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STATE OF FLORIDA

FILED
8 1Y -2 307
SECRETARY UF 5747
JOELSON ACQUISTTION, INC, IALLAI "‘éi‘fff.rl’i(rlﬂllﬂa

ARTICLES OF INCORPORATION

or

FIRST: THE CORPORATE NAME THAT SATISFIES THE
REQUIREMENTS OF SECTION 607,0401 I8: JOELSON ACQUISITION, INC,

SECOND: THE STREET ADDRESS OF THE INITIAL PRINCIPAL
OFFICE AND, IF DIFFERENT, THE MAILING ADDRESS OF THE CORPORATION
IS: ¢/o Stonebridge Partners, 50 Maln Street, White Plains, NY
10606.

THIRD: THE NUMBER OF SHARES THE CORPORATION IS
AUTHORIZED TO ISSUE IS: 100 SHARES OF COMMON STOCK, PAR VALUE
$.01.

FOURTI( THE STREET ADDRESS OF THE INITIAL REGISTERED
OFFICE OF THE CORPORATION IS C/0 CT CORPORATION SYSTEM, 17230
SOUTH PINE ISLAND ROAD, CITY OF PLANTATION, FLORIDA 33324, AND
TIHE NAME OF ITS INITIAL REGISTERED AGENT AT SUCH ADDRESS IS CT
CORPORATION SYSTEM.

FIFTH: THE NUMBER OF DIRECTORS CONSTITUTING TIE
INITIAL BOARD OF DIRECTORS OF THE CORPORATION IS TWO, AND THE
NAMES AND ADDRESSES OF THE PERSONS WHO ARE TO SERVE AS DIRECTORS
UNTIL THE FIRST ANNUAL MEETING OF SHAREHOLDERS OR UNTIL THEIR
SUCCESSORS ARE ELECTED AND SHALL QUALIFY ARE:

Michael 8. Bruno, Jr.
¢/o Stonebridge Partners
50 Main Street

White Plains, NY 10606

Harrison M. Wilson

¢/0 Stonebridge Partners
50 Main Street

White Plains, NY 10606




TENTH: THE NAME AND ADDRESS OF EACH INCORDPORATOR I9:

Coorglna Pogipsikas

¢/o Simpson Thacher & Bartlett
42% Lexington Avanuc

Now York, NY 10017

THE UNDERSIGNED HAY EXECUTED THESE ARTICLEY OF
INCORPORATION THIS FIRST DAY OF MAY, 1995.

v Dy oolins
Ggprgifa Psipsikds
Incorporator

ACCEPTANCE BY THE REGISTERED AGENT AS REQUIRED IN
SECTION 607.0501 (3) F.S8.: CT CORPORATION SYSTEM 1S
FAMILIAR WITH AND ACCEPTS THE OBLICATIONS PROVIDED FOR
IN SECTION 607.0505,

CT CORPORATION SYSTEM

DATED __May 2 BY: Cors B
Name: ool
Title: BRYAN

SPECIAL ASSISTANT SECRETARY
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PUNBUANT TO JECTION G07.1006 OF THE FLORIDA BUSINESS
CORPORATION ACT, THE UNDERSIGNED CORPORATION ADOPTS THESE
ARTICLES QF AMENDMENT.

FIRST; Tha name of Lhe couspuration s Joelson
Acquisition, Inc. {tha "Corporation").
SECOND:

THE ARTICLES OF INCORPORATION ARE AMENDED BY
CHANGQING THE ARTICLE NUMBER "FIRST"
ARTICLE SHALL READ A3 FOLLOWS:

80 THAT, AS AMENDED, SAID
nll

The name of the corporation is: Joalscn Concrate Pipe
Company, Ing.”

THIRD:

'"He AMENDMENT TO THE ARTICLES OF
INCORPORATION OF THE CORPORATION SET FORTH ABOVE WAS ADOPTED ON
THE 2ND DAY OF JULE,

1995,

FOURTH:
S50LE SHAREHQLDER,

THE AMENDMENT WAS UNANIMOQUSLY APPROVED BY THE

GES398N0010\02055\955KIALU . ART
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IN WITNESS WHEREOF, the undersigned has caused this
amendmant to ba filed as of the date tirut abova wrliiLiLem.

G8539E\C01N\02046\955WIADY . ART

JOELSON ACQUISITION, JINC.

ove Ll Y. ilm

Harrison M. Wilsun
Vice President
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secrclary of State

ARTICLES OF MERGER
Merger Sheet

JOELSON CONCHETE PIPE COMPANY, INC., a Florida corporation, 245621

INTO

JOELSON ACQUISITION, INC.,, a Florida corporation, P95000034169.

File date: June 1, 1995, effective June 2, 1995
Corporata Specialist: Linda Stitt

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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H95000006113

ARTICLKY OF HEMQ&H
or
JORLOON CONCARTR PIPE COMPANY, INC.
INTO
JOELSON ACQUISITION, INC,

Pursuant to gdaction 607.31104 of the Plorida susiness
CarpuraLion Aot, the undersignad anrporat.lona adopt the following
Mrtinias of Merger:

FIRST: Joslson Acquisition, Inc. s 4 Corporation
OZganinod under the lavs of the Stave of riorida which on the
oftecLive date of the margar shall own aL least 80 pargcent of the
sharos of Jocloon Conoretg Pipo Conmpany. Ino, a corporation
organized under the laws of Lhe State of Florida,

SECOND:  The pilan of merger, atLtached heareto ap
Extitb it A, was adopred by the Board of Directors of Joeslson
Acquisition, Inc. on June 1, )99¢,

TRIRD) Sharsholder approval of the Merger is not
roquivod,

YOUATH : Each gharanolder of Lne Subsidiary waivea the

mailing requirament of the plan of merger in writing,

FIPTH; The sffaciive date of the mergex ie Juns 2,
1994,

Prepared by:

ROBERY J. DeBOER, BSQ.

P. 0. Box 1767

Venlce, FPL 34284-1767

(941) 4B5-1571

bar 161362 H95000006113
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.-

Agnaa this 31s: day of June, 1995,

JORLAON ACQUISITION. INC.

Harrison 20
Vice Prosident

H3I5000006113
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Signed cthis 1etc day of Suno, 1995,

JOELSON CONCRETE pIpr CONPANY,

ay: -
" JAmes Conng
¢

.‘m'

~Vice Prasident

H95000006113
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EXUIBIT A
PLAN OF MERGEN

Tl
PLAN OF WERGER spproved on June 1. 1995 by Joelson..

Concrate pipe Company, Inc.. a corporatioh organized undor the,
lavs of the Btate ¢ rloridas, and by resolution adopted by its:
Board of Dizactors on said date., and approves om June 1, 1995 Ky
Joelaon ascruisition, inc., a corporstion organised under the laws
of the Siate of Fiorids and by rosolution adopted by it Board ot
Directurs on gaid date. This is & parent/subasidi, margsr and
Josleon hequisition, Inc., Lhu parent company, at tha time of the
macger. will ewn 1008 of the stock of Jonlson Concrete Pipe
Company. 1ine, the aubsidiary comwany.

1. Jomlsen Conereto Pipe Company. Inc. sng Joelson
Aoguasition, rInc. ghalj, purauant to 'ho pravisions of tha
71orida Buaingss Corporation AcL bo merged with and into & single
Sorpuraiion, to wit, Joslson Acquisition. Inc., whioh shall bw
the nurviving corporation upon the effcctive date of the nerger
end rthich is somatimes hereinsftor scforrad to as the "surviving
curpnration*, and which Shsll coniinue to exist as gqig surviving
Sorpuretion under ics present name Joslson Acquisition, Ine.
PUrouant to the provisions of Lha Florida Busincss Corporation

The sepuraie exiytunve of Jowlacn Concrete Pips Company.
ne. which is sometimes harsinafter referred to as the "non-
surviving eorporation~, shall cessu upon the effectiva date of
the morgesr ip accordanca with the provialoas of the Plorida
Businoss Corporation Act.

2. Tha Articiea ot incorpozatlion of the surviving
corporstien upon the sffectivo datc of the merger shall be the
Articles of Incorporation of said surviving corporation.

3. The bylaws of the suzviving corporation upen the
effoclive date of the merger will bu tho bylaws of 8aid gurviving
Corporation amd will continuc in full forco and affect until
changed. altesed. or amended as Lherain provided and in ths

Adhner prescribed by tne provisions of the Florida Business
Corporatien acot.

4. .The diractors and officors in office of the
surviving corporatien upon the effevlive date of the morger in
the iurildiczfon ©f its organisation shall be the mnambers of Lhe

tirst Board of Dirgctors and the £irst officers of the surviving
corporation, all of whom shall held tkoir diroctorohtp- and
o€fices until the slection and qualitication of thasr Tespoctiva
NCCemsors or untyl their Lenure is otherwise tazminaved in
eCCOrdancy with cha bylaws of tha aurviving corporacion,

5. Each issued share of tho non- gurviviag cerporstion:
UPOL the wffmuctive dure of the Lergur, be cancelled, The
shares of the surviving corporation shall not be convertac
hAGYed in any manner. bur oach said Ehare wnich is igsuoa
¢ offective date of Lhe merger shall continue to
reprosant one isgues i saxe or (b Surviving corporation.

H95000006113
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§. 7The Plau of Narger herein made ana approved ahall
bo subMiited to the aharsholders of Lhe non-survivi corporation
tor their approval or rejection in tho munner presoxribed by the
brovisions of tha rlorids Busineas Corporstion Act, and ths
norgor of the noa:surviving corporations with and into the
surviving gorporation shall be suthorized in the mALNSY

presuribed by the provisions of the Florids Business Corporatiaon
At

7. 1In ths aveanlL thal the Plan of Merger shall havs
bosn approved by the sharsholders entiLlad to vote of the non
surviving oorporation in the mannar prascribed by tha proviaions
of the Ploride Business Corporstisn Act, and in the avant tha:
Ltho merger of tha non-surviving corporation wich and inte rhe
surviving corporation shall have boen duly authorised in
oumplliense with thc provisione of thu Plorida Business
Corporetion Act, the non-surviving corporation and the surviving
corporation heraby stipulaie Lhal they will couse Lo bo cxocuLoad
and filed and/or recorded any documenl or documsnts praseribed by
thu lawe ¢f the State of Plorida and thst they will causs to be
prr!ornnd 411 necsssery acte therein sand olsewhers to effoctuats
the merger,

8, Tha moard of Lirecrors and the proper glfficere uf
the non-surviving corpozation std of the surviving corporation,
repporiively, are hereby authorized, cmpowersd, sand directed Lo
do any and all acts and things, and Lo make, sxecute, deliver.
£ile, and/or racord any and all instrumonts, papars, and
documants which shall be or become LeCewddry. proper, o
convenient to carry out or put inte effect uny of the provisions
of \his Plan of Merger or of the merger herein provided for.

9. 8hareholgers of Lhe non-surviving corporation who.
oxcapt for the applicabiliiy of ithe Florida Dusinsss coxporaLien
Act. would he entitiad to voLo und who disseat from the merger
pursuant to Bection 607.1320 of Lhe Florida Business Corpoeration
AclL. may be entitiasd. if thay rampiy with the provisglions of Lhe
Florida Business Corporstion Act regarding the rights of

dissonting shareholders. to be peid tha fair value of their
sharan,

H95000006213




