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State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"METALDYNE SUBSIDIARY INC.", A DELAWARE CORPORATION,

WITH AND INTO "MASCOTECH, INC." UNDER THE NAME OF "METALDYNE
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-THIRD DAY OF JANUARY, A.D. 2001, AT 4:30

O’ CLOCK P .M.

Hurriet Smith Windsor, Secretary of State

AUTHENTICATION: 1250375

3345651 8100M

010347519 DATE: 07-18-01
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
METALDYNE SUBSIDIARY INC.
WITH AND INTO
MASCOTECH, INC.

Pursuant to Section 253 of the
Genera] Corporanion of Law of the State of Delaware

MascoTech, Inc., a Delaware corporation (the "Compaay ™), does hereby certify
to the following facts relaring to the merger (the "Merger") of Metaldyne Subsidiary Inc., a
Delaware corporation (the "Subsidiary™), with and into the Company, with the Company re-

maining as the surviving corporation:

FIRST: The Company is incorporated pursuant to the General Corpora-
ton Law of the State of Delaware (the "DGCL"). The Subsidiary is incorporated pursuant to

the DGCL.

SECOND:  The Company owns all of the outstanding shares of each class

of capital stock of the Subsidiary.

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATICNS
FILED 04:30 PM 01./23/2001
10037575 - 2030673

TRADEMARK
REEL: 002355 FRAME: 0450



JAN-23-2001 18:@6 CT CORPORATION

212 S99 9298 p.p3

THIRD: The Board of Duectors of the Company, by the following reso-
lutions duly adopted on January 19, 2001, determined 1o merge the Subsidiary with and into

the Company pursuant to Scction 253 of the DGCL:

WHEREAS, the Company owns all of the outstanding shares of capital stock

Metaldyne Subsidiary Inc., 2 newly formed Delaware corporation (the “Subsidiary™);

WHEREAS, the Directors of the Company deem it advisable that the Subsidi-

ary be merged with apd into the Company, pursuant 1o Section 253 of the DGCL,;

NOW, THEREFORE, IT IS RESOLVED, that the Subsidiary be merged with
and into the Company, with the Company as the surviving corporation (the “Merger™); and

further

RESOLVED, that the name of the Company shall be changed in the Merger to
Metaldyne Corporation, so that, from and after the Merger, Article 1 of the Company’s
Amended and Restated Certificate of Incorporation shall read as follows: “The name of the

corporation shall be Metaldyne Corporation™; and further

RESOLVED, that by virtue of the Merger and without any action on the pary of
the holder thereof, each then outstanding share of common stock of the Compeny shall remain
unchanged and continue to remain outstanding as one share of common stock of the Com-
pany, held by the person who was the holder of such share of common stock of the Company

immediately prior to the Merger; and further

TRADEMARK
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RESOLVED, that by virue of the Merger and without any action on the part of
the holder thereof, each then outstanding share of common stock of the Subsidiary shall be

canceled and no consideration shall be issued in respect thereof’ and further

RESOLVED, that any officer of the Company be and each of them hereby is,
authorized and directed to make, execute and acknowledge, in the name of the Company, a
certificate of ownerstup and merger for the purpose of effecting the Merger and to file the

same in the office of the Secretary of State of the State of Delaware; and further

RESOLVED, that apy officer of the Company be, and esch of theﬁl hereby is,
authorized, empowered and directed 1o exacute such other docwments and take such other ac-
tions as any one or more of them shall deem necessary, appropriate or advisable to carry our
the inent and purpose of the foregoing resolutions, including, without limitation, executing
such insururpents, filing such documents and taking such other action as required under the
Company’s financing documents or as required by law or any governumental or regulatory

body; and further

RESOLVED, that all actions taken and expenses incwred by any officer here-
tofore in furtherance of any actions authorized by any of the foregoing resolutions hercby are

expressly ratified, confinned, adopted and apprqved.

FOURTH:  The Company shall be the surviving corporation of the Merger

and the name of the surviving corporation shall be Metaldyne Corporation.
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IN WITNESS WHEREOF, the Company has caused this Certificate of Owner-

ship and Merger to be executed by its duly authorized officer thisﬂ‘day of January, 2001.

MASCOTECH, INC.

o D Jebd

Name: pavid B. Liner
Office; Vice President & Genera) Counsel

TOTAL P.B2
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