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MERGER Z2RPORATION L

Pursuant tc the previsions of Section 180.65 -:
i"e Wisconsin Business Corpcration Law, the undersigne:
..rporations hereby execute the follcwing Articles of Yzrger
znd certify as follows:

1. The names of the corporeaticns which are pzrties
<. the merger and the states in which such corporations
:re organized are &s follows:

(a) Merger Ccrooratiorn L, a Wisconsin
corporation; and

(b) Lzad

Fas
174

n Cc.. a Wisconsin corporatiorn.

2. The surviving zorporatizo will be Merger
srporation L, which shali continue under the name Lacz_sh
7., Inc. and shall be governed by t=e laws of the Stz:-=

t Wisconsin.

3, The Pla sttached as Exhibi- A

=}
9]
[t}
)
e
Ju
T
2|
[=n
193]

:nd is hereby made a part nereof.

/

4. As to each corporation. the number of sh

[11}
"
©
0

utstanding (being =ne clazs of cozmon =tock 2nly in =

W
@]
joy

ase), the requisite v~te z2n2 the nuzder o f snares vozz

€,

A ~
T and against the olan, reapecrivelv . are a< folleow::




Lanme

1

ot Shar

4

> P Voted
rosration Dutscanding Against
«orporation L 1,000 Y
; L ,‘J‘rf!) fyes 00 0
5. All provisions of the law- I 7 >tate of
~isconsin applicable to the merser have Tein Conb.led witn.
IN WITNESS WHFERFQF, ezch »f t-- rler:.Z0CC Ccorira-
rions has caused these ~rzicles zf Merzer = T oMeguzTel
accordance with law -mis 1377 caw 0 777 335,
MITIFR - Rl :
- s
j "/.:' S

SecToTiryv or ASSlstant secretars

ae- 7 f'; S e s 7

e Pl S S —

Sreside-- r Vice Presicent
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated this 15¢*>

day of September, 1%35, betwesen Merger Corporation L

("MCL"), a Wisconsin corpora:ion, herein called the su:r-

viving corporation, and Ladish Co. {("l_adish”), a Wisccr.-

sin corporation, herein called the merged corporation.

WITNESSET* that:

WHEREAS, both of the constituent corporatiors

desire to merge into a single corpcration; and

WHEREAS, MCL has an authorized capital stoc-

consisting of one -housand (1,000) shares of

common =s:3Ck

with par value of crne dollar ($1.00) per share, all

shares of such common stocx being now< issued
standing and such shares srall rema:in issued

standing; and

andéd out-

and out-

WHEREAS, _adish, a corporation organized urier

the laws of the S-zte of wWisconsin, has an authorizecz

capital stock consisting cf! one thousand (1,000) shares

of common stock with par value of one dollar

share, all shares of such common s:ock being

($1.00: cer

now 1ss.ed

and outstanding; =~d
WHEREAS, the reciscered -ffice oI MCL 1in e
State of Wiscons:~ is loczzed at 222 West Washingtc:
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5f Wisconsin 1s inzzzed at =i
ne Zity cf Cudahy. lounty =of

NOW, THERZIFORE, tne
this agreement in ccnsiderac:
agreements and prov:isions her

rereby prescribe thz zZerms an

and the mocde of carrving the

za~d said Ladish she.. be anz

wrich shall be _he surviving

7

SECOND: The Certii

rt1cie 1 +therecf .= nereby 3

- : "

‘ng shares of the czzital s:ic

ent corporatians 1n°3 the she
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venue 1n the City of Madison,

Dane Ccunty, and the nare

f its registered zzent at such address 1is CT Corporatic-

fice of _adish 1n =he State
51 Soutr Packard Avenue in

Milwaurse;

COrporé-.ons, par:ies tag
on of the mutual covenaats,
einafter zontained, do
4 condit:izns of said merger

same 1n:- effect as follcw

n

werges :-7o 1tself ladisth

!

nereby 1z merged 1nto MCI,,
COrporatiin.

icate of Incorpora:ion of

e and eflzct, excep: that

mended tz read in l:s en-

~he name -f the corsoratiorn
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-
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mn
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-ormen 5ot of rhe surviv-
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ing on the effective date of -his agreemen:t. shall
remain issued and outstanding.

(b) Each share oI common or greferred stock -:
the merged corporation which shal. be outs-tanding --
the effective date of this agreement, and all righ:s
in respect thereof, shall forthwizh be cancelled a:=
converted into the right to receive $168 551,90
forthwith upon surrander of the stock certificate
evidencing such share.

FOURTH: The terms and condizions of the merge-

ar2 as follows:

(a) The by-laws of the surviving corporation
as they shall exist on the effective date of this
agreement sha:l be and remain the bDy-laws of the
surviving corporation until the seme shall be al-
tered, amended or repealed as therein provided.

(b} The directors and officers of the surviv-
ing corporation shall continue in office until the
next annual mee:ing of stockholders and until their
successors shall have been elected and quaiified.

(c) This merger shall become effective upon
filing of the Articles of Merger w:ith the Secretar:

of State o0of Wisconsin.
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(d) Upon the merger becoming effective, all
the property, rights, privileges, franchises, pat-
ents, trademarks, licenses, registrations and other

-

assets cf every «xind and description of the mergez
corporation shal. be transferred -o, vested in arZ
devolve upon the surviving corporation without fur-
ther act or deed and all property, rights, and every
other interest of the surviving corporation and tre
merged corporation shall be as effectively the prcp-
erty of the surviving corporation as they were of
the surviving corporation and the merged corporat::n
respectively. Th2 merged corpora-ion hereby agrees
from time to time, as and when recuested by the
surviving corporazion or by its successors or as-
signs, to executs ard deliver or cause to be exe-
cuted and deliver=d all such deeds and instruments
and to take or zause to be taken such furtner or
other action as z=e surviving corgoration may dee:x
necessary or des:irable in order tc vest in and co--
firm to the surviving corporation title to and pos-
session of any property of ths merged corporation
acquired or to be acquired kt; reason of or as a
result of the merzer herein proviced for and othe--

wise to carry ou: the in:tent and furposes hereof,
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and the proper officers and directors of the merged
corporation and the proper officers and directors of
the surviving corgoration are fully authorized in
the name of the merged corporation or otherwise to
rake any and all such action.

(e) All rights of creditors and all liens upo~
the property of either of said corporations shall be
preserved unimpaired, and all debts, liabilities anc
duties of the merging corporation shall thenceforth
attach to the surviving corporation and may be en-
forced against 1t =0 the same extent as if said
debts, liabilities and duties had been incurred or

contracted by 1it.

IN WITNESS WHIREQF, -ne parties to this agree-
ment, pursuant to the epproval and authecrity duiy given
by resolutions adopted by their respect.ve boards of
directors have caused :nese presents to ce executed by

the President and attes-ed by the Secretary of each party

TRADEMARK
K REEL: 001995 FRAME: 0924



hereto as the respective act, deed and agreement of szid

corporations cn this 15-- day of September, .985.

ATTEST:

By /ézlkz;!/\égbb”~—’

Secretary or
Assistant Secretary

ATTEST:

oy PeBon

Secretary or
Assisrant Secrerary

MERGER CORPORATICH L
i
v 3

3y %44 e zZ_/. L

Presicdent or V:z2 Preside--

LADISH CC.

e
3y 74 @: g (;(_.(}{/&—'41 4

Presicent or Vizs Preside--
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DF1I/CCS/Corp
Fm 38 (7/96) United States of America

State of Wisconsin

DEPARTMENT OF FINANCIAL INSTITUTIONS

I, RICHARD L. DEAN, Secretary, Department of Financial
Institutions, do hereby certify that the annexed copy has been
compared by me with the record on file in the Corporations unit
of the Division of Corporate & Consumer Services of this
department and that the same is a true copy thereof, and of the
whole of such record; and that I am the legal custodian of such
record, and that this certification is in due form.

IN TESTIMONY WHEREOF, I have

hereunto set my hand and affixed
the official seal of the Department.

7

Richard1.. Dean, Secretary
Department of Financial Institutions

DATE: Jy. |5 (999 BY :\(B&ti e UM elae o

Effective July 1, 1996, the Department of Financial Institutions
assumed the functions previously performed by the Corporations
Division of the Secretary of State and is the successor

custodian of corporate records formerly held by the Secretary of
State.
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