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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 04/07/2005
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type
[Masonite Holdings, Inc. | |04/06/2005  ||[cCORPORATION: FLORIDA
RECEIVING PARTY DATA

|Name: ”Masonite U.S. Corporation |
|Street Address:  ||One North Dale Mabry Highway |
internal Address: ||suite 950 |
|City: HTampa |
|State/Country: |[FLORIDA |
|Posta| Code: H33609 |
[Entity Type: ||cCORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 4 <

Property Type Number Word Mark

Registration Number: 2654083 MOHAWK =

Registration Number: 3481042 HERITAGE

Registration Number: 1127796 CASTLEGATE

Registration Number: 1776243 SPAN-RITE
CORRESPONDENCE DATA
Fax Number: 3018960607

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.
Phone: 301-896-0600
Email: dinman@bw-iplaw.com
Correspondent Name: Berenato & White, LLC
Address Line 1: 6550 Rock Spring Drive
Address Line 2: Suite 240
Address Line 4: Bethesda, MARYLAND 20817
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ATTORNEY DOCKET NUMBER: 6240.750 AND OTHERS

NAME OF SUBMITTER: Patricia M. Rehfield
Signature: s/
Date: 11/06/2012
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APR.7.2005 6:23°M CORPORATE TRUST CENTER NO. 4280 P 2

Delaware . .

The firsf State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARY,, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MASONITE HOLDINGS, INC.", A4 FLORIDA CORPORATION,

WITH AND INTO "STILE U.S. ACQUISITION CORP:." UNDER THE NAME
OF "MASONITE U.S. CORPORATION", A CORPORATION ORGANIZED AND
EXTISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECKIVED
AND FILED IN THIS OFFICE THE SEVENTH DAY OF APRIL, A.D. 2005, AT
5:36 O'CLOCK P .M. .

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS,

MZ%AAALﬁt;J;Lgiﬂ/g%z;ui44ﬂj
Harrier Smith Windzor, Secretary of Scate
AUTHENTICATION: 3797822

DATE: 04-07-05

3900175 81004

050284451
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APR.7.2005 6:23PM CORPORATE TRUST CENTER ' NO. 4200

State of Dwslaware
Secretary of Stata

vision of Cagnrab.wns
Dalivered 05:47 04/07/2005

FILED 05:36 PM 04/07/2005
SRV 0502084451 - 3900175 rIIE

CERTIFICATE OF MERGER
OF
MASONITE HOLDINGS, INC.
INTO
STILE U.S. ACQUISITION CORP,
(Under Section 252 of the General Corpocation Law of tha State of Delavare)

Pursaunt to Section 252 of the Gepersl Carporation Law of {hs Stets of Delaware,
Stile U.S. Acqwisition Corp., 2 Delsware corpotation, hereby certifies the following informmatian
telating to the merger of Masonie Hoidings, Inc., & Florida corporation, with aod into Stile U.S.
Acquisition Corp:

" FIST: ’Ihamandpﬂchouimnﬂoumdfamabmofudmf
) ﬁsecoumanimﬂndmtomﬂuﬁom

Masonite Holdings, Ins. Florida
Stile US. Acquisition Corp. . Delaware

. SECOND: AnAgemmmdPlanomehubemmved.uomﬂ
m«muwwmofmmmmnmuﬁammmmme
provisions of Section 251 of the Genacal Corparation Law of the Stats of Delaware.

THIRD: The asme of the surviving Delawwre corparation in Stile US.
Acguisition Corp.

FOURTH:  Attho effeotive time of the merper, the Certificate of ncorpocation
of Brile U.S. Acquiajtion Carp., as in sffoct immediately prior fo the effective tine of the merger,

shall bo the certificate of incorpacation of the sarviving corparation, except that Article 1 of the
Cextificato of Incoyporation siall be hersby amendad to road in its entirety:

*1. The name of the corpocation i3 Masosite U.S. Corpotation.”

FIFTH: The merger of Masoalte Holdings, Inc. with and into Stile U.S.
Acquisition Coxp. shall becoms effootive upon the filing of this Catificate of Merper with the
Secrotary of State of tha State of Dedaware.

CSLLO43 | HNONTI 2441538 |

TRADEMARK
REEL: 004894 FRAME: 0655



APR. 7.2005 6:23PM CORPGRATE TRUST CENTER NO. 4282 P 4

SIXTH: The executad Agreeriant and Plan of Merger 33 o0 fila ot 2 plase of

business of the sxviving Delgoere coporation. The address of such pisce of busines of e

mmv%gmmm is Jocsted at 1 Noeth Dals Mabry Highway, Sujte 950, Txmpa,
33609.

SEVENTH: A copy of the Agreoment and Plen of Merger will be famished by
the surviving Delaware corporation, on reqoest and withont cost, to any stockbolder of Masonites
Holdings, Inc. or to any stockilder of Stile U.S. Acquinition Ceap.

EIGHTH: The authorized copital atock of Masenite Holdings, Foo. ia 10,000
shares of commmon #mock, having x per valne of $.01 per dhare.

[Remainder of pags tntantiosaily laft bisnk.]
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APR.7.2005 6:24PM CORPORATE TRUST CENTER NO. 4282 P. 5

IN WITNESS WHEREOP, Sile U3, Acqamition Caxp, 13 o sucviving domsstio
soxpration, hes camed this Certificat of Merger fo bo signed us of tha 6th dry of A, 2005

STILE U.S, ACQUISITION CORP.

R Tagar Oison
Vice President

S TRD-LIN-r i DNt |
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05499~3 . M
¢ .y  HOS0000863133 s Yo
— e
CLES O GER A
(Profit Corporations)

The following Axticles of Merger are bedog submitted in eccordance with the Florida -
Business Corporation Act (the “FBCA™), pursuant ta §607,1105, F.8.

FIRST: The name and furisdiction of the surviving corporation ig Stile U.S. Acguisition
Carp., a Delaware corporation.

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

THIRD: The Agreement and Plan of Merger, which is attached to these Articles of
Mexger, meets the requixements of Section 607.1101 and 607.1107 of the FBCA.

FOURTH: The merger is permitted under the respective lawa of all applicable
jwisdictions and is not prohibited by the certification of incorporation of any corporation that is a
party to the merger. ’

FIFTH: The merger shall become effective on the dete on which the Asticles of Merger
are filed with the Florida Departiment of State and a Certificate of Merger Is filed with the
Secretary of State of the State of Delawars.

SIXTH: The Agreement and Plan of Merger was adopted by the shacreholders of the
surviving corporation ou April 5, 2005 and was adopted by the shatcholders of the merging
corparation on April 6, 2005.

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

[Signature Page follows]

CS1200-0423-L500-N YL 24A0K0.5
HO5000086313 3
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OST200-D4Y3-1CH00-XVT 2440084

H05000086313 3

.. HOLLANDRKNIGHT PAGE 93/19

Burviving Entlty:

STILE U.8. ACQUISITION CORE.,
A DELAWARE CORPORATION

By:
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( ~ H05000086313 3

Smrviving Entity:

STILE U.8, ACQUISITION CORP,
A DELAWARE CO TION

By: %—————————
Ni Togar

Titte: Tegae O

Mesging Emtity:

MASCNITE HOLDINGS, INC.,
ATLORIDA CORPORATION

By:

Namnes
Titler

GOSNV 2004

HO5000086313 3
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) HO5000088313 3
AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER, dated as of April 7, 2005 (this

“Agreament™), by and among Stile U.S. Acquisition Corp., 2 Delawsare corporation {“Stile
11.8.™), and Masonite Holdingg, Inc., a Florida corporation (“Masopite L1.8.”).

WITNESSETH:

WHERFEAS, pursnant to thet certain Share Transfer Agreement, dated as of the
date hereof, Masonite Canada Corporation, a suceessor of Stile Acquisition Corp. (“Masonite:
Canada™}, transferred (the “Trapsfec™ all of the outstanding shares of common stock, par value

$0.01 pev share, of Masondte U.S, (the “Masonite 11,8, Shares™), to Stile 1.8, as partial :
repayment in-kind of a loan from Stile U.S. to Masonite Canada and as consideration for the -
issuance of 161,889,736 shares of common stock, par value $0.01 per share, of SHilc US. {ﬁxc’

“Stile UL, Shares™);

WHEREAS, following the Transfer, Masonite Canada transferred the Stile UL S
Shares to Stile Consolidated Corp. (the Wmmm&f‘)

WHEREAS, Stile 1.5, desires to acquire the propesties and other assets, and to
assume afl of the labilities and obligations, of Masonite U.S. by means of 8 merger of Masouite
U.8. with and into Stile U.S. {the ‘Merger” and together with the Tronsfer and the Stle :

Consolidated Transfer, the “Plan of Reorganization™):

WHEREAS, the Plan of Reorganization is intended to qualify asa reoxgamzahon
under Section 368(&)(1)(])) of the Internal Revenue Code of 1986, 83 amernded;

W WHEREAS, the respective Boards of Directors of Stile U.8. andMascmthS
have each determined that the Merger is advisable sud in the best interests of their respective

stockholders, and such Boards of Directors have approved the Morger, upon the tenms snd
subject to the conditions set forth in this Agreement;

WHEREAS, the regpective stockholders of Stile U.S. and Masonite U.8. have -
each approved this Agreement and the consummation of the Merger; and :

WHEREAS, Stile U.S, and Masonite U.S. now desire to effect the Merger.
NOW THEREFORE, the parties hereto hereby agree as follows:
ARTIéi‘E 1
THE MERGER

1.1 The Merger.

(3)  Upon the terms and subject 10 the conditions sct forth in this
. Agreemeat, at the Effective Time (as defined below), Masoniie U,S, shall be marged with aod
into Stile U.5., whereupon the separate corporate existence of Masonite U.S. shall cease and

DS1I00-0433-10900-NYD2.243¢3504

H05000086313 3 o )
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PO H05000086313 3

O

Stile U.3. shall be the surviving carporation (fhe “Surviving Corporation”) under the name u
Masonits U.S. Cerporation. The Merger shali have the effects specifiad in the Dedaware Ganeral -
Corporstion Law (the “DGCL) and the Florida Business Corparation Act ("FBCA™. Without -
Hinitng the generality of the foregoing, and subject thepetn, at tha Effeativs Time, excopt 29 -
otherwise provided herain, all the propesty, xigits, privileges, powers and franchises of Stile 1S, |
and Masonite U. 8. shall veat b, the Surviving Corporation, and all debts, Habilities and Jutics of
Stile U.S. and Masonite U.S. shall beocms the debrty, lishilities aod dutics of the Survivieg
Cotportion.

. (®)  Assoon sa practicsble foltowing the satisfiuction or waiver of all of
the conditions set farth iu Article Xil, Stils T.8. chall cause the Morger to be copsmmmated by
ﬁﬁngawﬁﬁawdmuqummpgmdsmwmsmﬂmmduﬁmd ,
merger with the Departmienit of Stats of the Siate of Florida {the “Certifieates of Marwer™) in such -
form =3 is requitod by, and executed in accordance with the relevant provisions of, the DGCL
aud the FBCA, respectively. The Meager shall bocome effective st such Hime as is spocified in
the Coxtificates of Mecger (the “Effoctive Thue'"). :

12 1 Of Al Stocks Canerlist! ! g,
Effective Time, by virtus of the Merger and without any action on the part of Stile US, of
Masunite U.S., all of the iszued and Mugnogite (1.8, Shares shall fiom sud after the Effectiive
Time no longer be cutstanding and shall be canceled without peyment of any consideration ’
thexefor and shall conge to exist, Stile U.8., as the holder of alf of the cutstxnding Masonite U.S.
Shares, shall ceuse to have any rights with reapect to such shares. ’ )

ARTICLE I

THE SURVIVING CORPORATION

neotvoration mmd Bylaws, The cectificats of incorparation
of 8tile U.S. a2 in effect y priar to ths Bifextive Tirae shall be the certficate of .
Incorpocation of Surviving Corporation npon and after the Effective Time, unfcss and until :
tharenfler duly assended in 2ocordaneg with the tmmns thiroof wod the DIGOL; provided thet such
-~ mdmmmmmwugwm“umuwam
as

(\

oeids g RV

Surviving Corporation. The bylaws of Stils U.S. as in effct immedistely prior to the Effective
Times shall be the bylaws of the Surviving Cocporation, unless and until thereafter dnly ameadod
in acoordance with the terns thereof, the Catificata of Tocorpuration end the DGCL.

22  Directors and Officers. The directors of Stils U8, imeeedintely prior to
the Bffective Tine aball, from and after the Effoctive Tie, be the directars of the Surviving .
Carporntion, in each casc wntil their successars have been duly clected ar appointed end qualified
of until their eaclier death, vesignation or remroval in sccondsnce with the Burviving
Corporation’s agticles of incocpomtion sod bylaws. The officers of Masondte ULS. immadintely
prior to the Effective Time shall, from and after five Bffective Time, ba the offioars of the
Burviving Corporstion, in sach case until thelr successors have been duly elocted or appointed
and gqualified or uniil their emdier death, resignation or removal in accordance with the Surviving
Cormporation’s erticles of tncorporation and bylaws, .

CS1200.0403-10000-NYOR 24353304

HO5000086313 3
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. respective obligations of Stilo U.S, mwu&mmuwmmm
the fulfillment of sach of the following conditions:

2)  Mawaite Canada shall have oompleded the Stils Consolidated
Transfer; ¢

®)  The Merger shall have been approved by the sole stockholder of
each of Stile U.S. and Masonite U.S.;

(®)  No temporary restraining order, preliminary or permsment
mwmmmmmdbymmofmmmeme
prohibition preventing the consummation of ths Merger shall be it effect, nor shall any
yroceeding by any governmeonts] entity seeking any of the fhregaing be pending: wd

0] Thaedmnmtbeunywﬂouhkm,mmymm,mh,mmm
ammmwmmmﬁqumwmmm
copyuomation of the Mergar illegsl.

ARIICLE IV
( ) TERMINATION
4.1  TJemuination This Agreement ntay be terminated aad the Mecger
contemplated hereby may be shandoned at any time prioe to the Effeative Tims
{8) bymutual written congent of Stile U.8. and Mayonite U8 or

(b} by cither Stila U8, or Masosite U.S,, if there shall be any law or
regalation that makes conmummution of tha Merger itlegat or othorwise prohibited, ox if any
Judgment, injunction, ander or decree enjoining Stile U.S, of Masoaite U.S. fom consummating
the Merpes is entered mu] quch fudgent, ffimction, order or dexroa shall becoma Sinal and
nonzppesizble,

42  EBffectof Terminstign. If this Agrecnyent is terminated pursuant to
Section 4.1, this Agreement shall becoms void and of 1o offect with no Listility on the pert of
dﬂmpartyhmdn(ormoﬂbdimdou,oﬁmsonbc&hddwﬂ.

DS1I00-043 3.1 000D-NYNL.249338.4

H05000086313 3
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()  Subject @ applicable law, thix Agreement may bo

amended, :
mudified or supplemented only by egreement of Siile U8, and Mugonite U.S, st any time

prior o &zanm'l‘imcwkh:upe&manyofﬁrnm comtdined herein.
()  No failvre or defny by riry party hereto in exercising sny tight,

power to privilegs hereunder shall 85 8 waiver theseof nor shall any ingle or partinl ,
dxemiscthueofp'rochdemyoﬁmcr exercivs thereof of the exarcise of any other right, :
power or privilegs. The dghty and ies herein provided shall be cumulative and not ;
w;clumveofnwnghtsormmdim by law.

1 This Agreement constifutes the entire sgroement of the -
wﬂum&hwm to the subject matter of this Agreement, sud supersedes all

priar agreaments god undertakings, bdth written and aral, smong the perties to this Agrecmant
wimmctmmamhjwtmof Ammﬁoqnasmm!ypmﬁdedm

zny term or other provision of this Agreement is invalid,

economic or logal substence of the ons ootitemplated herely in not affected in ey
mamier adverse (o oy paxty,

54 Amxigument Neitherthis Agreemesat nor sy of the rights, interests or
ONmamshuwndershaube igned by any of the parties £y fhis Agreemsct (whether by
eperation of law ar otherwise) withott the prior written consent of the ofher partics to this
Agreetneat, and any purported sspigninent or other transfer without such ponseut shall be void
and uneafireesble. Subject o the uebeding thin Agroement shall be binding opon,
inire to the benefit of and ba mwumﬁummwmmw
suecnssors And Rsxigai.,

55 h This Agreement shall be consiroed in accordance with

and governed by the lngs of the of Delaware, withoat giving effect to priaciples of
ecanflicts of law.

56  Counteaparts, may be rxecuted in oo of more
connterprrts, each of which when shlllbodmndmbamm.g{nal.bmdloiwlﬁch
taken togother shall constitute onc and the same sgeeenicat.

of Page fntentionolly Left Blank)
G51200-04X3- 10000-NYTLIAFRISEA
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IN WETNESS WHEREOF, Stile 1.8, and Mazonite ULS. have caged this
Agreement 10 be exectad by their respeciive officers thevennta duly anthorized, xs of the date

first above written,
STILE U8 ACQUISITION CORP.
By:
Neme:
Title:
MASONITE HOLDINGS, INC.
Ay ﬁ@pm\(
Name: o ot Tutbasing
TS oy president
ummu wmm-.nm'
H05000086313 3
TRADEMARK
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IN WIINESS WHERHOF, B&las U8, sl Masonite (1.5, have cased this
wwhmwmmmwwymudum

m.‘BU.B.AOQUISHIOK CORP.
By: 5 -
’ancn
Viea President
MASONTTE HOLDINGS, INC.
By:
Nae:
Title:
HO5000086313 3
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