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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business CorporafioniActe, =8
pursuant to section 607.1 105, Florida Statutes. t.‘%.&g‘k‘-"k ‘?‘ “.,’;‘j]
- o WYy
First: The name and jurisdiction of the surviving corporation: RS . L)
) 7
Name Jurisdiction Document Number ~
(If knowsy applicable) L) ’ -
whib,
HE @

inois Tool Works Ine, Delaware '&rx :

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
_ {If known/ applicablc)
Quipp, [ne, Floridu

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger ase filed with the Florida
Department of State.

OR 2,31 4 o8 {Enter a sprcific date, NOTE: An effective dats cannot be prior to the date of flling or more
than 99 days afuer merger file date.}

Filth: Adoption of Merger by gurviving corporstion - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on

The Plan of Merger was adopted by the board of diregtors of the surviving corporation an
August 2, 1996 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEM‘gy‘-
The Plan of Merger was adopted by the shareholders of the merging corperation(s) on _/2/ &2/ 05 .

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Artack additional sheeis [ necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Namg of Individual & Title
Direcior

Ilinois Tool Works Inc. t éi ey Qﬁ @ @ . Russell M, Flaum, Executive Vice President
)
Quipp, [ne, @-%‘.W 77? 7&_——0 Rugesll M, Flaum, President
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AGREEMENT OF MERGER
MERGING

QUIPP, INC,
A Florida Corporation

INTO

ILLINOIS TOOL WORKS INC,
A Delaware Corporation

AGREEMENT OF MERGER, deted thisg¥-day of December, 2008 made by and between
Quipp, Inc., a corporation organized and existing under the laws of the State of Florida and Hlinois
Tool Works Inc., a corporation organized and existing undet and by virtue of the laws of the State
of Delaware.

WITNESSETH that

WHEREAS the board of directors of each of said corporations, parties hereto, 10 the end that
greater ¢fficiency and economy in the management of the business carried on by each corporation
may be accomplished and in consideration of the mutual agreements of each corporation as set forth
herein, do deem it advisable and generally to the advantage and welfare of said corporations and their
respective slockholders that Quipp, Inc. be merged into Wlinois Tool Works inc.; and

WHEREAS, the provisions of Section 607.1104, of the Florida Business Corporation Act
and Section 253 of the General Corporation Law of the State of Delaware authorize the merger of a
subsidiary corporation into a parent,

NOW, THEREFORE, the corporations, parties to this agreement, have agreed and do
hereby agree as follows:

FIRST: Quipp, Inc., organized and existing under the laws of the State of Florida, shall be
and hereby is merged into [llinois Tool Works Inc., orpanized and existing under the laws of
Delaware, and said Iilinois Tool Works Inc, hereby merges into itseif said Quipp, Inc. (hereinafier
in this agreement referred 1o as the “Disappearing Corporation”); said Illinois Tool Works Ing. shall
be the continuing and surviving corporation (hereinafter in this agreement referred to as the
“Surviving Corporation™) and shall be governed by Delaware Corporation Law.

SECOND: The manner of converting the outstanding shares of capital stock of ¢ach of the
constituent corporations into the shares or other securities of the Surviving Comoration shall be as
fallows:

(a) Each share of common stock of the Disappearing Corporation which shall be
outstanding on the effective date of this merger shall be canceled and no fanger
outstanding and the Surviving Corporation shall receive no compensation for the
canceled shares.



(b) The shares of the Surviving Corporation outstanding on the effective date of this
merger shall not be changed or converted as a result of this merger, but shall remain
outstanding as shares of the Surviving Corporation.

THIRD: The terms and conditions of the merger are as follows:

(a) The By-Laws of the Surviving Corporation as they shall exist on the effective
date of this merger shall be and remain the By-Laws of the Surviving Corporation
unii] the same shall be altered, amended or repealed as therein provided.

(b) The directors and officers of the Surviving Corporation shall continue in office
until the next annual meeting of stockholders and until their successers shall huve
been elected and qualified.

(¢) This merger shall become effective upon filing with the Secretary of State of
Delawure and the Secretary of State of Florida. However, for all accounting
purposes, the effective date of the merger shall be as of 11:59 pm. on December 31,
2008.

(d) Upon the merger becoming effective, all the property, rights, privileges,

franchises, patents, trademarks, licenses, registrations and other assets of every kind

and description of the Disappearing Corporation shall be transferred 1o, vested in and

davolve upon the Surviving Corporation without further act or deed and all property,

rights, and gvery other interest of the Surviving' Corporation and the Disappearing
Corporation shall be as effectively the property of the Surviving Corperation as they

were of the Surviving Corporation and the Disappearing Corporation respectively.

The Disappearing Corporation hereby agrees from time to time, as and when
requested by the Surviving Corporation or by its successors or assigns, 10 execule and
deliver or cause to be executed and delivered all such deeds and instruments and to
take or cause to be taken such further or other actien as the Surviving Corporation
may deem necessary ar desirable in arder to vest in and confitm to the Surviving
Corporation title to and possession of any property of the Disappearing Corporation
acquired or to be acquired by reason of or as a result of the merger herein provided
for and otherwise 10 carry out the intent and purposes hereof and the proper officers
and directors of the Disappearing Corporetion and the proper officers and directors of
the Surviving Corporation are fully authorized in the name of the merged corporation
or otherwise 1o take any and all such action.

FOURTH: Anything her¢in or elsewhere to the contrary notwithstanding, this agreement
may be abandoned by ¢ither party, by appropriate resolution of its Board of Directors at any time
prior 10 the date of filing this Agreement or by mutual consent of the parties by appropriate
resolution of their respective Boards of Directors, at any time prior to the effective date of this
merger.

FIFTH: Upon the date when this agreement shall becorne effective, the separate existence of

Disappearing Corporation shall cease and the said Disappearing Corporation shall be merged into the
Surviving Carporation in accordance with this agresment of merger,
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The Surviving Corporation shall be possessed of all assets and property of every description,
and every interest therein, wherever located, and the rights, privileges, immunities, powers,
franchises, and authority, of a public as well as a private nature, of each of the constituent
corporations, and all obligations belonging to or due to each of the constituent corporations, all of
which shall be vested in the surviving corporation without further act or deed. Title 10 any real estate
or any interest therein vested in any constituent corparation shall not revert or in any way be
impaired by reason of such merger or consolidation;

The Surviving Corporation shali be lisble for all the obligations of each constituent
corporation, (neluding liability 10 dissenting shareholders;

All the riphts of creditors of each constituent corporation are preserved unimpaired, and all
liens upon the property of any constituent corporation are preserved unimpaired, on only the property
affected by such liens immediately prior to the effective date of the merger or conselidation.

IN WITNESS WHEREOF, 1llinois Teol Works Inc. and Quipp, Inc. have caused this

agreement to be executed and delivered by their respective officers thereunto duly authorized, all as
of the date first written above.

ILLINOIS TOOL WORKS INC. QUIPP, INC.

BY'MM& :
Name: Barbara G, Siegan Name: Barbara G. S:cg
Its; Assistant Corporate Secretary Its: Assisiant Secretary



