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Description

  
holders and Continental Cement Company, L.L.C. dated December 18, 2014 (incorporated by reference to Exhibit 10.27 filed with Summit Materials, Inc.’s Amendment No. 
1 to the Registration Statement on Form S-1, filed January 9, 2015 (File No. 333-201058)).

10.24†
  

Form of Warrant to Purchase Class A Common Stock (incorporated by reference to Exhibit 10.28 filed with Summit Materials, Inc.’s Amendment No. 3 to the Registration 
Statement on Form S-1, filed March 2, 2015 (File No. 333-201058)).

  12*   Computation of Ratio of Earnings to Fixed Charges

  21
  

Subsidiaries of Summit Materials, LLC (incorporated by reference to Exhibit 21 of Summit Materials, LLC’s Annual Report on Form 10-K, filed February 23, 2015 (File No. 
333-187556)).

  23.1*   Consent of KPMG LLP, Independent Registered Public Accounting Firm.

  23.2*   Consent of Ernst & Young LLP, Independent Auditors.

  23.3*   Consent of Simpson Thacher & Bartlett LLP (included as part of its opinion filed as Exhibit 5.1 hereto).

  23.4*   Consent of Holland & Hart LLP (included as part of its opinion filed as Exhibit 5.2 hereto).

  23.5*   Consent of Kutak Rock LLP (included as part of its opinion filed as Exhibit 5.3 hereto).

  23.6*   Consent of Kutak Rock LLP (included as part of its opinion filed as Exhibit 5.4 hereto).

  23.7*   Consent of Stites & Harbison PLLC (included as part of its opinion filed as Exhibit 5.5 hereto).

  23.8*   Consent of Kirk Palmer & Thigpen, P.A. (included as part of its opinion filed as Exhibit 5.6 hereto).

  23.9*   Consent of Winstead PC (included as part of its opinion filed as Exhibit 5.7 hereto).

  24*   Power of Attorney (included in signature pages of this registration statement).

  25.1*
  

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939 of Wilmington Trust, National Association as trustee under the Indenture governing the 6.125% 
Senior Notes due 2023.

  99.1*   Form of Letter of Transmittal.

  99.2*   Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

  99.3*   Form of Letter to Clients.

  99.4*   Form of Notice of Guaranteed Delivery.

101.INS**   XBRL Instance Document.

101.SCH**   XBRL Taxonomy Extension Schema Document.

101.CAL**   XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF**   XBRL Taxonomy Extension Definitions Linkbase Document.

101.LAB**   XBRL Taxonomy Extension Label Linkbase Document.

101.PRE**   XBRL Taxonomy Extension Presentation Linkbase Document.
 
* Filed herewith. 
** These interactive data files shall not be deemed filed for purposes of Section 11 or 12 of the Securities Act of 1933, as amended, or Section 18 of the Securities Exchange Act of 1934, as 

amended, or otherwise subject to liability under those sections. 
† Management contract or compensatory plan or arrangement. 
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Section 2: EX-3.26 (EX-3.26)

Exhibit 3.26 

ARTICLES OF INCORPORATION 
OF 

CONCRETE SUPPLY OF TOPEKA, INC. 

The undersigned Incorporator hereby forms and establishes a corporation FOR PROFIT under the laws of the State of Kansas. 

FIRST: The name of the corporation is: 

CONCRETE SUPPLY OF TOPEKA, INC. 

SECOND: The location of its principal office in this State is Rt. #1, Box 194, Carbondale, Kansas. 

THIRD: The location of its registered office in this State is 215 East Eighth Avenue, Topeka, Shawnee County, Kansas, 66603. 

FOURTH: The name and address of its registered agent in this State is Gerald L. Goodell, 215 East Eighth Avenue, Topeka, Shawnee County, Kansas, 66603. 

FIFTH: This corporation is organized FOR PROFIT and the nature of its business is: 

To engage in any lawful act or activity for which corporations may be organized under the Kansas General Corporation Code. 

SIXTH: The total amount of capital of this corporation is $50,000 and the total number of shares with which it is divided is as follows: 

50,000 shares of no par value, common stock 

The Corporation is authorized to issue only one class of stock. 

SEVENTH: The business and affairs of the Corporation shall be managed by its Board of Directors. The powers of the incorporators are to terminate upon the filing of the Articles of 
Incorporation with the Secretary of State. The names and mailing addresses of the persons who are to serve as Directors and Officers until the first Annual Meeting of Stockholders, or until their 
successors are duly elected and qualified are: 

Aurel L. Marney, President, Rt. #1, Box 194, Carbondale, KS 66414 

Larry D. Marney, Vice President and Secretary-Treasurer 
Rt. #1, Box 194, Carbondale, KS 66414 



The number of Directors shall be fixed by or in the manner provided in the bylaws of the Corporation. Directors need not be stockholders of the Corporation. 

EIGHTH: The name and mailing address of the Incorporator is: 

Larry D. Marney, Rt. #1, Box 194, Carbondale, KS 66414 

NINTH: For the management of the business and for the conduct of the affairs of the Corporation, and in further definition, limitation and regulation of the powers of the Corporation and its 
Directors and Stockholders, it is further provided: 

1) In furtherance, and not in limitation of the powers conferred by the laws of the State of Kansas, the Board of Directors is expressly authorized and empowered: 

a) To make, alter, amend or repeal the bylaws in any manner not inconsistent with the laws of the State of Kansas or these Articles of Incorporation, subject to the power of the 
stockholders to amend, alter or repeal the bylaws made by the Board of Directors or to limit or restrict the power of the Board of Directors so to make, alter, amend or repeal the 
bylaws; 

b) Without the assent or vote of the stockholders, to authorize and issue obligations of the corporation, secured, or unsecured, to include therein such provisions as to redeemability, 
convertibility or otherwise, as the Board of Directors in its sole discretion may determine, and to authorize the mortgaging or pledging as security therefor of any property of the 
Corporation, real or personal, including after-acquired property; 

c) To determine the manner in which the votes of stockholders for the election of Directors shall be evidenced, which need not be by written ballot 

2) Any Director or any Officer elected or appointed by the stockholders or by the Board of Directors may be removed at any time in such manner as shall be provided in the bylaws of the 
Corporation. 

3) Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any class of them or between this Corporation and its stockholders or any class of them, 
any court of competent jurisdiction within the state of Kansas, on the application in a summary way of this Corporation or of any creditor or 
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stockholder thereof or on the application of any receiver or receivers appointed for this Corporation under the provisions of Section 104 of the General Corporation Code of Kansas or on the 
application of trustees in dissolution or of any receiver or receivers appointed for this Corporation under the provisions of Section 98 of the General Corporation Code of Kansas, any order a 
meeting of the creditors or class of creditors, or of the stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in such manner as the said court directs. 
If a majority in number representing three-fourths in value of the creditors or class of creditors, or of the Stockholders or class of Stockholders of this Corporation, as the case may be, agree 
to any compromise or arrangement and to any reorganization of this Corporation as consequence of such compromise or arrangement, the said compromise or arrangement and the said 
reorganization, if sanctioned by the court to which the said application has been made shall be binding on all the creditors or class of creditors, or on all the stockholders or class of 
stockholders, of this Corporation, as the case may be, and also on this Corporation. 

IN WITNESS WHEREOF, I have hereunto subscribed my name this 30th day of March, 1984. 
 

/s/ Larry D. Marney
Larry D. Marney

State of Kansas, Shawnee County, ss: 

Personally appeared before me a notary public in and for Shawnee County, Kansas, the above named Larry D. Marney, who is personally known to me to be the same person who executed 
the foregoing instrument in writing and duly acknowledged the execution of the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal, the day and year last above written. 
 

 

/s/ Mary Peden Hafenstine
Mary Peden Hafenstine
Notary Public

My appointment expires: Aug. 16, 1987 
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Section 3: EX-3.27 (EX-3.27)

Exhibit 3.27 

Concrete Supply of Topeka, Inc. 

AMENDED AND RESTATED BYLAWS 

Article I 
Offices 

Section 1. Principal Office. The principal office for the transaction of the business of the corporation is hereby located at 2500 SW East Circle Drive North, Topeka, KS 66606. 

Section 2. Registered Office. The corporation, by resolution of its Board of Directors, may change the location of its registered office as designated in the Articles of Incorporation to any 
other place in Kansas. By like resolution the resident agent at such registered office may be changed to any other person or corporation, including itself. Upon adoption of such a resolution, a 
certificate certifying the change shall be executed, acknowledged and filed with the secretary of State, and a certified copy thereof shall be recorded in the office of the Register of Deeds for the 
county in which the new registered office is located (and in the old county, if such registered office is moved from one county to another). 

Section 3. Other Offices. Branch or subordinate offices may at any time be established by the Board of Directors at any place or places where the corporation is qualified to do business. 

Article II 
Shareholders 

Section 1. Place of Meetings. All annual meetings of shareholders and all other meetings of shareholders shall be held at the principal office of the corporation unless another place within or 
without the State of Kansas is designated either by the Board of Directors pursuant to authority hereinafter granted to said board, or by the written consent of all shareholders entitled to vote thereat, 
given either before or after the meeting and filed with the secretary of the corporation. 

Section 2. Annual Meetings. The annual meetings of the shareholders shall be held on the last Friday of the fiscal year, in each year at 10:00 o’clock, a.m. of said day; provided, however, 
that should said day fall upon a legal holiday, then such annual meeting of shareholders shall be held at the same time and place on the Friday preceding such designated meeting date. At such 
meeting, directors shall be elected, reports of the affairs of the corporation shall be considered, and any other business may be transacted which is within the power of the shareholders. 

Written notice of each annual meeting shall be given to each shareholder entitled to vote, except as provided by K.S.A. 17-6520(b), either personally or by mail or other means of written 
communication, charges prepaid, addressed to such shareholder at his address appearing on the books of the corporation or given by him to the corporation for the purpose of notice. If a shareholder 
gives no address, notice shall be deemed to have been given if sent by mail or other means of written communication addressed to the place where the principal office of the corporation is situated, 
or if published at least once in some newspaper of general circulation in the county in which said office is located. All such notices shall be sent to each shareholder 



entitled thereto not less than ten (10) days nor more than sixty (60) days before each annual meeting, and shall specify the place, the day and the hour of such meeting, and shall state such other 
matters, if any, as may be expressly required by statute. If this bylaw as to the time and place of election of directors is changed, such notice shall be given to shareholders at least twenty (20) days 
prior to such meeting. 

Section 3. Special Meetings. Special meetings of the shareholders, for any purpose or purposes whatsoever, may be called at any time by the president or by the Board of Directors, or by one 
or more shareholders holding not less than one-fifth of the voting power of the corporation. Except in special cases where other express provision is made by statute, notice of such special meetings 
shall be given in the same manner as for annual meetings of shareholders. Notices of any special meeting shall specify in addition to the place, day and hour of such meeting, the general nature of the 
business to be transacted. 

Section 4. Adjourned Meetings and Notice Thereof. Any shareholders’ meeting, annual or special, whether or not a quorum is present, may be adjourned from time to time by the vote of a 
majority of the shares, the holders of which are either present in person or represented by proxy thereat, but in the absence of a quorum, no other business may be transacted at such meeting. 

When any shareholders’ meeting, either annual or special, is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as in the case of an original meeting. 
Except as aforesaid, it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting, if the time and place thereof are announced at the 
meeting at which such adjournment is taken. 

Section 5. Voting. Unless the Board of Directors has fixed in advance (pursuant to Article V, Section 1) a record date for purposes of determining entitlement to vote at the meeting, the 
record date shall be as of the close of business on the day next preceding the date on which the meeting’ shall be held. If the Articles of Incorporation permit the election of directors without written 
ballot, then such election of directors shall be without written ballot, unless requested by any shareholder, in which case the election of directors shall be by written ballot. Every shareholder entitled 
to vote at any election for directors shall have the right to cumulate his votes and give one candidate a number of votes equal to the number of directors to be elected multiplied by the number of 
votes to which his shares are entitled, or to distribute his votes on the same principle among as many candidates as he shall think fit. The candidates receiving the highest number of votes up to the 
number of directors to be elected shall be elected. 

Section 6. Quorum. The presence in person or by proxy of persons entitled to vote a majority of the voting shares at any meeting shall constitute a quorum for the transaction of business. The 
shareholders present at a duly called or held meeting at which a quorum is present may continue to do business until adjournment, notwithstanding the withdrawal of enough shareholders to leave 
less than a quorum. 

Section 7. Consent of Absentees. The transactions of any meeting of shareholders, either annual or special, however called and noticed, shall be as valid as though had at a meeting duly held 
after regular call and notice, if a quorum be present either in person or by proxy, and if, 
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either before or after the meeting, each of the shareholders entitled to vote, not present in person or by proxy, signs a written waiver of notice, or a consent to the holding of such meeting, or an 
approval of the minutes thereof. All such waivers, consents or approvals shall be filed with the corporate records or made a part of the minutes of the meeting. 

Section 8. Action Without Meeting. Any action which under any provision of the Kansas Corporation Code, may be taken at a meeting of the shareholders, except approval of an agreement 
for merger or consolidation of the corporation with other corporations, or a sale of all or substantially all of the corporate property, may be taken without a meeting if authorized by a writing signed 
by all of the persons who would be entitled to vote upon such action at a meeting, and filed with the secretary of the corporation, or such other procedure followed as may be prescribed by statute. 

Section 9. Proxies. Every person entitled to vote or execute consents shall have the right to do so either in person or by one or more agents authorized by a written proxy executed by such 
person or his duly authorized agent and filed with the secretary of the corporation; provided that no such proxy shall be valid after the expiration of three (3) years from the date of its execution, 
unless the person executing it specified therein the length of time for which such proxy is to continue in force, and provided further, that no proxy may be given to a person who is not a shareholder 
of the corporation. 

Section 10. Inspection of Corporate Records. The stock ledger or duplicate stock ledger, the books of account, and minutes of proceedings of the shareholders, the Board of Directors and of 
executive committees of directors shall be open to inspection upon the written demand of any shareholder or the holder of a voting trust certificate within five (5) days of such demand during 
ordinary business hours if for a purpose reasonably related to his interests as a shareholder, or as the holder of such voting trust certificate. The list of shareholders entitled to vote shall be prepared at 
least ten (10) days before every meeting of stockholders by the officer in charge of the stock ledger, which shall be the secretary, and shall be open to inspection by any shareholder, for any purpose 
germane to the meeting, during ordinary business hours for at least ten (10) days prior to such meeting. Such inspection may be made in person or by an agent or attorney authorized in writing by a 
shareholder, and shall include the right to make abstracts. Demand of inspection other than at a shareholders’ meeting shall be made in writing upon the president, secretary, assistant secretary or 
general manager of the corporation. 

Section 11. Inspection of’ Bylaws. The corporation shall keep in its principal office for the transaction of business the original or a copy of these bylaws as amended or otherwise altered to 
date, certified by the secretary, which shall be open to inspection by the shareholders at all reasonable times during ordinary business hours. 

Article III 
Directors 

Section 1. Powers. Subject to limitations of the Articles of Incorporation, of the bylaws, and of the Kansas Corporation Code as to action which shall be authorized or approved by the 
shareholders, and subject to the duties of directors as prescribed by the bylaws; all corporate powers shall be exercised by or under the authority of, and the business and affairs of the corporation 
shall be controlled by, the Board of Directors. Without prejudice to such general powers, but subject to the same limitations, it is hereby expressly declared that the directors shall have the following 
powers, to-wit: 
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First—If allowed by the Articles of Incorporation, to alter, amend or repeal the bylaws of the corporation. 

Second—To select and remove all the other officers, agents and employees of the corporation, prescribe such powers and duties for them as may not be inconsistent with law, or with the 
Articles of Incorporation or the bylaws, fix their compensation, and require from them security for faithful service, or to delegate this authority to such person or persons as the Board of Directors 
may determine from time to time. 

Third—To conduct, manage, and control the affairs and business of the corporation, and to make such rules and regulations therefor not inconsistent with the law, or with the Articles of 
Incorporation or the bylaws, as they may deem best. 

Fourth—To change the principal office and registered office for the transaction of the business of the corporation from one location to another as provided in Article I hereof; to fix and 
locate from time to time one or more subsidiary offices of the corporation within or without the State of Kansas, as provided in Article I, Section 3 hereof; to designate any place within or without 
the State of Kansas for the holding of any shareholders’ meeting or meetings except annual meetings; to adopt, make and use a corporate seal, to prescribe the forms of certificates of stock, and to 
alter the forms of such seal and of such certificates from time to time, as in their judgment they may deem best, provided such seal and such certificate shall at all times comply with the provisions of 
law. 

Fifth—To authorize the issue of shares of stock of the corporation from time to time, upon such terms as may be lawful, for such consideration as the Board of Directors may determine. 

Sixth—To borrow money and incur indebtedness for purposes of the corporation, and to cause to be executed and delivered therefor, in the corporate name, promissory notes, bonds, 
debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of debt and securities therefor. 

Seventh—To appoint an executive committee and other committees, and to delegate to such committees any of the powers and authority of the board in the management of the business and 
affairs of the corporation, except as limited by K.S.A. 17-6301(c). Any such committee shall be composed of two (2) or more directors. 

Section 2. Number and Qualification of Directors. The authorized number of directors of the corporation shall be three (3) until changed by amendment to this bylaw. Directors need not be 
shareholders. 

Section 3. Election and Term of Office. The directors shall he elected at each annual meeting of shareholders, but if any such annual meeting is not held, or the directors are not elected 
thereat, the directors may be elected at a special meeting of shareholders held for that purpose as soon thereafter as conveniently may be. All directors shall hold office until their 
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respective successors are elected. A director may be removed from office at any time for cause, however, by the shareholders or directors, and he may be removed without cause by the shareholders 
or directors, without a hearing, unless the director sought to be removed has sufficient shareholder support that by use of cumulative voting, if required by law or the Articles of Incorporation, he 
would otherwise be able to maintain his position on the board in a regular election of board members. 

Section 4. Vacancies. Vacancies on the Board of Directors may be filled by a majority of the remaining directors, although less than a quorum, or by a sole remaining director. If the Articles 
of Incorporation permit the election of directors without written ballot, then the election of directors to fill vacancies shall be without written ballot, unless requested by any director. If at any time, 
by reason of death, resignation, or other cause, the corporation should have no directors in office, then any officer or any stockholder or any executor, administrator, trustee or guardian of a 
stockholder or other fiduciary entrusted with like responsibility for the person or estate of a stockholder may call a special meeting of the stockholders in accordance with the provisions of these 
bylaws, or may apply to the District Court for a decree summarily ordering election as provided for by the Kansas Corporation Code. Each director so elected shall hold office until his successor is 
elected at an annual or a special meeting of the shareholders. 

A vacancy or vacancies on the Board of Directors shall be deemed to exist in case of the death, resignation or removal of any director, or if the authorized number of directors be increased, 
or if the shareholders fail at any annual or special meeting of shareholders at which any director or directors are elected to elect the full authorized number of directors to be voted for at the meeting, 
or if any director or directors elected shall refuse to serve. 

The shareholders holding at least ten percent (10%) of the outstanding voting stock may call a meeting at any time to fill any vacancy or vacancies not filled by the directors in accordance 
with the above procedures. If the Board of Directors accepts the resignation of a director tendered to take effect at a future time, the board or the shareholders shall have power to elect a successor to 
take office when the resignation is to become effective. 

No reduction of the authorized number of directors shall have the effect of removing any dire or prior to the expiration of his term of office. 

Section 5, Place of Meeting. Regular and special meetings of the Board of Directors shall be held at any place within or without the State of Kansas which has been designated from time to 
time by resolution of the board or by written consent of all members of the board. In the absence of such designation, all meetings shall be held at the principal office of the corporation, 

Section 6. Organizational Meeting. Immediately following each annual meeting of shareholders, the Board of Directors shall hold a regular meeting for the purpose of organization, election 
of officers, and the transaction of other business. Notice of such meeting is hereby waived. 

Section 7. Other Regular Meetings. Other regular meetings of the Board of Directors shall be held without call at such time as the Board of Directors may from time to time designate in 
advance of such meetings; provided, however, should said day fall upon a legal holiday, then said meeting shall be held at the same time on the next day thereafter ensuing which is not a legal 
holiday. Notice of all such regular meetings of the Board of Directors is hereby waived. 
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Section 8. Special Meetings. Special meetings of the Board of Directors for any purpose or purposes shall be called at any time by the president or, if he is absent or unable or refuses to act, 
by the secretary or by any other director. Notice of such special meetings, unless waived by attendance thereat or by written consent to the holding of the meeting, shall be given by written notice 
mailed at least five (5) days before the date of such meeting or be hand delivered or notified by facsimile or electronic mail at least two (2) days before the date such meeting is to be held. If mailed, 
such notice shall be deemed to be delivered when deposited in the United States mail with postage thereon addressed to the director at his residence or usual place of business. If notice be given by 
facsimile or electronic mail, such notice shall be deemed to be delivered when transmitted by the sender. 

Section 9. Attendance of Non-Board Members at Board Meetings, Individuals who are not members of the Board of Directors of the Corporation may not attend, observe, listen to or 
otherwise participate in meetings of the Board of Directors of the Corporation; provided, however, that, from time to time, a majority of the entire Board, acting by a vote taken at a duly called 
meeting, may invite individuals who are not members of the Board (such as legal counsel, accountants, investment bankers and other advisors to the Corporation) to attend, and provide counsel at, 
meetings of the Board so long as, in their judgment, any such individual is subject to a binding written confidentiality obligation owed to the Corporation and covering any and all confidential 
information of the Corporation to which any such individual may obtain access at a Board meeting or otherwise. 

Section 10. No Recording of Board Meetings. No Board member may record or cause to be recorded (by tape recording or other means) any Board meeting (whether all Board members are 
physically present in the same location or whether one or more Board members are participating by telephone or video conference), unless the entire Board of Directors unanimously consents to 
such recording in advance, 

Section 11. Notice of Adjournment. Notice of the time and place of holding an adjourned meeting need not be given to absent directors if the time and place be fixed at the meeting 
adjourned. 

Section 12. Waiver of Notice. The transactions of any meeting of the Board of Directors, however called and noticed or wherever held, shall be as valid as though had at a meeting duly held 
after regular call and notice, if a quorum be present, and if, either before or after the meeting, each of the directors not present signs a written waiver of notice, or a consent to holding such meeting, 
or an approval of the minutes thereof All such waivers, consents or approvals shall be filed with the corporate records or made a part of the minutes of the meeting. 

Section 13. Quorum. A majority of the total number of directors shall be necessary to constitute a quorum for the transaction of business, except to adjourn as hereinafter provided. Every act 
or decision done or made by a majority of those directors present at a meeting duly held at which a quorum is present shall be regarded as the act of the Board of Directors, unless a greater number 
be required by law or by the Articles of Incorporation. The directors present at a duly called or held meeting at which a quorum is present may continue to do business until adjournment, 
notwithstanding the withdrawal of enough directors to leave less than a quorum. 
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Section 14. Meetings by Telephone. Members of the Board of Directors of the corporation, or any committee designated by such board, may participate in a meeting of the Board of 
Directors by means of conference telephone or similar communications equipment, by means of which all persons participating in the meeting can hear one another, and such participation in a 
meeting shall constitute presence in person at the meeting. 

Section 15. Adjournment. A majority of the directors present may adjourn any directors’ meeting to meet again at a stated day and hour or until the time fixed for the next regular meeting of 
the board. 

Section 16. Action Without Meeting. Any action which under any provision of the Kansas Corporation Code, may be taken at a meeting of the Board of Directors, may be taken without a 
meeting if authorized by a writing signed by all of the persons who would be entitled to vote upon such action at a meeting, and filed with the secretary of the corporation, or such other procedure 
followed as may be prescribed by statute. 

Section 17. Votes and Voting. All votes required of directors hereunder may be by voice vote or show of hands, unless a written ballot is requested, which request may be made by any one 
director. Each director shall have one vote, unless the Articles of Incorporation provide that directors elected by the holders of a class or series of stock shall have more or less than one vote per 
director on any matter. Every reference to a majority or other proportion of directors shall refer to a majority or other proportion of the votes of such directors. 

Section 18. Inspection of Books and Records. Any director shall have the right to examine the corporation’s stock ledger, a list of its stockholders entitled to vote and its other books and 
records for a purpose reasonably related to such director’s position as a director. When there is any doubt concerning the inspection rights of a director, the parties may petition the District Court, 
which may, in its discretion, determine whether an inspection may be made and whether any limitations or conditions should be imposed upon the same. 

Section 19. Fees and Compensation. Directors shall not receive any stated salary for their services as directors, but, by resolution of the board, adopted in advance of, or after the meeting for 
which payment is to be made, a fixed fee, with or without expenses of attendance, may be allowed one or more of the directors for attendance at each meeting. Nothing herein contained shall be 
construed to preclude any director from serving the corporation in any other capacity as an officer, agent, employee, or otherwise, and receiving compensation therefor. 

Article IV 
Officers 

Section 1. Officers. The officers of the corporation shall be a president, a secretary, and a treasurer. The corporation may also have, at the discretion of the Board of Directors, a chairman of 
the board, one or more vice-presidents, one or more assistant secretaries and one or more assistant treasurers, and such other officers as may be appointed in accordance with the provisions of 
Section 3 of this Article IV. Any number of offices may be held by the same person. 
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Section 2. Election. The officers of the corporation, except such officers as may be appointed in accordance with the provisions of Section 3 or Section 5 of this Article IV, shall be chosen 
annually by the Board of Directors, and each shall hold his office until he shall resign or shall be removed or otherwise disqualified to serve, or his successor shall be elected and qualified. 

Section 3. Subordinate Officers, Etc. The Board of Directors may appoint such other officers as the business of the corporation may require, each of whom shall have authority and perform 
such duties as are provided in these bylaws or as the Board of Directors may from time to time specify, and shall hold office until he shall resign or shall be removed or otherwise disqualified to 
serve. 

Section 4. Compensation of Officers. Officers and other employees of the corporation shall receive such salaries or other compensation as shall be determined by resolution of the Board of 
Directors, adopted in advance or after the rendering of the services, or by employment contracts entered into by the Board of Directors. The power to establish salaries of officers, other than the 
president or chairman of the board, may be delegated to the president, chairman of the board, or a committee. 

Section 5. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the manner prescribed in these bylaws for regular 
appointments to such office. 

Section 6. Removal and Resignation. Any officer may be removed, either with or without cause, by a majority of the directors at the time in office, at any regular or special meeting of the 
board. Any officer may resign at any time upon written notice to the corporation. 

Section 7. Chairman of the Board. The chairman of the board, if there be such an officer, shall, if present, preside at all meetings of the Board of Directors, and exercise and perform such 
other powers and duties as may be from time to time assigned to him by the Board of Directors Or prescribed by these bylaws. 

Section 8. President. Subject to such supervisory powers, if any, as may be given by the Board of Directors to the chairman of the board, if there be such an officer, the president shall be the 
chief executive officer of the corporation and shall, subject to the control of the Board of Directors, have general supervision, direction and control of the business and officers of the corporation. He 
shall preside at all meetings of the shareholders and, in the absence of the chairman of the board, at all meetings of the Board of Directors. He shall be ex officio a member of all the standing 
committees, including the executive committee, if any, and shall have the general powers and duties of management usually vested in the office of president of a corporation, including the right to 
hire and fire employees and agents (except shareholders who are employees), and shall have such other powers and duties as may be prescribed by the Board of Directors or these bylaws. 
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Section 9. Vice-President. In the absence or disability of the president, the vice-president or vice-presidents, if there be such an officer or officers, in order of their rank as fixed by the Board 
of Directors, or if not ranked, the vice-president designated by the Board of Directors, shall perform all the duties of the president, and when so acting shall have all the powers of, and be subject to 
all the restrictions upon, the president. The vice-presidents shall have such other powers and perform such other duties as from time to time may be prescribed for them respectively by the Board of 
Directors or these bylaws. 

Section 10. Secretary. The secretary shall keep, or cause to be kept, a book of minutes at the principal office or such other place as the Board of Directors may order, of all meetings of 
directors and shareholders, with the time and place of holding, whether regular or special, and if special, how authorized, the notice thereof given, the names of those present at directors’ meetings, 
the number of shares present or represented at shareholders’ meetings and the proceedings thereof. 

The secretary shall keep, or cause to be kept, at the principal office or at the office of the corporation’s transfer agent, a stock ledger, or a duplicate stock ledger, showing the names of the 
shareholders and their addresses, the number and classes of shares held by each, the number and date of certificates issued for the same; and the number and date of cancellation of every certificate 
surrendered for cancellation. 

The secretary shall give, or cause to be given, notice of all the meetings of the shareholders and of the Board of Directors required by these bylaws or by law to be given, and he shall keep 
the seal of the corporation in safe custody, and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or these bylaws. 

Section 11. Treasurer. The treasurer shall keep and maintain or cause to be kept and maintained, adequate and correct accounts of the properties and business transactions of the corporation, 
including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, surplus and shares. Any surplus, including earned surplus, paid-in surplus and surplus arising from a 
reduction of stated capital, shall be classified according to source and shown in a separate account. The books of account shall at all reasonable times be open to inspection by any director. 

The treasurer shall deposit all monies and other valuables in the name and to the credit of the corporation with such depositories as may be designated by the Board of Directors. He shall 
disburse the funds of the corporation as may be ordered by the Board of Directors, shall render to the president and directors, whenever they request it, an account of all of his transactions as 
treasurer and of the financial condition of the corporation, and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or these bylaws. He shall 
be bonded, if required by the Board of Directors. 
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Article V 
Miscellaneous 

Section 1. Record Date and Closing Stock Books. 

(a) Record Date For Shareholders’ Meetings. The Board of Directors may by resolution fix a time in the future as a record date for the determination of the shareholders entitled to 
notice of and to vote at any meeting of shareholders or to execute a written consent to action in lieu of a shareholders’ meeting. The record date so fixed shall be not less than ten (10) days nor more 
than sixty (60) days prior to the date of the meeting or event for purposes of which it is fixed, and in no event can the record dare be a date prior to the Board of Directors meeting at which the record 
date is fixed. When a record date is so fixed, only shareholders who arc such of record on that date are entitled to notice of and to vote at the meeting, notwithstanding any transfer of any shares on 
the books of the corporation after the record date. 

(b) Record Date for Dividends or Distributions. The Board of Directors may by resolution fix a time in the future as a record date for the determination of the shareholders entitled to 
receive any dividend or distribution, or any allotment of rights, or to exercise rights in respect to any change, conversion or exchange of shares, or for the purpose of any other lawful action, which 
record date shall not be more than sixty (60) days prior to the date of the meeting or event for purposes of which it is fixed, and in no event can the record date be a date prior to the Board of 
Directors meeting at which the record date is fixed. 

The Board of Directors may close the books of the corporation against transfers of shares during the whole or any part of a period not more than sixty (60) days prior to the date of a 
shareholder’s meeting, the date when the right to any dividend, distribution, or allotment of rights vest, or the effective date of any change, conversion or exchange of shares. 

Section 2. Indemnification of Directors and Officers. When a person is sued, either alone or with others, because he is or was a director or officer of the corporation, or of another corporation 
serving at the request of this corporation, in any proceeding arising out of his alleged misfeasance or nonfeasance in the performance of his duties or out of any alleged wrongful act against the 
corporation or by the corporation, he shall be indemnified for his reasonable expenses, including attorneys’ fees incurred in the defense of the proceeding, if both of the following conditions exist: 

(a) The person sued is successful in whole or in part, or the proceeding against him is settled with the approval of the court. 

(b) The court finds that his conduct fairly and equitably merits such indemnity. 

Section 3. Checks, Drafts, Etc. All checks, drafts or other orders for payment of money, notes or other evidences of indebtedness, issued in the name of or payable to the corporation, shall be 
signed or endorsed by such person or persons and in such manner as, from time to time, shall be determined by resolution of the Board of Directors. 
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Section 4. Annual Report. No annual report to shareholders shall be required, but the Board of Directors may cause to be sent to the shareholders reports in such form and at such times as 
may be deemed appropriate by the Board of Directors. 

Section 5. Contracts, Deeds, Etc., How Executed. The Board of Directors, except as in these bylaws otherwise provided, may authorize any officer or officers, agent or agents, to enter into 
any contract or execute any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances; and unless so authorized by the Board of 
Directors, no officer, agent or employee shall have any power or authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose in any 
amount; provided, however, that any contracts, agreements, deeds or other instruments conveying lands or any interest therein, and any other documents shall be executed on behalf of the 
corporation by the president (or by a vice-president, if there be one, serving in the absence of the president), or by any other specific officer or agent or attorney so authorized under letter of attorney 
or other written power which was executed on behalf of the corporation by the president (or vice-president serving in the absence of the president). 

Section 6. Certificates of Stock. A certificate or certificates for shares of the capital stock of the corporation shall be issued to each shareholder when any such shares are fully paid up. All 
such certificates shall be signed by the president or vice-president, if there be any, and the secretary, or an assistant secretary, or be authenticated by facsimiles of the signatures of the president and 
secretary, or by a facsimile of the signature of the president and the written signature of the secretary or an assistant secretary. Every certificate authenticated by a facsimile of a signature must be 
countersigned by a transfer agent or transfer clerk, and be registered by an incorporated bank or trust company, either domestic or foreign, as registrar of transfers, before issuance. 

Certificates for shares may be issued prior to full payment under such restrictions and for such purposes as the Board of Directors or these bylaws may provide; provided, however, that any 
such certificate so issued prior to full payment shall state on its face or back the total amount of the consideration to be paid, the amount paid thereon and the terms by which the amount remaining 
unpaid is to be paid. 

Section 7. Representation of Securities of Other Corporations or Entities. The president or any vice-president and the secretary or assistant secretary of this corporation are authorized to vote, 
represent and exercise on behalf of this corporation all rights incident to any and all securities of any other corporation or entity standing in the name of this corporation. The authority herein granted 
to said officers to vote or represent on behalf of this corporation any and all securities held by the corporation in any other corporation or entity may be exercised either by such officers in person or 
by any person authorized to do so by proxy or power of attorney duly executed by said officers. 

Section 8. Fiscal Year. The Board of Directors shall have the power to fix and from time to time change the fiscal year of the corporation. In the absence of action by the Board of Directors, 
however, the fiscal year of the corporation shall end on the last Saturday of each year, until such time, if any, as the fiscal year shall be changed by the Board of Directors. 
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Section 9. Corporate Automobiles. In the event corporate automobiles are purchased and made available for use by corporate employees, then any employee utilizing such corporate 
automobile shall reimburse the Corporation for personal use of such corporate automobile at a rate to be determined from time to time by the Board of Directors, unless the board decides otherwise. 
If personal use is determined to exceed the amount reimbursed, then such additional personal use shall be treated as additional compensation and reported on the employee’s W-2. 

Section 10. Conflict with Shareholders’ Agreement. In the event that any Shareholders’ Buy-Sell Agreement or similar Agreement, executed by all shareholders who own stock in the 
corporation at the date of such Agreement, provides for a procedure which is in conflict with these Bylaws, the provisions of such Agreement shall supersede these Bylaws and these Bylaws shall be 
deemed to be amended by unanimous consent of the Shareholders and Directors by virtue of the existence of such Agreement. 

Article VI 
Amendments 

Section 1. Power of Shareholders or Directors. The bylaws of the corporation may from time to time be repealed, amended or altered, or new bylaws may be adopted, by either of the 
following ways: 

(i) By the stockholders, by unanimous written consent, or at any annual, regular or special meeting thereof (except, however, that non-voting stockholders may not vote on said 
adoption, repeal or amendment of the bylaws); or 

(ii) If allowed by the Articles of Incorporation, by resolution adopted by the Board of Directors then in office; provided, however, that the power of the directors to suspend, repeal, 
amend or otherwise alter the bylaws or any portion thereof may be denied as to any bylaws or portion thereof enacted by the stockholders, if at the time of such enactment the stockholders 
shall so expressly provide. Notice of any amendment of the bylaws by the Board of Directors shall be given to each stockholder having voting rights within ten (10) days after the date of 
such amendment by the board. 
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Exhibit 3.36 
 

 

ARTICLES OF ORGANIZATION 

OF 

Penny’s Concrete And Ready Mix, L.L.C. 

The undersigned, desiring to form a limited liability company under the laws of the state of Kansas, states as follows: 

FIRST: The name of the limited liability company shall be Penny’s Concrete And Ready Mix, L.L.C. 

SECOND: The period of duration shall be thirty (30) years from the date of filing with the secretary of state. 

THIRD: This limited liability company is established for the following purposes: 

(a) Sue or be sued, or complain or defend, in its name; 

(b) Purchase, take, receive, lease, or otherwise acquire, own, hold, improve or use, or otherwise deal in or with, real or personal property, or an interest in real or personal property, 
whenever situated; 

(c) Sell, convey, mortgage, pledge, create a security interest in, lease, exchange or transfer, or otherwise dispose of, all of any part of its property or assets; 

(d) Purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage, lend or pledge, or otherwise dispose of, or otherwise use or deal in or 
with: 

(1) Shares or other interests in or obligations of other foreign or domestic limited liability companies, domestic or foreign corporations, associations, general or limited 
partnerships, or individuals; or 

(2) Direct or indirect obligations of the United States or any other government, state, territory, governmental district, or municipality or of any instrumentality thereof; 

(e) Make contracts or guarantees or incur liabilities; borrow money at such rates of interest as the limited liability company may determine; issue its notes, bonds, or other 
obligations; or secure any of its obligations by mortgage or pledge of all or any part of its property, franchises, and income; 

(f) Lend money for any lawful purpose, invest or reinvest its funds, or take and hold real or personal property as security for the payment of funds so loaned or invested; 

(g) Conduct its business, carry on its operations and have offices, and exercise the powers granted by the Kansas limited liability company act within or without this state; 



(h) Elect or appoint managers and agents of the limited liability company, define their duties, and fix their compensation; 

(i) Make and alter its bylaws, not inconsistent with its articles of organization or with the laws of this state, for the administration and regulation of the affairs of the company; 

(j) Make donations to the public welfare or for charitable, scientific or educational purposes; 

(k) Indemnify a member or manager or any other person to the same extent as a corporation may indemnify any of the directors, officers, employees or agents of the corporation 
against expenses actually and reasonably incurred by the member or manager in connection with the defense of an action, suit or proceeding, whether civil or criminal, in which the member 
or manager is made a party; 

(l) Cease its activities and surrender its certificate of organization; 

(m) Have and exercise all powers necessary or convenient to effect any or all of the purposes for which the company is organized; 

(n) Transact any lawful business which the members of the managers find to be in aid of governmental policy; 

(o) Pay pensions and establish pension plans, profit sharing plans and other incentive plans for any or all of its managers and employees; 

(p) Be a promoter, incorporator, general partner, limited partner, member, associate or manager of any corporation, partnership, limited partnership, limited liability company, joint 
venture, trust or other enterprise; and 

(q) Have and exercise all powers necessary or convenient to effect its purposes. 

FOURTH: The registered office of the limited liability company shall be 2400 Waterworks Drive, Topeka, Shawnee County, Kansas, and its registered agent shall be Larry D. Marney. 

FIFTH: The capital contribution shall be $10,000.00. 

SIXTH: No additional capital shall be required to be made by the members of the limited liability company. 

SEVENTH: The members of the company reserve the right to admit additional members to the company in accordance with the Operating Agreement of the company. 



EIGHTH: The company shall automatically be dissolved upon the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a member, or upon the occurrence of any other 
event which terminates the continued membership of a member in the company, unless the business of the company is continued by the written consent of all remaining members. 

NINTH: The limited liability company shall by managed by Concrete Supply of Topeka, P.O. Box 4449, Topeka, Shawnee County, Kansas, 66604. 

IN WITNESS WHEREOF, the undersigned set their hand this 1st day of February, 1994. 
 

CONCRETE SUPPLY OF TOPEKA

/s/ Larry D. Marney
Larry D. Marney

 
STATE OF KANSAS   )   

  )  ss:   
COUNTY OF SHAWNEE   )   

Subscribed and sworn to before me this 1st day of February, 1994. 
 

                

/s/ Tina M. Gutzwiller
Notary Public

My Appointment Expires: 

1-21-95 
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Exhibit 3.37 

CERTIFICATE OF AMENDMENT TO 
ARTICLES OF ORGANIZATION 

PENNY’S CONCRETE AND READY MIX, L.L.C., 
a Kansas Limited Liability Company 

We, CONCRETE SUPPLY OF TOPEKA, INC., Manager, and LARRY D. MARNEY, Member and Resident Agent of the above-named limited liability company (“the L.L.C.”), organized 
and existing under the laws of the State of Kansas, do hereby certify that at a meeting of the Members, a majority of the Members entitled to vote, adopted a resolution setting forth the following 
amendment to the Articles of Organization and declaring its advisability effective January 1, 1998: 

1) RESOLVED, that any one of the following is hereby authorized to act on behalf of the Company in designating the authority to transfer its funds, make payment orders or give 
other orders or instructions to borrow funds, and do all other things which may be necessary or desirable on connection with the Company: 

 

Name
  Title

Larry D. Marney
  Member

Concrete Supply of Topeka, Inc.
  Manager

2) RESOLVED, that the Operating Agreement of the Company dated February 1, 1994, is hereby amended as set forth in the executed Amended Operating Agreement dated 
January 1, 1998. 

3) RESOLVED that effective January 1, 1998, the sole members of the L.L.C. and their percentages of ownership interest are: 
 

Name
  Percentage of Ownership 

Larry D. Marney
   501/2% 

Stacey L. Musa
   243/4% 

Joseph D. Marney
   243/4% 

We further certify that pursuant to the resolution and in accordance with the Operating Agreement of the L.L.C. dated February 1, 1994, as amended January 1, 1998, and the laws of the 
State of Kansas, a majority of all members of the L.L.C. entitled to vote, voted in favor of the proposed amendment. 
 

                  



We further certify that the amendment was duly adopted in accordance with the provisions of K.S.A. 17-7610, as amended, effective January 1, 1998. 

IN WITNESS WHEREOF, we have this 7th day of April, 1998. 
 

 CONCRETE SUPPLY OF TOPEKA, INC.
 (Manager)

by:  /s/ Larry D. Marney
 Larry D. Marney
 President

 /s/ Larry D. Marney
 Larry D. Marney
 Member and Resident Agent

 
STATE OF KANSAS   )

  )   SS:
COUNTY OF SHAWNEE   )

BE IT REMEMBERED, that on this 7th day of April, 1998, before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally appeared Larry D. Marney, 
President of Concrete Supply of Topeka, Inc., as Manager, and Larry D. Marney, individually, as Member and Resident Agent, who are known to me to be the same persons who executed the 
foregoing certificate and duly acknowledged its execution of the same. 
 

/s/ Patricia A. Chilton
Notary Public

My appointment expires: 9/9/98 
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State of Kansas/Domestic For Profit 
Limited Liability Company 

CERTIFICATE OF AMENDMENT TO 
ARTICLES OF ORGANIZATION 

PENNY’S CONCRETE AND READY MIX, L.L.C., 
a Kansas Limited Liability Company 

We, CONCRETE SUPPLY OF TOPEKA, INC., Manager, and LARRY D. MARNEY, Member and Resident Agent of the above-named limited liability company (“the L.L.C.”), organized 
and existing under the laws of the State of Kansas, do hereby certify that at a meeting of the Members, a majority of the Members entitled to vote, adopted a resolution setting forth the following 
amendment to the Articles of Organization and declaring its advisability effective January 1, 1998: 

1) RESOLVED, that any one of the following is hereby authorized to act on behalf of the Company in designating the authority to transfer its funds, make payment orders or give 
other orders or instructions to borrow funds, and do all other things which may be necessary or desirable on connection with the Company: 

 

Name
  Title

Larry D. Marney
  Member

Concrete Supply of Topeka, Inc.
  Manager

2) RESOLVED, that the Operating Agreement of the Company dated February 1, 1994, is hereby amended as set forth in the executed Amended Operating Agreement dated 
January 1, 1998. 

3) RESOLVED that effective January 1, 1998, the sole members of the L.L.C. and their percentages of ownership interest are: 
 

Name
  Percentage of Ownership 

Larry D. Marney
   501/2% 

Stacey L. Musa
   243/4% 

Joseph D. Marney
   243/4% 

We further certify that pursuant to the resolution and in accordance with the Operating Agreement of the L.L.C. dated February 1, 1994, as amended January 1, 1998, and the laws of the 
State of Kansas, a majority of all members of the L.L.C. entitled to vote, voted in favor of the proposed amendment. 



We further certify that the amendment was duly adopted in accordance with the provisions of K.S.A. 17-7610, as amended, effective January 1, 1998. 

IN WITNESS WHEREOF, we have this 7th day of April, 1998. 
 

 CONCRETE SUPPLY OF TOPEKA, INC.
 (Manager)

by:  /s/ Larry D. Marney
 Larry D. Marney
 President

 /s/ Larry D. Marney
 Larry D. Marney
 Member and Resident Agent

 
STATE OF KANSAS   )

  )   SS:
COUNTY OF SHAWNEE   )

BE IT REMEMBERED, that on this 7th day of April, 1998, before me, the undersigned, a Notary Public in and for the County and State aforesaid, personally appeared Larry D. Marney, 
President of Concrete Supply of Topeka, Inc., as Manager, and Larry D. Marney, individually, as Member and Resident Agent, who are known to me to be the same persons who executed the 
foregoing certificate and duly acknowledged its execution of the same. 
 

/s/ Patricia A. Chilton
Notary Public

My appointment expires: 9/9/98 
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STATE OF KANSAS 
Secretary of State 

Memorial Hall, 1st Floor 
120 SW 10th Avenue 

Topeka, KS 66612-1594 

CERTIFICATE OF MERGER 

October 3, 2014 
 
1. The name, jurisdiction of organization and type of entity of each of the entities which are to merge is: 
 

 a) PENNY’S CONCRETE AND READY MIX, L.L.C., Kansas limited liability company; and 
 

 b) BUILDERS CHOICE CONCRETE COMPANY OF MISSOURI, L.L.C., a Missouri limited liability company. 
 

2. An Agreement of Merger has been executed and approved by PENNY’S CONCRETE AND READY MIX, L.L.C. in accordance with K.S.A. 17-7681 and by BUILDERS CHOICE 
CONCRETE COMPANY OF MISSOURI, L.L.C. in accordance with RSMo. 347.127 to 347.135. 

 

3. The name of the surviving entity is PENNY’S CONCRETE AND READY MIX, L.L.C. 
 

4. The effective date and time of the merger is October 14, 2014. 
 

5. The executed Agreement of Merger is on file at the principal place of business of PENNY’S CONCRETE AND READY MIX, L.L.C., the surviving entity, at 2500 SW East Circle Drive 
North, Topeka, KS 66606. 

 

6. A copy of the Agreement of Merger will be furnished by PENNY’S CONCRETE AND READY MIX, L.L.C., on request and without cost, to any member of each of PENNY’S 
CONCRETE AND READY MIX, L.L.C. and BUILDERS CHOICE CONCRETE COMPANY OF MISSOURI, L.L.C. 

[Signature page follows.] 
 

 



IN AFFIRMATION THEREOF, THE FACTS STATED ABOVE ARE TRUE: 
 

PENNY’S CONCRETE AND READY MIX, L.L.C.

By:  /s/ Anne Benedict
Name: Anne Benedict

Title: Secretary

[KS Certificate of Merger] 
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Exhibit 3.38 

AMENDED AND RESTATED 
OPERATING AGREEMENT 

OF 

PENNY’S CONCRETE AND READY MIX, L.L.C. 

October 3, 2014 

This Amended and Restated Operating Agreement (this “Agreement”) of PENNY’S CONCRETE AND READY MIX, L.L.C.  (the “Company”) is entered into by Summit Materials, LLC, 
as the sole member (the “Member”). 

WHEREAS, the Member has acquired all of the membership interests in the Company pursuant to that certain Stock and Membership Purchase Agreement dated October 3, 2014, by and 
among Hamm, Inc., the Member, Concrete Supply of Topeka, Inc., the Company, Builders Choice Concrete Company of Missouri, L.L.C., the Larry D. Marney Trust dated December 30, 2003, the 
Aurel L. Marney Trust dated December 30, 2003, Larry D. Marney, Aurel L. Marney, Joseph D. Marney, Jerry R. Marney and Stacey L. Marney; and 

WHEREAS, the Member wishes to amend and restate the operating agreement of the Company in its entirety. 

NOW THEREFORE, the Member, by execution of this Agreement, hereby agrees as follows: 

1. Name. The name of the limited liability company formed hereby is Penny’s Concrete and Ready Mix, L.L.C. 

2. Filing of Certificates. The Member, as an authorized person, within the meaning of the Kansas Revised Limited Liability Company Act (the “Act”), shall execute, deliver and file, or cause 
the execution, delivery and filing of, all certificates required or permitted by the Act to be filed in the Office of the Secretary of State of Kansas. The Member shall also execute, deliver and file, or 
cause the execution, delivery and filing of any other certificates, notices or documents required or permitted by law for the Company to qualify to do business in any jurisdiction in which the 
Company may wish to conduct business. 

3. Purposes. The purpose of the Company is to engage in any lawful act or activity for which limited liability companies may be formed under the Act. 

4. Powers. In furtherance of its purposes, but subject to all of the provisions of this Agreement, the Company shall have and may exercise all the powers now or hereafter conferred by 
Kansas law on limited liability companies formed under the Act. The Company shall have the power to do any and all acts necessary, appropriate, proper, advisable, incidental or convenient to or for 
the protection and benefit of the Company, and shall have, without limitation, any and all of the powers that may be exercised on behalf of the Company by the Member. 



5. Principal Business Office. The principal business office of the Company shall be located at such place, within or without the State of Kansas, as the Member may from time to time deem 
necessary or advisable. 

6. Registered Office; Registered Agent. The Company’s registered office within the State of Kansas and its registered agent as such address shall be as determined from time to time by the 
Member. 

7. Member. Effective as of the date hereof the Member of the Company is that Person listed on the attached Exhibit A, as properly amended from time to time. 

8. Limited Liability. As set forth in the Act, the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and 
liabilities of the Company, and the Member shall not be obligated personally for any such debt, obligation or liability of the Company solely by reason of being a member of the Company. 

9. Capital Contributions. The Member is deemed admitted as the member of the Company upon its execution and delivery of this Agreement. The Member may, but is not obligated to make 
any capital contribution to the Company. 

10. Allocation of Profits and Losses. The Company’s profits and losses shall be allocated solely to the Member. 

11. Distributions. Subject to the limitations of the Act and any other applicable law, distributions shall be made to the Member at the times and in the aggregate amounts determined by the 
Member. 

12. Management. Management of the Company shall be vested in the Member. The Member shall have the power to do any and all acts necessary, convenient or incidental to or for the 
furtherance of the purposes described herein, including all powers, statutory or otherwise, possessed by members of a limited liability company under the laws of the State of Kansas. 
Notwithstanding any other provisions of this Agreement, the Member is authorized to execute and deliver any document on behalf of the Company without any vote or consent of any other person. 
The Member has the authority to bind the Company. 

13. Officers. The Member may, from time to time as it deems advisable, select natural persons who are employees or agents of the Company and designate them as officers of the Company 
(the “Officers”) and assign titles (including, without limitation, President, Vice President, Secretary, and Treasurer) to any such person. Unless the Member decides otherwise, if the title is one 
commonly used for officers of a business corporation formed under the Act, the assignment of such title shall constitute the delegation to such person of the authorities and duties that are normally 
associated with that office. Any delegation pursuant to this Section may be revoked at any time by the Member. An Officer may be removed with or without cause by the Member. The names of the 
Officers of the Company from and after the date of this Agreement until removal, replacement or resignation are as set forth below. 



Name   Title

Gary E. Hamm   President
Scott Anderson   Vice President
Amanda Mohr   Treasurer
Anne Benedict   Secretary
Michael Brady   Vice President
Damian Murphy   Vice President
Jennifer Rose   Assistant Treasurer
Anthony Keenan   Assistant Secretary

14. Other Business. The Member may engage in or possess an interest in other business ventures of every kind and description, independently or with others. The Company shall not have 
any rights in or to such independent ventures or the income or profits therefrom by virtue of this Agreement. 

15. Exculpation and Indemnification. 

(a) To the fullest extent permitted by the laws of the State of Kansas and except in the case of bad faith, gross negligence or willful misconduct, no Member or Officer shall be liable 
to the Company or any other Member for any loss, damage or claim incurred by reason of any act or omission performed or omitted by such Member or Officer in good faith on behalf of the 
Company and in a manner reasonably believed to be within the scope of the authority conferred on such Member or Officer by this Agreement. 

(b) Except in the case of bad faith, gross negligence or willful misconduct, each person (and the heirs, executors or administrators of such person) who was or is a party or is 
threatened to be made a party to, or is involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that 
such person is or was a Member or Officer, shall be indemnified and held harmless by the Company to the same extent as permitted by the laws of the State of Kansas for directors and officers of 
corporations organized under the laws of the State of Kansas. Any indemnity under this Section 15 shall be provided out of and to the extent of Company assets only, and no Member shall have 
personal liability on account thereof. 

16. Assignments. The Member may at any time assign or transfer in whole or in part its limited liability company interest in the Company. If the Member assigns or transfers all of its interest 
pursuant to this Section 16, the transferee shall be admitted to the Company as a member and shall become the Member for all purposes hereunder. Such admission shall be deemed effective 
immediately prior to the transfer, and, immediately following such admission, the transferor member shall cease to be a member of the Company. Upon such a transfer, the transferee member shall 
amend Exhibit A hereto, to reflect the name and ownership of such member. 



17. Resignation. The Member may at any time resign from the Company. If the Member resigns pursuant to this Section 17, an additional Member shall be admitted to the Company, subject 
to Section 18 hereof, upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. Such admission shall be deemed effective immediately 
prior to the resignation, and, immediately following such admission, the resigning Member shall cease to be a member of the Company. 

18. Admission of Additional Members. One or more additional members of the Company may be admitted to the Company with the written consent of the Member. 

19. Dissolution. 

(a) The Company shall dissolve and its affairs shall be wound up upon the first to occur of: (i) the written consent of the Member (ii) any time there are no members of the Company 
unless the Company is continued in accordance with the Act, or (iii) any order of a court of competent jurisdiction requiring dissolution under Section 17-76,117 of the Act, and amendments thereto. 

(b) In the event of dissolution, the Company shall conduct only such activities as are necessary to wind up its affairs (including the sale of the assets of the Company in an orderly 
manner), and the assets or proceeds from the sale of the assets of the Company shall be applied in the manner, and in the order of priority, set forth in Section 11 hereto. 

20. Separability of Provisions. If any provision of this Agreement or the application thereof is held by a court of competent jurisdiction or other authority to be invalid, void or unenforceable 
to any extent, the remainder of this Agreement and the application of such provisions shall remain in full force and effect and shall in no way be affected, impaired or invalidated. 

21. Entire Agreement. This Agreement constitutes the entire agreement of the Member with respect to the subject matter hereof. 

22. Governing Law. This Agreement shall be governed by, and construed under, the laws of the State of Kansas (without regard to conflict of laws principles). 

23. Amendments. This Agreement may not be modified, altered, supplemented or amended except pursuant to a written agreement executed and delivered by the Member. 

24. Sole Benefit of Member. The provisions of this Agreement are intended solely to benefit the Member and, to the fullest extent permitted by applicable law, shall not be construed as 
conferring any benefit upon any creditor of the Company (and no such creditor shall be a third-party beneficiary of this Agreement), and the Member shall have no duty or obligation to any creditor 
of the Company to make any contributions or payments to the Company. 

25. Effectiveness. This Agreement shall become effective when the Member shall have executed and delivered the Agreement to the Company. 

[Signature page follows.] 



IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, has duly executed this Agreement as of the date first written above. 
 

SUMMIT MATERIALS, LLC

By:  /s/ Anne Benedict
 Name: Anne Benedict
 Title:   Chief Legal Officer and Secretary

[Signature page to Penny’s Amended and Restated Operating Agreement] 
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Member
  Percentage Interest 

SUMMIT MATERIALS, LLC
   100% 
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State of Missouri
Robin Carnahan, Secretary of State

  

File Number: 200605990182
LC0720408

Date Filed: 02/28/2006
Robin Carnahan
Secretary of State

Articles of Organization 
 
1. The name of the limited liability company is: 

Green America Recycling, LLC 
 

2. The purpose(s) for which the limited liability company is organized: 

The transaction of any lawful business for which a limited liability company may be organized under the Missouri Limited Liability Company Act, Chapter 347 RSMo. 
 

3. The name and address of the limited liability company’s registered agent in Missouri is: 
 

Mark W. Strieker     14755 North Outer 40, Suite 514, Chesterfield MO 63107
Name     Address

 
4. The management of the limited liability company is:             ⌧ Manager             � Member 
 

5. The duration (period of existence) for this limited liability company is: 

Perpetual 
 

6. The name(s) and street address(es) of each organizer: 

Mark L. Stoneman, One Metropolitan Square, Suite 2600, St. Louis MO 63102 

In Affirmation thereof, the facts stated above are true and correct: 

(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo) 

Mark Stoneman 
 
(Organizer Name) 
(Back To Top)  
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AMENDED  AND RESTATED OPERATING  AGREEMENT  

OF 

GREEN AMERICA  RECYCLING , LLC 

ARTICLE I GENERALLY 

Section 1. Adoption and Declaration. 

This Amended and Restated Operating Agreement (the “Agreement”) of Green America Recycling, LLC (the “Company”) is hereby adopted as of August 31, 2011 (the “Effective Date”), 
by Continental Cement Company, L.L.C. (the “Member”). The Member is the sole member of the Company on the date hereof. This Agreement constitutes Member’s declaration of an “operating 
agreement” as defined in Section 347.015(13) of the Missouri Limited Liability Company Act, Sections 347.010 to 347.187 of the Revised Statutes of Missouri (the “Act”) and is being adopted as 
contemplated by Section 347.081 of the Act. It is the express intention of the Member that the Agreement is the operating agreement relating to the Company and shall govern, even when lawfully 
different than, the provisions of the Act or any other law or rule. To the extent any provision of the Agreement is prohibited or ineffective under the Act, the Agreement shall be considered amended 
to the least degree possible in order to make the Agreement effective under the Act. In the event the Act is subsequently amended or interpreted in such a way to make any provision of the 
Agreement that was formerly invalid valid, such provision shall be considered to be valid from the effective date of such interpretation or amendment. This Agreement amends and supersedes in its 
entirety that certain Amended and Restated Operating Agreement of Green America Recycling, LLC, among the Members and the Company, dated February 19, 2008. 

Section 2. Name. 

The name of the company is Green America Recycling, LLC, and all business of the Company shall be conducted under that name to the extent permitted by applicable law. 

Section 3. Effective Date. 

The Agreement shall be effective as of the Effective Date set forth above. The existence of the Company commenced upon the date of filing and acceptance of the company’s Articles of 
Organization with the Secretary of State of Missouri. 

Section 4. Term. 

The duration of the Company shall be perpetual, unless the Company shall be dissolved and its affairs wound up in accordance with the Act or Agreement (the “Term”). 



Section 5. Registered Agent and Office. 

The registered agent for the service of process and the registered office shall be that person and location reflected in the Articles of Organization as filed in the office of the Secretary of State. 
The Manager, may, from time to time, change the registered agent or office through appropriate filings with the Secretary of State. In the event the registered agent ceases to act as such for any 
reason or the registered office shall change, the Manager shall promptly designate a replacement registered agent or file a notice of change of address as the case may be and otherwise comply with 
the Act in this regard. 

Section 6. Company Property. 

All the rights, title, interests and properties of any nature whatsoever, tangible and intangible, owned or hereafter acquired or received by the Company are herein the “Property” and such 
Property is and shall be held in the name of the Company. 

Section 7. Members’ Authority. 

Except as otherwise provided in this Agreement, no Member shall have any authority to act for, or assume any obligations or responsibility on behalf of, any other Member or the Company. 

Section 8. Principal Place of Business. 

The principal place of business of the Company shall be at 10107 Highway 79, Hannibal, MO 63401, or such other place or places as the Manager shall designate in writing. 

ARTICLE II MANAGEMENT 

Section 1. Manager. 

There shall at all times be one (1) manager (the “Manager”) of the Company selected by the Member. The initial Manager of the Company is Tom Beck. 

Section 2. Management of the Company. 

(a) The Manager shall be responsible for and shall have authority for conducting the ordinary and usual business and affairs of the Company unless limited or otherwise provided by 
this Agreement. 

(b) Notwithstanding the provisions of paragraph(a) of this Section, the Member (and not the Manager) shall determine the compensation of Manager, if any, and have exclusive 
authority with respect to the merger, consolidation, conversion or sale of substantially all the assets of the Company and the admission and expulsion of members. 
 

-2- 



ARTICLE III CAPITAL 

Section 1. Contributions to Capital. 

The capital contributions of the Member on the books of the Company shall bear no interest except as otherwise provided herein or required by the Act and shall reflect the fair market value 
of all property contributed by the Member. 

Section 2. Capital Accounts. 

To the extent required, a capital account shall be established for the Member, and shall be maintained and adjusted in accordance with applicable tax or accounting principles. 

ARTICLE IV ALLOCATIONS, ACCOUNTING 

Section 1. Allocations. 

All profits, gains, losses, income, deductions and credits shall be allocated to the Member. 

Section 2. Accounting. 

(a) The fiscal year of the Company shall be the calendar year. 

(b) Books of account of the Company shall be kept and maintained at all times at the principal place of business of the Company. 

ARTICLE V DISSOLUTION AND WINDING UP 

Section 1. Dissolution. 

The Company shall be dissolved and its affairs wound up, upon the first to occur of the following events (which, unless the Member executes a writing to continue the business, shall 
constitute dissolution events); 

(a) the written consent of the Member; or 

(b) upon the dissolution of the Member. 

Section 2. Effect of Dissolution. 

Upon dissolution, the Company shall cease carrying on (as distinguished from the winding up of) the Company business, but the Company shall not be terminated, but shall continue until the 
winding up of the affairs of the Company is completed and articles of termination have been filed with the Secretary of State. 
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Section 3. Winding Up and Certificate of Dissolution. 

The winding up of the Company shall be completed when all debts, liabilities, and obligations of the Company have been paid and discharged or reasonably adequate provision therefor has 
been made, and all of the remaining Property has been distributed. Upon the completion of winding up of the Company, articles of termination shall be delivered to the Secretary of State which shall 
set forth the information required by the Act. 

ARTICLE VI DISTRIBUTION ON LIQUIDATION 

In the event of the sale or other disposition of all or substantially all of the Property or the dissolution and termination of the Company for any other reason, the Company shall be dissolved 
and liquidated and all of the Property shall be distributed as follows and in the following order of priority: 

(a) all of the Property, if any, other than cash, shall be sold or collected and turned into cash as expeditiously as possible. 

(b) all of the Company’s debts, liabilities and obligations (excluding any loans or advances by the Member) shall be paid in full or reserves therefor shall be set aside. 

(c) all of the Company’s debts, liabilities and obligations to the Member shall be paid, but if the amount available therefor shall be insufficient, then pro rata on account thereof. 

(d) any amount remaining shall be distributed to the Member. 

ARTICLE VII GENERAL 

Section 1. Governing Law. 

This Agreement and the rights and obligations of the Member and the Member’s successors and assigns hereunder shall be interpreted, construed and enforced in accordance with the laws of 
the State of Missouri. 

Section 2. Entire Agreement. 

This Agreement contains the entire operating agreement with respect to the Company. No variations, modifications or changes herein or hereof shall be binding unless set forth in a 
document duly executed by or on behalf of the Member. 

Section 3. Binding Agreement. 

Subject to the restrictions on transfers and encumbrances set forth herein, this Agreement shall inure to the benefit of and be binding upon the Member and the Member’s successors and 
assigns. 
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Section 4. Rights of Creditors and Third Parties Under Company Agreement. 

This Agreement is adopted and declared by the Member for the exclusive benefit of the Member, and the Member’s successors and assigns. This Agreement is expressly not intended for the 
benefit of any creditor of the Company or any other person. Except and only to the extent provided by applicable statute, no such creditor or third party shall have any rights under this Agreement or 
any agreement between the Company and the Member with respect to any capital contribution or otherwise. 

IN WITNESS WHEREOF, this Agreement is executed, adopted and declared effective as of the Effective Date. 

Company: 

GREEN AMERICA  RECYCLING , LLC 
 
By:  /s/ Thomas A. Beck
Printed Name:  Thomas A. Beck
Title:  Manager

Member:  

CONTINENTAL  CEMENT  COMPANY , L.L.C.

By:  /s/ R. Michael Johnson
Printed Name:  R. Michael Johnson
Title:  Pres/CEO
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Secretary of State of Texas
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Corporations Section

ARTICLES OF ORGANIZATION 

OF 

COLORADO COUNTY SAND & GRAVEL CO., L.L.C. 

The undersigned, acting as organizer of a limited liability company under the Texas Limited Liability Company Act (Article 1528n of V.A.T.S.), does hereby adopt the following Articles of 
Organization for such Limited Liability Company. 

ARTICLE I. - NAME 

The name of the Limited Liability Company is COLORADO COUNTY SAND & GRAVEL CO., L.L.C. Such Limited Liability Company is referred to below as the Company. 

ARTICLE II. - PERIOD OF DURATION 

The period of duration of this Company is perpetual from the date of the issuance of its Certificate of Organization by the Secretary of State of Texas, or until the earlier dissolution of the 
Company in accordance with the provisions of these Articles of Organization or the Company’s regulations not in conflict with these Articles of Organization as filed with the Secretary of State of 
the State of Texas. 

ARTICLE III. - REGISTERED OFFICE. 

The registered office of the Limited Liability Company shall be 2101 North Mechanic, P.O. Box 308, El Campo, Wharton County, Texas 77437, and the name of its initial registered agent at 
such address is Edmund A. Weinheimer, Jr.. 

ARTICLE IV. - MAILING ADDRESS. 

The mailing address of the principal place of business of the Limited Liability Company in Texas is P.O. Box 866, El Campo, Texas 77437. 

ARTICLE V. - CLASSES OF MEMBERS 

The Regulations may establish classes or groups of one or more Members having certain expressed relative rights, powers, and duties, including voting rights, and may provide for additional 
classes or groups of members having certain relative rights, 
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powers, or duties, including voting rights, expressed either in the Regulations or at the time of creation. The rights, powers, or duties of a class or group may be senior to those of one or more 
existing classes or groups of Members. 

ARTICLE VI. - ADDITIONAL MEMBERS 

The Members may admit additional Members by majority vote of the entire membership. 

ARTICLE VII. - DEATH, RETIREMENT, RESIGNATION, EXPU LSION, 
BANKRUPTCY, OR DISSOLUTION OF A MEMBER 

(A) A Member may withdraw from a Limited Liability Company at the time or on the occurrence of events specified in the Regulations. Except as otherwise provided by this Act, the 
Articles of Organization or the Regulations, on withdrawal, any withdrawing Member is entitled to receive, within a reasonable time after withdrawal, the fair value of that Member’s interest in the 
Limited Liability Company as of the date of withdrawal. 

(B) The remaining Members of the Limited Liability Company to continue the business on the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a Member or the 
occurrence of any other event which terminates the continued membership of a Member in the Limited Liability Company shall be as follows: such remaining Members shall continue the Limited 
Liability Company if, by majority vote, they elect to do so. 

ARTICLE VIII. - PURPOSES 

The purpose for which the Company is organized is to conduct and transact any lawful business, to promote any lawful purpose and to engage in any lawful act or activity for which limited 
liability companies may be organized under the Texas Limited Liability Company Act, including but not limited to, the purchase, development, hauling, transporting, sale, service, lease and 
management of personal and real properties of all kinds and descriptions. 

ARTICLE IX. - POWERS 

The powers of the Limited Liability Company are to: 

(A) Sue or be sued, or complain and defend, in its name; 

(B) Purchase, take, receive, lease, or otherwise acquire, own, hold, manage, improve or use, or otherwise deal in or with, real or personal property, or an interest in real or personal property, 
wherever situated; 
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(C) Sell, convey, mortgage, pledge, create a security interest in, lease, exchange or transfer, or otherwise dispose of, all or any part of its property or assets; 

(D) Purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage, lend or pledge, or otherwise dispose of, or otherwise use or deal in or with: 

(1) Shares or other interests in or obligations of other foreign or domestic limited liability companies, domestic or foreign corporations, associations, general or limited partnerships, 
or individuals; or 

(2) Direct or indirect obligations of the United States or any other government, state, territory, governmental district, or municipality or of any instrumentality thereof; 

(E) Make contracts or guarantees or incur liabilities, borrow money at such rates of interest as the Limited Liability Company may determine; issue its notes, bonds, and other obligations, or 
secure any of its obligations by mortgage or pledge of all or any part of its property, franchises, and income; provided that: 

(1) No contract or transaction between the Limited Liability Company and one or more of its Managers or Officers, or between Limited Liability Company and any other limited 
liability company, corporation, partnership, association, or other organization in which one or more of its Managers or Officers are Managers, directors or officers or have a financial interest, 
shall be void or voidable solely for this reason, solely because the Manager or Officer is present at or participates in the meeting of Managers or of a committee of Managers which authorizes 
the contract or transaction, or solely because such Manager’s or Managers’ votes are counted for such purpose, if: 

(a) The material facts as to the relationship or interest and as to the contract or transaction are disclosed or are known to the Managers or the committee, and the Managers or 
committee in good faith authorizes the contract or transaction by the affirmative vote of a majority of the disinterested Managers, even though the disinterested Managers be less than 
a quorum; or 

(b) The material facts as to the relationship or interest and as to the contract or transaction are disclosed or are known to the Members entitled to vote thereon, and the contract 
or transaction is specifically approved in good faith by vote of the Members; or 
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(c) The contract or transaction is fair as to the Limited Liability Company as of the time it is authorized, approved, or ratified by the Managers, a committee thereof, or the 
Members. 

(2) Common or interested Managers may be counted in determining the presence of a quorum at a meeting of the Managers or of a committee which authorizes the contract or 
transaction. 

(F) Lend money for any lawful purpose, invest or reinvest its funds, or take and hold real or personal property as security for the payment of funds so loaned or invested; 

(G) Conduct its business, carry on its operations and have offices, and exercise the powers granted by the Texas Limited Liability Company Act within or without this state; 

(H) Elect or appoint Manager(s) and agents of the Limited Liability Company, define their duties, and fix their compensation; 

(I) Make and alter its Bylaws, not inconsistent with its Articles of Organization or with the laws of this state, for the administration and regulation of the affairs of the Limited Liability 
Company; 

(J) Make donations to the public welfare or for charitable, scientific or educational purposes; 

(K) Indemnify a Member or Manager or any other person to the same extent as a corporation may indemnify any of the directors, officers, employees or agents of the corporation against 
expenses actually and reasonably incurred by the Member or Manager in connection with the defense of an action, suit or proceeding, whether civil or criminal, in which the Member or Manager is 
made a party; 

(L) Cease its activities and surrender its Certificate or Organization; 

(M) Have and exercise all powers necessary or convenient to effect any or all of the purposes for which the Limited Liability Company is organized; 

(N) Transact any lawful business which the Members or the Manager(s) find to be in aid of governmental policy; 

(O) Pay pensions and establish pension plans, profit-sharing plans and other incentive plans for any or all of its Manager(s) and employees; 

(P) Be a promoter, incorporator, general partner, limited partner, member, associate or manager of any corporation, partnership, limited partnership, limited liability company, joint venture, 
trust or other enterprise; and 
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(Q) Have and exercise all powers necessary or convenient to effect its purposes. 

ARTICLE X. - MANAGEMENT BY MEMBERS 

(A) The management of the Limited Liability Company shall be vested in its Members in proportion to their contributions to the capital of the Limited Liability Company, as adjusted from 
time to time to properly reflect any additional contributions or withdrawals by the Members. 

(B) The name and address of the Members are: Frank W. Marek and Gloria Marek, P.O. Box 328, El Campo, Wharton County, Texas 77437 and Russell R. Marek, 1311 Donna Street, El 
Campo, Wharton County, Texas 77437 

ARTICLE XI. - ORGANIZER 

The name and address of the organizer is: Edmund A. Weinheimer, Jr., of 2101 North Mechanic, El Campo, Wharton County, Texas 77437. 

ARTICLE XII. - MEETINGS OF MEMBERS 

(A) Meetings of Members may be held at such place, either within or without this state, as may be stated in or fixed in accordance with the Regulations. If no other place is stated or so fixed, 
all meetings shall be held at the registered office of the Limited Liability Company. 

(B) An annual meeting of the Members shall be held at such time as may be stated or fixed in accordance with the Regulations. Failure to hold the annual meeting at the designated time shall 
not work a forfeiture or dissolution of the Limited Liability Company. 

(C) Special meetings of the Members may be called by any Manager or Manager(s), by not less than one-tenth of all the Members entitled to vote at the meeting, or by such other persons as 
may be provided in the Regulations. 

(D) (1) Written notice stating the place, day, and hour of the meeting and, in case of a special meeting, the purpose for which the meeting is called shall be delivered not less than ten days 
nor more than fifty days before the date of the meeting, either personally or by mail, by or at the direction of any Manager or person calling the meeting to each Member of record entitled to vote at 
such meeting. 
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(2) Notice to Members, if mailed, shall be deemed delivered as to any Member when deposited in the United States mail, addressed to the Member, with postage prepaid, but, if three 
successive letters mailed to the last-known address of any Member are returned as undeliverable, no further notices to such Member shall be necessary until another address for such Member 
is made known to the Limited Liability Company. 

(3) When a meeting is adjourned to another time or place, unless the Regulations otherwise require, notice need not be given of the adjourned meeting if the time and place thereof 
are announced at the meeting at which the adjournment is taken. At the adjourned meeting the Limited Liability Company may transact any business which might have been transacted at the 
original meeting. If the adjournment is for more than thirty days, a notice of the adjourned meeting shall be given to each Member entitled to vote at the meeting. 

(E) When any notice is required to be given to any Member of a company under the provisions of this Article or under the provisions of the Articles of Organization or the Regulations of the 
Limited Liability Company, a waiver thereof in writing signed by the person entitled to such notice, whether before, at, or after the time stated therein, shall be equivalent to the giving of such 
notice. 

(F) By attending a meeting, a Member: 

(1) Waives objection to lack of notice or defective notice of such meeting unless the Member, at the beginning of the meeting, objects to the holding of the meeting or the transacting 
of business at the meeting; 

(2) Waives objection to consideration at such meeting of a particular matter not within the purpose or purposes described in the meeting notice unless the Member objects to 
considering the matter when it is presented. 

ARTICLE XIII. - Voting. 

(A) Subject to the provisions of this Article which require majority or unanimous consent, vote, or agreement of the Members, the Regulations may grant to all or a specified group of the 
Members the right to consent, vote or agree, on a per capita or other basis, upon any matter. 

(B) Unless the Regulations provide otherwise, any Member may vote in person or by proxy. 
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(C) Unless otherwise provided in the Regulations, a majority of the Members entitled to vote shall constitute a quorum at the meeting of Members. If a quorum is present, the affirmative 
vote of the majority of the Members represented at the meeting and entitled to vote on the subject matter shall be the act of the Members, unless the vote of a greater proportion or number or voting 
by classes is required by this Article, the Articles of Organization, or the Regulations. If a quorum is not represented at any meeting of the Members, such meeting may be adjourned for a period not 
to exceed sixty (60) days at any one adjournment. 

ARTICLE XIV. - ACTION BY MEMBERS WITHOUT A MEETING 

(A) Unless the Regulations provides otherwise, action required or permitted by this Article to be taken at a Members’ meeting may be taken without a meeting if the action is evidenced by 
one or more written consents describing the action taken, signed by each Member entitled to vote. Action taken under this subsection (1) is effective when all Members entitled to vote have signed 
the consent, unless the consent specifies a different effective date. 

(B) Written consent of the Members entitled to vote has the same force and effect as a unanimous vote of such Members and may be stated as such in any document. 

ARTICLE XV. - DISSOLUTION. 

(A) The Limited Liability Company shall be dissolved upon the occurrence of any of the following events: 

(1) When the period fixed for the duration of the Limited Liability Company expires. 

(2) On the occurrence of events specified in the Articles of Organization or Regulations to cause dissolution. 

(3) Written consent of all Members to dissolution. 

(4) Except as otherwise provided in the Regulations, upon the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a Member, or the occurrence of any other event 
which terminates the continued membership of a Member in the Limited Liability Company, unless there is at least one remaining Member and the business of the Limited Liability 
Company is continued by the consent of the number of Members or class thereof stated in the Articles of Organization or Regulations of the Limited Liability Company or if not so stated, by 
all remaining Members. 

(5) Entry of a decree of judicial dissolution. 
 

7 



ARTICLE XVI. - WINDING UP. 

(A) On the winding up of a Limited Liability Company, its assets shall be paid or transferred as follows: 

(1) To the extent otherwise permitted by law, to creditors, including Members who are creditors in satisfaction of liabilities (other than for distributions) of the Limited Liability 
Company, whether by payment or by establishment of reserves; 

(2) Unless otherwise provided by the Regulations, to Members and former Members in satisfaction of the Limited Liability Company’s liability for distributions; and 

(3) Unless otherwise provided by the Regulations, to Members in the manner provided in Article 22. 

(B) As soon as possible following the occurrence of any of the events specified in this section effecting the dissolution of the Limited Liability Company, the Limited Liability Company 
shall execute a statement of intent to dissolve in such form as shall be prescribed by the Secretary of State. The statement of intent to dissolve shall be executed by a Manager of the Limited Liability 
Company. 

ARTICLE XVII. - LIABILITY. 

(A) A Member is liable to the Limited Liability Company: 

(1) For the difference between the amount of the Member’s contributions to capital which have been actually made and the amount which is stated in the Articles of Organization or 
other contract as having been made; and 

(2) For any unpaid contribution to capital which the Member, in the Articles of Organization or other contract, agreed to make in the future at the time and on the conditions stated in 
the Articles of Organization or other contract. 

(B) A Member holds as trustee for the Limited Liability Company: 

(1) Specific property which is stated in the Articles of Organization or other contract as having been contributed by such Member, but which property was not contributed or which 
property has been wrongfully or erroneously returned; and 

(2) Money or other property wrongfully paid or conveyed to such Member on account of the Member’s contribution. 
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(C) The liabilities of a Member as set out in this section may be waived or compromised only by the consent of all Members, but a waiver or compromise shall not affect the right of a 
creditor of the Limited Liability Company who extended credit or whose claim arose after the filing and before a cancellation or amendment of the Articles of Organization or other contract to 
enforce such liabilities. 

(D) When a contributor has rightfully received the return in whole or in part of the capital of the Member’s contribution, the contributor is still liable to the Limited Liability Company for 
any sum, not in excess of the return with interest, necessary to discharge its liability to all creditors of the Limited Liability Company who extended credit or whose claims arose before such return. 

ARTICLE XVIII. - DEBTS, LIABILITIES AND OTHER OBLIG ATIONS. 

Debts, liabilities and other obligations may be contracted for or incurred on behalf of a Limited Liability Company, by any Member or Members, if management of the Limited Liability 
Company is retained by the Members. 

ARTICLE XIX. - NO LIABILITY FOR DEBTS, OBLIGATIONS OR LIABILITIES. 

Neither the Members of the Limited Liability Company nor the Manager(s) or Officers of the Limited Liability Company are liable for debts, obligations or liabilities of the Limited Liability 
Company. 

ARTICLE XX. - DISTRIBUTIONS. 

Distributions of cash or other assets of a Limited Liability Company shall be made to the Members in the manner provided by the Regulations. If the Regulations do not otherwise provide, 
distributions shall be made on the basis of the agreed value, as stated in the records required to be kept under Section 2.22 of the Texas Limited Liability Company Act of the contributions made by 
each Member. 

ARTICLE XXI. - INTERIM DISTRIBUTIONS. 

Except as otherwise provided by this Article, a Member is entitled to receive distributions from a Limited Liability Company before the Member’s withdrawal from the Limited Liability 
Company and before the winding up of the Limited Liability Company to the extent and at the times or on the occurrence of the events specified in the Regulations. 
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ARTICLE XXII. - PRIORITY OF 
DISTRIBUTIONS UPON DISSOLUTION. 

(A) In settling accounts after dissolution, the liabilities of the Limited Liability Company shall be entitled to payment in the following order of priority: 

(1) Those liabilities to creditors, in the order of priority as provided by law, except those liabilities to Members of the Limited Liability Company on account of their contributions; 

(2) Those liabilities to Members of the Limited Liability Company in respect of their shares of the profits and other compensation by way of income on their contributions; and 

(3) Those liabilities to Members of the Limited Liability Company in respect of their contributions to capital. 

(B) Subject to any statement in the Regulations, Members shall share in the Limited Liability Company assets in respect to their claims for capital and in respect to their claims for profits or 
for compensation by way of income of their contributions, respectively, in proportion to the respective amounts of the claims. 

IN WITNESS WHEREOF, these Articles of Organization have been executed by these Organizers on this 1st day of April, 2002. 
 

/s/ Edmund A. Weinheimer, Jr.
Edmund A. Weinheimer, Jr., Organizer
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STATE OF TEXAS 

CERTIFICATE OF MERGER 

of 

M & M GRAVEL SALES, INC. 
a Texas corporation 

and 

FRANK W. MAREK TRUCKING, INC. 
a Texas corporation 

and 

MAREK PROPERTY INTEREST, INC. 
a Texas corporation 

with and into 

COLORADO COUNTY SAND &  GRAVEL CO., L.L.C. 
a Texas limited liability company, 

Parties to the Merger 

Pursuant to Chapter 10 of the Texas Business Organization Code, and the title applicable to each domestic entity identified below, the undersigned parties submit this certificate of merger. 

The name, organizational form, state of incorporation or organization, and file number, if any, issued by the Secretary of State for each organization that is a party to the merger are as follows: 
 
Party 1:

  
Colorado County Sand & Gravel Co., L.L.C. The organization is a limited liability company organized under the laws of the State of Texas, and the file number issued by the Texas 
Secretary of State is 800075580. Its principal place of business is 7555 FM 762 Richmond, Texas, 77469. The organization will survive the merger.

Party 2:
  

Frank W. Marek Trucking, Inc. The organization is a corporation organized under the laws of the State of Texas, and the file number issued by the Texas Secretary of State is 
0042056500. Its principal place of business is 7555 FM 762 Richmond, Texas, 77469. The organization will not survive the merger.



Party 3:
  

Marek Property Interest, Inc. The organization is a corporation organized under the laws of the State of Texas, and the file number issued by the Texas Secretary of State is 
0100204700. Its principal place of business is 7555 FM 762 Richmond, Texas, 77469. The organization will not survive the merger.

Party 2:
  

M & M Gravel Sales, Inc. The organization is a corporation organized under the laws of the State of Texas, and the file number issued by the Texas Secretary of State is 0077491500. 
Its principal place of business is 7555 FM 762 Richmond, Texas, 77469. The organization will not survive the merger.

Agreement and Plan of Merger 

In lieu of providing the Agreement and Plan of Merger, each domestic filing entity certifies that: 

1. A signed Agreement and Plan of Merger is on file at the principal place of business of Colorado County Sand & Gravel Co., L.L.C., 7555 FM 762 Richmond, Texas, 77469. 

2. On written request, a copy of the Agreement and Plan of Merger will be furnished without cost by each surviving, acquiring or new domestic entity or non-code organization to any owner or 
member of any domestic entity that is a party to or created by the Agreement and Plan of Merger and, if the certificate of merger identifies multiple surviving domestic entities or non-code 
organizations, to any creditor or oblige of the parties to the merger at the time of the merger if a liability or obligation is then outstanding. 

3. The plan of merger effected changes or amendments to the certificate of formation of Colorado County Sand & Gravel Co., L.L.C. The changes or amendments to the filing entity’s certificate of 
formation are as follows: (i) every provision of the Company’s former certificate of formation except those required by the Texas Business Organizations Code is eliminated, (ii) the name and 
address of the registered agent of the Company are updated, and (iii) the name and address of the member of the Company are updated. 

4. No new organizations are being created by this merger. 

Approval of the Agreement and Plan of Merger 

The Agreement and Plan of Merger has been approved as required by the laws of the jurisdiction of formation of each organization that is a party to the merger and by the governing documents of 
those organizations. 

Effectiveness of Filing 

This document becomes effective when the document is accepted and filed by the secretary of state. 



Tax Certificate 

In lieu of providing the tax certificate, Colorado County Sand & Gravel Co., L.L.C. will be liable for the payment of the required franchise taxes. 



Execution 

The undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or fraudulent instrument. The undersigned certifies that the statements contained 
herein are true and correct, and that the person signing is authorized under the provisions of the Business Organizations Code, or other law applicable to and governing the merging entity, to execute 
the filing instrument. 

Date: October 3, 2014 
 

COLORADO COUNTY SAND & GRAVEL CO., LLC

By: Summit Materials Corporations I, Inc., its sole member

 By: /s/ Anne Benedict
 Name: Anne Benedict
 Title: Secretary

FRANK W. MAREK TRUCKING, INC.

 By: /s/ Anne Benedict
 Name: Anne Benedict
 Title: Secretary

MAREK PROPERTY INTEREST, INC.

 By: /s/ Anne Benedict
 Name: Anne Benedict
 Title: Secretary

M&M GRAVEL SALES, INC.

 By: /s/ Anne Benedict
 Name: Anne Benedict
 Title: Secretary



      

FILED
In the Office of the

Secretary of State of Texas
 

OCT 13 2014
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AMENDED AND RESTATED 
CERTIFICATE OF FORMATION 

OF 
COLORADO COUNTY SAND &  GRAVEL CO., L.L.C. 

a Texas limited liability company 

COLORADO COUNTY SAND & GRAVEL CO., L.L.C., a Texas limited liability company (the “Company”), hereby certifies as follows: 

1. The name of the Company is Colorado County Sand & Gravel Co., L.L.C. The Company is a Texas limited liability company, the date of filing of its original certificate of formation with 
the Secretary of State of the State of Texas was April 10, 2012, and the file number issued to the filing entity by the Secretary of State of the State of Texas is 800075580. 

2. This Amended and Restated Certificate of Formation amends and restates in its entirety the Certificate of Formation of the Company as currently in effect. Each new amendment has been 
made in accordance with the provisions of the Texas Business Organizations Code. The amendments to the Company’s original certificate of formation and any restated certificate of formation 
effected by this Amended and Restated Certificate of Formation have been approved in the manner required by the Texas Business Organizations Code and by the governing documents of the entity. 

3. This Amended and Restated Certificate of Formation accurately states the text of the certificate of formation being restated and each amendment to the certificate of formation being 
restated that is in effect and as further amended by this Amended and Restated Certificate of Formation. This Amended and Restated Certificate of Formation does not contain any other change in 
the certificate of formation being restated except for the information permitted to be omitted by the provisions of the Texas Business Organizations Code applicable to the filing entity. 

4. This Amended and Restated Certificate of Formation becomes effective when the document is filed with the Secretary of State. 

5. The text of the Certificate of Formation as currently in effect is hereby amended and restated to read in its entirety as set forth in full herein: 

6. The filing entity is a limited liability company. The name of the company is Colorado County Sand & Gravel Co., L.L.C. 

7. The Company is organized for the purpose of transacting any and all lawful business for which limited liability companies may be organized under the Texas Business Organizations 
Code. 

8. The address of the registered office of the Company is Corporation Service Company and the name of the registered agent of the Company at that address is 211 E. 7th Street, Suite 620, 
Austin, TX 78701. 



9. The Company will not have managers. The Company will be governed by its members, and the name and address of the sole member is as follows: 

Summit Materials Corporations I, Inc. 
1550 Wynkoop, 3rd Floor 
Denver, Colorado 80202 

[Signature Page Follows] 



The undersigned affirms that the person designated as registered agent in the Amended and Restated Certificate of Formation has consented to the appointment. The undersigned signs this document 
subject to penalties imposed by law for the submission of a materially false or fraudulent instrument and certifies under penalty of perjury that the undersigned is authorized under the provisions of 
law governing the Company to execute this Amended and Restated Certificate of Formation. 

Executed on October 7, 2014. 
 

COLORADO COUNTY SAND & GRAVEL CO., LLC

By: Summit Materials Corporations I, Inc.

 By: /s/ Michael Brady
  Name: Michael Brady
  Title: President

(Back To Top)  
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Exhibit 3.50 

AMENDED AND RESTATED 

OPERATING AGREEMENT 

OF 

COLORADO COUNTY SAND & GRAVEL CO., L.L.C. 

This Amended and Restated Operating Agreement (this “Agreement”) of COLORADO COUNTY SAND & GRAVEL CO., L.L.C. (the “Company”) is entered into by Summit Materials 
Corporation I, Inc., a Delaware corporation, as the sole member (the “Member”) effective as of October 1, 2014. 

The Member, by execution of this Agreement, hereby amends, restates and replaces in its entirely that certain Operating Agreement of the Company, dated as of April 11, 2002, pursuant to 
and in accordance with the Texas Business Organizations Code, as amended from time to time (the “Code”), and hereby agrees as follows: 

1. Formation. The Member is authorized to execute, deliver and file any other certificates, notices or documents (and any amendments and/or restatements thereof) necessary for the 
Company to qualify to do business in any jurisdiction in which the Company may wish to conduct business. 

2. Name. The name of the Company is Colorado County Sand & Gravel Co., L.L.C. The Member may change the name of the Company at any time and from time to time as permitted by 
the Code. 

3. Purposes. The object and purpose of, and the nature of the business to be conducted and promoted by the Company is, engaging in any lawful act or activity for which limited liability 
companies may be formed under the Code. 

4. Powers. In furtherance of its purposes, but subject to all of the provisions of this Agreement, the Company shall have and may exercise all the powers now or hereafter conferred by Texas 
law on limited liability companies formed under the Code and all powers necessary, convenient or incidental to accomplish its purposes as set forth in Section 3. 

5. Principal Business Office. The principal place of business of the Company shall be such place or places as the Member deems appropriate. The Company may locate its places of business 
at any other place or places, within or outside the State of Texas, as the Member deems advisable. 

6. Registered Office and Agent. The address of the registered office of the Company in the state of Texas will be Corporation Service Company, and the name and address of the registered 
agent of the Company for service of process on the Company in the State of Texas is 211 E. 7th Street, Suite 620, Austin, TX 78701, or such other registered office or registered agent as the Member 
may from time to time designate in accordance with the Code. 



7. Member. The name and the mailing address of the Member are as follows: 
 

Name
  

Address

Summit Materials Corporations I, Inc.   c/o Summit Materials
  1550 Wynkoop, 3rd Floor
  Denver, Colorado 80202

8. Limited Liability. Except as otherwise provided by the Code, the Member shall not be liable for any debts, obligations or liabilities of the Company, whether arising in tort, contract or 
otherwise, solely by reason of being a member of the Company or acting (or omitting to act) in such capacity or participating in the conduct of the business of the Company. 

9. Contributions. The Member may, but is not required to, make capital contributions to the Company. 

10. Allocation of Profits and Losses. For so long as the Member is the sole member of the Company, the Company’s profits and losses shall be allocated solely to the Member. 

11. Distributions. Distributions shall be made to the Member at the times and in the aggregate amounts determined by the Member. Notwithstanding any provision to the contrary contained 
in this Agreement, the Company shall not make a distribution to the Member on account of its interest in the Company if such distribution would violate the Code or other applicable law. 

12. Management. Management of the Company shall be vested in the Member. The Member shall have the power to do any and all acts necessary, convenient or incidental to or for the 
furtherance of the purposes of the Company described herein, including all powers, statutory or otherwise, possessed by members of a limited liability company under the laws of the State of Texas. 
Notwithstanding any other provision of this Agreement, the Member is authorized to execute and deliver any document on behalf of the Company without any vote or consent of any other person. 
The Member has the authority to bind the Company. 

13. Officers. The Member may, from time to time in its sole discretion, appoint one or more officers of the Company with such powers, authorities and duties as the Member may decide. 
The Member may in its sole discretion remove any such officer at any time, with or without cause. The initial officers of the Company shall be: 

Bryan Kalbfleisch (President) 

Johnny Cook (Vice President) 
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Steve Rhodes (Vice President) 

Shane Evans (Vice President) 

Clint Pulley (Vice President) 

Michael Brady (Vice President) 

Anne Benedict (Secretary) 

John (Mick) McKirahan (Treasurer) 

Anthony Keenan (Assistant Secretary) 

Jennifer Rose (Assistant Treasurer) 

14. Waiver of Fiduciary Duties. This Agreement is not intended to, and does not, create or impose any fiduciary duty on the Member or on any subsequent member. Furthermore, the 
Member and the Company hereby waive any and all fiduciary duties that, absent such waiver, may be established or implied by the Code or any applicable law, and in doing so, acknowledge and 
agree that the duties and obligation of the Member to the Company are only as expressly set forth in this Agreement. The provisions of this Agreement, to the extent that they restrict the duties and 
liabilities of the Member, or of any subsequent member, otherwise existing at law or in equity replace such other duties and liabilities of the Member or of any subsequent member. 

15. Exculpation and Indemnification. 

(a) The Member shall not be liable to the Company or any other person or entity who is a party to or is otherwise bound by this Agreement for any loss, damage or claim incurred by reason 
of any act or omission performed or omitted by the Member in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on the 
Member by this Agreement, except that the Member shall be liable for any such loss, damage or claim incurred by reason of the Member’s gross negligence or intentional misconduct. 

(b) To the fullest extent permitted by applicable law, the Member shall be entitled to indemnification from the Company for any loss, damage or claim incurred by the Member by reason of 
any act or omission performed or omitted by the Member in good faith on behalf of the Company and in a manner reasonably believed to be within the scope of the authority conferred on the 
Member by this Agreement, except that the Member shall not be entitled to be indemnified in respect of any loss, damage or claim incurred by the Member by reason of the Member’s gross 
negligence or willful misconduct with respect to such acts or omissions. 

16. Assignments. The Member may at any time assign in whole or in part its limited liability company interest in the Company. If the Member transfers any of its interest in the Company 
pursuant to this Section, the transferee shall be admitted to the Company upon its execution of an instrument signifying its agreement to be bound by the terms and conditions of this Agreement. If a 
Member transfers all of its interest in the Company, such admission shall be deemed effective immediately prior to the transfer, and, immediately following such admission, the transferor Member 
shall cease to be a member of the Company. 
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17. Admission of Additional Members. One or more additional members of the Company may be admitted to the Company with the written consent of the Member and upon such terms 
(including with respect to participation in the management, profits, losses and distributions of the Company) as may be determined by the Member and the additional persons or entities to be 
admitted. 

18. Dissolution. 

(a) The Company shall dissolve and its affairs shall be wound up upon the first to occur of: (i) the written consent of the Member, (ii) any time there are no members of the Company, unless 
the Company is continued in accordance with the Code, or (iii) the entry of a decree of judicial dissolution under Section 11.305 of the Code. 

(b) In the event of dissolution, the Company shall conduct only such activities as are necessary to wind up its affairs (including the sale of the assets of the Company in an orderly manner), 
and the assets or proceeds from the sale of the assets of the Company shall be distributed in the manner, and in the order of priority, set forth in Section 11.053 of the Code. 

19. Benefits of Agreement; No Third-Party Rights. The provisions of this Agreement are intended solely to benefit the Member and, to the fullest extent permitted by applicable law, shall 
not be construed as conferring any benefit upon any creditor of the Company (and no such creditor shall be a third-party beneficiary of this Agreement), and the Member shall have no duty or 
obligation to any creditor of the Company to make any contributions or payments to the Company. 

20. Severability of Provisions. Each provision of this Agreement shall be considered severable and if for any reason any provision or provisions herein are determined to be invalid, 
unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the operation of or affect those portions of this Agreement which are valid, 
enforceable and legal. 

21. Entire Agreement. This Agreement constitutes the entire agreement of the Member with respect to the subject matter hereof. 

22. Governing Law. This Agreement shall be governed by, and construed under, the laws of the State of Texas (without regard to conflict of laws principles), all rights and remedies being 
governed by said laws. 

23. Amendments. This Agreement may not be modified, altered, supplemented or amended except pursuant to a written agreement executed and delivered by the Member. 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, has duly executed this Agreement as of the 3rd day of October, 2014 
 

Summit Materials Corporations I, Inc., a Delaware limited liability company

By: /s/ Michael Brady
Name: Michael Brady
Title: President

(Back To Top)  
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Exhibit 3.59 

Date. 06/01/2015 
Receipt Number. 6026153 

Amount Paid: $70.00 

RECEIVED 
JUN 01 2015 

Utah Div. of Corp. & Comm. Code 

CERTIFICATE OF LIMITED PARTNERSHIP 

OF 

KILGORE PARTNERS, L.P. 

The undersigned persons hereby establish a limited partnership (the “Limited Partnership”) pursuant to the Utah Uniform Limited Partnership Act, 48-2e-101 et seq. (the “Act”), and execute 
this certificate of limited partnership: 

FIRST: The name of the Limited Partnership is KILGORE PARTNERS, L.P.  

SECOND: The address of the initial registered office of the Limited Partnership is 10 E. South Temple, Ste. 850, Salt Lake City, UT 84133. The name of its initial registered agent at 
such address is Corporation Service Company. The registered agent accepts such appointment by his signature below. 

THIRD : The address of the Limited Partnership’s principal place of business where the records required to be maintained by Section 48-2e-201 of the Act are to be kept is 7057 W. 
2100 S., Magna, Utah 84044, its mailing address is P.O. Box 869 Magna, Utah 84044. 

FOURTH : The Limited Partnership shall be managed by its general partners. It is fundamental to the organization and internal affairs of the Limited Partnership that the limited 
partners of the Limited Partnership have limited liability as provided under the Act. The name and business address of the initial general partner of the Limited Partnership are as follows: 

Summit Materials, LLC, in its capacity as General Partner 
1550 Wynkoop 
3rd Floor 
Denver, CO 80202 

FIFTH : The period of duration of the Limited Partnership will be 99 years, unless sooner dissolved pursuant to the partnership agreement or the written consent of all the partners. 

SIXTH : The Limited Partnership is organized for any legal and lawful business purpose pursuant to the Act. 

Dated: June 1, 2015. 
 

   GENERAL PARTNER:

 

 

  

Summit Materials, LLC
 

   By:  /s/ Anne Lee Benedict
   Its:  Chief Legal Officer

Anne Lee Benedict    
    
    
    
    

(Back To Top)  
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LIMITED PARTNERSHIP AGREEMENT 
OF 

KILGORE PARTNERS, L.P. 
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LIMITED PARTNERSHIP AGREEMENT 
OF 

KILGORE PARTNERS, L.P. 
A Utah Limited Partnership 

This Limited Partnership Agreement of KILGORE PARTNERS, L.P. (“Agreement”), is executed and agreed to by (i) Summit Materials, LLC, a Delaware limited liability company, as a 
“General Partner” (sometimes, “SMLLC - GP”); (ii) Summit Materials, LLC, a Delaware limited liability company, as a “Limited Partner” (sometimes, “SMLLC - LP”); and (iii) Summit Materials 
Corporations I, Inc., a Delaware corporation, as a “Limited Partner” (sometimes, “SMCORP - LP”). 

ARTICLE 1 - DEFINITIONS 

1.1. Scope. For purposes of this Agreement, unless the language or context clearly indicates that a different meaning is intended, capitalized terms have the meanings specified in this article. 

1.2. Defined Terms. 

1.2.1. “Act” means the Utah Uniform Limited Partnership Act, codified at U.C.A. 48-2e-101 et seq., and any successor statute, as amended from time to time. 

1.2.2. “Agreement” means this limited partnership agreement, including any amendments. 

1.2.3. “Available Funds” means the Partnership’s gross cash receipts from operations, less the sum of: (a) payments of principal, interest, charges, and fees pertaining to the 
Partnership’s indebtedness; (b) expenditures incurred incident to the usual conduct of the Partnership’s business; and (c) amounts reserved to meet the reasonable needs of the Partnership’s business 
in the future. 

1.2.4. “Certificate” means the Certificate of Limited Partnership required by § 48-2e-201 of the Act. 

1.2.5. “Code” means the Internal Revenue Code of 1986 and any successor statute, as amended from time to time. 

1.2.6 “Effective Date” means the date on which this Agreement shall become effective, which date shall be the date of closing of the acquisition of Lewis & Lewis, Inc., a Wyoming 
corporation, by SMCORP - LP. 

1.2.7. “General Partner” means a Person who is vested with authority to manage the Partnership in accordance with ARTICLE 6.  
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1.2.8. “General Partner Interest” or “General Partnership Interest” means a General Partner’s Partnership Interest. 

1.2.9 “Limited Partner” means a Limited Partner as identified in the introductory paragraph or in Paragraph 2.6.2. 

1.2.10. “Limited Partner Interest”  or “Limited Partnership Interest”  means a Limited Partner’s Partnership Interest. 

1.2.11. “Net Profit and Net Loss” mean, respectively, the net profit or loss for each fiscal year of the Partnership or portion thereof, an amount equal to the Partnership’s taxable 
income or loss for such period, determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss and deduction required to be stated separately pursuant to Code 
Section 703(a)(1) shall be included in taxable income or loss), with the following adjustments: 

(a) any income of the Partnership that is exempt from federal income tax and not otherwise taken into account in computing Net Profits and Net Loss pursuant hereto shall be taken 
into account in computing such taxable income or losses as if it were taxable income; 

(b) any expenditures of the Partnership described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to IRC Reg. § 1.704 1(b)(2)(iv)(i), and 
not otherwise taken into account in computing Net Profits or Net Loss pursuant hereto shall be taken into account in computing such taxable income or losses as if they were deductible items; 

(c) to the extent an adjustment to the adjusted tax basis of any asset pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to IRC Reg. § 1.704 1(b)(2)(iv)(m)
(4) to be taken into account in determining capital accounts under Paragraph 3.5 as a result of a distribution (other than in liquidation of a Partner’s Partnership Interest in the Partnership), the 
amount of such adjustment shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the 
asset and shall be taken into account for purposes of computing Net Profits or Net Loss; 

(d) in the event the gross asset value of any Partnership asset is adjusted pursuant to the terms hereof, the amount of such adjustment shall be taken into account as gain or loss from 
the disposition of such asset for purposes of computing Net Profits and Net Loss; 

(e) gain or loss resulting from the disposition of property with respect to which gain or loss is recognized for federal income tax purposes shall be computed by reference to the gross 
asset value of the property disposed of notwithstanding that the adjusted tax basis of such property differs from its gross asset value; 
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(f) in lieu of depreciation, amortization or other cost recovery deductions taken into account in computing taxable income or loss, there shall be taken into account depreciation for 
such period; and 

(g) the amount of items of Partnership income, gain, deduction and loss available to be specially allocated pursuant to Article 4 hereof shall be determined by applying rules 
analogous to those in subclauses (a) through (f) above. Notwithstanding any other provision of this definition, Net Profits shall be decreased or Net Loss shall be increased by the amount of items of 
Partnership income and gain specially allocated under Article 4 hereof and Net Profits shall be increased or Net Loss shall be decreased by the amount of items of Partnership loss and deduction 
specially allocated under Article 4 hereof. 

1.2.12. “Partner” unless specifically stated otherwise, shall refer to the General partner and each Limited Partner. 

1.2.13. “Partnership” means Kilgore Partners, L.P, a Utah limited partnership. 

1.2.14. “Partnership Interest” or “Interest” means the ownership interest of a Partner in the Partnership, consisting of the Partner’s right to share in Profits, receive distributions, 
and receive information pertaining to the Partnership’s affairs as described herein. “Partnership Interest” or “Interest” shall include all classes of ownership interest in the Partnership including, 
without limitation, General Partner Interests and Limited Partner Interests. Each Partner’s initial Partnership Interest is set forth in Paragraph 3.2, and may be adjusted from time to time in the 
Partnership’s records as provided herein. 

1.2.15. “Person” means any individual, corporation, trust, partnership, joint venture, limited liability company or other entity. 

1.2.16. “Representative” shall mean the legally appointed guardian of a mentally incapacitated Partner, the conservator of a mentally incapacitated Partner’s assets or the legally 
appointed and qualified personal representative of the estate of a deceased Partner. 

1.2.17. “Transfer” means, with respect to an Interest, a sale, assignment, gift or any other disposition by a Partner, whether voluntary, involuntary, or by operation of law. 

1.2.18. “Treasury Regulations,” “Regulations,” “Treas. Reg.,” or “Reg.” means the income tax regulations promulgated under the Code as amended from time to time (including 
corresponding provisions of succeeding regulations). 
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ARTICLE 2 - ORGANIZATION 

2.1. Formation of the Partnership. The Partnership has been organized as a Utah limited partnership pursuant to the Act. The rights and obligations of the Partners shall be as set forth in 
the Act unless this Agreement expressly provides otherwise. 

2.2. Name of the Partnership. The name of the Partnership is “Kilgore Partners, L.P.” and all Partnership business shall be conducted in that name or such other name the Partners may 
select from time to time and which is in compliance with all applicable laws. 

2.3. Registered Agent and Principal Office. The registered agent of the Partnership in the State of Utah shall be the initial registered agent named in the Certificate or such other Person or 
Persons as the Partners may designate from time to time. The principal office of the Partnership shall be at such place as designated in the Certificate and as the Partners may designate from time to 
time, and the Partnership shall maintain records there as required by the Act. 

2.4. Purposes of the Partnership. The Partnership is organized: 

2.4.1. To carry on the construction and construction materials business. To engage in (i) the manufacture and supply of asphalt, concrete, other aggregates and related 
infrastructure materials, and (ii) the provision of excavation, earthwork, and related sitework construction services and installation services. 

2.4.2. To transact other business. To transact any and all other businesses for which limited partnerships may be formed under the Act or applicable Utah law. 

2.4.3. To act on own account or for others. To accomplish any of the foregoing purposes for its own account or as nominee, agent or trustee for others. 

2.5. Term of Existence. The Partnership commenced on the date its Certificate was filed with the Division of Corporations and Commercial Code of the Utah Department of Commerce and 
shall continue in existence until the time fixed in the Certificate, or such earlier time as may be determined in accordance with the terms of this Agreement. 

2.6. Partners. 

2.6.1. General Partner. The name and address of the General Partner are: 
 

Name
  Address

SMLLC - GP

  

1550 Wynkoop
3rd Floor
Denver, CO 80202
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2.6.2. Limited Partner. The name and address of the Limited Partners are: 
 

Name
  Address

SMLLC - LP

  

1550 Wynkoop
3rd Floor
Denver, CO 80202

SMCORP - LP

  

1550 Wynkoop
3rd Floor
Denver, CO 80202

ARTICLE 3 - CAPITAL CONTRIBUTIONS AND CAPITAL ACCOU NTS 

3.1. Initial Capital Contributions. Partners have made or shall make capital contributions to the Partnership, in cash, services, or property, as necessary to accomplish the initial 
development of the Partnership’s business, and as more particularly set forth in Schedule A, attached hereto. 

3.2. Interests of Partners in Partnership Capital. Each Partner’s relative interest in the capital of the Partnership shall be represented by the Partner’s Partnership Interest. The Partnership 
Interest of each Partner is as follows: 
 

Name
  Partnership Interest

SMLLC - GP   *TBD% General Partnership Interest

SMLLC - LP   *TBD% Limited Partnership Interest

SMCORP - LP   *TBD% Limited Partnership Interest
 
* The actual Partnership Interest of each Partner shall be determined based on the respective fair market values of each Partner’s capital contributions on the date of contribution, as set forth on 

Schedule A, to be determined on or before August 1, 2015. The General Partner shall be responsible for selecting the actual method of determining the fair market, values referenced in the 
immediately forgoing sentence. 

 
5 



3.3. Subsequent Capital Contributions. No Partner shall be obligated to make any additional capital contributions to the Partnership except as the Partners may agree by unanimous 
consent. 

3.4. Return of Capital Contributions. Except as expressly provided herein, each Partner agrees not to withdraw as a Partner of the Partnership and no Partner shall be entitled to the return 
of any part of its capital contributions or to be paid interest in respect to either its capital account or its capital contributions. 

3.5. Capital Accounts of the Partners. A separate capital account shall be maintained for each Partner in accordance with the Code and the Regulations thereunder. Capital accounts will 
be: 

(a) Increased by: (i) the amount of any money the Partner contributes to the Partnership’s capital; (ii) the fair market value of any property the Partner contributes to the Partnership’s 
capital, net of any liabilities the Partnership assumes or to which the property is subject; and (iii) the Partner’s share of Profits and any separately stated items of income or gain; and 

(b) Decreased by: (i) the amount of any money the Partnership distributes to the Partner; (ii) the fair market value of any property the Partnership distributes to the Partner, net of any 
liabilities the Partner assumes or to which the property is subject; and (iii) the Partner’s share of Losses and any separately stated items of deduction or loss. 

3.6. Revaluation of Capital Accounts Upon Occurrence of Certain Events. In accordance with the provisions of the Regulations, if, after the initial capital is contributed pursuant to 
Paragraph 3.1, money or property in other than a de minimis amount is contributed to the Partnership, or distributed by the Partnership to a Partner, the capital accounts of the Partners and carrying 
values of all the Partnership’s property may, in the General Partner’s discretion, be adjusted to reflect the fair market value of the Partnership property on the date of adjustment, as set forth in the 
Regulations. 

ARTICLE 4 - ALLOCATIONS AND DISTRIBUTIONS 

4.1 Allocation of Profits and Losses Between the Partners. After giving effect to the special allocations contained in paragraph 4.2 and any others required to be made by the Code or the 
Regulations, profits and losses for each taxable year shall be allocated among the Partners in proportion to their Partnership Interests, as set forth in paragraph 3.2. 

4.2. Special Allocations. Notwithstanding anything to the contrary contained herein, the following special allocations shall be made if the circumstances require. 

4.2.1. Qualified Income Offset. Notwithstanding anything to the contrary contained herein, if a Partner unexpectedly receives any adjustments, allocations, or distributions described 
in Section 1.704-1(b)(2)(ii)(d)(4), (5), or (6) of the Regulations or any amendment thereto, or receives 
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an allocation of loss which produces a negative capital account for any Partner while any other Partner has a positive capital account, then items of Partnership income, including gross income, shall 
be specially allocated to such Partner to the extent necessary to eliminate any capital account deficit. This paragraph is intended to constitute a “qualified income offset” within the meaning 
Section 1.704-1(b)(2)(ii)(d) of the Regulations. 

4.2.2. Minimum Gain Chargeback. Notwithstanding anything to the contrary contained herein, if there is a net decrease in Partnership “minimum gain,” as defined in Sections 
1.704-2(b)(2) and 1.704-2(d) of the Regulations, during a taxable year, each Partner shall be specially allocated, before any other allocation, items of income and gain for such taxable year (and, if 
necessary, subsequent years) in proportion to each Partner’s share of the net decrease in Partnership “minimum gain.” This paragraph is intended to comply with the “minimum gain chargeback” 
provisions of Section 1.704-(2)(f) of the Regulations. 

4.2.3. Section 704(c) Allocation. Notwithstanding anything to the contrary contained herein, items of income, gain, loss, and deduction with respect to property contributed to the 
Partnership’s capital will be allocated between the Partners so as to take into account any variation between book value and basis, to the extent and in the manner prescribed by Section 704(c) of the 
Code and related Regulations. 

4.2.4. Partner Nonrecourse Deductions. Items of the Partnership’s loss, deductions, and expenditures described in Section 705(a)(2)(B) of the Code that are attributable to the 
Partnership’s nonrecourse debt and are characterized as Partner nonrecourse deductions under Section 1.704-2(i) of the Regulations will be allocated to the Partners’ capital accounts in accordance 
with Section 1.704-2(i) of the Regulations. 

4.2.5. Adjustments for Special Allocations. If the special allocations result in capital account balances that are different from the capital account balances the Partners would have 
had if the special allocations were not required, the Partnership will allocate other items of income, gain, loss, and deduction in any manner it considers appropriate to offset the effects of the special 
allocations on the Partners’ capital account balances. Any offsetting allocation required by this paragraph is subject to and must be consistent with the special allocations. 

4.3. Tax Allocations. For federal income tax purposes, unless the Code or Regulations require otherwise, each item of the Partnership’s income, gain, loss, or deduction will be allocated to 
the Partners in proportion to their allocations of the Partnership’s Profit or Loss. 

4.4. Distribution of Available Funds. The Partnership may distribute its Available Funds to the Partners at such intervals as the General Partner determines. All distributions of Available 
Funds will be allocated between the Partners in proportion to their Partnership Interests. 

4.5. Substantial Economic Effect. The various provisions of this article are intended and will be construed to ensure that the allocations of the Partnership’s income, gain, losses, 
deductions, and credits have substantial economic effect under the Regulations promulgated under Section 704(b) of the Code. 
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ARTICLE 5 - DISPOSITION AND CREATION OF PARTNERSHIP  INTERESTS 

5.1. Disposition of General Partnership Interest Upon Certain Events. Upon the General Partner’s dissolution, termination, or bankruptcy the General Partner Interest shall become a 
Limited Partner Interest and the Limited Partners shall appoint a new General Partner. 

5.2. Withdrawal of a Partner. Except as unanimously agreed by the Partners, a Partner, whether it be a General Partner or a Limited Partner, does not have the right or power to withdraw 
from the Partnership as a Partner. 

5.3. Creating New or Additional Partnership Interests. Additional Persons may be admitted to the Partnership as Limited Partners or General Partners and Partnership Interests may be 
created and issued to those Persons and to existing Partners upon the approval of Partners owning at least two-thirds (2/3) of the Partnership Interests of the Partnership on such terms and conditions 
as they may determine at the time of admission. The terms of admission or issuance must specify the interests in Partnership capital applicable to the new interests. The provisions of this paragraph 
shall not apply to Transfers of Partnership Interests. 

5.4. Restrictions on Transfer of Partnership Interests. A Partner may Transfer his or her Partnership Interest to another Person subject to the following restrictions: 

5.4.1. Right of First Refusal. Before a Partner (“Transferring Partner”) may Transfer a Partnership Interest to any Person, the Transferring Partner or his or her legal representative 
shall give written notice (the “Transfer Notice”) to the Partnership and the other Partners of his or her intention to do so. For 60 days following receipt of the Transfer Notice, the Partnership shall 
have the option to purchase all or any part of the Transferring Partner’s Interest at its then fair market value as determined by a qualified, independent appraiser selected by the non-transferring 
Partners. If the Partnership fails to exercise its option, in whole or in part, for 30 days following the expiration of the Partnership’s option period, each non-transferring Partner shall have the option 
to purchase (at the same price as applied to the Partnership’s option) a proportionate share (based upon his or her Interest which is not subject to the proposed transfer) of the Transferring Partner’s 
Interest. If a Partner waives, in whole or in part, his or her option to purchase, the unexercised option, or portion thereof, to which such waiver applies shall inure proportionately (based upon each 
such non-transferring Partner’s Interest that is not subject to the proposed transfer, exclusive of the Interest of the Partner waiving the option) to other non-transferring Partners. The Transfer Notice 
may be sent by first class mail to the Partnership at its principal place of business, and to each non-transferring Partner at the address specified for such Partner in paragraph 3.2 or in the 
Partnership’s records, and shall be deemed to be delivered three days after it is deposited for delivery. Notwithstanding the foregoing, neither the Partnership nor the non-transferring Partners shall 
have any right of first refusal (and the Transferring Partner shall have no obligation to give a 
 

8 



Transfer Notice) under this paragraph 5.4.1 with respect to a transfer between Partners or a gratuitous transfer of a Partner’s Interest for estate planning reasons to a Transferee that is a member of 
the Partner’s family, a trust for the benefit of the Partner or the members of the Partner’s family (or, if a trust holds a Partnership Interest, to a beneficiary of such trust), or to an entity, such as a 
family limited liability company, of which the transferring Partner retains control. Such a Transferee, however, shall not be admitted as a substitute Partner without first meeting the requirements of 
paragraph 5.4.2. 

5.4.2. Requirements for Admission of a New or Substitute Partner. No Transferee shall have the right to become a Partner unless and until all of the following conditions are 
satisfied: (a) the written acceptance and adoption by the Transferee of the provisions of this Agreement; (b) the admission is approved by all of the non-transferring Partners, the granting or denial of 
which shall be within their sole and absolute discretion; and (c) payment by the Transferring Partner or the Transferee of all expenses in connection with the transfer and admission, subject to the 
non-transferring Partners’ right to waive the payment of these expenses in their sole discretion. 

5.4.3. Rights of Mere Assignees. If a Transferee is not admitted as a Partner, the Transferee shall be entitled to receive the allocations and distributions attributable to the transferred 
Interest, but the Transferee shall not be entitled to inspect the Partnership’s books and records, receive an accounting of the Partnership’s financial affairs, or otherwise take part in the Partnership’s 
business or exercise the rights of a Partner under this Agreement or the Act. 

5.5. Changes in Ownership of Partners that are not Natural Persons. A change in controlling ownership of a Partner that is a corporation, limited liability company, general partnership, 
limited partnership, or other similar entity shall be considered a Transfer for purposes of paragraph 5.4. 

ARTICLE 6 - DUTIES AND RIGHTS OF PARTNERS 

6.1. General Partners. 

6.1.1. Service of General Partner. The General Partner shall devote such time and effort as may be necessary or appropriate to the business and affairs of the Partnership. The 
General Partner may receive compensation for services as a General Partner in addition to distributions as a Partner but any such additional compensation shall be reasonable and shall not exceed 
salaries paid to general partners performing similar services for similar businesses. 

6.1.2. Powers of General Partner. Pursuant to the Act, the General Partner has the exclusive right to manage the Partnership’s business and shall possess all of the powers and rights 
of a general partner under the Act, including, without limiting the generality of the foregoing, the power, in the General Partner’s absolute discretion and on behalf of the Partnership, to: 
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6.1.2.1. Manage the affairs and business of the Partnership, including exercising the authority and powers granted to the Partnership, employing such agents, advisors, 
consultants and helpers as the General Partner deems advisable to assist it with its responsibilities, and otherwise act in all other matters on behalf of the Partnership. 

6.1.2.2. Sell, assign, convey, or otherwise transfer title to a portion of the Partnership’s real and personal property, including any interest in any mortgage (including for the 
purposes of this Agreement, deeds of trust, security agreements, financing statements and similar loan transaction documentation), lease or other interest in real or personal property. 

6.1.2.3. Lease, upon such terms as may be deemed proper, all or any portion of the Partnership’s real or personal property, whether or not the space or facility so leased is to 
be occupied by the lessee, or, in turn, subleased in whole or in part to others. 

6.1.2.4. Borrow money for the Partnership on the security of all or any part of its real and personal property and, in conjunction therewith, execute all necessary papers and 
documents, including, but not limited to, bonds, notes, mortgages, pledges, security agreements and confessions of judgment for and on behalf of the Partnership. 

6.1.2.5. Obtain replacements of mortgages on the Partnership property. 

6.1.2.6. Prepay, in whole or in part, refinance, recast, increase, modify, consolidate, correlate or extend on such terms as the General Partner may deem proper, any 
mortgages affecting the Partnership’s real or personal property. 

6.1.2.7. Record title to the Partnership’s real or personal property in the name or names of a nominee or nominees for the purpose of mortgage financing or any other 
convenience or benefit to the Partnership. 

6.1.2.8. Set aside Partnership capital or other funds for payment of past, current and future liabilities of the Partnership. 

6.1.2.9. Re-allocate among other Partners, the capital of a Partner whose interest is being surrendered, abandoned, otherwise voided, or reduced. 

6.1.2.10. In accordance with generally accepted principals of accounting consistently applied, and unless otherwise provided herein, determine whether items of income, 
gain, loss, deduction, or credit shall be treated either as capital or extraordinary items, or, alternatively, as profit or loss items. 

6.1.2.11. Select and open Partnership bank accounts, withdrawals thereon to be made upon signature(s) as designated by the General Partner. 
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6.1.2.12. Cause to be kept books of account in which each Partnership transaction (including accounts required to reflect Partners’ profit or loss and capital) shall be 
entered. Such books of account shall be open to reasonable inspection and examination by the Partners and their duly authorized representatives. The Partnership shall maintain its books and records 
on the basis of a calendar year. 

6.1.2.13. Execute, acknowledge and deliver any and all instruments to effectuate any of the foregoing powers. 

6.1.2.14. Vote the stock or shares of any corporation or limited liability company owned by the Partnership. 

6.1.2.15. In the event of the distribution of property by the Partnership within the meaning of Section 734 of the Code, or, the transfer of an interest in the Partnership within 
the meaning of Section 743 of the Code, the General Partner, in the General Partner’s sole and absolute discretion, and in keeping with generally accepted principles of accounting consistently 
applied, may elect to adjust the basis of the Partnership property pursuant to Sections 734, 743 and 754 of the Code. Partners affected by such election, if made, shall supply to the Partnership the 
information as may be required to make such election. 

6.1.2.15. Perform any and all other acts as the General Partner may deem necessary or appropriate to the conduct of the business of the Partnership. 

6.1.3. General Partner Appointed Attorney for Limited Partners with Respect to Partnership Filings. Each of the Limited Partners irrevocably constitute and appoint the 
General Partner their true and lawful attorney, in their name, place and stead to make, execute, acknowledge and file: 

6.1.3.1. A Certificate of Limited Partnership under applicable laws, as required; 

6.1.3.2. Any certificate or other instruments, including registration or filings concerning the use of fictitious names and/or qualifications in foreign states and filings 
required or appropriate under the securities acts (federal and state), which may be required to be filed by the Partnership under the laws of any state, or which the General Partner shall deem 
advisable to file; 

6.1.3.3. Documents required to effectuate the dissolution and termination of the Partnership; and 

6.1.3.4. Amendments and modifications of the instruments described above. 
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6.2. Limitations Upon Limited Partners. No Limited Partner shall take any part in the conduct of the business or control of the assets of the Partnership, or the act of sale, leasing, 
financing or refinancing of any of its assets, or have any right or authority to act for or bind the Partnership, or request, require, or compel the liquidation of the Partnership. A Limited Partner shall 
not be or become liable as a General Partner and a Limited Partner shall not be liable to creditors of the Partnership. 

6.3. Tax Matters Partner. 

6.3.1. Designation of Tax Matter Partner. SMLLC – GP shall be the Tax Matters Partner of the Partnership as provided in §6231 of the Code and shall be authorized and required 
to represent the Partnership (at the expense of the Partnership) in connection with all examinations of the affairs of the Partnership by any federal, state or local tax authorities, including any 
resulting administrative and judicial proceedings, and to expend funds of the Partnership for professional services and costs associated therewith. 

6.3.2. Functions of Tax Matters Partner. The Tax Matters Partner shall take all actions necessary to preserve the rights of the Partners with respect to audits and shall provide all 
Partners with notices of all such proceedings and other information as required by law. The Tax Matters Partner shall obtain the prior written consent of each Partner before settling, compromising or 
otherwise altering the defense of any proceeding before the Internal Revenue Service if such Partner or any of its constituent partners could be affected thereby. The Tax Matters Partner shall keep 
the Partners timely informed of its activities under this subsection. The Tax Matters Partner may prepare and file protests or other appropriate responses to such audits. The Tax Matters Partner shall 
select counsel to represent the Partnership in connection with any audit conducted by the Internal Revenue Service or by any state or local authority. 

6.3.3. Costs. All costs incurred in connection with the foregoing activities, including legal and accounting costs, shall be borne by the Partnership. Any additional expenses with 
respect to judicial review of adverse determinations in connection with any such tax audits or the defense of any Partner against any claim asserted by the Internal Revenue Service or state or local 
tax authority of additional tax liability arising out of the Partner’s ownership of its Partnership Interest shall only be incurred by the Partner(s) who have authorized the General Partner, in writing, to 
proceed with such judicial review or defense. 

6.3.4. Partner Cooperation. Each Partner agrees to cooperate with the Tax Matters Partner and to do or refrain from doing any or all things reasonably required by the Tax Matters 
Partner in connection with the conduct of all such proceedings. 

ARTICLE 7 - INDEMNIFICATION 

The Partnership shall promptly indemnify each Partner for payments reasonably made and personal liabilities reasonably incurred by it in the ordinary conduct of Partnership business, or for 
the preservation of its business or property. Indemnity shall only be provided for reasonable liabilities and costs (including attorneys’ fees) which are actually incurred by the Partner while engaged 
in activities or enterprises that such Partner reasonably believed to be directly for the benefit of the Partnership, consistent with the provisions of this Agreement. 
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ARTICLE 8 - BOOKS, RECORDS, REPORTS AND BANK ACCOUNTS 

8.1. Maintenance of Books and Records. The Partnership shall keep books and records of accounts and shall keep minutes of the proceedings of its General Partner at the principal business 
office of the Partnership set forth in the Certificate. In addition, the Partnership shall maintain the following at its principal business office: (a) a current list of the full name and last known business 
address of each Partner, separately identifying the General and Limited Partners; (b) a copy of the filed Certificate and all amendments thereto, together with executed copies of any powers of 
attorney pursuant to which any document has been executed; (c) copies of the Partnership’s federal, state, and local income tax returns and reports and financial statements, if any, for the three most 
recent years; (d) copies of this Agreement and any amendments thereto; and (e) unless contained in this Agreement, the Certificate, or in any amendments thereto, a writing setting out: (i) the 
amount of cash, a description and statement of the agreed value of the other property or services contributed by each Partner and which each Partner has agreed to contribute; (ii) the items as to 
which or events on the happening of which any additional contributions agreed to be made by each Partner are to be made; (iii) any right of a Partner to receive, or of the Partners to make, 
distributions which include a return of all or any part of the Partner’s contribution; and (iv) any events upon the happening of which the Partnership is to be dissolved and its affairs wound up. 

Records kept pursuant to the preceding paragraph are subject to inspection and copying at the reasonable request, and at the expense, of any Partner during ordinary business hours. 

8.2. Schedule K-1s. On or before the 90th day following the end of each fiscal year during the term of the Partnership, the Partnership shall cause each Partner to be furnished with a federal 
(and where applicable state) income tax reporting Schedule K-1 or its equivalent. 

8.3. Taxable Year and Accounting Method. The Partnership’s fiscal year shall coincide with Summit Materials, Inc.’s fiscal year and shall be the same for income tax and financial and 
accounting purposes. The Partnership shall initially use the cash method of accounting. 

8.4. Tax Elections made by Partners. All elections required or permitted to be made by the Partnership under the Code shall be made by the General Partner. 

8.5. Bank Accounts. All funds of the Partnership are to be deposited in the Partnership’s name in such bank accounts or investment accounts as may be designated by the General Partners 
and shall be withdrawn on the signature of a duly authorized General Partner. The Partnership’s funds may not be commingled with the funds of any Partner. 
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ARTICLE 9 - DISSOLUTION, LIQUIDATION AND TERMINATIO N 

9.1. Events of Dissolution. The Partnership shall be dissolved and shall commence winding up its affairs upon the first to occur of the following: 

9.1.1. The time fixed in the Certificate as the expiration of the term of the Partnership; 

9.1.2. The consent of all Partners in writing; 

9.1.3. Any event which makes it unlawful or impossible to carry on the Partnership’s business; 

9.1.4. The sale of all business assets of the Partnership; 

9.1.5. The entry of a decree of judicial dissolution under the Act; or 

9.1.6. The death, incompetency, withdrawal, resignation, expulsion, bankruptcy, dissolution, or retirement of the General Partner, or the transfer by a General Partner of its General 
Partnership Interest (whether such interest is held by such Person individually, as a fiduciary, or otherwise), unless the Limited Partners elect a new General Partner and elect to continue the 
Partnership business. 

9.2. Winding Up. Upon the dissolution of the Partnership, the Partners shall wind up the Partnership’s affairs and satisfy the Partnership’s liabilities and liquidate the Partnership property. 

9.3. Final Distribution. The proceeds from the liquidation of the Partnership property shall be distributed as follows: (a) first, to creditors, including Partners who are creditors, until all of 
the Partnership’s debts and liabilities are paid and discharged (or provision is made for payment thereof); and (b) the balance, if any, to the Partners, in proportion to their capital accounts as of the 
date of such distribution, after giving effect to all contributions, distributions, and allocations for all periods. 

9.4. Certificate of Cancellation. On completion of the distribution of Partnership assets as provided by this Article 9, the Partnership shall be terminated, and the General Partner (or such 
other Person or Persons as the Act may require or permit) shall file a Certificate of Cancellation with the Division of Corporations and Commercial Code of the Utah Department of Commerce and 
take such other actions as may be necessary to terminate the Partnership. 

ARTICLE 10 - GENERAL PROVISIONS 

10.1. Entire Agreement of the Partners; Amendments. This Agreement embodies the entire understanding between the Partners concerning the Partnership and their relationship as 
Partners and supersedes any and all prior negotiations, understandings, or agreements. This Agreement may be amended or modified from time to time only by a written instrument adopted, 
executed, and agreed to by all Partners. 
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10.2. Form of Notice. All notices and demands required or permitted under this Agreement shall be in writing, as follows: (a) by actual delivery of the notice into the hands of the party 
entitled to receive it; (b) by mailing such notice by first class or registered or certified mail, in which case the notice shall be deemed to be given three days after the date of its mailing; or (c) by 
Federal Express or any other overnight carrier, in which case the notice shall be deemed to be given the day after it is sent. All notices which concern this Agreement shall be addressed as provided 
in the Partnership’s records as of that time. 

10.3. Severability of the Provisions of this Agreement. If any provision of this Agreement or the application of such provision to any Person or circumstance shall be held invalid, the 
remainder of the Agreement, or the application of such provision to Persons or circumstances other than those as to which it is held invalid, shall not be affected. 

10.4. Parties and Successors Bound. This Agreement shall be binding upon the Partners and their respective successors, assigns, heirs, devisees, legal representatives, executors and 
administrators. 

10.5. Applicable Law and Agreement to Arbitrate. The laws of the State of Utah shall govern this Agreement, excluding any conflict of laws rules. The Partners irrevocably agree to 
submit any controversies relating to this Agreement to binding arbitration in accordance with the rules of the American Arbitration Association and judgment upon the award rendered may be 
entered in any court having jurisdiction thereof. In addition, each Partner hereby consents and submits to the jurisdiction of any local, state or federal court located within the county and state where 
the Partnership’s principal offices are located and hereby waives any rights it may have to transfer or change the venue of any proceeding relating to this Agreement or to the Partnership in general. 
To the extent permitted by applicable law, the provisions of this Agreement shall override the provisions of the Act to the extent of any inconsistency or contradiction between them. 

10.6. Waiver of Rights to Partition. Each Partner irrevocably waives any right that it may have to maintain any action for partition with respect to property contributed to or acquired by the 
Partnership. 

10.7. Headings and Captions. The headings in this Agreement are inserted for convenience and identification only and are in no way intended to describe, interpret, define or limit the 
scope, extent or intent of this Agreement or any provision. 

10.8. Pronouns. All pronouns shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of the Person or Persons may require. 

10.9. Disclosure and Waiver of Conflicts. In connection with the preparation this Agreement, the Partners acknowledge and agree that they understand and acknowledge that the law firm 
of Strong & Hanni is representing all Partners and the Partnership in this transaction and that 
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this multiple representation necessarily creates a conflict of interest. For example, if Strong & Hanni were representing only one party the firm may seek concessions and provisions in this 
Agreement which are not included herein. Notwithstanding the foregoing, the Partners (a) desire that Strong & Hanni represent the Partnership; and (b) jointly and severally forever waive any claim 
that Strong & Hanni’s representation of the Partnership constitutes a conflict of interest. 

10.10. Costs of Enforcement. If any Partner is required to retain legal counsel in order to enforce its rights under this Agreement, with or without the commencement of formal legal action, 
such Partner shall be entitled to recover its reasonable attorney fees and costs from the breaching party or parties. 

10.11. Third Party Beneficiaries. This Agreement shall not confer any rights or remedies upon any person other than the parties hereto and their respective successors and permitted 
assigns. 

[This space intentionally left blank. Signatures appear on following page.] 
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IN WITNESS WHEREOF, the Partners have executed this Agreement on the dates set forth below, to be effective as of the Effective Date. 
 

General Partner:

SMLLC – GP (Summit Materials, LLC)

By:  /s/ Anne Benedict
Its:  Secretary

Date:  June 1, 2015

Limited Partners:

SMLLC – LP (Summit Materials, LLC)

By:  /s/ Anne Benedict
Its:  Secretary

Date:  June 1, 2015

SMCORP – LP (Summit Materials Corporations I, Inc.)

By:  /s/ Anne Benedict
Its:  Secretary

Date:  June 1, 2015

SIGNATURE PAGE TO LIMITED PARTNERSHIP AGREEMENT OF KILGORE 
PARTNERS, L.P. 

 
17 



SCHEDULE A 
(Attached to and forming part of Limited Partnership Agreement) 

INITIAL CAPITAL CONTRIBUTIONS 
 
    1   2   3

Partner
  Initial Capital Contribution   

Agreed Value of Initial
Capital Contribution

SMLLC – GP
  Management services   $ TBD under Paragraph 3.2

SMLLC – LP
  Assets set forth on Exhibit A   $ TBD under Paragraph 3.2

SCORP – LP
  Assets set forth on Exhibit B   $ TBD under Paragraph 3.2

Total $ TBD under Paragraph 3.2 
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Exhibit A 

(Assets of SMLLC - LP contributed as Initial Capital Contribution) 

(i) All outstanding membership interests of Kilgore Companies, LLC, a Delaware limited liability company 
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Exhibit B 

(Assets of SMCORP – LP contributed as Initial Capital Contribution) 

(i) All outstanding shares of B&B Resources, Inc., a Utah corporation; 

(ii) All outstanding shares of Elam Construction, Inc., a Colorado corporation; and 

(iii) All outstanding shares of Lewis & Lewis, Inc., a Wyoming corporation 
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Exhibit 3.61 
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Exhibit 3.62 
 

   

Max Maxfield, WY Secretary of State
FILED: 01/30/2009 11:35 AM
Original ID: 1980-000185393
Amendment ID: 2009-000721147

ARTICLES OF AMENDMENT 
BY SHAREHOLDERS 

OF LEWIS & LEWIS, INC. 
 
 1. The name of the corporation is: Lewis & Lewis, Inc. 
 

 2. Article III. Amount of Total Authorized Stock is amended in its entirety to read as follows: 

III. Amount of Total Authorized Stock 

The aggregate number of shares which the Corporation shall have authority to issue is 50,000; all shares shall be without par value and shall be voting, common stock. Such shares of 
stock may be issued by the Corporation from time to time, and any and all such shares so issued shall be deemed fully paid stock and not liable for any further call or assessment, 
except to the extent of payment of the full consideration for which the stock is delivered. 

Shareholders shall not be limited or denied their preemptive rights to acquire additional or treasury shares of the Corporation. 
 

 3. Article V. Power of Directors is amended in its entirety to read as follows: 

V. Management of Corporation 

This Corporation will operate without a Board of Directors. Decisions concerning the Corporation shall be made by a simple majority vote of the shareholders subject to the 
provisions contained in the Shareholder Operating Agreement. 

 

 4. Article VI. Initial Board of Directors is amended in its entirety to read as follows: 

VI. Shareholder Agreement 

This Corporation will not adopt Bylaws, but will manage the affairs and business of the Corporation according to the terms of a shareholder operating agreement entered into by the 
shareholders of the Corporation. 

 



 



 5. Article VIII. Officers is deleted in its entirety. 
 

 6. Article VIII. Initial Registered Office and Agent is amended in its entirety to read as follows: 

VIII. Registered Office and Agent 

The registered office of the Corporation is 510 South Main, Rock Springs, Wyoming, and the registered agent is Stephen K. Palmer. The business of the Corporation shall be 
transacted in the City of Rock Springs, and County of Sweetwater, but the operations of the company may be carried on in such other counties of the State of Wyoming and outside 
of the State of Wyoming as the shareholders determine. 

 

 7. Article IX. Name of Incorporators is deleted in its entirety. 
 

 8. These Articles of Amendment were adopted on December 4, 2008, by the shareholders. 
 

 9. These amendments were approved by unanimous vote of the outstanding shares and by unanimous shareholder approval. 

Dated this 18th day of December, 2008. 
 

/s/ Jeraldean Lewis
Jeraldean Lewis, President

/s/ Arnold N. Lewis
Arnold Lewis, Secretary



Secretary of State
State of Wyoming
The Capitol
Cheyenne, WY 82002-0020

      

FILED
 

MAY 23 90 260551
 

WYOMING
SECRETARY OF STATE

ARTICLES OF AMENDMENT 

(BY SHAREHOLDERS) 

1. The name of the corporation is: LEWIS & LEWIS, INC. 

2. Article III of the Corporation’s Articles of Incorporation is amended as follows: 

“The corporation may issue an unlimited number of shares of stock, without par value, in two classes, which shall include one class of common stock and one class of preferred stock. All 
shares issued shall have unlimited voting rights. Such shares of stock may be issued by the Corporation from time to time by the Board of Directors, and any and all such shares so issued 
shall be deemed fully paid stock and not liable for any further call or assessment, except to the extent of payment of the full consideration for which the stock is delivered. 

Should the shares of the Corporation become owned beneficially or of record by more than one shareholder then not later than the annual meeting of shareholders next following the time 
when the shares become so owned, additional directors shall be elected, if necessary, so that the total number of directors shall not be less than the number of shareholders to a maximum of 
four directors. 

Shareholders shall not be limited or denied their preemptive rights to acquire additional or treasury shares of the Corporation. 

In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the affairs of the Corporation, the holders of the Preferred Stock shall be entitled to a return of the 
amount paid for such Preferred Stock, together with 12% interest thereon, from the date of the issuance of the Preferred Shares, less any dividends paid. The holders of the Preferred Shares 
shall be entitled to receive in each year out of the net surplus profits of the Corporation a 12% dividend prior to the payment of any dividends to holders of common stock of the Corporation. 

3. The amendment was adopted on May 22, 1990 by the shareholders. The number of shares outstanding on May 22, 1990 was 7,100. 



4. The undersigned shareholders are all of the shareholders of Lewis & Lewis, Inc. and together own 100% of all outstanding stock of the Corporation. All outstanding shares of stock in the 
Corporation were voted in favor of the amendment. 

Dated this 22nd day of May, 1990. 
 
   Lewis & Lewis, Inc.

/s/ Arnold N. Lewis   By  /s/ Jeraldean Lewis
Arnold N. Lewis    President

/s/ Jeraldean Lewis    
Jeraldean Lewis    
(Back To Top)  
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Exhibit 3.63 

AMENDED AND RESTATED BYLAWS 
OF 

LEWIS & LEWIS, INC. 

I. REFERENCES TO CERTAIN TERMS AND CONSTRUCTION 

1.01. Previous Bylaws. These Amended and Restated Bylaws (these “Bylaws”) amend and restate the previous bylaws of Lewis & Lewis, Inc. (the “Corporation”), and all 
amendments thereto, in their entirety and, as the date hereof, the previous bylaws are of no further force or effect. 

1.02. Certain References. Any reference herein made to law will be deemed to refer to the law of the State of Wyoming, including any applicable provisions of the Wyoming 
Business Corporation Act (or its successor), as at any given time in effect. Any reference herein made to the Articles will be deemed to refer to the applicable provision or provisions of the Articles 
of Incorporation of the Corporation, and all amendments thereto, as at any given time on file. Except as otherwise required by law, the term “stockholder” as used herein shall mean one who is a 
holder of record of shares of the Corporation. 

1.03. Seniority. The law and the Articles (in that order of precedence) will in all respects be considered senior and superior to these Bylaws, with any inconsistency to be resolved in 
favor of the law and such Articles (in that order of precedence), and with these Bylaws to be deemed automatically amended from time to time to eliminate any such inconsistency which may then 
exist. 

1.04. Computation of Time. The time during which an act is required to be done, including the time for the giving of any required notice herein, shall be computed by excluding the 
first day or hour, as the case may be, and including the last day or hour. 

II. OFFICES 

2.01. Principal Office. The principal office or place of business of the Corporation in the State of Wyoming shall be P.O. Box 1928, Rock Springs, WY 82902. The registered office 
of the Corporation in the State of Wyoming shall be 1821 Logan Avenue, Cheyenne, Wyoming, 82001. The Corporation may change its principal or registered office from time to time in accordance 
with the relevant provisions of the Wyoming Business Corporation Act. The Corporation may have such other offices, either within or without the State of Wyoming, as the Board of Directors may 
designate or as the business of the Corporation may require from time to time. 

III. STOCKHOLDERS 

3.01. Annual Stockholder Meeting. The annual meeting of stockholders shall be held on such date and at such time as shall be designated from time to time by the Board of Directors 
and stated in the notice of the meeting, at which meetings the stockholders shall elect by a majority vote members of the Board of Directors, and transact such other business as may properly be 
brought before the meeting. 



3.02. Special Stockholder Meetings. Unless otherwise prescribed by law or by the Articles of Incorporation, special meetings of stockholders, for any purpose or purposes, may be 
called by either the Chairman, the President, or the holders of 25% of the issued and outstanding shares of capital stock entitled to vote there at and shall be called by either such officer at the request 
in writing of a majority of the Board of Directors, or by resolution of the Board of Directors. Notice of each special meeting shall be given in accordance with Section 3.03 of these Bylaws. Unless 
otherwise permitted by law, business transacted at any special meeting of stockholders shall be limited to the purpose stated in the notice. 

3.03. Notice of Stockholders’ Meetings. 

(a) Required Notice. Except as otherwise allowed or required by law, written notice stating the place, day and hour of any annual or special stockholders’ meeting shall be 
given not less than ten (10) nor more than sixty (60) days before the date of the meeting by or at the direction of the person or persons calling the meeting, to each stockholder entitled to vote at such 
meeting and to any other stockholder entitled to receive notice of the meeting by law or the Articles. Such notice may be given either personally or by sending a copy thereof through the mail, by 
private delivery service (including overnight courier), by facsimile transmission, charges prepaid, or by electronic mail to each stockholder at his/her address as it appears on the records of the 
Corporation. If the notice is sent by mail or by private delivery service, it shall be deemed to have been given to the person entitled thereto when deposited in the United States mail or private 
delivery service for transmission to such person. If the notice is sent by facsimile transmission, it shall be deemed to have been given upon transmission, if transmission occurs before 12:00 noon at 
the place of receipt, and upon the day following transmission, if transmission occurs after 12:00 noon. If the notice is sent by electronic mail, notice shall be deemed given when directed to an 
electronic mail address at which the stockholder has consented to receive notice. 

(b) Adjourned Meeting. If any stockholders’ meeting is adjourned to a different date, time, or place, notice need not be given of the new date, time, and place, if the new 
date, time, and place are announced at the meeting at which the adjournment is taken. But if the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed 
for the adjourned meeting, then notice of the adjourned meeting shall be given to each stockholder of record entitled to such notice pursuant to Section 3.03(a) above. 

(c) Waiver of Notice. Any stockholder may waive notice of a meeting (or any notice of any other action required to be given by the Wyoming Business Corporation Act, 
the Corporation’s Articles of Incorporation, or these Bylaws), at anytime before, during, or after the meeting or other action, by a writing signed by the stockholder entitled to the notice. Each such 
waiver shall be delivered to the Corporation for inclusion in the minutes or filing with the corporate records. Attendance of a stockholder at a meeting shall constitute a waiver of notice of the 
meeting, except when the stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully 
called or convened. 
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(d) Contents of Notice. The notice of each special stockholders’ meeting shall include a description of the purpose or purposes for which the meeting is called. Except as 
required by law or the Corporation’s Articles of Incorporation, the notice of an annual stockholders’ meeting need not include a description of the purpose or purposes for which the meeting is 
called. 

3.04. Stockholder Quorum and Voting Requirements. Unless otherwise provided in the Articles or these Bylaws or required by law, 

(a) a majority of the shares entitled to vote, present in person or represented by proxy, shall constitute a quorum at a meeting of stockholders; 

(b) in all matters other than the election of directors, the affirmative vote of the majority of shares present in person or represented by proxy at a meeting and entitled to vote 
on the subject matter shall be at the act of the stockholders; 

(c) directors shall be elected by a majority of the votes of the shares present in person or represented by proxy at a meeting and entitled to vote on the election of directors; 
and 

(d) where a separate vote by a class or classes is required, a majority of the outstanding shares of such class or classes, present in person or represented by proxy, shall 
constitute a quorum entitled to take action with respect to that vote on that matter and the affirmative vote of the majority of shares of such class or classes present in person or represented by proxy 
at the meeting shall be the act of such class. 

3.05. Proxies. At all meetings of stockholders, a stockholder may vote in person or by proxy duly executed in writing by the stockholder or the stockholder’s duly authorized attorney
-in-fact. Such proxy shall comply with law and shall be filed with the Secretary of the Corporation or other person authorized to tabulate votes before or at the time of the meeting. The burden of 
proving the validity of any undated, irrevocable, or otherwise contested proxy at a meeting of the stockholders will rest with the person seeking to exercise the same. A facsimile appearing to have 
been transmitted by a stockholder or by such stockholder’s duly authorized attorney-in-fact maybe accepted as a sufficiently written and executed proxy. 

3.06. Voting of Shares. Unless otherwise provided in the Articles or the Wyoming Business Corporation Act, each outstanding share entitled to vote shall be entitled to one (1) vote 
upon each matter submitted to a vote at a meeting of stockholders. 

3.07. Stockholder Approval or Ratification. The Board of Directors may submit any contract or act for approval or ratification of the stockholders at a duly constituted meeting of the 
stockholders. Except as otherwise required by law, if any contract or act so submitted is approved or ratified by a majority of the votes cast thereon at such meeting, the same will be valid and as 
binding upon the Corporation and all of its stockholders as it would be if it were the act of its stockholders. 
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3.08. Informalities and Irregularities. All informalities or irregularities in any call or notice of a meeting of the stockholders or in the areas of credentials, proxies, quorums, voting, 
and similar matters, will be deemed waived if no objection is made at the meeting. 

3.09. Stockholder Action by Written Consent. Any action required or permitted to be taken at a meeting of the stockholders may be taken without a meeting if one (1) or more 
consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or 
take such action at a meeting at which all shares entitled to vote thereon were present and voted. Each consent shall bear the date of signature of each stockholder who signs the consent. The 
consents shall be delivered to the Corporation in accordance with law for inclusion in the minutes or filing with the corporate record. Prompt notice of the taking of corporate action without a 
meeting by less than unanimous written consent shall be given to those stockholders who have not consented to the action. 

3.10. Meetings by Remote Communications. If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the Board of Directors 
may adopt, stockholders and proxy holders not physically present at a meeting of stockholders may, by means of remote communication: 

(a) participate in a meeting of stockholders; and 

(b) be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a designated place or solely by means of remote communication, 

provided that 

(i) the Corporation shall implement reasonable measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is 
a stockholder or proxyholder; 

(ii) the Corporation shall implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity to participate in the meeting and to vote on 
matters submitted to the stockholders, including (x) providing an alternative means of participation for those stockholders unable to participate by remote communication and (y) an 
opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and 

(iii) if any stockholder or proxyholder votes or takes other action at the meeting by means of remote communication, a record of such vote or other action shall be maintained 
by the Corporation. 
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IV. BOARD OF DIRECTORS 

4.01. General Powers. Subject to this Article IV, the business and affairs of the Corporation and any of its wholly-owned subsidiaries shall be managed by or under the direction of 
the Board of Directors. 

4.02. Number; Qualification of Directors. The Board of Directors shall consist of one or more members, the number thereof to be determined from time to time by resolution of the 
Board of Directors. Directors do not need to be residents of the State of Wyoming or stockholders of the Corporation. 

4.03 Tenure and Term. Each director, including a director elected to fill a vacancy, shall hold office until his successor is elected and qualified or until his earlier resignation, death, 
disqualification or removal. 

4.04 Resignation and Vacancies. Any director may resign at any time upon notice given in writing or by electronic transmission to the attention of the Secretary of the Corporation. 
When one or more directors so resigns and the resignation is effective at a future date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such 
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, and each director so chosen shall hold office as provided in this section in the 
filling of other vacancies. Unless otherwise provided in the Articles or these bylaws, vacancies and newly created directorships resulting from any increase in the authorized number of directors 
elected by all of the stockholders having the right to vote as a single class may be filled by a majority of the directors then in office, although less than a quorum, or by a sole remaining director. If at 
any time, by reason of death or resignation or other cause, the Corporation should have no directors in office, then the shareholders will elect a new director or directors pursuant to the provisions of 
these Bylaws. 

4.05. Regular Meetings of the Board of Directors. Regular meetings of the Board of Directors may be held at such places and at such times as the Board of Directors may determine 
by written or electronic transmission of consent of a resolution of the directors. 

4.06. Special Meetings of the Board of Directors. Special meetings of the Board of Directors may be held whenever and wherever called for by the President, or the number of 
directors that would be required to constitute a quorum. 

4.07. Notice of and Waiver of Notice for, Directors Meetings. No notice need be given of regular meetings of the Board of Directors. Notice of the time and place (but not necessarily 
the purpose or all of the purposes) of any special meeting will be given to each director in person or by telephone, or via mail or electronic transmission. Any director may waive notice of any 
meeting and any adjournment thereof at any time before, during, or after it is held, as provided by law. The attendance of a director at a meeting shall constitute a waiver of 
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notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. 

4.08. Director Quorum. A majority of the total number of directors then in office shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, 
unless the Articles require a greater number. 

4.9. Directors, Manner of Acting. 

(a) The affirmative vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors unless the Articles or these 
Bylaws require a greater percentage and except as otherwise required by law. 

(b) Unless the Articles provide otherwise, any or all directors may participate in a regular or special meeting by, or conduct the meeting through the use of, conference 
telephone or similar communications equipment by means of which all persons participating in the meeting may hear each other, in which case any required notice of such meeting may generally 
describe the arrangements (rather than or in addition to the place) for the holding thereof. A director participating in a meeting by this means is deemed to be present in person at the meeting. 

(c) A director who is present at a meeting of the Board of Directors or a committee of the Board of Directors when corporate action is taken is deemed to have assented to 
the action taken unless: (1) the director objects at the beginning of the meeting (or promptly upon his/her arrival) to holding it or transacting business at the meeting; or (2) his/her dissent or 
abstention from the action taken is entered in the minutes of the meeting; or (3) he/she delivers written notice of his/her dissent or abstention to the presiding officer of the meeting before its 
adjournment or to the Corporation before 5:00 p.m. on the next business day after the meeting. The right of dissent or abstention is not available to a director who votes in favor of the action taken. 

4.10. Director Action Without a Meeting. Unless the Articles provide otherwise, any action required or permitted to be taken by the Board of Directors at a meeting may be taken 
without a meeting if the action is taken by unanimous written consent of the Board of Directors as evidenced by one (1) or more written consents describing the action taken, signed by each director 
and filed with the minutes or proceedings of the Board of Directors. 

4.11. Removal of Directors by Stockholders. Except as limited by the Articles or by law, any director may be removed, with or without cause, by the holders of not less than a 
majority of the shares entitled to vote at an election of directors. 

4.12. Director Committees. The Board of Directors may designate a committee or committees consisting of one or more directors which committee or committees, to the extent 
provided in such resolution, will have and may exercise all the authority therein provided; but the designation of such committee or committees and the delegation thereto of authority will not 
operate to relieve the Board of Directors, or any member thereof, of any responsibility imposed upon it or him by law. 
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4.13. Interested Directors. No contract or transaction between the Corporation and one or more of its directors or officers, or between the Corporation and any other Corporation, 
partnership, association, or other organization in which one or more of its directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or 
solely because the director or officer is present at or participates in the meeting of the Board of Directors or committee thereof which authorizes the contract or transaction, or solely because such 
director’s vote is counted for such purpose if (i) the material facts as to such director’s relationship or interest and as to the contract or transaction are disclosed or are known to the Board of 
Directors or the committee, and the Board of Directors or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors, even 
though the disinterested directors be less than a quorum; or (ii) the material facts as to such director’s relationship or interest and as to the contract or transaction are disclosed or are known to the 
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or (iii) the contract or transaction is fair as to the Corporation 
as of the time it is authorized, approved or ratified, by the Board of Directors, a committee thereof or the stockholders. Interested directors may be counted in determining the presence of a quorum at 
a meeting of the Board of Directors or of a committee which authorizes the contract or transaction. 

4.14. Non-Liability for Certain Acts. The Board of Directors shall exercise business judgment in managing the business, operations and affairs of the Corporation. Unless fraud, gross 
negligence or willful misconduct shall be proven by a court order, judgment, decree or decision which has become final, the Board of Directors shall not be liable or obligated to the Corporation or 
stockholders for any mistake of fact or judgment or for the doing or failure to do of any act in conducting the business, operations and affairs of the Corporation which causes or results in any loss or 
damage to the Corporation or stockholders (each, a “Non-Actionable Act”); and, provided, further, the Corporation hereby releases, forgives, discharges and forever acquits the Board of Directors, 
and their respective agents, servants, representatives, employees, assigns, affiliates, partners, predecessors, and successors in interest of and from any and all claims, demands, liabilities, obligations, 
actions, causes of action, losses, damages, costs, attorneys fees, expenses and injuries of any nature whatsoever sustained by the Corporation, related to or arising from any Non-Actionable Act. 

V. OFFICERS 

5.01. Officers. The officers of the Corporation shall consist of a President and a Secretary and such other officers as the Board of Directors may from time to time determine, 
including one or more Vice Presidents, a Treasurer, one or more Assistant Treasurers, and one or more Assistant Secretaries, each of whom shall be appointed by the Board of Directors and shall 
hold office for such term as may be prescribed by the Board of Directors and until such person’s successor shall have been duly elected and qualified, or until such person’s earlier death, 
disqualification, resignation or removal. The Board of Directors shall have power to fill vacancies occurring in any office. Any number of offices, other than the offices of President and Secretary, 
may be held by the same person. 
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5.02. Resignation and Removal of Officers. An officer may resign at any time by delivering written notice to the Corporation. A resignation is effective when the notice is delivered 
unless the notice specifies a later effective date or event. Any officer may be removed by the Board of Directors at any time, with or without cause. Such removal shall be without prejudice to the 
contract rights, if any, of the person so removed. Appointment of an officer shall not of itself create contract rights. 

5.03. Duties of Officers. Officers of the Corporation shall have authority to perform such duties as may be prescribed from time to time by law, in these Bylaws, or by the Board of 
Directors, the President, or the superior officer of any such officer. Each officer of the Corporation (in the order designated herein or by the Board) will be vested with all of the powers and charged 
with all of the duties of his or her superior officer in the event of such superior officer’s absence, death, or disability. 

5.04. President. The Board of Directors may elect a President to serve as an officer of the Corporation. If elected, the President shall be vested with such other powers and duties as 
the Board of Directors may from time to time delegate to him or her. The President will be a proper officer to sign on behalf of the Corporation any deed, bill of sale, assignment, option, mortgage, 
pledge, note, bond, evidence of indebtedness, application, consent (to service of process or otherwise), agreement, indenture, contract, or other instrument, except in each such case where the signing 
and execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed 
or executed. Any President may represent the Corporation at any meeting of the stockholders or members of any other corporation, association, partnership, joint venture, or other entity in which the 
Corporation then holds shares of capital stock or has an interest, and may vote such shares of capital stock or other interest in. person or by proxy appointed by him or her, provided that the Board of 
Directors may from time to time confer the foregoing authority upon any other person or persons. The President shall perform such other duties as from time to time may be assigned to him/her by 
the Board of Directors. 

5.05. The Vice-President. If appointed, in the absence of the President or in the event of his/her death or disability, the Vice-President (or in the event there be more than one Vice-
President, the Vice-Presidents in the order designated at the time of their election, or in the absence of any such designation, then in the order of their appointment) shall perform the duties of the 
President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President. If there is no Vice-President or in the event of the death or disability of all Vice-
Presidents, then the Treasurer shall perform such duties of the President in the event of his or her absence, death, or disability. Each Vice-President will be a proper officer to sign on behalf of the 
Corporation any deed, bill of sale, assignment, option, mortgage, pledge, note, bond, evidence of indebtedness, application, consent (to service of process or otherwise), agreement, indenture, 
contract, or other instrument, except in each such case where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or 
agent of the Corporation, or shall be required by law to be otherwise 
 

8 



signed or executed. Any Vice-President may represent the Corporation at any meeting of the stockholders or members of any other corporation, association, partnership, joint venture, or other entity 
in which the Corporation then holds shares of capital stock or has an interest, and may vote such shares of capital stock or other interest in person or by proxy appointed by him or her, provided that 
the Board of Directors may from time to time confer the foregoing authority upon any other person or persons. A Vice-President shall perform such other duties as from time to time may be assigned 
to him/her by the President or by the Board of Directors. 

5.06. The Secretary. The Secretary, if any, shall: (a) keep the minutes of the proceedings of the stockholders and of the Board of Directors and any committee of the Board of 
Directors and all unanimous written consents of the stockholders, Board of Directors, and any committee of the Board of Directors in one (1) or more books provided for that purpose; (b) see that all 
notices are duly given in accordance with the provisions of these Bylaws or as required by law; (c) be custodian of the corporate records and of any seal of the Corporation; (d) when requested or 
required, authenticate any records of the Corporation; (e) keep a register of the address of each stockholder which shall be furnished to the Secretary by such stockholder; and (f) in general perform 
all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him/her by the President or by the Board of Directors. Except as may otherwise be 
specifically provided in a resolution of the Board of Directors, the Secretary will be a proper officer to take charge of the Corporation’s stock transfer books, and to impress the Corporation’s seal, if 
any, on any instrument signed by the President, any Vice President, or any other duly authorized person, and to attest to the same. In the absence of the Secretary, a secretary pro tempore may be 
chosen by the directors or stockholders as appropriate to perform the duties of the Secretary. 

5.07. The Treasurer. The Treasurer, if any, shall: (a) have charge and custody of and be responsible for all funds and securities of the Corporation; (b) receive and give receipts for 
moneys due and payable to the Corporation from any source whatsoever, and deposit all such moneys in the name of the Corporation in such bank, trust companies, or other depositories as shall be 
selected by the Board of Directors or any proper officer; (c) keep full and accurate accounts of receipts and disbursements in books and records of the Corporation; and (d) in general perform all of 
the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him/her by the President or by the Board of Directors. The Treasurer will render to the 
President, the directors, and the stockholders at proper times an account of all his or her transactions as Treasurer and of the financial condition of the Corporation. The Treasurer shall be responsible 
for preparing and filing such financial reports, financial statements, and returns as may be required by law. 

5.08. Salaries. The salaries of the officers of the Corporation may be fixed from time to time by the Board of Directors. No officer will be prevented from receiving a salary by reason 
of the fact that he or she is also a director of the Corporation. 

5.9. Additional Appointments. In addition to the officers contemplated in this Article V, the Board of Directors may appoint other agents of the Corporation with such authority to 
perform such duties as may be prescribed from time to time by the Board of Directors. 
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VI. CERTIFICATES FOR SHARES AND THEIR TRANSFER 

6.01. Certificates for Shares. The shares of the Corporation shall be uncertificated, provided that the Board of Directors may provide by resolution or resolutions that some or all of 
any or all classes or series of stock shall be represented by certificates. Any shares represented by a certificate prior to the adoption of these Bylaws shall remain certificated until such certificate is 
surrendered to the Corporation. 

6.02. Transfer of Shares. Shares of stock of the Corporation shall be transferable upon its books by the holders thereof, in person or by their duly authorized attorneys or legal 
representatives, upon surrender and delivery to the Corporation of the certificate representing such shares and a duly executed instrument authorizing transfer of such shares, if certificated, or 
delivery of a duly executed instrument authorizing transfer of such shares, if uncertificated, to the person in charge of the stock and transfer books and ledgers. A record shall be made of each 
transfer. 

VII. INDEMNIFICATION 

7.01. Indemnification of Third Party Actions. The Corporation shall, to the maximum extent and manner permitted by law, indemnify any person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (except an action by or in the right of the 
Corporation) by reason of the fact that he is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or other enterprise (whether or not he is acting or serving in any such capacity at the time any liability or expense is incurred for which 
indemnification or reimbursement can be provided under these Bylaws), against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him in connection with the action, suit or proceeding, if he acted in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his conduct was unlawful. The termination of any action, suit or proceeding by judgment, 
order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the person did not act in good faith and in a manner which he reasonably 
believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful. 

7.02. Indemnification of Corporation Actions. The Corporation shall, to the maximum extent and in the manner permitted by law, indemnify any person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was a 
director, officer, employee or agent of the Corporation, or is or was serving at the 
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request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise (whether or not he is acting or serving in any such 
capacity at the time any liability or expense is incurred for which indemnification or reimbursement can be provided under this Agreement), against expenses (including attorneys’ fees) actually and 
reasonably incurred by him in connection with the defense or settlement of the action or suit, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best 
interest of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to which the person shall have been adjudged to be liable to the Corporation 
unless, and only to the extent that, the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all circumstances of the 
case, the person is fairly and reasonably entitled to indemnity for such expenses as the court considers proper. 

7.03. Determination. To the extent that a director, officer, employee or agent of the Corporation has been successful, on the merits or otherwise, in defense of any action, suit or 
proceeding referred to in Sections 7.01 and 7.02 hereof, or in defense of any claim, issue or matter therein, the Corporation shall indemnify him against expenses, including attorneys’ fees, actually 
and reasonably incurred by him in connection therewith. Any other indemnification under Section 7.01 or 7.02 hereof shall be made by the Corporation as authorized in the specific case upon a 
determination that indemnification of the director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of conduct set forth in Section 7.01 or 7.02 
hereof. Such determination shall be made either (1) by the Board of Directors by a majority vote of a quorum of directors not parties to the action, suit or proceeding, or (2) by the shareholders by a 
majority vote of a quorum of shareholders at any meeting duly called for such purpose. 

7.04. Advances. Expenses (including expenses ultimately expected to be reimbursed to the director or officer through insurance) incurred in defending a civil or criminal action, suit 
or proceeding as contemplated in this Article IX shall, in the case of any director and any officer, and may, in the case of any employee or agent, be paid by the Corporation in advance of the final 
disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay the amount advanced if it is ultimately determined that 
he is not entitled to be indemnified by the Corporation as authorized by this Article VII. 

7.05. General Indemnification. The indemnification and advancement of expenses provided by this Article VII may not be construed to be exclusive of any other rights to which a 
person seeking indemnification or advancement of expenses may be entitled under any Article of Incorporation, agreement, vote of shareholders or disinterested directors, or otherwise, both as to 
action in his official capacity and as to action in another capacity while holding such office. The protections and rights provided by this Article VII and all of such other protections and rights are 
intended to be cumulative. 

7.06. Scope of Indemnification. The indemnification and advancement of expenses authorized by this Article VII is intended to permit the Corporation to indemnify, to the fullest 
extent permitted by the laws of the State of Wyoming, any and all persons whom it shall 
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have power to indemnify under such laws from and against any and all of the expenses, disabilities or other matters referred to in or covered by such laws. Any indemnification or advancement of 
expenses hereunder shall, unless otherwise provided when the indemnification or advancement of expenses is authorized or ratified, continue as to a person who has ceased to be a director, officer, 
employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators. 

7.07. Insurance. The Corporation may purchase and maintain director and officer insurance on behalf of each person who is or was a director or officer of the Corporation, and may 
purchase and maintain insurance on behalf of each person who is or was an employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity or 
arising out of his or her status in any such capacity, whether or not the Corporation would have the power to indemnify him or her against the liability under the provisions of this Article VII or the 
Act, as the same may hereafter be amended or modified. 

VIII. MISCELLANEOUS 

8.01. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of January of each year and end on the last day of December of the same year, or such other 12 
consecutive months as the Board of Directors may designate. 

8.02. Amendments. The Corporation’s Bylaws may be amended or repealed by the Board of Directors. The Corporation’s stockholders, by unanimous vote, may amend or repeal the 
Corporation’s Bylaws even though the Bylaws may also be amended or repealed by its Board of Directors. 

8.03. Electronic Transmission. For purposes of these Bylaws, “electronic transmission” means any form of communication, not directly involving the physical transmission of paper, 
that creates a record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated process. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Exhibit 5.1 

August 3, 2015 

Summit Materials, LLC 
Summit Materials Finance Corp. 
1550 Wynkoop Street, 3rd Floor 
Denver, Colorado 80202 

Ladies and Gentlemen: 

We have acted as counsel to Summit Materials, LLC, a Delaware limited liability company (the “Company”), and Summit Materials Finance Corp., a Delaware corporation (together with 
the Company, the “Issuers”), and to the subsidiaries of the Company listed on Schedule I hereto (the “Delaware Guarantors”) and the subsidiaries of the Company listed on Schedule II hereto (the 
“Non-Delaware Guarantors” and, together with the Delaware Guarantors, the “Guarantors”), in connection with the Registration Statement on Form S-4 (the “Registration Statement”) filed by the 
Issuers and the Guarantors with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended, relating to the issuance by the Issuers of up to 
$350,000,000 aggregate principal amount of 6.125% Senior Notes due 2023 (the “Exchange Securities”) and the issuance by the Guarantors of guarantees (the “Exchange Guarantees”) with respect 
to the Exchange Securities. The Exchange Securities and the Exchange Guarantees will be issued under an indenture, dated as of July 8, 2015 (as amended by the first supplemental indenture, dated 
as of July 17, 2015, the “Indenture”), among the Issuers, the Guarantors and Wilmington Trust, National Association, as trustee (the “Trustee”). The Exchange Securities and the Exchange 
Guarantees will be offered by the Issuers and the Guarantors in exchange for their outstanding 6.125% Senior Notes due 2023 and the guarantees thereof. 



We have examined the Registration Statement and the Indenture (including the form of Exchange Security and the terms of the Exchange Guarantees set forth therein), which has been filed 
with the Commission as an exhibit to the Registration Statement. We also have examined the originals, or duplicates or certified or conformed copies, of such records, agreements, documents and 
other instruments and have made such other investigations as we have deemed relevant and necessary in connection with the opinions hereinafter set forth. As to questions of fact material to this 
opinion, we have relied upon certificates or comparable documents of public officials and of officers and representatives of the Issuers and the Guarantors. 

In rendering the opinions set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted to us as 
originals, the conformity to original documents of all documents submitted to us as duplicates or certified or conformed copies and the authenticity of the originals of such latter documents. We also 
have assumed that the Indenture is the valid and legally binding obligation of the Trustee. We have assumed further that (i) each of the Non-Delaware Guarantors is validly existing and in good 
standing under the laws of its jurisdiction of incorporation or formation, (ii) each of the Non-Delaware Guarantors has duly authorized, executed, delivered and issued the Indenture and the 
Guarantees, as applicable, in accordance with its respective organizational documents and the laws of its jurisdiction of incorporation or formation and (iii) the execution, delivery and performance 
by each of the Non-Delaware Guarantors of the Indenture and the Guarantees, as applicable, do not violate its respective organizational documents or the laws of its jurisdiction of incorporation or 
formation or any other jurisdiction. 
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Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that: 

1. When the Exchange Securities have been duly executed, authenticated, issued and delivered in accordance with the provisions of the Indenture pursuant to the exchange offer 
described in the Registration Statement, the Exchange Securities will constitute valid and legally binding obligations of the Issuers, enforceable against the Issuers in accordance with their 
terms. 

2. When (a) the Exchange Securities have been duly executed, authenticated, issued and delivered in accordance with the provisions of the Indenture pursuant to the exchange offer 
described in the Registration Statement and (b) the Exchange Guarantees have been duly issued, the Exchange Guarantees will constitute valid and legally binding obligations of the 
Guarantors, enforceable against the Guarantors in accordance with their terms. 

Our opinions set forth above are subject to (i) the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting 
creditors’ rights generally, (ii) general equitable principles (whether considered in a proceeding in equity or at law) and (iii) an implied covenant of good faith and fair dealing. 

We do not express any opinion herein concerning any law other than the law of the State of New York, the Delaware General Corporation Law and the Delaware Limited Liability Company 
Act. 
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We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the use of our name under the caption “Legal Matters” in the Prospectus included in 
the Registration Statement. 
 

Very truly yours,

/s/ Simpson Thacher & Bartlett LLP

SIMPSON THACHER & BARTLETT LLP
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SCHEDULE I 

Delaware Guarantors 

Entity Name 

Alleyton Resource Company, LLC 
Alleyton Services Company, LLC 
Austin Materials, LLC 
Continental Cement Company, L.L.C. 
Kilgore Companies, LLC 
RK Hall, LLC 
Summit Materials Corporations I, Inc. 
Summit Materials Holdings II, LLC 
Summit Materials International, LLC 



SCHEDULE II 

Non-Delaware Guarantors 
 

Subsidiary
  

State of Incorporation 
or Organization

Elam Construction, Inc.   Colorado
Concrete Supply of Topeka, Inc.   Kansas
Cornejo & Sons, L.L.C.   Kansas
Hamm, Inc.   Kansas
N.R. Hamm Contractor, LLC   Kansas
N.R. Hamm Quarry, LLC   Kansas
Penny’s Concrete and Ready Mix, L.L.C.   Kansas
Bourbon Limestone Company   Kentucky
Hinkle Contracting Company, LLC   Kentucky
Con-Agg of MO, L.L.C.   Missouri
Green America Recycling, LLC   Missouri
Buckhorn Materials, LLC   South Carolina
Colorado County Sand & Gravel Co., L.L.C.   Texas
Industrial Asphalt, LLC   Texas
SCS Materials, LLC   Texas
Troy Vines, Incorporated   Texas
B&B Resources, Inc.   Utah
Kilgore Partners, L.P.   Utah
Lewis & Lewis, Inc.   Wyoming
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Exhibit 5.2 

August 3, 2015 

Summit Materials, LLC 
Summit Materials Finance Corp. 
1550 Wynkoop Street, 3rd Floor 
Denver, CO 80202 

Ladies and Gentlemen: 

We have acted as counsel to Elam Construction, Inc., a Colorado corporation, B & B Resources, Inc., a Utah corporation, Kilgore Partners L.P., a Utah limited partnership, and Lewis & 
Lewis Inc., a Wyoming corporation (collectively, the “Guarantors”), in connection with the Registration Statement on Form S-4 (the “Registration Statement”) filed by Summit Materials, LLC, a 
Delaware limited liability company (the “Company”), Summit Materials Finance Corp., a Delaware corporation (together with the Company, the “Issuers”), the Guarantors, and other guarantors 
party thereto with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”), relating to the issuance by the Issuers of up to 
$350,000,000 aggregate principal amount of 6.125% Senior Notes due 2023 (the “Exchange Securities”) and the issuance by the Guarantors of guarantees (the “Exchange Guarantees”) with respect 
to the Exchange Securities. The Exchange Securities and the Exchange Guarantees will be issued under an indenture, dated as of July 8, 2015 (as amended by the first supplemental indenture dated 
as of July 17, 2015, the “Indenture”), among the Issuers, the Guarantors, the other guarantors named therein, and Wilmington Trust, National Association, as trustee. The Exchange Securities and the 
Exchange Guarantees will be offered by the Issuers in exchange for their outstanding 6.125% Senior Notes due 2023 that were issued on July 8, 2015. 

We have examined the Registration Statement and the Indenture (including the form of Exchange Security and Exchange Guarantee set forth therein), which has been filed with the 
Commission as an exhibit to the Registration Statement. We have also examined the articles of incorporation or articles of organization and bylaws or operating agreements, as applicable, and 
certain corporate records of the Guarantors, and such other agreements, instruments and documents, and such matters of law and fact as we have deemed necessary or appropriate to enable us to 
render the opinions expressed below. In establishing certain facts material to our opinions, we have relied, in each case without independent verification thereof, upon certificates and assurances of 
public officials, the assumptions set forth elsewhere herein and certificates of officers of the Guarantors reasonably believed by us to be appropriate sources of information, as to the accuracy of 
factual matters. 



Summit Materials, LLC 
Summit Materials Finance Corp. 

August 3, 2015 

Based upon the foregoing and subject to the assumptions, exceptions and qualifications stated herein, we are of the opinion that: 

1. The Indenture has been duly authorized, executed and delivered by each Guarantor. 

2. Each Guarantor has duly authorized its Exchange Guarantee. 

3. The execution, delivery and performance by each Guarantor of the Indenture and its Exchange Guarantee does not violate any provision of statutory law or regulation of the States of 
Colorado, Utah or Wyoming, as applicable to each respective Guarantor. 

The opinions expressed herein are subject to the following qualifications, assumptions and limitations: 

(a) In connection with rendering the opinions set forth here in, we have assumed, without independent investigation, the genuineness of all signatures, the legal capacity of all individuals 
who have executed any of the documents reviewed by us, the authenticity of all documents submitted to us as originals, the conformity to the original documents of all documents submitted to us as 
copies thereof, and the authenticity of the originals of such latter documents. 

(b) The Exchange Securities and Exchange Guarantees will be issued as described in the Registration Statement. 

(c) This opinion is limited to the laws of the States of Colorado, Utah and Wyoming as applicable to each respective Guarantor. 

We consent to the use of our name in the Registration Statement and in the prospectus in the Registration Statement as it appears in the caption “Legal Matters” and to the filing of this 
opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we come within the category of persons whose consent is required by the Act or by the rules and 
regulations under the Act. We consent to the reliance on this opinion by Simpson Thacher & Bartlett LLP for purposes of their opinion to you dated the date hereof and filed as Exhibit 5.1 to the 
Registration Statement. 
 

Very truly yours,

/s/ Holland & Hart LLP

HOLLAND  & HART LLP

(Back To Top)  
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Exhibit 5.3 

August 3, 2015 

Summit Materials, LLC 
Summit Materials Finance Corp. 
1550 Wynkoop Street, 3rd Floor 
Denver, CO 80202 

Re:      Registration Statement on Form S-4 

Ladies and Gentlemen: 

We have acted as special Kansas counsel to Concrete Supply of Topeka, Inc., a Kansas corporation, Hamm, Inc., a Kansas corporation, N. R. Hamm Contractor, LLC, a Kansas limited 
liability company, N. R. Hamm Quarry, LLC, a Kansas limited liability company, Cornejo & Sons, L.L.C., a Kansas limited liability company and Penny’s Concrete and Ready Mix, L.L.C. (each 
individually, a “Kansas Guarantor” and collectively, the “Kansas Guarantors”) in connection with the Registration Statement on Form S-4 (the “Registration Statement” ) filed by Summit 
Materials, LLC, a Delaware limited liability company (the “Issuer”), Summit Materials Finance Corp., a Delaware corporation (together with the Issuer, the “Issuers”), the Kansas Guarantors and 
certain other guarantors named therein (collectively with the Kansas Guarantors, the “Guarantors”) with the Securities and Exchange Commission (the “Commission”), under the Securities Act of 
1933, as amended (the “Act” ), and the rules and regulations under the Act. The Registration Statement relates to the registration under the Act of up to $350,000,000 aggregate principal amount of 
the Issuers’ 6.125% Senior Notes due 2023 to be issued in connection with the pending transaction (the “Exchange Notes”) and the guarantees of the Exchange Notes by the Guarantors (the 
“Exchange Guarantees”). 

The Exchange Notes and the Exchange Guarantees are to be offered in exchange for the Issuers’ outstanding $350,000,000 aggregate principal amount of 6.125% Senior Notes due 2023 that 
were issued on July 8, 2015 (the “Initial Notes”) and the guarantees of the Initial Notes by the Guarantors. The Exchange Notes and the Exchange Guarantees will be issued by the Issuers and the 
Guarantors in accordance with the terms of the Indenture dated as of July 8, 2015, as amended by the first supplemental indenture dated as of July 17, 2015 (as amended, the “Indenture”), by and 
among the Issuers, the Guarantors and Wilmington Trust, National Association, as trustee (the “Trustee”). 

In connection with this opinion, we have examined the originals or copies, certified to our satisfaction, of the Registration Statement and the Indenture, which has been filed with the 
Commission as an exhibit to the Registration Statement (collectively, the “Documents”), and of the Kansas Guarantors’ enabling resolutions, each dated June 22, 2015 (the “Enabling 
Resolutions”). We also have examined such other records, agreements, documents and other instruments and have made such other investigations as we have deemed relevant and necessary in 
connection with the opinions hereinafter set forth. As to questions of fact material to this opinion, we have relied upon certificates or comparable documents of public officials and of officers and 
representatives of the Issuers and the Kansas Guarantors. 
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We have not made or undertaken to make any investigation as to factual matters or as to the accuracy or completeness of any representation, warranty, data or any other information, whether 
written or oral, that may have been made by or on behalf of the parties to the Documents or otherwise. 

In rendering this opinion, we have assumed, without investigation, verification or inquiry, (a) the genuineness of all signatures, (b) the authenticity of all documents submitted to us as 
originals, (c) the legal capacity of natural persons executing such documents, (d) the authenticity and conformity to original documents of documents submitted to us as certified photostatic, 
facsimile or electronically transmitted copies, (e) the completeness and accuracy of all corporate records provided to us, and (f) that the Enabling Resolutions of each of the Kansas Guarantors are in 
full force and effect and have not been amended, rescinded or superseded. 

Based upon the foregoing, and subject to the assumptions, limitations and qualifications set forth herein, we are of the following opinion: 
 

 1. The Indenture has been duly authorized, executed and delivered by each of the Kansas Guarantors. 
 

 2. Each of the Kansas Guarantors has duly authorized its Exchange Guarantee. 
 

 3. The execution and delivery of the Indenture, and the issuance of the Exchange Guarantees, by the Kansas Guarantors and the performance by the Kansas Guarantors of their 
respective obligations thereunder do not violate any Kansas law, rule or regulation or administrative or court decree applicable to such Kansas Guarantors. 

The opinions set forth herein are limited to matters governed by the laws of the State of Kansas, and we express no opinion with regard to any matter which may be governed by the law of 
any other jurisdiction, including the laws of the United States. Our opinions herein contained are subject to the following qualifications and limitations: 
 

 A. We express no opinion as to the validity or enforceability of any provision in the Documents. We express no opinion as to any choice of law or choice of judicial forum provisions 
contained in any of the Documents. 

 

 
B. We express no opinion with respect to any state or federal securities laws, rules or regulations or any “blue sky” laws, rules or regulations, including, without limitation, the Act, the 

Securities Act of 1934, as amended, and the Investment Company Act of 1940, as amended, in connection with any Document or the offering, sale or issuance of the Exchange 
Notes. We express no opinion with regard to the tax effect or tax implication of any provision of the Documents or the interest on the Exchange Notes. 

This opinion covers only the specific issues regarding the transaction that are expressly described in this letter and no additional opinions should be implied or inferred with respect to any 
other aspects of the transaction. 
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Our opinions are intended to apply only to those facts and circumstances that exist as of the date hereof, and we assume no obligation or responsibility to update or supplement this opinion to 
reflect any facts or circumstances that may hereafter come to our attention, any changes in laws that may hereafter occur, or to inform the addressee or any other party of any change in circumstances 
occurring after the date of this opinion that would alter the opinions rendered herein. 

This opinion shall not be construed as or deemed to be a guaranty or insuring agreement that a court considering such matters would not rule in a manner contrary to the opinions set forth 
herein. 

We consent to the use of our name in the Registration Statement and in the prospectus in the Registration Statement as it appears in the caption “Legal Matters” and to the filing of this 
opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we come within the category of persons who are considered “experts” within the meaning of 
Section 11 of the Act or whose consent is required by the Act or by the rules and regulations under the Act. We consent to the reliance on this opinion by Simpson Thacher & Bartlett LLP for 
purposes of their opinion to you and filed as Exhibit 5.1 to the Registration Statement. 

Very truly yours, 

/s/ Kutak Rock LLP 
(Back To Top)  
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Exhibit 5.4 

August 3, 2015 

Summit Materials, LLC 
Summit Materials Finance Corp. 
1550 Wynkoop Street, 3rd Floor 
Denver, CO 80202 

Re:      Registration Statement on Form S-4 

Ladies and Gentlemen: 

We have acted as special Missouri counsel to Con-Agg of MO, L.L.C., a Missouri limited liability company, and Green America Recycling, LLC, a Missouri limited liability company (each, 
individually, a “Missouri Guarantor ” and collectively, the “Missouri Guarantors”) in connection with the Registration Statement on Form S-4 (the “Registration Statement” ) filed by Summit 
Materials, LLC, a Delaware limited liability company (the “Issuer”), Summit Materials Finance Corp., a Delaware corporation (together with the Issuer, the “Issuers”), the Missouri Guarantors and 
certain other guarantors named therein (collectively with the Missouri Guarantors, the “Guarantors”) with the Securities and Exchange Commission (the “Commission”), under the Securities Act 
of 1933, as amended (the “Act” ), and the rules and regulations under the Act. The Registration Statement relates to the registration under the Act of up to $350,000,000 aggregate principal amount 
of the Issuers’ 6.125% Senior Notes due 2023 to be issued in connection with the pending transaction (the “Exchange Notes”) and the guarantees of the Exchange Notes by the Guarantors (the 
“Exchange Guarantees”). 

The Exchange Notes and the Exchange Guarantees are to be offered in exchange for the Issuers’ outstanding $350,000,000 aggregate principal amount of 6.125% Senior Notes due 2023 that 
were issued on July 8, 2015 (the “Initial Notes”) and the guarantees of the Initial Notes by the Guarantors. The Exchange Notes and the Exchange Guarantees will be issued by the Issuers and the 
Guarantors in accordance with the terms of the Indenture dated as of July 8, 2015, as amended by the first supplemental indenture dated as of July 17, 2015 (as amended, the “Indenture”), by and 
among the Issuers, the Guarantors and Wilmington Trust, National Association, as trustee (the “Trustee”). 

In connection with this opinion, we have examined the originals or copies, certified to our satisfaction, of the Registration Statement and the Indenture, which has been filed with the 
Commission as an exhibit to the Registration Statement (collectively, the “Documents”), and of the Missouri Guarantors’ enabling resolutions, each dated June 22, 2015 (the “Enabling 
Resolutions”). We also have examined such other records, agreements, documents and other instruments and have made such other investigations as we have deemed relevant and necessary in 
connection with the opinions hereinafter set forth. As to questions of fact material to this opinion, we have relied upon certificates or comparable documents of public officials and of officers and 
representatives of the Issuers and the Missouri Guarantors. 
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We have not made or undertaken to make any investigation as to factual matters or as to the accuracy or completeness of any representation, warranty, data or any other information, whether 
written or oral, that may have been made by or on behalf of the parties to the Documents or otherwise. 

In rendering this opinion, we have assumed, without investigation, verification or inquiry, (a) the genuineness of all signatures, (b) the authenticity of all documents submitted to us as 
originals, (c) the legal capacity of natural persons executing such documents, (d) the authenticity and conformity to original documents of documents submitted to us as certified photostatic, 
facsimile or electronically transmitted copies, (e) the completeness and accuracy of all corporate records provided to us, and (f) that the Enabling Resolutions of each of the Missouri Guarantors are 
in full force and effect and have not been amended, rescinded or superseded. 

Based upon the foregoing, and subject to the assumptions, limitations and qualifications set forth herein, we are of the following opinion: 
 

 1. The Indenture has been duly authorized, executed and delivered by each of the Missouri Guarantors. 
 

 2. Each of the Missouri Guarantors has duly authorized its Exchange Guarantee. 
 

 3. The execution and delivery of the Indenture, and the issuance of the Exchange Guarantees, by the Missouri Guarantors and the performance by the Missouri Guarantors of their 
respective obligations thereunder do not violate any Missouri law, rule or regulation or administrative or court decree applicable to such Missouri Guarantors. 

The opinions set forth herein are limited to matters governed by the laws of the State of Missouri, and we express no opinion with regard to any matter which may be governed by the law of 
any other jurisdiction, including the laws of the United States. Our opinions herein contained are subject to the following qualifications and limitations: 
 

 A. We express no opinion as to the validity or enforceability of any provision in the Documents. We express no opinion as to any choice of law or choice of judicial forum provisions 
contained in any of the Documents. 

 

 
B. We express no opinion with respect to any state or federal securities laws, rules or regulations or any “blue sky” laws, rules or regulations, including, without limitation, the Act, the 

Securities Act of 1934, as amended, and the Investment Company Act of 1940, as amended, in connection with any Document or the offering, sale or issuance of the Exchange 
Notes. We express no opinion with regard to the tax effect or tax implication of any provision of the Documents or the interest on the Exchange Notes. 

This opinion covers only the specific issues regarding the transaction that are expressly described in this letter and no additional opinions should be implied or inferred with respect to any 
other aspects of the transaction. 

Our opinions are intended to apply only to those facts and circumstances that exist as of the date hereof, and we assume no obligation or responsibility to update or supplement this opinion to 
reflect any facts or circumstances that may hereafter come to our attention, any changes in laws that may hereafter occur, or to inform the addressee or any other party of any change in circumstances 
occurring after the date of this opinion that would alter the opinions rendered herein. 
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This opinion shall not be construed as or deemed to be a guaranty or insuring agreement that a court considering such matters would not rule in a manner contrary to the opinions set forth 
herein. 

We consent to the use of our name in the Registration Statement and in the prospectus in the Registration Statement as it appears in the caption “Legal Matters” and to the filing of this 
opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we come within the category of persons who are considered “experts” within the meaning of 
Section 11 of the Act or whose consent is required by the Act or by the rules and regulations under the Act. We consent to the reliance on this opinion by Simpson Thacher & Bartlett LLP for 
purposes of their opinion to you and filed as Exhibit 5.1 to the Registration Statement. 

Very truly yours, 

/s/ Kutak Rock LLP 
(Back To Top)  
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Exhibit 5.5 

August 3, 2015 

Summit Materials, LLC 
Summit Materials Finance Corp. 
1550 Wynkoop Street 
3rd Floor 
Denver, Colorado 80202 

Ladies and Gentlemen: 

We have acted as Kentucky counsel to (i) Hinkle Contracting Company, LLC, a Kentucky limited liability company, and (ii) Bourbon Limestone Company, a Kentucky corporation 
(collectively referred to as the “Kentucky Guarantors”), in connection with the Registration Statement on Form S-4 (the “Registration Statement”) filed by Summit Materials, LLC, a Delaware 
limited liability company, and Summit Materials Finance Corp., a Delaware corporation (collectively referred to as the “Issuers”), the Kentucky Guarantors and certain other subsidiaries of Summit 
Materials, LLC named therein (together with the Kentucky Guarantors, the “Guarantors”), with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as 
amended (the “Act”), relating to the issuance by the Issuers of up to $350,000,000 aggregate principal amount of 6.125% Senior Notes due 2023 (the “Exchange Securities”) and the issuance by the 
Guarantors of guarantees (the “Exchange Guarantees”) with respect to the Exchange Securities issued under an indenture, dated as of July 8, 2015 (the “Indenture”), among the Issuers, the 
Guarantors and Wilmington Trust, National Association, as trustee, transfer agent, registrar and paying agent. 

In our capacity as Kentucky counsel to the Kentucky Guarantors, we have reviewed and relied upon copies of the Registration Statement and the Indenture (collectively, the “Transaction 
Documents”). We have also reviewed and relied without investigation on a Secretary’s Certificate for each of the Kentucky Guarantors, dated July 8, 2015 and an Opinion Certificate for each of the 
Kentucky Guarantors, dated July 30, 2015, each executed by Anne Lee Benedict, Secretary of each of the Kentucky Guarantors, on behalf of the Kentucky Guarantors, with respect to the matters 
described therein (collectively, the “Support Certificate”), and originals or copies, certified or otherwise identified to our satisfaction, of such agreements, instruments, resolutions, certificates and 
documents (including without limitation, those delivered pursuant to the Transaction Documents) and company and other records as we have deemed necessary or appropriate as a basis for the 
opinions expressed below (collectively, the “Support Documents”). 

We have made no independent investigation as to factual matters, except as expressly stated herein. With respect to factual matters, and without independent investigation, we have 
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relied upon and assumed the accuracy and completeness of (i) the Support Certificate and the Support Documents, and (ii) certificates and other documents obtained from public officials. We use the 
term “to our knowledge” and similar terms to indicate that we have not made any inquiry or investigation into factual matters, and that our opinions are therefore limited in scope and based solely on 
the actual knowledge of the attorneys in our firm who have been actively involved in the review of the Transaction Documents and the preparation of this opinion. 

We have assumed the legal capacity of all individuals, the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to originals of all 
documents submitted to us as certified, photo static, or conformed copies, and the authenticity of the originals of such documents. We also have assumed the due authorization, execution and 
delivery of all documents to be delivered by all parties other than the Kentucky Guarantors, and the validity, binding effect and enforceability of all documents with respect to all parties. We have 
assumed the final and executed versions of each of the Transaction Documents are identical to the drafts submitted to us and upon which our opinions are based. 

We have assumed that all blanks in the Transaction Documents have been or will be properly filled in and all necessary exhibits and schedules to the Transaction Documents have been or 
will be attached thereto and are accurate and complete. 

We have assumed that there are no other agreements, understandings or negotiations among the parties that would modify the terms of the Transaction Documents. 

Based on the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion that: 

1. Each of the Kentucky Guarantors has taken all necessary company or corporate action, as applicable, to authorize the execution and delivery of the Indenture, including the 
Exchange Guarantees contained therein. 

2. Each of the Kentucky Guarantors has duly executed and delivered the Indenture, including the Exchange Guarantees contained therein. 

3. The execution and delivery by each of the Kentucky Guarantors of the Indenture, including the Exchange Guarantees contained therein, and the performance of the obligations of 
each of the Kentucky Guarantors under the terms thereof, do not violate applicable provisions of Kentucky statutory law or regulation, or violate any administrative or court decree that to our 
knowledge is binding upon each of the Kentucky Guarantors. 

Our opinions are based solely upon the laws of the Commonwealth of Kentucky. We express no opinion concerning the laws of any other jurisdiction, including, without limitation, the 
federal laws of the United States of America, or whether such laws may apply, under a conflict of laws analysis or otherwise. 
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Our opinions are subject to the effects of applicable bankruptcy, insolvency, reorganization, receivership, liquidation, conservatorship, reorganization, moratorium and other federal or state 
laws or constitutions in effect from time to time affecting the rights and remedies of creditors generally, including, without limitation, fraudulent conveyance laws, preferential conveyance laws, and 
judicially developed doctrines relevant to any of the foregoing laws. 

We express no opinion as to the validity or enforceability of any of the Transaction Documents or other agreements or instruments. 

We express no opinion as to matters of usury, interest, late charges, loan charges or loan fees, or as to any provisions of the Transaction Documents relating to any of the foregoing. 

We express no opinion as to prepayment penalties, prepayment fees, yield-maintenance payments, exit fees, early termination fees, prepayment premiums, defeasance or the like. 

Because we did not observe the act of the signing and delivery of the Indenture, including the Exchange Guarantees contained therein, our numerical opinion 2 above is based solely on the 
Support Certificate. 

We express no opinion as to matters relating to securities or blue sky laws of any jurisdiction or any rules or regulations thereunder. 

We have not made any investigation concerning the financial resources of the Issuers or the Guarantors and we express no opinion as to the accuracy or completeness of any such 
information that may have been relied upon in the issuance of the Exchange Securities pursuant to the Transaction Documents, or as to the solvency of the Issuers or the Guarantors either before or 
after the transactions described in the Transaction Documents. 

We wish to advise you that Buckner Hinkle, Jr. is a member of Stites & Harbison, PLLC and also an officer, director and/or direct or indirect owner of one or more of the Kentucky 
Guarantors. Mr. Hinkle, however, has not been involved in the review of the Transaction Documents or the preparation of this opinion. 

Our opinion is rendered solely in connection with the transactions contemplated under the Registration Statement and may not be relied upon for any other purpose or in any other manner by 
any person other than the addressees hereof and other persons entitled to rely upon it pursuant to federal securities laws, except that we hereby consent to reliance upon this opinion by Simpson 
Thacher & Bartlett LLP for purposes of its opinion to you dated the date hereof and filed as Exhibit 5.1 to the Registration Statement. We hereby consent to the filing of this opinion 
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with the Commission and the incorporation by reference of this opinion as an exhibit to the Registration Statement and to the references to this firm under the caption “Legal Matters” in the 
Registration Statement. In giving this consent, we do not hereby admit that we are in the category of persons whose consent is required under the Act of by the rules and regulations of the 
Commission promulgated thereunder. 

Very truly yours, 

/s/ Stites & Harbison, PLLC 

STITES & HARBISON, PLLC  
(Back To Top)  
 

Section 21: EX-5.6 (EX-5.6)

Exhibit 5.6 

K IRK  PALMER  & T HIGPEN , P.A. 
ATTORNEYS AT LAW 

1300 BAXTER STREET, SUITE 300 
CHARLOTTE, NORTH CAROLINA  28204 

TELEPHONE (704) 332-8000 
FACSIMILE (704) 332-8264 

August 3, 2015 

Summit Materials, LLC 
Summit Materials Finance Corp. 
1550 Wynkoop Street, 3rd Floor 
Denver, Colorado 80202 
 

 Re: Registration Statement filed by Summit Materials, LLC, a Delaware limited liability company (the “Company”), Summit Materials Finance Corp., a Delaware corporation (together 
with the Company, the “Issuers”) and the guarantors party thereto. 

Ladies and Gentlemen: 

We have acted as special counsel in the State of South Carolina (the “State”) to Buckhorn Materials, LLC, a South Carolina limited liability company (the “South Carolina Guarantor”), in 
connection with the Registration Statement on Form S-4 (the “Registration Statement”) filed by the Issuers, the South Carolina Guarantor, and other guarantors party thereto (collectively with the 
South Carolina Guarantor, the “Guarantors”), with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”), relating to the issuance 
by the Issuers of up to $350,000,000 aggregate principal amount of 6.125% Senior Notes due 2023 (the “Exchange Securities”) and the issuance by the Guarantors of guarantees (the “Exchange 
Guarantees”) with respect to the Exchange Securities. The Exchange Securities and the Exchange Guarantees will be issued under an indenture, dated as of July 8, 2015 (as amended by the first 
supplemental indenture, dated as of July 17, 2015, the “Indenture”), among the Issuers, the Guarantors, and Wilmington Trust, National Association, as trustee. The Exchange Securities and the 
Exchange Guarantees will be offered by the Issuers in exchange for their outstanding 6.125% Senior Notes due 2023 that were issued on July 8, 2015. 

In connection with this opinion, we have examined the originals or copies, certified to our satisfaction, of the Registration Statement and the Indenture, which have been filed with the 
Commission as an exhibit to the Registration Statement (collectively, the “Transaction Documents”), and of the South Carolina Guarantor’s Secretary’s Certificate, dated July 8, 2015 (the 
“Secretary’s Certificate”). We also have examined such other records, agreements, documents and other instruments and have made such other investigations as we have deemed relevant and 
necessary in connection with the opinions hereinafter set forth. As to questions of fact material to this opinion, we have relied upon certificates or comparable documents of public officials and of 
officers and representatives of the Issuers and the South Carolina Guarantor. 

We have not made or undertaken to make any investigation as to factual matters or as to the accuracy or completeness of any representation, warranty, data or any other information, whether 
written or oral, that may have been made by or on behalf of the parties to the Transaction Documents or otherwise. 



In rendering this opinion, we have assumed, without investigation, verification or inquiry, (a) the genuineness of all signatures, (b) the authenticity of all documents submitted to us as 
originals, (c) the legal capacity of natural persons executing such documents, (d) the authenticity and conformity to original documents of documents submitted to us as certified photostatic, 
facsimile or electronically transmitted copies, (e) the completeness and accuracy of all corporate records provided to us, and (f) that the Secretary’s Certificate of the South Carolina Guarantor, 
including, without limitation, the resolutions of the South Carolina Guarantor attached thereto, is in full force and effect and has not been amended, rescinded or superseded. 

Based upon the foregoing, and subject to the assumptions, limitations and qualifications set forth herein, we are of the following opinion: 
 

 1. The Indenture has been duly authorized, executed and delivered by the South Carolina Guarantor. 
 

 2. The South Carolina Guarantor has duly authorized its Exchange Guarantee. 
 

 3. The execution and delivery of the Indenture, and the issuance of its Exchange Guarantee, by the South Carolina Guarantor and the performance by the South Carolina Guarantor of 
its obligations thereunder do not violate any law, rule or regulation of the State or administrative or court decree applicable to the South Carolina Guarantor. 

The opinions set forth herein are limited to matters governed by the laws of the State, and we express no opinion with regard to any matter which may be governed by the law of any other 
jurisdiction, including the laws of the United States. Our opinions herein contained are subject to the following qualifications and limitations: 
 

 
A. We express no opinion as to the validity or enforceability of any provision in the Transaction Documents. We express no opinion as to any choice of law or choice of judicial forum 

provisions contained in any of the Transaction Documents. 
 

 
B. We express no opinion with respect to any state or federal securities laws, rules or regulations or any “blue sky” laws, rules or regulations, including, without limitation, the Act, the 

Securities Act of 1934, as amended, and the Investment Company Act of 1940, as amended, in connection with any Transaction Document or the offering, sale or issuance of the 
Exchange Notes. We express no opinion with regard to the tax effect or tax implication of any provision of the Transaction Documents or the interest on the Exchange Notes. 

This opinion covers only the specific issues regarding the transaction that are expressly described in this letter and no additional opinions should be implied or inferred with respect to any 
other aspects of the transaction. 

Our opinions are intended to apply only to those facts and circumstances that exist as of the date hereof, and we assume no obligation or responsibility to update or supplement this opinion to 
reflect any facts or circumstances that may hereafter come to our attention, any changes in laws that may hereafter occur, or to inform the addressee or any other party of any change in circumstances 
occurring after the date of this opinion that would alter the opinions rendered herein. 



This opinion shall not be construed as or deemed to be a guaranty or insuring agreement that a court considering such matters would not rule in a manner contrary to the opinions set forth 
herein. 

We consent to the use of our name in the Registration Statement and in the prospectus in the Registration Statement as it appears in the caption “Legal Matters” and to the filing of this 
opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we come within the category of persons who are considered “experts” within the meaning of 
Section 11 of the Act or whose consent is required by the Act or by the rules and regulations under the Act. We consent to the reliance on this opinion by Simpson Thacher & Bartlett LLP for 
purposes of their opinion to you and filed as Exhibit 5.1 to the Registration Statement. 

Very truly yours, 

/s/ Kirk Palmer & Thigpen, P.A. 

Kirk Palmer & Thigpen, P.A. 
(Back To Top)  
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Exhibit 5.7 

August 3, 2015 

Summit Materials, LLC 
Summit Materials Finance Corp. 
1550 Wynkoop Street, 3rd Floor 
Denver, Colorado 80202 
 

 Re: Registration Statement filed by Summit Materials, LLC, a Delaware limited liability company (the “Company”), Summit Materials Finance Corp., a Delaware corporation (together 
with the Company, the “Issuers”) and the guarantors party thereto. 

Ladies and Gentlemen: 

We have acted as special counsel in the State of Texas (the “State”) to the guarantors named on Annex A attached hereto (the “Guarantors”), in connection with the Registration Statement on 
Form S-4 (the “Registration Statement”) filed by the Issuers, the Guarantors, and other guarantors party thereto, with the Securities and Exchange Commission (the “Commission”) under the 
Securities Act of 1933, as amended (the “Act”), relating to the issuance by the Issuers of up to $350,000,000 aggregate principal amount of 6.125% Senior Notes due 2023 (the “Exchange 
Securities”) and the issuance by the Guarantors of guarantees (the “Exchange Guarantees”) with respect to the Exchange Securities. The Exchange Securities and the Exchange Guarantees will be 
issued under an indenture, dated as of July 8, 2015 (as amended by the first supplemental indenture, dated as of July 17, 2015, the “Indenture”), among the Issuers, the Guarantors, the other 
guarantors party thereto, and Wilmington Trust, National Association, as trustee. The Exchange Securities and the Exchange Guarantees will be offered by the Issuers in exchange for their 
outstanding 6.125% Senior Notes due 2023 that were issued on July 8, 2015. 

In connection with rendering the opinions expressed below, we have examined the following documents and instruments: 
 

 (i) the Registration Statement; and 
 

 (ii) the Indenture, which has been filed with the Commission as an exhibit to the Registration Statement. 

We have also examined the certificate of formation or certificate of limited partnership, as applicable, of the Guarantors and such other agreements, instruments and documents, and such 
matters of law and fact as we have deemed necessary or appropriate to enable us to render the opinions below. In establishing certain facts material to our opinions, we have relied, in each case 
without independent verification thereof, upon certificates and assurances of public officials, the assumptions set forth elsewhere herein and certificates of officers and 
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representatives of the Guarantors reasonably believed by us to be appropriate sources of information, as to the accuracy of factual matters. Based upon the foregoing and subject to the assumptions, 
exceptions and qualifications stated herein, we are of the opinion that: 
 

 1. The Indenture, including the Exchange Guarantees contained therein, has been duly authorized, executed and delivered by each of the Guarantors. 
 

 
2. Neither the execution and delivery of the Indenture, and the issuance of the respective Exchange Guarantees, by each of the Guarantors, nor the performance of the obligations of 

each of the Guarantors under the terms thereof, violates the laws of the State. 

In rendering the opinion in paragraph 2 above relating to violations of the laws of the State, such opinion is limited to the laws of the State that in our experience are typically applicable to 
transactions of the nature provided for in the Indenture and the respective Exchange Guarantees contained therein. 

Other than as specifically stated herein, our opinions above do not cover or otherwise address any federal laws and regulations including, without limitation, securities laws and regulations 
(including, without limitation, the Act, Rule 10b-5 thereof, and the Securities Exchange Act of 1934, as amended, and any rules or regulations promulgated thereunder), or state “Blue Sky” laws and 
regulations. 

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement filed by the Issuers and the Guarantors with the Commission relating to 
the Exchange Offer in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act and to the reference to our firm contained under the heading “Legal Matters” in the 
prospectus included therein. In giving this consent, we do not hereby admit that we are included in the category of persons whose consent is required under Section 7 of the Securities Act or the 
rules and regulations of the Commission. We understand and agree that Simpson Thacher & Bartlett LLP may rely upon this opinion as if it were an addressee hereof for the purpose of 
providing the opinion to be delivered by such firm in connection with the Registration Statement. 

We are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to the other matters including, without limitation, any opinions as to the enforceability 
of the Indenture or the Exchange Guarantees. This opinion is provided to you as a legal opinion only and not as a guaranty or warranty of the matters discussed herein. 

Very truly yours, 
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WINSTEAD PC

By:  /s/ Scott F. Ellis
 Scott F. Ellis
 Authorized Signatory



ANNEX A 

GUARANTORS 

SCS Materials, LLC 

Industrial Asphalt, LLC 

Troy Vines, Incorporated 

Colorado County Sand & Gravel Co., L.L.C. 
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Exhibit 12 

SUMMIT MATERIALS, LLC AND SUBSIDIARIES 
Computation of Ratio of Earnings to Fixed Charges 

 
  Three Months Ended   Year Ended  
  March 28,  March 29,  December 27,  December 28,  December 29,  December 31,  December 31, 
($ in thousands)  2015   2014   2014   2013   2012   2011   2010  

Loss from continuing operations before income taxes (1)
 $(79,837)  $(53,048)  $ (13,336)  $ (105,798)  $ (50,951)  $ (1,441)  $ (20,722) 

Add (deduct)
       

Distributions from equity investments
  —      —      757    120    817    156    —    

Loss (income) from equity method investees
  517    269    (1,408)   (1,161)   (683)   894    656  

Capitalized interest
  —      —      —      (640)   (193)   —      (433) 

Fixed Charges
  24,913    19,240    88,570    58,419    59,438    49,218    27,262  

 
   

 
   

 
   

 
   

 
   

 
   

 
   

Earnings, as defined
 $(54,407)  $(33,539)  $ 74,583   $ (49,060)  $ 8,428   $ 48,827   $ 6,763  

 
   

 
   

 
   

 
   

 
   

 
   

 
   

Fixed Charges:
       

Interest on indebtedness and amortization of deferred financing costs
 $ 24,109   $ 18,819   $ 86,742   $ 56,443   $ 58,079   $ 47,784   $ 25,430  

Capitalized interest
  —      —      —      640    193    —      433  

Portion of rental expense under operating leases representative of the interest factor
  804    421    1,828    1,336    1,166    1,434    1,399  

 
   

 
   

 
   

 
   

 
   

 
   

 
   

Total fixed charges
 $ 24,913   $ 19,240   $ 88,570   $ 58,419   $ 59,438   $ 49,218   $ 27,262  

 
   

 
   

 
   

 
   

 
   

 
   

 
   

Ratio of earnings to fixed charges (2)(3)
  N/A    N/A    0.8    N/A    0.1    1.0    0.2  

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
(1) Represents earnings from continuing operations before adjustments for noncontrolling interests in consolidated subsidiaries. 
(2) The ratio of earnings to fixed charges is determined by dividing earnings, as adjusted, by fixed charges. Fixed charges consist of interest on all indebtedness plus that portion of operating 

lease rentals representative of the interest factor (deemed to be 33% of operating lease rentals). 
(3) Earnings were insufficient to cover fixed charges by $79.3 million, $52.8 million and $107.5 million for the three months ended March 28, 2015, three months ended March 29, 2014 and the 

year ended 2013, respectively. 
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Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM 

The Board of Directors and Member 
of Summit Materials, LLC: 

We consent to the use of our report dated February 22, 2015, with respect to the consolidated balance sheets of Summit Materials, LLC and subsidiaries as of December 27, 2014 and 
December 28, 2013, and the related consolidated statements of operations, comprehensive loss, cash flows, and changes in redeemable noncontrolling interest and member’s interest for each of the 
years in the three-year period ended December 27, 2014, included herein and to the reference to our firm under the heading “Experts” in the prospectus. 

/s/ KPMG LLP 

Denver, Colorado 
July 29, 2015 
(Back To Top)  
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Exhibit 23.2 

CONSENT OF INDEPENDENT AUDITORS 

We consent to the reference to our firm under the caption “Experts” and to the use of our report dated May 29, 2015, with respect to the combined financial statements of Lafarge Target Business 
included in the Registration Statement (Form S-4) and related Prospectus of Summit Materials, LLC and Summit Materials Finance Corp. for the registration of $350,000,000 of 6.125% Senior 
Notes due 2023. 

/s/ Ernst & Young LLP 

McLean, Virginia 

August 3, 2015 
(Back To Top)  
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Exhibit 25.1 

File No.             
  

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

 
 

FORM T-1 
 

 

STATEMENT OF ELIGIBILITY 
UNDER THE TRUST INDENTURE ACT OF 1939 

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE 
 
� CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTE E PURSUANT TO SECTION 305(b)(2) 
 

 

WILMINGTON TRUST, NATIONAL ASSOCIATION 
(Exact name of trustee as specified in its charter) 

 
 

16-1486454 
(I.R.S. employer identification no.) 

1100 North Market Street 
Wilmington, DE 19890 

(Address of principal executive offices) 

Robert C. Fiedler 
Vice President and Counsel 
1100 North Market Street 

Wilmington, Delaware 19890 
(302) 651-8541 

(Name, address and telephone number of agent for service) 

 
 

SUMMIT MATERIALS, LLC 
SUMMIT MATERIALS FINANCE CORP. 1 

(Exact name of obligor as specified in its charter) 
 

 



 
Delaware  26-4138486

(State of incorporation)
 

(I.R.S. employer
identification no.)

 
1550 Wynkoop Street, 3rd Floor  

Denver, Colorado  80202
(Address of principal executive offices)  (Zip Code)

 
 

6.125% Senior Notes due 2023 
(Title of the indenture securities) 

 
 
1 SEE TABLE OF ADDITIONAL OBLIGORS 
 
  



TABLE OF ADDITIONAL OBLIGORS 
 

Exact Name of Obligor as
Specified in its Charter (or
Other Organizational
Document)   

State or Other 
Jurisdiction of 

Incorporation or 
Organization   

I.R.S. 
Employer 

Identification 
Number   

Primary 
Standard 
Industrial 

Classification 
Code Number  

Address, Including Zip Code
and Telephone Number,
Including Area Code, of

Obligor’s Principal Executive
Offices

Elam Construction, Inc.
  

Colorado

  

84-0484380

  

1400

  
556 Struthers Avenue, Grand Junction, CO 81501

Alleyton Resource Company, LLC
  

Delaware

  

72-1571321

  

1400

  
7555 FM 762 Road, Richmond, TX 77469

Alleyton Services Company, LLC
  

Delaware

  

46-4734112

  

1400

  
7555 FM 762 Road, Richmond, TX 77469

Austin Materials, LLC
  

Delaware

  

45-2840524

  

1400

  
9020 N. Capital of Texas Highway, Suite 250, Austin, TX 78759

Continental Cement Company, L.L.C.
  

Delaware

  

27-2594654

  

3241

  
14755 North Outer Forth Drive #514, Chesterfield, MO 63017

Kilgore Companies, LLC
  

Delaware

  

27-2910651

  

1400

  
7057 West 2100 South, West Valley, UT 84128

RK Hall, LLC
  

Delaware

  

27-3722217

  

1600

  
2810 NW Loop 286, Paris, TX 75460

Summit Materials Corporations I, Inc.
  

Delaware

  

27-5206889

  

1400

  
1550 Wynkoop Street, 3rd Floor, Denver, CO 80202

Summit Materials Holdings II, LLC
  

Delaware

  

27-2606667

  

3241

  
1550 Wynkoop Street, 3rd Floor, Denver, CO 80202

Summit Materials International, LLC
  

Delaware

  

38-3937065

  

1400

  
1550 Wynkoop Street, 3rd Floor, Denver, CO 80202

Concrete Supply of Topeka, Inc.
  

Kansas

  

48-0976954

  

3273

  
2500 SW East Circle Drive North, Topeka, KS 66606

Cornejo & Sons, L.L.C.
  

Kansas

  

27-2336713

  

1600

  
2060 E. Tulsa, Wichita, KS 67216

Hamm, Inc.
  

Kansas

  

48-1243726

  

1400

  
609 Perry Place, Perry, KS 66073

N.R. Hamm Contractor, LLC
  

Kansas

  

48-0581200

  

1600

  
609 Perry Place, Perry, KS 66073

N.R. Hamm Quarry, LLC
  

Kansas

  

48-0581201

  

1400

  
609 Perry Place, Perry, KS 66073



Exact Name of Obligor as
Specified in its Charter (or
Other Organizational
Document)   

State or Other 
Jurisdiction of 

Incorporation or 
Organization   

I.R.S. 
Employer 

Identification 
Number   

Primary 
Standard 
Industrial 

Classification 
Code Number   

Address, Including Zip Code
and Telephone Number,
Including Area Code, of

Obligor’s Principal Executive
Offices

Penny’s Concrete and Ready Mix, LLC

  

Kansas

  

48-1144815

  

3273

  
23400 W. 82nd Street, Shawnee Mission, KS 66227

Bourbon Limestone Company
  

Kentucky

  

61-0592947

  

1400

  
395 North Middletown Rd, Paris, KY 40361

Hinkle Contracting Company, LLC
  

Kentucky

  

61-0725598

  

1400

  
395 North Middletown Rd, Paris, KY 40361

Con-Agg of MO, L.L.C.
  

Missouri

  

43-1765061

  

3273

  
2604 N Stadium Blvd, Columbia, MO 65202

Green America Recycling, LLC
  

Missouri

  

20-4753615

  

4955

  
10107 Highway 79, Hannibal, MO 63401

Buckhorn Materials, LLC
  

South Carolina

  

20-5771962

  

1400

  
3410 Hwy 601 South, Jefferson, SC 29718

Colorado County Sand & Gravel Co., L.L.C.
  

Texas

  

61-1410271

  

1400

  
7555 FM 762 Road, Richmond, TX 77469

Industrial Asphalt, LLC
  

Texas

  

74-2766027

  

1600

  
16409 Bratton Lane, Austin, TX 78728

SCS Materials, LLC
  

Texas

  

20-1932670

  

1600

  
2810 NW Loop 286, Paris, TX 75460

Troy Vines, Incorporated
  

Texas

  

75-1655979

  

3273

  
2817 Rankin Hwy, Midland, TX 79706

B&B Resources, Inc.
  

Utah

  

87-0490366

  

1600

  
7057 West 2100 South, West Valley, UT 84128

Kilgore Partners L.P.
  

Utah

  

47-2636234

  

1400

  
7057 W. 2100 South, Magna, UT 84044

Lewis & Lewis Inc.
  

Wyoming

  

83-0254577

  

1400

  
370 Blairtown Road, Rock Springs WY, 82902



Item 1.
  GENERAL INFORMATION.  Furnish the following information as to the trustee:

  (a)   Name and address of each examining or supervising authority to which it is subject.

    Comptroller of Currency, Washington, D.C.
    Federal Deposit Insurance Corporation, Washington, D.C.

  (b)   Whether it is authorized to exercise corporate trust powers.

    Yes.

Item 2.   AFFILIATIONS WITH THE OBLIGOR. If the obligor is an affiliate of the trustee, describe each affiliation:

  Based upon an examination of the books and records of the trustee and upon information furnished by the obligor, the obligor is not an affiliate of the trustee.

Item 16.   LIST OF EXHIBITS. Listed below are all exhibits filed as part of this Statement of Eligibility and Qualification.

  1.   A copy of the Charter for Wilmington Trust, National Association, incorporated by reference to Exhibit 1 of Form T-1.

  
2.

  
The authority of Wilmington Trust, National Association to commence business was granted under the Charter for Wilmington Trust, National Association, incorporated 
herein by reference to Exhibit 1 of Form T-1.

  
3.

  
The authorization to exercise corporate trust powers was granted under the Charter for Wilmington Trust, National Association, incorporated herein by reference to 
Exhibit 1 of Form T-1.

  4.   A copy of the existing By-Laws of Trustee, as now in effect, incorporated herein by reference to Exhibit 4 of form T-1.

  5.   Not applicable.

  6.   The consent of Trustee as required by Section 321(b) of the Trust Indenture Act of 1939, incorporated herein by reference to Exhibit 6 of Form T-1.

  7.   Current Report of the Condition of Trustee, published pursuant to law or the requirements of its supervising or examining authority, attached as Exhibit 7.

  8.   Not applicable.

  9.   Not applicable.



SIGNATURE 

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Wilmington Trust, National Association, a national banking association organized and existing under the 
laws of the United States of America, has duly caused this Statement of Eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Guilford and State of 
Connecticut on the 30th day of July, 2015. 
 

WILMINGTON TRUST, NATIONAL ASSOCIATION

By: /s/ Joseph P. O’Donnell
Name: Joseph P. O’Donnell
Title: Vice President



EXHIBIT 1 

CHARTER OF WILMINGTON TRUST, NATIONAL ASSOCIATION 



ARTICLES OF ASSOCIATION 
OF 

WILMINGTON TRUST, NATIONAL ASSOCIATION 

For the purpose of organizing an association to perform any lawful activities of national banks, the undersigned do enter into the following articles of association: 

FIRST. The title of this association shall be Wilmington Trust, National Association. 

SECOND. The main office of the association shall be in the City of Wilmington, County of New Castle, State of Delaware. The general business of the association shall be conducted at its main 
office and its branches. 

THIRD. The board of directors of this association shall consist of not less than five nor more than twenty-five persons, unless the OCC has exempted the bank from the 25-member limit. The exact 
number is to be fixed and determined from time to time by resolution of a majority of the full board of directors or by resolution of a majority of the shareholders at any annual or special meeting 
thereof. Each director shall own common or preferred stock of the association or of a holding company owning the association, with an aggregate par, fair market or equity value $1,000. 
Determination of these values may be based as of either (i) the date of purchase or (ii) the date the person became a director, whichever value is greater. Any combination of common or preferred 
stock of the association or holding company may be used. 

Any vacancy in the board of directors may be filled by action of a majority of the remaining directors between meetings of shareholders. The board of directors may not increase the number 
of directors between meetings of shareholders to a number which: 
 

 1) exceeds by more than two the number of directors last elected by shareholders where the number was 15 or less; or 
 

 2) exceeds by more than four the number of directors last elected by shareholders where the number was 16 or more, but in no event shall the number of directors exceed 25, unless the 
OCC has exempted the bank from the 25-member limit. 

Directors shall be elected for terms of one year and until their successors are elected and qualified. Terms of directors, including directors selected to fill vacancies, shall expire at the next 
regular meeting of shareholders at which directors are elected, unless the directors resign or are removed from office. Despite the expiration of a director’s term, the director shall continue to serve 
until his or her successor is elected and qualifies or until there is a decrease in the number of directors and his or her position is eliminated. 

Honorary or advisory members of the board of directors, without voting power or power of final decision in matters concerning the business of the association, may be appointed by 
resolution of a majority of the full board of directors, or by resolution of shareholders at any annual or special meeting. Honorary or advisory directors shall not be counted to determine the number 
of directors of the association or the presence of a quorum in connection with any board action, and shall not be required to own qualifying shares. 



FOURTH. There shall be an annual meeting of the shareholders to elect directors and transact whatever other business may be brought before the meeting. It shall be held at the main office or any 
other convenient place the board of directors may designate, on the day of each year specified therefor in the bylaws, or, if that day falls on a legal holiday in the state in which the association is 
located, on the next following banking day. If no election is held on the day fixed, or in the event of a legal holiday on the following banking day, an election may be held on any subsequent day 
within 60 days of the day fixed, to be designated by the board of directors, or, if the directors fail to fix the day, by shareholders representing two-thirds of the shares issued and outstanding. In all 
cases at least 10 days advance notice of the time, place and purpose of a shareholders’ meeting shall be given to the shareholders by first class mail, unless the OCC determines that an emergency 
circumstance exists. The sole shareholder of the bank is permitted to waive notice of the shareholders’ meeting. 

In all elections of directors, the number of votes each common shareholder may cast will be determined by multiplying the number of shares such shareholder owns by the number of 
directors to be elected. Those votes may be cumulated and cast for a single candidate or may be distributed among two or more candidates in the manner selected by the shareholder. If, after the first 
ballot, subsequent ballots are necessary to elect directors, a shareholder may not vote shares that he or she has already fully cumulated and voted in favor of a successful candidate. On all other 
questions, each common shareholder shall be entitled to one vote for each share of stock held by him or her. 

Nominations for election to the board of directors may be made by the board of directors or by any stockholder of any outstanding class of capital stock of the association entitled to vote for 
election of directors. Nominations other than those made by or on behalf of the existing management shall be made in writing and be delivered or mailed to the president of the association not less 
than 14 days nor more than 50 days prior to any meeting of shareholders called for the election of directors; provided, however, that if less than 21 days notice of the meeting is given to 
shareholders, such nominations shall be mailed or delivered to the president of the association not later than the close of business on the seventh day following the day on which the notice of meeting 
was mailed. Such notification shall contain the following information to the extent known to the notifying shareholder: 
 

 1) The name and address of each proposed nominee. 
 

 2) The principal occupation of each proposed nominee. 
 

 3) The total number of shares of capital stock of the association that will be voted for each proposed nominee. 
 

 4) The name and residence address of the notifying shareholder. 
 

 5) The number of shares of capital stock of the association owned by the notifying shareholder. 

Nominations not made in accordance herewith may, in his/her discretion, be disregarded by the chairperson of the meeting, and the vote tellers may disregard all votes cast for each such 
nominee. No bylaw may unreasonably restrict the nomination of directors by shareholders. 

A director may resign at any time by delivering written notice to the board of directors, its chairperson, or to the association, which resignation shall be effective when the notice is delivered 
unless the notice specifies a later effective date. 

A director may be removed by shareholders at a meeting called to remove the director, when notice of the meeting stating that the purpose or one of the purposes is to remove the director is 
provided, if there is a failure to fulfill one of the affirmative requirements for qualification, or for cause; provided, however, that a director may not be removed if the number of votes sufficient to 
elect the director under cumulative voting is voted against the director’s removal. 



FIFTH. The authorized amount of capital stock of this association shall be ten thousand shares of common stock of the par value of one hundred dollars ($100) each; but said capital stock may be 
increased or decreased from time to time, according to the provisions of the laws of the United States. 

No holder of shares of the capital stock of any class of the association shall have any preemptive or preferential right of subscription to any shares of any class of stock of the 
association, whether now or hereafter authorized, or to any obligations convertible into stock of the association, issued, or sold, nor any right of subscription to any thereof other than such, if any, as 
the board of directors, in its discretion, may from time to time determine and at such price as the board of directors may from time to time fix. Preemptive rights also must be approved by a vote of 
holders of two-thirds of the bank’s outstanding voting shares. Unless otherwise specified in these articles of association or required by law, (1) all matters requiring shareholder action, including 
amendments to the articles of association, must be approved by shareholders owning a majority voting interest in the outstanding voting stock, and (2) each shareholder shall be entitled to one vote 
per share. 

Unless otherwise specified in these articles of association or required by law, all shares of voting stock shall be voted together as a class, on any matters requiring shareholder 
approval. If a proposed amendment would affect two or more classes or series in the same or a substantially similar way, all the classes or series so affected must vote together as a single voting 
group on the proposed amendment. 

Shares of one class or series may be issued as a dividend for shares of the same class or series on a pro rata basis and without consideration. Shares of one class or series may be 
issued as share dividends for a different class or series of stock if approved by a majority of the votes entitled to be cast by the class or series to be issued, unless there are no outstanding shares of 
the class or series to be issued. Unless otherwise provided by the board of directors, the record date for determining shareholders entitled to a share dividend shall be the date authorized by the board 
of directors for the share dividend. 

Unless otherwise provided in the bylaws, the record date for determining shareholders entitled to notice of and to vote at any meeting is the close of business on the day before the 
first notice is mailed or otherwise sent to the shareholders, provided that in no event may a record date be more than 70 days before the meeting. 

If a shareholder is entitled to fractional shares pursuant to a stock dividend, consolidation or merger, reverse stock split or otherwise, the association may: (a) issue fractional shares; 
(b) in lieu of the issuance of fractional shares, issue script or warrants entitling the holder to receive a full share upon surrendering enough script or warrants to equal a full share; (c) if there is an 
established and active market in the association’s stock, make reasonable arrangements to provide the shareholder with an opportunity to realize a fair price through sale of the fraction, or purchase 
of the additional fraction required for a full share; (d) remit the cash equivalent of the fraction to the shareholder; or (e) sell full shares representing all the fractions at public auction or to the highest 
bidder after having solicited and received sealed bids from at least three licensed stock brokers; and distribute the proceeds pro rata to shareholders who otherwise would be entitled to the fractional 
shares. The holder of a fractional share is entitled to exercise the rights for shareholder, including the right to vote, to receive dividends, and to participate in the assets of the association upon 
liquidation, in proportion to the fractional interest. The holder of script or warrants is not entitled to any of these rights unless the script or warrants explicitly provide for such rights. The script or 
warrants may be subject to such additional conditions as: (1) that the script or warrants will become void if not exchanged for full shares before a specified date; and (2) that the shares for which the 
script or warrants are exchangeable may be sold at the option of the association and the proceeds paid to scriptholders. 



The association, at any time and from time to time, may authorize and issue debt obligations, whether or not subordinated, without the approval of the shareholders. Obligations 
classified as debt, whether or not subordinated, which may be issued by the association without the approval of shareholders, do not carry voting rights on any issue, including an increase or 
decrease in the aggregate number of the securities, or the exchange or reclassification of all or part of securities into securities of another class or series. 

SIXTH. The board of directors shall appoint one of its members president of this association, and one of its members chairperson of the board and shall have the power to appoint one or more vice 
presidents, a secretary who shall keep minutes of the directors’ and shareholders’ meetings and be responsible for authenticating the records of the association, and such other officers and employees 
as may be required to transact the business of this association. 

A duly appointed officer may appoint one or more officers or assistant officers if authorized by the board of directors in accordance with the bylaws. 

The board of directors shall have the power to: 
 

 1) Define the duties of the officers, employees, and agents of the association. 
 

 2) Delegate the performance of its duties, but not the responsibility for its duties, to the officers, employees, and agents of the association. 
 

 3) Fix the compensation and enter into employment contracts with its officers and employees upon reasonable terms and conditions consistent with applicable law. 
 

 4) Dismiss officers and employees. 
 

 5) Require bonds from officers and employees and to fix the penalty thereof. 
 

 6) Ratify written policies authorized by the association’s management or committees of the board. 
 

 
7) Regulate the manner in which any increase or decrease of the capital of the association shall be made, provided that nothing herein shall restrict the power of shareholders to increase 

or decrease the capital of the association in accordance with law, and nothing shall raise or lower from two-thirds the percentage required for shareholder approval to increase or 
reduce the capital. 

 

 8) Manage and administer the business and affairs of the association. 
 

 9) Adopt initial bylaws, not inconsistent with law or the articles of association, for managing the business and regulating the affairs of the association. 
 

 10) Amend or repeal bylaws, except to the extent that the articles of association reserve this power in whole or in part to shareholders. 
 

 11) Make contracts. 
 

 12) Generally perform all acts that are legal for a board of directors to perform. 

SEVENTH. The board of directors shall have the power to change the location of the main office to any other place within the limits of Wilmington, Delaware, without the approval of the 
shareholders, or with a vote of shareholders owning two-thirds of the stock of such association for a relocation outside such limits and upon receipt of a certificate of approval from the Comptroller 
of the Currency, to any other location within or outside the limits of Wilmington Delaware, but not more than 30 miles beyond such limits. The board of directors shall have the power to establish or 
change the location of any branch or branches of the association to any other location permitted under applicable law, without approval of shareholders, subject to approval by the Comptroller of the 
Currency. 



EIGHTH. The corporate existence of this association shall continue until termination according to the laws of the United States. 

NINTH. The board of directors of this association, or any one or more shareholders owning, in the aggregate, not less than 50 percent of the stock of this association, may call a special meeting of 
shareholders at any time. Unless otherwise provided by the bylaws or the laws of the United States, a notice of the time, place, and purpose of every annual and special meeting of the shareholders 
shall be given at least 10 days prior to the meeting by first-class mail, unless the OCC determines that an emergency circumstance exists. If the association is a wholly-owned subsidiary, the sole 
shareholder may waive notice of the shareholders’ meeting. Unless otherwise provided by the bylaws or these articles, any action requiring approval of shareholders must be effected at a duly called 
annual or special meeting. 

TENTH. For purposes of this Article Tenth, the term “institution-affiliated party” shall mean any institution-affiliated party of the association as such term is defined in 12 U.S.C. 1813(u). 

Any institution-affiliated party (or his or her heirs, executors or administrators) may be indemnified or reimbursed by the association for reasonable expenses actually incurred in 
connection with any threatened, pending or completed actions or proceedings and appeals therein, whether civil, criminal, governmental, administrative or investigative, in accordance with and to 
the fullest extent permitted by law, as such law now or hereafter exists; provided, however, that when an administrative proceeding or action instituted by a federal banking agency results in a final 
order or settlement pursuant to which such person: (i) is assessed a civil money penalty, (ii) is removed from office or prohibited from participating in the conduct of the affairs of the association, or 
(iii) is required to cease and desist from or to take any affirmative action described in 12 U.S.C. 1818(b) with respect to the association, then the association shall require the repayment of all legal 
fees and expenses advanced pursuant to the next succeeding paragraph and may not indemnify such institution-affiliated parties (or their heirs, executors or administrators) for expenses, including 
expenses for legal fees, penalties or other payments incurred. The association shall provide indemnification in connection with an action or proceeding (or part thereof) initiated by an institution-
affiliated party (or by his or her heirs, executors or administrators) only if such action or proceeding (or part thereof) was authorized by the board of directors. 

Expenses incurred by an institution-affiliated party (or by his or her heirs, executors or administrators) in connection with any action or proceeding under 12 U.S.C. 164 or 1818 may 
be paid by the association in advance of the final disposition of such action or proceeding upon (a) a determination by the board of directors acting by a quorum consisting of directors who are not 
parties to such action or proceeding that the institution-affiliated party (or his or her heirs, executors or administrators) has a reasonable basis for prevailing on the merits, (b) a determination that the 
indemnified individual (or his or her heirs, executors or administrators) will have the financial capacity to reimburse the bank in the event he or she does not prevail, (c) a determination that the 
payment of expenses and fees by the association will not adversely affect the safety and soundness of the association, and (d) receipt of an undertaking by or on behalf of such institution-affiliated 
party (or by his or her heirs, executors or administrators) to repay such advancement in the event of a final order or settlement pursuant to which such person: (i) is assessed a civil money penalty, 
(ii) is removed from office or prohibited from participating in the conduct of the affairs of the association, or (iii) is required to cease and desist from or to take any affirmative action described in 12 
U.S.C. 1818(b) with respect to the association. In all other instances, expenses incurred by an institution-affiliated party (or by his or her heirs, executors or administrators) in connection with any 
action or proceeding as to which indemnification may be given under these articles of association may be paid by the association in advance of the final disposition of such action or proceeding upon 
(a) receipt of an undertaking by or on behalf of such institution-affiliated party (or by or 



on behalf of his or her heirs, executors or administrators) to repay such advancement in the event that such institution-affiliated party (or his or her heirs, executors or administrators) is ultimately 
found not to be entitled to indemnification as authorized by these articles of association and (b) approval by the board of directors acting by a quorum consisting of directors who are not parties to 
such action or proceeding or, if such a quorum is not obtainable, then approval by stockholders. To the extent permitted by law, the board of directors or, if applicable, the stockholders, shall not be 
required to find that the institution-affiliated party has met the applicable standard of conduct provided by law for indemnification in connection with such action or proceeding. 

In the event that a majority of the members of the board of directors are named as respondents in an administrative proceeding or civil action and request indemnification, the 
remaining members of the board may authorize independent legal counsel to review the indemnification request and provide the remaining members of the board with a written opinion of counsel as 
to whether the conditions delineated in the first four paragraphs of this Article Tenth have been met. If independent legal counsel opines that said conditions have been met, the remaining members 
of the board of directors may rely on such opinion in authorizing the requested indemnification. 

In the event that all of the members of the board of directors are named as respondents in an administrative proceeding or civil action and request indemnification, the board shall 
authorize independent legal counsel to review the indemnification request and provide the board with a written opinion of counsel as to whether the conditions delineated in the first four paragraphs 
of this Article Tenth have been met. If legal counsel opines that said conditions have been met, the board of directors may rely on such opinion in authorizing the requested indemnification. 

To the extent permitted under applicable law, the rights of indemnification and to the advancement of expenses provided in these articles of association (a) shall be available with 
respect to events occurring prior to the adoption of these articles of association, (b) shall continue to exist after any restrictive amendment of these articles of association with respect to events 
occurring prior to such amendment, (c) may be interpreted on the basis of applicable law in effect at the time of the occurrence of the event or events giving rise to the action or proceeding, or on the 
basis of applicable law in effect at the time such rights are claimed, and (d) are in the nature of contract rights which may be enforced in any court of competent jurisdiction as if the association and 
the institution-affiliated party (or his or her heirs, executors or administrators) for whom such rights are sought were parties to a separate written agreement. 

The rights of indemnification and to the advancement of expenses provided in these articles of association shall not, to the extent permitted under applicable law, be deemed 
exclusive of any other rights to which any such institution affiliated party (or his or her heirs, executors or administrators) may now or hereafter be otherwise entitled whether contained in these 
articles of association, the bylaws, a resolution of stockholders, a resolution of the board of directors, or an agreement providing such indemnification, the creation of such other rights being hereby 
expressly authorized. Without limiting the generality of the foregoing, the rights of indemnification and to the advancement of expenses provided in these articles of association shall not be deemed 
exclusive of any rights, pursuant to statute or otherwise, of any such institution-affiliated party (or of his or her heirs, executors or administrators) in any such action or proceeding to have assessed 
or allowed in his or her favor, against the association or otherwise, his or her costs and expenses incurred therein or in connection therewith or any part thereof. 

If this Article Tenth or any part hereof shall be held unenforceable in any respect by a court of competent jurisdiction, it shall be deemed modified to the minimum extent necessary 
to make it enforceable, and the remainder of this Article Tenth shall remain fully enforceable. 



The association may, upon affirmative vote of a majority of its board of directors, purchase insurance to indemnify its institution-affiliated parties to the extent that such 
indemnification is allowed in these articles of association; provided, however, that no such insurance shall include coverage to pay or reimburse any institution-affiliated party for the cost of any 
judgment or civil money penalty assessed against such person in an administrative proceeding or civil action commenced by any federal banking agency. Such insurance may, but need not, be for 
the benefit of all institution-affiliated parties. 

ELEVENTH. These articles of association may be amended at any regular or special meeting of the shareholders by the affirmative vote of the holders of a majority of the stock of this association, 
unless the vote of the holders of a greater amount of stock is required by law, and in that case by the vote of the holders of such greater amount. The association’s board of directors may propose one 
or more amendments to the articles of association for submission to the shareholders. 



EXHIBIT 4 

BY-LAWS OF WILMINGTON TRUST, NATIONAL ASSOCIATION 



AMENDED AND RESTATED BYLAWS 

OF 

WILMINGTON TRUST, NATIONAL ASSOCIATION 

ARTICLE I 
Meetings of Shareholders 

Section 1. Annual Meeting. The annual meeting of the shareholders to elect directors and transact whatever other business may properly come before the meeting shall be held at the main 
office of the association, Rodney Square North, 1100 Market Street, City of Wilmington, State of Delaware, at 1:00 o’clock p.m. on the first Tuesday in March of each year, or at such other place 
and time as the board of directors may designate, or if that date falls on a legal holiday in Delaware, on the next following banking day. Notice of the meeting shall be mailed by first class mail, 
postage prepaid, at least 10 days and no more than 60 days prior to the date thereof, addressed to each shareholder at his/her address appearing on the books of the association. If, for any cause, an 
election of directors is not made on that date, or in the event of a legal holiday, on the next following banking day, an election may be held on any subsequent day within 60 days of the date fixed, to 
be designated by the board of directors, or, if the directors fail to fix the date, by shareholders representing two-thirds of the shares. In these circumstances, at least 10 days’ notice must be given by 
first class mail to shareholders. 

Section 2. Special Meetings. Except as otherwise specifically provided by statute, special meetings of the shareholders may be called for any purpose at any time by the board of directors or 
by any one or more shareholders owning, in the aggregate, not less than fifty percent of the stock of the association. Every such special meeting, unless otherwise provided by law, shall be called by 
mailing, postage prepaid, not less than 10 days nor more than 60 days prior to the date fixed for the meeting, to each shareholder at the address appearing on the books of the association a notice 
stating the purpose of the meeting. 

The board of directors may fix a record date for determining shareholders entitled to notice and to vote at any meeting, in reasonable proximity to the date of giving notice to the shareholders 
of such meeting. The record date for determining shareholders entitled to demand a special meeting is the date the first shareholder signs a demand for the meeting describing the purpose or purposes 
for which it is to be held. 

A special meeting may be called by shareholders or the board of directors to amend the articles of association or bylaws, whether or not such bylaws may be amended by the board of 
directors in the absence of shareholder approval. 

If an annual or special shareholders’ meeting is adjourned to a different date, time, or place, notice need not be given of the new date, time or place, if the new date, time or place is 
announced at the meeting before adjournment, unless any additional items of business are to be considered, or the association becomes aware of an intervening event materially affecting any matter 
to be voted on more than 10 days prior to the date to which the meeting is adjourned. If a new record date for the adjourned meeting is fixed, however, notice of the adjourned meeting must be given 
to persons who are shareholders as of the new record date. If, however, the meeting to elect the directors is adjourned before the election takes place, at least ten days’ notice of the new election must 
be given to the shareholders by first-class mail. 



Section 3. Nominations of Directors. Nominations for election to the board of directors may be made by the board of directors or by any stockholder of any outstanding class of capital 
stock of the association entitled to vote for the election of directors. Nominations, other than those made by or on behalf of the existing management of the association, shall be made in writing and 
shall be delivered or mailed to the president of the association and the Comptroller of the Currency, Washington, D.C., not less than 14 days nor more than 50 days prior to any meeting of 
shareholders called for the election of directors; provided, however, that if less than 21 days’ notice of the meeting is given to shareholders, such nomination shall be mailed or delivered to the 
president of the association not later than the close of business on the seventh day following the day on which the notice of meeting was mailed. Such notification shall contain the following 
information to the extent known to the notifying shareholder: 
 

 (1) The name and address of each proposed nominee; 
 

 (2) The principal occupation of each proposed nominee; 
 

 (3) The total number of shares of capital stock of the association that will be voted for each proposed nominee; 
 

 (4) The name and residence of the notifying shareholder; and 
 

 (5) The number of shares of capital stock of the association owned by the notifying shareholder. 

Nominations not made in accordance herewith may, in his/her discretion, be disregarded by the chairperson of the meeting, and upon his/her instructions, the vote tellers may disregard all 
votes cast for each such nominee. 

Section 4. Proxies. Shareholders may vote at any meeting of the shareholders by proxies duly authorized in writing, but no officer or employee of this association shall act as proxy. Proxies 
shall be valid only for one meeting, to be specified therein, and any adjournments of such meeting. Proxies shall be dated and filed with the records of the meeting. Proxies with facsimile signatures 
may be used and unexecuted proxies may be counted upon receipt of a written confirmation from the shareholder. Proxies meeting the above requirements submitted at any time during a meeting 
shall be accepted. 

Section 5. Quorum. A majority of the outstanding capital stock, represented in person or by proxy, shall constitute a quorum at any meeting of shareholders, unless otherwise provided by 
law, or by the shareholders or directors pursuant to Article IX, Section 2, but less than a quorum may adjourn any meeting, from time to time, and the meeting may be held, as adjourned, without 
further notice. A majority of the votes cast shall decide every question or matter submitted to the shareholders at any meeting, unless otherwise provided by law or by the articles of association, or by 
the shareholders or directors pursuant to Article IX, Section 2. If a meeting for the election of directors is not held on the fixed date, at least 10 days’ notice must be given by first-class mail to the 
shareholders. 



ARTICLE II 
Directors 

Section 1. Board of Directors. The board of directors shall have the power to manage and administer the business and affairs of the association. Except as expressly limited by law, all 
corporate powers of the association shall be vested in and may be exercised by the board of directors. 

Section 2. Number. The board of directors shall consist of not less than five nor more than twenty-five members, unless the OCC has exempted the bank from the 25-member limit. The 
exact number within such minimum and maximum limits is to be fixed and determined from time to time by resolution of a majority of the full board of directors or by resolution of a majority of the 
shareholders at any meeting thereof. 

Section 3. Organization Meeting. The secretary or treasurer, upon receiving the certificate of the judges of the result of any election, shall notify the directors-elect of their election and of 
the time at which they are required to meet at the main office of the association, or at such other place in the cities of Wilmington, Delaware or Buffalo, New York, to organize the new board of 
directors and elect and appoint officers of the association for the succeeding year. Such meeting shall be held on the day of the election or as soon thereafter as practicable, and, in any event, within 
30 days thereof. If, at the time fixed for such meeting, there shall not be a quorum, the directors present may adjourn the meeting, from time to time, until a quorum is obtained. 

Section 4. Regular Meetings. The Board of Directors may, at any time and from time to time, by resolution designate the place, date and hour for the holding of a regular meeting, but in the 
absence of any such designation, regular meetings of the board of directors shall be held, without notice, on the first Tuesday of each March, June and September, and on the second Tuesday of each 
December at the main office or other such place as the board of directors may designate. When any regular meeting of the board of directors falls upon a holiday, the meeting shall be held on the 
next banking business day unless the board of directors shall designate another day. 

Section 5. Special Meetings. Special meetings of the board of directors may be called by the Chairman of the Board of the association, or at the request of two or more directors. Each 
member of the board of directors shall be given notice by telegram, first class mail, or in person stating the time and place of each special meeting. 

Section 6. Quorum. A majority of the entire board then in office shall constitute a quorum at any meeting, except when otherwise provided by law or these bylaws, but a lesser number may 
adjourn any meeting, from time to time, and the meeting may be held, as adjourned, without further notice. If the number of directors present at the meeting is reduced below the number that would 
constitute a quorum, no business may be transacted, except selecting directors to fill vacancies in conformance with Article II, Section 7. If a quorum is present, the board of directors may take 
action through the vote of a majority of the directors who are in attendance. 

Section 7. Meetings by Conference Telephone. Any one or more members of the board of directors or any committee thereof may participate in a meeting of such board or committees by 
means of a conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at the same time. Participation in a meeting by such means 
shall constitute presence in person at such meeting. 



Section 8. Procedures. The order of business and all other matters of procedure at every meeting of the board of directors may be determined by the person presiding at the meeting. 

Section 9. Removal of Directors. Any director may be removed for cause, at any meeting of stockholders notice of which shall have referred to the proposed action, by vote of the 
stockholders. Any director may be removed without cause, at any meeting of stockholders notice of which shall have referred to the proposed action, by the vote of the holders of a majority of the 
shares of the Corporation entitled to vote. Any director may be removed for cause, at any meeting of the directors notice of which shall have referred to the proposed action, by vote of a majority of 
the entire Board of Directors. 

Section 10. Vacancies. When any vacancy occurs among the directors, a majority of the remaining members of the board of directors, according to the laws of the United States, may 
appoint a director to fill such vacancy at any regular meeting of the board of directors, or at a special meeting called for that purpose at which a quorum is present, or if the directors remaining in 
office constitute fewer than a quorum of the board of directors, by the affirmative vote of a majority of all the directors remaining in office, or by shareholders at a special meeting called for that 
purpose in conformance with Section 2 of Article I. At any such shareholder meeting, each shareholder entitled to vote shall have the right to multiply the number of votes he or she is entitled to cast 
by the number of vacancies being filled and cast the product for a single candidate or distribute the product among two or more candidates. A vacancy that will occur at a specific later date (by 
reason of a resignation effective at a later date) may be filled before the vacancy occurs but the new director may not take office until the vacancy occurs. 

ARTICLE III 
Committees of the Board 

The board of directors has power over and is solely responsible for the management, supervision, and administration of the association. The board of directors may delegate its power, but 
none of its responsibilities, to such persons or committees as the board may determine. 

The board of directors must formally ratify written policies authorized by committees of the board of directors before such policies become effective. Each committee must have one or more 
member(s), and who may be an officer of the association or an officer or director of any affiliate of the association, who serve at the pleasure of the board of directors. Provisions of the articles of 
association and these bylaws governing place of meetings, notice of meeting, quorum and voting requirements of the board of directors, apply to committees and their members as well. The creation 
of a committee and appointment of members to it must be approved by the board of directors. 

Section 1. Loan Committee. There shall be a loan committee composed of not less than 2 directors, appointed by the board of directors annually or more often. The loan committee, on 
behalf of the bank, shall have power to discount and purchase bills, notes and other evidences of debt, to buy and sell bills of exchange, to examine and approve loans and discounts, to exercise 
authority regarding loans and discounts, and to exercise, when the board of directors is not in session, all other powers of the board of directors that may lawfully be delegated. The loan committee 
shall keep minutes of its meetings, and such minutes shall be submitted at the next regular meeting of the board of directors at which a quorum is present, and any action taken by the board of 
directors with respect thereto shall be entered in the minutes of the board of directors. 

Section 2. Investment Committee. There shall be an investment committee composed of not less than 2 directors, appointed by the board of directors annually or more often. The 
investment 



committee, on behalf of the bank, shall have the power to ensure adherence to the investment policy, to recommend amendments thereto, to purchase and sell securities, to exercise authority 
regarding investments and to exercise, when the board of directors is not in session, all other powers of the board of directors regarding investment securities that may be lawfully delegated. The 
investment committee shall keep minutes of its meetings, and such minutes shall be submitted at the next regular meeting of the board of directors at which a quorum is present, and any action taken 
by the board of directors with respect thereto shall be entered in the minutes of the board of directors. 

Section 3. Examining Committee. There shall be an examining committee composed of not less than 2 directors, exclusive of any active officers, appointed by the board of directors 
annually or more often. The duty of that committee shall be to examine at least once during each calendar year and within 15 months of the last examination the affairs of the association or cause 
suitable examinations to be made by auditors responsible only to the board of directors and to report the result of such examination in writing to the board of directors at the next regular meeting 
thereafter. Such report shall state whether the association is in a sound condition, and whether adequate internal controls and procedures are being maintained and shall recommend to the board of 
directors such changes in the manner of conducting the affairs of the association as shall be deemed advisable. 

Notwithstanding the provisions of the first paragraph of this section 3, the responsibility and authority of the Examining Committee may, if authorized by law, be given over to a duly 
constituted audit committee of the association’s parent corporation by a resolution duly adopted by the board of directors. 

Section 4. Trust Audit Committee. There shall be a trust audit committee in conformance with Section 1 of Article V. 

Section 5. Other Committees. The board of directors may appoint, from time to time, from its own members, compensation, special litigation and other committees of one or more persons, 
for such purposes and with such powers as the board of directors may determine. 

However, a committee may not: 
 

 (1) Authorize distributions of assets or dividends; 
 

 (2) Approve action required to be approved by shareholders; 
 

 (3) Fill vacancies on the board of directors or any of its committees; 
 

 (4) Amend articles of association; 
 

 (5) Adopt, amend or repeal bylaws; or 
 

 (6) Authorize or approve issuance or sale or contract for sale of shares, or determine the designation and relative rights, preferences and limitations of a class or series of shares. 

Section 6. Committee Members’ Fees. Committee members may receive a fee for their services as committee members and traveling and other out-of-pocket expenses incurred in attending 
any meeting of a committee of which they are a member. The fee may be a fixed sum to be paid for attending each meeting or a fixed sum to be paid quarterly, or semiannually, irrespective of the 
number of meetings attended or not attended. The amount of the fee and the basis on which it shall be paid shall be determined by the Board of Directors. 



ARTICLE IV 
Officers and Employees 

Section 1. Chairperson of the Board. The board of directors shall appoint one of its members to be the chairperson of the board to serve at its pleasure. Such person shall preside at all 
meetings of the board of directors. The chairperson of the board shall supervise the carrying out of the policies adopted or approved by the board of directors; shall have general executive powers, as 
well as the specific powers conferred by these bylaws; and shall also have and may exercise such further powers and duties as from time to time may be conferred upon or assigned by the board of 
directors. 

Section 2. President. The board of directors shall appoint one of its members to be the president of the association. In the absence of the chairperson, the president shall preside at any 
meeting of the board of directors. The president shall have general executive powers and shall have and may exercise any and all other powers and duties pertaining by law, regulation, or practice to 
the office of president, or imposed by these bylaws. The president shall also have and may exercise such further powers and duties as from time to time may be conferred or assigned by the board of 
directors. 

Section 3. Vice President. The board of directors may appoint one or more vice presidents. Each vice president shall have such powers and duties as may be assigned by the board of 
directors. One vice president shall be designated by the board of directors, in the absence of the president, to perform all the duties of the president. 

Section 4. Secretary. The board of directors shall appoint a secretary, treasurer, or other designated officer who shall be secretary of the board of directors and of the association and who 
shall keep accurate minutes of all meetings. The secretary shall attend to the giving of all notices required by these bylaws; shall be custodian of the corporate seal, records, documents and papers of 
the association; shall provide for the keeping of proper records of all transactions of the association; shall have and may exercise any and all other powers and duties pertaining by law, regulation or 
practice to the office of treasurer, or imposed by these bylaws; and shall also perform such other duties as may be assigned from time to time, by the board of directors. 

Section 5. Other Officers. The board of directors may appoint one or more assistant vice presidents, one or more trust officers, one or more assistant secretaries, one or more assistant 
treasurers, one or more managers and assistant managers of branches and such other officers and attorneys in fact as from time to time may appear to the board of directors to be required or desirable 
to transact the business of the association. Such officers shall respectively exercise such powers and perform such duties as pertain to their several offices, or as may be conferred upon or assigned to 
them by the board of directors, the chairperson of the board, or the president. The board of directors may authorize an officer to appoint one or more officers or assistant officers. 

Section 6. Tenure of Office. The president and all other officers shall hold office for the current year for which the board of directors was elected, unless they shall resign, become 
disqualified, or be removed; and any vacancy occurring in the office of president shall be filled promptly by the board of directors. 

Section 7. Resignation. An officer may resign at any time by delivering notice to the association. A resignation is effective when the notice is given unless the notice specifies a later 
effective date. 



ARTICLE V 
Fiduciary Activities  

Section 1. Trust Audit Committee. There shall be a Trust Audit Committee composed of not less than 2 directors, appointed by the board of directors, which shall, at least once during each 
calendar year make suitable audits of the association’s fiduciary activities or cause suitable audits to be made by auditors responsible only to the board, and at such time shall ascertain whether 
fiduciary powers have been administered according to law, Part 9 of the Regulations of the Comptroller of the Currency, and sound fiduciary principles. Such committee: (1) must not include any 
officers of the bank or an affiliate who participate significantly in the administration of the bank’s fiduciary activities; and (2) must consist of a majority of members who are not also members of 
any committee to which the board of directors has delegated power to manage and control the fiduciary activities of the bank. 

Notwithstanding the provisions of the first paragraph of this section 1, the responsibility and authority of the Trust Audit Committee may, if authorized by law, be given over to a duly 
constituted audit committee of the association’s parent corporation by a resolution duly adopted by the board of directors. 

Section 2. Fiduciary Files. There shall be maintained by the association all fiduciary records necessary to assure that its fiduciary responsibilities have been properly undertaken and 
discharged. 

Section 3. Trust Investments. Funds held in a fiduciary capacity shall be invested according to the instrument establishing the fiduciary relationship and applicable law. Where such 
instrument does not specify the character and class of investments to be made, but does vest in the association investment discretion, funds held pursuant to such instrument shall be invested in 
investments in which corporate fiduciaries may invest under applicable law. 

ARTICLE VI 
Stock and Stock Certificates 

Section 1. Transfers. Shares of stock shall be transferable on the books of the association, and a transfer book shall be kept in which all transfers of stock shall be recorded. Every person 
becoming a shareholder by such transfer shall in proportion to such shareholder’s shares, succeed to all rights of the prior holder of such shares. The board of directors may impose conditions upon 
the transfer of the stock reasonably calculated to simplify the work of the association with respect to stock transfers, voting at shareholder meetings and related matters and to protect it against 
fraudulent transfers. 

Section 2. Stock Certificates. Certificates of stock shall bear the signature of the president (which may be engraved, printed or impressed) and shall be signed manually or by facsimile 
process by the secretary, assistant secretary, treasurer, assistant treasurer, or any other officer appointed by the board of directors for that purpose, to be known as an authorized officer, and the seal 
of the association shall be engraved thereon. Each certificate shall recite on its face that the stock represented thereby is transferable only upon the books of the association properly endorsed. 

The board of directors may adopt or use procedures for replacing lost, stolen, or destroyed stock certificates as permitted by law. 



The association may establish a procedure through which the beneficial owner of shares that are registered in the name of a nominee may be recognized by the association as the shareholder. 
The procedure may set forth: 
 

 (1) The types of nominees to which it applies; 
 

 (2) The rights or privileges that the association recognizes in a beneficial owner; 
 

 (3) How the nominee may request the association to recognize the beneficial owner as the shareholder; 
 

 (4) The information that must be provided when the procedure is selected; 
 

 (5) The period over which the association will continue to recognize the beneficial owner as the shareholder; 
 

 (6) Other aspects of the rights and duties created. 

ARTICLE VII 
Corporate Seal 

Section 1. Seal. The seal of the association shall be in such form as may be determined from time to time by the board of directors. The president, the treasurer, the secretary or any assistant 
treasurer or assistant secretary, or other officer thereunto designated by the board of directors shall have authority to affix the corporate seal to any document requiring such seal and to attest the 
same. The seal on any corporate obligation for the payment of money may be facsimile. 

ARTICLE VIII 
Miscellaneous Provisions 

Section 1. Fiscal Year. The fiscal year of the association shall be the calendar year. 

Section 2. Execution of Instruments. All agreements, indentures, mortgages, deeds, conveyances, transfers, certificates, declarations, receipts, discharges, releases, satisfactions, 
settlements, petitions, schedules, accounts, affidavits, bonds, undertakings, proxies and other instruments or documents may be signed, executed, acknowledged, verified, delivered or accepted on 
behalf of the association by the chairperson of the board, or the president, or any vice president, or the secretary, or the treasurer, or, if in connection with the exercise of fiduciary powers of the 
association, by any of those offices or by any trust officer. Any such instruments may also be executed, acknowledged, verified, delivered or accepted on behalf of the association in such other 
manner and by such other officers as the board of directors may from time to time direct. The provisions of this section 2 are supplementary to any other provision of these bylaws. 

Section 3. Records. The articles of association, the bylaws and the proceedings of all meetings of the shareholders, the board of directors, and standing committees of the board of directors 
shall be recorded in appropriate minute books provided for that purpose. The minutes of each meeting shall be signed by the secretary, treasurer or other officer appointed to act as secretary of the 
meeting. 



Section 4. Corporate Governance Procedures. To the extent not inconsistent with federal banking statutes and regulations, or safe and sound banking practices, the association may follow 
the Delaware General Corporation Law, Del. Code Ann. tit. 8 (1991, as amended 1994, and as amended thereafter) with respect to matters of corporate governance procedures. 

Section 5. Indemnification. For purposes of this Section 5 of Article VIII, the term “institution-affiliated party” shall mean any institution-affiliated party of the association as such term is 
defined in 12 U.S.C. 1813(u). 

Any institution-affiliated party (or his or her heirs, executors or administrators) may be indemnified or reimbursed by the association for reasonable expenses actually incurred in connection 
with any threatened, pending or completed actions or proceedings and appeals therein, whether civil, criminal, governmental, administrative or investigative, in accordance with and to the fullest 
extent permitted by law, as such law now or hereafter exists; provided, however, that when an administrative proceeding or action instituted by a federal banking agency results in a final order or 
settlement pursuant to which such person: (i) is assessed a civil money penalty, (ii) is removed from office or prohibited from participating in the conduct of the affairs of the association, or (iii) is 
required to cease and desist from or to take any affirmative action described in 12 U.S.C. 1818(b) with respect to the association, then the association shall require the repayment of all legal fees and 
expenses advanced pursuant to the next succeeding paragraph and may not indemnify such institution-affiliated parties (or their heirs, executors or administrators) for expenses, including expenses 
for legal fees, penalties or other payments incurred. The association shall provide indemnification in connection with an action or proceeding (or part thereof) initiated by an institution-affiliated 
party (or by his or her heirs, executors or administrators) only if such action or proceeding (or part thereof) was authorized by the board of directors. 

Expenses incurred by an institution-affiliated party (or by his or her heirs, executors or administrators) in connection with any action or proceeding under 12 U.S.C. 164 or 1818 may be paid 
by the association in advance of the final disposition of such action or proceeding upon (a) a determination by the board of directors acting by a quorum consisting of directors who are not parties to 
such action or proceeding that the institution-affiliated party (or his or her heirs, executors or administrators) has a reasonable basis for prevailing on the merits, (b) a determination that the 
indemnified individual (or his or her heirs, executors or administrators) will have the financial capacity to reimburse the bank in the event he or she does not prevail, (c) a determination that the 
payment of expenses and fees by the association will not adversely affect the safety and soundness of the association, and (d) receipt of an undertaking by or on behalf of such institution-affiliated 
party (or by his or her heirs, executors or administrators) to repay such advancement in the event of a final order or settlement pursuant to which such person: (i) is assessed a civil money penalty, 
(ii) is removed from office or prohibited from participating in the conduct of the affairs of the association, or (iii) is required to cease and desist from or to take any affirmative action described in 12 
U.S.C. 1818(b) with respect to the association. In all other instances, expenses incurred by an institution-affiliated party (or by his or her heirs, executors or administrators) in connection with any 
action or proceeding as to which indemnification may be given under these articles of association may be paid by the association in advance of the final disposition of such action or proceeding upon 
(a) receipt of an undertaking by or on behalf of such institution-affiliated party (or by or on behalf of his or her heirs, executors or administrators) to repay such advancement in the event that such 
institution-affiliated party (or his or her heirs, executors or administrators) is ultimately found not to be entitled to indemnification as authorized by these bylaws and (b) approval by the board of 
directors acting by a quorum consisting of directors who are not parties to such action or proceeding or, if such a quorum is not obtainable, then approval by stockholders. To the extent permitted by 
law, the board of directors or, if applicable, the stockholders, shall not be required to find that the institution-affiliated party has met the applicable standard of conduct provided by law for 
indemnification in connection with such action or proceeding. 



In the event that a majority of the members of the board of directors are named as respondents in an administrative proceeding or civil action and request indemnification, the remaining 
members of the board may authorize independent legal counsel to review the indemnification request and provide the remaining members of the board with a written opinion of counsel as to whether 
the conditions delineated in the first four paragraphs of this Section 5 of Article VIII have been met. If independent legal counsel opines that said conditions have been met, the remaining members 
of the board of directors may rely on such opinion in authorizing the requested indemnification. 

In the event that all of the members of the board of directors are named as respondents in an administrative proceeding or civil action and request indemnification, the board shall authorize 
independent legal counsel to review the indemnification request and provide the board with a written opinion of counsel as to whether the conditions delineated in the first four paragraphs of this 
Section 5 of Article VIII have been met. If legal counsel opines that said conditions have been met, the board of directors may rely on such opinion in authorizing the requested indemnification. 

To the extent permitted under applicable law, the rights of indemnification and to the advancement of expenses provided in these articles of association (a) shall be available with respect to 
events occurring prior to the adoption of these bylaws, (b) shall continue to exist after any restrictive amendment of these bylaws with respect to events occurring prior to such amendment, (c) may 
be interpreted on the basis of applicable law in effect at the time of the occurrence of the event or events giving rise to the action or proceeding, or on the basis of applicable law in effect at the time 
such rights are claimed, and (d) are in the nature of contract rights which may be enforced in any court of competent jurisdiction as if the association and the institution-affiliated party (or his or her 
heirs, executors or administrators) for whom such rights are sought were parties to a separate written agreement. 

The rights of indemnification and to the advancement of expenses provided in these bylaws shall not, to the extent permitted under applicable law, be deemed exclusive of any other rights to 
which any such institution-affiliated party (or his or her heirs, executors or administrators) may now or hereafter be otherwise entitled whether contained in the association’s articles of association, 
these bylaws, a resolution of stockholders, a resolution of the board of directors, or an agreement providing such indemnification, the creation of such other rights being hereby expressly authorized. 
Without limiting the generality of the foregoing, the rights of indemnification and to the advancement of expenses provided in these bylaws shall not be deemed exclusive of any rights, pursuant to 
statute or otherwise, of any such institution-affiliated party (or of his or her heirs, executors or administrators) in any such action or proceeding to have assessed or allowed in his or her favor, against 
the association or otherwise, his or her costs and expenses incurred therein or in connection therewith or any part thereof. 

If this Section 5 of Article VIII or any part hereof shall be held unenforceable in any respect by a court of competent jurisdiction, it shall be deemed modified to the minimum extent 
necessary to make it enforceable, and the remainder of this Section 5 of Article VIII shall remain fully enforceable. 

The association may, upon affirmative vote of a majority of its board of directors, purchase insurance to indemnify its institution-affiliated parties to the extent that such indemnification is 
allowed in these bylaws; provided, however, that no such insurance shall include coverage for a final order assessing civil money penalties against such persons by a bank regulatory agency. Such 
insurance may, but need not, be for the benefit of all institution-affiliated parties. 



ARTICLE IX 
Inspection and Amendments 

Section 1. Inspection. A copy of the bylaws of the association, with all amendments, shall at all times be kept in a convenient place at the main office of the association, and shall be open 
for inspection to all shareholders during banking hours. 

Section 2. Amendments. The bylaws of the association may be amended, altered or repealed, at any regular meeting of the board of directors, by a vote of a majority of the total number of 
the directors except as provided below, and provided that the following language accompany any such change. 

I,                    , certify that: (1) I am the duly constituted (secretary or treasurer) of and secretary of its board of directors, and as such officer am the official custodian of its records; (2) the 
foregoing bylaws are the bylaws of the association, and all of them are now lawfully in force and effect. 

I have hereunto affixed my official signature on this      day of        . 
 

  
(Secretary or Treasurer)  

The association’s shareholders may amend or repeal the bylaws even though the bylaws also may be amended or repealed by the board of directors. 



EXHIBIT 6 

Section 321(b) Consent 

Pursuant to Section 321(b) of the Trust Indenture Act of 1939, as amended, Wilmington Trust, National Association hereby consents that reports of examinations by Federal, State, Territorial or 
District authorities may be furnished by such authorities to the Securities and Exchange Commission upon requests therefor. 
 

  WILMINGTON TRUST, NATIONAL ASSOCIATION

Dated: July 30, 2015   By:  /s/ Joseph P. O’Donnell
  Name:  Joseph P. O’Donnell
  Title:  Vice President



EXHIBIT 7 

R E P O R T  O F  C O N D I T I O N 

WILMINGTON TRUST, NATIONAL ASSOCIATION 

As of the close of business on March 31, 2015 
 
   Thousands of Dollars 

ASSETS
  

Cash and balances due from depository institutions:
   2,356,685  

Securities:
   5,106  

Federal funds sold and securities purchased under agreement to resell:
   0  

Loans and leases held for sale:
   0  

Loans and leases net of unearned income, allowance:
   421,767  

Premises and fixed assets:
   7,695  

Other real estate owned:
   253  

Investments in unconsolidated subsidiaries and associated companies:
   0  

Direct and indirect investments in real estate ventures:
   0  

Intangible assets:
   1528  

Other assets:
   63,031  

Total Assets:
   2,856,065  

   Thousands of Dollars 

LIABILITIES
  

Deposits
   2,282,086  

Federal funds purchased and securities sold under agreements to repurchase
   69,000  

Other borrowed money:
   0  

Other Liabilities:
   63,489  

Total Liabilities
   2,414,575  

   Thousands of Dollars 

EQUITY CAPITAL
  

Common Stock
   1,000  

Surplus
   388,185  

Retained Earnings
   52,893  

Accumulated other comprehensive income
   (588) 

Total Equity Capital
   441,490  

Total Liabilities and Equity Capital
   2,856,065  

(Back To Top)  
 

Section 27: EX-99.1 (EX-99.1)

Exhibit 99.1 

SUMMIT MATERIALS LLC 
SUMMIT MATERIALS FINANCE CORP. 

LETTER OF TRANSMITTAL 

OFFER TO EXCHANGE 



$350,000,000 AGGREGATE PRINCIPAL AMOUNT OF THEIR 6.125% SENIOR NOTES DUE 2023, WHICH HAVE BEEN REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, FOR ANY AND ALL OF THEIR OUTST ANDING UNREGISTERED 6.125% SENIOR NOTES 

DUE 2023. 

 
THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON                     , 2015 (THE “EXPIRATION DATE”), UNLESS THE EXCHANGE OFFER IS 

EXTENDED. TENDERS MAY BE WITHDRAWN PRIOR TO 5:00 P.M ., NEW YORK CITY TIME, ON                     , 2015. 

The Exchange Agent for the Exchange Offer is: 

Wilmington Trust, National Association 
 

By Mail or Overnight Courier:
 By Facsimile:  By Hand Delivery:

Wilmington Trust, National Association
 (302) 636-4139  Wilmington Trust, National Association

c/o Wilmington Trust Company
 Attn: Workflow Management  c/o Wilmington Trust Company

Corporate Capital Markets
  Corporate Capital Markets

Rodney Square North
  Rodney Square North

1100 North Market Street
  1100 North Market Street

Wilmington, Delaware 19890-1626
  Wilmington, Delaware 19890-1626

Attn: Workflow Management – 5th Floor
  Attn: Workflow Management – 5th Floor

To Confirm by Email: 
DTC2@wilmingtontrust.com 
Attn: Workflow Management 

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRES S OTHER THAN AS SET FORTH ABOVE, OR TRANSMISSION OF THIS LETTER OF 
TRANSMITTAL VIA FACSIMILE TO A NUMBER OTHER THAN AS  SET FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVER Y. THIS LETTER OF 
TRANSMITTAL, INCLUDING THE ACCOMPANYING INSTRUCTION S, SHOULD BE READ CAREFULLY BEFORE THIS LETTER OF T RANSMITTAL IS COMPLETED. 

Holders of Outstanding Notes (as defined below) should complete this Letter of Transmittal either if Outstanding Notes are to be forwarded herewith or if tenders of Outstanding Notes are to 
be made by book-entry transfer to an account maintained by the Exchange Agent at the book-entry transfer facility specified by the holder pursuant to the procedures set forth in “The Exchange 
Offer—Book-Entry Delivery Procedures” and “The Exchange Offer—Procedures for Tendering Outstanding Notes” in the Prospectus (as defined below) and an Agent’s Message (as defined below) 
is not delivered. If tender is being made by book-entry transfer, the holder must have an Agent’s Message delivered in lieu of this Letter of Transmittal. 

Holders of Outstanding Notes whose certificates for such Outstanding Notes are not immediately available or who cannot deliver their certificates and all other required documents to the 
Exchange Agent on or prior to the Expiration Date or who cannot complete the procedures for book-entry transfer on a timely basis, must tender their Outstanding Notes according to the guaranteed 
delivery procedures set forth in “The Exchange Offer—Guaranteed Delivery Procedures” in the Prospectus. 



Unless the context otherwise requires, the term “holder” for purposes of this Letter of Transmittal means any person in whose name Outstanding Notes are registered or any other person who 
has obtained a properly completed bond power from the registered holder or any person whose Outstanding Notes are held of record by The Depository Trust Company (“DTC”). 

The undersigned acknowledges receipt of the Prospectus dated                     , 2015 (as it may be amended or supplemented from time to time, the “Prospectus”) of Summit Materials LLC, a 
Delaware limited liability company, and Summit Materials Finance Corp., a Delaware corporation (the “Issuers”), and certain of the Issuers’ subsidiaries (each, a “Guarantor” and collectively, the 
“Guarantors”), and this Letter of Transmittal (the “Letter of Transmittal”), which together constitute the Issuers’ offer (the “Exchange Offer”) to exchange an aggregate principal amount of up to 
$350,000,000 of the Issuers’ 6.125% Senior Notes due 2023 which have been registered under the Securities Act of 1933, as amended (the “Securities Act”) (the “Exchange Notes”), for an equal 
aggregate principal amount of the Issuers’ outstanding unregistered 6.125% Senior Notes due 2023 that were issued on July 8, 2015 (the “Outstanding Notes”). The Outstanding Notes are fully and 
unconditionally guaranteed (the “Outstanding Guarantees”) by the Guarantors and the Exchange Notes will be fully and unconditionally guaranteed (the “New Guarantees”) by the Guarantors. Upon 
the terms and subject to the conditions set forth in the Prospectus and this Letter of Transmittal, the Guarantors offer to issue the New Guarantees with respect to the related Exchange Notes issued in 
the Exchange Offer in exchange for the Outstanding Guarantees of the Outstanding Notes for which such Exchange Notes are issued in the Exchange Offer. Throughout this Letter of Transmittal, 
unless the context otherwise requires and whether so expressed or not, references to the “Exchange Offer” include the Guarantors’ offer to exchange the New Guarantees for the Outstanding 
Guarantees, references to the “Exchange Notes” include the related New Guarantees and references to the “Outstanding Notes” include the related Outstanding Guarantees. 

For each Outstanding Note accepted for exchange, the holder of such Outstanding Note will receive an Exchange Note having a principal amount equal to that of the surrendered Outstanding 
Note. 

Capitalized terms used but not defined herein shall have the same meaning given them in the Prospectus. 

YOUR BANK OR BROKER CAN ASSIST YOU IN COMPLETING TH IS FORM. THE INSTRUCTIONS INCLUDED WITH THIS LETTER  OF TRANSMITTAL MUST BE 
FOLLOWED. QUESTIONS AND REQUESTS FOR ASSISTANCE OR FOR ADDITIONAL COPIES OF THE PROSPECTUS AND THIS LET TER OF TRANSMITTAL MAY BE 
DIRECTED TO THE EXCHANGE AGENT, WHOSE ADDRESS AND TE LEPHONE NUMBER APPEAR ON THE FRONT PAGE OF THIS LET TER OF TRANSMITTAL. 

The undersigned has completed the appropriate boxes below and signed this Letter of Transmittal to indicate the action that the undersigned desires to take with respect to the Exchange 
Offer. 

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL AND TH E PROSPECTUS CAREFULLY BEFORE CHECKING ANY BOX BELO W. 

List below the Outstanding Notes to which this Letter of Transmittal relates. If the space provided below is inadequate, the certificate numbers and aggregate principal amounts of 
Outstanding Notes should be listed on a separate signed schedule affixed hereto. 
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All Tendering Holders Complete Box 1: 
 

Box 1
Description of Outstanding Notes Tendered Herewith*

Name(s) and Address(es) of Registered Holder(s) 
(Please fill in, if blank, 

exactly as name(s) appear(s) on Certificate(s))   

Certificate or 
Registration 

Amount 
Number(s) of 
Outstanding 

Notes**   

Aggregate 
Principal 

Amount of 
Represented 

by 
Outstanding 

Notes   

Aggregate 
Principal 

Outstanding 
Notes 
Being 

Tendered***
          
          
          
          

Total:
         

*       If the space provided is inadequate, list the certificate numbers and principal amount of Outstanding Notes on a separate signed schedule and attach the list to this Letter of Transmittal.
**     Need not be completed by book-entry holders.
***  The minimum permitted tender is $2,000 in principal amount. All tenders must be in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof in principal 

amount. Unless otherwise indicated in this column, the holder will be deemed to have tendered the full aggregate principal amount represented by such Outstanding Notes. See 
Instruction 2.

 
Box 2 

Book-Entry Transfer 
 

 � CHECK HERE IF TENDERED OUTSTANDING NOTES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER MADE TO THE ACCOUNT MAINTAINED BY THE 
EXCHANGE AGENT AND COMPLETE THE FOLLOWING:  

Name of Tendering Institution:                                                                                                                                                             

Account Number:                                                                                                                                                                                      

Transaction Code Number:                                                                                                                                                                   

Holders of Outstanding Notes that are tendering by book-entry transfer to the Exchange Agent’s account at DTC can execute the tender through DTC’s Automated Tender Offer Program 
(“ATOP”) for which the transaction will be eligible. DTC participants that are accepting the Exchange Offer must transmit their acceptances to DTC, which will verify the acceptance and execute a 
book-entry delivery to the Exchange Agent’s account at DTC. DTC will then send a computer-generated message (an “Agent’s Message”) to the Exchange Agent for its acceptance in which the 
holder of the Outstanding Notes acknowledges and agrees to be bound by the terms of, and makes the representations and warranties contained in, this Letter of Transmittal, and the DTC participant 
confirms on behalf of itself and the beneficial owners of such Outstanding Notes all provisions of this Letter of Transmittal (including any representations and warranties) applicable to it and such 
beneficial owner as fully as if it had completed the information required herein and executed and transmitted this Letter of Transmittal to the Exchange Agent. Each DTC participant transmitting an 
acceptance of the Exchange Offer through the ATOP procedures will be deemed to have agreed to be bound by the terms of this Letter of Transmittal. Delivery of an Agent’s Message by DTC will 
satisfy the terms of the Exchange Offer as to execution and delivery of a Letter of Transmittal by the participant identified in the Agent’s Message. DTC participants may also accept the Exchange 
Offer by submitting a Notice of Guaranteed Delivery through ATOP. 
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Box 3 
Notice of Guaranteed Delivery 

(See Instruction 1 below) 
 

 � CHECK HERE IF TENDERED OUTSTANDING NOTES ARE BEING DELIVERED PURSUANT TO A NOTICE OF GUARANTEED DELIVERY PREVIOUSLY SENT TO 
THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:  

 
Name(s) of Registered Holder(s):    

Description of Outstanding Notes being delivered pursuant 
to a Notice of Guaranteed Delivery:    

Window Ticket Number (if any):    

Name of Eligible Guarantor Institution that Guaranteed Delivery:  

Date of Execution of Notice of Guaranteed Delivery:   

IF GUARANTEED DELIVERY IS TO BE MADE BY BOOK-ENTRY TRANSFER:

Name of Tendering Institution:    

Account Number:    

Transaction Code Number:  

 

 
 

 
Box 4 

Return of Non-Exchanged Outstanding Notes 
Tendered by Book-Entry Transfer 

 

 � CHECK HERE IF OUTSTANDING NOTES TENDERED BY BOOK-ENTRY TRANSFER AND NON-EXCHANGED OUTSTANDING NOTES ARE TO BE RETURNED BY 
CREDITING THE ACCOUNT NUMBER SET FORTH ABOVE.  
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Box 5 
Participating Broker-Dealer 

 

 
� CHECK HERE IF YOU ARE A BROKER-DEALER WHO ACQUIRED THE OUTSTANDING NOTES FOR YOUR OWN ACCOUNT AS A RESULT OF MARKET-MAKING 

OR OTHER TRADING ACTIVITIES AND WISH TO RECEIVE TEN (10) ADDITIONAL COPIES OF THE PROSPECTUS AND OF ANY AMENDMENTS OR SUPPLEMENTS 
THERETO. 

 

 
Name:    

Address:    

If the undersigned is not a broker-dealer, the undersigned represents that it is acquiring the Exchange Notes in the ordinary course of its business, it is not engaged in and does not intend to 
engage in, and has no arrangement or understanding with any person to participate in a distribution of the Exchange Notes. If the undersigned is a broker-dealer that will receive Exchange Notes for 
its own account in exchange for Outstanding Notes, it represents that the Outstanding Notes to be exchanged for the Exchanged Notes were acquired by it as a result of market-making activities or 
other trading activities and it acknowledges that it will deliver a prospectus meeting the requirements of the Securities Act in connection with any resale or transfer of such Exchange Notes; 
however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. A broker-dealer may 
not participate in the Exchange Offer with respect to Outstanding Notes acquired other than as a result of market-making activities or other trading activities. Any broker-dealer who purchased 
Outstanding Notes from the Issuers to resell pursuant to Rule 144A under the Securities Act or any other available exemption under the Securities Act must comply with the registration and 
prospectus delivery requirements under the Securities Act. 
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PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY  

Ladies and Gentlemen: 

Upon the terms and subject to the conditions of the Exchange Offer, the undersigned hereby tenders to the Issuers the aggregate principal amount of the Outstanding Notes indicated above. 
Subject to, and effective upon, the acceptance for exchange of all or any portion of the Outstanding Notes tendered herewith in accordance with the terms and conditions of the Exchange Offer 
(including, if the Exchange Offer is extended or amended, the terms and conditions of any such extension or amendment), the undersigned hereby exchanges, assigns and transfers to, or upon the 
order of, the Issuers all right, title and interest in and to such Outstanding Notes as are being tendered herewith. 

The undersigned hereby irrevocably constitutes and appoints the Exchange Agent as its true and lawful agent and attorney-in-fact of the undersigned (with full knowledge that the Exchange 
Agent also acts as the agent of the Issuers, in connection with the Exchange Offer) with respect to the tendered Outstanding Notes, with full power of substitution and resubstitution (such power of 
attorney being deemed an irrevocable power coupled with an interest) to (1) deliver certificates representing such Outstanding Notes, or transfer ownership of such Outstanding Notes on the account 
books maintained by the book-entry transfer facility specified by the holder(s) of the Outstanding Notes, together, in each such case, with all accompanying evidences of transfer and authenticity to, 
or upon the order of, the Issuers, (2) present and deliver such Outstanding Notes for transfer on the books of the Issuers, (3) receive all benefits or otherwise exercise all rights and incidents of 
beneficial ownership of such Outstanding Notes and (4) otherwise cause the Outstanding Notes to be assigned, transferred and exchanged, all in accordance with the terms of the Exchange Offer. 

The undersigned hereby represents and warrants that (a) the undersigned has full power and authority to tender, exchange, assign and transfer the Outstanding Notes tendered hereby, 
(b) when such tendered Outstanding Notes are accepted for exchange, the Issuers will acquire good and unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances 
and (c) the Outstanding Notes tendered for exchange are not subject to any adverse claims or proxies when the same are accepted by the Issuers. The undersigned hereby further represents that any 
Exchange Notes acquired in exchange for Outstanding Notes tendered hereby will have been acquired in the ordinary course of business of the person receiving such Exchange Notes, whether or not 
such person is the undersigned, that neither the holder of such Outstanding Notes nor any such other person is engaged in, or intends to engage in, a distribution of such Exchange Notes within the 
meaning of the Securities Act, or has an arrangement or understanding with any person to participate in the distribution of such Exchange Notes, and that neither the holder of such Outstanding 
Notes nor any such other person is an “affiliate,” as such term is defined in Rule 405 under the Securities Act, of the Issuers or any Guarantor. 

The undersigned also acknowledges that the Exchange Offer is being made based on the Issuers’ understanding of an interpretation by the staff of the Securities and Exchange Commission 
(the “SEC”) as set forth in no-action letters issued to third parties, including Morgan Stanley & Co., Inc. (available June 5, 1991), Exxon Capital Holdings Corp. (available May 13, 1988), as 
interpreted in the SEC’s letter to Shearman & Sterling (available July 2, 1993), or similar no-action letters, that the Exchange Notes issued in exchange for the Outstanding Notes pursuant to the 
Exchange Offer may be offered for resale, resold and otherwise transferred by each holder thereof (other than a broker-dealer who acquires such Exchange Notes directly from the Issuers for resale 
pursuant to Rule 144A under the Securities Act or any other available exemption under the Securities Act or any such holder that is an “affiliate” of the Company or the Guarantors within the 
meaning of Rule 405 under the Securities Act), without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that such Exchange Notes are acquired in 
the ordinary course of such holder’s business and such holder is not engaged in, and does not intend to engage in, a distribution of such Exchange Notes and has no arrangement or understanding 
with any person to participate in the distribution of such Exchange Notes. If a holder of the Outstanding Notes is an affiliate of the Issuers or the Guarantors, is not acquiring the Exchange Notes in 
the ordinary course of its business, is engaged in or intends to engage in a distribution of the Exchange 
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Notes or has any arrangement or understanding with respect to the distribution of the Exchange Notes to be acquired pursuant to the Exchange Offer, such holder (x) may not rely on the applicable 
interpretations of the staff of the SEC and (y) must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any secondary resale transaction. If the 
undersigned is a broker-dealer that will receive the Exchange Notes for its own account in exchange for the Outstanding Notes, it represents that the Outstanding Notes to be exchanged for the 
Exchange Notes were acquired by it as a result of market-making activities or other trading activities and acknowledges that it will deliver a prospectus meeting the requirements of the Securities 
Act in connection with any resale or transfer of such Exchange Notes; however, by so acknowledging and by delivering a prospectus, the undersigned will not be deemed to admit that it is an 
“underwriter” within the meaning of the Securities Act. 

The undersigned will, upon request, execute and deliver any additional documents deemed by the Issuers or the Exchange Agent to be necessary or desirable to complete the exchange, 
assignment and transfer of the tendered Outstanding Notes or transfer ownership of such Outstanding Notes on the account books maintained by the book-entry transfer facility. The undersigned 
further agrees that acceptance of any and all validly tendered Outstanding Notes by the Issuers and the issuance of Exchange Notes in exchange therefor shall constitute performance in full by the 
Issuers and the Guarantors of their obligations under the Registration Rights Agreement, dated as of July 8, 2015, among the Issuers, the Guarantors named therein and Merrill Lynch, Pierce, 
Fenner & Smith Incorporated, as representative of the initial purchasers, relating to the Outstanding Notes (the “Registration Rights Agreement”), and that the Issuers and the Guarantors shall have 
no further obligations or liabilities thereunder except as provided in Section 7 of such agreement. The undersigned will comply with its obligations under the Registration Rights Agreement. 

The Exchange Offer is subject to certain conditions as set forth in the Prospectus under the caption “The Exchange Offer—Conditions to the Exchange Offer.” The undersigned recognizes 
that as a result of these conditions (which may be waived, in whole or in part, by the Issuers), as more particularly set forth in the Prospectus, the Issuers may not be required to exchange any of the 
Outstanding Notes tendered hereby and, in such event, the Outstanding Notes not exchanged will be returned to the undersigned at the address shown above, promptly following the expiration or 
termination of the Exchange Offer. In addition, the Issuers may amend the Exchange Offer at any time prior to the Expiration Date if any of the conditions set forth under “The Exchange Offer—
Conditions to the Exchange Offer” occur. 

All authority herein conferred or agreed to be conferred in this Letter of Transmittal shall survive the death or incapacity of the undersigned and every obligation of the undersigned 
hereunder shall be binding upon the successors, assigns, heirs, executors, administrators, trustees in bankruptcy and legal representatives of the undersigned. Tendered Outstanding Notes may be 
withdrawn at any time prior to the Expiration Date in accordance with the procedures set forth in the terms of this Letter of Transmittal. Unless otherwise indicated herein in the box entitled “Special 
Delivery Instructions” below, please deliver the Exchange Notes (and, if applicable, substitute certificates representing the Outstanding Notes for any Outstanding Notes not exchanged) in the name 
of the undersigned or, in the case of a book-entry delivery of the Outstanding Notes, please credit the account indicated above. Similarly, unless otherwise indicated under the box entitled “Special 
Delivery Instructions” below, please send the Exchange Notes (and, if applicable, substitute certificates representing the Outstanding Notes for any Outstanding Notes not exchanged) to the 
undersigned at the address shown above in the box entitled “Description of Outstanding Notes Tendered Herewith.” 
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THE UNDERSIGNED, BY COMPLETING THE BOX ENTITLED “DE SCRIPTION OF OUTSTANDING NOTES TENDERED HEREWITH” AB OVE AND SIGNING THIS 
LETTER, WILL BE DEEMED TO HAVE TENDERED THE OUTSTAND ING NOTES AS SET FORTH IN SUCH BOX. 
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Box 6
SPECIAL REGISTRATION INSTRUCTIONS

(See Instructions 4 and 5)
 

To be completed ONLY if certificates for the Outstanding Notes not tendered 
and/or certificates for the Exchange Notes are to be issued in the name of someone 
other than the registered holder(s) of the Outstanding Notes whose name(s) appear(s) 
above.
 

Issue:  � Outstanding Notes not tendered to:
           � Exchange Notes to:

 
Name(s):     
 (Please Print or Type)

Address:     

 
(Include Zip Code)

Daytime Area Code and Telephone Number: 
    

Taxpayer Identification or Social Security Number: 
    

Box 7
SPECIAL DELIVERY INSTRUCTIONS

(See Instructions 4 and 5)
 

To be completed ONLY if certificates for the Outstanding Notes not tendered 
and/or certificates for the Exchange Notes are to be sent to someone other than the 
registered holder(s) of the Outstanding Notes whose name(s) appear(s) above.
 

Issue:  � Outstanding Notes not tendered to:
           � Exchange Notes to:

 
Name(s):     
 (Please Print or Type)

Address:     

 
(Include Zip Code)

Daytime Area Code and Telephone Number: 
    

Taxpayer Identification or Social Security Number: 
    



 
Box 8

TENDERING HOLDER(S) SIGN HERE
(Complete accompanying Internal Revenue Service (“IRS”) Form W-9 or applicable IRS Form W-8)

 
Must be signed by the registered holder(s) (which term, for the purposes described herein, shall include the book-entry transfer facility whose name appears on a security listing as the 

owner of the Outstanding Notes) of the Outstanding Notes exactly as their name(s) appear(s) on the Outstanding Notes hereby tendered or by any person(s) authorized to become the registered 
holder(s) by properly completed bond powers or endorsements and documents transmitted herewith. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a 
corporation or other person acting in a fiduciary or representative capacity, please set forth the full title of such person. See Instruction 4.
 
 

(Signature(s) of Holder(s))

 

Date: 
 

 

Name(s):   

 

(Please Print or Type)

Capacity (full title):   

Address:   

(Including Zip Code)

Daytime Area Code and Telephone Number: 
 

 

Taxpayer Identification or Social Security Number: 
 

 

 

 
GUARANTEE OF SIGNATURE(S)

(If Required—See Instruction 4)
 
 

Authorized Signature:   

Name:   

Title:   

Name of Firm: 
 

 

Address of Firm:   

 

(Include Zip Code)

Area Code and Telephone Number: 
 

 

Taxpayer Identification or Social Security Number: 
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INSTRUCTIONS 
FORMING PART OF THE TERMS AND CONDITIONS OF THE EXC HANGE OFFER 

General 

Please do not send certificates for Outstanding Notes or Letters of Transmittal directly to the Issuers. Your certificates for Outstanding Notes, together with your signed and completed Letter 
of Transmittal and any required supporting documents, should be mailed or otherwise delivered to the Exchange Agent at the address set forth on the first page hereof. The method of delivery of 
Outstanding Notes, this Letter of Transmittal and all other required documents is at your sole option and risk and the delivery will be deemed made only when actually received by the Exchange 
Agent. If delivery is by mail, registered mail with return receipt requested, properly insured, or overnight or hand delivery service is recommended. In all cases, sufficient time should be allowed to 
ensure timely delivery. 

1. Delivery of this Letter of Transmittal and Certific ates; Guaranteed Delivery Procedures. A holder of Outstanding Notes (which term, for the purposes described herein, shall include 
the book-entry transfer facility whose name appears on a security listing as the owner of the Outstanding Notes) may tender the same by (i) properly completing and signing this Letter of Transmittal 
or a facsimile hereof (all references in the Prospectus to the Letter of Transmittal shall be deemed to include a facsimile thereof) and delivering the same, together with the certificate or certificates, 
if applicable, representing the Outstanding Notes being tendered and any required signature guarantees and any other documents required by this Letter of Transmittal, to the Exchange Agent at its 
address set forth above on or prior to the Expiration Date, (ii) complying with the procedure for book-entry transfer described below or (iii) complying with the guaranteed delivery procedures 
described below. 

Holders of Outstanding Notes that are tendering by book-entry transfer to the Exchange Agent’s account at DTC can execute the tender through DTC’s Automated Tender Offer Program 
(“ATOP”) for which the transaction will be eligible. DTC participants that are accepting the Exchange Offer must transmit their acceptance to DTC, which will verify the acceptance and execute a 
book-entry delivery to the Exchange Agent’s account at DTC. DTC will then send a computer-generated message (an “Agent’s Message”) to the Exchange Agent for its acceptance in which the 
holder of the Outstanding Notes acknowledges and agrees to be bound by the terms of, and makes the representations and warranties contained in, this Letter of Transmittal, and the DTC participant 
confirms on behalf of itself and the beneficial owners of such Outstanding Notes all provisions of this Letter of Transmittal (including any representations and warranties) applicable to it and such 
beneficial owner as fully as if it had completed the information required herein and executed and transmitted this Letter of Transmittal to the Exchange Agent. Each DTC participant transmitting an 
acceptance of the Exchange Offer through the ATOP procedures will be deemed to have agreed to be bound by the terms of this Letter of Transmittal. 

Delivery of an Agent’s Message by DTC will satisfy the terms of the Exchange Offer as to execution and delivery of a Letter of Transmittal by the participant identified in the 
Agent’s Message. DTC participants may also accept the Exchange Offer by submitting a Notice of Guaranteed Delivery through ATOP. 

Holders who wish to tender their Outstanding Notes and (i) whose Outstanding Notes are not immediately available or (ii) who cannot deliver their Outstanding Notes, this Letter of 
Transmittal and all other required documents to the Exchange Agent on or prior to the Expiration Date or (iii) who cannot comply with the book-entry transfer procedures on a timely basis, must 
tender their Outstanding Notes pursuant to the guaranteed delivery procedure set forth in “The Exchange Offer—Guaranteed Delivery Procedures” in the Prospectus and by completing Box 3 above. 
Holders may tender their Outstanding Notes if: (i) the tender is made by or through an Eligible Guarantor Institution (as defined below); (ii) the Exchange Agent receives (by facsimile transmission, 
mail or hand delivery), on or prior to the Expiration Date, a properly completed and duly executed Notice of Guaranteed Delivery in the form provided with this Letter of Transmittal that (a) sets 
forth the name and address 
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of the holder of Outstanding Notes, if applicable, the certificate number(s) of the Outstanding Notes to be tendered and the principal amount of Outstanding Notes tendered; (b) states that the tender 
is being made thereby; and (c) guarantees that, within three New York Stock Exchange trading days after the Expiration Date, the Letter of Transmittal, or a facsimile thereof, together with the 
Outstanding Notes or a book-entry confirmation, and any other documents required by the Letter of Transmittal, will be deposited by the Eligible Guarantor Institution with the Exchange Agent; or 
(iii) the Exchange Agent receives a properly completed and executed Letter of Transmittal, or facsimile thereof and the certificate(s) representing all tendered Outstanding Notes in proper form or a 
confirmation of book-entry transfer of the Outstanding Notes into the Exchange Agent’s account at the appropriate book-entry transfer facility and all other documents required by this Letter of 
Transmittal within three New York Stock Exchange trading days after the Expiration Date. 

Any Holder who wishes to tender Outstanding Notes pursuant to the guaranteed delivery procedures described above must ensure that the Exchange Agent receives the Notice of Guaranteed 
Delivery relating to such Outstanding Notes prior to the Expiration Date. Failure to complete the guaranteed delivery procedures outlined above will not, of itself, affect the validity or effect a 
revocation of any Letter of Transmittal form properly completed and executed by a holder who attempted to use the guaranteed delivery procedures. 

No alternative, conditional, irregular or contingent tenders will be accepted. Each tendering holder, by execution of this Letter of Transmittal (or facsimile thereof), shall waive any right to 
receive notice of the acceptance of the Outstanding Notes for exchange. 

2. Partial Tenders; Withdrawals. Tenders of Outstanding Notes will be accepted only in the minimum principal amount of $2,000 and integral multiples of $1,000 in excess thereof. If less 
than the entire principal amount of Outstanding Notes evidenced by a submitted certificate is tendered, the tendering holder(s) must fill in the aggregate principal amount of Outstanding Notes 
tendered in the column entitled “Description of Outstanding Notes Tendered Herewith” in Box 1 above. A newly issued certificate for the Outstanding Notes submitted but not tendered will be sent 
to such holder promptly after the Expiration Date, unless otherwise provided in the appropriate box on this Letter of Transmittal. All Outstanding Notes delivered to the Exchange Agent will be 
deemed to have been tendered in full unless otherwise clearly indicated. Outstanding Notes tendered pursuant to the Exchange Offer may be withdrawn at any time prior to the Expiration Date, after 
which tenders of Outstanding Notes are irrevocable. 

To be effective with respect to the tender of Outstanding Notes, a written notice of withdrawal (which may be by facsimile or letter) must: (i) be received by the Exchange Agent at the 
address for the Exchange Agent set forth above before the Issuers notify the Exchange Agent that it has accepted the tender of Outstanding Notes pursuant to the Exchange Offer; (ii) specify the 
name of the person who tendered the Outstanding Notes to be withdrawn; (iii) identify the Outstanding Notes to be withdrawn (including the principal amount of such Outstanding Notes, or, if 
applicable, the certificate numbers shown on the particular certificates evidencing such Outstanding Notes and the principal amount of Outstanding Notes represented by such certificates); 
(iv) include a statement that such holder is withdrawing its election to have such Outstanding Notes exchanged; (v) specify the name in which any such Outstanding Notes are to be registered, if 
different from that of the withdrawing holder; and (vi) be signed by the holder in the same manner as the original signature on this Letter of Transmittal (including any required signature guarantee). 
The Exchange Agent will return the properly withdrawn Outstanding Notes promptly following receipt of notice of withdrawal. If Outstanding Notes have been tendered pursuant to the procedure 
for book-entry transfer, any notice of withdrawal must specify the name and number of the account at the book-entry transfer facility to be credited with the withdrawn Outstanding Notes or 
otherwise comply with the book-entry transfer facility’s procedures. All questions as to the validity, form and eligibility of notices of withdrawals, including time of receipt, will be determined by 
the Issuers, and such determination will be final and binding on all parties. 

Any Outstanding Notes so withdrawn will be deemed not to have been validly tendered for exchange for purposes of the Exchange Offer. Any Outstanding Notes which have been tendered 
for exchange but which are not accepted for exchange for any reason will be returned to the holder thereof without cost to such holder (or, in 
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the case of Outstanding Notes tendered by book-entry transfer into the Exchange Agent’s account at the book entry transfer facility pursuant to the book-entry transfer procedures described above, 
such Outstanding Notes will be credited to an account with such book-entry transfer facility specified by the holder) promptly after withdrawal, rejection of tender or termination of the Exchange 
Offer. Properly withdrawn Outstanding Notes may be retendered by following one of the procedures described under the caption “The Exchange Offer—Procedures for Tendering Outstanding 
Notes” in the Prospectus at any time prior to the Expiration Date. 

Neither the Issuers, any affiliate or assigns of the Issuers, the Exchange Agent nor any other person will be under any duty to give any notification of any irregularities in any notice of 
withdrawal or incur any liability for failure to give such notification (even if such notice is given to other persons). 

3. Beneficial Owner Instructions. Only a holder of Outstanding Notes (i.e., a person in whose name Outstanding Notes are registered on the books of the registrar of, or, in the case of 
Outstanding Notes held through book-entry, such book-entry transfer facility specified by the holder), or the legal representative or attorney-in-fact of a holder, may execute and deliver this Letter of 
Transmittal. Any beneficial owner of Outstanding Notes who wishes to accept the Exchange Offer must arrange promptly for the appropriate holder to execute and deliver this Letter of Transmittal 
on his or her behalf through the execution and delivery to the appropriate holder of the “Instructions to Registered Holder from Beneficial Owner” form accompanying this Letter of Transmittal. 

4. Signature on this Letter of Transmittal; Written In struments and Endorsements; Guarantee of Signatures. If this Letter of Transmittal is signed by the registered holder(s) (which 
term, for the purposes described herein, shall include the book-entry transfer facility whose name appears on a security listing as the owner of the Outstanding Notes) of the Outstanding Notes 
tendered hereby, the signature must correspond exactly with the name(s) as written on the face of the certificates (or on such security listing) without alteration, addition, enlargement or any change 
whatsoever. 

If any of the Outstanding Notes tendered hereby are owned of record by two or more joint owners, all such owners must sign this Letter of Transmittal. 

If a number of Outstanding Notes registered in different names are tendered, it will be necessary to complete, sign and submit as many separate copies of this Letter of Transmittal (or 
facsimiles thereof) as there are different registrations of Outstanding Notes. 

When this Letter of Transmittal is signed by the registered holder(s) of Outstanding Notes (which term, for the purposes described herein, shall include the book-entry transfer facility whose 
name appears on a security listing as the owner of the Outstanding Notes) listed and tendered hereby, no endorsements of certificates or separate written instruments of transfer or exchange are 
required. If, however, this Letter of Transmittal is signed by a person other than the registered holder(s) of the Outstanding Notes listed or the Exchange Notes are to be issued, or any untendered 
Outstanding Notes are to be reissued, to a person other than the registered holder(s) of the Outstanding Notes, such Outstanding Notes must be endorsed or accompanied by separate written 
instruments of transfer or exchange in form satisfactory to the Issuers and duly executed by the registered holder, in each case signed exactly as the name or names of the registered holder(s) appear
(s) on the Outstanding Notes and the signatures on such certificates must be guaranteed by an Eligible Guarantor Institution. If this Letter of Transmittal, any certificates or separate written 
instruments of transfer or exchange are signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, 
such persons should so indicate when signing, and, unless waived by the Issuers, submit proper evidence satisfactory to the Issuers, in the Issuers’ sole discretion, of such persons’ authority to so act. 

Endorsements on certificates for the Outstanding Notes or signatures on bond powers required by this Instruction 4 must be guaranteed by a member firm of a registered national 
securities exchange or of the Financial Industry Regulatory Authority, Inc., a commercial bank or trust company having an office 
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or correspondent in the United States or another “eligible guarantor institution” within the meaning o f Rule 17Ad-15 under the Securities Exchange Act of 1934, as amended (an 
“Eligible Guarantor Institution”). 

Signatures on this Letter of Transmittal must be guaranteed by an Eligible Guarantor Institution, unless Outstanding Notes are tendered: (i) by a registered holder (which term, for the 
purposes described herein, shall include the book-entry transfer facility whose name appears on a security listing as the owner of the Outstanding Notes) who has not completed the box entitled 
“Special Registration Instructions” or “Special Delivery Instructions” on this Letter of Transmittal; or (ii) for the account of an Eligible Guarantor Institution. 

5. Special Registration and Delivery Instructions. Tendering holders should indicate, in the applicable Box 6 or Box 7, the name and address in/to which the Exchange Notes and/or 
certificates for Outstanding Notes not exchanged are to be issued or sent, if different from the name(s) and address(es) of the person signing this Letter of Transmittal. In the case of issuance in a 
different name, the tax identification number or social security number of the person named must also be indicated. A holder tendering the Outstanding Notes by book-entry transfer may request that 
the Outstanding Notes not exchanged be credited to such account maintained at the book-entry transfer facility as such holder may designate. See Box 4. 

If no such instructions are given, the Exchange Notes (and any Outstanding Notes not tendered or not accepted) will be issued in the name of and sent to the holder signing this Letter of 
Transmittal or deposited into such holder’s account at the applicable book-entry transfer facility. 

6. Transfer Taxes. The Issuers shall pay all transfer taxes, if any, applicable to the transfer and exchange of the Outstanding Notes to them or their order pursuant to the Exchange Offer. If, 
however, the Exchange Notes are delivered to or issued in the name of a person other than the registered holder, or if a transfer tax is imposed for any reason other than the transfer and exchange of 
Outstanding Notes to the Issuers or the Issuers’ order pursuant to the Exchange Offer, the amount of any such transfer taxes (whether imposed on the registered holder or any other person) will be 
payable by the tendering holder. If satisfactory evidence of payment of such taxes or exemption therefrom is not submitted herewith, the amount of such transfer taxes will be billed directly to such 
tendering holder. 

Except as provided in this Instruction 6, it will not be necessary for transfer tax stamps to be affixed to the Outstanding Notes listed in this Letter of Transmittal. 

7. Waiver of Conditions. The Issuers reserve the absolute right to waive, in whole or in part, any of the conditions to the Exchange Offer set forth in the Prospectus. 

8. Mutilated, Lost, Stolen or Destroyed Securities. Any holder whose Outstanding Notes have been mutilated, lost, stolen or destroyed, should promptly contact the Exchange Agent at the 
address set forth on the first page hereof for further instructions. The holder will then be instructed as to the steps that must be taken in order to replace the certificate(s). This Letter of Transmittal 
and related documents cannot be processed until the procedures for replacing lost, destroyed or stolen certificate(s) have been completed. 

9. No Conditional Tenders; No Notice of Irregularities. No alternative, conditional, irregular or contingent tenders will be accepted. All tendering holders, by execution of this Letter of 
Transmittal, shall waive any right to receive notice of the acceptance of their Outstanding Notes for exchange. The Issuers reserve the right, in the Issuers’ reasonable judgment, to waive any defects, 
irregularities or conditions of tender as to particular Outstanding Notes. The Issuers’ interpretation of the terms and conditions of the Exchange Offer (including the instructions in this Letter of 
Transmittal) will be final and binding on all parties. Unless waived, any defects or irregularities in connection with tenders of Outstanding Notes must be cured within such time as the Issuers shall 
determine. Although the Issuers intend to notify holders of defects or irregularities with respect to tenders of Outstanding Notes, neither the Issuers, the Exchange Agent nor any other person is 
under any 
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obligation to give such notice nor shall they incur any liability for failure to give such notification. Tenders of Outstanding Notes will not be deemed to have been made until such defects or 
irregularities have been cured or waived. Any Outstanding Notes received by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been cured or 
waived will be returned by the Exchange Agent to the tendering holder promptly following the Expiration Date. 

10. Requests for Assistance or Additional Copies. Questions relating to the procedure for tendering, as well as requests for additional copies of the Prospectus and this Letter of 
Transmittal, may be directed to the Exchange Agent at the address and telephone number set forth on the first page hereof. 

IMPORTANT: THIS LETTER OF TRANSMITTAL OR A FACSIMIL E OR COPY THEREOF (TOGETHER WITH CERTIFICATES OF OUT STANDING NOTES OR 
CONFIRMATION OF BOOK-ENTRY TRANSFER AND ALL OTHER R EQUIRED DOCUMENTS) OR A NOTICE OF GUARANTEED DELIVE RY MUST BE RECEIVED BY 
THE EXCHANGE AGENT ON OR PRIOR TO THE EXPIRATION DA TE. 
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IMPORTANT TAX INFORMATION 

Under U.S. federal income tax law, a tendering holder whose Outstanding Notes are accepted for exchange may be subject to backup withholding unless the holder provides the Exchange 
Agent with either (i) such holder’s correct taxpayer identification number (“TIN”) on the IRS Form W-9 attached hereto, certifying (A) that the TIN provided on the IRS Form W-9 is correct (or 
such holder is awaiting a TIN), (B) that the holder of Outstanding Notes is not subject to backup withholding because (x) such holder of Outstanding Notes is exempt from backup withholding, 
(y) such holder of Outstanding Notes has not been notified by the IRS that he or she is subject to backup withholding as a result of a failure to report all interest or dividends or (z) the IRS has 
notified the holder of Outstanding Notes that he or she is no longer subject to backup withholding and (C) that the holder of Outstanding Notes is a U.S. person (including a U.S. resident alien); or 
(ii) an adequate basis for exemption from backup withholding. If such holder of Outstanding Notes is an individual, the TIN is such holder’s social security number. If the Exchange Agent is not 
provided with the correct TIN, the holder of Outstanding Notes may also be subject to certain penalties imposed by the IRS and any reportable payments that are made to such holder may be subject 
to backup withholding (see below). 

Certain holders of Outstanding Notes (including, among others, generally all corporations and certain foreign holders) are not subject to these backup withholding and reporting 
requirements. However, to avoid erroneous backup withholding, exempt U.S. holders of Outstanding Notes should complete the IRS Form W-9. In order for a foreign holder to qualify as an exempt 
recipient, the holder must submit an IRS Form W-8BEN or W-8BEN-E (or other applicable IRS Form W-8), signed under penalties of perjury, attesting to that holder’s exempt status. An IRS 
Form W-8BEN or W-8BEN-E (or other applicable IRS Form W-8) can be obtained from the Exchange Agent or at the IRS website at www.irs.gov. Holders are encouraged to consult their own tax 
advisors to determine whether they are exempt from these backup withholding and reporting requirements. See the instructions to IRS Form W-9 for additional information. 

If backup withholding applies, the Exchange Agent is required to withhold 28% of any reportable payments made to the holder of Outstanding Notes or other payee. Backup withholding is 
not an additional tax. Rather, the tax liability of persons subject to backup withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund may 
be obtained from the IRS, provided the required information is furnished. The Exchange Agent cannot refund amounts withheld by reason of backup withholding. 
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Section 28: EX-99.2 (EX-99.2)

Exhibit 99.2 

SUMMIT MATERIALS, LLC 
SUMMIT MATERIALS FINANCE CORP. 

OFFER TO EXCHANGE 

$350,000,000 AGGREGATE PRINCIPAL AMOUNT OF THEIR 6.125% SENIOR NOTES DUE 2023, WHICH HAVE BEEN REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, FOR ANY AND ALL OF THEIR OUTST ANDING UNREGISTERED 6.125% SENIOR NOTES 

DUE 2023. 

                    , 2015 

To Brokers, Dealers, Commercial Banks, 
Trust Companies and other Nominees: 

As described in the enclosed Prospectus, dated                     , 2015 (as the same may be amended or supplemented from time to time, the “Prospectus”), and Letter of Transmittal (the “Letter 
of Transmittal”), Summit Materials, LLC and Summit Materials Finance Corp. (together, the “Issuers”) and certain subsidiaries of the Issuers (the “Guarantors”), are offering to exchange (the 
“Exchange Offer”) an aggregate principal amount of up to $350,000,000 of the Issuers’ 6.125% Senior Notes due 2023 (the “Exchange Notes”), which have been registered under the Securities Act 
of 1933, as amended (the “Securities Act”), for an equal aggregate principal amount of the Issuers’ outstanding unregistered 6.125% Senior Notes due 2023 (the “Outstanding Notes”), in minimum 
denominations of $2,000 and integral multiples of $1,000 in excess thereof upon the terms and subject to the conditions of the enclosed Prospectus and the related Letter of Transmittal. The terms of 
the Exchange Notes are identical in all material respects (including principal amount, interest rate and maturity) to the terms of the Outstanding Notes for which they may be exchanged pursuant to 
the Exchange Offer, except that the Exchange Notes are freely transferable by holders thereof, upon the terms and subject to the conditions of the enclosed Prospectus and the related Letter of 
Transmittal, and are not subject to any covenant regarding registration under the Securities Act. The Outstanding Notes are fully and unconditionally guaranteed (the “Outstanding Guarantees”) by 
the Guarantors, and the Exchange Notes will be fully and unconditionally guaranteed (the “New Guarantees”) by the Guarantors. Upon the terms and subject to the conditions set forth in the 
Prospectus and the Letter of Transmittal, the Guarantors offer to issue the New Guarantees with respect to all Exchange Notes issued in the Exchange Offer in exchange for the Outstanding 
Guarantees of the Outstanding Notes for which such Exchange Notes are issued in the Exchange Offer. Throughout this Letter of Transmittal, unless the context otherwise requires and whether so 
expressed or not, references to the “Exchange Offer” include the Guarantors’ offer to exchange the New Guarantees for the Outstanding Guarantees, references to the “Exchange Notes” include the 
related New Guarantees and references to the “Outstanding Notes” include the related Outstanding Guarantees. The Issuers will accept for exchange any and all Outstanding Notes properly tendered 
according to the terms of the Prospectus and the Letter of Transmittal. Consummation of the Exchange Offer is subject to certain conditions described in the Prospectus. 

WE URGE YOU TO PROMPTLY CONTACT YOUR CLIENTS FOR WHO M YOU HOLD OUTSTANDING NOTES REGISTERED IN YOUR NAM E OR IN THE NAME 
OF YOUR NOMINEE. PLEASE BRING THE EXCHANGE OFFER TO  THEIR ATTENTION AS PROMPTLY AS POSSIBLE. 

Enclosed are copies of the following documents: 
 

 1. The Prospectus; 
 

 2. The Letter of Transmittal for your use in connection with the tender of Outstanding Notes and for the information of your clients, including a Form W-9; 
 

 3. A form of Notice of Guaranteed Delivery; and 
 

 4. A form of letter, including a letter of instructions to a registered holder from a beneficial owner, which you may use to correspond with your clients for whose accounts you hold 
Outstanding Notes that are held or record in your name or in the name of your nominee, with space provided for obtaining such clients’ instructions regarding the Exchange Offer. 



Your prompt action is requested. Please note that the Exchange Offer will expire at 5:00 p.m., New York City time, on                     , 2015 (the “Expiration Date”), unless the Issuers 
otherwise extend the Exchange Offer. 

To participate in the Exchange Offer, certificates for Outstanding Notes, together with a duly executed and properly completed Letter of Transmittal or facsimile thereof, or a timely 
confirmation of a book-entry transfer of such Outstanding Notes into the account of Wilmington Trust, National Association (the “Exchange Agent”), at the book-entry transfer facility, with any 
required signature guarantees, and any other required documents, must be received by the Exchange Agent by the Expiration Date as indicated in the Prospectus and the Letter of Transmittal. 

The Issuers will not pay any fees or commissions to any broker or dealer or to any other persons (other than the Exchange Agent) in connection with the solicitation of tenders of the 
Outstanding Notes pursuant to the Exchange Offer. However, the Issuers will pay or cause to be paid any transfer taxes, if any, applicable to the tender of the Outstanding Notes to their order, except 
as otherwise provided in the Prospectus and Letter of Transmittal. 

If holders of the Outstanding Notes wish to tender, but it is impracticable for them to forward their Outstanding Notes prior to the Expiration Date or to comply with the book-entry transfer 
procedures on a timely basis, a tender may be effected by following the guaranteed delivery procedures described in the Prospectus and in the Letter of Transmittal. 

Any inquiries you may have with respect to the Exchange Offer should be addressed to the Exchange Agent at its address and telephone number set forth in the enclosed Prospectus and 
Letter of Transmittal. Additional copies of the enclosed materials may be obtained from the Exchange Agent. 

Very truly yours, 

SUMMIT MATERIALS, LLC 
SUMMIT MATERIALS FINANCE CORP. 

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMEN TS SHALL CONSTITUTE YOU OR ANY OTHER PERSON AS AN A GENT OF THE ISSUERS OR 
THE EXCHANGE AGENT, OR AUTHORIZE YOU OR ANY OTHER P ERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON BEHALF OF EITHER OF THEM 
IN CONNECTION WITH THE EXCHANGE OFFER, OTHER THAN T HE DOCUMENTS ENCLOSED HEREWITH AND THE STATEMENTS EX PRESSLY CONTAINED 
THEREIN. 
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Section 29: EX-99.3 (EX-99.3)

Exhibit 99.3 

SUMMIT MATERIALS, LLC 
SUMMIT MATERIALS FINANCE CORP. 

OFFER TO EXCHANGE 

$350,000,000 AGGREGATE PRINCIPAL AMOUNT OF THEIR 6.125% SENIOR NOTES DUE 2023, WHICH HAVE BEEN REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED, FOR ANY AND ALL OF THEIR OUTST ANDING UNREGISTERED 6.125% SENIOR NOTES 

DUE 2023. 

                    , 2015 

To Our Clients: 

Enclosed for your consideration are a Prospectus, dated                     , 2015 (as the same may be amended or supplemented from time to time, the “Prospectus”), and a Letter of Transmittal 
(the “Letter of Transmittal”), relating to the offer by Summit Materials, LLC and Summit Materials Finance Corp. (together, the “Issuers”) and certain subsidiaries of the Issuers (the “Guarantors”), 
to exchange (the “Exchange Offer”) an aggregate principal amount of up to $350,000,000 of the Issuers’ 6.125% Senior Notes due 2023 (the “Exchange Notes”), which have been registered under 
the Securities Act of 1933, as amended (the “Securities Act”), for an equal aggregate principal amount of the Issuers’ outstanding unregistered 6.125% Senior Notes due 2023 (the “Outstanding 
Notes”), in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof upon the terms and subject to the conditions of the enclosed Prospectus and the enclosed Letter of 
Transmittal. The terms of the Exchange Notes are identical in all material respects (including principal amount, interest rate and maturity) to the terms of the Outstanding Notes for which they may 
be exchanged pursuant to the Exchange Offer, except that the Exchange Notes are freely transferable by holders thereof, upon the terms and subject to the conditions of the enclosed Prospectus and 
the related Letter of Transmittal, and are not subject to any covenant regarding registration under the Securities Act. The Outstanding Notes are fully and unconditionally guaranteed (the 
“Outstanding Guarantees”) by the Guarantors, and the Exchange Notes will be fully and unconditionally guaranteed (the “New Guarantees”) by the Guarantors. Upon the terms and subject to the 
conditions set forth in the Prospectus and the Letter of Transmittal, the Guarantors offer to issue the New Guarantees with respect to all Exchange Notes issued in the Exchange Offer in exchange for 
the Outstanding Guarantees of the Outstanding Notes for which such Exchange Notes are issued in the Exchange Offer. Throughout this letter, unless the context otherwise requires and whether so 
expressed or not, references to the “Exchange Offer” include the Guarantors’ offer to exchange the New Guarantees for the Outstanding Guarantees, references to the “Exchange Notes” include the 
related New Guarantees and references to the “Outstanding Notes” include the related Outstanding Guarantees. The Issuers will accept for exchange any and all Outstanding Notes properly tendered 
according to the terms of the Prospectus and the Letter of Transmittal. Consummation of the Exchange Offer is subject to certain conditions described in the Prospectus. 

PLEASE NOTE THAT THE EXCHANGE OFFER WILL EXPIRE AT 5 :00 P.M., NEW YORK CITY TIME, ON                     , 2015 (THE “EXPIRATION DATE”), UNLESS 
THE ISSUERS EXTEND THE EXCHANGE OFFER. 

The enclosed materials are being forwarded to you as the beneficial owner of the Outstanding Notes held by us for your account but not registered in your name. A tender of such 
Outstanding Notes may only be made by us as the registered holder and pursuant to your instructions. Therefore, the Issuers urge beneficial owners of Outstanding Notes registered in the name of a 
broker, dealer, commercial bank, trust company or other nominee to contact such registered holder promptly if such beneficial owners wish to tender their Outstanding Notes in the Exchange Offer. 

Accordingly, we request instructions as to whether you wish to tender any or all such Outstanding Notes held by us for your account, pursuant to the terms and conditions set forth in the 
enclosed Prospectus and Letter of Transmittal. If you wish to have us tender any or all of your Outstanding Notes, please so instruct us by 



completing, signing and returning to us the “Instructions to Registered Holder from Beneficial Owner” form that appears below. We urge you to read the Prospectus and the Letter of Transmittal 
carefully before instructing us as to whether or not to tender your Outstanding Notes. 

The accompanying Letter of Transmittal is furnished to you for your information only and may not be used by you to tender Outstanding Notes held by us and registered in our name for your 
account or benefit. 

If we do not receive written instructions in accordance with the below and the procedures presented in the Prospectus and the Letter of Transmittal, we will not tender any of the Outstanding 
Notes on your account. 
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INSTRUCTIONS TO REGISTERED HOLDER FROM BENEFICIAL O WNER 

The undersigned beneficial owner acknowledges receipt of your letter and the accompanying Prospectus and the Letter of Transmittal relating to the Exchange Offer by the Issuers and the 
Guarantors to exchange an aggregate principal amount of up to $350,000,000 of the Issuers’ 6.125% Senior Notes due 2023, which have been registered under the Securities Act (the “Exchange 
Notes”), for an equal aggregate principal amount of the Issuers’ outstanding unregistered 6.125% Senior Notes due 2023 (the “Outstanding Notes”), upon the terms and subject to the conditions set 
forth in the Prospectus and the Letter of Transmittal. Capitalized terms used but not defined herein have the meanings ascribed to them in the Prospectus. This will instruct you, the registered holder, 
to tender the principal amount of the Outstanding Notes indicated below held by you for the account of the undersigned, upon the terms and subject to the conditions set forth in the Prospectus and 
the Letter of Transmittal. 
 

Principal Amount of Outstanding Notes Held
for Account Holder(s)  

Principal Amount of Outstanding Notes to be 
Tendered*

   
   
   
 
* Unless otherwise indicated, the entire principal amount of Outstanding Notes held for the account of the undersigned will be tendered. 

If the undersigned instructs you to tender the Outstanding Notes held by you for the account of the undersigned, it is understood that you are authorized (a) to make, on behalf of the 
undersigned (and the undersigned, by its signature below, hereby makes to you), the representations and warranties contained in the Letter of Transmittal that are to be made with respect to the 
undersigned as a beneficial owner of the Outstanding Notes, including but not limited to the representations that the undersigned (i) is not an “affiliate,” as defined in Rule 405 under the Securities 
Act, of the Issuers or the Guarantors, (ii) is not engaged in, and does not intend to engage in, and has no arrangement or understanding with any person to participate in, a distribution of Exchange 
Notes, (iii) is acquiring the Exchange Notes in the ordinary course of its business and (iv) is not a broker-dealer tendering Outstanding Notes acquired for its own account directly from the Issuers. If 
a holder of the Outstanding Notes is an affiliate of the Issuers or the Guarantors, is not acquiring the Exchange Notes in the ordinary course of its business, is engaged in or intends to engage in a 
distribution of the Exchange Notes or has any arrangement or understanding with respect to the distribution of the Exchange Notes to be acquired pursuant to the Exchange Offer, such holder may 
not rely on the applicable interpretations of the staff of the Securities and Exchange Commission relating to exemptions from the registration and prospectus delivery requirements of the Securities 
Act and must comply with such requirements in connection with any secondary resale transaction. 
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SIGN HERE 
 

Dated:     , 2015

Signature(s):    

Print Name(s):    

Address:    

 
(Please include Zip Code)

Telephone Number:   
(Please include Area Code)

Tax Identification Number or Social Security Number:   

My Account Number With You:   
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Section 30: EX-99.4 (EX-99.4)

Exhibit 99.4 

SUMMIT MATERIALS, LLC 
SUMMIT MATERIALS FINANCE CORP. 

NOTICE OF GUARANTEED DELIVERY 

OFFER TO EXCHANGE 

$350,000,000 AGGREGATE PRINCIPAL AMOUNT OF THEIR 6.125% SENIOR NOTES DUE 2023, WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, FOR ANY AND ALL OF THEIR OUTST ANDING UNREGISTERED 6.125% SENIOR NOTES DUE 2023. 

This form, or one substantially equivalent hereto, must be used to accept the Exchange Offer made by Summit Materials, LLC, a Delaware limited liability company, and Summit Materials 
Finance Corp., a Delaware corporation (together, the “Issuers”), and the Guarantors, pursuant to the Prospectus, dated                     , 2015 (as the same may be amended or supplemented from time to 
time, the “Prospectus”), and the enclosed Letter of Transmittal (the “Letter of Transmittal”), if the certificates for the Outstanding Notes are not immediately available or if the procedure for book-
entry transfer cannot be completed on a timely basis or time will not permit all required documents to reach the Exchange Agent prior to 5:00 p.m., New York City time, on the Expiration Date of 
the Exchange Offer. Such form may be delivered or transmitted by facsimile transmission, registered or certified mail, overnight courier or hand delivery to Wilmington Trust, National Association 
(the “Exchange Agent”) as set forth below. In addition, in order to utilize the guaranteed delivery procedure to tender the Outstanding Notes pursuant to the Exchange Offer, a completed, signed and 
dated Letter of Transmittal (or facsimile thereof) must also be received by the Exchange Agent prior to 5:00 p.m., New York City time, on the Expiration Date of the Exchange Offer. Capitalized 
terms not defined herein have the meanings ascribed to them in the Letter of Transmittal. 

The Exchange Agent is: 

Wilmington Trust, National Association 
 

By Mail or Overnight Courier:
Wilmington Trust, National Association

c/o Wilmington Trust Company
Corporate Capital Markets

Rodney Square North
1100 North Market Street

Wilmington, Delaware 19890-1626
Attn: Workflow Management – 5th Floor  

By Facsimile:
(302) 636-4139

Attn: Workflow Management

  

By Hand Delivery:
Wilmington Trust, National Association

c/o Wilmington Trust Company
Corporate Capital Markets

Rodney Square North
1100 North Market Street

Wilmington, Delaware 19890-1626
Attn: Workflow Management – 5th Floor

 

To Confirm by Email:
DTC2@wilmingtontrust.com
Attn: Workflow Management   

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO A N ADDRESS OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION VIA FACSIMILE TO A 
NUMBER OTHER THAN AS SET FORTH ABOVE WILL NOT CONSTI TUTE A VALID DELIVERY. 

This Notice of Guaranteed Delivery is not to be used to guarantee signatures. If a signature on a Letter of Transmittal is required to be guaranteed by an Eligible Guarantor Institution (as 
defined in the Letter of Transmittal), such signature guarantee must appear in the applicable space in Box 8 provided on the Letter of Transmittal for Guarantee of Signatures. 



Ladies and Gentlemen: 

Upon the terms and subject to the conditions set forth in the Prospectus and the accompanying Letter of Transmittal, receipt of which is hereby acknowledged, the undersigned hereby 
tenders to the Issuers the principal amount of Outstanding Notes indicated below, pursuant to the guaranteed delivery procedures described in “The Exchange Offer—Guaranteed Delivery 
Procedures” section of the Prospectus. 
 

Certificate Number(s) (if known)
of Outstanding

Notes or Account Number at
Book-Entry Transfer Facility   

Aggregate Principal
Amount Represented

by Outstanding
Notes   

Aggregate Principal
Amount of Outstanding

Notes
Being Tendered

       
       
       
       
       
 

PLEASE COMPLETE AND SIGN 

 
    
 (Signature(s) of Record Holder(s))   

    

 

(Please Type or Print Name(s) of Record Holder(s))
   

 Dated:    , 2015   

 Address:       
 (Zip Code)       

   
 (Daytime Area Code and Telephone No.)  

�  Check this Box if the Outstanding Notes will be delivered by book-entry transfer to The Depository Trust Company.

Account        
Number:            

 

THE ACCOMPANYING GUARANTEE MUST BE COMPLETED. 



 
GUARANTEE OF DELIVERY

(Not to be used for signature guarantee)
 

The undersigned, a member of a recognized signature medallion program or an “eligible guarantor institution,” as such term is defined in Rule 17Ad-15 under the Securities Exchange Act 
of 1934, as amended (the “Exchange Act”), hereby (a) represents that the above person(s) “own(s)” the Outstanding Notes tendered hereby within the meaning of Rule 14e-4(b)(2) under the 
Exchange Act, (b) represents that the tender of those Outstanding Notes complies with Rule 14e-4 under the Exchange Act, and (c) guarantees to deliver to the Exchange Agent, at its address set 
forth in the Notice of Guaranteed Delivery, the certificates representing all tendered Outstanding Notes, in proper form for transfer, or a book-entry confirmation (a confirmation of a book-entry 
transfer of the Outstanding Notes into the Exchange Agent’s account at The Depository Trust Company), together with a properly completed and duly executed Letter of Transmittal (or 
facsimile thereof), with any required signature guarantees, and any other documents required by the Letter of Transmittal within three (3) New York Stock Exchange trading days after the 
Expiration Date.
 
Name of 
Firm:               

  (Authorized Signature)

Address:      
     (Zip Code)  

Area Code and Tel. 
No.:                               

 Name:       
  (Please Type or Print)

Title:     

Dated:                                                , 2015

 

NOTE:    DO NOT SEND OUTSTANDING NOTES WITH THIS NOT ICE OF GUARANTEED DELIVERY. OUTSTANDING NOTES SHOUL D BE SENT WITH YOUR 
LETTER OF TRANSMITTAL.
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INSTRUCTIONS FOR NOTICE OF GUARANTEED DELIVERY 
 
1. Delivery of this Notice of Guaranteed Delivery. 

A properly completed and duly executed copy of this Notice of Guaranteed Delivery and any other documents required by this Notice of Guaranteed Delivery must be received by the 
Exchange Agent at its address set forth on the cover page hereof prior to the Expiration Date of the Exchange Offer. The method of delivery of this Notice of Guaranteed Delivery and any other 
required documents to the Exchange Agent is at the election and risk of the holders and the delivery will be deemed made only when actually received by the Exchange Agent. Instead of delivery by 
mail, it is recommended that the holders use an overnight or hand delivery service, properly insured. If such delivery is by mail, it is recommended that the holders use properly insured, registered 
mail with return receipt requested. In all cases, sufficient time should be allowed to assure timely delivery. For a description of the guaranteed delivery procedures, see Instruction 1 of the Letter of 
Transmittal. No Notice of Guaranteed Delivery should be sent to the Issuers. 

 
2. Signatures on this Notice of Guaranteed Delivery. 

If this Notice of Guaranteed Delivery is signed by the registered holder(s) of the Outstanding Notes referred to herein, the signatures must correspond with the name(s) written on the face of 
the Outstanding Notes without alteration, addition, enlargement or any change whatsoever. If this Notice of Guaranteed Delivery is signed by a person other than the registered holder(s) of any 
Outstanding Notes listed, this Notice of Guaranteed Delivery must be accompanied by appropriate bond powers, signed as the name of the registered holder(s) appear(s) on the Outstanding Notes 
without alteration, addition, enlargement or any change whatsoever. If this Notice of Guaranteed Delivery is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a 
corporation or other person acting in a fiduciary or representative capacity, such person should so indicate when signing and, unless waived by the Issuers, evidence satisfactory to the Issuers of their 
authority so to act must be submitted with this Notice of Guaranteed Delivery. 

 
3. Questions and Requests for Assistance or Additional Copies. 

Questions and requests for assistance and requests for additional copies of the Prospectus may be directed to the Exchange Agent at the address set forth on the cover hereof. Holders may 
also contact their broker, dealer, commercial bank, trust company, or other nominee for assistance concerning the Exchange Offer. 
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