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ARTICLES OF MERGER

INTO -
SOUTHERN COPPER & SUPPLY COMPANY, INC.
" AN ALABAMA CORPORATION

| | Pursuantte the provisions of Code of Alabama (1994), § 10-2B-11.05, Copper Welding Components,
L an &/ labama corporation (hereinafter referred to as "CWC"), and Southem Copper & Supply

: InCe an;

iicddnliaiaibtc an Alabama corporation (hereinafter referred to as "Southern Copper™) (said corporations

- beng hereinafter collectively referred to as the "Constituent Corporations™), hereby adopt the following
- Articles of Merger:

1. SURVIVING CORPORATION. Southern Copper shall be the surviving corporation and shall
continue to be governed by the laws of the State of Alabama.

) | |
2. PLAN OF MERGER. The Plan and Agreement of Merger, a copy of which is attached hereto as
Exhibit A and incorporated herein by reference (the "Plan of Merger"), was adopted and approved by the
Board of Directors and shareholders of CWC and by the Board of Directors and shareholders of Southern

Copper in accordance with the laws of the State of Alabama.

3. DESCRIPTION OF SHARES. The number of outstanding shares, the designations of such
shares and the number of shares entitled to cast votes of each Constituent Corporation with respect to the

Plan of Merger are as follows:

Number Designation Number Entitled
Constituent Corporation Qutstanding _ of Shares to Cast Votes
Copper Welding Components, Inc. 10 Class A Voting 10
- 90 Class B Nonvoting 0

Southern Copper & Supply Company, Inc. 100 Common Stock 100
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4. SHAREHOLDER VOTE. Asto each of the Constituent Corporations, whose sharehﬁldérﬁwefe
entitled to vote on the Plan of Merger, the number of shares voted for and against the Plan of Merger IS as

- -fﬁll;}ws:_ |

o N | Number of Shares Voted
" Constituent Corporation , For . Against
o 'Capp'er Welding Components, Inc. 10 0

~ Southern Copper & Supply Company, Inc. 100 0

| The:nmnber of shares of stock of each Constituent Corporation cast in favor of the Plan of Merger was
sufficient for its approval. . |

s.  ARTICLES OF INCORPORATION OF CONSTITUENT CORPORATIONS. The Articles
of Incorporation of CWC are fled in the office of the Judge of Probate of Shelby County, Alabama. The
Asticles of Incorporation of Southern Copper are filed in the office of the Judge of Probate of Shelby

County, Alabama.

6. EFFECTIVE DATE. The merger of the Constituent Corporations shall be effective on July 1,
1999.

IN WITNESS WHEREOF. these Articles of Merger have been executed by and for each of the
Constituent Corporations by and through their respective authorized officers as of the 24th day of June,
1999.

COPPER WELDING COMPONENTS, INC.

By: A
Robert A. Walta, President

SOUTHERN COPPER & SUPPLY
COMPANY, INC.

B}"Q&L_.;} D,,Qm , Bmm&g-“

Allen F. Riha, President
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AGREEMENT AND PLAN OF MERGER |

' - . .‘;

AGREEMENT AND PLAN OF MERGER, made this 25th day of June, 1999, by and
| beMeen_-COPPER_WELDING COMPONENTS, INC., an Alabama corporation ("CWC")
and _-SOUTHERN COPPER & SUPPLY COMPANY, INC., an Alabama corporation
("SCS") (said corporations being sometimes hereinafter collectively referred to as the

"Constituent Corporations”).

WITNESSETH:

| WHEREAS CWC is a corporation duly organized and existing under the laws of the
State of Alabama, having been incorporated thereunder on April 21, 1894,

WHEREAS, SCS is a corporation duly organized and existing under the laws of the
State of Alabama, having been incorporated thereunder on December 11, 1887,

WHEREAS, the authorized capitalization of CWC consists of 10 shares of Class A
Voting common stock, par value $1.00 per share, all of which are currently issued and
outstanding and 90 shares of Class B Nonvoting common stock, par value $1.00 per
_share, all of which are currently issued and outstanding;

WHEREAS, the authorized capitalization of SCS consists of 150 shares of common
stock, par value $1.00 per share. of which 100 shares are currently issued and

outstanding;

J
WHEREAS. the Boards of Directors of the Constituent Corporations deem it to the
benefit and advantage of each of the Constituent Corporations that the Constituent
Corporations merge pursuant to the provisions of Code of Alabama, § 10-2B-11.01, with

SCS remaining as the Surviving Corporation, and that the merger qualify as a
nontaxable transaction under § 368 of the Internal Revenue Code of 1986, as amended.

NOW. THEREFORE, in consideration of the foregoing and the mutual agreements
hereinafter set forth, the parties hereby agree as follows:

1. MERGER. In accordance with the provisions of Code of Alabama, § 10-2B-11.01,
CWC shall be merged with and into SCS.

2 EFFECTIVE DATE. This Agreement shall become effective July 1, 1999, the time of
such effectiveness being hereinafter referred to as the "Effective Date.” -
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corporate existence of CWC shall cease forthwith upon the Effective Date and thereyipon
the Constituent Corporations chall be a single corporation (hereinafter sometimes referred
to as the "Surviving Corporation”). "

- 4, _@LRTICLESOF INCORPORATION. The Articles of Incorporation of SCS shall be the
| -'Aﬂi@gs'.fiof-._!nmrporation of the Surviving Corporation upon the Effective Date unless and
| untit the same shall be amended or repealed in accordance with the provisions thereof.

5. BYLAWS The Bylaws of SCS shall be the Bylaws of the Surviving Corporation upon
the Effective Date unless and until the same shall be amended or repealed in accordance
with the provisions thereof.

6, AUTHORIZED CAPITAL. The number of shares of authorized capital stock of the
Surviving Corporation following the merger of CWC with and into SCS shall be 150 shares,
unless and until the same <hall be changed in accordance with the laws of the State of
Alabama. The designations, pPOWers, preferences and rights, and the qualifications,
limitations and restrictions on the capital stock of the Surviving Corporation shall be as set

torth in the Articles of incorporation of the Surviving Corporation.

7. CONVERSION OF OUTSTANDING STOCK. Forthwith upon the Effective Date, each
iccued and outstanding share of common stock of CWC shall be and become converted
o 8/100 (.08) of one fully paid and nonassessable share of common stock of the
Surviving Corporation. Each share of common stock of CWC represented by a Certificate
of CWC shall thenceforth represent 8/100 (.08) of one share of common stock of the
Surviving Corporation, and the holders thereof shall be entitled to precisely the same rights
they would enjoy if they held a Certificate issued by the Surviving Corporation. Upon the
surrender of any such Certificate 10 the Surviving Corporation, the transferee or other
holder of the Certificates surrendered shall receive in exchange therefor a Certificate or
Certificates of the Surviving Corporation.

8. RETIREMENT OF TREASURY STOCK. Forthwith upon the Effective Date, all shares of
stock of CWC held in the treasury of such corporation on the Effective Date shall be retired
and no treasury shares or other shares of stock or any other securities of CWC shall be
‘ccued thereafter nor shall any shares of stock or any other securities of the Surviving
Corporation be issued in respect thereof.

9. RIGHTS AND LIABILITIES OF SURVIVING CORPORATION. At and after the
offective time of the merger, the Surviving Corporation shall succeed to and possess,
without further act or deed, Al of the estate, rights, privileges, POWers, and franchises, as
well of a public as of a private nature, subject to all of the restrictions, liabilities and duties
of each of the Constituent Corporations; and all and singular of the rights, privileges,
powers and franchises of each of the Constituent Corporations, and all property, real,
personal and mixed, and all debts due any of said Constituent Corporations on whatever
account, as well for stock subscriptions as all other things in action or belonging to each of

such corporations, shall be vested in the Surviving Corporation; and all property, rights,
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privileges, powers and franchises, and all and every other interest shall be 'thereaftém' as

effectually the property of the Surviving Corporation as they were of the Constituent

- Corporations, and the title to any real estate vested by deed or otherwise in any of the

~ Constituent Corporations shall not rever: ¢ be in any way impaired by reason of the

Lit shall be vested in the Surviving Corporation; but all rights of creditors and all

hm.s any pfoperty of any of the Constituent Corporations shall be preserved
- ummpanmd,hmmd in lien to the property affected by such lien at the effective time of the
- memer, and all debts, fiabilities and duties of the respective Constituent Corporations shall

forth attach to the Surviving Corporation and may he enforced against it to the same

~ extent as if such debts, liabilities and duties had been incurred or contracted by it; and the

Suwmng Corporation shall indemnify and hold harmiess the officers and directors of each

Gﬂh&Cﬁmﬂtuent Corporations against all such debts, liabilities and dutres and against ali

st and demar §s arising out of the merger. Any action Or proceeding, whether civil,

| mmmal or administrative, pending by or against any Constituent Corporation shall be
_prqsecuted as if such merger had not taken place, or the Surviving Corporation may be
substituted in such action or proceeding. |

10, FURTHER ASSURANCES OF TITLE. If at any time after the Effective Date, the Surviving
Qmporation shall consider or be advised that any e arther acknowledgements, assignments
“or assurances in law or other similar actions are necessary of desirable in order to
 acknowledge, vest, perfect or confirm upon record or otherwise, in the Surviving

Corporation, any right, title or interest in any property OfF rights of 2 Constituent

' Corporation held immediately prior to the Effective Date, such Constituent Corporation and
~its proper officers and directors <hall and will execute and deliver all such proper
scknowledgements, deeds, assignments Or assurances in law and do all things necessary of

proper to acknowledge, vest, perfect or confirm title to such property or rights in the
Surviving Corporation as shall be necessary to carry out the purposes of this Agreement,
and *the Surviving Corporation and the proper officers and directors thereof are fully
suthorized to take any and all action in the name of each Constituent Corporation to effect

@ Al corporate acts, plan, policies, approvals and authorizations of each Constituent

_Corporation, its <tockholders, Board of Directors, committees of the Board of Directors,

officers and agents, which were valid and effective immediately prior to the Effective Date,
shall be taken for all purposes as the acts, plans, policies, approvals and authorizations of
the Surviving Corporation and <hall be as effective and binding thereon as they were on
such Constituent Corporation.

b  Without limiting the foregoing, all stock-option, pension and profit-sharing plans, if
any, of each Constituent Corporation, ail as amended and in effect ‘mmediately prior to the
merger becoming effective, and any and all outstanding options and rights thereunder,
shall be continued by the Surviving Corporation, which shall be substituted for such
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~ Surviving Corporation and continue to be entitled to the same T

Constituent Corporation. Such merger shall not in ealf effect any other change In s’{uch
plans, options or rights. |

©  The employees of each Constituent Corporation shall become the employees of the
ights and benefits they

enjoyed as employees of such Constituent Corporation.

| _'12'-."SERVI'CE OF PROCESS. The Surviving Corporation hereby agrees that it may be served

with process in the State of Alabama in any proceeding for enforcement of any obligation
of the Surviving Corporation as well as for the enforcement of any of the obligations of the
Constituent Corporations arising from the merger, including any action or other proceeding
to enforce the rights of any dissenting shareholder of a Constituent Corporation against

.such'.CDﬁstituent Corporation.

13. OFFICERS AND DIRECTORS.

m  The officers and directors of SCS at the Effective Date <hall serve as the officers and
directors of the Surviving Corporation, until their successors shall have been elected and

shall qualify as otherwise provided in the Bylaws of the Surviving Corporation.

(b) If, on or after the Effective Date, a vacancy shall exist in the Board of Directors of
the Surviving Corporation, or in any of the offices specified above, such vacancy may be
tilled in the manner provided in the Bylaws of the Surviving Corporation.

14, ARTICLES OF MERGER. On or prior to the Effective Date, Articles of Merger, setting

forth this Agreement in its entirety, shall be executed for each of the Constituent
Corporations by its President and filed with the Secretary of State of the State of Alabama
purstiant to Code of Alabama, § 10-2B8-11.05.

15. TERMINATION. This Agreement may he terminated and abandoned by resolutions of
the Board of Directors of any of the Constituent Corporations prior to the merger becoming
effective. In the event of the termination and abandonment of this Agreement and the
merger pursuant to the foregoing provisions of this Paragraph, this Agreement shall become
void and of no further offect without any liability on the part of any of the Constituent
corporations or their respective shareholders, directors or officers.

16. CAPTIONS. The captions Or headings in this Agreement are made for convenience and

general reference only and shall not be construed to describe, define of limit the scope or
intent of any of the provisions of this Agreement.
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ment and Plan of Merger has been executed b)J the

IN WITNESS WHEREQF, this Agree .
Constituent Corporations on the date first above written.

ATTEST: COPPER WELDING COMPONENTS, INC.

. ..f - .
1 . |
!

-m.H;. L /{,{ ] o By:%‘gf/ Y

jenn{ler Riha, Secretary . Robert A. Walta, President
. o 1\11 Y .
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SOUTHERN COPPER & SUPPLY

ATTEST:
COMPANY, INC.
. . . /ﬂi I“F f‘
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Deborah L.'\Bih} Secfetary Allen F. Riha, President
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Secretary of State
State of Alabama

| hereby certify that this is a
true and complete copy of the
- documpent filed in thig office
on HLE A5, 1
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