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ARTICLES OF MERGER {IBDEC 2| py 7: 40
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O]( r;::cg;{——. e . .
FLORIDA CEMENT, LLC Tacy A b Al
N ,‘\-,-\. Y ol
(a Delaware limited liability company) ToLEL FL
Into

FLORIDA ROCK INDUSTRIFES, INC.
{a Florida corporation)

Decemhber 21, 2018

The undersigned, in order to ¢ffect the merger of Flodda Cement, [1LC, a Delaware limited
liability company (the “Company™), with and into Florida Rock Tndustries, Inc., a Florida corperation (the
“Corporation™), pursuant to Scction 607.1108 of the Flonda Business Corporation Act (the “Merger™),
hereby certify as follows:

FIRST: The Agreement and Plan of Merper (the "Merger Agreement™), dated as of the date hereof, by
and between the Company and the Carporation, is attached hereto as loxhibit A.

SECOND: The Merger Agreement was approved by the Corporation and the Company 111 accordance
with the Florida Business Corporations Act and the Delaware Limited Liability Company Act,
respectively.

THIRD: The Merger Agreement was adopted by the Members and the Board of Managers of the
Company on December 21, 2018,

FOURTH: The Merger Agreement was adopted by the Board of Dircciors of the Corporation on
Pecember 21, 2018.

FIFTH: Approval by the sharcholders of the Corporation was not required.

SIXTH: The Merger shall he effeciive on filing these Articles of Merger.

[Signature page follows}



IN WITNESS WHEREQF, cach of the undcmlgned has caused th s {.cmf catc to bc

signed by 1ts authorized officer, this o day of ¥,

XY

. pd
FLLORIDA CEME]\’T, LC

4
y /
/ fr ( j (’
By: —__A_L", L _—' %1{ \
Name: William K Dukc.
[ts: President

/ / \J/
\Jamc Williah K. Duke
Its: President

{Signature 'age 1o FL Articles of Merger (Florida Cement into Florida Rock Industries)}



Exbihit A

Agrcement and Plan of Merger

[See attached)]



AGREEMENT AND PLLAN OF MERGER
Or
FLORIDA CEMENT, LLC,
a Delaware limited liability company
INTO
FLORIDA ROCK INDUSTRIES, INC,,
a Florida cerporation

December 21, 2018

Pursuant to Section 607.1108 of the Florida Business Corporation Act and Section 18-209
of the Delaware Limited Liability Company Act, Florida Rock Industnies, Inc., a Flonda
corporation, and Florida Cement, LLC, a Delaware limited liability company, hereby adopt the
following Agreement and Plan of Merger as of the dae first set forth above:

I The names of the business entities that are parties to the merger arc Florida Cemnenl,
LLC, a Delaware limited liability company (“Flonda Cement™), and Florida Rock Industries, Inc.,
a Florida corporation {the “Surviving Entity”). Pursuant to this Agreement and Plan of Merger,
Florida Cement shall be merged with and into the Surviving Entity (the “Merger™).

2. The Surviving Entity is and will he a corporation organized and existing under the
laws of the State of Florida. Immediately prior to the Merger, the Surviving Entity owns 100% of
the membership interests of Florida Cement.

3. The Merger shall become cffective upon filing the Articles of Merger with ihe
Florida Deparunent of State (the “Effective Tune™).

4, Al the Effective Time, the following shall occur simultaneously:

(a) Surviving Entity. By virtue of the Merger and without any action on the
part of the holder thereot, the outstanding common stock of the Surviving Lntity will not
be converted or altered in any manner and will remain outstanding as common stock of the
Surviving Entity. The sharcholders of the Surviving Entity immediately before the
Effective Time, shall have the same common stock ownership of the Surviving Lnlity
immiediately thereafier,

(h) Florida Cement. 13y virtue of the Merger and without any actton on the part
of the holder thercof, the membership intercsts in Flarida Cement outstanding at the
Eileetive Time of ¢he Merger shall be cancelied, and no consideration (in the form of
common stock of the Surviving ntity or otherwise) shall be paid therefor.

{c) Separate_Existence. The separate legal existence of Flonda Cement will
ceasc, and the Surviving Lintily will became the owner, without other teanster, of all the
rights and property of both Florida Cement and the Surviving Entity, and the Surviving
Entity will become subject to all of the debts and habilitics of both Florida Cement and the
Surviving Entity in the same manner as if the Surviving Entity had itself incurred them,
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5. The street address of the Surviving Entity’s principal place of business is and will
be 1200 Urban Center Drive, Birmingham, Alabama 35242,

6. This Agrecement and Plan of Mcrger shall be binding upon, and inure to the benefit
of, the partics hercto and their respective successors and assigns. This Agreement and Plan of
Merger may be exccuted simultaneously in two or more counterparts, cach of which shall be
decmed an original, but all of which together shall constitute one and the same instrument. This
Agreement and Plan of Merger, including the other documenss referred to herein, contains the
entire understanding of the parties with respect to the subject matter hereof.

[Signature Page Follows)|
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IN WITNESS THEREOF, the undersigned have caused this Agreement and Plan of
Merger to be executed by their duly authorized representatives as of the date first above writlen.

FLORIDA CEMENT, LLC

By: W%’

Name: €. Wes Burton, Ir.
Its: Authorized Person

FLORIDA ROCK INDUSTRIKES, INC.

By: ///M\/

Name: C. Wes Burton,'?l’rl.
Its: Authorized Person

| Signature Page to Agrecment and Plan of Merger (Florida Cement into Florida Rock
fndustrics))



