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" Honorable Tom Adams
Secretary of State
« Tallahasgee, Florida

S A2 Aivt

3
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¥
3

Re. Shands & Baker, Inc. and
Diamond=-Interlachen Sand

Company Mer _ger

P

We hand you herewith ror flling:

-
o

L .m‘
1. Original and two copiea of a Merger Agreement executed
October 28, 1970, between Diamond- Interlachen Sand Company and Shanda

\u
. }’ -,“

.2, *'Onr firm check nount of, szo ;oo.m .
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Honorable Tom Adams
Secretary of State
Tallahassee, Florida

Re: Shands & Baker, Inc., a Florida
corporation

Dear Sir:

. .. This will confirm my telephone conversation with Miss Gale
. Pollach today. I am enclosing herewith a corrected page 8 of Exhibit
A" {the Certificate of Incorporation of Shands & Baker, Inc.) attached
to the Merger Agreement between Diamond-Interlachen Sand Company
and Shands & Baker, Irc., which was filed in your offices on Friday,
October 30, 1970, 'The only change I8 to correctly reflect that the cor--
:' poration began business with $100, 000. 00 capital (Article IV). This .
' v office on March 31,1070 o L R o

Lo P T
L

.-+ .- We have made this same correction in the two certified copies

. .

: complies.with the existing charter of Shands & Baker, Inc. as’filed in your .

of the Diamond-interlachen Sand Company - Shands & Baker, Inc.Merger -

Agreement which we received from your office on Friday, -

~& Thank you very much for your help.

For the Firm
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- MERGFR AGRERMENT

THTS AGREEMI‘NT made and enteréd into this 28t daj of
Octo‘ner, 1970 ‘by and between SHANDS & BAK R, INC and DIAR ™ -
INTERLACHEN SAND COMPANY each Flonda uorporationa

- afte_r»couectlvely sometimes called the "Constitue_nt Cnrpdrationa".
Recltals

. ‘Fhis is an agreemant for the starutory merger of the Conati-
tuent Corporauons under the provisions of Chapter 808 Flurida Statutea,
‘and wlthln the meaning of Section 368(3)(1)(A) of the Internal Reveme

Cole of the United Qtates of America,

under the laws uf the State of Flor:.da having been mx.orporated Q:T-Jn&"
' 13,‘ 1945. The authorl.zed capital stock of Shands & Baker, Inc. conaﬁs
orz 000, 000 aharea of common atock, par value §. 10 per ‘ghare. There -

- are iasued and outatandmg 1, 040, 975 shares of sald stock.

Diamond-.nterlac;hen Sand Company is a corporation .organized
) :'_ and exlatlng under the 1aws ot‘ the State oi‘ Florida havmg been mk.orpo-
'rated on March 18, 1931. The authortzed capltal stock of Dmmcnd Lnter-
,-'lnchen Sf.nd Compar\y cona:ata of 220 shareg of stock,.af which 20 shares
BRrE common stock no pa.r value and 200 sharee ure preferred stock
v'v$100 per share par va.lue. There-.a.re issued and outstanding 20. sh&res
.of the common stock, no par value. No ahares of preferred ﬂtock sre

o;:ta_tandmg,.




' _'1ht_qrest of the- c;n-'porntions nnd of their réapéctlve stéckh‘olders. The
'Board of Directors of Shands & Baker, Inc. ‘has approved and adopted
thm Merger Agroement by :esolution duly adopted by a maJorlty of auch
Board of DirectorS, and have du'ected that this Merger A"reemem bﬁ

o exec.utec! in its name and on its behalf, thhout the submission of tlus '

) : Merger Agreement to a vote of the stOcklmlders of Shands & Baker, Inc.,
: :_as permltted ‘by Sectmn 808, 20(3), Floride Ststutes, (Section 3 of Chap-

: ter 69~ 23 Lawa oi‘ Flnrida Acts of 1868) in that the Merger Agreement

does not c_hange‘the name or authorized ghares of any class of astock or

which is the 'surviving corpbration, and the authorized but unigsued
shargs of common atock; par value §, 10 per share, o be issued and
delivered under the Merger Agreement do not exceed fifteen (15%) per
c'e:'z;t‘.i)i‘ ihe__aharés of the surviving eorporation of the same claas out- -
) standiné im‘medlatély prior to the effective date of the mei‘gér. ‘The .
+-Board of Directors of _Dh_amond-lntarlachen Sand Company has a.pp:.-oved
this merg'ef agreement by reaplution duly adopted by a majority. of the
-dlggétors, and have directed that this Merger Agreement be submitted

- fo ita stockholders for adoption.

In consideration of the fofegoixig and the mutual agreementa '
he'r.'eh'mttef set forth, the Conat;tuent Corporations sgree that the tcrms
-'-"and condit[ons of auch merger a.nd the conditions of earrying it into ef-

fect'ure, .and shall be,. as herein set forth:

E 1. Except a8 herem specincally set forth, the corporate _
"eriatence of Shands & Bnker. Inc. \with all the purp. - _‘B,' powers and
to 1t shall continue unaffectad and unlmpairﬁd by

rger,.: and th bqrborgté'idex}tity ahd‘exiatence, ' “hall the

' ‘otherwise amend the Certificate of Incorporation of Shands & B'akeAr, Inc., =




- purposea and powers and objscte of Diamond lnterlachen Sand Company

shau be merged mta bha.nds & Baker, Ine. and Shnn&a & Bakez' Inc. ;'

ahau as the corporation aurvwlng the merﬂer, be fully veated there-

thh The separate exxstence and corporale organlzatlon of Diamond- .

' .Interlachen Sand Company shall cease as :mun as the merger shau be-

come eﬂ'ectwe as- hcrein provided and thereupon Diamoud- Interlachen
'Sand Compmy and Shnnds & Baker Inc. shall be a si.ngle carporation,
. to-wit- Shands & Baker, Inc., such corporation bemg hereinafter some-

timies referred to as the "Surviving Corporation",

2. The imtml street address in the Stat: of Flonda of the
principa.l office of the Surviving Corporatmn nholl be 744 Rlverside

: _Avenue, Jacksonville, Fiorlda 32204,

3. Tlus agreemen' has been adopted by Shands & Baker Inc,
'..in accordance with the provmmns of Section 608. 20(3) Florida Statutes,
. (Sectmn 3of Chapter 59 23 Laws of Florida, Acts of 196%) and such fact
’ ahal_l be cerhﬁed upan thm Merger Agreement by the Secretary of Shands
& Baker, ‘Inc. und'b.r the Beal thereof. This-agreement shall continue
_in etfect and the merger shall become effective.if the agreement is a-
) dapted by the atnckholdera of Dismond-Interlachen Sand C‘ompany asg
-".'prpv_xde:; hereln in pnragr,aph 13 hereaf. Upon auch adoption that fact
sh&u be certlﬁed upon this. Merger Agreement by the Secretary of
) Ds.amond Interlachen Sand Company under the seal thereof Thereﬁpon.

. cgmplymg with the GeneraI:Corporatlnn Laws-oi‘ the'State of Florida.'

'--thm agreement ahau be- filed m the omce of the Secretary of Sta.te of




The merger aha.ll becem- effecttve Unmedletely \\pon the

..,

ﬁhng of t\ua Merger Agreement with the Secretary of. State of. the State
- of Fluri.da in the mnnner requ-ired by the proviamns of Chapter soa
F.tor;da Statutea. The date when the merger hecomes eifective is aome-*

tlmes hereln referred to ag the effecnve date of the mergern -

s

shal.l be the preﬂent Cemn»ate of Incorporation of Shands & Baker Inc., L

except that the Survwmg Corporation reserves the nght to further amend .
’ - alter, cha.ng'e or repeal any provision contained in s'aid Certificate o! In-.
orporation ln the manner now ‘or hereafter preecribed by statute and
. au ngt\ts eonterred upon the atoekholders of the Survivmg Corporatmn
ere -gr_anted subjeet to this reseryation. A copy of sald Certificate of
Ix'leqr;ioret_ion'of Shands & Betrer, Inc. is attéched hereto ‘marked "F_"xhibtt -
AT, endby this reference made a part hereof.
6. 'Upon the effective date of the merger the by-laws of Shande_'.
"& Beker, Inc. shall be the by'-iawa of the Surviving Corporntmn untu the
- .’ same ahaLl thereafter beta.m.ended altered or repealed in accordance
wtth the laws of the State of Flom de, the Certlflcate of Incorporation and

sa;d by- laws. .

1, The names and mmal street addreuqes of the dxrectore
of the Survivmg Corpm'aticm who ahall held office from the effectwe ‘

date of the merger unt:,l the néxt annual meetmg of stockholders of the

’ f. -‘Surv.lving Corporauon end untxl their’ successora are chogen end quah'-

' ﬁed eceording to 1aw, the Certiﬁcate nf lncorporahon, and the by-Iaws

'I'he Certiﬁcate of l.ncorpo:-anon ‘of the Survivmg CO!'POrEthn e



¢

Name " A : I.uitm.l Sireet Address

Williazn A Shands .. 744 Riverside Avenue
: : Jackaonville, Flcmda 32204

Thompson 8. Bak.ez‘-- o 744 Riverside Avemie <
' e Co _Jackeonville, Florida 23204-

':Edward-L. Baker L 744 Rivéa,-side"A{r_ehue' o
C ' R Jacksonville, Florida'® 32204.
8 | T‘pon the exfectwe date of the merger, -the pri.nclpal oiﬁcera '
of the Surviving Corporation as provided in the by"lawa shall hold office
ﬁ'om the effectwe date of the merger and until their snccessors hava been
. choaen ;)r appomted according to law, the Certificate of Incorpmﬂltmn and .

, "the by-lawa of the Surﬂving Corporatmn.

CIfon. tbe eﬂectiw date of the merger a vacancy shall exist
:; in’ the Bonrd of Directors or in any of the offices of the Surviving Corpo-
.:rgtlon, spch vacancy may thereafter 'be filled in the manner provided by
| tii.e.lhws of. the S't’a'te of lﬂorida, th.eCértifica‘te of lncorporation, «nd the
y .by;—glaws‘ of tile' Surviving Cdrporal:ion,.
10 Upon the merger becoming effective:
g (A)' Dohme Mineral.s Company, a Flomda corpo-
ration aucc;asst;r by merger to Dsamond Sand Co., which now
_:holds ten (10) shares of the common stock, no-par value of
' -Dmmond Interlaehen Sand. Company, 8hall be paid in cash ‘for

'_ lts saad ten (10) ahares of common stock ‘at the rate of $14,250

' per share, for an aggregate cash Dayment ‘of $142 .:00 ‘and such

.

Ez:hares shau forthwith be cancelled and retu'ed and no.‘. re;ssued -

: . and sur-h ahareholder of DIa.monA Interla.chen Ssmd Company




in Dmmond Interlachen Sand Company or in qhzmdg i

: Baker lnc. or m the asseta or prupernes of elthex--

_(B) -all other shareholders of Diaxsond-

‘ Lnter.l.achen Sand Company wh-: nold an- aggregate of -

ten (10) ahares of said commaon stock no par value, -
shall be paid 1, 016 shares of _the autharized _but pre-
© Viously i;niagu'gd common capital stock of Shands &
__Baﬁer, Inc., A par ';é.lue $. 10 per sh.;are, for es_ac.h
.ﬁ'iié,re of thé .éovz':t‘u_-hon stock, o p:.n' valite, of Piamond- .
..Int';r.lach-en éand Co.mpar'ly, issued and outstanding
..-on the effectwe date of the merger for an aggm“ .
: 'ga!.e stock payment of 10 180 shares of such stock
‘of Shands & Baker. Inc. ; and such sharns of Dmmond-
' I.nterlachen Sand Company comman stock shall

-for_th\'n'it_h be a{xtdn{_aticéuy_-retired' and cancelled,’

1‘1-." The amount of capltal with wluch the Survwmg Corpora-
tmn vu.u begm busmeal on the efiectwe date of the merger sha.u be - '
the sum of $105 113 aO bemg the par value of all par value stock o

E t‘b'-béfoutr}ta_ndig\g w_hep ‘themerger is co'mpleted. Each_sharg of the

('.ommon atock pa.z- value $ 190 per shm—e of the Surviviag Corpo-‘

v

atwn issued in. aeeordance with th.ls Merger Agreement shall. ’
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Téli':i-ag'f"f?ﬁmi’"lt and’ t_hc marger may be wized by

pesapition of e Biard of Directors of Shands & Baker, Inc,, at

Cpny tiing prics to thé misrger boecrming effestive,

ny numher of coune
each ol which.shall be criginul apd shall be sigred in the
px-g}:i'gi_ed,ﬁqi- by the laws of the diate of iloride, by s ma-

the menibers of the Boards of Divectors of the Constituent
X . ek P . . . ) .
 Jorporations, under the corpornte seals of the Constituent Corpo-
gratigns;iand shall be submitted to & meeting of stockholders of

*re_ci'c')rd'-of"Dia'x‘n'c_:i!'_cl-:jl'ﬂ,tprrlz'\chen; Sa.n_d.c.‘ompanj;"t‘or adoption by not

8 O] ‘ tc.:_c_:_lé'r-:.xit;i\t_led__.to .'vo_.te thereon. The
Secretét“ry ofmamond- Intezlachen Sr.tnd C;)mpany shall certify the
3 ‘t'of;"’sui;'h.até:_dﬁ.g'h{t_j'l‘é';;a';._:ap'p:;c;v;l. aa thia agreement wnder the gﬁi-f
fsluch ‘gcp:;'p:q;‘_"‘atio-n.'. ,;1_‘1&13 ag:l:-éement;.\vheh so adopted
' ,sh}allv-‘f;'r' éu.g::.h.-.cgm":'t:i.h.ulallfs dorpoi-ation, be aigned by
sz; ViccPrcaident and‘iecretary or AAlssiatant Secre."
ry‘under its coz;;n.)i;é.-te seai,:‘;;d ﬁclfnb_wle@g;ed by t!'ae'President.

President (o be the nét, ' ci'éed'i'u}ci agreerment cf the carpo-
oy cvgr'_t'ifié_d" and ncknowledged by each

pent Corpotntion, ﬁhéli}‘oe fjlé?] in the office of the Secretary
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CERTIF!CATE OI" SFCRETARY OF
) SHANDS & BAKT‘R -INC,

1, GEonéE L. hosziofzoueﬂ, IR.. the  Secretary of
Shands & Baker, Inc. . 9 Florlda carporation do hereby certtl‘y that at
a meeting of the Board of DirPctnrs of said corporatmn duly calleci and -
held at the bﬁice of sa_id corporation, 744 Riverside._Avéme' JacksonviueJ

Florida, at 10:00 o’clock A. M., on October 28, 1970, at which all of

. the directors were present after due and proper notice, the Merger

Agre__emém attached hereto by and between Shand3g & Baker, Inc. and
Diamond-interiachen Sand Company, each of which are f'lorida corpo-
ra'tlons,. wés'ﬁpproved sand adopt<d by the unaiiimous vote cof said directors;
and signed by & majority of the directors, and in accordance with Section
608, 20(3), Florida Statutes (3ection 3 of Chapter §3-23, Laws of Florida
Acts of 1969) no vote of stockholders of Shands & Baker; Inc., being

- 'thesux‘vlviné coszt?r'ation of the merger, was held in that the Merger .
-Agreér‘nent does not change the name, or aulhorized shares of any c.lass,

. dx;'i;tk;erivisé‘ amend the Certifi.c:afe of Incarporation ol‘ Shands & Baker, Inc,
' .‘and the authnrtzed umsaued sha.res of the commeon stock, par value §, 10
'._"per share to be 1asued or dehvared under the plan of the merger do

- not exceed 15% 6f the sharea of Shands & Baker, Inc. outstanding im-~
.medlately prior | to tl:le eﬂecuve date of the merger.

WITNESS my hand and the aeal of this corporatiou thm 25" X

day of October, 1870,
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CERTIFICATF OF SECRFTARY OF
LACHEN SAND COMPANY

. Wt Noc
it v
o ¥

L GEGRGE L. RCSBOROUGH, IR, the Secretary of

Dnmond—lnterlachen Snnd Compw. a Florida corporation, do hereby

Avenue,

, at ’
hlch lﬂ of the directora wera preaent lner due and proper notlce, .the
‘Merger'Azreement attached hanto by and between Shands & Baker, Inc.

. lnd Dinmodd Intarlachen Sand Company, each of whlch are Florida corpo-

‘ ratlona, waa approved and adopted by the unanunonn vote of said directors,

nigned b;r majorlty of the directors and recommended to the atockholders;

g the ct;mn-:on uock no par vnlue. of thia corporation were present in
R pex;uon or represented by proxy, the said Mapger Agreement, was ap-
: ;;rored and adopted by the affirmative vote of the holders of twenty shares
' ;t t.he c_om_mbi: atock, no par value, of thia corporation present and repre-
‘sented By proxy. No hil:ldar:of ahnres of the common stock, no par value,

of this corporatlon at or prior fo t‘ne taking of the vote, objected ln writing

to the aaid Merger Agreement

; wrmss my hand and'the mu or Shie ecrpormon, this 2.2y




- STATE OF FLORIDA"

VCCj)UN'l;Y bF DUVA

-1 HI'RIZBY CERTIFY that of this day before me, the undermgned 3
authority, authunzed to 18ke acknowledgments, personally appeared -
FDWARD .. BAKER and GEORGY L, ROSBORQUGH, JR.. to me well
known, and known to me to be the President and Secretary respectwely,

-of SHANDS & BAKER, INC., a Florida corporatien, one of the ' ‘corpora-
-tiodg degeribed in. and which executed the foregoing Certificate and Merger-
Agreement, and he, the said EDWARD L. BAKFR; as such Prenident of
said corporation, duly executed said Certificate and Merger Agrement

" belore mp and acknowledged the said Certificate and Mefger Agreement to
“be Ris ack: and. deed and the act, deetd and agreement of said corporttion;
that the adgnature of the President and of the Secretary of said corporation
is in the handwriting of the said President and Secretary respectively, '
" of said corporation: and he, the said GEORGFE L. ROSBORQUGH, JR., .

- ag such Secretary of said corporation, duly attesteqd the said execution’
.and effixed thereto the ;orpbrate sea! of the said corporation: and acknow=-
ledged before me that he duly executed the Certificate of the Secretary,
of said corporation affixed tc -aid Merger Agreement; and they each ack-’
nowledged that the facts atated in seid Certificate and Merger Agreement -

‘are ’.I“I.IE.

. IN WITNE'SS WHF OF 1 have hereunio set my hand and sl’ﬁxed
my officlal seal thls day of October, 1870,

otary P\xbhc, State of Floride at Large. -
My Commission ¥xpirea: Df(&md’-&; »26,




STATE OF FLORIDA
Cm OF DUVAL

I HERFBY CERTIFY that on this day before me, the undersigned
suthority, authorize to take acknowledgments, personally appoared
EDWARD L., BAKER and GEORGPE 1. ROSBOROUGH, JR.
to me well known, and known to me to be the Prealdent and Secretary
respectively, of DIAMOND-INTERLACHEN SAND COMPANY, a Florida
"“.corporation, one of the corporations described in and which executed the
foregoing Certlficate and Merger Agreement, and he, the sald
EDWARD L. BAKER, as such President of sald corporation, duly
executed sald Certificate and Merger Agreement to be his act and deed
and the act, deed and sgreement of sald corporation; that the mignature of
the President and of the Secrotary of sald corporation is in the handwriting
of the sald Preslident and Sccretary reapectively, of sald corperation;
and he, the saidGFORGE L. ROSBOROUGH, JR. as such Secretary
of said corporation, auly atiested the said execution and affixed thereto
the corporate seal of the said corporation; and acknowledgad hefore me
that he duly executed the Certificate of the Secretary of said corporation
affixed to anld Merger Agreement, and they each acknowledged that the
facts stated In said Certificate and Merger Agreement are true.

IN WITNESS WHERKOF, I have hereunto set my hand and affixed
my official neal this = day of October, (870,

L 2

Notary Public, State of Florida at Large,
My Commission Expires: ecomtbn 28, 197/




FEXHIBIT A"

CERTIFICATE OF INCORPORATION
' OF

SHANDS & BAKER, INC

- We, the \.‘aderﬂigned. hereby as suclate ourselves togeth T for

. the purpose of becummg a corpuratmn under the laws of the State of

Florxdn by andg under the provr.stons of the statutes of the State o!‘ Flo-
rida pro'vidi'ng 'for thé‘formatmﬁ

ltahuuy, r:phts prw;leges and.
munil.xes of a corporntion tor prot‘it,

P
Al

W

e ‘ ‘;‘!‘
u,-n_ﬁ.‘“ﬁ"

SV,

-_ 'n.l‘ “’_A “ ‘

"ARTICLE 1

.;- . I'!"'
J‘G )

i
1g

.| -
- AIVS

NAME -OF CORPORATION

" enid

The narhe 0f thié corporation shall be SHANDS & BAKER, INC

ARTICLE II

GENERAL NATURE OF BUSINESS

The general nature of the buslness ta be transacted and car-

1ed .on by tth corporauon and lhe ObJELtS and purposes proposed are
az followa- ' )




by I3 fxum Lts own. praperties or those produced by othera and elther

‘as the ovrncv thereof or as agent or broker of others. -'.- .

To carry un and conduct a: ‘generat construction- business in— ’
cludmg the demgning, constructing, enlaz-glng, extendnng,,repawxr;g, .
completmg. removlng, or nthr-*rw;se engagin;, in. any work upcm roads
'-"s_treets', highways, hr;dggs, power plants, mdu_stria} pla_n;a-ar;d -other'
-Gystems and wor!cs"df éiféry'_dehc;-iptic;;,. 'Ibt{iidings:. stru’c..tiz.fe.;s, manu-
lfarturmg plants and au kinds of excavations, zhd rock, -sénd', 'cenﬁe'n:‘,. A
" a.sphnlt u'un steel wcod mnsonry, mechamcal electncal and
earth ﬂumtruchon md mstallatlons to make, execut 'and take or.
;'ecewe ‘arty contrac..m or asstgnments af c,ontrac-ts therefer or relating
therPto or connected therevuth and'to manufaciure, produce, adapt and.

prepare deal in- and deal wuh anv materials, arncles, or: t"unga in-.

c1dentnl to ur requwed for, or useful in connectlon thh any oi‘ lts

buai.ness and generally to carry on any uther bumness which can be_

advantageously c.arrled on- in con]unctlon thh the matters aforesmd. .

To manufacture purt.hase or othermse acquu:'e hold own.
sen ‘asaxgn transfer lease exchange invest in, murtgage pledge, :
or otherwxse pncumber or dlapoae of and generally deal and trade m

" a.nd thh both witlun anc} without the State of Flomda. and in any part

of the world goods wa.res merchand;sp and property oI every kind

nature and descriptmn.
To purchase take acquu‘e, hnid ‘own, use dea‘ in, aeu'




i ithaut llmltatlon ag. to amounts withm or- mth{_

’ '~_'.':"any mlerest therem.

: _'out the State of '“‘lorlda and other 3tates territones or dependencles.,

- ) “of the Unlted States ‘in forelgn countﬂea and in any - part of r.he world e

To purchase lease _or otherwwe acquu'e Ior cash or ‘on .
AR -terms of credit real cstate in the State af F{onda, or. ekscwhere to
- uwn lease and ‘operate one or more homes holels, or momr murte'-' :

Aand all ad;uncts and accessomes thereto mcludmg restaurants and '
* barber shOps .and to fiirnish smusements there&:r to do and perform o
: s any and all things for' the pleasure comfort convemence and amuse-

g ,'ment of guests in sald hote)s or tourist courts._.‘ .

To purchase,’ lease, acquu‘e and hold such’ real esta’u‘
S . hulldmgs .and warchouees ag may be advantagenus to carrymg on

1ts busmesq - :

T'o acquire the good will, rlghts and property nnd to under- '
take the whole or any part of the assets or habihtxe& of any person
o _fu_-m'-,_'_' cérporat_ion‘_dr pagociagion; to.pay for the same in cash, stock_
“of thls'~c—orborat16n, bands, of- otherwise: to held or in anf mamiér

' '_‘dtspose of the whole or any part of the business go acqulred and to . T

~ exercise all uf the powers necessary or convenient in and about the

'AZ_I:conduc.t and management of 'such buameas to guarantee purchase

"-hold aell asﬂign t-ansfer mortgage, pledge or otherw1se dxspose

nation or government and

‘ 'tlus state, or- any other atate countr

°. ‘whue owner o! saxd stock to exerclse all the rxghta, powxers and



To enter imo make and perform contracts of every kmd

wlth zm} person fu:'m assomatmn ar eorpm-anon mummpaht)

: body polmc country terntory. state government “or: colan) ‘or ‘-,":‘. o

.dependency thereof a.rd wu.houf limiis as to the wrounts; to draw

'mamtaln accept endorse, discount, _execute, and issue prom:s—

'sor'yiuuteﬁ,‘ draﬁa, biué of exchange, -warrants. bonds, de_benttzres. :

. and other negouable or transferrable mstrumems and ev uiem:es

A"of indebtedness whether .,ecured by morigage or ¢therwise, as well’

.as to secure the same b}r mortgage nT otherwise. so far 2% may be.

permitted by the laws of the State of Florida.

'I‘o have ofhces conduct its business and promate its "

S obJects wlthm and w:.thout the State of Florida, and in other states,

DJ.SH'LC". of Columbia the terrltoru:s nd coloni_eé of the .U_il_ited a
E Statea and in forelgn countries, withnut reztricticn as wo place or

. ,amount';". .




artnet‘ghip or other legalv

i'or'id:a' or of any other .’

1

for dny of tha [oﬁ;going bﬁj'ectﬁ' and

e

pdssessed with atl of the privi-

égji;',alfte; be granted to cor-

y ~ B

Hiares, ol qom'rr_'\p‘n stock which

tafandlng ai"any one time is
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2. Each stockhelder having voting rights shall have one
vote for each share of stock having voting power, Stockholders
shail have no cumulative voting rights in any election of directors

of this corporation.

3. No stock shall be issued until the consideration for such
stock has been fully peid, and when go paid shaill be issued as fully
paid and non-assessable. All or any part of the consideration for
stock of the corporation may be paid in by, or used for the purchase
of, real, personal, or inténgible property, labor or services, or
any combination thereof, at a jusi valuation thereof as determined
by the Board of f)irectors of the corporation at any regular meeting
or at any specia! mezting pursuant to due notice as provided in the

by-lawsg of the corporation,

4, No helder of common stock of the corporation shall
have any preemptive or preferential right of subseription to any
shares of any class of stock of the corporation, whether now or
hereafter authorized, nor to any gecurities convertible into atock

.. or securities of the corporation, nor to any options or warrants to
acquire such stock or securities [gsued or sold, nor any right of

subscriptions tc any thereof,

5. The corporation shall not be required to iasue certi-
‘ficates representing any fraction or fractions of a share of stock of
any clags but may issue in lieu thereof one ar more¢ nen-dividend
beariﬁg and non-voting sc:ip certificates in such form or forms as
. shall be approved by tl;e_Boaz-d of Directors, each representing a

".-frdr.::tinqa'l interest in reépect of one share of stozk. Such serip

G-




certificates upon presentation together with similar scrip certificates
representing in the aggregate ap interest in respect of one or more
full shares of '.Estoclt»ahall entitle the holders thereof to receive one

or more full shares of stock of the class and series, if any, 'speci-
fied in such scrip certificates. Such scrip certificates may contain
guch terms and conditions as shall be fixed by the Board of Direc-
tors, and may become void and of no effect after a period to be de-
terminad by the Board of Directors and to be specified in such secrip

certificates,

6. The corporation, by resolution or resolutions of its
Board of Directors, shall have power to create and issue, whether
or not in connection with the issue and sale of any shares of stack or
any other seéurities of the corporation, warrants, conversion privi-
lepes, rights or options entitiing the holders thereof to purchase
from the corporation any shares of itg capital stock of any class or
classes or any other securiti;as of the corporation, or to convert
any other securities of the corporation into common atock of the
corporation, B;u:h warrantg, conversion privuegéa, rights or options
to be_ evidenced by or in such instrument or instruments as shall be
approved by the Board of Directors. The terms upon which, the time
or times, which may be limited or unlimited in duration, at or with-
"in which, and the price or pricea (not less than the minimum amount
preacribed by law, if any.} at which any such warrants, convertible
secu;iﬂes, rights or options may be ivsued and any such shares or
other s_recurities may be purchased from the corporation, upon the
- exercise of any warrant, conversion privilege, right or optior. ghall
be gﬁch as shall be fixed and gtated in the regolution or resolutions

. .6£Zthe ‘Board of Directors providing for the creation and iasue of -

-7




guch warrants, conver.ible securities, rights or options. The Board
of Directors is hereby authorized to create and igsue gny such war-
rants, convertible securities, rights or options, from time to time,

for such consideration, and {o such persons, firms or corporations,

as the Board of Directors may determine.

ARTICLE IV

AMOUNT OF CAPITAL WITH WHICH TO BEGIN BUSINESS

The amount of capital with which this corporation shall

commence business shall be § 100, 00C,

ARTICLE V

CORPORATE EXISTENCE

This corporation, which was formerly known as Florida

Rock Products Corporatioh, shall have perpetual existence,

ARTICLE VI

PRINCIPAL PLACE OF BUSINESS

The principal oifice of this c;rporation shall be at 744
Riverside Avenue, Jacksonville, Duval County, Florida, but it shall
have the right tol move said office to any other place within the State
of Florida, and it shall have the right to establish branch offices at
other places within or without the State of Florida and within or without

the United States of America,




ARTICLE VII

NUMBER OF DIRECTORS

The numher- of directo.rs of this corporation shall be noi
less than three (3) nor more than ten (10}, The number of directors
‘to serve In any year shall be determined by the stockholders at their
. annual meeting prior to the election of directors to serve for such

year.

ARTICL.E VII

DIRECTORS

The names and street addressss of the Board ol Directors
of this corporation who ghall hold office from the date of this amended
Certificate of incorporation and for the ensuing year of its existence
and until their successors are elected and qualified, shall be;
Willlam A. Shands 744 Riverside Avenue
: Jacksonville, ¥lorida 32204

Thompson S. Baker 744 Rivergide Avenue
Jacksonviile, Florida 32204

Edward L. Baker 744 Riverside Avenue
Jacksonville, Floriua 32204

ARTICLE X

OFFICERS

The officers of thel c..'.orporatio'n ghall be a President, one or

" more Vige Presidents,. a Secretary, and a Treasurer, and such other
officers, with such titles, 28 may be prescribed by the Board of Di-
rectors, all of whom ahall be elected by the Board of Directors and

‘shall gerve at the pleasure of the Board of Divactors and may be re-

- moved at any time either with or without cause, by the Board of Di-,

crectors.
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ARTICLF X

SUBSCRIBERS

"The name and poust office address of cach original subserlber
and the numiber of yhares of formerly aﬁthorlzed common stock, with-
. out nominal or par value (as sauthorized at the date of forr o of this
corporation at which time it was known as Florida Hoce i'v.lucs

Corporation} which each agreed to take were as follov::

Howard P. Macfarlane P. O. Box 1531, Tampa, Flurida i ahare
Frank P. Ingram P. O. Box 1531, Tampa, Florida b shuve

Delphin A. Arduenge P, O. Box 1531, Tampa, Florida

ARTICLE X1

INDEMNIFICATION

Any person made a party to an actlon, suit or procesding
by reason of the fact that he, his testator or intestate, is or was a

director, officer or employee of the corporation or of any corpora-

tion which he served as such at the request of the eorporation, shall

be indemnified by the corporatlion against the reasorable expeuses,
including attorneys' fees, actually and necessarily incurred by him
in connection {r.rith the defense of such action, suit or proceeding, or
in connection with any sppesl thercin, except in relaticn to inatters
‘as to. which it shall be adjudged in such action, suit or .pmceeding
that such officer, dire.cto;- or employee if liable for negligence or
.miscondu_ct_in the perfoz-ménce of his duties. Such right of indemni-
fication shall ubt be deemed exc'lu.sive of any other vights to which
auch director, officer or employee may- otherwise be entitled. With-
°“.t'_ ﬁ‘_'"itiﬂg_-t,he :Benérglity of the foreg;alng, the corporation ahall

: .i_n;lemhify and hold ha;‘r_nlésa each person who is or was a divector,




officer or émpkoyee of the corporation, or who may have gerved at its

request as a director, officer or employee of another corporation of

which the corporation owns directly or indirectly shares of stock, or

oi.' which the corporation is & creditor or a member, or to which it is
a contributor, against expenses, including, without limitation, attor-
neys' fees, disbursements, and coata, actually and necessarily incurred
by Eim in connection with the defense of ary action, suit or proceeding,
whether civil or criminal, or in connection with any appeal therein, in
which he is miade a party by reason of being or having been a director,
officer or employee of the corporation, or a dircctor, officer or em-~
ployee of such other corporation and against the amounts of judgments,
fines or penalties resulting from any such action, suit or proceeding,
and against sums paid in settlement of any such actlon, suit or pro-
ceeding, when the settlement appears to be in the interest of the cor-
poration as determined by the Board of Directors, except that the
corporation shall not indemnify him in relation to matters as te which
he shall be finally adjudged in such acticn, suit or proceeding to be
liable jor, or guilty, of negligence or misconduct in performance of
his duty to the corporation; provided, however, that no judgr:znt of

- conviction in any criminal action, suit or proceeding {(whether basged
on a plea of guilty or nolo contendere or after trial) shall be deemed
of itself to .be an adjudication that the defendant has been guilty of
negligence or misconduct in the performance of his duty fo the corpo-
ration if he acted in good faith in ‘.nhat he congidered to be the best
intereats of the corpc;ration. " The corporation's indemnity of any

' perlson who may have served at its request as a director, officer or

- empioyee of such other corporation shall be reduced by any amounts

such person may collect from such other corporation. The foregoing
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right to indemnity shall not exelude nny othar rights to which he may be

entitled. 1f any part of this provision shall be found in any proceeding

to be invalid or ineffective, the remaining previsions shall not be

affecteq,

ARTICLE XII

SELF DEALING

No contract, act or other transaction between the corporation

and any other persaon, firm.or corporation shall be invalidated, vitiated

or in any way affected by tle fact that any one or more cf the directors

of the corporation is or are {i) a party or parties to or interested

in such contract, act or trunsaction or (ii) interested in or a director

or officer or directors or officers of such other corporation, Any

director or directors individually or jointly may be a party or parties

t;) or may be interested in any contract, act or transaction of thig

corporation or in which this corporation is interested, Each and

every person who may become a director of this corporation is hereby

relieved from any obligation te account for profita and from ail other

liability which might otherwise arise by reason of contracting with the

corporation for the benefit of himaelf or any other person or any firm,

association or corporation in which he may be in any way intereated

or in which he may be an officer or director., The foregoing provigions

shall be applicable notwithstanding that the director or directors re-

‘ferred to shall have voted for or shall have been neceasary to autlmrizg‘

" the contract, act or transaction in question, or that he or they shall

'_héve been p';eaent or necessary to constitute a quorum at the meeting

which autkorized such ccfntract, _act or transaction,

5 : .
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IN WITNESS WHEREOF the incorporators above named

have hereunto set our handa and seals this 11th day of June, 1845, -

HOWARD P, MACFABLANE
Howard P, Macfarlane

FRANK P, INGRAM
Frank P. Ingram

DELPHIN A. ARDUENGO
Delphin A. Arduengo




STATE OF FLORIDA

COUNTY OF KILLSBOROUGH

I HEREBY CERTIFY that before me, the undergigned authority,
personzlly appeared HOWARD P, MACFARLANE, FRANK P, I'NGRAM

and DELPHIN A, ARDUENGO, each of whom are well known to me to

be the personrs described in and who subseribed the foregoing certificate

of incorporation, who severally acknow ledged before me that they exe-
cuted the same [reely and voluntarily for the uses and purposes therein

expregeed,

WITNESS my hand and official seal at Tampa, Hillsborough

County, Florida, this Lith day of June, 1945,

AUDREY HENDRIX
Notary Public State of Florida at Large
(Notarial Seal} My Commission Expires: Apr, 14, 1949




