ARTICLES OF MERGER
QF -
DRAVO LIME COMPANY
{a Delaware corporation)
51 LIME COMPANY
(an Alabama corporation)
AND
ROUND ROCK LIME COMPANY
{a Texas corporation)

FILED IN THIS OFFICE
SEP 2 | 1988

.0 A4

Pursuant to the applicable provisions of thelr respective

states of incorporation,
following Articles of Merger for the purpose of
merger of SI Lime

Lime Company, a belaware corporation.

ARTICLE ONE

The names of the undersigned corporations,

the laws of which they are respectively organized and,

Alabama corporation,

Incorporation are filed, are:

Name of Corporation state of Incorporation

¥ Dravo Lime Company Delaware
3"' $1 Lime Company Alabama
Round Rock Lime Company Texas

The laws of the states of Delaware, Alabama and

merger .
LY
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the undersigned corporations  adopt the

providing for a

Company and Round Rock Lime Company into Dravo

the States under

as to the

the county in which its Articles of

County

N/A
Mobile
N/A

Texas permit such

Y
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ARTICLE TWO

! The class, number of shares outstanding, and number of shares
voted in favor of and against the Plan and Agreement of Merger,
none of which are entitled to vote as a class, for each of the

undersigned corporations respectively, are:

Shares Number voted for Plan
and Aqgqreement of Merger
Name of Number
Corporatlion Class Qutstanding For Against
Dravo Lime Company Common 10,000 10,000 —0-
Stock
S1 Lime Company Common 10 10 -0-
Stock
Round Rock Lime Common 1,000 1,000 ~-0-
Company Stock

ARTICLE THREE

A copy of the Plan and Agreement of Merger is attached hereto

as Exhibit A.

ARTICLE FOUR

Drave Lime Company, the surviving corporation, hereby:

(a) agrees that it may be served with process in the State of

Alabama in any proceeding for the enforcement of any obligation of

. 81 Lime Company; (b) agrees that it may be served with process in

the State of Texas in any proceeding for the enforcement of any

oblication of Round Rock Lime Company; {(c) irrevocably appoints

the Secretary of State of Alabama as the agent of the surviving
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'service of process in any such proceeding shall be mailed is Dravo
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corporation to accept service of process in any proceeding
rgferred to in clause (a) above and irrevocably appoints the
Secretary of State of Texas as the agent of the surviving
Ccorporation to accept service of process in any proceeding

referred to in clause (b) above and the address to which the

Lime Company, 61 St. Joseph Street, P. 0. Box 1685, Mcobile,
Alabama 36602, Attention: Vice President, General Counsel and
secretary.

IN WITNESS WHEREOF, each of the undersigned corporations has

caused these Articles of Merger to be executed in its name by its

President and Secretary, as of the {'.‘“[Zday Gf/@%m,f-&g ; 1988.

DRAVQ LIME COMPANY

. llbert
President

By: mwm@%%%hm

Jawmes A. Berneburq, Secret
51 LIME COMPANY
BY: T
Carl A. Gilbért
President
N ]
By : O OO NINS
: Berneburg, Secretaf§\
e
-3-
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ROUND ROCK LIME COMPANY

Carl A. Gilbert -
President

(}\ BRI LY ‘Ci/

Secretany
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TWESTRTE OF ZW&M/

;7 ¢ 55
COUNTY OF /7884 Ko - ;

-"-.-!

(/‘)?Eﬂ/f J DA’ YL
!
certify that on this /42 day of ;Siaﬁ;r* , 1988, personally

appeared before me Carl A. Gilbert and James A. Berneburg, who

r & Notary Public, do hereby

being by me first duly sworn declared that they are the President

and Secretary of DRAVO LIME COMPANY, that they signed the

foregoing document as President and Secretary of the corporation

and that the statements therein contained are true.

Coee d e,
Hc:- ary Publ;,é /

CAROLE J. DAVEY, NOTARY PUBILIC
PITTSBURGH, ALLEGHENY COUNTY
MY COMMISSION EXPIRES JUKE 2, 1892

Mombar, Eyanpyivenls Aogngledlon af Nejnilen

[Notarial Seal)]

- YL L)
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COUNTY OF :
1, Ci;%ﬂgé . ;ZZ#&ETQX , a Notary Public, do hereby
certify that on this ;%ﬁﬂy ay of Lg??ﬂff' , 1988, personally

appeared before me Carl A. Gilbert and James A. Berneburg, who
being by me first duly sworn declared that they are the President
and Secretary of S$I LIME COMPANY, that they signed the foregoling

document as President and Secretary of the corporation and that

the statements therein contained are true.

Nptary Pu

s s
b%i’[c /

[Notarial Seal]
CAROLE J. DAVEY, NOTARY PUBLIC

PITTSBURGH, ALLEGHENY COUNTY
BY COMMISSION EXPIRES JUKE 2, 1982
Msmbet, Peinsylvanid Araostatien of Notarlss
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STATE OF Y gmmf/é‘-.c,,w

S5 2
COUNTY OF Q

C:ElﬁﬁéJ {Cléwtéy' , a Notary Public, do hereby

certify that on this ;%é day of ;fLA‘ , 1988, personally
appeared before me Carl A. Gilbepf/;nd James A. Berneburg, who

being by me first duly sworn declared that they are the President

and Secretary of ROUND ROCK LIME COMPANY, that they signed the
foregoing document as President and Secretary of the corporation

and that the statements therein contained are true.

7Eary Publéa;/: /

CARGLE J. DAVEY. NDTARY PUBLIC
PIITSOLRGH, ALLEGHENY COUNTY
MY COMMISSION EXPIRES JURE 2, 1962
Mambiar, Pennsylvinia dssnolation ol Notarles

[Notarial Seal]
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COUNTY OF

. 551

e

dﬁﬁﬂA; k/ﬂ ;Ziﬁfﬁﬁf , @ Notary Public on this

day perscnally appeared Carl A. Gilbert and James A. Berneburgq,

Before me,

known to me toc be the persons whose names are subscribed to the
foregoing instrument, and known to me to be the President and
Secretary, respectively, of DRAVO LIME COMPANY, a Delaware
corporation, and acknowledged to me that they executed said
instrument for the purpeses and consideration therein.expressed,

as the act of said corporation. Given under my hand and official

seal this,ﬁ/gp day of . , 1988,

Jore [
71;517}: Pubﬁg’/lc /

CAROLE ;. DAVEY, ROTARY PUBLIC
PITTSBUAGH, ALLEGHENY COUNTY

MY COMMISSION EXPIRES JUNE 2. 1992
Mamber, Pénhsylvanis Appodiatten ol Nutailon

[Notarial Seal)
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- STATE OF Y ca ides

COUNTY OF (7

55.

Before me, ﬁ@/éﬂ\xﬁ iZQﬂ#%Rf' , a Notary Public on this

day pefsonally appeared Carl A. Gilbert and James A, Berneburg,

known to me to be the persons whose names are subscribed to the
foregoing instrument, and known to me to be the President and
Secretary, respectively, of SI LIME COMPANY, an Alabama

corporation, and acknowledged to me that they executed said

instrument for the purposes and consideration therein expressed,

as Lhe act of said corporafion. Given under my hand and official
seal this A/QJ day of , 1988.

e
V’ary ubJic /

[NDtarial seall CAROLE 3. DAVEY, ROTARY PUBLIC
PETYSBURGH, ALLEGHERY COURTY

MY COMMISSION EXPIRES SUHE 2, 1932
Mambar, Pennsylvania Asgpeisiton ol Mptaries
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* STATE OF

COUNTY OF @ée/ﬂ/éﬂwtff :

Jﬁﬂﬂﬁé \ 7#‘_j§€Hij/ , a Notary Public on this

Before me,
day personally appeared Carl A. Gilbert and James A. Berneburgqg,

" E g

55.

known to me to be the persons whose names are subscribed to the

foregoing instrument, and known to me to be the President and

secretary, respectively, of ROUND ROCK LIME COMPANY, a Texas

corporation, and acknowledged to me that they executed said

instrument for the purposes and consideratilon therein expressed,

as the act of said corperation. Given under my hand and official
seal this,@fép day of giﬁiiﬂ- , 1988.

i;}ary Publ éj/&“

CAROLE J, DAVEY, NOVARY PUBLIC
PITTSBURGH, ALLEGHENY COUKTY
MY COMMISSION EXPIRES JUNE 2. 1992
Mamber, Perpaylvania Assedistion 1 Natarlia

[Notarial Seai)
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EXHIBIT A
iM'ﬁ
| PLAN AND AGREEMENT OF MERGER
BETWEEN
DRAVO LIME COMPANY
(2 Delaware corporation)
AND
ST LIME COMPANY
(an Alabama corporation)
AND
ROUND ROCK LIME COMPANY
(a TexXas corporation)
Plan and Agreement of Merger, dated this _ day of
, 1988, made by and among DRAVO LIME COMPANY, a
Delaware corporation, SI LIME COMPANY, an Alabama corporation, and
ROUND ROCK LIME COMPANY, a Texas corporation (hereinafter
collectively referred to as the “Constituent Corporations").
WITNESSETH:

NOW, THEREFORE, 1n consideratiocn of the premises and of the
agreements, covenants and provisions hereinafter contained, the
Constituent Corporations, by thelr respective Boards of Directors
have agreed and do hereby agree each with the other as follows:

ONE

AR |

« NAMES OF MERGING CORPORATIONS

= AND THE SURVIVING CORPORATION

= T
:;j The names of the corporations proposing to merge are:
o 1. pravo Lime Company, a Delaware corporation;

iy )

§ 2. I Lime Company, an ARlabama corporation; and

3. Round Rock Lime Company, a Texas corporation,

by merging SI Lime Company and Round Rock Lime Company into Dravo

Lime Company, which shall be the surviving corporation and shall

T Iy L L s
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be governed by the laws of the State of Delaware (hereinafter
referred to as the “Surviving Corporation").
TWO

TERMS AND CONDITIONS OF THE MERGER

Upon the merger beceming effective as provided 1n the
applicable preovisions of the laws of the States of Alabama, Texas
and Delaware (the time when the merger shall so become effective
being scmetimes herein referred to as the "effective time of the
merger" ).

1. The three Constituent Corporations shall be a single
corporation, which shall be Dravo Lime Company as the Surviving
Corporation, and the separate existences of SI Lime Company and
Round Rock Lime Company shall cease except to the extent provided
by the laws of the States of Alabama and Texas in the case ot a

corporation after its merger into another corporation.

2. The Surviving Corporation shall thereupon and thereafter
possess all of the rights, privileges, powers and franchises as
well of a public as of a private nature, and be subject to all of

the restrictions, disabilities and duties of each of the

Constituent Corporations; énd all property, real, personal and
mixed of, and all debts due teo, any of the Constiltuent
Corporatiocns on whatever account, including stock subscriptions
and all other things 1n action or belﬂnging to each of the
Constituent Corporations shall be vested in the Surviving
Corporation without further act or deed; and the title to any real
estate and any interest therein vested in any of the Constituent

Corporations shall be preserved unimpaired, and all debts,

CREIY o5 T C e .
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shall thenceforth attach to the Surviving Corporation, and may be
enforced against it to the same extent as 1f said debts,
liabilities and duties had been incurred or contracted by it.

3. The registered agent of Dravo Lime Company, The
Corporation Trust Company, whose registered address 1s 100 West

Tenth Street, Wilmington, Delaware, shall be the registered agent

of the Surviving Corporation.

g . The bylaws of the Dravo Lime Company as existing and
constituted immediately prior to the effective time of merger
shall be and constitute the bylaws of the Surviving Corporation.

5. The board of directors, and the members thereof, and the
officers of Dravo Lime Company immediately prior to the effective

time of merger shall be and constitute the board of directors, and

the members thereof, and the officers of the Surviving

Corporation.

THREE

CERTIFICATE OF INCORPORATION OF THE SURVIVING COMPANY

The certificate of incorporation of Dravo Lime Company shall
not be amended in any respect, by reason of this Agreement of
Merger, and said certificate of incorporation, as filed 1in the
Office of the Secretary of State of the State of Delaware on the
sth day of April, 1974, shall constitute the certificate of
incorporation of the Surviving Corporation until further amended
in the manner provided by taw, and is set forth in Exhibit A
attached hereto and made a part of this Plan and Agreement of

Merger with the same force and effect as if set forth in full
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hegfein. The certificate of incorporation as set forth in sald
Exhibit A and separate and' apart from this Plan and Agreement of
Merger may be certified separately as the certificate of

incorperation of the surviving Corporatilon.

FOUR

MANNER OF TREATMENT OF
SHARES OF THE CONSTITUENT CORPORATIONS

1. a1l of the then issued and cutstanding common shares
(par value $100 per share) of SI Lime Company shall by virtue of
the merger and at the effective time of the merger he converted
into and exchanged for the right to receive, at the option of the
cole shareholder of 51 1,ime Compahy, cash 1n the amount of or
property of a value equal to the book value of 51 Lime Company as
of August 31, 1988.

2. a1l of the then issued and outstanding common shares
(par value $1.00 per share) of Round ROCK Lime Company shall by
sirtue of the merger and at the effective time of the mergel be
converted into and be exchanged for the right to receive, at the
option of the sole shareholder of Rﬁuhd Rock Lime Company, cash 1in
rhe amount of or property of a value equal to the book value of
Round Rock Lime Company as of Rugust 31, 1988.

3. There shall bé no change 1n the designation or number of
authorized, 1ssued OI outstanding shares of the common stock of
the surviving Corporation, nor shall any class of stock he created

by virtue of L£he merger.




!
(IR it

[ E

e 3

-------

W FIVE

soox ()41 peR40

- -
™ g

FURTHER ASSURANCES

If at any time the Surviving Corporation shall consider or be
advised that any further assignment or assurance in law is
necessary or desirable to vest in the Surviving Corporation the
title to any property or rights of SI Lime Company or Round Rock
Lime Company, the proper officers and directors of such
corporatiocns shall execute and make all such proper assignments
and assurances 1n law and do all phings necessary oOr proper to
thus vest such property or rights in the Surviving Corporation,

and otherwlise to carry out the purposes of this Plan and Agreement

of Merger.

51X

SAAREHOLDER APPROVAL

This Plan and Agreement of Merger shall be submitted to the

shareholders and stockholders of each of the Constituent
Corporations, as provided by law, and shall take effect, and be
deemed and be taken to be the Plan and Agreement of Merger of said
corporations upon the approval or adoption therecof by the
shareholders of each of the Constituent Corporations 1n accordance
with the requirements of the laws of the States of Delaware,
Rlabama and Texas, respectively, and upon the execution, filing
and recording of such documents and the doing of such acts and
things as shall be required for accomplishing the merger under the
provisions of the applicable statutes of the States of Delaware,

Alabama and Texas, as heretofore amended and supplemented.

o Pl e . T
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SEVEN

ABANDONMENT

Anything herein or elsewhere to the contrary notwithstanding,
this Plan and Agreement of Merger may be abandoned by any ot the

Constituent Corporations by an appropriate resolution of its board

of directors at any time prior to 1ts approval or adoption by the

shareholders thereof, or by the mutual consent of the Constiltuent

Corporations evidenced DYy appropriate resolutions of their

respective boards of directors, at any time prior to the effective

time of the merger.

IN WITNESS WHEREOF, the Constituent Corporations, pursuant Lo

the approval and authority duly given by resolutions adopted by

their respective boards of directors have caused this Plan and

Agreement of Merger to be executed by the President and attested

by the Secretary of each party hereto, and the corporate seal

affixed.
DRAVO LIME COMPANY
By:
carl A. Gilbert,
President
ATTEST:
By:
James A. Berneburdg,
Secretary
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SI LIME COMPANY
By:
Carl A. Gilbert,
President
ATTEST:

By:
James A. Berneburg,

secretary
ROUND ROCK LIME COMPANY
By:
Carl A. Gilbert,
President
ATTEST:

By
James A. Berneburg,

secretary
o\l
i
o
75
Qs
i
i
=
3
-7-
7 ! A o

[ o aw ;
] H VoL T Tl
. CoLeeny PN e . I
R R et N
SR DR TR PR
T P el gl el



tm:e

I, James A. Berneburg, Secretary of Dravo Lime Company, a
corporation organized and existing under the laws of the State of
Delaware, hereby certify, as such Secretary and under the seal of
the said corporation, that the Plan and Agreement of Merger to
which this certificate is attached, having been signed on behalf
of the said corporation by its President and having been signed on
behalf of SI Lime Company, an Alabama Corporation, and Round Rock
Lime Company, a Texas corporation, after having been approved by
the unanimous written consent of the directors of Dravo Lime
Company, was duly adopted pursuant to section 228 of Title 8 of
the Delaware Code of 1953, by the unanimous written consent of the
stockholders holding 10,000 shares of the capital stock of Dravo
Lime Company, being all of the shares issued and outstanding
having voting power, which Plan and Agreement of Merger was
thereby adopted as the act of the stockholders of said Dravo Lime
Company, and the duly adopted agreement and act of sald

corporation.

Witness my hand and the seal of said Dravo Lime Company, ORN
this day of ; 1988,

James A. Berneburg, Secretary

[Corporate Seall

goov ()41 4843
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I, James A. Berneburg, Secretary of SI Lime Company, a
corporation organized and existing under the laws of the State of
Alabama, hereby certify, as such Secretary and under the seal of
thé sald corporation, that the Plan and Agreement of Merger to
which this certificate is attached, having been signed on behalf
of sald corporation by its President and having been signed on
behalf of Dravo Lime Company, a Delaware corporation, and Round
Rock Lime Company, a Texas corporation, after having been approved
by the unanimous written consent of the directors of SI Lime
Company, was duly adopted pursuant to section 10-2A-56 of the
Alabama Business Corporation Act, by the unanimous written consent
of the stockholders holding 10 shares of the capital stock of SI
Lime Company, being all of the shares issued and outstanding

having voting power, which Plan and Agreement of Merger was
thereby adopted as the act of the stockholders of said SI Lime

coempany, and the duly adopted agreement and act of said
corporation. '

Witness my hand and the seal of said SI Lime Company, on this
day of , 1988B.

—

James A. Berneburg, Secretary

[Corporate Seal]
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I, James A. Berneburg, Secretary of Round Rock Lime Company,
a corporation organized and existing under the laws of the State
of Texas, hereby certify, as such Secretary and under the seal of
the said corporation, that the Plan and Agreement of Merger to
which this certificate is attached, having been signed on behall
of the said corporation by its President and having been signed on
behalf of Dravo Lime Company, a Delaware corporation, and $I Lime
Company, an Alabama corporation, after having been approved by the
unanimoug written consent of the directors of Round Rock Lime
Company, was Quly adopted pursuant to Article 9.10 of the Texas
Business Corporation Act, by the unanimous written consent of the
stockholders holding 1,000 shares of the capital stock of Round
Rock Lime Company, being all of the shares issued and outstanding
having voting power, which Plan and Agreement of Merger was
thereby adopted as the act of the stockholders of said Round Rock
Lime Company, and the duly adopted agreement and act of sald

corporation.

Witness my hand and the seal of said Round Rock Lime Company,
on this day of - -, 1988.

James A, Berneburg, Secretary

[Corporate Seal)
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STATE OF :
r 85

COUNTY OF

Be it remembered that on this day of ,
1988, personally came before me a notary public in and for the
county and state aforesaid, Carl A. Gilbert, President of Dravo
Lime Company, a corporation of the State of Delaware and one of
the corporations described 1n and which executed the foregoing
Plan and Agreement of Merger, known to me personally to be such,
and he the said Carl A. Gilbert, as such President duly executed
sald Plan and Agreement of Merger before me and acknowledged said
Plan and Agreement of Merger to be the act, deed and agreement of
said Dravo Lime Company, that the signatures of the said
President and the Secretary of said corporation to said foreqoing
Plan and Aqreement of Merger are in the handwriting of said
President and Secretary of said Dravo Lime Company, and that the
seal affixed to said Plan and Agreement of Merger is the common
corporate seal of said corporation.

In witness whereof, I have hereunto set my hand and seal of
office the day and year aforesaid.

Notary Public

{Notarial Seal)
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STATE OF :

COUNTY OF

Be it remembered that on this day of ‘
1988, personally came before me a notary public in and for the
county and state aforesaid, Carl A. Gilbert, President of SI Lime
Company, a corporation of the State of Alabama and one of the
corporations described in and which executed the foregoing Plan
and Agreement of Merger, known to me personally to be such, and
he the said Carl A. Gilbert as such President duly executed said
Plan and Agreement of Merger before me and acknowledged said Plan
and Agreement of Merger to be the act, deed and agreement of said
SI Lime Company, that the signatures of the said President and
the Secretary of said corporation to saild toregoing Plan and
Agreement of Merger are in the handwriting of saild President and
Secretary of said S$I Lime Company, and that the seal affixed to
said Plan and Agreement of Merger is the commen corporate seal of

sald corporation.

In witness whereof, I have hereunto set my hand and seal of
office the day and year aforesaid.

Notary Public

[Notarial Seal]

ook (141 nR47

4
T
T
%2
Tl
i
E
¥
]
4
Y
4
_'_'-:';.!
T
|
o
1
{
(S|
e
B
o3

.0
3
e

T



- e 7y 1‘* w
- L:.;:‘.:L W -
‘I .
e
 STATE OF !
: 85!
COUNTY OF :
Be it remembered that on this day of ;

1988, persocnally came before me a notary public in and for the
county and state aforesaid, Carl A. Gilbert, President of Round
Rock Lime Company, a corporation of the State of Texas and one of
the corporations described in and which executed the foregoing
Plan and Agreement of Merger, known to me personally to be such,
and he the said Carl A. Gilbert, as such President duly executed
gsaid Plan and Agreement of Merger before me and acknowledged said
Plan and Agreement of Merger to be the act, deed and agreement of
said Round Rock Lime Company, that the signatures of the sald
President and the Secretary of sald corporation to said foregoling
Plan and Agreement of Merger are in the handwriting of sald
President and Secretary of said Round Reck Lime Company, and that
the seal affixed to said Plan and Agreement of Merger is the
common corporate seal of -said corporation.

In witness whereof, I have hereunto set my hand and seal of
office the day and year aforesaid.

Notary Public

[Notarial Seal]
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STATE OF ALABAMA

I, Glen Browder, Secretary of State, of the State of
Alabama, having custody of the Great and
Principal Seal of said State, do hereby certify ..

duplicate originals of Articles of Merger merging_ SI Lime Company, an Alabama cor-

——

poration, and Round Rock Lime Company, a Texas corporation not qualified in Alabama,

into Dravo Lime Company, a Delaware corporation not qualified in Alabama

duly signed and verified pursuant to the provisions of Section 10-2A-143, Code of

Alabama 1975, have been received in this office and are found to conform to law.

-y
mccﬁrdingly the undersigned, as such Secretary of State, and by virtue of the

o
Futhority vested in him by law, hereby issues this Certificate of Merger merging

: }I Lime Company and Round Rock Lime Company into Dravo Lime Company
- |

=K,
Eind attaches hereto a duplicate original of the Articles of Merger.

In Testimony Whereof, I have hereunto

set my hand and affixed the Great Scal of the
State, at the Capitol, in the

City of Montgomery, on this day.

September 21, 1988
L. Tovoneta

Glen Browder Ql) Secrctary of State
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Secretary of State

State of Alabama

I hereby certify that this is a true

and complete copy of the document filed in

this coffice on _:Z{E_{fﬁﬁ}f- .
Dated goor-88
s e Drertn

392 ol
Uﬂ 3 . Clen Browdoer W

Secretary of State




