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State of Delaware

Office of the Secretary of State

PRGE 1

I, EARRIET SMITH WINDSOR, SECRETARY OP STRTE OF THE STATE OF
DELAWARE, DO HBREEBY CERTIFY THEE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OPF OWNERSHIP, WHICE MERGES:

"METALDYNE SUBSIDIARY INC.", A DELAWARE CORPORATION,

WITH AND INTO "MASCOTECH, INC.*® UNDER THE NAME OF "METALDYNE

CORPORATION", A CORPORATION ORCANIZED AND EXISTINC UNDER THE
LAWS OF TEE STATE OF DELAWARE, AS RECEIVED AND FILED IN TEIS
OFPFICE THE TWENTY-THIRD DAY OF JANUARY, A.D. 2001, AT 4:30

O’'CLOCK P.M.
A FILED COPY OFP THIS CERTIPICATE EAS BEEN YORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Yanns b sttt Flavaoar
Hh—hLﬁM&$Mhdma&mnmqufﬁmw

2030673 B8100M AUTHENTICATION: 0933702
DATE: 01-24-01

010037575
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
METALDYNE SUBSIDIARY INC.
WITH AND INTO
MASCOTECH. INC.

Pwsuxnt  Section 253 of the
Gexreral Corporation of Law of the Sute of Delxware

MascoTech. Inc., a Delawrre corporation (the “Compasy ™), does hereby certify
1o the following facts relatizg  the merger (the "Merger”) of Meraldyps Subsidiary Inc., 2
Delaware corporation (the "Subsidiery”™), with &od ioto the Company, with the Company ze-
maimng s the surviving corparation:

FIRST: The Company is incorporsed pursugst o the General Corpore-
tion Law of tte Smte of Delaware (the "DICL". The Bubsidiary is fooorperated pursuast W
the DGCL.

SECOND: m&mmmdldmmmofmcm:

of capil swck of the Subsidiary.

STATE Or DEIANARE

SYCREZTARY OF STALE
pIvisIios or CORPORATIONS

TIED 04:30 PM 01/23/2001
d 010037575 - 203067%
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THIRD: The Boarxd of Direcrors of the Campmmy, by the following reso-
Ieticns duly adopred oo Jaouary 19, 2001, determined to merge the Subsdiasy writh and iam

the Company parsuam to Section 253 of the DGCL:

" WHEREAS, the Company owns all of the outstanding shares of capimal stock

Meraldyne Subsidisry Inc., 2 aewly formed Delaware corporation (the “Subsidiary™);

WHEREAS. the Dmectors of the Company deem it advisable that the Subsidi-

ary be merged with and into the Company, pursuast 1o Section 253 of the DGCL;

NOW, THEREFORE, IT IS RESOLVED, that the Subsidiary be merged with
and into the Company, with the Company as the surviving corporstion (the “Meoger ). and

further

RESOLVED, thxt the name of the Corapany shall be changed 1 tie Merger to
Metaldyne Corperatiom, so that, fom and afier Gie M:rgez.. Articie 1 of the Compeay’s
Am:ndedundnsxadecﬂzﬁm: of Incorporation shall read as ollows: “The name of the ,
corperztion shall be Metaldyne Corporation™; aad fwther

RESOLVED.MbyWUfm:Msgmmdwhhuutmy action on the partof

the holder .

paay hcldbyzhcpmonwhowu_stheholdezofsuchshazeofmmmanmc:oﬁh: Compazy

immediately prior 1o ths Merger; and farber
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RESOLVED, tkxx by virue of the Metgrr xod without arry action on the parx of
the holder thezeof, cach then outstanding share of common stock of the Sabsidiary shall be
canecied and oo considermion thall be isswed in respect thereof: and farther

RESOLVED, that any cficer of the Comparyy be axd each of them hereby s,
mnhaﬁudmdﬁmdwm:h,manemdwg; iz the narne of ic Campeny, 2
certificate of owaersinp and merger {or the purpose of effecting the Merger and o Sle the
same in the office of the Secrerary of Stare of the Saare of Delaware: and further

RESOLVED, thar any officer of the Company br, and esch of them hereby is,
sutharized, empowered and directed 1o execute such other documents and take soch other sc-
tions &s xay ope or rmere of them shall deers necessary, spyroprice or advisabie w cgTy oWt
the imemt n:d.pﬁ:po:e of the forepoing resolurions, including, withow fimimtion, execuling
such ipsTapens, Hling sk documents and wiing such other action as required under the
Ccﬁ:puﬂ's ﬁm.ﬁcing documents or as required by law or any govermmerzal or regulatory
body; and further

RESOLVED, that all acticas taken and expenses intusred by any ofhcer here-
rofore m fuctherance of aay mawwmamﬁmmmwmwm
expressly reified, coafirmed, sdopied and approved.

FOURTH:  The Compuny shall be the swviviag coporation of the Merg=

mdﬁnmmofth::mﬂingwpomﬁqnshnﬂb:mnldmcmm
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IN WITNESS WHEREOF, the Company has caused this Certificare of Owner-
ship mdMagwwbeczxmdbyhsd;ﬂym:hoﬁmd.oﬁczﬁsn‘dq of Jacmary, 2001.

MASCOTECH, INC.

R

‘Name: pevid B. Liner
Office; vioca President & Genexal Coumsal
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