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October 23, 1975

Honorable Bruce A. Smathers
Secretary of State

Department of State

State Capitol

Tallahassee, Florida

R

Attn: Corporate Division Re: _Florida Rock Industries. Inc., 0 ..

a Florida corporation,. merger - - ¢\ (S

wict;h Concrete Industries, Ing.,— INENETT e
a Geo : q_

.

Dear Sir:

I enclose for filing with your office, a fully executed Agreement T
of Merger between Florida Rock Industrles. Inc., 'a Fla, corporation, . .
and Concrete Industries, Inc., a Ga. corporation whereby, pursguant to ’
Section 608,20, Florida Statutes, the two corporations are to be merged,
with Florida Rock Industries, Inc., a Fla. corporation, the suwivlng

corporation.

Please review and approve the Merger Agreement and file same
with your office at your earliest convenience. I also enclosge two (2)
xerox copies of the Merger Agreement, After your approval and filing I
of the original agreeinent, please certify by certificate under your seal . D .
that the enclosed copies are true and correct copies of the Merger Agree- -
ment filed with your office, Please forward the gertified copiea to my

4
attenjic_;_x_‘:_g}_l’. Q. Box 4667, Jacksonvijle. Florida 32201,

—

4

Florida Rock Industries, Inc, check #F-04015, payable to the
order of Secretary of State, in the amount of $35.00 (see capy encloged)
for payment of the filing fee and the fee for the requested certified copies
in this matter was inadvertently forwarded to your office on October 17, :
1975, without a cover letter. My office has confirmed by telephone that
the check has heen received by your office and is being held, pending re-

ceipt of this letter with emtiospres.

‘
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Honorable Bruce A. Smathers : ,
October 23, 1975
Page - Two -

Should you have any questions In cormection with this matter,
please call me at the above number. Your assistance and cooperation
in this matter are greatly appreciated. : e

Yery truly yours,

- . d - - . X .
L Sy las) -
th’n F. Tolgon, Jr, )
Corporate Counsel

JFTjr:mel
Enclosures




Secretury of State .
STATE OF FLOMIODA | T T
THE CAPITOL AR VoG, r v
TALLAWASSEE 22306 ) <
¥ 7 Telephone Number
' .904/488-3140

SECARTARY OF STATE
’

FLORIDA ROCK INDUSTRIES INC. Charter Number:
P, O. Box 4667 e '

Jacksonville, Fla., 32201 1-4‘216 o
October 28, 1975

ATT: JOHN F. TOLSON, JR,.

Subject: MERGE OF CONCRETE INDUSTRUES, INC. A GEORGIA COR#;-
& UNDER THE NAME OP -
fP%ﬁgI?%1§ch %NDUBTRIFS, I#C..

This wif?Tgcknowlcdge receipt o owin

documents for the above captioned corporation: .

Check in the amount of § 35 =~ *:

Articles of Incorporation '

Amendment to Articles of Incorporation

Articles of lerper or Consulidption-'l

Certificate of Withdrawal roécivéd and flled

Limited Partnership ' :

Trademark Application

ENCLOSED:

Certificd Copy{ics)’

-
FLd

Certificate(s) under Seal
Photocopy(ics)
Other e
Filed: 10-28-75 REEY
Sincerely,
7?_1522:;; c;l‘;5f244;ﬂ

Nettie F. Sims, Chicf
Bureau of Corporation Records

NFSds

Enclosures:

2
6/12/75
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PLAN OR AGREEMENT OF MERGER
AND
CARTICLES OF MERGER

THIS AGREEMENT, made and entered into this lst day of.Octcﬁcr.

1975 by and between FLORIDA ROCK INDUSTRIES, INC,, a Floridl corpora&on

.—ﬂ

{hereinafter "Florida Bock''), and CONCRETE INDUSTRIES, INC., ‘1'- Geq]'glff‘;

corporation (hereinafter ''Concrete Industries"), (hereinafter coHectMly&
'_"

"Constituent Corporations') for the purpose of merging Concrete Industries into

et 1o

Florida Rock within the meaning of Section 368(a}{1}{A) of the Internal Revenue

Code of the United States of America, and purguant to the provisions of-&hapter

T

608, Florida Statutes and Chapter 22-10, Georgia Business Corp

,q.__\,.-;‘,

WITNESSETH:

WHEREAS, Concrete Industries is 8 wholly owned aubsidia%‘j’f
Rock and it is deemed to be in the best interest of the Constituent Corp cﬂ‘"tlons
to effect a merger of Concrete Industries into Florida Rock; and

WHEREAS, it is intended that this agreement be adopted and authorized
by Florida Rock pursuant to Section 608, 20(3} of Florida Statutes 1873, as amended;
and

WHEREAS, it {s intended that this agreement be approved, adopted and
authorized by Concrete Industries pursuant to Section 22-1005 of Georgia Business
Corporations Code; and

WHEREAS, the merger contemplated hereby will not change the name or
authorized shareg of any class of stock or otherwise amend the certificate of in-
corporation of Florida Rock and no additional ghares of étock in Florida Rock are
to be lesued or delivered in connection with thls merger;

WHEREAS, the authorized capital stock of Florida Rock consists of
10, 000, 000 ghares of common stock, par value $.10 per shére and there are issued
and outstanding 4, 626, 761 shares of said stock, No additional shares of stock
ef Florida Rock shall be iggued or delivered under this merger agreement and all

shareg of Florida Rock outstanding upon the effective date of this merger shall



remain outstanding and shall continue to be shares of the aurviving' corporation;
and .

WHEREAS, the authorized capital stock of Concrete Industries consists
of 100, 000 shares of common atock, par value $10,00 per share, 53, 920 of which

shares are igsued and outstanding, all of which are owned'by Florida Rock:

NCOCW WHEREFORE

In congideration of the foregoing and the mutual agreements hereinafter
set forth, the Conatituent Corporations hereby agree that Concrete Industries
shall be merged into Florida Rock and the terms and conditions of such merger
and the conditions of carrying it into effect are, and shall be, as herein get forth:

1. Except as hereln specifically set forth, the corporate existence of
Florida Rock Industries, Inc. with all the purposes, powers and objects vested
in or to {t, shall continue unaffected and unimpaired by the merger, and the cor-
porate identity and existence, with all the purposes and powers and objects of
Concrete Industries, Inc. shall be merged into Florida Rock Industries, Inc. and
Florida Rock Industries, Inc. shall, as the corporation surviving the merger, be
fully vested therewith, The separate exigtence and corporate organization of
Concrete Industries, Inc. shall cease as soon as the merger shall become effec-
tive as herein provided, and thereupon, Concrete Industries, Inc. and Florida
Rock Indugtries, Inec. shall be a gingle corporation, to-wit: Florida Rnck Indus-
tries, Ine,, such corporation being hereinafter sometimes referred to as the
"Surviving Corporation'.

2. The Initial streect address in the State of Florida of the principal office
of the Surviving Corporation shall be 155 East 21st Street, Jacksonville, Florida V
32206,

3. This Agreement must be adopted and authorized by a majorit, of the
Board of Directors of Florida Rock Industries in accordance with the provisions
of Section 608, 20{3), Florida Statutes, (Section 3 of Chapter 69-23, Laws of
Florida, Acts of 1969) and accordingly need not be submitted to sharcholders of

Florida Rock for approval because the merger does not change the name or

-2-




authorized shares of any claas of stock or otherwise amend the certificate of
incorporation of Florida Rock. The members of the Board of Directors shall
indicate their approval of this agreement by signing Exhibit B attached hereto
.above their respective names, Upon approving the merger, the Board of Dir-
‘ectors shall authorize the President or any Vice President and the Secretary
or Assiastant Secretary to sign this Agrecement on behalf of Flerida Rock, The
Secretary of Florida Hock shall execute a certificate under the corporate seal
reflecting the Board of Directors approval of this merger and its authorization
of corporate officers to gign this agrcem'em un behalf of Florida Rocic which
certificate shall include thn number of directors voting for the merger, such
certificate shall be attached to this Agreement as Exhibit C.

4, Thi.s Agrcel;nent musgt be adopted and authorized by a ma}orit); of
the members of the Board of Directors of Concrete Industries In accordance
with the provisions of Section 22-1005, Georgia Business Corporations Code
and accordingly need not be submitted to shareholders of Concrete Industries
for approval becauge of the parent subsidiary relationship of the Constituent
Corporatioris with the parent corporation surviving the merger without c.hangc
in its articles of Incorporation, Upon approving the merger, the Board of
IYirectors shall authorize the President or any Vice President and the Secretary
or Assistant Secretary to sign this. Agreement on behalf of Concrete Industries.
The Secretary or Assistant Sccretary of Concrete Industrice shall execute a
certificate under the corporate seal reflecting the Board of Directors approval
of this merger and its authorization of corporate officers to sign this Agreement
on behalfl of Concrete Industries which certificate ghall in Jude the number of
direntors voting fo- the merger, such certificate shall be attached to th!. Agree-
ment as Exhibit D,

5, Upon the adoption, authorization and signing of this merger agreement
by the Constituent Corporatinng as provided above, this Agreement shall be deemed
Articles of Merpger and this Agreement with exhiblts, éha]l be filed in the office of
the secretary of State of Florida, In compliance with the provisions of Chapter 608,

Florid-~ Statutes.

6. The merger shall be effectlve for all purposes when this executed

3.
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Merger Agreement is filed with, and approved by the Secretu.y of State
of the State of Florida, according to law, The date when the merger
becomes e’ :ctive ig sametimes here 1 referred to aa the ''effective date
of the merger''.

7. The Certificate of Incorporatioﬁ of the Surviving Corporation
shall be the present Certificate of Incorporation of Florida Ruck Industries,
Inc., except that the Surviving Corporation reserves the rlght.to further
amend, alter, change or repeal any provislon contained in said Certificate
of Incorporation, in the manner now or hereafter prescribed by statute, and
all righta conferred upon the astockholders of the Surviving Corporation are

. granted subject to this reservation. A copy of said Certificate of Incorpor-

ation of Florida Rock Industries, Inc. ig attached hereto marked "Exhibit A, "
and by this reference made a part hereof,

8. Upon the effective date of this merger, the By-laws of Florida Re-k

Industries, Inc. shall be the By-laws of the Surviving Corporatlon until the same

LA VR pu sy

shall thereafter be amended, altered or repealed In accordance with the laws of

the State of Florida, the Certificatc of Incorporation and said i3y-laws.

e Er

!
;
g

9. The names and initial street addresses of the directors of the Surviv-
ing Corporation who shall hold office from the effective date of the mergér until
the next annual meeting of stockholders of the Surviving Corpora.tlon and until
their successors are chosen and gualified according to law, the éertlficate of

Incorporation, and the By-laws of the Surviving Corporation, are as follows:

Name Initial Street Addregs
Thompson S. Baker 155 East 21st Street

Jacksonville, Florida 32208

Edward L.. Baker : 155 Fast 218t Street
Jacksonville, Florida 32208

William J. Hiecklin, Jr, 155 East 21st Street
Jacksonville, Florida 32206

C. J. Sheperdson 155 East 21at Street
. Jacksonville, Florida 32208

Frank M. Hubbard ' 729 Alba Drive
Orlando, Florida




Luke E. Fichthorn, III 1"l Prospect Street
Stamford, Connectlicut

Sam T. Dell ' 2333 N. W. Tth Road
Geainesville, Flerida

W, Thomas Rice 500 Waters Streat
Jacksonville, Florida 32202

Charles H. Denry, 111 2516 S, W, l4th Drive
Gainesville, Florida 32601

10, The individuals serving as offlcers of Florida Rock on the effective

date of this nierger shall continue to ser.z as such officers of the Surviving

Corporation from the effective date of the merger unti! their successors have

been chosen or appointed and qualified according to law, the Certificate of

Incorporation and the By-laws of the Surviving Corporatien,

1. If on the effective date of the merger a vacancy shall exist in the

Roard of Directors or In any of the offices uf the Surviving Corparation, such

vacancy may thereafter be fil.cd in the manner provider by the laws of the State

of Florida, the Certificate of Incorporation, and the By-laws of the Surviving

Curparation.

12, The amount of capltal with which the Surviving Corporation will -

begin business on the cffective date of the merger shall be the sum of $462, 676,10, \

being the par value of all par value stock now outstanding and to be outstanding
when the merger is completed.

13. This agreement and merger may be terminated by resolution of

-

the Board of Direclors of Florida Rock Industries, Inc., at any time prior to

e +

the merger becoming effective.

Pt oten ha

14, This apreemeant, when so adopted and authorized, shall for each

e

L]

Constltuent Corporation, be signed by Its ! csident or Vice President and H

Secretary or Agaistant Secrei ry under its corporate seal, and acknowledged
by the Pr-esident or Vice President to be the act, deed and agreement of the 1
corporation. This Agreement so certified and acknowledged by each ( onsatl-
tuent Corporation, shall be filed in the office of the Secrn~tary of State of the

State of Florida.

“5-
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IN WITNESS WHEREOF, this Merger Agreement has been executed

by the undersligned officers of each of the Constituent Corporations and eac:

has cause:' its corporate seal to be ‘fixed and attested to by 1t 1 Secretary or

Agsgistant Secretary,

FLORIDA ROCK INDUSTRIES, INC.

{CORPORATE SEAL)

L/ .

(CORPORATE SEAL) Its President
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STATE OF FLORILA

COUNTY OF DUVAL

1 HEREBY CERTIFY that on this day before me, {"e undersigned
authority, authorized in the State and County aferesaid to take acknowl-
edgments, personally appeared SHELTON O, MITCHELIL and GEORGE -’
L. ROSBOROQUGH. JR., well known to me to be the President and Ageist~
ant Secretary respectively, of CONCRETE INDUSTRIES, INC., a Georgla
corporation, one of the corporations described in and which executed the
fore~oing Merger Agreement, they acknowledged executing the Merger
Agreement on behalf of Concrete Industries, [ne, and that their execution
thereof constitutes the act, deed and agreement of Concrete Industries, Inc.
pursuant to authority duly vested in themn by gald corporation.

WITNESS my hand «nd official aeal in the County and State last

A :
L it}
aforesaid this /" day of October, 1975,

T T

Notary Public, Statc of Flofida at Large

My Commission expires: .’?/1"'/77




STATE OF FLORIDA

COUNTY O DUVAL

I HEREBY CERTIFY that on this day before me, the undersigned

authorlty, authorized in the State and County aforesaid to take acknowl-

edgments, personally appeared EDWARD L. BAKER and GEORG!. L,

ROSBOROQUGH, JR., well known to me to be the Presldent and Secretary

regpectively, «. FFLORIDA BOCK INDUSVIES, INC., a Florida corpar-

ation, one of the corporations described in and which executed the fore-

going Merger Apreement, they acknowledged executing the Merger Agree-

ment on behalf of Ilorida Rock Industries, Inc, and that their execu.ion

thereof constitutes the act, deed and agreement of Florida Rock [ndustries,

Inc. pursuant to authority duly vested in them by said corporation.

WITNESS my hand and official seal in the County and State last

A
aforesald this/r’day of Oclcber, 1975,

7T

Notary Public, State of Fldrida at Large

My Commission expires: :1‘/; .-/ 77
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| T,
- CERTIFICATE OF INCORPORATION %2 T
: vt T )
. OF % 9 O
& ROCK INDUSTRIES, INC %% 1,':.__.
2 P
. ’ v

The undersigad Prevident and Scceretary of Florida Rock [ndustries,
Inc, exceute, acknowledge and certily that this corporation was formed utaler
the laws of the Siste of Florida as a corporation for pr‘oﬂt on June 13, 1943,
under the name Florida Rock Products Corporation; that the nsme was
changed, effective with the close of buainess on March 31, 1870, to
Shands & Baker, Inc; that l-he_ name was {urther chanped, eflective wll.h the
clote of busineas on March 31, 1572 to Florida Rock Induatries, Inc,; that
thl.n Resatated Certificate of Incorporation of Florida Rock Industries, ine, I

wasx duly adopted by the Board of Directars on Junelds 1§72; that It enly

restates and Integrates and docs not further amend the provisions of the .

Certiflcate of Incorporation as herelofore amended, and that there is no
discrepancy between those provisions and the provisions of this Restated '
Certiflcate. There is omitted {from this Restated Certificate the provisions

which naomed the incorporators, the original Board of Directors and the

original aubscribers for ahares,
ARTICLE I

GENERAL NATURE OF BUSINESS

The general nature of the businesa to be transacted lné carried on

by this corporation and the objccts and purposes propescd are aa followar

To leawe, build, vwn snd vperate quareles, plants and mills for the

mining, refining and processing of rack, sand, and other consiruction and
. sgricultural products and aggregates, and to acll end dispose oflluch
producto of every deseription, elther thaee produced '

-y

.

— o




.

by It from ita own properticn ur those produced by others, and ejther .'L-'
a8 the obwner theecof ar as egent or broker of othera, | ‘ E"]

| To earry nn nml.cnmluct a generol copatruction l;unlm:u in- g

. cluding the desl'gnln;:. conalructing, enlarging, czlﬂullng.. repaiving, o '!

- completing, removing, or atherwise engaglng in any work upon roads, ;
strecis, highways, bridges, power plants, Industrial plants and other ' E‘

t;slc:ﬁl and works of cvery description, buildings, siructures, mafu- ,
facturing plunts.' and _nll_l:l'n:ln of excavations, and reck, send, cement, .
asphalt, iron, slecl, wood, masonry, mechanlenl, electrical, and ’ X
earth consiruction and installations, to make, exccute, and take or .

reccive any contracts or assignments of contructs therefor or relating

thereto or connccted therewlith; and to manufacture,: produce, adapt, and Ty )

— b

prepare, deal in and deal with any materials, articles, or things in- ' : :
cldental to or required for, or uscfutl in conncetion with any of (s &

business, and generally to carry on any other buriness which can be

sdvantageously carricd on In conjunction with the matters sforesaid,

i i

To manufacture, purchase, or otherwise acquire, hold, own,

sell, wseign, transfer, Jease, exchange, invest in, morigage, pledge,

T . W

or ‘otherwise encumber or dispose of and generally deal and trade In
and with, both within and without the State of Florida, and in any pait

of the world, goods, wares, merchandise and property of every kind,

.

aature and descrintion. ' ’ . . . ‘ F

To purchase, take, acqulire. huld, awn, use, ieal in, aell,

Jease, exchanpe, tranafer, mortpape, pledpe, of inany manaer diss '-
pose of or encumber, amdt to deal and teade geperally in wares, mer- E
4

chomlise, prrsnnal property, franchinen, copyrights, trademarks,

4

ticenacs, and real property of cvery kimt, cloam and dercription, or

g Bt S B o s e ¢ B St 2t
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say Interost theeein, without limilation as Lo amounts, within ur with-
out the Surte of Florids and olher taled, terriloricd, or dependencics

ol the Unlicd Stales, In foreign couniries and in any part of the worjd,

. To purchase, Icase, or otherwise atquire, for cash or on

terma of ercdit, real estate in the State of Ftort(f:;. ot clsewhere; o

own, lcase, and operale one or more homes, holcls, or motor courts

and all adjuncts and accesnorics therete including restaurants and

"barber shops, amd lo furnish amuscements therefor; to do sad perform

any and alt things for the pleasure, comfort, convenience, and amuses

ment of guests In said hotcls or tourist coui-tn.

To purchase, lease, acquire, and hold such real estate,
bulldings, and warehouses as may be advantageous to carrying on

ita busincss. , .

To acquire the good will, rights and properiy and to under=
take the whole or any pact of ihe assels or liabllitics of any person,
firm, corporation or assoclation; to pay for th; same ln cash, stock
of this corpo;atlon. bonds, or otherwise; to hold or in any manner
dizpose of the whole or any part of the business so ;cqulred. and to
oxeréiu il of the powers neceasary or convenient in and about the |
conduct and l'nanagemenl of such busincas: to guarantee, purchane,
hold, sell, assign, transfer, mortgape, pledpe, or otherwise dispose
of shares of the capital stock, or any bonde, securitics, or evidence
of Indcbicdness cresicd by any olher corparalion, or cor.pormlonl in
_thig siate, or any other l“..lt.'. tountry, hallon or government, and
while owner of uald slock to exerclae sl the riphts, powers and

priviieges of ownership, including ke ném to voie thereon to the

same exicnt a9 natural persons might or could do,

Pfien s Stk o P2 N ST N vorw apap—

e p—-
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.

To euter e, make nhd perform contracts of every kind
with any person, Hirm, asaneinlion ue enrporstion, municipality,

body politle, eountry, territary, atate, {nvermment, o colony or
dependency therenl, aml withost Limita ng to the nmmmt'u-. fo draw,

maintain, sccept, cndorse, dircaunt, exceute, and lrvue promise
L]

sory natcs, drafix, bills of exchaupe, woarrants., bonda, debentures,

and other negotiable or transferrable instruments and evidences

of indebtedness, whether secured by moripape or othcewine, as well

&% o sccure the same by morigope or otherwise, 50 far s may be

permitted by the Iaws of the Siate of Florida,

To have offices, conduct i(a busincss and promote its
ob'je&li within and without the Staie of IFlorida, and in other stales, the
District of Columbia, the territaries and coleales of the United
Smcq.nnd in foreign countrics, \tltt;oul rostriction as to place or

amount. ' ‘ oo . : S

To purchase, hald, and re-issuc the shares of its capital

To become guaranior or surcly for any ‘other persgon, firm

or corporation for any purpose or transaction whatsoever,

"I'é make gifts of ita property or cash, ¢ither lo charitable
organizations or etherwisc, “when dccrr:cd in the Interest of the cor-
poration. . ) .

To adopl such pension, profit shar!ng. stock option, &nd
deferred compensation plans for officers, cmployecs and |I|rcctol:l.
nnd_'la grant such stock op.liuns to ufficern, emplnyr;rs. aml direge

tore and others na the direciors may deem 1o be in the interest of

the corparatinn, .

Ao

e g
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To enter into & partnership or o enlce into a joint venture
with any other person, corporation, partnership, or other lopnt
entity, whether cr_enu:d urlulcr the tawa of Florida or of any. othep
stale, country or jurlsdlclion, for ary of the foregoing objects and.

pucposcs of this corporation, .ot .

In general, to do shy or all of the things herein act forth
to the same extent as natural persons .mlgbt or could do, and In any
part of the world, as principals, agents, pariners (clther limited oe
general, in elthc; the mining busincss or any other business), ljo[nl
venturers, coniractors or nthe::wl.ac. and cither along or In the co.m"

' pany with others,

Generally, to have and be possesaed with all of the privl-
leges and powers granted or which mnj- hecealter be granted to cor=

poratlona for profit under the laws of the State of Florida,

The foregoing clauscs shall be consirued both as objcucts
u;'n:l as powers; and it is hercby expresdly provided that the foregoing
envmeration of speclfic powers shall not be held to Limit or restrict
in uny manner the powers of this corporation,
ARTICLE It
CAITAL STOCKR

-

A. The maximum number of sharcs of capilal stack which
this corparation is authurized to have nulatnmllng.nt uny one time (8

10, 000, 0CO shnrug of voling conmimun stovk, wilh e par value of §.10
N

CRCIFTE TV
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per share, and such number of shares of preferred stock as the board

of directore, or exccutlve commitice, may, (n accordance with the

, provisions of Sczlion 608, 14, Florida Statutcs, and Qlllnul.furlher .

stnckhol: -r action, by resolution or resclutions, from time o time
authorize to be issucd, upan the filing of » certificate as to such reso
lution or resolutions, with the Department of State of the Stale of

rbrldlo N *

B, Each stockholder holding common stock shall have one
wvote 3¢ cach share of common stock, Stockholders holding common
’ stock shall have no cumulative voting rights ln any election of directors

of this corparation,

C. 1. The shares of preferred atock shall be of one class
and may be lsaued In one or more serics at one time or [rom time to
time aa lhe board of directors or executive commll;ce may determline.

2. Shares of preferred stock and any series thereof
shall have such relative rights and preforences with regard to dividend
ratcs, redemption vighta, conversion privileges, with such voting
powers, full or limited, or without voling powers and wnp such other
distingulehing characieristics, Including designations, preferences
and relative, participating, optiongl or other apecial rights, and quali~
fleations, limitstions, or restricilons lhcreor.' as shall be stated and
expresscd In the recolution or resolutions i:rovldm‘ for the issue
thereof adoptcd by the board of directors or exccutive commilice (ard
as arc not in cuntra;-enllun of this certificate of Incorporaunr_\. or any
"lmcndmcnl thereto), sneluding (but without Lmiting the gencrality of

N

the foregoing) the following:
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{a)  The distinclive designation and aumber
of sharca comprising much scries, which number may
(u'cepl where othorwise provided hy the Board of directors
or exccutive cammittee in creating such ¢ rlcs) be ln-
creased or decreased (but not below the number of shared
then outstonding) from time to time by actlon of the board
of directora or executive commiltec, )
(o) ‘The dividend rate or rates, if any, on the
.lharea of guch serien nnd the relation which any lt;ch
dividends shall bear io.lhc dividends payable on any
other class or clagscs or of any ather series of capltal
stock, the lerma gnd condili.ng upva v hach and the
perloc;u in respeet ot.w}_n ich any such dl'.:idendl ahall
. be payable, whether nnﬁ ujen what conditions any
such dividends ehall be cumnlative, and if cutsula-
tive, the date or dates from which dividends shatl
saccumulate, whether the shares of such serles shall
be limited in dividends, If any, or whether they shall
or.mgy pﬁrtlcipate In dividends over and above the
dlvlldend rate, if any, provided for the shares of such
.urlu, and whether gny such dividends shall be pay-
“able in canh, in sharcs of such series, In shares of
any other class or clasaea’or of any other strica of
gny cla = or claasce of capital stock of the corporas
tion, or in othep properly, or @n more than one of .
the foregolng,
{c) Whether the sharcs of such serice

* shall be redeemable, the limitations and rentrictions
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o with respest o aucl, cedemptlion, the time or times .,

B ) e

. when, the price or prices &t which and the manncr
. ) in which puc}\ sharcs ghall be redeemable, Including .
¢ . Lthe manner of sclccling sharce of such scries for re-
demptlon I icss than all aheres are to be redccrned‘. : " {
S {d) ' The rights lo which the holders of
' ghares of cuch seriea shall be cntitled, and Lhe pre-
ferences, if mny, over any other sories {or ol 4y other ]
. o . serlcs over guch scries), upon the voluntary or ia=

. o woluntary liquidation, dissoiution, difiril-ution of

ssacls or winding-up of the corporstior, which rights -

- mey vary dependinr on whether such liquidatlon, dla'l

. g

solution, distribution or windlng-up [4 voluntary or

Involuntary; may vary at different datea; and may T - .
.  'vary otherwise. ' : ' IR N 3
e . (e} Whether the shares of such scrics o o : b -
- " shafi be subject to thy operation of a pucchase, re- "
tirsment o= alnki~~ ™nd, and, If 8o, wheths = ind upon. .
whatl uondi!.l'::nl vt h pu, chase, retiremen or sinking ? .

frn? ghall be cumuiaiive or nonculnelative, the extent

to whick and the manner ir which such fund shall be

applied {3 tae purchase or redemption of the shores .
ot such reries for reilrement or W0 other corpaorate ]

purpszen and the terme and prov  lona tolative to the

T el ey e v ey, )
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. epesetion thereof, . " : .
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(}  Whether the aharcs of such gcrics
shail be convertible Into or’cxchmgc'lble for shares
of a.ny other class or clasaca or of any ollier scrice
of any clage or classcs of caplial stock of the corpo-
tation, aml, f 8o convertible or exchangeutite, the
pricec or ﬁrlcea or the rate or ratcs of conversion
or cxchonge and the method, If any, of adjusting the
same, and any other terma and condllions of such
converslon or exchanpe,

{g) Subject to the provl.slons of para- '

_geaph B of Artlok 111 a 10 voting righu. the voting
. powers, full and/or limited, If any, of the sharco of
such serics; and whether and under what conditions '
. the shares of auch serlca _(alone or together with the
shares of one olr mare other acrles havlng.ulmlllr
-provisions} shall be entltled Lo vote scparately ne
. " abingle cloas. o

{h)  Whether the issuance of any additlonal
shxres of such series, or ol any ahares of any other
serics, shall be subjeet to restrictions as to Jssuance
.or a9 lo the powers, prefcrcnec‘l or rights of any such
other series, .

(1} Any other prcfc.rtnccl. privileges
and powcrs, and relative, parl:lcipalln;. optional or
other special rights, and qualifications, limitationa
of reslrictions of.lueh svrics, as the board of the

+ reclors or executlve commitice may deem advisable
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and as shall not be Inconslstent with the provislons of

—— ke = s

this cerlificate of Ineorparatlan,

. 3. "No dividends ahall be paid or declored or met apart

‘for payment on any particular serles of preferred stock in reapect of

any period unleas accumulated dividends shall be or shall have been

paid, or declared and aci npart lor payment, pro rota on all sharca
of prelerred stock at the time outstanding of cach other series which .

ranks cqually as to dividends with such particulor series, so that

the 4mount of dividends declared on such particular serica shall

‘bear the same ratio to the amount declared on cach such other serica

. as the dividend rate of such particular serics shall brar lo the divl- ,

-

dend rate of guch other scrics.

4. \Yhenever any sharcs of preferred stock are re-~ .

o |

deemed or otherwise retired, other iharcll may be lssued in lley
thercof by tho board of directors or cxecutlve comm lttee an part of

the scrlcs of which they were opiginally u part or aa they may be

. ——————— — ———— —

. reclasalfied Into and reissucd as part of a new scrics, or as a part

of any other acries, oll subject to Lhe protectlve conditions or re-

strictions of any outstanding serles of prefoerred stock snd for such

conslderations as moy be fixed by the board of directors or eiecnllvq

commitice,

. No stock shall be fsaucd untl] the conslderation for auch

stock has been futly pald, and when a0 paid shall be lasucd an fully

—

paid and nonasscsaable, Al or any part of the consideration for
‘slock of the corporalion may be pald In by, of used for the purchase

- } of, real, pecaonal, or Intangible property, labor o services, os

b S o
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notice as provided in the by-laws of the corporation,

toremses g .. e B I L L R e A LN Ry Yoy ¥y
. .

any combination thereof, at a Just valuatlon therveof an delermined
by tha board of directors of cxccutive commilice of the corporation

at any repular mecting or at eny speclal mecting pursuant to due

E. i‘-’n holder of common slock of the corporatien shall
have &ny preeenptive or preferentiol right of subscription to -fnly
shurcs of ony class of stock of the corporation, whether now or
hercancr-authorlzcd, hor to any accurtt.lcu converiible into stock
or sccuritice of the corporriion, nor to gny options or warrents to
acquire such stock nr gncurities [ssucd or sold, nor any right of

subscriptions to any theree!, .

F. The corporatlon shall not be required to lssue certl-
ficates represcnting any fraction or fractiens of & share of stock of
any cluss but may J;suc in llcu thereof onc or more non-dividend
bﬂ.rlng ard non-voting aerip c.ertlncates'ln wcp form or formns as
shall be approved by the board of directors or cxecutive commitiee,
cach representing a fractional Inlerest in respect of one share of
stock, Such scrip certificates upon preuntauo'n together with simllar
scrip cortificates representing In the sgprogate ananterest In respect
of one 9l; more full sbaren of stock shall entitle the holders thereot )
Lo recelve one or more full ghares of stock of the class and itriu.
if any, specificd in such serlp certificates, Such serlp certificates
may contain such terms and conditions as shall be fixed by the board
of dircclors of the cxccutive commitice, and may become vold and
of no clfect sficr a period (o be deicrmiincd by the board of direclocs

or exeLulive committee and to be specificd in such serip certificates.
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* anlc of any sharce of stock or any other securitles of the corperas

G. The corporation, by resolution or resolutlons of Iis
board of directors or exccutive committer, shall have power to

.

ercale and ssue, wihcther or not In cnoncction with the isasuc and
tion, warrants, con\;crsion privileges, riphts or oplions entitling .
the holders thercof lo purchase from Lhe corporation any a-har'cl.

of Iis capital stock of =ny class or classcs or any other sccuritics
of the corporation, or to convert any other sccurltics of the corpo=
ration into comm'on stock of the ¢orparation, such warrants, Ico‘n-
version privileges, rights .or opllons to be evidenced by or In such
insirument or Inatrumcnts as shall be approved by the board of
dlrectors or exccutlve commitice. The terms upon which, the .
time ortlimu, which m:ylbe limited or unlimited in duration, at .
or within which, and the price or prices (r;ot icss tiaan the minimum
amount prescribed by law, Lf any) at which any such warrants, con-

vertible securitics, rights or oplloﬁa may be {gsucd and any such

. shares or other securlties may be purchased from the corporntion,

wpon the excrcise of any warrant, conversion privilege, right or
optlon shall Le such as sahall be fixed and stated in the resolution
or resolutions of the board of dircclors or excculive commitice
providing for the ercation and lssue of such warrants, convertible

sccurlties, righls or oplions, The board of dircctors or executive

commlttce Is hereby authorized to ercate and issue any such war
rants, convertible sccuritics, rights or options, from Lime to time,

for such connideration, and to such persona, firmas or corporations,

88 the boaru of dircctors or cxecutive commitice may delermine,
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| {;, ARTICLE IV.
g
; % AMOUNT OF CAPITAL WITIt WIICI TO DEGIN BUSINESS
4 i . The wmount of capltal with which this eorporation shail
" commence businecs shall be $247, 323,40, .
CORPORATE EXISTENCE .
‘ { R . Thip coi'pouuon'ehall have perpetual existence,
| . .o nT s . ARTICLE VI
18 , ' PRINCIPAL PLACE OF BUSINESS
’ The principal office of this corporaticn shall be at 744
| - ' Riverside Avenue, Jacksonville, Duval County, Florlda, but It shall
,:" I3 bheve the rlght to move sald office to any other place within the State
l ‘:- of Florida, and it ¢hrll have the right to establish branch offices at
;i} N A ) other places within 6r without the State of Florida and within or with-
A out the United States of Amerlea, o .'
4 o . s . . ) N L |
?-_" - . . T " ARTICLE VII ' '
Bl | : . NUMBER OF DIRECTCRS . .
| The pumber of dircctors of thia corporation shall be not lcas
[ .
- than three (3) nor more than ten {10), The number of directors to
o serve In any yoar shall be determined by the stockholders at thele .
. ! '
t N ' annual mecting prier to the electlon of dircctora o serve for auch
:':-‘. . .’e.-ra ' . ' . . o +
5] : s
i ! ' -
'.% \ .‘. -
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< ARTICLE Vil . , .
OFFICENS ' :

The offiters of tho corporation sholl be a president, one or A
morse vite prenidents, & secretary, and & treagurer, and auch other
officers, with such titles, as may be prescribed by the board of di-
rectors, all of wwhom a:all be clceted hy the board of directors of
executive commitiee and shall serve at the plcasure of the board of
directors or e;&oéu!lve commiitee and may be removed at any time
with or without cnuSe. by the board of directors or execu!ive com=

mittee,

-ARTICLE IX
-INDEMNIFICATION

A.- The corporstion shall Indemnily and hold harralcas esch
person, his heirs, executors and adr.llnluu'ntor‘l, who shall serve at -
any time as & director or ollicer of the corporation or, at its ;'equelt. |
of any other corporation, partneralilp, joial venlure, trust, or other .
enterprise, {rom and against any and all claims and liabilities to which
such person shall have become ;ubject by reason of his being or havin~ )
herelofafé ot heresalter been a director or officer of the corporation, o.

of any other auch corporatioi, partnership, joint venture, trust, or other

enterprise, or by reason of pny action alleged to have been herctofore
or hereaftap taken of omitied by such person as such director or officer,
such indemnlfication lo be in accordance with the lawa of the State of

Florida as now in exlstence or an hereafler amended,

B. The corporation ahall have the pawer to purchaae snd

maintain inaurance on behalf of any person who 1s or was a directer

.

Jr officer of the corporstinn, or ls or waa scrving at the requeat of
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tha corporation ag a direstor op oﬂ‘lcer'of another corporation,
parcinecohlp, Joint venture, trust, or otlier entceprise, against l}ny
Usbility esgerted againat him and Incurred by him in any such capas
clty, or orizing out of hin t;latun as such, whether or not the corpo-

ratlan would have the power to lndemnify him against such Lability,

C. The corporation, lta directors, officcrs, cmployces
and agents shall bo fully protected In taking any aclion or maoking
any payment undee this Article IX ar refusing to do g0, (n reliance

upon the advice or.counsel.

D. II any part of this Article [X shatl be foun! ln any pree
ceoeding to be invalld or ineffective, the reénnlnlng provisions shall -

not be affected, S ‘

ARTICLE X
SELY DEALING .

No cnntut‘."!. act or pther transacilon between the corporation
and any other person, firm or corparllion in lbu abgence of fraud,
shall be invalidated, vitisted or ln any way affected by the foct that
any one ar more of the directars of t.he corporation is or are (i) a
porty or partics to or intercsted In such contract, act or traneaction
or {il) Intereated Inor a dlrcctor or officer or directors or offlcers
of such other corporation, Any director or directoras individually or
Jointly may In the absence of fraud, be a perty or partics to or may
be interested In any contract, act or transactior of this corporstion
or in which this corporation ia interestcd, Each and every person
who may become a director of this cnrpo'rntlon im hereby relleved
in the sbsence of fraud, from any obligation to wccount for profits
and from all other Liability which mi ght :;therwln arlae by resson of
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coniracting with the corporation for the berefit of himselfl or any

other person ar tny firm, assocletlon or corporation In which he may

AT

bo in any way interested or in which he moy be an officer or dircctor, . .,

The foregoing provislons shall be applicable notwlthstanding that the
dircclor or directors referred to ahall have voted for or shall have l
been neceooary to authorize the contraf:!. act or transaction in question,.
or that he or they ahall have been prescnt or necesuary to constitute

.l quorum at the meeling w‘hlch authorized auch contract, act or

transactlon,

™ WITNESS WHEREOF, Florida Rack Industries, Ine, has caused
this Restaled Certificate of Incorparation to be suhscrihed in its corporate
name hy ils President, and its corporate gcal to be herclo affixed, attcsted
by lis Sccretery, this Z‘Z_Iday of June, 1972, et Jacksonville, Duval

County, Florida,

" - FLOIIDA ROCK INDUSTRIES, INC.

BXM-/QL:.‘

EFdward L, Baker, FPresudent

.

ATTEST: ,_;
M"" K"Q'N- /Q
chrgr tosboruugh, Je. g

r!lry

{Corporate Seal)
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EXHIBIT 1
TO
AGREEMENT OF MERGER
BY AND RETWEEN
FLORIDA ROCK INDUSTRIES, INC,
AND
CONCRETE INDUSTRIES, INC.

SIGNATURE APPROVAL OF AGREEMENT OF MERGER BY MEMBERS

OF BOARD OFF IRECTORS OF FLORIDA ROCK INDUSTRIES, INC.

Thompson

Ldward L, Bnker . éam T, bLell

W T Poe

William J. ®ln, JJr. W, Thomas [lice

C. J. Sheperdson Charles I, Denny, I

o 1Ty . et I . " |
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EXHIRIT C

CELTIFICATE OF SECRETARY
OF FLORIDA ROCK INDUSTRIES, INC.

1, GEONCE L. ROSBOROUGH, JR., the Secretary of Florida Rock
Industries, Inc., a Florida corporation (the "Cnmpan_y"),- do hereby certify
that at a mee.ting of the Board of Directors of the Company duly called and
held at the affice of sald corporation, 153 East 21st Street, Jackasonville,
Florida, at 0:00 o'clack A, M,, on October 1, 1875, at which a quorum was
present ant acted throughout, the Merger Agreement to which thig certlfl-

cate is attached by and between the Company and Concrete {ndustries, Inc.,

Y

wag approved and adopted by the unanimous vote of sald dlrectora, and a

Fr =4

Pl

majority of the directors algned Exhiblt B {o the Agroement indleating thelr

approval thercof, In accordance with Scction 808, 20{3), Tlorida Statutes

o aiionl
S

{Section 3 of Chapter 89-23, Lawa of Florida, Act of 1085) no vote of stock~

holders of the Company {8 necessary to adopt and autharlze the Merger Agree-

P

ment hecause the Company s the surviving corporation of the merger, and the

Vs em—

-

Merger Agreement does not change the name or change the authorized shares

-,

of any ¢lasg, ot otherwlse amend the Certlficate of Incorporation of the Company
and no authorized but uniasued shares or treasury shares of any class of the
Company are to be |ssued or delivered undnr the plan of the merger, 'The Fres-
ident or any Vice President and the Seeretary or Assistant Secretary were au-
thorized to sign and dellver the agreement on behalf of the Campany under its

carperate geal,

WITNESS my hand and the geal of this corporation, thig lat day of

Qctoher, 1975,

e AN ;
S PP ...H,.\ /& s e e ) /l

o Sfcrctary

®

{CORPORATE SEAL}
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EXHIBIT D

CERTIFICATE OF SECRETARY
OF CONCRETE INDUSTRIES, INC.

!, GEORGE 1., ROSBOROUGH, JR., the Agsistant Secretary of
Concrete Industries, Ine,, a Georgia corporation (the "Company"), do
hereby certlfy that the Board of Directors of the Company by Unanimous
Written Consent in Licu of Speclal Macting dated ae of Saptember 30, 18758,
approved and adopted, the Merger Agreement to which this certlficate is

attached by and between Florida Rock Industries, Ine,, and the Company

and authorized the President or any Vice President and the Seeretary or
Agsistant Secretary to sign and deliver the Merger Agreement on behalf
of the Company under lta corporato acal without submitting the Agreement
of Merger for approval by the Company ahareholders purauant to Section

22-1005, Coeorgin Busincsa Corporations Code.

- H
WITNESS my hand and the seal of this corporation, this /2 ~day of

, 1978,

/K:/
r/ Yot ey
Aseaistant S\:cretary

(CORPORATLE SEAL)

- ey

[ ]




