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Degamber 22, 2009 e
FLORIDA DEPARTMENT OF STATE

ILLINOIS TOOL WORRS INC. Division of Corporations
3600 WEST LAKE AVENUE

TAX DEPT.
GLENVIEW, IL 50025-2811U5

SUBJECI: ILLINOIS TOOL WCRES INC.
REF: PO1135

i’J

We received your electronically transmitted dooument. However, the
dozument has not been filed. Please make the following corrections and
refax the complete document, including the eleetronic £iling cover sheet.

The articles of merger states the effective date is December 31, 2008 and
the plan of merger gives an effective date of December 31, 2009. FPlease

correct the effective date.

Please return your decument, along with a copy of this letter, within 60
days or your filing will ba considered abandoned.

If you have any guestions concerning the filing of your document, please
eall (BE0) 245-6925.

FAX Aud. #: HO9000262667

‘Terega Brown
Lettar Number: 40%a00038898 [

Ragulatory Specialist II

WIIAN -4 k4 & 00

PO BOX 6327 — Tallahasses, Flonda 32314
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ARTICLES OF MERGER ORI *f%
(Profit Corperations) . L-S\J}'-f,f.':;' “@0
LN
The following articles of merger are submitted in accordance with the Florids Business Corporation Act{ Qf?-{»‘f—
pursuant to section 607.1103, Florida Statutes. 7y
First: The name and jurisdiction of the surviviag corporation:
Name Jurisdiction Docpment Number EFFECTIVE DAJE
(If knowrv’ applicable) /Z - stﬁ
Mllinois Too! Works Inc. Detawure Po1L3s )

Second: The name and jurisdiction of sach merging corpcration:

Name Jurisdiction Dogument Number

(IF kenuwwn/ spplicabli)

Quanwun Marketing, Inc. Florida J40610

Third: The Plan of Merger is attached.

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

OR 2y 3 D‘i (Enter # specific date. NOTE: An effoctive dace cannat be prior 1o che date of filing or mors
than 90 days after merger fie date.)

Fifth: Adoption of Merger by survlving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corperation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
August 2, 1956 and shareholder approval was nat required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on Q.Pul ] 09

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

(Atiach additional sheets if necessary)

FLYN - USRATI080 C T Kystum Owline



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corppration Signature of an Officer or Typed or Printed Nume of Individual & Yitle
Diractor

{tlinois Toal Woarks inc. . James H, Woolen, Jr., Sr.Yice Presiden) & Secretary
B ———-

Quuntum Marketing, Inc, i Jurnes H. Wooten, Jr., Vice President & Seorerary

e —r- iy
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AGREEMENT OF MERGER
MERGING

Quantum Marketing, Inc,
A Florida Corporation

INTO

ilinols Teol Works Inc.
A Delaware Corporation

AGREEMENT OF MERGER, dated this 2*{ day of December, 2008, made by and
between Quantum Marketing , Inc., a corporation crganized and existing under the laws of
the State of Florida (hereinafier in this agreement referred to as the “Disappearing
Corporation"), and Hllinois Tool Works inc., a corperation organized and existing undsr and
by virtue of the laws of the State of Delaware (hereinafter in this agreement referred to as
the "Surviving Corporation”).

WITNESSETH that;

WHEREAS the board of directors of each of said corporations, parties hereto, to the
end that greater efficiency 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 advaniage
and welfare of said corporations and their respective stockholders that the Disappearing
Corporation be merged into the Surviving Corporation and

WHEREAS, the provisions of Section 607.1104 of the Fiorida 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: Disappearing Corporation, organized and exisling under the laws of the
State of Florida, shall be and hereby is merged into Surviving Corporation, organized and
existing under the laws of Delaware, and said Surviving Corporation hereby merges into
itself said Disappearing Corparation; said Surviving Corporation shall be the continuing and
surviving corparation and shall be governed by the General Comoration Law of Delaware.

SECOND: The manner of converting the outstanding shares of capital stock of
each of the canstituent corporations into the shares or other securities of the Surviving

Corporation shail be as follows:

(a) Each share of common stock of the Disappearing Corporation which
shall be gutstanding on the effective date of this merger shail be canceled
and no longer outstanding and the Surviving Corparation shall receive no
compensation for the canceled shares.
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() The shares of the Surviving Corppration autstanding on the e;‘fective
date of this merger shall not be changed or converted as a result of this
merger, but shall remain outstanding ag/shares of the Surviving Corporation.

THIRD: The terms and conditions of t7e merger are as follows:

(@) The By-Laws of the Surviving quporation as they shall exist on the
effective date of this merger shall and remain the By-Laws of the
Surviving Corporation until the same sijall be altered, amended or repeaied
as therein provided.

{b) The directors and officers of the Syrviving Corporation shall continue in
office until the next annual meeting of sfockholders and until their sUCCEessSurs
shall have been elected and qualified. '

(¢} This merger shall become effective upon filing with the Secretary of
State of Delaware and the Secretary pf State of Florida. However, for all
accounting purposes, the effective daje of the merger shall be as of 11:59
p.m. on December 31, 2008, ;

(d) Upon the merger becoming effectqve. all the property, rights, privileges,
franchises, patents, trademarks, ficenses, registrations and other assets of
every kind and description of the Digappearing Corporation, including all
rights relating 1o the purchase of the?ghares of Quantum Marketing, inc.,
pursuant to a Stock Purchase Agreemgent dated as of May 31, 2006, and the
escrow agreemant related thereto, shall be transfered to, vested in and
devolve upon the Surviving Corporatipn without further act or deed and ail
property, rights, and every cther intergst of the Surviving Corporation and the
Disappearing Corporation shall be as gffectively the property of the Surviving
Corporation as they were of the SuNMng Comoration and the Disappearing
Corporation respectively. The Disappgaring Corporation hereby agrees from
time fo time, as and when requesied Py the Surviving Corporation or by its
SUCCesSOrs or assigns, to execute anp deliver ar cause to be executed and
delivered all such deeds and instrumgants and to take or cause to be taken
such further or other action as thp Supviving Corporation may deem
necessary or desirable in order to yest in and confirm to the Surviving
Corporation title to and possession of any property of the Disappearing
Cormporation acquired or to be acquifed by reason of or as a result of the
merger herein provided for and otherwise to camry out the intent and
purposes hereof and the proper offigers and directors of the Disappearing
Corporation and the proper officers and directors of the Surviving
Corporation are fully authorized in the name of the merged corporation or
otherwise to take any and all such action.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this
agreement may be abandoned by either party, by appropriate resclution of its Baard of
Directors at any time prior to the date of filing this Agreement or by mutual consent of the



parties by appropriate resalution of their respective Boards of Directors, at any time prior to
the effective date of this merger.

FIFTH: Upon the date when this agre;ement shall become effective, the separate
existence of Disappearing Corporation shall crase and the said Disappearing Corparation
shall be merged into the Surviving Corporaition in accordance with this agreement of
merger. ;

The Surviving Corporation shall be p j essed of alf 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 qbligations belonging to or due 1o each of the
constituem corparations, all of which shalt be vested in the Surviving Corporation without
further act or deed. Title to any real estate or Er;y interest therein vested in any constituent
carporation shall not revert or i any way be impaired by reason of such merger or
conselidation;

The Surviving Comoration ghall be liable for all the obligations of each constituent
corporation, including liability to disseniing sharehoiders;

All the rights of creditors of each constjtuent corporation are preserved unimpaired,
and all liens upon the property of any constituent corporatioh are preserved unimpaired, on
only the property affected by such liens immediately prior to the effective date of the
merger or consolidation. rT“ .
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IN WITNESS WHEREOQOF, the partles ; this agreement 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 ING. QUANTUM MARKETING, INC.

A - .
By: IM//@( By: Qm @
Name: Barbara G. Siega Name: Barbara G. Siega

its: Assistant Corporate Secretary fte: Assistant Secretary




