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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

January 3, 2000

ATTORNEYS TITLE

TALLAHASSEE, FL

SUBJECT: W.C. ROLL CONSTRUCTION COMPANY
Ref. Number: S14142

We have received your document for W.C. ROLL CONSTRUCTION COMPANY
and check(s) totaling $78.75. However, the enclosed document has not been
filed and is being retumed to you for the following reason(s):

The date of adoption/authorization of this document must be a date on or ptior to
submitting the document to this office, and this date must be specifically stated in
the document. If you wish to have a future effective date, you must include the
date of adoption/authorization and the effective date. The date of
adoption/autorization is the date the document was approved.

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6903.

Cheryl Coulliette
Document Specialist - Letter Number: 200A00000009

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

R & W CONCRETE CONSTRUCTION, INC., a Florida corporation,
P94000078240 _

INTO

W.C. ROLL CONSTRUCTION COMPANY, a Florida entity, $14142

File date: February 29, 2000
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of the Florida General Corporation
Act, the undersigned corpeorations—adopt the following articles of
merger for the _purpose of werging them into W. C. ROLL
CONSTRUCTION COMPANY . '

1. The undersigned corporations, being validy and legally
formed under the laws of the State of Florida, adopted a Plan of
Merger ~on December 29, 1999. The . Plan of Merger was adopted
pursuant to the provisions of Florida Statute 607.

2. The names of the corporations which are parties to the
within merger are R & W CONCRETE CONSTRUCTION, INC. and W.C. ROLL
CONSTRUCTION COMPANY. W.C. ROLL CONSTRUCTION COMPANY is the
surviving corporation. ,

3. The Plan of Merger was approved on December 29, 1999 Dby
the shareholders “and the Boardof Directors of each of the
undersigned corporations in the manner prescribed by the Florida
General Corpcratiom Act.

4. The Plan of Merger became effective Decémber 29, 1999.

5. No changes in the Articles. of Incorporation of the
surviving corporation have been made.

6. The Plan—of Merger was adopted by the shareholders and.
Board of Directorgs—of R & W CONCRETE CONSTRUCTION, INC.

7. The Plan_of Merger was adopted by the shareholders and
Board of Directors™of W.C. ROLL CONSTRUCTION COMPANY .

8. The Plan of Merger, a copy of which is attached, calls
for the conversiom of the shares of the common stock ©of R & W
CONCRETE CONSTRUCTION, INC. into. shares of the common stock of
W.C. ROLL CONSTRUCTION COMPANY. -

Dated December 29, 1899%. ol




STATE OF FLORIDA  _—
CCUNTY OF ORANGE _

The foregoing instrument was acknowledged before me this 29th
day of tember, 1999 by William C. Roll the President of R & W
CONCRE CONSTRUCTION, INC. who is—

personally known to me orl -

has produced Florlda Drlver 's License or

N )
as. 1dent1f1cat:1.o /.

"~ Notary Publ:.c EMA
| @i, MARVIN L. BEAMAN, JF. , ARVIN L. BEAWAN, JR..2%.
S5 A 5. MY COMMISSION # CC 630177 Print or type nam
EI:‘-"";' o5 FXPIRES: March 25, 2001
g TS Bondad Thru Notary Public Undarwritors

My commission expiftes:

W.

C. ROL CONST@;CZ.\/I COMPANY
o ALLC

WiTiiam C. Roll, Pres:.dent

STATE OF FLORIDA _
COUNTY OF ORANGE .

The foregoing_ instrument was acknowledged before me this 29
day of Degefiber, 1999 by William _C.
ROLL CO RUCTION COMPANY who is

personally known to me ox '

has produced Florida Driver's License or"

Roll the President of W. C.

as’ ldentlflcatl

—~Notary Public. A
MARVIN\L, BEAMAN, JR.

Print or type mame

T
i ’y&

MARVIN L. BEAMAN, JR.
MY COMMISSION # 0C 630177
EXPIFES: Mareh 25, 2001
¥ Hontes Thiu Hotary Puslic Underwriors

My commission explyes:

crp99\mergeart2. rol
©99-288



PLAN OF MERGER

Plan of merger dated December 29, 1999 between W. C. ROLL
CONSTRUCTION COMPANY, herecafter called the surviving corporation,
and R & W CONCRETE CONSTRUCTION, INC., hereafter called the
absorbed corporation. - -

STIPULATICNS

A. W. C. ROLL_CONSTRUCTION COMPANY is a corporation organized
and existing under the laws of the State of Florida, with its
principal office at 607 N. Wymore Road, Winter Park, FL 32789.

B. W. C. ROLL-CONSTRUCTION COMPANY has 1000 authorized shares
of ONE Dollar ($1.00) par value common stock, of which 510 shares
are issued and outstanding. The authorized number of shares will
be increased to 1010 pricr to the effective date of the merger.

C. R & W CONCRETE CONSTRUCTION, INC. is a corporation
organized and existing under the laws of the State of Florida with
its principal offige at 607 N. Wymore Road, Winter Park, FL 327883.

D. R & W CONCRETE CONSTRUCTION, INC. has a capitalization of
1000 authorized shares of One Dgllar ($1.00) par wvalue common .
stock of which 500_shares are issued and outstanding]. '

E. The_ boards of directors of the constituent corporations-
deem it desirable. and in the best business interests of the
corporations. and - their shareholders that R..& W CONCRETE
CONSTRUCTION, INC. be merged into W. C. ROLL CONSTRUCTION COMPANY

pursuant to the .provisions of the Florida General Corporation.

Act. —

In consideration of the mutual covenants, and subject to the
terme and conditions hereafter set forth, . the constituent

corporations agree—as follows:

Section One. Merger. R & W CONCRETE CONSTRUCTION, INC. ghall
merge with and into W. C. ROLL CONSTRUCTION COMPANY, which shall
be the surviving c&rporation. : - ) L

Section Two. Terms and Conditions. On the effective date of
the merger, - the separate existence of the absorbed corporation
shall cease, - and the surviving corporation shall succeed to all
the rights, privileges, immunities, and franchises, and all the
property, real, personal, and mixed of .the absorbed corporation,
without the necessity for any separate transfer. The surviving
corporation . ghall _thereafter be responsible and liable for all



liabilities and dbligations of _the absorbed corporation, and

neither the rights of creditors nor any liens on the property of

the absorbed corporation shall be impaired by the merger.

Section Threel Conversion of ~Shares. The manner and bagis of
converting the shares of the absorbed corporation inte shares, of
the surviving corpcration is as follows:

(a) Each shaTe of the ONE Dollar ($1.00} par value common
stock of R & W CONCRETE CONSTRUCTION COMPANY igsued and
outstanding on thezeffective date of the merger shall be converted
into ONE share of f£he ONE Dollar (81.00) par value common stock of
W. C. ROLL CONSTRUCTION COMPANY, which shares of common stock of
the surviving corporation shall thereupon be issued and

outstanding. -However, in no event shall fractional shares of the

surviving corporation be issued. In lieu of the issuance of
fracticnal shares to which any holder of the common stock of the
absorbed corporation would otherwise be entitled as a result of
the conversion, a payment in cash shall be made equal to the value
of such fraction, based on the market value of the common stock on

the effectivé date_cf the merger. . . . -

(b) The conversion shall be_effected as follows: After the
effective date of _the merger, ecach holder of certificates for
shares of common sfock in the absorbed corporation shall surrender
them to the surviwving corporation_ or its duly appointed agent, in
such manner as the_ surviving corporation shall legally reguire. On
receipt of .such Share certificates, the surviving corporation
shall issue. and exchange therefore certificates for shares of
common” stock in the surviving corporation, representing the number
of shares of such stock to which such holder is entitled as
provided above. The surviving corporation shall issue to an agent

for the holders otnerwise entitled. to fractional share interests,

a certificate for:- the number of- whole ghares representing the

aggregate of_.such [fractional share interests, and the agent shall
sell such whole _shares and pay over the proceeds to the
shareholders. entitled thereto in_proportion to their ZIractional

share interests. = -

(c) Holders of certificates of common stock of the absorbed

corporation shall not be entitled._to dividends payable on shares
of stock in the su¥viving corporation until certificates have been
issued to such shareholders. Thereafter, each such shareholder
shall be entitled to receive any dividends on shares of stock of
the surviving corporation issuable to them hereunder which may

have been declared- and paid between the effective date of the .

merger and the isguance to such shareholders of the certificate
for his or her shares in the surviving corporation.

Section.  Fourz Changes in Articles of Incorporation. The .



-

articles of incorpBration of the surviving corporation W. €. ROLL
CONSTRUCTION COMPANY <chall continue to be its articles of
incorporation following the effective date of the merger. ' :

Section Five.-Changes in Bylaws. The bylaws of the surviving
corporation W. C. ROLL CONSTRUCTION COMPANY, INC. shall continue
to be its bylaws fdllowing the effective date of the merger.

Section 8ix.® Directors and Officers.. The directors and
officers of the Surviving corporation, W. €. ROLL CONSTRUCTION
COMPANY on the effective date of the merger shall continue as the
directors and officers of the surviving corporation for the full
unexpired termg off their offices ;and until their successors have
been elected or appeointed and qualified.

Section . Seven. Prohibited Transacticns. Neither of the
constituent corporations shall, prior to the effective date of the
merger, engage inany activity or transaction other than in the
ordinary course of business and_take all action necessary or
appropriate under the laws of the State of Florida to consummate
thig merger. - :

Section Eight. Approval by Shareholders. This plan of merger
shall be submitted for the approval of the shareholders of the
constituent corporations in the manner provided by the applicable
laws of the State ©of Florida at such time as to which the boards
of directors of th& constituent corporations may agree.

Section Nine. Effective Date ©f Merger. The effective date of
this merger shall be December 29, 19%89.

Section. Ten. Abandonment of Merger. This plan of merger may
be abandoned. by action of the board of directors of either.the
surviving or- the absorbed corporation at any time prior to the
effective date on the happening of_either of the following events:

(a) If the mérger is not approved by the stockholders of. .
either the surviving or the absorbed corporation on or before

December 29, 1999; or ] o

(b) If, in the judgment of the board of directors.of either
the surviving or the absorbed corporation, the merger would be
impracticable because of the .number of dissenting shareholders
asserting appraisal rights under the laws of the State of Florida.

Section Eleven. Execution of. Agreement. This plan of merger
may be executed in any number of counterparts, and each such
counterpart shall Zonstitute an original instrument.

Executed on Behalf of the parties by their officers, sealed



with their —corporate seals, and attested by their respective
secretaries pursuant to the authorization of their respective
boards of director® on the date first above written. |

W. C. ROLIL, CONSTRUC N COMPANY

. LLC S fes

Hi¥Tam C. Roll, Président

Sécrétary

crp99\mergplan. rol
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