CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of
the corporation records of the State of Idaho, do hereby certify that

LETIS DDUSTRIES, IMC.

a corporation duly organized and existing under the laws of Michigan has fully 31 =

complied with Section 10 Article II of the Constitution, and with Sectidns 30-501 and 30-502,

Idaho Code, by filing in this office on the Sevemgeemth day of _ July,

19 41 , a properly authenticated copy of its articles of incorporation, and on the Sovengoenth

day of July, 19 61 , a designation of J. A, Eberle in

the County of Ada asg statutory agent for said corporation within the State of

Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND 1 FURTHER CERTIFY, That said corporation has complied with the laws of the State

of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-

ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in

Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOQF, 1 have hereunto

set my hand and affixed the Great Seal of the

State. Done at Boise City, the Capital of Idaho,

this  17sh day of  July

AD. 1941 .
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AGREEMENT AND PLAN OF CONSOLIDATION
AGREEMENT AND PLAN OF CONSOLIDATION made and entered into this ;
17th  day of Decerber , 1958, by end tetween LETTS

INDUSTRIES, IKC., a corporation o pe organized under the lawe of the State
of Michigan and nereinafter sometimes referred to as the rgorperation’;
LETTS DROP FORGE INCCRPCRATED, & Michigan corporaticn, bereivafter sometirnes
referred to as n"1ETTS"; TEE VINCENT STEEL PROCESS COMPANY, & Michigen cor-
poration, nereinafter sometimes referred to 8B wyINCENT"; POWERS % SONS,
INC., BO Cchio corperation, nereinafter sometimes referred tc 85 "POWERS" ;
gnd PARKS ENGTNEERING, INC., & Wisconsin corporatiocn, hereinafter sometimes
referred to &S upARKS"'; all of which corporatiouns, other than LETTS
INDUSTRIES, INC., are hereinafter sometimes referred to in the eggregate a5

the "Constituect corporaticns”;

1., Toat LETTS TROP FORGE INCORPCRATED was {ncorpcrated Juve 12,
1909, under tpe laws of the state of Michigeo; ite corporate existehce wab
extended March 27, 1939, for a further terd of thirty years; its autboriied
cepitel consists of 7,500 shares of coTmon capital stock with a per velue of
$10 per share, 6,030 shares cf which are igsued and outstanding; and said

corporaticn is duly orgaolzed, existing and in good standiog under the 1Bw5

of the State of Michigan;

2. Tpat THE VINCENT STEEL PROCESS COMPANY was jncerporated
September o2, 1909, under the laws of tne State of Michigeo; its corpcrate
term was exteaded OQctober 5, 1939, for a further tero of thirty yesrs; its
gutborized capital stock consistis of 230,000 shares of ccmmon capital stock
with a par value of $1 per share, 30,000 shares of which are 1ssued end
cutstanding; apd saicd corporation is duly organized, existiug and 1o good

‘standing under the 1aws of the State of Micbigan;




3. Tcat POWERS & 50HS, INC., wab {ncorporated February 29, 1956,

under the laws of the 5State of Oblo; its guthorized capital stock consiBts
of 500 shares of ccomon capitel stock with a par value of $100 per share, all
of which stock is 155ued and outstandiog; and said corperatico is duly organ-

1zed, existing and in good standing under the laws of the State cf Ohlo;

L. That PARKS ENGINEERING, INC., wes jncorporeted May 29, 1957,
under the laws of the State of Wisconain; it authorized cepital stock con-
sists of 50,000 shares of common capital stock with a par value of $1 per
shere, ell of which cepital atock is issued mod outstanding; aod sald
corporation is duly crganized, existing and io good standing under the laws

of the State of Wiaconsin;

5. That the principal office of LETTS DROP FCORGE THCCRPORATED 1is
at 2714 West Jefferson, Detroit, Michigan, end the name acnd address of its
resident agent is C. E. Letts, whose address is 271l West Jefferson, Detroit,
Michigan; the principal office of THE VINCENT STEEL PROCESS COMPANY 1s 2k2k
Bellevue Avenue, Detroit, Michigan, and the name and addrees of its resident
agent is Thomas EH. MacIndoe, whoee address is 242L Bellevue Avenue, Detrecit,
Michigan; the principel office of POWERS & SONS, INC., 18 Montpelier, Chio,
apd the name and address of its resident agent is Lee E. Fowers, whose
address is Montpelier, Ohio; aud that the principal office of PARKS ENGIMEER-
G, INC., is 347 East Ward Street, Milwaukee 7, Wiscounsin, and the name snd
address of its resideat agent iz James E. Parks, whose address is 347 Esst

Ward Street, Milwaukee T, Wisconsin;

&. That the Michigano Gereral Corporaticon Act, Sections B50.52 -
450.56, autborizes the consclidation of one or more Michigan corporations
with any other corporation, including a foreign corporation; that the Ohio
General Corporation Law, Sections 1701.78 - 1701.85, authorizes the consoli-
dation of one or wore Ohic corporaticns with aopy other cérporation, including
A foreign corporation; that the Wiscounsin Busioess Corporation Law, Sections

180.63 - 180,69, suthorlzes the consolidstion of one or wWOTE Wisconsin

e




corporaticns with sny other corporaticn, including e foreign corporetion; and
that the said corperation laws of sald states authorlze the consolidaticn of
all of the withln named corporations into e new corporation to be organlzed .

under the laws of the State of Michigan;

7. That the board of directors and officers of the Couostituent
Corporaticns are basically the same and are ioter-locking, that the sole
shareholder of each corporation is C. E. Letts, that . E. Letts acgulred
the Comstituent Corporations, other them LETTS DROP FORGE INCORPORATED, over
the past several years beceuse of their functiopal relationship with LETTS
DROP FORGE INCORPORATED; that the board of directors of eech of sald corpo-
rations deem it to be in the best interests of their respective corporations
and their sole shareholder to consolidate into a mew corporation in order to
achieve greater efficiency, economy and internal control due to their increes-
ing functional relationshbips and inter-couwpany business; and, that the said
board of directors of eamch of said corporations has duly determined that the

sald consolidation ehall be consummated oo the basis of the respective boock

H
¢

values of smid corporations, it being uoenimously agreed that the bobk value
of each corporation is the falr market value of the issued snd cutstanding

capital stock of each such corporation.

NOW, THEREFORE, the perties hereto by aod between their respective
Yoard of directors have agreed, aund they do hereby agree, thet LETTS, VINCENT,
POWERS sod PARKS shall consolidate into the Corporation pursuspt to the pro-
visions of the Michigan Geperal Corporatlon Act; snd they do hereby further
agree that the said consolidation shall be consummated in accordance with |

the following terms and cooditions, that is to say:

FIRST: LETTS, VINCENT, POWERS and PARKS shall be and they are
hereby coasolidated into a new corporation to be vemed LETTS INDUSTRIES,
INC., which corporaticn shall be a corporaticn duly crganized and existiog

ynder the laws of the State of Michigan.




SECOND: The Articles of Incorporation of the Corporation ere as

follows:

ARTICLES OF INCCRPORATICN

These Articles of Incorporaticn are signed and ackoowledged by the
parties hereto for the purpose cof forming & corporation for profit under the
provisions of the Michigan General Corporatiocn Act, Act No. 327 of the Public

Acts of 1931, es amended, as follows:

ARTICLE 1,

The neme of the corporatiom is LETTS INDUSTRIES, INC.

ARTICLE II.

The purpose or purposes for which the corporation is formed are as
follows: Tec conduct a drop-forge business, a hemt-treat business, and &
vanufacturing business or aoy simlilar or relsted business; to mapnufacture,
buy, sell, own, lease, acquire, use, develop, repair, maintain, service,
heat-treat, process, machine, finish, tool, retocl, combine, improve, forge,
treat, distribute, transport, store, warehouse, operate, liceuse, and other-
wise desl with in any wanner not prohibited by law property (whether real,
personal or mixed), including but not limited to metals, goods, wares,
waterials, merchandise, inteogibles, wmachines, equipment, toolse, parts,
accessories, products, chaias, connrecting rods, inventories, supplies and
the like, and similar or related assets of every class and description; to
acquire, bold, use, sell, lease, pledge, deal in, wmortgege or otherwise lien,
exchange, coavey, transfer cr dispose of any property, essets or rights re-
ferred to herein; to license, aesign or grant licenses or other rights with
respect 1o patents, inventions, lmprovemeats, precesses, formulas, trade-
marke, trede-names, copyrights, and the like; and to otherwise Carry on any
business in connection with the foregeing and in any way incident thereto;
provided, however, thet the corporation will not act as a ;ommon carrier or
prlic utility. Im general to carry on any buslness in connection therewith
and incident theretc not forbidden by the laws of the State of Michigan apd
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with all the powers couferred upono corporaticns by the laws of the State of

Michigan.

ARTICLE III.
Locetion of the first registered office 1is:
271k West Jefferson
Detroit 16 (Wayne County), Michigsn
Poet office sddress of the first registered office is:
2714 West Jefferson

Detroit 16, Michigan

ARTICIE IV.

The name of the first resident agent is C. E. Letts.

ARTICLE V.

(1) The total authorized capitel stock 1s 5,000 shares Class A pre-
ferred stock, par velue $100 per share; 6,000 sharee Cless B preferred stock,
par value $100 per share; 500 shares cowmon stock, par value $100 per share.

{2} A statement of all or any of the designations and the poﬁers,
preferences snd rights, and the quelifications, limitaticus or restrictions
thereof is as follows:

{a) The original capital of the corporstion skell consist (<} 4
5,000 shares of Class A preferred stock, ‘,000 shares of Class B preferred
stock epd 500 shares of common stock, &ll shares having & per value of

$100.00 per share.

(b} The capital of the corporation shall be equsl to the sum
cf the sggregate par value of all issued shares of stock, plus such amounts
as, from time to time, by resclution of the board of directcrs may be trans-
ferred to capital.

(¢) The entire voting power of the corporation shall be vested
in tpe cemmon stock and the Cless A preferred stock, tbé holders of each class
of stock beipg entitled to onme vote for each share of stock standing 1o

their names on the stock certificate books of the corporation. The holders
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of Class B preferred stock shall not be entitled to vote, except as required

by law, and except that if two consecutive anousl dividends payeble on Class
B preferred stock are in default, thep immedimtely upon the happening of

such event, and until such defeulted dividends and all dividends subsequently
defaulted are paid, the holders of Class B preferred stock shall be entitled
to ope vote for each share of such stock standing 1n their cames oo the

stock certificate books of the corporation. Upon paymeot ino full of the
defsulted dividends, the voting power in Class B preferred stock shall
cense, and the eotire voting power of the corporation shall sgain be vested

i

in the common stock end the Class A preferred stock.

(d) ©No shareholder of this corporation shall, because of his
ownership of stock, have a preemptive right or other right to purchase, sub-
seribe for, or take any part of any stock or any part of the notes,.debéutures,
bonds, or other securities coovertible into or carrying options or warrants to
purchase stock of this corporation issued, optioned, or sold by 1t after its
incorporation. Apy part of the capitsl stock and any part of the notes,
deventures, bonds, or other securities couvertible ioto or cérrying ;ptioqs
or warrants to purchase stock of this corporation euthorized by these Articles
of Incorporation or by any emendment hereto, duly filed, may at any time be
issued, optioned for sale, and sold or diquged of by this corporation pur-
suant to resolution of 1ts board of directors te such persons, including but
not limited to then shareholders of this corporation, asnd upop such terms
and conditions as may to such board of directors seem proper without first
offering such stock or securities or aoy part thereof to existing share-
bolders, or aay of them.

{e) The holders of Class A preferred stock shall be eotitled
to moncumulative dividends therecn at the rate of $4.00 per share per annum
before mny dividend shall be paid on the common stock. Tge holders of Class
B preferred stock shall be entitled to cugulative dividends thereon at the

rate of $4,00 per share per annum in priority to the paymeat of amy dividends

6-
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oo Class A preferred stock or common Btock; Provided, Bowever, that pricr . A 3
to January 1, 1964, such Class B preferred stock shall be noncumulative; aed,

Provided, Further, that after December 31, 1963, such Class B preferred stpck
phall be cumulative for any accounting year of the corporation oaoly 1o the
event that the corporation realizes & met inccme before federal income taxes
for that accounting year (without any deduction for net operating lose carry-
overs from past mccounting years) im exéess of an smount equal to ten perceat

(10%) of the net worth (capital plus surplus) of the corporation, computed

on the baeis of the net worth of the corporatlon as of the close of the wext
preceding sccountlog year, whereupon such Cless B preferred stock shall be
cumulative stock for thet particular accounting yeer and the dividends thereon

shall accumulate for sald accounting year in an amount equel to such excess

or in an amount equal to $4.00 per ehare on such stock, whichever is lesser.
Kotwithstanding any proviao herein coantained, the holders of Clsss B preferred
stock sball be entitled to dividends for amy accounting year at the rate of
$4.00 per share per annum before any dividend shall be declared or paid on
Class A preferred stock or common stock.

All remaining accumulated or current earpiogs aﬁd profits which the
board of directors may declere as ordinary dividends shall be distributed to
the holders of the common stock exclusively.

Anything in thie Article V. (2)(e) to the comtrary notwithstaoding, -
no dividends shall be declared or pald on common stock except from earned
surplus aond no dividends shall be declared or pald on any preferred stock
except from surplus, within the meaning of Section 22, Act 327, Public Acts
of 1931, as amended.

(f) In case of complete liguidation, dissolutiom, or distri-
bution of substantially all of the asesets of the corporation for aany reason
whatsoever, the holders of Class A preferred stock amd Class B preferred stock
shall be paid on & pro rata bagis the per value of such preferred stock plus

. accumulated dividends, 1f any, before any net assets cf the corporation are

distributed or made available to the holders of the common stock, whereupon
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the balance of the net assets, if any, of the corporation shall be distributed
nr made sveilable to the holders of the comzon stock in proportice to thelr

shareboldings in the corporatica.

ARTICLE VI.
LETTS INDUSTRIES, INC. is being formed by the coosolidation cof
LETTS DROP FORGE INCORPCRATED, & Michigan corporation, THE VINCENT STEZL
PROCESS COMPANY, & Michigan ccrporaticn; POWERS & S0NS, INC., an Ohlo cor-
poration, and PARKS ENGINEERING, INC., a Wisconsln corporationm, under Section
5¢ of the Michigan Geoeral Corporaticon Act, Act 327, Public Acts of 1931,

as anended.

ARTICLE VII.

The names and addresses of the first board of directors are &8s

follows:
C. E. Letts 271k W. Jefferson Detroit, Michigan
C. E. Letts, Jr. 2714 W. Jefferson Detroit, Michigan
Irene Letts 22 Oakland Patk Fleasaunt Ridge, Michbigan

ARTICLE VIII.

The term of the corporate existence 1s thirty years.

ARTICIE IX.

Whenever s comprozlse or arrangement or aay plan of reorganization
of this corporstion is proposed between this corporation and its creditors or
any class of them and for between this corporation and its shareholders or asy
class of them, gny court of equity jurisdiction withien the State of Michigan,
may oo the application of this corperation or of any creditcr or apy share-
holder thereof, or on the application of any receiver or receivers appointed
for this ccrporatiou, order a meeting of the creditors or class of creditors,
endfcr of the sharehclders or class of sharehclders, es the case may be, to
be affected by the propcsed compromise or arrangement ¢r regrganoizatios, to
be summoged in such manner as said court directs. If a msjority in number

representing three-fourtbs in value of the creditors or class of creditors,
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andfor of the shareholders or class of shareholders, as the case may be, to

be affected by the propcsed compromise or arrangement or reorganizatiom, egree
to any comproulse or arrangement or to any reorgaclzation of thls corporation
as a consequence of such cowpromise or arrangement, said compromise or arrénge-
ment acd said reorganizaticn shall, if sanctioned by the court to which the

sald application has been made, be blnding on all the creditors or class of
creditors, and/cr on all the shareholders or cless of shareholders, as the

cese way ke, aod also oo this corporation.

TEIRD: The principal place of business of the Corporation in
Michigan shall be 2714 West Jeffersom, Detroit, Michigan, and the name and
address of ites resident agent shall be C. E. Letts, whose address is 271k
West Jefferson, Detrolt, Michigan; the principal place of business of the
Corporation in Ohic shall be Montpelier, Chio, andéd the name and address of
its resident agent in Ohioc shall be Lee E. Powers, whose address ies Montpelier,
Ohio; and the principal place of businese of the Corporaticn im Wisconein
gball be 347 East Ward Street, Milwaukee 7, Wisconsin, and_tberuame and address
of its resident agént in Wisconsin shall be James R, Parks, whose address is

347 Fast Ward Street, Milwaukee 7, Wisconsin.

FOURTH: The within consolidation shall be made on the basis of the
book values of the comstituent corporations as of December 31, 1958. On
December 31, 1958, the capital stock of the constituent corporaticns shaell be
cooverted into the capital stock of the Corporation on the basis of the re-
spective beook values of the constltuent corporatione as of Octoker 31, 1958,
as set forth in parsgraphs (1) to {&), both inclusive of this Article FOURTH.
When the respective bock values of the coastituent corporaticos as of December
3i, 1958 are finally determined by the auditors of each constituent corpora-
tiom, the increase or decrease in book value of esch constituent corporation
between October 31, 1958 and December 31, 1958 shell be adjusted by the

exchange of Class B preferred stock onm the basis of one share of sald stock
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for each Ope Hundred Dollars ($1C0.00) of imcrease or decrease in book value
during saild period.

(1) The 6,030 shares of commcn caepital stock of LETTS witk .
a par value of $10 per share shall be converted into 329 shares
of common capitel stock, 3,136 shares of Class A preferred
stock med 3,464 shares of Cless B preferred stock of the

Corporation; aund each holder of the sbares of common capital

stock of LETTS ehall be deemed to be the holder of the pumber y

of shares of common stock, Clesa A preferred stock and Class B ;

preferred stock of the Corporation resulting from the coaver-

glon of such sbares of common capital stock of ILETTS on such
basis.
(2) The 30,000 sbares of commcn capital stock of VINCENT
with & par velue of $1 per share shall be converted ioto T5
shares of common cepltal stock, 713 sberes of Cless A pre-
: ferred stock and TE8 sbares of Claes B preferred stock'of the
Corporatioﬂ; and each holder of the sheres of coumon capltal
stock of VINCENT shall be deemed to be the holder of the
sumber of shares of common stock, Clase A preferred stock
and Clace B preferred stock of the Corporation resulting from ~f
the couversion of such shares of commoa capital stock of
VINCENT oo such basis.
(3) The 500 shares of common capital stock of POWERS
vwith s par value of $100 per share shall be converted loto
6L shares of coomon capital stock, 616 shares of Class A pre-
ferred stock and 681 shares of Clase B preferred stock of the
Corporation; and each holder of the shares of common capltal

gtock of POWERS shall be deemed to be the holder of the number
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of shares of common capital stock, Class A preferred stock and
Cilags B preferred stock of the Corporation resulting from the
conversion of such shares of common capital etock of PCWERS.op— 5
oo such basise. .
{4) The 50,000 skares of common capital stock of PARKS

with & per value of $1 per share shall be converted imto 32

ghares of common capital stock, 302 shares of Clase A pre-
ferred stock and 334 sbares of Class B preferred stock of

of the Corporation; &nd esch holder of the shares of common
capital stock of PARKS shell be deemed to be the holder of

the nugpber of shares of common capital stock, Class A pre-
ferred stock and Class B preferred stock of the Corporation
resulting from the cogversion of such shares of common cepital

stock of PARKS oo Buch basis.

(5) Each holder of any outstandiog certificate or certif-

) jeates representing shares of common capital stock 5f LETrs;
VINCENT, POWERS andfor PARKS shell be eutitled, upon the sur-
repder of such certificete or certificates at the principal
office of the Corporationm, to receive in excheoge therefor
certificates representiog the pumber of shares of common
capital stock, Class A preferred stock and Class B preferved
gtock of the Corporation represented by the certificate or
certificates BO surrendered snd cooverted;

(6) aAnything in this Article Fourtb to the contrary notwith-
standing, the Corperation ehall not be required upon any such
conversion to issue certificates representing any fractica of &

ghare of stock; and C. E. LEITS, as sole shareholder of all of the
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conBtituent corporations, nereby waives any right to such fractional

shares, if any, ©F to the fair value therecf.

of cutstanding certl
VINCENT, POWERS gnd /or PARKS

ficates representlog shares

(7} The nolders
ghall

of common capital stock of LETIS,
all not be accorded

ceive any dividends and BB

pot be entitled to re
+ shares until they have sur-

aty other rights with respect to thel
for certificates of the Corporation, as

rendered thelr certificetes

pereipabove provided.
FIFTH: The terms.and conditions of the copsolidatlion are as follows:
board of directors of the Corporatlon shall be 88

{1) The
fice until their respectiv

i1ows mnd they shall hold of e SuL-

fol

cespors shall be elected end qualified:
c. E. LETTS
IRENE LETTS

c. E. LETTS, JR.

{2} The officers of the Corporation shall be as follows and
they shall nold office until their respective BUCCEEBOTE spall be

elected and qualified:
.c. E, LEITS

f the Board and President .
. €. E. LETTS, JR.

Chairman O

Executive Vice Presideot . - -

vice Presidesct 1o charge of

PARKS ENGINEERING pivision . + - - = JAMES R. PARKS
Vice President 1a charge of production

of POWERS & SONS pivision . .+ - ¢+ = 0 0 77 WINK POWERS
Vyice President jp charge of gales of

POWERS & SCHS pivisicn .« - - = 0 7 LEE E. POWERS

Yice President 1p charge of
sales of THE VINCENT STEE
PROCESS Divisiom . .« -« » = ° . . . . . THOMAS H. MacINDOE

Vice Presidect in charge of
productiocn of THE VINCENT
.. . . . CHARLES W. FRITZ

STEEL PROCESS Division . -
. NoRA H. ELLIS

Secretary-Treasurer .

poration shall pay &ll the expenses of carrytog this

(3) Toe Cor
yomating tﬂe consolldaticn.

Agreeuent iutc effect and of cows
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(%) No corporation, & party to this Agreement, small incur,
prior to the effective date of the consglidation, any obligation not

within the express coctewplation of this Agreement, whether by con-

tract or otherwise, except pursuant tc existing agreements and
errangements and except in the ordimary course of business, nor

dispose of any wateriel portion of its business cor properiy.

(5) Upon the effective date of the comsolidation herein:

(a) The separate éxistence of all the constituent cor-
porations, except the Corporation, shall cease, except that
whenever any coaveyance, assignment, traansfer, deed or other
ipstrument or sct 1s necessary to vest property or rights in
the Corporation, the then surviviog officers of the respective
constituent corporations shell éxecute, acknowledge and deliver
such instruments and do such ascts as may be necessary or proper
io the ¢ircumstances apd for such purposes the existence of the
constituent corporations and the authority of their respective
officers and board of directors shall be deemed continued not-
withstanding the comsolidation;

(b) The coustituent corporations shell become a single
corporation designated as the Corporation;

(c) The Corporation shall have all the rights, immunities,
povwers, franchlees and authority and shall be subject to all the
cbligaticns of a corperaticn duly organized and existing under
the Michigan General Corporation Act;

(d) The Corporatiom shell thereupon and thereafter
possess all the rights, privileges, immunities, powers, frano-
chises and authority, as well of a public as of a private 7 .y )
nature, of each of the constituent corporations ard all property
of every descriptlon and every interest thereinm and all obliga-
ticns, includicg subscripticns to shares, owing or belonging to

or due to esch of the constituent corporations shall thereafter
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be taken and deemed to be transferred to and vested ip the (or-

poration without further act or deed; sod title to any real

estate or agy interest thereln vested in any of the conatituent i
corporations shall oot revert or not in any way be impaired éy
reason of such consclidation;

(e) The Corporatlon shall tbenceforth bte liable for all
the cbligations of each of the comatituent corporations, includ-
ing limbility to dissenting sharenolders, if aoy, and aoy claim
existipg or any actlon, proceeding or claim pending by or egainst
eny of the comstituent corporations mey be prosecuted to judgment
with right of appeal ss in other cases by each respective con-
stituent corporatiom as 1f such cousolidafiou had not taken
place, or the Corporation may be substituted io its place.

{#) Al the rights of creditors of each constituent cor-
poration shall be preserved unimpaired and 8ll liens upon the
property of any of the constituent corporations shall be pre-
served unimpaired but limited in iien to the property affected
by such liens immediately priocr to the effective daﬁe of the
coneolidation; end f

fg) To the extent permitted by the laws of the State of
Ohio and Wisconsin, the provisious of this paragraph shall apply

in each such State, =s well ss the State of Micbigan.

(6) Upon the effective date of the consolidation, the assets
apd lisbilities of the comstituent corporations shall be carried on
the books of the Corporaticn at the amounts at which they respec-
tively were carried on the books of each constituent corporation.
for accounting purposes and federal incoume tax purposes the cepital
and surplus of the constituent corporations shall be converted
entirely into capital stock of the Corporati?n on the basis of the
respective book velues of the constituent corporations 85 of the

close of business December 31, 1558, subject in each case to such

~1b-
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inter-company adjustments or eliminations, if any, as way be reguired
to glve effect to the consclidation; PROVIDED, HOWEVER, that the 1
aggregate amount of the net amssets of the constituent corporatio?s !
wbich was legally evailable for the payment of dividends immediately
Prior to consoclidetion shall continue to be available for the pRY-
ment of dividends by the Corporation.

{7) This Agreement may be terminated and this conselidation
pay be revoked and cancelled:

{a} By written notice from the board of directors of any
one or more of the constituent corporations to the other corpo-
ratlons prior to approval by the shareholders of all the
constituent corporations of said Agreement and comsolidation; or

(b) By mutuel written cousent of the board of directors

cf the constitient corporations pricr to the effective date of

the consolidation.

SIXTH: This Agreement amd Plan of Consolidation or a duly approved :
and executed copy thereof, and such additionsl coples as may be required by
law, shall be duly filed with the Michigan Corporation and Securities Co;mis-
sion, the Secretary of the State of Ohio, and the Secretary of the State of
Wisconsin, ae required by law. The consolidation herein provided for shall be
and become effective for accouating purposes and federal ipcome tax PUrposes F

as of the close of business December 31, 1958.

SEVENTH: The Cerporation will do busisese in the State of Chio !
under the name IETTS INDUSTRIES, INC.; it hereby makes application for license ' f
to do business in the State of Ohio under said pame; and its resident agent and
principal place of business in the State of Ohlo shall be as set forth ino
Article THIRD hereof. The Corporation kereby consents to service of any
process, notice, or demand upon its resident agent or thg Secretary of State

of Obio a8 required by the laws of said State.
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EIGETH: The Corporation will do business 1o the State of Wiscomsin
under the name LETTS INDUSTRIES, INC.; it hereby makes applicatlion for license
to do business in the State of Wisconsin under said pame; and its resident i
agent and principal place of business in the State of Wisconsin shall be as set ] ;
forth in Article THIRD hereof., The Corporation hereby cousents to service of '

any process, notice, or demand upon its resident or agent or the Secretary of ‘ f

State of Wisconsin as regquired by the laws of seid State. j

NINTH: The shareholders of the Corporation shall sdopt reguleticus
and by-laws for the conduct of the busipmess of the Corporaticn at the first

zmeetiog of shareholders.

TENTH: The Corporation hereby consents that it may be sued and
served with process in the State of Ohio in any proceeding for the enforcement
of moy obligation of POWERS & 30NS, INC. and in mny proceeding for the enforce-
zent of the rights of any dissenting shereholder of POWERS & SONS, INC. against
the Corporation; the Corporaticn hereby appoints the Secretary of State of COhto
as it agent to accept service of process in any such proceeding; and the Cor-
poration hereby agrees that 1t will promptly pay to dissenmting shareholders,
if any, of any constituent corporation the amcunt, if any, to which they:are
entitled under the corporaticn statute of the respective States of incerpora-
tion of the constituent corporatiouns with respect to rights of dissenting

shareholders.

ELEVENTH: The Corporation hereby consents that it wmey be sued and
served with process in the State of Wisconsln in any proceeding for the enforce-
went of any obligation of PARKS ENGINEERING, INC. and in any proceeding for the
enforcement of the rights of any discenting shereholder of PARKS ERGINEERING,

INC. against the Corporation; the Corporatica hereby appoints the Secretary of
State of Wiscornsin as its agent to accept service of process in any such pro-
ceeding; and the Corporaticn hereby agrees that it will promptly pay %o
dissenting shareholders, if any, of any constituent corﬁoration the amcunt, if

any, to which they are entitled under the torporation statute of the respective

-16-
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States of incorporation of the constltuent corporatious with respect to rights of

dissenting shareholders,

TWELFTH: It is hereby represented by the parties hereto that ell of Phe
provisions of the laws of the States of Michigan, Ohic end Wisconsein wiﬁh re-

spect to the consoclidation of corporations, iucluding the ccnsolidation of

domestic and foreign corporations, have been complied with by the constituent

corporations end LETTS INDUSTRIES, INC.

THIRTEEN: This Agreement and Plan cf Comsolidation shell constitute
the Plawm of Consolidation and Articles of Consolidation of the parties hereto
for the purpoeses of the Wiscomsin Business Corporation law, the Agreement of
Merger under the Michlgan Gereral Corporation Act and the Chio General Corpo-

ration law.

FOURTEENTH : The signatories to this Agreement constitute all of the

members of the board of directors of each of the constituent corporations,

IN WITNESS WHERECF, pursuaot to authority duly given by their bosrd of
directors, the perties heretc have caused this Agreement tc be duly executed by

' all of their directors and the corporate sesls to be duly affixed the day and

year first above writteao.

LETTS DROP FORGL INCORPCRATED POWERS & 30N3, INC.
o ,1\) - 7 (
By: s Codiffonta -
“C. E 5 .
By: Y2 *
(‘ E. L < . .
.-l . P By:
Irens. Letts l
BY:.__WHEf:Eﬁéigélej) ! (: By: AT ——
Jerry D.\ Luptak ”ﬂ?owef///
By:
Being all of’lhe Board of Directors Lee E. Powers '
Belng all of the Board eof Directors
THE VINCENT STMEL PROCESS COMPANY PARKS ENGINEERING, INC. !

(SEAL)

'_ L
C//< “. o
By.’ 1/ ’r‘LEtta, &////,_7 {

Noré H Ellis James R. Parks

Being all of the Board of Directors ///’eing gll of the Board of Directaors
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I, the undersigned, do hereby certify that I sm the Secretary of

LETS DROP FORGE INCORPORATED, a Michigan corporation. I do further certify

that the foregolng Agreement snd Plan of Consolidation was submitted to the 1

shareholders of LETTS DROP FORGE INCORPORATED &t a meeting held duly on thé

{Z ‘é dsy of /_L{Z (_‘{oo,_;/t(ﬁ/ , 1958, called for the purpose of

taking the same inte consideration. Due notice of the time, place acd object

of such meeting wes given by publlication at least once & week for three suc-

cesslve weeks cext preceding the date of such meeting in & newspaper published

in Wayne County of Michigam, that being the county wherein such corporation

hes its registered office, A copy of such notice wes mailed to the last known

post office address of each shareholder of said corporation at least twenty

days prior to the date of such meeting. I do further certify thet at sald

s teken

meeting the foregolng hgreement waS cotsldered and s vote by ballot wa

for the sdoption or refusal of the same, each voter being entitled to oue

vote for each sbare held., I do further certify that the holder of all of the

i{ssued and outstanding capital stock of said corporation unanimously voted

for the adoption of said Agreement.

IN WITNESS WHEREOF, I bave get my hand and the seal of LETTS DROP

FORGE INCORPCRATED this /7 = day of iy 4?0/0 o/ , 1958,

— N — .
Nora 'H. Ellls, Secretary
letts Drop Forge Incorporated

(SEAL)
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I, the undersigned, do hereby certify that I am the Secretary of
THE VINCENT STEEL PROCESS CCMPANY, & Michigan corporation. I dc further cer-
tify that the foregoing Agreement and Plan of Consclidaticn was submitted to f
tke shareholders'of THE VINCENT STEEL PROCESS COMPANY at a meeting held duiy

ozl . ’
oo the // day of Jféyadtﬂvp/4{497‘, , 1958 called for the

purpoee of taking the same into consideration. Due notice of the time, place
and object of such meeting was given by publication at least once a week for
three successive weeks next preceding the.date of such meeting in & uvewspaper
published ino Wayue County of Michigan, that bteing the county whereim such
corporetion has its registered office., A copy of such qotice was malled to the
last known post office address of each sharebolder of said corporation at least
twenty deys prior to the date of such meetimg. I do further certify that at
s5a81d meeting the foregoing Agreement was ccusidered and a vote by bellot was
token for the edoption or refusal of the same, each voter being entitled to
one vote for each share held. I do further certify that the bolder of all of
the issued and cutstanding capital stock of said corporation usapimousiy voted

for the adopticn of said Agreement.

IN WITKESS WEEREOF, I have set my hend snd the sesl of THE VINCERT

,' .
STEEL PROCESS COMPANY this 7 ~ < a8y of i e aag fed v s 5

1958.

s . s
7 i
///[{2 /7//{4
Nora/H. Ellis, Secretary
The Vincent Steel Process Company

{SEAL)

-19-




We, C. E. LETTS and HORA H. ELLIS5, belng respectively the President
and Secretary of LETTS DROP FORGE INCORPCRATED, a Michlgan corpeoration, do
hereby execute the foregoing Agreement for and in behalf of LETTS DROP FORGE i

H

INCORPORATED under 1ts corporate seal being thereunto duly suthorized.

LETTS DROP FORGE INCORPORATED

ke )

DATED: g A/ 7LS &

“ C. E. 1Letts, Pre nt

(SEAL) :7 /{[ 74 /;%;{ 62522222;;

Rord H. Ellis, Secretary

STATE OF MICHIGAN )
58,

COUNTY OF WAYNE )

- !
ou this /7 Al day of éé(c,//,)m , 1958, before we,

a Notary Public in and for said County snd State, perscmally appeafed the
above nemed C. E. LETTS, President, and NORA E. ELLIS, Secretary of LETTS
DROP FORGE INCORPCRATED, the corporation which executed the foregoing
Agreement, who acknowledged that they did sign and seal said Agreement on be-
balf of saild corporation by authority of 1ts board of directors and that the

sgme i5 the free act, deed and agreement of seid corpcratioan.

\

Notary Fublid, Wayce Countyw
My Commission Expires: ;‘"/2—4 /
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We, C. E. LETTS and NORA B. ELLIS, beicng respectively the President

and Secretary of THE VINCENT STEEL PROCESS COMPANY, & Michigan corporation,

LN NS S

do hereby execute the foregoing Agreement for and in behalf of THE VINCENT STEEL

PROCESS COMPANY under 1ts corporate seal being thereunto duly authorized. }

THE VINCENT STEEL PROCESS COMPANY

pazEps /4 [/2f $4. oS At i

~T. E, Letts, President

(st //Kia /7?/@

Nora H. Ellis, 3ecretary

STATE OF MICHIGAN )

&6.
COUNTY OF WAYNE }
LA i
on tbis // day of At s paditt / , 1958, bvefore

me, a Notary Public in and for gaid county and state, personally appeared the
i sbove named C. E. LETTS, President, end NORA H. ELLIS, Secretary of TEE
VINCENT STEEL PROCESS COMPANY, the corporation which executed the foregolng
Agreement, woo acknowledged that they did sign sod seal sald Agreement ot
behalf of said corporation by autbority of ite toard of directors and that
the same 1s the free act, deed mpd agreement of said corporation.
. - N

R PN s,
Notary Pubiic;’Wayue County, yq;ﬁigan

i
My commission expires: 2 L7 44
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We, C. E. LEITS and NCRA H. ELLIS, belrg respectively the President
and Secretary of POWERS & scNs, INC., an Obio corporation, do hereby execute
the foregolng Agreement for acd in benalf of POWERS & SONS, INC., under ite

corporate seal being thereunto duly sguthorized.

POWERS & SONS, INC.

.

ST i bl

DATED: /2 f/ 718 & -TE. letts, President
d T

.  ysa S Ll

Nore/E. Ellls, Secretary

SPATE OF MICHIGAN )
) ss.
COUNTY OF WAYNE )

ow tois 4/ day of _gﬂéalc{199¢{£4;;/ , 1958, before ue,

a Notary Publlc in and for seid county apnd state, persooally appeared tbe
gbove nemed C. E. LETTS, Fresident, aod NORA H. ELLIS, Secretary, of POWERS
& SONS, INC., the corporaticn which executed the foregoing Agreement, who
acknowledged that they aid sign and seal said Agreement cn bebelf of said
corporation by suthority of its board of directors apd that the same is the
free act, deed and agreenent of gaid corporation.

9 A

B Dt

G A s 2 Tl e

Notary Publie, Wayune County, giiﬁ?g&n

My cormission expires: D76/
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We, JAMES R. PARKS and NCRA H. ELLIS, being respectively the
President and Secretary of PARKS ENGINEERING, INC., a Wiscoesin corporstion,
dc hereby execute the foregoing Agreement for and in bebalf of PARKS ¥

!

ENGINEERING, INC. under i{ts corporate seal being thersunto duly authorized.

PARKS ENGINEERING, INC.

DATEDJJ/Z//F? ./;mea R. Parks; Presldent '
(SEAL) I psa. S Ol

Nora/H. Ellis, Secretary

B

STATE OF M/CHICAN )
} 8B.
COUNTY OF W AYNE )

0o this [ )"4day of M , 1958, before

uwe, a Notary Public im and for seid county and state, personally appeared the

above named JAMES R. PARKS, President, and NORA H. ELLIS, Secretary, of

PARKS ENGINEERING, INC., the corporation which executed the foregoing Agree-
ment, who acknowledged that they did sign and seal said Agreemeut on behalf
of sald corporaticn by authority of its board of directors and that the same

is the free act, deed and agreement of sald corporation.

P D, |

R 7 o )
Notary Public, 7} ted ppl [ 7-;‘..35,
My commission expires: o /71 L
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STATE OF MICHIGAN )
COUNTY OF WAYNE ) ss‘

I, the undersigned, being first duly sworn according to law, do de-
pose and say that I am the President of PARKS ENGINEERING, INC., a Wisconein '
corporation; and that such corpcration hes complied in all respecta ﬁitb the
Wisconsin Business Corporation Law in effecting the consolidation of PARKS
ENGINEERING, INC., a Wisconsin corporation, POWERS & SONS, IRC., an Ohtio
corporation, LETTS DROP FORGE INCORPCRATED, & Michigau corporatios, and TEE

VINCENT STEEL FROCESS COMPANY, & Michigan corporation, into LETTS IKDUSTRIES,

A

James R, Parks, rresident
PARKS ENGINEERING, INC.

INC., & Michigan corporation.

Subscribed and sworn tc tefore me this

ay of 2., AD., 195 §

’/,a/ e (-1—'4,} j}: By il

Notary Fublic, Wayne County, Michigan

My Commission Expires: = /7.7 /

STATE OF MICHIGAN )

COUNTY OF WAYNE )

I, the undersigned, being first duly sworn according to law, do de-
pose end say that I am the President of PCWERS & S5CN3, INC., &n Chio corpora-

tion; and that such corporation has complied in all respects with the Ohio

General Corporation Law in effecting tbe consolidetion of POWERS & SONS, INC.,

an Chic corporation,‘PARKS ENGINEERING, INC., a Wisconsian corporation, LETTS

DROP FORGE INCORPORATED, a Michigan corporation, end THE VINCENT STEEL PROCESS 1
CCMPANY, a Michigen corporatiorn, inmto LETTS INDUSTRIES, INC., a Michigan

corporation.

B - ~ v
ks -5 -
. £ Z:/?//'/J Ll ez .‘t—_’[.
0. E. Letts, President
POWERS & SONS, INC.

Subscribed and sworo to before me this

/ 2‘&{1‘&}' of 42_%_‘2‘{;’ , A.D., 19% &

e
’;/ oty / (1-—/7 B

Notary Public, Wayne County;LM\Fhigan

My commission expires: _ 3 /7- o/
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We, the undersigned, do hereby certify that we are the President arcd

Secretary, respectively, of POWERS & SONS, INiC., en Oblo corporation; that the

foregoing document is a true copy of the Agreement of Consolidation of POWERS
& SONS, INC., PARKS ENGINEERING, INC., a8 Wisccosin corporation, THE VIKCENT
STEEL FROCESS COMPANY, e Michigan corperation, and LETTS DROP FORGE

INCORPORATED, & Michigan corporation, into B new corporation, LETTS INDUSTRIES,

INC.; a Michigan corporatios; and thet the said Agreement of Consolidation was

duly adopted by the wnanimous vote of the shareholders of the corporation

gt & meeting duly called and held for such purpose.

POWERS & SONS, INC.

DATED: __,/42/// 7{%? ( .-‘-(L‘) 4/_:w;]£— -‘J—L" 1Ly 'Z»' ; b/

‘T, E. Leftte, President

- NI A3

Nora B. Ellls, Secretary
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LETTS INDUSTRIES, INC., a Michigan corperation, hereby agrees that
it may be served with process in the State of Wisconsin in any proceediog for
the enforcement of any cbligation of PARKS ENGINEERING, INC., & Wisconsin
corporetion, and in any proceeding for the enforcement of the rights of a
dissenting shareholder of PARKS ENGINEERING, INC. against LETTS INDUSTRIES,
INC.; LETTS INDUSTRIES, INC. hereby irrevocably appoints the Secretary of
State of Wisconsin ss its ageot to accept service of process io aoy such
proceeding; and LETTS INDUSTRIES, INC. herevy agree that it will promptly
pay to the disseating shareholders of PARKS ENGINEFRING, INC. the emount, 1f
any, to which they shall be entitled under the provisions of the Wisceomsin
Business Corporation Law with respect to the rights of dissenting share-

holders.
LETTS INDUSTRIES, INC.

f'wjf;‘-["% .12;:5;-[:-:,/‘

‘C. E. Letts, President

) rg T A

oATED: rz/ / 7//;*9

Wora H. Ellis, Secretary

D6~




