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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of _Q_ page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

s~

P

223?.

Secretary of State
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AGREEMENT OF MERGER N R D e,
of the State of California
OF AUG 3 1 1999
YATES INVESTMENT CASTING WAX, INC. '
(an Illinois corporation) BILL JONES, Secretary of Stete
INTO
REMET CORPORATION

(a California corporation)

AGREEMENT OF MéRGER, dated as of August 20, 1999, between Remet Corporation,
a California corporation (“Remet”), and Yates Investment Casting Wax, Inc., an Illinois corporation
(“DCY”).

WHEREAS, the Board of Directors of each of DCY and Remet has approved the merger of
DCY with and into Remet (the “Merger”) in accordance with the provisions of the General
Corporation Law of the State of California (the “GCL”) and the provisions of the Business
Corporation Act of the State of Illinois (the “BCA”™); and

WHEREAS, the Board of Directors of each of DCY and Remet have, in light of and subject
to the terms of and conditions set forth herein, (i) determined that the Merger is fair to, and in the
best interests of, the holders of shares of common stock of DCY and Remet, respectively, and
(i) adopted a resolution approving and adopting this Agreement of Merger and the transactions
contemplated hereby and recommending the approval and adoption by the shareholders of each of
DCY and Remet, as the case may be, of this Agreement of Merger.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, DCY and Remet agree as
follows: :

1. Merger. Upon the terms and subject to the conditions hereof, and in accordance with
the applicable provisions of this Agreement, the GCL and the BCA, effective on the
Effective Date (as defined below), DCY shall be merged with and into Remet. Upon
the Effective Date, Remet shall continue to exist as the surviving corporation (the
“Surviving Corporation™) and the separate corporate existence of DCY shall cease.

2. Effective Date. The Merger shall become effective on August 31, 1999 (the
“Effective Date”).

3. Effect of Merger. The Merger shall have the effects set forth in the GCL and the
BCA.
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4. Articles of Incorporation. The Articles of Incorporation of Remet, as in force and
effect immediately prior to the Effective Date, shall continue to be the Articles of
Incorporation of the Surviving Corporation, until amended as therein provided and
in the manner prescribed by the provisions of the GCL.

5. By-laws. The by-laws of Remet, as in force and effect immediately prior to the
Effective Date, shall continue to be the by-laws of the Surviving Corporation, until

amended as therein provided and in the manner prescribed by the provisions of the
GCL.

6. Board of Directors and Officers. The directors and officers of Remet in office
immediately prior to the Effective Date shall continue to be, respectively, the
members of the Board of Directors and the officers of the Surviving Corporation, all
of whom shall hold their respective directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the by-laws of the Surviving Corporation.

7. Conversion of Shares.

(a) Each share of common stock of DCY issued and outstanding immediately
prior to the Effective Date shall, on the Effective Date, by virtue of the
Merger and without any action on the part of the holder thereof, be converted
into one share of common stock, par value $1.00 per share, of the Surviving
Corporation, certificates for which shall be issued to the sole shareholder of
DCY upon surrender to the Surviving Corporation of any certificates for
shares of common stock of DCY, and such shares of common stock of the
Surviving Corporation shall be duly issued, fully paid and non-assessable. .

(b) The issued and outstanding shares of common stock of Remet shall not be
converted or otherwise affected by the Merger, but each said share which is
issued and outstanding immediately prior to the Effective Date shall remain
outstanding ahd shall continue to represent one issued and outstanding share
of the common stock of the Surviving Corporation.

8. Further Assurances. The Board of Directors and the officers of DCY and Remet,
respectively, and each of them, are hereby authorized, empowered, and directed to
do any and all acts and things, and to make, execute, deliver, file, and/or record any
and all instruments, papers, and documents, which shall be or become necessary,
proper, or convenient to carry out or put into effect any of the provisions of this
Agreement of Merger or the Merger.
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9. Termination. Notwithstanding the full approval and adoption of this Agreement of
Merger, at any time prior to the Effective Date (or such earlier date as may be
required by applicable law), the Board of Directors of DCY, or any authorized
committee thereof, or the Board of Directors of Remet, or any authorized committee
thereof, may determine to terminate, and not to effect, this Agreement of Merger or
the Merger.

10. Counterparts. © This Agreement of Merger may be executed in one or more

counterparts, each of which shall be deemed to be an original, but all of which
together shall constitute one and the same instrument.
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IN WITNESS WHEREOF, each of the corporate parties hereto has caused this Agreement
of Merger to be executed on its behalf by its officers pursuant to the approval and authority duly
given by resolutions of their respective Boards of Directors, all as of the date set forth above.
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REMET CORPORATION,
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Name: James P. Armold
Title: “Assistant Secretary

YATES INVESTMENT CASTING WAX, INC,,
an Illinois corporation
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Title: Assistant Secretary
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Pursuant to Section 1103 of the General Corporation Law of the State of California

John S. Paraszczak and James P. Arnold certify that:

1. They are the president and assistant secretary, respectively, of Remet Corporation, a
California corporation.

2. The Agreement of Merger in the form attached was duly approved by the board of
directors and shareholders of the corporation.

3. The approval of at least 50% of the issued and outstanding shares of the corporation’s
common stock was required to approve the merger and related Agreement of Merger.

4. The shareholder approval was by the holders of 100% of the outstandmg shares of the
corporation.

5. The corporation has only one class of shares and the number of shares outstanding is 500.

We further declare under the penalty of perjury under the laws of the State of California that the
matters set forth in this certificate are true and correct of our own knowledge.

DATE: August 20th1999
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Name:” James P. Arnold
Title: Assistant Secretary
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