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FLORIDA DEPARTMENT OF STATE
Glenda E. Héod
Hocretary of State
December 20, 20063

GATE BLUEGHKASS PRECAST, INC.
P OB OX 23627
JACKBONVILLE, FL 32241-3827

S8UBJECT: GATE BLUEGRAES PRECAST, INC.
REF: PO96DDOLEZZ35

We received your electronically transmitted dooument. Howaver, the
document hag not heen f£iled. Flease make the following corrections and
refax the dompleta document, including the electronic filing cover sheet.

In the articles of merger the effective date is Daecexber 31, 2003 and the
plan of merger gives an effactive date of December 22, 2003. Please give
only one date as the effactive date.

Please return your document, along with 2 copy of this letter, within 60
days or your filing will be considaered mbandoned.

1f you have any questicons concerning the f£lling of your document, pleasa
call (850) 245-6889, ‘ :

Taraga Brown FAX nud. #: BE03000342822
Document Specialist Latter Number: SO3RDODESLTY

Division of Corporatioms - P.O. BOX 6827 -Tallahassee, Flotida 82314
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ARTICLES OF MERGER o R e-n
SQUTHPOINT BUILDING COMPANY G S T
INTO L~ g €A
GATE BLUEGRASS PRECAST, INC. ’;f: =
Den &

Pursuant o the provisions of Sections 607.1104 and 607.1105, Florida St%%s, ‘Efa
the undersigned corporations adopt the following Articles of Merger for the purpoze of
merging SOUTHPOINT BUILDING COMPANY, a Florida corporation, into GATE
BLUEGRASS PRECAST, INC,, a Fiorida comporation.

1. Attached hereto as Exhibit “"A” and incorporated herein by reference as
fully as if set forth herein verbatim is a copy of the Plan of Merger o effect the merger of
SOUTHPOINT BUILDING COMPANY into GATE BLUEG-RASS PRECAST, INC.
GATE BLUEGRASS PRECAST, INC. shali be the surviving corporation.

2, The effective date of this merger shall be 11:58 p.m. on December 31,
2003 or, if later, the date upon which these Articles of Merger are filed with the Florida
Secretary of State.

3. The Plan of Merger referred {o in Paragraph 1 above was duly approved
and adoptad in the manner prescribed by Section 807.1104, Florida Stafules, by the
Boards of Directors of GATE BLUEGRASS PRECAST, INC. and SOUTHPOINT
BUILDING COMPANY, respectivaly, by resolutions dated December 22, 2003.

4. Pursuant to Section 807.1104, Florida Statutes, shareholder approval was
not required for this fnerg&r.

5. The mailing, notification, and waiting period requirements of Section
607.1104, Florida Siatuies, have been waived by GATE BLUEGRASS PRECAST,

iNC., the sole sharehaider of SOUTHPOINT BIHLDING COMPANY:

e
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IN WITNESS WHEREQOF, SOUTHPOINT BUILDING COMPA“‘!,‘ and GATE
BLUEGRASS PRECAST, INC. have caused these Ariicles of Merger 1o be signed in

their cérporate names effective as of the 31% day of Dacember, 2003.

SOUTHPOINT BUILDING COMPANY

JAX\I2I845 3 2 HO3000342822
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PLAN OF MERGER

This Plan of Merger is a Plan of Reorganization dated as of the 2% day of December,
2003, pursuant to Section 607.1104, Florida Statutes, for the merger of SOUTHPOINT
BUILDING COMPANY, a Florida corporation, with and into GATE BLUEGRASS
PRECAST, INC., a Florida corporation. GATE BLUEGRASS PRECAST, INC. is to be the
surviving corporation,

BACKGRGOIUND

{1} GATE BLUEGRASS PRECAST, INC, is 2 Florida corporation. All of the
issued and oufstanding shares of capital stock of GATE BLUEGRASS PRECAST, INC. are
cwned by GATE PETROLEUM COMPANY, a Floride corporation.

{2} SOUTHPOINT BUILDING COMPANY is a Florida corporation. At the
Effective Time, all of the issued and outstanding shares of capital stock of SOUTHPOINT
BUTLDING COMPANY are and will be owned by GATE BLUEGRASS PRECAST, INC,

{3 Economies of operation and savings in administrative expenses can be achieved
by merging GATE BLUEGRASS PRECAST, INC. and SOUTHPOINT BUILDING

COMPANY into a single corporation.

MERGER PROVISIONS

In accordance with the provisions cﬁ‘ this Plan of Merger and the Florida Business
Corporation Act, at the Effective Time (as defined below), SOUTHPOINT BUILDING
COMPANY shall be merged intoc GATE BLUEGRASS PRECAST, INC. (the “Merger”) and
the separate corporate existence of SOUTHPOINT BUILDING COMPANY shall cease and
GATE BLUEGRASS PRECAST, INC. {the “Swrviving Corporation’} shall continue is

corporate existence as a Florida corporation pursuant fo the laws of Florida {GATE

T
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BLUEGRASS PRECAST, INC, and SOUTHPOINT BUILDING COMPANY arc hercin
collectively referred to as the “Constituent Corporations™).

1. The Merger shall become effective as of 11:58 p.m, on December 31, 2003 oz, if
later, the date upon which Articles of Merger are filed with the Secretary of State of Florida {the
“Effective Time™)..

2. The Surviving Corporation shall possess and retain every interest in all asscts and
property of every description of each of the Constituent Corporations. The rights, privileges and
immunities, powers, franchises and authority of a public as well as of a private nature of each of
the Constituent Corporations shall be vested in the Surviving Corporation withoﬁt further act or
deed subject, however, to the limitations on the powers of GATE BLUEGRASS PRECAST,
INC. imposed by its Articles of Incorpolr'ation and Florida law. The title to and any interest in all
real and personal property vested in any of the Constituent Corporétions shall not revert or in any
way be impaired by reason of the Merger.

3. All obligations belonging to or due to each of the Constituent Corporations shall

‘be vested in the Surviving Corporation without further act or deed, and the Surviving
Corporation shall be liable for all obligations of each of the Constituent Corporations existing as
of the Effective Time,

4. The Articles of Incorporation of GATE BLUEGRASS PRECAST, INC, in
effect immediately prior fo the Effective Time shall continuze to be the Articles of Incorporation
of the Surviving Corporation.

5. At the Effective Time, by virtue of the Merger and without any action on the part
of the parties or otherwise, each issued and ocuistanding share of stock of SOUTHPOINT
BUILDING COMPANY shall be cancelled without payment of auy consideration and without

any conversion.

JAXNT21846_t 2. H03000342822
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8. ‘The sharcholders of SOUTHPOINT BUILDING COMPANY who, except for
the applicability of Section 607.1104, Florida Statutes, would be entifled to vote and who dissent
from the merger of SOUTHPOINT BUILDING COMPANY intc GATE BLUEGRASS
PRECAST, INC. pursuant to Section 607.1320, Florida Statutes, may be entitled, if they
comply with the provisions of the Florida Busincss Corporation Act, Chapter 607, Florida
Statutes, regarding appraisal rights, to be paid the fair value of their shares. By the signing of the
Certification sect forth below, GATE BLﬁEGRASS PRECAST, INC., as the sole sharcholder
of SOUTHPOINT BUILDING COMPANY, hercby expressly waives all mailing and
notification requirements with respect to such rights, waives any and all rights to dissent and be
paid fair value for its shares, watves any mailing or notification requirements imposed by Section
607.1104, Florida Statutes, and waives any waiting period imposed by Section 607.1104, Florida
Statutes, on the filing of Articles of Merger with the Florida Department of State.

7. This Plan of Merger may be abandoned without approval of the shareholders of
GATE BLUEGRASS PRECAST, INC, or SOUTHPOINT BUILDING COMPANY at any
time prior to filing the Aricles of Merger. The procedure for abandoning the Plan of Merger
shall be the adoption of a rcsoluﬁon to abandon the merger by the Board of Directors of GATE
BLUEGRASS PRECAST, INC. or SOUTHPOINT BUILDING COMPANY foliowed by

written notice to the president of the other corporation party to the Merger.

STl .
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CERTIFICATION

GATE BLUEGRASS PRECAST, INC, hereby certifies that the foregoing Plan of
Merger was adopted and appmved by the Board of Directors of GATE BLUEGRASS

PRECAST, INC. on the 22™ day of December, 2003,

GATE BL(?&SS PRELAST, INC.

PnntN {ﬁvm & L-uvh_u-
Ity Chage & L % Ereec i Offvenrs

SOUTHPOINT BUILDING COMPANY hercby certifies that the foregoing Plan of
Merger was adopted and approved by the Board of Directors of SOUTHPOINT BUILDING

COMPANY on the 22™ day of December, 2003,
SOUTHPOINT BUILDING COMPANY

HO3000342822
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