AGRECEMENT AND PLAMN OF CCHSOLIDATION

THIS AGREEMENT and plan of consolidation made and
entered into this 8th day of November, 1972 by and between UTAH
SAND AND GRAVEL PRODUCTS CORPORATION, a Utah corporation (here-
inafter sonmetimes referréd to as "UTAH SAND"), READY TO POUR
CONCRETLE COMPANY, an Idaho corporation (hercinafter sometimes
referred to as "READY 70 POURY), and MONROC, IMNC., a levada cor-
poration (hereinafter sometimes referred to as "MONROC"); the
above-described corporations being sometimes collectively

referred to as the "constituent corporations.”

WITNESOSZETH:

WHEREAS, UTAH SAND, READY TO POUR and MONROC desire
to'consolidate into one corporation, hereinafter sometimes
referred to as the "consolidated corporation," and
| WHUEREAS, UTAH SAND, REDADY TO POUR and MONROC desire
that their agreements and understandings be reduced to writing
in accordance with the laws of the States of Utah, TIdaho and
Nevada; |

NOW, THEREFORE, in consideration of the mutual promises,
obligations, covenants and agrecements set forth herein, as well
as other consideration, the receipt and sufficiency of which is

hereby acknnwledged, it is mutually agreed as follows:

SECTION ONE
RECITALS
. 1. UTAH SA1D is a corporation duiy organized and

existing under the laws of the State of Utah, with an authorizad




capital stock consisting of 1,000 shares of preferred stock
with no par value, of which 334 shares are issued and outstand-
ing, ané 200,000 shares of common stock of par value of Five
Dollars ($5.00) per share, of which 143,505 shares are issued
and outstanding.

2. READY TO POUR is a corporation duly organized and
existing under the laws of the State of Idaho, with an author-
ized capital stock consisting of 100,000 shares of common stock
of par value of Ten Dollars ($10.00) per share, of which 44,912
shares are issued and outstanding. |

3. HMONROC is a corporation duly organized and exist-
ing under the laws of the State of Nevada, with an authorized
capital consisting of 1,500,000 shares of common stock of par
value of Five Dollars ($5.00) per share, of which three (3)

shares are issued and outstanding.

SECTION TWO
DIRECTORS AND OFFICERS

The board of directors of the consolidated corpora-
tion shall consist of a number of directors which shall be
variable from nine (9) to fifteen (15) and the officers of the
consolidated corporation shall be a chairman of the board, presi-
dent, one or more vice-presidents, a secrctary, one or more
assistan£ secretaries, a treasurer and one or more assistant
treasurers. No director or officer need be a shareholder of
the consolidated corporation. The names and addresses of fhe
first directors and officers, who shall hold office from the
effective date of the consolidation and until their successors
are chosen according to law or the bylaws of the cénsolidated

corporation, are as follows:




DITNCT0MN

[
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ame

Frani: A. Titus
James O'Connell

John D. Smith

Stanton L. ¥Wilson

J. Eastman Hatch

A. P. Kibbe

Eric C. Ryberg

Leonard J. Lewis

Hugh Bradford

OFFICERS

Name and Office

A. P, Kibbe, Chairman of the
Board and Chief Executive
Oofficer

John D. Smith, President and
Chief Operating Officer

Address
704. East Avenuc B
Jerome, Idaho 83338

P. 0. Box 1194
Helena, Montana 592601

Ready To Pour Concrete Company

P. 9. Box 1221
Idaho Falls, Idaho 83401

3018 Vlestmoreland Circle
Idaho Falls, Icaho

FEastman liatch & Co.
Continental Bank Building
Salt Lake City, Utah

Utah Sand and CGravel
Products Corporation

1730 Beck Streect

Salt Lake City, Utah £4110

Utah Sand and Gravel
Products Corporation

1730 Beck Street

Salt Lake City, Utah 84110

141 Fast First South
Sa’t Lake City, Utah 84111

Bradford & Company

100 letropolitan Building
1407 Main Street

Da..las, Texas 75202

hddress

Utih Sand and Gravel
Products Corporation

1720 Deck Street

Salt Lake City, Utah 84110

Ready To Pour Concrete Company

P. 0. Box 1221
Ydaho Falls, Idaho 83401




Haie and Oifice- Address

Eriec C. Ryberg, Secretary Utah Sand and CGravel
' Products Corporation
1730 Beck Street
Salt Lake City, Utah 84110
Stanton E. Wilson, Treasurer 3018 Westmoreland Circle
Idaho Palls, Idaho
If, on the effective date of the consolidation, a vacancy
shall exist in the board of directors or in any of the offices of

the consolidated corporation, such vacancy shall be filled by

the board of directors of the consolidated corporation.

SECTION THREL
ARTICLES OF INCORPORATION

The articles of incorporation of the consolidated cor-
poration shall be as follows:

FIRST. The name of the corporation is MONROC, INC.

SECOND. Its principal office in the State of Nevada
ig located at One East First Street, Reno, Washoe County, Nevada
89501. The name and address of its resident agent is The Corpo-
ration Trust Company of Nevada, One East First Street, Reno,
Nevada 89501.

THIRD. The nature Qf the business, or objects or pur-
poses proposed to be transacted, promoted or carried on are:

To engage in the business of produciné,and selling

sand, gravel, cemecnt, readywmixed concrete, asphalt

products, specialty sands, prestressed/precast con-

crete products and any and all types of building

materials similar and related to the foregoing and

to market the same.




To engage in any lawful activity and to manufacture,
purchase or otherwise acguire, invest in, own, mort-
gage, pledge, seli, assign and transfer or otherwise
dispose of, trade, deal in and deal with goods,

wares and merchandise and personal property of every

class and description.

To hold, purchase and convey real and personal prop-
erty and interests therein and to mortgage or lease

any such real and personal property interests.

To acquire, and pay for in cash, stock or bonds
of this corporation or otherwise, the good will,
rights, assets and property, and to undertake or
assume and ‘guarantee the whole or any part of the
obligations or liabilities of any person, firm,

association or corporation.

To acquire, hold, use, sell, assign, lease, grant
license in respect of, mortgage, or otherwise dis-
pose of letters patent of the United States or any
foreign country, patént rights, licenses and privi-
leges, inventions, improvements, and processes,
copyrights, trademarks and tradenames, relating

to or useful in connection with any business of

this corporation.

To guarantee, purchase, hold, sell, assign, trans-
fer, mortgage, pledge, or otherwise dispose of

the shares of the capital stock of or any bonds,




securities or evidences of the indebtedness created
by ény other corporation or corporations of this
state, or any other state or government, and,

while owner of such stock, bonds, securities or
evidences of indebtedness, to exercise all the
rights, powers and privileges of ownership, includ-

ing the right to vote, if any.

To borrow money and contract debts when necessary
for the transaction of its business, or for the
exercise of its corporate rights, privileges or
franchises, or for any other lawful purpose of its
incorporation; to issue bonds, promissory notes,
bills of exchange, debentures, and other obliga-
tions and evidences of indebtedness, payable at
specified time or times, or payable upon the hap-
pening 6f-a'specified event or eﬁents, whether
secured by'mortgage, pledge,‘or otherwise, or

unsecured, for money borrowed, or acquired, or

for any other lawful objects.

To purchase, hold, sell and transfer shares of its
own capital stock, and use therefor its capital,
capital surplus, surplus, or other property or
funds; provided it shall not use its funds or prop-
erty for the purchase of its own shares of capital
stock when such use would cause any impairment of
its capital; and provided further, that shares of
its own capital stock belonging to it shall not be

voted upon, directly or indirectly, nor counted as




outstanding, for the purpose of computing any stock-

holders' quorum or vote,

To conduct business, have one or more offices, and
hold, purchase, mortgage and convey real and per-
sonal property in this state, and in any of the
states, territories, possessions and dependencies
of the United States, the District of Columbia, and

in any foreign countries.

To do all and everything necessary and proper for '
the accomplishment of the objects hereinbefore enu-
merated or necessary or incidental to the protection
- and benefit of the corporation, and, in general, to
carry on any lawful business necessary or incidental
to the attainment of the objects of the corporation,
whether or not such business is similar in nature

to the objects hereinbefore set forth.

The objects and purposes specified in the foregoing

clauses shall, except where otherwise expressed, be

in nowise limited or restricted by reference to, or

inference from the terms of any other clause in these

Articles of Incorporation, but the objects and pur-

poses specified in each of the foregoing clauses of

this article shall be regarded as independent objects

and purposes,

FOURTE. The capital stock of this corporation shall be
SEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS {$7,500,000.00), con-

sisting of 1,500,000 shares of common stock, par value $5.00 per




share. Dach share of common stock shall be entitled té 6ne vote
on all matters with regard teo which a vote of the shareholders is
had except that in the election of directors of the corporation,
rthe principle of cumulative voting shall épply. In any such elec-
tion, each stockholder entitled to vote shall have votes equal to
the nunber of his shares with voting rights multiplied by the num-
ber of directors to be elected. IHe may divide and distribute his
votes, as so calculated, amoné any two or more candidates for the
directorships to be f£illed, or he may cast all his votes for a
single caﬂdidate. A sgharcholder may, if he desires, cast fewer
‘than all the &otes to which he is entitled at an election of direc-
tors, but his vote shall be invalid if the total votes shown thereon
are in excess of the total number of votes to which he is entitled.

At any sﬁch election the candidates receiving the
highest number of votes, up to the number of directors to be
chosen, shall stand elected, and an absolute majority of the
votes is not a prerequisite to the election of any candidate to
the board of directors.

FIFTH. The governing board of this corporation ghall
be known as directors, and the number of directors may from time
to time be increased or dececased in such manner as shall be pro-
vided by the Bylaws of this corporation, provided that the number
of directors shali not be reduced to less than three (3).

The first.Board of Directors shall be nine (%) in num-

ber, and the names and addresses are as follows:

NAME POST OFFICE .ADI)RESS

Franl: A. Titus 704 Tast Mvenue B
: Jerome, Idaho 83333




HAVE

James Q'Conncll

John D. Smith

Stanton E. Wilson

. J. BEastman Hatch

A. P. Kibbe

Eric C. Ryberg

Leonard J. Lewis

Hugh Bradford

o

POST OFFICE ADDRESS

P, O. Box 1124
Helena, Montana 53601

Ready To Pour Concrete Company

P. O. Box 1221
Idaho Falls, Idahc 83401

3018 Westmoreland Circle
Idaho Falls, Idaho

Eastman Hatch & Co.
Continental Bank Building
Salt Lake City, Utah

Utah Sand and Gravel Products
Corporation

1730 Beck Street

Salt Lake City, Utah 84110

Utah Sand and Gravel Products
Corporation

1739 Beck Street

Salt Lake City, Utah 84110

141 East: First South
Salt Lake City, Utah 84111

Bradford & Company

1010 Metropolitan Building
1407 HMain Street

Dallas, Texas 75202

SIXTH. The capital stock, after the amount of the sub-
scription price, or par value has been paid in shall not be subject
to assessment to pay the debts of the corporation.

SEVENTH. The name and post office address of each of
the inéorporators-signing the Articles of Incorporation are as
£ollows: |

NAME POST OFFICE ADDRESS

141 Easi: First South
Salt Lake City, Utah 84111

Leonard J. Lewis

141 Rasi First South
Salt Lale City, Utah 384111

Brernt J. Giauque

141 Dasi First South
Salt Lake City, Utah 84111

Dorothy Rooney




EIGHTH. The corporation is to have perpetual existence.

NINTH. In furtherance, and not in limitation of the
powers conferred by statute, the Board of Directors is expressly
authorized;

To make, alter and amend the Bylaws of the corporation
~ in accordance with the amendment provisions thereof.

By resolution passed by a majority of the whole Board,
to designaté an executive committee and one or more other com-
mittees, each committee to consist of one or more of the direc-
‘tors of the corporation, which, to the extent provided in the
resolution or in the Bylaws of the corporation, shall have and
may exeréise the powérs of the Board of Directors in the manage-
ment of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all papers
which may require it. Such committee or committees shall have
such name or names as may be stated in the Bylaws of the corpo-
ration or as may be determined from time to time by resolution
adopted by the Board of Directors.

Whe1 and as authorized by the affirmative vote of stock-
holders holding stock entitling them to exercise at least a ma-
jority of the voting power given at a stockholders' meeting called
for that purpose, or when authorized by the written consent of
the holders of at least a majority of the votiﬁg stock issued
and outstanding, the Board of Directors shall have power and au-
thority at any meeting to sell, lease or exchange all of the
property and assets of the corporation, including its good will
and its corporate franchises, upon such terms and conditions
as its Board of Directors deem expedient and for the best inter-

ests of the corporation.

=10~




TENTII. Meetings of stockholders may be held outside
the Statce of Nevada. The books of the corporation mnay be kept
(subjcc£ to any provision contained in the statutes) outside
e State‘of Nevada at such placce or places as may be designated
from time to time by the Doard of Dircctors or in the Bylaws of
the corxporation.

CLEVENTI{. This corporation rescrves the right to amend,
alter, change or repeal any provision contained in the Articles
of Incorporation, in the manner now or hereafter prescribed by
étatute, or by the Articles of Incorporation, and all rightsa
conferred upon stockiholders herein are granted subject to this

reservation.

SECTION FOUR
EFFECTIVE DATE OF COMSOLIDATION

The consolidation provided for by this agreement shall
become effective when this agreement shall have been authorized,
adopted, approved, signed, and acknowledged in accordance with
the laws of the States of Utah, Idaho and Wevada, when certifi-
cates of its adoption shall have been exccuted in accordance
therewith, and when this agreement so authorized, adépted,
approved, signed, acknowledged, and certified shall have been
filed and accepted ia the offices of the Secretaries cf State of
the Statés of Utah, Idaho and Nevada. The parties agree ta.en-
deavor to have the aforcedescribed effective date be the lsp day

of March, 1973.

SECTION T'IVE
ErXrFECT OF CONSOLIDATION
On the effective date of the consolidation, the sap-

arate existence of UTAH SAND and READY TO POUR shall cease,
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and they shall be consolidated into HONROC, the censolidated
corporation, in accordancce with the provisions of this agreement;
and all the rights, privileges, powers, and franchises of each
of the coﬁstituent cornorations, koth of a public and private
nature, all property, real and personal and nixed of éach of

the constitucnt corporations, all debts due to each of the
constituent corporations on any account, Or belonging to each

of the constituent corrorations, and all and esvery other inter-
est of the constituent corporations, shall vest in the consoli-
dated corporation, without further act or deed or other transfer,
as effectually as they were vested in the respective constituent

corporations,

SECTION SIX
EFFECT OF CONSOLIDATION OH REAL PROPERTY
The title to any-real eétate vested in any of the con-
stituent corporations under the laus of the States of Utah and
Idaho or any other jurisdiction, by deed or otherwise, shall not

revert or be in any way impaired by reason of such consolidation.

SECTION SEVEHY
RIGITS OF CREDITORS TO BE PRESERVED
All rights of creditors and all liens on property of
the constituent corporations shall be preszrved unimpaired, and
all débts, liabilities, restrictions, disabilities, and duties
of the coﬁstituent cbrporations shall thenceforth attach to the
consolidated corporation, and may be enforced againSt,it to the

same extent as if they had been incurred or contracted by it,

-12-




SECTION IChnT
INTERINM RBYLAWS
The bylaws of MONROC in force on the effective date
of the conzolidation shall coenstitute the bylaws of the consoli-
dated corporation until thereafter altered, duly amended, or

ropealed as therein provided.

SECTION MNINE

CONVERSION OF PRISINT STOCK INTO STOCK
Or CONEOLIDATED CORFPOTATION

The manner of converting the capital stock of each of
tne constituent corporations into the stock of the consolidated
corporation shall be as follows:

(a) The shares of Five Dollar ($5.00) par value
common stock of UTAH SAIID issued and outstanding on the effec-
tive date of the consolidation shall he converted into Two
lundred Eighty-Seven Thousand and Ten (287,010) shares of MONROC
Five Dollar ($5.00) par value common stock.

BEach shareholder of UTAH SAND as of the effective
date of the consolidation shall be entitled to a portion of the
shares of MONROC referred to above calculated in accordance with
the following feormula: |

Number of shares of

UTAH SAMND ownad by Mumber of shares
sharcholder oa effective of MONROC $5.00
date of consolidation par value comnon
Munmber of issucd and = X 287,010 = stock to which
outstanding shares of shareholder of
UTAH SAND on effective UTAII SAMND is
dzte of consolidation entitled

(b) The shaves of Ten Dollar ($10.00) par value common
stock of RCADY TO POUR, issued and outstanding on the effective

datz of the consolidatinn shall be converted into Two Hundred

-13-




Fourtecen Thousand Scoven Hundred and Fifty-Five {(214,755) shares

of MONROC Five Dollar (¢5.00) par value common stock.

Fach shareholder of READY T0 POUR as of the effective

Aate of the consolidation shall be
shares of HOINNC referred to ahove
the following formula:

Number of shares of

READY TO POUR owned by
shareholder on effactive
date of consolidation
Furber of inssucd and =

entitled +o a portion of the

calculated in accordance with

Nurber cf shares

of MONTROC £5.00

par value common
¥ 214,755 = stock to which

outstanding shares of
DY TO RPOUD on effac-
tive date of consolida-
tion

shareholder of

RWADY TN POUR 1s
entitled

(¢} Any shareholder of UTAN SAND or READY TO POUR

who, in accordance with the provisions of paragraphs (a) or (b)

above, shall be entitled to a fract

-ional sharce of NMONROC Five

Nollar ($5.00) par value common stock shall receive in lieu

thercof the cash value of said fractional share as of the effec-

tive date of the consolidation.

SECTION TEN

EARNED AND CAPITAL SURPLUS

The earned surplus of the consolidated corporation

shall be the combined earned surplus of each of the constituent

corporations on the effective date of the consolidation, and

the capital surplus of the consolidated corporation shall be

the combined capital surplus of each of the constituent corpo-

retions on such effective date, subject to such adjustments as

nay be made in accordance with sound accounting practice as nec-

nssary to reflect the carital of the consolidated corporation.

-14-




SECTION ELEVI!
ASSDTS AITD LIADILITIES
The assets and liabilities of the constituent corpo-
rations shall be taken up or continued on the books of the

consolidated corporation at the amounts at which they are respec-

_tively recorded on the books of the constituent corporations,

appropriatcly adjusted as deemed necessary to place them on a

uaniform basis.

SECTION'TWELVE
RESTRAINT O CORPORATE ACTION PRIOR TO CONSOLIDATION
Prior to the effective date of the consolidation none
of the constituent corporations shall, without the prior written
consent of the others:
{(a) Amend its articles of incorporation or bylaws;
(b) Engage in any activity or transaction except in
the ordinary courseﬁbf business; |
(c) Issue.or sell any shares of its capital stock or
issue, sell or grant any rights or options with respect thereto;
or
(d) Declare any dividend or make any distribution in

respect of any shares of its capital stock.

SECTION THIRTLE:
SUBXMISSION 'fO STOCKLOLDLRS
This agreement shall be submitted to the stockholders
of UTAH SAUD, READY TO POUR and MQOWROC, respectively, at meet-
ings called to bé held on or before Decenber 15, 1972, or such
later date as may be approved by the respecﬁive boards of direc-

tors. Failing adoption of this agreement by the requisite




statutory vote of th2 stockholders of any of the constituent
corporations, upen subnission thereof as aforesaid, this agree-

rent shall be deened terininated.

SECTION POURTREX
TER’:&iNA’I‘IOH OF AGREBEMDNT

This agreement may be terminated

(a) By the mutual consent of tﬁe constitueﬁt corpora-
tions, expressed by action of their respective boards ofrdirectors,
at any time after the adoption of this agreement and prior to the
effective date of the consolidatién; oY

(b) By action of the board of directors of any of the
constituent corporations at any time after such adoption and
prior to the effective date of the consolidation in the event
that:

(i) There is then pending any proceeding, in a court
or brought by any government agency, to cenjoin or prohikit the

“

consurmation of the consolidation; or
(ii) An order of a court or of any.governmental
agéncy has been entercd enjoining or prohibitiﬁg consurmation
of the consolidation, if the board of directors of such constitu-_
ent corporation, in its sole judgment, deems the consurnation of
the consolicdatinn under such circumstances to be contrary. to the
best intérests of such constituent corporation; or -

| {iii} In thc opinion of the board of directors or
president of the constituent corporatlon the consollﬂatlon w1ll

not be advisable or in the best interests of said corporation

or its sharcholders by reason of the liability which will result

-16~—




from'thé demands of shareholders of any constituent corporation
for appraisal of their sharas. Provided, houvcver, that before
the boafd of directors of any constituent corporation shall
make a final declaration of terination of this agrecewment under
the terns of this paragraph (L) (1ii) it shall consult with the
boards of directors of the other constituent corporations with

regard thereto.

SRCTIOW D'IFTELN

SERVICT OF PROCESS 0N CONSOLIDATED CORPCORATION

-

. The consolidated cofporaﬁion may be served with
procesé in the State of Utah in any procceding for enforcement
of any obligation of UTAH SAID, as well as for enforcement of
any obligation of the consolidated cerporation arising from the
consolidation, including any suit or other proceeding to en-
force the rights of any stockholder of UTA!l SAND pursuant to
the laws of the State of Utah; and the Secretary of State of
the State of Utah is herxeby irrcvocably'éppointed as the agent
of the consolidated corporation to accept service of process
in any such suit or proceeding. The address to which a copny
of such process shall be mailed by the Secretary of State is
1730 Beck Strect, Salt Lake City, Utah 34110.

2. The consolidated corporation may be served with
process in tiie State of Idaho in any proceeding for enforéément
of any obligation of_READY TO POUR, as well as for enforcement
of any obligdtion of the consolidated‘corporation arising from
the consolidation, including any suit or other proceeding to
enforece the rights of any stociliolder of RIADY TO POUR pursu-

ant to the laws of the State of Tdaho; and the Secxretary of
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1

Ctate of LJL Ctote of idohic ig Lereby irrevocably arpointed

as the ayent of tiie coasolidated corporation to accept sexvice

of procesy in any stch sult or proccoding.  The acdress to

x

viaieh a cepy of such proccse shell Le roilled Ly the Sccretary

L‘\

of State is 1730 Dech troct, Salt Lalke City, Utah 34110,

SECPION SIXTREU

EXHCUTION OF INOSTRUNMENTS TO VEST PROPLRTY
Il COLSCLIDATID CQQPO?A“IOW

IZ, at any tine after the eficctive daﬁe of the.con;
solidation, tic cousolidated corporation s“all conu ldcr or Le
adviscd that any instrumcents of further assurance are desirable
in order to eviacncé e vesting in tne consolidated corporation
of the title to any of its property or rights, the appropriate
officers and dircctors of UTAIl SAND and IUADY ¢ POUR shall
execute and acknowlceige all sach insitruaents of further assuar-
ance, and Go such other acts or thlngs, either in the name of
Lhe respective corporation or in tiae name of the consolidated
corporation, as may be requisite or desirable to carrxy out the

purposes of thils agreement of consclidation as herein oxpresscc.

SECTION SoVarrthol

ASSUMPTION OF DIBTYE O COUSTITUZNT CORPORATIONS

" The consolidatoed corpor1t10n hereny furtiher agreces
to pay all debts and liabilitices of each constituent corpora-
tion, and all debts and liabilities of ecach of the cbnstitﬁcn;
corporations saall attach to the donsolidated corporation, and
may be caforced against it to tae sime axtont as if they had
Loen ioecurrad or contracted Ly it,_an& all l+ung ou 112 prop-
erty of any of tae constitucont corporations shall o preserved

unimpaired. In particular, the conzolidatcd corporation shall

w18~




e obligate:? anld agrees Lo preiantly ray to the disscounting share-

-

holders of any constibtuonlt corporction the anount, if any, to

i dissenting sharcholdoers

oy

L.

vnich thoey, Ly reacon of tholr Leoin

teooin which the constitucent

o)
”

O T T O T - cet [ e
are onticlon wnaer e lovs ol the ot

corporation of vhich they swore chareholdcrs vas incorporated.

SECTIQN DIGHTPAT
REUDIEMPRTON OF 5T0CK

1. UTAI grnilh agrees that prlor to or at the cffective
date of “hu concolidation it snall redeem all of the outatand-
ing shares of its vreferred stock at a redemption price of One
Hundred Five Dollars ($105.00) per share.

2, - Between the date of this agrecment and the cffce-
tive date of the consolidation, READY TO POUR shall have the
right, but shall nct ko ohll gatad to, roacom up te Hine Hundred
Fortymmihe (948) snarecs ‘of its Ten Pollar {($10.00) par wvalue
conmon stock. Any suchh redemption shall be at book value as

of Qctober 23, 1972.

SECTION WINETHE:

DXPENSES OF MURGER OR CONGSOLIDATION PROCLLEDINGS

Except as hereinafter provided, the consolidated
corporatipn shall pay all the expenses of accomplishing the
consolidation provided for by this agreement, including without
linitation +the expenses of each of the constituent corporations
incurred in connection with tiis agreement and the negbtiatiohs
relating thereto and preparations for carrying the same into
effect. Tach of thie constituent corporations shall pay itz own
cxXpensaes of the aforesaid caaracter wiich are payable prior to

the efrective date of the consolidation, and all of guch expenses




SECTION TWENTY
BASIS OF AGRUEREIMTNT AND COIIVERSIOH CALCULATIONS
This agreement in general and the conversion provisions
of Scction Hine in particular, are Lased upon the material set
forth in the certificd audit of UTAN SAND prepared by Illaskin

& Sells, certificd pubplic accountants, as of June 30, 1972, the
certified audit of RUADY TO POUR preparced by Calusha, Eiggins

& Galusha, certified public accouﬁtants, as of February 29, 1972,
and additional information of an uncertified nature provided by
UTAH SAND and READY TO POUR to one ancther., If, prior to the
effective date of the consolidation, it should develop that there
has been 2 material reduction for any reaseon in the total net
worth of either UTAINL SAND ox READY TO POUR from that set forth
in their respective certified audits referred to above and the
additional uncertified material provided hy saild parties to one
énother, or if it should develop that either UTAIl SAND or READY
TO POUR shall have a substantieal contingent liability, contract
okligation or cloud on its title to any property of a substan-
tial nature which was not known by the other, previous to the
execution of this agreement, then the nmumber of shares of NORROC's
I"ive Dollar ($5.00) par value common stock set forth in pa?au
graphs (a) and (b) of Section iline of this agrecement shall_be'
recalculated fo the nmutual agrecement of UTAN SAND aﬁ DEADY TO
POUR, and lacking such mutual agrecment, tiidis agreemcht shall

be toerninated.




SLCTION THZlY -043
RIGIUT TO AMUHD AGREIMENT
At any time prior to approval of this agrecment by
the sharenolders of any constituent cofporation, the same may
be amended in any particular or particulars by a written amend-
ment approved by UTAH SAND, READY TO POUR, MONROC and their

respective boards of directors.

SECTION TWENTY-TWO
MISCELLANLEOUS PROVISIONS

1. The rights and/or obligations of any party to
this agreement may not be assigned without the prior written
consent of the other parties to the agreement.

2. It is expressly understcod that this agreement
constitutes the entire agreement between the parties hereto
and there are no representations, warranties, Oor agreements
except as set forth herein. The terms and conditions of this
~agreement may be modificd by a writter agreement only signed
by all parties: hereto.

3. This agreement shall be binding upon the parties,
their heiré, successors and permitted assigns.,

4. Any notice, with regard to this agreement, from
any-party thereto to any other party or parties; shall be sent
by registered or certified mail, postege prepaid, to the ad-
dresses set férth below:

If to UTAI SAND:

1730 Beck Street .
Salt Lake City, Utah €4110

If to READY TO POUR:

P. 0. Box 1221
Idaho Falls, Idaho 83401
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If Lo MOURIOC:

1730 3ack Gtreet
S5alt Lake City, Utah 84110

mhe above-listed addresses may be changed upon written
notice thareof given to the otiher parties.

5. Lxcept to the extent controlled by the corporate laws
: oflthe States of Idaho and ievada which deal with consolidations,
all of the terms, conditions and otlher provisions of the agree-
ment shall be interpreted and goveraed by refercence to the laws
of the State of Utah and any Jdispute arising therefrom and remedies

available shall be determined in accordance with such laws.

Tii WITHESS WiBREOF, eacn of the parties hereto has
caused its corporate name to be hereunto subscribed and its
corporate seal to be hereunto affixed by its officers thereunto
duly authorized, as of the day.and yeax first above written.

- "UTAIl SAND AND GRAVEL PRODUCTS

CORPORRTION  ("UTAH SANL")
ATTEST ;.

DIRECTORS OF UTAM SEND MND
GRAVEL PRODUCTS CORRORATION

"m Tl

Sulloen AL PL o Xiblioa

Cannon Lzra C. Bsowlton

(a3 o stic e

e

Robert E. Mark

onald C. larris

—-22-




]

J{ Eastman Hatch

az%;aa,g%a,eéizzz-

s Jtepnen i1, Smitn

READY ™0 POUR CONCRETLD COMPAL

s [t I//c»y-d"

-Jia
DTRFCEg?S/g
REAPY TO POUR COHNCRLTE COMPAITY
- (el f o O VW)

John D. Smith Charles Horrocks

;4 7 ,m:e/ /?/fl /_/Mx

. n

-/ S Frank A, Titus . Glover

P st AW

James O'Connell , Loren Allen

oA 20025, & Hilpery

Btanton £.” Wilson

o ' ("READY 50 POUR")
ATTEST ¢ /E;;;%;/
q;,%re tary 4/&0?

NPTEST ¢

Z//f.J/(‘f‘fJf

DIRECTORS OF
MONRDC, ' INC.

<:ig? &izézi;m__ ‘ /7<;7 ?45222;;

1 Titus P, }’J.bbe

@fﬂ___

/' \Sﬁum D. Smlti’




;%Mé %z&q

~Htanton L. Wilson //9§h Bradford

(ot ST

1 Dastman ilatch
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CERTIFICATE

John D. Smith and Eric C. Ryberg, respectively Presi-
dent and Secretary of Monroc, Inc., a Nevada corporation, here-
by certify that a meeting of the shareholders of the corporation
was held at Salt Lake City, Utah on the lst day of December,
1972, that of the 93 shares of the corporation authorized
to vote at the meeting on the question of approval and adoption
of the foregoing Agreement and Plan of Consolidation 3

shares were represented at the meeting in person or by proxy,

that ;g shares were voted in favor of approval and adop-
tion and Ao shares were voted against approval and adop-

tion and that said Agreement and Plan of Consolidation was
therefore approved and adopted by at least a majority of each

class of the issued and outstandiﬁ% shares of the corporation.
_ _ P

" John-D. Smith, President

STATE OF UTAH )

T ss.
COUNTY OF SALT LAKE )
L Th
On the // day of December, 1972, personally appeared
before me John D. Smith, who being by me duly sworn did say

that he is the President of Monroc, Inc., and that he duly




executed the foregoing Certificate as such.

Notary Public
Residing at:

My Commission Expires:

My Gommission Expires January 25, 1975
Residing at Salt Lake Cly, Utsh




CERTIFICATE

John D. Smith and Stanton E. Wilson, respectively
President and Secretary of Ready To Pour Concrete Company, an
Idaho corporation, hereby certify that a meeting of the share-
holders of the corporation was held at Idaho Falls, Idaho on
the lst day of December, 1972, that of the 44 &2z  shares
of the corporation authorized to vote at the meeting on the
question of approval and adoption of the foregoing Agreement and
VPlaﬁ of Consolidation sty oz Shares were represented at the
meeting iﬁ person or by proxy, that .., <.z shares were voted
in favor of approval and adoption and _& shares were
voted against approval and adoption and that said Agreement and
Plan of Consolidation was therefore approved and adopted by

at least two-thirds of the voting power of all shareholders

John D. Smith, President

of the corporation.

ATTEST;

ol Wik,

Stamfton E. Wilson, Secretary

STATE OF IDAHO )
. S8.
COUNTY OF BONNEVILLE )

On the / day of December, 1972, personally appeared

before me John D. Smith, who being by me duly sworn did say

o




that he is the President of Ready to Pour Concrete Company,

and that he duly executed the foregoing Certificate as such

iy

Notary Public
Residing at:

My Commission Expires:
My Commission Expires Janvary 25, {975
Rmiding at Salt Lake Cify, Utah

e e s et e ot it



ARTICLES OF CONSOLIDATION

BETWEEN

UTAH SAND AND GRAVEL PRODUCTS CORPORATION,

READY TO POUR CONCRETE COMPANY

AND

MONROC, INC.

The undersigned A. P. Kibbe and Eric C. Ryberg,
respectively President and Secretary of Utah Sand And Gravel
Products Corporation, a Utah corpora;ion, hereby certify and
declare as follows:

1. That attached hereto as EXHiBIT A" is a true
and correct copy of the Agreement and Plan of Consolidation by
and between Utah Sand And Gravel Products Corporation, a Utah
corporation, Ready To Pour Concrete Company, an Idaho corporation
and Monroc, Inc., a Nevada corporation.

2. That a special meeting of the stockholders of
Utah Sand And Gravel Products Corporation was duly called,
convened and held at Salt Lake City, Utah at 2 o'clock p.m.,
Mountain Standard Time, on the lst day of December, 1972.

3. That at said meeting, the following resolution
approving and adopting the Agreement and Plan of Consolidation

was duly adopted:




4. That at the time the aforesaid special meeting
of the stockholders of Utah Sand And Gravel Products Corporation,
was held there were 2.3 o4 Shares of the stock of the corpora-
tion outstanding which were entitled to be voted on the fore-
going resolution. There were present and represented at the
meeting in person -7 . s shares of the stock of the corpo-

ration and ¢ <. 5 shares were represented by proxy. Of

were voted in favor of the adoption of the foregoing resolution
while e shares were voted against adoption.
IN WITNESS WHEREOF, these Articles of Consolidation

have been executed this / day of 4£Q41z,14§4” 1972, by

the undersigned officers.

UTAH SAND AND GRAVEL PRODUCTS
CORPORATION

4
By /f-,‘/) 1.2 4

A. P. Kibbe, Presiden

ATTEST:

[/L"f ' ﬁ/f/(i,(('—\/ /

r




STATE OF UTAH )
: 88,
COUNTY OF SALT LAKE )

) .
On the /-;f day of i:éfﬁéz?.ﬂ/é"/ , 1972, personally

appeared before me A. P. Kibbe who being by me duly sworn,
did say that he is the President of Utah Sand And Gravel Pro-
ducts Corporation, that he signed the foregoing document as
President of the corporation in accordance with a resolutién
of the Board of Directors of the corporation and that the

statements contained therein are true.

KTt (Dl

Notary Public
Residing at:

My Commission Expires:
My Commissien Eapires January 25, 1975
Residing at Salt Lake City, Utah




