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3. Nature of convayance: |:| Limited Partnarship
l:l Aggignment Merger E:] Corporation-State Delware _
r__l Security Agreement |:l Change of Nama D Other
m Oth ¥ assignes is not domiclied in the United States, a domestic
or. s repragantative designation is attachad: Yeu No ;
. (Designations must be a saparate document f asalgn
Execution Date: e Additional name(s) & address( &%) attached? Yeg H N

4. Application number(s) or registration number(s):
B. Trademark Reglstration No.(s) | -4/ 8:065

A, Trademark Application No.(s)

Additional number(s) attechad [ | Yes No

5. Name and address of party to whom comrespondence 6. Total numbar of applications and
concerning document should be malled: registrations Ihwolved: ...
Name:
7. Total fee (37 CFR 341)......ocovevrerrns 40

Internal Address:

Enclozed

Authorized to be charged to depasit account

8. Deposit account number;
Street Address: SoCal IP Law Group _ I

310 N Westlake Blvd Ste 120 501524

City: Westlake Villag State: GA Zip:913'52

DO NOT USE THIS SPACE

@%& stz——/ 3-23-2004

9. Signature.

Steven C Sereboff

Name of Ferson Signing Slgnhature IE:E Date
Total number of pagas Including cover sheat, attachments, and dacumant:
Mail documants to be reqarded with required cover sheat infoermation to;
Commizatoner of Patent & Trademarks, Box Assignments
Waghington, D.C. 20231

700074036 REEL: 002819 FRAME: 0243




- - — 573 PE4-1@E MAR 24 A4 11:25
+1-805-238-1355 SDC_HL—_ .IE._»lTﬁubllm.GuFiF...u.r__w;& T e B T e D N S L M R gg_’fa"’gf,,’ﬁﬁﬁg"
U AR T P S S o8 03 05, M S S A i e, 7o M e, o

o 10593659 o
o oMYA OuUT™ mmgﬁﬁcﬁmlsm
MAR 26 1999

AGREEMENT AND PLAN OF MERGER

e

| THIS AGREEMENT AND PLAN OF MERGER (the "Agreement*) is made and entered

into this 31 s¢day of pecember, 1998 by and between\WHITE CAP INDUSTRIES CORP/,

a California corporation (the *Disappearing Corporation”) and WHITE CAP INDUSTRIES T, -
INC., a Delaware corporation (the "Surviving Corporation”).

RECITALS:

A.  The Surviving Corporation has the authority to issue 200,000 shares of common i
stock, par value $.01 per share, of which there are 1,000 shares issued and outstanding as of =~ i
the date hereof, .

B.  The Disappearing Corporation has the authority to issue 200,000 shares of .
common stock, without par value, of which there are 100 shares issued and outstanding as of
the date hereof, ‘ '

C.  The Board of Directors of each of the Surviving Corporation and the Disappearing
Corporation (sometimes collectively referred to herein as the *Constituent Corporations*) deem
it advisable and in the best interest of each of the Constituent Corporations that the Disappearing
Corporation be merged into and with the Surviving Corporation as permitted by the California
General Corporation Law and the Delaware General Corporation Law, respectively,

S AR

D.  This Agreement has been approved by the Board of Directors of each of the
Surviving Corporation and the Disappearing Corporation and by the shareholders of each of the
Constituent Corporations. : ‘
AGREEMENT 1
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and o F
agreements contained herein, the Disappearing Corporation and Surviving Corporation agree to B
merge pursuant to the following terms and conditions: :

FE0/01 4583001/ 3104923, ¢

TRADEMARK
REEL: 002819 FRAME: 0244




"B 11:25
+1-BAS-230-1355 SOCAL IF LAl GRP =73 FE31B MAR 24 78q 11:es s

R A T Tt g WL £ W0 o, S bt A RS T TR e v Apae

LN Ll R U LM PR Mt -

1. Merger.

L.l Effect of Merger. As of the Rffective Date (defined in Section 1.2), the
Disappearing Corporation shall be merged into and with the Surviving Corporation (the
"Merger”). The Surviving Corporation shall survive the Merger and the separate corporate.
existence of the Disappearing Corporation shall cease. ' '

hereinafter referred to as the Bffective Date. ' The Merger shall
and Plan of Merger is filed with the

1.3 Surviving Corporation. White Cap Industries O, Inc., as the Surviving

Corporation shall continue its corporate existence under the laws of the State of Delaware.

2. Cenificate of Incorporation and Bylaws.
The Certificate of Incorporation and Bylaws of the Surviving Corporation, as in effect

on the Effective Date, shall be and remain (until amended or repealed as provided by law) the
Centificate of Incorporation and Bylaws of the Surviving Corporation.

3. Officers and Directors.

The officers and direciors of the Disappearing Corporation immediately prior to the
Merger shall be and remain the officers and directors, respectively, of the Surviving Corporation
on and after the Effective Date and shall serve uniil their successors are elected and qualified

or until their prior resignation, removal or death,

4. Effect of Merger on Quistanding Shares.
4.1  Disappearing Corporation. On the Effective Date, each share of the common o

stock of the Disappearing Corporation issued and outstanding immediately prior to the Merger
shall, by virtue of the Merger and without any action on the part of the holder thereof, be
converted into and become one fully paid and nonassessable share of common stock of the ‘
Surviving Corporation. No certificates for shares of the common stock of the Surviving i
Corporation will be required to be issued to holders of any outstanding shares of the o t
Disappearing Corporation upon the Merger; provided, however, that, if any share certificate , ]

R e iadins
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which formerly represented shares of the Disappearing Corporation is presented for exchange
or transfer, the Surviving Corporation will cause to be issued ir respect thereof a cestificate
representing the number of shares of the Surviving Corporation into which the common stock
of the Diszppearing Corporation has been converted by virtue of the Merger. Certificates
reprecuting shares of common stock of the Disappearing Corporation shall, upon the Merger,
" deemed for al! purposes to represent an equal number of shares of the Surviving Corporation.
After the Bffective Date, whenever certificates which formerly represented shares of the

330/014345.0000/3304978 .| -2- ;'T"“!’
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Disappearing Corparation are presented for exchange or transfer, the Surviving Corporation will
cause to be issued in respect thereof certificates representing an equal number of shares of
common stock of the Surviving Corporation, : - . '

4.2 iviving Comoration. On the Effective Date, each share of the commion stock
of the Surviving Corporation issued and outstanding immediately prior to the Merger, shall cease
to exist and shall be cancelled. ‘ o

5.1 pf Assets and Liabilitics. On the Effective Date, the righ.s, privileges,
powers, property and franchises and all other interests of each of the Constituen: Corporations
shall be transferred to, vested in and possessed by the Surviving Corporativia, subject to all the
liabilities, duties and restrictions of or upon each of the Constituent Corporations; and all debts
due to each of the Constituent Corporations on whatever account, and all things in action or
belonging to each of the Constituent Corporations shall be transferred to and vested in the
Surviving Corporation. All property, rights, privileges, powers and franchises, and every other
interest shall thereafter be the property of the Surviving Corporation as they were of the
Constituent Corporations, and all title to real property vested by deed or otherwise in either of
the Constituent Corporations shall not revert or be in any way impaired by reason of the Merger;
provided, however, that the liabilities of the Constituent Cotporations and the officers and -
directors shall not be affected, and all rights of creditors, and all liens upon any property of
cither of the Constituent Corporations, shall be preserved unimpaired, and any claim, action or
proceeding existing, or pending by or against either of the Constituent Corporations may be
prosecuted to judgment as if such Merger had niot taken place except as they may be modified -

“with the consent of such creditors, and all debts, liabilities and duties of or upon each of the
Constituent Corporations shall attach to the Surviving Corporation, and may be enforced against
it to the same extent as if such debts, liabilities and duties had been incurred or contracted by
the Surviving Corporation, ‘

B e T e Sl

3.2 Fugher Actions. Each of the parties hereto shall use its best efforts to take all -
such action as may be necessary or appropriate to effectuate the Merger in accordance with this - ;
Agreement. If, at any time after the Effective Date, any further action may be necessary or ' \
appropriate to vest, perfect, confirm or assure the Surviving Corporation’s title to and posséssion E
of all of said property, rights, privileges, immunities, powers and franchises, or otherwise to ’
carry out the intent and purposes of this Agreement, the officers of the Surviving Corporation ;
are fully authorized, in the name aind on behalf of each Constituent Corporation or otherwise,
to take, and shall wake, all such lawful and necessary action. o

6.  Closing. The closing of the transactions contemplated by this Agreement (the *Closing™)
will take place at the offices of Rutan & Tucker, LLP, 611 Anton Boulevard, Suite 1400, Costa
Mesa, California 92626, and shall be effective as of the Effective Date,

SMVOI4363-0001/1204978. | -3-
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Corparation and e Disappearing aton shall pay all of their own expenses (including

- attameys” foes) incureed in connection with the negotiation of this Agreement, the parformance

. of their respective abligations under this Agreement, and the consu#etation of the transactions
contemnplated hereby and thereby (whether consummated or not). - a B

| 1.2 Govermmiag Law. This Agreement and the rights and obligations hereunder of the
parties hereto shall be governed by and construed in accordance with the laws of the State of

73 Entire Agreement. ThisAgrmmcmmnsdmtmmumﬁmagmmentbﬁwmthe
parties relating to the subject mattor hereof and is intended as a complete and exclusive statement
of the terms of the agreement between the parties hereto with respect thereto and supersedes all -
prior agreements, representations and understandings, whether written or oral. 7

7.4 Headings. The various headings used in this Agreement are inserted for
convenience only and shall not affect the meaning or interpretation of this Agreement or any
provision hereof, E I

s, L Ee

7.5  Counterparts. This Agrecment may be executed simultaneously in two or more
counterparts, each of which shall be deemed to be an original instrurnent, but all of such
counterparts together shall constitute one and the same instrument.

SOVOIASES-OUTE 12089 2E, | .
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BN WITNESS WHEREOF, the parties hereto have caused this Agreement and Plan of -
Merger to be executed by the officers set forth below as of the day and year first above written.

*SURVIVING CORPORATION® WHITE CAP INDUSTRIES I INC.,

aDalaw po. o ,
%ﬁ/ :

Gmgo/y’ E. Grosch, President

/CUr-- “k //k

Da.n | 'I‘sujloka Secretary

"DISAPPEARING CORPORATION" WHITE CAP INDUSTRIES CORP
a Cahfonua CO| i

/Jf M~ |

sz Iy E. dfmscn President

Byr /L__L&

Dan I. Tsujioka, Secretary

!
P

I0014 345 0003714928, | -5-
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WHITE CAP INDUSTRIES II, INC..
'CERTIFICATE OF APPROVAL

|  OF
AGREEMENT OF MERGER

Greg Grosch and Dan Tsujiokx certify that;

1. 'Iheyamthnl’mmdentmdtheﬁecwmy n'sspecuvely, ofwmmcapmdustﬁes
II, Inc., a Delaware corporation.

2. The Apreement of Merger in the form attached wag duly approved by the Board
of Directors and shareholder of the corporation.

3. The shareholder approval was by the holders of 100% of the outstanding shares
of the corporation.

g

4. There is only one class of shares and the number of shares outstanding is 1,000.

We further declare under penalty of perjury under the laws of the State of California that
the moatters set forth in this Certificate are true of our own knowledge.

S

Date: December 31, 1998 /j
rosch Pmstdent

\Cux.-,j \

Dan Tsujioka, Secretary

JHNOI4363-0003/3 05971 . §
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WHITE CAP INDUSTRIES CORP..
CERTIFICATE OF APPROVAL

OF
AGREEMENT OF MERGER

Greg Groach and Dan Tsujioka oertify that:

1.  Theyare the President and the Secremry, respectively, of White Cap Industries
Corp., a Cﬂ:fomia corporation,

2, The Agreement of Merger in the form attached was duly approved by the Board
of Directors and sharcholder of the corpomtion

3. The shmholder approval was by the holders of 100% of the outstanding shares
of the comporation. ' ‘

4.  ‘There is only one class of shares and the aumber of shares outstanding is 100.

We further declare under penalty of petjury under the laws of the State of California that
the matters set forth in this Certificate are true and corgect of our own knowledge.

Date: pacember 31, 1998

Uém /, \_

Dan Tsujioka, §ecmtary

]
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