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ARTICLES OF MERGER

[See Section 13.1-1072(5)(B) of the Virginia Code for information
regarding when Articles of Merger can be combined with other filings]

ARTICLES OF MERGER
OF

Service Partners, LLC S029 #9-(

The undersigned limited liability companies {or limited liabitity company and other business
entity), pursuant to Section 13.1-1072 of the Code of Virginia, hereby execute the following
articles of merger and set forth: :

ONE
Please find attached the Plan of Merger on Exhibit A.

T™WO
There will be no amendment to the survivor's Articles of Organization.

THREE

The date the plan of merger was approved by each domestic limited liability company that is a
party to the merger is: October 28, 2016.

- FOUR
The plan of merger was approved by each domestic limited liability company that is a party to the
merger in accordance with the provisions of Section 13.1-1071 of the Virginia Code.

FIVE

VAODS] - 7/4/2016 Wolters Kluwer Online
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(As to each foreign limited liabitity company or other business entity that is a party to the
merger, include the following statement}:

rd
,“ >The merger is permitted under the laws of the State of North Carolina, under whose laws .
1’0' § z Denver Southwest, LLC, s organized, and Denver Southwest, LLC has complied with that law
in effecting the merger.

The merger is permitted under the laws of the State of Alabama, under whose laws Cell-Pak,
,JLM--D"" ~ LLC, is organized, and Cell-Pak, LLC has complied with that law in effecting the merger. '

The merger is permitted under the laws of the State of California, under whose laws Service
‘DU-A Partners Supply, LLC, is organized, and Service Partners Supply, LLC has complied with that
A o law in effecting the merger.

The undersigned declares that the facts herein stated are true as of

[Signatures on the following pages]
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SERVICE PARTNERS, LLC

Mt 2

jyg Ma?ger
A

Wanager

Robert M. Buck, Manager

CELL-PAK, LLC

Robert M. Buck, Maﬁqg‘e‘r‘

DENVER SOUTHWEST, LLC

elle

A griel
w L

Mi

——
Wanager

Robert M. Buck, Manager

Artictes of Merge?
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INDUSTRIAL PRODUCTS CO., LLC

Aa s

c};ﬁs Panager

Rabert M, Buck, Manager

INSUL-MART, LLC

" Robert M. Buck, Manager

ms'uumon SALES OF MICHIGAN; LLC:

T le A. Fjel, a?ﬂr o

W&mager

Robert M. Buck, Manager

Articles of Merger:
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JOHNSON PRODUCTS, LLC

Robert M. Buck, Manager

MOORE PRODUYCTS, LLC:

7724

S anager

fle A. rie%. —
. { A SAD .

Rabert M. Buck, Manager

Articles of Merger
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RENFROW INSULATION, LLC

Robert M. Buck, Manager

RENFROW SUPPLY, LLC

MR riel%?n?@r - §
S. Wanéger '

Robert M. Buck, Manager

SERVICE PARTNERS GUTTER SUPPLY,, LLC

[/ﬁ %Fmanager

Robert M. Buck, Marager

‘Articles of Merger
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SERVICE PARTNERS NORTHWEST, LLC

),

Rabert M. Buck, Manager

SERVICE PARTNERS OF FLORIDA, LLC

Robert M, Buck, Manager

SERVICE PARTNERS OF THE CAROLINAS, LLC.

Artidésof Marder
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SERVICE PARTNERS SUPPLY, LLC.

yal

Robert M. Buck, Manager

THERMOGUARD INSULATION COMPANY, LLC

Mi

ﬁ /7 , Mdnager
/ﬁ?_z.e?m_uanager

ober. M. Buck, Manager

VEST INSULATION; LLC

Robert M, Buck, Manager

Articles of Marger
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EXHIBIT A
PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger (this "Agreement"’) is made as of
October 28, 2016, amongst Service Partners, LLC, a Virginia lfimited liability
company (the "Surviving Company"); Ceil-Pak, LLC, an Alabama limited liability
company; Denver Southwest, LLC, a North Carolina limited liability company;
Service Partners Supply, LLC, a California, limited liabilty company, and
industrial Products, LLC, insul-Mart, LLC, Insulation Sales of Michigan, LLC,
Johnson Products, LLC, Lilienthal Insulation, LLC, Moore Products, LLC,
Renfrow insulation, LLC, Renfrow Supply, LLC, Serv:ce Partners Gutter Supply,
LLC, Service Partners Northwest, LLC, Service Partners of Florida, LLC, Service
Partners of The Carolinas, LLC, Thermoguard Insulation Company, LLC and Vest
Insulation, LLC, all being Virginia limited liability companies {(collectively, the
"Disappearing Companies"). The Surviving Company and the Disappearing
Companies are sometimes hereinafter jointly referred to as the "Constituent
Companies”.

Backaround Information

A. The Constituent Companies, their jurisdictions of organization and their
parent corporations are as follows:

q vob -l 1. Service Partners, LLC, a limited liability company organized under
5ol the laws of the State of Virginia and a wholly-owned subsidiary of
TopBuilg Services Group Corp.;
2. Cell-Pak, LLC, a limited liability company organized under the laws
,\lwbtf“* of the State of Alabama and a wholly-owned subsidiary of Service
" Partners, LLC;

{ 3. Denver Southwest, LLC, a limited liability company organized under
the laws of the State of North Carolina and a wholly-owned
subsidiary of Service Partners, LLC;

4l 4. Industrial Products Co., LLC, a limited liability company organized

4 o31? under the laws of the State of Virginia and a wholly-owned

subsidiary of Service Partners, LLC,;

23_4. 5. Insul-Mart, LLC, a limited liability company organized under the

"'M)""H

504‘77 laws of the State of Virginia and a wholly-owned sub5|d|ary of
Service Partners, LLC;

”_3-] 6. Insulation Sales of Michigan, LLC, a limited liability company

51t e organized under the laws of the State of Virginia and a wholly-

owned subsidiary of Service Partners, LLC,;
g.pg 7 Johnson Products, LLC, a limited liability company organized under
60 24 the laws of the State of Virginia and a wholly-owned subsidiary of

Service Partners, LLC;

39 -%8. Lilienthal Insulation Company, LLC, a limited liability company
organized under the laws of the State of Virginia and a wholly-

owned subsidiary of Service Partners, LLC;
Moore Products, LLC, a limited liability company organized under

$obe

9.
.503;1zhf
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12.

-3
p(,?—? (O .
5 13.

sut1787
14.

70-1
50;54 15,

18,

563[37(94‘

the laws of the State of Virginia and a wholly-owned subsidiary of
Service Partners, LLC;

Renfrow Insulation, LLC, a limited liability company organized
under the laws of the State of Virginia and a wholly-owned
subsidiary of Service Partners, LLC;

Renfrow Supply, LLC, a limited liability company organized under
the laws of the State of Virginia and a wholly-owned subsidiary of
Service Partners, LLC;

Service Partners Gutter Supply, LLC, a limited liability company
organized under the laws of the State of Virginia and a wholly-
owned subsidiary of Service Partners, LLC;

Service Partners Northwest, LLC, a limited liability company
organized under the laws of the State of Virginia and a wholly-
owned subsidiary of Service Partners, LLC;

Service Partners of Filorida, LLC, a limiled liability company
organized under the laws of the State of Virginia and a wholly-
owned subsidiary of Service Pariners, LLC;

Service Partners: of The Carolinas, LLC, a limited liability company
organized under the laws of the State of Virginia and a wholly-
owned subsidiary of Service Partners, LLC,

Service Partners Supply, LLC, a limited liability company organized
under the laws of the State of California and a wholly-owned
subsidiary of Service Partners, LLC,;

Thermoguard Insulation Company, LLC, a limited liability company
organized under the laws of the State of Virginia and a wholly-
owned subsidiary of Service Partners Northwest, LLC which is a
wholly-owned subsidiary of Service Pariners, LL.C; and

Vest Insulation, LLC, a limited liability company organized under the
laws of the State of Virginia and a wholly-owned subsidiary of
Service Partners, LLC.

B. The managers and officers of the Constituent Companies have reviewed
the terms and conditions of the merger contemplated in this Agreement and have
determined that it is in the best interest of their respective corporations to cause
the Disappearing Companies to merge with and into the Surviving Company
pursuant to the laws of the State of Virginia.
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The parties to this Agreement hereby acknowledge the accuracy of the
above Background Information and agree as follows:

§ 1. The Surviving Company is organized and exists under the laws of the
State of Virginia.

§ 2. The Disappearing Companies are organized and exist under the laws
of Virginia, Alabama, North Carolina and California.

§ 3. At the time when the merger contemplated by this Agreement (the
"Merger") becomes effective, the Disappearing Companies shall merge with and
into the Surviving Company, and the Surviving Company shall be the only
continuing and surviving company and shall continue to exist under Virginia law.
The name of the Surviving Company shall be "Service Partners, LLC".

§ 4. The Articles of Organization of the Surviving Company in effect
immediately prior to the merger shall be the Articles of Organization of the
Surviving Company after the merger, until amended in accordance with the
Virginia Law.

§ 5. The Operating Agreement of the Surviving Company in effect
immediately prior to the merger shall be the Operating Agreement of the
Surviving Company after the merger, until amended in accordance with the
Virginia Law.

§ 6. The managers and officers of the Surviving Company immediately
prior to the merger shall continue to hold such positions after the merger,
pursuant to the Operating Agreement of the Surviving Company.

§ 7. All of the membership interests of the Disappearing Companies are
owned by the Surviving Company (other than Thermoguard Insulation Company,
LLC, as indicated in Background Information, paragraph A, item (q) above}. The
membership interest of the Surviving Company immediately prior to the merger
shall be unchanged and shall remain the same after the merger. As of the
merger, all membership interests of the Disappearing Companies will be
cancelled without consideration or that they will be cancelled without conversion
to securities, obligations, rights, interests, or other property.

§ 8. The Merger shall become effective for tax and accounting purposes
on December 31, 2016 (the "Effective Date").
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§ 9. At the merger, and as a resuit of the Merger, (i) each of the
Disappearing Companies shall cease to exist as a separate entity, except as
provided by law, and shall merge into the Surviving Company, and the Surviving
.Company shall be the only continuing and surviving company, (i} the Surviving
Company shall possess all assets and property of every description, and every
interest therein, wherever located, and the rights, privileges, immunities, powers,
franchises and authority, of a public as well as of a private nature, of each of the
Constituent Companies; (iii) obligations belonging to or due to each of the
Constituent Companies shall be vested in the Surviving Company without further
act or deed, and the titles to any real estate vested by deed or otherwise in any
of the Constituent Companies shall be vested in the Surviving Company and
shall not revert or be in any way impaired by reason of the Merger; (iv) all rights
of creditors and all liens upon any property of any of the Constituent Companies
shall be preserved unimpaired, and a proceeding pending against any
Constituent Company may be continued as if the Merger did not occur, or the
Surviving Company may be substituted in the proceeding for the Disappearing
Companies; and (v) all debts, liabilities and duties of the respective Constituent
Companles shall thenceforth attach to the Surviving Company and may be
enforced against it to the same extent as if such debts, liabilities, and duties had
been incurred or contracted byit.

§ 10. Each of the parties shall file all certificates, instruments, and
documents and take such other action as are deemed necessary or appropriate
to effectuate the Merger and all other transactions contemplated by this
Agreement, including, but not limited to, filing all necessary certificates, payment
of filing fees, franchise taxes and conveyance fees, obtaining all regulatory
approvals, and filing all foreign corporation qualifications necessary or
appropriate to conduct the business of the Surviving Company following the

Merger.

§ 11. This Agreement may be executed simultaneously in one or more
counterparts, each of which shall be deemed to be a duplicate original, but ali of
which, taken together, shall be deemed to constitute a single instrument.

§ 12. This Agreement shall inure to the benefit of and be binding upon the

respective successors and assigns (including successive, as well as immediate,
successors and assigns) of the parties hereto.

fSignatures on the following pages]
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SERVICE PARTNERS, LLC

MICZJ WMa ger
VA
oWanager

Robert M. Buck, Manager

CELL-PAK, LLC

Wt 2o

N~
Viiraa

Robert M. Buck, Manager

DENVER SOUTHWEST LLC

helleA Fr %:\ger
OQ hnS Peterson Manag r

‘RobertM Buck, Manager
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INDUSTRIAL PRODUCTS CO., LLC

ohnS Peterson Manager

i 4

Robert M. Buck, Manager

INSUL-MART, LLC

ohmn S P;teﬁ‘_wanager

Robert M. Buck, Manager

INSULATION SALES OF MICHIGAN, LLC

MLt

Michglle A. FneW
/ L ,(/lv/\\

ohn S. Peterson, Manager

el

Robert M. Buck, Manager
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JOHNSON PRODUCTS, LLC

Mic ty igf, W
AP %S
n Wanager

Robert M. Buck, Manager

LILIENTHAL INSULATION COMPANY, LLC

%w,/

[V

ohn S. Peterson, Manager

W

Rébert M. Buck, Manager

MOORE PRODUCTS, LLC

/4

© Mithglle A. F.ﬁ/‘
AD

ohn S, P\t’erson Manager

A

Robert M. Buck, Manager
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RENFROW INSULATION LLC

S “Peterson, Manager

RJbertM Buck, Manager

RENFROW SUPPLY LLC

xc elle 7%7@? %
/Zn %Wanager

Robert M. Buck, Manager

SERVICE PARTNERS GUTTER SUPPLY, LLC

John S. Peterson, Manager

e ps

Robert M. Buck, Manager
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SERVICE PARTNERS NORTHWEST, LLC

[l

Robert M. Buck, Manager

SERVICE PARTNERS OF FLORIDA, LLC

ﬁobertM Buck, Manager

SERVICE PARTNERS OF THE CAROLINAS, LLC

e

ohn S. Péterson, Manager

'

Robert M. Buck, Manager
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SERVICE PARTNERS SUPPLY, LLC

l Mﬁy
lhr\)
W&mager Y

Robert M. Buck, Manager

THERMOGUARD INSULATION COMPANY, LLC

ohn S. Peterson, Manager

i

Robert M. Buck, Manager

VEST INSULATION, LLC

{lo"hnS Petarson, Manager

g@em\n Buck, Manager
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

ha

AT RICHMOND, JANUARY 19, 2017

The State Corporation Commission finds the accompanying articles submitted on behalf of

SERVICE PARTNERS, LLC

comply with the requirements of law and confirms payment of all required fees. Therefore, it is
ORDERED that this

CERTIFICATE OF MERGER

be issued and admitted to record with the articles of merger in the Cffice of the Clerk of the
Commission, effective January 19, 2017. Each of the following:

DENVER SOUTHWEST, LLC :

CELL-PAK, LLC (AN AL LLC NOT QUALIFIED IN VA)
SERVICE PARTNRS SUPPLY LLC (A CA LLC NOT QUALIFIED
IN VA)

INDUSTRIAL PRODUCTS CO., LLC

Insul-Mart, LLC

Insulation Sales of Michigan, LLC

Johnson Products, LLC

Lilienthal Insulation Company, LLC

Moore Products, LLC

RENFROW SUPPLY, LLC

RENFROW INSULATION, LLC

Service Partners Gutter Supply, LLC

Service Partners Northwest, LLC

Service Partners of Florida, LLC

SERVICE PARTNERS OF THE CAROLINAS, LLC
Thermoguard Insulation Company, LLC

Vest Insulation, LLC

is merged into SERVICE PARTNERS, LLC, which continues to exist under the laws of
VIRGINIA with the name SERVICE PARTNERS, LLC, and the separate existence of each non-
surviving entity ceases.

MERGACPT
CIS0343 |
17-04-11-1211
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MERGACPT
CIS0343
17-01-11-1211

STATE CORPORATION COMMISSION
J
By ‘-. 4 \

James C. Dimitri
Commissioner
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State Qorporation Commission

rtijji the Following from the Records of the Commission:

The foregoing is a true copy of the articles of merger filed in the Clerk's Office of the
Commission on January 19, 2017 by Moore Products, LLC, a Virginia limited liability company.

Nothing more is hereby certified.

Signed and Sealed at Richimond on this Date:
November 15, 2019

Ujoe[ H. Peck, Clerk of the Commission

CISDJD
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