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ARTICLES OF MERGER BETWEEN
CONSOLIDATED MINERALS, INC.
AND
FLORIDA CRUSHED STONE COMPANY

Pursuant to Section 607. 1105 of the Florida Business Corporation Act and Sectm"
General Corporation Law of the State of Delaware, Florida Crushed Stone Company, a Florida ¢ ion
("Survivor") and Consolidated Minerals, Inc., a Delaware corporation ("Merging Corporation™), hereby-ddopt
the following Articles of Merger for the purpose of effecting the merger of the Merging Corporation into the
Survivor, which will be the surviving corporation (the "Merger").

ARTICLE I

The Agreement and Plan of Merger effecting the Merger of the Merging Corporation with
and into the Survivor is attached hereto and made a part of these Articles of Merger as Exhibit "A".
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The name of the surviving corporation is Florida Crushed Stone Cumpeny.— l

ARTICLE Il

The effective date of the Merger shall be upon the later of July 1, 1997, or the filing of these
Articles of Merger with the Secretary of State of Florida.

ARTICLE IV

The Agreement and Plan of Merger was adopted by a meeting of the Board of Directors of
Survivor on June 6, 1997 and by the written consent of the Board of Directors of the Merging Corporation,
on June?r‘_b, 1997. The Agreement and Plan of Merger was adopted by the unanimous written consent by the
affirmative vote of the holders of a majority of the aggregate number of outstanding shares of Common Stock
of the shareholders of Merging Corporation on June ¥, 1997 and by the unanimous written consent of the
shareholders of Survivor on june &9, 1997,

IN WITNESS WHEREOF. the undersigned has executed this document as of the 45 THiay
of June, 1997. —

FLORIDA CRUSHED STONE COMPANY, a Florida
corporati

B .
7 Carl H, L@r{mdt, President

CONSOLIDATED MINERALS, INC,, a Delaware
corporation

F. Browne Gregg, Chairman




EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated JuwE b , 1997 (the
"Agreement"), is entered into between Florida Crushed Stone Company, a Florida corporation
("FCS"), a wholly-owned subsidiary of FCS Holdings, Inc. ("Holdings" or "Parent”), a Florida
corporation and Consolidated Minerals, Inc., a Delaware corporation ("CMI") and its stockholders
(the "Stockholders™).

BACKGROUND

CMI has an aggregate authorized capital stock of 180,000 shares of no par value common
stock (the "CM1 Stock™), of which, as of June'L, 1997, 100 shares were issued and vutstanding.

FCS has an aggregate authorized capital stock of 1,000,000 shares of common stock, par
vatue of $1.00 per share (the "FCS Stock"), of which 1,000 shares were duly issued and are now
outstanding, and held by Holdings.

The respective Boards of Directors of FCS and CMI believe that the best interests of FCS
and CMI and their respective stockholders will be served by the merger of CMI with and into FCS
under and pursuant to the provisions of this Agreement and the Delaware General Corporation
Law and the Florida Business Corporation Act. FCS will receive from Holdings, at or before the
Effective Date (as herein after defined) the number of shares of $1.00 par value common stock
of Holdings necessary to complete the merger provided for herein.

AGREEMENT

In consideration of the mutual agreements contained in this Agreement, the parties hereto
agree as set forth below.

1. Merger. CMI shall be merged with and into FCS (the "Merger").

2. Effective Date. The Merger shall become effective immediately upon the
later of July 1, 1997 or the filing of this Agreement or a certificate of merger with the Secretary
of State of Delaware in accordance with the Delaware General Corporation Law and the filing of
articles of merger with the Secretary of State of Florida in accordance with the Florida Business
Corporation Act. The time of such effectiveness is called the "Effective Date.”

3. Surviving Corporation. FCS shall be the surviving corporation of the
Merger and shall continue to be governed by the laws of the State of Florida, On the Effective

Date, the separate corporate existence of CMI shall cease.

4.  Anticles of Incorporation. The Articles of Incorporation of FCS as it exists
on the Effective Date shall be the Articles of Incorporation of FCS following the Effective Date,

unless and unti! the same shall thereafter be amended or repealed in accordance with the laws of
the State of Florida.




S. Bylaws. The Bylaws of FCS as they exist on the Effective Date shall be the
Bylaws of FCS following the Effective Date, unless and until the same shall be amended or
repealed in accordance with the provisions thereof and the laws of the State of Florida.

6.  Board of Directors and Officers. The members of the Board of Directors
and the officers of FCS immediately prior to the Effective Date shall be the members of the
Board of Directars and the officers, respectively, of FCS following the Effective Date, and such
persons shall serve in such offices for the terms provided by law or in the Bylaws, or until their
respective successors are elected and qualified.

7.  Conversion of Qutstanding CMI Stock. On the Effective Date, each issued
and outstanding share of CMI Stock and all rights in respect thereof shall, without any action on

the part of Holdings, FCS, or any holder of such shares, be converted into six hundred thirty
(630) fully-paid and nonassessable share(s) of $1.00 par value common stock of Holdings
("Holdings' Stock™), as provided below. None of the issued shares of FCS shall be converted as
a result of the merger, but all of such shares shall remain issued shares of capital stock of FCS.
After the Effective Date, each holder of an outstanding certificate representing shares of CMI
capital stock may surrender the same to Parent’s registrar and transfer agent for cancellation, and
each such holder shall be entitled to receive in exchange therefor a certificate(s) evidencing the
ownership of the number and class of shares of the Parent's capital stock as set forth below:

CMI Stock Holdings Common Stock
Shareholder Before Merger | i rger
F. Browne Gregg 40 252
Fred B. Gregg, Jr. 20 126
Jeannie G. Emack
(formerly Jeannie G. Burnsed) 20 126
Gail Gregg 20 126

(formerly Gail G. Diliscia)

B. Rights and Liabilities of CMI. At and after the Effective Date, and all in

the manner of and as more fully set forth in the Florida Business Corporation Act and the
Delaware General Corporation Law, the title to all real estate, personal property (tangible and
intangible) and other property, and all interests therein, owned by each of CMI and FC§ shall be
vested in FCS without reversion or impairment; FCS shall succeed to and possess, without further
act or deed, all estates, rights, privileges, powers, and franchises, both public and private, and
all of the property, real, personal and mixed, of each of CMI and FCS without reversion or
impairment; FCS shall thenceforth be responsible and liable for all the liabilities and obligations
of CMI; any claim existing or action or proceeding pending by or against CMI or FCS may be
continued as if the Merger did not occur or FCS may be substituted for CMI in the proceeding;
neither the rights of creditors nor any liens upon the property of CMI or FCS shall be impaired




by the Merger; and FCS shall indemnify and hold harmless the officers and directors of each of
the parties hereto against all such debts, liabilities and duties and against all claims and demands
arising out of the Merger.

9, Invesiment Representations. With respect to the Holdings' Stock that will
be acquired by the Stockholder pursuant to the Merger, each Stockholder represents and warrants
to FCS and Parent as follows:

a. Investment Risk. The representing and warranting Stockholder, by
reason of its or his business or financial experience, is capable of evaluating the risks and merits
of an investment in the Holdings' Stock and of protecting its or his own interests in connection
with the investment pursuant to the Merger. That Stockholder further acknowledges that the
Holdings' Stock is a speculative investment that involves a substantial degree of risk of loss by
that Stockholder of its or his entire investment in Parent, and that Stockholder understands and
takes full cognizance of the risk factors related to the acquisition of the Holdings’ Stock. That
Stockholder is financially able to bear the economic risk of an investment in the Holdings' Stock
including the total loss of that investment.

b. neral Solicitation. The representing and warranting
Stockholder has not seen, received, been presented with, or been solicited by any leaflet, public
promotional meeting, newspaper or magazine articles or advertisement, radio or television
advertisement, or any other form of advertising or general solicitation, with respect to the issuance
of the Holdings' Stock.

c. Invesunent Intent. The representing and warranting Stockholder is
acquiring the Holdings' Stock for investment purposes for its or his own account only, and not
with a view to or for sale in connection with any distribution of all or any part of those shares of
stock. No other individual, partnership, corporation, trust, or other entity will have any direct
or indirect beneficial interest in or right to the Holdings’ Stock.

d. Lack of Registration. The representing and warranting Stockholder
acknowledges that the Holdings' Stock has not been registered under the Securities Act or the
securities laws of any state. That Stockholder understands that each such share of stock is a
"restricted security” under the Securities Act in that those shares of stock will be acquired in a
transaction not involving a public offering, that those shares of stock may be resold without
registration under the Securities Act only in certain limited circumstances, and that otherwise the
Holdings' Stock must be held indefinitely. That Stockholder further understands and agrees that
the Parent and its stockholders are under no obligation to register or qualify the Holdings' Stock
under the Securities Act or under any securities law, or to assist that Stockholder in compiying
with any exemption from registration and qualification. That Stockholder agrees that it or he will
not make any disposition of all or any part of the Holdings' Stock that will result in the violation
by it or him or by the Parent of the Securities Act, or any other applicable securities laws.

e. Lack of Liquidity. The representing and warranting Stockholder
acknowledges that there are substantial restrictions on the transferability of the Holdings' Stock




pursuant to the Merger and applicable law, that there is no public market for the Holdings' Stock
or other securities of the Parent and none is expected to develop, and that, accordingly, it may not
be possible for that Stockholder to liquidate its or his investment in the Parent.

f. Access to Information. The representing and warranting Stockholder
has had an opportunity to ask questions and receive answers from the Parent and the persons
involved in organizing, establishing and managing the business and affairs of the Parent regarding
the terms and conditions of the acquisition of the Holdings' Stock and regarding the proposed
Merger and other aspects of the Parent, and has further had the opportunity to obtain all
information that Stockholder deems necessary to evaluate its or his investment in the Holdings'
Stock and to verify the accuracy of information otherwise provided to it or him. That Stockholder
has received and reviewed all information that it or he considers necessary or appropriate for
deciding whether to acquire and commit to acquire the Holdings' Stock.

g nsultation with Advisors. The representing and warranting
Stockholder has been advised to consult with its or his own legal counsel and financial advisors
regarding all legal and financial matters concerning an investment in the Parent and the tax and
other consequences of participating in the Merger and acquiring and owning the Holdings’ Stock,
and has done so, to the extent that Stockholder considers necessary.

h. Tax_Matters. The representing and warranting Stockholder
acknowledges that the tax consequences to it or him of acquiring and owning the Holdings' Stock
will depend on its or his particular circumstances, and neither the Parent, FCS, or CML, nor any
representative of any of them nor any other person will be responsible or liable for the tax
consequences to that Stockholder of an investment in the Parent. That Stockholder will look
soiely to, and rely upon, its or his own advisors with respect to the tax consequences of this
investment.

10.  Board and Shareholder Approval. This Agreement and Plan of Merger will
be submitted to and approved by the Boards of Directors and stockholders of CMI and of FCS as

provided by the applicable laws of the States of Delaware and Florida. Each of Holdings and
CMI (collectively the "Constituent Corporations”) acknowledge that they are under common
control because the shareholders of CM1 also own a controlling interest in Holdings. Inasmuch
as each of these persons is knowledgeable about the respective business, financial condition, assets
and the validity of title of each of the Constituent Corporations and the debts, liabilities,
contingent liabilities, future prospects, books and records, contracts, employee and officer
compensation, corporate organizational documents and minutes of directors and shareholders
meetings, capitalization and capital structure and pending or threatened legal action of each
Constituent Corporation, each Constituent Carporation acinowledges that there is no need for any
Constituent Corporation to make representations and warranties to the other, and no
representations and warranties are made by any Constituent Corporation to the other.

11.  Termination. This Agreement may be terminated and abandoned by action
of the respective Boards of Directors of FCS, Holdings and CMI at any time prior to the Effective
Date, whether before or after approval by the stockholders of the parties hereto. This Agreement




shall terminate if the Board of Directors or the shareholders of CMI or FCS do not approve this
Agreement of if the merger does not occur by December 31, 1997,

12. Amendment. The Boards of Directors of the parties hereto may amend this
Agreement at any time prior to the Effective Date; provided that an amendment made subsequent
to the approval of this Agreement by the stockholders of either of the parties hereto shall not
without the further consent of the shareholders: (a) alter or change the number or kind of shares
to be received in exchange for or on conversion of all or any of the shares of the parties hereto,
(b) change any term of the Articles of Incorporation of FCS (except as contemplated above), or
© change any other terms or conditions of this Agreement if such change would adversely affect
the holders of any capital stock of either party hereto.

13.  Goveming Law. This Agreement shall in all respects be construed,
interpreted and enforced in accordance with and governed by the laws of the State of Florida.

IN WITNESS WHEREOF, each of the parties hereto has caused this Plan and Agreement
of Merger to be executed as of the date first written above.

FLORIDA CRUSHED STONE COMPANY, a
Flor orytion

CONSOLIDATED MINERALS, INC., a Delaware
corporati y

By:
é vice {V _ President

F. Browne Gregg, Shareholder

Fred B. Gregg, Jr., Sharcholder
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shall terminate if the Board of Directors or the shareholders of CMI or FCS do not approve this
Agreement of if the merger does not occur by December 31, 1997.

12. Amendment. The Boards of Directors of the parties hereto may amend this
Agreement at any time prior to the Effective Date; provided that an amendment made subsequent
to the approval of this Agreement by the stockholders of either of the parties hereto shall not
without the further consent of the shareholders: (a) alter or change the number or kind of shares
to be received in exchange for or on conversion of atl or any of the shares of the parties hereto,
(b) change any term of the Articles of Incorporation of FCS {except as conternplated above), or
© change any other terms or conditions of this Agreement if such change would adversely affect
the holders of any capital stock of either party hereto.

13. Goveming Law. This Agreement shall in all respects be construed,
interpreted and enforced in accordance with and governed by the laws of the State of Florida.

iN WITNESS WHEREOQF, each of the parties hereto has caused this Plan and Agreement
of Merger to be executed as of the date first written above.

FLORIDA CRUSHED STONE COMPANY, a
Florida corporation

By:

, President

CONSOLIDATED MINERALS, INC., a Delaware
corporation

By:

, President

F. Browne Gregg, Shareholder

D IEL ]

Fred B. Gregg, Jr., SH4fbhblder

Gail Gregg, Shareholder







