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Fabruary 7, 2007 TR
FLORIDA DEPAR‘I'MENT OF STATE
vEm?omepomhmu

VOTORANTIM CIMENTOS NORTH AMERICA,

100 WEST BAY STREET
SUITE 700

JACKSONVILLE, FL 32202

SUBJECT: VOTORANTIM CIMENTOS NORTH AMRERICA, INC.

REF: F02000005902
Hcwevar, the

We recelved your electronically transmitted documant,
Pleage make the following corrections and

document has not been Filed.
refax tha complete documant, including the electronie filing cover sheat.
For aach corporation, the document must contain the date >f adoption of
the plan of merger or shara exchange by the shareholdara or by the board
0f directore when no vote of the shareholdars jie required.
aleng with a copy of thie letter, within 60

Pleéapge return your document
daya or yvour f£filing will be conaidared abandoned
If you have any questions concerning the filing of your dbcument please
call (850) 245- 6964

FAX Aud. #: BRO70000333A5 '
Letter Numbar; 207A00099246

Irena Alhritton
Document Specialist
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ARTICLES OF MERGER
OF
S & W MATERIALS, INC.
WITH AND INTO

VOTORANTIM CIMENTOS NORTH AMERICA, I C.

Pursuant to the provisions of Section 607.1101 et seq. of the Flonda 3tatutes, the
undersigned hereby certify that:

FIRST: The name, street address of its principal office, jurisdiction : nd entity type for
each merging party are as follows:

5 & W MATERIALS, INC. Florida Corporat on
100 West Bay Street, 6th Floor

Jacksonville Fl 32202

Florida Doc No. P$7000096350

' VOTORANTIM CIMENTOS L

NORTH AMERICA, INC. Delaware Corporat on s

100 West Bay Street, 6th Floor
Jacksonville Fl 32202 wnT

SECOND: The name, street address, jurisdiction and entity type of the surviving entity ..

is:

VOTORANTIM CIMENTOS

NORTH AMERICA, INC. . Delaware Corporat on
100 West Bay Street, 6th Floor

Jacksonville F1 32202

THIRD: The Plan of Merger is attached.

FOURTH: Adoption of the Merger by the Surviving Corporation: T he Plan of Merger
was adopted by the sole shareholder of the corporation on October 18, 2006.

FIFTH: Adoption of the Merger by the Merging Corporation: The P an of Merger was
adopted by the board of directors on October 18, 2006 and shareholder apprc-val was not
required.

SIXTH: The Merger shall become effective as of the date the Articli s of Merger are
filed with the Florida Department of State.

MIAMI 597053 [2K)
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IN WITNESS WHEREOQF, these Articles of Merger have been executed on behalf of the
each of the parties hereto by their respective officers as of October 18, 200¢.

MIAMI %52 2K)

S &W MATERIALS, INC.

By: Votorantim Cimentos North
America, Inc., its sote shareholder
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VOTORANTIM CIMENTOS NORTH
AMERICA, INC.
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PLAN OF MERGER
OF
S & W MATERIALS, INC.
AND
VOTORANTIM CIMENTOS NORTH AMERICA, IliC.

This Plan of Merger (this “Plan of Merger”™) is made by and »etween S & W
MATERIALS, INC., a Florida corporation ("S&W"), and VOTORANTIM JIMENTOS
NORTH AMERICA, INC,, a Delaware corporation (“YCNA" or the “Surviving Corporation™).

RECITALS

WHEREAS, VCNA owns 2l of the outstanding shares of conmon stock of S&W
and pursuant to this Plan of Merger, S&W shall be merged with and into VONA (the “Memger™)
and, incident to the Merger, all the issued and outstanding shares of the common stock of S&W
shall be cancelled. Each of the parties hereto wishes to set forth in this Plar of Merger the terms

" and conditions of the Merger, the mode of carrying the Merger into effect ard such other terms
and conditions as may be required or desired and permitted. The Board of Ivirectors of S&W
and YCNA deem the Merger desirable and in the best interests of its sharehelders and each
Director has, by unenimous consent in writing, adopted and approved the Marger. [

AGREEMENT

In consideration of the mutual covenants set forth in this Plar of Merger, the
partics agree as follows:

1. On the Effective Date (as defined in paragraph 7), in i.<ccordance with the
provisions of the Flarida Business Corporation Act and pursuant to the term : of this Plan of
Merger, S&W shall be merged with and into VCNA, which shall be the Sur-iving Corporation
and the separate cxistence of S&W shall cease. VCNA, as the Surviving Cozporation, shall
posscss and retain every interest in all assets and properties of ¢very desctiption and wherever
located of S&W. The rights, privileges, immunities, powers, franchises and =uthority, public as
well as private, of S&W shall be vested in the Surviving Corporation withou! further zat. All
obligations due to S&W shall bs vested in the Surviving Corporation withou? further act. The
Surviving Corporation shall be liable for all of the obligations of S&W existmg as of the
Effective Date.

2 The Centificate of Incorporation of Surviving Covporetion as in effect on
the Effective Date shall remain in effect and be the Certificate of Incorporatiaon of the Surviving
Corporation, which may be amended from time 1o time after the Effective Date as provided by
law,

3. The Bylaws of Surviving Corporation as in effect on tac Effective Date
shall remain in effect and be the Bylaws of the Surviving Corporation, whict may be amended

MIAMT A728] ¥J 1200
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from time to time after the Effective Date as provided by the Centificate of ncorporation or said
bylaws.

4. From and afier the Effective Date, the Board of Dirertors of Surviving
Corporation immediately prior to the Effective Date shall be the Board of Lirectors of the
Surviving Corporation.

5 From end after the Effective Date, the officers of VO NA immediately
prior to the Effective Date shall be the officers of the Surviving Corporatior. in the same
capacities they respectively held immediately prior to the Effective Date,

6. On the Effective Date, by virtue of the Merger and without any futther act,
each issued and outstanding share of S&W prior to the Effective Date shall ve cancelled.

7. The Merger shall become effective on the day that th» Articles of Merger
are filed with the Secretary of State of the State of Florida {the “Effective Date™). For accounting
purposes the Merger shall be considered to have become effective on Octokbzr 18, 2006. -

9, The proper officers of S&W and the Surviving Corperation, respectlvely,
are duly awthorized, empowered, and directed to do any and all acts and thirgs, and to make,-
execute, deliver, file, and/or record any and all instructions, papers, and docaments, that shall be .
" or become necessary, proper, or convenient to cany out or put into eﬂ'ect ary of the pmv:swns of
this Plan of Merger or of the Merper. m

MIAM] SUTI1 v3 (3K}
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IN WITNESS WHEREOQF, S&W and VCNA have caused this Plan of Merger to
be signed in their corporate names by their respective authorized officers asrof October 18, 2006.

5 &W MATERIALS, INC.

By: Votorantim Cimeatos North
America, Inc., its so0le sharcholder

VBTORANTIM CIMENTOS NORTH
'AMERICA, INC.

MIAMI 697291 vZ 12K) 3



