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ARTICLES OF MERGER Mqp
of

ILTON TOOL COMPANY, LLC
and

JET EQUIPMENT & TOOLS, INC.

To the Secretary of State
State of Washington

Pursuant to the provisions of the Washin

Cgrpgratlon Act governing the merger of a-foggggnsgié?gzg
liabjility company with and into a domestic busilness
corporation, the said companies hereinafter named do hereb
adopt the following plan or agreement of merger: Y

FIRST: The names ot the merging companies are Wilton
Tool Company, LLC, which is a limited liability company under
the laws of the State of belaware, and Jet Equipment & Tools,
Inc., which is a business corporation organized under the laws
of the State of Washington. '

SECOND: Annexed hereto and made a part hereof 1is the
plan or agreenment of merger merging Wilton Tool Company, LLC
with and into Jet Eguipment & Tools, Inc. as set forth in
resolutions duly adopted, in the case of Wilton Tool Company.
LLC, by its becard of managers and, in the case of Jet
Equipment & Tools, Inc., py its board of directors. Approval
of the plan or agreement of merger by the sharehqlders of Jet
Equipment & rools, Inc. and by the members/unitholders of

wilton Tool Company, LLC was not reguired.

THIRD: The 1laws of the State of pelaware, the
jurisdiction of organization of wilton Toc)l Company, LLC,
permit the merger cf a 3jﬁdted‘11abllity c?mpany of thaE
jurisdiction with and into a busines corporation of another

. . en
icti nd the merger of Wwilton Tool Company, LLC wi
Jur i e o et Equ. : is in compliance with the

and into Jet Equipment & Tools, 1lnc. in anc
laws of the saiad jurisdiction of organization of Wilton Tool
Conmpany, LLC.

FCURTH: Upon the eftfectivsz date of the merger,‘art;cie
I of the articles ct inccrporaticen of Cet Eguipment & 'J.':>c>1?‘11
Inc shall Dbe deecmed amandzd to change the name of sal
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surviving company from Jet Eguipment & Tools, Inc. to WMH Tool
Group, Inc.

IN WITNESS WHEREOF, on behalf of each of the ccmpanies

merging hereunder, I have subscribed this document as of the
Aﬁé%&ay of March, 2002, and I certify under penalties of
perjury that the information provided above is true, current
and correct to the best of my knowledye or belief. I further
certify that I am authorized to execute this document on

behalf of each of the merging companies.

WILTON TOOL. COMPANY, LLC

Title: éé’éﬁwk

JET EQUIPMENT & TOOLS, INC.

.

Name: j??&ﬁbéﬁ? 4422214512341.
Title:_____éiféjéﬁ?’ﬁﬁ}’
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PLAN OR AGREEMENT OF MERGER approved as of the 14
cof February, 2002, by Wilton ToolpCompany, LLC, allfgig:g
liability company organized under tLhe laws of the State of
Delaware, and by Jet Eguipment & Tools, Inc., a business
corporation organized under the laws o©f the State of

Washington.

1. Wiltoen Tool Company, LLC and Jet Eguipment & Tools
Inc._ §ha11, pursuant to the provisions o¢f the Limiteé
Liab;llty Company Act of t1he State of Delaware, and the
prov1signs of the Washington Business Corporation Act
rgspectlvely, be merged with and into a single company, té
wit, Jet Equipment & Tools, lnc., which shall be the surviving
company on the effeclive date of the merger and is sometimes
hercinafter referred to as the "surviving company,” and which
shall continue to exist as said surviving company under & new
name, WMH Tool Group, lnc., pursuant to the provisions of this
plan or _agreement of merger and the Washington Business
Corporation Act. The separate existence of Wilton Tool
Company, LLC, which is sometimes hereinafter referred to as
the 'terminating company," shall cease upon the effective date
of the merger in accordance with the provisions of the Limited
Liability Company Act of the State of Delaware.

2. The approval of this plan or agreement of merger has
been made by resolutions of the board of managers of Wilten
Tool Company, LLC and of the board of directors of Jet
Equipment & Tools, Inc. Approval of the plan or agreement of
merger by the shareholders of Jet Eguipment & Tcools, Inc. and
by the members/unitholders of Wilton Tool Company, LLC was not

required.
3. All of the assets and properties (real, personal,
mixed, and tangible and intangible, of every kind, nature and
and all of the liabilities

description, without limitation) .
and debts (actual, contingent, and otherwise, of every kind,

i i imi i {iiton Teool
ure and description without Jlimitation) of W
Compan v r company, shall, upon the

Compan 1LC the terminating

ef‘fgct)i’:/e da‘cfe cof the merger, ke the assets, propertieﬁ,
liabilities and debts of Jet Eguipment & Tools, Inc., the
surviving company.

4 The articles of incorporation o©f the surviving
compan; upcon the effective datg.of the merger shall(fzhggi
articles of incorporation ' of said surviving compinytgn 11
continue in full force and 9ffecti?niii aazfgfigtgn gugizgss

d b the provisions ©X Y snic Bus
grisziiiion ;gt. Upon the effectlve|date gf the meﬁzziié?s
S ged in paragraph FOURTH of the Ar;;cles of Merg:g ; ;m ’ei
z;: name of the surviving company WLllwhave chan?fhc r;wrva;
Equipment & Tools, 1nc. to WMA Tcol Group, . :
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amendment deemed to have been made to article I of ¢the
articles of incorporation of said surviving company.

S. The present bylaws of the surviving company will be
the bylaws of said surviving compzny and will continue in full
force and effect until changed or amended as therein prowvided
and in the manner prescribed by the provisions of the
Washington Business Corporation Act.

6. The directors and officers in coffice o©f the
surviving company upon the eftective date of the merger shall
continue to be the members of the board of directors and the
officers of the surviving company, all of whom shall hold
thelr directorships and offices until the election and
gualification of their respective successors or until their
tenure is otherwise terminated in accordance with the bylaws

of the surviving company.

7. Each outstanding preferred unit and common unit of
the terminating company shall, upon the effective date of the
merger, be cancelled and not converted or exchanged in any
manner. The outstanding shares of the surviving company shall
not be converted or exchanged in any manner, but each said
share which is outstanding as o¢of the effective date of the
merger shall continue to represent one outstanding share of

the surviving company.

8. In the event that the merger of the terminating
company with and intc the surviving company shall have been
fully authorized in accordance with the provisions of the
Limited Liability Company Act of the State of Delaware and of
the Washingten Business Corporation Act, the terminating
company and the surviving company hereby stipulate that they
will cause to be executed and filed or recorded any document
or documents prescribed by the laws ¢f the State of Delaware
and the State of Washington, and that they will cause to be
performed all necessary acts therein and elsewhere to

effectuate the merger.

9. The board of wmanagers, and any officer, acting
singly, of the terminating company, and the board of
directors, and any officer, acting singly, of the survis ng
company, respectively, and each and any of them, are her:by
authorized and directed to make, execute, deliver, file, and
record any and all certificates, agreements, instruments,
papers, and documents of any and every kind, nature and
description which shall be or bbecome necessary, proper or
convenient to carry ocut and give effect to each and all of the
provisions cof the Articles of Merger herein and this plan or
agreement c¢f merger and the merger described therein.

.
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IN WITNESS WHEREOF, on behalf of each of the companies
merging under this plan or agreement of merger, I have
executed this instrument, hereby certifying <that I am
authorized to execute this instrument on behalf of each of

said merging companies.

WILTON TOOL COMPANY, LLC

By:

Name: oy’ ﬁﬁé@g%;g
Title: 2 lprgly

JET EQUIPMENT & TOOLS, INC.

By: W
Name: Af/}&/@ @%E-Z
Title: N T a7,
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ARTICLES OF MERGER
of
WILLTON TOOL COMPANY, LLC
and
JET EQUIPMENT & TOOLS, INC.
(Pursuant to the Washington Business Corporation Act)
Filcd by: William Bernstcin
Atllorney-at-Law
85 East End Avenuc

New York, New York 10028
(212) 628-4200

[}
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The First Slale

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELARARE, DO BEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:
YWILTCN TOOL COMPANY, LLC", A DELAWARE LIMITED LIABILITY

COMPANY,

WITH AND INTO "JET EQUIPMENT & TOOLS, INC." UNDER THE NhMB
OF “JET EQUIPMENT‘& TOOLS, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF WASHINGTON, AS RECEIVED

AND FILED IN THiS OFFICE THE FOURTEENTE DAY OF MARCH, A.D.'ZOOZ,

AT 10 O'CLOCK A.M.

Harriet S3mith ~indsor, Secretary of State

B I R T T L .
Au-.‘.ﬁ.ﬂ-_‘&_.«t*_ L YIS .

W
G
(@]
1
b
'
.A
w
v

<2
(9

4

327159374 e S
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MPR-14-2002 ©B!53 &Y MREIRATION CVC Siagﬁ% ?gg?; P, 92
QiVi8iON OF CORPORATIONS

FILED 10:00 AM 0371472040
020169074 -~ 2832102

BTATE OF DILAWARE CERTIFICATE OF MIXRSER
OF A DOMESTIC LIMITED LIABILITY COMPANY

Pursuant to Ssotion 18-209 of Title 6 of the Delnware Linited
2%::1113: gompany Act, ths undersigned surviving corporation
68 that!

1. The name of the foraign corporation surviving the mergar
is Jet Equipment & Tools, Inc., and the jurisdiction in which
this corporation was organized is the GState of Washington.
The name ©0f the domestic lirited liadbility ocompany being
perged into tha surviving foreign corporation is Wilten Tasol
conpani, LLC, and the ijurisdiction In which this linmited
liability company was organized is the State of Delawvare.

2. An agreé¢ment ox plan of merger has been approved and
executed by Wilton Tool Company, LLC, the domestic limited
liability company, and by Jet Egquipment & Tools, XInc., thes
other busginess entity herein and merging heraunder.

3. The nanme of the surviving foreign corporation is Jat
Pquipnent & Tools, Inc, Upon the effective date of the mergex
and in accordancsa with the laws of the 8tate of Washington,
the name of this surviving corporatiocn will be changed to WNH

Tool Group, Inc.

4. The agreexent or plan of marger is on file at & place ¢2
pusiness of the surviving foreign corporatien, and the address
thereof $s 300 South Hicks Road, FPalatine, IL 60067,

5. A copy of ths agreament or plan of merger will be
gn corporation, on reguest anad

»ed by the survivin forei
furnis : g Wilton Tool Conpany. LLC, the

without ccst, to any menber of
domestic linited liabllity company merging hereundar or to any
person holding an interest 4in the surviving foreign

corporation merging hereunder.

6. The surviving foreign corporaticn agreas that it may ke

gerved with process in the State of Celawars in any actlien,

suit or procaedinry for the enforcedert of any obligation of

¢na dcmagtic limized 1iapility company wkich ig to nerge
ing the Delaware SsSretary o<

h] -
nersundar, irrsveeably aspoint ' ©
ctate as ’itz agant TS accegpt service of proceE? in any suvtz
action, suit or procesiling. The addres3 to which a cCpy ©&
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MR-14-2002 ©8:53 CT CORPORRTION SYS 1212 634 8436 P.83

such process shall be mailed by the said Secratary of State to
the surviving foraign corporation is 300 South Hicks Road,
Palatine, IL €0067.

IN WITNESS WHEREOF, the undersigned surviving <goreign
coxrporation has caused this certificate of mergar to be signea
by an authorized officer, this //ﬂ day of March, 2002.

vene:_Levipn Bekadrptinl

Title: 22@@
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CERTIFICATE OF MERGER
of
WILTON TOOL COMPANY, L1C
and
~ JET EQUIPMENT & TOOLS, INC.
(Pursuant to the Delawars Limitad Liability Company Act)
Filed by: Wliliam Bemstein
Attomey-at-Law
85 Bast Ead Aveaus

New York, New York 10028
(212) 628-4200
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