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ARTICLES OF MERGER ’;(JUUUZC( 3 &

OF -t .W’-.
FLACEM, LLC = o, wr; i ;
INTO o D e
FLORIDA ROCK INDUSTRIES, INC. T T :;**'"""
j:f} o N h. mﬂ“”"’g
Qctinber 11, 2012 *;Q _— g
e o 7 i)
P \_9 "lk-s.‘j

In aceordance with the provisions of Section 607.1109 of the Florida Business C:jrpcn-m-r‘:i‘y'?—«-_A
Act (the “Act™), Florida Rock Industries, Inc., a Florida COTpor ation, does herghy deliver th:-s@; -}?-
Articlns of Mcrpor for.the purpase of merging FlaCem, LUE; o Florida limited tinbility company, ©
with and inte Florida Rock Industries, Ihe, (the "Merper™), with Florids Rock Industrizs, Inc,
being the surviving corporation i the Merger,

. The Apgreement and Flan of Merger (the "Plan”) is alfached heeoto as Exhikit A

2. ThePian was approved by Florida Rock Industrigy, Ine. in acéordanes with the appliceble
provisions of Chapter 607 of the Act.

3. The Plan was spproved by FlaCern, LLC in accondunce with the applicable provisions.of
Section 608.4381 of the Florida Limited Listilily Company Act.

4. ‘The Merper shall become effective at 11:59 p.m., Eastern Daylight Time, on Qcotober 37,
2012,

[Signature Page Follows]

LTI T4
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Drater! as of the dute first aboVve writton,

FLORIDA ROCK INDUSTRIES, INC,

et ;r’_‘:‘{u
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AGREEMENT AND PLAN OF MERGER

:af . *
FLACEM, LLLC, (’O /é UO U

o Florida limited liability company
into

FLORIDA ROCK INDUSTRIES, INC.,
A Flotids corporation

Octoher 11, 2012

Purauani tn Seclion 607.1108 ot the Florida Business Corporstion Act and Sectiom
608.428 ol the Florida Limited Liability Company Aet, FlaCem, LLC, a Florlda limited Hebility
company, and Flovida Rock Industrics, tng,, a Floride vorporation, hereby adopt the following
Agrcement and Plin o Meorgeras of the date First above writton:

1. The nunes of ihe entities thal ate partics to the merger are FlaCem, 1L1LC, a Florida
limited liability company (“Elallem™), he subsidiary. company, snd Floride Rock
Industrics, Inc,, e Florids corporation (“Flarida Roek™), the parent cororation,
Puranant to this Agreement and Plan of Merger; FlaCem ghall be merged into Florida
Rock, with Flaridn Rock being the strviving éntity (the *‘Merges"),

2. ‘The name of the surviving entity id Florida Rock Indhgtries, Tne.
3, Tlotida Rock is and will he a corparation arganized and existing under the [aws of the
' Stote of Florida. Immediately prior lo the-Merger, Florida Rock owns one hundred
pereent (100%) of the outstanding membership interest of FlaCem.
4. The Merger shall become effactive at 11:59 pom., Bastern Daytight Time, on October
31, 2012 {the “Effcctive Time™.
5. At the Cffective Time of the Merger, the-following shall necur:

() Florida Rork. Ry virtue of the Merger and without uny action on the pant
of the halders therenf, the shares of common stock of Florida Rock then
issuod and outstanding will nat be sonverted or altered in goy'manner and
will remain otristanding as shares ¢f common stock nf Florida Roéck.
Without limiling the foregoing, the sale sharcholder of Flodde Rock
immedinicly before the Effestiveé Time will have the same number of
shures of common stock in Fléride Rock immediately thereafter,

(b)  FiaCetn, Ry virue of lhe Merger and without auy nétion on the pact of the
holder thercof, the membership interests of FlaCem held at the Gffective
Time of the Merger shall he coneelled, nnd na consideration (in- the form

1A23MG
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of slinres of-commeon stock in Flotida Rock or atherwise) shiall be prid
therefor,

6. The street address of Floride Rock's principal place of busincss is and will be 1200
Urbsn Center Drive, Birmingham; Alabama 352472,

A This Agreement and Plan of Merger shall be binding upon, and inure to the henefit of,
the parties horcto and their respective andeessora and assigne, This Agreement ang
Plan of Merger may he exeented simultanenusty in two o1 more counterpants, cech of
which shall be deemed an original, but all of which togtiher shall comstitute one and
the same instrument. This Agreement and Flan -of Morger, including the othor
docurnsnts relerred to herein, containg the eative understanding of the paries with
respect to the subject matter hereof:

[Signaturc Page Foilows}

12396786.1
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IN WITNESS THEREOF, the undersigned have caused this Agrcement end Plan of
Merget to be executed by their duly anthorized representatives aa of the datc first sbove written.

FLORIDA ROCK INDUSTRIES, INC.

ﬂw ,;'L /-f{/j'

Hl.r 2
Name: m’m{F 1‘clkl1w J[j’
Ita: 'Vu.fv President

FLACEM, LLC
.‘f . (4
13y .."’*[/.?h 1/'

N g]Cl /)Y, Perkina l,r/
[ts: Vics Prosident :

12196784,
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F’-‘ I—I{&LSTAT'I?

FACSIMILE TRANSMITTAL SHEET

TO: FROM: '

Sean Toner Pamela Walkup
COMPANY: DATE:
Flotida Division of Cotpomtions October 17, 2012
PAX NUMBER: 850-245-6030 TOTAL NO. OF PAGES INCLUDINt} COVER: 2
PHONE NUMBER; SENDER'S REFERENCE NUMBER:
RE: YOUR REFERENCE NUMBER:

Halstar, LLC — Certificate of Good Standing from Delaware

URGENT O rorrEVIEW O PLEASE COMMENT [ PLEASE REPLY [ PLRASE RECYCLE
' |

NOTES/COMMENTS:

Sean,

Arrached is the requested Cettificate of Good Standing for Halstatt, LIC.
Thank you for your help.

ol ctlocp

Parn Walkup
(239) 403-6837

2600 GOLDEN GATE PARKWAY
NAPLES, FL 341035
239-262-2600 OR DYRECT 239-403-6837
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Q)e[aware -

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE CF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "HALSTATT, LLC" IS DULY FORMED UNDER
THE LAWS OF THE STATE OF DELAWARE AND IS IN GOCD STANDING AND
HAS A LEGAL EXISTENCE 50 FAR AS THE RECORDS OF THIS OFFICE SHOW,
AS OF THE SIXTEENTH DAY OF OCTOBER, A.D. 2012.

healt (I

Jelivrey W. Bullock, Secretary nfStat:
5226387 8300 A TON: 9918591

DATE: 10-16-12

121132433

You may verdfy this certificate online
& oy, dadawara. gov/authrey . sheml



