Act (“EBCA™"} and the

Declaware Limited Liability Act (“"RLLCA"), the Corporation shall be merged with and into the

7 Company at the Effective Time (as defined in Section 1.2). Following the Effective Time, the
separate corporate existence of the Corporation shall cease and the Company shall continue as

the surviving enfity and shall succeed 1o and assumc gll the rights and obligations of the

Corporation in accordance with thc FBCA and the DLLCA. The Company will survive as the

wholly-owmned subsidiary of Builders FirstSource — Florida, LLC, a Delaware limited ha.bthty

company.

1.2 EFRECTIVE TIME. Subject 1o the provisions of this Plan of Mecger, the parties
shall file z ceruficate of merger (the "Cerlificate of Merger”] with the Delaware Secretary of
State executed in accordance with the relevant provisions of the FBCA end the DLLCA, shall
deliver articles of merger (the ‘Mclcs of Merger™) to the Florida Department of State executed
in accordance with the relevant provisions of the FBCA and the DLLCA mnd shall make all other
filings or recardings required under the FBCA and the DLLCA. The Merger ghell become

_ effecrive ar 11:59 P.M, E.S.T. on Decomber 31, 2003 or at such other time as the Corporation
and the Company shzali agree and shall specify in the Certificate of Merger and the Articles of
Merger (the time the Merger becomes effective being hereinafter referred to a3 the “Effective

Time"),

1.3 EFFECTS OF THE MERGER. The Merger shall have the effects specified in
Section 18-209 of the DLLCA and Section'607.11101 of the FBCA., The separate existence of
the Corporation will cease and the Corporation will merge with and into the Company, and the
Company will be the surviving entity pursuant to the Plan of Merger.

1.4  CERTIFICATE OF. FORMATION. The Merger will not cffect any change to the
Certificate of Formation of the Company. The Certificate of Formation of the Company, a5 in

DALLAS:¥626/0000) 132847343
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effect immediately prior to the Effcctive Time, shall be the Certificate of Formation of t]:w ,
gurviving Company until thereafter changed or amended as provided therein or by apphcahlev RO
law. Additionally, the Limited Liability Company Agreement of the Company, as in cffect
immediately prior to the Effcctive Time, shall be the Limited Liability Company Agreement of

the surviving Cormpany until thereafter changed or amended as provided therein or by applicable

law.

w
4

1.5 EFFECT ON THE CORPORATION’S STOCK. As of the Effective Time, by
virtue of the Merger and without any action on the part of the hulder of any shares ofdhe
Corporation’s Common Stock:

m

(2) Common Stock of the Corporation. Each issued and outstanding share of comnign
stock of the Corporation shall be cancelled and retired and shall cesse to cxist, and o
consideration shall be delivered in exchange therefore. o= R

(b) Cancellation of Treasury Stock. Each share of the Corporation’s Common Stk "
owned by the Corporation shall automatically be cancelled and retired and shall cease to cxigll
and no consideration shall be delivered in exchange therefore.

b 2
— AF
.

1.6 MANAGEMENT, As of the Effective Time, the members of the Board of
Maneagers of the surviving Company, shall be the persons who were the members of the Board of
Dircctors of the Corparation imumediately prior to the merger, to serve thereafter in accordance
with the limited liability company agreement of the smrvmng Company and until their respective
successors shall have been duly clected and qualified in accordance with the limited habﬂ:ty _
company sgreement of the surviving Company and the laws of the State of Delaware. As ofthe: .
Effective Time, the officers of the surviving Company shall be the officers of the surviving
Company immediately prior to the merger, such officers to sexve thereafter in accordance with -
the limited liability company agreement of the surviving Company and until their respective . .
successors shall have been duly elected and qualified in accordance with such limited liability
company agreement and the laws of the State of Delawere. The name and address of the sole L
managing member of the Company is Builders FirstSource of Jacksonville, Inc 1209 Orange S
Street, Wilmington DE 19801. AU

ARTICLE II

/ ' TERMINATION OF AGREEMENT

21 TERMINATION. This Plan of Merger may be terminated at any ume pnor to the o
Effective Time:

(2) by the mutual written consent of the Corporation and the Company; |
'(b) by either party, if a permanent injunction or other order by any federal o state coust

that would make illegal or otherwise restrain or prohibit the consummation of the Mergcr wﬂl :
have been issued and will have become final and nonappealable. : :

w2

DALLAS BEZ2M/D0D0T: 122847 3l . ) . : T
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Any termination of this Plan of Merger under this Section 2.1 will be effective by the
delivery of written notice of the terminating party to the other party.

ARTICLE Il
MISCELLANEQUS %
=
3.1~ GOVERNING LAW; DISPUTB RESOLUTION. The laws of the S of

Delaware (without regard U5 its chojce of Jaw principles thar might apply the law of amdther
Jjurisdiction) will govern the validity of this Plan of Merger, the construction of its terms, ang the
interpretation and cuforcement of the rights and duties of the parties. =

v .
3.2 SEVERABILITY. If any provision of this Plan of Merger, or the zpplication
thereof, is for any reason held 1o any extent to be invalid or unenforceable, then the remainde? of

this Pian of Merger and application of such provision lo other persons or tircumstances will be
interpreted $0 as reasonably o effect the intent of the parties. The parties further agree o replace
such unenfarceable provision of this Plan of Merger with a valid and enforceable provision that
will achieve, to the extent possible, the economic, business and gther purpeses of the invalid or
unenforcesble provision.

33 COUNTERPARTS. This Plan of Merger may be executed in counterparts, each
of which will be an original as regards any party whose signature appears thereon apd all of
which together will consiitute one and the same instrurment. This Plan of Merger will become
binding when onc or more counterpaxts hereof, individualiy or taken together, bear the signaturss
of all parties reflected hereon as signatories.

34  OTEER REMEDIES. Except as otherwise provided herein, any and all remedies
herein expressty conferred apon a party will be deemned cumulative with and not exclugive of any
other remedy conferred horeby or by law on such party, and the axercise of any one remedy will
not precinde the exercise of any other. '

35  AMENDMENT AND WAIVERS. Any term ot provision of this Plan of Merger
may be amended, and the observance of any term of this Plan of Merger may be waived (either
generally or io a particular ingizoce and either retroactively or prospectively), only by a wriling
signed by the party w be bound thereby, The wziver by a party of any breach hereof or default in
the performance herecf will not be deemed to constitute » waiver of any other default of any
succeeding breach or default. This Plan of Merger may be amended by the pardes at any time.

3.6 NO WAIVER. The failure of any party to caforce any of the provisions hereof
will not be construed 10 be a2 waiver of the right of such party thereafter to enforce such
provisions. The waiver by any party of the right to enforce any of the provisions hereof on any
occesion will not be constied o be @ waiver of the right of such parry to enforce such provisions
on any prher OoCRsion. :

3.7 CONSTRUCTION OF AGREEMENT; KNOWLEDGE. The language hereof
will not be construed for or against cither party., A reference to a section, schedule or exhibit

A
TETA00001 : DALLAS ; 1228473.)
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I
refers to a sectiom in, or a schedule or an exhibit ta, this Plan of Merger, uniess otherwise
explicidy sec forth, The thrles and headings in this Plan of Merger are for reference purposes
only and will not in any manner Jimnit the construction of this Plan of Merger.

3.8 FURTHER ASSURANCES. Bach party agrees to cooperats fully with s other:
party end to exacute such further instruments, docoments and agreemenus sad to such;
further Written assurances as may be reasonably requested by the other party to eviddige and”
teflect the tansactions provided for herein and to carry into effect the intent of thiscBlan of -
Merger. = e

3.9  ABSENCE OF THIRD PARTY BENEFICIARY RIGHTS. No provisions™of this
Plan of Merger 2rc intended, not will be interpreted, to provide or create any thifif parry
beneficiary rights or any other nghts of any kind in any client, customer, affiliate, patther or:
employce of any party ar any other person Or enfity, unless specifically provided otherwige
herein, and, except as so provided, all provisions hercof will be persoual solely between the
parties o this Plan of Merger.

N WITNESS WHERBOF, the Company and the Corporation have each csuged thuy Plan
of Merger 1o be exocuted in iis corporaze nume all oz of the date first above written.

/ SURVIVING COMPANY
BUILDERS FIRSTSOURCE -
! FLORIDA DESIGN
CENTER, LLC,
a Dclaware Limnited lability corapany
Bys N Uw’l
Teffred A Wier!
Vice President
= YIVING C RATION
BUILDERS FIRSTSQURCE OF
JACKSONVILLE DESIGN
CENTER, INC,,
& Florida corporation
7 BY! J - 6\3 W
Jettfey er  /
Vice President

REASS:QUO0) « DALLAS £ LA2WIT3



