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ARTICLES OF MERGER A
(Profit Corporations)

The following Axticles of Merger are belog submiited in accordance with the Florida
Business Corporation Act (the “FBCA™), pursuant ta 607.1105, F.8.

FIRST: The name and jurisdiction of the surviving corporation iz Stile U.S. Acquisition
Coarp., a Delaware corporation.

SECOND: The name and jurisdiction of the merging corporation is Masonite Holdings,
Inc., a Florida corporation.

THIRD: The Agrzement and Plan of Merger, which is aitached to these Asticles of
Metger, meets the requirements of Section 607.1101 and 607.1107 of the FBCA.

FOURTH: The metger is permitted under the respective laws of all applicable
jurisdietions and is not prohibited by the certification of incorporation of any corporation that is a
party to the merper.

FIFTH: The merger shall becotne effective on the date on which the Articles of Merger
are filed with the Florida Departinent of State and a Certificate of Merger is filed with the
Secretary of State of the State of Delaware.

SIXTH: The Agreement and Plan of Merger was adopted by the sharebolders of the
surviving corporation on April 5, 2005 and was adopted by the shareholders of the merging
corporation on April 6, 2005,

SEVENTH: The Agreement and Plan of Merger wag approved by each corporation that ig
a party to the merger in accordance with Chapter 607.1103 of the FCBA.

[Signature Page follows]
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Surviving Entity:

STILE U.S. ACQUISITION CORP,,
A DELAWARE CORPORATION

By:

D5T200-04¥3-1000-NYD 2, 2440608, 4
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Surviving Entity:
STILE U.8. ACQUISITION CORP,
A DELAWARE CO TION

N Tagar Oisan

v
Tiﬂﬂ- Vine Precidant

Merging Entdty:

MASONITE HOLDINGS, INC.,
AFLORIDA CORPORATION

By

Nune:
Title:

GELROOHE I 10900 NVEZ 2440003 4
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of April 7, 2005 {this
“Agreement”), by and among Stile U.S. Acquisition Corp., 2 Delaware corporation {“Stile
LL8."), and Masonite Holdings, Inc., a Florida corporation (“Masonite 11.8."".

WITNESSETH:

WEEREAS, pursuant to that certain Share Transfer Agreement, dated as of the
date hereof, Masonite Canada Corporation, a successor of Stile Acquisition Corp. (“Masonite
Canada®}, transferred (the “Lransfer™ all of the outstanding shares of common stock, par value
30.01 per share, of Masonite U.S, (the “Masonite 1.8, Shares™, to Stile U.S. as partial
repayment in-kind of & loan from Stile U.S. to Masonite Canada and as consideration for the
igguance of 161,889,736 shares of common stock, par value $0.01 per share, of Stile U.8. {the

WHEREAS, following the Transfer, Masonite Canada transferred the Stile ULS,
Shares to Stile Consolidated Corp. (the “Stile Consolidated Transfer™;

WHEREAS, Stile 1.5, desiras to acquire the properties and other assets, and to
agyume all of the liabilities and gbligations, of Masonite U.S. by means of a merger of Masonite
U.3. with and into Stile U.S. {the “Merget” and together with the Transfer and the Stile
Consolidated Trensfer, the “Plan of Reorganization™):

WHEREAS, the Plan of Reorganization is intended to qualify as a reorganization
under Saction 368{a)(1)(D) of the Intemal Revenue Code of 19886, a3 amended:

WHEREAS, the respective Boards of Directors of Stile U.S. and Masoudte U.S.
have each determined that the Merger is advisable and in the best interests of their respective
stockbokders, and such Boards of Directors have approved the Merger, upon the terms and
subject to the conditions set forth in. this Agreement;

WHEREAS, the respective stockholders of Stile U.S. and Masonite 1.3, have
each approved this Agreement and the consurnmation of the Merger; and

WHEREAS, Stile U.8, and Masorite U.5. now desite to effect the Merget.
NOW THEREFORE, the parties hereto hereby agree as follows:
ARTICLEI
THE MERGER
1.1 TheMerper.

{a) Upon the tarms and subject to the conditions set forth in this
Agreement, at the Effective Time (as defined below), Masonite U.3, shall be merged with and

into Stile U.3., whereupon the separate corporate existence of Masonite U.S. shall cease and

0523004331 £000- V022415358, 4
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Stile U.S. shall be the surviving corporation (the “Surviving Corporation”) under the name
Masonits U.S, Corporation. The Merger shal! have the effects specified in the Delawsre Geners
Corporution Law (the “DGCL”) and the Florida Business Corporation Act CFRCA™). Without
Hmiting the generality of the foregoing, and subject thereto, at the Effective Time, excopt sg
otherwise provided hexein, all the property, ights, privileges, powers and franchises of Stile U.S,
and Musonite U.S. shall vest in the Surviving Corporation, and all debts, lisbilities and dutics of
%U.S, and Masonite U.S. shail beccme the deits, lishilities and duties of the Suvivieg
oretion.

. (&) As soon as practicable following the satisfaction ot waiver of all of
thﬂ_:::ondﬂmm st forth in Articls 1§, Stile U.8. shall canse the Merger to be consummated by
filing a certificste of merger with the Secretary of State of the State of Delaware and articles of
merger with the Department of State of the State of Flarida {the “Certificatas of Marper™™) in such
form as is requined by, and execnted in accordance with the relevant provisions of, the DGCL
and the FBCA, respectively. The Merger shall become sffective at such time ao is specified in
the Cextificates of Merger {the “Effective Time'™.

12 Eifect on Cavitnl Stock: Cancellation of Masoxit 3y WIS
Effective Time, by virtue of the Merger and without any action on, the part of Stile .S, or
hfasbnitc 10.5., all of the isaued and Magonite .S, Shares shal] fiom and after the Effective
Time no longer be cutstanding and shalf be canceled without payment of any consideration
therefor and shall ceags Lo exist. Stife 1.8., ag the holder of gll of the outstanding Masonite U8,
Shares, shall cease to have any rights with respect 1o such shares.

ARTICLE H

THE SURVIVING CORPORATION

; Bylawg. The certificate of incorporation
of Siile U.S. a2 in effect i v prior to ths ive Time shall be the certificate of
incorporation of Surviving Corporation upon and after the Effective Time, unfess and untit
therenfier duly atvended in sccordancs with the terms theroof and the DGOL; provided that such
certificate of incorpomtion shall refiect “Mursonite U8, Crrporation” as the nwme of the
Sutviving Corporation. The bylaws of Stila U.S. as {n effect immediately prior to the Effective
Time shall be the bylaws of the Surviving Corparstion, unless snd notil thereafter dnly amended
in aspordance with the teema thareof, the Certificats of Tncorporation and the DGCL.

2.2 Directors and Officess. The directors of Stile U.S. imrnediately prior to

the Effective Time shall, from and after the Effective Tine, be the directors of the Surviving

om, in erch casc until their succeasars have been duly elected ar eppointed and qualified
or turtil their eaclier death, resignation or reneoval in accondance with the Burviving .
Corporation’s articies of incorporstion and bylaws. The officars of Masonite U.S. itvmediately
priox to the Effective Time shall, fom sad after the Effective Time, ba the offiosrs of the
Burviving Corporstion, in sach case unti] their successors have been duly elected or appointed
and qualified or until their earlier death, resignation or removal in acoordanco with the Surviving
Cormporation”s srticles of incorporation and bylaws,

0312000443 1090007V 0L 74393584
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ARTICLE 111
CONDITIONS PRECEBENT

3.1 Lonhitions te Ee arty's O Pl Tt the rrper. The
Teapective obligations of Stile 1,8, and Masonite U.S. to consmmate the Merger are subject to

the fulfiliment of sach of the following conditions:
fa)  Masonite Canada shall have completed the Stile Consolidated

P
L+

Tranefer;

()  The Metger ghall have been approved by the sole stockholder of
cach of Stile U.S. and Masonite U.S;

L (¢} No tenparary restrainity order, prediminary or permanent
iqpunchion or other order ismued by muy coutt of competent jurisdiction or other legsl restraint o
prolibition preventing the consummation of the Merger shall be in effact, nor shall zny
proceeding by any governments) entity seeking any of the fregoing be pending: end

()  There shall not be any action taken, or axy statute, tule, regulation
or order enacted, entered, enforced or decmed applicable to the Merger, which makes the
copuoymation of the Merger illegai. 3

ARTICLE IV
TERMINATION

4.1  Teymination This Agreement may he terminated and the Mecger
contemplaied hereby may be shandoned at any time prior to the Effective Tims

(a)  bymutual written consent of Stile 1.S. and Magonite 133, or

(b} by either Srile U.S. or Masondte U8, if there shall be any law or
regulation that mukes consurmation of the Merger ilegal or otherwise prohibited, or ifaoy
Jjudgment, injunction, onder or decree enjoining Stile U.8. or Masonits U.S. from consummating
the Merger is eatered and quch judgment, injunction, order or decree shall become final and
nopupmpeslsble,

42  Effectof Tormination. If thiz Agreepicnt is terminated porsuant to
Section 4.1, this Agreement shall become void and of uo effert with ne liakility on the part of
either party hereto (or any of its directors, officers or stockholders).

OSLG0-003 5. 1O000-NYIR 24193384
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ARTICLE V
| MISCRLLANEOUS

3.1 Ammdmmt&_h}sa_‘!ﬂm

{a) Subject Lo applicable lnw, this Ammm:mn}l‘k?c amended,
modified or mpplemented only by wrilten agreement of Stils U.S. and Masonite U.S. st any time
prior 1o the Effective Time with regpect to any of e terms contained herein.

() No failure or detay by any party hereto in exercising any right,
Powst 1o privilegs hercunder shall operate as o waiver thersof nor shall any single or partial
exercise theveof preciude any other or (further exerciss thereof or the exercise of any other right,
pawer of privilege. The rights aod remedies herein provided shail be cumulstive and not
exclusive of any rights or remedies provided by Law.

52 i . This Agreement constituies the entire sgreement of the
pattiea to thip Agreentent with respect to the subject maiter of this Agresment, and supersedes oll
prior agreements sad undertakings, both written and oral, among the parties to this Agreement
with respact to the subject matter of this Agreement, except as otherwise expressly provided in
this Agreerment.

5.3 Bovepbility, 1f any term or other provision of this Agreement it invalid,
illegal or incapable of being enforced y;ynncoﬂ:wﬂrmpnbﬂcpoﬁcy, all other conditions and

provisions of this Agreeament shal lmmﬂnhﬁﬂifhtmmdeffactwlm:zuihu
teonomic or il substance of the trafsactions contemplated heteby is not affected in amy
mantier adverse to sy party.

54  Amsignment. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any of the parties £ this Agreemant (Whethes by
aperation of law or otherwise) without the prior written consent of the other parties to fids
Agreeraent, and any purported essignkaent or ather transfir without such consent shall be void
and wnenforceable. Subject to the preceding sentence, thin Agreement shall be binding npon,
inure to the benefit of xnd ba enforceible by the pesties to this Agrooment and their respactive
fuccessors and nswigns.

55 GovertingLaw. This Agreement shall be consteoed in accordanoe with

#nd govemed by the laws of the Staté of Delaware, withont giving effect to principles of
conflicts of law.

5.6  Counterparts. |This Agreement may be executed in onc of more
counterparts, cach of which when, shall be deemed to be an original, but all of which
taken together abnll constitute onc and the same sgreement.

[Remaindey of Page Intentionally Left Blank]
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L
IN WITNESS WHEREOQF, Stile 1.5, and Musonite 17.8. heve canged this
Agreement 10 be executsd by their respective officers therennto duly anthorized, a3 of the date
firat above wiitten,
STILE U.8. ACQUISITION CORP.
By:
Neme:
Title:
MASONITE HOLDINGS, INC.
By ﬁ&pm{
Name: .
. Fobert Tubbasing
Title: WeaPre:Ident
QAL TI- L0 WROLIAIISEE LTS 1):52 AM
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IN WITNESS WHEREQF, Siils U.S, sud Masonite 17.5. have casad this
Agroscent i ba executnd Iy their reapoctive officers theraunia duly authorized, us of the date
firat khove written.

STILE U.8. ACQUISITION CORP.

By Sy (B
Title:

Tegar Digon
Vien Prexxient

MASONTTE HOLDINGS, INC.

By

Wtse:
Title:

B TE0-DALS- TONN- TV ey
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