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ARTICLES OF MERGER
Merger Sheet

MERGING:

PRESTIGE/AB READY MIX, INC. A FLORIDA ENTITY

INTO

PRESTIGE/AB READY MIX, LLC, a Florida entity, L02000001370

File date: June 21, 2002

Corporate Specialist: Agnes Lunt
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Pursuant to the provisions of Section 607.1108 of the Florida General Corporation Act

and Section 608438 of the Florida Limited Liability Act (collectvely the "Act”),
PRESTIGE/AB READY MIX, INC,, a Florida corporation, and PRESTIGE/AB READY
MIX, LLC, a Florida limited liability company, do hereby adopt the following Aricles of
Merger:

FIRST: The names of the entries which are parties to the merger (the "Merger™)

conteraplated by these Articles of Merger are PRESTIGE/AB READY MIX, INC. and

PRESTIGE/AB READY MIX, LLC. PRESTIGE/AB READY MIX, LLC is the surviving
entity (the "Surviving Entity") in the Merger.

SECOND: The plan of merger is set forth in that certain Agreement and Plan of Merger

dated as of February 1, 2002, between PRESTIGE/AB READY MIX, INC., and

PRESTIGE/AB READY MIX, LLC, a copy of which is attached herewo (the "Agresment and
Plan of Merger") and incorporated heyein.

THIRD: The Agreement of Merger was adopted by:

a. all of the direciors and shareholders of PRESTIGE/AB READY MIX, INC. by a
Writter Action of the Shareholders as of February 1, 2002; and

all of the members, managers, and members of the Executive Commirnee of

PRESTIGE/AB READY MIX, LLC in accordance with the provisions of

Sections 608.4231(5), (8) and 608.4381(3) by a Written Consenr of the Members
as of February 1, 2002.

FOURTH:" The Merger shall become effective upon filing in accordance with the
provisions of Section 607.1108(4) and Section 608.438(4) of the Act.
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IN WITNESS WHEREOF, the parties have caused these Articles of Merger 10
exeamed as of this 1st day of February, 2002,

"CONSTITUENT
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THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”) made and
entered itto as of the 1st day of February, 2002 by and among:

PRESTIGE/AB READY MIX, INC,, a Florida corporation, with

its principal office located at 7228-C Westport Place, West Palm .,
Beach, Florida 33413 (hereinafier referred to as "Constituen: = (.
Corporation™) .-

and

PRESTIGE/AB READY MIX, LLC, a Florida Iimited liability
company, with its principal office located at 7228-C Wesiport
Place, West Palm Beach, Florida 33413 (hereinatter referred to as
the "Syrviving Entty").

WITNESSETH:

WHEREAS, the Constituent Corporation is a corporation duly organized and existing
under and by virtue of the laws of the Stare of Florida; and

WHEREAS, the Surviving Emity is a Hmired liability company doly organized and
existing under and by virtue of the laws of the State of Florida; and

WHEREAS, pursuant to duly authorized action by their respective Board of
Directors/Members, the Constituent Corporation and the Surviving Entity have determined that
the Constituent Corporation shall merge (the "Merger”) with and imo the Sm'vivmg Entity upon
the terms and conditions and in the manner set forth in this Agreement and in accordance wnh
Chapters 607 and 608, Florida Statutes;

NOW THEREFORLY, in consideration of the mumal premises hergin conrained, the
Constituent Corporation and the Surviving Entity hereby agree as follows:

1. MERGER. The Consttuent Corporation and the Surviving Entity agree thai the
Constituent Corporation shall be merged with and inte the Surviving Entity, as a single
and surviving entity, upon the 1erms and conditons set forth in this Agreement and that
the Surviving Entity shall continue under the laws of the State of Florida as the swrviving

£Rity.

2. SURVIVING ENTITY. On and after the effective date (as defined below) of the
Merger:
a. The Surviving Entity shall be the surviving entity, and shall continue to exist as a

limited liability company under the laws of the State of Florida, with all of the
righre and obligations of such surviving entity as are provided by Chaprer 608,
Florida Statures,

{OR4TLI08:1)
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b. PRESTIGE/AB READY MIX, INC.,, as the constituent corporation, shall cease
to exist, and its property shall become the property of the Surwvmg Entity as the
surviving enrity.

TERMS AND CONDITIONS OF MERGER: The terms and conditions of the Merger
are the following:

a. Articles of Organization. The Articles of Organization of the Surviving
Corporation shall continue as the Asticles of Organization of the Surviving Entity.

b. Operating Apreement. The Operating Agrecment of the Surviving Entity shail
continge as the Operaring Agreement of the Surviving Entity. T
. r'-'r !\J
c. Management. The management of the Surviving Entity is vested in n_ne ‘or nfors
Managers and the name and business address of the Manager of the%urv:v:rig

Entity is: —
Brian Mahoney .
7228-C Westport Place S
West Palm Beach, FL 33413 = 0

;‘:—;' oo
MANNER AND BASIS OF CONVERTING SHARES INTO SURVIVING
ENTITY.

2 Conversion_of Shares of Constiment Corporation. The manner and basis of
converting the shares of the Constituent Corporation into interests in the
Surviving Entity shall be as follows:

i Each share of common stock of the Constituent Corporation outstanding
on the effective date of the Merger, and all rights in respect thereof, and
not owned by the corporarion, including any vncertificated rights and, in
the event no shares have been issued, any subscription rights thereto, shall
be cancelled as of the Effective Date of the Merger

i, On the Effective Daie of the Merger any treasury shares owned by the
Constituent Corporation shall be cancelled.

b. Conversion of Interests of Surviving Entitv.  The manner and basis of
converting the existing interesis of Prestige/AB Ready Mix, LLC ("LLC") into
interests of Prestige/AB Ready Mix, LY C, as the Swrviving Entity, shall be thar all
inrerests in LLC shall be and remain issued and outstanding.

APPROVAL. The Merger coniemplated by this Agreement has previously been
submitted to and approved by the Board of Directors and Shareholders of the Constitzent
Corporation and the Members of the Surviving Entiry. Subsequent to the execution of
this Agreement by the appropriate officers of the Constituent Corporation and the
Surviving Entity, the proper officers of each entiry shall, and are hereby authorized and
directed 1o, perform all such further acts and execute and deliver 1o the proper authorities

{OR471108:13 ({(H0200D155491 2)))
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for filing all documents, as the same may be necessary or proper to render offective the
merger contemplated by this Agreement.

] 6. EFFECTIVE DATE OF MERGER. The merper shall be effectiveronciirammoes -
1Y %W upon filing in accordance with provisions of Section 607. 1108(4)
znd Sentlon 603.438(4) of the Act.

7. MISCELLANEQUS,

a Governing Law. This Agreement shall be construed in accordance with the laws

of the Sate of Florida. ‘
— e

b. No Third Party Beneficiaries. The 1erms and conditions of this Agﬁemen;__are
solely for the benefit of the parties hereto and the shareholders and m?:mbers;of
the Consriruent Corporation and the Surviving Entity, and no person nora pan';y;tn P
this Agreement shall have any riglhts or benefits whatscever under This T_
Apreement, either as a third party beneficiary or otherwise. F‘"z ILom g

: o

c. Complete Aggement This Agreement consritutes the complete “agxeemem‘
between the paries and incorporates ail prior agreements and represmnano
regard to the maters set forth hersin and it may not be amended, changed or
modified excepr by a writing signed by the party to be charged by said
amendment, change or modification.

IN WITNESS WHEREOF, FPRESTIGE/AB READY MIEX, INC. and PRESTIGE/AB
READY MIX, LEC have caused this Agreement 10 be executed by their duly authorized
representatives as of the day and year first above written.

"

- -
rian Mahoney, Manager
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