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SHANDS & BAKER, INC.

Agreement of Merger between
SHANDS & BAKER, INC. &.
SOUTHERN DOLOMITE & HICAL
CO. (B-89651) both Fla.
corps., merging inte and
under the above corp.

v

FILED IN OFF-ICE OF DEPARTMENT
OF STATE. STATE OF FLORIDA,

by — M, on _Eeh. 25, 1971

RICHARD {DICK]} STONE
SECRETARY: OF STATE -
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’ hhat day | of February, IQ'II. A

ULMER, MURCHISON, ASHBY & BaALL
BEO FLORIDA MATIONMAL SAMN BUILDING
RPOST OFFICE AOR 4790

meAMan VLR JACRSONVILLE, FLORIDA 32201 rew ¢ 3ns-s08E
CHARLES M. MURCKISON N AALA COOL BO4

CLARENCE O, AShEY

oMM w, Bart February 23, 1971

NERMAN ULNER, I8,

" JAMES B. TAYLOA

wOun D CORDE
A M. rOOTE, JN. ("\._\
w. BPCARY LEK \_

LEWIS B LEE \\
HATWOOD M, BALL
GARY K. ToLLIS

BEMHIS J. LANAMAN, JR.
JOvn §.DURH. IV
WilLiAM K. BCHEVY, JA.
JERE D. MawinM

Honorable Richard Stone
Secretary of State

The Capitol

Tallahassec-, Florida 32304

Attention; Division of Corporations

-y
LS
A

Baker, Inc. and Southern Do%;&i
Hical &o. - Merger Agreement

Dear Sir:

We enclose herewith for immediate g prior to the end of February
1871, an original Merger Agreement between Shands & Baker, inc, and Sonwthern
Dolomite & Hical Co., each Florida corporations, under which Shands & BaXer,
Ine. is the sgurviving corp?ration. An extra copy of the Merger Agreement is
enclosed and you are requested to certify this copy ®nd return it to us for our
files. In addition, pleas- furnish us with one copy oka Certificate Under Seal
as to the effectiveness of the merger of Southern Dolotite & Hical Co, into
Shands & Baker, Inc., the surviving corporation, Youwill note that the mer-
ger is effective, ag get forth in paragraph 4 of the Mergeér Agreement, on the

- ;(‘: .--,'rgw;‘ -_‘ N A

By copy of this legter we are forwardirg directly to the Florida Revenue

\V‘Commission Southern Dol te & Hical Co. 'B check in the am unt of $100, 00

representing the paysnent
current year on beh \‘ of

¢, X
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Honorable Richard Ston:
February 23, 1971
Page Two.

We are enclosing herewith our firm check In the amount of 318.‘ 00
repregenting the following:

Filing Fee $10.00
Certified Copy of Agreement 5.00
Certificate Under Seal 3,00

Total $18,00

Very yours,

Lebis 8. L™

For the Firm

LSL/jd
Enclogures

ve: Florida Revenue Commission
(w/enc.)




MERGER AGREEMENT

THIS AGREEMENT made and entered into this 2Bth day of January,
1871 by and belween SHANDS & BAKER, INC. and SOUTHERN DOLOMITE
& HICAL CO., each Florida corporations, hereinafter collectively some-

times called the ''Constituent Corporations",

LR TN 0 o

2 TITL

Recitals

537
' "‘v'..

-

: e E )
This is an.-agreement for the merger of the Constituent Codparatipns
. ©l -y

i .-

under the provisions of Chapter 608, Florida Statutes, in reliance upon
Revenue Ruling 70-489, as published by the Internal Revenue Service of

the United States of America,

Shands & Baker, Inc. is a corporation organized and existing under
the laws of the State of Florida, having been incorporated on June 13, 1945,
The authorized capital stock of Shands & Baker, Inc. consists of 2,000,000

sharéa of common stock, par value $.10 per share, There are issued and

" outatanding 1, 051, 135 shares of said stock.

Southern Dolomite & Hical Co. is 8 vorporation organized and exist~
ing under.the laws of the State of Florida having been incorporated on
February 3, 1965. The authorized eapital stock of Southern Dolomite &
Hiczal Co. consists of 330 shares of common stock, par ;.'alue $100 per
share, all of which are iaéuc—;d and outstanding and are owned by Shands

' & Baker, Inc.

The Boards of Directors of Shands & Baker, Inc. and Southern
Dolomite & Hical Co. have carefully examined (a) the audit reports re-
: .lating to Southern Dolomite & Hical Co. for the year ending Seplember

30, 1970, prepared by Arthur Young & Co., and (b) unaudited company

» fi_ngﬁ'éia | reports, and it ig hereby found:




1. The stock of Southern Dolomite & Hical Co. is worthle_ss
within the meaning of Section 165 of the Internal Revenue Code

of the United States of America,

2. Southern Dolomite & Hical Co. ls indebied to Shands & Bai{er,
Inc. in a sum substantially in excesas of the value of the agseta of

Southern Dolomite & Hical Co.;

-angd, therefore, the said Boards of Directors deem this merger desirabte
and in the best interest of the corporations and of their respective stock-
holders. The Board of Directory of Shands & Baker, Inc. has approved

and adopted this Merger Agreement by resolution duly adopted by a ma-

jority of such Board of Directors, and have directed that this Merger

Agreement be executed in its name and on its behalf, without the sub-

: misgsion of thie Merger Agreement to a vote of the stockholders of Shands

. :,' . & Baker, Inc., as permitted by Section 608, 20(3), Florida .Statulea,

- . (Section 3 of .Chap‘ter 69-23, Laws of Florida, Acts of 1868} in that the g
ﬁé;ger‘ Agreen';ént does not change .the name or authorized shares of any |
clags of stock or otherwige amend the Certificate of Incorporation of
Shands & Baker, Inc., which is the surviving corporation, and the
authorized but unissued shares of common stock, par value §$.10 per’
share, nonc of which are to be issued or delivered under the Merger
Apreement,do not exceed fifteen (15%) per cent of the shares of the sur-

- viv'mg corporation of the same ciags outstanding immediately prior to the
eff.'ective' date of the merger, -The Board of Directors of Southern Dolo-
mite & ﬁiéal Co. ‘has approved this merger agreement by reaclution duly
adopted by a’majority of the directors, and have directed that thié Merger

Agreement be submitted to its sole stockholder for adaption.

“2-
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In congideration of the foregoing and the mutuat agreements herein-
after set forth, the Constituent Corporations agree that the terms and _
conditions of such merger and the conditions of carrying it into effect are,

and shall be, as herein set forth:

i, Exc.:ept an herein specifically set forth, the corparate exigtence
of Bhanda & Baker, Inc, with all the purposes, powers and objects vested -
in or to it, shall continue unaffected and unimpaired by the merger,. and
" the corporate-idenuty and existence, with all the purposes and powérs and
objects of Southern Nolamite & Hical Ca, shall be merged into Shands &
Baker, Inc. and Shands & Baker, Inc, shail, as the corporation gurviving
.the merger, .bc fully vésted therewilh. The separate existence and cor-
porate organization of Southern Dolomite & Hical Co. shall cease as soon
ag the merger shau'become effective ag herein provided, and thereupon,
Southern Dolomite & H}cal Co. and Shantds & Baker, Inc. shall be a single
vorporalien, to-wit; Shands & Baker, Inc., such corporation being here-

- . ipafter sometimes. referred to as the "Surviving Corporation’’,

2. ‘The initin! street address in the State of Floride of the principal
afiice of the Surviving Corporation shall be 744 Riverside Avenue, Jack-

sonville, Florida 32204,

3. This agreement has been adopted by Shands & Baker, Inc., in
accordance with the provisions of Section 608. 20(3), Florida Statutes,
(Section % of Chapter 89-23, Laws of Florida, Acts of 1969) and such fact
 shall Le certified upon _thls Merger Agreement by the Secretar'y of Shands
& Baker, Inc. under the seal thereof. This agreement shall continue
in. effect and the merger ahall become efieciive if the agreement is adopted

by the stockholders of Southern Dolomite & Hical Co, as provided herein




in paragraph 13 hereof. Upon such adoption that fact shail be certified

upon this Merger Agreement by the Secreiary or Assistant Secretary of
Southern Dolomite & Hical Co. under the geal thefeof. Thereupon, cofn"
plying with the General Corporation Laws of the State of Florida, this
agreement shall be filed in the office of the Secretary of State of the State
of Florida, in compliance with the provisions of Chapter 608, Florida

Statutes.

4." The merger ahall become effective on the last day of February,
1871, The date when the merger becomes effective is sometimes here-

in referred to as the "effective date of the merger”

5, The Certificate of Incorporation of the Surviving Corporation
shall be thv.'e present Certificate of Incorporation of Shands & Baker, Inc.,
except that the Surviving Corporation reserves the right 1o further amend,
alter, change or repeal-aﬁy provision contained in gaid Certi.ficat'e of In-

corpcration in the manner now or hereafter prescribed by statute,. and

all righta: conferred upon the stockholders of the Surviving Corporation
are granted subject to this reservation, A copy of said Cez-tificate of
Incorporation of Shands & Baker, Inc. is attached hereto marked "Exhibit

A", and by this reference made a part hereof.

6. Upoﬁ the effective date of the merger, the by-laws of Shands
& Baker, Inc. shall be the by-laws of the S -iving Corporation until the
same ghall thereafter be amended, altered or rePealed in accordance
‘with the laws of the Siate of Flonda the Certificate of Incorporation and

said by-laws,




in paragraph 13 hereof, Upon Buch adoption that fact shall be certified
upon-thie Merger Agreement by the Secrelary or Assistant Secretary of
Southern Dolomite & Hical Co. under the seal thereof. Thereupon, com-
plying with the General Corporation Laws of the State of Florida, this
agreement shall be filed in the office of the Secretary of State of the State
of Florida, in compliance with the provisions of Chapter 608, Fiorida

Statutes.

4, The merger ahall become effective on the last day of February, -
1971, The date when the merger becomes effective is sometimes here~

in referred to as the "effective date of the merger'.

5, The Certificate of Incorporation of the Surviving Corporation
shall be the present Certificate of Incorporation of Shands & Baker, Inc.,
except that the Surviving Corporation reserves the right 1o further amend,
‘alter, change or repeal>any provigion contained in-said Certificate of In-

] c_c_,rpcr_ation, in the manne:r now or hereafter prescribed by statute,. amf.l.

: all rights conferred upon the atockholders of the Surviving Corp_orétlon
are granted subject to this reservation. A copy of said Certificate of
Inéorporation of Shands & Baker, Inc. Is attached hereto marl-ced "Exhibit

A", and by this reference made a part hercof.,

' 6. Upon th'_e effective date of the merger, the by-laws of Shands
& Béker, Ine, .shall be the by-laws of the 5.+ *ving Corporation until the
same ghall thereaﬁer be amiended, altered or repealeci in accordance
with the léwS of the Stat.e of Florida, the Certificate of Incorporagion and

. ‘
‘said by-laws.




7. The nameg and initial street addresses of the dirécturs of the
Surviving Corporat.idn who shall hold .office from the cffective date of the
merger until the next annual meeting of stockholders of the Survlvir-lg
Corporation and urtil their successors are chosen and qualified according
to law, the Ceriii:cate of Incorporation, and the by-laws of the Surviving

Corporation, are ag followss

Name Initial Strect Address
William A, Shands ) 744 Riverside Avenue

Jacksonville, Florida 22204

'Thoinpson 5. Baker 744 Riverside A‘énue
Jacksonville, Florida 32204

Edward L. Bsker ) 744 Riverside Avenue
Jacksonville, Florida 32204
8., Upan the etrective date of the merger, the principal officers
of the Surviving Corporation, as provided in the by-laws, ghall hold of-l
fice from the effective date of the merger and until their successors have
* been ch.oaen or appointed according to law, the Certificate of Incorporation

and the by-laws of the Surviving Corporation,

9. Ifon the effective date of the merger a vacancy shall exist in
the Boar;d of Directors or in any c;f the offices of the Surviving Corpoz;a-
ti-on, such vacancy may thereafter be filled in the manner provided by
tﬁe laws of the State of Florida, the Ceftificate of Incorporation, and the

by-laws of the Surviving Corporation,

10. Upon the merger becoming effective, the indebtednesses due
by Southern Dolomite & Hical Co. to Shands & Baker, Inc. shall, in con-
gideration 61" the merger of all of the assets of Southern Dolomite & Hical

Co. ‘into Shands & Baker, Inc., forthwith be cancelled. All of the




outstandlng shares of comimon stock of Southern Dolomite & Hical Co.,

having becn determined te be worthless, shail forthwith be cancelled as

worthless,
' A
11, The amount of capital with which the Surviving Corperation . T
N3
will begin business on the effective date of the merger shall be the sum af

aof $105, 113, 50, being the par value of all par value stock now outstand-

ing and to be outstanding when the merger {8 completed.

12. Thia agrecment and the merger may be terminated by reso-

lution of the Board of Directors of Shands & Baker, Inc., at any lime '

prior to the merger becaming effective. . _ 5

13. This agreement may be executed in any number of counter-
parts, each of which shall be original and shall be signed in the manner
prcvideé for by the laws of the State of Florida, by a majority of the
members of the Boards of Directors of the Constituent Corporetions,
under the goéporate seals of the Constituent Corporationa, and shall
be submitied ioa rr;eet.ing of atockholders of recordlof Southern Dolamite
& Hical Co. for adoption by not less than a majority of the stock entitled.
to vote thereon. The Secretary or Assiatant Secretary of Southern Do-
lomite & Hical Co. shall certify the fact of such s;tockholder approval
on this agreem-em under the corporate seal of such corporation. This

agreement, when so adopted und certified, shall for each Constituent

Corporation, be signed by its President ar Vice Prealdent and Secretary
or Assistant Secretary under its corporate seal, and acknowledged by ‘ R

the President or Vice President to be the act, deed and agreement of : -

. the corporation, The agreement 8o certified and acknowledged by each

Constituent Corporation, shall be filed in the office of the Secretary-of ‘

Stéte-oI'IFlorida. ] R g




IN WITNESS WHEREOF, this Merger Agreement has been executed
by the undersighed.ofﬁcers of each of the Constituent Corporations and - .

each has caused itg corporate seal to be affixed and attested to by its

Secretary or Assistant Secretary,

(Corporaté Seal)

_(Cdrporate'Seal)-

SHANDS & BAKER, INC,

By
Its President

Atteat: ; Z

Segretary

SQUTHERN DOLOMITE & HICAL CO,

Attegt:
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APPROVAL BY THE BQARD OF DIRECTORS

We ai;prove, enter into and sign the foregoing Merger Agreement

between Shands & Baker, Inc. and Southern Dolomite & Hical Co.

rd L. Baker

Thordpson S5, Baker

/Y,

" W. A. Shands

Being a majority of the Board of
Directors of Shands & Baker, Inc.

S - . APPROVAL BY THE BOARD OF DIRECTCRS

We aﬁprf)ve, enter into and sign the foregoing Merger Agreement

bet.ween Shands & Baker, Inc. and Southern Dolomite & Hical Co.

son 5. Baker
/ Lﬂ/”‘f&‘
W. A. Shands

_‘:—:ﬁ“‘ of . Dt
S. T. Dell

Robert B, Smit

. Belng s majority of the Board 6.1‘. o
‘Directors of Southern.Dolomite ‘&
Hical'Co. - a Lk




‘APPROVAL BY THE BOARD OF DIRECTORS

We ap;;rove, enter into and sign the foregoing Merger Agreement

between Shands & Baker, Inc. and Southern Dolomite & Hical Co.

-
S o 1.l
Thurdpson 5. Baker

W Y4,

W. A, Shands

Being a majority of the Board of
Directors of Shands & Baker, Inc.

APPROVAL BY THE BOARD OF DIRECTORS.

- We approve, enter into and gign the foregoing Merger Agreement

between Shands & Baker, Inc. and Southern Dolomite & Hical Co.

son S. Haker |
L+ 2

W. A. Shands
C—%A« o e

e S. T. Dell

Fe

Robert B. Smitif

".- Being 8 majority of the Board of .

Hical Co. -~ . .

Directors of Southern Dolomite & "
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CERTIFICATE OF SECRETARY OF
SHANDS & BAKER, INC.

I, GEORGE L, Hd&‘i!()ROl_lGH, JR., the Secretary of Shands &
Baker, -Inc,, & Florida ;::Qrporation, do hereby cer.tify that at a meeting
of the Board of Directors of said corporation duly c::al led and held at ihe -
uifice of said corporation, 744 Riverside Avenue, Jacksonville, Florids,
at 10:30 o'clock A, M,, on January 28, 1571, at which all of the directors
were present after due and proper itotice, the Merger Agr‘eement attached
hereto by and between Shands & Baker, Inc, an-d éonthern Dolomite &
Hical Co,, each of which are Florida corporations, was approved and adopted
by the unanimous vote of said directors, and signed by a majority of the
directors, and in accordance with Scction 608, 20{3), Florida Statutes
[Section 3 of Chapter 69-"3, Laws of Florida Acts of 1989} no vote of
stackholders of Shands & Baker,' Inc, being the surviving corporation of

| the merger, was held in that the Merger Agreement does not change the
name, or authorized shares of any claas, or otherwise amend the Cor- -
tificate of Incorporation of Shande & Baker, Inc. and the authoriced un- .
. 1sauedlsharea of the commaon stock, par value $,10 per share, none of
which are to be isaued or dejivered under tac plan of the merger, do not
exceed 15% of the shares of Shands & Baker, Ine, outstand@ng immediately
prior to the effective date of the merger.
WI"I'NESS my hand an:! the seal of this corporation, this 28th day

of January, 1871,

{Corporate Seal} i e Sedret
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CERTIFICATE OF SECEETARY OF
SOUTHERN DOLOMITE & HICAl, ©O.

1, Edward L, Baker, the Secretary of Southerp Dolowrite & Hical Co. ,‘
a Florida corporaticn, do hereby cevtify that at a meeting of the Board of
Directors of said corporation duly ‘called and he}d at the office of sald cor-
poration, 744 Rivef:side Avenue, Jacksonville, Florida, at i0:00 o'cloc.:
A. M., on Thursday, January 28, 197, at which all of the directors were
present after due and proper notice, the Merger Agreement attached nereto
by and between Shanus & .Baker, Inc. and Southern Dolomite & Hicai Co.,
cach Florida corporations, inctuding the Certificate of Incorporation of
Shands & Baker, Inc., attached as Exhibit A of said Merge'r Agreement,
was approved and adoptod by the unanimous vote, signed by a majority of
the directors.and recommendec o the slor:kholdérs; and .at at a gpecial
meeting of thie ytockholders of said (.-orpuré?ion duly called und held at the
officos of gaid corporation, 744 Riverside Avenue, Jacksonville, Florida

at 14300 o'clock A. M., on Thursday, January 28, 1971, at which Shands &

22
CER

T A

Baker,’ lnc. . a Florida corporation, the holder of all of the shares of the

08
o

s
ik

common gwock of this corporatipn which have been isgucd and are olut'
slanding, was repfensi‘ented by proxy, the sai? Merger Agreement was ap~ -~
prov.ed and ad_opted by the vnanimous vote of all of said shares present
and represented by proxy, representing the approval by 100% in interest

of the capital stock of this corporation.

WITNESS my hand and the seal of this corporation, this 28th day of
January, 19'71.
Secretary

(Co;-porate Seal)
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. STATE OF FLORIDA

COUMN 'Y OF DUVAL

IERI RY CERTIFY that on this day before me, the undersigned
autharity, suthorized to take acknow!edgments, personally appeared

EDWARD L. DAKER and GEORGE L, ROSBOROUGH, JR.,

to me weil known, and known to me to be the Presgident and

. Secretary respectively, of SHANDS & BAKER, INC., a
Florida corporation, one of the corporations described in and which exe-
cuted the foregoing Certificate and Merger Agreement, and he, the said
EDWARD L., BAKER as such President of said
corporation, duly executed said Certificate and Merger Agreement before

- me and acknowledged the gaid Certificate and Merger Agreement to be his -

act and deed and the act, deed and agreeme=nt of said corporation; that the .

signature of the President and of the Secretary of said
corporation is in the handwriting of the gaid President and
Secretary respectively, of said corporation; +. d he, the said GEORGE

L, ROSBOROUGH, JR., as such Secretary of said corpo-

ration, duly attested the said execution and affixed therete the corporate
seal of the said corporation; and acknowledged hefore me that he July
executed the Certificate of the Secretary of said corporation eftired to
said Merger Agreement; and they each acknowledged that the faclizs stated
in said Certificate and Merger Agreement are true.

. IN WITNESS WHEREOF, [ have hereunto set my hand and affixed
my official seal thia 28¥ day of Yaran iy, , 1971,
— L T

V\J,‘:—M ‘&4&3&,—\
Notary Public, State of Florida at Large.
My Commission Expires: b&-v_'bt 94t




STATE OF FLORIDA

“COUNTY OF DUVAL

I HERT'BY CERTIFY that on this day before me, the undersigned
" authority, authorized to take acknowledgments, personally appeared
THOMPSON 3. BAKER and - EDWARD L, BAKER
to me well known, and known to me tg be the - President and
. . Secretary, respectively, of SOUTHERN DOLOMITE & -
, B H’ICAL CO., a Florida corporation, one of the corporations described {n
' ' “and which executed the foregoing Certificate and Merger Agreement, and
he, the said THOMPSON S, BAKER ug such
Presudent of said corporatian, duly executed said Certificate and Merger
.Agreement before me and acknowledged the gaid Certificate and Mergér
,Agreement to be hia act and deed and the act, deed and agreement of said
corpor atiofy; that the signatnre of the Pregident and of the
" Secretary of sald corporation is in the handwriting of the said
Presgident and Secretary respectively, of said corporation;
and he, the said EDWARD L. BAKER as such
- Secretary of said corporation, duly attested the said execution and afﬁxed
thereto the corporate seal of the said corporation; and acknowledged before
) ‘me tha’ he duly executed the Certificate of the Secretary of said corporation
=0 - . - affixed to said Merger Agreement; and the, each acknowledged that he
© "+ facts stated in s=zid Certificate and Merger Agreement are true.

o o © . IN WITNESS WHEREOQF, 1 have hereunto set my hand and affixed

my official seal 1his: 28th  day of January , 1871

. =T
W.cvenuth Lo, Yo
- Notary Public, Statd of Flofida at Large,
- My:Commisaion Expiresa: }M ML
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" CERTIFICATE OF INCORFPORATION
OF

SHANDS & BAKER, INC,
& Florida corporation

'We, "the undersigned, her;éby agsociate ourselves togethér for l
.the purpose of I:;eco.x.'ning a COI"[JD.I"ati\’.Jn. un.dez.' the laws of the Stéte. of e ) '
Flo'ri;.da,- by and under the ;;rovisions of the statutes of the State of Flo-
:‘ida'éro'viﬂix.ag for the formation, liability, vights, privileges and .im-

‘munities of v ~orporation for profit.

ARTICLE I -

NAME OF CORPORATION

The name of this corporation shall be SHANDS & BAKER, INC.

ARTICLE II R

GENERAL NATURE OF BUSINESS

The general niature of the business to be transacted and car:

ried on by this corporation and the ohjects and purposes proposed are

", as.follows:

‘To lease, build, ewr and operate quarries, plants and wills

{or the mining, refining and processing of rock, sa-d, and other con-

. .«Jti-uct‘mp and agriculturai products and aggrcgatés, and'to sell and .

diapose of such products of every description, either those produced

- R . . N




by it from its own propcrnes or those produced by o*hers, a.nd either

a3 the owner there 'af or as agent or broker of others.

To carry on and conduct a general construction business in-
cluding the designingl, conétructing, enlarging, extending, rcpairing,

_ completmg, removmg, or othermse engaging in any work upon roads,’
streets highways, bmdges power plants, indus_trial plants and other_
syéiems-éndwéfks of every-deacription, buildings, structures, manb—'
facturing plahtg. and altl kim‘is of excavations, and rock, sand, cement,
asph.ql't,l iron, steel, wood, masonry, _ mechanical, electrl_cai,_ and |
earth construction andl installafioﬂs, to make, execvie, and take or
receive_any contracts or ussignments of contracts therefor or rela-ting

‘ thereto or connected therewith; and to manufacture, produce,- adapt, and
.prepaz-e, deal in and deal with any materials, articles, or things in-
cidental-to or required jor, o useful in connection with any of its
business, and generali.y‘ to carry on any other business which can be

- a_d_i_r.gntageaugly' carried on in ::_onjunctlon with the matters a!’oresaid.‘

. fr&_a.r'n:im\.\tnc'qﬁr'e,"plﬁ_x‘chaée, or otherwise acquire, hdlt_'!,:._t;w.n,l
sell, asﬁign, transfer, llease, exchange, invest in, mortgage, pledge,
‘or ot.!.mrwise encumber _oi:- dispdse of and gererally deal and trade in
and with, b_oth.wlthi.‘n and without the State of Florida, and in ér;y part
ofthe world,“g'oods, warés, merchandise and propert‘y of ever} kind,

nature and description.

To purchase, take, scquire, hold, own, use, deal in, sell;

;eaée, ‘exchange, transfer, mortgage, pledge, or in any manner dig-

posé 'gf-ér encumbei'. .and to Heal'and trade generally in wares, mer-

chandi.se, personal property, ;ranchxses copyrlg..; trademat"ka,




any interest lthcrein. without limitation as to amounts, within or with-

out the State of Flarida and other states,. territories, ar depcnde_ncieé

of the United States, in foreign countries and in any part of the world,

To purchase, lease, or otherwise acquire, for cashor on

terms of credit, real estate in the State of Florida, or eiscwhere; to

‘own, lease, and operate one or more homes, hotels, or motor couris

" and all adjuncts and accessories thereto including restaurants and

barber shops, and to furnish amusements therefor; to do and perform

any and all things for the pledsure, comfort, convenience, and amuse-

ment of guests in said hotcls or tourist courts.

To purchase, lease, acguire, and hold gach real estate,

buildings, and warehouses as may be advantageous to carrying on

its business.

To acquire the good will, rights and property and to under-

take the whoie or any part of the assets or liabilities of any persos,

: ﬁrm corporatinn or asaociatlon- to pav for the samn in cash, s‘tuck . R

"of this corporatmn bonds- or atherwise' to hold or in any manner

dxspoae of the whole or any part of the business 3o acquired, and to

exercise all of the powers necegsary or convenient un and about the

: conduct and management of such business: ta guarantee, purchasc,

hold, sell, assign, transfer, ‘mortgage, pledge, or otherwise dispose

"of shares of the. capital stock, or any bonds, securities, or evidence

_of indebtedness-created by any other corporation, or corporations in

thls state or. an_y other state, country. nation or government, and

w}ule owner of said stock to exercise all the rights, powers and

. pri_vileges of ownership, including_the rlght to vote thereon to the

_Eame-axten{ a8 natural persons might or could do.




To enter mto, ‘make and perform contracts of every kmd

. with any person, flrm _«ssocialion or corporation, municipality,

boqy politic, country, ‘territcfry, state, government, or co!on_v-or
:_Qébe;xdency' thereof, a.n'd_ witimul li. -its és to the amounts; to-d'raw,

maintain, acc;_e.pt, endorse, dis:-.count, execute, Iand issue prgmié—

SOry notes drafts hllls of. exchange warrants bonds, debentures

and other negotiable or transferrable 1nstrument5 and evidences ]

of i'ndebteduess, whether secured by mortgage or otherwise, as wall

:ae; to ::lec;xre the same bj n.nortgage'or of.he'rwise, so far as may b-e

permitted by the laws of the State of Florida,

To heve offices, conduct its business and promote its
objects within and without the State of Florida, and in othez" stétes.
District of Columbia, the territories and colonies of the United

States and in foreign countries, without restriction as to place or

amount.

To purchase, hold, and re-issue the shares of ite capital

To become guar.antor or surety for any other person, firm

_or corporation for any purpose or transaction whatsoever.

To make gifts of its property or cash, either to charitable
oz;:ganiiations'or otherwise, when deemed in'the interest of thé_ cor-
-pé:'r'.éti'on.

‘. oo o .'-I‘o adopt such perisinn, profit sharing, stock opti;)tl, and

i déferr}é‘d cofn_pe_nsath:n pléns for c')'ft‘icm;_s, empioyces and direc_tors,.
and to grant such-stock options to o[ficers._employee-‘. and direc-
“tors and otheré as the directors n.ay deem to o in th~ inw <t T

" - the corporation,




~Ta enter into’ partnerslup or to enter into a joint venture

v

with any other persaon, corporation, partnershxp, or other 1egdl
ent'tty, whether created under the laws of Florida or ol any other
_state, country or jurisdictién, for any of the foregoing objects and

‘purposes.of this corporation.

In general, to do any or all of the things herein set forth

..to.the same extent as natural persons might or could do, and in any
’ pm"t'of the worla, as principals, apents, partners -(either limited or
‘genéral, . .in eithex.-‘ the mining business or any other businesg), joint.
vehturgrs, ‘contractors or otherwise, and vither alone or in the com-

pany with others.

Generally, to have and be possessaed with all of the privi-
leges and powers granted or which may hr -»after be granted to cor-

porations far profit under the laws of the State of Florida.

e The £0regomg clauses ahau be construed bath as ob]eets
""and aa powers and I.t 15 hereby expresaly prcrw.ded that the foregoing

enurneranon of Speciﬁc powers shall not be held to limit or restrlct

X in any rhanner the powers of this corporation.

ARTICLE 1lI

CAPITAL STOCK

1. The maximum number of shares of common stock which
t}us corporanon is authorlzed to have outstandmg at any one time is
2 000 000 shores of commen stoc:k with the par value of §.10 per’

'-share.




2. Each stockholder “having voting r;ghts QL'nll have one
-'vate for ‘each share of stock bavmg voting power, Stockholders
. shall ha've no cumulative voting rights in any election of directors

" of this corporation.

3. No stock éhnll be issued until the consideration for such
" s‘t'ock hag been fully .paid, and when so paid shall be issued as fully
paid and non-aasessable. All or" any part of the consideration for
afock of the 'corporation may be paid in by, or used for the purchase
of, real, pergonal, or intangible property, labor-or secvices, or

any combination thercof, at a just valuation thereaf ag determined

by the Board of Directur‘s of the corporation at any regular meet.ing
or at any special meeting iaursuant to due notice as provided in the

by-laws of the corporation.

4. No holder of common stock of the corparation shall
h'a.ve any preemptive or preferential right of subscription o any
. éhares nf_an:,r class of stock of the corporation, whether now or
',here;;_ner_authorizeé. nor to any securities convertible into stock
or securities o.'r the corporatlon, nor to ar;y options or warrants to
acquire such stock or securities issued or so.ld, nor any right of

subé_criptlon's to any thereof,

5. The corporation shall not be required to isgue certi-
ficates representing any fraction or fractions of a su.re of stock of
any clasg but may issue in liey thereof one o;‘ move non-dividend
. bearing and ho'n-voti.nj; scrip-cex.'tificateé in such form or fo.rms as
. shall be RPPPGVGd b.Y the Board of D‘rectars. each representing a-

&actlanal mterest in reszaect of one share of stock. Such serip




certi[i.'cétés upon'presentat.ion together with similar scrip certificates

.representmg in the aggregate an mtercst in respect of one or more
full shares of stock shall entitle the holders thereof to receive ane
or morg full shares of stock of the class and series, if any, speci-
fied in such serip c-ertlficates. Such serip certificates may contairi
such terms and conditions as shall be flxed by the Board of Direc-
tors, and may become void and of no effect after 2 permd to be de- .
termined by the Bo‘ard of Directors and to be specifi;:d in such scrip

certificates.

6.‘ The corporation, by resolution or resoliutions 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 dtf gtock or
any other sect.;rities of thé corporation, warrants, conversion privi-
. leges, rights or options entitling the holders thereof to purchase
‘from the corporation any shares of its capital stock of any class or’
classes 01-'. any other securities of the corporaticn, or to convert

any other securities of the cérporation into common stock of the

cox'-.poration, suéh ivarra;nts, conversion privileges, ;'ighta'or' optiohs

to be evxdenced by or in such instrument or instruments as shall be

approved hy the Bo'ard of Directors. The terms upon wh:ch the time’

or tirr;es, which may be ‘limited or unlimited in duration, at or with-
in- ;vhxcn and the pmce or prices (not less than the minimum amount
prescrlbed by law, if any) at which any such warrants, convertible
securities, rights or options may be issued and any such shares or
other s.c_ecurities may be purchased from the corporatioh_, upon the -

. exe'rc.i'se of ‘any warrant, c':onversmﬁ privilege, right or option shall
be“sucizht; as shall be 'f'nlced and stated in the resolution or resolutions

of the Bosvd of Diréctors providing for the creation and issue of




such warrants, convertible securities, rights or options. ' The Board

of Directors is hereby authorized to create and issue any such war-
'r'antf':, convertible gecurities, rights or options, from time to time,
‘for such consideration, and to such pev.=us, ‘irms or corporations,

as the Board of Directers may determine.

ARTICLE IV

AMOUNT OF CAPITAL WITH WHICH TO BEGIN BUSINESS

The amount of capital with which this corporation shall

commence busiﬁess shall Le $100, 0090, 0O,

ARTICLE V

CORPORATE EXISTENCE

This corporation, which waa formerly ¥nown as Florida

Rock Products Corporation, shall have perpetual existence.

LSt ARTICLE VI

ca

PRINCIPAL PLACE OF BUSINESS

The principal office of this corporation shall be at 744

Riverside Avene, Jacksonville, Duval County, Florida, but it ghall

have the right‘to 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 VU

NUMBER OF DIRECTORS

) :The number of directors of Fhis corpaoration shull bg:.' not
jess than ‘.hrec_{S)‘.mr more thar ten (10}, .The aumber of di'rec.tors .
to serve in any ye:u; s;tlnalll be determined by the stockholders at theirc
annual rﬁeeting pr.ior to the election c.f directors to.-ae'rve for 'such .

year.

ARTICLE VIl

DIRECTORS

The nam=8 and street addressca of t_k;e Board of Directors .
- of this corporation who shallv hold office from the date of ths am‘_-t_ided
: éertificate of Incorporation and for the ensuing year of its existence
and until their successors are elected and ﬁualiﬁhd, shall be:

William A. Shands . T44 Riverside Avenue
oo Jacksonville, Florida 32204

' Thompson 8. Baker .. ' 744 Riverside Avenue .
B T - - Jacksonville, Florida 32204 .

Edward L. Baker' - .. - L - . 744 Riverside Avenue . )
’ Jacksonville, Florida 32204 -

-ARTICLE X

OFFICERS

The officers .oil" the corporation shall be a Pregident, one or
mure- fice Presidents, a éecr'etary, : an! a Treasurer, and‘such ather
officers, with such titles, ag ma); be prescrllbed'by the Bosrd of Di-
l}écto_rs, all of whom = hall be elected by the Board of Directt‘:r_s_ and .
shalf g;e}vé-at tﬁ.e:";.ileasurAe of the Board of Direct;rs and m.'ay bé{ re-__‘

moved at any time either with or Wwithe at 2ause, by the Board of Di-~ |

czctors.. o




ARTICLE X

" SUBSCRIBERS

S

The vnam:‘. and podt office address of cac;h ;Jrigina! mxb_Scriber:
- and the aumber of shareg of formerly aut'ho}-izcd ::or‘nmn.an stek, wim.'—
out nominal cr par valus {as suthorized at the date of formation ;aftﬁis
corporatior at which tim_e it was known as Fiorida Rock Froducts

Corpopation) which each agreed to take were as folirws:

Howard P. Macsarlane P. O. Box 1531, Tampa, Florida 1 snare
Frank F.. Ingram P. O. Box 1531, Tampa, Floride | share

Delphin A. Arduengn P. 0. Bex 1521, Tampa, Fiovida . | share

ARTIZZLE X1

INDELN! S{CATION

Any person raade a partt to an action, suit or proceeding
by reasoh of the fact that ke, nis t=stator or intestate, !s or was a
director, officer or employee of the corporaticn or of any corporu-

" tlon which he served am such at the request of the gorporation, shall .

3

' ’beindamniﬂedhy tﬁé'.cofb;§ation ngainst the reasonable expenses,
’ : Aim:luding attarneys’ fees, actuall;\; and necesgsarily incurred bj.F him
_in cornection with the defense of such action, suit or proceeding, or
" in conunection With ariy appeal therein, except in relation to mat‘ters
as to which it shall be adjudzed in such action, sujt or proceediné
that such c-f.ficer, directén' or employcez is liaole for negligence cor
z_n'isco_nduct .in the performance of s duties. Suc¢h right of ‘ndemni-
fication shall not be deemed éxciusive of any other righis to-which
such di.rector,: officer or employee may otherwise.be entitled. WithJ—
_ cut Hmiting‘tﬁe geﬁe_z‘*alily of the foregoing, the corporation shall

' 1nder§mify and hold harmless each pecson who is or was a director, .

-10-
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)

officer ar ezﬁéloye;: of the corp}.;‘ration, i;m who may have ser\.rr:.d at it.é
:requcét-as a director, oﬂ'icer. or employee of anather cuti.nornlian of
which thel corporation owns directly or indirectly shares of stock,. aor
of which the corporation is a creditor or a member, or to'which ltlisl
5 contributor, against expenses, :including, . ithout limitation, attbz;n
néys‘ fecs.‘ disburscmenté, anc -costs, actually and necessarily incurred
by-h.im in connection with the defense of any a‘ction, suit or progeeding,
whether civil or criminal, or in connection with any appeal therein, in
which he is made & pa.rty by reason of being or having been a diredtér.
officer or empl:;\yee of the éorporation, or a director, officer or em-
ployee of such other corporation.and against the amounts of jud;gments.
ﬂnea‘cr penalties resulting trom any such action, sui or proceeding,
-and against sums paid in settlement of any such action, sui.t or pro-
ceeding, when the settlement appears to be in the interest of the cor-
‘poraticn as deterfn ined by the Board of Directors, except that the
corpo'z-at_ion shall not indernnify him in relation to maliers as to which
'_ he'_s.;hall k_)e:finall,v adjudged in such actiori, suif or procéeding to be-
‘-_ l_iab;e fox;, or guilty, of negligence or misconduct in performance of
: h.l- dutywthe gggj;;o;_ﬁt.i'on;.p.‘.‘oyi:ded. _h.owcv'er, that no juc.lgmu_';-nt of
i_:%mvlé_tién in any criminal action, sult or 'pr(‘:\cee‘d'lng'(whethe.r:' based
on a plea of guilty or nolo contendere or after trial) shall be deelmeq
of itself to be a'n adjudication that the defendant has been guilty of
negligence or misconduct in tﬁe performance of his duty to‘ the co}po-.
ration if‘he acted in good faith in what he considered t6 be the best
interests of‘ the cor-poratlo.n. The corporation's indemnity of any
.perSpn who may have served at its reque‘st as a director, officer or
' employée of such ‘other corporation shall be reduced by any aﬁwunts

. such person may collect from such other corporation, The foregoing

=1l




right to indemnity shall not exclude any other rights to which he_"m'ay be
" entitied, I -any part of this provision shall be found-in any praceeding -
" to be invalid of'ineffective, the remaining provisions shall not he

affected.

ARTICLE XII

SELF DEALING

No cdntx;act, act. or other tr.;msaction betweén the cofporation
'and any othér. pérsén, firm or corporation shall be invalidated, vil.:i.ated ,
or. in any way.a_ffgcted by the fact that any one or more of the directors-
of _the corporation is or are (i} a party or parties to or inten'eéted
in such contraclt, act or transaction or. {il). interested in or a direc‘tc;r
or officer or directors or officers of such other corporation, Any
. director or directors individually or jointly may be a party or pariies
to or ;nay be interested in any contract, act or transaction qf this
: _. cprpoyétion.c_:r in w_hich this cgrbo_fation ig interested. Fach and
: ever-y _per:s'c_m u_a.hb‘. @ay-b‘ecur_nc’ a di‘r."!..!i:'tox_' 'Sf'this co.rpor;atigln is liex‘ef.v:y
: relievedfromnny 'c):b'l-‘-._'g'atio'r; tt‘:-:a'c'c-ol'mt ior profits and from all other
lability which mig"ht ot.:hervqisg arise by reason of contraci;ing with the
lcolrporaticn for tl.xe benefit of hi;nself or any other person or any firm,
'éss‘éci.atibn or éorpc;ration in which he may be in any way jnterested -
or in which he méy be an officer or director. The foregoing provisions
. “ghall bé.appligable not\‘vi_thstanding__‘that the director or direc':tors. Te~

feried to shall have voted for or shall have been necessary to authorize

thlg." contract, act or transaction in quésﬁon, or that he or théy shall

. have been present or nec::essary to constitute a quorum at the meeting

s '.'ﬁhichzauthb_rized such contract, sct or transaction. .




IN WITNESS WHEREOF the incorporators above named

'_.:h;;ve hereﬁrﬂto_.sét. our hands and scals this 11th day. of June, 1045,

HOWARD P, MACFARLANE ~  (Seal)
HHoward P, Macfarlane '

FRANK P, INGRAM {Seal) .
Frank P. Ingram

DFLPHIN A. ARDUENGO
Delphin A. Arduengo




STATE OF FLORIDA

'COUNTY OF HILLSBOROUGH

‘1 HEREBY CERTIFY that before me, the undersigned authority,
personally appeared HOWARD P, MACFARLANE, FRANK P. mcriAM o
- and DLLPH['\I ‘A, ARDUENGO, each of whom are well’ knowr to ‘me tu .

be the persons descr 1bed in and who subseribed the foregoing certahcate 3

of incorporat'mn, ‘who severally acknowledged before me that they exe-
cuted the same freely and voluntarily for the uses and purposes therein

éxpressed,

WITNESS my hand and official seal at Tampa,. Hillsborough

County, Flnridé, this Lth day of June, 1945,

AUDRE'Y HENDRIX
. Notary Publie State of Florida at- Large
{Notarial Seal) My Commisrion Expires: Apr. 14, 1949




