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Attorney-in-Fact POA on File
**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents shares of common stock acquired pursuant to the Illinois Tool Works Inc. 2011 Long-Term Incentive Plan representing
quarterly director fees.

(1)

Represents units of phantom stock under the Phantom Stock Plan for non-employee directors as of February 6, 2015. Each unit is equal in
(2) value to one share of common stock. The units are not transferable and have no voting rights. Additional units are credited in amounts
equivalent to cash dividends paid on the common stock.
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