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1, SAM REED, Secrelary of State of the State of Washington and custodian of its seal,

hereby certify by this certificate that the attached is a truc and corect copy of
ARTICLES OF MERGIER
of
JET EQUIPMENT & 'l'OQLS, INC,
Merging WILTON TOOL COMPANY, LLC (2 Delaware limited liabilily

company) into JET EQUIPMUN'T & TOOLS, INC. whereby the name §s changed to
‘ WMH TOOL GROUP, INC.

as filed in this office on March 14, 2002,
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Date: March 14, 2002
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WILTON TOOL COM2ANYI, LLC
and

JET EQUIPMENT & TOOLS, INC.

TO the Secretary of State
State of Washington

Pursuant to the provisions of the Washington Business
Corporation Act governing the merger of a fcreign limited
liabjlity company with and into a domestic business
corporation, the sajd companies hereinafter named Ao hereby

adopt the following plan or agreement of merger:

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

of the State of Washinglon.

SECOND: Annexed hereto and made a part hereof is the
plan or agreement 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 bcard of mnanagers and, in the case of Jet
Equipment & Tools, Inc., by its board cf directors. Approval
of the plan or agreement of merger by the shareholders of Jet
Equipment & fTocls, Inc. and by the members/unitholders of

Wilton Tool Company, LLC was not reguired.

THIRD: The laws of the State of COCelaware, the
jurisdiction of organization of Wilton Tool Company, LLC,
permit the merger of a limited 1liability company of that

"Jurisdiction with and into a business corpeoration c¢f another
jurisdiction, and the merger of Wiltcn Tool Company, LLC with

and into Jet Egquipment & Tools, 1lnc. is in compliance with the
laws of the said jurisdiction of organization of Wilton Tcol

Conpany, LLC.
FCURTH: Upon the effactivz date of thes merger, 'article

I of the articles cf inccrporaticn of Jet Ejquipment
Inc. srall be doecmed amandad ts> change ths rame of sail

1
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surviving company from Jet Eguipment & 7ools, Inc. to WMH Tool
Group, Inc.

IN WITNESS WHEREQOF, ¢n kehalf of each of the ccmpanies
merging hereunder, I have subscribed this document as of the
ﬁ%ﬁay of March, 2002, and I certify under penalties of
perjury that the information provided above is true, cuxrent
and correct toc the best of my knowledye or belief. I furxrther
certify that I am authorized to execute this document on

behalf of each of the merging companies.

WILTON TOOL COMPANY, LLC

By:_.

Name: _ Ares o éf//i/i)fmj
ritle:_ SEZerply

JET EQUIPMENT & TOOLS, INC.

Name: & Zéégéd‘ éz&%‘az

Title: jfcéxff;éfjf/
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PLAN OR ASGRZEMINT CF MERGER approved as of the 14th day
cf February, 2002, by Wilton Tool Company, LLC, a linited
liability cempany organized under Lhe laws of the State of
Delaware, and Ltky Jet Eguipment & Tools, Inc., a business
corporaticn crganized under the laws o©f the tate of

Washington.

Wiltorn Tcol Company, LLC and Jet Eguipment & Tcols,
pursuant to the provisions of the Linmited
Liability Company Act of Lhe State cI Delaware, and the
provisions of the Washington Business Corporation Act,
respectively, be merged with and into a single company, to
wit, Jet Equipment & Tools, 1lnc., which shall ke the surviving
company on the effective date of the merger and is sometimes
herecinafter referred to as the "surviving company," and which
shall continue to exist as sald surviving company under & new
name, WMH Toocl Group, lnc., pursuant to the provisions of this
plan or agreement of merger and the Washington Business
Corpcration Act. The separate existence of Wilton Tool
Company, LLC, which 1is 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 iLhe State of Delaware.

1.
Inc. shall,

2. The approval of this plan or agreement of merger has
been made by resolutions of the board of managers of Wilton
Tool Company, LLC and of the board o©f directors of Jet
Approval of the plan or agreement of

Egquipment & Tools, Inc. :
merger by the shareholders of Jet Equipment & Tools, Inc. and

by the members/unitholders of Wilton Tool Company, LLC was not
reguired.

3. All of the assets and properties (real, personal,
mixed, and tangible and intangible, of every kind, nature and
description, without limitation) and all of the liabilities
and debts (actual, contingent, and otherwise, of every Xing,

without 1limitation) of Wilton Tool

nature and description, '
Company, LLC, the terminating company, shall, upon the

effective date of the merger, be the assets, properties,
liabilities and debts of Jet Equipment & Tools, Inc., the

surviving company.

4. The articles of incorporation of the surviving

company uron the effective date of the merger shall be the
articles of incorporation of said surviving company and shall
continue in full force and effect until amendsd in the manner
prescribed by the provisions of tnhe Washington Busliness
Corporation Ackt. Upon the effectlve’date cf the mergar {as
stated in paragraph FOURTH of the Articles c¢f Mergar hercelin),
the name of the surviwving ceompany will have changed from J2%
Equipment & Tools, 1lnc. to WMRE Teol Group, Inc. by an

[
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amendment deemed to have keen made to article I of the
articles of incorporaticn of said surviving company.

S. The present bylaws of the surviving cempany will be
the bylaws of said surviving company and will centinue in full

force and effect until changed or amended as tharein provided

and 1in the manner prescribed by the provisions of the
Washington Business Corporation Act.

6. The directors and officers in office of the
surviving company upcn the effective 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
qualification of their respective successors or until their
tenure is otherwise terminated in accoerdance with the bylaws

of the surviving company.

7. Each cutstanding preferred unit and common unit of
the terminating company shall, upon the effective date of the
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 c¢f 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 into 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 Washington 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.

merger,

9. The board of wmanagers, and any officer, acting
singly, of the t(erminating company, and the board of
directors, and any officer, acting singly, of the surviving
company, respectively, and each and any of them, are hereby
authorized and directed to make, exccute, cdeliver, file, and
record any and all certificates, agreesments, instrumentg,
Fapers, and documents cf any and every kind, nature and
description which shall be or PReccme necessary, proper or
convenient to carry out and give elfact tc each and all cf ¢ha
provisions of the Articlas of Merger herain and this plan or
agreement of mergar and the merger described tharal

-dan

-

TRADEMARK
REEL: 002519 FRAME: 0083



IN WITNEZSS WHEREOF, on behalf of each of ths companies
merging under this plan or agreement of merger, I have
executed this instrument, hereby certifying that X am
authorized to execute this instrument on behalf of each of

said merging companies.

WILTON TOOL COMPANY, LLC

Name: ey ﬁ&ﬂ/jfﬁd
Title: éﬁ&;{;ﬁ%&'
JET EQUIPMENT & TOOLS, INC.

By: %,%2 ‘%M '

Name: ///Mdﬂ/b %/222\/
Title: o 7% a7, A

TRADEMARK
REEL: 002519 FRAME: 0084



MR-14-2882 ©8:53 CY CORPCRATION SYS 1212 B854 845 P.od

CERTIFICATE OF MERGER
of
WILTON TOOL COMPANY, L1LC
and
_ JET EQUIPMENT & TOOLS, INC.
(Pursuant to the Delawars Limitad Liabllity Company Act)
Filed by: Wiiliam Bemstein
Attormey-3t-Law
83 East Ead Aveaue

New York, New York 10028
(212) 628-4200
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‘First Stale

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE CF

DELAWARE, DO EEREBY CERTIFY THZ ATTACHZD IS A TRUE AND CORRECT

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

COMPANY,

WITH AND INTO "JET EQUIPMENT & TOOLS,
A CORPORATION ORGANIZED AND

INC." UNDER THE NAME

 OF "JET EQUIPMENT & TOOLS, INC.",
EXISTING UNDER THE LAWS OF THZ STATE OF WASHINGTON, AS RECEIVED

AND FILED IN THiS OFFICE THE FCURTEENTE DAY OF MARCH, A.D.'ZODZ,

AT 10 O'CLOCK A.M.

¥2uuuade xr%u~¢£¢9%2«u&44ad

Marcict Smicn fenasor, EC"HI‘" of itate

......
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SETATE OF DXLAWARE CIRTIFICATE OF MIRSZER
OF A DOMESTIC LIMITED LIABILITY COMPANY

INTO A FORZIGN CORPORATION

Pursuant to Saction 18-209 of Title 6 of the Delaware Linfted
Liadbility Company Act, ths undersigned surviving corporation

atatas that:

1. Thae namne of the foralgn corporation surviving the mergaer
is Jet Equipmant & Tools, Inc., and the jurisdiction in which
this corporation wass organized ig the stats of Washington.
The name ©of thae domestic lirmited liabllity company belng
paerged into trke surviving foreign corporation 4s Wilten Teel
Conmpany, LLC, and the dJurisdiction in which this 1lirmited
1inhil{ty company was organized {s tha State of Dalavare.

2. An agrezment or plan of merger has besan approved and
saxXscuted by Wilton Tool Company, LLC, the domastic limited

liability company, and by Jet Equipment & Tools, Xnc., the
other business antity herein and meryging heraunder.

3. The nane of the surviving foreign corperaticon is Jat
Equipnent & Tools, Inc. Upon the effective date of the mexger
and in accordance with the laws of the 8tate of Washington,
the name of this surviving corporation will be changed to WNH

Tool Group, Inoc.

4. The agreement or plan of marger is on file at a placa o2
business of the surviving foreign corporatien, erd the address
thareof s 300 Scuth Hicks Road, Palatine, IL 60087,

5. A copy of the asreament or plan of mnarger will be
furnlished by the surviving foreign corporation, on raguast arnd
without coes, to any menbar of Wilten Tool Cenpany, LLC, the
acmgstic linited liability corpany merging hereundir or to any
person holding an  dinterest in the surviving foreign

corporation marging hereundar.

6. Ths surviving foreign corporation ayraas that it may ke
serval with procesa Ln tha State 02 Celavars ia any a3ztien,
gult or procaallny for tha enforcedent ¢f any odligatisn of
tha dsmagzic limlzed 1liability company wkich is £2 merge
hersundar, lrrsvocably azroeinting tha Calavarae Sasrstary cf
Ta%t3 as LT3 3ayanT to accept s2rvice of process {n any sush

astion, asult or proceding. The a2dress t> which a cepy of
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such process shall ke mailad by the said Secrstary of State to
the surviving foreign corporation is 300 Southr Hicks Rce¢ad,

Palatine, IL 60067.
IN WITNESS WMEREOF, the undersigned surviving <foreign

coxporation has caused this certificate of mergar to be algnaed
by an authorizaed officer, this //ﬁ day of March, 2002.

wane1_Lits iy _Bedeptid

e SEolermgy
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