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1. AN ORIGINAL, DULY AUTHENTICATED CERTIFICATE FROM THR STATE OF DELAWARE,
EVIDENCING THE AMENDMENT TO THE CERTIFICATE OF INCORPORATION FOR VC ACQUISITION
TO CHANGE ITS ARTICLE I, TO REFLECT THE NAME CHANGE TO VERSACHEM CORPORATION; AND

2. PROFIT CORPORATION, APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE
AMENDMENT TO APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

3. RESUBMITTAL OF THE ENTIRE ARTICLES OF MERGER. — WITH YOUR REQUESTED
CORRECTION TG EXHIBIT A — WHICH NOW READS "PLAN & AGREEMENT OF MERGER"

! TRULY APPRECIATB YOUR KIND CONSIDERATION WITH REGARD TO THE DISPOSITION OF MY
DOCUMENTATION, THANK YOU VERY MUCH
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THE USE OF THB INDIVIDUAL OR ENTITY NAMED AROVB. IF THE READER OF THIS MESSAGE 13 NOT THE INTENDED
RECIIENT, YOU ARS HERESY NOTIFIED THAT ANY DISSEMNATION, DISTRIBUTION, OR COPYING OF THIS COMMUNICATION

18 BTRICTLY PROHIBITED. IF YOU RECEIVE THIS COMMUNICATICN IN PLEASE NOTIFY US IMMEDIATELY DY
TELEPHONE (COLLECT) AND RETURN THE QRIGINAL MESSAGE TO US AT THE AROVE LISTED ADDRESS VIATEHE U5, POSTAL
SERVICE. WE WILL REIMBURSE YOU FOR POSTAGE ANDVOR TELEPHONE EXPENSES INVOLVED, THANK YOU.
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

January 30, 1997
B T C ool

VC ACQUISITION CORPORATION
3600 W. LAKE AVE.
GLENVIEW, IL 60025

SUBJECT: VC ACQUISITION CORPORATICON
Ref. Number: F§7000000202

We received your electronically transmitted document. However, the document
has not been filed. Please make the following corections and refax the
document, including the electronic filing cover sheet

An original, duly authenticated certificate from the state of
incorporation/organization evidencing the amendment, must be submitted with
the application. The certificate must have been issued within the past 90 days.
Please entitle Exhibit A as Plan and Agreement of Merger.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(904) 487-6902.

Linda Stitt FAX Aud. #: H97000001759
Corporate Specialist Letter Number: 897A00004937

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF

VERSACHEM CORPORATION
WITH AND INTO
VC ACQUISITION CORPORATION

ARTICLES OF MERGER between VarsaChem Corporation, a Florida corporation
("VersaChem”), and VC Acquisition Corporation,

a Delaware corporation {"VC
Acquisition").

Pursuant to Sections 607.1105 and 607.1107 of the Florida Statutes, VersaChem
and VC Acquisition adopt and VC Acquisition defivers for filing the following Articles of
Merger:

1. The Agreement of Merger (the “Agreemant of Merger") dated as of January

16, 1997 by and between [lincls Tool Works Inc., VC Acquisition,
VersaChem, Ronald J, Costello and A. Scott Phillips is attached hereto as
Exhibit A, and incomorated by reference. .

2. The effective date of the Merger shall be the date on which the Articles of
Merger are filed with the Florida Secretary of State,

3. The Agreement of Merger was approved and adopted by the holders of a
majority of the issued and outstanding capital stock of VersaChem entitled
to vote on January 28, 1897,

4.

The Agreement of Merger was approved and adopted by the holders of all

of the issued and outstanding capital stock of VC Acquisition entitled to vote
on January 15, 1897.

IN WITNESS WHEREOF, the parties have set thelr hands this 30th day of January,
1997.

VERSACHEM CORPORATION,

a Florida
corporation '

By.

o ‘\\
Ronald tello, President

VC ACQUISITION CORPORATION, a Delaware
corporation
— , w
In7e =
ﬁ Ir_ k:-: .
By . E 1
Michael V, Mitdone Print Name: i W
Gunster, Yorkley, Valdes-Faull & Stewart, P.A, lis: V. P, ¢ O
777 South Flagler Drive, Sulte 500, Bagt Tower I .
West Paim Beach, Plorida 33407 - o 9
Florida Bar NO, 0294551 Clim
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EXUBIT A H97000001759 '

THE PIAN &' AGREEMENT OF MERGER

The Plan & AGREEMENT OF MERGER (“Agresinent of Merger™) entered into January __é_ 1997, by and
among [llinois Tool Works Inc., a Delaware corporation (hercinafter referred 10 85 “ITW"), VC
Acquisition Corporation, a Delaware corporation and wholly owned subsidiary of ITW (the
“Surviving Company™ or the “Subsidiary™), VersaChem Corporation, a Florida corporation
(“VersaChem™) and Ronald J. Costello and A Scott Phillips (the “Principsl Stockholders”).

WHEREAS, [TW and the Boards of Directars of the Subsidiary and VersaChem have approved the
acquisition of VersaChem by the Subsidiary; and

WHEREAS, in furtherance of the acquisition of YersaChem, ITW, the Subsidiary and VersaChem
have deemed it advisable and in the best interests of VersaChem that it be merged into the Subsidiary
and therefore have approved the mesger (the “Merger™) of VersaChem into the Subsidiary in

accordance with the Florida Business Corporation Act and the Delaware General Corporation Law
and in accordance with the terms provided hereirt; and

VWHEREAS, the authorized capital stock of the Subsidiary consists of one thousand (1,000) shares,
One Dollar ($1.00) par value, all of which have been issued to [TW; and

WHEREAS, the capital stock of VersaChem consists of Five Miliion (5,000,000) shares of common
stock authorized of which Five Hundred Seventy-Six Thousand One Hundred (576,100) shares are
currently issued and outstanding, One Hundred Fifty Thousand (150,000) shares authorized of:
Preferred Stock of which Five Hundred Seventy-Five (575) shares of Series A Preferred Stock and

One Hundred Thousand (100,000) shares of Serics C Prefemd Stock are issued and outstanding (the
“Stock”); and

WHEREAS, the sharcholders of VersaChem nnd the Principal Stockholders have eppointed Roxald
J. Costello, as Shareholder Representative, to act &5 their agent in connection with all transactions
contemplated by this Agreement of Merger and Ronald J. Costello is willing to act as agent of the

shareholders gnd Principal Stockholders in accordance with the tarms and conditions of this
Agreeinent of Merger; and

WHEREAS, ITW, the Subsidiary and VersaChem desire to make certain mpresentaﬂonS. warraaties

and -agreements in connection with the Merger, and also desire to set forth vanous conditions
precedent to the Merger. _

Now, THEREFORL, in conpsideration of the premises and the representstions, warranties and
agreements hereln contained, the parties hereby agree es follows:
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' L MERGER,
L1 Nature of Merger,

In accordance with the terms of this Agreement of Merger, at the Effective Time of
the Merger (a5 defined in Section 1.5 below), VersaChem will be merged into the
Surviving Company in accordance with the Business Corporation Act of the State of
Florida. The Surviving Company shall continue to exist by virtue of and shall be
governed by the laws of the State of Delaware and shall have all of the rights,
privileges, immunities and powers and shall be subject to all of the duties and
liabilities granted or imposed by the Delaware General Business Corporation Act,
The Surviving Company shall possess all the rights, privileges, immunities, powers
and franchises, of a public es well as of 8 private nature, of VersaChem and al]
property, real, personal, intellectual and mixed, of a public as well as of the private
nature, and all debts duc on whatever account, including subscriptions to shares, all
choses in action and all and every other interest of, or belonging to or due to,
VersaChem shell be deemed to be transferred to and vested in the Surviving
Company without further act or decd; the title to any real estate, or intellectual
property including trademarks or interest therein, vested in VersaChem shall not
revert or be in any Way impaired by reason of the Merger. The Surviving Company
shall be responsible and liable for ll the labilitics and obligations of VersaChem and
any claim existing or action or proceeding pending by or against VersaChem may be
prosecuted to judgment as if the Merger had not taken place, or the Surviving
Company may be substituted in its place; nefther the riphts or creditors nor any liens
upon the property of VersaChen shall be impaired by the Merper, but such liens shall
be limited to the property upon which they were liens immediately prior to the time
of such Merger.

12  Name and Certificate of Incorporation of Surviving Company.

The name of the Surviving Company shall be changed to VersaChem Corporation
at the effective time of the Merger, and the Certificate of Incorporation of the
Surviving Company shall be changed to reflect this name change and to reflect a
change in the purpose of the corporation, but otherwise the Certificate, as it shal]
exist immediately prior to the Effective Time of Merger, shall be the Certificate of
Incorporation of the Surviving Company until amended,

13  By-Laws of Surviving Company,

From and after the Effective Time of the Metger, the By-Laws of the Surviving
Company immediately prior to the Merger shall be and continue to be the By-Laws
of the Surviving Company until amended.

H97000001759
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. 1.4  Dircctors and Offjceys of Surviving Company.

From and after the Effective Time of the Merger, the directors and officers of the
Surviving Company shall be those holding those offices immediately prior to the
Effective Time of the Merger, to serve until their respective successors have been
duly elected and qualified,

1.5 Eftective Time erper.

Subject to the terms and conditions hercof, and if all of the conditions set forth have
been satisfied {or Waived), but in no event leter than immediately subsequent to the
Closing Date of January 30, 1997 (unless a Jater date shall be mutually agreed upon
by the parties hereto), the Merger contemplated hereby shall become cffactive
(“Effective Time") when properly executed Certificates of Merger (together with
any other documents required by law to effectuate the Merger) shall be filed with the
Secretary of States of Delaware and Florida.

2. CONVERSION OF STOCK,

At the Effective Time:

2.1 Any shares of VersaChem Common Stock which are owned by the Subsidiary, ITW
or any other subsidiary of ITW or held in the treasury of VersaChem or any
subsidiary of VersaChew immediately prior 10 the Effective Time shall be canceled.

2.2 All shares of outstanding VersaChem Preferred Stock shall be redeemed and
canceled prior to the Closing Date resulting in the existence on the Closing Date of
only the issued and outstanding Common Stock of VersaChem (sse Schedule 2.2
listing amounts paid by VersaChem to redesm the Preferred Stock, recipients of
redemyption proceeds and canceled Preferred Stock Certificates).

2.3  Thesum of Seven Hundred Fifiy Thousand Dollars ($750,000.00) shall be withheld
from the total of the Cash Acquisition Price &s set forth in Section 4.1 herein and
shall be deposited in the Escrow Account as hereinafter defined in Section 12.1 and
said sums shall be Subject to the terms and conditions of the Escrow Agrecment sct
forth herein as Exhibit 12,1, Said sum of money shatl be designated the General
Escrow Amount within the Escrow Account. Any funds remaining in the General
Escrow Amount after the time for filing claims pursuant thiereto, has expired, and not
subject to a Claim Notice, shall be distributed pro rata to al of the VersaChem
sharcholders in proportions herelnafter set forth in Section 2.4 of this Agreement of
Merger. .

H97000001759
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2.4 Each share of VersaChern Common Stock which is outstanding immediately prior
to the Effective Time which is owned by VersaChem shareholders other than the
Principal Stockholders shall, subject to the provisions of Section 2.1,2.3,2.5 and 2.6
hereof, be converted at the Effective Time into the right to receive in cash a prorata
portion 0f 45.21% of the remaining Acquisition Price. From the remaining 54.79%
of the Acquisition Price, Two Hundred Fifty Thousand Dollars ($250,000.00) shall
be placed in the Escrow Account and shall be designated the Environmental Clean-up
Fund and shall be subject to the payment of the environmental claims relating to
VersaChem as of the Closing Date or stemming from the environmental claims
relating to VersaChem as of the Closing Date as set forth in the Escrow Agreement
attached hereto as Exhibit 12.1, The remainder shall, subject to the provisions of
Sections 2.1, 2.3, 2.5'and 2.6 hereof, be converted into the right of the Principal
Stockholders to receive in cash a pro rata portion of the remaining 54.79% of the
Acquisition Price.

Attached as Schedule 2.4 is a list of the VersaChem shareholders, other than the
Principal Stockholders, and the actual dollar amount each such shareholder shall
receive based on their holdings of the issued VersaChem Common Stock.

2.5  Notwithstanding anything to the contrary set forth herein, any and all amounts due
and owing to VersaChem by any’3hareholder due to loans, accounts receivables, etc.,
shall first be deducted to the extent available from that individual shareholder’s pro
rata portion of the Acquisition Price and paid to the Surviving Company in
satisfaction for said amount deducted of the total due VersaChem prior to the
tendering of any sums of money by the Exchange Agent (as hereinafter defined) as
and for the shareholder’s pro rata portion of the Acquisition Price. .

26  The provisions of Section 2.4 hereof shall not apply 1o any shares of VersaChem
Common Stock which shall have appraisal rights perfected thereon, if such appraisal
rights are available, pursuant to the provisions of Section 607.1301 of the Florida
Business Corporation Act (herein called “Dissenting Shares™), it being intended that
any holder of such shares shall have in consideration for the cancellation of
Dissenting Shares held by him only the rights, if any, given to him under Section
607.1301 of the Florida Business Corpomation Act in the manner and subject to the
procedures and conditions therein provided.

EXCHANGE OF AND PAYMENT FOR SECURTTIES.

3.1 ITW will make available to Gunster, Yozkley, Valdes-Fauli & Stewart, P.A. or such
other person selected by ITW and reasonably satisfactory to VersaChem (the
“Exchange Agent™) as promptly as practicable after the Effective Time, the cash to
which holders of VersaChem Common Stock shall be entitled pursuant to Section 2
hereof which shall be held as fiduciary for the benefit of the VersaChem common

-4.
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H97000001759

shercholders and ITW pursuant to the terms of this Agreement of Merger and the
Exchange Agent Agrecment as set forth as Exhibi¢ 11.3.1.12,

3.2 Itis agreed by the parties and the Exchange Agent thatany and all funds received by
the Exchange Agent for disbwsement to the shareholders of VersaChem common
stock (or ITW as hereinafter set forth) shall be held by the Exchange Agent and shall
be disbursed only after agreement is reached in respect to the Closing Date Statement
(as hereinafter defined) pursuant to Section 4 hercof.

3.3 Subject to the provisions regarding adjustment to the Acquisition Price as set forth
in Section 4, herein, and es promptly as practicable after the Effective Time, the
Exchange Agent will send a notice and transmitta] form to each holder of a certificate
therctofore evidencing VersaChem Common Stock, other than certificates
representing VersaChem Common Stock to be canceled pursuant to Section 2.1,
advising such holder of the terms of the exchange effected by the Merger and the
procedure for surendering to the Exchange Agent (who may appoint forwarding
agents with the approval of ITW) such certificate or certificates for exchange for
cash.

3.4 Assoon as practicable after the Effective Time and afier surrender to the Exchange
Ageat of any certificate which prior to the Effective Time shall have represented any
shares of VersaChem Common Stock, subject to the provisions of Sections 3.5, 3.6
and 4 of this Agreement of Merger, the Exchange Agent shall cause to be distributed
to the person in whose name such certificate sha)l have been registered, a check,
payable to such person, in an amount equal o such sharcholders portion of the
Acquisition Price as set forth in Schedule 2.4, Untif symendered as contemplated by
the preceding sentence, each certificate which immediately prior to the Effective
Time shall have represented any shares of VersaChem Common Stock shall be
deemed at and after the Effective Time to represent only the right to receive upon
such surrender the payment conternplated by the preceding sentence,

3.5  Ifany cashis to be paid to 2 name other than that in which the certificate surrendered
in exchange therefor is registered, it shall be a condition of the Payrncent or issuance
thereof that the certificats so surrendered shall be propesly endorsed and otherwise
in proper form for transfer and that the person requesting such exchange shall pay
any transfer or other taxes required by reason of the issuance of a check payable to
& person other than that of the registered holder of the certificate surrendered, or shall
establish to the satisfaction of the Exchange Agent that such tax has bean paid or is
not payable.

3.6  Allcash, into and for which shares of VersaChem Common Stock shall have b.een
converted and exchanged pursuant to this Section 3, shall be deemed to have been

-5-
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paid in full satisfaction of all rights pertaining to such converted and exchanged
shares of VersaChem Common Stock. :

After the Effective Time, there shall be no further registration of transfers on the
stock transfer books of the Surviving Company of the shares of VersaChem Common
Stock which were outstanding immediately prior to the Effective Time. If, after the
Effective Time, certificates representing such shares are presented to the Surviving
Company, they shall be canceled and exchanged for a check as provided in this
Section 3.

If, between the date of this Apreement of Merger and the Effective Time, the
outstanding shares of VersaChem Common Stock shal] have been changed into a
different number of shares or a different class by reason of any reclassification,
recapitalization, split-up, combinstion, exchange of shares or readjustment, or a stock
dividend thereon shall be declared with & record date within said period, the amount
of cash, into which VersaChem Common Stock is to be converted under Section 2.4
hereof shall be correspondingly adjusted.

SITION

Acquisition Price Amount, Subject to Scction 4.2, the total acquisition price
(“Acquisition Price”) to be exchanged pursuant to Section 2.4 for the Stack shall
equal Eight Million Three Hundred Thousand Dollars ($8,300,000.00), plus the
assumption of the VersaChem’s debt obligations as stated on the Closing Date
Statement (as defined herein) subject to the provisions of 4.2 below. Tho Escrow
Account (as defined herein) shall equal the total sum of Ope Million Dojlars
($1,000,000.00) (General Escrow Amount plus Environmental Ciean-up Fund), The
Acquisition Price shall be paid by wire transfer into the account of the Exchange
Agent on the Closing Date, who shal! hold it as fiduciary for the benefit of the
VersaChem common shareholders and [TW pursuart to the terms of this Agreement
of Merger.

This Acquisition Price is expressly based upon a net worth of VersaChem at Closing
of not less than One Million Seven Hundred Fifty Thousand Dollars ($1 +750,000.00)
less the redemption price paid to redeem the Preferred Stock.

Closing Date Statement As soon as practicable after the Closing Date (but in all
events within fourteen (14) days), [TW shall consult with the Principal Stockholders
and prepare and deliver to the Principal Stockholders a stutement of VersaChem as
of the close of business on ths Closing Date listing the assets and the Habilities of
VersaChiem (the “Closing Date Statement”). The Closing Date Statement ghall be
prepared by the Comptrolier of the Surviving Company and certified by an officer of
ITW as being true and correct jn sl material respects. The Closing Date Statement

-6-
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shell be prepared in accordance with generally accepted accounting principles
consistently applied in accordance with VersaChem’s past practice.

Any decrease in the net worth of VersaChem below One Million Seven Hundred
Fifty Thousand Dollars ($1,750,000.00) as shown in the Closing Date Statement,
shall result in & decrease in the Acquisition Price and such difference between net
worth and the Closing Date Statement Net Worth shall be deducted from the
Acquisition Price tendered to the Exchange Agent and returned to and paid to ITTW
within five (5) business days of agreement reparding the Closing Date Statement.

All funds held by the Exchange Agent shall be disbursed within five (5) business
days after agreement is reached regarding the Closing Date Statement.

The net debt of VersaChemn as specified in the Closing Date Statement is hereinafter
referred to as the “Closing Date Net Debt” As certified in VersaChem’s July 31,
1996 Audited Balance Sheet, VersaChem's net debt as of July 31, 1996 was One
Million Eight Hundred Fifty-Six Thousand Thirty-Two (81,856,032.00) (the “Net
Debt”), which is the balance of the revolving loan agreement at 1 Union Bank, To
the extent the Closing Date Net Debt as set forth on the Closing Date Statement is
greater than the Net Debt, the Acquisition Price shall be decreased dollar for dollar
and the difference between the Net Debt and the Closing Date Net Debt shall be
deducted from the Acquisition Price amount tendered to the Exchange Agent and
retumed and paid to ITW within five (5) business days of agreement regarding the
Closing Date Statement. Any increase in Net Debt, irrespective of its effect on the
Closing Date Net Worth of VersaChem, shall result in a reduction in Acquisition
Price and a distribution to ITW from the Exchange Agent of the increase on a dollar-
for-dollar basts,

If the Closing Date Net Debt is Iess than the Net Debt of One Million Eight Hundred
Fifty-Six Thousaad Thirty-Two Dollars ($1,856,032.00), the difference shall result
in an increase in the Acquisition Price and be retumed to the VersaChem
sharcholders by payment to the Exchanpe Agent within five (5) business days of
agrecment regarding the Closing Date Staternent for distcibution on a pro rata basis
to the shareholders,

Notwithstanding anything to the contrary herein, any bona fide amounts paid by
VersaChem to redeem the Preferred Stock in accordance with Section 2.2 will not
have any affest in the calculation of Closing Date Net Debt or Net Worth.

All funds held by the Exchange Agent on behalf of the holders of common stock of
VersaChem end ITW shall be held until agreement is reached regarding the Closing
Date Statement and shall be distributed within five (5) business days thereafier.

H97000001759
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If the Sharcholder Representative believes that any change is required to be made to
the Closing Date Statement, within twenty (20) days after receipt of the Closing Date
Statemnent, the Principal Stockholders shall give written notice of any such proposed
change to ITW specifying in reasonable detail their proposal and the reasons therefor.
Failure to 50 notify ITW shall constitute acceptance and approval of the Closing Date
Statement, [fITW agrees that any change propased by the Principal Stockholders is
appropriate, the change sball be made to the Closing Date Statement. If the proposed
change is disputed by ITW, then the Principal Stockholders and ITW shall negotiate
in good faith to resolve such dispute. If, after a period of twenty (20) days following
the date on which the Principal Stockholders give [TW notice of any such proposed
change, any such proposed change remains disputed, then parties shall employ the
dispute resolution procedures set forth in Section 16 of the Agreement,

43  Moanner of Payment of Acquisition Price On the Closing Date, or a date mutually
agreed upon by the parties, [ITW shall deliver to the Exchange Agent, as fiduciaty for
the benefit of the shareholders of VersaChem and ITW cash in the amount of Eight
Million Three Hundred Thousand Dollars, ($8,300,000.00) less the Escrow Amount
(as defined herein) pursuant to the provisions of Sections 3 and 4 hereof.

5. REPRES ATION: ARRANTIES OF VERSACHEM. VersaChem represents
and warrants to ITW, all of which representations and wamanties shall be true at and as of
the Closing, that:

51  Organization, VersaChem is a corporation duly organized, validly existing and in
good stavding under the laws of the State of Florids, and has the corporate power to
carry on its business as it is now being conducted. Except as set forth on Schedule
3.1, VersaChem is duly qualified as a foreign corporation to do business, and is in
good standing, in each jurisdiction where the failure to be so qualified would have
a material adverse effect on VersaChem.

5.2 Subsidiaries and Affiliates Except for Super Auto Chem, Inc., Pol Lux Labs, Inc.
and Jobn Prior, Inc., VersaChem has no subsidiaries or affilintes (as-such terms are
defined in Rule 405 of the General Rules and Regulations of the Securitles and
Exchange Commission under the Securitics Act of 1933, as amended.)

53  Officers and Directors Schedule 3,3 sets forth the name and title of each officer and

director of VersaChem, which list is trus and eccurate,
54  Certificates of Incornoration and By-Laws Coples of the Articles of Incorporation

and By-Laws of VersaChem which have heretofore been furnished to ITW are true
and complete copies thereof and include all amendments thereto.
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55  Capitalization of VersaChem The capital stock of VersaChem consists of Five
Million (5,000,000) shares of common stock authorized of which Five Hundred
Seventy-Six Thousand One Hundred (576,100) shares are curmently issued and
ourstanding and On¢ Hundred Fifty Thousand (150,000) shares authorized of
Preferred Stock of which Five Hundred Seventy-Five (575) shares of Series A
Preferred Stock and One Hundred Thousand (100,000) authorized of Series C
Preferred Stock are issued and outstanding (the “Stock™).

The Stock constitutes the only sccurities of VersaChem. The Stock is duly
authorized, validly issued, fully paid and non assessable, None of the Stock was
issued in violation of presmptive rights of a stockholder of VersaChern. Except as
set forth on Schedule 5.5, there are no outstanding subscriptions, options, warrants,
calls, commitments or agreements to which VersaChem is a party or by which it is
bound relating to the authorized or issued capital stock of VersaChem, Except as set
forth on Schedule 5.5, the VersaChem shareholders have good and marketable title
to the Stock free and clear of all Hens, claims and encumbrances. The Stock has been
issued in full compliance with all applicable laws of VersaChem’s State of
incorporation and, to the cxtent applicable, the Securities’ and Exchenge
Cormmission.

All shares of issued VersaChem Preferred Stock have been redeemed and canceled
prior to the Closing Date in accordance with applicable [aw.,

5.6  No_Defaults The execution and delivery of this Agreement of Merger and the
consumwation of the Merger contemplated hercby (including the proxy solicitation
of VersaChem sharcholders) will not (i) violate any provision of VersaChem's
Articles of Incorporation, or By-Laws; (ii) grant to any third party the right to
tecminate or result in the acceleration of any material obligation under any material
governmental license or other autherization, loan document, agreement, mortgage,
lien, lease, instrument, order, arbitration award, judgment or decree to which
VersaChem is a party or by which it is bound; (iii) violate any law applicable to
VersaChem; or (iv) affect VersaChem's qualification to carty on its business. The
Agreement constitutes a legal, valid and binding egreement of VersaChem
enforceable in accordance with its terms, except as limited by applicable bankruptey,
insolvency, reorganization, fraudulent conveyance, moratorivm or other similar laws
generally affecting enforcement of creditors® rights and subject to general principles
of equity.,

5.7  Corporate Pawer VersaChem has the corporate power to enter into this Agrecment
of Merger and to carry out its obligations hereunder, The execution and delivery of
this Agreement of Merger and the consummation of the trapsactions contemplated
hereby have been duly authorized by VersaChem's Board of Directors and, excapt
for the approval of the Merger by its stockhalders, no ather corporate proceedings on
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the part of VersaChem are necessary to authorize this Agreement of Merger and the
consummation of the transactions contemplated hereby. Other than in connection
with or in compliance with the provisions of the Florida Business Corporation Act,
the Securities Act of 1933, as amended, and the published rules and regulations
thereunder (the “Securities Act”), the Securities Exchange Act of 1934, as amended,
and the published rules and regulations thereunder (the “Exchange Act”), the
securities or blue sky laws of the various states and the laws and regulations of
vertous forcign jurisdictions governing changes in ownership of foreign investments,
no authorization, consent or approval of, or filing with, any public body or authority
is necessary for the consummation by VersaChem of the transactions contemplated
by this Agreement of Merger.

58 Financial Statements Attached hereto as Schedule 5.8 are true and complete capies
of financial statements of VersaChem consisting of: (i) an audited balance sheet and
income statement as of July 31, 1996 (the “Audited Balance Sheet™; (i) balence
sheet, income statement and cash flow statement for the fiscal year ended July 31,
1995; and (ii) balance sheet, income statement and cash flow statement for fiscal
year ended July 31, 1994 (collectively VersaChem®s Financiel Statements™), Except
as set forth on Schedule 5.8, VersaChem's Financial Statements have been prepared
in accordance with generally accepted accounting principles consistently applied
throughout the periods indicated and, VersaChem’s Financial Statements have been
reviewed by the independent certified public accounting firm of McGladrey &
Pullen. VersaChem's Financial Statements (including any related notes) correctly,
completely and fairly present in all material respects the financial position of
VersaChem, and the results of its operations s of the dates and for the periods
indicated. Adequate reserves have been provided and set upon the books of account
of VersaChem for any material contract, order or commitment expected to be or
previously performed at a loss. '

5.9  TaxLiabilities Except as set forth on Schedule 5.9, VersaChem has filed al! federal,
state, county, local and foreign income, excise, property, sales and other tax retums
which are required to be filed for tax periods ending prior to or oa the Closing Date
and has paid all taxes which become duc, whether pursuant to such remms or
otherwise, or arc payable with respect to tax periods ending prior to, or on the
Closing Date whether pursuant to such retums or-otherwise, ot an assesement with
respect to such prior tax periods made afier the Closing Date or otherwise. No
agreements, waivers or other arrangements with any governmental agency providing
for an extension of the time for filing any retums or the assessment of any tax or
deficiency is presently in effect or contemplated by VemaChem, nor are thero any
actions, suits, proceedings or investigations or claims pending against VersaChem
in respect of any tax or assessment, or any matters under discussion between
VersaChem and any federal, state, local, forcign or other govemmental authority
relating to any taxes or assessments asserted by any such authority against

-10-

H97000001759

£T0lQ) Ivd 6v:0T nHL (B/0C/T0




H97000001759

VersaChem. Copies of the federal, state and other tax returns of VersaChem for the
fiscal years ended July 31, 1993, 1994, 1995 and 1996 have been delivered to ITW.
Such retuens and any returns to be filed by VersaChem with respect to any period
ending on or prior to the Closing Date will contain no material inaccuracies or
omissions. The applicable statutes of limitation related to United States income and
information tax retums for VersaChem have expired for all past years and periods
through the fiscal year ended July 31, 1992, Adequate reserves have been provided
and set upon YersaChem’s books of account with respect to the taxes of VersaChem.

510  No Undisclosed 1.iabilities Except as set forth on Schedule 5.10, VersaChem has no
linbility (and there is no reasonable basis for the assertion of liability) of any nature,

whether absolute, contingent, accrued or otherwise, which is not shown or which is
in cxcess of the amount reserved for on the Audited Balance Sheet, other than
liabilities referred to in this Agreement of Merger (including the Schedules hereto)
or reasonably incurred in the ordinary course of its business after July 31, 1996.

511 Changes in Congition Except as specifically set forth on Schedule 5.11, there has
not been since Janueary 31, 1996:

5.11.1 Any-change in the assets, liabilities, properties, business, results of
Operation or condition of VersaChem (financial or otherwise) which
have been materially adverse to VersaChem; .

5.11.2 Any change, destruction or loss (whether or not covered by insurance)
materially adversely affecting the assets, business, properties, results
of operation or condition of VersaChem (financial or otherwise);

5.1L3 Any change in the accounting methods or practices followed by
: VersaChem, or any change in depreciation, amortization or inventory
valuation policies or rates therctofore used or adopted;

5.11.4 Auy sale, lease, abandonment or other disposition by VersaChem, of
. any real property, or, other than in the drdinary course of business, of
any machinery, equipment or other operating property, or any sale,
assignment, transfer, license or other disposition by VersaChem of
any patent, trademark, service mark, trade name, brand name,
copyright (or pending application for any patent, trademark, service
mark or copyright) invention, process, know-how, formula, pattern,
design, trade secret or interest thereunder or other intengible asset;

5.11.5 Any declaration, setting aside or payment of eny dividend or other
distribution on or in respect of shares of the capital stock of
VersaChem, or any direct or indirect redemption, retirement, purchase
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or other acquisition by VersaCherm of any such shares, other than the
payment of holiday bonuses and the redemption of the Preferred
Stock; or

5.1L¢6 Any other occurrence, event or condition which to ths knowledge of
VersaChem, is (i) not in the ordinary cowrse of business; and (i)
specifically relating to the operations of VersaChem (as opposed to
those relating to businesses generally or to other business enterprises
engaged in lines of business in which VersaChem is engaged) which
materially adverscly affects the business, properties, resuits of
operation or condition of VersaChem (financial or otherwise).

5.12  Insurapce VersaChem maintains insurance on its assets, business, personne! and
properties in Such amounts and covering such risks as VersaChem believes
customary for similar businesses in the industries in which it operates. Schedule 5.12
lists all jgsurance policies (specifying the insurer, the set forth amount and duration
of the coverage, the type of insurance including, but not limited to whether cach such
policy is based on claims made or occurrence, premium allocation, the policy number
and any pending ¢laims thereunder) maintained by VersaChem on its assets,
business, personncl and properties. VersaChem is not in defirult with respect to any
provision contsined in any such insurance policy, nor has it failed to pay any
premiums therennder or to give any notice or present any claim thereunder in due and
timely fashion. The Principal Stockholders know of no occurrence involving
VersaChem, which it reasonably believes potentially gives rise to a material claim
with respect to which notice to the insurer has not been given:

5.13  Merger Fees At the Effective Time, VersaChem shall have no lisbility or obligation
for accounting, consulting, investment banking or legal, or other professional fees,
expenses or chirges (including, but not limited to, brokerage or finder's fees) in
connection with the negotistion, preparation, execution or performance of the Merger
contemplated bereby. Any and all such amouuts due and owing after Closing (as
hercinafier defined) for services rendered on or before the Closing Date, shall be paid
from the Escrow Account (as hereinafter defined) without deduction,

5.14 Trademarks and Patents Schedule 5,14 sets forth a list of (i) ell United States and
foreign registered patents, trademarks, copyrights and applications therefor and all
conimon law trade names and trademarks owned or licensed by or to VersaChem,
including Jicenses for softwars programs which arc used in the ordinary course of
business of VersaChem (collectively, “Intellectual Property™). Except as set forth on
Schedule 5,14, VersaChem owns (or possesses adequate and enforceable licenses or
other rights to use) all trademarks, trade names, patents, copyrights, inventions,
formulas, software programs and processes necessary to the conduet of its business
as currently conducted. All developments, inventions, formulations and similar items
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known to VersaChem relating to praducts prescatly being manufactured, sold, or
under development, will be, prior to the Closing, fully disclosed to ITW. Except as
set forth on Schedule 5.14 no proceedings are pending or threatened which (i) charge
VersaChem with inftingement of patents or trademarks or the improper use of trade
secrets; or (ii) makes VersaChem a party to any interferences or oppositions
involving patents and tradernarks: or (iit) challenge the validity of the ownership by
VersaChem to the [ntellectual Property nor to VersaChem's knowledge is such
Intellectual Property which is not owned by VersaChem being used, exeept pursuant
to license. VersaChem has in all material respects performed all the obligations
required to be performed by it to date and is not in default in any material respect
under any license agreement. No licenses or agreemnents transferring rights under
patents or trademarks to or from VersaChem exist except as set forth on Schedule
2:14. Except as set forth on Schedule 5.14, VersaChem has complied and is in
compliance in all material respects with all spplicable registered user laws or
regulations applicable to the Intellectual Property. Neither VersaChem nor, to the
knowledge of VersaChem, any employee has disclosed or made available to any third
party any trade secrets of VersaChem under circumstances constituting a breach of
confidentiality. Except as set forth on Schedule 5.14, the manufacture and sale of
VersaChem's products does not infringe an issued United States oy foreign patent,
trademark, or copyright of any third party to the best of VersaChem’s knowledge.

5.1S  Contracts Schedule 5.15 sets forth a specific list of cach of the written contracts,
agresments and commitments (other than those of a type disclosed in another
schedule hereto) to which VersaChem is a party or by which it is in any way bound
including all amendments and supplements thereto and modifications thereof:

5.15.1 Each sales agency, dealer, represcatative, distributorship, brokerage
or franchise agreement;
5.15.2 Each non-competition, secrecy or consulting agresment (but only one

copy of amy non-competition or secrecy agreements routinely
obtained by VersaChem from its employees) or agrecment providing
for a term of employment;

5.153 Each loan or credit agreement, security agreemcnt, guaranty,
indenture, mortgage, pledge, conditional sale or title retention
agreement, equipment obligation, lease purchase agreement or other
instrument evidencing indebtedness for borrowad money;

5.15.4 Each partnership, joint venture, joint operating or similar agreement;
and

13-

H97000001759

09:0T AHL L6/0C/TO
aT0l vl




H97000001759

5.15.5 Each contract, agresment or commitment in respect of the sale of
products or the performance of services, or for the purchase of
inventories, cquipment, raw materials, supplies, services or utilities
(other than those of the types covered by the aforementioned
subsections of this Section) which (i) involves payments or receipts
by VersaChem of $25000 or more and is not terminable by
VersaChem at any time and without cause; (ii) iz not to be fully
performed within six months from the date of this Agreement of
Merger; or (iii) is otherwise material to the assets, business, results of
operation or condition (financial or otherwise) of VersaChem,

Except as specifically set forth on Schedule 5,15 or other schedules delivered
pursuant to this Agreement of Merger, 10 the knowledge of VersaChem, cach of said
contracts, agreements, conumitments and undertakings (whether or not scheduled)
constitutes a legal, valid and binding obligation of VersaChem and the other parties
thercto (subject to bankruptey, insolvency, reorganization, moratorium or other
similar laws generally affecting enforcement of creditors’ rights and to general
principles of equity) and is in full force and effect, according to its terms subject to
the changes caused by partial or complete performance prior to Closing. Except as
set forth on Schedule $.15, there exists no material default by VerseChem or, to
VersaChem’s knowledge, by any party thereto, nor has any event occurred which
with the passage of time or giving of notice would constitute a material default by
VersaChem thereunder. Copics of all of such documents have been or will be made
availablie by VersaChem to ITW as of the Closing and are or will be true and
complete and include all amendments, supplements or modifications thereto a3 of the
Closing. No material purchase commitment of VersaChem is in excess of its
ordinary business requiremnents or at a price materially in excess of market price at
the date hereof. No contract, agreement or commitment of VersaChem is expected
to be unduly burdensome to VersaChem,

Except as set forth on Schedule 5.15, VersaChem is nota party to any:

® Sales agency, dealer, representative, distributorship, brokerage, or franchise
agreement;

(i)  Collective bargaining or union agreement o agreement providing for a fixed
term of employment;

(lii)  Loan orcredit agreenient, security agreement, guaranty, indenuim, mortgage,

plecge, conditional sale of title retention agreement, equipment obligation,
lease purchase agreement or other instrument evidencing indebtedness; or
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(iv)  Partnership, joint venture, joint operating or similar agreement, to which
VersaChem or ITW will be in any way bound as a result of the Merger.

[f the consent or approval necessary to assign a contract has not been abtained prior
to or on the Closing Date, the Principal Stockholders will not be obligated to assign
such Contract at the Closing, provided that the Principal Stockholders shall thereafter
use their best efforts to obtain such consent or approval. If the Principal
Stockholders are still not able to obtain such consent or approval, the Principal
Stockholders wil! cooperate with ITW, at their expense, to provide ITW with the
benefits of their interest under any such contract,

516 Claims Except as set forth on Schedule 5,16, there is (i) no sujt, action or claim
delivered to VersaChem; (ii) no investigation or inquiry, to the knowledge of
VersaChem, by any sdministrative agency or governmental bedy; and (iii) no legal,
administrative or arbitration proceeding pending or, to the knowledge of VersaChem,
threatened against VersaChem or any of its propertics, assets or business or to which
VersaChem is a party, including product liability, workers’ compensation and
unemployment compensation claims, Except as specifically set forth in Schedule
.16, there is no outstanding order, writ, injunction or decres of any court,
administrative agency or governmental body or arbitration tribunal, issued in a
procecding to which VersaChem was a party or of which VersaChem otherwise bas
knowledge, against VersaChem or any of the capital stock, properties, assets or
business of VersaChem. Except as provided in Schedule 5.16, VersaChem has not
received or suffered any claim(s) in the past five (5) years which individvally exceed
Ten Thousand Dollars ($10,000.00) involving: (i) personal. injuries or property
demage which were caused or alleged to have been caused by the products of
VersaChem; or (ii) product defects or warranty noncomformities,

517 Company Employee Benefit Plans Set forth on_Schedule 5.17 is & list of afl
employee benefit plans as defined in Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA"), to which (i) VersaChem
contributes or is a party or is bound or under which it may have liability and (ji) any
employees of VersaChem (or their beneficiarics) arc eligible to participate or entitled
to & benefit including, but not limited to, all pension, profit sharing, bonus, disability,
welfare or group insurance, deferred compensation, stock option, paid vacation and
all other presently effective emplayee benefit plans, agrecments or commitments,
written or oral of VersaChem (the “Company Benefit Plans™). Except as set forth on
Schedule 5,17, no Company Benefit Plan is a “defined benefit pension plan” as
defined in Section 3(35) of ERISA subjeot to Title IV of ERISA, and no Company
Benefit Plan is subject to the minimum funding standards of Section 302 of ERISA.
A copy of each Company Benefit Plan, as amended, together with sudited financial
statements, if any, and Form 5500, if required, for the most recent fiscal year of each
such Plan and a copy of each Internal Revenue Service determination letter with
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[€SPECL to any plan, has been provided by VersaChem to ITW. Each Company
Benefit Plan, if applicable, is qualified under Section 401(a) of the Intemal Revenue
Code of 1986, as amended (“the Code™) and each related trust i exempt from
teXation pursuant to Section 501 of such Code. Except as set forth on Schedule 5,17,
each Company Benefit Planis opetated in material compliance with the provisions
of ERISA and has complied in all material respects with the reporting and disclosure
requirements of applicable federal and state laws and regulations. No Company
Benefit Plan has any unfunded past service cost as of its most recent actuarial
evaluation nor has any pension plan incurred any “accumulated funding deficiency”
s defined in ERISA. No Company Benefit Plan or related trust has had g “reportable
event™ as such term is defined in ERISA nor has any such plan or any “fiduciary” or
“party-in-interest™ or “disqualified person” entered into any “prohibited transaction™
as such terms are defined in ERISA or the Code. There are no actions, suits, or
claims (other than routine claims for benefits) pending o, to the knowledge of
VersaChem, threatened which could give rise to any such actions, suits or claims
#gainst any Company Benefit Plan or the gsscts thereof.

5.18 Mioute Book and Stock Ledger The minute books of VersaChem contain complete
minutes of all annual, special and other meetings of the Board of Directors and
stockholders of VersaChem and any consents in liew thereof, and the signatures
therein are the true signatures Of the persons purporting to have signed them. The
stock ledgers of VersaChem are complete and all documentary stamp taxes, if any,
required in connection with the issvance and transfer of the Stock or have been
affixed and canceled,

5.19 L:ases Set forth on Schedule 5,19, i% a brief description (including in each case the
current annual rental payable, the eopiration date, a brief description of the property
covered and the name of the Lessor) of each lease agreement (excluding personal
property leases involving payments of less than $10,000 per year or which may be
terminated by VersaChem on motice of 60 days or less without cause or penalty)
under which VersaChem is lessee of; or holds or aperates any praperty owned by any
third party, including the Principal Stockholders or any of them. Except as
specifically set forth on Schedule 5.19, each such lease or agreement is in full force
and effect and to the knowledge of VersaChem, constitutes a legal, valid and binding
obligation of the respective partics thereto, subject to general principles of equity
affecting the enforceability of agrecments generally and applicable bankruptey,
insolvency, reorganization, moratorium or other similar laws of gensral application
affecting enforcement of creditor’s tights,

5.20 chinery and Equipment Except as set forth on Schedule 5.20, the machinery and

equipment regularly being used by VersaChem in its business are in all materlal
reSpects () adequate to operate the business of VersaChem ns cumrently conducted;

(ii) in good working order and repair (reasonable wear and toar excepted), (iii) in
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conformity with, to the knowledge of VersaChem, all applicable ordinances,
regulations and other laws, Except as set forth on Schedule 5,20, all such material
and equipment is cither owned by VersaChem, free and clear of ail liens or
encumbrances whatsoever or are leased under valid leases which will not be affected
by the consummation of the Merger contemplated by this Agreement of Merger.

521 Title of Pronerty Except as set forth on Schedule 5,21, VersaChem has good and
marketable title to all of jts assets including the assets reflected on the Audited

Balance Sheet (or any other balance sheet of VersaChem as of a date subsequent
thereto and delivered to ITW) and all assets acquired by VersaChem after the date of
the Audited Balance Sheet (or such other balance sheet) except to the extent that such
assets 1ave thereafier beep disposed of for fair value in the ordinary course of
business subject to no liens, morlgages, conditional sales agreement, pledges,
encumbrances or charges of any kind, including leasehold interests, except (i) liens
for property taxes not yet due and payable or being contested by appropriate
proceedings; (ii) minor imperfections in title, which are not substantial in amount,
do not rmaterially detract from the value of the property for the use to which it is
currently PUt O impair operations of VersaChem, (iii) assets [eased under valid leases

listed on Schedule 5,19.

522 Inveptory The inventory shall be valued at net book value determined pursuant to
GAAP, with such adjustments as may be consistent with generally accepted
inventory valuation methods, or as otherwise agreed. For purposes of this Agresment
of Mergef, any inventory of products which have not been sold in the Iast twelve (12)
months shall be deemed obsolete and valued at zero. Alsopin the case of any
inventory Where there is more than a Six-moath supply on hand, such inventory shall
be valued at fifty percent (50%) of Net Book Value. (A six-month supply for any
inventory shall be determined by the average monthly sales of such inventory over
the last twelve (12) months.) Notwithstanding the above, any inventory not sold in
the previous twelve (12) months and any inventory in excess of six (6) months supply
shall not be deemed obsolete or slow moving and shall bs valued as set forth above
to the extent of any current purchase orders thereon. In accordance with the terms
of the ESCTOW Agreement attached hereto as Exhibit 12,1, an Escrow Account has
been established consisting of funds set aside and held in escrow to provide a fund
sufficient to satisfy without deduction, any and all claims pertaining to Inventory.
Notwithstunding anything to the contrary, any escrowed amounts attributable to
inventory that i3 eventually sold in the nommal course of business during the twelve
(12) month period after the Closing Date shall be released from the restrictions of the
escrow and shall be paid to the Principal Stockholders pursuant to the terms and
restrictions of the Escrow Agrecment.

523 Accounts Receivable Except as st forth on Schedule 5,23, the accounts receivable
as specifically set forth on the Audited Balance Sheet arose from bona fide
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transactions in the ordinary course of VersaChem's business and shall be good and
collectible within six (6) months of the Closing Date. To the extent such receivables
have not been collected within six (6) months, ITW shall receive a distribution from
the Escrow Account without deduction (in accordance with the provisions of Section
10.1 herein) for the amount of the remaining uncollected receivables (net of the
reserve on the Closing Date Statement), and such reccivables shall be assigned (o the
Principal Stockholders for collection on behalf of all shareholders of VersaChem,

§24 Bank Accounts and Powers Set forth on Schedule 5.24 is (i) a list of accounts,

currently effective banking resolutions, safe deposit boxes and current receivable
collection boxes maintained by VersaChem at any bank or other financial institution
and the names of the persons currently authorized to effect transactions in such
accounts pursuant to such resolutions or with access to such accounts and boxes; and
(ii) the npames of all persons, finms, associations, corporations or business
organizations holding general or special powers of attorney from VersaChem and a
brief description of the terms thereof,

5.25 RealProperty Schedule 5.25 sets forth a list of al real property, including buildings
and other improvements thereon, owned by VersaChem. Such real property is
adequate in all material respects for conducting VersaChern's present and planned
future operations. Except as set forth on Schedule 5,25, VersaChem has good and
marketable title in the fee simple to such real property, free of all mortgages, liens
claims, security interest or other encumbrances whatsoever. All material improved
structures or building included in the real property are in good operating condition
and all such real property conforms in all material respects-with all epplicable
ordinances, regulations, building and zoning, environmental pollution control and
other laws,

5.26 Enyironmental Matters Except as set forth on Schedule 5.26:

@) VersaChem holds all material permits, licenses, variances, excmptions, and
approvals from governmental authorities and has made, in all material
respects, all notifications, reports and applications to govemmental
authorities which are legally required undex the laws or regulations governing
the environment or Hazardous Substances (as defined below) for the
operation of the business or the ownership of the properties and assets of
VersaChem (collectively “Permits”); VersaChem has complied, in all
material respects, with the terms of all Permits; Schedule 5.26 lists all
unexpired Permits currently held or applied for by VersaChem; and the
business of VersaChem has not been and is not being conducted in material
violation of any applicable law, ordinance, rule, regulation or other legal
requirement regarding the environment or Hazardous Substances.
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(i} During the last five (5) years VersaChem has not filed or made any
notifications to any govemmental authority under Section 103(a) or 103(c)
of the Comprehensive Environmental Compensation and Liability Act of
1986, reporting any release or past or present treatment, stotage or disposal
of a Hazardous Substence and has not been and is not burying, dumping,
leaking, spilling, disposing or discharging (including underground injection
and tank failures) from any of its manufgcturing operations any Hazardous
Substances in, on or upon premises owned or leased by VersaChem or any
third party.

(i)  There are no pending or, to the knowledge of VersaChem, any threatened
claims or the basis for any threatened claims against VersaChem under any
federal, state or local law or the common Jaw relating to humon health, safety
or the environment.

(&v)  VersaChem does not own or control any transformers, equipment or product
containing polychlorinated biphenyls (PCB) or PCB contaminated fluids or
other matérial subject to the regulation by the United States Environmental
Protection Agency.

(v)  None of the facilitics owned or Jcased by VersaChem generates, treats,
recycles, stores, or disposes of any Hazerdous Substance except for those
used in immaterial quantitics during routine maintenance and operation of
those facilitics and except for the products which VersaChem sells,

(vi) To the knowledge of VersaChem, there are no pending or proposed
environmental regulations, rules, ordinances, orders or other officjal actions
of any authority which would have a materal adverse effect specifically
relating to the business or operations of VersaChem or to other business
enterprises engaged in the Jines of business in which VersaChem is engaged
83 opposed to those relating to businesses generally.

(vii) “Hazardous Substances” means any petroleum - product, any hazardous
substance or waste as such terms may be defined under aey epplicable
fedexal, state or local statuts, law, regulation, code or ordinance relating to the
environment and shall include, without limitation, statutes, laws, regulations,
codes or ordinances relating to emissions, discharges, releases or threatened
releases of hazardous substance into ambient air, surface water, ground water
or land, or otherwise relating to the menufacture, processing, distribution,
use, treatment, storage, disposal, transport or handling of hazardous substance
8s in cffect on the date hercof, including, without limitation, the
Comprehensive Environmental Response, Compensation and Llability Act
of 1980, the Superfund Amendments and Reauthorization Act of 1986, the
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Resource Conservation and Recovery Act of 1976, the Toxic Substances
Control Act, the Federal Water Poliution Control Act, Safe Drinking Water
Act, Hazardous Materials Transportation Act and the Clean Air Act, all as
amended from time to time.

527 Proxy Statement The Proxy Statement {or Information Statement, “Proxy
Statement"), as set forth as Exhibit 11.3.1 herein, to be provided by VersaChem to
its stockholders shall contain all material end other information which is required to
be included therein in accordance with applicable laws: the Proxy Statement shall be
true and correct in all material respects without omission of any material fact which
is required to make the Proxy Statement not false or misleading and unless, in the
opinion of counsel for VersaChem, such approval would constitute a bregch of its
fiduciary duty, VersaChem’s Board of Directors shall recommend in the Proxy
Statement that its stockholders vote to approve the Agreement of Merger.

5.28 Accuracy of Information None of the information included in this Agrecment of
Merger and the schedules or other documents expressly required under the terms of
this Agreement of Merger to be furnished by VersaChem to ITW, or any of its
authorized representatives on or prior to the Closing pursvant to this Agreement of
Merger, to the knowledge of VersaChem, is, or will on and as of the Closing Date be,
faise or misleading with respect to a material fact or meke 2 omission as to any
material fact required to be stated in order to make any of the statements therein not
misleading,

6.  REPRESENTATIONS AND WARRANTIES OF ITW ITW represents and wargants to
VersaChem all of which representations and warranties shall be true at and as of the Closing,
that: '

6.1  Organization ITW and the Subsidiary are corporations duly organized, validly
existing and in good standing under the lews of the State of Delaware, and ITW and
the Subsidiary have the corporate power to carry on their respective business as it is
now being conducted. ITW and the Subsidiary are duly qualified as foreign
corporations to do business, and are in good standing, in each jurisdiction where the
failure to be so qualified would have a material adverse effect on [TW or the
Subsidiary,

62 No Defaulis The exccution and delivery of this Agreement of Merger and the
consummation of the Merger contemplated hereby will not (i) violate any provision
of ITW’s or the Subsidiary's Certificats of Incorporation or By-Laws; (ii) violate any
provision of, grant to any third party the right to terminate or result in the accaleration
of any obligation under, any'governmental leense or othar authorization, loan
document, agrecment, mortgnge, lien, lease, instrument, order, arbitration award,
judgment or decree to which ITW or the Subsidiary isa party or by which it is bound;
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(iif) violate any law applicable to [TW or the Subsidiary. o (iv) affect its
qualification to carry on its business. This Agreement of Merger and each document
delivered by ITW and the Subsidiary in cunnection with this Agreement of Merger
constitutes a legal, valid and binding agreement of [TW gng the Subsidiery
enforceable in accordance with its terms, except as limited by applicable bankruptey,
insolvency, reorganization, moratorium or other similar lavyg generally affecting
enforcement of creditors’ rightsand subject to general principjeg of equity,

63  Corporate Power ITW and the Subsidiary have the corporatg Power to enter into
this Agreement of Merger and all related documents and to Carry out its obligations
thereunder. The execution and detivery of this Agreement of Merger and each
document delivered by ITW and the Subsidiary in connection with this Agreement
of Merger, and the consummation of the Merger contemplated hereby have been duly
autherized by ITW's Board of Directors, and by the Subsidiary’s B oard of Directors
and sole sharcholder, and, no other corporate procesdings on the part of ITW or the
Subsidiary are necessary to authorize this Agreement of Merger ang cach document
delivered by ITW and the Subsidiary in connection with thjs Agreement of Merger
and the consummation of the Merger contemplated herchy, 1y, authorization,
consent or approval of, or filing with, any public body or 8uthority is necessary for
the consummation by ITW or the Subsidiary of the Merger contemplated by this
Agreement of Merger.

6.4  Accuracy of Information None of the information included i thi
Merger (including the schedules) or other documents ¢xpressly :;smgc u;%z‘:tﬂ;f
terms of this Agreement of Merger to be furnished by ITW 4y VersaChem, or its
authorized representatives pursuant to this Agreement of Merger, to the knowledge
of ITW, is or will on and as of the Closing Date be false or Misleading or make an
omission &s to any material fact required to be stated in order to make any of the
statements therein not misleading.

7. COVENANTS BY VERSACHEM

71 Conduct of Business During the period from July 31, 1996 to e Closing, except
as set forth on Schedule 7.1 or as otherwise consented to by ITW in wr’mng or

specificelly referred to in this Agreement of Mexzger (including any Schedules hereto),
VersaChem will, and will cause each ofits subsidiaties to:

7.1.1  Carry on its business in, and only in, the usual, regular ang ordinary course
in substantially the same manner as hexetofore conducted and, to the extent
consistent with such business, use eli reasonable efforts 1, preserve intact its
present business organizations, keep availeble the Services of its present
officers and employees, and preserve its relationshipg with customers,
supplicrs and others having business dealings with it;
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7.1.2 Not amend its Articies of Incorperation or By-Laws;

7.1.3 Not acquire by merging or consolidating with, or agreeing to merge or
consolidate with, or purchase substantially all the asseis of, or otherwise
acquire any buginess or any corporation, partnership, association or other
business organization or division thereof: ‘

7.1.4  Not sell, lease or otherwise dispose of any of its assets, except in the ordinary
course of business;

7.1.5 Not declare, set aside, make or pay any dividend or other distribution in
respect of its capital stock or purchase or redeem, directly or indirectly, any
shares of its capital stock (except as set forth on Schedule 7.1.5 [Fiscat year
ending bonuses, year beginning salaty increases and Christmas Bonuses]);

7.1.6 Not issuc or sell any shares of its capital stock of any class or any options,
warrants, conversion or other rights to purchase any such shares or any
securities convertible into or exchangeable for such shares;

7.1.7 Not incur any indebtedness for borrowed money or issuc or sell any debt
securities other than in the ordinary course of business consistent with prior
practice;

7.1.8 Not grant to any officer or employee any increase in compensation in any
fom in excess of the amount in effect as of July 31, 1996, or any severance
or termination pay, except in accordance with VersaChem's normal policies
and consistent with prior year’s amounts, or enter to any employment
agreement with any officer or employee except with ITW’s consent;

7.1.9 Promptly advise ITW orally and in writing of any change in the properties,
assets, [jabilities, results of operations, or condition (financial or otherwise)
which is or may be materially adverse to any aspect of its business;

7.L10 Promptlyadvise ITW orally and in writing of any inquiry or praposal for the
acquisition of the stock, assets or business of VersaChem or any of its
subsidjaries other than in the ordinary course of business; and

7.111 Use its reasonable best efforts to comply promptly with all filing
requirements which United States Federal or state or foreign law may imposs
on VersaChem or any of its subsidiazies with respect to the Merger and the
solicitation of proxies in connection therewith and cooperate with and
promptly furnish information to ITW in connection with any such filing
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requirements imposed upon it or on the Subsidiary ar on any of tha other
subsidiaries of ITW in connection with the Merger.

7-1.12 Redeem all issued and outstanding shares of VersaChem Preferred Stock
prior to the Closing Date,

8. COVENANTS BY ITW.

81 ITW will use its reasonable best efforts to comply promptly with all filing
requirements which United States Federal or state or forcign law may itmpose on it
or any of its subsidiaries with respect to the Merger.

82  ITW will use its reasonable best efforts to obtain any consent, authorization or
approvel of, or exemption by, any United States Federal or state or foreign
government or governmental authority required to be obtained or made by it or any
of its subsidiaries in connection with the Merger or the taking of any action in
connection with the consummation thereof,

83  ITW will assist the Principal Stockholders in collecting any accounts receivable
assigned to them under Section 5.23. Except in respect to disputed accounts, all
funds received from account debtors shall be applied to invoices in order of age,
oldest receivables first.

9. ADDITIONAL AGREEMENTS
921 Due Dillgence Review

9.1.1 VersaChem shall afford to ITW, and to its accountants, counsel] and other
representatives, reasonable access, during the period prior to the Closing,
during normal business hours and with reasonable prior notice, to all of
VersaChem's properties, books, contracts, commitments and records for the
purpose of confirming the accuracy of VersaChem’s representations ang
warranties contained herein and, during such period, shall fornish promptly
(i) & copy of each report, schedule and other document filed or received by
them during such period pursuant to the requirements of federal and state
securities laws; and (ii) all other information concarning its business,
properties and personnel as [TW may reasonably request. During this period,
ITW shall perform its customery business, financial, tax and legal audit (the
“Audit”} for the purpose of confirming the accuracy of VersaChem's
representations and warrenties contained hercin. Such Audit may include,
bhut need not be limited to, corporate and cmployment records, financial
records, product ligbility and environmental compliance experience and status
of contractual commitments with suppliers, distributors and customers. Such
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Audit shall be carried out promptly and at such times and places as the parties
may mutually agree is appropriate.

¥.1.2 If, during the Audit or otherwise, [TW orits accountants, counsel and other
representatives shall learn of (i) any facts or conditions which constitute a
breach of a representation or warranty contained in Section § or (ii) facts
(whether disclosed on the Schedules or not) which should have been, but
were not, reflected or disclosed as required in connection with generally
accepted accounting principles in VersaChem's Financial Statements, [TW
shall so notify VersaChem, who shall have the optian, in the case of breaches
referred to in clause (i), to attempt to cure such breach. In the event that the
breach is of the type referred to in clause (ii) or the cure attempted by
VersaChem is not reasonably satisfactory to ITW, then VersaChem and ITW
will discuss in good faith whether and on what terms, to procecd with the
Merger. If the parties are unable to reach agreement, then ITW may
terminate this Agreernent of Merger by providing VersaChem with five 5)
days written notice, In such event, no party shall have any further liability to
the other party as a result of such termination,

92  Access and Information

9.2.1 During the period pror to the Closing, VersaChem shall continue to afford
to ITW, and to its accountants, counsel and other representatives, full access
during normal business hours, upon reasonable prior notice, to all of
VersaChem's properties, books, contracts, commitments and records and, to
furnish promptly (i) & copy of each report, schedule and other documents
ftled or received by it during such period pursuant to the requirements of
federal and state securitics laws; and (if) all other information conceming its
business, properties and personnel as ITW may rcasonably request,

9.2.2 After the Closing, the parties shall retain the books, records, documnents,
instruments, accounts, correspondence, writings, evidences of title and other
papers relating to VersaChem in their possession (the “Books and Records™)
for the period of time set forth in their respective records retention policies
as in effect on the Closing Date, bui in no event less than six (6) years. For
& reasonable pericd of time after the Closing Date, the parties will allow each
other reasonable access to such Books and Records for legitimate business
rcasans, such as the preparation of tax raturns or the defense of litigation.
Copics of such Books and Records shall be made at the cost of the requesting
party. The requesting party shall not use, and will hold in confidence, all
confidential information identified as such by, and obtained from, the
disclosing party, and any of its officers, agents, representatives or employees
unless disclosure is required by applicable law or court process; provided,
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however, that information shall not be deemed to be confidential information
where such information was in the public domain, was in fact known to the
requesting party prior to disclosure by the disclosing party, its officers,
agents, representatives or employees, or becomes known to the requesting
party from or through a third party not under an obligation of confidentiality
to the disclosing party.

2.3 Expenses Whether or not the Merger is consummated, any and all costs and expenses
(legal or otherwise) incurred in connection with this Agreement of Merger and the
Merger contemplated hereby shall be paid by the party (ITW or the VersaChem
shareholders/Principai Stockholders) incurring such expense, subject to Section 4.2,

L 9.4  Publicity At all times throughout including prior to and after the Closing, each party
i shall promptly advise and cooperate with and, obtain the consent of the other prior
. to issuing, or permitting any of its subsidiaries, directors, officers, employees or
agents, to issue any press release or other public anmouncement with respect to this
Agreement of Merger or the Merger except as and to the extent that any such party
shall besooblig_medbylaw, in which event the other parties shall be advised and the
parties will use their best efforts to cause a mutually agrecable release or
announcement to be issued,

%5 Additional Tax Matters VersaChem shall cause to be filed all retums required to
be filed which refate to tax periods ending on or before the Closing Date, ITW shall
cause to be filed all such returns relating to tax petiods ending afier the Closing Date.

9.6  Sales Representative/Distributor Termina tion VersaChem shall bave effectuated

the termination of John Prior, Inc. as Representative/Distributor for VersaChem
effective as of the Closing Date and shall have.secured from John Prior, Inc. and its
shareholders the Non-Competition Agreement attached hereto as Exhibit 11.2.1.8.

2.7  Status of Employees The employment status of the VersaChem employees will
survive the Closing Date and said employees will have a benefit sitwation
immediately following the Closing, but with no ‘continving guarantee, substantially
similar in the aggregate to that which they now enjoy and will receive seniority credit
only in respect to benefits they may presently be receiving. In the event that ITW
elects w provide health/medical coverage under one of its plans, ITW shall make
reasonable arrangements to insure that any VersaChem employees and eligible
dependents have continuous health/medical coverage and will not be subject to any
waiting period or pre-existing condition requirement under ITW’s medical plan,
except 10 the extent such employees and eligible dependents are currently subject to
any such pre-existing condition.
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28 Miscellaneous Agreecments Subject to the terms and conditions provided herein and
to fiduciary obligations under applicable law as advised by counsel, each of the
Partics hereto agrees to use all reasonable ¢fforts to take, or cause to be taken all
action and to do, or cause to be done, all things necessary, proper or advisable to
conswnmate and tmeke effective as promptly a3 practicable the Merger contemplated
by this Agreement of Merger and 1o cooperate With each other in connection with the
foregoing, including using best efforts to obtain all necessary material consents,
approval and authorizations as are required t0 be obtained under any federal, state or
foreign law or regulations, to defend all lawsuits or other legal proceeding
challenging this Agreement of Merger ©f the consummation of the Merger
centemplated hereby, 1o cause ta be lifted ot rescinded any injunction or restraining
order or ather order adversely affecting the ability of the parties to consummate the
Mergers contemplated hereby, and to effect all Necessary registrations and filings apd
submissions of information requested by governmental authoritics. In case at any
time after the Effective Time any further action is necessary or desirable to carry out
the purposes of this Agreement of Merper, or tO Vest the Surviving Corporation with
full title to all properties, assets, rights, 8PPIOVals, immunities and franchises of
cither VersaChem or the Subsidiary, the proper officers or directors of VersaChem,
ITW or the Subsidiary, as the case may.be, shall tuke all such necessary action,

3.9 Corporate Approvals VersaChem shall prepare and mail to its shareholders, as soon
3s is reasonable practicable, the Proxy Statement as heretofore represented.
VersaChem shall thereafier call a meeting of its stockholders to be held for the
Purpose of voting upon the Merger. VersaChem will, through its Board of Directors,
use its best cfforts 10 solicit the requisite approval of its stockholders at such meeting.

9.16  Filings Subject to the terms and conditions of this Agreement of Merger, VersaChem
and ITW will take all such action as may be nCCessary under ths Federal securities
laws applicable to or necessary for and Will file and, if appropriate, use their
reasonable best efforts to have declared effective or approved all documents and
Ratifications with the SEC and other governmental authorities which they deem
necessary or eppropriate for the consummation of the Merger and the transactions
contemplated hercby, and each party shall give the other information reasonably
necessary to enable such other party to take such actions, and VersaChem and ITW
shall file in a timely manner all reports and doctiments required to be so filed by or
under the Exchange Act,

10, ONDITIONS
1.1 Conditions to '3 an ' he Subsidiary’s l{“ tions Notwithstanding any other
Provisions of this Agreement of Merger, the obligation of ITW and the Subsidiary to

effect the Merger shall be subject to the fulfillment of the following conditions any
of which may be waived by ITW:
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10.1.1 The Merger shall have been validly approved and adopted by the
helders of a majority of the outstanding sheres of VersaChem stock.

10.1.2 All material permits, approvals and consents of any federal, state or
other government o governmental authority necessary or appropriate
for consummation of the Merger shall have been obtained:

10.1.3 There shall not be any action taken, or any statute, rule, regulation or
order enacted, entered, enforced or deemed applicable to the Merger
by any federal or state government or governmental authority and
there shall not be in effect an order entered by any federal or state
court which, in the sole reasonable judgment of ITW, (i) makes the
consummation of the Merger illegal; (i} results in & material delay in
the ability of ITW to consummate the Merger; (iii) requires the
divestiture by ITW or any subsidiary of any shares of VersaChem
Common Stock or of a material portion of the business of cither ITW
and its subsidiaries, taken as a whole; or (iv) imposes material
limitations on the ability of ITW and its subsidiaries effectively to
excrcise full rights of ownership of the Stock or of a material portion
of the assets or business of VersaChem;

10.1.4 The represcntations and warranties of VersaChem contained in
Section 5 shall be true in sll material rcspects on and as of the
Closing Datc as though made on and as of the Closing Date, except
as otherwise contemplated by this Agreement of Merger; VersaChem
shall have duly performed and complied with all agreements,
covenants and conditions required by this Apreement of Merger to be
performed or complied with by it prior to or at the Closing; and
VersaChem shall have delivered to ITW a certificate dated the day of
the Closing Date and signed by it to the effect set forth in this
Scction; and

10.1.5 Except as set forth on Schedule 10.1.5, any required consent to the
Merger under any sgreement, contract or license (other than such as
may be required from any govemment or governmenta! authotity), the
withholding of which might have a material adverse effect on the
condition (financial or otherwisc), propertics, assets, business, or
results of operations or prospects of VersaChem, taken as a whole,
shall have been obtained, ‘

10.1.6 ITW shall have received the favorable opinion, dated the Closing
Date, of legal counsel for VersaChem and the Principal Stockholders,
in form and substance reasonably satisfactory to ITW and its counsel.
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10.2.7 Allissued and outstanding shares of VersaChem Preferred Stock shall
have been redeemed to the satisfaction of ITW prior to the Closing
Date.

10.1.8 All matters, proceedings, instruments and documents required to be

delivered by VersaChem to camy out this Agrecment of Merger or
incidental thereto and all other reasonable legal or business matters
shall have been approved at or before the Closing Date by corporate
counsel] for and management of ITW.

10.1.9 Principal Stockholders Ronald J. Costello and A. Scott Phillips shall
enter into Incentive/Non-Competition Agreements as set forth in
Exhibits 11.2.1.9and 11.2.1.10.

10.1.10 Stockholder John Prior Inc. and its shareholders, individually, shal
execute a Non-Competition Agreement es set forth in Exhibit
11.2.1.8. '

10.1.11 The termination of John Prior, Inc. as a sales representative of
VersaChem effective as of the Closing Date. -~

10.1.12 VersaChem shall have entered into the Escrow Agreement as set forth
and attached hereto as Exhibit 12.1.

10.1.13 The delivery by VersaChem of all dosuments-set forth in Section 11.3
herein. .

10.1.14 VersaChem and the Principal Stockcholders shall have entered into the
. Exchange Agent Agreement as sat forth as Exhibit 11.3.1.12.

102 Conditions to VersaChem’s Obligatians Notwithstanding any other provisions of
this Agreement of Merger, the obligation of VersaChem to effect the Merger shalt be

subject to the fulfillment of the following conditions, any of which may be waived

by the Principal Stockholders:

16.2.1 The Merger shall have been validly approved and adopted by the
holders of a msjority of the outstanding shares of VersaChem
Common Stock.

10.2.2 All material permits, approvals and consents of amy federal, state or

other government or governmentel authority necessary or appropriaie
for consummation of the Merger shall hava been obtained;
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10.2.3 There shall not be any action taken, or any statute, rule, regulation or
order enacted, entered, enforced or deemed applicable to the Merger
by any federal or state govemment or governmental authority and
there shall not be in effect an order entered by any federal or state
court which, in the sole reasonable judgment of VersaChem, (i)
makes the consummation of the Merger illegal; (ii) results in a
material delay in the ability of VersaChem to consummate the
Merger; or (iii} imposes material limitations on the ability of
VersaChem effectively to transfer full rights of ownership of the
Stock or of a materia portion of the assets or business of VersaChem
to ITW;

1024 The representations and wamanties of ITW contained in Section 6
shall be true in all material respects as of the Closing Date as though
made on and as of the Closing Date, except as otherwise
contemplated by this Agreement of Merger; ITW ghall have duly
performed and complied with all ggreements, covenants and
conditions required by this Agresment of Merger to be performed or
complied with by it prior to or at the Closing Date; and ITW shall
have delivered to- VersaChem a certificate dated the day of the
Closing Date and signed by its President, a Vice President or Division
General Manager to the effect set forth in this Section; and

10.2.5 Except as sct forth on Schedule ]0.2 S, any required consent to the
Merger under any agreement, contract or license (other than such as
may be required from amy government or governmental authority), the
withholding of which might have a material adverse effect on the
condition (financial or otherwisc), propertics, assets, business, or
results of operations of VersaChem, shall have been obtained.

10.2.6 VersaChem shall have received the favorable opinion dated the
Closing Date, of legal counsel for [TW and the Subsidiary, in form
and substance satisfactory to VersaChem and its counsel,

10.2.7 All matters proceedings, instruments and documents required to be
delivered by ITW or the Subsidiary to carry out thiz Agreement of
Merger or incidental thereto and all other reasonable legal or business
matters shall have been approved at or before the Closing Date by
oounsel for VersaChem, '

1028 ITW shall enter into Incentive/Non-Competition Agreements with
Principal Stockholders Ronald J. Costello and A. Scott Phillips as set
forth in Exhibits 11.2.1.9and 11.2.1.10,
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10.2.9 ITW shall have entered into the Escrow Agreement as set forth and -
attached hereto as Bxhibit 12.1.

10.2.10 ITW shall issue employment letters to Principal Stockholders Ronald
J. Costello and A. Scon Phillips as set forth in Exhibits 11.3.2.6 and
11.3.2.7.

10.2.11 ITW shall have entered into the Exchange Agent Agreement as set

forth as Exhibit 11.3.1.12.

1. CLOSING

11.1  Closing Date The closing of the Merger bereunder (the “Closing"), shall take place
at the offices of Guaster, Yoakley, Valdes-Faylj & Stewart, P.A., “on or before
January 30, 1997, or at such other time ang place as ITW and the Principal
Stockholders may mmuauy agree upon. Ifthe Closing has not occurred by January

hereto, to terminate all of thelr respective obligations under al provisions of this
Agreement of Merger provided, however, that the terminating party is pot then in
materigl breach of any terms or provisions of this Agreement of Merger,

1.2 Effective Time The Effective Time of the Merger shall be when properly executed
Centificates of Merger (together with any other documents required by law to
cffectuate ths Merper) shall be filed with the Secretary of States of Delaware and
Florida

1L.3  Cerinin Deliveries
113.1 VersaChem Deliverics At the Closing, VersaChem shall deliver to [TW

(each cxecuted instrument to be in such form and substance reasonably
11.3.1.1 the Proxy Statement as set forth in Exhibit 11.3.1.1;

11.3.1.2 the minutes of the Board of Dirgctors meeting authorizing the
Merger;

11.3.1.3 the certificate of VersaChem as described in Section 10.1.4;

11.3.1.4 the Escrow Agreement as set forth in Exhibit 12.1;
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11.3.1.5 the resignations of the directors of VerssChem, and the
original stock books, atock ledgers and minute bo.oks of
VersaChem (the Principal Stockholders shefl be permitted to
retain copies of the foregoing for their own records);

11.3.1.6 any other documents reasonably necessary to consummate the
Merger;

11‘3-1.7 all documcnmﬂon signifying thﬂ minaﬁaﬂ Of.JOhn Pfinr.
Inc. as a sales representative of VersaChem effective as of the
Closing Date of this Agreement of Merger.

11.3.1.8 The Non-Competition Agreement execuied by John Prior,
Inc., the corporate entity, apd by its Sharcholders,
individually, es sct forth in Exhibit 11.3.1.8-

11.3.1.9 The Incentive/Non-Competition Agreemenit excouted by
Ronald J. Costello as set forth in Bxhibit 11-3.1.9.

113.L.10 °  The Incentive/Non-Competition Agreement exceuted by A.
Scott Phillips as set forth in Exhibit 11.3.1.10-

11.3.1.11 The minutes of the Board of Directors meeting authorizing
the redemption of the issued and outstanding Freferred Stock
and all documentation l‘aﬂwﬁng sameas sét forth in Exhibit
11.3.1.11.

113112 The Exchangc Agent Agreement as sct forth in Exhibit
113.1.12.

1132 JTW’s Deliveries At the Closing, ITW shall deljver to VersaChem (each
executed instrument to be in such forn and substance reatonably acceptable
to the Principal Stockholders):

11321 the Acquisition Price ag determined in accordzuce with the
provisions of Sections 2,3 and 4.

11.3.2,2 the certificate of ITW described in Section 10.2.4;
11323 the Escrow Agreement es set forth in Exhibit 12.1;

11.3.2.4 any other documents reasonably necessary to consummate the
Merger; '
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Incentive Non-Competition Agreements for Ronald J.
Costello and A. Scott Phillips as set forth in Exhibits 11.3. 19
and 11.3.1.10; :

11.3.2.6 The employment letter issued by iTW to Ronald J. Costello
as set forth in Exhibit 11.3.2.6; and

11.3.2.7 The employment letter issued by ITW to A. Scott Phillips as
set forth in Exhibit 11.3.2.7,

11.3.3.8 The Exchange Agent Agreement as set forth in Exhibit
11.3.1.12,

12. Indemnification
12.1 Escrow Account

12.3.1 serow Ac ~ General Es nt As heretofore sat
forth at Section 2.3, the sum of Seven Hundred Fifty Thousand
Dollars ($750,000.00) shall be withheld from the total of the cash
Acquisition Prica t0 be paid to all of the comumon shareholders of
VersaChem and has been deposited into the Fscrow Account
cstablishudpursuanttothetermsofthisﬁgmcmemochrgerandthe
Escrow Agreement created hereby and is specially designated the
General Escrow Amount. The terms and conditions of the Bscrow are
as set forth in the Escrow Agreement attached hereto g3 Bxhibit 12.1,

t — Enviropmen v nd Environmental
Clean-up Fund shall mean Two Hundred Fifty Thousand Dollars
($250,000.00) to be withheld from the pro rata portion of the
Acquisition Price to be paid to the Principal Stockholders by ITW and
deposited by ITW in an Escrow Account with First National Bank of
Chicago. The Environmiental Clean-up Fund shall be subject to the
payment of environmental claims relating t0 VersaChem as of the
Closing Date or stemming from the environmental cleims relating to
VersaChem os of the Closing Date, The terms and conditions of the
escrow are set forth in an Escrow Agreement attached hereto as
Exhibit 12.1, e

Erincipal_Stockholdexy It is the agreement of VersaChem and it Principal
Stockholders, Ronatld J. Costello and A. Scott Phitlips, individuatly, that following
consummation of the Merger, the Principal Stockholders agree that, notwithstanding
the Closing and as the sole and exclusive remedy of ITW and the Surviving
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Company, the Principal Stockholders (Costello and Phillips) will severally indemmify
and save and hold ITW, the Subsidiery and VersaChem harmiess severally from and
against any cost, expense, damage, liability, loss or deficiency suffered or incurred
by ITW, the Surviving Company or VersaChem arising out of or resulting from any
aci, eror or omission of VersaChem occurring of originating ou or prior to the
Closing Dete, and will pay [TW, the Surviving Company or VersaChem on demand
the full amoust (except as sct forth below) of any sum which ITW, the Surviving
Company or VersaChem may be abligated to pay or shall reasonably have paid in
respect of:

12.2.1 Any material inaccuracy in any representation or the material breach
of any warranty made by VersaChem in or pursuant to this Agreement
of Merger; |

1222 Any product liabilitics arising in connection with products
manufactured or sold on or prior to Closing or employment related or
other litigation claims resulting from the conduct or operation of
VersaChern’s business occurring on or prior to the Closing;

12.2.3 Any environmental linbilities arising from VersaChem’s operations,
occupancy or use of any owaed or leased real property on or prior o
. the Closing if any amouats are remaining to be paid to clean-up any
contamination of the soil and ground water under and about the
VersaChem fzcility in West Pelm Beach, Florida after final and tota
disbursement of monies from the Eavironmentai Clean-up Fund and
General Escrow Amount and stated smotmts from the Incentive/Non-
competition Agreements of the Principal Stockholders;

12,24 Any environmental lisbilities, not known as of the Closing Date,
arising from VersaChem's operation, occupancy Of Use of any owned
or leased real property on or prior to the Closing Date;

12.2.5 Any claim by the ownerflessor of the real property upon which
VersaChem conducts its business on or prior to the Closing Date
pertaining to the enviropmental conditions of the property in respect
to any local, state or federal environmental iaw, rule or regulation
which is clnimed to affect the condition or marketability of said
property; :

12.2.6 Any failure of VersaChem duly to perform or observe any term
provision, covenant, agrecment of condition in this Agreement of
Merger required on the part of VersaChem to be performed or
observed prior to, at or after the Closing (except that the Principal
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Stockholders shall not be liable for any failure of VersaChem (o
petform or observe any covenant afier the Closing);

which become final. An amount for which ITW, or the Subsidiary, is entitled to
receive indemnification under this Agreement of Merger is an “Indemnified Loss.”

construed as an Indemnified Loss without dedyction.

The foregoing deductions shall not apply in the event that Merger Pees as defined in
Section 5.13 of this Agreement of Merger are due and owing after the Closing Date.

The forepoing deductibles shall not apply to environmental claims known by the
parties a3 of the Closing Date.

The foregoing deductibles shall not apply in respect to matters concemning inventory.

The foregoing deductibles shal] not apply in the event ITW has a claim againgt the
Principal Stockholders for accounts receivable not collected within six (6) months
of the Closing Date in accordance with the provisions of Section 5.23 of this
Agreement of Merger. '

The foregoing deductibles shal] also notapply in the cvent that there is a decrease in
net worth of VersaChem below One Million Seven Hundred Fifty Thousand Dollars

The foregoing deductibles shall also not apply in the event ITW has a claim resulting
from the Closing Data Net Debt being greater than a One Million Eight Hundred
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Fifty-Six Thousand Thisty-Twa Doltars (¥1,856,032.00) in accordance with the
provisions of Sections 4.2 of this Agreement of Merger, Any difference between the
Net Debt and Closing Date Net Debt et forth in the Closing Date Statement resulting
in an increase in the July 31, 1996 Net Debt shall be paid to ITW by the Exchange
Agent from the amount tendered to the Exchange Apent as the Acquisition Price.

The Principal Stockholders' maximum several liability in respect to Section 12..2
above, shall be limited to their pro rata share of the Acquisition Price.

123  ITW Following consummatigy of the Merger, ITW agrees that, notwithstanding the
Closing, and as the sole ang exclusive remedy of the stockholders of VersaChem,
ITW will indemnify and save ang hold all of the stockholders of VersaChem
harmless from and against any cost, expense, damage, lisbility, loss or deficiency
suffered or incurred by the stockholders of VersaChem arising out of or resulting
from, and will pay the Stockholders of VersaChem on demand the full amount
(except as set forth below) of any Sum which the stockholders of VersaChem may be
obligated to pay or shall reasonably have paid in regpect of:

123.1 Any materig] inaccuracy in any representation or the material breach
of any warranty made by ITW, in or pursuant to this the Agreement;

12.3.2 The conduct of the business after the Closing;

1233 Any failure of ITW or the Subsidiary duly to perform or observe any

term, provisiop, covenant, agreement or condition in this Agreement
of Merger required op the part of ITW or the Subsidiary, to be
performed or observed prior to, at or after the Closing;

provided that ITW shall not be obligated to the stockholders of VersaChem uader this
Section on account of any tax liabiljty resulting from adjustment of the income or deduction

claim under 12.3 above until the Bgeregate of all such claims which have become final totals
Fifty Thousand Dollars (850,000.00) in which event this indemnity shall apply to all such
claims which become final. An amount for which the Stockholders of VersaChem are
entitled to receive indemnification under this Agrecment of Merger, after piving effect to the
foregoing deductibles as limitations op liability is an “Indemnified Loss”. The foregoing
deductibles shall not apply in the event the stackholders of VersaChem have a claim against

ITW for its failure to pay the Acquisition Price or a violation of the fast seatence of Section
6.2,

In the event of a disputa between the parties, the parties shall follow the procedure set forth
in Section 16 hereby. All covenants, agreements, representations and watranties made by
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ITW, VersaChem or the Principal Stockholders in or pursuant to this Agreement of Merger
shall survive the Closing and remain effective for the term provided in Section 13.1.

13. Limitation on Indemnification

13.1  Term ITW’s right to indemnification under Section 12.2 shall apply (i) with respect
to the matters covered by Sections 12.2.1, 12.2.2, and 12.2.4 only to those matters
written notice of which shall have been delivered by hand or by mail by ITW to the
Principal Stockholders not later than one (1) year from the Closing Dete; except that
with respect to any liability or expense covered by Section 5.9 of the Agreemnent such
right shall apply until the expiration of the applicable statutes of limitation or any

S extension thereof. The Principal Stockholders’ indemnification obligation under
R Sections 12.2.3 and 12.2.5 shall be limited to thres (3) years from the Closing Date.

The Principal Stockholders’ right to indemnification under Section 12,3 shall apply
(1) with respect to matters covered by Sections 12.3.1, 12.3.2 and 123.3 only to those
maters written notice of which shali have been delivered by hand or by mail by the
Principal Stockholders to ITW not later than one (1) year from the Closing Date,
provided, however, that ITW’s indemnity obligation under the last sentence of
Section 6.2 shall be limited to five (5) years from the Closing Date.

13.2  Extension for Certain Claims If prior to the expiration of any of said periods set
forth in Section 13.1 above, ITW or the Principal Stockholders as the case may be

(the “Indemnifying Party”) identifying any Indemnified Loss, setting forth in
reasonable detail facts and circumstances showing that the Indemnified Party has
suffered or incurred or may suffer or incur such Indemnified Loss, then the indemnity
contained in Section 12 abovée shall survive with respect to such covenant,
agreement, representation or warranty until the Indemnifying Party has indemnified
and saved and held Indemnified Party harmless therefrom or such tnatter is otherwise
resolved,

13.3 Indempified Loss Claim Notwithstanding anything to the contrary set forth above,
the parties shall have sixty (60) days after the cxpiration of any indemnity claim
period 1o file an Indemnified Loss Claim, Any amounts held in the Escrow Account
shall not be distributed to the shareholder during this sixty (60) day period and eny
amounts subject to a cleim disputed by the shareholder shall remain in the Escrow
Account pending resolution of the claim. IfITW in good faith determines that it will
not issue a notice of indemnification of loss ¢laim during this sixty (60) day period
of time, ITW shall notify the Escrow Agent to make a distribution of any escrowed
amount that will not be subject to an Indemnified Loss Claim or ars not in disputs.

4. COOPERATION Each party (the “Indcmnitee”) will give prompt written notice to the
other (the “Indemnitor™) of any claim which it discovers or of which it receives notice afier
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the Closing and which might give rise to a claim against the Indemnitor under Section 12,
stating the nature, basis and amount thereof, The failure to give such notice shall not relieve
the Indemnitor of any of its indemnification obligations contained herein, except where the
failure to give such Notice actually and materially prejudices the rights of the Indemnitor.
The Indemnitee shall have the right to be represented, at their own cxpense, by advisory
counscl and accountants, in case of any claim by a third party, any suit or claim by any
governmental body, or any legal, administrative or arbitration proceeding, with respect to
which the Indemnitor may have liability under the provisions of Section 12. ‘The Indernnitee
shall make available to the Indemnitor and its attorneys and accountants, at afl reasonable
times during normal business hours, all books and records within the Indemnitee’s
possession or control relating to such suit, ¢laim or proceeding, and the Indemnitee will
render to the Indemnitor such assistance as may reasonably be required in order to insure
proper and adequate defense of any such suit, claim or proceeding, In the event of a claim
by a third party against the Indernitee, the Indemnitor shall defend such claim or action at
the Indemnitor's expense. If the Iudemnitor shall desire to effect & compromise or
settiement of any such suit, claim or proceeding pursuant to an offer of compromise or
scttlement by the claimant or plaintiff and the Indemnitee shall refuse to consent to such
compromise or setflement then the Indemaitor’s liability under Section 12, with respect to
such suit, elaim or proceeding shal! 52 limited to the amount so offered in compromise or
settlernent; if the Indemnitor desires to effect a compromise or settlement where no offer has
been made by the claimant or plaintiff the Indemnitor's liability shall be limited to an amount
determined by agreement between the Indemnitor and the Indemnitee.

ITW shall make available to the Principal Stockholders, their attorneys and accountants at
all times during normal business hours, all books and records of VersaChem which are
reasonably required by the Principal Stockholders, in the event the Principal Stockholders
are the subject of any suit, claim by any governmental agency, or legal or administrative
proceeding involving their relationship to VersaChern prior to the Closing.

15, Termination, Amendments and Waiver

15.1  Yermination This Agreement of Merger may be terminated at any time prior to the

Closing;

151,1 By mutual consent of ITW and VersaChem; or

15.1.2 By ITW if the Merger shall not have been consummated on or before
January 31, 1997; or

1513 By VersaChem if the Merger shall not have been consummated on or

before January 31, 1997; or
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15.1.4 By ITW, the Subsidiary or VersaChem if the costs of clean-up of the
environmental claims relating to VersaChem as of the Closing Date
or stemming from the environmenta! claims relating to VersaChem
as of the Closing Date is substantially greater than originally
estimated by such party.

provided that the noticing party is not in material default under the provisions of the
Agreement at the time.

152 Notice of Termination Any patty desiring to terminate this Agreement of Merger
pursuant to Section 15.1 above shall give notice of such election to the other party
to this Agreement of Merger as provided in Section 19.].

15.3  Effect of Texmination In the event of termingtion of this Agreement of Merger by
cither ITW or VersaChem, as provided in this Section 15 hereof, this Agreement of
Merger shall forthwith become void and there shall be no lisbility on the part of
either [TW or the Principal Stockholders or their respective officers or directors,

154 Amendment This Agreement of Merger and the Schedules hereto may not be
amended except by an instrament in writing sigued on behalf of each of the parties
hereto.

15.5  Waiver No consent or waiver, express or implied, by any party to or of any breach
or default by any other perty in the performance by such other party of its obligations
hereunder shall be deemed or construed to be a consent or waiver to or of any other
breach or defanit in the performanca by such other party of the same of any other
abligations hereunder. Failure on the part of any party to complain of any breach, act
or failure to act by any other party or to declare such other part in default, imrespective
of how long such failuse conting , shall not constitute a waiver by such party of its
rights hereunder. Each party’s election of any remedy available to it shall not be
deemed to waive or limnit its rights to seck any other remedy available to it vader this
Agrcement of Merger, at law or in equity.

16.  DISPUTE UTION

Any dispute arising out of or relating to this Agreement of Merger, including, but not Limited
to, claims for indemnification pursuant to Section 12 shall be resolved in accordance with
the procedures specified in this Section 16, which shall be sole and: exclusive procedures for
the resolution of any such disputes,

16.1 Negotlation Between Executiyes
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(i) The parties shall attempt in good faith to resolve any dispute arising out of or
relating to this Agreement of Merger promptly by negotiation betweep
VersaChem or the Principal Stackholders, a3 the case may be, or thejr
appointed representative and executives of ITW who, if possible, are at
higher level of management than the persons with direct responsibility for
administration of this Agreement of Merger. Any party may give the other
party written notice of any dispute not resolved in the normal course of
business. Within 15 days after delivery of the notice, the receiving party shall
submit to the other a written response. The notice and response shall inclyde
(a) 2 statement of cach party’s position and a summary of arguments
supporting that position, and (b) the name and title of the executive who will
represent that purty and of any other person who will accompany the
executive. Within 30 days after delivery of the disputing party’s notice, the
executives of bath parties shall meet at a mutually acceptable time and place,
and thereafier as often as they reasonably deem necessary, o attempt to
resolve the dispute. All reasonable requests for information made by one
perty to the other will be honored.

(if)  If the matter has not been resolved by these persons within 45 days of the
disputing party’s notice, or if the parties fail to meet within 30 days, either
party may initiate whatever legel remedy is available and reasonable.

(il)  All negotiations pursuant to this clause are confidential and shall be treated
as compromise and settlement negotiations for purposes of the Federal Rules
of Evidence and State rules of cvidence. S

162 Performance to Continue Each party is required to continue to perform its
obligations under this Agreement of Merger pending final resolution of any disputs
arising out of or relating to this Agreement of Merger.

17. GOVERNING LAW

This Agreement of Merger and the legal reletions between the parties hereto shall be
governed by and construed and enforced in accordance with the laws of the State of Illinois
and may not be modified, amended or supplemented in any respect except by a subsequent
written agreement entered into by and between the patties herein,

18. JURISDICTION AND VENUE Any civil action or legal proceeding arlsing out of or
relating to this Agreement of Merger shall be brought in the courts of record of the State of
Florida in Palm Beach County, Florida. Bach party consents to the jurisdiction of such court
in any such civil action or legal proceeding and waives any objection to the laying of venue
of any such civil action or legal proceeding in such court,
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19. GENERAL PROVISIONS

19.1  Notices. Al notices, fequests, demands, clections, consents and other
communications required or permitted under this Agreement of Merger shall be i
writing (including electronic transmission) and shall be (as elected by the person
giving such notice) hand delivered by messenger Of courier setvice, electronically
transmitted, or mailed (airmail if international) by registered or certified mail (postage
prepaid), retumn receipt requested. Each such notice shall be deemed delivered by the
party serving such notice (8) on the date delivered if by personal delivery; (b) on the
date of transmission with confirmation of tragsmission if by electronic transmission;
and (¢) on the date upon which the return receipt is signed or delivery is refused or the
notice is designated by the postal authoritics as not deliverable, as the case may be, if
mailed, to the other party as follows:

Ifto ITW: Ilinois Tool Works Inc.
Attention: Corporate Secretary
3600 West Lake Avenue
Glenview, IL 60025

If to the Principal Ronald J. Costello
Stockholders: 14346 Cypress Island Court
Palm Beach Gardens, FL. 33410

With a copy to: Michael V. Mitrione, Esq.
Guaster, Yoakley, Valdes-Fauli & Stewart, P.A.
Attorneys At Law
Phillips Point, Suite 500 East
777 South Flagler Drive
West Palm Beach, FL 33401-6194

192 Miscellaneous This Agrecment of Merger (including the Schedules, documents and
instruments referred to herein or therein) (i) constitutes the entire agreement and
Supersedes all other prior agreements and undertakings, both written and oral, among
the partics, or any of them, with Tespect to the subject matter hereof; (ii) shall not be
assigned or tranaferred by operation of law or otherwise; (iii) each said individual
instrument comprising the whole may be enforceable in its own right by its own terms;
2nd (iv) shall be govemned in all respects, including validity, interpretation and effect,
by the laws of the State of Ilinois, This Agreement of Merger may be executed in two
Or more counterperts which together shall constitute a single agrecment.
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Incenti¥ ~-Competition reemen The Incentive/Non-Competition
Agreements set forth as Exhibits are enforceable in their own right and any redress
regerding said apreements may be sought without reference o the terms of this
Agreernent of Merger, '

S xhibits The Schedules referred to herein shall be construed with and
as an integral part of this Apreement of Merger to the same extent as if they were set

forth verbatim herein. The specification of any dollar amount in the representations
and warranties contained in this Agreement of Merger or the inclusion of any specific
item in &0y Schedules hereto is not intended to imply that such amounts, or higher or
[ower amounts, or the itsms so included or other items, are or are not material, and
neither party shall use the fact of the setting of such amounts or the inclusion of any
such item M any dispute or controversy between the parties as to whether any
obligation, item or matter not described hercin or included in a Schedule is or is not
material for purposes of this Agresment of Merger.

Third Party Reneficiaries This Agreement of Merger is not intended to and does not
create any Tights, claims, remedies or benefits acering to any person that is not a
arty hereto Ror create or establish any third party beneficiary hereto other than the

shareholders of VersaChem.

Interpretation The section headings contained in this Agreement of Merger are for
reference Purposes only and shall not affect the interpretation of this Agreement of
Merger. All references to Section numbers refer to the Sections of this Agreement of
Merger. The parties hereto acknowledge and agree that this Agreement of Merger was
drafted jointly by both parties and its provision shall be given their fair meaning,

Best Knowledge For purposes of this Agreement of Merger, any reference to “the
knowledge of” or “the best knowledge of’ a party hereto, when modifying any
representation and warranty, shall mean that sueh party has no knowledge that such
repmsentation and warranty is not true and comect to the same extent as provided in

the applicable representation and warranty, and that:

()  such party has made appropriate inquires of its officers and responsible
employees; and

notping has come to its attention in the course of such investigation and
TeVIEW or otherwise which would cause such party, in the exercise of due
diligence, to believe that such representation and warranty is not true and
correct in all materia] respects-

19.83 partial Invalidity Wherever possible, ¢ach provision hereof shall be interpreted in
such manner as to be effective and valid under applicable law, but in case any one or
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more of the provisions contained herein shall, for any reason, be held to be Invalid,
illegal or unenforceable in any respect, such provision shall be incffestive to the
extent, but only to the extent, of such invalidity, illegality or unenforceability without
invalidating the remainder of such invalid, illegal or unenforceable provision or

provisions or any other provisions hereof, unless such a construction would be
unreascnable.
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IN WriNESs WYEREOF, ITW, the Subsidiary, VersaChem, Ronald J. Costello and A. Scott
Phillips have caused this Agreement of Merger to be signed by their respective officers thereunts duly
authorized, and themselves, all as of the date first written above,

[liinois Too! Works Inc. F
By A&ﬂ - C oy

Title duide

V.C. Acquisition Corporatio:
By ’
Title

VersaCkem Corporetion,

By
Title RES (el T

Sharcholder Represeatative

m“\.

———

Ronald I, Costel}?/

Principal Stockholder (as beretofore defined)
.
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. FROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS INFLORIDA
(Pursannt to x. 607.1504, F.5.)

! SECIION X
(1-3 MUST BE COMFLETED)

VO AOXISTTN CORPORATION
Namz of corpenstion zs it appzs oo the yeeonds of the Deparurent of State.

DELAAARE ) 9, TASBR 13, 1927

Incocpomicd unter Liows of T DBurushoriaed to 6 Bt fp FloaAs

’ SECTION IT
{47 cOMPLETE ONLY THE APPLICANL® CHANCES)

G.I?dumndmahlmnmllhcnlm#&:cmpmﬁnmwhmvnmwcﬁeﬂdHml&:rthﬁhwscf
lts juriediction of Incorparution?__ TNCARY 30, 1897

5. ¢ VERSAMTPY OURPORATTON

Wm mﬁmc:n‘t. wng s:uﬁ:T"mpc?Em“ "Campany" Of " IerIpetetid,” OF BppTopa ERbrevimien, Hial

5. !i'thnmd:m:m changes e period of duratioy, Indicate new payiad of duration.
) s

" Raw Paaton
L I?thu amendment changes the juricdicion of Incorponation, Indicate new jurisdtetion.

L7/ S

; ) y =T
' \ JEM/éz é;'(: : Jaranry 30, 1997
: ! - R/

Fredorfck N. Bates Assistant Secretary
TrT W —This

Michael V, Mitrione

Gunster, Yoakley, Valdes-Faull & Stewart, P.A,
777 Eouth fMagler Drive, Suite 500, Fast Towen
West Palm Beach, Florida 33401
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Stafe of Delaware raoo & ¢

Office of the Secretary of State H97000001759

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED Is A TRUE Anp CcORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:
-,rf" |"""‘lrli".
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N AUTHENTICATION:
2704222 B100M 8305621
DATE:
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. CERTIFICATE OF MERGER H97000001759
oF
VERSACHERN CORFPORATION
WITH AND INTO
VG ACQUISITION CORPORATION

(Under Section 252 of the Delaware General Corporation Law)

‘- VC Acquisition Corporation, a corporation organized and existing urder the taws of
- I the State of Delaware, does hereby certify:

1. The names of the corporations participating In the merger and the statas
under the laws of which they are respectively oganized are as follows:

VE Acquisition Carporaticn Delawara
VersaChem Corgoratien Flarida

2 The Agreement of Merger (the "Agreement of Merger”) dated as of January
16, 1987 by and between llinols Tool Works Inc, VC Acquisition
Corporation, VersaChem, Ronald J. Cestello and A. Scott Phillips was
approved, adopted, cartified, execuied and ackrowledged by VG Acquisition
Carporation and VersaChem Carparation In accordance with the provislons
of Section 252(c) of the Delaware General Corporation Law,

3. VC Acquisition Comparation shall be the sunviving corporation resuling from
the Memer, shall continue to be govemed by the laws of the Siate of
Delaware, and it iame shall change to VersaChem Corporation upon the
effective time of the Merger.

4. The name of the surviving corporation, VG Acquisition Corperation, shall be
- , : changed {o VemaChem Corporation at tha effective ime of the Merger, and
. the Cenificate af Incorporation of the surviving corporation shall be changed
to refieet this name change, but otharwise the Certificate of Incorporation, as
it shall exist immediataly prior to the effective time of Merger, shall be the
Certificate e¢f Incomporation of the surviving company untii amended.
Therefore, Aricle ! of the Certificate of incorporation of the surviving
corporation ehall read after the Merger as follows:

".  The name of the eciporation is VerssChern Corperation.*

5. The executed Agreement of Merger 1s on file ait the office of VC Acquisition
Corporation at 36800 Wast Lake Avenue, Glenview, lllinois 60025,

8. A copy of the executed Agreemeant of Menger will be fumnished by VC
Acqulsition Corporatian, om request and without cost, to any stockholder of
any constituent corporation.

7. VersaChem Corporation’'s autherized capital stock consists of 5,000,000
sharee of comman stack, £.01 par value per share, and 750,000 shares of
preferred atock, $1.00 par value per share.
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. INVWITNESS WHEREOF, the corparation hae causad this Centiieate of Mergerto
be signed by its duly authorized officer, this_2vif day of Januaty, 1997,

025214401
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VC ACQUISITION CORFORATION, a
Dzlgware conoation
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