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Geoffrey S. Connor
Secretary of State

torporaﬁuns Section
P.O.Box 136927
Austin, Texaz 78711.3697

Office of the Secretary of State

CERTIFICATE OF CONVERSION

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Anricles of

Conversion
for

SOUTHWEST WIRE ROPE, INC.
Filing Number: 25885400

Converting it to

Southwest Wire Rope, LP
Filing Number: 800252652

have been received in this office and have been found to conform to law. ACCORDINGLY, the
undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary by law, hereby
issues this Certificate of Conversion.

Dhated: 09/29/2003

Effective: 09/30/2003

(

Geolffrey 5. Connor
Secretary of State

Come visit us on the internet at http://www.gos.state. oy us/
PHOME(512) 463-5555 FAX(512) 463-5709 TTY7-1-1
Prepared by: Kary Rlaylock
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Corporations Section
P.Q.Box 13697
Avstin, Texas 78711-2697

Geoffrey S. Connor
Secrctary of State

o

Office of the Secretary of State

CERTIFICATE OF FILING
OF

Southwest Wire Rope, LP
Filing Number: 800252652

The undersigned, as Secretary of State of Texas, hereby certifies that a certificate of limited partnership
for the above named limited partnership has been received in this office and filed as provided by law on
the date shown below,

Accordingly, the undersigned, as Secretary of Stare hereby issucs this Certificate evidencing the filing in
this office,
Dated: 09/29/2003

Effective: 09/30/2003

(

Geoffrey 8. Connor
Secretary of State

Come visit us on the intemmet at http://fwww.s0s.state. x.us/
PHONE(512) 463-5555 FAX(512} 463-5709 TTY7-1-1
Frepared by: Katy Rlaylock
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ARTICLES OF CONVERSION FILED
In the Office of
OF Secretary of State? og'h'lgexas
SOUTHWEST WIRE ROPE, INC., SEP 29 2003
a Texas corpoxation,
(Converting Entity) Comporations Sactign

to

SOUTHWEST WIRE ROPE, LP
a Texas Hmited partn
(Converted Entity)

Pursuant to the provisions of Article 5.17 of the Texas Business Corporation Act {as
amended, the “TBCA™) and Section 2.15 of the Texas Revised Limited Purtnership Act (as
amended, the “TRLPA™), the undersigned converting entity certifies the following Articles of
Comversion adopted for the purpose of offecting a conversion in acesrdance with the provisions
of the TBCA and TRLPA.

ARTICLE

A plan of conversion (the “Plan of Conversion”) was approved and adopted in
accordance with the provision of Article 5.03 of the TBCA and Section 2.15 of the TRLPA
providiog for the conversion of Southwest Wirc Rope, Inc., a corporation incorporated under the
TBCA (“Converting Entity™) v Sowhwest Wire Rope, LF, a Texas lnited parmership
(“Converted Entity™), as set forth on Exhibit “A”™ anached hercto and incorporated herein by
reference (“Plan of Conversion™).

ARTICLE IT

An executed Plan of Conversion is on file ot the principal place of business of the
Converting Entity at 300 South Cochrap Strest, Willis, Tcxas 77378, and from and after the
conversion, an executed Plan of Conversion will be on file at the principsl place of business of
the Converted Eatity at 300 Soutk Cochran Street, Willis, Texas 77378,

BOU:2188454.3
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ARTICLE OI

A copy of the Flan of Conversion will be furnished to the Converting Entity (prior to the
conversion) or by the Converted Butity (after the conversion) on written request and without cast
e any sharcholder of the Converting Entity or partner of the Converted Entity.

ARTICLE IV

‘The approval of the Plan of Conversion was duly anthorized by all action required by the
laws vnder which Southwesi 'Wire Rope, Inc. is incorporated and by its constituent doctiments.
The number of cutstanding shares of each clags or geries of stock of Sonthwest Wire Rope, Inc.
entitled to vote, with other shares or as a class, on the Plan of Conversion are as follows:

Number of Shares Frtitled to
Vore 53 g Clasg or Sarjeg
Number of
Shares Class or MNumber of
Name of Corporation Outstanding Series Shares
Southwest Wire Rope, Inc. 21,5635 Class A 21,565
(There are
no Class B
Shares
Outstanding)
ARTICLE ¥

The sumbeor of shares, not entirled to vaote only as a class, voted for and aga.mst the Plan
of Conversion, respsctively, and, if the shares of auy class or series are eutitled to vote as a ¢lass
the mumber of shares of each such class or scries voted for and agajast the Plan of Conversion,

are as follows:

NUMBER of SHARES
Number of Shares Botitlad 1o
Yone ng s Clggg or Serjes
Total Tortal
Votod Voted Class or Voted Voted
Sowthwest Wire Rope, Inc. 21,565 o Class A 21,565 0
2

HOURIA54594.3
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ARTICLE Vi

Two copies of the Certificate of Limited Parmership of Southmﬁt Wire Rope, LP which
iz to be created pwsuant to the Plan of Conversion ara attached hezeto as Exhibit “B," and are
being filed with the Secretary of State with these Articles of Conversion.

ARTICLE VI
The Coaverted Entity shall be regponsible for the payment of all fees and franchise taxes

of the Converting ¥ntity, and pursuant to Article 3.18(C) of the TBCA shall be obligared to pay
soch fees and franchise taxes if such foes and framchise taxes are not timely paid

IN WITNESS WHEREOF, the undersigned Converting Entity has caused thege Articles
of Conversion to be executed as of the 30th day of September, 2003.

SOUTHWEST WIRE ROPE, INC,, s Texas
corporation
{Converting Entity)

By: 672—'— ..---'-*-"'7*--——-—-._____;“_

Name: Tom Byme
Title: Vica President

HOU:195494.3
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EXHIBIT A

YLAN OF CONVERSION
AMONG

SOUTHWEST WIRE ROPE, INC.
& Texas corporation
(Converting Entity)

SOUTHWEST WIRE. ROPE, LP,
1 Texas Hmdted partnership
{Converted Entity)

CAPRO, LTD.
2 Texzs Hmited partnership

AND

SOUTHWEST WIRE ROPE GP LLC,
# Delaware Hmited Hability company

Dated as of September 30, 2003

HOUR 854943
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PLAN OF CONVERSION

This PLAN OF CONVERSION (this “Agresment™), dated as of September 30, 2003,
between SOUTHWEST WIRE ROPE, INC., a Texas corporadon (“SOUTHWEST, INC.™),
SOUTHWEST WIRE ROPE, LY, g Texns limited partnership (“SOUTHWEST, LP"),
CAPRO, LTD., a Texas limited partership (“*CAPRO”), and SOUTHWEST WIRE ROPE
GP LLC, a Delaware limited Lability company (“SOUTHWEST GP, LLC™).

Preliminary Statement

1. The Board of Directors of Southwest, Inc. desirc to convert Souwhwest, e, to
Sowmhwest, LP (the “Conversion”) and deem the Conversion to be desirable and in the hest
interests of the shareholders of Southwest, Inc,, and have approved this Agresment in accordance
with the applicable provisions of the statutes of the Stmte of Texas.

2. The terms, conditions and manner of copswmnmating the Conversion are set forth
herein, .

3, For federal income tax purposes, it iz intended that the Conversion shall qualify as
a rearganization within the meaning of Section 368(a) of the Imernal Revenue Code of 1986, as
amended.

NOW, THEREFOQRE, in consideration of the premises and the mutual agreements,
covenants and provisions herein contained, the parries hereto sgree as follows:

ARTICLE X
The Conversion and Its Effecty

1.1 Conversion Effoctive Time.  Subject to the provisions of this Agreement,
Southrwest, Inc. shall duly prepare and execute Articles of Conversion sotfing fonh the
information required by, and otherwise in compliance with, the Texas Business Corporation Act
(es amended, the “TBCA") and the Texas Revised Limited Partnership Act (as aruended, the
“TRLFA") for filing pursnant to the Conversion, and thercafter shall have such Articles of
Conversion and a copy delivered for filing with the office of the Secretary of State of the State of
Texas as soon as practicable on or after the Closing Date (as defined below), The Conversion
shall become effective for all purposes upon the acceptance of the Secretary of State of the State
of Texas at 11:00 am CST, on Scptember 30, 2003 (the “Effective Time™).

1.2 Effect of the Convesion. At the Conversion Effective Time, by virtue of the

conversion and without any action on the part of any person, the following shall occur
(a) Southwest, Inc. shall be converted to Southwest, LP;

) Southwest, Inc. is continning its exdstence in the organization form of Southwest,
LP, a Texas limited partnership;

HOUZZIA5424.3
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: (¢}  Southwest, L¥, the converted entiry, is to be a Texas limited partnership formed
under the TRLPA pursuant to this Agreement and the Certificate of Limited Partnership as set
forth in Article X hereof

{d) Al shares of common stock issued and outstanding immeediately prior wo the
Effective Time held by Capro shall be converted to a ninety-nine and ninery-nine hundredths
pereent (99.99%) limited partner imterest and all shares of cotnmion stock issued and outstanding
L iarely prior w the Effective Time held by Southwest GP, LLC shall be converted to 4 ope
hundredth percent (.01%) general partner intexest in Southwest, 1P, the converted entity; and

(s}  From aud after the Bffective Time, the Conversion shall have al) the other effects
provided by applicable law.

ARTICLE I

Respongibility for Texas Franchise Tax

Southwest, LFP, the converted cntity, shall be responsible for the paymemt of all fees
impased by the State of Texas or any administrative agency of the State of Texas including bur
not limited to Toxas franchise tax imposed on Southwest, Inc., the converting entity, and that
Southwest, LP ghall be obligared to pay such fees and franchize taxcs if the sarpe are not tHmely
paid by Scutlrwest, Inc.

ARTICLE 1t

Exchange of Certificates

Capro and Southwest GP, LLC being sll the shareholders of Southwest, Inc., agree to
exchange all of the common stack of Southwest, Ine. issued and outstanding immediately prior
to the conversion m consideration of a partmership imterest in Southwest, LP as set forth in
Article ), Section (d) above.

ARTICLE IV

Representations and Warranties of Southwest, Ine.

4.1  COrpanization: Power and Authority. Southwest, Inc. is a corporation duly
organized under the TBCA and is validly existing and in good standing under the laws of the
Stare of Texas, Sourthwest, Inc. has all requisite cotporite povwer and autherity to own, operare
or lease its propertiss and to carry ou its business as now being conducted,

4.2 Capltalization. As of the Closing Date, the auwthorized capital stock of Southwest,
Ine. comsists solcly of shares of Southwest, Inc. common stock (“Southwest, Inc. Stock™). All
of the owstanding shares of Soythwest, Ine, Stock are duly authorized, validly isaued, fully paid
and non-zssesgable. There are no outstanding subscriptions, options or other amrangements or
commniments obligating Southwest, Inc. to issee any additional shares of Southwest, Inc, Stock.

HOU11E5494.%
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43  No Cemflicts Assuming this Agreement is approved by the requisite voie of the
sharsholders of Southwest, Inc, as of the Closing Date, consummation of the transactions
comemplated hereby and compliance with the tenms and provisions of this Agreement will not
materially conflict with, result in a marerial breach of, require notice under or constitute a
material default under any judgment, order, injumerion, decree or ruling of any cowrt or
governmental authority or under sny material agreerpent, indenture or instument to which
Southwest, Inc. is & party.

4.4  Agthority and Authorizatjon. . Southwest, Inc. has gll requigite power mnd
authority to eater inte and perform the provisions of this Agreement. The execution and delivery
of this Agreement and the consummation of the transactons contemplated hereby have been
duly amthorized by all necessary corporate action on the part of Southwest, Inc. subject to the
approvel of this Agreement by the shareholders of Southwest, Inc. Subject to such approval, this
Agreernent has been duly cxeoured and deliversed by Southwest, Inc.

ARTICLE V

Representations and Warranties of Capro

5.1 Qrganization: Power and Aythority. Capro is 2 imited partnership duly organized
under TRLPA and is validly existing and in good standing under the laws of the State of Texas,
Capre has all requisite power and authority to own, operate or lease ity propertics and to carry on
its business as now being conducted,

5.2 Capitalization. As of the Closing Date, Capro GP L1.C, 3 Delaware limited

Liability company and Capro LP 11.C, a Delaware lnitad Hability company collectively own one

. hundred percemt (100%) of the parmership interests in Capro. There are no outstanding options

or other arrangements or commmitments obligating Capro to grant any additional parmnership
interesrs,

53  No Conflicts. Assuming this Agreement is approved by the general partner Capro
as of the Closing Date, comsumration of the transactions contemnplated hershy and compliance
with the terme and provisions of this Agreemen: will not materially conflict with, result in a
mzterial bréach of, require notice under or constitute a mmterizl defenk under any judgment,
arder, injunction, decree or ruling of any court or governmental anthority or under any marerial
agreement, indenture or instrument to which Capro is a party.

5.4  Authorty and Authorization. Capro has all requisite power and authority to enter
into and perform the provizions of this Agreement. The exccution and delivery of this
Agreement and the consumnmation of the transactions contensplated hereby have been duly
authorized by all necessary corporate action on the part of Capro subject to the approval of thiz
Agresment by the geneml partner of Capro. Subject to such approval, this Agreement has been
duly executed and delivered by Capro.

HOU 2 185454.3
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ARTICLE VI
Representations smd Warranties of Southwest GP, LLC

6.1 Fonmarion Ouglification. Southwest GP, 1.1.C is a litmited labilicy corpany duly -
organized under the Delaware Limired Liability Company Act and is validly existing amd i good
standing under the laws of the State of Delaware. Southwest GP, LLC bas all requisite corporate
power and authority 1o own, operate or leaso its proportics and to carry on its business as now
bemg conducted.

6.2  Capjtalization. As of the Closing Date, Capto owns one hondred percent (100%)
of the membership interests in Southwest GP, LLC. There are no outstanding options or other
arrangemernds or comminnents obligating Southwest GF, LLC to grant any additional
membership interests in Southwest GP, LLC.

63  No Confligts. Assuming this Agreement is approved by the sole member of
Southwest OF, LLC, as of the Closing Dare, consumnmarion of the transsctions conternplated
hereby and cormpliance with the terms and provisions of this Agreement will nor materially
conflict ‘with, result in a marerial breach of, require notice under or constitute o material defanlt
under any judgment, order, injunctivm, decree or ruling of any court or povernmental authority or
under any material agresment, mdenture or ingtrument to which Southwest GP, LLC is a party.

64  Authority and Authorization. Southwest GP, LLC has all requisitc power and
authoriry to cuter inxo and perfonm the provisions of this Agreement. The execution and delivery
of this Agreement and the consunumation of the wansactions contemplated herebry have been
duly authorized by all necessary corporate action on the part of Southwest GP, LLC subject to
the approval of this Agreement by the sole member of Southwest GP, LLC. Sulject t such
approval, this Agreement has been duly executed and delivered by Southwest GP, LLC.

ARTICLE VI

Conditions Precedent t¢ Each Party’s
Dbligations to Effect the Conversion

The respecrive obligations of ¢cach party to affect the Conversion shall be subject to the
fulfillrnent (or waiver) at or prior to the Effective Time of the following conditions:

(a) The approval and adoption of this Agreeroent and the approval and adoption of
the orher proposals made i connection therewith at the special meeting of the Board of Directors
and sharcholders of Eouthwest, Inc, 1o be held to consider and act upon such proposals;

{b) The absence of eny order or injunction of any court or povernmental authority of
competent jurisdiction preventing consummation of the transactions conremplated hereby; and

(c) Each party to this Agreement shall have performed in all matecial respects their

respective agreements contained in thiy Agresment required to be performed at or prior to the
Effective Tims,

EOUR21R5494.3
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ARTICLE VIIX
Additional Agreements

2.1 Orher Actions. As soon Ay reasonably practicable after the execution of s
Agreement, Southwest, Inc. will take all action necessary to doly call, give notice of, convene
and hold meetings or obtain the requisite written consents of their stockholders, as appropriare, o
consider and vote upen approval of the Conversion snd the transactions contemplated hereby.
Southwest, Inc. will use all reasonable efforts to take all other action necegsary or advisable to
sccurc any vote or consent of the stockholders required by its organizational doeumerty, this
Agreement or applicable law to affect the Conversion.

8.2  Addiional Agresments, Subject to the terms and conditions provided herein,
cach of the parties hereto shall uge all reasonsble effects to obtain in a timely msnper all

necessary waivers, consents and spprovaly and to affect all necessary registrations and filings,
and 10 use all reasonable efforts to take, or canse to be taken, all other actions and t do, or cause
to be done, all other things necossary propar or advisable to consurmmats and make cffective as

promptly as practicable the tremsactions contemplated by this Agresrment. '
ARTICLE IX
Termination

9.1  Tennination — This Agrecment may be termineted and the Conversion
contemplated hereby may be shandoned at any time prior to the Bffective Time by written
agreernant of the parties hereto.

92  Effect of Termination. If this Agreement is teominated as provided there shall be
no Habilities or obligations hereunder on the patt of the parties hereto.

ARTICLE X

Creaton of Converted Entity

Attached hereto as Exhibit “B” and incorporated herein by reference, is a copy of the
Certificate of Limited Parmership of Southwest, LP, which ‘will be created by the Arnicles of

Conversion,

ARTICLE XI

Miscellanenus

11.1  Closing. The cloging of the Conversion will tzloe place at the time and on 2 date
(the “Cloatng Date™) to be specified by the perties, which shall Be ga soon g5 practicable afier the
savisfaction of the conditions set forth in Article VII hereof, at the offices of Andrews & Kurth
L.L.P, 600 Travis Street, Suite 4200, Hovston, Texas 77002, upless another date or place is
agreed 1o in writing by the partiss hereto,

HOWU21E3404.3
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11.2 Funher Cooperation. .Af, and ffom time 1o time after, the Closing, at the request
of another party hereto but without further consideration, cach party hercto will take all such
acHops and deliver all such docurnents a¢ shall be reasonably necessary or appropriare 1o camry
ot the termy and provisions of this Agreement.

11.3 [Expenscs. Whether or not the Conversion iz affected, ail coars and expenses,
including but not limited to broker, legal and sccouuting fees and expensey, mourred in
comnection with this Agreement and the transactions contemplated herchy shall be the
regponsibility of Southwest, 1.P

11.4 Invalid Provisions If any provision of this Agresment is held to be illegal,
invalid or unenforceable under present or finure laws effective during the term hereof, such
provision shall be fully severable; this Agreememt shall be construed and enforced as if such
illegal, invalid or uvnenforceable provizion had never eémprized a part hereof, and the
provisions hereof shall remain o full force and effect end shall not be affected by the illegal,
invalid or unenforceable provision or by its severance therefrom.  Forthermors, in liev of such
iliegal, invalid or unenforceable provision, there shall be added amomatically ax a part of thas
Agreement a provision as similar in terms to such illegal, invalid or unsnforceable provision as
may be poasible and be legal, valid and enforceable.

11.5 Emtirety apd Amendments. This instrument embodies the cutire agreement
between the parties and supersedes all prior agreements and understandings, i€ any, relating to
the subject matter hereof, and may be amended only by an instrument in writing executed by the
party to be bound thereby and supplemented only by documents delivered in accordance with the
express terms heteof,

11.6 Headines. The headings, captions and arrangements used in this Agreement are,
unless specified otherwise, for convenience only and shall not be deemed to lmit, amplify or
modify the terms of thizs Agresment or affeer the memning bereof.

11.7 Goverping Law. The terms and conditions of thit Apreement shall be govermed
by and construed in accordance with the laws of the State of Texas.

11.8 Counterparts. This Agreament may be executed in one or more counterparrs, #ach
of which shall be deemned an original and a¥1 of which together shall conpstitute but one and the
same instrument; but in making proof of this Agreemenr, it shall not be necessary to produce or
account for all conmrerparts.

i
HOURI35494.3
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SOUTHWEST WIRE ROPE, INC,, a Texas
corporation
Converting Entity

Name: Tom Byme
Title: Vice Pregident

CAPRO, LTIy, a Texay limited parmership
By Capro GP LLC, a Delaware Hrmited Yiability
company, its general partner

O i R —

Name: Tomx Byrne
Title: Vice Pregidemt

SOUTHWEST WIRE ROPEGP 11I.C, a
Delaware Emired liability company

Narne: Tom Byrne
Tiler Vice President

5.
21544943
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Drated: September é‘{' . 2003, to be effective the Bffective Time.
SOLE GENERAL PARTINER:

SOUTHWEST WIRE ROPE GP LL.C, 1 Delaware
litnited lability company

By e
Name: Tom Byrne
Title: Vice Pregident

-

Lr2lgsapay
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EXHIBIT B |
CERTIFICATE OF LOIvaTED PARTNERSHIF
OF
SOUTHWEST WIRE ROPE, LP
1. The name of the limited partnership is Southwest Wire Rope, LP.

2. The address of the registered office and the name and address of the
registered agemt for service of process iz as follows:

Capitol Services, Inc.
B0O Brazog, Suite 100
Austin, Texas 78701

3, The uddress of the principal office in the United States where records of the
limited partnership are to be kepr or mnade available iz ag follows:

300 South Cochran
‘Willis, Texas 77378

4, The name, mailing address and the strect address of the business office of the sole
general partner I as follows:

Southwest Wire Rope GP LLC (a Dﬁlﬂwaﬂ: limited liability company)
200 South Cochran
Willis, Texas 77378

5. The limited pannarshrpmtobaformcdnsﬂfthetﬂn&ufmefﬂmgofthm
Certificare of Limited Partmership with the Secretary of State of Texas.

G, This Certificatc of Limited Parmership will become effective on September 30,
2003 ax 11:00 am. CST (the “Effective Time") in accordance wirh the provisions of Section 2.12
of the Texas Revised Lirnited Partuership Act,

7. This limited partnership is being organized purzuant to a plan of conversion. The
narpe, address, prior form of organization, date of incorporstion and the jurisdietion of
meorporation of the converting entity are as follows:

Frior Form of Date of Jurizdiction of

Sowutherest Wire Corporation March 27, 1959 Texas
Rope, Inc.

HCAIZ1RS4P42

TRADEMARK

Bols

REEL: 002878 FRAME: 0378



6:21 FAX 312 984 7700 MWE CHICAGOD Aol

Dated: September Moua, 10 he effective the Bffactive Tim:
SOLE GENBRAL PARTNER:
SDUTHWEST WIRE ROPE GP L1C, a Delaware
limfted hability company .
By (B e o —

Name: Tom Byme
Title: Vice President

-3
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