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®tfice of Becretary of Btate

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE S5TATE OF

DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

"PENRAY COMPANY™ AND "1.5.

CoPY OF CERTIFICATE OF MERGER OF -
o

PACKAGTING CORFORATION® AND "X LABORATORIES, INC." CORPORATIONSS

m
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF ILLINOIS%;
‘ -

MERGING WITH AND INTO “PR ACQUISITION CORPORATION“ A CORPORATION

ORGANIZED RND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE
"THE PENRAY COMPANIES, INC." RS RECEIVENR AND

neopie 601 TN

UNDER THE MNAME OF
FILED IN THIS OFFICE THE THE THIRTIETH TIAY OF JUNE, A.D. 1992, AT

8:30 O'CLOCK A.M.
AND 1 DO HEREBY FURTHER CERTIFY THAT THE AFORESATD

CORPORATION SHALL BE GOVERNED BY THE LAWS QF THE STATE OF

DELAWARE.

LEL AT

0035w £ 160my

7 v
Michael Ratchlord, Secretary of Suate -

AUTHENTICATION: +3R09321

| ;
722188076 ATE 07/06/1992
TRADEMARK
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JUN 29 *92 11:@0 FROM MBP GHGO 39TH FLR

PAGE . @283
. g -30 e F
" CERTIFICATE QOF MERGER
. ‘ MERGING
PENRAY COMPANY,
X LABRQRATORIES, INC.
AND
t1.8. PACKAGING CORPORATION
WITH AND INTQ
PR ACQUISITION CORPORATION
Pursuant to Section 252 -
of the Genaral Corporation T
Law of the Stata of & e
Delaware [ -
Y
= Lo
——l -
Purguant to Section 252 cof the General Corporation Law of the 3]
D
‘State of Delaware (the "GCL"), the undarsigned corperation, PR e
Acquisition Corperation, a Delaware Corporaticn, does hereby
certify the following informatien relating to the merger (the
"Merger®)} of Penray Company, X Laboratories, Ioc. and U.S.
Packaging Corporation, all Illinois corporations, with and into
PR Acquisition Corporation:
FIRST: That the name and atate of Iincorporation of each af
the constituent corporations to tha Marger is as follows: =
NAME £ 5
STATE OF INCORPORATION
B @O
Penray Company Illinois 5 3
)
X Laborateries, Inc. Illinpis = E
=
o
o
YOL2T9Z Yer 3 6728792 14321 Paga 1 of 4 TRADEMARK

REEL: 002708 FRAME: 0201
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JUN 25 '22 11:8@ FROM HEF CHGO 239TH FLR FPRGE.ADA
U.3. Packaging Corporation Illinois
PR Acquisition Corporatien Delawara

SECOND: That the Acquigition Agresment and Agreement anpd
Plan of Mergey, dated as of June 29, 1992, among Nalco Chemical
Company, Penray Company, X Laboratories, Inc., U.S. Packaging
Corporation and PR Acquieition Corporatlon (the "Marger
Agraament”) has been approved, adopred, certified, executed and
acknowledgad by each of the congtituent corporations in F
accerdance with the requirements of Section 252 of the GCL.

THIRD: That the nama of thea surviving corporation of the

Merger 1s PR Acquisition Corporation, a Delaware corporaticon, -ﬁ E
which shall herewlth change its name to "Tha Panray Companilas, :;: g":;)
Inc." = 3

FOURTH: That the Certificate of Incorporation of PR ;:—.‘E
Acquinsitlion Corporation, a Delaware corporatlon which is o

surviving the Marger, shall be the Certificate of Incorporation
of the surviving corporation and that Article FIRST therecf is
hereby amended to read in ita entirety as follows: FIRST. The
name of the ceorporaticn 13 The Penray Companies, Inc.

FIFTH: That tha executed Merger Agreement is on file at the

principal place of buginess of the surviving corporacicn, the

=y

_‘ —

address of which 1s 440 Dennigton Court, Wheeling, 11linoia 2 &

= Vo)

60090. g

B

SIXTH: That a copy of the Marger Agreement will ba = =3

furnished by the surviving corporation on request and without r.:rw.‘

=

coat, to any stockholder of any conatituent corporation. ™
POLITER Ver 3. 672879 16:21 Page 2 of 4
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JUN 23 *S92 11:@1  FROM MEP CHGO 29TH FLR PAGE. Q@S

SEVENTH: The authorized capltal stock of each foreigm

corporation which is a party to the Merger is as follows:

Corporation Clagg Number of Shares Ear value per share
Penray Company  Coomeon 10,000 $0.10
X Laboratories,
Ine. Common 10,000 50.10
U.S. Packaging
Corporation Cofmnon 10,000 30.10
-
- .
x=
o
(L
5 B
a7 O
b= w
E B
2
=
=
o
[
)
POAITTR ver 3 A/28/92 140 Page 3 of 4 TRADEMARK
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JUN 29 382 [1:81 FROM -mBP CHGL 39TH FLR

FRGE . @es

IN WITNESS WHEREOF, FR Acguigiticon Corporation hae caused

cthis Carciflcate of Merger to be executed this 30ch day of Juna,
1992,

PR ACQUISITION CORPORATION ;

VR N

Sumer M. Sacks, Viee-Presgident

z B
=
= —_— 3
ATTEST: 2 P
. b i) E
=
M /%-7&/ =
By . =
Mark J. Ohringer, Assistant Secratary 3
N ' a2
AT, >®
_.;i.";?‘ :-"' . _--:'-: '-:.:-'-,_
£ SsT e
.-E .'.".;'.. __.-, -.:- -u-!;
= A" L3 e R 2 Sy
£ o == -iE
"_é ] ‘:L-:"'-‘":' - ,._.: .;' - -;.:
1’ -._‘-:m.--_. ‘:. :__-
“\-.:-.-"_'_ cae — E
e _-.Jg o
=2 o
= ——
- —l
o)
= B
o
o
i
-
TRADEMARK
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File Number _5407-43p-1

L =
2 =
o
2 w
= .
= B |
- =
L
=
o
o
cn
mllmﬂﬁ. ARTICLES OF MERGER OF
PR ACQUISITION CORPORATION
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE
HAVE -
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE}EE—:'N ;ﬁ
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.% -
o - —
I P
- =) [ ]
iy
2 13
o o5

An @vsﬁmung Illht'rrnf. jAMB@JEJW/ hand. ard cause lo
e at bhe Gy of Siringlioled; this 25th
I dyt e dD s

-
Rl —_—
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v BCA-11.25 ARTICLES OF MERGER

© e den e [CONSOLIDATION OR EXCHANGE| ., SSU(N- W3- |
."l George H. Ayan
Secratary ol Stale SUBMIT IN DUPLICATE
Departman of Business Services

' Springheld, 1L 62756 1 R or i
Teleghone (217) 782-6951 lF E Ew ? E ¥ “:@7‘“"'_,““
_ .
DO NOT SEND CASH! Y] n : ']
JUNZ 91992 R A ID“

Remi payment in check, o money
order, payable to “Secretary of State. | GEOESE W, IYAM Filing Fos 3 % 0 -
CRETARY OF STATE JuL 2 1e

Filing Fea is $100, bul # merger et
solidation of more than 2 corporanbons,
!5_1:_! ot mach additional corpaiation,

. ] I'I'lﬂl'ge - e ————
1.  Names of the corpotations proposing to  xomidate « #ntl the slate of country of theif incorparalion:
SxciRAngR Xharna
Name of Carporation State or Country of Incorporation
Penray Company Illinois WS flD- A/
X Laboratories, Inc. Illinois  swo7-437-5
U.5. Packaging Corporation Illinois  SWo7-4/33-4
PR Acguisition Corporation Delaware sz %7 23] L

2. The laws of the stale or country under which aach carporation is incorporated parmil such merger, consolidation or

exchange.
—
i —
surviving O
3. {a) MNameofthe R corporalion: PR Acguisition Corporation® A o
—
IR GX Y
(b} hshall be governed by the laws ol: Delaware = =
cn
—
merget ) o
4. Planol saerscdratiax is as follows: S5EE EXHIBIT A attached hereio and made =
RERMATE% a part hereof. _ = =X
o] _—
T~
_ M nat autticlant space 10 cover this polnl, sdd one o more ahsats of this siza, = -
AL =
i
* The name of_the surviving corporation will be changed effective%pon’?
the completion of the merger to The Penray Companies, Inc. - 53
)
-
g e R ] e g o

o -
¥ Looae M [ .
Jamar Wl A aas P :

Qv

;‘.‘

. e b

Whevo o T 2L ;
SECTET e vmgm -

et P STATE '

TRADEMARK
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DU B A T

7. - (Complete this ftem if reporting a merger under § 11.20—00% ownad subsidiary provisions.)

- ‘a. The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
. ) shares of each class owned immediately prior fo the adoption of the plan of merger by the parent corparation, are:

Total Number of Shares Humber of Shares of Each Class
Outstanding Ownad Immediately Prior to
Name of Comporation of Each Class

Marger by the Parem Corporation
-NA-

delivery of

b. Thedate of eeaiinga copy of the plan of

prger and notice of the right 1o dissent to tha sharehelders of each merging
subsidiary corporation was,___Jun 28 . 15'1,"?’{i

Was written consent for the merger of writlen walver of the 30-day period by the holdars of all the outstanding shares
of all subsidiary corporations received? E] Yes Cl Ne

(W the answer is “No," the duplicale copies of tha Articles of Margar may nat be deliversd to the Secretary of Stata

until after 30 days following the mailing of a copy of the plan of merger and of the notice of the right 1o dissent 1o
.the shareholders of each merging subsidiary corporation.)

B. Theundersigned corporation has caused these articles tobe signed by its duly authorized afficars, each of whom affirms, -
under penalties of perjury, that the facts staled herein are true. )

5 B
2 o
Datad June 29 982 _PENRAY COMPANY 4 -
. {Exact Name of Corpocanon) g -1
} / . = e
anested by K 'ﬂbw-—«_ /di-,bp./t by // A jng@, s
(Sgrature of Secretary oc Assistant Secretary) : (Sgnanre of Presant or esident) )
-
K. Thomas Kodiak, Secretary R. L. Ratliff, Vichd President —_J

(Type or Font Name ard Tile) - (Trpe or Print Name arxd Taw)
Dated, _June 29 1992 X LABORATQRIES. INC =
{Exact Namw of Carporaton) ;'3 =
. I= -
anested by K, T A (e d . by ///l /M" m
} (Sgriature of Secrardry or Assstant Secretary) {Saratue of Prascier o, Frazcent} _J.-E ;—:_:

. o

K. Thomas Kodiak, Secretary R. L. Ratliff, Vice Presifdant ;:5'__'
(Type or Pimt Name and Titi) (Tyow or Prnd Narmw and T} ;__"E‘
Dated __ June 2% 18_92 & PACKAGING CORPORATION =

) Exact Narme o Comporanan)
atested by /Z : 71"""""* /4//[-‘-’( by e /( M’:’
(Sagnature of Secratary or AssELam Secralary)

(SQnraiure of Frusaos

Yrw Frescant)
K. Thomas Kod

R. L = Ratl i i i nt
(Type or Print Narme ard Titie) (Troe of

REEL: 002708 FRAME: 0207
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.
- {Compiete this nem if reporting @ merger under § 11.30—90% owned subsigiary provisions.)
o - 8., The number of outstanding shares of each class of #ach merging subsidiary corporation and the num
res of each class owned immediately prior to the adoption of the plan of merger by the parent core&tation, are
Number of Sharfs of Each Class

Total Number of Sharas
Outstanding
of Each Class

. |
Name of Corp.\“
' -NA- ’“\

roediately Prior 10
the Parent Corporalion

AN
~

pd
e

N 2
N

b. Thedale ol mailing a copy ol the pla/n&(ger and notice of lhang{\m dissent to the shareholders of aach merging

subsidiary corporation was

Was written consent fort
of all subsidiary comp

O Yes

10ns reseived?

eholders of each merging subsidiary corporation.)

er penalties of perjury, that the lacls stated herein are frue.

arger orwritten waiver of the 30-day pen:lt\ﬁhf\na halders of allthe ownstanding shares
£ No

{If the answerLr"No.” the duplicate copies of the Articles of Merger may not be deliveéred to the Secratary ol Staig
days following the mailing of a copy of the plan of merper and of the nalice of the rght to dissent 1

29 s

W,

Dated ne 1992

ahested by
(Sgnature &t Sn:nud’- or Atirstyed Secretary)

Rodney H.,

1 f A
Fdr,u,pﬁwms.n: Ve

McKenzie, President

Sumner M, Saeks, Secretary
{Tyoe or Print Narhe ary Titie)

{Tyre or Frirl Marhe andd T}

Dated J9
(Exact Namw of Corporanon)

attested by by . =
- (Signanse of Secretary or Assistanr Secratary) (Spnanse of Frascient or Vics Prasoen) ﬁ— é:
,.3 D
(Trpe or Priot Name ang Troe) {Type or Poct Mame aoe? Triw) 1:; ]

o5
Dated A8 E?":'
(Exmct Mo o Somorgman) Gﬁ-;
anested by by g

(Sgnature of Secretary or ASssiart Secraiary) {Spratur of Prascant o Vige Fresoent)
TRADEMARK
REE:002788-HRAME: 0203

CiM {Tree o Pret Mame and Titig)
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EXHIBIT A

ELAN OF MERGER

Plan of Merger (this "Plan of Merger"), dated as of June 2%,
1592, among PENRAY COMPANY, an Illlncis corporation ("Fenray"), X
LAEQRATORIES, INC., an Illinois corporation ("X Laba"), U.S.
PACKAGING CORPORATION, an Illinois corporation ("U.S. Packaging®;
Penray, X Labs and U.S. Packaging collectively are hereinafter
referred to as the "Penray Companies* and individually as a
"Penray Company") and PR ACQUISITION CORPORATION, a Delaware
corporation ("PRACM).

WHEREAS, the parties hereto have entered into an Acquisition
Agreement and Agreement and Plan of Merger, dated as of June 29,
1992 (the "Agreement"), together with NALCO CHEMICAL COMPANY, a
Delaware corporaticn ("Nalco"), the holder of all of the issued
and outstanding stock of each of the Penray Companies;

WHEREAS, the respective Boards of Directors of Nalco, each |
Penray Company, and PRAC deem it advisable and in the best
interests of the stockholders of each of Nalco, each Pearay -
Company and PRAC that each Penray Company should be merged with I
and into PRAC (the "Merger") on the terms and conditions set ?%

1
=2

et

forth in this Plan of Merger;

SLTo I RVALR!

WHEREAS, the respective Boards of Directors of each Penray
Company have, in light of and subject to the terms and conditions
.Bet forth herein, (1) determined that the consideration toc be
paid for each share of common stock of the Penray Companies in
the aforementioned merger is fair to, and in the best interests
of, the holders of such shares and (ii) adopted a resolution
approving and adopting this Plan of Merger and the transactions
contemplated hereby and recommending the apprsval and adopticon by
the stockholders of each Penray Company of this Plan of Marger;

WHEREAS, the Board of Directors of PRAC has, in light of and
subject to the terms and conditions set forth in this Plan of
Merger (i) determined that the aforementioned merger is fair to,
and in the best interesta of, the atockholders of PRAC and (ii)
adopted a resolution approving this Plan of Merger and the
transactions contemplated hereby and recommending the approval
and. adoption by stockholders of PRAC of thig Plan aof Merger;

HUYH3avui

WHEREAS, the stockholders of PRAC and the stockholders of
each Penray Company have adopted reaclutions approving and

idmpﬁing this Plan of Merger and the transactions contemplated
ereby;

609N L | 60MH

18078018 Ver 2 &/29/92 0:33 Page 1 of ¢
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NOW, THEREFORE, in consideration of the premises and the

mutual covenants, agreements, representations and warranties
herein contained, the parties hereto agree as follows:

. 1. Upon and subject to the terms and conditions set forth
in this Plan of Merger, and in accordance with the Delaware
General Corpeoratlon Law, as amended (the "GCL"), and The Business

Corporation Act of 1983 of the State of Tllinocis, as amended (the

"BCA"), each of the Penray Companies shall be merged with and

|
into PRAC. B
3
2. Following the Merger, PRAC shall continue to exist as 3 .
the surviving corporation, and the aseparate corporate existences b —
of each of the Penray Companilesa shall cease. 2 T
T f-_:J
3. The Merger shall become effective upon the later of (i) 2= !
the issuance by the Secretary of State of Illinois of a -

certificate of merger with respect to the Merger and (ii) June
30, 1952,

I
The time that the Merger becomes effective isg referred K
to hereinafter as the "Effective Time".

4, The Merger shall have the effects get forth in Section
11.50 of the BCA and Section 255 of the GCL.

5. The Certificate of Incorporation of PRAC as then in
effect shall be and conatitute the Certificate of Incorpeoration
of the surviving corporaticn until amended or changed in
accordance with applicable law, provided that the name of PRAC
shall be changed by the filing of a Certificate of Merger

concerning the Merger with the Delaware Secretary of State to
"The Penray Companies, Inc.".

6. The By-Laws of PRAC as then in effect shall be and

constitute the By-Laws of the surviving corporation until
amended, changed or repealed.

RYVHIOVYL
writ L1601

]
3

7. The directors and officers of PRAC then in office shall
be and constitute the directors and officers of the gurviving
corporation until their respective succeasors shall

have heen
elected and have gqualified (or until additional directors or
officers are elected pursuant to any

existing agreement requiring
such election) or until their earlier resignation, removal or
replacement,

-

GIY

8. Each share of capital stock of each Penray Company
issued and outstanding immediately prior to the Effective Time
shall by virtue of the Merger be cancelled by operation of law
and converted in

to the right to receive, and Nalco, as the holder
thereof, shall thereupon be entitled to receive:

18078018 Ver 2 £/29/92 0:33 Page 2 of &

TRADEMARK
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(a) with respect to the capital stock cf Penray Company (ino
. the aggregate) :

, provided in Section 11 below);

(ii) $1,244,000 of the principal amount of a
subordinated note (in the form of Annex 1 Lo this Plan of
Merger) made by PRAC, as the surviving corporation, to the
order of Nalco (the "Subordinated Nocren); and

{1ii) 874 shares of the Common Stock of PRAC, as the

!

4

(i) $3,322,000 in cash (subject to adjustment am E
|

surviving corporation; |

(b} with reaspect to the capital stock of X Labs (in the
agquregate) :

(1) $1,329,000 in cash (Bubject to adjustment asa
provided in Section 11 bhelow);

(ii) $497,000 of the principal amount of the
Subordinated Note; and

(1ii1) 350 shares of the Common Stock of PRAC, as the
surviving corporation; and

() with respect to the capital stock of U.5.

Packaging (in
the aggregate):

(i) $1,994,000 in cash (subject to adjustment as

provided in Section 11 below); = =

= (o

(ii) $746,000 of the principal amount of the i

Subordinared Note: and ;:E :._J
-

= =

(iii) 524 sharea of the Common Stock of PRAC, as the - T

surviving corporation. ;ﬁ

The combined amounts payable pursuant to paragraphs (a) (i), .
(b) (i} and (¢) (i) above are referred to herein as the "Cash
Mergesr Amount”®.

9. Each share of common stock of PRAC that is issued and _, 73
outgtanding immediately prior to the Effective Time shall remain = A
cutatanding as a single share of the Common Stock, $0.01 par & —
value, of PRAC as the surviving corparation. 2 o

r O

10. Ear;h sl_'xare c_:-f preferred atock of PRAC that is issued = v
and outstanding immediately prior to the Effective Time shall I
remain outstanding as a single share of Preferred Stock, 50.01 o
par value, of PRAC ae the surviving corporation. N

¢n
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11. (a) Nalco has agreed that, within 60 days after the
date of thig Plan of Merger, Nalco shall prepare and deliver to
PRAC consolidared and consolidating balance sheers for the Penray
Companies and for that portion of Nalco's Power Fleet Business

' that Nalco is selling (the "Transfer") to PRAC contemporanecusly
with the Merger (collectively, the "Acquired Group") as of
immediately prior to the Effective Time (the "Pre-Closing Balance
Sheets") prepared in accordance with the principles used in
preparing the May 31, 1992 balance sheets for the Acquired Group
which have been delivered by Nalco to PRAC. For purposes of the
preparation of the Pre-Closing Balance Sheets and all
calculations to be made under this Section 11, (i} no effect
shall be given to the incurrence by PRAC of its cbligations under
the Subordinated Note, in connection with any loans from Rodney
H. McKenzie and Dennis §. Swick or in connection with any bank or
other financing of the cash portions of the Merger and the
Transfer or otherwise incurred in connection with the
transactions herein provided for, (ii) the assets of the Powar
Fleet Business ghall be limited to those assets sold by Nalce to
PRAC in the Transfer, and the liabilities of the Power Fleet
Business shall be limited to the liabilities of Nalco assumed by 32
PRAC in the Transfer, (iii) advances of caosta and expengses by the
Penray Companies in connection with the Merger and the Transfer
shall not result in a reduction in the Adjusted Consolidated Net
Worth (as hereinafter defined) of the Acquired Group or the
Adjusted Net Worth (as hereinafter defined) of any Penray
Company, (iv) for the avoidance of doubt, any dividends paid to
Nalco prior to the Effective Time shall be treated as having
already been made and (v) no liability (or reserve with respect
therero) shall be shown with respect to (A) excise taxes, (B)
taxes as to which Nalco has assumed or retained responsibility in
connection with the Merger and the Transfer or (C) liabilities or
ohligations with respect to any employee benefit plan or similar
arrangement as to which Nalco has assumed or retained
responsibility in connection with the Merger and the Transfer.
Contemporanecusly with the preparation of the Pre-Closing Balance
Sheets, Nalco shall compute the Adjusted Consolidared Net Worth
of the Acquired Group and the Adjusted Net Worth of each Penray
Company and of the Power Fleet Business and provide PRAC with
guch calculations in writing together with the Pre-Closing
Balance Sheets. PRAC shall cooperate with Nalco and its
representatives in the preparation of the Fre-Closing Balance
Sheets, including by affording complete access during normal
business hours to its books and records. Upon request, Nalco
will provide PRAC and its representatives access to all of its =
work and other papers relative to ths Pre-Closing Balance Sheets
and the computation of the Adjusted Consolidated Net Worth and
the Adjusted Net Worth of each Penray Company and of the Power [
Fleet Business. The Pre-Closing Balance Sheets and the : ~
determination by Nalco of the Adjusted Consolidated Net Worth of
the Acquired Group and the Adjusted Net Worth of each Penray

£VI0VAL
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Company and of the Power Fleet Business shall be final and
binding cn the parciea, unless within 15 days after delivery to

) PRAC of the Pre-Closing Balance Sheets, written notice ig given
to Nalco by PRAC of its objection thereto., If notice of

' objection is giwven, the parties and their accountants will
consult with respect to the objection. If the parties are unable
to reach an agreement as to the Adjusted Consolidated Net Worth
of the Acquired Group or the Adjusted Net Worth of each Penray
Company and of the Power Fleet Busginess within 20 days after the
notice of objection has been given, the dispute will be submitted
to Altschuler, Melvoin & Glasger (or to any other indepéndent
certified public accounting firm acceptable to both Nalco and
PRAC) (the "Selected Accounting Firm") for resolution and for a.
binding determination of the Adjusted Consolidated Net Worth of

© the Acquired Group or the Adjusted Net Worth of the Penray :

Company or Companies or of the Power Fleet Business, ae the casge
may be. The resolution by the Selected Accounting Firm of such —
dispute and the calculation by the Selected Accounting Firm of 3o
the Adjusted Consolidated Nebt Worth of the Acquired Group and thes
Adjusted Net Worth of each Penray Company and of the Power Fleat -t
Business shall be final and binding on the parties. All fees andns
expenses of accountants retained by PRAC and advising PRAC in -
connection with such matters shall be paid by PRAC. All fees and
expenges of accountants retained by Nalco and advising Nalco in
connection with such matters shall be paid by Nalco. All fees
and expenses of the Selected Accounting Firm in connection with
the resolution of any dispute and the calculation of the Adjusted
Congolidated Net Worth of the Acquired Group and the Adjusted Net
Worth of each Penray Company and of the Power Fleet Business
#hall be borne equally by PRAC and Nalco. A decision of the
Selected Accounting Firm as to the calculaticn of the Adjusted
Consolidated Net Worth of the Acquired Group or the Adjusted Net
Worth of each Penray Company and of the Power Fleet Business
shall be final and binding on Nalco and PRAC, and shall be an
arbitral determination pursuant to 9 U.5.C. §§ 1-14. "hdjusted
Consolidated Net Worth" of the Acquired Group shall mean the
consolidated total assets less the consolidated toral liabilities
of the Acquired Group as shown on the consoclidated Pre-Closing
Balance Sheet. rAdjusted Net Worth" of any Penray Company or of
the Power Fleet Business shall mean the total assets leas the
total liabilities of such Penray Company or of the Power Fleet

Business, ag the case may be, as shown on the consolidating Pre-
Closing Balance Sheet,

-

1T
1w

1637001

I
]

L

HYHIGVEL
€19mmLl60m

(b) If the Adjusted Consolidated Net Worth
Group, as determined in accordance with paragraph (a) above,
exceeds $12,871,000, the Cash Merger Amount and the cash portion
of the consideration paid by PRAC on account of the Transfer
(allocated between such amounts {and the amounts deacribed in
clause (i) of each of Sections 8(a), (b) and (¢) above) in
accordance with the portions of such excess that are attributable

of the Acquired

18078018 Ver 2 &/29/92 0:33% Page 5 of &
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to the Adjusted Net Worth of each Penray Company or the Power
Fleet Business, respectively) shall be increased in an amount
equal to 81% of such excess and the amount of such increase shall
then be payable in immediately available funds by PRAC to Nalea.
If 512,871,000 exceeds the Adjusted Consolidated Net Worth of the
Acquired Group, as determined in accordance with paragraph (a)
above, the Cash Merger Amount and the cash portion of the
consideration paid by PRAC on account of the Transfer {(allocated
between such amounte {(and the amounts described in clause (i) of
each of Sectionsa 8(a), (b) and (c) above) 1n accordance with the
portions of such excess that are attributable to the Adjusted Net
Worth of each Penray Company or the Power Fleet Business,
regpectively) shall be decreased in an amount equal to B1% of

such excess and the amount of such decrease shall then bhe payabie
in immediately available funda by Nalco tc BRAC.

Page 6 of 6
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ANNEX 1

THIS INSTRUMENT IS SUBJECT TO THE INTERCREDITOR AND SUBCRDINATION
AGREEMENT DATED AS QF JUNE 2¢, 1592, AS AMENDED FROM TIME TO
TIME, BY AND BETWEEN THE PAYEE HEREOF, THE MAKER HEREQF, LA SALLE
NATIONAL BANK AND OTHERS, WHICH, AMONG OTHER THINGS, SETS FORTH
THE TERMS QF THE SUBORDINATION OF THE MAKER’S OBLIGATIONS
HEREUNDER TO THE MAKER'S OBLIGRATIONS TO THE HOLDERS OF SENIOR
DEBT (AS DEFINED IN SAID AGREEMENT) AND RESTRICTS THE BAYEE'S
EXERCISE OF RIGHTS AND REMEDIES HEREUNDER.

E ED . D

52,703,000 June 30, 199

NEL Rl 2N

1. For value received, PR Acquisition Corporation, a
Delaware corporation ("Borrower"), promises to pay to the order
of Nalco Chemical Company, a Delaware corporation ("Lender"), at
such bank as Lender from time to time may designate, a principal
amount. of TWO MILLION SEVEN HUNDRED AND THREE THOQUSAND DOLLARS
($2,703,000) in immediately available funds. Such principal
amount shall be payable in installmenta in the amounts,

and on
the datea, set forth below:
...-‘
Principal =
Date Amount Payable =
o
June 30, 1997 $901, 000 =
June 30, 1998 $901,000 -
June 30, 1999 $901,000.

Borrower also promises to pay interest (computed on the basgis of
a 360 day year and the actual number of days elapsed) at said
bank and in like funda on the principal amount of this Note at a
rate of 12% per annum. For the perlod commencing on the date
hereof and ending on March 31, 1997, only interest at the rate of
6% per annum will be payable, such interest to be paid at the end
of each calendar quarter, commencing September 30, 1992, and
interest at the remaining 6% per annum will be deferred. All
accrued and unpaid interest (including such deferred interest)
will be payable on June 10, 1997, together with the principal due
on such date. Thereafter, jinterest at the full 12% per annum
will be payable at the end of each calendar quarter (which, in
this Note, means a three-month pericd ending March 31, June 30,
September 30 or December 31) and at maturity of this Note. If
any payment of principal or interest becomes due on a day which
1s not a banking day in Chicago, Illinois, such payment shall he
made on the next succeeding banking day, and such extension shall

18067800 Ver 3 &/2B/92 D:24
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be included in computing interest in connecticn with such ?
. payment. Borrower further agrees that thia Note shall bear - - v
interest after any stated or accelerated maturity herecf at a 4

rate equal to 15% per annum, compounded quarterly, payable on ?
' demand. :

2. The obligations of Borrower under this Note are secured i
by liens upon substantially all of the assets of Borrower
pursuant to that certain Second Security Agreement, Financing
Statement and Assignment of Patents, Trademarks and Copyrights
dated as of June 30, 1992 (the "Security Aqgreemsnt") betwasen
Borrower and Lender and that certain Second Mortgage, Assignment
of Leases and Rents, Security Aqreement and Financing Statement
dated as of June 30, 1992 (the "Mortgage") made hy Borrower for ;
the benefit of Lender. Borrower hereby agrees that in the event !

that it shall at any time form or acquire any subsidiary it will = £3
cause such subsidiary to execute, deliver, file and record such I~ -
documents as shall be necessary to guaranty, and grant liens on o —
all of its assets securing, the obligations of Borrower under = E?
this Note, subject only to the subordination of such subsidiary’ass _i
obligations under such quaranty to any guaranty executed by it in™ &
regpect of the Seniocr Debt (as defined in the Intercreditor and =5
Subordination Agreement referred to in the legend above) and to e
any prior lien securing the okligations of Borrower with respect ég .
to the Senior Debt (auch subordinaztion to be on the same terms !
j is ag are set out in such Intercreditor and
Subordination Agreement). Such guaranty and security documents
shall be in form and substance reasonably satisfactory to Lender.
Borrower further agrees, upon the request of Lender, to execute,
deliver, file and record such documents as shall be reasonably
necessary (i) to further assure and preserve the perfection of
the liens granted under the Security Agreement and the Mortgage
and (ii) to subject to a lien on substantially the same terma as _ &
are set forth in the Mortgage any additional real property or = O
fixtures that Borrower may from time to time acquire. S I
[ ]
3. For s0 long ag any amounts remain outstanding under thié% —d
Note, Borrower shall deliver to Lender: = =3
g =
{(a) within 90 days after the last day of each of its éﬂ
fiscal years, a balance sheet of Borrower (and its —
consolidated subsidiaries, 1f any) as of the end of such h

fiacal year, and income and cash flow statements for

- Borrower (and any such subsidiaries) for such fiscal year,
each prepared in accordance with generally accepted
accounting principles consistently applied, in reasonable
detail, such consolidated statements to be certified
(without qualification as ta going concern, scope of audit
or fair presentation of financial condition) by Checkers,
Simon & Rosner or any other firm of independent certified
public accountants that are reasonably acceptable to Lender:

18067800 Var 3 6728792 0:24 -2-
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(b) within 30 days after the end of each calendar

. quarter, a certificate of a financial officer of Borrawer
demonstrating compliance with the finmancial covenante set
forth in Section 6,16 of the Credit Rgreement dated ag of

v June 23, 1992 (the "La Salle Agreement") by and between La

Salle National Bank ("La Salle") and Borrower, as the La
Salle Agreement is in effect on the date hereof, and without
taking into account any amendment, waiver or other
modification to or under that agreement which may be agreed
to by La Salle from time to time or any expiration or
termination of that agreement; B

() at the same time as it is required to make such
deliveries under the La Salle Agreement, as amended or
otherwise modified from time to time, or under any other
bank loan agreement to which Borrower may be a party from
time to time, copies of any compliance certificates required

toc be delivered by Borrower to La Salle, or the applicable
bank (3) ;

(d) at the same time as it delivers or receives the <
pame, copies of any requeat made by Borrower pursuant to -
Section 2,11 of the La Salle Agreement (or any successor
section) and any response received by Borrower with respect3:
to such a requesrt;

(e) promptly after the occurrence thereof, notice of
any Bvent of Default (ag defined below): and

FSETQ0 ]

(£) promptly after a written request therefor, such
other data or information as Lender may reazonably request
from time Lo time.

4. If any one or more of the following events ("Eventag of
Refault") shall occur and Lender gives notice to Borrower to the
following effect (except in the cage of the events described in

or (e) below, in which case no a8uch notice shall be
necessary), the entire unpaid balance of the principal of and
interest on this Note shall immediately become due and payablea:

(a) failure to make any payment of principal or
interest when due hereunder:

HUYHIAOYHI

- (k) default in the due observance of any covenant,
condition or agreement on the part of Borrower contained in
of the La Salle Agreement as in effect on the
date hereof, and without taking into account any amendment,
wa;ver Oor other modification to or under that agreement
whlgh may be agreed to by La Salle from time to time or any
expiration or termination of that agreament;

L19Mm L1601
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{e¢) the occurrence of any Event of Default (other than

one deacribed in clause (b) above) under rhe terma of (i)

‘ the La Salle Agreement, as amended or otherwise modified
(iacluding by waiver) from time to time, or under any other

' bank loan agreement to which Borrower may he a Party from
time to time, provided that if ar any time Borrower is not a
Darty to any bank loan agréement, this clauss (¢) shall be
deemed to refer to an Event of Default under the last
committed bank loan agreement with 4 conmitment ecual to ar
least the principal amount ocutstanding hereunder to which
Borrower was a party, as the same was in effect prier ro itg
expiration or termination or (ii) either of the McKenzie and
Swick Bridge Notea or either of the McKenzie and Swick
Subordinated Notes (in each case a8 defined in the

Intercreditor and Subordination Agreement referred to
ahove) ;

(d) Borrower shall (i) voluntarily commence any
Proceeding or file any Petition seeking relief under Title
11 of the United States Code or any other federal or state
bankruptey, ingolvency or similar law, (ii) consent te the !
institution of, or fail to centrovert in a timely and e
appropriace manner, any such proceeding or the filing of anyZ -
such petition, (iii) apply for or consent ta tha appointment :
of a receiver, trustee, custodian, sequestrator or similay oy
official for Borrower or for a4 substantial part of itg
Property or asseta, (iv) £ile an answer admitting the
material allegations of a petition filed against it in any
auch proceeding, (v) make A general assiqnment for tha
benefit of creditors, (vi) become unable generally, or admit
in writing its inability, to pay its debrs as they become

due or (vii) take corporate action for the PuUrpose of
effecting any of the foregoing;

avuL
1

-
-

|
0

I

(e} an involuntary proceeding shall be commenced or ag—
involuntary petirian shall be filed in a court of competent I
jurisdiction seeking (i) relief in regspect of Borrower or of 2
a substantial part of any of itsg property or asgets, under
Title 11 of the United States Code ar any otrheyr federal or
State bankruptcy, insolvency or similar law,
appm@ntment of a receiver, Lrustee, custodian, Seguestrator

2 IOWer or f£or a substantial part
Oof ita property or (iii) the winding-
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ordering any of the foregoing shall continue unstayed and in
effact for 60 daysa:

(£) at any time after the Senior Debt has been
full, Borrower shall default in the due observance or
Performance of any covenant, condition or agreament to he

paid in
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observed or performed by Borrower under the Security
Agreement. or the Mortgage and such default shall continue
unremedied for a period of 20 buginess days after the
earlier of (i) written notice from Lender of such defaultr or
(11) actual knowledge by Borrower of auch default; or

{g) Borrower shall default in the due observance af
any covenant, condition or agreement of Borrower pursuant to
Section 2 or 3 of this Note, and such default shall continue
unremedied for a period of 20 business days after the
earlier of (i) written notice from Lender of such default or
(il1) actual knowledge by Borrower of such default.

5. (a) No modification or waiver of or with respect to
any provision of this Note, or consent to any departure by
Borrower from any of the terms or conditions hereof, shall in any
event be effective unlesa it shall be in writing and signed by
the Chairman, President or any Vice President of Lender, and then
such walver or consent shall be effective only in the agpecific
instance and for the purpose for which given. No notice to or
demand on Borrower in any case shall, of itself, entitle it to

any other or further notice or demand in similar or other
circumstances,

WHYHIOVEL

(b)  Bach and every right granted to Lender hereunder or
under any other document delivered hereunder or in connection
herewith, or allowed it by law or equity, shall be cumulative and
may be exercised from time to time. No failure on the part of
Lender to exercise, and no delay in exercising, any right shall
operate as a waiver thereof, nor shall any single or partial
exercise of any right preclude any other or future exarcisa
thereof or the exercise of any other right.

(c¢) In the event of any default hersunder, Borrower agreeg
Lo pay reasonable attorney’s fees and expensesd incurred by Lender

in connection with attempting to enforce and collect amounts due
under this Note. =

(d) Borrower hereby waives presentment, demand for payment
proteat, notice of protest, notice of dishonor, and any or alil

other notices or demands except as otherwise expressly provided
for herein.

WHYH3OV

- 6, Any notice, request, instruction or ether document to
be given hereunder shall be in writing and shall be deemed tao
have been given, (a) when received if given in persaon (including’
by courier), (b) on the date of confirmed CLransmigsion if sent by
telex, facsimile or other wire transmission or (c) five businesa
dayg after being deposited in the U.S. mail, certified or
registered mail, postage prepaid, at or tc the following address:
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If to Lender:

Nalco Chemical Company

v One Nalca Center

. Naperville, Illinois 60563-.198
Attention: Law Department
Telephone: (708) 305-1000
Facsimile: (70B) 305-2985

If to Borrower:

The Penray Companies, Inc.

440 Denniston Court

Wheeling, IL 60090

Attn: Chief Financial Offirer
Telephone: {708) 459-5000
Facaimile: (708) 459-5043

or, in each case, to such other address azs Borrower or Lendear

shall designate in writing, delivered to the other in the manner ==
provided in this Sectiop §. § =
=
7. Lender will not assign or indorse this Note to any m P
Person without the consent of Borrower. :;: P
8. This Note and the legal relations between the parties o=
herato shall be governed by and construed in accordance with the &
lnterpal laws of the State of Tllinois, withouc giving affect to cn
the principles of conflicts of laws chereof. —
' IN WITNESS WHEREOF, Borrower has executed and delivered this
Note as of the date first above written.
FR ACQUISITION CDRPQRATIDN
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