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RECEIVED

APR 3 0 1999 ARTICLES OF MERGER OF

WISCONSIN CALTERM, INC.
DFI1

WITH AND INTO

APW TOOLS AND SUPPLIES, INC.

The undersigned corporations, pursuant to Section 180.1105 of the Wisconsin Business
Corporatiop Law and Section 92A.200 of the Nevada Revised Statutes, for the purpose of
merging Calterm, Inc. ("Calterm”), a Nevada corporation which is governed by the laws of the
State of Neyada, into APW Tools and Supplies, Inc. ("APW"), a Wisconsin corporation which
is governed by the laws of the State of Wisconsin and which is the surviving corporation in
such merger, hereby execute the following Articles of Merger:

1. A plan of merger has been adopted by Calterm and APW. The plan of

merger is set forth in the Plan of Merger attached hereto as Exhibit A,
which is made a part hereof.

2. The Plan of Merger was adopted by the Board of Directors of Calterm
and approved by the unanimous written consent of the sole stockholder
of Calterm in accordance with Section 92A.120 of the Nevada Revised
Statutes.

3. The Plan of Merger was adopted by the Board of Directors of APW and

approved by the unanimous written consent of the sole shareholder of

APW in accordance with Section 180.1103 of the Wisconsin Business

Corporation Law.
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4, Approval of the Plan of Merger by the shareholders of Applied Power
Inc., a Wisconsin corporation and the parent of Calterm and APW, was
not required.

5. The effective date and time of the merger (the ‘Effective Time”) shall be

as of 11:59 p.m. CDT on May 2, 1999,

IN WITNESS WHEREOF, the undersigned corporations have cgused these Articles of
Merger to be executed as of the g@t}ay of April, 1999.
CALTE

By: 7

Gustav H. P.|Boel
President l

s (e p), G =
Anthony @ Asmuth 11l
Secretary

APW TOALS AN PPLIES, INC.

By: <
Gustav H. Eoel
President

By: mw;

Anthony W. Asmuth 1l
Secretary

| e ——’”‘"“

'!i r______” 'Li;__-j -

\ . OMAY 3 19
L ]

\ preniMed OF

OBMXE\4230217.3
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EXHIBIT A
PLAN OF MERGER OF

CALTERM, INC.
WITH AND INTO

APW TOOLS AND SUPPLIES, INC.

THIS PLAN OF MERGER is made and entered into this{ day of April, 1999 by and
between Calterm, Inc., a Nevada corporation which is gover;e-chy the law of Nevada and
whose address is 6101 North Baker Road, Milwaukee, Wisconsin 53209 ("Calterm™), and
APW Tools and Supplies, Inc., a Wisconsin corporation which is governed by the laws c;f the
State of Wisconsin and whose address is 6101 North Baker Road, Milwaukee, Wisconsin
53209 ("APW?"), both of said corporations being hereinafter sometimes referred to’collectivel
as the "Constituent Corporations”. Y

RECITALS:

WHEREAS, the Board of Directors of each of the Constituent Corporations deems it
advisable and generally to the advantage and weifare of each of the Constituent Corporations
and their common sole shareholder that Calterm be merged with and into APW on the terms
and conditions hereinafter set forth, and in accordance with the applicable provisions of the
laws of the State of Nevada and the State of Wisconsin;

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants,
conditions and agreements set forth herein, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree yhat
Calterm shall be merged with and into APW (the "Merger"), and that the terms and condm’ons
of the Merger, the mode of carrying the same into effect and such other matters as are required
or permitted to be set forth in the case of a merger pursuant to the laws of the State of Nevada

and the State of Wisconsin are as follows:

ARTICLE ]

Merger

of the Merger (as hereinafter defined), Calterm and APW shall be

merged into a single corporation, in accordance with the applicable provis.iOns of t‘he laws of
the State of Nevada and the State of Wisconsin, by Calterm merging with and into APW,
which shall be the surviving corporation (the "Surviving Corporation”).

At the Effective Time
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ARTICLE I

Effective Time

The Effective Time of the Merger is hereby designated as 11:59 p.m. CDT May 2, 1999.

ARTICLE NI

Conversion and Exchange of Shares

ol The manner of converting the shares of each of the Constituent Corporations shall be
as 10HowS!:

(a) At the Effective Time of the Merger, each share of Common Stock of
Calterm then issued and outstanding shall without any action on the part
of the holder thereof be converted into 1.935511874 shares of stock of
the Surviving Corporation.

(b) At the Effective Time of the Merger, each share of Common Stock of
APW then issued and outstanding shall remain one share of Common
Stock of the Surviving Corporation.

(© No fractional shares of APW Common Stock shall be issued and any
fractional share to which any shareholder would otherwise be entitied
shall be rounded off to the nearest whole share.

ARTICLE IV

Articles of Incorporation; laws;

Directors and Officers

4.1 The Articles of Incorporation and Bylaws of APW, as in effect ?mmediately prio;
to the Effective Time of the Merger, shal! remain the Articles of Incorporation and Bylaws o
the Surviving Corporation until amended in accordance with law.

4.2 The duly qualified and acting directors and officers of APW immediately prior :Io
the Effective Time of the Merger shall remain the directors and. <?ff|cers of thfa Surviving
Corporation, to hold offices as provided in the Bylaws of the Surviving Corporation.

QEMKE\4230217.3
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ARTICLE V

Effect of Merger

The effect of the Merger shall be as provided in Section 180 i
. 110 i
Business Corporation Law. 6 of the Wisconsin

ARTICLE Vi

Shareholder Approval

6.1 This Plan of Merger shall be submitted for the approval of the common sole
shargholder of the Constituent Corporations, Applied Power Inc., as provided by the
applicable laws of the State of Nevada and the State of Wisconsin.

6.2 If this Plan of Merger is duly adopted by the required vote of such shareholder and
the Merger is not abandoned, Articles of Merger setting forth this Plan of Merger shall be
exec.uted and acknowledged in compliance with the provisions of applicable law and shall
be filed with the Wisconsin Department of Financial Institutions and the Office of the
iepcvu;jztary of State of Nevada, at such time as may be deemed appropriate by the officers of

»

ARTICLE VI

Jermination and Abandonment

At any time prior to the Effective Time of the Merger, this Plan of Merger may be
_.terminated and abandoned by the Board of Directors of either of the Constituent Corporations.
in the event of such termination and abandonment of this Plan, this Plan shall become void

and of no effect.

ARTICLE VNI

Miscellaneous

8.1 The Surviving Corporation shall pay all expenses of carrying this Plan of Merger

into effect and accomplishing the Merger.

n shall consider or be advised that any

ble to vest or to perfect or to
r rights of Calterm,

8.2 If at any time, the Surviving Corporatio :
law are necessary or desira

further assignments of assurances in ‘
the title to any property O

confirm of record in the Surviving Carporation

3

QME\‘?]O!]’I 3
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or otherwise to carry out the provisions hereof, the proper officers and directors of Calterm as
of the Effective Time of the Merger shall execute and deliver any and all proper deeds,
assignments and assurances in law, and do all things necessary or proper to vest, perfect or
confirm title to such property or rights in the Surviving Corporation, and otherwise to carry out
the provisions of this Plan of Merger.

8.3 The Constituent Corporations intend this Plan of Merger to be a Plan of
Reorganization within the meaning of the Intemal Revenue Code of 1986, as amended.

IN WITNESS WHEREOF, this Plan of Merger has been signed or] behalf of both of the
Constituent Corporations by a duly authorized officer all as of the date and year first above
written.

CALTERM, INC.

By: 4 N
GustavH. P.
President

GustavH. P. &t’y

President

crar, fe o SCOIIN
- '
' |
. OMAY 3 1999
i
DEFAR ML ET OF
FINge.oEen IS TITTIONS
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STATE OF WISCONSHN )
) ss.

A Nbrrad i2cOUNTY )

[

. % -
Personally appeared before me this-2}; day of April, 1999, the above named
Gustav H. P. Boel to me known to be the President of Calterm, Inc., a Nevada corporation,
and APW Tools and Supplies, inc., a Wisconsin corporation, and who executed the

This document was drafted by:

Thomas }. Phillips, Esq.

Quarles & Brady LLP PP
411 East Wisconsin Avenue S 'i't:'ﬁ'(l e

Milwaukee, W1 53202-4497
MAY 3 1999

NECARIMENT OF
Fruanoien tISTITHTNNS
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