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ARTICLES OF MERGER . Ty B
or . . i

FRK BROOKSVILLE, LLC, a Florida limited liability company, -+ oo
FREKNEWBERRY, LI.C, a Florida limited Hability company, ?.j:“( [

HUGHS PROFPERTIES, INC,, a Florida corporation, and AL
PRODUCER’S SOFTWARE COMPANY, LLC, a Florlda lirnited Yability company =
INTO ‘:_a%; -

" FLORIDA ROCK INDUSTRIES, INC.,, & Florida corporation Do -

T
February 25, 2009

In aceordance with the provisions of §§ 607.1105 and 607.1109 of the Florida Business
Corporztion Act and §608.4382 of the Florida Limited Liability Company Act, FLORIDA
ROCK INDUSTRIES, INC., a corporation formed under the laws of the State of Florida
("Pagent”), daes hereby adopt and deliver for filing the following Articles of Merger for the
purpose of mergizg (i} FRK BROOKSVILLE, LLC, a limited liability company formmed imder
the laws of the State of Florida (“Sub ™), (if) FRK NEWBERRY, LLC, 2 limited lability
compeny formed under the laws of the State of Florida (“Sub 2), (iﬁ) HUGHS PROPERTIES,
INC., a corporation formed wnder the laws of the State of Florida (“Sub 37), and (iv)
PRODUCER’S SOFTWARE COMPANY, LLC, a limited liability company formed under the
laws of the State of Florida (“Sub 4™), into Parent. Sub 1, Sub 2, Sub 3 and Sub 4 are hereafter
collectively referred to as the “Subsidiaries.”

1.
(the “Elan of Merger™).

The Plan of Merger is attached hereto as E&lﬂzﬂ,ﬁ and made 2 part hereof
2.

The Plan of Mergexr was duly approved by the boards of directors of
Parent and Sub 3 in accordance with the applicable provisions of chapter 607 of the Florida
Buginess Corporation Act.

3.

The Plan of Merger was duly approved by the sole member of Sub 1, Sub
2 and Sub 4 in accordance with the applicable provisions of chaptcr 608 of the Florida Limited
Liability Company Act.

4.

The effective time and date of these Articles of Merger is 11:59 p.m.,
~ Centyal Standard Time, February 28, 2009,

5.

Parent.

Sharsholder approval was not rcq{lircd to merge the Subsidiaries into
6.

The date of the approvel of the Plan of Merger by the Board of Dizectors
of Parent was February 25, 2009. The date of the approval of the Plan of Merger by the Board of
—

Directors of Sub 3 was February 25, 2009, The date of approval of the Plan of Merger by the
sole member of Sub 1, Sub 2 and Sub 4 was February 25, 2009
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IN WITNESS WHEREOF, cach of the undersigned entities has duly caused these

Articles of Merger to be exconted by its duly authorized officer as of the date first abo_j(c wnttrm

/1827695,

e
PARENT: s =
i O
FLORIDA ROCK INDUSTRIES, INC ‘:;",;';' r‘:on
e =
T -1 ——
m(;%%flmﬂqu oo
Name R. A Wason, V7 2 ™
Vice President e
SUEBSIDIARTES;
FRX BROOKSVILLE, LLC
G W &
Name: R. A. Wason, IV 7
Tts: Vice President

FRK NEWBERRY,LLC

By: O?'V‘ G M
Name: R. A. Wasorn, IV
Tts: Vice President

HUGHS PROPERTIES, INC,

By: ﬁeﬁa‘l\/\/‘@

Name: R. A. Wason, IV
Its: Vice President

PRODUCER’S SOFTWARE COMPANY, LLC

By: @H Cza \/\.f—\_\-‘;’,

Name: R.A. Wason, [V
Tts: Vice President
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PLAN OF MERGER

THIS PLAN OF MERGER (this “Plan™), dated as of February 25, 2009, is by and
smong FLORIDA ROCK INDUSTRIES, INC., a Florida corporation (the *Parent™), FRE
BROOKSVILLE, LL.C, a Florida limited liability company (“Sub 17), FRK. NEWBERRY, LLC,
a Floride limited liability company (“Sub 2”), HUGHS PROPERTIES, INC., a Florida
corporation (*Sub_37), and PRODUCER’S SOFTWARE COMPANY, LLC, a Florida limited
liability company (“Sub 4” and, with Sub 1, Sub 2 and Sub 3, collectively hereafter referred to as
the “Subgidiaties™), for the purpose of merging the Subsidiaries into the Parent (the “Merger”).

WITNESSETH:
WHEREAS, the Parent owns all of the outstanding equity interests of each of the
Subsidiaries;

WHEREAS, the Parent desires to succeed to the properties and other assets, and
to assume all of the liabilities dnd obligations, of the Subsidiaries by means of a merger of the
Substdiaries into the Parent; and

WHEREAS, § § 1607 1104 and 607.1108 of the Florida Business COrporphen Adtw
(“FBCA") and § 606.438 of the Florida Limited Liability Company Act (“FLLCA™) authon@

the merger of the Subs:dlanes into the Parent. :_,: =
g

SECTION 1 PN

THE MERGER _ M

“'r;~

Pursuant fo the terms and conditions set forth herein, each of the Submd.tanes ‘shall m%e

inito the Parent, with the Parent being the swrviving corporation in the Mcrger. The Pavent shall .

file -articles of merger and this Plan with the Department of State of the State of Florid¥in
accordance with § 607.1109 of the FBCA and § 606.4382 of the FLLCA, and shall make sl
other filings or recordings required by Florida law in connection with the Merger. The Merger
shall become effective at 11:59 p.m., Central Standard Time, February 28, 2009 (the “Effective
Time™). At the Effective Time, each of the Subsidiaries shail be merged into the Paremt,
whereupon the separate existence of each of the Subsidiaries shall cease, and the Parent shall be
the surviving corporation of the Merger (the “Surviving Comporation™), and without firther
transfer, shall sueceed to and possess all of the rights, privileges, and powers of each of the
Subsidiaries, and all of the assets and property of whatever kind and character of each of the
Subsidiaries shall vest in the Parent without further act or deed. Thereafter, the Parent, as the
Surviving Corporation, shall be liable for ali of the ligbilities and obligations of each of the
Subsidiaries, and any claim or judgment agmnst any-of the Suhyidisries may be enforced against
the Parent as the Swviving Corporation in accordance with §607.1106 of the FBCA. Approval
of the sharcholders of neither the Parent nor Sub 3 is required for the Merger. By executing this
Plan and voting for the Merget, the Sole Sharsholder of Sub 3 waives a.uy a.ppra:lsal rights to
which it may be entitled under Section 607. 1321 of the FBRCA.
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' . SECTIONZ
CONVERSION OF EQUITY INTERESTS

Immediately prior to the Effective Time, the Parent owng one hundred percent (10094) of
the issued and outstanding stock of Sub 3 and one huadred percent (100%) of the outstanding
meembership interests of Sub 1, Sub 2 and Sub 4. At the Effective Time, without any further
action on behalf of the Subsidiaries, the Parent or the holder of any interest therein, (i) each share
of Sub 3 issued and outstanding immediately prior thereto shall, by virtue of the Merger, be
cancelled, and no shares of stack or other securities or obligations of the Surviving Corporation
ghall be issued thersfor and (ii) the membership interests of Sub 1, Sub 2 and Sub 3 outstanding
immediaigly prior thereto shall, by virtue of the Merger, be cancelled, and no shares of stock or
other secnrities or obligations of the Surviving Corporation shall be issned therefor.

[SIGNATURE ON THE FOLLOWING PAGE]
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Plan of Merger to be executed by its duly authorized officer as of the date first above written.
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PARENT:

FLORIDA ROCK INDUSTRIES, INC

By: %jg,\l\ﬁ\»ﬁ%

Name: R. A. Wason, = o=y
Its: Vice President —r 3B
e 0
=5 B
SUBSIDIARIES: wi T
. t:fr}l'...q
FR¥.BROOKSVILLE, LLC ey g
-
s T2
ot e
i
By: (‘g»rc W Z3 N
Name: R A Wason, IV
Its:

Vice President

FRE.NEWBERRY, LLC

By: 6&'6

Name R. A. Wason, IV
Vice President

HUGHS PROPERTIES, INC.

(e s

By: » v M%
Name: R. A, Wason,
Its:

Vice President
PRODUCER’S SOFT'WARE COMPANY, LLC

By: J&:POWMQ

Name:

R. A. Wason, v
Its: Vice President

]

IN WITNESS WHEREOF, each of the undersigned entities has duly caused this



