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April 28, 1997

CSC
CARINA
TALLAHASSEE, FL

SUBJECT: RINKER MATERIALS CORPORATION
Ref. Number: 162030

We have received your document for RINKER MATERIALS CORPORATION
and the authorization to debit your account in the amount of $70.00. However,
the document has not been filed and is being retumed for the following:

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required. %
- D
The articles of merger must contain the provisions of the plan of merger oi(ghe;
T 3
AT % )

plan of merger must be attached. =

The merger should include the manner and basis of converting the shargs of°
each corporation into shares, obligations, or other securities of the surdvinge
corporation or any other corporation or, in whole or in par, into cash or &thar-
property and the manner and basis of converting rights to acquire shares ofach’ =
corporation into rights to acquire shares, obligations, or other securities ol tHg /
surviving or any other corporation or, in whole or in pan, into cash or%therc”

property.

Please return your document, along with a copy of this letter, within 60 days or™
your filing will be considered abandoned.
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If you have any questions concerning the filing of your document, please call
{904) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 697A00021753
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ARTICLES OF MERGER OF RINKER TRANSPORT »
CORPORATION INTO RINKER MATERIALS CORPORATION"? 4PR 55 P

N
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TALCAG bt o s %
Pursuant 1o the provisions of Sections 607.1101.607.1104 and 607.1105 of the él‘%‘?ﬁ& FLOUU'E
Business Corporation Act (the “Act"), the undersigned corporations adopt the following Articles D4
of Merger for the purpose of merging Rinker Transport Corporation (“RTC"), a wholly owned
subsidiary Florida corporation, into Rinker Materials Corporation (*RMC™). a Florida
Corporation, as the surviving corporation.

1. A Plan and Agreement of Merger (Exhibit "A" attached hereto) was
approved and adopted March 25,1997, effective March 31,1997 by the BoardofDirectors
of the undersigned corporations, in the manner prescribed by the Act and since shareholder
approval of the Plan is not required in accordance with Section 607.1104 of the Act, RTC, as the
shareholder of all outstanding shares of RTC, waives mailing of the Plan.

2. Pursuant to the Plan of Merger, all issued and outstanding shares of RTC's stock
will be acquired by means of a merger of RTC into RMC with RMC the surviving corporation
(“Merger")

3. The number of outstanding shares of each class of the subsidiary corporation and
the number of such shares of each class owned by the surviving corporation are as follows:

Shares Owned By

Subsidiary Charter No.  Shares Ouistanding Class Surviving Corp.
RTC K31482 100 Common 100

4. This merger shal} be effective March 31, 1997,
IN WITNESS WHEREOF, each of RMC and RTC have caused theses Articles of Merger

10 be executed by its duly authorized officers as set forth below this oS day of March, 1997.

RINKER TRANSPORT CORPORATION RINKER MATERIALS CORPORATION

By: ?\/'Vf‘ﬂ/g/ /‘/)'4‘”—’ By:

KARL H. WATSON. Executive
Vice-President

By: J’/ﬂ.’n /{/J/ 4y By: Q@!‘} M'ﬁ

JAV/ES R. DAVIS, Secretary JWES R. DAVIS, Secretary

WILLIAM L. SNYDER,




ACKNOWLEDGMENT AS TO RMC

STATE OF FLORIDA
COUNTY OF PALM BEACH

A
The foregoing instrumemt was acknowledged before me this day of
/?’ér("L . 1997, by WILLIAM L. SNYDER, President and JAMES R. DAVIS, Secretary of
NKER MATERIALS CORPORATION, a Florida corporation, on behalf of the Corporation,
who

v is personally known to me, or

has produced as identitication.

INOTARY STAMP OR SEAL| cj LL Mﬂ%

_ Notary Name: é_/q,@ w("""j

Notary Public

OFFICTAL NOTARY SEAL

ELAINE WHERRY . —
NOTARY PUBLIC STATE OF FLORIDA Commission expiration dae: < //7/%9

COMMISSION NO. CC437589
MY COMMISSIUN EXP. FEB. 17,199

ACKNOWLEDGMENT AS TO RTC

STATE OF FLORIDA
COUNTY OF PALM BEACH

. 1997, by KARL H. WATSON, Executive Vice-President and JAMES R. DAVIS,
cretary of RINKER TRANSPORT CORPORATION, a Florida corporation, on behalf of the
Corporation, who

. . . 4
’ The foregoing instrument was acknowledged before me this %~ day of
P fare L
e

l/ is personally known to me, or
has produced as identification.
(NOTARY STAMP OR SEAL] A‘* Zf"
: 1 .
No/tary Nam.t:. é/ame\ﬁ ﬁd:( Pffcj
GEFICIAL NOTARY SEAL Notary Public
ELAINE WHERRY
NOTARY PUBLIC STATE OF FLORIDA . . f f
COMMISSION NO. CC437580 CommlSSlon explra[lon datt:: O? /7 § q

MY COMMISSION EXP. FED. 17,1999

CAW P SCORD SECWINMMERGER.ART




PLAN AND AGREEMENT OF MERGER

Between

RINKER MATERIALS CORPORATION

and

RINKER TRANSPORT CORPORATION




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER between RINKER MATERIALS CORPORATION,
a Florida corporation (“RMC"), and RINKER TRANSPORT CORPORATION, a Florida
corporation and a wholly-owned subsidiary of RMC (“RTC"), and effective March 31, 1997.

ARTICLE |

THE MERGER

Section 1.1  Surviving Corporation. At the Effective Time (as defined in Section 1.2
hereof) and in accordance with the provisions of this Agreement and the Florida Business
Corporation Act (the “Corporation Act™), RTC shall be merged into RMC. RMC shall (a) be the
surviving corporation, (b} continue its corporate existence under the laws of the State of Florida,
(c) retain its present name, and (d) succeed to all rights, assets, liabilities and obligations of RTC
in accordance with the provisions of the Corporation Act.

Section 1.2  Effective Time. The merger shall become effective March 31, 1997, or
any other time agreed to by the parties.

Section 1.3 Closing. (a) Any closing under this Agreement (the “Closing™) shall take
place at the offices of RMC at 10: 00 a.m., on March 28, 1997, or such other time, place or date
as RMC and RTC may mutually agree.

(b) RMC and RTC shall execute Articles of Merger and RMC and RTC shall cause
such Articles and any other required documentation to be executed, filed and recorded in
accordance with the applicable provisions of the Corporation Act.

{c) Notwithstanding the approval of this Agreement by, the boards of directors of RMC
and RTC and the shareholders of RTC, no agreement between RMC and RTC to change the place,
time or date of the Closing or to e¢xtend the latest date on which the Closing may take place shatl
require the approval of the shareholders of RMC or RTC.

Section 1.4  Anticles of Incorporation. The Articles of Incorporation of RMC as in effect
at the Effective Time, shall be the Articles of Incorporation of the Surviving Corporation unti!
amended.

Section 1.5 By-Laws. The By-Laws of RMC as in effect at the Eftective Time, shall
be the By-Laws of the Surviving Corporation until amended.




Section 1.6 Directors. The directors of RMC as in effect at the Effective Time shall be
the directors of the Surviving Corporation until their respective successors are elected.

ARTICLE Il

CANCELLATION OF SHARES

Section 2.1 Cancellation of Shares. At the Effective Time, by virwe thereof, an without
any action by the holders thereof, all shares of the commen stock of RTC shall be canceled and
retired.

Section 2.2 Closing of Stock Transfer Books. At the Effective Time, by virwe thereof
the stock transfer book of RTC shall be closed, and no transfer ot shares of Common Stock of
RTC shali thereatter be made.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

Section 3.1  Representations and Warranties Reparding RMC

(2) Organization and Good Standing. RMC is a corporation duly organized. validly
existing and in good standing under the laws ot the State of Florida.

{b) Authorization and Validity of Agreement. RMC has all requisite corporate power
and authority to enter into this Agreement and to carry out its obligations hereunder. The
execution, delivery and performance of this Agreement by RMC and the consummation by it of
the transactions contermnplated hereby have been duly authorized by the board of directors of RMC.

Section 3.2 Representations and Warranties Regarding RTC

(a) Organization and Good Standing. RTC is a corporation duly organized, validly
existing and in goed standing under the laws of the State of Florida.

(b Authorization and Validity of Agreement. RTC has all requisite corporate power
and authority to enter into this Agreement and carry out its obligations hereunder. The execution,
delivery and performance of this Agreement by RTC and the consummation by it of the
transactions contemplated hereby have been duly authorized by the board of directors of RTC and
no other corporate action or proceeding on the pant of RTC is necessary for the execution,
delivery and performance by RTC of this Agreement and the consummation by RTC of the trans-
actions contermplated hereby.




ARTICLE IV

TERMINATION, AMENDMENT AND WAIVER

Section 4.1  Termination. This Agreement may be terminated at any time prior to the
Effective Time.

{a) by mutual written consent of the boards of directors of RMC and RTC;

(b) by RMC or RTC, it any court shall have issued an order. or taken any other action
restraining. enjoining or otherwise prohibiting the transactions contemplated by this Agreement.

Section 4.2 Effect of Termination. In the event of the termination of this Agreement by
RMC or RTC as provided above, this Agreement shall forthwith become void and there shall be
no liability on the part of RMC or RTC or their respective officers or directors.

Section4.3  Amendment. This agreement may be amended at any time by RMC and
RTC.

Section4.4  Waiver. At any time prior to the Effective Time, the parties herete may (a)
extend the time for the performance of any of the obligations or other acts of the other parties
hereto. (b) waive any inaccuracies in the representations and warranties contained herein or in any
document delivered pursuant hereto, and (¢) waive compliance with any of the agreements or
conditions contained herein.

Section4.5  Applicable Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Florida.

IN WITNESS WHEREOF, é?\MC and RTC have caused this Agreement to be signed by

their respective officers this A5 ™ day of ﬂ?;,rv»( . 1997,
RINKER MATERIALS CORPORATION RINKER TRANSPORT CORPORATION
Ry: Ma_‘_@zﬂéﬁmu By: Yo ﬂ//%)! (SEAL)
WILLIAM L. SNYDER. "President KARL H. WATSON, Executive
Z Vig rcsndtz/ ‘
8y: C/¢ /Z (SEAL) il J%@ (SEAL)
JAMES R. DAVIS, Secretary ES R. DAVIS, Secretary




ACKNOWLEDGMENT AS TO RMC

STATE OF FLORIDA
COUNTY OF PALLM BEACH

N . . A :
The foregoing instrument was acknowledged before me this 25 day of

%é,; ~¢\ | 1997, by WILLIAM L. SNYDER, President and JAMES R. DA VIS, Secretary of
RINKER MATERIALS CORPORATION, a Florida corporation, on behalf of the Corporation,
who

v’ is personally known to me. or
hasproduced  as identification.
[NOTARY STAMP OR SEAL) ///:-._x /of[Mx.\
Notary Name: < /5,,% g
Notary Public m j

OTARY SEAL
}FECLQINE WHERRY DA
NOTARY PUBLIC STATE OF FLOR
" COMMISSION NO. CC437589

”MM]SSlDN EXP. FEB. 171999

Commission expiration date: X/77/ 44

ACKNOWLEDGMENT AS TO RTC

STATE OF FLORIDA
COUNTY OF PALM BEACH

. The foregoing instrument was acknowledged before me this o/ S#day of

//24ri'L 1997, by KARL H. WATSON, Executive Vice-President and JAMES R. DAVIS,

ecretary o’r RINKER TRANSPORT CORPORATION. a Florida corporation, on behalf of the
Corporation, who

v is personally known to me, or

has produced as identification.

[NOTARY STAMP OR SEAL] L//M /&L,\

Notary Name: ¢/, 0 & V00K -
Notary Public I

OFFICIAL NOTARY SEAL

ELAINE WHERRY ;
(.:ﬁ: 2{&?&;{&3&%‘%&5@%“% Commission expiration date: L/ f
W b 1 k

AR CMMISSION EXP. FEB. 17,1999




