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FLORIDA ROCK PRODUCTS
CORPORATION

Agreement of Merger merging
SHANDS & BAKER, INC. (A-2424p),
ALL FLORIDA SAND CO. (B-203pl},
CENTER HILL ROCK COMPAKY
(B-61530 and ORANGE SAND
COMPANY (B-73242) into FLOREDA
ROCK PRODUCTS CORPORATION
and changing corporate name
to SHANDS & BAKER, INC.
LAppendix A filed is Restateld

BRI * Y

FILED IN OFFICE OF SECRETARY
OF STATE. STATE OF FLORIDA:
by, . Jl...em 3432700 ... ..

TOM ADAMS
SECRETARY OF STATE
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Secrctary of State

LTATE OF TLSMIDA . ,
THE CAPITOL ”
TallAmASIEL 32I04

Tos ADAMS

ApiRetany e ncecg

corp=-77
10-15-68

April 7, 1970

Marurn, Uinsar, Murchiann, Ashby and Ball.
AttHatnavs at Taw ‘
Po.b o ziea R 119

Jac sonvrile, piosrida 22201

GarncLemant: Attention: lLewis S. lLae.

Subjgct: dar far «GHAIDS & BAKHR, INC,

A refund Jor $ 2.0 is enclosed for the reason checked:

1. Withdrawal of ciinrter.

2. Overpayment of filing fce.

3. Charter not of record in this office
4. N Overpayment of certification fee:

5. Filing fee previously paid.

6. No fee required. ,

7. No response to our letter of

8. __ Overpayment of charter tax.

9. Comments:

1f you have any questions regarding this mattek, please

let us know.

REQUISITION FOR REFUND
This money was criginally received per validator stamp as follows:

3 o )] i 314,
Date Validation No, Machine No. Dept. No. Amount

Requested by:

{Head of Department)

it For use by Fiscal Department ‘
Paid by Revolving Fund Check No.

Dated Amount
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Honorable Tom Adams

Sccretary of State

Department of State -
The Capitol

Tallahassece, Florida 32304

Attention: Rov 1., Alien, Chief,
Corporations Bureau '

35 ?L_ 5 6 5.; Re: Florida Rock Products Corporation, ¢t al,

Mcrg_cr
_‘_-—""""-——— [}

Dear Sir; .

Thank vou for yvour letter o March 18, 1970, advising that
there would be no additional filing tax payable in connection with the
change of capitalization of Florida Rock Products Corporation as the
surviving corporation in a proposed merger, For your ready reference,
a copy of your letier is attached. In connection with the merger, we hand
to you herewith for filing with you and approval by you as Secretary of
State of Florida, the original exceuted Merger Agreement hetween Florida
Rock Products Corpuration, as the surviving corporation, (whose name is
to he changed to Shands & Baker, Inc. ),Shands & Baker, Inc., All Florida
Sand Company, Center Hill Rock Company and Orange Sand Company,
each of which are Florida corporations, Attached to the Merger Agree-
ment as Appendix A is the amend.d and restated Certificate of Incorpo-
ration of Shands & Baker, Inc., {formerly Florida Rock Products Cor-
poration) which is the surviving corporation.

Pleasc note that the Appendix A may be certified separately
as the certificate of incorporation of the surviving corporation. .Please
note further that under the terms of the Merger Agreement, the merger
is to become cffective as of the end of the last day of the calendar month

Yo,
Shd

';r'\:a
J
{8

o

g La oy
S
AL

o o La

b L Ly

Y
mﬂw;mTJmh.b“_ .



Mot Db VT o

ot
e, 49 O le
ITonorable 'Tom Adamas . )

[ " )
Maren 24, 1070 e E oy —
Page Two, . - P pa .

— ' L o S

——

-,
..,

in which the filing of the Merger Agreement with the Sccretary of State of
FFlarida has been accomplished,  Sinee the Merger Agreement g filed in

your office during the month of March, 1970, the merger will become ef-

fective as of the end of the day on March 3}, 1970,

You will find enclosed a complete conformed copy of the Merger
Agreement, Appendix A, and all certifications and acknowledgments, Im-
mediately upon the filing of the Merger Agreement in your office would you
he Kind enough to certify and return to us this copy of the Merger Agree-
ment and Appendix A,

You will also find enclosed herewith three additional copies of , ' ,1
Appendix A, Would you please certify, as of April 1, 1970, these three g
additional copies of Appendix A as the Certificate of Incorporation of Shands ; '
& Baker, Inc.. a Florida corpggati h as the surviving corporation. h

In addition, would HEI{R us.Eema .
certificate, in a form which wi t i of g
countics in the State of Florida, certifying as to the merger.o s & .

Baker, Inc.. All Florida Sand Company, Center Hill Rock Company and o
Orange Sand Company into Florida Rock Products Corporation, as the o
surviving corporation, and its change of name to Shands & Baker. Inc.

BCy-ryn

Wu enclose herewith our firm check in the amount of §41,.00 ., e

- hH

representing the following: i N
Ry - ) .‘,, P . l/ . ' -,.: |
]’_\ J;‘fl{ng Fee - Merger Agrecement 10,00 - / . I
LA P e Filing Fee - Certificate of Incorporation { VoA %Ej' el
‘3 } . {Appendix A) 10,0 }___/\‘/ i '.';\'.; i
, "’-.\ . Certified copy of Merger Agreement with : < ‘2’1‘!!
0~ Appendix A attached 3,00 R T
W }\., 4 Three certificd copics of Certificate of A - 13
g ‘ Incorporation n, 00 " ™
["’r"""" e mpme e ==y Lhroee certificates as to the rger . ._9.00 "///" -—‘_.,! \
i

A '___._q,_.__...‘_,..--1 ; S‘“'-FO ‘ P " ‘:L;}.
N I

(..‘ 7 ulkea, Mécmaou. AswuBY & BatL ]
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Honorable Tom Adams
March 24, 1970
Page Three,

LA s

n—
2T

G Y It would be appreciated if you would telephone Lewis S, Lee of .
';f».‘ ‘}“ this firm, collect, at Area Code 904, 354-5652, immediately after the filing
oyl has been made. In view of the possibility of postal interruption, we would _.
“’;._ ?51‘ like the opportunity of discussing with you the method of delivery to us of A
5_4.1‘,, _ the certified copies, B o . -t r,;‘

b =
£

s

LIy

'“ -r"f“f:i"'“ In the meantime if you should have any questions, please let us ot
o "ﬁ“ i know, ) . o8

£ A o
‘ k '; -\}f‘, ¥
S’.ﬁ;;d Thank you very much for your gservice and cooperation, o
:.-7.'5.:;- ) .. ! “i?‘
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nof-voting common stock of this cocporation, at'or pridr to the taking

of the vote. objected in writing to the

WITNESS my hand and the seal of this corporatich, this _ 27th

daS' of - - 1-‘elbruar\'-

1970,

said Merger Agreement.

-

e it e

Secretary
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BLORIDA SAND, COM




at or-prior (o the taking-of t

he vate, ubgected in writing tovhe sald’
' Merger” Agreement,

CWITNESS my hand and the seal of this cc_u~|1|u-.'11id:1»,"l_ihi;;' 2Tth T

dav ol ' Febhruaey | Lm0

S
‘Seceretary
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STATE OF FLLORIDA

COUNTY OF DUVAL

I HFREBY CERTIFY that anvhis dav before me. tho' lir‘flf"‘["-n.ﬂnt'i'r_
Tauthority, amherized o take ai.'kilu'\t'ln-'gm.\n;c persanally appu'arorl
Thompsun 5. Baker and  Miward L. Boker ..

10 A well known, and known b me 1 'u;- 1he l"‘usuk noand <S¢ (.rc-mr\
153:;p€‘c11¥ eh.' of CENTER HILL ROCK (.,l“\”’_\‘ \ a ¥ l(\"\s!a eorhon a-
“tion, one of the corporations Jdescribed in and whivh exevuied the fore-’
going Crrtificate and Merger Agrecmem, and. he, the said I‘\ompann
X, Baker aas such President ef gaad mr;mratmn duly execured saud

Certificate atl Merger Agreement betore me and acknowledged the

gajd Ceprtificate amd Merger Agreement 1o be liis act and deed and the
act, deed antt agreement of saif corporsation! that the signature of the
President and of the Secretary of said corporation is.in the’ handwrifs -
“ing ol the seid-President and Scerelary rex pe"'uvr!l\ of said corpora-
tion; and-he, the said Feaward 1., Raker - as such Sec] etar\
of said corporation, duly attested the said evecution and affixed there-
: 10 the corporate scal of the said corparation: and acknowledged bc fore
me that he duly executed-the Certificaie of the Seeretary of said cort
poration affixed 1o'said Merger Agreement; and they each acknowledger!
that the facts stated ir said Certificate and Mer‘ger Agreemcm are truc;

IN WI‘I‘NESS WHEREQF, | nave her cunto set'my hand and af—

" fixed my official seal this 27 dayof .~ (et iy , 19 ’*’C
R A )
/ . / B ,
-—_/

//I—’-\/(r/'-- " A( Lo .
Nota: y TPublic. Sthte of Florida at Large
My Commission Expires: Dece.ntu, 26,247/




iy
:
. 1

4"

kT
".},s,




5.

,n
7
iy
25

5
&1%

o

W
PRrett .
Py L

i
T

i




STATE OF FLLORIDA -

-COUN'I‘Y OF DUVAL '

T 1 m:RJ:BY CERTIFY that on this day before me, tho undersigned
- " :authority, . authorized to take acknowlertgments, perbnnally appeared
linompson 3. Baker and  Jdward 1. Baker
to' me well known, and known to me to he the President and becretary
lepGCtl\"Bl_)’ of ORANGE SAND COMPARY, a Florida corparation, -one -
. of the corporations ‘described in and which executed the foregoing Cer-
. tificate and Merger Agreement, and he. the said Thompscen 8, Daker
.. as such President of said corporation, duly executed said
Cernflcatc and Merger Agreement hefore me and acknowledged the
. said Certificate and-Mecrger l\grecment to be his act and deed and the
act, ‘deed and agreement of said corporation; that the signature of the
President and of the -Secretary of said corperation is in the handwrit-

. ing of the said President and Secretary respectively, of said corpora-
tion: and he, the said FEdward L. Baker ° . as such-Secrefary
of said corporation, duly attested the said execuiion and affixed there-
to the corporate seal of the said corporation; and acknowtedged before

- me that he duly executed the Certilicale of the Secretary of said cor-
poration affixed to said Merger Agreement: and-they each au!mowledged-‘
that the facts stated n spul Cczufuau and 1 \flergor Agreement arve. true,

1N WI’I‘NES‘% WHERLOF' 1 have hercunru qvt my hand and af-

fixed my official seal this 27 day of Frivieen, 1“1.2
K ' . ; '

A !

-

. ‘vf--' . .

_//w b' . 3 0[‘/',’/"\ [ S _—
Notary Public, Sfate of Florida at Large. -~ . .
My Comn'l_lE!Slc‘m I‘.Xpll_...‘t‘.s: D&'{'c‘;n'{q. 36, 1974
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certified upon. this, agf‘ee.m.er‘.t. by
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" Thompson S. Baker .- "UU + 744 Riveraide Avenie: ..
S L LI ".'__Jacksom‘ue Florida 32204

Fdward L. “Baker Lo 3__':. e 744 Rivcrsu:!e Avenue C
RN T Jacksonvlue Flcrlda 32204
.y -I'Jpoﬁ‘th"e -é'ﬁ_‘e'ctlwe‘aate,of' the merger,. the prin’c"ipal' 6f~ =

'fi'cé't"; o'fffhe aurviving Corporatlon as provided in the by-lawa Sha_ll

. hold omce from the effecuve date of the merger and untll thelr successora ST

'

have baen choaen or appointad ar‘cardlng to lnw, the Cerhhcate of l.ncor-."

poratwn and the by lawa of the Survlvmg Corporation

,

B

L 8, If on the effective date of the merger a vacancy BINIL exist

m t.he Board or Dxrectors oF in any of the offices of the Survwing Corpo-

o rgf_lon, such vacancy may !hereafter be’ ﬂlied m the mannar provided by

the laws of the State of Florldn, the Cernhcate of lneorporatlon and the s

by lawa of the Survwlng Corporatlon.

9 Each share ol’ the common atock, no par vaine of’ Florida

Wit obe-Hialf ahate, it shall be




ertiﬂcate or certuicates of the Surviving Corporation. Shnres (n the )
lng Corporati,on whlch would otherwise be xssuable ‘to Shands & j=:-

aker Inc. W ;as a sha.reholder of F}.onda Rock Producta Corporatmn A

‘shau be Laaued to the shareholders ot Shands & Buker Inc in propor-

: tion to their reapect!ve mtereats thereln

10 Es;.ch share of the Clasa A | voting common stock p;;r
‘va.lue $l per share, and each share af Class B, non voting common sto.ck
_par value $l per share of Shands & Baker, Inc 1asued and outatanding

the effertive date of the merger and au rights in respe‘,t thereof shall

2y ﬁme of t.he merger and w:thout any acuon on the part of the holder :

rthereof forthwuh on the merger becommg eifeetive, be converied mto .
llh 807()4 shares at the common atock of the Survwing Cotporation with

a pi pa.rvvalue of $ \0 per ahare pro\nded however that in the event auch

conv rqmn shall when appued to ali of the shares of a parncular share— :

fraotion -;i Iess ‘than one-hali shnre it-‘ahall be 1gnnred and lf auch
h*action ta exactly one- half aha.re or more Cits shal.l be l"ouildl..d up to tbe

next,whole share The holde:'a of "'utstanding certiﬁcates representing

sha.res of_the said Class A and Clasa B. common stock of Shands & Baker L

_- Inc ahall t.here_aﬂer be entltled to preciaety the same r:ghts they would




$l per ahare, and ea.ch enare oI Claae B non voting eommon stock par‘

value $l per share, of All Florlda Sand Company issued and outetandlng

,un the ei'fectlve date of the mergel" and all Nghte u1 reepec1 thereof sha.lJ. )

i

bY virtue 01 the merger and wkthout eny actton on the part raf the holder »'__:'
hereof fortthth on’ the merger becommg e(fective, be converted mto '
2' g ahares of the mmmon stock of the Survivmg Corporation with 1 pur

b.value of $ 10 per shere provided however that m the event aueh con- _
veraion ahall when applled to all oI the ehares of a partmular share-

:holder, result m such shareholder bemg otherwxse ent:tled to a t‘rac--

"

' tional ahare of the common atock of the Survlvmg Corpuration. then if

i such frection is exactly one- half or more. 1t shall be rounded up to the

. lnext whole numbe" ‘and u‘ sueh fraeuon I.S lega than one half ehare lt

she.ll be ignored The holders ot outstandmg certlﬁcatee representlng
shares of the aald Cleea A and Class B common stock of All Flortda

; 'ZSand Company thereafter ahall be entitied to’ precxsely the aame r1ghte
thev would enjoy l!’ they held cP"‘tlﬁcates 1seued by the Survwlng Corpo-

fration g Upon surrender of a,ny enchﬂ outetanoxng ceruficate _to .the Sur- E
wmg Cor'poratlon the owner of record or treneferee ahall be ent:tled .

to‘ recewe in exchange therefor a certlﬁcate or certlﬁcates oi‘ the Sur-...

N

’vwing Corporatlbn for the number of whole shares of common stock

-~par -valut. s 10 per‘shere, to whmh such owner o{ record or.. transfem.

shall b entltled )




f‘ech shsre of the common etock pa.r value $100 per share
oi; Orange Sand Company which ahall be outatanding lmmedlately prior ._ e
to the merger shnll be automahcally cancelled and retu'ed on the ef{ec'
tlve date of the merger ancl no new shares of comtnon stOck ot other ae—-~

curlttes of the Survwing Corporatmn shall be t auahle thh respect thereto,:£'.

'-1.4 The amount of cepital with, whmh the qur'.rl\.ring Corporation
- wul begin busmesa on the effectwa date of the r-.u.-r;-,er rhall be One Hundred__”
Thouaa.nd Dollux 8 ($100 000) being the. par value of all pa.“ value stock

e '(there is to be no no, par value stock) to be outstandlng when the merger N

: . 1u completed E’aeh share of the common atock, par value $ Lf.) per sha.re.
Pt of the Survlvmg Corporetlon shaJ_l upon th affective date of t.he mercer

be ful.ly paid nnd non assessable

-~

S 1.:. Thla agreement ia entered into by each’ of the Constltuent

‘_ Corporatlons m rehance upon the 1etter dated October 29 1969 from




N

this agreament under the corporate Beal of each Consntuent Corporation,

reapectlvely ’I‘hiL agreement when s0 adopted nnd cerm‘:ed shnll for
»each Consntuent Corporatl.on. be signed by ltS Presldent or Vlce °rem— -

dent und Sec etary or Assmtant Secre’ ary under. ltu corpornte qeal and

agreement of the corporatlon 'Ihe agreement 50 certiﬁed and ackmw-_._ s
ledged by each Constztuent Corpo: atmn shall be ftled m the ol'ﬂce of

the Secretary of State of the State of Flc*tda.

1N WITN];SS WHZEREOF thm Merger Agreement haa been_ o
. executed by the undersxgned omcera of each of the Consmuent (.orpo- s :

ns and eaoh has caused xta carporate aeal to he nt‘ﬁ.xed and attast—

' “FLORIDA ROCK PRGDUCTS "
"~ "COBPORATION . ..




7 CENTER MILL'ROCK COMPANY -1

'ORANGE SAND COMPANY,

President - -
o o E N S "‘"i— &’\9;;.5.9,' -
T Secret - y




Bemg a majorlty of the Board of
-'Directors of Florida- Rock Prpdurts
Corporatlon




" APPROVAL BY TUE HOARD.OF DIRECTORS "

e approve;.

Merger Agréerent

Sand Appendix A Hinreto and Fecommend ita approval by the stockholders of -

ﬁ!: er

‘Being ‘_a',x_h'ajér'ity of the Board of -
Directors of Shands & Baker, Inc




we :afipr_-bir'e. 'e:nt._e_r‘,:l_htb__@hd_ s}';gu'_t'h"ei: foré; '(":i'ng\;hl.l‘qx';ggr 'Agéc;améﬁt. N

Bx A fhereto and Fecomitiend its approval by _éhe .atockholders: o1

B R . Lo

' .'-"I_Séiﬁ'g.‘a:,mﬁjprity."bf l_t:'he Board of -
.. » . Directors of All Florida Sand -~ -~
<7 .. Company ' ©. oo o0

P

£
Z&




W &f Shands .

Belng a ma,]orlty of the: Board oi’
'Directors-of Center, Hi[l Rock !

Company e




Bemg a ma;ority of the Board ot
Directors of Orange Sand Company

'} AL

n.,’.

‘ﬁ'f,ai
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. 'SHANDS & BAKER, INC.
S A Florida corporation




_mﬁmnmc THE CERTIFICATE OF INCORPORATION -
Lo, FLORIDA ROCK PRODUCTS CORPORATION ...

o _hzs ¢ 'rporanon was held at 10-30 o'clnck A M on the 27th day of
Febru ¥ 910 at the offices of the corparatton at ?44 Rivers!de Avenue
Jacksonvi.lle Flo.-.-lda at which shareholdera of record were preaent (n

per&on or by. proxy ﬁled at the begmning of aald meetmg with the Secre-

Br of the corporation,.‘repreaem‘.mg 13 034 509 aharea out of the tota.l SRR

of 13 .955 509 shares ot'commén stock no, par value which were out-




BE I'I‘ RESOLVED that the Certiﬂcate o! Incorpm- L
; ration of ‘Florida Rock Produots Corporation be,
"amended and restated by strlking the samé in ita -
entirsty nnd substltuting in ita plooe the fonowlng-

(Here apbears Appendix A to the Merge;- Agre e-. L

. ment entitled "Certificate of In¢orporation of -
- Shands & Bsker, Inc., a Florids. corporation" L
“in'the 1dantica1 form to which thia oertiﬁcnte is:,

nttoched) _‘ : e

FLORIDA ROCK, PRODUCTS .
. CORPORATION.- - = -'#

[



'--j.‘,_ _STATE or-' FLORIDA

' COUNTY OF DUVAL

ST 2 BEFORE ME the undaraig‘ned a notm:-y puhlic m and o
N :’ o .._the State of Fluridn at Large. an officer duly authorized to take ack- :
cat nowledgments of deeds and other inatrumems, personally appeared
“ " ThampsonS:. ‘Baker, " President 6f Florida Rock Products
; Corporntion. _a corporation, ~and also personally appeared George '
. P8 Rneborough Jr,, Secretary of gaid corporation, and the said
peraons heing severally well known to me and known by. me 'to’ be the
- sameé individuals who as such President snd as such’ Secretiry exe-’:
" cuted the above ‘Certificate on behalf of said’ ‘corporation; and he, the
uai.d Praaident, acknowledged that-as such President he’ subacribed .
" the said corporate name to said Certificate on. behall and by authority T
. of sald corporation, &nd he, -the said Secretary, acknowledged thathe
... affixed the. seal of said corporation to said-Certificate and attested ~ .
., theé 'same by, subscrlbing his name ag- Secretary of Aaid corporatmu,
- by authoruy and on behalf of said corporation, and the two persons -
above named acknowledged that they, as such President and Secre--
- ,-,tary, delivered said Certificate, by authoriry and on behalf of aaid
. corporauon and that all such.acts. were done freely and voluntarily
‘and for the ugés and purposes in said Certificate set forth and’ thai .' ', '
“such Certificate is the free act and deed of said corporation; and ~ * -
each’of the said persons further acknowledged and declared that he = -~ .
‘knowa the seal of said corporation; .and that the seal affixed to said-. . -
Cerhticate zs the corporate seal of. the corpnratwn aforesaid. e

S IN WITNESS WHEREOF, I have- hereunto set my hand’ and' -
afﬁxed my official seal this 27 day of j quW = A D
. 1970 at. Jacksonvme Duval unty, Iorf.da. N/ A

otiry TAbHd, Stite of Floridaat, Large s
My Commission Explres.bqem(,o‘ 2 4 /77/




_SHANDS & BAKER, INC.;

8. F!orldn corpor at;on

ARTICLE I

NAMI'_‘ OF CORP ()RATION







'I'o purchase lease ac N,uu-e “and hold such real estnte

buiidmgs and warehnusea ‘&8 mny be advantageous to carrymg ml .

ita bua mess

“ '1‘0 arquh-e the aood vnll r_ights.and-.prr.)pe.rtj;_ a'r;_d"t"ci 'uﬁde";-'{_' ot




'I‘o énter into. mﬂke and perform contracts of every kind

thh any person, ﬂrm. Bﬁoelatlon or corp‘:ratmn, mumclpality, L

body polltm country. territory, St.ate government .or; colony or ﬁv'-.

dependency thereof and W““‘O\lt Iimits as to’ thF amounts to: drnw
mamtam, accept endorse, discount execute, ,s.nd msue promls--‘-
sory notea, drafts, bllla of exchange warra.nta bonds debentures\ AR
and other negottable or transferrable mstrumenta and evxdencea

of mdebtednesa whether secured by mortgage or otherwme ‘a8 weu

as to secure the same by mortgage or otherwxse 80 far as may be :

permitted by the laws of the-State of Flortds. S _' o L o e ,

"To have offtcea conduct its busmess and promote tts :

obJects wlthln a.nd w1thout the State of Flonda, and m other states, g

Distnct ot‘ Columbla the territomea o.nd colonles of the United

States and m fore:gn countrxes w;thout restrtctton as to place or

; 'olﬁount'.'_ Ca

Topurchase, -hoid,"a.nd re-iggue the shares of 'tto.capttal"

Tl stock;”

To become g'uara.ntor or surety for any other peraon flrrn

S er corporation for any purpoae or transaction whatsoever. :

To make gtﬁs of ita property or cesh euher to charltable

- orgamzatmns or- otherwlae when deemed in the mtereat of the cor~ |

poration

To adOpt such pensxon, prol‘it Bharmg, stock opltan, and




To enter lnbo partner.shxp or to enter ints a ]Olnt venture "f N

% wwith any other peraon, cOl‘PO"aﬂ‘)" Partnership, or, other legal

entity, whether created under the lawa of Florlda or of any other

j:‘state, country or Junadictlon for nny of the foregoing Obje cts an d -

Apurposes of thia corporation. .

1,, genernl to. do any or all of the things herem set forth

- tu thc game extent as natural pe rsong might or could do, and in any
| ._..part of the world a8 prlnclpalﬂ. agents partnerg (exther limited or
':.genernl In. either the: mlnmg busmess or uny other busineas) ]Olnt

vventurers, corlt.ractcrs or other\wse and eLther alone or in the -com -

- ‘-_pany w1th othera :

Gcnér'aiif.f to hs'u}e' and be possessed with all of the brivi-.:
'i'=1egea and powera granted or wlnch may hereafter be granted to cor-

-‘.'poratmns for proﬁt under ‘the laws of the btate of Florida. -

The foregomg clauaes shall be construed both ag chects ]
: and as powers, and it is hereby expresaly provided’ that theé foregomg .'

enumeratlon of spec:&c powers shall not be held to lu‘mt or restrmt -

in any manner the powers of thxs corporatmn

ARTICLE III

CAPIT’.AL STOCK

The maxxmum number of ahares of commnn stock wmch




2 Each atockholder having Votlng rights ehn.u have one

‘_vote for each ehare ot‘ stock haVlng votmg power StOckholders s

o shal.l have no cumulatwe voting rights in any electxon or dlrectors

'of thle corporatton

‘ No stock sha.ll be 1ssued untll the conslderatlon ror such
.“.atock has been !‘ully patd and when’ 80 pald shall ba issued as fully
c paid and non asseasable All or any part of the conslderation for

stock ot the corporation may be paid in hy, _or used for the purchase

L '.of real persona.l or 1ntang:ble property, labor or servlcee ar L

any combination thereof at a Just valuatmn thereof as determined

- 'by the Bonrd of Directors of the cnrporatlon at’ any regular meeting

o ‘or at any apecxal meetmg pursuant to due notlce as provided in the

'.'"by'-l_aw.s of the' corporati_'en. -

4 Nn holder of cdmmon ‘stock oi‘ the corporatton ehall
have any preemptive or. preferentla.l rnght of subacriptmn to any

! Z_shnres of any class of stock of the corpornnon whether now or
hereafter authorlzed nor to any securlties eonvertlble into Btuck
'-:.-or eecuritiee of the corpnratlon, nor to any optlons or warrants t'o.\

acqui.re such stock ar securitles ieaued ‘or eold nor any. r1ght of

= ‘lsubscriptmns to any thereof

The curporatmn shall not be requtred to, Ieaue ceru- :
flcates representing a.ny tractmn or fractmna o! = share ot‘ etock of

any lass but may lssue in lleu thereof ‘oné or. more non dxvldend




:.' certit‘tcates. :

representing tn the aggregate an tntereet in respect oi‘ one or more = j_'

ful.l shares of stock shall entitle the holders therem o recewe one : '

or more full ahares of atock ot‘ the claas and sertes, it. any, spect-f o

fied ln auch acrip certiftcates Such scrtp certlﬂcates may contain

such terms and condtttone ls ehall be ftxed by the Board of Du‘ee-
; tora, and may become void and of no effect ai’ter a pertod fo’ be de- -

termmed by the Bonrd of Dlrectora and to be. spectﬂed in such srrlp

'

6.- _- "["hé' corporatlon, by resolution or re'sblutione o.f its.- .

Board ‘of Dnrectors, shall have power 1o create and tsaue, whether

‘ or fot [n- connection wlth the 1asue and ae.le o!' any shares of stock or

"'_ any other eecurtttes of the corporatton warrants converelon privl—

'

leges rtghts or opttons enttthng the holders thereof to purchaae ‘

-_claaaee or any other securtt s of the corpnratton, or to convert

appro ed by the Boa.rd ot' Dlrectors. The tenns upon whlch the t:me ‘

“ e



\"--_‘auch wa.rranta convertlble securu:ies rights or optmns. The Boau-d
e of DLrectors is hereby au!homzed to create and n;gue a.ny Euch wa.r-
'rants, converta.ble secumties. righls or. options ﬁ-om nme to ti.me.

. vfor such consideratlon, and 'y such persona nrma or corporations. . R

... 88 the Board of Direc,tora may determme

ARTICLE IV

L,

AMOUN'I‘ OF. CAPITAL WITH WHICH TO BEGIN BUSINESS

The amount of camta‘ thh whlch this carporation shall

commence bus meas shall be. $100 000. 00,

Avmiciz v

. CORPORATE EXISTENCE

Thia corporatlon, whl.ch was formerly known as Florlda A

Rock Producta Corporation, shall have perpetual exiatence

. &
L., F

. ARTICLE VI
P:RINC'}.PAL‘ PLACE. OF BUSINESS -
'-- The prmcipal ofnce of this corpora’mn s‘wll bF' at 744
.:'RiverSIde'Avenue Jucksonvule Duval County, .Llomda, but u: shall
have the rlght to move said oﬂ‘ice to any .other place within lhe S!ate

'of Flondn, amd lt shall have the rlght to eatabllah branch omces at




leas than three (3) nor. more thﬂn ten (10) The number of du-ectors A o

to serve in any year shall be determined hy the atockholdars at theu‘

.ARTICLE VHI

DIREC’I'ORS

The nanms and atreet addresses oi‘ the Board of Dmectors

of this corpuratmn who shal.l. hold ofhce from the date of thia a.mended

'Certlﬂcate of Incorporatwn and for the ensulng yes.r of n.s exlstence

. and untd their successors .are elected and quahﬁed shall be: -
T44 Rlveralde Avenue
'Jacksonvﬂle Florida 32204

144 vaerside Avenne
“ Jacksonvule, Flomda 32204

Fdward L' Bakér- © -~ ' 144 Riverside Aveme :
; T Jackaonvtlle, _Flomda 32204 .

.

ARTICLE DE

OFFICERS




The name and post ofﬂce addresa of each ongmal subacnber

and the number of aha.rea of formerly authorlzed common atock wlth-

out nmmnal or par value (as authomzed at the date oi’ formatlon of thm

corporation at whu:h time it was known aa Florida Rock Products

Corporahon) whxch each ag’reed to take were ag followa. - .

Howard P Macfarlane "P. O, .Bo‘x.153l, Tamipa, Florida .

Frnnk P. Ing'ram - P.'0: Box 1531, Tampa, Florida |

Delphm A Arduengo . P.-O. - Box 1531, Tampa, Flor_ii‘i_a

far s B

ARTICLE XI-

INDE MNII' ICAT ION

misconduct m the performance of hia dutiea. Such right of Indemn.i- ':A

1 share. -

l _s:h_ar”"e‘ "

1 share *



E.'ofﬁcer or. empIOyee'of the corporation. or who may have aerved at 1ts

'request as a director. ﬂfflcer or, employee of another corporatmn of :

wh.ich th» corporatmn owns du'ect s or indu-ectly shares of stock or

2 :___"_'of which the e-orporation is a credxtor or n member, or to which it iﬁ

I

i 'a contr:butor, agamst expenses, 1nclud1ng, wlthout l.imitauon attor- R

neys‘ fec:., dmburaements and costg, nctually and nEcessaruy incurred."v. sl

by hLm in cormectlon with the defense-of any action, Bl.ll.t or proceedmg, e

. whether- cunl or: cnmmal ar in connectmn ‘with any appeal therem, in
: -"«which he is made a party by reason of bemg or having been a direr,tor
._--.ofﬁcer or employee of the corporation, or ‘a dxrcctor, ofﬂcer or em- :
: - -.ployee of. such other: corporatlon and agamst the amoums of Judgments
A '-:?'ﬁnes or P‘Bﬁtalt.tes resulting from any - such actmn, su:.t or proceedlng,

‘. and agamst aums pmd in settlemem of any such aetion, suit or pm-

":_'ceeding, when the Bettlement appears to be in the lnterost al‘ the cor- :

C poratxon as determmed by the BOard of I)lrectors e:tcept that the ©

) ‘corporatmn shal.l not mdemmfy !um in relat:on to mntters as to which
' ;_‘fhe shal.l be ﬁnany ad;udged in such actxon, suit or proceeding to be

-.liahle {or, or guilty. ot neghgence or mxsoonduct in performance of

-'___hiﬂ duty'to the corporanon. provr.ded however, that no judgment of -

S ration Jf he at:ter in good falth in what he consl.dered to be the beat

A_.‘_'_oomuctmn in any cri.mmal action, suit or: proceedmg (whether baS"d el
‘-_,on a plea ot gu;lty or nolo contendere or after trml) sha.ll be deemed

of. ltself'to be an adjud;cat:on that the detendant has been guilty of

- nﬁgllgence or mxaconduct in the performam.e of his duty 1o the corpo--f._

j.' 'mteresta Of lhe corpuration The corporatlon'a indemmty oI any




;‘, to, be mvalid or mel‘feenve, the rema.ming Provialons eha.ll not be

ta L ":..‘

: ‘aﬂ'ected

CARTICL_ X1

| SELF DEALING /- -

No contract .act.or other ‘trartsactmn betweetl the corporatton-' |
.‘and any other peraon dirm-or .corporahon shau be. 1nvaudated vitmted o
’ :_:,.or in ‘any way affected by the fact tnat any one oF, mox-e ot‘ the directora
of e corporatlon is or are h) a party or part)ea to or mterested “
L in sueh contraet aet or traneactmn or (u) interested in or a2 directox; L :
o r offtcer 0'." dlrectora or ofﬁcere ot‘ B\l(.h other corporatton Any‘ '
) ‘_.'___.dn'ector or directors mdwlduauy or gomtly may be a party or partxes
. -:A‘;to or: ms.y be mterested in any eor.t"act aet or transactton of this
corporanon or in which tbls corporation 1s mterested Each’ a.nd
ery pereon ho may become a direutor of this cor;;oratton xa he.reby;_.
relieved ﬂrom any ohl.igatnon to account for proms and from al] other
.l‘l.ln.bility “.nich might otherwise arvse hy reason of. contractmg wnth the -

c rporntion for the beneﬁt of lumself or any other person or any ﬂrm, L
__aaaociation or corpurauonvln whtch he" may be in any way interested '
or in whieh he may be an. ot'ﬁt:er or du‘ector The foregomg provlstotxs.
‘aha,ll he applicabl : mtwithstandmg that 'Lhe du-ector or directors re—

ferr ed - shall h“ voted: for'ce shau have been necessary to euthon-re ER

et or. tranaa-,ucn 1 queatton, ar that he or they ahau




LY :'}T-i'- R

HOWARD P, I.'(ACFARLANE
Howar d: P Macfarlane

I?ELPH]N A, ARI‘UENGO
DEIphm A Arduengo
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Connty 'Florida :uus l.lth day of J\.me 1945

- ALDREY I{ENDRI‘C
N«:tary Puhlm State of Flovida at Large L
M.V (‘Ommis jion Expires' 'Apr 14 "1949;




