. \ -
;zxza/?015 MON 14:33 FAX . ' g 3 Qoo1/006
' Papge | of 2

Division of Corporations

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

== et 5 1 temue mmies metme s tmmterremer; nmmme ot re tm e momieerdiet Fhah iy b remy ma = m g 1)

Note: Plense print this page and nse it as a cover sheet, Type the fax audil
number (shown below) on the top and bottom of all pages of the document

(1115000304821 3)))

L A

H150003D4821 3ABCY
Note: DO NO'T hit the REFRESIY/RILOAT button on your browser from this
page. Doing so will generate another cover shect.

o
Livision of Corporacions
— Fax Numbar {850)617-6380
- ‘.
&4 From: %
o . Account. Wame { FOWLER WHITE BURNETT P.A. . |
ax e Account Number : 0712508010512 il
w M Phono : (205)785-9200 K
5‘3 iy Fax Number {/H6)437-4609 - g
.~ :r' N
I = O
¢ *"’E.nte: the emall address for this businesy enlily Lo bhe uscd for futgf%;u, o
Ly 4 annual report mailings. knLer only onc omail address pleass, *x 5‘5,1‘,*&_ f;
rwood@feowler-white.com ‘“
|

Emnil Address:

MERGER OR SHARE EXCHANGTE
FLORIDA SILICA SAND COMPANY

status 1
Certified Copy
Page Count 03 —"—1
lIleimatcd Charge _2% 77 5 D

I mmwwr s o

DEC 2 9 7015

Flectronic Filine M Corporate Filit SNy Iel
ctronic Filing Menu P 13 Menu elp C MCNAIR

12/28/2015

https:/efile. sunbiz.org/scripts/efilcovr.exe



: @0032/006
12/28/201% MONW 14:33 PAX . . 4

AuditNo. H15000304821 3

ARTICLES OF MERGER
of
FS8S EXCHANGE HOLDING COMPANY LLC

% Florida limited liability company,
info
FLORIDA SILICA SAND COMPANY,

a Flerida corporation

Pursuant to the provisions of the Florida Revized Limited Viability Company Act and the
Fiorida Business Corporation Act, the undersigned, pursuant to a Pian ot Merger, do hereby set forth
the following information:

1. ‘The parties to tho Plan of Merget are;

F88 Exchange Holding Company LLC, a Florida limited liability company, the
"Merging Entity"; and

Florida Silica Sand Company, a Florlda corporation, the "Surviving Entity”.

2, No amendment to the Amended and Restated Articles of Incorporation of Florida
Silica Sand Compeny is required as a result of the merger.

3 ‘The effective date of the merger shall be upon the filing of these Articles of Merger
with the Flotids Depariment of State. .

4, The executed Plan of Merger is on file at the principal place of business of the
Surviving Entity, and on request and without ¢ost, a copy thereof will be provided 10 any member or
owner of the conatituent entities.

5. The Plan of Merger was duly authorized snd approved by the sole member of the
Merging Entity on December 2§, 2015 and by the shareholder(s) of the Surviving Enilty on
Decomber 2, 2015, in accordance with the provisions of Sections 605.102) through 605.1026, and
Sections 607.1103 end 607.1108 through 607,11101, Florida Statutes.
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IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the
constituent entitics by their respective authorized Menager and President this A ¥w day of
December, 20135,

MERGING ENTITY: SURVIVING ENTITY:

FS5S EXCHANGE HOLDING COMPANY FLORIDA SILICA SAND COMPANY,
LLC, a Florida limited liability company & Florida corporation

Betty Pegram, g Manager

—

185040
4844-1460-7148, v, |
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PLAN OF MERGER

THIS PLAN OF MERGER ("Plan") is made this 284 duy of December, 2015, by and
between IS5 EXCHANGE HOLDING COMPANY LLC, a Floride linited Nability company (the
"Merging Intity"), and FLORIDA SILICA SAND COMPANY, 1 Florida corporation (the
"Surviving Entlty"), said entitics hereinafler collectively referred to as "Constituent Entjties."

WITNESSETH:

WHEREAS, the Surviviug Entity was incorporated in the State of Florida on August 30,
1948, und has autharized capital stock of twenty thousand (20,000) shares of common stock with no
par value, two hundred (200) of which are designated as Class A Voting Conunon Stock, and
ninetecn thousand eight hundred (19,800) of which are designated as Class I3 Non-Voting Common
Stock. One hundred (100) shares nf Class A Voting Comnmon Stock are duly issued and oﬁtstanding,
of which 96.36364 shares are awned by the Detty Pegram Revoeable Deelaration of Trust dated July
2, 2001 as amended, 1.81818 shares are nwned by Emily Pegram Herwig, und 1.81818 shures are
npwned by Melanie Pegram Malnate.

WHEREAS, the Metging Entity was formed in the State of Florida on August 15,2014 as 4

“manager-managed limited Jlebility company, and Once Hundred Percent (100%) of fs membership
interests are owned by the Surviving Entity; and

WHEREAS, the member of the Merging Entity and the Clasy A sharcholders of Surviving
Entity deem it advisable and to thelr advantage and welfure, nnd in their best interests to enter into
this Plan, und have adopted Resolutions on December )%, 2015 which provide that, pursuant to the
applicable provisions of the Florida Revised Limited Liability Act and the Florida Businoss
Corporation Act, the Merging Entity shatt be merged with and into the Surviving Entity in order to
combine the asscls and businesses of the Constituent Entities for the purposes of (i) simplification of
business records and tex paperwork, (li} ellmination of duplicate work und expenses in
administration and accounting, (iii) granting of credit Jucilities by financial lenders, and (iv) to
achicve a more cificient operation having grester resources in the conduct of their business.

NOW, THEREFORE, in consideration of the mutual premises and agreeruents herein
contained, the Constituent Fntities have agreed, and do heroby agree, to merge upon the terms and

eonditions sat forth below:

Audit No. H15000304821 3
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1, Recitpls, The recitals hereinabove are true and correct and are incorporated herein.
2 Agreement to Merge. The Constituent Entities horeby agrec that upon the "Effective
Date" as hereinafier defined, the Merging Entity shall he merped into the Surviving Entily, and the
Surviving Entity shell succeed 1o all of the rights, privileges, immunities and frapchises, mnd all of
the properties, rua]" personal and mixed, of the Merging Entity, without the necessity of any seperdite

deeds or documents of transfer. The Surviving Eulity shall thereafier be responsible angd liabie for al)

liens on the properties of the Merging Intity shall be impaired by the merger.

3. - Name of Suviving Botity. The name of the Surviving Entity shall be FLORIDA
SILICA SAND COMPANY.

4, Axtjcles of Incorporation. The Amended and Restated Articles of Incorporstion of the

|
|
|
| of the linbilities and obligations of the Merging Entity, und neither the vights of creditors nor any
|
|

Surviving Entity in cffect on the Effective Date shail be the Amended and Restated Articles of
Incorpotation of said Surviving Eatity and shall continue in full force and effect.

5. By-Lawy. The By-Laws of the Surviving Entity in effect on the Effective Date of the
merger will be the By-Laws of said Surviving Entity and will continue in full force and effect.

6. Manggement. The Surviving Entity shall continue to be managed under the direction
of the Board of Directors, except as may be otherwise provided by law or in the Amended and
Restaled Articles of Incorporation and/or By-Laws of the Surviving Entily.

7. Mode of Effeeting Merger, The mode of carrying seid merger into effect, and ths

manner and basis of con\}crting the membership interest of the Merging Entity into shares of the
Surviving Entity, shall be as follows:
Since the entire membership interest in the Merging Entity is owned by the Surviving
Entity, no additional shares nesd be issued by the Surviving Entity 1o reflect the ownership interest
of the member of the Merging Entity after the Effective Date.  Upon the Fifective Date of the
merger, the sole member of the Merging Entity shal) surrendsr its membership certificate to the
Surviving Entity and such certificute shall be canceled. The then issued and outstanding shaures of
the Surviving Entity sholl continue thereafter to constitute gll of the outstanding shares of' the
Surviving FEntity.
8. Adoption of Plan. Pursuant to the applicable statutory provisions of the State of

Flosida, the within merger has been approved by all of the sharcholders of the Surviving LEntity
entitied to vote and by the s0le member of the Merging Entity.

Aundit No. H15000304821 3
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9, Execution of Documents. nthe event that the merger of the Merging Entity with and
into the Surviving Entity shall have been {ully authorized in accordance with the provisions of the
Florida Revised Jimited Linbility Act and the Floridu Business Corporation Act, the Merging Lintily
and the Surviving Entity hereby stipufate that they will cause to be executed and filed and/or
recorded any document or documents prescribed by the luws of the State of Florida, end thut thoy
will cavse 10 he performed all necessary acts therein and elsewhers to effcetuate the merger.

10, Authorization. 'Yhe Manager of the Merging, Entity aod the President of the Surviving
Entity, respeclively, are hereby authorized, empowered snd- dirested 1o do any and ull sct8 and
things, und to make, cxecule, deliver, file, and/or record any and all instruments, papers and
documents, which shall be or bucome necessary, proper or convenient Lo carry out or put inlo effect
any of the provisions of this Plan.

1. Bffective Date. This Plan shall become effective upon the liling of the Articles of
Merger with the Florida Departiment of State (the "Effcctive Date™). Neither of the Constituent
Entities shall, prior to the Effective Date of the merger, engage in any activity or transaction other
than in the ordinary course of business, cxcept that the Congtiluent Entities may 1aké eny and all
action neécessary or appropriste under the laws of the State of Florida to consummate this merger.

12.  Rightio Absndon Meraet. The member of the Merging Entity and the shareholders of
the Surviving Emity, respectively, shall have the power in their discretion, prior to the Effective

Tate, to abandon the merger provided for horeli.

IN WITNESS WHEREQF, the Congtituent Entities have caused their respective names 10 be
signed hereto by their respective Manager and President, as the case muy be, who are duly

authorized by the respective member and sharcholders of the Constitnent Entitics.

MERGING ENTITY: SURVIVING ENTITY:
F88 EXCHANGE HOLDING COMPANY FLORIDA SITICA SAND COMPANY,
LLC, a Florida limited liebility company ¢ Vlorida carparation
?fs ) R
By L--é_._;ﬂ_ Jé et 8 7O Bqu_éff...,.‘. / eoul | WU
Bety Pegidm, asfylanager Bedty Pegim, ap\Prosident

B9t
ABA2-R6481012. v, |
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