United StatesLime & Minerals, Inc.
Amended and Restated
Audit Committee Charter

Organization

This Charter governs the organization of the A@titmmittee of the Board of Directors
and the scope of its duties, responsibilities, amttions. The Audit Committee shall, at
least annually, review and assess the adequadyso€harter, report to the Board the results
of that review and assessment, and recommend amgeh for the approval of the Board.

The Audit Committee shall be appointed by and setvehe pleasure of the Board of
Directors and shall be composed of at least thremlpers of the Board who, as determined
by the Board, are independent and meet the ottadifigation standards set by federal and
state law and regulation, the applicable listirapdards of the Nasdaqg Stock Market, and this
Charter. Each member of the Audit Committee shailhave participated in the preparation
of the financial statements of the Company or amyent subsidiary of the Company at any
time during the past three years and shall be @bleead and understand fundamental
financial statements, including the Company's bedasheet, income statement, and cash
flow statement. At least one member of the Auditmnittee shall have past employment
experience in finance or accounting, requisite ggsibnal certification in accounting, or any
comparable experience or background which resufts the individual's financial
sophistication. The Audit Committee shall determiteether one of its members qualifies as
an “audit committee financial expert” as definedthg Securities and Exchange Commission
(the “SEC”). Unless the Board has previously degigd the Audit Committee Chairman,
the members of the Committee shall elect a Chairlmnamajority vote. The duties and
responsibilities of the Chairman of the Audit Cortte® shall be to call meetings of the
Committee and to preside at such meetings and tforpe such other functions of the
Committee as may be delegated to him.

Statement of Policy

The Audit Committee shall assist the Board of Dimex in overseeing the integrity of the
Company's financial statements, internal controkrofinancial reporting, and financial
reporting, accounting and disclosure processesCitrapany’s compliance with financial
regulatory requirements, the performance of the @ory's internal audit function, the
gualifications and independence of the Companydeendent registered public accounting
firm (the “independent auditors”) and the performaof the independent auditors, including
their audits of the Company’s financial statememtg of the Company’s internal control over
financial reporting. The Audit Committee shall dieectly responsible for the appointment,
compensation, retention, and oversight of the vadrthe independent auditors (including the
resolution of any disagreements between managesmeérthe independent auditors regarding
financial reporting and accounting) for the purpoe$ereparing or issuing audit reports or
performing other audit, review, or attest servifmsthe Company, and the auditors shall
report directly to the Committee. In so doingisithe duty and responsibility of the Audit
Committee to maintain free and open communicat&twben and among the Committee, the
independent auditors, and the management of thep&ayn In discharging its duties and
responsibilities, the Audit Committee is empowet@ihvestigate any matter with full access
to all books, data, records, facilities, and pensbrof the Company. The Audit Committee
shall have the power to retain the independenttansdiindependent counsel, and other
advisers (including the Company’s regular coungelther advisers) at the Company’s
expense and to pay ordinary administrative expeokd®e Committee that it determines are
necessary or appropriate in carrying out its duies responsibilities.



Oversight Duties and Responsihilities

The Audit Committee’s oversight function recogniflest the Company’s management is
responsible for the Company’'s financial statememtd its internal control over financial
reporting, and that the independent auditors aspomsible for auditing those financial
statements and internal control. Additionally, thedit Committee recognizes that the
Company'’s financial management, as well as itspeddent auditors, has more knowledge
and more detailed information regarding the Compamy its financial reporting, accounting
and disclosure processes than do the Committee sremb Consequently, the Audit
Committee is not providing any expert or speciauaance as to the Company’s financial
statements or internal control, or any professiopattification as to the auditors’
independence or the performance of their work; lanyi the Committee is not
independently verifying management representaticmsgucting an audit or investigation of
the financial statements or internal control, defemg that the financial statements are true
and complete, have been prepared in accordance amitounting principles generally
accepted in the United States (“GAAP"), or fairlgepent the financial condition, results of
operations, or cash flow of the Company in accardanith GAAP, or determining that the
Company'’s internal control over financial reportingeffective.

The directors serving on the Audit Committee shalle no greater standard of liability
in the performance of their duties and responsislithan the standard of liability applicable
to all directors. Audit committee members who wereviously employed by the Company
or who have special training or experience in f@iakl accounting, or auditing matters shall
have no greater duty or responsibility as a resfilsuch prior employment, training, or
experience. Members of the Audit Committee shallehthe full protection against personal
liability for breach of fiduciary duties as set ttorin the NINTH Article of the Restated
Articles of Incorporation, adopted by the sharebddn the meeting of January 25, 1994. In
addition, members of the Audit Committee shall bttled to be indemnified against liability
by the Company as provided in the NINTH Articletbé Restated Articles of Incorporation
and Article Nine of the Amended and Restated Bylaws

Functions

The following functions shall be the principal reog activities of the Audit Committee

in carrying out its oversight duties and respotiisigs. The functions are set forth as
minimum duties and responsibilities with the unterding that the Audit Committee may
undertake such additional duties and responsésliths the Board of Directors or the
Committee may deem necessary or appropriate ghercitcumstances. In addition to the
duties and responsibilities of the Audit Commitse forth in SEC Rule 10A-3(b)(2), (3), (4)
and (5) under the Securities Exchange Act of 1884mended, the Committee shall have the
following duties and responsibilities:

e The Audit Committee shall have a clear understandiith management and the
independent auditors that the auditors are dirextbpountable to the Committee and
that the Committee has the responsibility to entheéndependence of the auditors.

 The Audit Committee shall document the terms of #mgagement of the
independent auditors in an engagement letter shaighed either by the Chairman of
the Committee, or by someone else at the directiche Committee.

e The Audit Committee shall communicate with the ipeledent auditors regarding the
overall scope and plans for their audits, includithg audit strategy, timing,
significant risks of material misstatements or ftathe adequacy of staffing, other
participants in the audits including persons oatsid the engagement team to be
consulted, rotation requirements, independence, gaiiyg concern issue or other
expected departure from the auditors’ standardrtepand compensation. Further,



the Audit Committee shall meet separately with thelitors, with and without
management present, to review and discuss thegeguheir examinations.

The Audit Committee shall review and discuss wittanagement and the
independent auditors the Company’s annual auditddjaarterly unaudited financial
statements, the Company’s internal control ovedirfaial reporting, the Company’s
disclosures under “Management’s Discussion and y&ilof Financial Condition
and Results of Operation” and any other financi@porting and accounting
disclosures, and the selection, application, argtlakure of critical accounting
policies, practices, and estimates, including amnges to those policies, practices,
and estimates, including alternatives consideredsed in the financial statements
and new accounting pronouncements, and shall resshdiscuss with the principal
executive and financial officers their certificat® in and/or accompanying the
related report. The Audit Committee shall alsoieav and discuss with the
independent auditors the matters required to bexaamitated by the auditors by the
statements and pronouncements of the Public Comfsacgunting Oversight Board
(United States) (the “PCAOB”) and the rules andutatjons of the SEC, as may be
modified or supplemented. The review and discussiothe Company’s financial
statements, internal control over financial repaytiand related critical accounting
policies, practices, and estimates shall occurrpigothe public release of such
financial statements, and the review and discussidhe related financial reporting
and accounting disclosures, including the “Managemdiscussion and Analysis of
Financial Condition and Results of Operation,” leakcur prior to the filing of the
Form 10-Q or Form 10-K. Additionally, based on Isueview and discussion, the
Audit Committee shall consider whether to recommienithe Board of Directors that
the Company's audited financial statements be deduin the Company’s Annual
Report on Form 10-K.

The Audit Committee shall oversee the administratid the Company's Code of
Business Conduct and Ethics and shall review angrogp all related-party

transactions as required by the rules of the NaSdack Market and other applicable
legal and regulatory requirements.

The Audit Committee shall review and discuss wittanagement and the
independent auditors the Company’s policies witlpeet to risk assessment and risk
management and the quality and adequacy of the &y internal control
processes that could materially affect the Commafigancial statements, internal
control over financial reporting, or financial repog and accounting disclosures.

The Audit Committee shall:

— Establish hiring policies for employees or formenpdoyees of the independent
auditors;

— Pre-approve all audit services to be provided byitkdependent auditors;

— Pre-approve all permissible non-audit services|uifing tax services, to be
provided by the independent auditors, subject tchsexceptions as may be
determined by the Committee to be appropriate amistent with applicable
legal and regulatory requirements, and considerthenehe auditors’ provision
of such services is compatible with their indepemde

— Communicate with the independent auditors regardingical accounting
policies, practices, and estimates, alternativatiments of financial information
and GAAP, uncorrected and corrected misstatemesitmificant unusual
transactions or matters, including related par@ndactions and compensation,
the effects of regulatory, accounting, and audifimgjatives, off-balance sheet
arrangements, and other developments that coulel &aignificant effect on the
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Company’'s financial statements, internal controkrofinancial reporting, or
financial reporting and accounting disclosures; tlse of non-GAAP financial
information; any audit problems, delays, or diffitms encountered by the
auditors, including any restrictions on the auditcaiccess to information or
personnel, and any concerns, complaints, or diffion contentious matters
arising during the audits, and management’'s reg®hs same; any material
written communications between the auditors and agament, such as any
management letter, report of possible fraud orgdliy, or schedule of
significant unadjusted differences; and such otfermation as may be required
by legal or regulatory requirements, including #ho$the SEC or the PCAOB;

— Receive from the independent auditors annually atestent regarding the
auditors’ internal quality-control procedures; wietany of the auditors’ audits
of the Company’s financial statements or intermedtol over financial reporting
is expected to be or has been selected for amaltquality-control review, peer
review, or PCAOB inspection, including the stathereof, any issues raised
regarding the Company’s financial statements ariral control over financial
reporting or the auditors’ audits thereof, any ésstaised regarding the auditors’
system of quality control, any public or non-pubiéport relating to the review
or inspection, and any steps taken by the auditbexddress and remediate the
issues raised; any issues regarding the auditaralitg-control raised by any
review, peer review, or PCAOB inspection of theitard, and any steps taken
by them to address and remediate the issues raisddll relationships between
the auditors and the Company and its managemerthansther matters required
to be addressed under PCAOB and other applicaljeireanents, as may be
modified or supplemented, including by law or redgiagn, Nasdaq Stock Market
rules, or the rules of the SEC or the PCAOB;

— Review and discuss with the independent auditorttensathat may be important
to the identification and risks of material misstaents, including the risk of
fraud or of the violation or circumvention of th@@pany's internal control over
financial reporting and, subject to applicable peiyes, matters relating to
violations or possible violations of laws or redidas or the Company’s policies
or procedures related thereto;

— Review and discuss with the independent auditoysdéstlosed relationships or
services that may impact the objectivity, independe or performance of the
auditors and take, or recommend that the full Bdak#, appropriate action to
oversee the objectivity, independence, and perfocmaf the auditors; and

— Evaluate, at least annually, the independent aditdjectivity, independence,
and performance, including a review of the audifamrement team, the lead audit
partner, and the rest of the firm, and report te Board the Committee’s
determinations with respect thereto.

The Audit Committee and its members shall have detmpaccess to the
management of the Company and the Company’s fingrexicounting and internal
audit personnel, recognizing that it is expecteat thembers of the Committee will
use judgment to ensure that such access is noaalisg to the business operations
of the Company.

The Audit Committee shall receive reports from phiacipal executive and financial
officers of the Company regarding: their evaluatiohthe effectiveness of the
Company’s disclosure controls and procedures aadCtimpany’s internal control
over financial reporting; any significant deficiées or material weaknesses in the
design or operation of the Company’s internal adrdwver financial reporting which
are reasonably likely to adversely affect the Caomyfsmability to record, process,
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summarize, and report financial information; whethieey have identified for the

Committee and the independent auditors any sigmifialeficiencies or material
weaknesses in internal control and any fraud, vérebh not material, that involves
management or other employees who have a signific@la in the Company’s

internal control over financial reporting; and achyange in the Company’s internal
control over financial reporting that occurred dgrithe Company’'s most recent
fiscal quarter that has materially affected, oreigsonably likely to materially affect,
the Company’s internal control over financial rejpay.

* The Audit Committee shall administer the Compary’scedures for the receipt,
retention, and treatment of complaints received thg Company regarding
accounting, internal accounting control, or audjtmatters and for the confidential
anonymous submission by employees of the Companyoofcerns regarding
guestionable accounting or auditing matters, inolgidhe Company’s Accounting
Concerns Line procedures.

V. M eetings and Reports

The Audit Committee shall meet at least four tinaemually and more frequently as
necessary or appropriate, including by teleconfegemhen appropriate. Special meetings of
the Audit Committee may be called on one day'sasotiy the Chairman of the Board of
Directors, the Chairman of the Committee, or a migj@f the members of the Committee.
The Audit Committee shall meet in separate exeeusessions with the Company's
management and the independent auditors annualfs atherwise required by applicable
law or regulation. A majority of the Audit Comnat shall constitute a quorum, and the
Committee shall act only on the affirmative voteaafnajority of the members present at the
meeting. Attendance by other directors and by nemimf management and financial,
accounting and internal audit personnel shall béhatinvitation of the Audit Committee
Chairman or a majority of the members of the Coreurit The Audit Committee shall
maintain minutes of all meetings documenting itscdssions, determinations, actions and
recommendations to the Board.

The Audit Committee shall report significant teas discussed, determinations
made,actions taken and recommendations to the Bafabdrectors. The Audit Committee
shall prepare the report of the Committee requicetie included in the Company’s proxy
statement for its annual meeting of shareholders

The Audit Committee shall, at least annually, reviend assess the performance of the
Committee and its members. The Audit Committedl sbport to the Board of Directors the
results of its review and assessment and recomragpcchanges for the approval of the
Board.

Amended April 26, 2013




