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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEIL, SECRETARY OF STATE OF THE STATE OF

DELAWARE , DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY CF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"HENLEY MANAGEMENT COMPANY", A ILLINOIS CORPORATION,

"ROLLED ALLOYS, INC." UNDER THE NAME OF

WITH AND INTO
"HENLEY MANAGEMENT COMPANY'", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TENTH DAY OF JANUARY, A.D. 1997, AT

3 C'CLOCK P.M.

P bt

Edward ]. Freel, Secretary of State

0692826 B8100M 0246498
AUTHENTICATION:

0010644089 02-09-00
DATE:
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
HENLEY MANAGEMENT COMPANY
INTO
ROLLED ALLOYS, INC.

ROLLED ALILOYS, INC., a corporation organized and existing under the laws of the
State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 18thday of
November, 1968, pursuant to the Delaware General Corporation Law.

SECOND: That this corporation owns all of the shares of stock of
HENLEY MANAGEMENT COMPANY, a corporation incorporated on the 31st day of
December, 1991, pursuant to the Business Corporation Act of the State of Illinois.

THIRD: That this corporation, by the following resolutions of its Board
of Directors, duly adopted by the unanimous written consent of its members on the 27th day of
December, (996, determined to and did merge into itself said HENLEY MANAGEMENT
COMPANY, effective as of the close of business on December 31, 1996.

RESOLVED. by ths Board of Directors of ROLLED ALLOYS, INC.,
that this corporation merge, and it hereby does merge, into itself its
wholly-owned subsidiary, HENLEY MANAGEMENT COMPANY, and
assumes all of its obligations

FURTHER RESOLVED, that the merger shall become effective as of the
close of business on December 31, 1996.

FURTHER RESOLVED, that this corporation change its corporate name
by changing Article First of the Certificate of Incorporation of this
corporation to read as follows:

Article First:  The name of the corporation is Henley
Management Company.

FURTHER RESOLVED. that the proper officers of this corporation are
hereby authorized and directed, for and on its behalf, to execute such
documents and take such action, as may, in their judgment, be necessary
or appropriate or carry into effect the intent of these resolutions.

IN WITNESS WHEREOF, said ROLLED ALLOYS, INC. has caused this Certificate
to be signed by Richard W. Colburn, its Vice President, this 31st day of December, 1996.

ROLLED ALLOYS, INC.

By L Al

Richard W. Colburn, Vice President
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