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STATE OF DELAWARE

Lom et SECRETARY. OF STATE

' DIVISION OF CORPORATIONS
FILED 12:00 PM 12/31/1931
721365056 — 342105

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

ALICEVILLE CASTING COMPANY, INC.
(an Alabama corporation),

ST. CLAIR. MANUFACTURING COMPANY, INC.
(an Alabama corporation),

MARLIN VALVE, INC.
(a Texas corporation),

AND

SOUTHWESTERN FOUNDRY COMPANY |
(a Texas corporation)

INTO

STOCKHAM VALVES & FITTINGS, INC.
{a Delaware corporation)

In accardance with the provisions of Sections 103 and 253 of the General Corporation Law
of the State of Delaware, the undersigned officers of Stockham Valves & Fittings, Inc., a
Delaware corporation, do hereby certify as foliows:

FIRST: Stockham Valves & Fittings, Inc. is a Delaware
corparation.

SECOND: Stockham Valves & Fittings, Inc, a Delaware

carparation, was incorpacated ao the 20th duy of June, 1935 posuant to
the General Corporation Law of the State of Delaware.

THIRD: Stackham Valves & Fittings, Inc, a Delaware
carparation, owns beneficially and of record all of the issued and outstanding
capiral stock of Aliceville Casting Company, Inc, an Alabama corporation.

FOURTH: Stockham Valves & Fittings, Inc, a Dclaware
corporation, owns beneficially and of record all of the issued and outstanding

- TRADEMARK
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capital stock of St. Clair Manufacturing Company, Ioc, an Alabama
corporation.

FIFTH: Stockham Valves & Fittings, Inc, a Delaware
corporation, owns beneficially and of record all of the issued and outstanding
capital stock of Marlin Valve, Inc,, a Texas corporation.

SIXTH: Stockham Valves & Fittings, Inc, a 'Delawarc
corporation, owns beneficially and of record all of the issued and outstanding
capital stock of Southwestern Foundry Company, a Texas corporation.

SEVENTH: Attached hereto as Exhibit A is a true, correct and
complete copy of the resolutions adopted by the board of di;rectors of
Stockbam Valves & Fittings, Inc,, a Delaware corporation, at a meeting of

said board beld on November 11, 1991, authorizing.and approving the merger -

of Aliceville Casting Company, Inc., an Alabama corporation, Accu-Cast, Inc.,
a Tennessee corporation, St. Clair Manufacturing Company, Inc,, a.r{Alabama
corporation, Marlin Valve, Inc, a Texas corporation, and Southwestern
Foundry Company, a Texas corporation, into Stockham Valves & Fittings,
Inc., a Delaware corporation.

EIGHTH: The foregoing merger shall become effective as of the
close of business on December 31, 1991,

IN WITNESS WHEREOF, the undersigned officers have hereunto set their
hands in the capacities designated beneath their signatures, and have caused this certificate

to be dated as of the [ gt day of December, 1991.

As President of
Stockham Valves & Fittings, Inc.

S g Sl

As Secretary of
Stockham Valves & Fittings, Inc.

BARW_1 44320
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EXHIATT A

RESOLUTIONS ADOPTED
AT A REGULAR MEETING
OF
THE DIRECTORS
OF
STOCKHAM VALVES & FITTINGS, INC,
HELD ON NOVEMBER 11, 1991

WHEREAS, the board of directars of Stackham Valves & Eittings, Inc, 2
Delaware carporation (herein called the “Corparation”), has determined that it may be in
the best interests of the Corporatian to merge with certain of the Corporation’s wholly-
owned subsidiaries, namely, Acau-Cast, Inc, a Tennessee corporation, Marlfn Valve, lac,
a Texas corporation, St. Clair Manufacturing Company, Inc,, an Alabama corporation, = .
Aliceville Casting Company, Inc, an Alsbama corporatian, and Southwéstcrn Foundry
Company, & Texas corporation, and the board of directors has instructed {ts officers and
counsel for the Corporation ta review the assets, liahilities and operations of such
subsidiaries in order ta determine whether any liabilities or other matters involving ane of
mare of such subsidiaries might render a merger of such subsidiary or subsidiarics into
Stockham inadvisable; and ~

WHEREAS, the aforementioned review is angalng and as of the date of this
meeting of the board of directors of the Corporation no information has been obtamcd
which would indicate that such a merger would not be advisable, but due to the
comprehensive nature of such review, the review bas not been completed prior to this
meeting of the board of directors; and

WHEREAS, in the cvent that the aforesaid review of the various subsidiarics
does nat result in a finding by the President of the Corporation of facts unknown to the
board of directors af this time that would canse the merger of one or more of such

_ subsidiaries into Stockham 10 be inadvisable, the said board has determined that it will be
in the best interests of the Carporation 10 cansummate said merger before the end of the
1991 calendar year; and |

WHEREAS, in light of the foregoing, the board of directors of the
Carporation degires to move forward with the documentation of the afaresaidi merger, and
desires to anthorize and approve said merger, subject to the satisfactory completion of the
ongoing due diligence review of the various subsidiaries;

NOW THEREFORE, BE IT RESOLVED, by the board of
directors (herein called the "Board) of Stockham Valves & Fittings, Inc, a
Delaware corporation (herein called the "Corporation”), that, subject to the
completion, 10 the satisfaction of the President of the Corporation, of the
ongoing review of the assets, lishilities and operations of Accu-Cast, Inc, a
Tennessee corporation (herein called “Accu-Cast”), Marlin Valve, Inc, 2
Texas corporation (herein called "Marlin®), St Clair Mamofactoring Coipany,

BAXV_| 4134
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Inc, an Alabama corporation (herein called *St. Clair”), Aliceville Casting 1
Company, Inc, an Alabama corporation (hetein called “Aliceville”), and i
Southwestern Foundry Company, a Texas corporation (hercin called |
*Southwestern™), the Board does hereby anthorize and approve the merger of *
cach of Accu-Cast, Marlin, St. Clair, Aliceville and Southwestern, each of i
which is 2 whally-owned subsidiary of the Corporation, with and into the

Corporation, such transaction or transactions being herein collectively,called }
the "Merger”;

I
|
RESOLVED FURTHER, thar the Board does hereby authorize ‘
and direct the President of the Corporation to supervise the ongoing review
of the assets, liabilitics and operations of Accu-Cast, Marlin, St |Clair,
Aliceville and Southrwestern and, based on the results of such review, to
determine and confirm; in his-sole judgment -and discrction, whether-the -~~~ ~ 7
Merger should be consummated with respect to any one ar more of such
subsidiaries, such determination to be evidenced by his execation, on bebalf

of the Corporation, of the ccrtificates and other documents described in these
resahstions;

|
RESOLVED FURTHER, in connection with the Merger, that 1,
the Board hereby adopts, in accordance with the provisians of Sectious 252 1
and 253 of the Business Corporation Law of Dclaware, the Plan of Merger |
(hercin called “the Plan of Merger”) amoug Accu-Cast, Marlin, St. Clair, 1
Aliceville, Southwestern and the Corparation, substantially in the form of the ’
preliminary draft prepared by counsel, a copy of which has been presented to ‘
the Board, with such changes therein (which may include, without limitation, ﬂ
the deletion of ons or more of the foregoing subsidiaries from such Plsn of ‘,
Mesger) as the President of the Carpocation, in hig sole judgmen: and
discretion after consultation with counsel for the Corporation, shall deem
necessary or appropriate, the exercise of which judgmient and disaretion shail
be conclusively cvidenced by his execution thercof on behalf of the |
Corporation as suthorized below; that the Plan of Merger shall constitute a ‘

Plan of Reotganization under the provisions of Sectians 361 and 368(a)( 1)(A)
of the Internal Revenne Cods of 1986, and wnder the cozporation and tax
lnwoimdimtesasmaybcappﬁmhlc;andthauuponth:mnmlcﬁnngﬁhc
review of the asects, liabilities and operations of Acco-Cast, Marlin, St. Clair, ’
Aliceville and Southwestern to the satisfaction of the President of the
Corparution, the President and the Scretary or any Assistant Secretary of the |
Carporatian be, and they each bereby are, autharized and directed to execute, \
attest, and deliver the Plan of Merger, substantially in the form presented to 3
the Board, but with such changes therein a5 the President, in consultation with ‘

counsel for the Corparation, deems necessary ar appropriate, for and in the \
name and behalf of the Corporation;

BAXW 140004 ’
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RESOLVED FURTHER, that, upon the completian of the
teview of the assets, liabilities and operations of Accu-Cast, Matlin, St. Clair,
Aliceville and Soutbwestern to the satisfaction of the President of the
Corporation, in his sole judgment and discretion, the President and the
Secretary or any Assistant Scactary of the Corporation be, and they bereby
are, authorized and directed to execute, deliver, and file such documents and
certificates as they doem necessary or appropriate to effect said merger and
the transactions contemplated by the Plan of Merger; and

RESOLVED FURTHER, that the President or any Viece
President of the Corporation, and the Secretary or amy Assistant Sccm!aryn{
the Carporation be, and they cach hereby are, authorized and directed to
certify, an behalf of the Corporation, that the Corparation, as the owner of
aﬂofth*ouﬁmdmgup'ulrwcrommﬂsLMmhn,Stdm,AuccviHc' T T T
and Southwestern, waives notice of the approval of the Merger by the
respective boaeds of directors of Accu-Cast, Marlin, St. Clair, Aliceville and
Southwestern and waives any mailing to the Corparation ofany plan of
merger with respect to the Merger which, absent such waiver, would be
required under any applicable state law; and

RESOLVED FURTHER, that, at the direction of the President
of the Corporation, the afficers of the Corporation be, and they hereby are,
authorized and dirccted to cxecute, attest, deliver and file with appropriate
governmental entities any and all certificates, license and peomit applications
and other documents and to effect the transfer to the Corporation of any and
all permits, licenses and authorizations held by any of the aforementioned
subsidiaries, as such officers deem neccssary or spprupriate to vest in the
Curparation recard ownership of the assets of such subsidiaries and all
ﬁmapamimmdothcrmthoﬁuﬁomhcldbymchmbﬁdiaﬂcspdorw

the Merger, including, without limitation, the execution and filing of
certificates and other documents required in order to qualify the Corporation
to transact business as a fareign corporation in any and all states in which any
of the aforementioned subsidiaries of the Corporation currently cngugem

business or are required to be so quakified; and

RESOLVED FURTHER, that, at the dircction of the President
of the Corporation, the officers of the Corporation be, and they hereby ere,
authorized to do any and all other or further things, and 10 cxecute any and
all other or further documeats, &ll an behslf of the Corporation, as they, in
their sole discretion, may deem necessary or desirable to cffectuate the
purpases of the foregaing resglutions.
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