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Bob Taft

Secretary of State

&y Certificate

It is hereby certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellaneous

Filings: that said records show the filing and recording of: -AMA INC CHP CHL

THE NATIONAL LIME AND STONE COMPANY

Recorded oa [oll 5445 at Frame 1174 of

Umtedsgtt:t%sf o(l)‘h/i\omerlca the Records of Incurporation and Miscellanevus Filings.

Office of the Secretary of State
Witness my hand and the seal of the Secretary of State at
Columbus, Ohio, this 20TH day of FEB

A.D. 1996

Bl Tkt

Bob Taft
Secretary of State
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ARTICLES OF INCORPORATION OF R
THE NATIONAL LIME AND STONE COMPANY 76005530/

Carleton P. Palmer, 111, President, and Dale M. Treier, Secretary, of The National

Lime And Stone Company. an Ohio corporation, do hereby certify that the annual

meeting of the sharcholders of the Corporation was duly called and held on the Ist day of

February, 1996, at which meeting a quorum of the sharcholders was present in person or
by proxy and that by the aftirmative vote of the holders of shares entitling them to

exercise more than 2/3 of the voting power of the Corporation. the following resolution

was adopted:

NOW, THEREFORE. BE IT RESOLVED, that the Articles of
Incorporation of this corporation be amended and restated to read as follows and
shall supersede all existing articles of incorporation and amendments thereto:

ARTICLES OF INCORPORATION
OF
THE NATIONAL LIME AND STONE COMPANY

FIRST. The name of the corporation is The National Lime And
Stone Company.

SECOND. The location of its principal office is the City of
Findlay, Hancock County, Ohio.

THIRD. The corporation is former for the purpose of the
quatrying and handling and selling of stone in its vaiious forms; for the
manufacture of lime and kindred products in connection with and
incidental to the business of such corporation; the operation of a cooper e
shop: the handling of coal and of ice; dealing in builders supplies, and the
purchasing, selling and leasing of real estate so far as may be necessary in 37 N 1
conducting the business of the corporation; and to engage in any lawful m‘\ (o ' \‘B\“dﬁ-ﬁ'ﬁ o
or activity for which corporations may be formed under the General g
Corporation Law of the State of Ohio.
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FOURTH. The maximum number of shares which the corporation
is authorized to have outstanding is Four Hundred Thousand (400,000)

common shares without par value.

FIFTH. The corporation. by action of the Board of Directors and
without action by the sharcholders. may purchase its shares for the
purposes and to the extent permitted by law.

SIXTH. I‘irst Refusal by Corporation.
Section 1. Share Tr:

(a) Share Transfer Prohibition. An interest in shares of this
corporation may not be voluntarily or involuntarily transferred, by
operation of law or otherwise, except to the extent permitted by this

Article Sixth.
(b) Lxemptions. This section does not apply to a transfer:
(i) to this Corporation;

(ii) to members of the shareholder's family (or to
a trust, all of whose beneficiaries are members of the
sharcholder's family or are otherwise exempt under this
Section 1 (b)). For purposes of this cxemption, the term
family is deemed to mean the shareholder's spouse, parents,
brothers, sisters, nieces, nephews, cousins, and lincal
descendants (including adopted children and step children)
and the spouse of any lincal descendant.

(iii)  from a trust or trustee to a beneficiary, a
successor trust or successor trustee,

(iv)  pursvant to a buy-scll agreement, trust
instrument or other similar agreement between, among or
applicable to one or more shareholders which is in effect as
of February 1, 1996:

(v)  toatax exempt organization under Scction
501(¢c)(3) of the Internal Revenue Code:

(vi)  that has been approved by the directors of
this Corporation in their sole discretion: or
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(vii) by merger or share exchange or any
exchange of existing shares for other shares of a different
class or series in the Corporation.

Section 2. Request for Transter; Fi \ igh
Corporation.

(a) Procedure for Offer to Corporation, A person desiring to
transfer shares of this Corporation to a party other than pursuant to a §1(b)
exemption, must first offer them to the Corporition by obtaining an offer
to purchase the shares tor cash trom a third person. The offer by the third
person must be in writing and state the offeror's name and address. the
number of shares offered. the oftering price per share and the other terms
of the offer. The person desiring to transfer said shares must then offer
said shares to the Corporation.

(by  Delivery of Offer. The person desiring to transfer shares
shall deliver by certified mail, return receipt requested. the written offer to
the Transfer Agent with a copy to the Corporation and by doing so offers
to sell the shares to the Corporation on the terms of the offer.

(¢) Acceptance of Offer by Corporation, The corporation must

deliver to the offering sharcholder written notice of acceptance within ten
(10) business days after the Corporation receives notification of the offer
from the Transfer Agent or the offer is rejected. If the Corporation accepts
the offer, the shareholder shall deliver to the corporation against pavment
of the purchase price duly endorsed certificates for the shares within
twenty (20) days after the effective date of the notice of acceptance. The
Corporation may specifically enforce the shareholder's delivery obligation
under this subsection,

(d) Rejection of Offer by Corporution, If en offer to purchase

shares under this seciion is rejected, the offering shareholder, for a period
of one hundred twenty (120) days after the cornoration received the
offering sharcholder's offer. is entitled to transfer to the third person
offeror all fbut not less than all) of the offered shares in accordance with
the terms of the offering shareholder's offer to the Corporation.

Section 3. Attempted Share Transfer | 2 f Prohibition.

(a) neftective Transfer. Anattempt to transfer shares of this
Corporation in violation of the prohibitions set forth in this Article Sixth is
ineffective,
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(b) ) i iol. An attempt to transfer shares of this
Corporation in violation of this Article Sixth gives the Corporation an
option to purchasc the shares from the transferee for the same price and on
the same terms that said transferce purchased them. To exercise this
option, the Corporation must give the transferee written notice within
thirty (30) days after the Corporation receives notice from the Transfer
Agent that the certificate for shares has been presented to the Transfer
Agent for registration in the transferee's name. The Corporation may
specifically enforce the transferee's sale obligations upon exercise of its

purchase option.

Section 4. Legend Upon Shares. All certificates for shares of this

Corporation shall bear the following legend:

The shares of the Corporation represented by this
certificate are subject to i restriction on the right to transfer
said shares contained in the Articles of Incorporation of the
Corporation. The Corporation will mail to any shareholder
a copy of such restriction without charge within five (5)
days after receipt of written request therefor.

Section 5. Restrictions Binding on All Transferecs. Any shares

permitted to be transferred hereunder (including, without limitation, shares
to be transferred pursuant to Sections 1(b) and 2(d) are transferred subject
to the Corporation's right of first refusal set forth in this Article Sixth and
all transferees and future transferees shall ai a!l times observe and be

bound by the same.

IN WITNESS WHEREOF. Carleton P. Palmer, 111, President, and Dale M. Treier,

And
Secretary, of The National Lime=& Stone Company, acting for and or: behalf of che

,0/" /
corporation, have hereunto subscribed their names thie/__~__ day of: W;, , 1996.

/ M

Carleton P. Palmer, 111, President

g/jmz 7&%W)

Dale M. Treier. Secretary
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