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MEDUSA CORPORATION

Clarence C. Comer, President, and Patrick S. Bullard, Secretary, of Medusa
Corporation, an Qhio corporation (the *Corporation™), do hereby certify that on June 30, 1998,
in a writing approved and signed as specificd in Section 1701.54 of the Ohio Revised Code,
the sole shareholder of the Corporation adopted the Amended and Restated Articles of
Incorporstion as comaived in the following resolution:

RESOLVED, that the Articles of Incorporation of

Medusa Corporation be, and they hereby are, amended 2n0d

restated by the adoption of the Amended and Restated Agticles of

Incorporation hereinafter set forth hereto in the attached Bxhibit

A

IN WITNESS WHERECOF, said Clarenec C. Comer, President, and Patock S.
Bullard, Secretary, of Medusa Corpotation, acting for and on behalf of the Corporation, have

hereunto subscribed their names as of the 30th day of Tune, 1998,

(Lo

RECEIVED Clarencs C. Comer, President
JUN $ 0 1998

BOB TAFY Pamrick 5. Bullard, Seeretary
qn)wuthﬁTATE

ok BARE

"
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EXHIBIT &
AMENDED AND RE S OF
OF
MEDUSA CORPORATION

The undersigned, desiring to foom a corporation for profit under Sections
1701.01 10 1701.99, inclusive, of the Ohio Revised Code, does hereby certify:

FIRST: The name of the corpuration ghall be Scuthdown Medusa, Ine.

SECOND: The place in the State of Ohio where the principal office of the
corporation is to be located is Cleveland, Cuyaboga Conuty.

THIRD: The purpose of the corporation is to engage in any lawful act or
activity for which corporations may be formed under Sections 1701.01 to 1701.99, inclusive,
of the Ohio Revised Code.

FOURTH: The numbes of shares which the corporation is suthorized to have
outstanding is Eight Hundred Fifty (850), all of which shall be Common Sheares, without par
value.

FIFTH: No holder of shares of the corporation of any class shall bo entitfed 23
such, a3 2 matter of right, to subseribe for or purchase chares of any class, now or hereafter
authorized, or to subseribe for or purchase securities convertible into or exchangesble for

shares of the corporation or 0 which shall be attached or appertain sy warcants or rights

entitling the holder thereof to subscribe for or parchase shares, except such rights of

sﬁbscription or purchase, if any, for such considerations and upon euch terms and conditions

a3 its Board of Direetors from time to time may determine.

”’——'—'
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SIXTH: Notwithstanding any provision of Ohio Revised Code Sections
1701.01 to 1701.99, inclusive, now or hereafter in force, requiting for the authorization or
taking of any action the voiz or consent of the holders of shares eofitling them to exercise
two-thirds (2/3) or sy other proportion of the voting power of the corporation or of any class
or classes of shares thereof, such action, unless otherwise expressly required by law or these
Acticles of Incorporation, may be authonized or taken by the vote or consent of the holders of
shares entitling them to exercise a majority of the voting power of the corporation or of snch
class or classes of shares thercof,

SEVENTH: To the extent permitted by law, the corparation, by action of its
Board of Directors, way purchase or otherwise acquire shates of any class issued by it at such
times, for such considerations and upon such terms and conditions as its Board of Directors
may determine.

EIGHTH: The corporation shall indemwify amy and all of its directors or
officers or former dirzctors or officers or any person who may have served ot its request as 4
ditector or officer of another corporation in which it owns shares of capital stock or of which
it iz a creditor against expenses actually and necessarily incurred by them in connection with
the defense of any action, suit or proceeding in which they, or apy of them, are made parties,
or a party, by reason of being or having been directors or officers or a director of officer of
the corpotation, or of such other corporation, sxespt in relation to matters as to which any
such director or officer or former director or officer of person shall be adjudged in such
action, suit or proceeding to be lisble for negligence or misconduct in the pesformance of
duty. Such indemmification shall not be decrmed exclusive of any other rights to which those

indemnified may be emtitied, under any by-law, agreement, vote of stockholders, or otherwise.
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NINTH: These Amended snd Restated Articles of Incorporation shall
superseds and take the place of the heretofore existing Articles of Incorporation and &1l

amendments theveto.
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