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ARTICLES OF MERGER
OF
ARUNDEL MATERIALS CORP,.,
a Florida Corporation
{document number J42217)
with and into

FLORIDA ROCK INDUSTRIES, INC.,
a Florida Corporation
{document number 144218
the Surviving Corporation.

ARUNDEL MATERIALS CORP.

Certification

The undersigned Secretary of Arundel Materials Corp. certi-
fies that the written Agreement and Plan of Merger was duly
approved by unanimous consent of all shares of common stock
entitled to vote as of September 15, 1988, and that attached
hereto is a full and complete copy of said Agreement and Plan of
Merger.

Secretary

FLORIDA ROCK INDUSTP"ES, INC.

Certification

The undersigned Secretary of Florida Rock Industries, Inc,
certifies that the written Agreement and Plan of Merger was duly
approved by its Board of Directors as of September 15, 1988 and
without a vote of shareholders pursuant to subsection 607.221(4},
Plorida Statutes, and that no shares of the surviving corporation
are being issued under the Plan of Merger and accordingly at the
date of this Certificate the outstanding shares of the surviving
corporation were such to render such subsection applicable, and
that attached hereto 1is a full and complete copy of sald

Agreement and Plan of Merger.
(/SEfE;;:EZque.;:Q—mlg
Q\\§ifsreta:y




AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger, dated as September 15,

.1988, by and between Florida Rock Industries, Inc., a Florida

corporation (the “Company”) and Arundel Materials Corp., a
Florida corporation ("AMC").

RECITALS:

A. The Comi.uny and AMC are corporations organized and
existing under the laws of the State of Florida.

B. The authorized capital stock of the Company
consists of 20,000,000 shares of common stock, par value $.01 per
share (the “Company Stock”}. Oon the date hereof, 9,208,705
shares are issued and outstanding, excluding shares held in the
treasury of the Company.

. C. The authorlzed capital stock of AMC consists of One
Thousand {1,000} shares of common stock, par value $§10.00 per
share (the "Commo: Stock ). ©On the date hereof, 1,000 shares of
Common Stock are issued and outstanding. Each share of Common
Stock outgtanding is entitled to one vote.

D. The Boards of Directors of the Company and AMC each
deem the merger of AMC with and into the Company desirable and in
the best interests of their respective corporations and in the
best interest of their respective stockholders.

E. The respective Boards of Directors of each of the
Company and AMC have approved this Agreement and Plan of Merger
(the “Merger Agreement®) by resolutions duly adopted by the Board.
of Directors of each, AMC has directed that this Merger
Agreement be submitted to a vote of its sole stockholder.
Pursuant to the provisions of Section 607.221(4), Florida
Statutes, no vote of the stockholders of the Company is required.

NOW, THEREFORE, in consideration of the premises and of
the mutual provisions, agreements, covenants and conditions
herein contained, and 1in accordance with the applicable
provisions of the Corporation Law of the State of Florida, the
Company and AMC hereby agree ag follows:

ARTICLE I
MERGER
At the Effective Time of the Merger, AMC shall be merged

with and into the Company which shall be the surviving
corporation (the "Merger"). The corporate existence of the




Company shall continue unaffected and unimpaired by the Merger
and as the surviving corporation it shall continue to operate for
the purposes set forth in the Company's Articles of Incorporation
and continue to be governed by the laws of the State of Florida,

ARTICLE II
ARTICLES OF INCORPORATION

The Articles of Incorporation of the Company as in effect
immediately prior to the Effective Time of the Merger shall be
the Articles of Incorporation of the Company immediately after
such Effective Time.

ARTICLE III
Board of Directors

The Board of Directors of the Company from time to time
and after the Effective Time of the Merger shall be the same as
the Board of Directors of the Company immediately prior to the
Merger,

ARTICLE IV
EXCHANGE AND PAYMENT OF SHARES

The manner and basis of converting the Common Stock of the
Company and the AMC Stock shall be as follows:

(a) Each share of Common Stock of AMC outstanding at the
Effective Time of the Merger shall, by virtue of the Merger and
without any action -on the part of the holder thereof, cease to
exist, but, upon the surrender to the Company of the certificates
evidencing such shares of Common Stock, the stockholder of the
Company, at the Effective Time of the Merger, or an asgsignee of
such holder who presents evidence of assignment satisfactory to
the Company, shall be entitled to a payment by the Company of
$1235 cash, without interest, for each Share of Common Stock mo
held, being an amount egual to the estimated book wvalue of AMC,
per share, as of the Effective Time of the Merger,

(b) “ach share of the Company stock outstanding on the
Effective Time of the merger shall continue to be outstanding as
the Common Stock of the Company.

ARTICLE V
EFFECTIVE TIME OF MZAGER

The Merger shall become effective at 11:59 p.m. September
29, 1988 {"the Effective Time"). The Merger Agreement shall be

-2=




filed with the.Secretary of State of the State of Florida as soon

as practicable after approval of the Merger Agreement by the

gtockholder of AMC, but in any event on or before September 30,
988.

ARTICLE VI

RIGHTS AND OBLIGATIONS; FURTHER ASSURANCES

At the Effective Time of the MNerger, the separate existence
of AMC shall cease and the Company snall possess all the rights,
privileges, powers and franchises, of a public as well as of a
private nature, and subject to all of the restrictions,
disabilities and duties of AMC and all and singular, the rights,
privileges, powers and franchises of AMC, and all property, real,
personal and mixed, and all debts due to AMC on whatever account,
and all other things in action or belonging to AMC, sghall be
vested in the Company and all properiy, rights, privileges,
powers and franchises, and all and every other interest shall be
thereafter as effectually the property of the Company as they
were of the AMC and the title .0 any real estate preserved
unimpaired, and all debts, liabilities and duties of AMC shall
thenceforth attach to the Company and may be enforced against the
Company to the game extent as if sald debts, liabilities and
duties had been incurred or contracted by the Company.

Prom time to time as and when requested by the Company and
to the extent permitted by law, the officers and directors of AMC
last in office shall and will execute and deliver such deeds and
other instruments and will take or cause to br taken further or
other actions as shall be necessary in order to veat or perfect
in or to confirm or record or otherwise the Company's title to,
and possgsession of, all of the property, interests, asasets,
rights, privileges, immunities, powers, franchises and authority
of AMC, and otherwise to carry out the purpose of this Merger
Agreement.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants as follows:

{2} The Company is a duly organized corporation in good
standing under the laws of the State of Florida. The Company has
full power and authority to own its assets and operate its busi- \
ness in the manner presently operated,

{b) The copies of the Articles of Incorporation and all
amendments thereto, and of the By-Laws of the Company which have
been furnished to AMC are true, correct and complete coplies
thereof.




(¢} The authorized and issued and outstanding capital stock
of the Company i. as set forth in the Recitals of this Merger
Agreement. All of the issued and outstanding shares of capital
stock of the Company are duly and validly issued, fully paid and
non-assessable.

{d) At the Effective Time, the Company will not be subject
to any restrictions or agreements 'hich would prohibit, or be
violated by the consummation of t.e transactions contemplated
hereby. The execution and delivery of this Merger Agreement, and
congsummation by the Company of the transactions contemplated
hereby do not violate or conflict with any law, judgment or
decree known to the Company.

ARTICLE VIII
REPRESENTATIONS AND WARRANTIES OF AMC
AMC represents and warrants as follows:

(a) AMC is a duly organized co:poration, in good standing
under the laws of the State of Florida.

{b) The copies of the Articles of Incorporation and all
amendments thereto, and of the By-Laws of AMC which have been
furnished to the Company are true, correct and complete coples
thereof. The corporate minutes of AMC, true copies of which will
be made available to the Company for its inspection, constitute
complete records of the proceedings heretofore taken by its
gstockholders and directors.

{c} The authorized capital stock of AMC is as set forth in
the Recitals of this Merger Agreement. All shares of capital
stock of the AMC issued and outstandin; as of the Effective Time
are duly and validly issued, fully paid and non-assessable.

{d) AMC is not subject to. any restrictions or agreements
which prohibit, or would be vicolated by the consummation of the
transactions contemplated hereby or would result in the acceler-
ation of any indebtedness. This Merger Agreement has been duly
executed and delivered by AMC and constitutes the legal, valid
and binding obligation of AMC enforceable in accordance with its
terms. The execution and delivery of this Merger Agreement, and
the consummation by AMC of the transactions contemplated hereby
do not violate or conflict with any law, judgment or decree known
to AMC. Upon approval by holders or not less than a majority of
the issued and outstanding shares of the Common Stock of AMC, the
Merger Agreement will constitute the legal, valid and binding
obligation of AMC enforceable in accordance with its terms.




ARTICLE IX
COVENANTS AND OBLIGATION OF AMC
{(a) AMC shall call and hold a Special Meeting of Stock-
holders in accordance with the Business Corporation Law.of the
State of Florida, on or before September 30, 1988, upon due
notice thereof to its stockholder to consider and vote upon the
adoption and approval of this Merger Agreement.

(b) AMC shall solicit from its stockholder a vote approving
this Merger Agreement.

Executed as of the date first set forth above,

FLORIDA ROCK INDUSTRIES, INC.

At testzsé:; : ;:2
e

T

ARUNDEL MATERIALS CORP,
e

B§;“ < .
Président

Attest: W L

Becretary




STATE OF MARYLAND

-

0)3

Before me, a notary public authorized to take acknowledge-
ment3 in the state and county set forth above, personally
appeared T. EDGIE RUSSELL, 1III and WILLIAM H., QUIGLEY,
respectively, known to me to ve the President and Secretary of
ARUNDEL MATERIALS CORP., a Florida Corporation, known to me and
known by me to be the persons who executed the foragoing
Agreement ana Plan of Merger, and they acknowledged before me
that they executed such instrumesnt and that the Certification
thereof is true.

IN WITNESS WHEREOF, ! have hereunto set my hand and atfixg%
my official seal, in the state and county aforesaid. this Qs
day of September, 1588,

Notary Pu

My Commission Explires: ,53349&’

STATE OF FLORIDA
COUNTY OF DUVAL

Before me, a notary public authorized to take acknowledge-
ments in the state and county set forth above, personally
appeared EDWARD L. BAKER and GEORGE L. ROSBOROUGH, JR.,
respectively, known to me to be the President and Secretary of
FLORIDA ROCK INDUSTRIES, INC., a Florida Corporation, known to me
and known by me .5 be the persons who executed the foregoing
Agreement and Plan of Merger, and they acknowledged before me
that they executed such instrument and that the Certification
thereof is true.

IN WITNESS WHEREOF, I have hereunto set my hard and affixed
my official seal, in the state and county aforesaid, this [‘Ti

day of September, 1988.
c,!éég;_xcf 441234g24,2ﬁiL
Notary Publlic, Stste of Florida

57&15/L9a

At Large

My Commission Expires:




