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CERTIFICATE AND AGREEMENT OF MERGER

THIS CERTIFICATE AND AGREEMENT OF MERGER (s *Agreement*) 13 made
as of this 315t day of March, 1995, by and between CASTECH ALUMINUM GROUP INC.,
2 Delaware corporalion (the "Surviving Corparation™), and ALFLEX CORPORATION, a
Califomnia corporation (the *Disappearing Corporation™, The Surviving Corporaticn and the
Disappearing Corporation shall be collectively referrad o in this Aproement 23 the "Constituent
Corporations. ™

RECITALS:

A The Surviving Corpormation owns all of the issuad and oirtctanding shares of 31}

classes of slock of the Disappearing Cosporation.

B. The Disappearing Corporation wishes to be merped into the Surviving Corporation
pursuant 1o Section 252 of the General Corporation Law of Ihe Smte of Delaware ("Delaware
Corporation Law*") and Section 332 of the Intcrnal Revenue Code of 1986, as amended,

C. The Béard of Directors of the Surviving Corporation have deemex! jt advisable thal
the Disappearing Corporation be merged into the Surwiving Corporation pursuant two the terms
and conditions hereinafler set forth, and such dircetors have approved such merger by unanitmous
vole at a special meeting of such Board on March 24, 1995,

D. Fursuant 1o Section 252(c) of the Delnware Corporation Law, approval of this
mergsr need not be submitted for approval (0 the shmreholders of the Surviving Corperation,

L. The Bourd of Di.rq:tnrs of the Dizppearing Corporation have deerned it advizable
that the Disappearing Corporation be merged into the Surviving Corporation pursuant o the
terms and conditions hexeinafter sct forth, and such directors have approved such merger in a

wnanimous wrilten ¢onsent of anch Board, dated March 24, 1505

Decurmm tia.: A7753_1.WP5
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F. The Board of Directors of the Disappearing Corporation hes submitted this

Agreement to the sole shn:&huldw of the Disappearing Corporation for appraval, and such.

slﬁ.rehuini:r bas approved such merges in a unanimous written consent, dated Maoch 24, 1995
NOW, THEREFORE, in consiteration of the mutual agreements of the parries hereto
comtained hereln, the Constituent Corporations have agreed, and do hereby agma, o merge upon
the terms and conditions below stated:
ARTICLE 1}
AGREEMENT TD MERGE

1.1 The Sutviving Corporation is a corporation organized and existing purstant to the
laws of the State of Delaware.

1.2 The Disdppearing Corporation is a corporation organized and existing pursuant
o the laws of the State of California.

1.3. The sole class of shares authorized by the Cetificate of Incorporation of the
D¥isappearing Corporation consist of Seven Hundred Fifty (750) shares of $100.00 par valuc
common stock, and all issued and ontstanding shares are held by the Surviving Corporation, the
sole shareholder of the Dissppearing Corporation.

1.4  TheConstituent Corporations hereby ngree that the Disappearing Corporation ghall
be merged into the Surviving Corporation, and that as of the Effective Time (a5 defined below),
the separate coTpoTate existence of the Dizappearing Corporation shall cease, and the Sorviving
Corporation shall suceeed the Disappearing Corporation i the mmnnes set forik in Sectiom 1107
of the Corporation's Cexde of the Stae of California and Section 259 of the Delaware
Corporation Law.

Dmurmcm No.= 57753 _31 . WES
Clont Ne_: 134200
Dodcr March 72, 1995 -
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ARTICLE Ti
MODE OF EFFECTING MERGER
2.1. The mode of carrying said merger ivw effect shall be as follows:
aAs of the Bffective Time (defified in Section 3.2 herein), )l issued and
culstanding commom shares of the Disappearing Corporation, such shares being wne:dl in theor
entivety by the Sarviving Corporation, and all rights in respect thercof, shall be canceled
fortirwith, and the certificates representing such shares shall be surrerdered and canceled.  There
shall be no changes in the shares of stock of the Surviving Corporation.
ARTICLE It
APPROVALS, EFFECTIVE TIME AND FILING

3.1 This Agreement has been adopted by the directors of the Suxviving Corporation
at a special meeting of such Board on March 24, 1995. Pursuant to Section 252(c) of Delaware
Corperation Law, approval of the Surviving Corporation’s shareholders was nor necessary.

3.2 This Agreement has been adopted by the directors and the sole shareholder of e
Dizappearing Corporation by unanimous written consent of such directors and sole shareholder,
‘dated March 74, 1995

3.3  The effective Ume of the merger conmemplaled by this Agreemnent shall be four
o'clock (4:00) p.m., E.8.T. on March 31, 1995 (the "Effective Time").

3.4  Arn appruprigte Certificate of Merger shall be duly executed and Fled on behglf
of the Constitnent (;orporatiﬂns with the Secretary of State of the State of Delaware, and the
Sexqreey of State of the State of Califormia

ARTICLE 1V
STATUTORY EEQUIREMENTS
q1.1 The name of the Surviving Corporation shall remain "CasTech Aluminum Group

Inc."

Deempend N, - SIVES_| Wps
Dk Mo - 1534200
Dnie: Mamh Z7, 1995 -
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4.2 - The purpose of the Surviving Corporation shall continue to be az sci forth in the
Centificate of Incorporation.of the Surviving Corporaiion.

4.3 The Certificate of Incorporation of thie Surviving Corporation existing as of the
Eftective Time shall continue in full force as the Certificate of Incorppration of the Surviving
Corporalion mdmnmmmbrﬁmdthemmgapmﬂﬂedfmmﬂusﬁmL

4.4  The directors of the Surviving Corporation existing as of the Effective Time shall
consmulac the directors of the Surviving Corporation, until the cxpiration of their terms or vntil
their death, resignation or removal as provided in the By-Laws of the Surviving Corporation.

4.5 The By-Laws of the Surviving Corporation existing as of the Effective Time shall
continue in full force as the By-Laws of the Surviving Corporation and are not amended by
virtue of the merper provided for i this Aprecment.

ARTICLE V
MISCELLANEOUS FROVISIONS

5.1 This Apreement contuins 1he eptire agreement between the pariies hereto with
gard 1o the contemplated tansaction, This Agrecment may be executed in any mumber of
counierparts, all of which taken together shall be deemed orie original,

3.2  This Agreement M3y not be amended or modified except in a writing exectied
by thc parties hereto.

5.3  This Agreement ghall innre by e bepefit of and pe binding upun the parties hereto
and their respective suceessors and assigns.

**This space 1=ft intentionally blank**

Decomen No.: 577531 wrs
Cloert Mo = 154320004
Dore: WMureh T, 1905 4
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N ﬁ'ﬁms WHERFEQOT, the Constituent Corporations have caused their respective
corporate names to be sipnedd hereto | by their respective officers, thereunio duly authorized by
their respective boards of directors, as of the date and year first written ah;we.

SURVIVING CORPORATION:

CASTECH ALUMINDM GROUP INC,
By:

MNorman E. wWills, Jr.

Chief E: 3ve Officer & Presideni
ma:%@iﬁi

Terry D. Smoith

Chief Financial Officer & Secrerary
DISAFFEARING CORPORATION:
ALFLEX CORPORATION

By:
Robert Liloyd
Presi Chi e Offiver
Andg: .
Tary D, Sofi T Tt
Yice President
Moo Wo: FT753 Loovps
Chivmt Moo 1544Z7-D04
Duter Murch 27, 1995 5
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IN WITNESS WHEREOF, the Constiment Corporations have caused their respective
COrpOTae EANSS 1o be sugned heretp, by their respertive officers, therepnto duly awrhorized by
' their respestive boards of dircetors, as of the date and year first written above.
| SIIBWG CORPFORATION:
CASTECH ALUMINUM GROUP INC,

By:

Norman BE. Wells, Jr.
Chief Executive Officer & President

And:
Texy D. Smith
Chief Financial Officer & Secretary

DISAPFEARING CORFORATION:

Presidént & Chief Executive Offfcer

And:

Terry D. Smith
Vice Fresldent

oy

| Dowurmink No.: 5T753_1.WPS
Clioen vio.c L54arL0
D Mereh 27, 1995 =
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GREENEBAUM DOLL & MCDONALD pPLLC

3300 NATIONAL CITY TOWER
101 SoUTH FIFTH STREET
LOUISVILLE, KY 40202-3197
502/589-4200
FAX 502/587-3695

ToO PHONE NUMEER FAX NUMBER

Assignment Division 703/308-9723 703/306-5995
Patent and Trademark Office
Washington, D.C.

FroM: Matthew G. Owen (502) 588-4036 (502) 540-2136
DATE: May 1, 2001
SUBJECT:

PAGES: 9 page(s), including cover page.

REPORT TRANSMISSION PROBLEMS ToO: Melinda Simmons (502) 587-3738

MESSAGE:

CONFIDENTIALITY NOTICE

The information contained in this facsimile message, and in any accompunying documents, cORSHIILES confideniial informaiion
which belongs to Greenshaum Doll & MceDonald prrc. This informarion is intended only for the use of the individual or entity
named above. If you are not the intended recipient of this information, you are hereby notified that any disclosure, copying,
distribution, or the taking of any aclion in reliance on this information, is strictly prohibited. If you have received this facsimile

message in ertor, please conract us immediarely at one of the telephonc numbers above to arrange for its return or destruction.
Thank you.

vILLE, EENTUCKY LEXINGTON, KENTUCKY COVINGTON, KENTUCKY CINCINNATI, OHIO NASHVILLE, TENNESSEE FPRANKFORT, KENTUCKY
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