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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated as of

July 15, 2013, is entered into by and among LESCO, Inc. (the "Parent") and LESCO

Technologies, LLC (the "Subsidiary”). The Parent and the Subsidiary are hereinafter
sometimes collectively referred to as the "Constituent Corporations".
WITNESSETH:

WHEREAS, the Parent is a corporation duly organized and existing under the
laws of the State of Ohig;

WHEREAS, the Subsidiary is a limited liability company duly organized and
existing under the laws of the State of Nevada;

WHEREAS, the Parent is the sole member of the Subsidiary holding 100% of the
Subsidiary’s membership interests issued and outstanding as of the date hereof; and

WHEREAS, the Board of Directors of the Parent and the Managers of the
Subsidiary have determined that it is advisable and in the best interests of each of such
entity and its respective stockholders and members that the Subsidiary merge with and
into the Parent upon the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and mutual agreements
and covenants set forth herein, the Parent and the Subsidiary, intending to be legally
bound, hereby agree as follows:

1. Merger. The Subsidiary shall be merged with and into the Parent (the
"Merger") such that the Parent shall be the surviving corporation (hereinafter sometimes

referred to as the "Surviving Corpgration”). Appropriate documents necessary to

effectuate the Merger shall be filed with the Secretary of State of the State of Ohio
pursuant to the Ohio Revised Code (the “ORC") and with the Secretary of State of the

State of Nevada pursuant to the Nevada Revised Statutes (the “NRC"), and the Merger
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shall become effective at the time provided by applicable law; provided, however, that for

accounting purposes the effective date of the Merger shall be as of July 15, 2013 (the
"Effective Time").

2, Governing Documents. The Articles of Incorporation of the Parent, as

in effect immediately prior to the Effective Time, shall be the Articles of Incorporation of
the Surviving Corporation without change or amendment and the Regulations of the
Parent, as in effect immediately prior to the Effective Time, shall be the Regulations of
the Surviving Corporation without change or amendment.

3. Officers and Directors. The persons who are officers and directors of

the Parent immediately prior to the Effective Time shall, immediately after the Effective
Time, be the officers and directors of the Surviving Corporation, without change, until
their respective successors have been duly elected and qualified in accordance with the
Articles of Incorporation and Regulations of the Surviving Corporation.

4. Effect of the Merger. At the Effective Time, the separate corporate

existence of the Subsidiary shall cease. At the Effective Time, the Merger shall have the
effects set forth in Section 1701.82 of the ORC and Section 92A.250 of the NRS.

5. Further Assurances. From time to time, as and when required by the

Surviving Corporation or by its successors or assigns, there shall be executed and
delivered on behalf of the Subsidiary all such deeds and other instruments, and there
shall be taken or caused to be taken by the Subsidiary all such further and other action,
as shall be appropriate, advisable or necessary in order to vest, perfect or confirm, of
record or otherwise, in the Surviving Corporation the title to and possession of all
property, interests, assets, rights, privileges, immunities, powers, franchises and
authority of such Subsidiary, and otherwise to carry out the intent and purposes of this

Agreement. The officers and directors of the Surviving Corporation are fully authorized
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in the name and on behalf of the Subsidiary or otherwise to take any and all such action
and o execute and deliver any and all such deeds and other instruments.

6. Conversion of Units. At the Effective Time, by virtue of the Merger and

without any action on the part of the holder thereof, all of the membership interests in
and of the Subsidiary issued and outstanding immediately prior to the Effective Time (the
"Units") shall be cancelled without consideration. Each share of common stock of the
Parent issued and outstanding immediately prior to the Effective Time shall remain
outstanding following the Effective Time.

7. Unit Certificates. At and after the Effective Time, all of the outstanding

certificates which immediately prior to the Effective Time evidenced Units shall be
cancelled.

8. Amendment. The Parent and the Subsidiary, by mutual consent the
Board of Directors of the Parent and the Managers of the Subsidiary, may amend,
modify or supplement this Agreement at any time prior to the Effective Time pursuant to
a written instrument.

9. Termination. This Agreement may be terminated and the Merger and
other transactions herein provided for may be abandoned at any time prior to the
Effective Time if the Board of Directors of the Parent or the Managers of the Subsidiary
determines that the consummation of the transactions contemplated hereby would not,
for any reason, be in the best interests of the Constituent Corporations and their
respective stockholders and members. In the event of such termination and
abandonment, this Agreement shall become void and neither the Parent nor any
Subsidiary nor any of their respective stockholders, directors or officers shall have any

liability with respect to such termination and abandonment.
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10. Descriptive Headings. The descriptive headings herein are inserted for

convenience of reference only and are not intended to be part of or to affect the meaning
or interpretation of this Agreement.

11. Entire Adgreement This Agreement constitutes the entire agreement

between the parties hereto regarding the subject matter hereof and supersedes all prior
agreements and undertakings, both written and oral, between the parties hereto
regarding such subject matter.

12. Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Ohio.

13. Counterparts. This Agreement may be executed in one or more
counterparts. Each such counterpart hereof shall be deemed to be an original
instrument, but all such counterparts together shall constifute one agreement.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed and delivered as of the date first written above.

LESCOQ, INC.,
an Ohio corporation

F

BY, é’i?/ 5* z"{’fm

N&me: David P. Werning
Title: President

ATTEST:

i~

By Adto, fy &

Name: Gregory F%’. Noe
Title: Secretary

RECORDED: 09/25/2013

LESCO TECHNOLOGIES, LLC,
a Nevada limited liability company

,/ //
«“i/«»:. ol ({ o “"‘“‘““"Xcm“-\
Name David P, Wernmg \/

Title: President

ATTEST:

By .. O §
Name: GregoryR Noe
Title: Corporate Secretary
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