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l'ortions of t,heAnnual ReP,Ortto Sh8reholders.for the fiscal year ended November 
'30,19811 @re incorporated by reference ,into Parts I anc;I II. •• . · . . , 

1Jff 
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t . •Portions of the Proicy St;ateqie11t dilted February''25, 198? are incorporated by 
r;eference. into Part III.·· · · 0 
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' ... ···. ·. " '~ me Scott & Fetzer Coq>any ("Scott F~tzer~ or ncon;>anyit) is •a 
diversified ~~ny which manufactures al)d sells. prodilcts in the HQusehold 

· .. Prbdilcts & ser;,.vice Group, Ed';lcation"'Infoi'ma,tion & Ira~ning Gl'C)pp, and . . . 
• Comnercial.,,Indqstrial Group segments •. Two of the company's principal product 
lines are vacuiln cleaners ·and related accessories .prinltr'~y for home use. sold 
Under the'Kirby and other brahdohamesand encyclopedias ai')d reiat~ education 
products· sold uhder the W~rld BOok name. The COlll!pany has 15 operating units 

. located in 12 states. '.l'he Company's pri'lcipal executive offices are located at 
28800 Clemens Road, Westlal<e, OhiQ 4111115 .and !ts. telephone nuni>er is (216) · 
89?,..3000. . . . . . . 

. . -, ~ 

Founded in 1914;0 the Company was JncorJ)orated under .the laws of 
the State of Ohio on Noveni>er 3q, 1917. · · · · ·· 

fi': 

Business Sl!pents ,. 
{) :: 0 ~ 

~· . " Certain.info'i·mation with resPect to the contributions to ~et .. , 
. reven!Jes JUld operafine; profits an,d Jdentii'iable ;issets attrj.butable to each of 

·· the Company,'s business segments tor each .of the last three .. fispal Yelll'.'3 is set ·~··. 
· fo~th in 1the tables on pages 12 and 13 of' the 1984 Annual Report to 5hareholders ii 

of Scott Fetzer~ Addj.tional inforn:iation is noted, in ,footnote 13 Qn page ,18 of. 
the 19.811 Annual Repott• · These tables and footnote are incorporated. herein by 
refe~i')ce. , ' , · · 

;;-. ~ ;~ ' 

. . . The Company• s business segmel'lt inforlllation by industry ,haS . been 
re11tated for 1982 and 1983 to tie comparable to the .1984 realignmept of the 

·Company's operating units .fnto three business grollps, Such infonnEit:i.op reflects 
the allocation of.ce~,in expenses and other arbitrary determinations• The 
Compfin,y•s business segmentS arebaself.inpar~ onthe similaritY.of certain of 
itsbproducts .and. in part c:>n the .similarity of the markets in which its product$ 
~re sold .• ·· · ., 

·.. . ~· ~ Duri~g the ~iscal yea~ erided Hoveni>er 30, 1984, no single custome~ 
purchased/ products .from the.::-operating units of 'the; Company Which in ·the 
aggregate account.ed for more ti!rm 1~ •of tr,he/''total ·sales from .the operations for 
~ucli fiscal year. 'fJle Coqiany does not b,elieve that the ... loss. of any single · · 
customer wol!ld have a ma~erial adverse effcipt on it.s total businesl!• • · 

G '" \• ; \\,_Ii-_ . , <:\'.) _, _. "': . . ... , . 

. ·. ·Household Pnx!ucts & .Services Group. • The Company manufactures and' 
d~strib1Jtes.a wide variety .of vacuum cleaners. and otlier floor maintenance 

,, ' {! '\".< --
- --1:. 

,, 
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. equipment and supplies for residential• ... indu::itrial and!iihstitutional use •. Ttie ,,, 

Company also manufactures and sells to other manufacturers . certain conp<>nent , ,, " , " · 
parts incorporated in such equipment~ Operating units in the Hou11ehold Products, 
& ServiCJFS Group are Campbell Hausfeld, Carefl'.'ee of Colorado, ''clevela~l:I tj'~od'O · ~ 
Product:s, Kirby, Klevac, Powerwinch, Quilnlt, Wayne Home E9uipment, United~· , 0 

" ' 

Consumer Finance, Scott & Fetzer Financial Services and Advanced Product ,, o" ';,,/ 
TechnoloE;J Center. · "" , -, 

' - ' . ..:·- .. o: -C;~ .. ,, u . ' (j "" 

·.;;> __ ':._ \- - __ (},'''' -: -~-- '·-.··_r;;_ -°"(1_0: -~--•. ~-
·~ q ·. . . . . . _. . . ... Floor maintenance . e9uiJJinent for consumer use. is. -~old 0 pr111Brlly 8 under .the Kir'by name. Certai11 othe.r floor maintenance equipment is sold "under ,, 0 ~' 

bgth the. Private 1a~els .. !>f customers a!'ld bnd~.r'-:cert~i~ c011fany- trade' n&J!!es·~\) Tt!e '!(', " ·. · 
CQmpany, which entered the ho~sehold vacu1.U111bleaner field in 1919, manufactures ,, -., · Q}" 

and sells the. Kir'by Upright .. vacuum ci~aner and relate1f. floor care and other' 
0 

. 

. ;,?accessories. Kirby' products are sold .·tii t6e direct sa1e'S(1methott ii) the bane 
, through approximately 8,ooo tnde~ndent8.t:l!!alers woh~w:i.def J>ac_ked by'' -. . · .. -;1 , 
appr,~xinBtely 1, 150 f.Sctory aistributor::s 'and ar~-~ dealers. ' &!~stantially all.· ' 
Kirby~s sBles to distributors ar.e for cash. 0Kirby 118s :f'jve ~jor cblhpetitors. ,, 
Kirby •s sales. P,r'ices to consumers 11re· es1:a'bl'ished ,indi VJ'duall)" by f!BCh · , -~, .. 
authorized deBler; prices tend' to be sC/!J!Cwha!;. higher:, thlj~ thOse, of_ the " ,, . 
competitl9n. Service is provided, by the ihdependent diStributors and" the Kirby " 
factory reb~i1d depart.ment;' The "coinpany b~lie\les Kirby's service ~P be ~s go9Cf 0 

' 

as, or better than, that o_r,the competition. Kirby'~ warranties generally 11fford b 
more comprehensive coverage for a longer time than those of the competition •... 
PrQduct ~rformance appears equal. to, or better than, that of the competieion.· & o " - ,: ,, ,. 

.. . . In fiscBl«. 1984; no. one distribu.tor accounted f'or DIOrEi,than 2s of· 
Kirby sales... Danestic sales are proportionately .distributed throughout the 
country according to population densiti.es. The sale of yacuum cleaners,· 
hand-held vacuum cleaners~ roller and flat brushes for vacuum cleaners, 
replacement':vacuum cleaner parts and cleaning cheinicals, primarily f<>r llome use 

@under the. Kirby and other names, as well as under private labels, accOUnted for 
approximately 17S'of tot81 revenues fromcontinuirig operations Qf thf! Company 
for .each of the .fiscal years 1982 through 1984respectively. · 

' ' - . -- - - ~ .. , 
_ As of Noveni>er 30, 1984, United Cons1.U11er Fi11a,ncial flflrvices 

CQ!liPan)"f'B wholly !JW!led. suti'sidiar)" of World Book Finance, Inc., which finances · 
cons1.U11er .instBllment accounts for K:i.rby distribu!;C>rs, · ~. outstanding finance 

· reqeivables totallihg approxinBtely .$45 million. 0 • ·· 

,,, ' _. --- ' --- ,• -- ' ' - ·-- - . -- '• - lit 

The Compan)" has a wholly owned unconsolidat~ fihance subsidiary, 
Scott & Fetzer Financial. Services Company ("s;'FSll) •. Si'FS has·two wholly owned 
consolidated subsidiaries, .. United Acceptance Limited and Scott & Fetzer · " 
FinanciBl Services of Canada, Inc., which fi~ance the ipstallment acc;ounts from,,· 
customers of Kirby distr.ibutors operating in the United Kingdom and Canada.. As 
of Novent>er 30, · 1984, these s.ubsi.diaries had. ou!;standing f.:i.nance. receivable::i .. 
. ~()telling approximately $4.6. million •. ,, ·. . · .. · 

The Company· manufactures through its Campbell Hausfeld :division .a 
variety of products involving the tr,insmission offluids• themajor items C>f 
which. are complete, as well as component .parts of, air. compressors,. both \' ' 
reciprocating and single screw; spraying.units, including small comprf)ssor~, for 
the spraying of paints and .other liquids; air recEiivEirs; and high pressure' 

, sprayers and washers. · <:i 
'; -
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0 ~ . ·. · . • Thes.e products are: sold danestically and abroad by mass 
tiirr: t . merchandisers and retail stores utider both pri~ate ;labels and uri'cier;, the. Cliimpbell 
~ · · , lfausfeld brand· name! .. Canpbell Hausfeld has tllree main competitors in the 
" " · consumer market; and four :in the ccmnercial market. Its prices are comparable 

"to those Of the coinpet:l,tion, while :l,~_S service, warranties, and product 
perfonnance ;1re generally e<jualto, orb'etter thlin, _those ()f the competition •. 
For fiscal years 1982 through 1984, us~es of Canpbell Hausfeld products" ·· . . 

•• 

' 

a. ccoun. ·.ted fo.r .. app. r .. o ... xima. ··.· .. tel. y .. 1~, 1. 21 .. ·.•.· .. and 131. ; .. re .. ··s·pec· tively. '}o.f. to .. t .. a·l .rev. enu .. e· l!· from thecontin"1ing operations. of. the Company. · • 
. . ' \~ - ,; ' t .; . - :· ·" <'- ' -

· . ·· . · The Cod\pany also a$seni>J.es and selis d~stically, under the WaYtie 
Home Equipment name~"water c!reulating, sump and other punps and power oil and · 
gas bU,rners. Wayne 'has twelve major. colnpetitors in the Pl/IDP market and fiye, in 
the burner market •. WaYllE!'s products' are cODJpe:titi~y...,priced; its service; . 

c warranties, and product performance appear e:qual 1L,__,.,}" b'etter thlin, thcise of 
·the compet.ition. Wayne .. is presently developing a new generation of submers.ible 
sump pun¢>s·for introduction in early 1985. 

. ' - - -" - - - ,' ' :-- Q ' 

In addition to the foregoing products, within the Househ<>ld 
' Produgts & Servi~e segment the Company also manufactures and sells: household 

cutlery; sterilized disposable medical supplies; ultrasonic humidifiers for 
~onsumer and medical applicatio'ns; electric.al winches for marine and other·"' .. 

applications; awnings for 1110bile home:s and recreational,, v.ehicles and mot>ile tiom~;f,I 
accessories. · . · · · · · 'II 

These products are sold principally by di~t factory sales people 
11 and independent manllfacturers•. representatives· and .distributed to, and through 

original equipment manufacturers and wholesale.distributors~ There are.a number 
of COQPE!titors engaged in,iminufacturing each class of such product within the 
Household Products & Services segment. The Company believes. it is among the 
leaders in the manufacture and sale of t¥se products; .. its pricing, is . · 

I "ii • competitive, and its service:; warrant.ies'and product performance appear ·equlil · 
l · to, or better .than,, these of. the competition. ·• ·~ 

··' 

F.duqation, !nfoCJ!Hltion & TrainingGtpup. TheC.ny, thl'()µgh its wholly 
., owned subsidiary, World Book; Inc. ("World Book"), publishes and sells The World 

Book Encyclopedia; other 'refer1mce: works, and educational and instructional,, 
mat~rial primarily under the World Book and Childcraft,names. Domestic 
encyclol')f!dia sales are principally by the direct sales method in the home and ,,to 
schools and libraries through approximately 75,000 ()OlllDis~ion,!!d sales \:",. .. ! 
representatives. In addit,ion, World Boole, through subsidiaries ~and branclie~. 
hliving

0 
appr~~mate:ly 5,70Clconmissioned sales represe:ntat;iye:s, conducts direct 

selling oper~tions in. Canada, Australia and the British Isl.es. World Book has 
six major competitors, but believes it .is a leader in this market. Its prices 

· are, generally, low'er than, those of the competition, yet World Book belieyes 
that its customer .service program is more extensive: thlin that of the 
competition. World boo!~ also markets, prilllarily py direct mail, its annual 
encyclopedia"supplements/af!d. other publications. and merchandise. through 
SUbsidiaries'~ . 6,f n . !1 

0 ~ -

. . .·.Q··la~~ por~ion. of encyclope<lia sales are: made on a deferred 
consumerccredit installment basis. The0 domestic accounts receivable are 
financed by World Bpok through its ~holly owned subsidiary, World Book. Finance, 

' ':-/:; ' ' ' - ' ' r ,. ' - • 
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- ' - ' - - ' ' - ' ' --- ' ' Q_ - •' ' > ' --. -Inc. At Nciveni>er 30, 19811; outstanding. receivables totalled approximately,,$61 
mill'ion. ~ · 

() •· 

In f'iscfil. 19811, no one representative a,!lriount~ , for mo.re tpan 2S,,,, 
0 

.of Worl,~ Book domestic sales. .Domestic sales are proportignately distributed · 
.throughout the country ac.cording to. pop\Jlation,,clensities. For fiSca,l Year 1982 
throue;h 19811, revenues fr~ World 8ook products Under tti~ WRrl~; Book andother 
names 1acco1mted for approximately 113S, 111S, and 40S, respectively,, of total .·· 
reveniles from the continl.ii.!)g o~ratiql1$ of t~e C®\any. . , . 

" . . The Company ~lilged in the developoient and sale of var-iOus 
business and educational sortwar~ systems for W3e on certain brands of . ' , 
microcomputers• as we11 · as the tra,il'ling of comercial u5ers. f(>r ;such · 
m~crocomputer. applipations, througlJ,,,W()rlcl Book's. Wholly owned subsidiary, World 
Book Elec.tl'Qnic Information Systelll'~~ Inc .• ("WBEIS">• These sortware products 
are marketed through wholesale distributors. WBEIS has eight other major 
competitors involved in mierocomputer sortware train~ng.. There are a 
substan.tial nunt>er of competitors in the development and sale of business arid 
educational software. 

• . ·' ,,, - - . - ,- ,, "·,. '0 
The Education, Information. & Trail'ling segment serves primarily the 

consUDler, education and .mass mercpandiser markets• · " 

cgm"'frcial In®striaFt;roup. Within this tlusiness segment, consisting of the a 

Adalet,. France, Halex, Northland, Stahl,. anel Western Enterprises Divisions, the 
Company manufactures and sells: connectors and fittings for compressed ga,s · 
applications; .a. line of medical regulators al'ld flowmeters; injected molded 
plastic items; utility service truck bodies and related equipment; 
explosion-proof' eiectrical fittings; junction boxt!s, instrument housings and 
control stations for electrical. distribution systems; a specialty line of· 
arinored and.liquid;_tight cable conn~tors, couplers, and conduit'fittings; 
precision equipment for measuring pressure, v,acuum anel flow of liquids; zil'lc and 
Sl.uminum die cast electrical fittings;. transformers .and l>iillasts for indoor and 
outdoor electricahsigns; ignition. systems for residential and irillustrial oil 
fUrnaces, including solid-state control; .fractional horsepoWer motors for 
electrical appliances ancl other products; and timing. devices for residential and 
commercial appliances. · · 

. These prQducts are principally sold ,bY, direct fact9ry sales people 
and independent manufacturers• representatives and distributed ~o and through 
original equipment manufacturers and wholesale distributors. ~1ere are a nunt>er 

0 of companies engaged in manufacturing each class of product witihin the 
· Conmercial In!fustrial Group segment. The. Comp1S1ny believes it ({s among the 
leaders in the manufacture and.sale of these products; its pricing is 
competitive, and its service, warranties and product performance appear equal 
to, or better than, those Of the competit1.on~' · 

. . The Comme.rcial . I'1clustrial ~i~up prill!8ril.y sel'\l~s origin() 
•c-. equipment manufacturers and industrfal markets.,_witg do .. it-yourself har~ware, 

home center and mass.merchandiser markets representing growing areas of 
activity, This ·segment also serves construction, electrical sign, appliance and 
oil and gas markets. " · , 
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,, " // ·=:.-: ·· 'fhe Coinpa11y does'· l'IOt beli~ve •that. the ·dollar ~1Ji'lt of' backlog ~f 
o!,)ders-al'ld related .info.rmation is material for an understanding of its 
bl.l~.1ri~ss. ~- subst;'!ntial portion of tbe Company 1 s, operations . involves . the 
recurring, non•seasonil!l Pl'.';:)dtiction ot standard items that are shipped to .the 
customer relatively shol:'tly after an order is received'by the'Company, 

? HJ Materials7·~~ SUpplies ·... . . .. . . 
,, Ji' -. '.' ,., ' -- --

o,' 

·11 ~ ~ 

;; ~ //.: .. ·. . • .Raw materials required for the Company• s various produq~s are 
COlllllOnly available materials.such as paper, steel, zinc, aluminum, iron, brass 

',~lfld copper, which are pul:'Qhased from the producers .and distributors of sucb 
~~ems~' 0 Suppliers of c6mponent parts and castings are loca.ted in .!Jlllny areas 
~hroughout the country. ·. Tbe Company does not depend on a single spul:'Qe of 
;!UPP:l-Y for its raw .materials, component parts or supplies, and beli.eves that its 
l?punses of·supply·are adequate. 
//o . 

-Energy 
11{ -~)_ ' - ~ '• 

11 .. . . The Company utilizes oil, gas and electricity as ·its pri!Jcipal 
/!erfergy, sources. There has been no ma~erial disruption of production at ariy of " 
1
1 tbe company plants 1>ecause of energy 'Shortages. f!owever, there is no assurance 
"ctbat el'lergy shortage::; in the fUture will not have 'art-.adverse effect on the 

Company either directly or indirectly by reason of their effect on customers cir 
, suppliers. ,, 

.Environmental .Controls 
/)' "·' 

·\'; - ' {~.. '• C-'- -0 
.,, . .. . · . The Company believes its facilities are' in substantial compliance 
~Y'.li",,existihg laws ,and regulat~ons relating to control of air and water quality 
aild waste disposal. Environmental compliance·has not had, and is_not expected 
to .have, a inaterial effect on the Company's expenditures, earnings or 
competitive position, · 

• Product Development,. ~atents and Tra~emarks 

• 

• '• . . . . .. 0. . . ·. 
The Company is continuously engaged in the refinement,. and 

development of it11 various product lines, the development of new appli,cations 
·for existing. prooiicts, and the development of new0pr0dilcts. The Compally•s ·· 
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· expenditures on company-sponsored research. and de~elopment arid . on .. 
cu~t~t-sponsored research act~vrties .relating t() the (levelopment. of' ne~ ,,, 
prOducts, servic-rs or technique~, or the improvement of existing produ!lts, 
ser.wices or techriiques during fiscal years 1982, 1983 and 1984 were:fwt'"~ · 

· · mate?~al'• " , . , , · . . • ·""=="·· ' ?7, " . . \ . 
" , . . , . The CO,l)lllany conducts research and developmen't ln connlktion with -

,· the d. !!Vel~Pl!JE! .. , n.t. ofrf.e. w products .and. ap.pli. cati. ons for·. its.· various business /1 

0segme~ts "l;:prough its ,Advanced Pr(:]duct Technolog,! Cente~ 
11 

. , d ff 

· . . . . . . .. ·· The Companyuses. in. iµ ~usiness y,arious trademarkti, trade names, 
"patents,, trade 5ecrets and licenses •.. 'i'he11gompat.1Y, i:t~s not be;J,j,,eve that a , 
"material part dtt its b!,!s~nes:s i:~ depender.t on a'6y omf group~of)them,"althou'gh 
tb,~ ~irb ... · ,,y,,,and ¥orld Bf.lok na~~ are.c,widely",·'?iown at;)d~recogn~.~ed/ . 

0 ' ' " ' ~ ' \i ,, ij '\, 

seasqnality,i; " ~. "' . a 11 '", " ~\ G • · v " I' 
_.~ & · -- " \1 ,; .::i _ ~ _, _,., ·-· JI •-1 o "~- - t! ,· ·,, " , . c<. ,,,,,. . ·.. . • . . . .1.1 . .. · •.. ,, ·ni ,,,_" o -

· . '' "·· " .. " ;'r~¢ .. ,~ompany!s• buslnel!i:ie
0
s ~re not ~~ne~ally affected1JbY l!,easonal 

·• ~ales~fluctuation~, altho!l~h"l(()J'.:~d •BOOl</s sales,,tend~;,_to. inprea~e ilµr~ng February 
,,apd March 'b~ause' of the sal~ of) .ann~~l encycloj)edia updates• ,. \\ 0,, 

c-_,- ,. ,:. --~,.-- ~ :~! ·\~:·.'' "(J,, \'.i - u '" ,' ti'-',-, fl~i ·•.\;:., ~ " . ~ --~_,. ,, (?.··;i 

Employee!! . . . " ..... /l;i '.R d
0

, "' 

,, - - :_: - ,, " -\'i.' !,-_,,- ' (! ll_ ,, .-'' --.-- . ' _- i' ll 

. .. , ,,As of November .30, 1,9a!I, the .compan:t employed/in continuipg . 
operations 16,634 persons, of whom,.,131493 wer(:!, sa~'aried arid ~. i41 'iwere hourly, 
A total of 1,097 hourly employees .inti of the Company's 38 United States 
faciliti~s are repres(:!pted by labor organizationst ,Ttie COl!lfliinyhas enjoyed 

0 generaedllby goth~rci:;e11abtions wtith .·tits ehmpi lhoyees ... ~~t1o~ ~of 289 ~Pt~oyteies darei. 
cover · y r~1;, a or con rac; s w c · are sci=..u "" ~or renego 1a on ur. ng 

, ffscal i9as.t_) 
0 

. , ,(') 

o . . ·c •.In addition to employ(:!e benef'it programs which include paid 0 

vacations,.insurance, disability benetits, hospitalization benefits and medical 
benef,'its, the 'Company has in effec.t for its divi~ions and subsidiaries varioll.s 
pension.and' retirement plans for salari~ an~ ho\Jrly personnel, if1!lluding 0 
non~ontributory trusteed pension plans, deflned contributiC)li plans, .defined 

. benefit 1>111ns and prgfit-sharing ,:retirement plans. - ,, 
,f,,"''l '--' -

Item 2. Properties 
0 

- - - - - " - - - ' -- - ,• - {) - - ; 

·· ·. .. The follo!iing table. sets forth the principal domestic plants and 
other materially important domestic properties of the Company and its 
subsidiaries. The leased properties are indicated with an asterisk. The number 
in p13renthesis indicates the number of' facility lOCil!tions in each city, '='· 

,. ,:; UNITED STATES 
state' ·~·· 0 · Business Segment 

0 

o' 
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•• 
I) 

•' 

• 
0 

• 

• 

•• 
r• u 

• 

• 

,. ., 

0 

" 0 

0 

D 0 
" 0 

New York ii Watertowri (1) 
J' Ohio :Avon Lake (1) ".! . Bedfc>rci Hts, en (} 

Cardington (1) 

" 
\') 0 

" Chagrin Falls*C1> 

" Cleveland (.6) 
0 Cleveland• (1) v Oo Fremont 0 (1). 0 

c.;<"1 Harrison• (1)., 
0 ,, Harrison• (1) 

" ~ 
0 

Twinsburg• 0 ,. (2) 
" (·). ~Wes.tlake (1) 

0 Westlake·· (1) 
Wooster <11> 

Oklahoma Durant• ('I) 
· Tennessee, Fai.rview 

. . ), 
0 1;'(2) 

Livingston (1) 
Mt. Juliet• (1,) 

0 . Portland (1) 
Smithville (1) 

" Texas :Andrews (1) 

(A) Household Products &.Services Group; 
(B) Co11111ercial Industrial Group; ,, (C) Education,. In(ormation & Training 'Group; 
(D) Corporate Office. 

" 

8 

B 
B 
B 
B 

!'I 'A 
'-v' A/B 

A 
A 
A ;,, 
A 

~) 
A/B 

. B " 
B 
B 
B 
A 
B 

'·'· o B 
A 

J>lant, 
Plant~ 
Plant JJ 
Plant 
Plant 
Plant 
Plant 

. Plant· 
Plant 
Plant 
Plant. 
Office 

(11 Plant. 
Plant 
Plant 
Plant 
Plant 
Plant 
Plant (:J. 
Plant 
Plant 

The Company believes that its properties have bee12 adequately 
maintained, are in gOQd condition"generally, and are suitable<and adequate for 
its t:>usifiess as presently condscted. The extent of utilizat.ion of the Company's .. 

, properties varies among its plants •from time to tiJne. . ' · / 

The Company's .various continuing operations are.conducted in 39~ 
facilities in ~r locations in 12 .states and Canada. The Company 111ain.tains sales 
offices and warehouse facilities in various foreign countries and conducts 
certain manufacturing operations in Whitby, Qntario. Many of the Company's 
facilities are relatively new and moclern, while other facilities have been in 
operation for a substantial numb,er of years. Management believes that the 
mnufacturing capacityof the Company's faci~~ties is gen!!rally adequate at 
current levels of operation. Various of the Company's facilities are leased, 
with options to purchase in some cases, " 

Ii 

C.1 0 
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ITEM 3. 'Legal Proceedl~s c.. ' ') .~~ .• ./' ' 00 

0 
~ 

On Nov~ni>er 7, 1984, 'a CgJ!_?Plaint ~filed in"·the C.ourt of Conmon 
Pleas of Cuyapoga County, Ohio, entS:.tl'ed stepak y. Scbey, et al.0 (Ciy. Ac~ion" 0 o 
No, 84'-082747-CV), purportedly .op behalf of a class of al.l OWl)ers of''Conm)n . , 
Shares, excluding defendants and persons acting in concert with them, ,against 
the Company>;:md \pertain of its. current dit'~ctorfs and one of its foniier dir,ectors 
and Kelso .& C0mpany ("Kelson)' based upon ·che prop,osal qontained in" the Noveober 
1, 1984 letter "from Kelso. to the Cpmpany. l!,be,.,suit alleges,. among other things, 
that th~, d~fendants have ca~ried out a nprecl§nceived plan~ the objective of 
whicJ):;is to "eliminate the public shareholders. of Scott & Fetzer and obtain 
complnte ownership of Scott Fetzer for themselves and, thuf!, appropriate to _;,i 
themselves, the benefit of Scott ~· Fetzer~s p<>tentia~ growth and profitability"; ,, 
that, Sl.IC!'t nplann is designed. to preempt and tln>Jart ctbe interests. Of pther ,... , 
suitors for the C0mpany and to place an artificially low price ceili11g on the , 
COlmlonShares; that the consideration to be paid pursuant to Kelsois Noveni>er i; 
1~84 proposal is 11"not a result of.arm•s-length'negotiationsn; that.such . · 
consideration is so ngrossly inadequate as to cons'titute a fraud .. upcn the"'. 
meni>ers of the class"; and· that the defendants did not "(a) undertake an ' 
adequate evaluation of Scottdi& Fetzer's worth as"a potential me~ger or ·. 
acquisition qandidate or taI<e adequate stepstp enhance Sco!:t,Fetzer•s value or 
attracti.veness as a merger aqquisition candidate; (b) eff~tivelY attempt to"· 
dispose .of Scott & Fetzeu•s assets; (c) attempt to solicit arin•:s-length bids to 
acquire all or part. of SCott & Fetzer•s business, or'9(d) act so that the 
interests of the public shareholders of Scott & .Fetzer were P.rotected.n In the 
.complaint, plaintiff se.eks ,an injunction, damages 'and other r'..~~ief. In f 
addition, plaintiff seeks to re~pind the ntr:nsaction"c.if it i~'<~ted,. 

, a 

On December 20, 1984, this action was removed,by the Company and 
the individuals named as defendant in plaintiff's complr.;int from the·COurt of 
Conmon Pleas to ,the United State~ Di$1J<fict 

0
,£9Uft6 for ~hl/ Northern Distridt of \~ 

Ohio, Eastern Divisio11, wher.e it is11currently pending at Case No. C84-3839 • 
.Plaintiff thereatter moved to remaoo the action to the Court of COlllllOn Pleas 
whi.ch the u.s. J)istrict Co1.1rt overrni'1eJ; ·The Company-tias filed its Answer to 
plaintiff's complaint, denying ea()}J,,~f the vio].ations,1all~ged by plaintiff, and 
the Company andcothe individual defem!!:!,nts have moved to dismiss plaintiff's 
qomplaint as untimely, insofar as .plaii,tiff's claims were·1based upon the. 
No.veober 1 1 1984 proposal by Kelso, Which expired atter November 81 1984 • 
Plaintiff has moved forreconsideraticlb of the. District Court's decision denying 
remand and has riot responded .to the c'ompany•s Motion to D.ismiss. The C61,lrt has 
made. no ruling on plaintiff's Motion for Reconsideration, which the Company 

0 opposed, or on the. Compiiny•s Motion to Dismiss. ·\::,\ ' 

.. The Company believes that tl'!e· clailfis asserted iii these complaints 
are without1 merit and .intends to· defend against .them vigorously, 0 

\~' 

ITEM 4. SUbmission of Matters· to a Vote of Security Holders 0 
<J 

q;,,,, ' " \"" 
,, Not applicai,:1.1:. '\, 

Executive Officers of Scott Fetzer 
0 

" 
l!J The following is a schedule of names . ages and positions of 

executive officers of Scott Fel;zer as of February i, 198,5. Therf'-are no family 
. _. -'-;) -_;_;·~' ·_q 

lj 
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• 
0 

• 0 0 

0 

• 

0 

°'' 0 

n 

John Bebbington 

0 

J. 

·' ;1 

John Bebbington has been" 
empioyed by Scott Fetzer ·. 
fqr.! mor@ t;han five years 
as Vice . P{fesident, 

.l'/ - . "\\ "' 
0 

,.,,._., 
F. Bradley ~..J {) 

0;~ 
0 " 

\\ ,') 

~. ' ' ' ~ ' 
" J • F. Bradley has b~'.Z.!'! · , ~ 

, 

() if' 

0 

\_'-·, 

"54 

~ 

= ~0 
" 0 0 

10 
? 

Vice ··President,Scott 
·.· F. et.zer;' P .. · r. esicl,ent,

1 -~ - \,_ C011111ercial Industrial· 
.Group·· 9 
' ,; 

'/' 

Q 

employed .. ·. b:f· .... Sc.ot. tylj';etz~~.. 
0

. . . . for•more than fi~e years·~ 
as Executive. Vice PresfCient-""== 
Administration and l\'.,inance " 

c:: ::::_1 

ifj 

0 (3/1177 to 3/21/83) · and 
President .. Financial Services 
Group <3121/83 to' present). 

0 
0 

' Ii 
'ii 0 

0 .,, 

Kenneth' D ~ Hu_gh_es has .been 
employed by <!:~ptt Fetzer 0 
for more than five years as 

63 

() .,,-, ' 

(,_ .. 

© 
V•ice President rnd 
Controll".l:i ~ 

0 
Q 

G, <'> "-,,,.. 

" Vice President, Controller and 0Treasurer 
(111/70 to 8/31/84) and Vice • · 

ll 

President and Controller (8/31{8!/.\ 
" " to present.) (;) ·· ··· 

KeBr~ey ~· 
0
Kier [("'' 48 

{/ 

Kearri'ey K. Kier has been ' 
employed by Scj!t~ Fetzer · 
as Vice President and President, 
Household. products. & Services '° 
Group C1984l and as G'roup . "· 
Vice President (1979 to 1984). 

Walter A. Rajki 59 

0 

,~0-Q 0 
Vice President; Proesj~~nt 
Ho.usehold Products &,~ 
Service.~ Group . 

" 

0 
'::::::::, " 0 

Vice President 

0 

\~ L 

0 

,,, 

" 

' 

" 

0 

I - • l o I 

' € • - ' 

< 
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0 

"' 8 
n ' 

• 

• 
a • 

• 0 

"' 1::;:, 

• 
0 

• 

• e,. 

• 
0 -·"' 

"'. ' 0 

·.· ' 'l 
.\;\ 11 

fl 0 J "' 0 
n 

0 

D 

"" Walter JI..' Raaki ha.s been 0 
' employed by Scott Fetzer <!'' )S/ 

0 

·-
,;; 

0 

as . 'f~e President C,,9811) ;; 
0 

" (I 0 
and'Q'W ~,ni()r Vice president 
}sine~ prRo~ to ;1980 t.o 19811). 

" '10 . . 
....._\. -- ' /.;, 

Ralph E •. Schey ·· · 
0 

6b 
(( 

0 

0 

" 0 

!!': 

,, ; . Ralph E. Schey has been. einploy~ 
by Scottofttltz~r for more than n . ii 

:?five years in su.ch capacities as 
Chainnan, P~sident and Chief Execµtive 
Offict:!r (1211/76 to, 9/15/82, 9/6/.!l!l"to 
present) and Chairman and lJ 
Chiefo Executive Q(ficer 
(9/15/82 to 9/06/811). 

' "" Kenne~h J~ Semelsberger ·· 118 
;,» 

0 ~ 
Q 

Chainl\1m,. President, 
.and Chief Executive 
Officer 

II 

Senior v+ce~~es0ident, ,, 
Financ4;! & .Administration 

Kenneth J. Semelsberger has 
been employed by Scott 
Fetzer for more than five 

· \ yt:!ars in sµch capacities as. 
.'.'J 

(} 

t) 

Group Vice President 
(9/1/78, to 11/1183) and 

.Senior Vice President, 
Fin a nee & Admini~1tr:atiq'1 · (11/1/83 1;o preserit). 

K. Wayne Smi.th 116 
. 0 

,;:;·~ c 

" ~Q· 

·• _Q 

;: 

"· 

'< '"'.· ,· - '.T '·>,., , . 
K. Wayne Smith has been employed 
by.~ott Fetzer .as Vice P!'ei;ident, 
Scot_t Fetzer and President,· 
Education, ,Inforinatiqn & Tra~ping 

. Group C!:i/20/83 to present). 
Fr:om 1977 through 11129.,.830 he was 
Group Mani;iging Partner, 
Washington, D.c., ·operations for 

' ,, ' ' >\ 

Coopers & Lybrand. . o 

'; ;_• 

William W.T. Stephans o 112 

0 

0 

G 
II.. William W.T. Stephans has, been"...':..,_ 
, employed by Scott .Fetzer as. 0 J.'f._,,.~ 

~ 

!i' 

0 

Vice Presiden,1;, 
Scott Fetzer and 
Pres:ident, Education, 
Information & Train-· 
ing.Group 

Vice President 
and Treasurer 

6 

0 

(\. 

_--~ 

- ,,o 

o. 

I~ 

0 
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'" 

· Vice President and Treasurer 
since Septenter th 1984. Prior 
to that he held various positions 
with TRW, Inc •. of Cl~veland, Ohio.. . .. 
Until Septent>er1 19801 he Wl!S Control
ler Of their Mich.igan Di\lisioni between 
September, 1980 a'nd August, 19.tll! he was 
Assistant Treasurer, u.s. and Canada 
Finance. 

~ .C 

12. 

·· RObert c. Weber .54 Vice President, General 
Counsel and Secretary" 

ITEM s. 

Robert c. Weber has been 
employed by Scott Fetzer 
for more than fi\I~ years in 
such capacities as Secretary, , 
General Co1.1nsel (12/20/72 to= 

\ 12/2/80) .and. Vice President,. ~ 
General Counsel and Secretary ~ 
( 12/2/80 to present) • 

Matters " 

.·~. 0 

Conlilon Stock Mal"ket Price,,and Dividend Infonnation on page 5 of 
the Annual Report to shareholders 'for .the year ended No\lenber 301 "19811 1 is 
:!.ncorporated 'herein by reference. The nuni:>er of holders of comnxm shares. of 
Scott Fetzer as of ;ianuary 31 1 1985, Wl!S 4,718. The Scott Fetzer CODllDn Stock. 
is. listed on the New York, Midwest and Paq,i51c ,.stock Exchanges. 

Pursuant to the Agreement a~ Plan of Merger, <lated as o'r February 
13, 1985, between Kelso Acquisition Company and the Company, the Company is 
prohibited from paying dividends on any shares of its .. capital stock without the 
consent of General Electric Credit Corporation (ttGECC") for so.long as the 
c011111i,t!gent tetter,. dateAFebruary 13, 1985, from GECC j;o .Kelso & Company remains 
in effect. ~; -

ITEM 6. Selected Financial Data 
fCI {I 

~ ~ ~. 
\.•_\ 

" •---.. . Selecte~hJ1Jnancia_l Data on page 1 of the Aiinual Report to 
shareholders for the yearbinded November 30, 1984, .is incorporated herein by 
referenC?e. 0 

ITEM 7. Management's Discussion and Analysis of Financial Condition 
and Results or Ooerations · 

· . Management's Discussion and JinalysiS of Finan9ial Condition 
and Res1.1lts of Operations on pages rq thro~tl'6 .. ijr ttie Annua~ Repdrt to 
shareholderi; for the, year ended November 30, 1984, is incorporated herein by 
reference. · · 

0 ,, 
·'• 
'~; 

''o 

t) 
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ITEM 8,, Financial Statemehts"and Supplementary Data 
~. .~ ' ,· 

The following consol'idated financial statements o( the registrant 
'ahd its subsid~aries, included on pages 8 through 19 of the Annu~l Report to 
shareholders for the fiscal year ended. Novelnber 3Q, 191341 are incorporated 
herein by1 reference: .. ' ··... . 

-- _1? - -"~- - - ',, - c:{-1 
Consolidat~ Statement 'of Inco~cfor the fiscal years ended 
November 30, 19811, 1983 and 1982• · .. 

Consolidated Balance Sheet as Of Novenb,er 30, 1984 and 1983, 
0 ' 

Consolidated Statement of Chang~s in ,fo,inancial POsiticm for 
the .fiscal years ended Novembe.r 30; 1984.f 1983 and 1982. , 

Consolidated State~nt. of Shareholders ,,\\Equity for the ,.fiscal 
years ended .November 30; 1984, 111983. arid 1982. 

' '! ,_ - / -;;;) ' 

Notes to Cot1solidated Financial Statme\',ts. 
n ;; . 

. ITEM 9. Disagreel!!entS ol! Accoi!nting and Financial Disclos&re 
·-· "S- - 'J',. - -- - ---- -

/I 

Not.applicable. 
,, 

PARIII! 

ITEM 10. Pirectors and Exec4tive Officers of the Registrant 

Inf'ormation.asto 1;he Directors of Scott Fetzer is contained on 
page§ 3 through 5 of Scott .Fetzer•s .definitiye Proxy Statement (ttProxy 
Statementn) dated February 25, 1985, which information is incorporated herein PY 
reference. · · · 

ITEM 11 . Management Remuneratioh 

Information under the captions nExecutive Compensationn and 0 
npens:ion Plan,n on pages 7 through 1.1 ·0f j;he Proxy Statement is incorporated . ,,. 
herein by reference. 

IIEM 12. Security Ownership of Certain Beneficial Owners and Matlagement 

The information concerning beneficial ownership of the Company's 
COlllllOn'Shares on pages 1,2 and 12 of the Proxy Statement is incorporated herein 
PY reference.. · 0 

ITEM 13. Certain Relationships a!Jd Related Transactions 
' ' ' (/ 

None.· 
I) 

0 

z; 



"' ITEM 14. 

') 

I' 

" 
14 

;~J 
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PART IV 

Exhibits; Financiaf Statement Sctteqllles and Re''5tts op Forn 8-K 

(a)' l-2'. ''The response' to this portion of .Item 14 is. 
submitted as a separate section of this report. \1 

"' 3. Exhibits 

(\ 

(ii) 

(iii) 

(4)(f) 

(ii) 

Art~cles Of Incorpor;;ition (as Amenlled) 
previously submitted as an Exhibit to 
Registrant's Fol"DI 10-K .Annual Report for. 1981 
and incorporated .herein by reference. 

Regulations previously.submitted as an.Exhibit 
to Registrant•s Forn 1Q-K An.nual Report for 
1981 and incorporate<therein by reference. 

~ D 

. Amendment to Regulations ratified by the 
Shareholders of the Company March t!l, 1984. 

() 

Indenture between The Scott &'Fetzer Company 
and .National City B;;ink dated May 15, 197'5, for 
30 milliondollars of 9""1/4~ Notes (!ue May 15, 
1985, prev.iously submitted as.an Exhil:>it t() 
Registrant's Fol"DI 10"-K Annual Report for 1981 
and incorporated herei~ by reference. 

\ ' 

Note Agreement'between Tpe Scott & Fetzer 
Company and The Prudentf~l Insurance Company 
of America for 40 million\dollars of .. 9-112$ 
Notes due in equal .annual 'i,r,istaliments of 2.5 
million dollars through August, 1998, 
previously submitted as.an Exhibit to 
Registrant's Form 10-K Annual Report for 1981 
and incorporated herein by reference. 

(iii) Note Agreement between World Book Finance, 

(iv) 

Inc. , and The Prudential Insurance Company of 
America for 50 million dollars of 1~ Notes 
due irl installments 1980 through August, 1998, 
previously submitted as an Exhibit to 
Registrant's Form lOK Annual Report for 1981 
and incorporated herein by reference. 

Note Agreement between World Book Finance, 
Inc., and 'l'be Prudential Insur11nce Company of 
America for a 25 million dollar 14-3/4~ Note · 
due in,,equal installments Julie,. 1985, through 
Jt,jne, 1989, previously submitted as an Exhib.it 
to Registrant's Form 1Q-KAnnual Report for 
1981 and incorporated .herein· by reference. 
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(i 

'Ii··' 

Cv> 

Cvi) 

{lO)(i) 
IJ 

Cii) 

(iii) 

: .. -, 
. (iv) , 

(v) 

(vi) 
•' ,, 

. ~/ 

" Cvii) 

(viii) 

15 

Tenn loans. aggregating 25 million dollars 
between World Book Finance, Inc,,· and National 
City and .Society National Banks of Cleveland r, 
at 15-1/4S due August 17, 1985. Previously 
submitted as an Exhibit to. Registrant•s.Form 
10-K .Annual Report for 1982 and incorporated 
herein by reference• 

Revolving Credit Agreements between The.scott 
& Fetzer Compa?IY .. and lf!lrioius banks dated 
Deceni:>er 19, 1984. i/ . 

The SCott &.Fetzer C~any Stock.Option.Plan· 
adopte4 in1973, as lmll!nded in 1977 and 1980'; 
previously submitted as. an Exhibit tc> . . .. · · ii 
Registrant's Form 10-K .Annual Report for 1981 
and incorpc>rated herein by refer.ence. 

The. SCott &Fetzer Company'Stock'Option Plan 
adopted in 1981, previously submitted/las an 
Exhibit to Registrant's Form 10-K Annual 
Report f()r 1982 and incorporated herei.n by 
reference. · 

. The SCott &. Fetzer Cc>mpany s.tock option ,, 
agreements dated Noventier 221 · 1983 previously 
submitted as an Exhibit to Registrant's Form 
1fl•K Annual Report for 1983 and incorp,oratecj 
herein· by reference. · · •.· . 

Amendments to stoek option agreements made 
prior to Noventier, .. 1983 · previously submitted 
as an Exhibit"to Registrant•~ Form"10-K Annual 
Report f()r 1983 and incorporated tierein by 
·reference. ,0 ~ 

c 
Amendments to stc>pk option.ae;reements.~dopted 
by The Board of Directors in May, 1984. 

Fonil of Deferred Cc>mpensation As'reemeilt 
between The ~ott & Fetze[ Cq!DPany an,!i,cer~in 
officeri:; and key employees. · . . . .· . 

Form c>f Deferred Compensation Agreement 
'between The SCott & Fetzer Cbmpany and 
nonemployee directors previously submitted as 
an Exhibit to Registrant's Form .10-K Annual 
Report for 1983 and 1hcorporate4 herein by 
reference, 

Amended Employment·· Agreement between The SC()tt 
& Fetzer Company and Mr. Ralph. E. SChey · 
previously submitted as an Exhibit to 

\ 
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(ix) 
0 

Cx) 

(xi) 

(xii) 

(xiii) 

,, 16. 0 0 

Regi~trant•s For;tn 10-K .Annual_Reportfor 1983 
and incorporated herei.n by reference. 

' • B 

Tehnination Agreement dated September 5,. 1984, 
betweerloThe Scott & Fetzer Coq>any and Mr. 
.Gary A. Childress." - ... 

- ,.- - -- 1r~Y1ft-· ·;:~ -0-"~ 
.. Letter of' under~tattding t:Jetween· The Scott & 

Fetzer Company ancf Kenneth J. Semelsberger · 
,, previously submitt'ecl as. an Exhibit to. 
,Registrant's Forin;1lO-K Al:!_nual Report for 1983 
and incorporated herein' By r,eference. 

/,} 

Letter of unde,r:standing dated,,Febrbacy. 23, 
1983, between The Scott. & Fetzer Company arid \) 
K •. Wayne Smith previ()USly submitted as an 
Exhibit to Registrant's Form 1.0'-K Ann1.1al 
Report for 1983 and incorporated hereiri°by 
reference. ' ,, 

.Amended Contingent Compensation Atreements 
be.tween '!'he .Scott & Fetzer Company and, folessrs. 
Schey, Bebbington, Bradley, Kier, Rajki and 
Selilelsberger, previously submitted as an 
Exhibit"to Registrant's Form 10-K Anh1.1al 
Report for 1983 and incorporated herein by 
reference. · 

Fonils of Letter Agreements between the Company 
and certain officers an(! key_ employees 
relating to compensation paid as a result of a 
termination following a change in control as 
defined irr said r:etter Agreements, 

" 
(xiv) 'Consul ting 'Agreement dated March 2, 19811, 

between The.Scott & fetzer Company and Robert 
W B. k ·" 

Cxv) 

(xvi) 

(xvii) 

•.- J9r • ,_ .,,,, 
0 ' 

Consulting Agreement between The Scott & 
Fetzer Compa11y and Stephen H •. Fl.Iller 
previously submitted as an Exhibit to · 
Registrant's F!?rm 10-K Annual Report for 1983 
and inc()rporated herein by.reference. 

,:, 

Insurance contracts between certain Officers 
and employees of The Scott & Fetzer Company 
forlong-terin disability and deathbenefits, 
previously submitted as an Exhibit to 
l!egistrarit•sForm 10-K Annual Report for 1982· 
and incorporated herein by reference. 

Form of agreement to reimburse medicai 
expenses .to directors and ~ertain employees ,, 
previou5ly submitted as an Exhibit to 
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Registrantls Form 10-K Annual Report for ·1983 
and incorporated herein by reference. · · 

CxvUi) Form of $50,000 term life insuranc~ p61icy, for 

(13) 

(22) 

':· 

(xix) 

,, 
(xx) 

·. nonemployee directol'.s p!ieviou1sy ,sµbmitted-'as 
an Exhibit to Registrant •s Forin 11d-K Annual 
Report for 19.83 and incorporated hereip,. bY, 
referl!!'Jce. · · 

·~ . 1' 

Agr,,eement and Pian of Merger b.etween Kelso 
.Acquisition t;ompany and. The ~btt & Fetzer 

. ~oriipany dated February 13, 1985, previously 
submitted. as an Exhibit to Registrant•s 
cilrrent. Report on Form 8-K dated February 27 ,, · 
1985, and. incorporated herein by reference, 

_, ·~. • ' i) 

Agreement between General. 0 E1ectric.Credit 
Corporation and The Scott &.Fetzer Company 
dated February 13, 1985, previously submitted 
as an Exhibit to Registrant's current Report 
on Form 8-Kdated February 27, 1985, and 
incorporated herein by reference, 
\\ 
lbe Scott & Fetzer Company's 1984 Annual 

·· Repot\t to shareholders. , 

Subsidiar.ies of .Tile Scott & Fetzer Company, 

No reports on Forin 8-K have been filed by the Company 
during the last quarter for the fiscal year ended 
November 30, 1984: Pursuant to the r(!quirements of. 
Section 13. or 15(d) of the Securities Exchange Act'of 
1934, the registrant has duly caus.ed this report to ,b~~ 
signed on its behalf by the undersigned, thereunto duly 
authorized • 

I} 
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Pursuant to the requirements of Section 13 or 15(d) of the Sec.urities 
Exchange Act of 193111 the. Registrant has duly c.aused this report. to be signed on· 
its behalf by the undef'.signed, thereunto duly authorized. i:, 

,, 

K. /, Semelsberger 
Senior ViCe President-
Finance and Administration; ci 

(Principal Finan.cial Officer) 
. Director •· '• .··~ 

.. . . .· Date ff Gu,\LVZJ R1 ·i"\iC\'6 ( 
Pursuant to. the requirements of the Securities ~change Act of 19311, this 

report has been .. signed below by the following persons on behalf of the 

Registrant .and ·.in tbe,,cap···.·a. c.iti·e·s andpn··· t t~h~e • ·. te indica·t·e· d .•. • .... 

I~ . . ·. 0 
• ~;~f4°<r 

R. E. Schey . K#J: lSbergerif . 
Chairman, President and ' Senior Vice Presidel)t-
Chief Executive Officer Finance and Administration 
CPi-ihcipal Executive Officer> (Principal Financial Offic 
Director . · ., Director . · ·· (_ D 

iC. w:-s;ith-.. --.... ---------.. ---,. ~Jt~~1:®· £~-
vice President Vice. President and Controller 
Direc 'r (Principal Accounting Officer) 

's. H. Fuller 
Director 

J. A• Hughes 
Pirector 

M •. A. White 

v !lh • .w. 't.J.;'1" . .Ati1·'~... l 
Wm. W. Ti. Stephans · 
Vice President and .Tre!i15urer 

R. w. Bjork 
Director 

L;· C. Jones 
Director ·· 

~ Director 

• 

I~ 
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Pursuant to the requirements of Sec'tion 13 or 15(d). of' the Securities .. 
Exchange p.ct 'of 1934, the Registrant has duly .caused this report to be signed:• 011 
its behalf by. the undersigned, thereunto duly authorized. . • · 

' 
I ~ The Scott & Fetzer Company •) 

" " 

-··· .,._ tt 

5 ._. --~· 

K. J. Semelsberger 
senior Vice President-
ilFinance and Administration; .. ". 
(Principal Financial Officer) · 
Director 

c/:; 
Date~~~~~~~~-v-· ._. ~~----

Pursuant to the requirements of t,he Securities .Exchange Act of 1934, 
report has. been signed b.elow by the following persons on behalf df the 

this 

'
9 Registrant and in the .capacities and on the date indicated" · 

R. E. Schey 
Chairman, President and 
Chief Executive Officer 
(Principal Executive. Officer) 
Director 

' ' 

---------------~--!"""~---- .... -----------~-
K. W/ Smith 
Vice President 
Director 

~ K. K.-- K'ier 
Vice President 

Dir;!or'J ·~ /,cir . 
s. H; Fuller 
Director 

.J • A. Hughes 
Director 

(i 
M. ·A. White 
Director 

n 

K·. J. Semelsberger 
Senior Vice President..:. 
Finance <!nd A\l!llinistrati.on .;;, 
(Principal Finahcial Officef) 

.DirP.ctor 

'1,(. D., Hughes 
· Vice President and Controller 

(Principal Accounting Officer) 

Wm. W •. T. Stephans 
Vice President and Treas.urer 

R. w, Bjork 
Director 

,, 

L. C'. Jones 
·Director 

D 
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fl PurJ'uantutq the reqµiremei:i.ts, of\ Section 13 •cJr 15(d), of the Secufities· 
~xchange f\.;:t of 193~, the Registrant has duly caused this report0 to be ,signed 
:i,tSe)>ehalf"bY the 't/ndersign~d 1 the10eunto duly auttiorized': ·· , , , 

c 0 . 
r,_ - ... --

1 The. Scott &. Fetzer Company 

,:, By . . . . • ,, 
JC. ~· Se1~e1Sbergjj:1 • 

q 

Sen1or•.Y1c.e Pre:'l:.f.uent.., 
· f,inance and Administration; 

(Principal l{'inancia+, Officer) 
Director 

\\ 0 
0 

,· 
this 

· Date ---'-----"--------

~' Pursuanl; to the. requirements of the Secur1t.ies Exchange Ac.t of. 1934, 
report has been signed below by the following perso~s on behalf: of the 
Reg.istrant and in ·Che . capac:ities an(! on th.e. date ·'indicated. 

R.. E;. Schey ,, 
Chairman, President and 
Chief Executive.Officer 
(Principal Executive Officer) 
Director ___________________ .;. ______________ _ 

K. J. Semelsberger 
Senior Vice President-' 
Finance and Administration 
(Principal F:fhancial Officer) 
Directo'.lr 

~---------------------------------K, w. Smith 
Vice PreS.ident 

.. Director 

K. D. Hughes ,, 
Vice President and Controller 
(Prinqipal Accounting Officer) 

·K. K. Kier 
Vice President 
Direotor 

S. H. Fuller 
··Director 

J; A. Hughes 
Director 

M. A. White 
D.irector 

• 

,, 

Wm. w. T. Stephans .. 11 Vice President and .Treasurer 
-.:.:::,~.... ' 

R. W. Bjork 
Director 

I? 

L. C. Jones 
Director . 
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Pursuant to the requireinents of 'Section 13or ]5(d) of\he Securities 
Exchange _Act of 1934, the . Registrant has duly c'austi!d this report to be signed on 
its behal'f by .the undersigned 1 thereunto dUly authorized. "'! · · 

., . 1' 

u $ 

'C• ,, ·,;,, , 0The Scott & Fetzer Company 
Ii: 

r.By ~~~~~~_,,..'"""".:.-~~~~ 
· K.0 J. Semelsberger .. 

Senior Vice President
Finance and Adll)inistration; 
(Principal Financial Officer) 

~ Direc.tor 

~I 

0 

Puri:;uant to the requirements of the Sec.Urities Exchange. Act of 1934, 
report has be~h sigrled below by the following" persons on 'pehalf of t!).e 
Registrant and in the capacities and oh the date indicated. · 

this 
"n 

,/ 
R, E. Schey 
Chairman, President and 
Chief Executive Officer 
(Principal Execµtive Officer) 
Director .· · . 

K~t-!t:-"~----------~----
vice President 
Director 

K. K •. Kier 
Vice President 
Director 

S, H. Fuller 
Director 

J. A. Hughes 
Director 

Kf· .J. Seme,;rsberger o 
Senior Vice President-
Finance and Administration 
(Principal Financial Officer) 
Director 

. K. D. Hughes 
Vice President and Controller 
(Principal Accounting Officer) 

.Wm. w. T. Stephans 
'l!ice President and .. Treas.urer 

R. w. Bjork 
Director 

L. c., J.ones 
Director 

Q 

M. A. White 
e Director 
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Pursuan~ ·to the. requii'ements of. Secition 13 or 15(d) of the Securities 
Exchange·· Act of 19311, the Registrant has duly .caused this .report to be signed on 
its ·behalf by the· undersigned, thereunto duly aut~rized.°' "" 

0 
0 

= 

The Scott & Fetzer Comp~nY 
/I 

By_··-~ __ _.\J,__ __ ~_J>_ 
K. J. Semelsberger 
Senior VicelFresident
Finance and Adm:!,nistration; 
(Prin51ipal Financia10fficer) 
Director 

-'~ 

',\ . 

Pursuant to the requ~rements of the §ecurities Exchange· Act of 1934, 
report has been signed below PY the"following persons on behalf of the 
Registrant .and in the capacities and on the date' indicated. ' 

0 

R. E. Schey 
r'.] Chairman, President .and 
· Chief Executive Office·r 

(Principal Executive Office.r) 
Director 

---------~-------------------------K. W. Smith 
Vice President 
Director 

K. K. Kier 
Vice President 
Director 

s. tt. Fll11et" 
Director 

J. A. Hughes 
Director 

•\ ;'._ 

'·}.i. A. White 
Director 

il.-··_11 
-·1;···· i' .. 

G 
... 
.1 ., 

K; J, Semelsberger 
SenioP Vice Pfesident
Finance and Admini.stration 
(Principal Financ:i.1l1 Officer) 

' - - ' - - -- i' 

Director 

----------------------------------. . . '• . 

~.· D. Hugnes _ 
V;,ic:e President.and Con~roller 
(Principal .Accountiiig Qfficer) 

\l ~-'.·. _., ~) 
I \\ 

It W, Bjork F 
Director () 

L, c. Jones 
Director 
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Pursuant to ~he requirenie.nt\3 of Section 1&or 15(i:!) of the Securitie13 
~xchange Ac~ of 1934, th~ Reg1

1
strant ha:;!. •duly ca~~ed . this report to be signed on 

its behalf oy the undersigned;;/tbereunto du],y authorized. · " 
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The'Scott&.Fetzer Company 
Q ,, 

'K •.. J. Semelsberger 
Seriior Vice President .. 
Finance.and Administration; 
(Principal Fim11Jcial Offiqer,) 
Director a 

1i'.

Date ~'---~~~~~0~~~~.;._~ 
c 

If 
'· 

Pursuant a to the require~nts of the Securit~e~ Exchange Act of 1934, 
report h1,)S been signed be].ow'by the'.'ifollowingpersons on behalf of the 
Registrant;and in the capacities and. on the .date indicated. 

u V) 

. R. E. Schey 0 'it """. ' 
, ,,Chairma(I, (Presider;t. and 

Chief Executive Officer ,, 
(Principal Executive Officer) 
Director 

K.. J. Semelsberger 
Senior Vice'President..., 
Finance ahd3 ~c!!J!-!nistration ' 

0 C Princip~l F1riancia.1 Officer) 
Director· " 

this 

~ 

------~----~---;,:;:if:.-------------~-----
K. W. Smith .· , 
Vice. Presld4'nt 

,, Di'Rector 

-------~----------~-------~--~---~ 
K. D. Hugh~,s . 

'!/ 

"K. K. Kier 
'Vice .President 
Director 

s. 

• .1f.'~ Whfte ~1 
Director 

0 

Vice President and Controller 
(Prin0ipal Accountiilg Officer)., 
0 ' 

\oful. W. T. Stephans 
Vice President and .Treasurer · 

. c (!· 

R. w. Bjork 
Director 

L. c. Jones 
.Director· 
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\;Pursuant to the requirements of section 13 or 1!i(d) of the Securities 0 ., /l"J • - -- - - - ._. ' - ', ' - . ' -· - ' ' - -- ' 
Exchange Act of 1934, the Registrant has duly caused th~.s report 1;o be signed .on 
its behalf by ii the undersigned, thereunto duly authorized. . · 

!! 0 - -· . .- ' ' - ~ 
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The $Cott & Fetzer Company 

By_o /.' 

K.. J. Semelsberger 
Senior Viee Presidellt
Finailce and Administratipn; . 
(Principal Financiial Officer) 
Director 

Date~------------
Pur:mant to the requirements of the Securities Exchange Act of 1934, this 

report has been sighed below·by tbefollowing persons.on behalf of the 
Registrant and in°the capacities and on the,tdate indicated. '· 0 .. . . . ' 

R• E. Schey 
Chairman, President and 
Chief Executive. Officer 
(Princiipal Executiv.e Officer) 
Director ' 
____________ '!"' ________ _;;... __________ .... __ 

K. W? Smith . 
. Vice President . 

Director I') 

K. K,, Kier 
Vice President 
Director 

/) 

s. H. Fuller 
Di~tor 

= 

,, 

----------~0 ' J .• A. Hughes J 

Director 

M. A. White 
Director·· 

•J 

0 

' 

0 

k. J. Semelsberger 
"Senior Vice President

Finance and Administration 
(Principal Financial Officer) 
Director 

----~--------------------------~----
K. D. Hughes 
Vice President. and Controller 
(Principal· Accounting Officer) 

wm. W. T, Stephans 
Vice President and .Treasurer 

,, 



THE SCOTT & FETZER COMPAN! AND SUBSIDIARY COMPANIES 
/NDEX TO FI~NCIAL STATEMENTS ANp ,,SCHED~IE, 

'It!!! consolidated financia:I, statements and the report thereon of IndependentCert:i.fiedPubl:l.c 
Accountants appear on pages 4 through 19 of the attacned. 1984 ,Annual Report to shareholder~, 
which pages are incorporatEd by reference in th1s Fonn. 10-K Annual Report. ,With the exception 
of_ the aforenentionEd pages, the 1984 Annual Report to sharelolderi; is not deaned filed as part 
of' this report. - · · ii'· · '" 

Page NunllerS 
Annual Report 

Form To 
.1.Q::K .. Sharetplders 

0 

e Report' and CC>nsent of Independent Certified Public Accountants 
Report of Indepement Certified. Public Accountagts 
CC>nsolidated Financial Statements , 

Statail'ent,,of Inoome0 years emed Nov_s~r .301 1984, 1983 and. 1982 
Balance Sheet, November 30, 1984 and 1983 

7 

8 
9 

0 

• 

• 

• 

Statenent of Changes in Financial Position, 
years @med November 30, 1984, 1983 and 1982 

,,, Statement of Shar.eholders• .EquitYj 
-- years emed November 30t .1984, 1983 and 1982 

0 Business Segment Inronnation 
,, Notes to Financial Statenents 

CC>nsolida.ted Sctledules 
I ..;- Marketable Seeurities 

'II .. A1Dounts RecezyalJie From Related Parties and Underwriters, 
l'r<X!loters, And Employees Other Tna.n Related Parties 

VIII - Valuation And Qualifying Accounts 
IX - Short-Tenn .Borl"Owings 
X ,. Supplementary Income Statement Information 

World Bock Fillance, Inc .... Consolidated Financial StatE1Dents 
Report ofindependentCertifiecl l'l.1blic Accountants 
Statenents of Income and Retailled Earnings, years eg:ted o 

. · November 30, 1984, 1983 and 1982 
Balance Sheet,- .November 30, 1984 and. 1983 
Statement of Changes in Financial Position, November 30, 1984, 
' 1883 and 1982 _ 

Notes to.Financial Statements 

F•3 

F-4 
c~:g 
F-7 

F-8 

F,-9 
F-10 

f-11 

10 

11 
12 - 13 
14 - 19 

F,-12 - F-15 

The individual fillancial statenehts of the registrant are omitted because the .registrant is 
primarily an operating company. All subsidiaries included in the_ consolidated financial 
s.tatanents filed are wholly-owned subsidiaries. 

Schedules other than those listed above are omitted as the infonnation is not required, is 
either' .. not pertinent or not significant, or because that data is given in the consalidatEd 
financial statements or the notes thereto. · 
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e . 
REPORT AND CONSENT OF INDEPENDENT ~ERTIFIEQ PUBLIC ACCOUNT.ANTS 

To The Shareholders and. Board of IH.rectors 
The Scott & Fetzer Company 

fr:! -. , 
, Our report~6~ .the consolidated financial statement.s Of The 
Scott & Fetzer Company ,has heen incorporated by reference in this 
Form l,OMK. from the 198_4 annual report to shareho1der's of The Scott 
& Fetzer Company and app(lars on page 7 the.rein .• _ In connection with 
ll_ur examinations of' s_uch financial statements, we ha've also examined 
the r.elated financial statement schedules . .listed in the index on 
Page F~l of this For~ lO~K, 

0 -
In our o~·~,nion, the f'inanc ir·l'-'!'\tatement schedules r~ ferred 

to 11bove, when con§:l'd.ered in relaticfr1""'1:0 the basic financial state-. 
ments taken as a whole,_ present fairly .. the information required to 
be included .therein in conformity with generally accepted accounting 
principles applied on a consistent be.sis. 

We also consent to the incorporation by reference in the 
registration statement of The Scott & Fetzer Company on Form s .. B 
(File No. z..;59431) .of our report d11te_d January 14, · 1985 ond!xam
inations of the consoli.dated finan~;ial statements and financial 
statement schedules. of The Scott &pFE!tzer Company as ()f November 30,_ 
1984 and 1983, .and for the yel!rs ended November 30, 1984,. 1983 and .. 
1982, .wh.ich report is included in this .. Annual Report on Form 10-K. 

.Cleveland, Ohio 
January 14, 1985. (E.XCE!pt for 
Note 2 as to which the date 
is f"ebruary .13, 1985) 

Q 
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THE SCOTT & FETZER COMPANY AND SUBSIDIARY cOMPANIES 

SCHEDULE r·- MARKETABLE sE:clJR!TIES 

D 

Cot.LIMN A.· 

Type of Security 

Tax Free Municipal $ecµrities . ' ' . ' 

As or Nov~mber ao, 19. 84 
. ' 

(Dollars in. thousai1ds) 

" 
., COLUMN B 

Principal Amount· 
of Bonds and Notes 

$ 20,600 

" 

CO!.Uf:INS C-E 
Amount carried 

in the 
Balance Sheet 

$ 20,600 

. Marketable securities are carried at cost in tile bala,nce sbeet.. The. cost of 
each security approximates. its market yalue. ·· 
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COLtJMN A 

Year Ended 
Noye;nber 30, Name of Debtor 

0 
1984 Robert H. King 

1983 Robert H. Ki!Jg 

1982 Robert ff. King 

o} • 

~j ' 

0_ _; ,, 

THE SCOTr'& .FETZER COMP~ AND SUBSIDIARY ,COMPANIES 
- .·. - - "' ·ii " ' - P,, -,"_ . - -

SCHEDULE II.- AMOUNTS RECE!VABLE.FROMRELATED 
PARTIES AND UNDERWRITERS1 PROMOTER:!a,.AND 

. EMPLOYEES OTHER THAN 11ELA'l'ED PA1rrIES 
i;1 - - ' 

" for ttie. years ended November 30, 1g84, 1983 and 1982 ., 

CQLQMN B 

Ba1ance at 

COLUMNC . COLUMN D 
Deductions 

_,, 

COLUMN E 

Beginning Amounts Amounts Balance at End ot Period 
of _Per-iod 

$ 58, 125 

$ 87,500 

$137,500 

Additions Collected 

-
$•22,500 

$ 29,375 

$ 50,000 

1
J-1r:ltten Off. Current' r Not Current 

.. $ 22,500 

$. 22,500 

'$ 50,000 

$ 13, 125 
Q 

$ 35,625 

.$ 37,500. 

. . 
In 1979, the Company madecan interest free loan ()f $250,000 to Robert H. King, who was Chairman and Chief Executive. 
Offioer .gr World Book, Inc. until March 1983. During this period the loan was, repaid it':' m:>nthly. installments of 
$11, 1oo.6 •. Beginning Maren 1983 the loan is being amortized at $1,875 per month under an agreement with t.he Company• 

l.\ 

,, 
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ColUDD1 A 

Year Ended November 30, 1984 · 
:Allowallce for Doubtf\Jl 

Accounts 

• liJ • 
THE.SCOlT & FETZER COMPANY AND SUBSIDIARY.COMPANIES 

SCHEDULE VIII- VALUATION . AND QUALIFYING ACCOUN'J.'S, 
for the years ended NovelDber 30• 19841 1983 and 1982 c 

Column B 
.,, 

Balance at 
Beg_inning of· _Period 

$12,~1!5 

(Dollars .in thousands) 

COlumn C 
Additions 

Chargecl to Costs Charged to Other 
apd' Exrenses Accounts "." Describe 

0 

$858 (A) 
.-=Jl 
\~ 

0 

CoJumn n 

Deductions 

,, . 

Cpl1pn S 

Balance at 
End Cif Period 

$ 7 ,267 (B) f(," 
. 1 

$12,250 

' ' Year Ended November 30, 1983 
Allowance for"Doubtf\Jl 

Accounts $12,545 $ 8, 192 $ 731 (A) ~$ 9,323 .(B) $12,145 

Year Ended .November 30, 1982 
Allowance for Doubtf\Jl 

Accounts 

(A) Recla,:isified from other balance sheet ,,accounts. 

$ 7788 ..• 

0 

- $ 7,265 (8) $12,545 

(B) Write"'.l)ff of \lncollectible0accounts less recoveries. The 1984 and 1983 amounts also reflect account reduct:l.ogs related to 
the disposal or operations •. 

Non:: In addit\on to the expense amounts in Column C the Company charged bad debt expense for $11~175, $11,933and $11, 167 for. 
the year's endecl November.30, 1984, 1983 and ·1982, relating to the sale of receivables to its wholly-owed f.inance 
subsidiary, World Boeik Finance, Inc. under the terms of an. operating agreement. The .conseilidated .financial statements of 
this subsidiary are a part of this forlD 10-K Report• · ,, 

,, 
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COLUMN A 

• category of 
Aggregate 

Short-Term 
Botl"owillgs . 

~-

' . Year Ended 
.. November 30, 1984 

Amoun~s"Payable 
to !!38fi<s for 
Bor·rowings 

•YeaJ(End~ 

• 

November 30, 1983 
Amounts Payable 
to B~iks for 

' BorrdWings 

Year Ended 
November 30, 1982 
Amounts Payable 
to Barks. for 

• Borrowings 

D. 

" 

. THE SCOTT & FET?:ER COMP.ANY AND SUSSIDIARY COMPANIES 

SCHEDULE IX - .SHORT TEitl .BOR,~GUNGS 

tor the years ended November 30, 1984, 1983 and 1982 

(Dollars in thousarids) 

" ( ~ 

!;;QI..UMtl ll Cot.ijMtl·C !;;Q!.l!MN I! !;Q!.l!l:ltl E 
\'• 

" 
Maximum Average 

Weighted Amount. 11 Amount 
Balance at Average Outstanding Outstanding 

End of Interest 
~c;iQi:I Bat~ 

$4,082 12.6S 

$4,'918 12.6S 

$4,971 16.6S 

Durillg'the 
~c:iQi:I 

$5,.359 

$5,427 

$8,006 

·During the 
,, ~c;1gi:1 ~Al 

.·.j)F 

$4,495 

$5,016 

$6,007 

'30 

!;Q!.l!l:ltl E 
\ 

Weighted Average 
Interest Rate 

Durillg the Period .. 
Based on Month1y· 
Average Balances 

Ouj;sj;;m:! ing . 

a -
'~ 

14.2S 

14.3S 

18.3S 

-~ " 
At November 30, 1984, 1983 and 1982, the Company ma:lntained sl!ort.:term debt balan1 due .only 

.•. · .to foreigll banks. . ·: y 
•I 

(A) The average amount outstarxling during the period was computed by dividing the total of 
m:mth-end. outstanding principal balances by 12. · '' ·· 

• 
F•6 

• I.' 

'Ji l 
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. THE sCO'l'T & FETZE~ COMPANY AND SUBSIDIARY COMPANIES 
SCHEDULE X - SUPFLEMENTARY . .INCOME·STATEl1ENT INFORMATION 

relating to contini.lil1g operations for the years 
erxled .November 30, 1•1984, 1983 arxl 1982 

(Dollars in thousands) · 

Year Ended November 30, 1984 

Mainte!'ISnce alld Repairs 

Advertising 

Year E~ed November 30, 1983 

Mainte!'ISnce alld Repairs 

Advertising 

Year Ended November 30, 1982 

Maintenance and Repairs 

Advertising 

·o 

0 

,,o 

$ 7 ,003 

$21 ,410 

$ 6,9.46 

$16,772 
0 

l . . . ,,-, . . . . . . . . ·.· .· 
AJOOunts f9r the amo;~ization of intangible ,assets (other than payrol~ and ~r-ic~me 
taxes), and royalties have .be.en exc.luded because .such amounts were less than 1% 
of net sales • 
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AND ITS' SUBSID,IARY .WORLD BOOK:j'INANCE,: INC. 
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ON 
IL 

for the years 

•O 

. D 

\ 'y·· ' ~ 

.. ;,. 

'. 
·1r 
"\:~- ,,; 

.~.· .. :~ 
C-"' 

ended November 
D 

.:· .. 

,• 
· 1'~. -

~ "' ' . ~--'; :_-. ' . i'.t 

30, 1984 

. (:, 

';t ' •. ·;.; 

and 1983 

· ·J Coopers 
;&Lybrand 

. CJ ' 

c.-rttr1ed Publtc Accoun11·n1.-

~ l.;.) 

,',I 

~ 
\'.;) 

(1)' 

Ii 



• () 
J; 

'~ . Coopers. 

• ;j. '. "· 

0 

· &L bri nd . Y a .. 
., <:: ,. 

@ 

0 ~ . 

0 

" 1f r:) .~.: 

certifietf'pubnc· accountatits 
~' -=-

' ·'·' J.) 

222 Sputh Riverside Plaza 
Chica9o>1mnals .60606 

Ct-j\\ ... 
fel~llhone (312),559-5500 

. . l\'IX•·(910) 221-5211 
!! '

1 _c:a.Qles _COiybrand 

0 

,o 

' " \, 
l: iii principal areas of ttie&\]\ l_orld 

,', ) .. -..., 

33 

\';\ 
~ 
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• ~@ 0 T~:"thElo Bo:rac'or Dir;~tQ a~~- Shareholder 
Wo.rld Book, Finance, Inc, " 

0 

J) 

. " 

~ 

0 

, We ha_ ve __ ~~a-/:U_ i2'ed ~-he co_ n_ ···s.oli.da __ ·t .. ed __ -b~l .. _ancr.~_ sheet o_fl_.~--_w·o.rld. B. o . .P_,_ k Finapce, 
Inc. anil 37trsd$ubs•1diary;·as of -!'lovember 30, 1984 and 1983, and the 
related cbnsolidated statements• of income and_ r~tainea' ~arnii\g§. and-· 
changes in fi11,anc.ial position for the years ended November 30, 1984, 
198•3 _ant.I 1982. Our exami.nations were made in accordance wi.th generally 
accepted auditing standards .and, accordingly, inclu,l:l:ed such., tests of 
.tire acc,ounting records_, and such other auditing prdc~dui:-es as w.e · 

0 consid_e·red. necessary .in the circumstances. · 

In. our ;;~0±h;i~n, t~e fi~an~ial ~t:teme·;~""..-;}'':eferred ito a_~ove __ prese(lt 
faiply the consolidated) financial posi t,i!5*1 of Wo.rld B.ook. FinaQce, 
In_c;:. a!fd' i.t~--,__~ubsi9,_iary at ~ovember ~o ,- 1-.~)84 and '1983! and. ~he ·· 
CFn sol ida tea"-n>e s Ul tls of· their opera'.'t ionsf;:md changes in, their ··· 

,:-~ 

'"' fihancial positiom for' .. the_ years .. ended No.vember 30,. 1984, .· 198 3 and 
1982, in conforni:it'y 1:1ith generally '*accepted'.1,:aqcounting principles 
applied' on a cons:i!stenb· basis. . ·," · 

fl 
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WORLD BOOK FINANCE"' INC. AND ITS SUBSIDIARY " 

{/ 

CONSOLIDATED BALANCE SijEET 

(Dollars in Thousands) 
~ . 

--~· 

ASSETS 

~ Q 
Cash a~d short-term inves:t'inents 
Finance"' receivaple~, net (Note 2) 
Due from affiliates 
A'Ccru.ed interest receivable 
.Other assets 0 

o• 

0 

0 

$ 25,156 
105~/~45 

4,470 
.507 
503 

Q 

a 

,,$ 28 ,943 
98,806 

6 '0 38 ' 
283 

. 570 

Tota;t assets ll36,881 $134,640 

LIABILITIES· 
·e, 

Accrued interest and other expenses 
Distributors' rese·rves (Note 3) 
U~ear.rted acquisition fees 
Term debt (No£e 4) 

Total liabilities 

" ~· 

11 

SHAREHOLDER'S EQUITY 

Common stock - au.thor•ized .1, 000 shares,· 
without par value, 261 shares 

,,., is.sued and outstandi'ng 
Additional" capital 
Retained·earnings 

Total shareholder's equity 

Total liabilities and . 
~'=< 

shareholder's equity 
r;tf, ,,, 

0 

r.• 

~'-

Ji. 

The accompanying· notes a.re an "integr<i.l 
part of' the financial statements. 

'" 

2 

$ 4,044 $ 3,833 
4,177 3,010 

.. l,153 )) 5.86 
867,875 9,500 

96,249 96,929 

--=,~ .. 

l l 
26,000 26,000 
14,631 ll,710 

.. 
40,632 37,711 

$136,.,881 $134,640 

-~'.; 

'-' 

0 
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WORLD BOOK FINANCE, INC. AND IT.S SUBSIDIARY 

C(tNSOLIDA'fED ST.ATEMENT OF INCOME AND RETAINED EA,RNINGS 

(Dollars in Thousands) 

q - -

36 
0 

·~-·_, Year Ended, Nov.ember 30 

• 
Revenue 

" Fa$ilitating fee ., 
Earned finance charges 

and acquisition fees / 
Short-te.rm interest income··} 

Expenses 
Pro.vision f.or credit "losses 
Operating expenses 
Interest 

1984 

$ 9,417 

10,476 
3,117 

23 1010 

.946 
4,648 

111598 

171192 

• Inc.ome before incom.e ta'xes 5 1818 

I) 

• 

• 

Provision for income taxes. 
" F.ederal 

State and local · 

Net income 

Beginning ret.ained eapnings 

Ending retained earnings 

,;; 

,. 

'!:!'-

2,487 
410 

2 1897 

2,921 

11,710 

$141631 

The accompanying notes are ;in integral 
part of the financial stateme.nts • 

3 

1983 1982 

$12,997 $12,102 

7,535 5, 3.37 ' 
2 ,8.52 4,989 

231384 221428 

1,259 2,067 
4,426 3,828 

11 1776 111022 

171 461 '161917 ,, 
'51923 CJ 5,511 

2,476 
540 

2,275 
565 

3,016 2 1840 

2,907 2,671 

8 1803 6,132 

$11 1710 $ 8 1803 

C< (,' 

,, 

II 
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WORLD BOOK FINANC.E, IN.C. AND ITS SU.BSIDIARY 
\\ - ·- -

CONSOLIDAT.ED STA',l'EMENT OF CHAN.GE$ IN .FINANCIAL POSITION 

(Dollar's in Thousands) 

Sources of funds 
From operations 

·· Net income 
Add (~educt) items not 

requiring .funds 
Change in operations porti.on 

of due from affiliates 
Change in accrued 

interest receiyable 
Change in accrued inte.rest 

and 0th.er' expenses 
·Chartge in other assets. 

"•' · Increase in une.arned 
acquisition fees 

Increase in uhearne~ 
finance charges 

Provision for credit losses 

To.tal from operations 

Increase in distributors' 
reserv.e.s 

Subtotal 

Decrease in cash and 
shor't~term in~estments 

Application of funds 
Change in finance receivables 
Chatige'·' in nonqperations portion 

of due from affiliates 
De,crease in term debt 

!~ 
\\ 

Year Ended November 30 
1984 1983 1982 

1,0!)7 

(224) 

211 
67 

567 

3,059 
946 

8,604 

1,167 

9,771 ,, 

3,187 

$ 2,907 

I! 

63 

136 

(100) 
{ 389) 

q '6 ' 
;;'1 1 ., 2 

,, :, -

Ji28'5 
1~259 

4,223 

506 

4,729 

912 

$ 2,671 

(2'142) 

1,156 

744. 
(117) 

242 

3,109 
'2 '067 

7,730 

1,058 

8,788 

12,485 

$12,958 $ 5,641 $21,273 

$10,844 

(511) 
' 2 ,625 

$ .(728) $16,736 

3,744 
2,625 

1,912 
2,625 

$12,958 $ 5,641 $21,273 

The accompanying notes are an integral 
part of th_e financial statem.ents. 
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WORLD BOOK FINANCE, INC. AND' ITS SUBSIDIARY 

NOTES TO CONSOl..fDAT&D FINANCIAL STA'!'EMENTS 

(Dollars in Thousands) 

l. cAccounting Policies 

. Principles of' Consolidation - The consolidated financial . 
stater-j:e.nts include t!:le accounts o.f World,, Boo,\~ Finance, Inc. 
and its wholly-owned subsidiary, United Consumer Financial 
Services Company .(formerly UnitE!d Retail Finance Company). 
Inter.company balances and transa9t;ions.'. have been eliminated. 

,, Relationshi with Parent Com an - Or ·anization - Wo.rld 

0 

Book Finance 1 Inc. the ''Company" is a Wholly-owned sub• 
sidiary of World Book, Inc. (''world Book''), which is a Wholly-

. ·owned subsipiary of The Scot.t' & Fetzer Company ("Scott 1Fetzer"). 
The Company purchases recei\rables from World Book and its 
subsidiary, .Wo.rld Book Encyclopedia, Inc., on a non-recourse 
basis unde.r the provisions of an operating agreement, as 
amended, dated August ,31, 1978. '' The agre.ement cails fQr World 
Book to. make facilitat·ing fee payments to the Company as re.,.. 
qui.red to cause net earnings availablE! for fixed charges as 
"defined" for each accounting period to be 150% Qf "fixep 
charges" for such period. The non.,..recourse rec.eivables in the 
financial statements are stated net of' the contract reserve 
which is described below. · · · 

United Consumer Financial Serv.ices Company (United Consumer) 
purcha::;es rece.ivables principally with r.ecdurse, under the 
pr.ovisions of .an operating agreement dated. June 30, 1981, 'from !:J 
the. ind,ependent contractor-distributors of the Kirby Division 
of Scott Fetz.er. PurchasE!d receivables for Kirby distributors 
in Gan ad a are financed through an advance to an affiliate, 
Scott & Fetzer Finan.cial Services of Canada, Inc. United 

11 Consumer is required by this .Operating agreement to maintain 
an allowance for credit los.se.s of not less than 2% of .. its 
finance receivables. These receivab1E!s have unE)arned finance 
charges and acquisition fe.es, which are recognized over the 
terms of the receivab1es on an effe,ctive yield basis. The 
recourse receivables L~n the financfal statements are stated 
net of the unearned finance charges and the allowance for 
credit losses. 

Short-Term Investments - These cons.ist of commercial paper 
and certificates df deposit that are carried .. at cost, which 
approximates market value. · 

Contract Reserve - Upop the ,purchase of non-recourse 
receivables, an ampunt equal:· to not less 'than 11% of the 
receivable ba'.lance is withheld,. which is credited. to a 
contract reserve to providE! •for uncollectible receivablE!s .. 
RecE)ivables that are dej;ermined to be un.collectible are 
charged to this reserve. Any amount in the contract rE!serve 
at the end of thE! fiscal year in excess of the sum of .5% of 
the aggregatE! amount of all receivables plus c.ertain defined· 

.. past-due accounts can be remi.tted to World Book. The no.n
recour::;e rece.ivables in the financial statements are stated 
net of' the contract reserve. • 

5 0 
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'/ WORLD BOOK FINANCE, .INC •. AND ITS SUBSIDIARY 
J/2} ' ', . . .. ·y 

. NOTES }9 CONSOLIDATED FINANCIAL STATEMENTS, Conti,nued 

'\:J ,. 
i. . Accounting •Policies, continued 

Pist.rlbutors '· Reserves .... Upon the purchase of recourse 
receivables, a percentage of the gr.oss receivable balanc.e is 

'' w.ithheld and credited. to a distribute~§!'. reserve account. 
D.efaul ted ac.counts are charged .. against this reserve if they 
are. not repurchased by .the. distribut.ors. 

Amounts in the.distributors' reserves at the end of each 
quarter are reviewed and exqess amounts. are remitted to the 

·~!:tr~~~!~~ing I~t=~~~r~~~t~~~e=~t~~=n r:c~~~:!v~~~=i~~~~e n~!y · 
not be purchased. Any such amoµnt ·not purchased is es.tablished 
as an additi.onal deferred payable and is included as a part of 
distributori:i.' reserve,s •. Such deferred payables are eligible 
for release to the di:l!tributor. i.f the receivable is curre~t at 
t.he midpoint .in the financing term. ". . '~ 

. - ~ -
In~ome .Taxes - The Company's taxabl·e income is in.eluded in 
the consolidated federal tax. return of Scott Fetzer. The 
federal tax provision· is calculated .on a separat.e return basis, 
without any benefit for.the surtax exemption. The Company 
files a separate.state tax retµrn. 

2. Finance Receivables 

The maturiti.es and an anaJysis of the amounts deducted 'from finance 
receivables at November 30•,, 1984 and 1983 are as follows: 

1984 1983 
Non-recourse Recourse Non-recourse Re·course 

Dije in one year or less 
Due after one but not more 

than two years cf 
Due after two years 

,, 
Finance receivables 

Contract reserves 
Unearned finance charges 
Allowance for c.redit losses 

Finance receivables, 
net 

Total non-recourse and 
recourse finance 
receivables, net 

6 

$ l~,402 $38 ,409 

. 44, 328 14,080 
" 261367 21306 

87,097 54,795 

(26,109) 
(8 ,117) 
(2,021) 

60 1988 441657 

.$1051645 

$ 34,44,3 $28,741 

39 920 8,144 . ;_ ~--
25~1113. 370 

:([. 

991476 37,255 

(29,671) 
(5,058) 

" (31196) 

691805 29 1001 

$98,806 

·-~ 

( 

' '" 
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" WORLD BOOK FI.NANCE, INC •. AND ITS SUBSIDIARY 
._, 

NOTES TO C:ONSOLIDATED FINANCIAL,STATEMENTS, co'htinued 

2. Finance ReceivablE!s, cont.inued 

''OJ 

The·· change in the contract,· reserve from December 1, ,1982 through · 
November 30, · 1984 is a13 follows: 

" 
1984 1<183 

Balance, beginning . ,, ' Of year $ 29,671 $ 39,850 

Amount withhel,d on purchase 
of receivables 11,340 16,201 

Defaulted.receivables (12,821) (15,152) 
Reduct.ion in contract reserve (10,830) 
Reserv.es ret.urned per ' operating agreement (2,081) (398) 

( 3 ,562) ( 10 ,179) 

Balance, end of year $ 26,109. $ 29,671 
- - \' 

During 19.83, .the Col!lpany reduced its contract reserve by $10,830 
to r·eflect the elimination of. defaulted receivables previously 
qarrieci in the balance of0 the finance receivables. This reduction 
had no. effect. on net income in 1983. 

3.. .Distributors' Reserves ·. 

The following reflects the changes in the. distribu~ors 1 reserves' 
from December 1, 1982 through November 30, 1984: 

1984 1983 ,..--, 
'·' 

Balance., beg,inning of year $ 3,010 $ 2,504 

Amounts withheld on purchases « 4,364 3,~30 
Repurchases . (3,430) (3, 794) 
Refunds to dist.ributors (670) ( 102) 
Other .903 1,172 

' 

Balance, end Of year $ 4,177 $ 3,010 ;j 

7 
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WO.RLD BOOK FINANCE, 
/' ,...,,/ 

I,tt~. AND ITS SUBSIDIARY 
~ 

NOT.ES TO CONSOLIDATED FINANCJ:AL STATEMENTS, Continued 

4. · Term Deb.t 

'fO 

Term debt at November 30, 1984 and 1983 consisted of the follow,ihg: 
" i'! 

Promissory notes, repayable in linnual 
installments of $2 ,6'25 through, 1997, 
wi.th a final payment of $2, 750 on 
August 31,,,1998 with 10% interest 
payable semiannually 

Promissory note repayable. in five 
annual installments of $5,000 
commencing June 30, 198.5, with .· 
14. 75% .interest payable semiannually 

Term loan maturing on August 
with 15.25% interest payable 

17' 1985, . 
qua"~terly !! ,., 

$36,875 . $39,500 

25,000 25,ooo 

25,000 2.5 I 000 

$.86 ,875 $89 ,500 

Aggregate maturities of term debt during the five-year period 
November 30, 1985 through November 30, 1989 are $ 32, 625, " 
$7,625, $7,625, $7,625 and $7,625, res1foctively, and $23,750 
thereafter. 

Under the most restrictive covenants of the debt agreements, the 
Company must maintain shareholder's equity. of not less than ,. 
$2.5, oOo and tnay not pa.y ci.r declare any dividend, redeem, purchase 
or otherwise.acquire any.shares of its stock.unless the.cumulative 
amount of all such payments does not exceed net.income subsequent 
to November 30, 1979. At November 30, 1984, retaine.d ear'hings 
in the amo1mt of $12, 356 were available for tpe payment of 
dividends, · · 

}~ 
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EXHIBIT INDEX 
TO FORM 10-K 

THE SCOTT &FETZER COMl'ANY 
ForThe.F:iscal Year Ended 

November 30, 198.4 

''Exhibit Page. Number 

Articles of Incorporation (as amended) 

Regulations 

Amendment to Regulations 

Indenture between The Scott & Fetzer Company 
and National City Bank for 30 million dollars 

* 
* 
44-5, 

of notes * 
Note Agreement between The Scott & Fetzer 
Company and The Prudential IpsurapceCompany 
o.f American. for 40 million .dollars of notes 

Note Agreement between World Book Finance~ 
Inc,, and The Prudential Insurance Company 

* 

of America for 50 million dollars of .notes * 
Note Agreement betweenWorld.Book Finance, 
Inc., and. The Prudential Insurance Company 
Of America for 25 million .dollar note ·. · * 
Term loans aggregating 25 million dollars 
between World Book Finance, Inc., and 
National city Bank ,and Society Noitional 
Ba~ ~ 

Revolving Credit Agreements 

The Scott & Fetzer Company stock Option 
Plan adopted in 1973, as amended ' 

The Scott. &.Fetzer Company Stock Option 
Plan adopt~d in 1981 

The Scott ~ Fetzer stook option agreements 
dated Noven~er 22, 1983 · '» .. <;? 

Amendment t 0 stock option agreements.made 
prior to November, 1983 

Amendments to stock option agreements 

* 

* 

* 

* 
332-347 
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• 
(xvii) 

• (xviii) 
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I' 

Form of J:)eferred. Compensation .Agreement 
between The SCott & Fetzer Company and 
certain officers, .~nd key employees 

Form of' .I>ef'erred Compensation· Agreement 
between The SCott & Fetzer Company" and 
nonemployee directors 

, ~;ml'loylllent .Agreement dated .June 28, .1983, 
and am~~dments thereto, between The scott 
& Fetzer Company arid Mr. Ralph E:.,. SChey 

Termination. Agreement dat.ecl September 5, 
1984, bf;!tween The SCott & Fetzer company 
and Mr. Gary A. Chilcl_ress 

Letter of understanding bet~~en The SCott 
& Fetzer Company and.KennetH J. Semelsberger 

· Letter of understanding dated February 23, 
1983,. betwf;!en The SCott & Fetzer .Company 
and K. Wayne Smith 

· Amended Contingent C9mpensation Agreements 
between Scott & Fetzer Company and 
Messrs. SChey, Bebbington, Bradley, Kier, 
Rajki and Semelsberger 

;, Forms of Letter Agreements between the 
· Company and certain officers and key 
' employees relating to compensation 
paid as a result qf a termination 
:f,ollowing a change ill control 

Consulting. Agrf;!elllent dated March 2, 
1984, between The SCott & Fetzer 
Company and Robert W. Bjork 

Consulting Agreement between The Scott 
& Fetzer Company alld Stephen H. Fuller . ,., 

Insurance contracts b.etween certain 
:i officers and employees for long-term 
i disability and death benefits 

'\1Form of agreement to reiinburse medical 
., ,expenses to directors and cf;!rtain 

employees 

.Form of $50,000 term life insurance 
policy for nonemployee directors 

•'. 

Agreement and Plan .of Merger between 

rj) 
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Kelso Acquisition Company and The Scott 
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{XX•) . 
. - " -· - Jj 

Agrl')ement between General E:lectric Credit 
Corpqratipn and The Scott & Fetzer Company 

. _i0t·':o ,' - '- . 
The Scot.t '& F'et~er•s 1984 Annual Report to , 1) 
Shareholders ···. ··. " . ·•· . / 380-403 

·Subsidiaries t,o The. Scott & Fetzer Comp~ 464 

<13) 

{22) ' 
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'·-

\:J 
·t_:; • 

.j• 

. 

"'' 
-~; 

• % 

• 

• l) 

• 0 
0 

• 
,, 

'• 

0 



• 

• 

• 

• 

• 

• 

• 

• 

• ,, 

• 

<>' 

'd " 0 \j, 
. ,. . . . . ,, . . . . . . '· . . .··· .· . cf' 

RESOLVED PURTHER, that the ahareholders be requested to amend at said 
Annual Mee1:fng Article II of the Amended Code of Regullltiorul of the Company be 
a.ended. by deleting the. preaellt section 1 an.d 11ubstituting a new Section 1 in 
autistan'i:ially the .fo~ p~eseinted to this aeeting. llnd. llereby ordered to be 
annexed to the minp~&s of tllill meetillg all ~ex XIV:, with auch Changes thereon 

-· as uy be- approved'- by the officers of the Company.• 
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·£/1 . . t.> "' . . G., \~ .. ~SHAR~EI!,S . .,, • .. . 

~··. \il . ' .· Scs:tio~1 •. Anqµal "'iung. ~nual Meeting C?f Stiareholi:lers of .the 
" ,c::orpo .. ·ration .sh. al.1 be"·hel.·!J at ".';hihe pr .. inc. ip·· .. al. off.1ce

0
···o· f .. ,th. e·c.·.orporat.io .. rhi!'.1. ··!.·. o. fA 

•• 

''' .;f.akewooclf Ci':io, c0r ··I!~· such other place. either within or _ _without the State, .. of . 
Ohio as'illaY be designated,)by;:,the Board or Direc~rs raftrspecifiea' in the notice 
of such 'meeting, at eleven~o•c100k, A. M., LOJi; at'aU<\!l o~her;, ,tj.me •.#'(!if~ ~\,0 
designated,0 by the. ibl!lrd of Directors ~d specified in .t:ie notice oft~~it lllffting, 
on the fourth Tuesday in March, if not a legal holida~J. and, if a legal0holiday, ., 
t;hen Oil the next sUCC~ing business,,!;lay, for the pUl"pose Of electing a Board Of 
Dirict!:>rs, considering reports laid befor~ the'?meeting, ar.d transacti~g such 
other business as !'!fl&Y. be spet;:~fied . in the. qotice of the ~ting or as,~"y 
pre,perly be"brougbt1J:iefore. the. me;ting. · (~ 

00 0 
~. . • ·:,. '·• · c .. · 

" .... SectiOn 2. Spech!l ..;~tfig:p Speci~l meetings ~fi't~e .sharehol4ers of 
the corporation may be held .on MY business day, when cal~i!d:'!>Y •th~ Pre~ident, 
or by a Vice President, or by a ll!BJ::>rity of the .members of the Board of <Cico 

,, . 1>ire,ctors''acting with or without ?a meeting' !:Ir by the persons wt)o hc>ld• "' 
twenty-five per cent of a1i. the shares outstanding and entitled 'to vote 

.,thereat. SUch meetings.shall be held "at tb~ princ~palFoffice of the 
0 

• corporation, unl,ess thtu;aanie is called by the ~ard .of Direcitors, i.11 which case 
" such, meetings .ma)• be hel4. at any place,,. either wi.thin or outside the State of 

1, otiio1 designatedli.by t¥ .Bo!lrd 8114 s~dif~ed,.;in the notice of such meeting. · ''/L ./,! ' 11 . . cc ~ 
,J . 'St!ction 3, NOt.ise ·or HepUngs, Not less than. teri days nor more than 

, ;· . sixty days"before the. dat.;~,.Cfix.~ for a meeting of sharehol~ers, written notice~ 
~o{ the tillle,. place and purposes,,i?f such meeting7 shall b,e given by theF~retary·; 

• 

· ot~by the Assistant Secretary, oi' by 'any other'·peraon or persons requi~! or 
permitted~~Y law to give such notice. T)le notice sh'll~ be served upon on.~ned . (> 

. to each eshareholder entitled to notice C?f the lllff,ting; ~r !DliJ,ed I the nottce Ci 

shall be directed to the shareholders at their respecti V'(" addresses as they· 
l!Ppear up0n the records ofo~.~j!· corporation. Notice of tH1~\ time1 place., and . 

: purpose of any .meeting of shareholders may'.:be waived in wri·t1ing, either before" 
J! 'or after the ~lding of such meeting, by any shareholder· entitled to notice, 

.. whicitt .. writing9Shall be filed with or/entered 1,!po,, .the recoi"Cl:s Of the meeting. 
'1'he at~ndance'~f,. any shareholder at any such·.lll!eting w1.tl'iout ,;pr,otesting the 
lack of'. proper0nO'i;,ice shall~· d~ to be I ~liver Of .notfc~. Of such meeting. 

- ~ , ((_ ·.c-. . - .-. 

• ' - f'> '.l'.;l -- f'!" .-- ' ,_ - 0 '.o - -· - ~ ' 
~ e) Section l!.S -Oi.Joi=um, ~cepttrc•~ piay)>,cotherwise provided by 11111 or by , 

1> the Ar.tic.les of Insorpor.~tion •" at Blly mect:l(.'!g.·of .~~e shar~hblders, the holders· 
,, ·~ of shares enti.tling them· to '.exercise • maj9rity of the voting power .of the , 

'corporation and. present in person or by .proxy ahall constitute a quorum for such 
meeting; provided, hOweven that. no B?tion required by law or by the Articles of, 
Incorparation or this Codc:oof Regulations to be taifo!lcon,a specified0pro?ort~on 

~ of the .voting pbwe~ or: the corporation or of a,iy class"'."of shares may'''be 4taken by 
·~~' q \\ "II . . .• " \ .. . . " '\. 0 

. .r.J!' ,1, Q ,r, ti •.t 

. IA/ i}jl 
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" a "1esser. pl"Op0rtio~; ms pro:idtMI, f\arther, ;~t the. holclers ~ri~rity, o/ 
the votins sha~s· represented thereat, whether or. not 1 9~:;-olllfis present 1 lllllY 
lldjourn .such me,,etiri& 'from time to t111e.. " . · · · 

" 0. 0 ~ • ' 

, . . " Se¢tion !;. PmdesrThe instnnent appoin'tins a proxy ~hall be in 
~it.ins &flll"'wbscr1bed b)' the person making the appoin~nt. nie person ~o 

" 0 

~ 

P "•ppointed '\1"d not be a sharehOlder •. Unless t.he writiris appointing the proxy 
otherwise provides, .the"preaence l)f a J~hareholder at(alleeting ahall·.not. oi>erate 
to re.voice the writing appointing the proxy unless and\u11til notice of such · 
revocation is given to the corporation in writing hr in' open .. tins• 

c. 

ARTICLE II til . .c 

i1 

BOARD IF DIRECTORS 

. ·. ·. Scctiop l1 ElCC!tipn. Mlbct Md Term pt b.f'Cigc. Directors shall be, 
elected ~il at 'the Annual Meeting of. Shareholders, or .if not so elected, at a 
special· meeting of shareholders C:lll-1 for that purpo:se,"or (11) by the Jjoard of 

· Directors IS prqvided for herein. At .~Y meeting of ah1reholders .at .which 
,, · directors are to be elected, only persons naninlted as crlndidates ,ah1ll be 

eligible for election'. . . " , \\ ··.·.. " 
· .. '.:. ~- - ___ ;~·-· - r:,.\:;:-:- - _' 

"" 

" 

.~ .... The direc'i?rs sha11~p.o;;-alvid~ into three classes, each cla.l!s to 
0 c. con,si~it .of SJFIJ. r11m,tber of di,"ectors~ nc>t\,less thin three, as the sha,reholders 

m~ d~ternrl,n~•'" A a'eparate e~ection lishall be 0held for each cl1as of directors as 
hereinafter in"this,p1ragr1ph provided•' At .each annual election the successors 

" "" w the directors of each class wbOI!~ term shall expire ~n that ,,year shall be 
" .. electecS to :hold office for the term· ()f three year~ from the date of their . ,,_ "· 

e.· .1 ... ecti .. on. ·.··.'01·'!. nd. . unt.11. t.h.e.·.e ... ~ec ... t. ion .. !J,f. t. he. .i. r •.. s. ucc. e. sso. rs... . J:n ca .. se o.f· ... an. y.·· inc .... r· ease·.···. i. :J~;i . .,, t.tie· ft\lllber of directors,;;of"any-.c~~ss 9 any0 additional directors elected to such "\ 

)' )I 

"' cl. 'ss .shal. l hold. of.· f1c~·"'f1.or a te. ma. which • .. hall coincid. e wi ~ .. the ... t:lelnn· . {\f""~.ch.. \\.. ,,, ~lass. . . . . . { ... .· ~· . ~ , 

0 
• .. . In -!dition to the aut\1ority of the sjlareholders \i~' dete , ine the .· 
mlnber of di"l~tors, the nilnber"i§f di~tors ao cletermined'uy ~/increase~ or 
.d~re11sed, by n.lt. mor! t~ one ;~n . tmy c~ass bet;ween meetin~ ~r t~ shareholders· · ~ 

, by the Boarcl of"~Direetors .at ~,meeting or by action "'ithout a meeting, and the , '' > · .? 
~ , n\lllber of directors as sc::-;~hanged ah~l; be ~ nllllber of di~torl! until f'urther ,, o 

""''ki~chBnged in .• accordance wittv~his ~tfon; Pro\'.ided, t,~t no 11uch deq,~ease in the 0 si 
l!:Jmber of directors shall decrease the .n11nl:ler of directors in any class to less · 

'' t!-ln three or .result in the removal of any inc11nbent 'direc.tor or reduction iii 
tel'lll-of any incllllbent director; and t\Jrther provided, 'thatl'l'no such increue in 
the:lUnber .of directors shall increase by more'than one the nllllber of directors . 
. in all classes aM'last detel"Uined.' by the ';t.hareholders'. . In the1''event th!lt ttie 
directors iricrea,te the ninber of directors.•. ~e directors who are t,'len in office 
•Y fill any fancy created ~erebf• , :;,~· . . 0 

. . .. ~J . . ;;, 
.," · · ~krectors, fo; whatever tenrls elected, shall hold office subject ,to 

prov~sion~ of st.atute as to the cre1tion of vacancies and removal. ... . 

· $eetign 2· Organization ~etin1. · Imedlately arter,,each annuai .-/"' 
0 meeting of the shareholders, the }~ly ,elected Boat~ of Directors shall hold an 

'organization ~"'';1ng at the aame,place for <t;he purpc\,e of electing officers arid 
,,\L ~F'\:. - ~(." . . , .1 ""~- - o ... 1 

' . . '}:; . ~ ' . 

~ « 
K . , 
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~ tran.sactina any ot;J)er bUsineas. Notice of euch meeting need not lie given. 

/i. §ection 3. Mecung3. Meetings Of the Board of Directors may be helcl 
at any• time within or wi~t the''State of Ohio uiicn call by t.he President or 
Vi~e President or by not less than. one-th:lrd of the directors. Notice of the 
tiail! ancl place of such 11eeting shal.i. be. servecl upon or telephoned to each 
di1"9Ctor •.t least twenty-four hOUrs, 01) mail.ecle raclioecl or tel.egraJ)hecl to each 
dir;:ec:tor at his"acldress 11s shown.by the.books ()fthecorporation at.least 
fcirty-eight hours prior to the tilne of<' the lleeting, providecl, ~ver, thllt 
attenclance of anYdirector at any such meeting without protesting the. lack of 
proper notice ahall be deemed to be a waiver of notice of such meeting •nd such 
notice may be l!'•iveclin writing, either before or after the holding of such 
•eting, by any. director, whiCJl writing stial.l be filecl .w:!lth or• enterecl upon the· 
1"9Cords of t.he meeting~ Unless otherwise. indicatecl in, the notice thereof, any -
tlUsiness may be tran.sactecl at any organization, regular, or •pecial meeting. 

· .. " "····.. ·. ·.,,q ''' .··' ' '• '." ·, ' ·~' ' .·" 
o· • . · . §ectton !i. . OuoC!l!J. ,A quon.111 of the Board of Directors ,shall consis.t 

of a majority of the members of the Board.of Directors then in.offic:e; provided 
that any organization meetil)g, or other meeting dulY'held, whether ll quorlln is 
present. or "otherwise, •y, by vote of a majority of the ~ir;:ec:torll present at the 
11eeting, acljourn frcm·time to tilne encl Place to place without 11C?tice other than 
by aMounc:eme~t at the meeting. At each meeting of the Board at which a quorum 
is present, .all questions llnd. bUsiness shall be detenninecl by • majority vote of 
those present except as in this .Cocle 'of Regulations otherwise.expressly 
provided.: ,, ,, . " · 

1'.•. 

' ~ 
Scc;tiQD 5. By-i,aws. .The Board of Direct.Ors .llllliy adopt By'"Laws for its 

own governlient, not inconsistent with the. Art:lc:les,, of Incorporauon or this" 
.Amend.eel Code of Regulations. . · · 

~ ·. - ,• ' . . . - - ' . . . . - - '• 

§ectlon 6 .. Action Withoyt A tfeeting. Any action whi.ch may be 
aul;horizecl or taken at 11 meeting of the directors ma{be authorizecl or taken 
without a meeting, in a writing or writings signed by all the directors, which 
.writing or writings Shall be filecl with or enterecl upon the records of the .. 
corpora\;ion. • · · ,, 

s'eeugn 7. r.mpittces1 The di~tors frcJ1!1 t'ime to time"create an 
execut.ive coamittee or any other. cm.ittee or· coamittees of directors to act in 
the intervals bet~en meetingi!I of the directors llnd may delegate to such ,r 

coamittee or cDlllllittees en~ of ttie authority of the directors other ttf111 that .. of 
f'1ll~1ng vacancies mnong_ the directors or in any t;lOll!llittee of the directors •. ·. No 
cOIQllittee shall consist of less than three directors. The directors 1118Y appoint 
one or more direc:tors as alternate members of any .such coalnittee, whO may take. 
the place of any absent member or members at any meeting of CQlllllittee. 

· . Unless otherwise o"'ered bY ttief'ciirectors, • majoi'i ty' of the members ~r 
any c:camittee appointee! by cde director's pur.suant to this section Shall · ' 
constitute a quonn ·at any meeting thereof, and the act of•• majority of the 
members present •t ,a meeting at which a 0quon.111 is present shill be the act of 
such COlllllittee. Action.may be taken by any auch CClllll1ttee without a meeting'by 
a writing or writings. s.ignecl by al~ ·Of its illembers •.. Any .l'uch comnittee sha].l 
prescribe its own rules. for calli11g and llolding meetings •rid its method of 
erocecl9re~"'s\.lbject to any rules prescribecl by the directors, ~·shall keep ii 
written recQrd of all action taken,by it. 1 

)I ' , 
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ARTICLE ~II 

OFFICERS 

,,.,, 

() 

- '• -- Q 

.Slct{'pn ., ri El egt1pn -Md De3ignati·on· pr Qff.iger:;. nae ·Boitel "'Ot' 

c 

0 

.Directors, et its organization meeting, sl'!.all elect a President •. l:lne or lllOt;'e 
,Vice. Presidents, A Secret.aey, A Treasurer," end,. in its discret~~n, maY elect a ,_, 
Chairman t:Jf the Board, en Assistant Secretary or Secretaries, arr Assistant '" 
Treasurer''er Treasurers, ancf such other officers .•s the Soard may d«m " ' 
ne<:ess11ry.. The President and .. Chair'lllan of the Board shall be directors, bUt no ''0 ' 

one Of the other officers n«d be e director; provided, hoWeved •that a Vice ,, 
President who is not a director shall not succeed to the0office'1 of President. " . 

,, . . Any two or B>re of auch offices, except tl)ose of President and. Vice 
President, Secretaey end Assistent Sec°l'etaey, or T.reasurer end Assistant 
Treasurer, may. be .held by the aame'person,, but no officer shall execute, 
ecknowledge, or verify any instnanent in more than one capacity, i,f !'UCh n 
instnane. . .n·t is required to be executed, ecknow. ledged, or verified. b ~vy-'two. or more 0 
officers. '· . ,/ . · 

Section 2. Tenn pf Of(ise. Y.sancies. The officers of the ,,-,·-
. ,, 

corporation shall hold office et the pleasure of the Board of Directors 111it11 
their successors are elected, except in case of res;l.gnation, death, •()r removal. 'l 

The Board of Directors alaY remove any officer et any time with or ~it,~ut cause 
by a majority vote of the Wljole Board. A vacancy in any office, hoWever . ·· .. ·" 
created• may .be,,filled by election by the Board pf .Directors .• " 

~ 0 
$ectipn 3. Authprities atx!Di.!ties pf Offisers •. The of{icers of the "' " 

Corpqration .Shlill. have such authority and Shall perform such duti~S. BS are 
0 

. • 

customarily incident to their respective off;;l.ces; or es may be specified (roni O 
·time to time by the directors reg!ilrdless of Whether such authOfity and d!.i!Sie.s " 
are customarily incident to such office. 1

·} ... - . . . . .. ··r,." - ·- . ' 

{( .. ,, 
ARTICLE IV 

C<l!PENSATION. ,, 
(). <I;< 

Members of the Boai"d Of DirectOrs end members Of any comnittee of the ,, 
Board shall, es such, receive such compensatiori, whi.ch may be either· a fixed sum 
for attendanee at each meeting of the Board. l)r at eech me~ting of the . . Jl, 
conmittee, or stated c(lllpensation payable at intervals, or shall otherwise be,, 
compensated as may be determined by the. Board of Directors.- No member of the 
Board ()f Directors .and no member of any cOUDittee of the Board shall be 
disqualified.,frocn being counted in the determin~tion of e quonlli et any meeting 
of either ~>Bc;>ard or a ~it~e of the Board by reason of the fact that 
matters effecting his own~Oll!Jr.!nsation es a direct;or, member of e C(Jlllllittee of 
thei Board, an officer, or" employee iire to be detenl)ined, or shall be ,, 
disqualified from aetingother than on matters directly relating to,such 
member's own compensation. · 

:; 
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ARTICLE. V 
\j) 

. VaI'ING IJPoN SHARES OF OTHER CORPORArIONS 
' ' Q -

v 

5 

Si.lbject' to . the . control and direction ori the. Board ot Directors, .. the 
President, or such ~ther person or persons as may be. desi81)ated for the purpc>se 

"'by the. Board Qf1Diteetors,,sq
1
all ~,a> on"behalf of the ®r'poration, eit~r in ° 

person orb~ proxy, attend, act, and vote at any meeting of shareholders of any> 
other corporation in which the cor~ration may hold shares, and at any such 
meeting sJ;lall possess and may \xercise any arid all of the riShts a~ pc111ers 

· ineident to t;he ownership or such shares and which,~ as the! owner tlK!reof, the 
corpor'atj,on m18ht have,P!>silessed ariCI exercised if present;, "and (b) on behalf Of 
the corporation, execute and del'iver written consents with respect to the shares 
of a11y other corporation in which the corporation may hold shares. 

;l ' ' ' -- ' ' 
c ;:; 

0 fl .,·. 
ARTICLE VI 

0 C\ 

~NDEHNIFICATION AND. INSURANCE 
. . ' 

Secfi1!m 1. . Xndemnifigation. ~ nle corpor~tion shall inde1111ify, to the .. 
fl.Ill extent.then Permitted by law, any.person,,who was or is a party or is 

. o~~reate~d to be made ·a PB'"tY ·~ any threatened•. pending or cappleted action, . 
suit or.,·proceeding, whether civp, criminal, lldministrative orinv.estigatiye,, b)\1 

• reason or the. fac.t that he is or was a director, .officer, employee or agent of ~ 
the corporation, or is or was serving at the ~~est of t;he corporation ,as a., 
.director, tru11tee, o~ficer,. employee or.. agent of another corporation, dome11tic 
or foreign, nonprofi,~ or for· profit, partnership, joint venture, trust or other 
19nter.pr~se; rirovided, however, that the Corporation shall indem~fy any .. such · 
agent (as opposed .;~>''any di1Z,ector 1 officer or employee) of the corporation to an 

.. extent greater than that required by law only if and to the extent that the . ' 
o di\1:~tors may,, in their discre.tion, so determiai!• 7, The indemnificationrprovided 

hereby shall)1ot be deemed exclusive of anY i§t.her 'rights to ,which those seek·fng 
ind,emnification may be entitled under any la~, the Articles of Incorporation e>r 
any'agr~nt, vote Of Shareholders or Of diSfilteijl!Sted"directors or·otherwise, 
tloth as to1 action in official capacities and as to action in another capacity ff 

o while ~r1fs a director, officer, .. ea;iloyee or agent, antbshal1 "eontinue as. to a ,, 
eerson1"!!? has .ceased to be a director, trustee, Officer, emPlOY~I! Or agent 11,Dd 
shall ('!~re to0the benefit of heirs, executors and administrators of such a' , 
person,!::'(/• .,. 

Cl Cl ,, -,"" ~· {._\ 

Sectipn 2. "In3Ycan;e; ·.Th~ corporation may, tQ the fl.Ill extent then. 
permitted <l>Y law"'•ild authorized' t>y the directors, purchase and maintain", ·· 
insurance on behalf·of any persons described, in Section 1 of this Article VI 
against lf!y fiability asserted against and incurre,d by any sU'.1'1 .person in any 
such capacity, or.arising out of ~is status as such, whether pr 110t the 
eorporation.•wo1Jld have'the' power to indemnify sµch person aga:i.nst suc1t.~ 
liability. " ,, 
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ARTICLE VII 

RECORD DATES 

6 

p ~ . ·• . .. . . 

.. . . ,The Board o.t Directors may fix • date, which shall .not be a past date 
and ~ich shall\ be not more than aiXtY deys precedi~g the. dete of anY llll!eting Of 
ahereholders,0 or the dete fixed for the peyment of' enY dividend or distribution, 
or the dete for tf)e ellotment of rights, or (subject to contract rigbts with 
respeet thereto) the dete when eny chlnge or conversion or exchange of shares. 
shall be llllde or go into effect, or the d1te as of which written consents, 
waivers, or releases ere to be obteined f'rom .. shareholders, es 1 record date. for 

· 1·. the 'determin•tion of the shareholders entitled to notice of end. to vote at any 
such meeting, or eny edjoumnents thereof; or entitled to receive flayment of'any 
,al.ll}h dividend, distribution or ellotment of rights, or to exercise the rights in 

>respect to any·such.change, conversion, or eachange of shares, or to execute 
consents, waivers, or releases, end, in such cese, only sJ:tareholders of record 
on the. date so fixed shall. be entitled '•to notice of an!S to vote at such meeting, 
or_, any edjoumnents ther~f, Of' to receive p1yinent of such dividend, 
distribution, or •llotment of' rights, or toexerciise.such rights, c.r to execute 
sUc:h consents, waiver~yoi:: releaseis, es the cese may bee notwithst~nding any 
transfer of any sh~res .on"the books of the corpor1tion 11rter any record date 
fixed as eforesaid. The Board of Directors may close the books of.the 
corpo,i;~tion against transfers, of shares durini the whole or any part of suchh 

.· period, including the time or such .meeting or the sbartiholders or any 
,!ldJournnents thereof. · 

\ \ 
'!; ' - 0 

· ARTICLE VIII " 
CERTIFICATES FOR SHARES 

~~ ' 

Sestign 1. Cert.ificatf:s. Each shareholdtir or the corporation sl:tall be 
entitled toa certificate or certificates signed by the Chairman of the Board, 
the ·Prtisident or iPVice_ Prtisident and .bf the Secretary or'·;ap Assistant Secretary I)· 
or the Treasurer or an Assistant Treasurer end St!aled_with the corporate seal, 
certifying the n1111ber and class or pllid-up shares or the corporation held by 

·him, provided, however, that when eny such certificate is countersigned by a 
transfer agent, who 'is not an employee ,or the corporation or .by a transfer agent 

'end by '1a registrar, the signatures of, any such Chainnlin of the Board, President, 
Vice ]!resident, 5ecretary9 Assistant 'Secretary, Treasurer, or Assistant 
Treasurer and the seal or the corpcration• upon sucb c~rtificate may be 
facsimiles, engraved, st~ped or printed. . . _ · . ~--· ···_ ... 

·· . In case any officer or officers, who shall have signed, or Whose 
., facsimile signature shall have been used, printed or stamped on any certificate 

or certificates for shares, shall cease to be .such. officer or officers of .thti 
corporl!ltion because Qf death, resignation or otherwise, before such certificate._ 
or certificates shall have been delivered bythe corporation, such certificate' · 
or certificates,\lf'authenticated by the endorsement thereon of the signature of 

}Ill' 
'//.I 
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•transfer qent.ol" registrar, shall ~vertheless by conclusively deemed to have 
been 8doptf!CI t>Y the corporation by the use and delivery therec:>f, and a.hall be a.s. 
effective' in°all respects as though signed by a,duly elected, qualified and · 
.Uthorized officeror officers, •nd.•s though the.person or.persc:>ns whc:> signed 
such certificate or .ctirtificates c:>r whose. facs:llnile signature or aignatures 
ahall. have been used. thereon had not ceased to be such officer or Officers.of 
··ttie corporation. · ,,., 

SUch certificates shall be in .. such form, consistent with law, ls shall 
be appro.ved by the .Board of Directors, . · . 

·. .. . . & . . 
Sect.ton 2." transfer pf Shares. Shares of the corporation shall be 

trlnSferable upon the books of the corporation by the holders thereof, in 
pers_on, or by a duly authorized. attorney, upon surrender and cancellation of 
certificates for a l'ike number of shares of the smne class or:, aeries, with duly 
executed assignnent 8nd power Of transfet endorsed there(!n or attached thereto, 
8nd w.ith such pr00f of ~he authenticity of the signatures to such assignment .and 
power of transfer as the corporation or its agents may reasonably require. 

. - 0 

'Sesf.lgn 3. Tran3rer kent_ and Beg_i3trar. _The .Board or· Directors may 
•ppoint; or revoke the appointment of, transfer qents and' registrars ·Md may 
require all certificates for stUires to bear the signatures of such transfer 
agents •!'Id registrars, or either of them. 

':;l 

ARTICLE IX 

CORPORATE S£AL 

The corporate seal of this corporation shall be circular in form and 
shall ciontain the name of the cC)rporation. Failure to affix the seal of the 
corporation tc:>·any instM111ent tixecutecl on.behalf of the corporation shall not 
•ffect the validity of any such inst.l'\lllent • 

.ARTICLE X 

~FISCAL YEAR 

The fiscal year c:>f the. corporation may be fixed, 'fNXD time to time, bY 
the Board of Directors. Until changed by the Board of,Directors,. the fiscal 
year shalf'end November 30, 

.ARTICLE XI 

.AMENDMENTS 

-:i· 

T!IJ!_J;~e of Regulat~ons of the corporation may be 1111ended or added to 
by affirmative.vote or the written consent~of the hc:>lders of shares entitling 
them to exercise a··majority ot the voting powe\ on ,such proposal. 
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AGREEMENT 
" 

0 

Agr~ement made as of December 
& FETZER COMPANY ("BorI'(~wer") 
ASSOCIATION ("Bank''): ~ 

19, 1984, by atld among THE SCOTT 
and AMERITRUST COMPANY NATIONAL 

l. (CROSS-REFERENCE) C.ertain terms not otherwise defined ·· 
herein .. are defined in section 14. ' 

2. (INTRC>m.JCTI()N') . This Agreement (a) provides for a reliolving 
er.edit tg be available for. borrowing an.d reborrowing pursuant , 
to which Borrower may obtain loans until the Revolving Credit·· 
Termination Date, which !l.oans shall bea.r interest at one of;;the 
rates defined in subsec::tion 4.4 and which, unless otherwise · 
prepaid, shall. be paid in full on the Revolving cred.it .· 
Termination Date. and (b) contains c.ertain covenants and\ 
warranties made by Borrower and Bank to induce each othe-t\ to 
enter into this•Agreement and. certain other material provisions. 

3. (REvOLVING CRED·IT) . Bank hereby establishe''e; a Revolving' 
Credit in the amount of Fifteen Million Dollars ($15,000,000) 
which may be reduced frorl1,time to time pursuant to subsection. 
3.2. 

~ 

3.1 (TERM) The Revolving cred.it shall become effective as 
of the date of this Agreement and, shall remain .in effect 
until the Revolving credit Termination Date, subject to any 
earlier. reduction of the Revolv~,ng Credit to zero pursuant 
to subsection 3 ... ~ or. any earlier termination of the. Revolv
ing· Credit· pursuant to. section .9, 

~ . 

3.2,,?(REDU'CTION OF REVOLV.ING CREDIT) Borrower shall have 
the right at al.I times to permanently reduce !lll:Y or all' of 
the Revolving' Credit in. whole or in part by giving,,Bank )lot 
less tha,n two (2) Bank~ng Days' prior written notice of the 
aggregate amount by which the Revolving Cred.it is to be· 
reduced and the effective date thereo.f. Each such 
reduction shall··aggregate One Hundr.ed Thousand Dol!ars 
($100.,000) or any multiple thereof.. In such notice, 
Boi:.rower shall specify the amount, if· any, by which 'each of 
the.· Basic Revolving ere.di t and the Supplemental R~;volving . ·· 
Credit shall .be. reduced, provided, that Borrower may not ·· 
.reduce• the Basic :Revolving Credit to an amount which is 
fess than fifty percent (50%) of the Revolv.ing c~_edit as so 
reduced. . · · · . e ·1 

L - -·.· , , ' - - :._/;.L1'~\.~·''·, ·'_,, ' 
3 .3 (ADJP'STMENT TO BASIC REVOLVING CR'ED,ITf Subjel::t to :the. 

cprovisions of .subsection 3. 4 (d), Bor;~o"1er'··shall have'. .the 
right at all times to {a) increas.e the amount of the B.asic 
Revolving credit up to·" a maximum amount .. equal to t;he 
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Revolving Credit then in eff·ect or Cb) decrease the"Basid, 
Revolving Creqit to a min~mum amo~t equal to the fifty 
percent (50%) of the Revolving Credit~then in effect, by 
giving Bank not .less than one (1) Banking Day's prior 
written notice of the amount by which the. B'asic Revolving· 
C.redit is to be i~creased or decreased, as,• the case" may be, 

. an~ the effective date thereof, pro~ided1f. the.t §!ach, such 
adJustment shall aggregate One Mill1on/Dollars""($l,OOO,OOO) 
or any multiple thereof. / ., c 

,,,3 ~4 (COMMITMENT FEES) '""Bank sha.11 ... ' so lol,l,g as the 
'';~evolving Credit remains in effect;· earn a commitment 
,,'which .shall be ~,,;~ (} 

fee 

,,_ 
<:./ 

(a) based upon the average daily difference between 
the amoun.t of the Basic Revolving Credit fr.om time to 
time in effect"· and the aggr'egiite unpaid prin9\pal · 
balance of the Rev0,lving Credit Loans then. ou'ts)tiinding 

· an. d .•. if. s»dh··· a. v·.era.ge. daily.' di .. fference. is. a .. · posi~~ve 
number, then the sum of (i) such positive numberJ 

::."f..' 

multiplied by the .rate of three-eig1lths of one percent 
(3/8%} per anl,l,um, plus (ii) the. amo'.tmt ofcthe 
Supplemental Revc>lvin,g C.redit from time to t.ime in "' 
effect multiplied by the rate of one-quarter of. one 
percc:lent Cf/4% >.per" annum; or. · ""' , 

(b) if :t.'he average daily difference. determined under 
clause (a) to'this subsection 3.4 is a negative 
number, then based upon the averiige dailt_difference 
between the sum 'of the. Basic ,and -supplemental ,, 

" Revolving•Credits from time to time in effect ap.a the 
aggregate. µnpaid principal balance of the Revol'(ring0 

Credit !-oans then~outstant:;!_i;g 'computed at the rate of 
one quarter of on1 percent~tl/4%') per annum; and ' 

,, 

(c) in each event' computed on a 365-366 day basis and 
calculated on actual days elapsed, and paid(9Y 
Borrower to Bank on November 30 •. 1984, and tf\e last 
day of each February, May, August· and November 
thereafter and at .the Revolving Credit Term'1nation 
Date; and 

(d) in addition<oo th~ foregoing, each time BorrowerJ i' 
increases. the amount of the Basic Revolving Credi£,, 
pursuant to subs;ection 3,3, Bori;,ower shall pay to Bank 
a fee on 'the ef.fective ,dcfte of su.ch .increase which 
shall .. be based. on the amount by which .the Basic 

~ .. R¢volving"Credit has been increased multiplied by the 
r?;t,e of one-eighth/,lof one percent ( 1/8%) per annum, /) 
ana computed o~ a "365-366 day basis .. and ca.lculated Y" 

!; 

I. ) 

rf<l ,j 

c 

\) !! 

;,-c. 



,,.,, ; ' 

,,_J.' 

" h· .~ ,, ,"• . ::!f.t:->. -~<' 
0 w 

" for thee lesser of (i) six'(~) months, (i/)
0
the actual 0 " 

'n\ilnber of days e1:apsed from "ihe most reci!nt preceding . 

. . (to,'? Q q ~~~~:~~:;!:::~E~:=r:i~~~~:r~:!~:i~~~i~~~i;4:~~~ '~· 
.... · elai>sed s~nc~ t:~~e;:~ t~~S'Ag~e~llle~t; .· .. •······ : " >" 

. 3,5 (REVOLVING CREDIT !rmtmATION DATE) The Revolving 
,·· ·" ·· · ' '. · .... <;:redit,'ieriiii.i:J.?ttion ,Date' sha~)l.be_Deciember. l, 19,~9•<,e:li:c~pt .· 
{". ··.·. . . that, in eaqh yeai: after 19$4; unless Bank, '1rov:1:des written .. 
i 

0 
.··.·· .. • .. .,;~ liotice to Borrower Ori or be:fore JµIle 1 ~f ,,that year of its ., 

!?.· · 1"/·,,·· .. · ... ·. des~r.e to. t.erminate _the Revolving .. credit, stich Revolving ·· 
L .·.. · Credit'\ll'erlllinat:•ion Date shall,. be i\tito111aticallyve:tten.ded for 
tli 011~ :fear~ •. ·If Baru.c. 8(l: noti_fies Borro~~;,. the,;R~yoly~11g . fi' . " . Cred~ t .~ba~l te.rminate on ·'tlh~· .• Re~olv.11.png .. ·· ~~e .. dit Te_rm,.nat1otj 

' 
0 

" Date then 1n ef.fect,, . .. · .. · ··.. . .. ·· . 1?" • ·~ q · .. ·..... • . .. 
B' ·· ,°, 4 '. · .. <RE'VoL\Tu~~.~IJ.'. toAN~J . Bank .agrees_ that)\s\Jl>ject1'to the··· 

terms and, c:onditio~Vof th~:s Agreement, so 1ong~as the . · .. ·· s'" }' p, :P.e.~olv~ng .~re,d~"W~ains in' e~fect, ~t wi~l 11rant sor~ower such 
" ·· .· Revolving_·creC;l~Loan or I.Clans as Borrower, may from time to 

time r~est up to the amount qf the Basic Revol:vi~q credit 
•thenin effect, arid oh the following terms cmd.conditions . 

• · ' - ' - ' ' ' ' - ,-- -_ 1-,. - ' --.- ... ' •• _ • ' - --, 

4.1 · (REV;Olj~ING cREDIT NOTE/!-OAN ACCOtJWT) . " .. 
11 

- / _,, 
•• ·v 0 

(a L .. To ev.idence tb1:1 R:ev°olvizl:g c1:0dit :C.oa~s , Bor r~wer 
shall execute and i:leliver ,to Bank attheCloSirig; a 
Revolving. Credj,,t NOte in•• a face al!JOunt equ;tl .to .,tlie. ' 
Revolving_ cre.d.i t.•·· .. 11.jhi,ch note Sba1l .. be. a .. ,grici1 note in 
the form and substance o.f Exhibit· A witli the blanks . 
a'1prop~iatei'Y ~il~#d, . Whenever .. Borrqwe7 obtai~~ a .... · . ·. 
~evolving credit; . .yban. or makes an elecl=:1:on pursu~t: .to.. ' 
stibsec:t;ion 4 ... s. Bank shall make an a:i;>propriate .· · · ·· 
endorsement on the reverse side of the"Revolvinq .. 
Credit Note (Or anY al.longe thereto), but the failure: ,. 
to make such •. endorsement shall not relieve· Borrower of "' . 

:;' -·-

,_,'' 

~···· 

~ any obliga.tion to' make l!ny payment for which Borrower 
.. is i:>,therwise obligated, Hereunder. · .·· ·· · ···. • " · 

'" 
(b). . As fU'rther evidence Of'' the Revol vinl:f Cr.edit 

0 :tioans, Banlc shal·l .open and mainta'in a LQanCAcCOurtt in 
"the.name of ~orrower, Whenever Borrower obtains a 
Revolving Credit L9an• such ~oan Account0shall. tie.· •.. 
. debited .and <ill payments on acco~.t ... of principal .. of 
such Loan shall be credited to such Loan 1:\-Ccountby' . 
appropriate entries .. In addition, each time tbe Loan 
:Account is debited,. a. correspond,iri\J cred~ t sbould be 
made. to Borrower's Main Account and·each'tinie the Loan - " '-: ,., - .. ". ..:':·o 

d 
" 11 
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;Acco.unt :ie"cl~d.···.··.i1:.e~, a'·.~or.re. spo.ndi
0

ng.', .. d.e ... bi.t ... s.h .. o.)~1d,.be 
Ina.de. to Jlorr.ower '. s Main Accotint;. T!'l.e .balan.c:e from · 
time to time debited ;On "the. Lbari Account shall ... . 
evilienC:e the outstanding principal amount of the .... . 

11Revi;ilving crE!dit Loaris and pli.Ynients bf princfip!i.l lliid · 
interest sh.al 1 .be· iiiadE!. in rE!liancie thereupon .. ·· ~r( the 
~E;ence, of mm.iif,~st Eirror, the Bank'. s i:E!cords .. sh~ll be 
conCJ,lus1veqev1denc~ of the ljiqarice .in the Loari .. :' .· ·· 
Accpun:tci At Bo~rower'1;,request, Bahk .shal~ pr'ilv1de 0 

.·• 

Borrower from. t1meto:t1ille a statement reflecting the, 
balance of the Loan Account;: · ·· ' · . ·.· •. · .. ·.. . 

~ ~ ~ 

4 •2 .;(MATURITY) The" Revolving Credit No:te ehall be payilPle 
in)fdll at th.e close of' busin~s on ;the Revolving Credit• 
Termination Date. ,., " ·. ,, ·· 

.,,:- ., 
• ___ · ·, - ' ,. - ·. -· 0< .• - ' ._ ; ' ', - ' ' . '~ - ' . - . - ' - ' 

4 .• 3 (.AMOUNTS) . E.ach. Rev()lving Credit Loan .. shallbe i.n."the 
• ag"greqate. principal limOuilt l:)f one Hundred Thousand Dollars"' 

· ($lbQ,O!IO) or llliY mul.tiple thereof as Borrower may request; 

' ' " 

~l 

" 

' ' ' ·- ' - ... :·: ' -- q -- --- "-' -· - ' - '., 

. 4 '4 ·. (l~ST RATE DEF:j:NITIONS) . The interest rate 
aPi;>licable to J:he principal balance Of the Revolving' Credit 
:Loans from time to timeoti,tstariding hereunder shall be one 
or more of the alternative" rates defined below: . , · 

'1a> . "Bas.e Rate'; shall mean the fluctuating rilte''of 
interest per year as in ef.fec:t f~m time to time which· 

. from time to time .. is pUblicly 'anne>'unced pyB~ in 
plevelanq, Ol;).io;. as· .. bei~g its paee rate thef:eafter in. 

('effect•. Charl9es 0 ;in the Base Rate .shall become " 
·.·effective ()~ the date set .forth in each such 

announcement. " 
" 

(b) ·· ''L~BOR Rate'';. shall' mean that rate,, of. inte~est per 
y~ar ''e«IUa~. to<the s'wn, of: . ('i) three-eighths of one 
percent (·3/8\), .plus (ii) the arithme.tic mean {as 
reasonably determined by Bank) of the rates per year 
!lt w!lich eurodbllar deposits are offered to Bank at 
lO:oo A.•M· Cleveland time· (or. as. socinthereafter a,s · .• , 
practic8ble) two (2) Bariking Days prior to the first · 
day of the interest period (selected by Sorrow~r ·· 

"·· pursuant to slibsec.tion 4. $) by prime ban}ts in the 
London interb8nk market for interest:· periods and 
amounts comparable to th11.t selected by the.Borrower, 
with the rate in (iiJ in each case divilied by ·100% 
minus the reser,,e requirement for ini:erest·accr\linq 
during anY month in Which Bank is reql,lired, to bold 
reserves fOr' "Eurocur'J:e~cy'liabilities''. under " 
~e91,\latipn!,D of the Bo11.rc.i .of (;overnQrs pf the fed.E!~al 
Reserve system lor any simiiiit reserves· iliider any- ·. · · · · ··· 
successor r'egulation.•or regulations), with such 

. remainder expressed as a dec.imal fi9\lr.e, provided, 
-,. ., - . - ; ~j - -

. ··,1·-
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' that ~Y cpanqe . iii tl:ie · ttBoR. r.eserve ''pett:eritage · c if 
~nd ,to'tne eXtent .. sY,chdhange .or 'proposed change was 

, not mow ,~to Bank at. the0 time the .JJI.BOR·.$egmerit of a .. · 
. Revolving'. Credit I.clan was"nl~de) shall automatically ... 
and 0 iminediately .change the LIBORRate; • · ·. 

;;,·· .. -'- --:·--. -,:·;.' _.:· _·£- ·:· <. ___ ·::;·_,_;·1: __ ·_ ' ' ·-_ . __ ::,,.)a- ,- ._· ... '_ :'· "'' -

fen °CD' R.ate" sfi~ll liiean that ,:r;ate of interest') PE!r ' 
year ec;[µa1 te> th'et }um O.f fo (i). OnE!-ha'if·'of one !>er cent 

~ .( l/2\)./. pl Us (if) .. th,e ari.thJiletic mean .(as 0 reaS()ri!!bly· •. · .P 

. c:leterm~ned by J:latj.lt) o~< the ratE!s per. year at '41'.hicb. . . ••. 
; do].:lal( d~posits are offered to Banlt by certificate. of. '. 

deposit dealers Of r.ecognized national:. standing iat · " 
,. ,,10:00 A.M. ClE!veland time (or as·soori'there~fter as 

' practicable). on the first. day of . the. interest. period.· . 
• , .• 

0 (selected. by··sorrower P,µrsuant. to· subsection ·4WllJ · for 
,,, ·~·~'' i!}terest peri,od.s and amo\ll)ts comparable to that 
00 

~· se].:ected by the. Borrower; with the rate in {i.iJ 
0 O.ivided by 1orie hun,drE!<l percent < 100%) m.inl.ls any . " 

0 
·• ai>plicable rese~ve rec;iuireilient on the date the rate. is 

td'. take fl!ffect, with such remainder expressed as a 
<. decimal fiqure, i>lus (iii) the then, Cia'ily net annual. 

· assessment ratE!l if any, estimated byBank. to .be 1i 

. :'()' 

. ., 

payable by Banlt to the ·Federal. peposi.t Insl.lrance '. 
Corporation 'for insuring such a1'Certificate of . :1 
depqsi.t, provided, that ~y cbange>in'the CD reserve' ' ~, 

. !}, ·.·· 

~ 

percentage or in the CD .. assessment rate (if and. to the \\ " 
, . .exten,t such change or propo$ed . .,c~ange w~s not known to 

Bank at the time the c~ Rate segiiient ,of 'the Revolving 
Credit oLoan was mildeJ shall automatically and . ' 
inunediateiy~ change 'the CD Rate''. . ' . . • . 

- - ' - - ' .- i. ' " -- l:; - - -- d - -· - " l~ ,, 
•.~. (d) "Offered Ratl!(s)'' shall"mean that r~te or those 
!J .. "rates of,, inter'est established by Biihk at its ,sgle 

"' discretion Jmd offered 1;o Borrower from .time to time 
as a fixec:l rate for such· period as 'shall be ' 

" ei:;tab1ished by Bilnk and cifferE!d to Borrpwer, 
- ' - ''- ·. - lj" -- ' ' ' -_- _- ' - - ' - - ;_; ') -, , .. ·,!, - ~'·_ ' ) :. ,' _-

' ,The LIBOR Rat.e, , the CD RiltE! 81:!:d any Offe.red Rate are. 
lierl;!i?l,after referred ~o. from ·time to time individually. as a 

.. ''Fixed..,.Rate" · and 1coll~ctive1y al:i th~ ."Fixed-R.ates. '' 
,_ . _,. - - - a -· -- . - '· ... - ,, - .. - _-

4. 5 (~I~;:-RATE ELECTIONS? .. file Revolving . C~E!dit. Loans 
· shj!t.ll bear interest at the Base Rate except 1•f and to the 
. extt:1nt that. Borrower may .from time. to time .duly el:edt .. · 
i,istead to hilV:E!o aiiY R.evo~vi'1g !1:XE!dit Loan.s or any portipri 
thereof bear' interest at a Fix~d-Rate. There 

0
mj!ly be illore 

•t:ha~ pne such E!lec;tJon Qutstandi,ng at j!lny one timE!; but · · 
~ach Revolving cf'eait. Loan"or pi;;rti.on thereof shall at any 

. one .. time be' governed by".oniy (!ne such .. election and shall 
•"'' . hear interest at only one such Fixed-Rate apd .shall be in . ' ' ' '• 

a 
(l 
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0 

··~ '~ i' 



' " 
" 

,, 

• 
•· . 

•• 

:;:.· 

\ 

' 

- . " -

,. ·" 
- . D· , 

.. ~ 't;j,:.J 
,;,, 

\) ~· : ' . :P -

" ';;. . 'i:l ~ -r.:, - @ ... :-, ·. c 
- '. • C'.:I - -- t' -

the prin9ipai. stini o~ One ifund.rea Thb\lsarid "Doflars ' . ;'c> --~ 
( $100. ooo > or~ a .multiple thereof, " ,, ·. ··· " · · . ; I), "'• 

. 111.. -- :;. " - / -' - ~-. ~-- . 'P 111 ' J)- - 0 

4.6 f:i~ST CAtCUUTION AND PAYMENT). " " . " . ' b ,, '. <1 
·_ - . ., l'•' ~- _. : ' . - . - • ._· ' f,t'' ' . ..;:o~ ... ,,_ .,,, <.~ ,'o,::_1~ _,:/'·q,~ 

· b <~j (~ASE RATE PoR'l'Io~s> . Th~ princfipal of, ani:i'·ove'rCiue , . ;; ' cf 
interest on th~ Base Rate Portioft~ Of. tHe' ,~ev.c;>lvi'iig"~ 0 

" , 
0

• ", 

1:i, 

" 6 " 

" 
, ,,, 

0 

Credit Loan~ rtiade by Barik shall ~~~r interest a ... ~d b~" & " '·' "' '" 
·payableasfollows:· . ' .11.11 . . o((. "' 

• . .• .D , 'I ' ·, '1 . '1 u " <- o ")) ' ~o " 

·lih Prie>'i- t;o,.mat1:1ri.e~ ()n th~rRe~olving gredit .. ' · .;- :::/ 

" p 

. 
a,o 

-'!' 

G 

L.oans (whether. J:>y:' lapse ,of' t:ilmedo,r by, . · .. · 0 o . , d' ·· 0 ··t:J 
acpelera~~onr;· irftE!r~!lt. s~a,lr:ajl ac;~rue .~t 0 a 0 

• 

, 0f;uctua~ing. rate {computed on·the bas~s of. a ... 
calendar Y!"ar and" actuah{days' eFci.psed) equa·l to,,. 
~he J3as~ ~.ate f'~oJll d'y "to day .~~ eff'!ict. . ;Eac:tj' " . -·" , " ,, 
change :i:n. the' Base. Rate "shall 1n each 'i'case \.., . . .. ., 
8,Utdmaticai:i.:y ancf'inimediately ~11!.!lke lil: l.ike>charige 0 

~l\ the 0 ~nteres:t rat;e applicable under. this:""· · ; o, ," . I:\ 
subsection 4.6(a), . . 0 

• ..::1 .. . .. . 

··(i1) After mat\lrity ·on·t:he ":Revolving 6redi.t 
Loans' «whether J:>y lapse Q.f J:ime cir.' by · . . .. 
accelei:'ation),.interest shct:ll accr.ue at. a rate.· 
equal to what from time_to time would h!lve been 
the Base Rate had the ~evolving Credit Loans not "·· 
beccriie mature plus a 'Premium of two percent (2%) 

~'-' 

'0 

,y 

\".', 
0 

per annwn. ' 

(iii) Interest- on the Base Rate Portions shall 
be payable in arrears on March 1, '3'une l., 
September.land December .l of each.year and at; 

. -ntaturi ty. .. ., 
-~ 

l;::i '}""' 

(b) (LIBo:R··sEGMENTSJ 'l'he principal of'an.d overdue 
·· .interest· on each LIBOR segment of •. t.lie Revol v~ng · C:::rech t 

Loans shal.l bear i11ter,est .and beDpayable as follows:. 

(il . Priot' to maturity on tne Revoiyi119~c;:redit 
Loans (whetheI' by lapse of time OI'' by .. '' ... 
acceleration), interest shall accrue at a' rate " 
(computed on the basis of a 360-day year and 
actual day13 elapse~) equal to the LIBOR R,ate 
fixed for the appl1i'cable interest period selected 
by Bo.rrower in a~coI'd!lncie with subsection 4. 8. 
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(ii) After h!aturity qn "i:he Revoivihg Creiiit 'a'.' 
Loans (W,hether by 1 apse of time or by . . .· .. • 
acce~erationh int~rest shall accrue at a rate . 

,, equal~td what. fr.om time to time would tiave been 
the,;X.IBORRate had the•Revolving credit Lbans not 
become mature plus a premium"' of two pe,rcent {~%) 
per annum. " . \ , 
{i1~i) . Interes~. on each LIBOR Segment.~ of the 
Re'\TOlving Credit;,I.oans shall be payable on the 
las1t day of the interest period in question ancl 
{iri the case of any interest :r;ieriod having a·.· 
longer tE!rl!I than thre.e (3) months). three. { 3) 
m.ortths after .the fjcrst d'ayc;_,~he applicable .. 

. interest period and every tlir'if!e months.thereafter 
, and at ma:turity. 

0 

<c> (CID RATE. SEGMENTS) The' principal of. and overdue 
in~erest on each ct> Rate Segment' of the Revolving' 
Cfe!iit ~oans sh.all bear ,int,erest, and be. payable as ,, 

'follows: # · . ,,, ' '' . ·· · - · · · - a · 1 

(iJ Prii:lr to maturity OJ:lthe Revolving cre4it 
Loans {whether by lapse. of tiineor by · 

··acceleration), interest sl:iall accrue ilt a rate 
(.compute.d on the basis of a .360-day year and 
actual days elapsed} equal to the. CD Rate fixed 
for the applicable interest period !!!elected by 
Borrower in accordance. with s\lbsection 4.8. 

(ii) After maturity of the Revolving cr~dit ,,, 
Loans {~hetI:ier· by laPi>E! of time or by 
acceleration), interest shall. ·acqrue at wl:iat from 
time to time would have been the CD Rate had the 
.Revolving Credit .Loans not become l!lature plus a 
premium of.. ,two percent (2%) per annum. 

- . ' 

· {iii) Interest on each CD Rate Segment of the 
Revolving Credit Loans shall be payable on the 
last day of ttie interest period in question and 
{in the case.of any interest period haying a 
longer term than ninety (90) days) on the 

,, ninetieth (.90.th) day after. the first day of the 
interest Period in question,,and every ninety (90) 
dayscth,ereafter and at maturity. · 

c. 

"' ,{,d) . (O'FFP....RED RATE SEGMENTS) The principal of' and. 
pverdue interest on. each. Offered Rate segment of·' the 

'Revoiying 0Credit Lo.ans shall bear interest and' be 
;r:<:.yable as follows: e 

)>-...,j u ._-
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(i.J ·_prior t;o maturity on the Revolving C~0edit 
Loans', (wh~ther l;>Y .1.a:i;>se .of tinie""'oi: b~. ··. .. . . ..· . 
acceleration), interest•· s~al:t,. accrue at.a·•rate 
.'.(¢0111puted ontbe ba.sis of a. ~60::-day year and 
actual days elapsed,) eqllal :to the Of·fered Rat~ 
f.i~ed for the applicable interest ',Pel?iod offered , 
by 1ea~ and accepted 

0
by s3rr~~er ,. ·. .. ·. , 

(ii) 
1
, ~~~ maturity 6£ the Revolving Cr.edit 

Loans (whe1:~er by lapse of time or0 by 
acceleration}>, .. interest shall accrue at a rate •· 
equal to wha~\ "would have been the Offered Rate 
had the. Revoij;ring Credit Loans not become mature 
plus a premillili of two percent (2%) per annum. · .. '" ' -- - .. ' .,., 

(iii) Interest.on each Offered Ratesecjment of 
tll.e Revolving Credit Loans sh!!-11. be payable. on·. 
the. last day of the Jnterest period for .which 0 
Bank has of.fere.d the' Offered Rate and ( ii:r tll.e 
case of apy interest per·iod ·for a longer term 
than. ninety (90) days) on tll.e ninetieth (90th) 
d,ay after the first day of t:he interest period in 

•question and every ninety,(90) days thereafter 
and at maturity. · 

.4. 7 (NOTict OF c:liAAGE IN INTEREST) · Whenever 

(a) any portion of the. Revolving ere.di t Loans bear.so 
interest at the Bas·e. Rate and any change occ;urs in the 
Base Rate, or · 

(b) Borrower electt; to have interest on the Revolving 
Credit Loans or ariy portion ther.eof accrue at .a 
Fixed.,.Rate, or · 

(c) any change in the •i?lterest applicable to a 
Fixed-Rate Segment .of th~, Revolving Credit ,,Loans .·· . ., 
occurs by reason of a change in the applicable reserve 
percentage ~r assessme?lt rate, .... ·. ·. · · .·· { .. · . 

Bank shall make the necessary computations and/i~ive · . 
Borrower prompt notice''thereof, In making intdrest ·· .. . . · 
payments, Borrower shall be" entitled to rely upon· the most 
recent such notice received by it; .provided, t:ha.t if any 
interest payment shall be.made in·the wrong amount by 

r. e·a····s·o··.~. · o.·· f B .. an. k. ··.s·. f.·.a·····il·u.· re.to. p.rov .. id .. e.· a. t.·ime· .. ly.n. o ... tic.·e f. or1-.an .. y
0 

rea.13on or by rea~on of any error . in computatic;m, any~ · ~ 
underpayment of, interest ~ha};}:; be ,,pro111Ptly paid by Sor.rower 
and any overpayment: shall ~b~ promptly ··refunded to Bord~wer, · 
iil either case'without interest on the payment. or refund • 
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' D lj.~\ . .JI\- f,'o-

. o c ~ DR ~} '·~ · I\ .::~ 
;,,::-- 1, , ""' ?,:;; c: "o I) ., _.,_.,..~, 

'" 0 ° . • ' ' 'n " 'a . ' fliE l\ : . . . 
. ·· 4 .. 1~ •• (,Ic~EREST. PEl}IO~~?q ,·Each. !'1xet;i..,Rate Segmen'I;· sh~ll .have 

ap:g_;i.ic'able theretd 'an ln'!=erest period to ~Jje~,used fo~ the 
0 

- b . pui;pos.e of c9mputiiig int~rest :t~~?:eon a~-~ t;,9/be elected by 
"". ,. o · ' u Borr~101er in the 0Forinal. Request •therefor; }• • 

,, "a '' . ' " . 

0 
0 \c,a).~ The, int~~e:t0,pefi§a 0t:r 0 ~abh ~~BO~ s~~~nt shai>1 "0 

" rf 11 ~ t'fommence 0(?n thEf'Ciat;e 6f bOJ=r()Wi~g ang have'./ a '.ter1fi1," to' 
"l:l~r duJy electea by.Bot;rower, whic;;hDe!1l,d6·o~e.(lJ morl'~.h •. , , ~ · 

"' or two' (:2) or three (3). or six ·(6) or twelve (1:2) · 0.. • r1 

... o · <Y'.I ~ t'i'' • ·· o ~~ntlis ~her!:lafter i 'J>rovided. that , ',, · q 
0 

, , ,. " • .·:. "' • " 
11 

"*' 
01~~ 0 -~'', - ~ ':- - -- _,, ,,_(J_ ' -:-'.\·,' _(!' ,'- -qy·_;' :~ .'.';- .6~ .. , ;:,' ~ - ·'t;:. ;;" 

·,._ 0 

0 

• 
o-· 

. ~I 

';a ,; 

"- ,., 

"' ' 

0 

'" 'b · 
0 

" ( iJ if .. the ~nte]:'est., per,iod 'otherwise <jo:uld end,, ... , : '0
' l "' 

0
" 0n ~ day .. that is not a, Banking' Day1 it~ sh,all "erid,, • o. 

.-,..; 

<~·instead on• the next . following Banking Day"un1!=!ss. " .': "· ,,, 
that day falls in another calendar month, in'.'.:'1 ·"'·· · 

'> ., which latter case the iµterest perioO: .13hall "elld 
_insteil,d on •the .?lext :preced,ing Banking J)ay, ' 

,\, 

"' %C.ii) ··if. th~ 'interest period commences on a day 
_ ,, 'for which the]:'e is no nume'rical equival~nt il:l th!il 

, · ··· " ;· calendar 'month in wh,ich· the in'l;erest pei:' iod is ,to 
,, ,., · end, it shal1l end

0 
on th§! ,last Banking Day of that 

' 'il ca.lendai; month, and · 

-"'.(iii) no in'l;erest period shall end 
Revolving cred.it. Termination Date . 

after the 

.(b) The interest period for .each CD Rate Segment 
shall commence. on the date of borro.wing and have a 
term, to be duly elected.by Borrower, which ends 
thirty (30) ,or sixty (60) or ninety {90) or one 
hundred eighty (lQO) or three hundred. sixty (360) days '• 
thereafter.; provided, that. · ... 

:, ({ 
(i) if theinter!:lst period.otherwise would end, 
o!J. a day th'B.t is not a Banking Day, it $hall 'end 
instead on the 11ext .foJlowing Ban1ting DiiY• a11d ' 

' 
C-1 ,, !1 

.(ii) no interest period .shall end after the 
Revolving Credit Termination Date.. · 

; ' " 
" ' ' ' ' - ' - - ' ' ' -- - :: ~ ' -- ~ -_.· (c) The interest period[.for each Offered Rate segment 

.sha¥1 •· comme1;i,,,ce on the da·te. 0f borrEwlng and . have the 
term established byBanlt and offered to Borrower; 
provided that .. · ,., 

(i) If. the interest period would otherwise end 
. on a d(ly that is .not a .Banking Day, · .it shall .end 
i.ns~ead. on the next. following Banlting Day, and.. 

0 
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CiiJ ~o., intbrE!st period shall .end after the 
Revolving Caedi·c Term,ination ?8.te. . " r?"" 

(d) The principal balance of each Fi~d.,..,Ra5e"'S~ 
shal 1; as of the l.ast day of the interest ]?.er iod 
applicable thereto, be automatically conver'ted into 
and added to thetBase Rate Portions unless a.nd to the 
extent Borrower s~al.l "hav~ duly ·elected.; by a timely 
For.mal Request, to include all or a pt:<);-tion of the. 

· ' ·' •same in. a nE!w !'i.~ed,,~te •·s~gn1eiit. , <I" (\ 0 

·.~· 
. ~)I~~-· ... ~·.· . . · ·?, . . 

. . . 
" 

0 

Q 

,, ' 

', ., • ('e)\h. No a;cpll,~r.atio.11, of"',!!!):turJEy OFr;) the .Re~~lving0 
. • \:\ 

.
1
,.,. 8 Creq:it LC:ans""shaail have'". any effect-" on the· tE,',rm .of :any 

. ' 

" c•, ,, _,, interest P,erJod1 ther~. in ef~e1.ct f9r 0 purpr;i~.~.s •of D //' o 
·~.,,,, c;omp':1tJng ~!J1tE!r~st ex9~p~ "to th~extent ~~rE!ssly .,_ f' ,;{! o o 

'ii provided otuerwisE! by.,this/)Agreement; bUt
0 

in the event · , 
c;s,.~ 

0
0.f ~n,y\),cceleratiofi,o,f° maturitY, o("the Revol~~~" 11 

·'' 10 o'·a~& ·· C}::,e'dit, Loan1:1.•" th~ Ol.!~standinc;J ~;xe(i-Rate Segnt~<nt . · 
-t ~' ,, -~ sna-11 •. at the ep_a,;,6£' "the respe.c;tiv~, intetes1; P':eridds 

., . ".be. ~l,ito~at:icalJy conv~Jte~ int'ch-81!-q add£t,d .. to ~qeaBa~1e,, 0,. 
_, '':,1Rat.~ Pot~t;10.ns:'.1.·, -· h., \j_•_• I!,• tlo . () ,. {l of\\"(:). 3 ~ "' ., &_;, -: ' .,L' Q ,_, [J:;·'J 

. • · •. . ~ . ··. · . ··· .; . :;;,, ., · . .. II " . . A '.. • 
. 4 • 9 . '(FORMAL REQUEST AS A CONDITION) Wlienever, Borrower ., 
desires .to .;borrow/pursuant; .. to "this ~g~E!emeiit ·or to ma~e .,an 
election pursuant t? .. SuOl?.E!Ction 4 .,sr *'orrower 1:1hci'll'give 0 

' ·· Banlt a notice specifying.the principal amount,.· date,1of 
borrowing or effec,tive date ·Of elec';t:'ion, .as th~.4;ase may '' 

.. be~ .applicable interE!st. period, if any';\' and whether the 
Revolvft~~;J Credit Loan sh,all bear interest,, ~t the Base .Rate, . 
~h.·e. L. J;?.ij'R.·· ~a. te •.. t·h. e CD·. R ... at. e, ·o .. r .... the 'O.ff.·er·e·d Ra.te, .".(a .. "Fa.rm.al .,;~ Reque~gl'), The Formal Request shall J:>e irrevocable ,pnd, °'-;.~ 
except as otherwise prov~ded in s,ubsection 4, 14, !?hall be a 

given to Sank not later than 10:00 A,M. Cleveland '!;ime 

(a) on the date of·borrowing or the effective date of"' 
the. election (as the case may be) if the ,appli.C:able /1 

interest rate is to be. the Base Rate; the CD Rate or· . 
"the Offered. Rate, and · 

(b) two (2) Banking Days prior to the date of 
borrowing or the effective date of the election (as 
the case may.be/ if the applicable interest rate is 

, be the LlBOR Rate, 
'·' i• 

:>.' 

to 

which Formal Reque;;t .if not originally given in writing , 
shall be p;ompt!y confirmed in writing. Fro.111 time to .time,. 
the Borrower's Secretary or another officer designated by .. 
him, i;;hall cfertify iQ writiil,g to the Bank t.he n1'lll!E!S• 
offices .and true s'i9riatUres of the ''C!fficets author.ized to 
submit Forma1~,.Requests .. pursuant t 0 . this Agreement. The · 
Banlt. shall .. nbt:)accept, any. Formal Reqtiest rtmless it is 
silbmitted byCUne. of the .. officers designat·ed in, the .most 
recent such certificate. " · 

t:! . 
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4,10 (NO D~Autt.T As A--COJ-IDITION) B.orrower shall not be ,-,lb 
er)titled to ob~a.in any Revolving Credit Lc;>a.11 or to ma.ke a.1yy 
election pursuant to subsection ·Ls. if any Def!lult shall (I 

then exist or wi!ll thereupon begin to exist. Each delivery 
of a ~ormal Requel!lt ~o Ba.llk by Borrc;iwer ~~,a.11, of 'itself, 

(jJ constitute ·a contin1.1:,ing represei_lta.tlon ani;i- warranty by 
Borrower to Bank, both at.the time of delivery a.rid 

6£mmediate'ly after .giving effect'' to the borrowing or 0 

election in questio,,,;, that no Defatil t: then exists. 
0 ' • • 

4 ,.11 (LOAN DISBURS~) Ea.ch Revolving CreQ.~t Lci'a.n may be 
disbursed from any off£cE! reasonably selected by Ba.nkand 

. shall be ,9eposit:ed to the· c.redit of Borrower's Mai/1 Account 
in Dollars and in immedia.t~ly avai1a.;::i1e ftinds and/\'except 
as otl_lE!rw1se •provided in j;ubsectio~..J~ .14, ,,e;ha.ll, be · · . 

0 deposited not later than 12: oo noori:vclevela.nd time op the ··" · 
Banking D.ay specified in .the applicable Forma.1 R,equest. 

4. i2 (PAYMENTS) Al;l payments (including1!prepa.ym~nts) of 0 .. 
any principal of or interest on the Revolving Cred.it L()a.ns 
shall be made by .Borrower without set.,,,of f or counterclaim 
in Dollars and in immediately available f.unds and shall 
first be deposited in Borrower.' s Main Account a.lld then paid 
to Banlt at. such location. as Ba.lllt shall. rea.sona.bly specify .. 
All payme11ts of Commitment !'ees due a.lld payable to Bank 
hereunder. shall be made by Borrower in immt;!dia.tely ·· 

0 avail!lble fund.& or the equivalent thereof {as reasonably 
calculated by Bank in accordance with its standard .. 
practices) . in Free Collected Balances. . Arly payment· 
received by Bank after"l2:00 noon Cleveland time shall be 
deem~d to have been 1made, and received Oi_l the ne,xt Jollo,wing .:/ ,;;, 
Banking Day. Whenever the stated maturity of a pal'lllent " '/ 
shall .be a day other than a Banking Day, the. payment. (other/ 
than any referred to in stibsection 4.8) shall become due on' 
the .. next succeeding Banking Day, . and that extension "of time' 
shall be included:in the computation of interest and 
Commitment Fees. 0 

· . ' · 

4 .
0

13 (PREPAYMENTS) Borrower may,_ from time, to time prepay 
the principal of any Revolving C~edit Loan •in whole or in 
pa.rt, subject to the following. terms and conditions: 

(!l) B!lrrower shall have no right toprE!pay any 
. Fixed-Rate Segment except on the. last day of any 
~ interest period applical:>le thereto unless, at the timE! 

of. such prepayment, Borrower pays . to Bank an 
additional amount. sufficient to rei_inburse El.ank for any 
loss, cost or expense incurred by··Bank as a result of 
such prepayment (inc1uding, without. limitation, any 
loss pf profit .!llld0 any loss; CO!ilt or expense incurre<i 
by reason ,pf the U,quidation or reemployment of 
deposits or other funds acquired. bY Bank to fund.or 
maintain such Fixed-Rate Se9!11ent or the re1endirlg or 
reinvestina •Of SUCh deposits" or arDOtints) • . - . ~ 

,J 
•I 

a. 

; 
'• 

" 
,-;j ~ 

" 



• 

• ~! 

• 

• 

• 

• 
\\ 
\\ 

"" • 
\, 

• 
" • 

0 

c[) 

·(j ' • 

0 

'· 

'" 

(jl 

.. 4 .14 

,, 

f·, 

'&} 

0 

(}0. 
0 0 

'"' 1·2 ~ 0 

ii' !) '• . 0 "'~ • . "" .. " 00 ,,. "' 

(b) In the case of a Fi~ed~J{6 Segment. Borrower 
shall ilgive Bank two (2)"' Banki<iig Day's ·prior n,c:itice of 
the p17.epayment, whi:cl'l"notice shall be either given oz; 'i"•· 

0 'promptly confirmed in writing and shall be irr~vocable.· 
. - ., 0 

,o T'!I;! ,, 

(cj Each J?repaymen£ (other·~ than any prepayment.'hf 
e~Jdre principal balance). of the Base Rate Portion 
a«>Revolving Credit Loan shall be in the aggregate 
pr.incipal amount of one Hundred Thousand Dollars 
($fbo,ooo) d:S any multiple ,thereof, and each 
prepayment of a Fixed...:.Rate Segment shall prepay the 
entire. principal ba~.ance thereof. 

the 
0£ -:: 

0 

0 

(d) No prepayment C>f anyRevolv:i.ng Credit L,aan made 
. before the R.evolving credit TerminatiQh D,ate sha:ll of· 
its~lf reduce any Revolving Credit .. 

(e) Concurz;ently with.any.prepayment of all or ai;i; 
par.t of the Revolving Credit Loans, Borrower. shall 
prepay all a~9rued b\lt unpaid 'interest on the amoµnt 
prepaid. •' ') '· ... l ,. . r ,; . " 
(£) Except as otherwise provided in "this''$ubsection 
4 . 13, no 'prepayment s,hal 1 be subj.2ct to any 'penalty or 

0 

premium. I/.\, ··" ., ·· ,,}> 
c·:FIXED-'RATE SEG~s·: UNAVAILABILl'!'Y> • \.""L · /" .. 

Q "~/' ··r, 
(a) If at any time Bank shall reasonably determine 
that ( i) dollar deposits of the relevant .amount for 
the re~~vant int~res~t, peq9d are"~<:>( available in the 
London interbank .eurodollar market (in the case. of 
LIBOR Segments) or'"~~n,;i::he New York certificat;e' of 
deposit market ( ini the .case of CD 1~.ate Segments.) for 
the purpose of fU11¢!ing the Fixed-~~te,, segment in' 
~es·t. io .. h. or <. ~i.·.). c:i.=i~:zum.' s.·tance ..... s. aff.ectirig tha·t· .mar,ke. t l!lake it impra~t.icabletfor Ban~ to ascertain the rate 
or r~tes applicable ~? sucp Fixed-Rat~ Segments, the.n 
and in each' such casri, Bank shall notify Borrower that 
stich Fixed-Rate ,segrrlent is un11va,ilabl.e by •ll:Ob A.M. 
Clevel.and time on the d.ate the Formal Request relating 
to 'Osuch Fixed-Rate segment is. delivered to'G_'?ank or, i'f 
Bank acceJ?1;S a Formal Request after the t~me specified 
in subsection 4 . 9, no later tnan one ( 1) hour after 
receipt by Bank of . such Formal Request. Absent such. ,; 
notification by Bank to Borr.ower, the Fixed-Rate 
Segment requested in the .Formal Request shall. be 
deemed. to .be .available for purposes:· o:f this .· 
Agreement~) If Borrower delivers a Fo?il!lal Request in 
accordance i;,ith subsection 4,9 for a Rev9lving Credit 
Loan at a Fixed-Rate for, disbursement,. on,·. tl:ie same date · 
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0 .,., .· 

0 . 6 
· ~asJ8e1ivery 0of" such ~ormal Request "and Bank rfb"'trfies '/'--,~ 

" Borrower. pursu.ant to the prov~sions of tliis. subsectid'n./ J 
" ,, 4. 14 that the Fixed-Rat+;>, is unavailabl\,_,, ... · . c , '\/ 

notwithstanding an}'i oth~r provisiolis ot\this,, 
Agreement, Borrower may, within one (1) hol.ir after o 
receiving) such 

0
notice t:f'J}Bro Bank, submit a ne~ Formal 

Request #or a: Revolvin.9"'predit''1.oan at the Ba~e Rate 

0 0 

and Bank shall disperse,
1
f-unds in a,ccordance .. lith0 

subsection 4 .. 11• within two {.2) hours after r·eceipt of, 
such new Form'li.l Reque

0
st. 0 9' , ~ " •· ·. ·· c 

. u 

(b) If at any titne · Efank· shall reasonabf'y determine 
that. it3 is. or t.hat any governmentii"'!luthority h"",s 
a:fserted 'that , it. is, urllawful for Batik,, to ,t¥'nd 0~1 l~nd 
pt the LIBOR R'.at"l~QF the, ~E ~ate, thez; a,~in each; .. ' 
·~such case, B.ank sb._g.1~,,.-~y written notice,·t?~Borrower," 

~ !!'US. pen~· .. Borr. ow~.r' s .. ri .. gl;t .th·e .. r~aft. er. ·. t.· o ob.~ai. n furth. er . Revolving Credit Loans at the LIBOR Rate or the CD. . ... 
Rate (whichever \ts Unavailable as aforesaid), . whic~ ~Y. 

a .. suspenili'O'Q, shall ~emain Jn effect. until such ,time· ai.) ,. _'1:'> 
Bank shall givetrf:i,tten notice to Borr.ewer that the, •.o 0 
condi~ioni1giviz{J<;l'I z;iS-~t~, the suspens~on no ranger "' ". " 

ci · .. prevails, :at which t;ime J:lc~?!?wer' s right. to .elect 
tinder subsection';·*. s with regard to. tire FixeQ.-,,Rate,. in 
question shall be'-' automatically restored .. Bank shall 

0 give such wti1;ten notice as soon..-,,as possible. , 
9 1, 1·,, _, .- ~~ 

. D 

(c) If at any time Bank shall reasonably determine 
that it is, pr that ari}iogovernirlental authority h11-s 

, assert;,ed that . it. is, unlawfu-1. for . B.~nk. to maintax'n a, 
'Fixe.\i-Rate SE;·gmerit, then and in each such case,CBank' 
shal'l., by written notice to Borrower, conve.rt the 
Ffxed..:.R!i_te Segment in question into ind 'thereby add it 
to the,,E!ase Rate Portions. 0 . . 

<7 " - ,.,t_,.0;;. 0 . ' ,..... 8 

0 4115 (FIXED-RATE~SEGMENTS: ADDITIO~AL COSTs'Y'' If, . ....-'-. . '.,,• 

,; (a) the.r.e shall. be .introduce.d or , changed anyl\rea,ty, 
statute, regulation or other law, or'.' t,here shall be 
any change. in the interpret-<f'tion or adininistration ... , 
tl:lereo,F,. or ,t;~~1re shal.l . be Ynade,~wrein,i,est from. any'<:• 
central bank .or other lawful governmentiJ1 authority, 
whi'cn introduction,. chan<;Je or compliance shall { i,} .--2 

"' .·. impo~e, lnodif:y. or de~m applicabl~ any reserve or '" ·.·\\ · 
special deposit. requiremE!!ltS. against assets hel,j. by or 
deposits .in or loans by 13an.k or (ii) subject Barik to 
any tax, duty, .fee, deduction or ~itl:lholding ()r (~ii) 
change the basis of taxation of pri;Y,ments .due. from . 
Bo.rr"1>wer (9t;}l.e1;wise than by a change in taxation of 
the net ''income· of Bank) or (iv) impo3e on Ela~lt any 
penalty in respect of anyyEixed-Rate Segments,c

1
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0 
"' (:) .,. any sJcb event inc)~eases the origi,~al cost to. il'~·,::i 
" Bank of making, fllnding or maintaining1 any Fixed-Rate 
" Segmf!!p.~ O,J: r,educe~n the. amC>'l!Pt of pr ii:ic ipaJ.& or. interest 

·fl recei>,ted by Bank •11n respect of arty Fixed-Rate Segment, 
0 ~_,..;..' c~ - .. ~-o- :· - - ' - -_' _·· - - (/ -

0 

. ! . 

() 

, •.. 

,, 0 

then, upon BanR~ s deiii'and, Borrower sha>l1:\pay to Sank from 
time to time su'ch additional amounts as will compensate 

((Bank for and indemnify it against such increased cost.soor 
·· reauced amount. Each demand sh,all be accompanied l:ly a, 
certificate l~etting forth the . .alllpunt to be pai,d and the 
computatiqns used in determining the amount", which 
certificate · sha,11 (be presumed to,, be correct as to the 
matters set fo'rth therein in. the iibsence of manifest 
error." In c:ietermining any such amount, Ba,nk shall use 
reasonable calcul;ition methods, Bank shall.use reasonable 
efforts tio avoid or 111inimize, as th"ei\case lll~y be, '. · P 
Borrower's 13ayment of any additionalll amount under thi_s ··· .··· ,~. 
stibsection or· the stibjec.t;.i!lg. of. any payment . by Borrower to 
any withholding tax. Bank shall give Borrower; as promptly 

.. as .P~acticable, notice of the f!!Xistenc;:e of any eve~~ w~ich 
requires any S\lCh payment or withholdinc;r ... 'Wh,eneverfBank 
demands compensation pursuant to this .stibsect.ion. 4:1s, 
B.orrower may (notwith,standing any,contiary provision iri 
stibsecition 4 . 13} prepayo j,n full tl:ie principa·l of and · 
accrued interest ontheFdxed-Rate Segnient in qt!estion, 
provided that Borrower Shall have given .Bank not les1'll than 
one <'.l) Banking Day's prior notice (to b'e either given or 
promptly confirmed in writing) of the date and amount of 
prepayment. 

. . . . .. ~ . . .. 
4 .. 16 (FUNDING INDEMNITY) In the event Bank .shall •incur any 
poss; ,cost or expense,) (Jncluding;""!A'ithout limitation, any 
loss. of 'profit and any loss, cost or expense 'incurred by · 
reason of the liquidation or reemployment of deposits or 
pthei; funds apquired by Bank. to. fund or maintain any, 
Fixed-Rate Segment or the .relending or reinvesting of such 

·deposits or amounts paid or. prepaid to Bank) as. a re.sult· of 
., 

(a)"•· any f.ailure. by B9rrower 
comply with a Farmar Request 

'· subsection 4 .. 9; or 
. (J .. .. 

(b) . any fail•Ui:e by .Borrowe.r 
with a ne>,t.ice given pursuant 

0 

(/ 

to borrow or otherwise 
given pursuant to 

-~ 

to .prepay .in accordance 
tp s1.lbsection 4.13, 

Segment pursuant 
th!:! last day of 

(h·· 

() 
() 
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(eJ . any aci;:eleration of the maturity of the Revolving. 
Credi't. Loans pursuimt to, subs.ections · 9 .1. or 9. 2·, 

,_ . . ._ . . ·' - . . - . - - - . - .- a®~ ~:-~,, ·_ . ,-· - -. 
then upon Ba.nk' s den\and, Bprrower shall pay to Bank such 
amount: as. wil.l reimburse Elarik for .such loss, cost or 
e:icpense. 11In malting such a claim for compensation/ Bank 
shall provide to• l3orrower a statement certified by its 
.,chief. financial ~,fficer or by another officer .. designated 
from time to time•'by such chief financial offi.cer setting ·, ... 
fo,rt:h the amount of .such. loe;s, cost or e:icpense .. : 

5., (OPERATING COVENANTS) Borrower ag~ees that, so lprfg as.any 
Revplving Credit.Loans are outstanding; and .in the c::ase of );he 
COVj!nants contained iri subsections 5. l,; 5. j and=5 .. ~, SO long as 
either the Revolving Credit is in effect or any R~Qlving 
Credit Loans are outstanding, it wi11° perform ilnd observe all 

, .. -_ 

of the ~ollowing provisions: ·~ · 

5. l (FINANCIAL STAT~S) ::lower will furnish t.o Bii,rik 

'0 

{a) within sixty (60) days. :.after the end of each Of 
the first three quarter-annual periods of each of 
Borrpwer 's f,iscal. years;• ·, 

1"!-_ - r1 ~ 

• (7"J - - - • - (\ ",' . ''· 
(J) . Bi:)rrower' s \lhatidi.ted consplidated balance 
sheets as at theend Of that period and its 
unaudited consolidilted profit arid .loss and· 
surplus statements f'or its current fiscal year to 
the ·end of,, that ·period,. prepared in "accbrdance 
with generally.accepted principles of accounting, 
'except as noted therein, and prepared 011 a 
consolidated basis and certified ,by Borrower's 
clii,ef financial off'iqer' or by another officer of 
Borrower designatecl from time to time .by such 
chief .financial officer, arid 

. (ii) a certificate executed by Borrower's chief, 
financial officer or by ano.ther officer of,, 
Borrower desighated, by suc.h chief financia·l 
officer stating ,that . to the best of . his knowledge , 
and belief, no Default exists or, if that is not 
the C~.;'?e,~ •)jriefly describ'irfg suchJ?efaul1= ~nd, 
only in the event there are Revolving. Credit . 
L6anlf,:l.out'Eitanciing., stating aorrowei<) s int.ended 
course of action in respect_thereof, 

(b) within ninety (90) days after the end of each of · 
"Borrower '.s fiscal years, ."· 
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( i) E!orrower1' s consolidated, financial statellleri'ts 
for tliat year •... prepared in accordance with 
generally accepted principles of accounting, 
except as noted. therein, and prepared on a 
conso.lidated bas.is and certified by independent 
public .• accountants of recognized $tandipg tc;>, .be 
selected by Borrower, and 72 ... Q , 

(ii) a certificate executed .by Borrower's chief 
financial officer or by another officer of 
Borrowe:r designated by such chief financial 
officer': stating that to the best .of hi$ 
kno1"le.dge and belief,··no De'i:ault ex?,fst$ or, if 
that. is not the case, briefly describing such 
D.efault and, only in t;he event· thEiJ"e are . · 
Revolving Credit. Loan$ outs,tanding, statJng 
Borrower '.s intended course 1'of action· in respect 
there·of .0 "\, ::J.) 

9 
( cJ ,, forthwith [;(p~n Bank' s written request, sbch a't~t~ "" 
information ·in writing .. ii.bout the financial .condition, , 
properties. a.rid operations.of Borrower as Batik may · 
reasonably require to determine;that Borrower has 
complied with its obligations under this Agreement. 

5 .. 2 . (TAXES) The :Eloi:rower will pay in full, prior in each 
case to the d,ate when Material penalties for the nonpayment 
thereof would attach, all Material taxes, assessments and 
governmental charges and levies for which it may.be or 
become sµbject, and all l.awful claims which, if unpaid, 
might become a Material lien or charge.upon its property; 
provided, t.hat the Borrowe.r .shall not be required to pay 
any item while the same is contested in good faith and by 
timely anci appropriate procei;idings. 

. .... ' '- '-' ' . 

70 

.. 0 

.. 

~· \~ 

5 .. 3 (NOTICE) ··Borrower w:i.11 cause its chief financial 
officer, or in his absence another officer designated by D 
him, to give Bank prompt" written notice whenever ,, 

\·, 

(a) Borrower rec.eives notice from any ERISA Regulator' 
that a material ERISA De£au1t exists which could have 
a Material adver,se effect on .Borrower's. financ,ial · 
condition or operations viewed.on a conso1idated basis, 

(b) tP,e Int:ernal Revenue Service or an:yo ot.her 
feciera~, statfol or local taxing authority shall allege 
any default by Borrower in the payment of any tax 
Material in amount or shall thr.eaten or make (\ny 
assessment in respect thereof;. 

II 
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,, I ~\ 
(c). any litig~tion or pro\~-eeding ,shall J:>e. brou9~t 
against ~<:>rrower beEoi:e any court or administrative 
agency which,,,if successful. wo,uld have a Material, 
adve,r,se effect on llorrowet',s fihanci::il' ,condition or 

·operations viewed on a cpnsolidated basis, or 
~ n -- , 

(d) he reasonablyb~l.:i.eves that a Default has 
occurred. "' , 
,0 '·' - -- ' 

5.,,4 (NET WORTH),,,)3orrower will not at any time ,suffer or 
permit its Consolidat

0

edifNet Worth to be less than One 
Hundr~d Eighty Million pollars ($180,000,000). , 

c ' ~ ' 

5.5 ·, (LEVERAGE) , Borrower will not SJ!ffer or °Permit the 
amount (calculated without duplication) 'of ,( i) ,Bbr;rower 's 
Indebt~dness (determined on a consolidated, l>asis), plus 
(ii) all Indebtedness owed by any entity other than 
Borrower or .a Consolidated Stibsidiary (and other than 
Indebtedness' owed to Borrower or a Consolidated 

... Subsidiary), ll>hi,,ch is 9\1aril,nteed. by Borr9~er, plus 
,0 (iii) all. Indebtedness g\ia:ranteed by any Coni;.olidated 
, ,,, S\Jbsidiary (exc~pt lnd.ebted.ness owed by or to B,orrower, or 

ano,Jhe,r Consolidated Stibsidi'~ry),. plus (iv) ,ten·· per,cent 
(10~,) o.f .the excess, if any, of the aggregate amount of the 

·Operating Leai;e rentali; paid py Borrower during.its most , 
, recent fiscal year 9ver an amount equal. to two, perc,ent (2%) 
of B,orrower · s net sales and bther revenues for that fiscal , 
year·,, to, exceed at any time an amount ,equal to Borrower's 
consolidat.ed Net Worth. . Notwithstanding the foregoing, for 
.purposes of this stibsection 5. 5, the obl igatibns of 

i'I B.orrower or any .consolidated Stibsidiary under the Operating. 
" Agreements shall hot be considered a guarantee of . 

Indebtedness , · · · 

5.6. (WORKING CAPITAL) Borrowerw.ill not at any time 
suffer orpermit the amount of its consolidated current 
assets plus one-half (1/2) of its LIFO reserves less its 
cons.olidated· current liabilities, to be less than . . . , 
Eighty-Five Million Dollars ($85,00Q,OOO),.nor at any time 
permit or suffer the ratio of its' consolidated current 
assets.plus pne-half (1/2) of its LIFO reserves to its 
consolidated" current lia};)ili ties to be less than 1. 2. 

?. 7 (BULK TRANSFERS .AND MERGERS) Borrower will not 
liquidate and dissolve, merge or consolidate with any other 
business entity or sell. leas.e or. otherwise transfer all or 
stibstantially all of its fixed assets, or sell, lease or 
otherwise trC1,nsfer all .or stibstantially all of. its 
inventory other tlian in the ordinary course o~ its 
busi~esi;, except t.hat if no Default shall then exist or . 
would, thereupon occur, ~1 •. 
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(a). Borrower, may merge with any.e>ther :bus.iness entity 
provided that' Botrow~r is .the surviving corporation, 
and • 

,,,,. 

(b) Be>rrower may merge or consolidate' w.ith any other, 
:business entity or .. sell. le.ase· or otherwise transfer . 
all or .substantially all its fixed assets and . 
inventory in a transaction in which (~) at least fifty 
percent (50%) of the equity securities and voting 
power of the surviving' col:poration or the business 
entity which acquires; directly or indirectly, all o.r 

'' substantially .all of Borrower's fixed assets and 
inventory are held inunediat:ely •'af.ter such transaction, 
directly or indirectly'· by persons who were . 
shCJ.l:eholders of Borrower il!Ullediately prior .to such 
transaction and (ii) the 13urvivihg corporation or the 
business entity which'•acquir.es 'all or substantially 
al+ of Borrower's fixed assets and inventory assumes 
(by an inst.rument legally binding upon such survi?ing . 
corporation or business entity, accompanied by such . 
legal opinions with respect thereto as .Bank. 111ay 
reasonably request) the due and punctual payment of 
all amounts payable by Borro.wef under this Agreement, 
and the dtie and punctual performance .anc:l observance of 
all the terms, covenants,· agreements and conditions qf" 
this. Agreement to be performed or observed by Borrower 
to the same extent as if such surviving corporation or 
business entity; as the case lllay be .• had been the 
original issuer of 0 theiRevolving Credit Note. 
~ Q 

~,.a (ERISA) If Borrower shall at any time. receive a 
. notice. or notices from any ERISA Regulator that an ERISP. 
.Default or ERISA Defaults exist wl:lich,,, individually''or i.n 
the aggregate, could have a Material adverse. effect on 
Borrower's. financial .condition or operations viewed on .a 

[consolidated basis, or if the financial statements Ci'f the 
Borrower delivered pursuant to subsectio.n s. l(b) hereof;, " 
note that such an ERISA Default exists, Borrower shall 

(a) .thereafter, so long as the ERISA Default has not 
been corr~cted~ tr.eat as a C1;1rrent lialJ1il~ty for . 
purposes of. this Agreement (if. not otherwise so .· ·. " 

"' treated) all liability of Borrower thaf would arise to 
the ERISA Regulator or to the Elllployee :Benefit P-lan-cin 
question, 'as the •casl:i may' be, by reason of the 
termination of the Elllployee Benefit Plan in question .. , 
if. such Plan were then terminated, and ·· 

" 

Ii 

ii 

\\ 

II 

,, 



-. '- ,,·· (} u 

. . .. 
" '.·,'. (I 

: j) 

,ij 

. - (\· 

.,, 

\) 

/) ·.·., ·' . •' 
(b) within forty-five (45•) days of the receipt .of the 
initial such notice,·. furnish•' to Ban~ a current ·. · ""' 

'.\Q . consolidated balance sheet of Borrower with the. amount 
~- . '· pf the current· 1 iabi li ty" ref,erred to above certified 

, J:?y an independent actu.ary•of recognized sta'i1ding 
• 

0 
.,, selected by Bor.rower. · " 0 . • · 

• .,_..., .(j . ,;· i) .;( 

- - . _-,~ - _.: - ' ~\ - - - ' _.- - ' - ·:. 

'=1·7'-? 

"5.9 (LIENS~ Borrower shall .. not; create, assume or suffer to 
"' , exist any Lien upon any of its property or0 assets,, whether 

now owned . or .. her.e.after ,acquired, unless. Borr9wer shall_ make 
'•'. 

) 
. 1i 

.,, 

or cause. to be made provision ~hereby the Re'V.olving Cr.edit 
LoaJl.s .. outstanding hereunder will be. sec::ured .by:. such"Lien 
eqtially an.d, ratably with all other. debt. thereby ,.secured as ., 
long as such other debt shall be so secured. 0 provided, that2· i) ., 
this subsection., shall not apply to 

l" ' - ,, .. ,, ,, 

,, (a) ·· any li.en for :a tax, assessment ·or government 
charge or levy whi,ch is not Material, · 

,, 
" ~) 

(b) any lien securing only workmen's compensa:tion, 
unemployment insurance or similar obligations, 

(cl any mechanic's, carrier's, landlord's or si111ilat' 
common law or statutory lien incurred in. the .normal 
course.of business, 

(d) zoning.or deed restrictions, pi.lQlic utility 
easements, mino,r title irregularities and similar 
matte.rs having. no .. a.d11erse effec.t as a practical 111atter 
on. t;he ownership or use of any of the Pt'Operty in · 
question, · 

( eJ ariy judgment lien so long as ( i) the aggregate " 
unpaid p~irici~al.amol.int·of ~11 sucl};1judgments does _not 
exceed Five Million, Dollars (~5,000,000) at any one 
time. outstanding and (ii) the .same ts appealed iri good 
faith and execution thereof is stayed, ' 0 ' ' ' 

(f) ' ahy lien securing or given in li.eu of surety, 
stay, appeal_ or perfor111ance bonds, or secµri11g 
p~rformanc1:1 of cont,racts or bids. (other than contracts 
for the payment of money borrowed), or deposits 
required by law or go11erl1;lllenta'l regulations or by any ' 
court order, (lecr1:1e. judgme11t·or rule or as a 
condition to the transaction of business or the 
exercise of. any right, pri,~ilege o.r license/ 

(g) any lien created by the sale or othet' transfer of 
tax benefits in accordance with the provisions of 
paragraph 168(£)'(8) of the Internal Revenue Code of 
19.54, as amended, 

fP 
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{h) any mortgage, .security interest or other l.ien 
secur in!;!'. only the Sul:>j egt Indebtedl).ess, " 

{ i) aJ:lY 111ort'gage, security interest ,qr. othe.r lien \'.J 
which is created or assumed in pur't:ha~ing, .·. · . ·· 
constructing or improving property or' to.which any 

'$,."" ~,,-

property is stibject when purchased, provided that ( i Y 
the mortgage,,. securfty"interest or other .. lien is , 
conf,ined .to the aforesaid property and (ii)""'the 
indebtedness secured' thereby does .not exce~d the total 
cost of the pure~,' construct:on 'or illlprtive111ent, · 

< 

(~ 

" 

' ( j) . any transfer O.f a check or other med.itim of 
payment for deposit'''or collecti0n, or any similar 
transaction in th.e hc>rma1· course of business, 0 

. - ' ' _, -- ?" 

_in ·~· 
- '-· - (..> -;. • ,- - - ' -- ' ' • ,i 

·. {lt1) any .financing statement perfecting'' a sec::ur,ity 
interest that would. be permissible under this .·. 
stibsection, or · 

- ri . 

(1) any mortgage, security interest 'or other lien or 
·lease that is not otherwise permitteci by this 
stibi;;ection 5, 9 so \~ong as the aggregate unpaid 
principal balance of all obligations secured thereby 
does not e~ceed 1.0% of Borrower's CoJlso1iciated Net ' 
~rth. · 

5.10 {COVENANT.COMPUTATIONS). Concurrently w:i.th furnishing 
the financial statements delivered t 0 Bank pursuant·to 
stibsection.5.1, .Borrower shall provide to Bank a 
certificate. setting forth co111putations showing compliance 
0r non-,complianc::e. as the C:ase may be, in respect of the 
covenants in. subsections 5, 4, 5. 5 and 5. 6, which . . . i~~ 
certificate shall. be .certified by an appropriate .officer o:f· 
Bo'rrower. · · · . 

~. ·.· ... · 
.· ,5 •. l('.l (F·ILINGS) Borrower wi 11 furnish to Bank promptly when 
filed in fipal for111. a copy of. each registration statement, 
Form. 10-K annual report, Form 10-Q quarterly report, Form 
8-K cup:ent report or similar document f.iled by Borrower 
with. the Sec.urities .and Exchange Commission. 

6. {OPENING COVENANTS) Prior to or at the ~losing, Ber.rower 
shall comply with each of the following:: 

~ ' . 
6.1" {RESOLUTIOti!S) . Borrower's secretary or,assistant 
secretary shall certify to Bank a copy of the resolutions 
~uly adopted .by. Bod:ower' s board of d~rectors or executive 
cibir.:)littee in respect of this Agreement and the n.ame.s, 
offices and true signatures .of the officers. authori.zed to 
'sign this Agreemf:\rit and. the Revolving Credit Note. 

0 

\~',, 

'·' 

,,,.,_ 
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6.2. (LEGALO~INION) Borro..Jer's counsei shall have 
repdered to Ballk a wf ittell opillion in respect of the 
matters set forth. in s.ubsections 7 .1, 7. 2 and. 7. 4, which 
opinion may be subject to such qualifications and 
exceptions, if any, as may b.e satisfactpry to ~ank. 

,, 

7 .. "(BORROWER'S"WARRANTIES) 
as f e> l lol"s : . 

Borrower represents .and warrants 
0 

7.1 (EXISTENCE). Borri:>wer has beeri' d.ulyincorporated in 
t.he State of OhiP, is validly existing and in good. standing 

·under the laws pf Ohio, has co!=porate power and authority 
to pwn, lease. and operate its property and conduct it's · 
business and is d\lly qqalif~ed. as a foreign c,.,r.,poration to 
transact bµsiness and .,:ti:; in good standing in. ~ci:.'¥;)of the 
jµrisdictions where~n the failure so to qualify~ould !lave. 
a .Iitaterial adverse effect on its business, financial 
condition or on the results of its operations viewed on a. 
consolidated basis .. 

1.~ (RIGH'f TO ACT) 
0

:Sorrower has requisite corporate power 
and authority,, to enter into.· this Agreement .and to execute 
and deliver tl)e' R~volving Credit Note and,q1F'ormal Requests ··· 
as contemplated by' this Agreement.. No r.{gistration with or 
apprpval o.f'' any" .governmental agency of any kind is required 
for the dµe execution and delivery or for the performance 
of this Agreeinerit pr fo,r the. due. execution and delivery of 
the Revolving Credit Npte. Neither the execution arid 
delivery of thi.s Agreement and the Revolving Credit Note by 
Borrower nor the performance and observance of their 
respect;ive provisions will cause .. Borrower to violate any 
e;ic:isting provision of its articles of incorporation, code 
of regulations or by-laws or o.f .anr applicable law or to .. 
violate or e>therwis.e. become in, mate!=ial default under al).y 
other existing, contract or other obli,gation binding upq3i it 
where such default would have a.Material"adverse effect on 
Borrower's business, financial condition or the results of 
its operations viewed on a consolidated basis~ This o 
Agreement is, and when dilly executed and delivered the 
Revolving Credit Note will be, a valid and binding 
obligation of Borrower .. 

7. 3. (REGULATIONS u AND X) Neither the making of any 
Revolving Cred.it Loans nor the use of the proceeds ther.eof 
will violate, or be incpnsistent witll• the provisions of 
Regulations U ()r X,,of the. Board of Governors of .the Federal . 
Reserve System. 

7.4 (LITIGATION) No litigation or proceeding is pending 
against Borrower before any court; or any administrative 
agency or arbitration panel .which in the opinion of the 
Borrower• s officers would., if successful, have a Mater.ial 

= 
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•i adverse effect on the Borrow.er' s 
condition; or the results of its 

business. financi;il u 

o IJ 
3.\ 

coIJ:soilidated basis. · 
operations viewed on a 

' i' 

7. 5 (FINANCIAL STATEMENTS) Borr.ower' s consolidat.ed • 
financial statements as of November 30, 1983, cert:ified bY, 
Coopers & Lybrand, .and Borrower's tinaudited conso.lidated·· · 
f;inanci.al stat,ements as of August 31, 1984, heretof:dre , , 
furnished to Bank. have been prepared in accordance with 
generally accepted accounting principles applied. on a · "" · 
consistent basis, except as otherwise de.scribed in the " · 
notes thereto. and fairly present the Borrow.er ' s ·. . ..; 
consolidated fi:nancialconciition as of the respective dates 
thereof (including a disclosure of . material coi:itingent . · 
liabilities, .. if any) .and the results .of its cbiisplidated 

··operations for the fiscal year or period (as th.e ·case may 
be) then ended. Since AilgUst 30, 1984, there has ''been no ~ 
Material adverse change in Borrow.er' s consolidated., , ·' · 
financial condition, properties or''busine.ss. · 

7 . 6 (LIENS.) Borrow.er 's assets are ftl:!e ang c1eab .. of any 
Liens, other than Liens permitted by subsectipn "5" •. 9 .. 

0 

7. 7 (])EFAU!,TS) ,No Default under this Agreement exists, D 

,.,,., 

8. (EVENTS QF. DEFAULT) Each of the fol.low.;i~g shall constitute' 
an Event of Default: 

8 .1 (PAYMENTS) . If any Sub)ect' lpdebt~dness shall riot be 
paid in full promptly when ,the same becomes.due and payable 
and shall remain unpaid for·' five. (5) consecutive Banking 
Days after Borrow.er receives'' notice of such failure .. : 

,; 

8. 2 . (WARRANTIES) If "any representation, warranty/ or 
statement made by Borrow.er (or any.of its officer;s or 
agents) in or pursuant: to t:his Agreement or any ~elated · 
Writing, or any other written information furnished by ,, 
Borrow.er to or .for the benefit of Bank. shall be fal.se or 

"' erroneous in any material, respect as, of the date made. 

8 •. 3 (COVENANTS). If Borrow.er shall fail or omit· to perform 
and observe any of its covl:!nants or other obligations 
(other tharl those referred to in suJ::>section 8.1 hereof) 
cont.a.ined in this Agreement or any Related Wr.iting and. any .. 
such failure or omission shall not have been .corrected 
within thirty (30) days after the giving of written llot:i.ce 
to Borrow.er .by Bank that the specified failure or omission 
is to be remedied. ·· 
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r!':4' (CROSg-,,f>E;'Atft,Tl 'i;~the
0

maturity o"f. any Jndebt~ess 
now owing or he.reafter' incuri:ed by 'Borrower, shall be 

I'\ ~cce1erat:tf Ph1:1rhsuan~d· to i;U1Y ,indenture, agreemhent dorbot~~r , ; 
,__,, instrument, w ;i.c . ev1 encesr or secures any sue · In e teuuess 

or pui.;suai:it to which such; ·tnCiebtedliess .is" issued or . ·· 
assumed; 1,or if any such Indebtedness shall mature by lapse 
.of time "and not by acceleration and shall not .have peen 
paid in fu11 or renewed within thirty,(30) ca>'lendar .. days 0 

thereafter.; provided, that this sUbsectiori sff5a1 not apply 
to any .such l!ndebtedli1?iss so long as and to '2he E!xtent tha1i'.' 
the' aggregate unpaid principal balance of allsUch 
IndebtednE!SS does not exceed. One Million,Dollai:s 
($1;000,000) at any one time outstanding and is contested 
in'' good faith and by timely .and appropriate proceeQ.ings. ". 

8. 5 (SUBSIDIARY' s SOLVENCY) •· If 'a Designated. SUbsidiary " 
shall (a) co,mmence any Insolvency Action of any kind or 
admit (by answer, default or otherwise) the material 
allegations of i or consent t 0 ariy relief requested in; any 
Insolvency r;Actioh of any kind commenced against Jt. by its 

"' creditors cir any thereof, or (b) suff!'lr or permit' .to .. 
continue unstayed and in effect for•thirty (30) consecutive 
days any judgment, decree or· order for" a court of competent 
jurisciiction whicli grants all ()r a sUbstantial part of th.e. 
relief requested in any .rnso!vency Action of any .kind 
comlllenced against it py its creditors ci'r .. any thereof or 
which appoints it as a debtor-in;;;possession.or appoints a 
receiver, trustee or liquidator for it or for all or a 
sUbstantial part of its assets and, in each s.uch c:ase, the· 
situation shall remain tinremedied for three (3) Banking. 
Days . 

8 .• •6. (BORROWER'S. SOLVENCY) If Borrower, shall 
(a),,;a1scontinue operations, or (b) commence any Insolvency 
A<;fJion of any kind or admit . (by answer, default. or 
otherwise) the material allegations of, or conser.lttoany 
relief ''requested in, any I11solvency Act'ic;m of ar/.y kind " 
commenced. against Borrower by its creditors or any thereof, 
or (c) si.lffer or permit to cont.inue unstaYt'.ed and in effect 
for thirty (30) consecutive days. any .judgment, decree or 
order of a court of" competent jurisdiction which grants all 
or a sUbstantial part .of the relief requ~sted in any 
Insolvency Action .of any kind commenced against it by its 
creditors or any thereof or which appoints.it as a 
debtor-in-possession or appoints a receiver •. trustee or· 
liqUidatot for it .or for all .or a sUbstantial part of its 
assets. · 

9.' (ACCELERATION OF MATURITY) Notwithstanding any contrary\\ 
provision or 'inference he£ein, in any note or elsewhere, 

" 
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9: i' (OPTION~ DEFAULTS) if any Ev~nt of Def atilt referred 0 

to in subsections 8.l through 8.!;., both incl).lsive, shall 
occur a:nd be continuing, Banlt shall have the·.right in its 
discretion, by giving ilot less than two (2) Banking Day'~ 
prior written notice to Borrower, . 8 

,.. . ' .,";;... 0 " 
0 <!',/ /' 

"< aJ · . to terminate' ther.-Re;yolving eredi t (if not already 
expired pur.suant to silbsection 3 . l or reduced to zero
.pursuant to subsection 3. 2 or terminated. .. pursuant. to 
this secticm 9), and Bank shall have no obligation 
thereaf~er to grant any,Revplving ~redit·Loan to " 
Borr?wer, and ~/ " · · 

. (b) to accelerate the. maturity of all of the. ·. 
Revolving c;edit Loans, and the s'ame shall thereupon 
become and "thereafter be immediately. due and (:payable 
i.n full, withput . any presentment or demand ,,;:tnd without 
any further or ()ther npticf} of any"kind, all of which 
are hereby·'w<lived by Borrower; and 

9.2 (AUTOMATIC DEF)!.'(Jl.TS) if any Event of Default referred 
to iri subsection 8 ... 6 shall occur, 

~ ,, D 
(a) the. Revolving Cr.edit shall automatically and 
immediately terminat.e (if not alrea~y expired pursuant 
to.subsection.3.1 or reduced to zerp pursuant to 

' · subsection 3. 2 or ter'ininl!r:ted pursuant to this section 
9) ~ and Bank shall have .no obligation thereafte.r to 
grant any Revolving Credit Loan to :aorrower, and , 

(b) all o~ the Revolving. Credit Loans. shall {if not 
al.ready due and payable) thereupon become . and 
thereafter be immediately due and payable in full, 
without any·presentmellt or demand and without ariy 
further or ot.her 'notice o~ any kind, all of wh.iC::h are 
hereby waived by Borrower . 

10. (SET-OFF) ·If the Subject Qindebtedness shall have become 
due and payable by reason pf an acceleration.pf maturity, 
pursuant to section 9., Bank. shall. have the .right at any time to 
set off against and to appropriate and apply,.to.,,.ard the payment 
of the Subject Indebtedneslil then pwing to it, whether or 11()t ·· 
th,e ··same shall then have matured, any and all deposit balances 
then owing by th;:i.t Banlt to or for the er.edit pr account of .o 
Borrower, all without notice to or demand upon Borrpwer. all 
such notides'and demands being hereby expressly waived. Bank 
shall giye Borrower pr.ompt notice of any set ... pff (lnd 
;:i.pplication, but.failure to give such notice shall not affect 
the validity' of the set-off and ap~1ication. 

,, 
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11, (AMENDMENTS AND,.,WAIVERS). Bank maY, fr(Jm time to time grant 

.waive.rs'.:and consents in .respect of. this Ag.reement and Bank and 
Borrower may from time tO. time agree to amendmeuts thereof, but 
no waiver, consent or amendment shall be (lJinding unless it is 
reduced to writing and signed by tl:fe party against wh.olri it is 
sought to be enf,orced. Without limiting the genE!rality of 'the 
foregoing, Borro,wer agrees that. no course of pealing in respect 
of, nor anY omislsion o.r delay iI1 the exercisei}of, any right, 
power or P...I'iyilege by Bank shall operate as /1 wa_iver thereof, 0 

,,,nor shall any single or partial .exercise thefecif preclude any 
. further or G•jther exer¢ise thereof. · Ea.ch holder~ of any · . ·•·· 

Revolving Ctedit Note at the time or t[lereafter- outstanding . 
shall be bo.und by any amendment or .consent a.uthprized by thi.s 
$ection, whe.ther or not that. Note \shall have been marked to 
indicate such amendlnent or consent. 

12. (IN'l'ERPRETATION) Each r:ight; power or prf1'ilege.1Specified
0 

or referred.to in -Chis Agreement,is in addition to .and not in 
limitation of any other rights, powers ·and privileges that.the 

•.. Bank may otherwise'have or .. acqUJre by operation of law, by 
other•• contract' or otherwise ... The provisions of. ttiis Aqreemerlt 
shall bind .and benefit Borrower and' Bank and their respective 
successors and assigns, including each subseqy.ent holder, if 

· any, of . the. Revo 1 ving Credit Note; but no pef'son other than 
(.J {lorrower shall have or acquire any right to obtain .any . 

Revolving· credit LoaJ1s., All representations and warranties 
made Jn or P\lrsuant to this Agreement shall survive the 
execution and de:Liv~ry of this Agreement and of the Revolving 

·· Credit,Note. This Agreement shall be governed by and constt.µed 
in aqcbrdance with Ohio law.. The several captions to P,ifferent 
'sec.tic:ms . ai:iP. to the respective. sF~ections. th~reof are. inser,ted 
for comrenience .only and shall b.~ ignored in interpreting the 
provisions. of this Agreement ... Tlle inva!idity or1( . ' . ·. · 
unenforceabj,lity o.f any provision of this Ag;eement shall not 
affect the validity or enforceability of the other :erovisions 
of this Agreement. 17· ". , •·· '-'' . ""~\ 

13. (NOTICE} Agnot:ice to or re~est; o~ Borrower shall be 
deemed to have. :Peen given or.made hereunder when a writing to 
that effect, addressed to Borrower (Attention: Borrower's 
chief fiD,ancial officer), shall have been delivered to 
Borrower ;s office at its address set. forth on the) signature 
page of this Agreement or to such other address as Borrower m'ay 
hereafter f'l':~ish. tc;i Bank in wri t~ng fpr that :purpo.se '. No . 
other metl:J.od,"'.Jf givingeactual notice t,,o c;ii:: makin~ .. a requ.est of 
Borrower .. is hereby precluded. Every notl'ce required, to be 
given. t;P !:lank pursuant. t;Q t.h'is Agreement Shiill be .. de1i~red to 

0 

a commercil!l lending o.ff·J:cer of B.ank at i.ts address set for.th 
~ on the signature page. of this Agreement or at such ,other 0 

address ... as .. B.ank may furnish to Boi:!'rower for th~t purpose . 

., 
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'. . 0 •· t''. 14. (DEFINITIONS) 0 As ~sed in 
writi"n<;1s and except·. wher&; the 
otherwise. . c~ & 

this Agt'~ement andin the 
context: clearly indicates 

. ' ~ -
·_ ' -~-- " '- ,_ - -- -· ' - ',r::. ' - - - , - ' --

Bank ineans AMERITRUST COMPANY NATIONAL ASSOCIATION; 
--.- r? ' -o' 

Related 

Banki~q Day meiiz;s (a~ in the c~se· of a LIBOR Segmen~. a d.ay 
wOJ:l wh,1ch banks in the London Interbank Market deal, in ,; ,'. .,~,' 
.tJr.•ittlid State~ dollar deposits and on which conunex:cial banks 
·are generally open ,for domestic and international business 

0 in. Cleveland, •Ohio and in New York"City and (b) in any0 
'" other casei. any.,day other than .a Saturday or a Sunday, or a 

public hol.iday,or other day on f;ihich bankiIW instituti.ons 
in Cleveland, Ohio. are authorized or obligated to close; 

Base Rate has the meaning defined in subsection 4.4(a); 
0 

'""' ' Base Rate Portion means Qa"'specific pi:;incipal 0 altlount of the"\\.. 
cRevolving ctedit Loan or Loans i11,,question if and to the 

extent that. at the time in quest'f?on, that amouµt .bear.s . 
interest. at the Base' Rate; · " ' 0 G:> ( ;:;, 

Basile Revd!lvf~g Credit me;i.ns initially an amount equal to 
fifty percent (50%) of the Revolving O,redit granted.in 
section 3, which' amount may be~adjusted,,.·f•l"om time to time , 0 

by Bclrrowex: p\lrsuant to s.ubsectj.on 3» 3; ·•,; 

Borrower eme.ans THE SCO'l'T ·&. FETZER COMPANY; :.-• - ,. - - "'' -: 

' ' 0 

cD .Raie· has the meaning defined in sUbsectiorf 4. 4( c.); 
0 

.CD Rate Segment 111ean,s. 'a specific principal amount of the 
Revolving Credit Loan or Loans in question if and to the 
extent that, at the time in question, that amount bears 
interest at a CD Rate and is subject .. to one specific 
election made. in accordance with subsection 4. 5; 

Closing mean'$ the time and .place at which this Agreement is Q 
executed and.·delivered·: " 

Commitment Fees means the fees pay~ble by Borrower pursu;i.nt '" 
to subsection 3.4; ,-,. 

() ' - '· - -_ 

Consolidated.Net.Worth means the excess of the net book 
value of the assets 'bf Borrower' Cother ·than :g;iatents, 
ufiamortized debt discOUJ:lt and expense, good will arid 
treasui;y stock) over. all of 'its liabiliti~s (including, 
without limitation or duplication. subordinated . " 
indebtedness, if .any, liability and valuation "'~es~~ves) as, 

, .deterroiried on a. consolidated basis in .. accordance with:' 
,ci;,gen:tlY accepted accounting principles; 

. ~ 
~) -
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Consolidated sub/ldiiry mea.ns each Subsid~ary .the accoun€s 
of which were consolidated with those of ''Borrower in 
Bort9wer' s most i:recent annual report to shareholders. e·'· 

,-•/ 

Defafilt means an event, concfit.lon or thing which 
cons.titutes, or which with the lapse of any applicable 
grace period qr the giving of.notice or both would 
constitute, any Event of Default referred to .i.n Section 8 
anfi which has hot been a.ppr.opriately waived in writi11g in ' 
accordance with this Agreement or corrected prie>r to · 
becoming an actual.Event of Default; . 

Designated Subsidiary means any,suJ:>s;idiary or combination 
of Subsidiaries having an aggregate net worth (computed for 
each Subsidiary on a ccmsolidated basis) which is in excess . 
. of an a.mount eq\ljil to ten percent ( 10%) of the Borrower ''s 0 

Consolidated Net Worth; 
icl 

'P. ,, 
Do'llars means.dollars 
States ot Ainerica; 

in lawfµl currency of .. the .Unit.ed 

Employee Benefit Plan means a ''defined benefit plan" or 
"defined contribution plan" (as respectively defined in 
section 3.· of ERISA) spq11sored by Borrower; 

,_, .. 
ERISA means the. Employee Retirement Income Security Act of 
1974 as amended from ti'ine to time; and in the event; of any 
arilendrilent affecting an:y section thereof referred to in' this 
Agreement, that reference sha11. be a !:eference to that 
section as amended, supplemented, replaced or otherwise 
modified; 

,. 8 ,. . 

., ERISA Default .means (a) the occurrence or existence of a 
material accumulated funding deficiency (as de~Jned in 
section 302(a) (2) of ERISA) in r.espect .of ariy Employee 
Benefit Plan, or (b) the institµtion or existence of any 
action for ·the f orceable termination of .any such Plan; 

(f» 
- - ' ' - 11 - (\ - - _; - ii - - -· ', - - ' -- ' 

0 

ER-ISA Regulator 111eans an1\~governm~i:ital agency ~such as the 
Depa.r.tment of Labor .•.. the ~nternal Revenue service and the 
Pension Benefit GUarant;.y Corporation). having any regulatory ... 
authority over any of the Employee Benefit Plans; : ,, 

l . . . . .· 
Event of Defau~t means one of tlle events. or c.onditions se.t 
forth.in subsections s.i through 8.6, both iI1clusive; 

Fixed,-Rate(s) has the me;µiing defined in subsection 4.4; 
'(1 

'Fixed,-Rate Segment means a CDR segment, a LI,BOR S,egment, .or 
an Off~red Rate segment, as the' case ma~e; · · ·· ··· . , d) '' 

Formal Request has the meaning d~fined ih subsection 4.9; 

$1' 
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Ft,ee Collected Balances means non . ..;.;interest bearing demand 
or time balances after deducting items,deposited which are .. 
in the process .of collectiOI:l and deduciting.,,bali!tnces 0 

. 

constitµting coinpensation.f()r activity inlhe account or 
for othefr .services , ' · · 

,"! 

Indebtedness·means any obligatiob which at the ti.me. in 
.qilestion shall have been incurred !iS borrowed money or 

(without duplication) as the deferred purchase price for 
property (provided, there shall be excluded fox: the .. .. ,. 
purposes of this definition any'obligation for the deferred 
purchase price o.f property (:i'.} which is payabl~ within one 
hundred eighty (l~O) days of delivery, or (ii) 'where the 
obligee of.such obligation may .only look to the property 
for payment and the ob6i.g'!2= has no personal liability 
thereon) 9r as .,a capitalized lease; 

0tnsolvency Action means either.Jal a·:.pleadirig bf •ariy kirid 
filed by a corp9rati9n to seek relief from its creditors, 
or filed by that .corporation's creditors or anythereof to 
seek relief of any kind against that corporation, in any 
court or other tribunal pursuant to any law (whether 
fed

0
eral, ''state or other) relating generally to the rights 

of creditors or the .r.elief of debtors or. both, .or (b) any 
' other ~_!?tAQp of any kind commenced by ,that cox:poration or 

its creditors or any thereof, for the purpose of 
marshallix;g tha~. corpor~tion: s asse,;!:s and ,liabili:ties for 
t:hebenefit of its creditors;; and."Insoly~ncy Actip!J." 
includes (without: limit:.ation) a petition commencin~ a case,, 
pursu!lllt to any chapter of the feaeral bankruptcy code, any 
application for the appointment: of a receiver, tx:ustee, 
liquidator or custodian for,,. a c'orporation or •any . .· 
sub.stantial part .()f its assets, and any a_ssigrinleI:lt. by' a 
corporation for the general benefit of its. creditors;' 

LIBOR Rate has the meaning defined in subsection 4 .. 4(b); 

LIBOR Segment means. a 'specific principal amount of the 
Revolving Credit ~oan . .or Loans in question if and to the. 
extent that, at the time in question, that amount.bears 
interest at a LIBOR Rate and is subject to one specific 
election made in accoi;dance wi.th sµ)js;ection 4. ~,; ~ 

Lien meani:; any mortgage., pledge, security inte,rest, 
encu.mbrance, .lien or charge Qf any kin!f (including ,,any 
conditional sale or other tit.le retention agreement .and the 
filing of any financing statement under the Uniform 

,. Commex:cial Code of any jurisdiction); 

Loan AC:collilt .·means the. bookkeeping account: in the name of 
Borrowex: opened and maintained by Bank.for purposes of 
subs'ection ,4 . l{b); · 

'r) 
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kain.·Account. rneans Boq:ower' s demand depos:i:t ac:c:oµnt 
(No. 90005'-81,08) at Bank; 

Material means an amount which is in excess of ten percent 
(10%) of :Sorrower's Consolidated Net Worth as of .the most 
recent consolidated bal.ance Sheet of Bo.rrower theretofore 
furnished to Bank; c 

Offered R.ate has the. meaning defined in subsecti.on 4?4(d). 

Offered. .Rate r{l?gment·•means a specific principal amount of 
the Revolving''-"'.~redit Loan .or Loans in question if .and to 
the extent that, at thetime in question, that amount bears 
interest at an Offered Rate and. is subject to one specific 
election made in accordance with subsection 4.5; 

Operating Agreements meaI1s collectively the K~rby Operating .. 
Agreement dated as of June 30, 1981 .. arnong worl.d Bobk
Childcraft Internatil'~al, Inc., World Book Finance, Inc.; 
World Book ~nterprises, . Inc. ,{,fJifJ!ler ~Y World sank .. · 
Encyclopedia~Inc. ) , United Re''""'"~~ F~nance Company and 
Borrower and the Operating Agreement dated as of August 31; 
1978 among World Book~childcraft'·Interriational, Inc;, Wo.rld 
Book rinance, Inc., World Boi:lk Encycli:>pedia, Inc. anc;i 
.Borrower, as modified by an agreement dated June 30, · 1981. 

Operating Lease means any·lease that is.not required to be 
capitalized br generally accepted.accounting principles. 

Related Wr.iting means any not:l:,ce> Revolving .credit No,te, 
financial statement, audit report, Formal Request or other 

. writing of .a.ny kind which is 1'exec1,1ted by Borrower or 
certified or signed by one or more of its officers, 
auditors or counsel, and is .delivered to Bank pursuant to 
this Agr.eement; 

Revolving Credit means the collU!litment of Bank to grant 
Borrower loam~ upon the termf:l, subje.ct to the conditions 
and limitations and in accordance with the provisions of 

. t;p~s Agreement; 

Revolving Cr.edit Loan or Loans rneans a loan obtained by 
Borrql"er pursuant to this Agreement; · o 

,, 
Revolv;~rig Credit Note means the. grid note exec:uted and 
delive'red by Borrower pursuant to subsection 4. l being in 
the fo~lll and substance of Exhibit A with the. blanks 
appropr-'j.ately completed; ·· · 
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:Rev:olvirig Credit .TE!rnlinatiori Date ~hall ·initially be 
·· Deceml;>er · 1, 1989, but shall be subjeqt to extension 

pursuant to subs.ection 3. s her,eof to Deceml;>er .l of. filter · 
·. year.s, in which event it .shall. ·be such later date • .. , 

Subject Indebtedness means, colJ,ectively, all principai of 
and interest on the Revolving Credit Loans and all accrue.d 
Commitment .Fees incurred by 'Borrower pµrsuan.t to this 
Agreement; · · 

Subsidiary means'.a corporation, the majority of the 
outstanding capital stock or voting power, .or. both, of 
which is (or upon. the exercise of all outstanding warrants, 
options and other" rights. would be) owned at the time. in 0 
quest.ion.by Borrower, or. by another such.co~poration, or by 
any coiill:lination of Borrower and such corpor.ations; 

' ;, - \' 

supplemental Revolving Credit 111eans the amo\lilt o.f th.e 
Revolv:ing credit •. after reduction, if·· any, purs\fant; to 
subsedt.ion 3. 2; less the amount of'" the Basic Revolving 
Credit, as .adjusted .pursuant to subsection 3 .. 3; 

~ ' ' rt . :· •;• 

any accounting term use~ in th:j.s Agreement shall have the 
meariing al?,cribed thereto by generally ac:cep'j:ed accounting 
principles as' applied·· on a consolidated :basis not inconsistent, 
except et,s su.ch inconsistency may pe noted, with Borrower's 
present accounting procedures subject, h.owever, to such 
mociification.. if anY• as may be Provided in the respectiv:e .. 
definitions of defined terms contained in this section'' 14; the 
foregoing- definitions shall be app"licable to the. respective 
plurals of the foregoing defined" term.s. 

Q 
15. '(EXPENSES) Borrower agrees to pay cin demand all re.asonable 
out-of-pocket expenses (including, without limitation, 
reasonable attorney fees), if any,. of Bank in connection with 
the.preservation and e;nforcement of any of Bank's rights ';lt\der 
this Agreement. · ·~ 
ti . . . 
16. (BANK'S WARRANTIES) Bank.represents and warrants td 
Borrower that Bank. is entering into this Agreement with the 
P ... re·s· .ent .. in···tf0ntion. of .ma.kin·.· 9 and ho·l. d.ing.Revolv ... in. g. CrE!dit. L.oans and. not for fthe .purpose of di.stribution or resale, ii: bein.g' 
under.stood .• !,that as to Borl'.ower, Bank shall. at all times retain 
full control ov:er ,;the disposition of its assets. Bank further 
represents.and warrants that it is familiar with the Securiti,es 
Act of 1933, as amended, .and the rules an.d requlations 
thereunder and.a9rees n.ot to dispose of the Revolving credit 
Note in vi.elation thereof. 

•i 

17. (EXECUTION.) This Agreement may be executed in one or more 
COIJilterpafts, each . of which counterpart shal.l be deemed to be · 
an executed original \~!: all purpo.ses but 'all such counterparts 

0 
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taken together·. shall. donsti tute b.ut one agi:ee111ent., which 
agreement constitutes the eritir!'! agreement.between the parties 
hereto w.ith respect to the sUbject matter hereof. 

,, 
Address: 

The Scott lie Fetzer company 
2saoo Clemens Road 
Westlake, Ohio 44145-1197 
Attn: Treasurer 

Address: "' 
AmeriTrust Company 
National Asflociation 

•· 900 Euclid Avenue 
Clev;elan<i, Ohio. 44101 
Attn.: Metropolitan 

Division 

,, 

~! 

0 

,, 

'r' 

THE SCOTT lie FETZER .COMPANY 
~ . 

By 

0 

AMERITRUST COMPANY NATIONAL 
ASSOCIATION 

,, 

ic 
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REVOLVING NOTE 
'•:'.l 

' ' 1:--

" 

'·' 

<EXliIJ3IT A 

December i9; f984· 
Clevel~I1d, Ohio 

"" 
FOR VALUE RECEIVED, the und~rsigned, THE SCOTT & .. FETZER COMPANY 
("Borr.ower") •: an Ohio corpora.~ion, promises to pciy to the order 

,, 

:1. 

, o.f AMERI'rRU!;T COMPANY l\lA'rIONAL ASSOCIATION. ( "Bank2!), at Bank's . " 
· main office, °Cleveland, Ohio, the pripcipal sum of FIFTEEN 
. z.JILLION U•.S .• DOLLARS (or, if. les.s ..• the aggregate unpaid 
principal sum. from.time to time 'shown on the reverse side) 
together with interest, as proyided below. 

This Note is issued pursuant to an agreement (the "Credit 
Agreement") made as, of December 19, 1984 by and between 
Borrower and Bank. ··The .credit Agreement provi4es that •. upon 
certain terms and conditi.ons Borrower. may obtain Revolving 
Credit Loans from Bank.until the Revolving Cre.dit Termination 
Dat~.· Each RevQlving Credit.Loan made by Bank shall,be entered 
upon the reverse side of ·this Note (or any allonge thereto),. 
~ -- . - ' - - - - . The principal of all Revolving Credit Loans evidenced by this 
Note is payable.at the close of business Qn the Revolving 
ere.di t Termination Date, 

..... ,· .. · ... ·., . ~ Each Revolving Credit Loan bears interest at the Base Rate or "' 
at a LIBOR Rate, a CD Rate or an Offered Rate (as elected from 
time to time by Borrower), comptited and payable .in accordance 
with the Credit Agreement a11d as indicated on the reverse .. side 
of this Note (or any allonge thereto). 

Reference . is made to the Credit. Agreement for ·.the definitions 
of certain terms us.ed in this Note, for provisions governing 
the acceleration of the maturity and the rights of prepayment 
and for other provisions tO"Which this Note is Subject . 

. "th
1

~s Note shall be construed. r:r·accorda~ce with and be governed 
by Ohio law. c !r ,. 

0 

Address: THE SCOTT & FETZER COMPANY 
.·_, -
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REVOLVING CREill'r 

AGREEMENT 

between 

THE SCOT.T & FETZER COM!;'~ 
. " 

and 

•-.::· 

CENTRAL NATIONAL BANK OF CLEVELAND 
•' ~'!. 

Dated as of 

December .19, l!J84 . 
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.. 'Agreement mad~ . as ·bf DeceQ\ber 19 ,. 1984 I by. ci,nd among THE SCOTT 
& FETZER COMPANY. {"Borrower"). and. CENTRAL NATIONAL BANK OF 
CLEvELAND (''Bank"):· · · 

6 
l• (CROSS-'-REFl::RENCEJ" Certain terms nototherV..ise defined 
herein ate defined iri sec1:ion 14. 

2.. (INTRODUCTION) . This Agreement (a) provides fol: a revolving 
credit to be. available for borrowing and rebortowJng pursuant,; · 
to which Bon:ower may obt.ain loans until .:the Revolving .credit , 
Termination Date, which loans shall\lbear interest atone of the 
rates defined in subsection 4. 4 and whi'l:h• un:l,.~ss otherwise ... 
prepaid; shall be paid in full on the Revg;lviii~ ~~redit 
Termination Date; and (b) contains certain! coveiflhts and· .. 

0 

. warranties made. by Bo.rr:ower arid Bank ·to in'Ciuce ea.ch other t'o 
enter into this Agreement and certain othdt material provisions•@ 

.....,_; !• ,- -· ' i- '·J 
r a 

3. (REVOLVIN'~ CREDIT) ·. Bank hereby establishes a Revolving 
Credit ;in the amount c;>f .Five 1'.iillio~""I>~;,1lars .($5,000rOOOl which 
may be . reduced from time to tire· ,pur1:1uant to subsec:1on 3. 2. 

3 .1 (TERM) "I:he Revolving Credi1:, shall become" effeqBtve ae; 
of the date of .this Agreement and. shall remain in effect 
,until the Revolving credit Termination Date, subject. to any 
earlier reduction of tlieRevq1vin,g Credit to zetC>~pursuant 
to subsect.ion 3,2 or. any earlier termination .of the Rev.olv-

· ing Credit pursuant to section 9. · 

3. 2, {REDUCTION OF. REVOLVING CRE~IT) Borrower shal.l have 
the right .a.t all. times to permanently r.educe any qr all of 
the !{evolving Credit in whole or in part by giving Bank not 
lfJss than ctwo (21 Banking Days.' prior written notice Of the 
r.ggregate amount by which. the Revolving Cr.edit is to be 

· '1;educed ·and the·'.effep1:ive da1:e thereof. Each .such .. 
reduc.tion ,shall aggregate One Hundred Thousand Dollars · ~ " 
($100.,ooor or: any multiple thereof, .In such notic~i .. 
Borrower shall specify the amount, if any, by which each .of 
the Basic Revolving credit and the Supplemental Revolving · 

·Credit shall be reqµced, provided, that Borrower may rfut 
reduce the. Basic Revolving cr;:edi.t to an amount which is 

·· less than fifty percent (50%) o.f the Revolving Cr.edi,t as so 
reduced. · 

3.3 (ADJUSTMENT TO BASIC REVOLVING CREDIT) Subject to the 
provisions of subsection 3. 4 ( d), Borrower shall have the 
right at all t;,imes to (a) increase the, amount of ~he Basic 
Revolving Credit up to a. maxi.mum amount eqµal to the. " 
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~ev;o1ving credit then iJ~ff~ctf or '(b)" decrease. the Basic 
Revolving Credit to .. a .!Pi'nimunr amo;unt equal to the fifty, 
Pt;'r.c:ent (50%) of the ReV~lving Cr1edft~hen iii ~ffec:t .. , by 
giv~ng Bank not less than one (1) 1 Banking Day's prior. 
~ritten notice of the amo1'unt by which the Basic Revolving 
Credit is to bt;! i,ncrea£\ed or decreast;!d, as. the case may be, 
and the effective date 1thereof, provided, that each S\lch 
adjustment shall aggregate One Mill.ion Dollars ($1, ooo, 000) 
or any multiple thereof. v 

' ' •, ' ·. ,/ ' ' ' 

'3 .• 4 (COMMITMENT FEES'}'" Bank shall, so lo~g .as the 
Revolving Credit remains in effect, earn a commitment fe.e 
which shall be "' 

(.a) based(,ipon the .avez::age dail/diff'erer,ice b:tween 
the amo;unt . .;ff the Basic Revolving Credit from.time to 
timGJ in effect, and :the aggregate unpaid principal 
balance o,f the Rev,!)1viiig CrE!d'it Loans then outstanding 

0 

Q 

t;i 

' 
f) 

. and, if, suchoaverage. daily d,ffferenc:e is a posi€1(ve .· · 
,p number, thEfn the. sum. of (i) such positive number · c 

)
\ in··u .. l. t.···.i .• plied. b. y·. t.he •. r.ate ... of ..... th •. r.e"""'.e. -.. eig~·t·h·s".·. o.f··· o. n ... e .pe. r. ql:!nt 

I 
(3/8%) per ailllum, plus (ii) the amo;unt of the · 

, Supplemental Revolving Credit from time. to time .in "' 
!' .effect m\lltiplied by t. h.e.,ra.te of one-qt1.~rt. er. of ;~me 

,y percent (1/4%) per annurG; or; . . . \ .·· . 

(b) . if the average. daily difference detei;mined ;under 
clause (a) to this subsection 3.4 is a negative 
number, then based upon the average daily difference 
between the sum of Lthe Basic and supplemental 
Revolving' credits from time to,.time in effect and the 
aggregate ;unpaid principal balance of the Revolving 
,credit Loans then outstanding computed. at the rate of 
one quarter of. one percent (1/4%) per annum; and 

0 (c) in each eve~t computed on a 365""366 day basis and 
calculated on .actual. days e·lapsed, and paip. by 
Borrower to Bank 0n ~ovembe~· 30, 1984, and the last 
day of~ach February, May, August and Npvember 
therefi~er"";~nd ~at the Revolving" Credit Termination 0 

Date; and · \\ 
IJ 

(d) in addition to the f'oregoing, each time Borrower 
increases thlli amo;untof the Basic Revolving Credit 
pursuant to 'subsection 3 . 3, Borrower s.t.:al't pay to Bank 
a f.ee on the effective date of such increase which 
shall .be based on the amount by which.the.Basic 
Revolving CrecHt has been inqreased m\litiplied by the 
rate of one-eighth of one .percent (1/8%) per annum' 
and qomputed on a 3.65-'366 day basis and calculated 

0 d 
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0 
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0 · ;f()r the lesser of (i) six ((;)·months, ''(ii) the_, actual 
nuinber o.f days elapsed. from; the. mcfs't rece!it ,pi:eceul,ng 
date on which the Basic Revolving Creqit was at or 
above the level as so increased to the effective da.t.e 
of the increase •.. or (iii) the actual !lumber of" days . l\ 

elapsed since th~ date of this Agreement.. 

3. 5 (REVOLVING ,CREI!IT~TE~INAi'!IoN DATE). The ,Revolving ,, 
cr.edi t Termination Date -z'silii'11 tl1.e December. 1, "1989, exce'pt 
tl'fat1, . in;. t;!acl:f year after 198.:4, '•''unless Bank provides written 

. noti~e to .Borrower on or before June 1 of that year of its'" 
., desire to termin,ate the Revolving Credit, .such Revolving 

.. CreditcTerminatiqn Date si:ia~l· be automatic~.lly extel,lde'd: for 
& " pne year," If Bar , )so not.ifies Borrower, the Revolving 

ci;,ed!t i:;ha~l terndnate, on tl;le Revolv~ng Credit T.er.mination 
, Da,~e ~hen in .. effect•.,,. . } . · .· ' 

· 4. (:gEVOL'ffNG CREDIT LOANS.) . Bank "agret;!s that, 'Sfil,j ect to the 
terms aria Conditions of this Agreement, so ~ong as the , ,,... 
Rev()lving Credit remains l,n effect, it will grant Borrower sUch~· 

.Revolving Credit Loan or Loans as Borrower may from time to 
tlme request up to the amo\int of the Basic Revolv.,ing Ct;edit 

''then in. effect, and pn the following te,rms and conditions'. 
~ . ··, 

'· c4'• •.. l (REVOLVING CREDIT NOTE/LOAN\_CCCJO~) " 

(a) To evid~nce the Revolv~c;l~Credit Loansi, Borrower 
shall execute and de~~ver to' !!1)lnk at the closing1 a 
R;:;N'olvi<i1g Credit Note "in~. a fac) amount equal to the 
RevolViJ?-9 Credit, which_ note shall be a.grid note in 
the f·brm and slibst\'ance of Exhibit> A with the blanks 
appropriately filt.1!=!d. Whenever 'Borrower obtains a 
Revolving Credit Lc'an,or'm'akes an election puri:;uant to 

Q, 

-·-f" 

¢." 

J •.:1 

c 

s
0
Ubsection 4.5, ,Bank s_!1all 'm~ke an appropriat4:' 

endorsemi:;nt on the r.ever.se'side of the. Revolving 
Credit Note. (or any allonge. thereto}, but the,, failure 
to make. such ·endor.sement shall not r.elieve Borrower of 
any obligation to makevan'y payment 'for wlil.ch Borrower 
is oOth~rwise obligated }lere\inder, "'G 

-· 0 -

(b) . As fu'iither evidence of the R~%olving. Cred,it 
Loans, Bank shall open and maintain" a Loan Acc'bunt in 
the name .of Borrower. Whenever Borrower obl:'ains a 
Revolving" Credit Loan, such Loan Account shall pl'! 
debited and all payment~ on acc()unt of princ,?i"pal o~ 
sµchLoan,.,shall be.credited tp such.Loan Account by 
approprigJie entries .. "In" addition, eaqfi time the. Loan . 

~' Account :i:.s debited, a. corresponq'ing" credit .should ·be 
f made to Borrower 's Main' ·J\.. ccount and .eac,h time. the Lo .. an 
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Account is credited, a corresponding debit should be>0: 
made to Borrower's Main Account. The .balance fromo "' · 
time to time debited on the· Loan.Account shall "" 
evidence the outstanding principal. amount of the ¥ 
Revolving Credit Loans~~nd payments of principal and 
interest ·shall be made in reliance thereupon. In the 
absence of manifes.t error, the Bank' .• s records shall be 
conclusive evidence of the balance in the Loan . · . 

0 
Account. At Borrower '..s request, Bank ·shall provide 
Borrower 'from time to tinie a statement·· reflecting the 
balance of the Loan Account. , '' > 

\41.'2 (MATURITY) The Revolving Credit Note sh~ll be payable 
in full at the clo.se of business on the Revolvir1g Credit 
.Termination Date. 

4,-3 . (AMOUNTS) Each Revolving Credit !Ooan shall be in the 
aggregate principal amount of One Hundr.ed Thousand Dollars 
($100,000) or any multiple thereof as Borrower may request. 

4. 4 (INTEREST RATE DEFINITIONS) . The interest rate 
. ,,(lpplicable. to the principal baianc.e bf the Revolving Credit 

il:.oans from time to time outstanding hereunder shall be one 
or more of the a.lternative .rates«defined below: 

(a) ''Base Rate" shall .mean thatffinterest rate . ~ . 
e.stal:>lished froni time to time by Bank as itsoPrime ~) .. 
~Rate, whether or not such r.ate is publicly announced. 
The Base Rate may not be the 1ow!'!st interest ra,te 
charged by Bank for .commercilll or other extensions of .. 
dr,:!dit. Bank. shall notify Borrower in writing of each 
change in the Base Rate and the effective-date 
thereof. Notice in writing shall pe sufficiently 
given. when such notice is deposited in the United 
·states mail with postage prepaid or w11:e~ sent by 
telegram to the addre.ss .set fo~th oppO's1te Borr.ewer's 
signature, whe.ther or not such' notice is actually . 

. receive.d. by Borrower. · · 

(bl "LIBOR Rate" Shall mean that rate. of interest per 
year equal to. the sum of: . ( i) three~eighths of one 
percent .(3/8%), p~us (ii) the arithmetic mean (as 
reasonably determined by Bank) of.the rates per year, 

''at which eurodollar .deposits are offered to Bank at 
10:00 A.M. Cleveland time (or as soon tl"lereafter as 
practi,.gable) two ('2) Bankin!;I' Days prior to the first " 
day of· the interest period (selected by Borrower .. 

··. pursuant to ''subsection 4. 8) .. PY prime banks in the 
· London interbank market for interest periods and 

amounts comparable to th'at selecteQ. by 'the Borrower," 
" . ,.o o ( ·I 

'r·,J 
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,, 
with the rate"in (ii) .. J.n each case divided by: 100% 

0 
minus the reserve req\iirement for interest accruing 
during any month, in which Bank i.s reqµired to J:iold' 
reserves for "EUrocurrencyliabilities" \!,11.der 
Regulation D of the Board ()f Gc:ivernors c:>f the Federai 
Reserve System(or any similar reserves under any 
successc:>r regulation or regulations), with such 
remainder expressed.as a.deciimal figure, provided, 

~that. ~l' change in the .LIBOR .. reserve percentage <if 
and .to the· extent .such change or proposed change was 
notknoWn. to Bank at the timethe LIBOR .Segment of a 
Revo~ving .cFedit Loah was made)shall automatically 
and, i1!1111ed1ately change the LIBOR Rate. ·• 

{c) o;CD Rat:e" shall mean that rate of intei;est pei: 
year equal to the s\iin of: ' ( i) one..,-half of One percent 
(1/2~), plus (ii) the. aritillnetic''mean (as reasonably 
determined by Bai;ik) of the rates per year at which 
dollar di:tPQSits are offered. to Bank by certificate of. 

- deposit deal13rs of recogi:ii:i;!fd national standing •t 
10 :.oo A .• lil. Cleveland time (or0 as soon thereaft.er as 

0 
practicable) on the first day c:>f the intereSt"peric:>d 
(selected by0 J:Jorrower pursuant to subsection 4.8) for 
interest periods and amounts comparable to that. 
selected by the Borrower, with. the rate in. (ii) 
divided by one hundr.ed percent (100%) minus. anY , 
applicable reserve requirement; on the' date the rate is 
to take effect. w].thsuch remi;linder exPressed as a 
decimal figure, plus (iii) thethen daily net annual 
assessment ,,rate" if any, .. est'imated !>Y Bank to be 
payable by Bank to the Federal Deposit Ins\,\rance 
Corporation.,for insuring such a certificate' of 
deposit, provided,. that, an:Y change in the CD reserve· 
percent:age or ·in the. CD assessment ra.te (if and t.o the 
extent.such change or proposed change was hot; known.to 
Bank at the timetfie CD Rate.Segment of the Revolving 
credit Loan. was made) shall automatically and 
inunediately .change the CD Rate. 

(d) "Offered Rate(s)" sh.all mean that rate or those 
rates ()f interest. establi'shed by Bank at 'its sole 
discretion and offere.d to Borrower from 'f:ime to time 
as a fixed rate for such period as shail be .· 
established byBanlt .and offered to Borrower . 

The LI'BOR Rate, the CD Rate and any Offered Rate are 
her.einaf.ter referrea to from time to time individually as a 
"Fixed-Rate" and collectively as the "Fixed-,Rates." " 

,,. . c 

4.5 (FIXED--RATE ELECTIONS) The Revolving credit .Loans 
shall bear 'interest at the Base Rate except if.and to the 
extent that B.orrower may from time to time duly elect 
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ipstead to have any Revolving Credit Loans or any portion 
tfiereof bear ~nterest at a Fixed-Rate". ,.There may be more 
than one such election· outstanding at any one time, but 
each Revolving Credit Loan or portion thereof shall .at any 
one time be governed,"by only one .such election and· shall. 
bear interest at; only one such Fixed-Rate and shall be in 
the princip~l sum Of one Hundred Thousand Dol.lars 

0 ($100,000) ot' a multiple thereof, · 

4. 6 (INTEREST CALCULATION. AND PAYMENT) 11 
,, 

(a) (BA~ERATE PORTIONS)· The principal. of and overdue 
interest on .the.Base.Rate Port;ions of the Revolving 
Creciit Loans made by Bank shall bear ~interes.t and .be. ·. 
payable as follows: {) 

(i) Prior to matur,ity on .the 'Revolving Credit 
Lo.ans (whether by lapse· of time .or by 
acceleration), .interestsh;:lll accrue at a 
fluctuating rate (computed on the basis of a 
calendai; year and actual days elapsed). equal Jo 
the Bas,e Rate from day to day in eff.ect. Each 
change in the Base Rate shall in each case . ~ 
automatically and immediat;ely make a like change 
in the interest rate appli'C:able under this··. ' 
subsection 4.6(a).0 • · o 

(ii) After maturity on tile Revolving Credit., 0 

I..oaps (whether by lapse of time or by . 
·acceleration), interest s11a11 accrue at a rate 
equal to what f,rom time to time would have been. 
the Base Rate liad the Revolving Credit Loans not 
become mat.ure plus a premium of two percent (2%) 
per annum• 

(iii) Interest. on the Base Rate Por.tions shall 
be payable in arrears on March l, June i, 
September l arid December i of each.year and at 
maturity. · 

(:O') (IlIBOR SE!3MEN'.l'S) .. The principi!l of and overdue 
interest on each I.IBOR Segment of the Revolvil'lgCredit; 
Loans shall bear' .interest and be payable as follows: 

( i) Prior to inatUri ty~~ th~ Rev~~virig Cre~it ,· 
" Loans (whether by lapse of time or by 

acceleration), .intei;est . shall accr.ue at a rate 
(computed on the basis of a 360-day'year and 
actual days.elapliled) 1:1qual to the. LIBOR Rate . 
fixed fi:>r. the applicable irite,rest period selected 

" by B.orrower in accordance with subsection 4. 8, 

(/ 

0 

0 
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(.ii) After maturity on the Revolving Credit 
Loans (whether by lapse of time ox; by 
accele¢ation), interest shall. accrµe. at a rate 
~qual ~;;o what from time to. tinle wo,.]'!ld have 11een 
the LIBOR Rate had. the Revolving credi.t Loans not 1, , 

become mature plus a premium,of two percent (2%) 
per anrtum. 

(iii) Interest on·"each LIBOR ~egm,ent of the 
RevolviI1g Credit. Loans. shall .be payable on the 
last day of the interest period .in question.and 
(in the case of any interest period .hav.ing a 
longer term than thr.ee (3) months), 'three (3) 
months after th~ first day of the· applicable ' 
interest period and every thre·e months ther.eafter 
and at maturity. · · -., ·-

'··'' 

(c) (CD RATE SEGMENTS) The princ:ipal of and ()Verciue 
inte;est on each CD Rate Segment of the Revolving 
Credit Loans shall bear interest and be payable as 
follows: ' · 

(i) Prior to maturity on the Rev()lvingcredit 
Loans (wh_etller by lapse of time ()r "by . · .. 
accelerat,ion), interest ,,shall accrue' at a rate 
(computed on the basis of a 360-dayyji!ar and 
actµa.1 days elapsed) equal to the CD Rate fixed 
for the applicable inter.est period selected by 
Borrower in accordance with sUbsection .4.8. 

(ii) After maturity o'f the .Revolving Cj:edit 
Loans (whether by lapse o# time or by " 
acceleration), interest shall accrue at what from 
time to time would have been the.CD Rate had the 

-Revolving Credit Loans;not become mature'plus a 
premium of two percent (2%) per anh\lm. 

(fJ - ' 
(iiil Interest on each CD Rate Se,gfuent ()f .the 
Revolving Credit Loans shall be payable on the 
last day of the interest period in question and 
(in the case of.any interest period having a 
longer term than ninety (90) days) on the 
ninet·ieth (90th) day after the,,_first day of the 
intji!rest period in qilestion and every ninety (90) 
days thereafter arid at maturity. 

. d 

(d) (OFFERED iJ;.TE SEG~S) . The principal of and 
overdue interest on. each .Offered Rate Segment of the 
Revolving Credit Loans. shall bear interest .and be· 
payable as follows: 

0 
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(i) Prior to maturity op°"'the Revolving Credit '' 
Loans (whether by lapse 1;,, •• ')time or by 
acceierationl, interest s~.11 accrue at a rate 

.. (computeet on the basi.s of. a 360-day year and 
actual days elapsed) equal to the Offereet Rate 
fixed for the applicable interest period offered 
by Bank and.accepted by Borrower. 

' \\ 

(ii) After maturity of the Revolving credit 
'Loans (whether py lapse.of tinie or by 
acceleration), interest shall· accrue at a rate 
equal to what would have been the Offered Rate 
had the Revolving Credit Loans .not become mature 
plus a premium of two percent (2%) per annum . 

(ii.i) Interest on each Offered R8:te segment of 
the Revolving Credit Loans shall be pay,,able ,on 
the last day o£the interest period for which 
Bank has offered the.Of£ereet.Rate and (in the• 
case. 0£ any interest period for a longer term, 
than n.inety (90) days) on the ninetieth (90th) 
dayafter the f~rst: day.of.the interest period in 
question and every ninety (9!>) days thereaft.er 
and at maturity. 

' 

4. 7. (NOTICE OF C~GE IR INTEREST) Whenever 

(a) any portion of the Revolving Credit Lo.ans bears 
interes.t at .the Base Rate and any change occurs in t:h.e 
Base Rate,. or 

.,, (b) Borrower eie.ct:s t:o have ib.terest on the Revolving 
credi.t Loans or ariy portion thereof accrue at a 
Fixed-Rate, .or 

(c) any change in the interest: applicable to a 
Fixed;;,,.Rate Segment of the :Revolving Credit Loans 
occurs by reason of a change in the.applicable reserve 
:Percentage qi; assessment rate, 

Bank shall make the.necessary computations and give 
Borrower prompt notice thereof. In making interest: 
payments, Borrower shall be.entitled to rely upon the most 
recent .such notice receiveet by it;. provided, that if any 
interest payment shall be ma,de in the wrong amount by 
ieason of Bank's .failurE! to provide a timely notice for any 
reason or by reason of any error in computation, any 
underpayment of interest shall be promptly paid by Borz:ower 
and any overpaYment shall be promptly refunded. to Borrower, 
in.either case without'int4;!rest on the payment or'refund . 
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4. 8 (INTEREST PERIODS l ' Each Fixed"'~ate Segment shall havt¥ 
applicable thereto an ~nterest period to .. be used for the 
purpose of,computing interestthere0n and to .be elected by 
Borrower in the Formal Request therefor •. , 

. \ ~· 9 
,Q 

'/ - - ,, . - _. ' ' . - - ' ' - ' ' - - -~ 

fa) . •;;t'he interest period for each LIBOR segment shall 
.~ommence on the date of bo:i:rowing '•and nave a term_,' to 
be. duly_elected b:y Borrower, which ends one Jl) month 
ot. two (2) or three (3) or six (.6) or twelve (12) · 

. months thereafter; provided, that ,, · 

(i). if the interest period e>therwise wouJd end 
on a day that is not a ]38nking Day, it shall end 
instead on the next following Banking Day unless 
tl:lat day falls in another calenda._r month, 'in 
which .latter case the. interest .period shall end 
.instead on :the next preceding Banking Day, 

' ' 

(ii) if the int,~rest period commences on a .day 
.. for which there is no numerical equivalent in the 
calendar month in which the interest period is to 
end, it shall, end on the last.BaajtingDily'of that 
calendar month, ancP ' · · 

(iiil no interest period shall end after the 
Revolving Credit Termin(ltioriJ>ate. 

(b) The intert;ist period for each CI> Rate Segment 
shall commence on the'Ciate of borrowing anci have a 
term, · .. to .be ciuly eJectea by Borrower, ·.which ends 
thirty (30) or sixty (6D)_ot ninety (90) or one 
hundred eighty (180) or three hundred sixty (360) days 

0 

.thereafter; provided, that . 0 
... ,, 

~'i) if. the interest .. period otherwise would end 
on a day that is not a Banking Day, Jtushal1 end 
inste.ad' oh the next following Banking Day, and 

(ii) no interest period shall .end after the 
Revolving Credit Termination Date.• ... O · 

~"). 

(c) The interest period for each Offered Rate Segment 
shall commence on the date of(\l:i'orrowing ana have the 
term established by Bank and offered to Borrowe~; 
provided that 

0 

-} 

(i) If the interest period would 6therwise end 
on a aay that: is !lot a B<lnking Day,. it .shall emd 
instead on the next following Banking. Day, 'and 
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(ii) No inter.est period''sliall end 
Revolying credit Termination Date. 

o. II ,,_ 

:·:. 

after the 

(d) The principal l:>.alance of each Fixed-Rat$ Segment 
shall, a,,s of the last day 9f t.he interest period . . ·. 
applicable thereto, Be automatically convert'ed into 
and added te> the Base Rate Portions wiless and to the · 
extent Bor.rower shall have qUly elected<, . by a. timely 
Fe>rmal Re~est.,. to include all or a portion of the 
same in a new Fixed-Rate Segme11t.. · 

"' 1'.'- - _\'1 l~ 

(e) No acceleration of maturity o~ the Revolving 
Credit Loans st}all have any effect on. the term of any 
interest period then in effect for purposes of 

a · ·computing inte.rest except to the extent eli:ptess1y " .. 
provided. e>therwise ))y this Agreement; but in .. the ev.ent 

·of any acceleration of maturity of the Revolving 
Credit• Loans, the outstanding Fixed...,Rate Segment; 
shall/ at the _end of the0 respective interest periods 
be automatically converted. into ~d added to the Base 
Rat.e Portions ... 

- f_, ' 

4.9 (FORMAL REQtJEST AS A CONDITION) Whenever Borrower 
.desires to borrow pursuant to th~s Agreement or.to.mak$ aµ. 

, " ' .. elect ion . P1:1rsuant ~o ~ubsec~ioni4 . ~, Borrower shal'l give 
Bank a.ljot:i:ce specifying the principal ame>unt, date of 
borrowing or effect~·ve date of election, . as the case may 

.be, applicable .interest perio9,, if' any, and whether the 
RevolvingCredit.Le>ani;hall bear .interest at the Base Rate, 
the I;IBOR Rate; the CD Rate or the Offered Rate (a:· ''Forinal 
Re~est"). ·The. Formal Request shall" be irrevocable and, 
except. as .otherwise provided in subsection 4.14l shall be 
given to Bank .not later than 10: 0,9 A.J,11:, C:Leveland time 

' 
(a). e>n .the date e>f borrowing or the effective date e>f 
the election (as the case may be) if the applicable . 
interest rate is to be the Base Rate, .the CD Rate or 
the. Offered Rate, and ' 

,, (b) two (2) Banking Days· prior to the date of 
borrowing .. Qr the effec.tive date of t.he election (as ' 

c the case may be) if the applicable interest rate is" to 
be the LIBOR Rate, 

which ''Formal Re~est if not originally given in writing 
shall be promptly confirmed in w.riting. From time to tirne; 
the Borrower's.secretary or another officer designated by 

'' him, shall certify in writing to theB~nk the names, . . ·. · 
offices.and true signatures of the officers authorized to 
submit Fdrmal.Re~ests pursuant to.this.Agreement •. The 
Bank shall not accept. ~y Formal Re~est unless it is 
submitted by one of.the officers designated in the most 
recent such certificate . 
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4 .10 .(NO .DEFAULT AS A: CONDITION) ·. Borrower shall hot be 
entitled to

1 
obtain ariy Revo0lving Credit Loan or ... to make any 

" election pi.irsuant to.': subsection 4, 5 ~if any Defa\11 t shall 
then exist or will thereupon begin to exist. Eac;h delivery 
of a F0rma1 Request ;i::o Bank: by''Borrower.,shall1 of itself; 

.. c:onst.itute a continuing representation and warranty by 
Borrower to Bank, bqth at the time of delivery and 
immediately after givil\lgef~ec::t.to the borrowing or 
election' in ql.iestioh, that rio Default then exists. 

' ' " - ' - - ~-· 

4.J,,l (LOAN DISBURS~) ···Eac:h Revolving Credit/.Loan may'be 
di)•:il:?\lrsed. from any <;lffice reasonably selected .by Ba.nk and . 
shall be deposite!i t:o the credit of Borrower'SMaihAC::count 
in Doll.ars and in. itntnediately available funds· and, except 
as otherwise provided . in subseC::ti.on. 4. 14., . shal 1 be 
depos.ited not '1ater 11 than 12:00 noon Cleveland time op the 
Banking Day specified in the applicable. Formal Request. 

·. 4 .12 (PP.YMENTS) All paym{!nts ( inql\ldil)g prepayments). of , 
any principal of or interest on the.Revolving credit Loans 
shall be made by Borrower withou1; s.et-off. or c:ounter.claim 

·.I 

in Dollars and in immeqiately available funds and shall 
first be deposited in ~orrower's Main Account and then paid 
to Bank at such loc:atibn as Banlt shall reasqnably specify. 
All payments of Commitment Fees d\le and payable to Banit 
hereunder shall bELmade by Borrower in immediat1aly . 
avai1ablef\1Jlds or tbe equivale11t.thereof (as reasonably 
calculated by Bank in accordance with its standar.d 
prac:ticesl ih Free Collected Balanc,es. . Any payment 
received by Bank after. 12:00 noon Cleveland time shall be 
deemed to have been made and received on the next following 
Banking Day, . Whenever the . stated maturity o~ a payment 
shall .. be a day o.ther t:han a Banking Day, the payment (ot:her 
th.an any referred. to in sl,lbsection 4. 8) shall become due 011 r 
the next succeeding Banking Day, a11d that extension of time 
shall be included in the computation of interest and .. ' 
COtntnitment Fe.es. . 

4,f3 (PREPAYMENTS) Borrower may from time to time prepay 
the principal of any Revolving Credit Loan in whole or in 
part, subject to the following terms and c,~mditions: 

(a) Borrower•shall have no right" to prepay any 
Fixed-Rate segment except on the 1ast day of any 
interest period applicable thereto unless, at the time 
of such prepayment, Borrower pays .,:to !;lank an· 
additional amount sufficient: to relmlJdrse Bank ~(;!r any 
l.oss, c.013.t or expense incurred by Bank as a . result. of 
such prepayment (inC:luding,·without.limitatio~,any 
loss of pr.ofit and any loss,. cost or expense incurred 
by reason of the liquidation or reemployment of 
deposits or other funds. acquir.ed by Bank to fund or 
maintain such Fixed-Rate segment or the relending or 
reinvesting. c;>f sqch deposits or amo\lhts). . . 

;_~ . 



•" 

• ,, 

• 
., 

,, 

• 

• 

Joi 

" 
..... 12' -

(b) In th_e case of a Filted-""Rate Segment, Borrower 
shall give Bank tw? (2J B~nkiJ1g Day's p7ior,no~ice0of the prepayment, wh1ch"notice shall be either given or 
promptly confirmed in writing and shall·be irrevocable. 

(c) . Each prepaym,~nt . (other .than any prepayment of the 
entire .. principal balance) of the Base Rate .Portion of 
a .. Revolving Credit. Loan shall be ·in. the aggregate 
principal amount of.OneHundred Thousa.nd Dollars 
($100,000) or any multiple thereof, and each 
prepaymentcof a Fixed-Rate Segment sha:].l prepay the 
entire principal balance thei;,eof .. 

(d) No prepayment of any Revolving Credit Loan made 
before the Rev.olving Credit Termination Date shall of 
itself rec;luce anyRevo~ving Credit. 

(e) Concurrently with any .prepayment of all oi~ any· " 
part of the Revolving .Cr.edit Loans, Ber.rower shall 

_prepay all accrued but unpaid interest on the amount 
·prepaid. 

(f). Except as otherwise providec;I in this subsection 
4.13, no prepayment shall be subject to any i;>enalty .or 
premium • 

4. 14 (FIXED-RATE SEGMENTS: UNAVAILAB~LI':rY) 

(a) If at anytime Bank shall reasonably determine 
that (iJ dollar deposits of the relevant amount for 
the r.elevant intere13t period ate not available in the 
London interbank .eurodollar market (in the case. of 
LIBOR Segments) or in the New York certificate of 
deposit market (in the case of CD Rate Segments) .for 
tile purpose of funding the Fixed-Rate Segment .. in .. 
question, or (ii) circ!llllstances affecting that market 
make i.t impracticable for .Bank to ascertain the rate · 
or rates applicable to such Fixed-Rate Segments, then 
and in each such case; Bank.shall notify Borrower that 
such Fixed-Rate Segment is unavailable by 11: o.o ;...M. 
Cleveland time on the date the Formal Request relating 
to such ~ixed-Rate Segment is delivere.d t? .Bank 07,. if 
Bank. accepts a Formal Request after the. time specified 
in subse.ction 4 .9, no later than one ( l) hour after 
receipt by B.ank of such Formal Request. · Absent such . 
notification by Bank to Borrower,, the. Fixed-Rate 
Segment.requested in tile.Formal Requei;t·shall be 
deemed to. be. available f ot purposes !:If this 
Agreement. If Sorrow!iJr delivers a FormalRequest in 
accordance with subsection 4.9 .for a Revolving Credit 
Loan at a Fixed-Rate for disbursement on the same date 
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·, as delivery of such Formal R.t:!quest' and Bank notifies 
' Borrower purs\.u~nt to the provisions of this stibsection 
·- 4, 14 that the .Fixed-,Ratl'J is unavailable, (ii 
notwithstanding any•·othe,t pro:visions of this 
Agreement, Bo.rrowet may, within one (l) hour after•' 
receiving suilli-·n9tice from Bank, stibmit ~.· ne~, Formal 
Request f'br a Revol:v;ing Credit Loan a,t the-"'Ba'se Rate 
and Bank shall disperse funds in accor:dan~e with . .. 
stibsection 4.11 within two (2) hoprs 'af'fer .receipt of 
such new Formal Request. · 

,(b) If at any time Bank shall reasonably deterlJ!@ie 
·that it is,. or. that any governmental auth~ri ty J:fas , 

' asserted that it is, unlawful .for Bank to'dfund or lend 
at t:he LIBOR :Rate. or.the.CD Rate, then and in each 
such" case, Bank shall,,, by wr.itt~n notice;,to Borrower, 
suspen~ Borrow~E'S righ~., therea~~1ter to obtain further 
Revolving Credit. Loans at the LIBOR Rate or t;heCD 
Rate (whicheve.r is \.inava:it'.J:Cable as afotesaidj; which 
suspension shal.l remain f:lJ.. effect until such time as 
Bank shall give written notice to Borrower thatthe 
condition giving rise to the suspension no longer 
pr.avails, at which time Borrqwer' s right to elect 
µnder stibsection 4 •. s with regard to the Fixed""-Rate in 
q\iestion shall be automatically r.es.tored. Bank shall 11 · 
give such written ri'otice as soon as possible._ 

' 
Cc) If at an:Y time Bank shall reasonably determine 
that it is, or that any governmental authority has 
asserted, that it is, unlawful for Bank to .maintain a 
Fixed-,Rate $egment, then and in each \:!Such case, Bank 
shall, by written notice to. Borrower, I) convert the 
F:ixed-Rate Segment in question into a*d thereby add it ··~ 
to the Base Rate Portions. 

4 .15 (FIXED-RATE SE;GMENTS: ADDITIONAL COST~) ~1f, 

D 

1\ ---.~ 

(a) there shall be'-introduced or chang~d any treaty, 
statute, regulation or other lawr or there shall be. 
any change in the interpretation or admi'n'-lstration •-- ' 
thereof, or there shall be made any request from ariy 
centr.al bank or other lawful governmental, authority, 
which introduction, change or compliance shall (i) 
impose, mqdify o.r deem. applicable any reserve or 
special deposit: requirements against assets held bY or 
deposits in or loans by Bank or Ciil stibject Bank to 
any tax, duty, fee, deduction or withholding or {iii) 
change the basis . of taxation of pa:Ymentt?, due . from 
Borrower (otherwise t:hanby a change in taxation' of 
the net income of Bank') or ( iv) impose on Bank any 
penalty in respect of any Fixed-Rate Segments, and 

0 

,, 

Q 
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(b) any such event.· incre~ses the .original cost to 
Bank of making, funding or maint,aining any Fixed-Rate 
SegIQ~nt or reduces the. amount of principal or interest· 
recffived by Bank in respf~t oJ any Fixed:..Rate Segment, 

then, upon Bank• s demand, Borrower . shall pay to Bank f.r.om "" 
time to time such additionaL.amounts as will compensate · 
Bank. f 0r and indemnffy it against such. ~ncreased costs or/ " 
reduced amount .. Each dei:nand shall bE! accompanied by a 
certificate setting forth the aillounttobe paid.arid the 
computations used in determining thE! amount, which 
certificate shall be presumed to .be correct as to th~ 
matters set forth therein in'the absence of manifest 
error.. rn determining any s\lch amount, Bank shall u,$e 
reasonable calculation. methods, Bank shall \lse reasonable 
efforts to avoid or minimizE!, a$ the case may be, . 0 

Borrower's payment .of any additioil.al amount undE!r. this <> 
subsection or the. subjecting of ahy payment by Borrower. to 
any withholding tax. · Bank shall ()give Bori;oweir, as promptly 
as pre,cticable, ndti,ce of the existence of any event which 
requires any such p_ayment or withholding. WhenevE!r Baiik 
demands compensation pursu.11nt to this subsection 4 .. 15, 
BQr.t'oweJ· may (notwithstanding any contracy'I provision in 
silbsE!ction 4.13) prepay in full the principal of .and · 
accrued.interest on the Fixed~ate Segment in question, 

··provided that BorrowE!r shall ~(ave given Bank not less than 
one (1) Banking Day's prior notice (to be. either given or 
promptly confirmE!d in writing) .. of the date~" and amount of 
prepayment. ,, ·~~ 

o 1r~, c--·•\ 
'- - ..._.._;.-- ) 

4.16 (FUNDIN(3 INDEMI'JI'zy) In the event Bank shall incur any 

0 

loss, cost o_i;: expense (including, without liriiita'ti,.?:n.1 any 
loss of profit and any lgss, .cost or expense incuire~ by 
reason .of the 'li~idatiori or ,i:-eemployment ?f dt;iposits or g, 
other fun(ls acquired by Bank to fun(! or maintain any. . . ' ~~;J,, ' 
Fixed-Rate Segment or the re.lending or reinvesting of ~J!.Ch,::t, · 
dep9sit$ or amounts paid or prepaid to Bank) as a result of r.~ 

0 

~,-· 

(a) , any_ failur.e by Borroweir to borrow or otherwise 
comply with a Formal Request giv~n p.u,,~ .. suant to_ ... , 
subsection 4 .. 9, or · ~ ,,,. . 

(•lj') ari.y failure by Borrower t:::.-y:t1rE!pay ~Q aq~otdance 
w:Ji.th a no.tice given pursuant to.rsubsection 4,13, " 

(c) any conversion of a Fixed-Rate Segment pursuant 
to subsection .. 4 .14: (c) other than on the last day of 
the app1icable interest period1, or 

((l) any prepayment by Borroweir pursuant to subsection 
4.15 •. or 

(l ,._, .. -,-

:'1 !/ 
(, ,;; 

\I 

i!' 

ti~ 

" 

D 

0 0 



<> "\ 'G• 

0 ~ .· • ll a l\\o:" ~· 
~· ~ \_J'<{/ ' 

r : " ": ",~>' "'~y· aooal~:~ ::. th• ~~~t>,•( :i.. ;.., ...... 
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• Credij~~oaris pursmtil~ to sUb~~<i:t i,91:J.S' 9 ;' l .. or 9 • 2, "" 0 

~ ~· - ~ 0 

.J ''t. hen. u. port. Ban\v;<i
0

de·m· .a.n,d ..• Bor. t·o. w.· e .. r.1> ~P,a·l·· .l· pa. y t·o.· .· B.an. k.~.s~clfl 'Wamount as wilcl\\reimburse"Barik .f'or such loss", cos~o9) · 
0 

-exp~nse. , In makin;g0 s\fch a cJaim for' compensation•, ~tiank (l 
shal'.!, pz:oy-ide ');,o Bo:r;rOW!!r.,a, stat~merit <e:er:tified by its 

q, ChiefXfinancial Officer_ "Oi: 0 by another Of~icer designated 
·"• tiroll\ro<time '\\o time by!/6'sti'ch ch_!,~fofinancial officer sef:ting - ' 
~"" .-· ' fortl.1"'-~!l,~ amoun·. t o. ff~ .. uch. lo.· s. s~.~· .. -.·.:"cost . o.cr .. expense. . .. .· " ... · , ~ 8 "' ' /'\ ' IL - - - ·- .,.. " - . 

0 " -!? 5: <9¥E.MTING COVENAN2jS) Bori:ow~·r agr~es that, so. long"'-ilS any• (A 
Revolting Cf'ed:i>t Loari,s.,are .outstanding, and...-;ln the c~s~ pf the 
coverla,nts contained0 ·i•no\sUbsections ".5 .1, 0 s .'3~and s. s :0 .s_o_J!\'ong as·~ 
eithe'f the. Revolving Credit is in ce'.f.fecri; Sr an:YoRevo1y~\!gi C• - \\ 

credit ~Loans are outs,tanding, it will perfolm and bbs'er,~Ei? ai·l: '1 

·" 

of t_he following 'provisions: _ ";!ii· , ./"- · o :\ 
0 . 

"'tJ "'5 .18 (FINANCIAL ST,~.TEMENllS> 0"'Borz:'312,wer will0Qfurnish to Bank 
"' , " 'ii ,. \_.) ., , -n 0 ""~- . '·' 

(a.) ··. wi'thin sixty (60) da~ ,after th4~)Qen_d qf each of 
·t!}e first three' q1Xar1;er-;innucil perioas· 10£ each of 

(fl 

" 

"' 

a 

Borrower's fiscal years, , i~ - . r/" 
' (1(- '". ;,,, . .' I• 

0 

\, 

• 

0 

., 1' - -- ·D 
(i) Borr.ower""s unaudited consoli1dated balance \0 .,,, - '• 
sheets as af'.' the end bf that period arid itS' 

0 

f:Wiaudi.ted consolida'ted,.profit and loss and r,-
surp~us, ~tatemeiits·f)r 0 its c\lfi;en~ .fiscal year to 

"" the .. ,end of that perl!od, prepared 1n a.ccordance 
"/) with :rg~nerally /}Ccepted principles of acqounting, 

Jl except, as noted"tlter~in, and prepared on «fl. . . '/i .. 1-
corr\soli(iated_ basis -and certifie.~ by Borrower's ~ 
chief financ'1al. officer or by an'other of.ficer of 
Borr6wer designated from time -to ,-time by .such ' \:., 
chief "!inancia~, of~icer::;: and . ,. . . . . . "''l~ '' ,. 
C ii) a certificate executed b~\Borrower' s chfe~ 0 

0 

l•_··o-~ 
financial of~icer"'Or by anothe~~ offi.cer C?f o 0 0 

Bori:ower .designated by such chi\~£ finaricilal .. · 

' 0 

,, 
officeli,2.;§'tating thQ.~ to the best\of his._ knq~ledge 
an(i b,t;!l ief, ~o Defa;llt exists or. ,'.'.;;if 1;hat is not · 
thfi! case, .brief,;J.y describing sucb, J)efault and, 

\, .·· only in thl:! event there a.re Revo;tving <::redit 
~·· Loans outstanding, . stating Borrowe1;' s, intended 
,, -~. course of ac.ti'on in respect thereof,, 

o ,.. :·~c i-~~ '.'. a -:. o .. , 

@, 

c.9 ,, . 

(b) ~/i:thin ninety l\.,\90) days'' afier the .end ·Of eaph of 
Borrower·· s -.fiscal years~ ,') '" · .. " •.. = . 

<',ii I . ·~-'-'•:;"I !.\:- - , , - -

0 
·~·- 0o 

!J 
'\J 

\ " ,~, Q 
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:~.i) Borrower·" s consplidated financial statements : 
c'f9r that year ,"'prepar~d ·~n ~ccordance \lji°!=h ' · · 
}Jf>'.peraJly accepted principles of accounting, 
el;[gept as . noted therein, ·and prepared on a 

. co~;:;,!?lidated ba.sis 11:po<icertif';i.e§. by in~ependent 
0 pul:S~ic accountants ,.o.f recogn:Lzed standing to be 
sele!=teg "by Bo.rrower, and "', 

-~ - . .. 
( iil 1\a certificate executed bY': !i,eirrowef • s chief 
finanbial offi.cer .. or. by anothex:; .officer of"' 
Borro~erdel'!lignated by such chief financial 
office~, stating that.to the best of his 

· knowledge and belief, no Default .exists .or, if 
·.that i~ not the .casej briefly describing sl,lch 
l)efault\ and, onl)" in the event there. are .· 
Revolvi~g CJ:edit Loans .outstand~ng, statirfg 
Borrower.' s intended course pf action. in re$pept 
thereof .. \ ·· 

.11 Q 

(c) forthwitll, upon Bank's written request, such other 
inform,pon~:\_,~~in~1 about thec.f;nancial condition, · 

Jl
.. proper.ties and:;:operat.19ns of Borr_ower,. as Bank. may 

· .. · ~ ~~as(Ji~ably.re({µire 1:o·aetermine ~hat B.orrower has 
•i .~ compl:\ed with// its ·ollligations under this Agreement. 

.. \\ '\\., . ,,ii.\!. ' .. ' 
0

, 5.2 (TAXES) The Bptrower will pay in full, priqr in each . 

\>: -_, .(1 

__ :: 

t~~feof w9~J.d a~;t,~c~··:-~11 Ma'!=eria.1 tax~s, ~~sess111ents and · "" ,,. !=··a·····s·e.· .to ... t .... h·· .. e.· .. ·d.a .. t.·e···w· h·.e.' .. n.··.M.a.te.·r·i .. 'a..· 1. p .. e· na..ltie. s·.fo. r t .. h·e·' n·o .. n·.P. a.. ym.· e.11t.
0 ~

0

• .. · 

governmental charges"'a1ld levies for which "it. may be or 
'b become subjec'lef/and alJf lawful claims which, if unpaid{;~"'\. . •;,) 

might become a Mate~i/il lien or charge upon its property;~ 
provided, that .. the Bo~rower shall not be recrnired t6 .pay · · 

·· .any item. while'!'the ~at\te is contested in god~\ fai1:bf and by . 
, timelytnd a;pr~pri~~tK proc::edin~$. ,, . .· ..... · di 0 

' 5,3, (NOTICE} Bori;e'1er will cause its chief financial 
officer, 9r in l'f;l:,sa: absenc~0µiother officer designated by 

.... him, to. give BilJlk''prgmpt written .• notice. ~he~ever , 

·· l!:l\.,. (a) Borrower receives notice frqm any ~RISA Regulate>r 
that a material 'ERISA Default exists wh"ich·cduld have 
a Material' adverse effect on .Borrower's financial: 
condj/tion or operatioi-fs viewed on a consolidated basis, j -- ' ]\ 
(b;p1 the Internal Revenu~ S~rvice or ;;tnY oth~~/ 

'\__. .. , , fpder.al, s.tate or lo.· c:al tax .. ing au. thor.ity .. sh.al.l a.llege 
~ny. default by Borrower in the payment o( 1µ1y tax "' 

Mater'ial in amount or shall threaten or make ~y 
assessll)~nt in respect ·thereof, 

0 

,, " 
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(c) ... ·any litigation or. proceeding shall be brought 
against Borrower before ~nycourt or administrative 
agency which,. if 'successfu~, \,iould have a Material, 
adverse effect on Borrower's finanqial condition .or 
operations viewed on a cons.cilidated bailis, or 

(I lj 
., - . ·o:-_ \· . '"' 

(dl he reasonably believes that a Default 
'. -:. I, . - . 

occurred. · .. · " · . 0 

"--, 

has 

., 

5.4 (NE;T WOR'.l:'H) .Borrower will not at any €ime s.uffer or 
permit its. corlsolidated Net Worth to be.less·than one 
Hundred Eighty .Million Dollars, ($t'so •. 000,'000) . 

. ?t, ' . ''. 

5,5• (LEVERAGE!lif Borrower will no.t suffer .or permi.t the 
amount (calculated w~thout duplicatii;>n) of ( i). Bor,Bower 's 
Indebtedness ( deter~.1ned on a consol1date.d, basis), plus 

. (ii) all Indebtedness owed by any entity other .than 
Borrower or a '•Consolidated Subsidiary (and other than '' . . ... 
Indebtedne.ss owed to Borrower or a Consolidated . 
'Subsidiary)~ ·which. is gtiaranteed. by Borrower, plus 
(iii) all Indebtedness guaranteed by any cons.olidated 
Subsidiary (.except Indebtedness. owed by or to Borr.ewer• or 
another Consolidated, Subsidiary), plus (iv) ten perce?lt 
(10%) of the excei:;s, if any, of the .aggregate amount Q.f the 
Operating Lease rentals paid .by Borrower during its most 
recent Jiscal. year over an amo~t equal to two percent, (2%,) 
of Borr·ower 's net sales and ·other revenues for that fiscal .. 
year, to exceed at any time an amount e~a.l to Borr.ewer's 
Consolidated N,!'!t Worth •.. Notwithsbmding"the ~oregoi?lg, .for 
purposes of this .subs.ection 5. 5, .the .obligations of · · 

, Borrower ,or any. Consolidated Sul?,sidiary under the 0p1:1rating 
.Agreements shall not be coni:;ider!'ld a guarantee . of ·· 
~ndebtedness. · · 

5.6 (WORKING CAPITAL) Borrower will not at aJiy time 
suffer, o~ permit the amount of its consolidated current 
assets plus one-half . ( 1/2•) of its LIFO reserves . less its 
consolidated current liabilities, tobe less than ·· . 
Eighty-Five Million .])ollars ($85,000,000), nor at any"' time • · 
permit or; suffer the ratio of its c9nS'olidated current 
assets plus one-half (1/2) of its LIFO re.serves to its ' 
consolidated current liabilities .to be less th.an 1. 2 r 

,5~ (BULK TRANSFERS AND MERG,ERS) sor,rower will not 
liquiciate and dissolve, mer.ge' or consolidate with any other , 
business entity or:Jsell,lease or otherwise transfer all or 

0 substantially all .. of. its fix~d assets·~ . or sell; lease or 
otherwise transfer all or. substantially all of its 
inventory other than in the ordinary c9urseo'f its 
business, except that .if ?10 Default sh.all t.hen exist or 
would thereupon occur, " 

(J 

/o'1 
,_j 

0 
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(a) E!or:ro~e.r may me~ge with any other business enti,tY, 
prov:iP.ed that ,Borrower is the surviving- coiporat;ion, o 
and · •o 

0 

(b) Borrower .may merge. or c.onsolid,ate with any ot~et 
busines'S entity or sell, lease or. otherwise 'transfei:-.. 

•' 

.. ·all or sUbstantially .all. its fixed assets\a.nd . · .. -: 
inventory in .a trapsac:tion in whiph (i) at 'least. f:ift'y 

o percent (Sp.%) of the e'quitf securities and vot.ing ,. 
po"'!:r of 1=he surv~ving cc;irporation c;ir 1=he ~usinessl .... ·. 
en .. ti·t·•. y .. wh1ch .. acqu ... i. r ... es, d.1.rect.ly .o .. r ... 1nd. i. res,.·tly.' all···.~r sUbstantially all of Borrower's fixed assits .. and ·.. ~ 
inventory are held immediately after such transactiont 
d:irectly or indirectly, by persons who were . . \ 
shareholders .of Borrower immediately prior t6 such · · 
transaction and (ii) the surviving corporation o:r the 
business. entity., To1hich acquires all or substant,'i!ally o 

,,all of !Jorrower'• s fixed ass~ts. and. inventor¥;;(ss1;1111~s 
(by an instrument legally binding upon sucl~ surviving 

, corppi;at'ion or business entity, accompanied by such 
legal opinions with.respect thereto as Bank may o. 
reasonably request>. the due a.n!i punctual payment of 
all amounts payable by Borrower ''under this Agreement, 
and the due

0 
and pjmctual performance and observance· .of 

all the terms, covenants, agreements and c.onditions of 
:thi.s Agreemep.t to .be performed or observed by Borrower 
to the same extent as. if sU:ch su:rviving•c;orporatiofi or 
business entity, as t!he case may be, hiiO. been the 
original issuer ,of the Revolving Credit Not~\. 

,.., . 0 ,·1,· 

5.8 JERlSA) If Borrower. shall at atl.Y time receive a 
notiqeor notipes ft&im.any ERISA R.egu1ato:rth~t an ERISA 
Defa\ll.t or ERISA Defaults exis,;t w~ich, individually or in 
the ·aggregate., .co\lld have .. a Material' adverse effec.t on 
Borrower's financial condi ti,9n or operations viewed on a 
consolidated basis, or if the, financial statements of the 
Borrower delivered. pursuant to subsection 5.l(b) hereof · 
note that such an

0
ERISA DefalfJtexists,·Borrower .shall 

0 

? l\ 

(al thereafte~~ so long as the ERISADefault has not 
been corrected, treat as a current liatdlity for J 
P\lrposes of this' Agreement (if not C)therwise •so . . ·· ' 
treated) all liability of· Borrower that would .arise to 

0 the .ERISA Regulator lior to \~he .·Employee Benefit Plan in 
question, as the case may be, -'by reason of the . ·· 

· termination of the .. Employee Benefit 'Plan in question 
if such Pla~were·then terminated, and . 
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.(b) withih forty\!\five (45) days of tl}e receipt 9£ th'e 
initial such ·notice, furnish to Bank a· cur,rent 

" consolidated balance. sheet of Borrower with th,e ~ount 
of the current liability referred 

1
to above certified · 

by 11n. independent actµ11ry of fiecoghized .standing , 
s.s1ected by Borrower• ., " .. · · 

0 
=· _ . _ ",' o r _ __ >:: 

5 .. 9. '(LIENS) Borrower shall not'.I create., ass\illle or suffer to 
.exist. any Lien upon. 0a:ny ~f. its property or assets, whether 
not.> owned .or llereafter acquired, unless.Bdrrower'shall make 
or caus.e to be made pro'l!jision whereby"the R~volving Credit .· 
Loans outstanding hereunder will be secured by such Lien 
equally and ratably with all either debt thereby .sec.u.red as 

·long as ,such·othe;r debt shall be so secured, provided,. that 
thi.s, stibsecti.on shall. r.~~lJ apply to : . · · · 

' ' Q @ 

0 

(a) any lien. for a tax, assessment or go~erntnent· 
charge qr le,;.y which is. not l\Jater,ial, , 

\0 ' 

q» any lien securing oniy workmen's compensation, 
unempJoyment insurance or similar obligations, 

·o 

"(c) .. any· mechanic. 's, carri'~r .. • i;; "landlord' f!,or si111ilar 
common law. or st.atutory lien incurr.ed in the n0rmal '\' 
course of businesi;;' ' 

a· o 

(d) zoµ'ing qr !ieeci. ;rest;rictions, pµblic ·ut;,i1ity 
ease111ents, minor title irregµlarities and similar 
matterr=;,having no adverse effect as a practical matter 
on t~ ownership or use of any of the property in !? 
question, r·"'~~ . ,, " 

, (e) any judgment lien .1>0 (o;g ·as (i) the aggreg~e 0 

unJ?aid principal amount of~a,ll:such judgn\ents does not 
exceed Five !l'lillicm Dollars "('f5r,ooo,ooo) at .. any one 
time outstanding and.(ii) the ilame.is"appealed in goodfi' 
faith and. execution 'thereof is s.tayed, 

\).;. 

(f1) any lien ·secur,ing or given in lieu of ~urety, .·' ,, · ' 
stay'. ,appeal, or performanc1:1 bond.s, or securing ,, 
performanqe of contracts cir bids (other than contracts· <' 

D for, the payment"of money bor;rowed), or deposits . 0 

reqll.fred 'by. law or qovernmental regµlations or by.oany 
,,, .court 'order, decree, ~udgment or rule or as ·ao, ·· ·.·. 

'condition to' the transaction of~businesslcir .. the · 
e~e;rcise

0

of,any right, privilege.oi:' lice11,se, 

(gf an; lien created by· the sale or other ·traniier of 
tax benefJts in accordance with the provisions,, .of 
parag;raph :L6.8(f)(.8) of the )nternal Revenue Code of 
:1954, ;as amended, '2J 

? (, -

" 

0 ,, 

., 

r; 
0 

'(; 
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(h) any mQ.rtgage, security interest or other lien 
securing only tne subject Indebtedness, ''' 

(d) any mo;tgage, security interest' or other lien 
which is cr¢atE;!d or assumed in .purchasing., 

o constructing 0 1: Jmpro;ving property or to which any 
propert:y is subject when purchased. provided that (i) 
the mortgage, security int~rest or .other lien is 
conf:i,ned to. the aforesaid property and . ( iiJ. the 
indebtedness secured thereby.does not exceed the total 
cost elf the purchase, construction or improvement, 

(j) any transfer of ·a. Ch!=!Ck or other medium Of 
Pi!yment for deposit .or collection, or any similar 
·transaction in tire normal course of business, 

(k) any financing statement perfecting a security .. 
interest that would be permissible under this 
subsection •. or a 

"" .~!. 
r-;.r _(';.- ._ - ' ' - - _· Q 

( 1) a~y mortgage, security interest or other li.en or 
leas~ that is not otherwise permitted by this .·.~ 
subsectipn 5 .. 9 SP long. as the "aggregate unpaid 
principal balance of all obligations s.ecured thereby 
does no.t excel:id 10% of Bo.r.rower '.s Consolida.ted Net · 
Worth. ,, 

0 

5.10 (CO~JU.lT COMPUTATIONS~ Concurrently with furnishing 
the financial s.tatements. delivered to Bank pur.suant to 
subsection 5 .1, Bo.rrower shall provi(le to Bank a 
certificate. setting forth computations showing comJ;il_iance 
or non-compliance, as the case may be, in respect of the 
covenants ,in subsections 5. 4, 5. 5 and 5. 6, which 
certificat:~ shall be Certified by an appropriate officer of 
Borrower. · 

5,11 (FILINGS) Borrower will furnish to Bank .pro!llptly when 
~ filed in final form a copy of each registration.statement; 

Form 10-K annual report, Form 10-Q quarterly report, Form· 
8...;.K cu.rrent report or similar 4ocument filed by Borrower 
with the Securities and Exchang!'! Commisl!IJ.on. 

. . .· . . ,, 
6. (OPENING CQVENANTS) . Prior. to or at the Closing, Bar.rower 
shall comply with each of the following: --== 

6 .1 (RESOLUTIONS) Borrower• s .secretary or assistant 
secretary shall certify to Bank a cppy of the resolutions 
dUly adopted by Borrower's l:loard of directors pr executive 
committee in respect of this Agreement and the n,ames, 
offices and true signatures of. the officers .authorized to 
sign this Agreement and the Revolving Credit Note. 

<J 

/O'J .. 

0 
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6, 2 (LEGAL OPINION) Bdrr.ower' s counsel sl:la.11 haye 
rendered to Bank a written.opinioninrespedt of ,~he 
l!latters set forth in subsections 7 .1, 7. 2 and 7. 41i, which 
opinion !!lay be subjec:t to 'such ~alifications and.\ · 
exceptions; ~f any, as !!lay be sa~is~l,ldtory to )3an~. · 

·· 7. {BORROWER\$ WARRANTIES) , Bor.rowe~ ''.represents ahd warrants 
as follows: ., " 

' 

. , 7 .1 (EXISTENCE) . Borrower ·has been duly incorporated in. 
· the State of Qhio, is valid:).y existing and in good standing 
under the laws of Ohio, has corporate power. an~ authority 

o to own," lease and operate .its property and c9n&uct its 
business and is duly qualified as a foreign.corporation to 
transact business. and is in·. good .standing in each of the. 

·jurisdictions wherein the failure so to qualify would have 
' a Material adverse effect.,.on it;s business, 'financial 

condition' .or on the t"esults of its operations vi·ewed on a 
'· consolidated .basis. ,, . 

\\ 

7.2 . (RIGHT TO ACT) .8 Borrolliier has requisite corporate power 
and authority to·enter.into this.Agreel!lentand to;: execute 
and de1i'{E!r the Revolving

0
Credit Note and Foi:l!lal Requests 

as contel!lplated by this Agreel!lent. No registration with or 
approval 6f 0 any governmental 'agency'of any kind ii; required 
for the dueex:ecution and de.livery or for tpe perforl!lance 
of this Agreel!lent or for the due execution and. delivery of 

'"the Revolving credit Note. Neitper the execution and 
delivery.of this Agreel!lent and the Revolving Credit Note by 
Borrower nor the nerforl!lance and. observance of their .. · 
respective provisions will cause Borrower to violate any 
existing provision of its art;icles of incorporation, code 
,of regulations or by-laws or.of any'applicablelaw or. to. 
violate or otherwise becOl!le in .l!laterial default under any•· 
other existing contract or other .obligat.ion binding .upon it 

· where such .default would have a Material adverse effect on · 
Borrower's 'business, financial condition'or the results of 
its operations viewed on a consolidated basis. This 
Agreement is, and·when.duly executed and delivered the 
ReYolving Credit Note will be, a val.id and binding . 
obligatJ,on o'f Borrower. ,, 
7.3 {REGULATIONS U ANDX) Neither the !!laking of an~ 
.Rey0lviJig <:;redi,t Loans nor the use of the proceeds thereof 
will violate, or be inconsistent with, the,provisions of. 
Regulations u or X of the Board of Goyernors of .the Federal 
Reserve System. Q 

7. 4 o•-(LITIGATION) No litigation. or proceeding i.s pending 
against Bdrrower before any c0urt or any adl!tinistratiye 
agency or arbitration panel which.in the opinion of the 
Borrower's officers wo\lld~ i.f successful, have a Material 

Ii 
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'adverse effect on the Borrower's business,ofinam::ial 
condition, or~ the results of its operations viewed on a. 
consolidated bas•is. · 

;;> ~ " 
,, - .- •'Q . 

7. 5. (FINANCIAL STATEMENTS} . Borrower's t:Onso.lidate(l 
financial statements as ofNoveinber,30, 1983, certified by 

0 coopers & Lybrandi and, Borrower's unaudited consolidated 
financ~al" statements as pf August 31,· 1984, 'heretofore .· 
furnisned to Bank, have ~.een prepared in accprdance w.ith 
'generally 1:1ccepted ,accounting. principles applied OI} .a 0 

I consistent b.a.SiS; except as Otherwise described. in the 
notes thereto, and fairly .preseµt, the J;lorrower ',s g, " 
c!'bnsolidated financial .condition as of"thed'tespective dates 
thet"eof (including a disclosure,,of,,material, contingent . 
liabilit:ies, if any) and the results of its con,solidated' 
operations for the .. f.iscal. year of 'period (as the. case may " 
be) t~en ended. _Since Aug'tlst 30, .. 19.84, there has been no 
Material adverse" change in 'Borrower's consolidated · 
financial, condition, .•. p:r;operties or .business.,,0 ' ' 

1; ' \'1 - -- - -- tf" - . - _· ,-. _., - ' - ' . - ' i - :i':' .. , '·' 
7. 6. (I..IENS) Borrower's assets are .free .,and clear of any 

, I,.iens~ other than.L'~ens permitted by subsection 5.9. 
11 

7 .7 (I>EF,AULTS) No Default, under thi,s ,Agreement . • J) 
exists. 

j; !' . 

IL .. (EVENTS OF I>EF}l.uL'l') ·· E1:1ch ,o'f the folfowip~ shall constitute 
aifc•Event of Default: 

17-

8 .1 (}iAYMENTS'/ If any Subject Indebtf,!dness, sllall not be 
pai¢1 in Jull promptly when the same bec;.omes. due"!lnd payaple 
and shall remain. lll}Paid ~or five. (5) consecµti~\i¥ Banking 
Days after Borrower ,,receives notice of such ~a:i!,~ur'e." ,,, 

. ~ ~ 
s .2 (WARRANTIEsr If any representation•, warra~ty or 
statement made by Borrower (or any .of its e<ffice,rs or · ' 
agents) in or pursuant to this. Agreement or,, any ~elated 
Writing, or any other writteri i,;nformati0n fui,;nis?ed by 
Borrower ti:> or for 1;:h,e. benefit of Bank, shall be\fa~se or ,, 
erroneous in any ·material respect ·as of the date 1,,made. 0 0 

0 [l \\ -~' 

8.~ . (CO~ANTS) If Borrower shall fail or Olllit to perform 
"and observ.e any of its<'covena.nts or other obl:·igat~ons .. 
(other than those referred to' in nubsection s .1 hereof) 
contained· in this, Agreement. or" any•• Related Writing and any 
such ·failure or. omission sha.11 not have been corrected 
within thir.ty (30) days after the giving of written notice 
to Borrower by Bank that the specified failure or omission 
is to. be remedied. " '() ' 
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8 .. 4,,., (CROSS-DEFAULT)·. If the .111at\lrity of any Ind~btedness 
n9w•-owing 'Ot hereafter incurred by Borrower shall. be ... 
accelerated pur.suant to any indenture, agreement or d'ther 

.· instrument which evidences or secures any such Indebtedne.s!> 
c:>r pursuant to whi.ch such. IndebtE!d.ness is issued or 
assumed; or if ·any such Indebtedness .sha.1.1 mature by lapse 
of ti,me and not by acceleration and shall not hav,e been 
paid in f\111 or renewed within thirty,'(30) calendar days 
thereaft47r; provided, that this subsection shall not apply 
to any 6\lch'' Indebtedness so long .as aI_ld to the extent that 
the aggregate unpaid principal. balance of. all such 
Indebte.dness .does not exceed One Million Dollars . " 
(f1,ooo,ooo>) at any c:>ne tim.e outstaI_lding and. is contested 

· in good faith and .by timely and. appfopriate' proceedings. · 
g 

8.5. (SUBSIDIARY'S SOLVENCY:) I(a J)esignated Subsidiat;y0 

shall (a) commence any ··Insolvency .Action of any kind or 
ad'llit. (by a~swer, defa\llt or otherwise) the material 

·allegations 'of, ot consent to .. any relief "requested in,,. any 
Insolvency Action of any kind conunenced. against it J;iY its 
credi tc:>rs or any thel'eof, or (b) .~suffer or permit to 
continue unstayed an.d :j,h e.ffect for thirty (30) cc:>nsec1,1tive 
days .any. judgment •. ~ decree. or. order for Ji ocourt of competent 
jurisi:1,ic:t;:ion wh~ch 'gra.pts; all ot. a. s\lbsta1Jt·ial <Part of the. 
reliE!f ri:lquested in any Insolvency Action of any kind 
conunenced agai'nst it l;!y i.ts c;1:1ditors cir any thereof or 
which appoints it as a c:Iebtor...:'in-possession·or appointi;; a 
re,ce iver.• trustee or. liquidator for it" or for all o.r cf 
s\lbstantia.l part c:>f its ·a.ssets and, in each such case, the 
i:;it31ationshall remain unremedied for three ('3) Bankinq 
Days. ·0 o ·: 

8.6 {BORROWER 1S SOLVENCY) If Borrower shalil 0 
(a) discontinue· operatic:>ns, Ol'. (b) comni'ence any Ini>olvency · 
Action of any ~Jnc:l or admit (by answer , default .. or v . \\ 

. oth~rwise>;( the ma~erial allegations C>f,. or consent ~<:> any 
relief r,li!quested in, any Insolvency A<;tion c:>f any kind . ··. · .. 
COllll!!enced:, against .. Borrower by its credi.tors oi: any thereof, ' 

0or0Ccl suffer 'or permit; to continue tinstayed and in effect 
for thirty (30) consecutive days any judgment, decree (Ir 
orde.r of a. court .of competent jurisdiction which grantso all 
(Jr a sub.stantial part. of the relief requested in aqy 
In$c:>lve1fcy 'Action of ,any kind conuriE!ncE!d,aga~.nst it by its 
ctedito::s c,or am- ~hereof. or ¥hich~appoi~ts i'.t .. '~1la . 
debtor-in-possess ion or appoints ca receiver, .trustee .or 
liquidator~for .it or for alJ or a s\l}?)3tantial part of its 
assets.; . o .. " , .. ' 

9. ' (ACCELERATION OF MATURITY:) 
~rovision,,o~ inference herein, 

Notwithstanding any contrary 
in any note or elsewhere, " 

0 
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9,1. (OPTIONAL .DEFAULTS) .if any Event Of I>efault referred 
to in subsectiqnsB •. l thrqugh Bi5, both inclusive, shall.~ 
occur and be continuing, Bank. shall have the right in its 

· discretion, by giving riot l~ss than two (2) Banking Day's 
prior written notice to Borrower, 

IJ."' 

(a) to terminate the Revolving Credit {if n0t already 
expired pursuant to subse.ction 3 .1 or r.educed to zero 
pursuant to subsec;tion 3. 2 or terminated purs.uant to 
this section 9), and aank shall"have no obligation 
thereafter to grant any Revol,ving credit Loan to 
Borrower I arid ·. . . . 

(b) . to accelerate the maturity .of all elf the 
Revolving. Credit Loans., and the. same sha11 thereupon 
be.come. and thereafter be immediately due and payable 
in full,. without any presentment or demand and without 
any further o.r other notice qf any kind, all of which 
are hereby waived by Bo.rrower; ,.and 

9 .•2 (AUTOMATIC I>EFAULTS) if any Event Of .Default,, refer.red 
to ~in subsection B. 6 shall occur, 

" (a) the R9vqlving Cr.edit .i:;hall. automatically and 
immeciiately terminate (if not already expired pursuant 
to subsection 3 .1 or ·.reduced tq zero. pursuant to 
subsection. /l. 2 ·.or terminated pursuant to this. section 
.9), and Banlfi) shall have no obligation thereafter to. 
grant any Revolving Credit Loan.'t;o Borrower, and 

(b). all of the Revolving Credit L0ans shall (if not 
already due ii.nd payable). thereupon becol!le ii.nd 
thereafter be immediately due and payable in full, 
without any .presentment or demand and without any 
further or other notice of any kind, all of which are 

''hereby waived by Bor.rower • 

io. (SET-OFF) If the Subject Indebtedness.shall have bec;ome 
due and payable by reason of an acceleration of maturity 

lt3 

pursuant to section 9, Bank shal.l have the right at any time to o 

se!t off against and to ,;appropriate .and .apply toward the payment 
of the"'.~ubj.ect .Indebte9Jiess then owing to it, w!lether or not'' 
the, same shall then have matured,. any and all deposit balances 
them owing by tha.t Bank to or for the credit or account qf 
Borrower, all without 11otice t6 or demand upon Borr6we.r1 all 
such notices and demands being hereby expressly waive.d. Bank 
shall give Borrower prompt notJce of any set-off and·· 
application, but; failure to give i:;i1ch 11otice shall 11ot affect · 
the va1idity of the set-off and. application . .. ~ 

\\ 
,~/' 
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ll •. ··(AMENDMENTS ANI> w~fVERs) . Bank
0
may from time to time grant 

·waivers and consent!;; in respect of this Agr~ement and Bank and . 
Borrower niay ft.om ti.me to time agree to .. amendnients .thereof,. but . 
no waiver,, consent or amendnient shall be .binding unless it is 
reduced to writing ari~ sicp1ed by ~hf! :t>arty aga~nst wJ;iom it is. 
sought to be enforced. Nithou.t limitJ,ng the generality of the 
foregoing, ·Borrower agrees.that no couri:;e of deaiing in respect 
of, nor any omission or delay in the exercise of, any right, 
power or privirege by Bank shall operate l\S.a waiverthereqf, 
~or shall .any single. or partial exercise ··thereof preclude any 
further or other exercise.thereof. Each holder of any 
Revolvlng Cr~dit Note at the time or thereafter out'standing 
shall be bound py any )~amendnient or consent ay.thorized by., this. 
section, whether or not that Note shall,have'been•marked to . 
ind~cate su<:'.h amendnient or cpns.ent •.. . · . 

12. {INTERPRETATION) . Each right, power or privilege ~~pacified ,,· 
. or .referred to in this. Agreement is in addition to Jlnd no.t in , · 
'limitation of any other rights, powers and ptiyileges that the 
Bank may otherwise have or acquire by operation of law, ,by . ·. ' 
.other contract or otherwi,se .... The provisions of this Agreement 
shall .bind and benefit Borrower and Bank and their respective 
suc:c:essors and assigns,' including eac:h subi:;equent hol.der ,. if 
any; of the Revolying Credit Note; but no person other •. than 
"orrower shall have or acquire any right.to obtain any . 
Revolving credit Loans. All.representations and warranties 

··made in or purs.µant to this Agreement i:;hall ·survive' the 
exec1:1tipn and de~ivery of this ]).g,i:ee~ent and of the Revolving 
Credit N()te· This Agreement shall be governed by and constrµed 
in .accordance with Ohio law. Thfi!severa1 captions to.different 
sections and to the respective . stibsections thereof are inserted 
for convenience only and .shall be ignored in .interpreting the 
provisions of this Agreement. The .invalidity or 
unenforcellbility of any provision of thii:; Agreement shall not 
affect the valiciity or enforceability of the other·provisions 
of this Agreement. · · 

13. (NOTICE) A notice to or" request of Borrowe.r shall be 
deemed to have been given or made hereunder when: a wrJting to· 
that effect, addressed to Borrower .(Attention: Borrower's 
chief financi.al officer), shall have been delivered to 
Borrower"s office at its address s.:it forth on the s:i'.gnature 
page of this Agreement or to .S\lC:h other address. as Borrower may 
hereafter furnish to Bank in writing for that purpose. No 

·)'_, 

··other method, of giving ac:tual notice .. to or. making a request of ".·· 
Borrower is hereby pre.c:luded. .~er~},J1t\tice required to be 
given to Bank putsuant to this ''Agreell)~P,t, shall be delivered to 
ac conunercial lending officer of Bank at its address set forth 
on the signature page (If( '\:his Agr'eement or at such other 
address as Bank may furnish to Borrower·for that·pUrpose . 

.o; 
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,, 
14, (DEFINITIONS) As. used in this Agreement and in the Related 
Writings and except where theocontext clearly !ndic;ates 
otherwise, ·· "' . 

~-

Ii) ('f 
,, c:_. 

. Bank means CENTRAL NATIONAL BANK OF CLEVELAND; 
0 IA)) 

0 Banking :Dav me<!.ns (at .in the case of iL-LJ:BOR 8e9!Jlent, a day 
on Jo1hichc:\)anks in ,,the London Interba11k, Market d,eal in _,;__ 
United States dollar deposits and o~"hicn"'commercial banlfs\ 
are generally open for domestic and""international.business 
in Cleveland, Ohio and in New York City· and. (b) in any 

.... ..other case, any day Other than a Saturday or a Sunday or a 
Jj4.\ 0~)lbl ic• holiday o~- _other day on. which- ba13,k~ng institutions 
'" 1n Cleveland, Oh1·0-, a??e authorized or ol'.rl1ga~ed. ;to ·close; 

Base .Rate ·has the meaning defined in sul:>section 4 .4,(a); 

,Base Rate Portion., means a spec\fic principal ampt,tnt of t.he 
Revolving Crec!it Loan .. or LOal).s in question if and~ to the , 

. ··.extent that, at th. e time i.n ·question, that. amount~pears . 
interest at the Base .Rate; )) 

,, -· -'-; ti .- - ._ 

-C? Basic Revolving .Credit mearis initially an at:rr,ount equal to 
fifty percent (50%) of the Revolving credit granted in. o 
secti~ll 3, ·w)lich amount may be adjusted from time to. time 

\, 

,, 

by Bof°'£&wer pursuant '1to Subsection 3 .3; \\,,. 

Bot.rower m€ans THE SCOTT & FETZER COMPANY; 
q 

CD Rate has tlfe ,meaning defined in Qubsect~2n 4. 4(c~; 

CD Rate. Segment means a specific principal amoun:t:cefbf the 
Revolving credit Loan or Lo;ans in question if ;md to. the 
extent that, · at the ~time "in q:t..testion, that amount bears 
interest at a 'cD Rat~ and is subj~ct to one specific 
election made in accl):rdancE!. Joli th subsection 4. 5; /' 

Closing means the time ;and place at which this~Agreement is·· 
executed and delivered; · , .. "\>. 

Commitment. Fees means the fees payable by=Bori:ower pursuant 
to subsection 3.4; 

~ r'] 
'°Consolidated Net Worth means the excess of the net book 
value of the assets of Borr.ewer <other than patents," 
unamortized"debt discount and expense •. good will and 

0 treasury stock) over all of its liabilities.(including, 
(.'iitho\lt limitation or duplication, subordinated 
indebtedness, if any•/£ liability and valuation reserves) 
detetm'ined on a consr.ilidated basis in accordance with 
generally accepted accounting princiP_~s; .. 
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Conso~idated Subsidi?rv mean~ eac!J Subsidiary the ~ccounts 
of whicb7were consolidated with tnose of Borrower in 
EloFro~f''p s !llOSt recent annual report·' to shareholders .. 

~· ,, 't/ . ., \J 
., Default tneans an, event, \.ondition or thing which · 

constitutes, or which ,;wi th~tl:_le lapse of any 'lippl icable 
grace per.iod C>r the giving ,of~J~;t'ice or both would 
.c.onsti tute, any Event of Default referred to. in section Ii 
and which has not been appropri~tely w.aived in writing in 
(!ccordance with this Agreement or corrected prior to 

,~'becoming an actual Event of Default; ., ··· 

Designated Sub~idiary me~.i::i.s anY Subsidiary or comflination 
of Subsidiaries having an !lggr?gate net wo?:th (computed for 
.each subs.idiary on. a: consoli.!iated basisJ-:-"J,hich .ic:S· in excess, 
of an amount equal to ten percent (10%)T.;::,f the .. Borrower's 
Consoll'dated Net' Worth; "' i1 

.. '',ff' If ... "I. 
0 ,,.,Dollars mejlns d~Vars in l·~wful currency of the United 

States of Amer ic'a; · . --~ . - . 

Employee. Benef•it Plan means a ';defined, benefit plan'' or 
_ "defined contribution p1!1n" (as ,r.espectively defined in 
· section 3 of .ER].'.SA) sponsored by Borrower; , 

ERISA means the Emplnyee Retirement Income8 security Act of 
1974 as amended from time td time; and. in the event .of any 
amen~ent affecting any section thereof referred to in this 
Agreement, that reference shall be a reference to that . 
sectionas amended,,~upp1em~nted, replaced or otherwise 
modified; ~ , / 

ERISA Default means (a) the .occurrence or existence of a 
o material acc\11!\ulated, funding. d,eficiency (as def'ined in 

section 302(a.)(2) of ERIS~) in re~pec:t of any Employee 
,Benefit Plan, or (b) the institution or existence (If any 
action~.fot:, the f6rceab 1le termina~ion of any such Plan; 

ERISA Regulator means. any governmental agency (such as.the 
Department1 of . Labor, the Internal Revenue Service. C\~d the 
.Pensionc .Benefit Guaranty Corporation) having any regulatory 
authority over any of the Employee Benefit Plans; 

•' ' Q 

0 - - - ' " Event of Default means one of the events or .conditions set 
forth in subsections 8.1 through 8.6,. both inclusive; 

Fixed-'Rate(s) has the meaning defined in subsection t.4; 

0 

t: 

1iJ I' 
Fixed-Rate Segment means a CDR Segment, a LIBOR Segment, 0 or 
an Offered. Rate Segment, as the case•may be; 

Formal Request has themeaning defined in subsection 4 .. 9; 

I) 
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~' Free Collected Balances mee1ns non-interest bearing demand 
or t~me ba;lances after deducting items deposited wh.ich are 

·in. the process of colleption and deducting balance.s 
constitutiµg compensa1Jion for activity in the aci::ount; or 
for 0th.er services. · 

0 u 

Indebtedness 'means any obligation which.at the time .in. 
question shall have been '~incurred. as borrowed money or 
(without . .dup1ication) as the deferred purchase price for 
property (provided, there shall be excluded for the 
purposes of this def:inition any obligation fo.r the deferred 
purcha'sE! pri,ce of property (i) which is payable within one 
hundred eighty (180) days of delivery, .or (ii) where the. 
obligee.of .such obligat;ion may only look to the property 
for payment and the obligor has rt8 personal liability 
thereon) or as a cctpitalized lease; · 

Insolvency Action means either (a). a pleadiµg of any.kind 
filed by a corporation to seek relief from its creditors, 
or filed by th.at corporation's creditors or any thereof to 
seek relief of any kind .. agah1st that 'corporation, in any 
court or .other tribunal. pursuant to any law (whether . 
federal, state .or other) relating generally to the.rights 

·of creditors or the relief of debtors or both, or (b) any 
other action of any kind commenced by that corporation or 
its creditors or any thereof, for the purpoi;e.of 
marshalling that C:orporation'i:; assets.anc1\liabilities .for 
t;he,benefitof itsqreditors; and "I,nsolvency.Act;ion" 
includes (without limitation) a petition i::ominencirig a case 
pursuant ·to any chapter of the. federal bankruptcy code, any 
application for the appointment of a receiver, tr.ustee, 
liquidator or custotiian for a corporation or any 
substantial part of its assets, and any assignment by a 
corporation for the general benefit of its creditQrs; 

LIBOR Rate has the meaning defined in' subsection 4.4(b); 

LIBOR Segment means a specific principal amount of the 
Revolving Credit Loan or Loans in question if and to the 
extent that, at the time i:n question, that amount bears 
interest at a. LIBOR Rate and is subject to one spei::ific 
election made in accordance with subsectiort"4.S; 

Lien means any mortgage., pledge, security interest, 
encumbrance, lien or charge of any kind (including ~my 
conditional sale or other title retention agreement and the 
filing of any financing statement: under tile Uniform 
Commercial Code of any .jurisdiction); .. 

Loan Account means the bookkeeping accoilnt in the name of 
.Borrower opened and maintained. by Bank for purposes of 
subsectioµ 4.l(b); · 

117 
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,, 
·Main Acdotint means Borrower's demand deposit account 

(No. ·0011-237800) at Bank; 
\\ ' :.!;:; 

Material means an amoU!lt which is in excess of ten percent 
(l.O%Yof Borrower '·s Consolidated Net Worth··as of the most 

·recent consolidated balance sheet.of Borrower theretofore 
furnished to. Ban~·: 

Offered Rate has the meaning defined in subsection 4.4(d).: 
. . 

Offe'red Rate Segment means a specific principal amount of 
the Revolving Cred.it Loan or Loans' in question" if and to 
the ext;.ent that, at the<time in question, that amount bears 
interes·t at an Offered Rate and is subject to one specific 
election lnade in ac.cordance with subsection 4. 5; lil • 

.. 
OperatingsAqreements means .collective!'ly the Kirby Operating 
Agreement ,dated as of June 30. 1.9.81 among Wo.rld Book"'" 
Chi.ldcraft International .. Inc. , World Bo.ok Finance, Inc.·" 
world Book0 Enterprises, fnc, (formerly world Bank .. 
Encyclopedia, Inc.), U11it.ed Ret·ail Finance·company and 

.Borrower andthe Operating Agreeme11t dated.as of Aµgust 31, 
1978 among world. Book-Childcraft International, Inc .. , •World 
Book Finance, Irie. , World Book Encyclopedia, Irie. and 
Borrower, as modified by an agreement;0 dated June 30, 1981. 

.. Operating Lease means any lease that is ,not required to be 
capitalized' by generally accepted accounting pr·inciples. 

l) ' - - - - -- " -- - - ' ' , Relt{ted Writing meani:; any notice, Revolving Credi.t Note, 
financial statement, audit report, Fot;mal Request or o.ther· 
writing. of any kind. which. is executed by Borrow.er or 
certified .,or signed by one or more of its officers, 
au~itors or counsel, ~·and is ,delivered to Bank purf:l~ant to 
this Agreement; '1.1 

Revolving credit means the conuriitment of Bank. to grant 
Borrower loans upon the terms, subject to the conditions 
and limitations .. and in accordance with the provh>ions. of 
thii:; Agreement;' " · B 

Revolving Credit Loan or Loans means a loan obtained by 
Borrower pursuant to this Agrreement; 

Revolving Credit Note means thegrid note executed and 
delivered by Borrower pursuant to subsection 4.1.bei11g in 
the f6.1:m and .;?ubstance::oof Exhibi.t A wit}\ the blanks 
apprt1priately completed; , ~ 
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Revolving .Credit Termination Date shall initially be 
D.ecember l, 1989, but shall be subject to extension. 
pursua,nt to subsection 3. 5 hereof to December l of., later 
years, in w)lich event it shall be su.ch l.atE)r da.te .. 

(~ 

Subject.':> Indebtedness means, collectively, ~1lcprinC:ipal•· of. ·. 
and interest on the Revolving Credit Loans; and al.&L .. accrued.•· 
Commitment Fees incurred by Borrower.,.purstiant to th~s 
Agreement; 

. ·~ ,,, .. ';; 

Subsidiary means a. corpciratio11,, thev'majoritY of "the 
outstanding capital. stock or voting power,· or ,,Poth, of 0 

, 

which is (or upon the exercise •8,f. all outstand}i;i,g warrants, 
options and other rights would b'eJ .owned at the time in 
question by Botr'Cfwer, or by another such corporation, .or by 
any\combination of .Bor.rower and ,such1 corporations; . 

'. - i) - - - ' - - ,. ,- ,,;_ ' ' - -·,., --

Supplementa·l Revolving Credit m.e'ans ·the am9unt of thE! .· 
Revol11i:r:ig, ,credit'· aftE!r reductio1;1, . if any, . pursuant. to .. 
subsection 3. 2, less the amount of the Basic Revolving . 
Credit·~ as' adjusted pu.rsuant to subsection, 3.:3; ·· 

0 'any accounting term used in tliis Agreement shall have the 
meaning ascribed thereto by generally accepted accounting 
principles as applied on a consolidated basis not inconsistent., 
except as'' sue~ ~neons i~tency may 1?e noted, with Borrower's 
present account;i.ng prO'cedures subJect, however, to suc)l 
modification! if any, as may be provided in the respective 
definitions. of defined terms contained in this section 1'4; the 
fciregoing definitions shall be applicable to' the respective 
plurals. of the foregoing defined terms .. 

15. (EXPENSES) Borrower ;lgrees to pay"pn demand all rea'sonable 
out-of-pocket expenses (including, without limitat:i':'on, . 
reasonable attorney fees), if any, of .B;lnk in connec.tion with .. 
the preservation and enforcement. of any of Bank's rights under 
this Agreement. ·. 0 

16. (BANK'S WARRANTIES) Bank represents (Ind warrants·· to 
Borrower that Bank .is E)ntering into this Agreement with the 
present intention of making and. holding Revolving Credit Loans 
and not fpr the purpose of distribution or resale, it being ,, 
understood, that.as to Borrower, Bank shall at all times retain 
full ,control over the disposition of it.s assets. Bank further 
represents and warrants that it is. familiar with the Securities 
Act of 1933, as amended, .. and the rul.es and. regulations 
thereunder and agrees not to dispose of the Revolving Credit 
Note in violation thereof. · · ' 

17. (EXECUTION). This Agreement may be executed in .one cir more 
counterparts, each of which counter.part shall be deemed to be 
an executed original for all. purposes but all such counterparts 
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t;.aken together shall constitute bUt ·one agreement, which 
c::igreement constitutes the entire agreement between ·the parties 
here~c:i with respect to the stibject matter hereof. 

n 
Address: , 

The .. Scott ii& Fetze; Company · 
28800 Clemens Road 
Westlake, Ohio 44145-1197 
Attn: Treasurera, . 

·Address:' 
·~ 9 

t; 

a 
Central Natlonal Bank . 

of Cleveland 
800 Supei::ior Avenue 
Cleveland, . Ohio 44114 
Attn: Regional Banking 

Division 

THE SCOT'.!.' &~FETZER COMPFINY 

\ ) 

CEN'rRAL N~TIONAL BANK OF 
CLEVELAND 
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REVOLVING NOTE 

0 ' ' ' 
U.S. $5,000,QOO 

EXHIBIT A 

0 

Decemb'er 19, 1984 
Cleveland., Ohio 

'\\ .. '' v 

·~ " 
~\ . ' FOR VALUE RECEIVED, the undersigned, THE SCOTT & FETZER COMPANY 

("Borrower"),. an .Ohio corpot~tion, promise.s to pay to the order 
of CENTRAL NATIONAL. BANK,OF (~LEVELAND ("Bank"),· at .Bank's main . 
office, Cleveland, Ohio, the \\lrincipal sum of FIVE MILLION u.s. 
DOLLARS (or, if less, the agg~tegate. unpaid principal i;;um •from 
time to time showri> on the reverse side) to,gether with interest, 

. as provided below. 

This Note is issued pursuant to an agreement (the "Cr.edit 
Agreement") made. as of D!'!Cember 19, 1.984 by and between o 
Borrower andBank. The Credit Agreement provides th.at, upon 
certain terms and conditions Borrower may obtain Revolving 
Credit Loans from Bank until the Revolving Credit; Termination 
Date. Each Revolving' Cre.dit Loan made "by Bank shall be entered ,, 
upo;i. the reverse s~de of this Note (or any allonge thereto). 

•The principal of all Revolving Credit Loans evidenced by this 
Note is payable at the close of business on the Revolving 
Credit Termination Date. 

0 

Each"Revolving Credit Loan bears int;erest at the Base ]fate or 
at a LIBOR Rate, a CD Rate or an Offered Rate (as elected fr.om 
time to time by Borrower), computed and payable. in accordance 
with the Credit Agreement and as indicated on the. reverse side 
of this Note (or any allonge thereto?. · 

Reference is made to the Credit.,Agreement for the definitions 
of certain terms used in this Note •. for provisions governing 
the acceleration .of the maturity and the rights of prepaY!l\ent 
and for. other provisions to which this N'ote is subject} 

This Note shall be construed in 
by Ohio law .. 

Address: 

,, 

r .1 

accordance.with and be governed 
fl 
·1 I,, 

THE SCOT.T $.• FETZER COMPANY 
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" AG~!ENT 

betwe~n 

'· "'· 'rffE SGOTT &·FETZER COMPANY 
0' .: . ' - . ., ~. ---· 

and 

CONTINENTAL Il.LINOIS NAT,IONAL BANK AND 
, TRUST COMPANY OF' CHICAGO 

Dat~d as of, 

De,cember, 19, 1984 

0 
I) 

0 

/ • .'J 

:::1 

00 

0 

0 

v 
" 

;, 

0 

,, 

" 

''*' 

"Ii " " 

c > 

0 

It-£ 
c 

1;.J 

~· 
~.,, 

,, 
a 

0 

" 
f'-
" 

~(j 

\:-?·- () 
' ·.:. 

"'' ~ 

c 

'D 

(t 

;;:r 

,, 



~·· • 

0 ,\' 

• 

" 

' 

II 
Ii 

Q 

0 

l. 

2. 

3. 

0 

/~ _, ::..__.,,.;>: 

TA:'3LE OF CONTENTS 
11 

" . 

0 

ctoss-Refer"ence-- ..•• ~- ..... ·, .• _ •••.. ·-·,•_ •.•.....•••••• 
c 

0 

• 0 

1.ntrodticti-on .,~-· •..•..... IJ ••••• -•.•• ::;'.· •.• .- ••• _ •••.• '"' •'::o;_~· •• - ~~ 
Cl --:';J if .\,\ 

l 

i 

R 1 ; c d" t . v . 
. 

evo v1n_9 r. e i -..•.•.• ~- _ ••.••••• •.-::;; • • -.~ .... . ]
1
-• •.••.•. • • -•. • • ,_. l 

3, . l "T ·' \\ " .,._. o ,. \I • . - . l " •. -' erm1! •• _ ••.• ·'~~ ii,·~~· .• • ·, •• _ ••. -••• • _11 .. ___ ••• _ ....... ". _.1tt,; ••.••• _ ,~ 

a 

3'"'2 . Re~u~j:ion cof "Re;)'o;ving Cre~i t: ...• : r: .... ·"• ,) . i 
·~·· 3·.3., ,,Ad1us. tment to. Ba. 1>1c Rav.olv1o;1g·credl.'t .•..•• 1 l 

~~ 3". 4 • ' '_< • -: ' \' ,, ~,,_:,. - ' tfa - ' - 'J\ !_\ 

Conun1.tment ~ees)~- • •• -••• _. _--·~ -~ :-' ••• ~- ._ ._ .•.. _._ •••••• _.:::.c.. 2 

4. 

0 

5. 

6. 

&.1 '.'5 Revolviilg ~creJij;t Termi?l~ti'b.2' Date ......•.. . V.. 3 
.- ·:- ___ ,_ '.· " ___ :~\-· _« .:;_,_.~?· ... " ~ __ ·: ___ ) ~_"--_Ii_· --- _._J' .:_ - \I«' 0 !l·.·~I 03<\-- It 

Revo lVi!J.:9;· __ Cr:.,d,.i,_:t1 Lg ans •. -.• •• --:!- ·,_ •. •::.•
1 

• -· •• •· ~i- '1-' ._::.,,.' •• ·- •. •, • ;; ~I " 
"'' l Revc:ilving Ct'egi€ :Wote/L()an Acco1µ1t .. , ..... ,:;; ,' cs b 3 · 
4· .,j2, 'Mil:tur i ty-.• -•. •-,--.·,:•:' ··s=· -. ~:\ .? •. • •r;:Ji • -.-•-"'• .•• -•.:.t.-. ~'- ~,\ •.•.• _ .. ,:_. ~; • .- _ •. -~ _.:.:. - O -4D ----· 
4-._3. Alnouii~s .. ~ ..... __ -"_· _._ ~-,,:' ._.,,.~,,, ... "• ~,,.• ~;-.· -._ ._ ~- .. ·• ~ .- ./'•:'_ .. -~ ·~!1 .• ~- •: .. •~ .... __ · :;:;:::-, . .-·· .4 
4 .. •.4 Interest Rate.·· D~t;ini tio~s .............. ,

1
, ·• ·, • ', •• ..• 11 ···· 4 

4-'!- 5 F-ixed-R~te._ :El~9-"t:-ions· .- . ti ~
1

·.- "--,~~ •• ~ •'.' :· -. ~--· _. -.'! ~· • ••. _. ~." ~ 5 -
4 . 6 Interest ·calcula.t.ion anci Payment. , . .c·. c· ••• '·'" 6 '· 
4 .. 7 Notice of Change in I,11tel:'est. , ... , .:. . . ... . . . . 8 
·4 __ B Inter_est .:_Pet-~ods_ •••• _.::-•• _:• • •L•-.· · ·--· .;,_ •• :- • -. •• _.- ~ •• ;··•: _., (\ 9 
4.9 Formal Request as a C:onditicin .. } .......... ,,i 1.0 
4. l.O No D.efau.l t as a Condi tlon ..... · ..•. ; "~· .. · .... -: 11 
4. 11 L96:~ Disburs.ement .................. , .. , . . . . . 11 
4 .. ·12 P1f!~yr;ients .•..... -... ·- ...•....•.. _. ·~. ~ -.•. , . . . . . . . . 11 
4. ~ ·-13 P.l.:_.':fpaym~nts .. _ .. -........... .e. _. -... ~- .. ,, .. ,, • ~,. . . . . i·'l: 
4 .14" Fixed-Rate Segments: Unavail<1bility .. , .•. . . . 1.2 
4 .15 Fixed-Rate Segments: Additional Costs ... , , . 13 
4--. 16 Fundi_ng Ind~mn_i ty. -·.- . -• ..... -.- ~ -~. ~ ... _ ..... ~ _ ... _,· . _. 14 

-.. - ·, p . 
- Oper·~~-1n9- Covenants! .. ~ ... .--•.•••.. -•....•.• _ .... -.• • .,.. 
~.-1': Financial Statement·s-...•.... -. .--.. ,.-. ..•.. .-.: .• -~ 
·s,. 2 Taxes_-.- .. • . \;.- ..• _ • _ .•... ··~- ..•. • .... • .. _ ..•.• _.: ...... .- -~ , . 
·5L .•• "3· N t' . . 0 l ce • .• • • • • I .-- • • i -" ~- ,,; i. • I ·,. • ·~·".- .- • ·• - • •. .• • 'I • • . • • ' • .- • • 

s ... 4 Net worth ...•...•..• ~- .•...•.. -..•• -.:· .•.. -.. · ..• 
5-.5 .·Leverage ••••.•. •-· •.•. -••• ;,· .•••• , •.• -,._,-.•• -.• . r: ••• •..•• 
5. 6 ·Working· Capital .. 0 

••••••••••• , •••••••••••••• 

5. 7 Bulk Transfers and. Mergers ..................•. , 
5-.B ERISA •••••••• ·-·_;. ~,,. -. ~'. ;'., ·-· ...• , •.••••••••• 

9 L
. . . .· .· 0 

5:.-•- - i_ens- .•••••••••••••••.•.•••••• -.•...••.•• ·-··· ••• 
- ,.<) ' ,:. ' 

5. l.O Covenant Computations ...•............. , ....• 
·1 · . . . fi . . s. ·1-1 :Fi -1n9s •.. ·--'.' .. • .......•. • ...... -. ·--~. ~ ~ _ •. _._. -. .-·-·- · ~ -,_ ... __ . ·--!, • .-

o 
'' .. . . . . ..· . 

op·en1n9_- Covenants,--.• ... ·• .- . ~ •..• ~- .- ..••.. _.11 ••• -._. _ •••. _• .••• 

6-~ l Reso·lutions ...• _ .•• .- .. .- _.-. .... ~ . ··-• .............. . 
,,~.. . . . . .. n 6. 2 Lega~ Opl._n:;.\on .•... • .. ,_ .. _., •.•••..••. _ •• _ ..•• •"!" • ~- -~ .- • 

-'.·, lt:__.,.) - ._, ; c:. 

t:;i (i) 
0 

c_, 
.-;; 

1: 

,, 1.5 
. 15 ·' 
16 
16 
17 
17 
17 
i7 
1.8 
19. 
.20 
20 

20 
20 
21 

·O 

0 

0 

t 0 ' 

(I 
' 

ll 

., 

("-
'~J 

0 



. ~Ci,_() ,, 
{) I n 

# .. c 

• 0 D 

0 

• 

• 

" • 

• 
'· • 

• () 

"' t 
• 

• 

" \;- 0 

j'; ., .. , 
7. Borrower·' s Warrant-les ...... .-........ -........ _ ..... _ .- .. 

7 ~-i Existeri.ce·-.- . . -. -~;;> •••••• .- •••• - ~ ..... -•• -••..••.• ,_. -... .- ~ 
1 .. 2· RR--ight

1
- -,--_tt--~-- 'Ac~0-.~ _• ~J~·-d· ··x-" ... , .. -_,. -~ .-- ... .- . i ._, •• _ -·-·C~ .. . 

7o 3 _ e_qu a ion~ - an .. _ .. •-. -.-- .... _.-ii:-. ii • ••.•. , •• _ •• _. ·•· ••• 0 7 .040 Li tiqa~·ion ..... ! ......... _ ~ _.-_ ... -.••• - • ~- •••• ,- ._ .• - ••• -~ ••• 

· 7_,_,5 Financi'.al State_m·ent·s· .. .. _ .. _. •-. -.. -•- ..... ~ ........ -.. . 
~ - - - ·- ' 4 

7 • 6: 0 _L-1 ens __ .·': ....• :. ~ . -~ .~ ~ .-. ~ ._, ...•.. .- ! ._ .• • --· • -•• _ ·.• • . • • • • • · 

7. 7 Def-au I t·s . . , ... ---~- .. .-, ....... -. ~ . .- ...... -..... _ ..... . 

8. 

- - 0 

" " " . . . \\ - f) . . . ' 
Events of .Def alll,t ...• , .............•...•..... , .. 
a •. l :Pa:yrn:ents:.:i ......... · .... -..... '• ...••• -_ . .--.•. _ ....•...• 
a· .-2 warrant·J.es . . •· . .-.......... ;. .· ... ~ ... .- {\ ... ·.- .... . 
8. 3 Covenants.;,. ..... • . • .............. ~- 1,,fl. ....... . 
'3.4 Cross-Default .................. ~'W ..•.•••.•.• 
8. 5 Subsidiary's Solvency .... • ............. •'• ... · 
a. 6 BOr.rower· 1.·5 So'lvency . ....... _ .... -~ . -...... _ ........ . 

9. Acceleration of Matuz;ity .................. _,,, ;' ..• 

10. 
c, 

lL 

12. 

13. 
1 

14~ 

9 .. 1- .Optional Def·a_ults_,. ....•.• ···-·--·-.· ..• .-.,,_ •...• ~ ...• 
9. 2 Automati.c Defaults .... ,' ...........••........ 
/' " /! Set-Of.f, ..•.. --· ........... ·! ........... • •.••• ! ••• ·~· •••• 

Am_endme_µts,_ \'and ~1aivers . .............. _•- ....... ~ .. _ -~ 
I') 
Interpretation ...................... • .•......... " . 

. -· ', .;;-; -, 

Not:..1ce. ·· .. -..... ·, .. _ ..... , . -.. · ·- · -. · .. ·· .. ~ · ,- -· • · -· · · · · · · -• L' 
• . \' l\ 

De£ini·tions. •- ................. .' ... _ • ....... , ..... •' 

15. Expenses .. _ .................... ·-·~.~ ... ··. i •••••• _ •• -

16.. Bank.' s 'War-ran·t-ies ... ... :1 ••••••• _ ••••••••••.••••••••• 

17. Execution ................. : ................ • .......... . 
;;. 

Signatures 0 

Exhibit A: Revolving Note \\ 

- . 

(ii) 
0 

0 

" 

-~\ 

0 

2.1 
2i 

0 21 
21 
21 
22 
22 
22 

n 22 
•J 22 

· .. 22 
22 
23 
23 
23 

23 
,.24 
24 

24 

25 

0
25 

• 2.5 
\) 

26 

30 

30. 

3.0 

>j_.-

I 

"'O .. 

I) 



• ~ 
); 

,_ 

\, c 

'• ,, D 
>-,1, 

,_f. 

• 

• ti 

• 

• 

• 

• 

• 
0 

" "' c 0 ,, {f 
0 11 '& 

\,:~ <() 0 

. "' c 
((, 

•.':!' 
0 

"'~.::: 0 () 

0 

~ ~ "' 
~Jb 
~ 

" ,(:;:,....,.-

0 
c 

. 1.1-~ .. • . . .. ~ 
Agreement made as~of Decemper 15, 1984, by and among THE S,COTT,,, 
& FETZER COMPANY ( "Botr.ower") and CONTINENTAL ILLINOIS NATIONAL 
BANK AND TRUST COMPANY OF CHICAGO°'( "Bank"): , o 

'. 0 . • .. . ·'' 
\'J ' - ·.' ' 0 ~ 

1. (CROSS-REFERENCE) certain. terms not otherwise defined 
herein are defined in section 14. 

? 

2_ .. C(;INTibDucTioN) ' Thi~i Agreement (a)- provides for a rev9lving 
er.edit to be available for borrowing and reborrowing pursuant 
to which Borrower may obtai~ lo~ans until th~ Revolving Credit 
Termination .Date, which loans shall, bear interest at one of the 
rates defined in subsection 4 . 4 ancf which, unless otherwise,, 
prepaid, shallpbe paid in full on the Revolving Credit · 
Termination Date, ~d (b) contains-. certain covenants and 
warranties made by Borrower and Bank to induce ea.ch other to 0 
enter into. this Agreement and cert.a.in other m.aterial provisJons . 

3 . (REVOLVING CREDI,T) 'Gank her£!by establishes a Reyo'l ving 
Credit,,in the amount of Ten Million Dollars ($10,C!O'b,ooo) which 
may be re.duced from time to time pursuant to subsection 3. 2. 

' 0 . • 
3 .1 (~) , The Revolving crec:lit shall S'ecome eff~ctive. as. 
of ~he qate of t1:1is Agre~ritent a1;ld sJ;tall remain,~~ ~ffect _ .f> 
unt.11 the Revolving Credit ~erm1nat1on Date,, sub3ect to any ' 
earlier reduction of the Revolving. Credit t'o zerC.~uursua'rit 
to subsection. 3. 2 or. any earlier termination of the'°'Re',,olv-
ing Credit pursuant to section 9·, ' ~ · 

//u , \) 
3. 2 (REDUCTION OF REVOLVING.,,CREDI-'l') Borrower _shall have 
the right at all times,to,permanently reduce j!ny or ali of 
the Revolving Credit in whol~··or ~n .part by giving .Bank not 
less than two (2) J:lanking'1pays' prie>r wri-~ten noticlj:l of the 
aggregate0 amount by which tq~evolving Credi't is to be 
reduced and.the effective. c:late thereof. Each such 
reduction shall aggregate One) Hundr.ed Thousand Dollars 
( $100, 0()0) or any multiple cf.hereof. _In such notice, 
Borrower sha.11 specify the amount, if any, by ...,h,ich each of 
the Basic Revolving Cr.edit and the Silpplemental 'Reyqlving 
Credit shall be reduced, provided .• that Bo.ri:ower !Jl~Y not ., 
reduce th~' Basic Revolving Credit to-an amount whi.zh_is 
less than fifty per;cent (50\) of the :~evo1ying Credit as so 
reduced . 

() 

3,3 (ADJUSTMENT TO BASIC.REVOLVING CREDIT). Subject to the 
provisions of subsection 3 .. 4{d), Borrower i;;hall .have the 
right at all time\'.l~ to (a) increase the_ amount~, of the Basic 
Revqlving Credit up to a. maximum amount equal''•t() the 
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Revolving"Credit then in effect or (b) decrease the Bas.ic:: 
Revolving Credit to a minimum amount $qual to '\the fifty 
percent (SO~) of·· the Revolving otedit then in e'f,feqt, by 
giving Bal}k not less than one (1) Banking p_ay's pri<of 

0 written notice ofothe. amount bff";which the B=a.sic Revolving 
Cr.edit is to b~ increased or. de"~reas~d,• as the case m~y be, 
and the effective. date ther.eq,f, J?Eovided, that each suchO . 
adjustment ~h0all,, aggregate One Million. Dollars ($:J,,ooo,009). 
or any multiple thereof. · ... '(·,. "; i\ 

0 ,, \; . 
3.4 .<COMMITMENT FEES) Bank shall.,rsci long as·the ,, " 
Re';'<>lving ~fedit rema,Jns in effeet, earn a'"~'b:nmitment~ f~fit"" 
which shaf be . • . ~, .. . . . o ·. ·. . . . . " ,.;/ '-;: 

0 

(a),/ based upon the f!'<:>'orag~, d~ily differenc.;,;6-l:letween 
tJ:ie 8:'!1ount of the Ba!fYc RE;,5olving Cred~t fr<;>m;~ime. tq 
t,ime in .effect. and the aggregate unpa1d principal 

0 ~)l,alance of the Revolving Credit Loan$ then outstanding ~ 
and, if such,: average\daily"difference is a positive ,, i;)<:_ ·b 

·, nw11ber, then=the sum~of (i,) 's,uch positive nuinber .. .. ·-
multiplied by the i;:a;te~{.__._J:hree-eighths of one per9ent · 

0 
Ci 

(3/8%) per annum. plus ~ir)~t~~amount of the . ·•·· a 
Supplemental Revolving Cred.itfr'om time to time in · 
effect multiplied by\jthe rate of .one-quar't;er of one . ,, 
p~rcent (l/4%) PE)r annum; . qr o 

c" I . 0 
(b) if the average Q,aily difference determined under 
c.la.use (a) to t~is $ubsect.j.,on 3. 4 i$ a neg,ative 
number. then bas·ed upon the ave.z::age daily difference" 
bet'l!leen tHe sum .of. the Basic:: and Supple1nental t.:'i 
Revolvirig credit;;s from time to time in effect cimd the 
aggregate unpaid principal balance of the Revolving 
credit Loans then 8utstanding compUj:ed at the rate of 
one quarter of i:>i:ie percent ( l/ 4 % > per.b annum_! and 0 
- f:" ,-' 'O llf., 

' ![; (c::> ·in each eve-nt computed on a 365..,.366 d~y basi~Jand 
calculated, 9n ac.tual .days elapsed, and paid by .t\ 
Bor'rower to Bank on N'ovember 30. :1984", and the ,.last " 
day of each February~ May, Augu.s

1
t and November 

thereafter and at.,,_ the Revel ving, .Cre,dit ;.grminatil;)n 
Dateb and -...l .. -i,,~J Q· . 

~· D (,d) in. addi;tion to thE! foregoin_g, each time Bctrowef c:·"' 
0 

incrE!ases the amount of the Basic Revolving Credit ·· · ') 
pursuant to subsect~on 3,3, Borrower shall payte> Bank 
a fee on the effective .date qf s11ch increa$e which 
shall t>e- based on the. amount,by whichcthe Basic 

"'"'''\., Revolving cred.i t has been increased m~ltiplied by the 
rate of one,,,·eigt~h of on~ percent ('1/8%) pe.r annum, 
and computed on a 365-366 day basis andC-calculated . . - ~} . 
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·for the lesser of .(i) six (6) months, (ii) the actuar 
number rof days elapsed from the most recelltli'pt"eceding 
dat;e oi,,-w~:i-'ph the_ Basic Revolving. Credit was1, at or 
above the llevel as so increased to,the effective date. 
of the incr~ase, or (iii) the actu~f'-;number of days 
elapsed since the date.of this Agreement. 

(\ ( •.· 0 

3 .s o (REvOLVING CREDI'!' TERMINA'l'ION DATE) The Revolving 
Credit::. Termination Date shilll cbe :December .1. "1989, except , 
that, ·in each year ,3lfter 1984, unless Ban1t pr.qvides written 
notice to Bor.ro1<1et on or. before Jime 1. of that year of its 
desire ~o terminate the Revolving Ctedit, such Revolving 
.Credit Termination .Date shall be automatically extended for 
one year.~ If Bank so notifies Borrow~r. the Revo'l,ving 

o credi.t shall term_inate on. the Revolvin!g Credit Termination 
Dat.e then in ceffect.' " ·· ·· 

'4. (REVOLVING CREDIT LOANS) Bank agrees that. Subject to the 
terms ~d conditions of this Agreement, so long as the 0)1 o 
Revolying Cr.edit remains in effect, it will grant Borroier: such 
Revolving Credit .cLoan or-.L.oans as Bo.rro.wer may from time to 
time" request up to the amOUnt .of the Bas.ic Revolving Credit . 
then in effect, and on the. fOl'lowing terms 'and conditions. 

" c~ ~ 

4.1 

;; 

(-FOLVING CREDIT NOTE/LOAN ACCOUNT) 9 

(a) To evidence the Revolving Credit Loans, Borrower 
shall exec;ute and deliver to Bank at the •Closing, a, 
Revolving Crec:Iit' Note in a face. amount eqtlal t.o the. 
'Revolving Credit, which not~ shall _be a grid note in 
the ,fqrm and· subsiJance of EXh~])it A with ~he 1::1.lanks 
appropriately filled. Whenever. Borrower obtains a 
itevolving Credit Loan or makes an election pursuant to 
subsection 4.5, Bank shall make an appropriate " 
endorsement on the reverse Side of the Revolving 
Credit Note (or any allonge thereto), but the failure 

0 

.:~ 

to mak_ e. su. ch endorseme.n.t. shall no.t relie .. ve. Bo,rrower of .·.~_-!J /. 
any. obligation to-· mak.e ·any payment .for. which Borrower ~· . 

. is otherwise obligated hereunder. · '· 0 

(b) ~~ fur£her evidence 0of the Revolving Credit ~-
Loa,ns, .• Bank sh·a11 open· and maintain a. Doan Account in 

o the name of Borrower. Whenever Borrower obtains a 
. Revolving Credit Loan, .such .Loan Account shall be 

·aebited and all payments on account of principal of 
stich Loan. shall be· credi.ted to such Loan Account by 

' appropriate. ent:;ri~s. In a,ddition, each time the Loan 
A.ccount is debited, a corresponding 1:Credit should

0
1::>e 

made to sorrq~er:'s Main Account and each time t::}le Loan 

(/ 

,-;, 

D 

I ' _, 



• 

• 
(1 : 

• 

• 

• 0 

• 

• 
·' 

• 

• 

;... 4 -

AccoUnt is credited, a corresponding debit should be 
made to ~()rr.ower 's. Main AccoUnt . The balanc:e from 
tillle to time debited on the Loan Account sh!lJ,l 
evidence the outstanding principal amoUnt of the 
Revolving' .Credit Iioans and payments of principal and 
interest 11 shall .be inade in reliance ther.eupon. · In the.· . 
absence of .manifest error, the Bank's recprds shall .be 
conclusive •avid~nce of the balance in the Loan 
Acc6unt. 1;\~:'t Borrower's request, Bank shall provide 
Borrower from time. to ti111e. a statement. reflec:ting the 
balance of the Loan. Acco\lnt .. 

4. 2 (MATURITY) The Revolving Credit ~ote shali be payableo 
in full at the close of business on th,~ Revolving~redit 
Termination Date. a ,, '\ 

" 
4.3 (AMOUNTS>. Each Revolving cred,it Loan shall be in the 
aggrega'te principal . amount of One H~dred Thousand Dollars 
($100,000) or any multiple thereof as, Borrower may request. 

~ 4.4 (INTEREST RATE DEFINITIONS) The interest rate 
app.licable to the principal balance of the Revolving Credit 
Loa.ns from time to time. outstanding bereUnder shall be one 
or more. of'the altunative rates. defin1:1d J:?el.ow: D 

.. : ,, 
{a) "Base Rate;;,, i;hall mean the fluctuating rate of o 
interes.t per year as in effect fr()m time to. time· whic:h 
from time to time is public:ly annoUnced by Bank· in 
Chicago, Illinois .• as being its base rate therea'.fter 
in ·.effect. Changes in the Base Rate shall become 
effective on the date set forth in each such 
anrtoUncement. · ',)o 
(b) "LIBOR 'Rate" shall mean ·that rate of interest per 
year equal to the sillli of: (i) three-eighths of one 
percent (3/8\J, plus (ii) the arithmetic mean (as 
reasonably determined by Bank) of the rates per year 
at which e~rodollar deposits are .off~red to Ban!t at 
10:00 A .• M. Cleveland time (or as i;oon thereafter as 
pract;cable) two (2) Banking Days prior to the first 
day ()f thE! intere.st period (selected by Borrow~r 
pursuant to su£i;~ption 4 .. 8) l:>Y prime banks. in the · 
London int!:!rbank ~arket for interest periods and 
amoUnt.s co11\paf;),ble'' t.o that selected by the )3orrQwer, 
with t:he rate1~in (ii) .in each case divide.d b)" 100% 
minus the reserve requirement for interest . accruing. 
during any month in whic:h Bank is reqliired to hold 
reserves for "Eui:ocurrency liabilities" under , . 
~egulation D of the Board of Governors of the Federal 
Reserve System (or any similar reserves under any· 
successor regulation• pr regul~:t;it)ns),. with sue~ 

" remainder E!xpressed a~ a decimaJP..figure, provided, 
" 

(•. 

d) 
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··. that any change in the LIBOR reserve percentage (if ,, 
and to the extent slilih change or proposed change was 
not known·. to Bank at the time the LIBOR segment of a 
Revolving. Credit .Loan was made) shall automatically 
,,and .. immediately change the LIBOR R.ate. 

(c) "CD Rate" 'shall inE!an that rate of interest pern. 
year equal to the sum of: .. (i) one-1},alf 'Of one perl?erit 
(1/2\), plus (ii) the aritlimetic .mean (as reasonably 
deteqninecl. by Bank) o; tne ra't;es per year at which 
dollar deposits are offered to Bank by certificate of lJ 
deposit ciealers of recognized national staI1dinfI at 
10: oo A.M. Cleveland time (or as sc,on thereafter as 
pr!lcticable) on the first day of the intere'.st. period 
~selected by.Borrower pursuant t<l e;ubsect~on 4,8) for 
interes.t periods and amounts comp!lrable t9 that 
selectE!d by the Borrower, with th,e1 rat.e in (ii) 
divided by ,one hundre.d percent (JOO\) minus any 
applicable reserve requirement on the da~~.the rate· is 
to take effect, ~.i,th such remainder expressed as a ·~fJ?· "" 
dec.imal figure. :pf:us (iii) tne then. daily"net annual ·• " ' 
assessment rate, if any, estimated by Bank to .be' 
payable by Bank to the Federar Deposit .InsurancE! 
corporation for insuring such a cE!rtificate of .. 
dE!posit. providE!d, that any .changE! .in the CD re'servE! 
percE!nta<JE! or in thE! CD.assE!sSmE!nt rate (if and to th,e 
E!XtE!nt such changE! or proposE!d changE! was not known to 
Bank at thE! timE! the. CD Rate SE!gmE!nt of thE! RE!volving, · 
CrE!dit Loan was madE!) shall automatically and 
immE!diatE!ly changE! thE! CD RatE!. 

(d) "OffE!rE!d RatE!(S l" shall mE!an that ratE! or thosE! 
rates of intE!rE!st ei;tablishE!d by Bank at .its sole . 
discrE!tion and off erE!d to BorrowE!r from timE! to t.imE! a.s a. f,~xed ratE! for such pE!r.iod as shall bE! ·· 
establishE!d by Bank and offE!red to BorrowE!r. 

'rhE! LIBOR Rate, the .CD RatE! and· any QffE!rE!d Ra.tE!. arE! 
. hE!rE!.inaftE!r refE!rrE!cl. to from timE! to timE! incl.ivicl.ually as a 

"FixE!cl.-Rate" and collectivE!ly as the "FixE!cl.~RatE!s." 

.4. 5 (FIXED-RATE' ELECTIONS) ThE! RE!volving CrE!dit .LoaI1i; 
shall bE!ar intE!rest at thE! BasE! RatE! E!XcE!pt if and to thE! 
E!XtE!nt that BorrowE!r may. from timE! to time duly .E!lE!ct .· . . 
instead to havE!any RE!volving CrE!dit Loans or .any portion 
thE!rE!of bE!ar intE!rest. at !l FixE!d-RatE!.. TherE! may bE! morE! 
than.QnE! such E!lE!ctionoutstanding at any onE! ti"1E!• but 
E!ach RE!Volving CrE!dit Loan or portion thE!rf:!of shall at any 
OnE! time bE!. govE!rnE!d by .only c>nE! such election. and. shall 
bE!ar interE!e;,t at only onE! such Fixed-RatE! and .$hall bE! in 
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the pi;incipal sum of One !ji.mdl;'ed Thousand Dollars 
($100,000) or a multipli:1 thereof • 

• 71 ' ., 

4.6 (INTERE$T b.i.CULATION ,AND PAYMENT) 
'' .- "> 11 

Qo 

,, 

,, 

I/ .· , ,, 

{a) (/BASE RATE PORTIONS) The principal of and overdue 
intei;/est on the Base Rate Portions Of the Revolving 
Creqit Loans made by Bart~ shall bear. interest and. be 
payable as follows: 

' .;; 

(i) Pripr to maturity on the Revolving credit 
Loan$ (whether by lapse of time.or by ' 
acceleration), interest shall accrue at a 

. fl'\lctuating rate (computed on th'e b.asis of. a 
calendar year and ac;;t:ual days elap~ed) equal to 

·· the Base Rate from day to day in effect. Each 
change in the Ba;se R<ite shall .in each cas.e 
automatically and immediately make a like change 
in the interest r.ate applicable under this 
subsection.4 .. 6(<1), · . 

0 ' ·• • . ·~ 

(ii) After m<aturity0 on the Revolving Credit 
Loans (whether by lapse .of time or by 
acceleration), .. interest shall accrue at a rate 
equal to what, from time to. time woulc:l have been 

'' the Base .Rate had the Revolving <;redit Loans not 
be.come mature plus a premium of ,two percent {2%) 
per,, annum. 

(iii) . Interest on the Base Rate Portions shall 
be payable in arrears on March l, June l, 
September l and December l of each year and at 
maturity. ' 

(b) (L!BOR SEmmrrS) ;rhe principal of il,nd overdue 
interest. on each LIBOR Segment of the Revolving Credit 
Lo<ins shall bear intei;est .. and be payable as follows: 

' ' ~ 

(i) Prior to maturity on the Revolving Credit 
Loans '(wh,ether by lapse of time or by 
acceleration), interest shall accrue at a rate 
(computed on the basis of a 360-day year and 
actual days ela,psed) equal to the LIBOR Rate . 
fixed for the applicable interest period selected 
.by Borrower in accordance with subsection 4. 8 . 

/.30 
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(ii) After maturity on the Revolving' Credit 
. Loans (whether by. lapse of time or by 
acceleration), interest shall a,ccrue at a rate 
equal to what.· from time to time would have. been 
the LIBOR Rate haa .the Revolving Cl'edit Loans not 
bec.ome mature plus a premium of two percent (2:1;) 
per. annum. 

(iii) Interes.t on each lolBOR Segment of ... the 
Revolving .Credit Loans shal,i •be. payable oft the 
last day of the interest period in ques1;ion and 
(in .the case .of any interest period having a 

''longer term than three ('3) months), .three (3) 
months after.the fir'st day of the applicable 
interest period and every three months thereafter 
and at maturity. 

,, 
(i::) (CD RATE SEGMENTS) The principal of and ov.erdue 
interest on each CD Rate Segment of the,Revolving /~ 
credit Loans shall bear interest .and be payable as. ·-· 
follows: 

(i) Prior to maturity on the Revolving Credit 
Loans (whether ~Y lapi>e of time .or' by 
a,cceleration), interest shall accrue at a rate 
(computed on .the basil? of a 360:-day year and 
actual days elapsed) equal to the CD Rate fixed 
for the applicable ~nterest period selected by 

c:, Borrower .in accordance. wi,th subsec,1;ion 4 .. 8. 

( i·i) After. maturity of the Revolving Credit 
Loans. (whether by lapse .of time or by;, ., 
acceleration), interest shall ''ac.crue at what from 
time to time would have been the CD Rate had the ' 
Revolving Credit Loans no1: .become mature ·plus a >) 
premium of two percent (2%) per annum. <• 

(iii) Interest on each CD Rate Segment of the · 
Revolving Credit Loans shall be payable on thE!, 
last day of the interest period in question•and 
(in the. case of any interest period lihay;ing a 
lqnger term than ninety (90) days) •r()n. the .•· 
ninetieth (901:h) day after the firs1: <iay-· of the 
interest period in question and every ninety (90) 
days 1:hereaf.ter and at maturity. 

(d) (OFFERED RATE SEGMENT.S) The principal of and 
overdue interest on each Offered Rate Segment.of ;the 
Revolving Credit Loans shall .bear interest .and be 
payable as follows: . ' 

Ii 
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( i) Prior to 111attirity.9n the Revel vin9 Credit 
Loans. (whether by lapse of time or by 
,!acceleration), interest shall. accrµe"at a. rate 
(computed on the basis ·•of a 360-day year anq 
actual days elapsed) equal to the Offered Rate 
fixed for the applicable interest period Of.feted 
by Bank and accepted IJY Borrower, · 

(ii) . J\ftfl!r maturity of the Revolving Credit 
Loans (whether by lapse of time or by"'. . 
acceleration), interest .shal'l accrue·· at a rate 
equal to what would have been the Of.fered Rat·e 
had the Revolving Cre.dit Loans not becomf!'mature 
plus a premiilm of two percent (2\) per ann)llll. 

(iii) I11terest on fl!ach Offered :R.ate.Se.gmetit of 
the Revolving Credit Loans shall be paya.ble on 
the last day of the interest period .for which 
Bank has· offered the Offered Rate .and (in the .. 
case of any interest. period for a longer term 
than· ninety (90) days) on the ninetie.th (90th) 
day after ·the first day of. the interest:. period in 
question and. ev.fl!ry ninety (90) days thereafter 
and at maturity. · 

4.7 (NOTICE OF CHANGE IN INTEREST) Whenever ,, 
(a) any portion of the Revolving Credit .Loans bears 
interest .at the Basfl! Rate and any change occurs in the 
~.ase Rate, or 

(b) Borrower elects to have interest 8n the Revolving 
Cr.edit Loans or any portion thereof accrue at a 
Fixed-Rate>, or '' '' " 

(c) any change in the interest applic~le to a 
Fixed'-Rate Segment of the~evolv~ng Credit Loans 
occurs by reason of a change inthe applicable rfl!serve 
percentage or .assessment .r.ate, 

(('1 Bank shall make the necessary computations .and give 
~ Borrower prompt notice thereof. In making interest 

payments, Borrower shall be entitled to rely upon the most 
recent such not.ice received by it; provided, that if any 
interest paymll!nt shall be made in the wrong amount by 
reason of Bank's failure to provide a timely notice for any 
reason or bY reason of c:.ny error in computa1;ion, any 

. underpayment of. interest shall be promptly paid by .Borrower 
and any overpayment sha~lbe promptly.,refunded to Borrower, (i 

in eith.er case without interest on the payment or refund. 

0 

" iJ 
,, 
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4 ... 8 '(INTEREST PERIODS) Each Fixed-,Rate Segment shall have 
applicable thereto an interest period to be used for the 
purpose of computing interest thereon and to be elected by 
Borrower in the. F.ormal Request therefor. 

0 
, ll ' () 

.:,! 

r, 

(a). The interest period fC>r. each LIBOR Segment shall 
commence on the date of borrowing . and have a term .•. to 
be duly elected l:>Y Bori;.ower, which ends one Jl) .month 
or two (2) or three. (3) or six J6l or twelve, (J2) 
months thereafter; provided,. that · · J[ '• 

(i) if the intere~t pe~iod otherwise w~uld end 
on a day that is<·not' ci, Banking Pay, it shall end 
instead on.the next. following Banking Day unless 
that day falls in·anoth.er caIEmdar .month, in 

cwhich latter case the iri~erest period shalh end 
instead on the next preceding Banking Day;" 

(ii) if the interest per :iod commences, on a. day 
for wh~ch there is no numeri.cal equivalent in the 
calendar month . in which the interest period is to 
end, .it shal'l enq .on the last Banki·ng Day ·Of that 
calendar.month, and 

(iii) no interest period shall end after the 
. Revolving Credit .Termination Date. 

(b) The interest period for each CD Rate segment 
shall commence on the date of borrowing and have a 
term, to b.e duly elec.ted by Borrower, whic~ ends 
thir;ty (30) or sixty (60) or ninety (90) or.one 
hundred eighty (180) or three hundred sixty.(360) days 
thereafter; provided, that 

(i) :if the inte.rest period ot.her1o1ise would end . 
on a day that is not a Banking Day, it shall end 
instead on the next follo1o1ing Banking Day, and 

(ii)' no interest period shall end after the 
Revolving Credit Termination,,Date. 

(c) The interest period for each .Offered .Rat·e segment 
shall commence on the date of borrowing and have the 
term established by Bank and offered to Borrower; 
provided that 

'."'.:' 

•) 

(i.) If the interest period would .otherlo!ise end 
on. a day that ~is not a Ba,0king Day, it shall end 
ins.tead on th.e next following Banking Day; and 
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(ii) No interest period shall end after the 
Revolving Credit Termination Date. 

1, (d) The principal balance of each Fixed-Rate Segment 
.shall, as. of the last day .of the interest perio'd · 
applicable thereto, be automatically converted into 
1md added to the Base Rate Portions unl,ess and to the " 
extent Borrower shall have ciuly elected, by a timely 
Formal Reque.st, to, include all or a .po_rtio~ of the 
same in a new Fix.ed~Rate Segment. 

(e) No acceleration of mat).lrity cif the Revolving !;) 

credit Loans sh.all, have any effect on the 1;erm,~o-f any 
interest period t.hen i.n effect f()r put'pcises o'.... · '-, 
.computing inter.est except to the extent expres's,.))( . 
provided otherwise by this Agreement; but in. the event(• 
of any .acceleration of maturity o.f the ,Revolving 
credi.t '.Loans, the outstanding .Fixed-Rate .Segment 
shall) at the end of the respective interest periods 
be automatically converted into and .added to the Base 
Rate Portions. · 

:;: _\.! ,.,/ 

4.9 (FORMAL REQUEST AS A CONDITION) Whenever(i"Borrower 
desires to borro.w' P\lrsuant to this Aqreement {fr to make an 
election pursuant to subsection 4 .. s, Borrower shall qive 
Bank a notice specifying the principal amount, date of · 
borrowing or effective d(lte of election, as the case m(ly 

{) 

be, applicable interest. per.iod, if any, and whether the 
Revolving Credit Lpan shall:bear i.n1;erest at the Base Rate, 
t.he LIBOR Rate., the. CD Rate or the Offered l~ate (a "Formal 
l~.equest") •. The Fo.r!llal Request shall pe irrevocable and, 
except as otherwise provided in subsection 4~14, shall be 
given to Ballk. not later than 10: oo A.M. Cleveland time 

(a) on t.he date of borrowing or the. 9ffective d(lte of 8 
the election (as the case may be) if the applicable 
interest rate is to. be the Base Rat.e, the CD .Rate or 
the Offered Rate, and 

(b) two (2) Banking Days prior to the date of 
borrowing or the effect.ive date cif the election (as 
the case may be). if the .applicable in'!=erest rate is to 
be the LIBOR Rate, 

which. Formal Request if not· originally given in ·writing· · 
shall be promptly confirmed in writing. .From time to time, 
the Borrciwer's Secretary or another officer desiqnated by 
h.im .• shall certify in wr.iting to the Ballk the names, 
offices and true signatul'es Clf the officers authorized to 
submit Formal ReqlleSts pursuant to this Agreement. The 
Bank shall not accept any Fcirmal Request unless it is 
submitted by one of the officer.s designated in the. most 
recent such certificate . 
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4 .10 (NO DEFAULT AS A 'coNDITION) Borrower shall not be . 
entitlE!d tc) obtain any Revolving CrE!dit Loan or to make any 

... election pursuant to subsecti.on 4. s if any•I>efault shall 
then exist: or will thereupon begin to exist. Bach .delivery : d 
of a. Formal Reques.t to' Baqk by Bor,rower sha,l l, of itself, ,, 
constitute a cqntinuing representation and warranty by 'o' 

Borrower to Bank, both at the time of delivery and " o 
immediately after giving ef.fect to the borrowing or 
ele.ction in question, t;hat no Default then exis:ts. :· 

j\ .-, - - ' - ' ' - - '' \') 
4 .11 .(LOAN DISBURSEMnlT) . Each ReV'olving Crec1.it Loan may ,be t? 
disbur.sed from .any office reasonably selected by ·Bank and .,. 
shall be. deposited to the credit of Borrower's Main"Account 
in Dollars and in immediately. available funds aiid,;:; except 
as, otherwise provided in subsection 4.14, shall be . 
depositednot"later than 12.:00 .noon Cleveland tim!!.On'the 
Banking Day specified· in: the applicable' .Formal Request.· 

4 .12 lPA™ENTS) All payments (including prepayments) ·of · 
any principal of or interest on the ~evolving:,Credit'Loans 
shall be made by Borrower without set,...of£ .orcountez:claim 
iq Dollars and in. immediately avail8bleu ~uqds a,nd shall. \) 
first be deposited0 in Borrower's Main Account .and theq paid 
to Bank at such loc:ati()n as BanJt shall reasonal:)ly specify. 
All payment:; of· Commi.tment Fees due and payable tQ Bank 
hereunder shall be made by Borrower in immediately 
available fun~s or the equivalent there1:1f (as r!!asonably 
calculated by Bank .in ac.cordance with it.s standard 
practices) in Free Collected.Jilal.anci;is. Any payment . 
received by Bank after ~2:00 ,90onClev-eland time ~hall be 
deemed to have. been made .an<i received on the next following 
Banking Day, . 'Whenever the stated mat;urity. of a payment 
shall be a day other than a.Banking ,Day.,, the payment (other 
than any refe.rred to in subs.ection 4. 8) shall .become due on 
the next succeeding Banking Day, and'.that extension Of time 
shall be incluC}ed in the. computation .C)f interest and •• 
.Commitment Fees. · ·· 

r~' 

4,13 (PREPAYMENTS)· B1:1rrower may fr0m time to time.prep<J,y 
the principal of any Revolving Credit Loan in wh0le 1:1r·in 
part, subject to the follow:i:ng .. terms and. conditions: 

', . ~ -\: 

(a) Borrower s.hall have no right .to .prepay any 
Fixed-Rate Segment: .. except on the lai;t day of any 
interest pE!riod !lpplicable thereto .unless, at.the time 
of. suc:h pr.epayment, B0rrOwer pays tc;> Ba?ik .an 
additi.onal amount suff.ici.ent to re.irill:lllrse Ba?ik for any 
loss,·cost: or expense incurred by Banlt. as a result of 
such ptepaymen:t (including, without limitation1 any 
loss. of profit and any. loss,. cost or expense inc.urred 
by reason of the liquidation or reemplo}'ment. of 
deposits or other ·funds acquired. by Ba?ik to.fund or 
maintain such Fixed-Rate Segment or the relending or 
reinvesting of such deposit:; o't amounts). 
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'' lb')·, In. the,, case ·ot: a~Fi:ed~Ra~~Jegmer!.t•. Borrow~~ 
shall give Bank two (2) Banking Day's prior notice of 
the pr~payment, which. notice shall be either glveno:t 
promptly confirmedin.'fritingand, shall be irrevocable. 

,-, " ' .~· ' ' i: ', " 

(c) Each prepayment (ot;her than any prepayment of the. 
entire principal b~lance) of the' Base. Rate Portipn of 

,a' Revolving Credit Loan shall be ,in the ag_gregate " 
... principal amount of One Hundred 'l'housandA'DtJllars 
· ($100,000') or any.mul~iple thereof, and ea,ch.. . "O 

" prepayment of a F1xed.,.Ra.te •Segment shall prepay the 
-entire· .principal balance thereof, ·· " 

' . - '•, . 

' (d) ·· No prepaymerit of any Revolving Credit Loan made 
before the Revolvi~g cred,it Ter,mination .Date shall of 
i,tself reduce any Revolving Credit. , 

,, 
(e) C9ncurrently with any prepayment of al.l ,or any 
part otJ the Revolving Credit Loans, Borrower shall. · 
prepay all accrued .but unpaid interest on the amount 
prepaid ... 

" 
(fl' Except as otherwis.e provided in this subsection 
4 .13,. no prepayment shall .be subject to any penalt:y or 
premium . 

4.14 (FIXED-RATE SEGMENTS: UNAVAILABILITY) 
0 . 

(a) If at: any tinie Elank shall reasonably determine 
that ( i) dollar deposits of t.,!ie relevant; amount: for 
the relevant .. interest period are not available .. in the 
London interb.ank eurodollar .market (in the case of 

.LIEOR Segments) or in the New York certificate of 

j clepo.sit marke. t .. (.in th.e c. ase of CD R..at. e .. s.egme .. nt.$) for 
!'the purpose of funding the Fixed'-Rate segment;in 

'.' questi.on,. or (iiJ circumstances affecting thlr;C market 
make. it impracticable for Elal}k to asq~rtain. the rate 
or .. rates applicable to such Fixed-Rate\Segments, then 
and in each such. case, Bank shall notifly Borrower. that 
such Fixed-Rate Segment is unavai1able":by 11:00 A.M. 
Cleveland time oh the date the. Formal Request relat·ing . 
to such Fixed-Rate Segment is !ielivered to Bank or, if 
Bank accepts a Formal Request after the time specified 
in subsection 4. 9, no later than one. (1) .hour after· 
receipt by Bank of such Formal Request. Absent such 
noti.fication by Bank to Borrower, the Fixed,..Rate 
segment requested.in the .Formal Request shall be 
deerried to be available for purposes.of this 
Agreement. .If Borrower delivers a 'Formal Request in \io. 
accordance with subsection 4.9 for a Revolving Credit 
Loan'at a Fixed-R<!-te for disbursement on the same date 

0 
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""' 
as delivery of 'i;uch Formal Request and,Bank notifies 
Sorrower pursuant to tile provisions of thii; subsection 
4 .1.4 tha.t the Fixed-Rat.e is .unavailable, . " 
no~~ithstanding any other provisions ()f this 
Agreement, Bor.rower .may, within one (1) hour0 after . 

.- ' • .. ' ' ' ' ' • '' -~ ' - 0 ' - ' - ' - -· ,_, • ' ' ' - ' ' 

receiving such notic:e .fro.m. Bau,K, sUbmit .. a. new F.orinal 
Request for a Revolving O,i;edit Loan at the Base· Rate 
and Bank shall disperse funds 'in accordance with 
sUbsection 4.11 within two (2) hours after receipt of 
suc.h new Formal Re~e13t. ' 

(b) If at any time Bankz:shall reasonably determine 
that it "is, or that any '·governmental authority has 
asserted that it is, unlawful for Bank to f.und or lend 
at the LIBOR Rate or the CD Rate, then and in each 
such case, Bank.''snall,.by written notice to Bo:rrower, 
suspend Borrower's right. theteafte:r to obtain further 
Revolving credit Loans at the0LIBOR Rate or the rai , 
Rate (whichever is unavailable as aforesaid), which 
suspension shall remain in effect until such time as 
Bank shall give.written notice to Borrower that the 
condition giving rise to the. suspension no longer 
prevails,. at which time Bot'rower' s right to .elect , 
unde.r sUbsec:tion 4 .. 5 with regard to the Fixed-R.atff in 
questi.on shall be automatically restoi:t;!d. Bank shall 
give s.uch written notice as soon as possible" 

(c) If at any time Bank shall reasonably determine 
that it is, c>r that any governmental authority:. has 
asserted t;hat it is, 'urtlawful for Bank to maintain a' 
Fixed-Rate Segment, then and in each such case, Bank 
13hall, by written ncitice to.Borrower, convert the 
Fixed-Rate Segment in question into and thereby add it 
to the Base Rate Portions. · 

.4.15 (FIXED-RATE SEGMENTS: AI]DI'l'IONAL COSTS) If, 

(a) the.re shall .be irltrl()duced or changed any treaty, 
statute, regulation or other law, or there shall be 
any change in the interpretation or administr.ation 
thereof, or there shall be made any request fro111any 

. central bank or other' .lawful governmental authority, 
which introduction, change or compliance shall (i) 
impose, modify.or deem applicable any reservE! or 
special deposit requirement;s against assets held by or. 
deposits in or loans by Bank o.r (ii) sUbject Bank to 
any t;ax, d11ty, fee, deduct;ion or withholding or (iii) 
change t:hE!basis of taxation of payment:s due from 
Borrower (otherwise than by a change in taxation of 
the net income of Bank) or (iV) impose on Bank any 
penalty iI'l respept; of any Fixed•·Rate Segments, and 

·u 
·' 

)) 

.0 

., 

0 
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(b) any ~uch'event increases ~he original cost to 
Ba!;lk of making·~ funding or !llaintaining any Fixed-Rate 

" SE!gment qr .reduces the· am0unt of principal or interest 
received by Bank .in respect Of any r!'J.xed-Rate S~gment, 

then, upon Bal'lk'~ demand, Borro!!'ershall pay tb Bank from 
time to time i;ufh additional amounts as will. compensate 
B.ank for and" inriemnify it against such increa~sed costs qr 
reduced amount.. '' Each demand shall be"· accomplinied by a 
certificaj:e setting forth the amoWJ.t to. be· ffaid and the 

~ computation'.'.s used in detE!rmirfing the amount; which · 
''certificat~) .shall be preSU111ed to be cQrrect .as"tQ the 
matters set forth therein in the abser1ce. of mi!J\ifes£ 
error. . In determining any .. such ar,nount, Bank shall use 
reasonable calculation methods. ·Bank shall use reasonable 
effort$ to avoi9 or minimize," as the case may be, 
Borrower's payment -of_any additional amount under this 
subsection .or the"•sub.jecting of any payment by Bo.rrower . tQ 
any withholding tax. Bank shall give J!lorrower, as promptly 
as practicable, notice of the existence of- any event 1o1hich 
requires any;such payment.or withholding .. Whenever Bank 
demands compensation pursuant to this subsection 4.15, 
Borrower may (notwithstanding an.y contrary provision in 
subsection 4 .13) pr.epay in full the principa.::t of and 
accrued interest on 'the Fix;ed,.,Rate Segment fn question, 
provided.that BorrQwer shall_have given BankJ:.lpt less than 
one fl l Banking Day's prior notice (to 'be ei tl'ier .given or 
promptly confirmed in writing) of the date and amount of. 
prepayment. "" ,-,. f? 

4 .16 (FUNDINC> INDEMNITY) In "the event Bai:i.k shall incur any " 
losi;, cost or expense (includiil.~J •. withQut · limitation, any ·.· 
loss of profit and any loss, cosit or expense inc,urred by 
reason of the liquidation or- reemployrt\erit of. deposits qr <· 

other funds acquired by Bank to fund or mairttai~ any .. 
Fixed:-Rate Segment or the re lending or" reit1vesting -of such •o 
deposits or. amounts pai'ii .OJ:: prepaid• to Bank) as a result of """' 

"' (a) any. tjailure by Borrower to borrow o.r otherwise 
comply with a Formal Request given pursuant to 
sW:isection 4.9, or 

(\ 

(b) any failure by Borrower to prepay in accordance 
with a notice given pursuant to subsection. 4.13, 

( c) ~··conversion of a Fixed-Rate. Segment 'pursuant 
to subsecti.on 4.l4(c) other than on th.e last. day~f 
the applicable int~rest period, or . ~ 

D 

(d). any prepayment by Borr6wer pursuant to subsec.tion 0c 
4. 15.; or ~-. 

., < ~\ 

f) 

--~ 

"' 
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(e) . any acl:eleration of 
cred.i t Lo ens pUr~}>;ant to 

_;,- 0 

the maturity 'of the Revolving 
sUbsections.9.l or' 9.2, · ,, 

then upon Bank's.' demand., Borrower shall pay to Bank such 
amount as will reimburse Bank for such loss, cost or 
expen.se. Iii rilakJng $u!,=h a claim for. compensation, Bank 
shall provide to Borro1of,er a statement certified by its 
chief financi~l officer or by another officer designated. 
fr_prri' time to time by such chief financial offi"Cer setting 
forth the amount of such loss, cost or'expense. 

r; 

Sti f(OPERATING COVENANTS). Borrower agrees . that, so long as any 
Jlevol vir(g Credit Loans are outstanding, and. in .;the 9ase of ;the 
covenants contained. in sUbsections 5 • l, 5 .. 3 and 5. a', so long as 
,ei thet the Revolving Credit is in effect or any Revolving 
credit Loans are outstand.ing, it will. perform and observe all 
of the following provisi0hs: .'l, 

5:.:,,1 

0 

<,;.' '1) ~}'-Y'\h 

Borro~~r wil.l f1.1rnish to Bank 
<J r,"'/ -. 

-, e 

(F•INANCifu. STATEMENTS) 

(a) wiJ~.in sixty ( 60) days after the end o.f each of 
t.he0 fi~'s;t. three quarter-annual periods of each of 
3orrowE·r·•• s fiscal years, 

".:~ 

(i) Borrower's unaudited.consolidated balance 
sheets as at the' .end of. that period and its. 
unaudited consolidated profit and loss and 

6 surplus statements for its current fiscal year to 
·. the ~nd of that period, prepared. in caccordance 

i1 · with generally ac'cepted principles of accounting, 
except as noted therein, and prepared on a 
consolidated basis . and certified by Borrower' .s• 
chief. financial officer or by another of.fi.cer of 
Borrower designated from time to time by such 
chief financial officer, and 

I~ 

(ii) a .certificate execut.ed by Borrower's chief 
financial officer or by .another officer of 
Borr(>we.r designated by such chief financial " 
officer stating that to the best of his khowledge 
·and belief, nc> Default exists or,. if that is not 
the case, br:i.ef'ly describing such Default .and, 

. only in. ·the event there are Revolving Credit 
Loans outstanding, stating Borr.ewer's intended 
course of action in respect thereof, 

( b >""" within ninety ( 9 O) days 
Bortower's fiscal years, 

after . the~ end of each qf 
~' '),;• ·' 

() 

139 

() 

,. 
" 
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( i) Borr~@er' s ,, consolidated financial statements 0 

for that year, prepared in accordance with 
generally' accepted ·pri,nciple~ of accounting, 6, 
except as note.d therein, and prepared on a 
consolidated basis. and certified by independent 

. public accountants. of recognized standing to be 
"selected by B()rrower, and, 

(ii} a certificate executed l,>y Borrower's chief 
financial . Officer or by ano.ther officer of 
Borrower designated by such chief .financi!ll 
officer, stating that to the best of his . 
knowledge and belief, no Default .exists o.r, if 
thato is not the case, briefly,describing such 
Default and. only in the ey:ent there are 
Re.valving Credit Loans outstanding .• stating 

. B!;>rrower' s intended course of action .in re$pect 
thereof. 1; 

(c) forthwith upon Balik's;,writt.en request, such 0th.er 
information in writing about the, £l.nancial0 condition·~ 
properties and 9perations of Bar.rower as Bank may 
reasonably require to determi.ne .that Borrower has 
complied with its obliga;ions under this•Agreement. 

'I (\" 

s.2 (TAXES) The Borr.ewer will pay in full, prior in each 
case to the date. when Material. penalties· for the nonpayment 
thereof would attach, all.Material taxes, assessments and· 
<governmental charges and levies for which .it ,may be or 
become sUbject a.nd al.l lawful claims which, if unpaid, 
might become a. Material .lien or charge upon its property; 
provided, that the Bo17itower shall i:iot ·.be required to pay 

,, any item while the $ame is contested in good faith and by •,' 
timely and .appropriate. proceedii:igs. 

r.' 

5.3 (~OTICE) Borrower will cause its chief financial 
,c officer, or in his absence. another officer designated by 

him .• to give Bank prompt. written notice. whenever 

·~a) . Borrower re.ceives \\~tice fiorit any ERISA Regulator 
thata material .ERISA Default exists whiC:h could have 
a Material adverse ef'fect on Borrower's financial 
condition or(Joperations viewed on a consolidated basis, 

. . . . p ... . 
(b) the Internal Revenue Service or any other 
federal. state or local taxing authority .shall allege 
any def!lult by Borrower in the payment of any tax 
Material in amount or shall threaten or make any 
assessment i.n respect. thereof, o . . -· ,".-.: 

..• 
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0 (c) any litigation or proceeding shall be brought 
against Borrower before any'court or 0 adlliinistrative 
agency which, if. successful, would have 'a Material, 
adverse .effect on Borrower's 'financial condition or ' 
operations viewed on a consolidated basis, or . . 0 

(d) he reasonably believes that a Default has 
occurr.ed. ll 

5.4 (NET WORTH) . Borrower will not at ahy time suffer or 
permit its .Consolidated Net Worth to be less than One 
Hundred Eighty Million Dollars ($180,.000,000); 

5 . .5 (LEVERAGE) Borrower will not' .suffer or permit the 
amount (calculated without duplication) of (i) Borrower's 
Indebtedness (determined on a consoli.da.t.ed ba$isJ, plus 
(ii) all 'Indebtedness owed by any fi!ntity other than. 
Boirower or a Consolidated Subsidiary (and .other than 
Indebtedness owe.d to Borro.wer or a 'consolidated 
Subsidiary), which is guaranteed by sorrower, plus 
(iii.) all Indebtednesi;; guaranteed by any Consolidated 
Subsidiai;y (except Indebtedness owed by or to Borrower or. 
another Consolidated Sub$idiary), plus. (iv) ten percent 

\\ 

( 10%) of .the excess. if any, . of the aggre.gate amount of the 
" Operating Lease rentals paid by Bofrower during it$ most 

recent fiscal year over an amount equal to two percent (2%). 
of Borrowe.r 's net sales and other revenues for that fiscal 
year, to exceed at any til!le., an amount equal to Borrower ' s · 
Consolidated Net Worth. Notwithstanding the foi::egoihg, for 
purposes .of this subsec.tion s. 5, the obligations of 
Borrower or any Consolidated Subsidiary under the Operating 
Agreements. shall not be considered a guarah:t;ee of 
Indebtedness . ·=. 

5. 6 (WORKING CAPITAL) .Borrower will not at any time 
suffer or permit the amount of its consolidated current 
assets plus one-half (1/2) of its L.IFO reserves less its 
consolidated current liabilities, to be less than. 
Eighty-Five Million Dollars ($85,000,000), nor at any ti111e 
permit or suffer the ratio of its consolidated current 
assets plus one,,;half (1/2) of its LIFO reserves to its 
consolic:iated current liabilities to be less than i.2. 

5. 7 (BULK TRANSFERS AND MERGERS} Borrower will not 
liquidate and dissolve, merge or consolidate with any ,other· 
business entity or sell, lease or otherwise transfer ci:ll or 
substantially all of its fixed assets, or sell, lease or 
otherwise transfer all or substantially all of its 
inventory other than in the ordinary course of its 
business, except that if no Default .shall then exist or 
would. thereupon o.ccur, · 

() 

11/-1 
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(a) Borrower may merge with any other business entity 
provided that Borrower is the surviving corporation, 
and 

(b). Borrower may merge or consplidate with any other 
business entity or sell, lease or otherwise transfer 
all or substantially .all its fixed ass.ets and 
inventory in a.trans.actipn in which (i) at least fifty 
percent (SO~;) of the equity securities and voting 
pow~t pf ~lfi<.)surv~ving cc:>rporation c;>r ~he business 
entity which acquire.s, directly C>r indirectly, all .or 
substantially all of Borrower's fixed assets and 
inventory are held immediately .afte.r such transaction. 
directly or indirectly, by persons who were 
shareholders of Borrower i11111ediately prior to such 
transaction and. (ii) the surviving corporation or the 

. business entity which acquires all .or substantially 
all ·Of Borrower's t;;ixed assets and inventory .assumes. 
(by an i~l~~~ument ~egally b,~0ndj._~g Upon S1;ich surviving 

... corporationGor. business enti"t:J'·;<accompanied by such 
•,legal opinions with respect thereto as Ba,p.k may 
reasonably request) the due and. punctual.payment of 
all amounts payable by Borrower under this Agreement, 
and the due and punctual per.f ormance and observance Of 
al.l the terms, covenant$, agreements. and cpndition.s of 
thi$ Agreement to be performed or obs.erved. by Borrower 
to. the same· extent as if such surviving corporation or 
business entity, as thecas~ may be, had been the 
qriginal issuer of the Revo'};ving Credit Note. · 

. . . . . /' 
s. 8. (ERISA) .. If Borrower shall at any time receive a 
notice or notices from a.ny ERIS.A Regula.tor that an ERISA 

.Default or ERISA Defaults exist which, individually or in 
the aggregate, could.have a Material adverse. effect on 
Borrower's financial condition or. operations.vie"'!ed on a 
consolidated. basis, or if the financial statements .of the 
Borrower delivered pur.suant l:o subsection. 5. l(b) hereof 
note that such an ERISA Default exists, Borrower shall 

c 

(a) thereafter, so long as the ERISA Default h.as not 
been cofrected, treat as a current liability for 
purposes of . this Agree11.1ent (if not otherwise so. 0 

treated) all liability of Borrower' that would arise to 
the ERISA Regulator or to the Employee Benefit P·lan. in 
questipn, as the .c.ase may be .• by reason of the ' 
termination of the Employee Benefit Plan in question 
if such. Plan were. then terminated., and · 
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" , (b) within forty .. five (45) days of ,the receipt: ,of the 
initial such notice, furnish to Bank a current , 

, copsolidated balance sheet of Borrower with the amoupt 
of ,the current liability referred to above certified 
~Y an,independent actuary of recognized standing 
selected by Borrower. 

\' il 

5.9 (LIENS) Borrower shall, ,not cr,eate. assume .. ,or suffer to 
exist any Lien upon, any of its property ,or assets> whet,her 
no~ ,o1'1lled or hereafter ac:quired, un.less Borrower shall make 
or cause to be made provif!ion whereby the Revolving Credit 
Loans outstanding hereunder will be secured by,such Lien 
equally and ratably 11>\ith all ot:her debt thereby sec,ured as 
long as,f;uch other debt shall be so secured, provided, that 
this sµbsection shall· not: apply to. · 

(I 

(a) any lien for a't:ax, assessment or gqvernment 
charge or levy ~hich is not Ma.terial. ' 

(b) any .. lien securing only workmen's compensation, 
unemployment insurance or. similar obligations; 

(c) any mechanic's, carrier's, landlord's or similar 
common l•aw or statutory lien incurr,ed in the normal 
course of business, 

(dl zoning or.deed restrictions, public uti1ity 
easements, minor title irregularities and similar 
matters having no adverse effect as a practical matter 
on the ownet;ship or use 0£ any of the prqper.ty in 
quest: ion, · . , 

(e) any judgment l,ien so long as (iJ the aggr.egate 
unpaid principal amount· of all such judgments does not 
exceed Five Million Pollars ($5,000,0.00) at any one ,1 

time outstandin~ and (ii) the same is appealed .in good 
.faith, and execution thereof is st.ayed, 

(f) a~y lien securing or, giye~ in l~eti ·~f i;;urety, 
stay, (:ippeal or .performanc:e bonqs, . or' securing 
perforrnance of contracts, oi: bids'·dother than coi'ltracts 
for th'~ payment _of money borr .. 0wed), or deposits 
required by law-or governmenta~ regulations or by any 
court.order, decree, judgment or rule or as a 
condition to the transaction 0£ .business or the 
exercise of any right,, privilege or license, 

·=' 1'-

(g) any lien created by the sale or other transfer of 
t'ax benefits in Cl,ccordance with the provisions of 
paragraph l68(f)(8) of the Internal Revenue Code. of 
1954i as amended, 
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(h) . any mortgage, security interest or other lien 
s.ecur ing only the Subject Indebtedness, 

' 

(i) any mortgage, security interest or other; lien 
which is created or' assumed in purchasing, 
constructil!-g or improving property or t;o which any 
property is' subject.when purchased, provided that.(i) 
the mortgage, security interest or other~l.ien is 
confined to the aforei;aid property and (ii) the 
indebtedness secured thereby does not exqeed the total 
cost of the purchase,·constructi,on or improvement, 

I' 

(j) any transfer of a .check or other medium of 
. payinent<for deposit or qollection, . or any simi.lar 
tran'saction in the normal ce>urse of b.usine$s, ,, 

(.k) any financing statement perfecting a. security 
interest that would be permissibl,e under this 
$ubsecti9n, or 

(1) any .mortgage, security. interest. or other lien or 
leeise that is. not' otherwise permitted by this 
subsection,S,9 so long as the aggregate unpaid. 
principal balance of all obligations .secured thereby 
does not exceed 10% of Borrower's Consolidated Net 
Worth. ... · 

5.10 (COVENANT COMPUTATIONS) Concurrently,with furnishing 
the .financial statements delivered to Bank pursuant to 
subsection S .1,. Borrower shall provide to Bank a 
certificate setting ,forth computations showing complianqe 
or non-compliance,, ,as the case may be, in r.espect of the 
coven;mts in subsections s, 4, s. s and 5. 6.. which 
certificate shall be.certified by an appropriate officei; of 
Borrower. 

5 .11 (FILINGS) .Bo.rrower will furnish to Bank promptly when . 
. filed in fina.1 form a copy of eaqh regi,$trati.on statement, 

Form. ,10-K annual report, Form 10-Q quarterly report, Form 
8.-K .curr.ent report or similar do.cument filed. by Borrower 
with the Securities and. Exchange Commission. 

6. (OPENING COVENANTS) Prior to or at •the Closing, Borrower 
shallcomply with each C>f .the following: 

6 .1 ·· (RESOLUTIONS), Borrower's secretary or assistant 
secretar,y shall certify to Bank a copy of t;heresolutions 
duly adopted by Borrowe.r' s board of directors. or executive 
committee in. respect of this }l.greement and the.names .• 
offices and true signatures of.the officers authori.zed to 
sign this 'Agreement and the Revolving Cre.di.t l\le>te . 

G 

'.\ 

,. 
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6 .. 2 (LEGAL OPINION) Borr.ower '.s counsel shall have 
rendered to Bank<a written opinion in respect of the 
matters set forth in subsections 7 .1, .7. 2 and. 7 ·' 4, which 
opinion may be subject to s1.1ch qualificationlil and · · 
exceptions, if any, .as may be satisfact()ry to Bank. 

7. (BORROWER' s WARRAN'.rIES) Borrower represent$ and war.rants 
as follows: · · · 

7. l . (EXISTENCE) Borro\l,ler .has been duly '.inqorpo.!'ated in. .· 
the State of Ohio., is validly existing and in good .standing 
under the laws of Ohio, has corporate power a~d authority 
to own •. lease and C)perate 1ts property and conduct its 
:l:!usiness .and is duly qualified a$ a foreign corporation to 
transact business and'' is in good standing in each of the 
juri$dic.tions wherein the fai.lure so. to qualify would. have 
a Material adverse effect on its business, financial 

·condition or orf the r.es.ults of its operations viewed on a 
consolidated basis. . ' · 

1.2 (RIGHT TO ACT) ·Borro;;.,er has requisite corporate0power 
and autl;lority to enter ·into this Agreement and to execute 
and deliver the Revolving Credit Note and Forma,l Requests 
as contemplated by this Agreement. No registration with or 
approval of any governmental agency of any kind is required 
for t:he due. execution. and delivery or for the performance 
of this Agreement or f9r the due executic:>n .and delivery of 
the Revolving Credit No.te. Neither the execution and 
delivery of thi$ Agreement and the Revolving Credit: NC)te by 
Bqrrower nor :the performance and ob.servance of their 
respective provisions will cause Borrower to. violate any 
existing .provision of its artic.les of incorppration, code 
of regulations or by-laws or of any applicable. law or to 
violat.e .or otherwise become. in material default under any 
other existing contract or ot:her obligation binding upon it 
wher.e .such default wo.uld have a Material adverse effect on 
Borrower's business, financial condition or the results of 
1ts operations viewed on a cqhsolidated basis.. This 
Agreement is, and when duly exflcuted and delivered the 
Revolving Cr.edit Note will be,!! a valid and binding . · 
obligation of Borrower. 

r,;J 

7 .3 (REGULATIONS u AND X) Neit.her the making of any 
Revolving <::red.it Loans nor the use.Qf the pr()ceeds thereof 

.. will vi9late, C)r be inc()nsistent, with,, the provisions C)f 1) ., 
Regulations U or X of the .Board of Governors of the. Federe!l 
Reserve System. ·· 

7 .4 (1.l'l'IGATION) No litigation or proceeding is_tpe~ding 
against Borrower before any cou.rt or any administ;rat-ive 
agency or arb.itration panel which in the opinion of the 
Borrower's officers would •. if successful, have a Material 

I 1 
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adverse effect.on the Borrow1:1r's business, financial 
condition, or the results of its operation;; v.iewed on a 
consolidated basis. 

'7.5 (FINANCI.At STATEMENTS) Borrower's consolidated 
financial statements as of November 30, 1983, i:ertified by 

· Coopers & Lybrand, and Borrower's unaudited .cons.o1idated 
financial statements .as of August 31, 1984, heretofore. 
furnished to Bank, have been prepared in accordance w.ith 
genera1ly accepted accounting principles applied on a 
consistent basis .• exc1:1pt as otherwi.se desct:ibed in the 
notes. th.eretq, and fairly present .the Borrower's 
cqnsolida;ted financial condition as of the r.espective dates 
ther1:1qf O.ncluding a disclosure .of material contingent ,, 
lial:!i1ities, if any) and .the results of its .consolidated·· 
operations for the fiscal year or period (as the case may 
be) then ended. Since: August 30, 1.984, there has been .no 
Material adv.erse change in Borrower's consolidated 
financial condition, properties or business. h~' 

7. 6 (LIENS) Borrower's assets are free and clear of any 
Liens, other than Liens permitted by subsection. 5.9. 

Q 

7.7 (DEFAULTS) No Default 'Under this Agt:eement exists. 

' 8. v (EVENTS OF DEFAULT) Each of the following shall constitute 
an EVent of Default: 

8 .. 1 (PAYMENTS) If !lny Subject .Ind.ebtedness shall nqt bl:! 
paid in full promptly when the. same b.ecomes due and pay!lb1e 
and1,shall remain unpaid for .five (5} consecutive Banking 
Days !lfter Borr.ower rei:eives no.tice of s.uch failure . 

8.2 (WARRANTIES) .If any representation, warranty or 
statement made by Borrower (or any .of its officers or 
agents) in or pursuant to this Agreement or .any Related 
Wt:iting, or any other written information furnished by 
Borrower to or for the benefit of Bank, shall be false or 
erroneous in any material.respect as of t~e date made. 

8.3 .. (COVENANTS) lf Borrower shall fail or omit to. perform 
and.''observe __ any of its covenants or 0th.et: obligations 
(other than-i:licSse referred to in subsection 8 .1 hereof) 
contained in this Agreement'' or any Re1at;ed Writing and. any 
such failure or omission shall .not h!lve been .corrected 
within thirty (30) days after the giving of written notice 
to Borrowe.r by .Bank that the specified failure or omission 
is to, be remedied . 

0 
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8.4 {CROSS-DEFAULT) If the maturity of any IndebtE!dnei:;s 
how owing or hereafter incurred by Borrower shall be 
accelerat,E!d pursuant to .any indentu.re, agreement or other 
instrJ.1111erlt which ev.idences or, secures any such Indebtednes,s 
or pursuant to. which such Indebtedness is issued. or 
assJ.1111ed; or if any such IndE!btednessshall mature by.lapse 
of time and not by acceleration and shall no.t have been 
paid in full or renewed within thirty (30) calendar days 
thereafter; provided, that this ,subsection shall notapp1y 
to any such Indebtedness so long as and to the extent that 
the aggregate unpaid principal balance of all such. 
In.debtedness does not exc.eed On& Million Dollar.s 
($1,000,.000} at any one time outstanding and is contested 
in. good faith and by timely and appropriate proceedings. 

8.5 (StlBSIDIARY'S SOLVENCY) If a Designated Subsidiary 
shall (a) commence any Insolvency Action,,of any .kind or 
admit (by <!llSwer, default or otherwise) the material 
allegations of, or consent to. <!lly relief requested in, any 
Insolvency Action of any kind commenced against it byits 
c.reditors or any thereof, or (t)) suffer or permit .to ' 
continue 1.lllStayed and in effect for thirty (30) conse.cutive 
days any judgment, decree or order for a court of competent 
jui::isdiction which grants all or a" substantial part of the 
r.&lief requestect in any Insolvency Action of any kind 
commenced against it. by its creditors or any thereof or 
which appoints it as a. debtor-in-'possession or appoints• a 
receiver, trustee or liquidator for it or for all or·a 

· substantial part of its asse.ts and, in each such case, the 
situation shall rema,in unremedied foi:: three. (3) Ban1';ing 
DQs. , .. 

8.6 (BORROWER'S SOLVENCY) If Borrower' shall 
(a) discon.tinue operations, or (b) commence any Insolvency 
Action of any kind. or admit (by answer, default or 
otherwise) the material allegations of. or consent to atty 
relief requested in, any Insolvency Action of any kind · 
commenced against Borrower by its creditors or any thereof, 
or (c) suffer or permit to continue \lnstayed and in effect 

~.for thirty (30.) consecutive days any judgment, decree or 
'order of a .court of competent jurisdiction which grants. all 
or. a substantial.part.of the relief requested in any 
Insolvency Action of any kind commenced against it by its 
creditors or any thereof or which appoints it .as a 
debtor-in-possession or appoints a receiver, trustee or 
liquidator for it or for all or a. substantial part of its. 
assets. 

9. (ACCELERATION OF MATURITY) Notwithstanding any contrary 
provision or inference herein, in any I'.\Ote or elsewhere, 

,. 
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9 .1, (PJ?TIONAL P~A.tJI.TS) if any Event of Pefaµlt referred 
tO in cSubSeCt•iOnS 8 ._l through 8, 5, ~Oth inClUSiVe, Shall I 
occµr and be continuing; Bank sllall h'avethe right in•its 
disc'reti0n, by giving not less than two (2) Banking Day's. 
prior written no_tice t:o Borrower, · 

(a) to t_erminate the Revolving Credit (if not already 
expired pursuant to.subsection 3,1 _or reduced tp zero 
pursuant to s_ubsecti_on 3. 2 or terminated pµrsua~t to 
this section 9), and Bank shall have no obligation 
thereafter to grant any Revolving Credit Loan to 
Borrower, and 

c 0 

(bJ to accelerate the maturity of all -Of the 
Revolving Credit Loans; and the.same shall thereupon 
become and thereafter be•inunediately due and payable 
in full, without any presentment or demand and 

0
without 

any further or,, other notice,,of any kind, all of which 
a.re hereby waived by Borrower; and 

"'· ' ' 

I~ 
9. 2 (AUTOMATIC DEFAULTS) if .!lnY Event of Defa:uJt referred 
to in subsection a. 6 _shal_l occ:ur, · ·· . @?' 

(a) the Revolving Credit shall a:utomatically and 
immediately ter1J1inate (if not .already expired 1pursuant 
to subsection 3 .1_ oi; reduced to zer0 pursuant ~¥0 
subsection 3.2 or terminated pursuant to this section 
9).. and Bank"''shall have no obligation thereafter to 
grant any_ Revolving _credit Loan to Borrower,- _and 

JI 0 

" 
0 ,._,,, 

. (b) all' of the Revolving Credit Loans shall (if not 
already d:ue_ and_ payable) thereupon become and 
thereafter be inunediately d11e and payable in full,.. 
wi.thout any presentment or demand and wi tho:ut any 
further or _other notice of any kind, all of which are. 
hereby waived by Borro_wer. " 

""'10. (SET-OFF) If the Subject Indebtedness shall have become 
d:ue and· payable by reason of an acceleration of mat:urity _. 
pursuant to section 9, Bank,shall have the .right at any time to 

s-_ e. t-_ off ag-a_i_n ___ st- an_-d __ to- ap--p-r-o-_ pri-ate ___ an ____ d- ---ap-p-ly __ -tow __ .-_a_r_ d _____ t-h_e_ -_ pa-
1

{.111>ntJ-of the Subjec.t Indebtedness then owing to it, whether or•_not J 
the same shall then hav_e matured, any and all deposit balances 
then owing by t!:lat .Bank to or for the credit or account of _ _ 
Borrower, all witho.ut n()tice to or demand upon Borrower, _a_ll · 

·· s11ch notices and demands being hereby expressly waived. Bank 
shall give Borr.qwer prompt notice of any set-off and • · 
application., but failure to give such notice shall not affect 
the validity of the set-off and application . 

ii 
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11. (AMENDMENTS AND WJ>.IVERS)' Bank may from time to ;time gra:nt 
waivers and consents in respect of thi.s Agreement and Bank and 

0Borrow!'lr ma:y from time to time a9ree.to amendments thereof, but 
no waiver; consent or .amendment .shall be binding, unles.'.; it is 
reduced to writing and signed by the party against whom it is 

'tfought to .be enforced. Without limiting the generality .of the 
foregoing, Borrower agrees that no course of dealing in respect 
of, nor any ()mi$Sion or delay in the' exercise of, any. tight, 
power or privilege by Bank shall operate as a waiver thereof, 
nor shall.any single or partial exercise thereof preclude any 
further or other exercise thereof. EacG holder of any 
Revolving .Credit Note at thetime or thereafter outstanding 
shall be bound by any amendment or consent ailthori'~q by this 
section, whether or not that Note shall have been iita.tli~ed to 
indicate such amendment Ot consent. " " 

- ,;' ·o 

12. (IN'i}E!RPRETATION) Each right, power or privilege specified 
or refet'red to in this Agreement is in addit.ion tQ and not in 
limitation.,,of any other righ,ts, powers ;md privi_leges that the 
Bank may other111is1:1 !:lave or acquire by operation of law, .by 
.ot.her contract or other.wise. The ·:provisions of this Agreement 
shall bind. and benefit Borrower and Bank. and their J:espei::t·ive(} 
successors and assigns, including .each subsequent holdet'• if 
;my, of th.e Revolvin9 Cr1:1dit Note: but no P,erson other than 

" Bo.rrower shall have or acquire any right to Obtain any ... · 
R1:1volving Credit Loans.. Al.l representations and warranties 
made.in or pursuant to this Agreement shall survive the 
execution and delivery .of this Agreement and of the ~ev9lving 
Credit Note. This Agreement shall be governed by and construed 
in acc.o.rdance with Ohio law. The several captions to different. 
sections and to the respective subsections thereof are inserted 
for convenience only~and shall be ignored in interpr1:1ting the 
provision~ of thisc'.Aqreement. The invalidity or 
unenforc~ability of any provision of this Agreement shall not 
affect the validity or enfor.cea,bility of thE! other provisions 
of this Agreement. · 

,}' 
<'· 

13. (NOTICE) A not.ice to or request of Borrower shall be 
c:ieemed to have been given or mac:ie hereunder when a writing to 
that effect, addressed. to Borrower (Attention.: Borr.ower.'s c:i 

chief fip,ancial officer), shall have been c1,elivered to 
Borrower's office at its address set .forth on the signature 
page of this Agreement OJ: to such other address as .Borrower may 
hereafter furnish to Bank in writing for that purpose. No 
other method of giving actual ,notice to or making a request of 
Borrower is hereby precluded. , Every notice required to be ·· 
given to Bank pursuant to this Agreement shall be delivered to ,8 
a commercial .lending offic:er of Bank at its addre$s set forth ,, 
on the signature pa:ge of this Agreement or at such other 
address as Ba:i:tk may furnish to Borrower f~r that purpose . 

0 

'Illa cl..,, ·w, ., 
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14. (DEFINITIONS) As used in ti:s Agre~ment an.d in the Relat"ed1• 
Writings and except where the cdhtext cle,arly indicates 
otherwise. ' -~ " · 

ro ~- 0 

s"ank means CONTINENTAL ILLrlNOIS NATIONAL BANK AND TRUST 
0 COMPANY OF ·CHICA(;(); . · " · " . 

0 

Bankinq Day means (a} in the case of a LIBOR Segment, a day · 
on which banks in the Lond&n Interbank Market deal in 

o United States· dollar depo"Sits and on which col!Jlllerci.al banks, .. 
are generally open for domestic and internation<1.l business··· 
in Cleve~and, Ohio, Chicago, Illinoii:; and i,fl New Yor.k c,htY 
and (b) in any other.case, any day other t~an a Saturday or 
a Sunday or a pUbli!J\holiday or other day on which banking 
institutions in Cleveland, Ohio, and C!licago, Illinois are 
authorized o'i'ii obligated to close; = 

/r 
Base Ra~e has __ the·l!i~aning def~ned in 1!,~u]:)section 4.4(a); U 

-b' .. •. . .· ,. ·""-~ 
Base R;{te Portion means a specific principal.amount of the 
Revolvi!ng Credit Loan<>:or Loans in question if and to the 
extent~ that; at the time in queistion, t.hat amount bears 
in,jest at the Base Rate; · /Y .. ·. \ • . _ ~!" 
Basic Revolving credit means initially an amount ,~qual to 
fifty percent (5Q%) of the Revolving Credit granteq in ·.·. 
sect.ion 3, which ~aunt may be adjusted f.rom ·time t'o time 
by Borrower pur.sua'nt tq sUbsection 3 .3; 

. . . . . D , 
Borrower means THE SCOTT & FETZER COMPANY; 

-~ CD Rate has the meaning defined in sUbsect'ion 4 . 4 ( c) ; 

1CD Rate segment means a specif.ic principal amount;::cof ·the 
Revolving Credit Loan or .. Loans .. in question if and to the 
extent that, .at the time ·in question .•.. tha,t amount bears 
interest at a CD, Rate and is i.;.upjectc;to one specific 
election made in accord,ance with .. sUbsection ~. 5,; · .o 
~ 0 ,, 0 

Closing means the ti111~ and place at which this Agreement is 
executed and deliyereji; 

Commitment Fees means the fees.: payable by Borrowe~ pursuant 
to SUbsect1on 3.4; 1; ~ 

! .~ 

Consolidated Net Worth means the excess of the net book 
value of the assets of Borrower (other than patents, 
unamortized debt discount and expense. good will and 
treaSui:y stock) over all of its liabilities (including, 
without limitat,ion or duplication, sUbqrdinated ,ry" 
indebtedness, if any, liability and valuati.on reserves} as 
determined on a consoli.dated basis in accordance with 
generally accepted accounting principles; 

Cl 
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Consolidated Stibsidiary means each Subsidiary the accounts 
of ·which were cons .. o1idated with tho.se of Borrower in 
Borr.ewer's most recent ar.nual report to shar.eholders. 

Default means an event, condition r,r thing which . 
. constitutes.- or whiqh :witli'-"the'),,laplJe of any appliqable 
grace. pe;iod or the giving of notfO:e or both would 
constit:\1te, any Event of Default referred to in Section a 
and whicb has not been appropriately waived .in.writing in" 
accordance .. with t.his Agreement or. qorrect.ed prior' to If'' 

·· '"b~,coming. an actual. F-Jnt of Defa\ilt; 0 

.. Des
0

ignated Stibsidia~y means any Stibsidiary or combination 
9f Subsidiaries having an aggregate netJl.rorth (computed for 
each Subsic!.Aary 'on a consolidated. basi,i;·) which i~in excess 
of air 'arr.Ou.«t equal 'to ten percent (10%) of the Borrower's 
Consolidated Net Worth; "" 

0 0 

Dollars means dollars in lawful currency of the United 
states of America; -!l v!i 

" Employee aenef..it Plan means a "defi_ned benefit plan" or 
"defined. contribution plan" (as res~ctively defined in 
section •3· .of ERISA) sponsoreci by Bort\Q_wei:;.,, 

. C• ' ~ 
ERISA me~n~ then:Empl~y~e ;;Retir~ment In~pme Secµrity Ac:t of •· . 

•1974 as a..'Y1endedJ from .time to time,; andLin the event. of any .· 
"' 0 ,altle!l'dment affec,i;ing any section, the::eo'i referred to in thiS' 

Agre~ent, :t:hat·'reference shall be a refeJ=ence to th;;i.t ,. 

·,'i 

sect'l.on as amended'. supplementeci, .. ;-eplaced or otlierwis.e 
modiJied; 0 · •· 

0 ERISA Default means (a) the. occurrence or existence of a 
material acc1.11J1ulated funding deficiency (as defined in 
sec.tion 3Q2(a)(2) of ER~SA) in rei:;pect. of any Employee 
B,e'.'\efit Plan, or (b) the instit;.it:i.on or existence of any 
al~i,p'ion for ,,the~ forcea.ble termination of any such Plan; · 

.-..,, 
"t ERISA Regulator me<ms any governmental agi:mgy (such as the 

Department of Labor, the . Internal Revenue Sei:vice 'and the 
Pen!'!·io!i Benefit Gua.ranty Corporation) having any regulatqry 
authqrity over any of the Employee Benef,it Plans; · . 

·.. ' '" - ' : - ' - ·hi 
Event of Default means one of· the events. or conditions' set 
forth in subsecti<ilf.is ,a.1 through 8.6, both inclusive; 
,, . ;, .· . \I" . . ' . . . . I» . ,.; 

'Fixed,O:Rate(s) has the 111eaning defined ..in·•stibsection 4.4; 
'] - ' ' ., 

"' 
Fixed-Rate Segment means a CDR Segment, a .LIBOR Segment, ,or 
an Offereq,. Rate Segment, as. the·.case 111ay be; 

c:- ' ' -::-· <::',- ,, 
Formal :Re!:Juest :has the m9,aning 

;1 

•\ 
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'Free Collected Balances means non-interest bearing demand))" 
?r t_ime balances. afte.r dec;Iucting items c;Ieposit.ed which ai:;e11 
in tne process of collection an'l deducting balances , · · (\_ 
constituting compensation for atJivity in the acco.unt ot J'" 
for other s.ervices. · 

It -~ _ . . . · 

Indebtedness·. means any obligation which .at the .. time in 
question shall haye been incurred as borr.owed money or 
(without duplication) as the de_ferred purchase price for 
property (provided, there shall be. excluded for ,the .. ,. 
purposes of this definition any obligation for •. the deferred 
purC.hase. price of Property (i) which is payable within one 
hundred eighty (180) days of delivery, or (ii) where the 
obllgee of such.obligation 11,1ay only look to the property 
for payment and the obligor has no personal liability 
thereon) ot as a capitalized lease; 0 

0 
' -, " ' -; 

Insolvency Action means either (a) a pleading of any kind 
filed by a corporation to seek relief,,,,from its creditors, 
or. filed by that corporation's creditors0 or any thereof to 
see:ic relief of any kind against that corporation, in any · 
couilt or other tribunal pursuant to any law (whether 
~ederal, state or other) relating generally :t:o the rights 
of creditors or the relief of Q.ebtors .or !:>.oth, or (b) any 
other action of any kind commenced by thafi corporation or .. 
its creditors or any thereof, for the purp()se o,f · u . 
marshalling that corp()ration' s as.i;;ets and liabilities for 
the benefit of its cr'.edi tors; ,.and "II1sol vency Act ion" 
includes (without limitation} ·a petitJon commencing a case 
pursuant. te> any chapter of the federal bankruptcy code, any. 
application f.r;>r the appointment of a .receiver, trustee, ' 

':liq\lidator or custodian for a corporation or any 
substant.ial part of its assets, and any assignment by a 
corporation for the general benefit of its creditors; 

I\ 

LlBOR Rate has the llleanin,g defined in'' sUbsection 4 .. 4~b); 

·LIBOR Segment means a specific principal .amount of the 
Revolving Credit. Loan or Lqans in question if and to the 
extent that, at the time in question, that amount bears 
interest at a LIBOR Rate and is subj'ect to one specific 
election made in accordance with subsection 4.5; 

-:;;'i 

Lien means any mortgage, pledge, security interest, .u 
encumbrance~ lien or charge of any kind (including any .. -, 
conditional sale or. other' title retention agreement and ,the 
filing of any financing.statement under the Uniform 
Commercial Code of any jurisdiction); 

Doan Account means the bookkeeping account in the name of 
Borrower opened and maintained by Bank for purposes of 

, subsection 4.l(b); 

1;,:i 

0 

,, 
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{) "'.' 

Main Account means Borrower's demand deposit account 
(No. 77-92166) at Bank; 

0 

D . 
· Material means an amount which is in excess of ten pe.reent 

(10%) of Borrower's Consolidated Net Worth as of the most 
recent consolidated ba.lanc.e sheet of. cBorrdwer theretofore 
furnishea to Bank: · · ··· 

Offered Rate has the meaning defineci in sµbsection 4.4(d). 
\ - () ,-_, 

Offered. Rate Se9ment1J1eans a specific principal amount of 
the Revolving Credit Loan or L.oans in qUestion if arid to 
the extent that, at. tJ1e time in question, that amount bear.s 
interest at an Offered Ra.te and is sUbject to .one specific 
election made in accordance with sUbs.ection 4. 5; 

Operating Agreements me~s collectively the Kirby Operating 
Agreement dated as of.June 30, 1981 ~nonq World Book-::
Childcraft International, Inc .• , World~Book Finance, Inc., 
World Boolt Enterprises, Inc. (for111erly World Bank 
Ericyclopedia,, Inc.), ·united Retail Finance Company and 
Borrower and.the Operating Agreement.dated as .of Auqus.t 31, 
1978 among World Book-Childcraft International, Inc., world 
Book Finance, Inc., World Book Encyclopedia, Inc. anQ. . ;, 
J;lorrower, as modified'by an agreement dated June 30, 1981, 
C.-i'" 

Operating Lease means any lease th,at is not required to .be 
capitalized by generally accepted accounting principlei:;. 

'-!": 

Related Writ'ing .mea.ns any notice, Revolving- Credit Note, 
financial. statement, aucti t repcirt, .Formal Request or .9ther 
writing- of any kind .which is executed by Borrower or · 
certified or sig-ned by one or 111ore of its. officers, 
auditors or counsel, and is delivered to Bank pursuant •to 
this Agreement; 

.-;; 
Revolving Credit means the commitment 'of Bank to .g-r.ant 
Borrower loans upon .the terms. sUbject to the conditions 
and limitations and in accordance with the provisions. of. 
this Agreement; 

/'Revolving Credit Loan or Loans means ,a loan obtained by 
Borrower pursuant to this Agreement; 

Revolving Credit Note 111~ans the grid note executeQ. and 
delivered by Borrower p\lrsuant to sµbsection 4.1 being in 
the form and sµbstance of Exhibit A wi.th the blanks 
appropriately completed; 

' Ii 

,, 

-;-, 

'" 

" ' 
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,, 
Revolving Credit Termination. Date ~ha,11 initially be 
Dec.ember l, , 1989, .but shalL be subject to extension 
pursuant to subsection. 3. s .·hereof to December l of later 
years, in which ev.ent it shall be such later date. 

,• ', ,{) - :,': ... 'I , , --._ ' ,, - ', 

SUbiect Indebtedness means, collectively, all principal of 
and interest on the Revolving Credit ;Loans and all ac .. crued 
Commitment Fees incurred by sorrower puyr,s.uant to tl:l-is 
Agreement; ' · · " · 

'Subsidiary means a corporation, the majority of the 
outstanding capital stock or voting power, or"both, of 
which is• {or upon the exercise of all outstanding warra,nts. 
,op!=ions and other rights would be) owned at the time in 
question bY Borrower, or by a.nothe.r such corporation, or by 
·any combination of Borrower· and. such cor.porations; · 

Supplemental Revolving Credit means, the amoiint of the 
Revolving CrE!dft, after reduction, if anl:', pursl.lantto 
subsection 3•2, le.ss the amount of the Basic Revolvi"ng 
CrE!di t, as adjusted. pursuant to silbsection 3. 3.; . . 

any accounting ter111 used in. this Agreement shall have the 
meaning ascribed there.to·by generally accepted accoiinting . c 

; ... principles as applied on. a consolid'a:ted basis not. inconsistent, 
except as such inconsistency may be noted, with. Borrower's 
pr.esent accounting procedures subject, however, to such 
modification, .if any, as may be provided ill the re!;;pective 
definitions o.f' defined terms containE!d in this section 14; the 
foregoing dE!finitions .shall be applicable to the respec.tive 
plurals of the foregoing defined te.fms. ' 

'' , I ~ 

i!s. '(EXPDJSES) Borrower agre1:1s to. pay on demand all reasonable 
out~of.-poC:kE!t expenses (including, without limitation, 
.reasonabl.E! attorney f1:1e.s), if any, of Bank in connection with 
the prE!servation and enforc1:1mentof any of Bank's rights under 
thi's Agr1:1ement . 

l6. · (BANK'S WARRANTIES) Bank represents and warrants to 
B.orrower that Bank is entering into this Agreement with the 
Present intention of making and holding Revolving Credit .Loans 
and not £.or -the purpose. of distribution i.or resale, il:'' being 
understood, that as to Borrower, Bank sfia"'l.l. at all times retain 
full. control over the disposition of its assets. Bank .. f.urther 
represe;its and warrants that it is familiar with th.El securities 
Act of 1933, as amendeci, and the rul1:1s and regulations. . 
thereunder and Jtgrees not to dispose of the Revolving Cr.edit 
Note in violati"on. thereof. . 

17. (EXEciJTIOH) ,This Agreement may be executed in one or more 
counterparts, ·each of which counterpart shall be.deemed to be 
an executed original for all purpos'es but all such counterparts 
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'taken togethegt shall c9ti~titute bllt one agreement, "!hich 
agreement constitutes the. entire,, agreement. between the parties 
hereto with respect to th.e subject matter hereof • 

Address: · 
The Scott & Fetzer Company 
28800 Clemens Road 
westla)te,. Ohio 44145-1197 
.Attn: Treasurer 

THE SCOTT & FETZER COMPANY 

Address: ,, 
\ . Continental Illinois National 

Bank· and.Trust Company 

CONTINENTAL ILLil~OlS NATIONAL 
BANK AND TRUST COMPANY 

of Chicago 
231 Sollth LaSalle .Street 
Chicago, Illinois 60693 
Attn: · North American 

Banking 

Copy to: 
Continental Il~inois National 

Bank ijnd Trust Company 
U of Chicago 

130~ Ea~t Ninth Street 
Suite 1i1 
Clevel<ind, Ohio 44114 

.OF CHICAGO 

,, 

' -~,_ 
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REVOLVING.NOTE 

·~ u.s. $10,000,000 

EXHIBIT A 

D.ecember. 19, 1981'4 
Cleveland, Ohio 

FOR VALUE RECEIVED, the unde.rsigneq, THE SCOTT ;; FETZER COMP.ANY. 
("Borrower"), an Ohio corporat:ie>n, promises to PilY to th.e order 
of CONTINENTAL IL.LINOIS NATIONAL BANK .AND. TRUST COMPANY OF 
CHI,CAGO ("Bank" ) , at .Bank's main office, .Cleveland, Ohio, the 
princ.ipal sum of TEN MILLION U.S .• DOLLARS (or, if less, the 
aggregate·. unpaid ·:pr~.ncipal sum from,, time to time shown on the., 
reverse sid.e) to.gether with interest, as provided below. \ 1 

l' 

This Note is issu.ed pursuant to an agre.em1ant (the •credit . 
Agreement") ml!de ilS e>f December 19r 1984 by and between Borrower 
and Bank. The Credit Agreem1ant provide.s that, upon .certain 

G' terms .and congitions Borrower may e>btain Revolving Credit Loans 
from Ban.k until the Revolving Credit Termination Da.te. Each 

e 'Revolving Credit Loan made by Bank shall be entereq upon the 

• 

• 

• 

rev1arse side of th ii; Note (or any allonge therE!.to). 

The principal of all Revolving Credit Loans evidenced by this 
Note is payable at ,the close of business on the Revolving 
Credi.t Te.i:mination Date • 

Each Revolving Credit .LC>an bears intei:e$t at the Base. Rate or 
at a LIBOR Rate, a .CD Rate e>r an Offered Rate (as .elected frolll 
time to time by Borrower), comp1.1.ted and payable in accordance 
with the. Credi.t Agreement .a.nd as indicated on the reverse side 
of th ii Note (or any allongE! thereto)• 

Reference is made to the Credit Agreement for the definitions< 
of certain tet:ms used in. this. Note, for provi!i'ions governing 
the acceleration of the maturity ~nd the rights of pr.epayment. · 
and .fQr other pro.vision$ to which this Note is subject. , 

\1 

This Note shall be d:mstrued in ~ccordance with and be governed 
by Ohio law. 

Address: 
The Scott & .Fetzer Company 
28800 Clemens Road · 
Wetlake. 1. Ohio 441.4 5 

.. 

THE SCOTT & .FETZER COMPANY 

By _..,..,,.----'-'---------T1 tle: 
.. 

" 
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REVOLVING CREDIT 

AGREEMENT 

between 

THE SCOTT & FETZER COMPANY 

and 

THE HUNTINGTON NATIONAL B.11.NK 

Dated as of 

December 19.•. 1984 

\1, 
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AGREEMENT 

Agreement made as of December 19, 1984, by and among THE SCOTT 
& FETZER COMPANY ("Borrower") and THE HUNTINGTON NATIONAL BANK 
("Bank"): 

0 

1. (CROSS-REFERENCE) Certain terms not otherwise defined 
herein are defined in section 14 . 

2. (.,INTRODUCTION) . This Agreement (a) provides for a revolving 
credit to l:>e available. f~r !:>or.rowing and r.el:>orr.owing pur;.~uant 
to which Borrower may obtain loans unti.l th,e Reyolving Credit 
Termination Date, which lo'aris shall bear i11terest at. one of' the 
rates defined in subsection 4. 4 and which, unless othe.rwise . 
prepaid, shall ,be paid in full.on the Revolving Ct'edit 
Termination Date •. and. (bl contains certain covenants and 
war;ranties made. l:>y Bort".ower and Bank to induce each. ot)ler to it 
enter into this Agreement and certain other material provisiotJs .. 

3. (REVOLVING CREDI'!'> Bank hereby estal:>lis)les a Revolving 
Credit in the amount of Fifteen Million Dollars ($15,000,000) 
which may be reduced from time to time pursuant to subsection 
3 ... 2. 

3 .1 (TERM) The Revolving Credit, sh.all be.come effective as 
'· of the date of .this Agr.eement and .shall remain in effect 

until the Revolving Cr.edit T.ermination ,Date, subject to. any 
earlierred\lction of the Revolving Credit to zero pursuant 
to subsec.tion 3.2 or any earlier termination of the Revoly-

.· ing Credit pursuant to section 9. · · .· , · 

3 .. 2 (REDUCTION OF REVOLVING CREDIT) Borrower shall have 
the right at all times to .permanently reduce any or all of 
the Revolving Credit in whole or in part by giving Bank not 
less than two (2) Banking Days' prior written notice of the 
aggregate 11111ount by which th,e Revolving Credit is to be 
reduced and the .effective date.thereof. Each such 
reduction shall aggregate One Hundred Thousand Dollars 
{$lOQ,OOOl or any multiple thereof. In such no.tice, 
Borrower shall specify the amount, .if any, l:>y whic.h each of 
the. Basic Revolving Credit and. the Supplemental Revolving 
Cr.edit shall .be reduced,. provided, that Borrower .may not 
reduce the Basic: Revolving Credit to an amount tihiC:h is 
less than fifty percent (50%) of the Revolving Credit as so 
reduced . 

3.3 (ADJUSTMENT TO BASIC REVOLVING CREDIT)' Subject to the 
provisions of subsection 3 .4(d), Borrower .shall 1:1.ave the 
rightat all times to (a) increase the amount Qf the Basic 
Revolvin!J Ct'edit \lp to a maximum amount -equal to tile 

/f;O 

'" 
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Revolving' Credit then iil effect or (b) aecrease t;he Basic 
,. Revolving Credit 'to a minimum amount equal to the fifty ... 
1'ercent (50%) of the Revolving credit then in effect, by r11· 
giving Bank not less than one {l) E!ailking Day's prior . 
written.notice of the amc;>unt by which the Basic Revolving 
credit is to be increased or decreased, as the .case may ,be, 
and the effective date tliereof.,,.provided, that each such'di 
adjustment shall aggregate .One Million Dollars ($1,00'.l~OOO) 
or an:y:, multiple thereof.. ~/ · 

3.4 (COMMITMENT FEES) Bank shall., so 1on,g as the.• 
Revolving Credit remains in effect, earn ·a c.ommitment · fee· 
which shall be ·· o 

\'0 

(a) based upon the aver;i,ge daily difference l:!etween 
the amount of the Basic Revolving Credit from time to 
time in effect,. and .tJ;ie aggre~ate unp;i/1d principal . 
balance of the Revolving CredJ.t Loans· '~hen outstanding 
and, if sµch average daj,1y difference is a positiv.e•· 
number, then the lilum of (i) such positive .number ·· 
mµltiplied by the rat.e of. three-eighthi;; of one percent 
(3/8%) per annum, plus (ii) the amount of the 
Supplemental :Revolving Cred.it from time te> time ip, 
effect multiplied by the rate of one-quarter of one 
percent (l/4%) per annum; or 

(b) . if the average daily difference determined under 
clause (a) to. this. S\ibsection 3.4 is a negative 
nllll'ber, then based upon the average daily difference 
between the sum of the Basic .and. Supplemental 
Revolving Credits from time to. time in effect and the 
aggregate µnpaid principal balance of the Revolving 
Credit Loans then. outstanding computed at the rate of 
e>ne quart!'1r of one percent (l/4%) per annum; and 

(c) in each event computed on a 365,...366 day basis and 
calculated on actual, days elapsed, and paid by 
Bar.rower to Bank on November 30, 1984, and the last 
day of each. February, May, August and November · 
there·after and at the Revolving Credit Terminatipn 
Date; and '':' 

(d) i:n addition to the foregoing., each time Borrower 
increases the amount of the Basic Revolving Credit •. 
pursµant to s\ibsection 3.3, Borrower shall pay to Bank 
a fee on.the effective date of such increase which 
i;;hall be l:!ased on the amount by which the Basic 
Revolving Credit has been.increased multiplied by t:he 
rate of one-eighth of one percent (l/8%) per aJ'.\Ilum, 
and co111puted on a 365-.366 day basis and. c.a1culateci 
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cfor the lesser of (i) six (6J months, {ii) the actual 
numb.er of ¢ays elapsed 'from the most recent preceding 
date on whfch the Basic Revolving Credit was at. or 
above the level as so increasedttC> the' eff'ective date 
of the increase, or {iii) the actua.l number of days · 
elapsed since the date of this,, Agreement. 

0 

3. 5 (REVOLVING CRED.IT TERMINA'l;ION DATE) Th,e Revolving 
Cred~t Termination Date. shall be December 1, 1989, except 
that, .in each year after 1984, unless Bank '·provides written 
notice to Ber.rower on or before June l of that year of its 

:r desire to terminate the Revolving Credit, such Revolv'ing 
1' Credit Termi.nation Date shall be automatically .extended fot 

one year. If Bank so notifies Botrowe,r, the Revolving 
Credit shall terminate on the Revolving ci;edit Termination 
Date then in effect• .. . . { . . ... . . 

. 4. {REVOLVING CREDIT. LOAN$) Bank agrees t!:fat, subject t.o the 
terms and conditions of thi's11\Agreement, so long as the 
Revp;~v~ng Cred~t ~remains in ef'fect, it wi11,:'graqt Bor~ower such 
Revo1'v1ng Cred1.t Loan or Loans as Borrower may f:ro111 time to 
time i:'equest up to the amount of the Basic Revolvin~fS0Credit 
then in effect, and on the. following terms and conditions .. 

" 
\ . 4.1 

11) 

{REVOLVING CREDIT NOTE/LOAN ACCOUNT) 
. . --· I.I 

(a) To evidence the. Revolving Credit Loans,_ Borrower 
shall execute and de.liver to Bank at the Closing, a 

·. Revolving Credit. N'C:t~~;n a filce amount equal to the 
Revolving Credit, which note s;hall be a grid note in 
the form and substance of Exhibit A with the blan!ts · 
appropriately,filled. Whenever .Borrower. obtains a ~ 

, Revolving Credit .Loan or. m.akes an election pursuant to'"· 
subsection 4. 5., Bank shall make' an appropriate 
endorsement on the reverse side of the Revolving 
Credit Note (or any allonge thereto)'· t>ut the failure 

·. to make such endorsement shall not relieve Borr.ewer of 
any obligation' to ·make any payment for which Boi:rower 
is otherwise obligated hereunde.r . 

. -;; 

Cb) As further evidence of the Revolving C~it .. 
Loans, Bank .shall open and maintain a Loan Accor,;ht in ' 
the namli.~ .of Borrower. Whenever Borrovfi'~r11 obtains' a 
Revolvirtg credit Loan, s11ch Loan Accotih.t shall be 
debited and all payments on account of principal of 
such Loan shall be credited to such Lo.an Account by 
appr.opriate entries. .In~ additicin. each time the Loan 
}l.C::coUnt is debited, a corresponding credit should be 
made to Borrower's Mair;i: Jl.ccount and each time the Loan . ~. 
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d· ~ccoun .. • ... t ... i~?Cfe.,1i··· ... JE!,d. ·~ cori;esp.· o.ndt.rfg,d .. ebit .'·s .. h.ou·l. d be . \· 

"';· ~-P 
qi 

'r m. ~de t. o .. Bc;>r. row.r.rz. s. M.J.i in .... Ac. '"c ... oun. · t . .,.,· .. T· he ·P .. al.an···ce· from~ \ , time tp time .dal5'1'ted OB-.J tlie .Loan' Account .. sha'J,!1 · -~ 
evid!llnce the oiltstanditi'g. principal ~.ount of. the . .. . 
Revolv,ing Credi~" Laan.s and payment_,~ of pi.'i.ncipal and · 

"'interest sh:~ll be made J!r-reliance''ther,~upon. ·t J:i:i the ., 
.{/ ,. absence of n~anifest ez;,~or, the B<>::.1k' s records shall be · 
~ conclti'k:i-V.!! evidence o·f'. tpe bei"l'ance in t_he Loa?). . . '> o Account·: ....,,"A~~ Bor)rowe{j 's. request, Bankd shal) prc;ivide .... 

,, " Bor,17<>~er from time to time a st.atement reflecting.•the··;-, 

~--) 

b•~;,Iantie cif ·the Loa~._.Account. " . ~.;; · 0 .. 

4. 2 (~TuRITY) . The ~;;~l~:i.ng Credit·;:'.Note Sn~l,1 be cpayabJ?fu; 
in full aJ: the close of, business on the Revolying CI'edit''\~~~;) 
Termination Date. '· . "Jl ._ ... _ o 

& 

4 . 3 ii {AMOt'N'rs) Each ReYie,l ving °C~ed-it L8j\h sha11 .
0
oe in. the, , " 

~g!Jregat_e PI'iP.c,~pal,.~c;>~~~ cf One Hllfl-dred Thousanc'!, Dollars\j __ .. 
• < $~,O~. opo )'' or a.n1~111ult1ple" thz::of ~~~Qtrower m~~ 6:,;~.quest. • 

0 

4. 4 ··· (INTEREST RA':{'E DEFINITIONSY; The interest rat./f . . 
applicable to the·. principal: balance of the Revolvfngc,,,crei;l,i t 0 
Loans from time t(> .time outsta."lding hereunder shall be one 
or "'ore of the alternative t'¥ites defined be.low: .·. . <· 

. () '" 
0 

fj 
.·~ 

,_. ~1' ,,, f! Q 

(a) •·"Base Rate.·; shall mean"theJfluctuating rate of 
interest~ per yejir ast· in effect ::1r6m time to time which 

,, c· is establ'ished by Bank as its prime commer.cial rate 
bas.i:id on. ,its coi:i.s~,deraticm (of(,economic. money market i. 

, business· iind cpmpetitive facto·rS'; and is noji 
necessarily B~)t's most,favo;able rate. Clllinges in 
the Base Rate sllal,l become effective on the date of 
each chalige in sli'cl:l piime :,ommerci,J t:,ate,, • ;) 

{b)<(, "LIBOR Rate" shall mean _that rate, ofi·~interest per \". 
year~ equal to the sum of: { i.) three-eightl:ls of one 

0 "perq~A,t (~/8%), plus {ii.) the" arithmetic me~n (a'S 
rea13onably determip~1g by BanJ,tJ

0
of the rates ~;>er year 

at w1lich eurodollarJ·de~osits at~ Offered to,,,l'.ilP.k at 
10:00 .A;M, Cleveland time.<or as soon thereafter as 

o prai;:ticaJ;ile) two. (2) Banking Days prior to t~e ,first 
day of "the interest period (selected"'by BoI'rower 
pursuant•~'o subsection 4. Bl by prime banks "in the' 
London interbank market for inte;e,l?t periods and 
.amounts comp;irable .to that selected, ))y, the. Borrower, 
with thE! raiein'(iir'•in e'~d'fi:,:i::a;se pivided by 100% 
minus the reserye reqi.tirement Ior' intete1ft accruing1. 
during any month in"which .Ba,nk ii; required to hold 
reser.ves for "Euro_cur.rency liabilit~es" under 
Regula.tipn D of tne. Board of Govet"nors-"of the Federal 
Reser"'e System to? any similar reserveS'--'l:in<:ier any 'JI ll 

'\, ·... I\ SU(:Ci;!SSOr regulatJOn Or regulations). With SUCh 
" ~...., 0 remainder expressed a~ a decima.1 figure. provided.,, 

.!; ... /? G ·-::) , ,(, ~·-

elf2' ~)'1: u ·r Q, '~".· I 
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that any change in t.he LIBOR ,reserve percentage ( ~J 
.and to the extent such change or proposed change was 
nG't"""k-'lown to Bank' at the time the LIBOR Segment of a 

"' Rev~iving Crea.ft Loan w.as made), s~a11 automatically 
. .· and_ inuned~,:!,ely change the .LIBOR .Rate.. r" 
~=~=~~-~<cT "CD Ratli'" shall mean that rate of inter.est per 

·~~ year equal to the sum of : ( i) one-half of one per.cent V' . ( 1/2%}; plus ( ici) the ari thmetJc mean (as reasonably , 

• 

• 

• ' ') 

() 

• 

•• 

• 

• 

determined by Bank) of th'e rates per year at which 
dollar deposits are offered to B.ank by certificate of 
deposit dealers. of recognized national standing at 
10:00 A.M. Cleveland t.ime (or as soon thereafter as 
practic'ab1e) on the first day o.f the interest period 
(selected by Bo.rrower pursuant to subsection 4.8) for 
interest per~odsand amounts comparable to, that 
selected by the ... Borrower, with the r.at.e . in ( i•i) 
divided by one hundred perc:ent (100.%) minu.s any 
applicable reserve reqti~remeµt on the date the rate is 
to take effect, with such r·emainder. expressed as a 
decimal fi9¥.r~ •. j?~·tt§ !JJ;.~) ttie then daily .net a1Ulual 

!")a·s·. s. e .. ssm. ent.·iil.rrate.' i.f.rF·a· n. y .. ····-, .. ~ .. ·s··.:t .. :-1 .•• ·.·.ma. te· .. d .. b·y·B .. an····k. t. o.· be "I · ) payabl_e• l;>Y[\Bank ~o JFhl!' F~.de~ll,'l Depos~t. Insurance 
z; 1 Corporation\ for ins.urlng such a certificate of 
:/ deposit', prbvided, that. ciny cha~ge in the CD reserve 
· percentage or in the CD assessment rate (if an.? to the 

extent such change . or proposeg change, was not known to \L:c 0 

BaQ\t at the time.;;the <;:D, Rate Segment of the Revolving ~ "' 
~redJ~. Loa.n w·a.~/mc!;de') spall. atftomaticalJY,,, and "1 

"" immediately ch.ange th,CD Rate· . . ·.·· · . ·. 1~-~ ~ 
(d) .. "Qffl!'red Rate<s>i·~- sJ:iall mean tha,t ra~e 1or thos~/ · 
rates .of interest est~l1shed by Bank at its0sole j 
discret!ion and offert:!&,.to Borrower from time to tir.ne 
as a f~~ed r,~~e for s)'.lch per~od as shall be ·· 
establi.shed by Bank Jllld offer.ed to Borrower' 

... c-,..,_. l? ·(. " 
'i The LIBOR Rate, the cD -Rate' and ahy 01:.fer.ed Rate a;e 

~t'!reinafter referred to from time to time individually as a 
~{F'Z·kxed~Rate" and collectively as the "Fixed-Rates." 

,.~•-· 

" 4.s' (FIXED-RATE ELECTIONS) The Revolving Credit Loans 
shall bear interest at the Base Rate except if and to the 

,, - - - -{?:ff - ' - " - • - - • ,.,_ 

extent that Bo•i:r.ower may from time to time duly elect yL 
instead to h~;1e any Revolving Credit Loans or any portion)' 
thereof bear./ interest i.\t a Fixed-Rate.. There may. be more 
than ''c~!! _ _]J19h elect~on outstanding. at any one time, but 
each Revo~ving Credit Loan or portion thereof shall ·at any 
one time be governed by only pne such election and shall 
bear interest at only one such Fixed-Rate and shall be in 

. . \ 
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the principal sum of One Hundred Thousand J:!ollars 
( $100. ooo) or a multiple thereof. 

4.6 (INTEREST CALCULATION AND PAYMENT) 
0 

(a) (BASE .RATE ·PORTIONS) T,he principal of and overdue 
interest on the Sase Rate Por.tions of the .. Revolving 
Credit Loans made by 'Ba.nk shall bear intEfrest and be 
payable .as follows: '.i 

(i) Prior to maturity on 'l:he'·' Revolvi'hg Credit 
Loans (.whether by lapse bf time or by 
acceleration), interest shall accrue at a 
fluctuating rate (computed on the basis of a··~~ 
calendar year and actual days elapsed) eqµal to 
the Base Rate from .day to .day in effect. Each 
change in the Base Rate shall in each case 

,,"·automatically and immediate1y make a• like change 
in the. interest rate applicable under th.i.s · 
subsec.t ion 4 . 6 (a) . 

D 

(ii) After maturity on the Revolving Credit 
Loan.s (whether by lapse of time or by 
acceleration), interest shall accrue at a rate 
.eqµal to what from time to time .would hav.e been 
the Base Rate had the Revolving Credit Loans not 
become mature plus a premium of two percent (2%) 
per annum~ 

(iii k Inter.est on the Base Rate Portions sha1 l 
be payable in arrears. on March 1, June 1, 
September 1 and Dece~er 1 of each year and at 
maturity. 

(b) (LIBOR_.SEGMENTS) The principal of and overduE! 
interest on each. LIBOR Segment of t~e Revolving Credit 
Loans shall bear inteI'est 'and be payable as follc;iws: 

' (">j 
(i) Prior to maturity.on the Rev9lving Credit 
Loans (whether by !apse of time or .by 
acceleration), interest shall accrue at a rate 
(computed on the basis bf a 360-day year and 
actual days elapsed) eqµal. to the. LIBOR Rate , 
fixed for the . appl icabl!=!!ointeres:t period . selected 
by Bori;.ower i~:J accordance with subsection 4. 8. 

;.i. 
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0 . 0 

(ii) "After matiirity on the Revolving Credit 
.Loans (whether by lapse of time pt by .. 0 .. 0 

acceleration), interest shall accrue •at a rate 
eqµal to, what from time to time would have be~n 
the LIBOR Rate had the Revolving credit Loans not 
'become. mature plus a premitim of two percent "'{.2%) 
per annum. 

D . 
(iii) Interest on each LIBOR Segment .of the/( 
Revolving Credit Loans shall be payable on""the 
last day of the interest period in questiotl and 
(in the case of any interest period having a 
longer term than threeo-.. (3) months) , three ( 3) 
months after the .. first day of the applicable 
interest period' and every!'. three months thereafter 
and at maturity. . . . / 

(c) (CD ~TE SEGMENTS) The principal of and. ovef'd.ue 
. interest on each CD Rate Segment of the Revqlving · 
Cr.edit Loans shall bear interest and be payable as 
follows: 

(i) .Prior to maturity on the Revolving Credit 
Loans. (whether by lapse of .time or by " 
acceleration), interest .shall accrue at a rate 

'' (computed on the basis of a 360-day year al),d. 
actual. days elapsed) equal to the cir Rat~ f:,ix~d 
·for the applical:)le interest period. selected b}'. 
Borr.owel' inc. accordance with .s\lbsecti.on 4. 8 .0 

{ii) After matu~ity of the Revolving Credi.t 
Loans (whether by lapse of time. or by . 
acceleration), interest shall accrue at what from 
time to time would have been. the,, CD Rate had the 
Revolving Credit Loans nC:lt become mature. plus a 
pr.emiuin of two percent. (2%) per annum.. · 

'~I 

(iii) Interest on each CD R.ate Segment of the 
Revolving Credit Loans shall be payable on the 
.last day of the interest period· in question and 
(in the case of any interest period having a ,. 
longer t;erm than ninety .. (90) days) oil the 
ninetieth (90th) day after the first day of the 
interest period in question 11and"'every ninety (90) 
days thereafter and at maturity. 
. ... . R , .. · " 

(d.) (OFFERED RATE' SEGMENTS) The pr.incipal of and c 

overdue interest on each Offered Rate Segment of thE! 
Revolving Credit .Loans shall bear.interE!st and be 
payable as follows: ' ·· 0 

'1,1 

0 \\ 
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(iJ Prior to matur"i.ty on the Revolving Cr.edit 
Loans (whether by lapse of time or by 
·acceleration), interest shall accrue at a rate 
(computed on the basis of a .360Gday year and 
actual ,days elapsed) equal . to· the Offered Rate 

. fiSied for the applic;able vinterest per'iod offered 

. by Bank and accepted~y Borl(pwer. .· 
'~ ~-

' (ii) After matu~ity of the Revolving Credit , 
" L9,a~s (wh~ther ?Y laJ?Se of time or,,by .~ . , , 

acceleration), interest shall accrue at a rate 
equal to what would have. been the/Offe.red Rate 

. had the R,evol ving Credit Loans n9t/ become ma,ture 
J;>lus" a. Pt;~mium of ~,o,,_percent (2%'j .. per annum.· 

(iii) Interest. on e~h Offered Rate Segment of 
the· Revolving €redi t Lo.ans shall ,be payable&on 
the last day of the interest period fo.r whiclj. 
San,k. has offered the Oftered Rate and (in the 
i::as:e of any interest period for a longer term 

JI 
" ··~ii 

I! 
" ., 

hlti·~·· 
;''.·Ii 

than ninety (90.) rl.ays) on the. nin.etieth. (90th) 'y 
day after ,the first day of tb~ interest period in·i 
question and every' ninety (,9~0 ·days thereafter 
and at maturity. 

\\ 

4.7. (NOTICE OF.CHANGE IN INTEREST) Wheneiver 
" 

(a·f any portion of the Revolving Ci;edit Loans bears 
interest atrthe Base Rate a~Ji any change occurs in·the 
Base Rate, dr o 

0 
(] (b) Borrower eiects to have inte~est"'Con the. Revolving :p 

Cr.edit Loans or any portion there;~,£, accrue at a 
,, Fixed-Rate, or . . ~"' 

0 

~ JI 

(cJ~;;,'any change ·in. tbe interest applicable to a 
Fixecf-Rate 'segme!lt of the .Revolving credit"'-Loans 
o~\;li'rs l:!Y reason of a change in the applicable reserve 
pe'1;,centa'3e or .assessment rate, 
~- " . 

- \I r..: • • 

Bank shall make the necessary computations and giv.e 
. Borr.ewer prompt notice thereof. In making interest, 
payments, 0 Borrower shall be entitled .to rely upon the.most 
recent su,i::h noticfa! received by it,; provided, that if !_ny ·~ 
interest .payment shall be made in the wrong;,, amount by-'· 
reason.of Bank's failure to provide a timely,no.tice t;or any 
reason or by i:eason,of any er,ror in computation, any ' ·. ~·· 
underpayment of inter.est shall "be promptly paid by Borrower 
and any o•.rerpayment shall be promp'tly refunded to Borrower, 
in either case w.i thout interest on the ,_payment or r.efund, 

,, 
0 

··;1,7 
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,, 
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4, 8 "(INTEREST PERIODS) Each Fixed,...Rate Segment shall have 
applicable ther.eto an interest period to be used for the 
purpose o~ cpomputing interest the1;eon .and .to be elect.ed by 
Borrowe.r in the Formal· Request. therefor. .· 

0 (a). 'The interest peri9d. f'o~. each LIBOR:?Segment shall 
commence on the date of borrowing and have a term, to 

· be duly elected by Bc::>rrower, which .ends .one (1) month 
or two (2t1. or three (3) or six (6) o.r twelve (12). 
months theJ;-1eaf1;er; provided, ,that '· \ · 

,'; 

( i) if the. interest period. otherwise would .. end 
on a day that is not a Banking Day, it shall end 
instead on the next followi11g Banking Day unless 
that day falls in a,nother calendar month; in: · 
which latter case 'tile interest period shall .end 
instead on the next preceding Banking Day, 

" 
(ii) if the interest period commences on a day 0 

for whict.·Yt!J.ere is no riumerical equivalent in the 
calend.;ir mo11th in which the interest period is to 
end, git shall end c::>n the. last :Banking Day of that 
calendar month, and 

(iii)" no interest period shall end after t.he 
. Revplving Cred.i1: T.er.mination Datf;l . 

(b) '.l'he interest peric:;>d f'or e.ach. CD Rate Segment''> 
shall commence on the date of borrowing and have a 
term, to be. duly electe.d by Bc::>rro.we1;, which ends 
thirty {30) or sixty (60) or ninety (90) or one "' 
hundred eighty (180) or three hundred sixty (360) days . 
thereafter.; provided, that 

(i) if'.the interest period otherwise would end 
on a day that is not a Banking Day, it shall end 
inste.ad on the. next following Banking Day, and 

·~l - - ,_ -- - i'.' 

(ii) no interest period shall end after the 
Revolving Credit Termination Date. 

( cJ .The . interest period. for each Offer.~·a'iRate Segment 
sh.all commence on the date of bc::>rrowingi'ahtt_have the 
term established by Bank and offered to!'i Borr\:>wer; 
provided that 11 

• 

I'. 

(i) If the interest period would d'therwise end 
on a day that is not a Banking Day, it shall end 
instead on the next following Banking Day, and · 
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(ii) No interest period shall end. after the· 
Revolving Credit Termination Date. 

0 (d) The principal balance of e.a.ch Fixed-R.atE! Segtnen't 
shall, as· of the last day of the int'E!rest period 
applicable thereto, be. autom,atieally converted into 
and added to the Base Rate Portions unless and to the · 
extent Borrower shall have duly elected, by a timely 
Fo;mal Request, to include all or .a portion of the 
same in a riew Fixed-Rate Segtnent. 

" (e) No ac.celeration of maturity of the Revolvi'hg 
Credit Loans shall have any effect on the .'term' of any 
inte:t'est period then in eff.ect for purposes of 
computing interest except to the extent expressly 
provided otherwise by this Agreement; but in the event. 
of any acceleration of maturity of the Revolving·, 
Credit Loans, the outstanding Fixed-'Rat,e Segtnent 
shall .• at the. end of. the respective inter.est periods, 
be automatically converted into and added to the Base 
Rate Portions. 

4.!} (FORMAL REQUEST AS A CONDI1'I0N) Whenever Borrower 
desires to borrow pursuant to this'Agreement or to make an 

·, election pur.sua11t to subsection 4 .. 5, Borrower .shall give 
Bank a notic.e specifying the principal amount, date of 
borrgwing or effective date of election, as the case may 
be .• applicable interest period, if any, and whether the 

, Revolving Credit L.oan shall bear interest at the Base Rate, 
the LIBOR Rate, the CD Rate.or the Offered Rate (a "Formal 
Request"). The Formal Request.shall be irrevocable and, 
except as otherwise provided in subsection 4 .14 .,,shall be 
given to Bank not later than 1.0:00. A.M. Clevelaritr'time. 

(a) on the date of borrowing or the effective date of 
the election {as thE! case may be) if the applicable 
i11terest rate is to be the.Base Rate, the CD Rate or 
the Offered R.ate, and · 

" (b) , two (2) Banking Days pri()r. to the d'itte of 
borrol<o'ing or the effective date of the .election (as 

" the case may 0 be) if 'the applicable interest ·rate is to 
be the LIB.OR Rate. 0 

which Forn\a:1 Request if not originally given in l,>'riting 
.shall be promptly confirmed in writing. From time to time. 
the .. Borrower's . Secretary or another officer · desi911ateci by 
him, shal·l--certify in writing to the Bank the names, 
off.ices and true signatures of the. officers authorized to 
submit Foz:mal Jiequests pursuant to this,<Agreement. The , 
Bank. shall not accept any Formal RequE!;;t unless it is 
submittE!d by one of the officers designated in the most 
recent such certificate . 

'
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4.10 (NO DEFAULT AS·A· CONDITION) Borrower shall not be 
entitled to obtain any ~evolving.CI"edit .Loan or to .make· any 
election pursuant to subsection4.S i·f arty Default shall 
then exist or will thereupon begin to exi.st. Each delivery 
of a Formal. Request to Bank. by Borrower shall, of itself, 
cons.titute a continuing represent;ation and warranty by 
Borrower to Bank, both at tlfe time of delivery and2 • 
immediately afteJ: giving effect" to the bOrl'OWing or 
election in question, that ·no 'l'lefault then exists. 

• , n 
4.11 (LOAN DISBuRSEMEN'.I'.) Each Revolving Credit Loan may~be 
disbur~ed from any offi.ce I"easonably selected by Bank;,and~l 
shall .be deposited to the cretlit of Borrower's Main Account 
in .Dollars an!i in immedi,a.tely "avai.lable £'.unds and" except 
as otherwise provided in subsection 4.14, shall be' · 
deposited not .lat;er than .·12: oo noon Cleveland time on. the 
Banking Day specified in t~e applicable Fo;:mal Request. 

4 .i2 (PA~S.) All 'payment$ (iricluding ·prepa}'ment.$) of 
any principal of or interest on t;he Revolving Cred,it Loa.ns 
shall .be mad.e by Borrolo'er without set-off•· or counterclaim 
in Dollars an.d in immediat.ely available fund.s •and shall . · 
fir.st be deposited in Borrower's Main Account a.nd then paid.(/ 
'to Bank at .such locat.i.on. as .Bank .shall reasonably specify. 
All payments .. of Commitroent Fees . due a11d. payable. to Bank 
hereunder shall be made by Borrower .. in immediately 
available funds or the equivalent ther.eof (as. reasonably 
calculated by, Bank in accordance with its standard0 
practices) in Free Colle.cted Bal'arices. Any payment . 
received by Bank after 12:00 noon Cl.eveland time Shal:J,be · 
deemed to have been made and J:eceiv~d on the next following 
Banking Day. Whenever ,the stated ma:turi ty of a, payment o 
shall be a day other than a Banking Da,y, the payment (,other 
than any referred to in subsection 4.8) shallc.J)ecome due on 
the next succeeding .Banking Day, and .that extensi.!>n of time 
shall .be included in the computation.of interest'and · 
Commitment Fees . · · · • 

4.13 (PREPA~S) Borrower may from .. time to time pl'epay 
the principal of any Revolving Credit L0an in 0whole or in• .. 
part, subject to the following terms and conditions: 

. .. •'0 . 

(a) .Borrower shall have no rigl;tt to prepay any 
Fixed-Rate Segment except on the.leist day of any 
interest period applicable thereto unless, at the time 
of such prepayment, Borrower pays to Bank an 
additi0nal amount sµfficient to reimburse !lank. for.apy 
loss, cost or expense incurred by Bank as a.result of 
such prepayment (including, without limitat~,on, any 
los.s. of prof.it and any loss. cost or expense incurred 
by reason of the liquidation or reemployme11t.of 
deposits or other funds acquiredl\by Bank to ·fund or 
maintain such Fixed-Rate Segment or the relending or 
reinvesting of such deposits or amounts) .. 

0 
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(b) In the ciase of a Fixed-Rate Segment, Borrower. 
shal.l give Bank two 12) Bank~ng Day's prior notice of 
the prepayment, which notice shall be either 9iven or" 
promptly confirmed in writing and shall be irrevoc.able . 

(c) Each prepayment (either than any prepayment of the 
entire :Rrincipal balance) of t~e Base Rate ·::Portion of 
a Revolving Credit Loan shall be in the aggregate 
principal amo\lnt of One Hllndred Tho.usand Dollars 
($100,000) .or. any multiple ,,thereof, and" each .. 
prepayment of a Fixed'-'Rate Segment sha:L.1 prepay th.e 
entire principal balance thereof. ·.. . .·· , 

" 
(d). No prepayment of any Revolving Credit Loan made 
before the Revolving Credit 'rerminati'on Date shall of 
~tself reduce any Rev9lving Credit} •j 

(e) concurrently with any prepayment of all or" any 
par,t of the Revolving.Credit Loans, .B.or.rower shall 
prepay all accrued but· unpaid interest on .the amollnt 
prepaid. · , ,, · ·· • · 

' ~ 
0 

(£) Except as otherwise'pi;ovided in this subsection 
4 .. 13., .no prepaymentoi;shall be subject to a~y penalty or 
premium. - ' .··- a-(, o':, '' 

'.'I _ .. , 

4.14 (FIXED~RATE SEG~S: UNA,YAILABILI.TY) 
~ " 

ti,:· ., 

" '" 

•;-. 

~ •·. l) 

0 

- . '• ,, • , _ Ii 

(<) If at anytime Bank shall reasonably determine 
that (i) 'dollar deposits ,pf the relevant amo\lnt for 
the re:L.fi!vaiit in:ter!i!st peri'od a;'e not available,. in the 
Loncfon inter.ban}t eurodollar market (,in the case of 
LIBOR .Segments) or iii the. New York certificate of · 
deposi-£ market (in ~he case.'?~ CD Rate Segmen.:t~l fo,;.11 

the purpose of f\lnding the Fixed-Rate Segment in · 
question, o~~{ii) circumstal}ces. affecting that mar1ti:1.t') 
make it imp'racti'cable for Bank to ascertain the r·ate I\ 
or rates applicable to such Fixed,~Rate Segments, then . 
and in each such case, Bank shall notify Borrower that 
such" Fixed~Rat~ Segment is .\lnavailable by 11: oo A.M, " , 
'Cleveland time on the date t.he Formal Request relating 
to such Fixed...,Rate Segment is delivered to. Bank or, if 

.. Bank accepts ~ Formal Request after the time specified ··" 
·, in sW:>sei::tion 4 '9 •• no later than one ( 1) hour after 

, receipt 'by s'ank,, of such Formal Request. Absent such 
notificatiqn .byi>Bank to Borrower, !):he Fixed-Rate.(;' 
Segment request;

1
ed in the Formal Request shall. be 

.. deemed to be a,j.ailable for p11rposes of. this 
Agreement. ·r.f .Borrow&rdelivers a Form~l Request in 
.acgordance with "subsection 4.9 for ,a Revolving credit 
Loan at ·a Fixed-Rate, for Cli.soursement on the .same date 

" ?/ 0 --1l 
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as delivery of such Formal Request and .Bank no1;ifies 
Bo.rrower pursuant to the provisions of thi.s subsection 
4.14 that: the Fixed-.Rate is unavailable, 
notwithstanding any .other provisions of t:his . 
Agreement, Borrower may, ,.,ithin one (l) hour after 
r.eceiving such notice. from Bank, submit a new Fo.rmal 
Request for a Revolving Credit Loan at the Base Rate 
an.d Bank shall disperse funds in accordance with 
subsection 4.11 within two (2) hours after receipt of 
such new Formal Request. 

(b) If at any time Bank shall reasonably determine 
that it is, or that any governmental authority has 
asser1;ed that it is, unlawful for Bank to fund .or lend 
at the LIBOR Rate or the .. CD Rate, then and in each 
such case, Ba,nk shall, by written notic::e to l36rrower, 
suspend.Borrower's .right.thereafter to obtain further 
Revolving Credit.Loans at the LIBOR Rate or the CD 
Rate (whichever is unavailable as aforesaid), which 
suspension shall remain. in effect until 1>uch time as 
Bank shall give wr.itten notice to Borrower that the 
condition giving rise to the sui:;pension no longer 
prevails, at which time Sor.rower ',.s right to elect 
under subsection 4.5 with regard to the Fixed-Rate :i'.n 
question shall be automatically restored. Bank shall 
give such written notice as soon as. possible. 

( c) If at any t1i111e Bank shall reasonably dete):'mine 
that it is, or. t:bat any governmental authority has 
asserted that it. is, unlawful for Bank to maintain. a 
Fixed-R.ate Segment., then and in each such case, Bank 
shall, by written notice to Borz:ower,·convert the 
Fixed-Rate Segment in question int.o and thereby add it 
to the Base. Rate. PC>rtiC>ns. · " 

4.15 (FIXED-RATE SEGMENTS: ADDITION~ COSTS) If, 

(a) there shall be introduced or changed any t):'eaty, 
statute, regulation or other law, or there shall be 
any change.in the interpretation or administration 
thereof, or there shall be miide any request from any 

" . cent.ral bank or other lawful governmental authority, 
which introduction}/ change or compliance shall (i) 
impose, modify or dee!llapplicable any ):'eserve or 

···special deposit requirements against .as.sets held by or 
deposits in or loans by .Banlt or {ii) subject Bank to 
any tax, dut:y, fee,

0 

deduction or withhbl,ding or (iii) 
change the bt!sis of taxation of payments due f.rom · 
Borrower (otherwise than by a change in taxation of 
the net. inccime of Bank) or (iv) impose on Bank any 
penalty in respect of any Fixed-Rate Segments, and 

\\ 

· 11~ . 
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(b) any such eve~t.increases the, original cost to 
Bank of making, funding or maintaining anyoFixed-Rate 
Segment or reduces the amount of principal or interest 
receiv.ed by Bank in respect C>f any Fixed-Rate Segment, 

.· . ~ . . . · .. · 

then, upon. Bank's demand; Borrower shall pay to B.ank .. from 
time to time such additional amounts as will compensate 
Bank for and indemnify it against such increased costs or 
reduced amount .. Each demand shall.be accompanied by a 
certificate setting forth the .amount to be paid and the 
computati_ons used in determining the amount, which 
certifica'te .shall bf:! presumed to be correct as to the 
matters set forth therei1j:. in the absence of manifest 
er.ror . . In determining' any such amount; Bank shall use 
reasonable calculation methods. Bank .shall use reasonable· 
efforts to avoid or minimize, as the case lllay be, ., 
Bor.rowet"'s payment of any additional amoilnt under this ~-\ 
subsection or the subjecting of any payment. by Borrower.to 
any withholding tax. Bank shall give Borrower,. as promptly 
as pi:acticable, notice of the existence o; anyoevent which 
requires anY' .such parment or withholding. Whenever Bank 
demands ·· compensatio11 pursuant to this subsection 4 . 15, 
Borr.ower may (n,otvithstanding any contrary provision in 
subsection 4,13} prepay in full the principal of and 
apcrued interest on"the Fixed-Ra.te segment in qUestion, 
provided that Borrower shall have given Bank. not less than 
one (1) Banking Day's prior notice (to be .e.ither given or 
promptly c.onfirmed in writing) of the date and amount of 
prepayment . 0 .• · 

4.16 (FUNDING INDEMNITY) In the event Bank shall incur any 
lC>ss, cost or expense (including, wi.thout limitation, any 
loss of pr'ofit anc:l any loss, cost or expense incurred by 
reason of the. liquidation or reemployment of deposits or 
other funds ac:quired by Bank to fund or maintain. any 
Fixed-Rate Seg'ment or the relending or reinvesting of such 
deposits or a,mo.unts paid or prepaid to Bank) as a result of 

Ca) · any failure .by Borrower 
comply with a Formal Request 
subsection 4.9, or 

to borrow or otherwise 
given pursuant to 

(b) any failure by Borrower to prepay in accordance 
with a notice given pursuant to subsection 4 .13" 

(c) any conversion of a Fixed,-Rate Segment pursuant 
to subsectio1.1 4 .14(c) other than on the last day of 

" the .applicable interest period, or "' · · 

(d) any prepayment by J:lorrower pursuant to subsection 
4.15, C>r 

113 
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... (e) any acceleration of tn.e maturity of the Revolying 
Credit Loans pursuant to. subsections (~ .1 or '9. 2, 

.o 
(f .-

then upon Bank's .demand, Borrower shall pay to Bank such 
amo\lnt as will re.imburse Bank for. such .loss., .. c9~1t or 
expense. In making such a claim for compensatibn, Bank 
shall provide 1;o Borrower a. s.tatement cer.tified by its" 

.. chief financial·) officer ·or by another" offic~f desJ.snated 
from time to time by such chief financial7J'fficer-setting 
forth the amount of such los.s, cost or expense. 

,-. ' '. .J.t/l, ' -' 
5. (OP~:RATING ,COVENANTS.) Borrower agrees that, so long as any 
Revolviijg credi't Loans ar.e,9utst"anding, and in ther;case of.· the 
covenants contained in. subsections 5.1, 5.3 and 5.8, so lorig as 
either the Rev.olving Cr.edit is in effect. or any Revolving 
credit Loans are outsta1lding, it ~ill pe;-form an.d observe a11° 
of the following provisions: 1\ . , \\\ · 

,;'! l 
5 .1 (FINANC!At s:ATEMENTS). Borrower will furnish to B~~k 

(a) withir;i sixty ( 60) days after the ~nd of each 9_.: 
'-/ the first tl)ree quarter-annual periods' of each of 

Borrower's fiscalvyears, o 

(i). Borrower's unaudited consolidated.balance 
sf.-e'~ts as at the "end of that period and its 
unaudit.ed consolidated profit and, loss and. 
surpluS' statement.s for its cur.rent fiscal year to 
the end ofv that period,. prepared in acccn:dance 
with generally accepted princip~;es of a~po\lnting, 
except ai:; noted therein,. and prepared on' a .{) 
consolidated basis and certified by Borrower' sf' c! 
chieffinancial 1pfficer or by another officer of 
Borrower designated fi:omo::.'tJme to time by such 
chief financial officer, and '" · 

ii 
II 

(ii) a certificate executed by Borrower's 9hief 
£.in .. ancial . off. icer. ·.or .. by a. no.th. e·. r .. offic·. e.r.. of'~ 
Borrower designated by such chief fi11ancial'~ 
officer stating that to the best" of his knowledge 
and belief, no Default exists or, "if·~that?is not 
the case, b?:iefly describing such Default and, 
only in. the event there. are Revolving Cr.edit 
Loans outstanding, stating Borr.ower · s intended .0 

course of action in respect thereof, " 
D 

(b) within ninety (90) days after the end of each .of 
~Borrower's fiscal .Years •.. 
v 

jJ 

I\ 
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<-i > Borro~et • s
0

~onsoiiaatEid ·financial · ll;tatements , 0 
fC>t that year, prepar.ed in accordance wi~h .· " 
generally aceepte,d principles of accbuntin9, . 
,,except. as not'ed ~herein, ~~ ~repllre~""on a , ·.··· . i'l ,'.,,Ji!: i 

... c1:1nsc;>l1date~basis and certi~,~4:1d ,,by inc;tependent 
--... ;P~lic accoun~~ts 1:1.··f··.· reco~ized st'Ulding to be . 
. selected by BorL~ower, and · 0 

- ''" 

. <ti> a;.ce~~if¥da~~cuted by sorr9we~.·s en';~;\ 
financial off1ce.r orJ by another: officer . of · 
Borrow.er 11esignated by such chief financial · 
officer, stating. that to the best of hi's .·· . • 
~owledge and belief, no Defaul.t''exists or, i£ 

" that is not 'tjie. case, "briefly describing such 
Defl\ilt ,and, Only ;nothe~event,,there are .'·. · 
Re,yl)lving c~edit LCS'ans o%tst}l1'~·irl~~ ,~·ating .· 
Borrower:;, s ,,intended, course opaction J:n .. respect 
thereof ; .. "' · 1\ . 

. - a . . , - J , 
o (c)_ forthw~ upon~llllk's written re~esi. such other' 
informat,~il in writing about the financial condition, 
prppertiei; and operations .. of Bo.rrower as Bank may 
reasonably srequire to determine that Ber.rower has 
complied with its obligations undei: this Agreement. 

~ l;';• 

5, 2 (TAXES.) The Bprrower will ,,pay in ':full, prior .in each 
case to the date w~en Material ~enal ties f£or the nonpayment' 

,,thereof would attachf;. all Material taxes,. assessments and· 
governmental charges 'r~d. leviei; for which . it, may .. be or '' · 
become i;ubject and a),1 lawful cl~;iini; which, if unpaid,,·. · 

. might become·-a Mater~.ill li1en or charge up1:1nits pro~erty; 
prov:ided'. that the~J11:1rraweflr. shall not be;.req\iiried. to pay 

''any"item while the s~e i)s contested in qoqd flith a,pd by 
"•·• timely and appr.Opriate prbceedings; ·. · t: '· 

. . - - - ·" _" - -- - '- ,~/ \\ - ' - ' - - - : ' - -''. - -_ - . ~"-0 

-- --~ 

5. 3 (NOTICE) 'Borro~er will cause its c:hieffinancfal· 
officer, or. in his ~bsence .another off.icer designated by., 
him, to .give Bllllk ptompt written notice whenever · 
,,, ~ ··. ·. ·. \\ ' . . 0 ·. ' ' . '.' ·. ' ' -, 

<a» Borrower ~eceives -notice,, fr()lli any' ERI$A Regulator 
that a. inateria~ ERIS.I,\' Default,exists wl:lich could l:lave ,, . 
a Material adverse .. effect cm Borrower's .financial . J; 
condition ot e>I>erations viewed oil a consolidated basis/ "" . ' .·:- ' , ~ - -

<bf tile. Intel"nai Revenue service" or an~ O.€her _ 
feC.eral, state or local" t!llting authority shall alrege. "' 
any default by Borrower in the payment of any tall: 

' Material in amC>\lnt or shall threaten or make any ···• 
assessment in respect thereof, 

0. 
0 

,- ' 0 
,:;-, 

0 

,, ' --

"' 

-- -ti 

'I rf ,, ,; 



• .. -. 

. ,.,_,,.., 

,0 
' _, ,,i..:,q 

"•;• 

> ,( 

'" J(, 
''17'. c 

tch. anY liti~ttion g~ proceed.inq sh'al·1 be brc:iught: 
against. Borrower" before. iµiy court.or adDlinistrat.ive 

. agency lolhi:ch, if .• succes,11ful / :Would,pave· a· Material, 
. ,ad.verse effect 'on. Borrower's fin,ancial i;:ondi:tion or''' 

operations.yiewed 'on •a consolidated basi:,11. or 0 o 

<d.> · 
0

he . r~asonab1y,\l:le1ie~f!$. tliat a Default .has 
occurll\ed. , · · " 

5 ,4 (NET WORTH) Borrower w.i:ll riot at anY tinif! suffei'•or·'" · 
permit its Consqlidated Net worth to be less than One 
Hundred Eighty Mil} ion Dollars ($18() ,ooo,OOO). ·. 0 , • 

. '• ··;:, •}., 
. ' ,- /._ ·-- - - ,. - ' .. - -""" -? - ' '' ' " -. - . 

5 .. 5 (LEVERAGE) Borrower .. w1ll 11"gt suffer. or. ,permit the , 
aJllount (calc\1119.ted without' duplip!ltion) o~ (i>. Bdrrower 's 
Indebtedness (detf!rmined. on· a consolidated." basis)'" plus " 
(ii) alJ Indebtedness.owed by any entity other.than 
.Borrower or a Consolid,ted Slibsidi:ary (and Other than 
Indeb.ted.nes.s 61ofed to Bd'rrower or a CoJ'lSOlidated . .. 

. Slibsidiary), whi.ch is guaranteed by Bprrower, pl Us 
'' (iii) .all Indebtedness qµar&nteed by, any Consolidated 
"Slibsidi!lry (except Indeb'tedness. ()l!'E!d by or to Borr,ower or 
. another consolidated Slibsidiary), plus (iv,) ten percent · '' 

(1,0% l o,f the 'exc;:,ess", if any, of the. 'aggregate amount of the 
' 0per11;tiJ'lg Lease rep.talfi~pa0id by B.oz:rower durin,g it$ ll'ost · 

re.cent fiscal year over an amount equal to two percent (2%) 
of Borrower's net .. sales and other. revenuas for that fiscal 
year, to exceed at any tinie an amd\mt eqUal to ,Borr()wer' S. 
Consolidated Net Worth •. Notwithst19.ndingthe foregoing, for 
purposes of 1;his su!Jsection 5., 5'), the'.obliga1;,ii:>ns ()f. •· ~ · 
Borrower or any,C~nsolidated. Slib1>ir:liaryunder the 00perating 
Agreement's .shall not be consir:lered a guarantee of,, 
Indebtedness . .o 

5. 6 . (WORKING CAPITJµ.) Borrower will not at any time. , 
.·. ,,, suffer o:r .permit. the amount 9£ its consolidated current , , 

asset,11 plus one-"half .(1/2) .of' its LIFO reserves. less its 
consolidated current liabilities., to be less than 
Eighty-~ive Mil1ioh· Doll.ars {$85,ooo ,ooo), n6.r ·at any time · 
permit or suffer the.ratio of its consolidated current 

'' assets plus one .. half (1/2) of its LIFO reserves to its 
consolidated current liabilities to be less than 1.2. 81 

. .. \~~ 

0 
5, 7 (BULK TRANSFERS AND MERGERS) Borrower wi.11 not 

' liquidate and. dissolve, merge or consolidate with any other 
business en~i.ty or sell'• lease or otherwise .transfer all or 
stibstantially all of its fixed iissets, or sell, .. lease or 
otherwise transfer.all or stibstantially all of its 
inventoryother.thaJ'l in the ord.inai;y course of· its 
business, except th.at if no Default shall then exist or 

·would thereupon occur, 
0 
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la> .. Borrower 
provided 'that 
and 
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may mergew'ith an,y other business entity 
Borrower is the surviving corporation, 

~) 'ii 7-'Ji 

-· - '" . 1;· - . ''.) <b> Bo.r~pwellJ may merge or consolidate with any other 
business entity:· or sell; lease or otherwise transfer ' 

· all or . substantially all its fixed. ass'ets and• 
inventory in ,a transaction, in which (i)" at least. fifty. 
percent (SO~) of the,equity securities and voting . 

0
,, , '"' power of the surviving corporation or, 'f:he business ,, 

' entity which acquires, directly or indirectlyi al~ or 
substantially all of Borrower's•fixed asset.a and 

0 

inventory are .held inunediately after such transaction, 
•;} 

. " ' 

• • 

0 directly or indirectly, by pe,rsons who were . " · 
shareholders of Borro~er, inunediately prior . to suroh · 
transaction and (ii) 1=he.surviving corporation or the 

, }>U:siness en~i~Y, whiqh" acquires all, r;ir substantially ·. 
all of E1orrower 's fixed asset11 and l.nv.ento,ry assumes 

''(by an instrument .legally bin.ding upon such surviv~ng, '' 
co1:por1ltion or business entify, accompanied by such 
legalopinions with respect thereto 0 as BIUlk may 
rea11onably reques.t) the. due anli punctual payment of. 
all amountlii payable by Borrower unii.er this Agreement, 
and the due an(i.punctual perf.ormance and observance of 
all the terms,'_covenants .• acjieements'and conditions of 
this Agreement.to be performed or observed by Borrower 
to ... the same. extent .as. if su.ch sutvivinq corpor.ation or. 
business entity, as the case may be,• had been the 
origina1 0 issuer of t}!e ReyolvingCredit Note. 

~ 1. 

·#.a (ERisA't If :Botrower· shal,l at any time. receive a 
notice.or notices from anyERISARequlator.thatan ERISA 
Default or ERISA Defaults exist which, individually or in 
1:he '•aggregate, ,could have a Material adverse effect on . · 
Borrower's financi'illconditionor operati0ns,viewed ona 
consolidated basis, or if the financial statements of the 
Borrower. (ieiiveredpursuant to,subsection·;i.l(bJ hereof 
note that such an ERISA Defaul~ ... exis;ts, Borrower shall 

(a) therea~te,r, ~o long S:s the !%RISA De~aul t has not 
been correc;:ted, treat as a current liability for 
purposes oi this Agr,,eement (if not otherwise so 

· treated)·' all liability of Borrower that would arise to 
the ERISA .Regulator or t.o the Employee Benefit Plan in 
question, as the case may be, by ,,reason of. the 

\.termination of the Employee llenefit Plan in question 
if .such Plan were then terminated, an. d 
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(b) within forty-five J1$J days of tile receipt bf fhe .,,. , ~ 
initial s.uch notice. furnish to Bank a. current ,, .· .· ~ 

0 consolidated bal~p~ ~heet of Botro~e-('With the amount~.., ~ 
of t}le current 11ab1l1ty refer.red to above certif.1ed~ 

0 
.. by an independent actuary of recognized standing r; . 0 " " 

0 selected· by Borrower. · , . "" 
0 

\) r 

,, Q 

' - ·· 0 · -o ' <1. o· id.' 

5.9 (LIENS). Sorto1o1.er ~ha,11 not createf assumel?,"'.()r stiffer tC'l " ,,,,. ,, 
exist any Lien upon any of i.ts property· pr asset!!,. whether 0 ·• & ,, · 
now owned . or hereafter acqutred, un+ess Borrower• sha,;n make) · 
or cause to be made ptovis ion 'wJJ,\?reBy tlJe ~ev_9lving Credit I ,, ,· 

'•' 
:.• {) '=-~, 

0 
~;~ 
[/ 

' LOailS OU'l;S.tanding here\ll!.de:[ will be sec.urea
0
by such cLien 

0 
' - • 

;\ 

0 
:':} 

"i 

,, 
•'.'.If~ 

·q equally and ratably with al~::)other debt the'ti~by· sec_µred . il.s ' 
0 long as S.Uch Other debt shalli be·0 SO ioecured·;• provided; that 
~this stibsect~"op,.,,shall not· aJ?.J;)l:Y tCI ";; ' ..... ~ . ,, .?. ' < 
···~ ,(a) any lien for a tax" as¢'es~~ent ~t gove1hmeht ··" "" .. " ' 0 

charge or le'7y' which is· not Material 'i' · ·. · " '' 
\1 rt. - ,' ·. "" ,, \,) ' C' 

o ., . _ _ -· - H • ·--.. _ ., _ - J.1 - . <>·c ·: . '. 
0 " {b) any. lien secur.ing only "workmen'$ compens,atibh, 

,, unemployment ~nsuranclll or .similar obligations, · · 
o· 

(c) any mechanic's, carrier's, landlot!:}'s or similar 
common law o.r. statutory lien incurred in the normal 
course of .. business; , ,, 

(d) zoning ot\deed restric1;ions, ptiblic utility 
easements, min!'>r title irregularities and similar 

w , ,Jllatters having no adverse effect as· a practical matter 
on the 0wnership or use_ of .any of 1:he property in 

. question, ·, .·. · · . ' . 

. (e) any judgment lien so long as Ji) the aggregate 
unpaili p~inci~al. amount of;;.all suc}l. jug,gment's .. does not 
.exceed Five (111ll1on Dollars ( $5, 0001

, ooo) at any one 
time outstanding.and (ii) the same is.appealed in good 

. faith and execution .thereof is staye(:l,, · 
" •.. ii:i" .. · .. G. 

Cf) any lien securing or given in lieu of surety, 
stay, appeal or performanc~ bonds, .or s.ecuring 
performance of contracts or bids Cother 1;han contracts , 
for the payment of money borrowec:O 1 ()r deposits 
required by law or governmental regulations or by any 
court order, decree, judgment or rule or as a · 
condition tcrthe transaction, of bµsiness or the. 
exercise of any right; ,,priv:i.'lege or license, · 

(g) . any lien created by the sale or other transfer 
tax benefits in accordance with the pr'ovisions of 
paragraph 168(f)(8) C>f the Internal Revenue Code of 
1954, as ,,amended. 

of 

() 
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(h) antme>.rtqage. security interest or 
, securing only :theSubject Indebtedness, 
./. -_,, 

,'-i' . ·c 

.o 

Other 0lien i; 

Ci? .. az:iy mortgage:, security .. interest oi; o;:ther lien 
a which 

0
u;createdbr assumed in pur9hasing1 .... 

constr1.1c.tinq or improving: property er to which any .· . 
proper.ty is subject wlfen purchased• provideg that ( i)· 
the mortgage, security .interest or other li'eil is · 
confined to the aforesaid property and C ii)' )the 
indebtedness secured thereby does not exceed the total 
cost of tire purchase; const;ruction or improvement.,,· 
~ 0 

~ u 

(j) . any transfer CJf a .. cht;!ck or othe.r meditim of 
, payment ~or c;ieppsit or collection,,,or--$1-z:i,Y s,imilar 

· transaction .in the normal ·course .o:i....__..,..siness, 0 

(k). any. firiancing st'atement perfecting a sedurity 
. interest that would be permissible µnder this 
subsecti.on, or. · a 

(1) C'an.y mi:>rtqage1• se~urity interest or other' lien or 
lease that. is not otherwi,se permi'tted by this .· 
subs.ection s. 9 so long a:s the aggregate unpaid. 
principal balance of all obligations secured.thereby 
does not exceed 10% of B.orrower 's Consolidated ?ilet · 
worth,. 

5.lo. {COVENANTCOMPPTAT.fON'S) Concurrently with furnishing 
the fin~ncial statements d.~Jivered ~O Bank pursuant to 
suJ;>section s .1, aorrower ioli.all prov.ide to Bank ~ 

· certificate setting foi:th computations showing compliance 
or non-compliance, •. as the case may be., .. in respect of the 

· covenants in subsections s. 4, 5. 5 and .S. 6 "'which ··· · 
certificate shall be certif.ied by an appropriate. officer of 
Borrower. -., 0 

' ' 

s.11 (FILINGS) Borrow~r will furnish to'Bahk'promptly when 
.. filed in f.inal form a copy of each registration statement, 
.>Form. 10.,.K annu;!ll report,. Form 10"-(f quarterly report, Foz:m 

B:!'"'K cµrren:t report or similar document.filed by Borrower 
with the Securities and Exchange Commission .. · ' 

IJ ' ,,- . 

0
'6.. (O:E'ENING C<_)VENANTS) E'rior to oz:,tt the Closing, .Borrower 
.shall. c0mply,with each of the following: , 

• "' . . ' 0 c . 
6 .1 . (RESOLUTIONS) · Borrower 's secretary or assistail.t 
li!ecretary shall ~,ertify to Bank a copy of the. resolut,ions 
duly ado.pted by Borrower'i; 1board of directors or executive 
committee"in respect.of this Agreement and the.names, 
office;.; and'Jtrue ,3 i.qnatures Of Uthe. officer.s '.authorized to 
sign t'.!l~'BAgreement and the RevoJ,,ving Credit Note. 

::yo 

J/I i \•::-; (~ 
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6.2 (LEGAL OPINION) Borrower's counsel shall have 
rendered to Bank awtitten opinion in respect of the . 
matters set forth in,,sUbsections 7.l, 7.2 and 7.4, which 
opinion may be subject to such qualifications' and ·· 
exceptions, if· any,. as 'may be satisfactory to B"ank; 

0" " ·~ .. 0 ' 
7 .. (.!IORROWER' s 'wARRAN'i'IES) Borrower re:ii'resents and' warrants 
aSfeillows: ..• , .~ ,", 

" 

1.1 (EXISTENcE) · B~~.ower has been duly inc()rpor.ated in , 
•the State of Ohio, is=-ilralidly existing and in good standing. 
under tt,ie laws of Ohio~~ ha~ corporate powE!r and autJ;iori ty 
to own, lease and opera~e .its proper.ty and conduct its 
business and is. duly. qi~tlified as a. foreign corporat'ion to 
transact busin,ess and iS. in good standing in each of the 
jurisdictions wherein the failure.so to qualifywo\lld have, 
a Material adverse effect on its business, finirncial 
condition or .on the results of its operations viewed on a 
consolidated basis .. 

0 
7 .. 2 · (RIGHT. TQ ACT) . Bprrower has·. requisite corporate .liower 
and author:i.ty- to enter into this Agree1,11ent. and to execute 
and deliver the Revolving Credit Note "and Formal Requests 
ascQntemplated by this Agreement. No registration with .or 
approval of ll!lY governmental agency of any kind is. required 
fe>r the du~ execution and delivel:!y or for the. performance 
of this Agreement ()r for the due execution and. delivery of 
the.RevolvingCredit Note. Neither the execution and 
delivery of this Agreelllen!; .and the Revolving' Credit Note by 
Borrower nor the per.formance and observance of their 
respective prov:i$ions will cause Borrower to violate 1my 
existing provision of its articles of incorporation, code 
of regulations or. by-laws or of any applicable law or to . 
violate qr otherwise become in matei:ial default 1.IJlderany 
other existing contract or other obligation binding upon it 

· where such default would h've a Ma;erial adverse effect on 
Borrower's business, financial condition or the res\llts.of 
its operations viewed on a consolidated basis ... This 
Agreement is, .and when duly executed.and delivered' the 
Revolving Credit Note will be., a valid and binding 
obligati~n of Borrower. . ·.. . . .. , ' , 
7.3. (REGULATIONS U AND X) Neither the making oJ any 
Revolving credit.Loans nor the.use of the proceeds.the}:eof 
will, vio!ate, or be inconsistent with, ,the provisipns of 
Regulations.U Cir X of the Board of Governors of the Federal 

~esE!rve System. • . . q . . . . • • ,, .. 0 ., 
7. 4. (LITIGATION) No litig\!t,.'!.On or•proceediIJ-g. is peIJ-din:~ 
against Borrower before any'1 court or any administrative 
agency or ar~itration panel which in the.opinion of the 
Borrower's offic:ers would, if succ:E!ssful, have a Material 
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· adve~s~,,effect on tp,e Bo~rhwe~ ·'~" busi'he.~s,. fiJ.lancia~ .. 
cond1t1on, or the :r:esU'lts. 0of its op,erat1onfi.1 v.1.ewed ozr, a . 

0 cons0lid!ted basis. 
0 

".; 0 - • . ·' .• 1) ·~·'," (!'·~.," • '' 
[J :::. \) () ' {I - " - ~ ti_-'- l .<' t; 0 ' 

7 •. s" (oFINANCIAL. STATEMENTS).·. BofrowE!r' s cdhsoli,dated A. 

financ;ai statements lils~,of N~vember· ~o ., i~.8'3, . cEfrtified byJ ,;" 
d" Coopers' & Lybrand, .. and" Sorrower.· s unaudited consO'lidated"" 

f·irfaJ_lcia~ statemei;\ts asf of ~AU9\J.St 31, ~?~~.f,~_heret=ofor~ " ,;> 
fJ.tt;n1shed to•Banki have been, pt;epare¢11n accor¢1.ance. with 
9eri'et;ll.lly accepted acc9unting principfes applied on.,<'( · .. 
cons'istent basis, except .as otherwise descr.ibed in the' · ,,- -" - " -- ,. ''-'·(.'"_ -- - ~- ' • -- "' ., - ·-· •' " ' - -;y, - "' - .... "' - . . 

"notes theret;p. and f.a1rly .Ptese~t ttl,e Borrower:"s ... · • ..... . 
co:isolidated"fipancial cond.ition as of .. ,thf,;! respegfive d,ates 
thereof (in:cluding a 'disclosure of material contingent · 
liabilities, if any) and the results. of its consolidate® 
0perations' for the fiscal year or period .. {all the case !nay 
be) then erid!l!¢1 ... Since AU9\J.St 30 / 1984, there has beeri no 
Material adverse' change• in Borrower.'.& consolidate¢! 
'financial conditio~; proper,ties or b\lsiness' 

7; 6 (LIENS} Borrower's assets are .free and cf ear of any 
0 

Liens"' oth~r tpan Li.ells permitted by subsection s. 9. 
•, ':.:-i 

7.7 (DEFAULTS) No Default under .this Agreement exists. ,, 
~ -
"··~_J :; ·"~\.".-:· 

8. (EVENTS OF DEFAULT) 
an Event of Default: 

Each of the following shall constitute" 
•':· 

8;1 ··· (PAYfltENT$) If any Subject Indeptedness sl;all no~ be 
paid in full promptly w}len the same becomes due .and payable 
and shall remaill unpaid for fiv.e ($) consecutive Banking 

' ·· Day,!' after Borrower receives not~ce of such failure. 
0 

. 8. 2 . (WARRANTIES) If any representation, warranty or ~" 
!!statement made by Borrower (or any of its officers or, .. · 

agents) in or pursuant to this Agreement or any Related 
Writing, oJ; <my. other written informatior,i furnished by 

.,,, ·~ Borrower to or for the benefit of Bank, shall be. false or.,; 
· erroneous in any material respect as of the date, made. 

8.3 (COVENANTS) If Borrower shall fa~l or omit 
1
,to perform 

an"a observe any of its covenants or other "obligations . 
(<other than those referred to in subsectior~ 8, l hereof) 
contained in this AgreeM~nt or any' Relate~d \'lriting and any 

,.,7'Such failure or omission shall, not have been corrected. · 
<Y within thirty (3.0) day's after the givi11g of writtf;tn notic.e 

to Borrower by Ba11k that the spegified failure or omission 
is to be remedied. 
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8.4 (cROSS-I>,EFAULT) If the maturity of any,Inde,btedness 
now owinc,J or hereaftet0incz,utred by Borrower Shall ):>e ·. .
accelerated pursuant t,J? any indenture, agreement or other,~ 

µ ~nstrument which ~vidences .or secures a1.1y ,~uch Indil?.tGQ~ess · 
\;l

0
or pursuant ~o which such Indebtedness is i;ssuedgfr . " 

· assumed; or if any such Indebtedness shall maturf! by lapse 1_ 
" of time and not by acceleration <1nd shall notf' have been ... "' 

paid inf',ull or ren~wed withj,n thirty (3Q)"calendar days 
thereafter; provided, tJlat this, subsection shall not apply 
to any such lndebt~anes~ · sc;i long as ,,and to;(t'A~ extent t~at 
the aggregate, unpa1g pr1nc,1,pal b_alance of all· such 
'Indebt~aness dge~ not exceed,gO~e- Million Dollar_s 0 

0 

.<;S·1, ooo ;'Qpo> .. a~•· any" o~~ ~Jme 011tstar~ding:"'r;and. i~~Rntested \\ 
1o. in ggod ~fa~th tand b:f timely anct~approp;_iate proceedi?),gs. 

__ · .. , ' '\"''" r,, - :::;; - 1, n Ip . .l- - "' - (.r-=.-- r, 

\, 

~~ ,:>I•'.; .~ ~\ ·>-·\.( ,;p--·-- - _-·-t'_ , -. , 0 

0 
's·"'s (i;UBs:IDIAR~'' ~ .SOL~CY1~ ,I'.f a Designated;\s'llbsidia:ry f 

"? ~h~~l ( a).,1 cs>mn;~~ce any Insolven91y AC:tion_ of any k~nd 00f ,, j\ 
·adnlit· (by answer, defaUl·t or otnerw1se). the mater1a~v -
-,allegations' of·/' or ··c;onsent";to any rel-ief> r'equesl:ed -l·n, any 
Inso.lven'cy., Action ,,of any kind' commenced iigain~t" ft .,.y its\\ 
ci:edi tors --or .~ny tlier,eof", ot:· ( b) Suffer, or permit to; .. ·. , >

continue ,unst'a:ye'Ci and" ill eff'ect,f6r th'irty»• (30,) consecuti-lre ·· ' ' r:> · 
days an:y judgment', decree. ors 9r'deJ: for a//c,oiJ.rt, /jf COl!)petent 
j.urisdicti.orj. .which,<'1;/rants <i'l1 or a substantiar~part' of ;the 
relief requested in any Insol.vencl-" Actioh •of any kind .. · · 0 . 

co11111enced against it -by its credi to.rs .br il;iy thei>eof or 
whi<;h.appo.ints .it as a. debtor-"in-po~session or appQints a 

0 

" 

receiver, trustee or liquidator for 'it or for. Sl'l'. or a 
substanti

0

al part of its assets and, in ~~ach such case. the 
situat't~n shall .remain unremedied fo:r three (3) Banking · 
Days .

1
!J · · 

0 
,/ ·· · · · 

13.6'' (BORROWER'S SOLVENCY) If Borrower shall 
(a) discqntinue operations, or (b) commence ~;iy Inso1vency0 
Action c)f any kind or adll\i t (by answer, default or . . . 
otherwise) the material ci.1legations qf, or consent t,O any 

., relief requeste.d in. any Insolvency Action ·Of any kind, · .... 
coi!inenced against.Borrower by its.creditors or any thereof, 

,!'),r (c). suffer or permit ·'to cont;iriue \Jnstayed ·-and in effect 
for'thirty (30) consecutive days any judgment, decree or 
order of a court of competent jurisdicticin which grants all 
or a substaptial part. of the relief requested in any , 
Insolvency Action of 

0

any kind CO!lllllenced against it by its 
·c;reditcirs· or any the;-eof q_r .which appoints it as a 
debtor-in-possession'or appoints a rE!ceiver, trustee or 
l,iquidator for it 9r for all or a. sub.st;antial part of its 
assets. · · 

i.1 
. :, 

.,, 

.::.:i 

~. (ACCELERATION OF MATURITY) 
provision or inference herein, 

'Notwithstanding- anl-" contrary 
in any n(>te orcrlsewhere, ' 

,, 
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0 

9 .1 (OPTIONAL :P,EFAULTS) .. if any Event ()f Def'ault re"ferred ' 
to An sUbsections e.1 through e.s, both inclusive, shall ~ 
oce:lir and be continuing •. Bank'' shall have the right in its ~· 
discretiqn; by giYfihg ncit less than two (2.) Banking Day's 
prior written noti.ce to Borrower, "' · 

0 (l d. 
n. D

0 

(a) . to terminate the Revolving. credit (if not already 
v exp.it"f,!d pursuant to subsection 3 .1 or rec:l.uced to zero 

pursuant to subsection 3 ~2 or terminated pu:rsuant to 

0 

o this sectie>n 9) ;'' and Bank. shal.l have. no. obligation 
thereafter .to gr~t any Revolving Credit Loan to 
Borrower, and " . 0 ,y · \) . 

(b) 'Co aceelerate the matur.ity of all of. the G 
Revolving. Credit. Loans, and the llame shall 'thereupon 
become and thereafter be immediil&ely. due and payable .· . 
in full. wi.thout any presentment or demand and without 
any further e>r other notice of any kind, .. all of which 
are hereJ::>y waive.d 1i!Y Borrower; and "' ~" 

f.' .(J 

9 .• 2 (AUTOMATIC DEF}\tn;.TS) if any Event of' Default'••referred 
to in ··subsection B .. 6. shall oc'(:ur, 

0 

{) 

(Cle) the Revolving Credit 11hall a\ite>matically and. 
immediately terminate (if not C1clready expired pursuant 
to sUbsection .3.1 OJ:' reduced to zero pursuant to 
sUbSection 3.2 or terminated :pursuant to this section 
9), and Bank shall have no obligation thereafter to 
grant any Revolvirt,g Credit Loan to BQrrower, 0 and · 

. Q. ~ ~ 

/~3 

~--_" 

'') 

(b) all of the. ~e.v01ving Credit Loans shall (if not 
already gue ll?ld.· payable). thereupon become and · 
thereafter be immediately due and payable in full,, 
without any presentment or demand and w:lthout any 
further or other notic.e of any kind, all of which are 
hereby waived. by Bo.rrower, 

:l 
/ 

ro. (SET-OFF) t~ the SUbject Ind,ebtednese; shall have become 
due and payable by reason ·of an acceleration.of maturity 
pursua,nt to.sectiC:m 9, Bank shall hay~ the right,, at any time to 
set off against and to appropriate~ apply toward the];>ayment 
of the SUbject Indebtedness then owinq to it., whether or .,not 
the same shall then have matured, any and all deposit balances 
then owing by that Bank to or for. the credit or account of 
Borrower, all without notice to or demand upon Borrower, a.11 
s.uch notices and demand!! being hereby expressly waived. Bank 
shall give Ber.rower prompt notice of any set-off and 
application, but.failure to giye .such notice shall not.aff'ect 
the validity of the set7 off and ,!1PPliciation . 
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fL <AMENI>-s ·~WAIVERS) . B::Jm~yJ~m :ime ~to time gr:nt .. 
waivers and consents in respect o'f thi13"'Agreement. and Bank and·· 
Borrower may . frofu time to . time~ag·eee to amendments thereof 1 bu.t .. "' 
no waiver,. c.onsent or amendment' shall be binding tinless :it is, a 
reduced to writing and signed' by,,tbe party against whom it is 
i;ought to be enforced. '•·Without l'iniiting the .generality ofP·the 
foregoirt~, B~trrower agrees that no course of dealing in respect 

0 

,of, nor any.,,o'!'ission or delay.in the exercise of~ any .right, 
power or privilege by Bank shall operate as a waiver thereof, 
nor. s_ha~} anyAtsingle Of? partial .exercise thereof preclude any 
f.u:~::her or ot.her exercise thereo.f. Each holder of any 
Revolving Credit Note at tl'!e tiine .. or thereafter outstanding 
shall be bound by any ainengment or consent 

0
authoriz.ed by this 

section, whether oi: not t.hat Note shall have been markeci to 
indicate such amendment. or consent. · 

J.2. ,( INT,;ERPRETATIO?q). Each right,. power or privilege specified 
or referred to in this Agreement is in addition to and not ir.i 
limitation of any other rights •. PQWers and privileges that the 
Bank mayo:therwise have.or acquire by operation of law. by· 
otiier contract or other1lise. The provisions of thiJs Agreement 
shall bind and benefit Borrower and pank and their r,espective 
successors •and assigns. i11cluciing .each .s\fbsequen't bolder, if 
any, of .the. R,evolving Credit.Note; but no p~rson other.than 
Borrower shall have or acquire any right to obtain any . . . . . , 
Revolving Credit Loans, All representa.tions and warranties ,/> 

· made i~ or purs.ua~t to this ~g;eement shall s,l\rvi~:!\' t:h7 . .tf:Y 
exe.cution and delivery of this Agreel!),ent and of the~evo~V;:i:ng 
Credit Note .. This Agreement shall be gQverned by ari~on'Strued 
in accordance with Ohio law .. The several capt.ions to different 
sections and to the respective sUbsect:ions the'teof are inserted 
for convenience only and · shall:-'be ig;:{6red in°interpreting the 
provisions of this Agreement-ii The invaliciity or 
unenforceability of anY provi~ipit of. this Agreement shall riot 
affec~ the validity ctr enforc~abili:ty of :the§ot~er provisions 
of this Agreement. ~ ' --

v ' -r-

0 

13. (NOTICE) A notice to or re~uest of Borrower sli'all be 
deemed to have. been given or made·hereunder when a writing to 
that effect, addressed to Borro\.ier (Attention: :E!Orrower's 
chief financial officer), shall have been deliyeredto,, 
Borrower's office at its .address set forth . on the si~ature 
page of this 'Agreement or to such other address as Bc-~\rower may ., 
hereafter furnish to'Bank in writing fc>10that, purpose. No 
other method<of giving actual notice to· or making a request of 
Borrowet:J is her.eby precluded. " Every. notice required to be 
given t() Bank pursuant to this Agreement shall be delivered to 
a commercial lending of;ic.er of Bank at its. aP,dress i;et for:th 
on the signature pag~ of this Agreement or at S\.l.ch other 

'' address as .Bank may lcrnish to Borrower for that''purpose • 
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l :g~;:~~~~! .. ·~i~~·i~"~:~~~:~~~i·:~·:= :~f .. .-"D 
Bank means THE HUNTINGTON NAT-t.ONAL BANK;•=• ~ 

0 

-- .~' .. . .. CJ '··•· , "·' 
Banking Day means (a) in the case of ·a LIBOR Segmentt. a'.:lday 

\l .on which banks in the Londoh Interbank Market deal . ifi . '· · 
Un~ted States do.11 ar;:, deposits. an<:I, on. ~}ii.ch c9~erc.f"a:l ,·banks 
are generally open for domes,tic a:ii~ ;'fiternat11onal business. 
in Cleveland, Ohio and in N,ew York'City _arid (b)" in '!;ny ·. ·' 
o.ther case, any day other th,il,n a SatU.rciayJor a,.Sunday or a 

,. 0 

public ho;,lida~ C)r c:>·ther da:y o~ which ba:hltingo'instituti((;>s 
in Clev7fand', Ohio, ~re. author.ized or obligat2d .2 /. clos~': .. 

,_ ··\.}'_ - - . -- - _.-~ .··• - ,--.......:. - - - ·• _S"" rtf.F Base Rate has th,e mean1n9,.,def;1;necl.:!1n subsection·:•· 4( a): 
.. \J " " "'- (;;; (\ - - ' ,- ', - p,. ' () 

" . Base ..... Rate Portion means, a: specific principal amotint of the " 
Rl!lVOltving Credit Loan jj.,t: .Loans' in question 'if and tc:> the (] ,v. ic' 

extent. that, lit~""the tim~~n qtiE!st ion, that,, amount bears '' .~ 
inte. rest. a. t . the B.·· ase Rla.r;e. ··.·~. " ·· . . . 

0

. .. · . . . ·:1.. ,. C\ 
·\i [I ~~- <;'.) \) " o 

Basic Revoiving credit mearrs · inl.t-ially an amC)unt equal t;c:> 
0 

"' 

fifty percent. (50%) of the Revolving•· <;:redit granteg in •i 

section 3, which amount \nay be adjusted from time to time 
' l:!i BBrrower p.ursuant,, to subli;ection 3 ;'3 ;,, ,, 

-c! \'. • (t....J 
Q_ • 

11;:; Borrower means THE SCOTT & FETZER COMPANY; 
= 

CD Rati::: has. tJlemeaning defin,ed in subsect~on 4.4(c); (\© 

~~=Cn Rat~ segMent mean$ a specific principal amount 0 of the 
'""' "'t,, .. Revolving Cred:i,_t Loan or Loans ip .question if and to the 

extent that, at the time in qUestion, €hat amount bears 
' 0 interest at a CD Raf:oe. and is subject :to. one specific 0 

", ,Zalel::ti(ln, made in. ic:dordahce wi'ch subsec:tid'n 4. 5: ,~ ;:::) 

C'losinq means the :time and place at '.'."hi,dh this Agree.hen:t is 
executed. .and delivered; .. " . <f:i ... 
Commi tmen:t Fees, mean~ the fees paya:ble;::.l:!:YJ.:fdrrower pursuant\-,; 

0 ''to subsec~tc;m 3 . 4 : ~"""" \J ·.· o 
1r-~ ' r ' - ,- - -- - - ' 0 ~..;(\ 

0 

• >!} 
Consolidated Net Worth means :the excess. of. :the net" bo.ok ' ·~ 
value of .. the assets. c:>f Borrower (other :than patents, l1 

0 

~" unamortize.d debt"'cl.iscount and expense, good will. and 
''0 :treasury st()ck). c:>ver all of its lia:biliti~s (including, 
'7"'"'~ithou~ limitation or cl.uplica:tidn, subord.;\''nated . • 

indebted.hes$, :i,_f .any., ,liability and valuation reserves) as 
determined on a corisolidated8 basis in accor_~ance with 

() 

generally accepted acc:~un:ting principles; 
0 

• ,, 
:(J 

0 
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cbnso1l~te~ Subs-idiary means fiach Subsidiary the accounts ,y/ 
of which were. consolidated with' those of Borr.ower in !J,JJ · 
Borrpwer • s rnost recent annual report to shar~holdE!rs. c£ 

'::\._ " •l ,,:> " 11\ (/ 

b~fault meantJan::-;evE!nt, l::Onditioh or thing which rr 
{:onstitutes, or Which with the lapse of ,!'lilY appl:ic«!-ble 
grace period or t1.~e giving of notice, or bdi.:.'h would "9 
constitute, arty Event of Default referred to in Sect.ion B 
and which ha.s not been appropriately waived in writing iii 
accordance wit~ this Agreement or corrected prioF to 
be.coifd~g an actual Event of) Def,ault';. " 1

' 

0 - ·- 0 " ' .. ,, 
Designated Subsidiary mel!-nS .any $ubs;idiary or coinb:i:nation 
of Subsidiaries having. an aggr.'egater.net worth (computed for,, 
each Subsidiary on a. C:onsolidat.ed basis) which. is in excess 
of an amount equal ·to ten per.cent ( 10\J of the Borrower's 

.8 Consoli,9ated Net Worth; · )) 
0 Q 

Dollars means dollars in lawful currency of the United 
States,of .America; 

Empfoyee Benefit Plan means a "defined benefit pl:an" f~ 0 

"defined contribution plan"(as respectively defined in 
section 3 of E.RISA) sponsored by Ber.rower; 

ERISA,mean!\i the Employee Retirernent-,Incorne security Acs; of 
1974 as amended f.rom time to time; and in the event of any 

uamend!ne~t affecting any section thereof referred to in this .. 
~greemeht, that reference shall be.a reference to that. 
section as amenlied, supplemented, replaced or .otherwise 
modified; () " 

/) . - - "' 1/ .• 
ERISA Default means (a)<Jthe occurre::ice or existence of a 
material ac:pum1J).ated funding deficiency (as defined in 
section 302(a)(2) .of .ERI$A) ·in respect of any Employee 

,, Eienefit Plan, or (b) the institut.ion or existence of any 
·acti~n for' t.he forceable termination of ariy such .P.lan;, 

ERISA'Regulator !!leans llny 96vernmental agency (such as the 
Department. of . Labor, the Inj:fji'rnal Revenue Service. and the 
Pension Benefit Guaranty Corporation) having any regulatory 
authority ovf,r any of the Employee Benefit Plans; 

v ,:• 

o ':"' 0 Event of .Default means one of the >events or bondi t ions set 
·f·6rtl;) in· subsectrions B .1 through B. 6, both inclusive; 

,. . ~ 

F:i:xed""Rate( s) has the mei!-lling defined in subsection 4 .. 4; 
' ,- '· 

"· Fixed,,,Rate segment mean'~ a CDR Segment, a. LIBOR Segment, or 
"'an Offered Rate SE!gment,. as the case may B~; "' 

Formal Request hasl:he l!leanin<.;J defined in s~section 4.9; 

(/ 

. . 

·' 

0 
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. Free Collected Balances ,,means. non~iriterest beariri~ demand 
or time ba,lances af.ter deducting items deposited which ar.e 
in the process of collect.ion .and deducting balances .. · 
constituting compensation for. activity in the ?-@cotint or 
for. other services. 

II II • .· 
.Indebtedness means any obligation which at the time ih 
questiqp shall have,been incurred as borrowed money 6r 
(withou:t"'duplication) as the deferred purchase price for. 
property'l\(pre>vided, there spall be excludedfor the . , ., 
pur.poses of. this. definition any obligation for the. defeq:E!d . 
purchase price of property (i) which is payable .within one' >' 
h\mdred .. eighty (.180) days of delivery,? or (ii) where the 0 

ol5ligee of such obligation may only look to the property 
for payment and. the obligor has no per$onal liabi,._lity · 
thereon) or as a capita~ized lease; " · . • "'\ 

<:· 0 11·' - - . . •) 

Insolvency Action m111ans .. either (<t)~a pleading of .any,1tind 
filed .. by .a corporation. to seek reli~'f from its creditors, 
or filed by that corporation'.s creditors. or any thereof tq 

·~'- seek relief of. any kind a,gainst that. corp9ra~ion, in any 
?' court or other tribtmal pursuant to. any li1"'1 (whether 

f.ederal, state or other) relating genera].ly 1;o the. rights 
of credito,rs or t?e .relief of debt.ors or .)Joth, or (b) any 
other action of anl:;; }tind commenced by that corporation or 
its creditors. or any thereof, for the purpose (Jf . 
marshalling. t~at corporation's as$ets and l~.11,bilities. 'isor 
the benefit. of its creditors; arid "Insolvenc'y Action'1 

includes (without,limitation) 1·a petition commencipg .a case. 
pursuant.to any chaptet·of th13cfeaeral bankruptcy code, any 
application for!. the appointment of a receiver, trustee,· 
liquidator or~ custodian ,for a corporation or any 
substantial part of its assets, and any assignment by a 
corporation for the general benef':lt 'of its creditor.s; 

LIBOR Rate has the meaning defined ip subsection 4 .4(b); 

LIBOR. Segment means ... a specific principal amount of the . 
Revolving Credit~J.oan or Loans in question i.f and to .the 
extent that, at the time in question, that amount bears . 
interest at a LIEIOR Rate and is subject to one specific 
election macie in a~~orciance with subst;;t~on,~.s; 

~' -;;:p . - ., 

0 f.~en means any (mOr~gag~, pledge, security interest; 
E!1icUlnbrance, li9il'J,£;r charge. of .any kind_ ( includi'i1g any 
conditional sale or.other title retention agreement and the 
filing of any financing.statement under the Uniform 0 

Coriunert:Jal Code of any jurisdiction); ·· · 

Loan Account means the bookkeeping account in the name 
Borrower opened and.maintained by Ban1t for pur:p6ses of 
sub~ection 4. l(b); o .. "'>J,~ ·· '21 
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Main Account .,means Ber.rower's demand• deposit accoufit 
(No. 0166-152'-6155) at Sank; 

" 

Material means.an amount.which is in excess.of te~ percent 
(10%1 of Borrower's Consolidated Net Wo.tth as of the. most 
recent consolidated balance sheet. of Borrower theretofore 
furnished to Bank: . ...I' 

' ' '·' ,-, ., . •-;?f' " 

D Offered Rate has the lneaning defined in ~\lbsect.ion 4 ,'4(dJ. 

If 

'· 

Offered Rate Segment means a specific principal amount of 
the., Rev.olving Credit: Loan or Loans in question if and to 
the extent that,· at the time in qiiestioi?."· tha.t amount bears 
interes.t at an Offered Rate and i.s s\lbjec.t to oife specific, 
election made in accordance with s\lbsection4.5; 

,, . . . . . · ... 0 . . . .. '•• .·• . . •• · .. '~ .. 

Operating Agreements means collectively;1tbeKirbyOperating 
Agreement dated a$ of June. 30,, 1981 a,mong Wdrld Book- . 
Childctaft Interna~icnal, Inc,, World Bo.ck fit1,!lnce, Inc., .. · 

. World Book Ente;:prises, . Inc. ( fo~m~r~y World BCl,nk 1! ·-d:(:Jf: "'°' 
Encyclopedia,. Inc.), Ut~~ted, Retail Finance Company and '" ·.\ · 
Borrower and, the .Operating Agreement dated as of'. Augui>t 31, 
1978. among World Book-Childcraft IJ:jternational, · Inc,, Wo.rld. 
Book Finance, Inc., World •Book Encyclopedia, Inc. alld 
Borrower, as mo.!iified by all agreement dated June 30; 19.si. 

Operating Lease means any lease. that is not required to oe · 
capitalized by generally accepted accounting pr.inciples. 

Related Writing means any notice, Revolving Credit Note .• 
financial statement,-audit report, Formal Req\lest or other 
writing. of llllY kind which is executed by Bo.rrower .or 
ce~tified or signed by one or more of its· officers, 
auditors or counsel, and is delivered to Bank pursuant to 
this Agreement.; 

Revolving .credit means .the commitment of Bank to grant 
Borrower loans upon tbe terms, s\lbject. to the conditions 
and .limitations and .in accordance with the pr.ovisions of 
this Agreement; • 

Revolving credit .Loan or Loans means a loan obtained _by 
Borrower pursuant to this Agreement; 

Revolving credit Note means the qrid note executed and 
delivered by Borrower pursuant to s\lbsection 4.1: being in 
the form and s\lbstanee of· Exhibit A with the blanks 
appropriately completed; 

0 0 
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Revolving credit Termination, Date shall initially be 
December 1, 1989, but shall be subj'ect to extension 
pursuant to subsection.3.5.hereof to·necemberl of later 
years, in which .event it sha.f.l be such lat@::rGdate. 

Subject lndebtednesS,oineans •. col'lectfvely, all .. principal of 
and .. interest on the Revolving Credit Loans ~nd all accrued 
Conunitment Fees incurred by Borrower pursuant to this 
Agreement; " · · 

(=-/ 
>'! 

Subsidiary means a. corporation, the majority of the 
outstanding capit'al stock of .voting power, .or both, of 
which is (or upon .:the exercise of all 9utstanding,warrants, 
options and other rights would be) owned, at the time in . · 
question by Borrower, or by another such cor.poralion, or by 

1; any coinbination of Borrower. and su.:ch corporations; 

SUJ?Plemental Revolving credit means the a111ount of the 
& Revolving credit, after reduction, if any, pursuant t.o 

0 subsection 3 ~ 2 ,,, less the amo.unt of the Basic Revolving 
Credit, as adjusted pursuant to subsection. a.~; 

any accounting term used in ·this. J!.greement $hall hav~ the . 
meaning .. ascribed thereto bY genera·lly accepted accp.'Unting 
principles as applied on a consolidated. basis not inconsistent, 
e:Xcept as such inconsistency may be noted, with Borrower's 
present accounting procedures subject. however. to such 
modificatipn, if any, as may be provided in the respective.· 
definitions of defined terms contained in this section 14; the 

. foregoing definitions shall be applicable to the respective 
plurals Of the foregoing.defined terms. 

15. (EXPENSES) Borrower agrees to pay on demand all reasonable 
out-of-pocket expenses (including, withot.i:t limitation, 
reasonable attorney fees), if any, of B.ank in connection with 
the preservation and enforcement of any of Bank's rights under 
this Agreement. 

16. (BANK'S .W~IES) . Bank repr.esf:!hts and warrant.s to o 
Borrower that Bank is entering into this.Agreement with the 
present intention of making and holding Revolving credit.Loans 
and not for the purpose of. distribution. or. resale, it being 
.understood, that as to Borrower, Bank shall at all times retain 
full cont.rol over the disposition of its assets .. Bank further 
represents and warrants that it is familiar with the securities 
Act of 1933. as. amended, and the rules and regUlations 
there'Undet and.agrees not to dispose of the Revolving credit 
Not.e in violation thereof., 

-!'..~~-:;, . ., - '. -·---- . ' -- - -- . ' - ' -- - - ' - ' - - . . ,.,. 
1'7. (EXECUTION>. Thi.s Agreement may be .executed in one .or more 
counterparts, eac:h of which counterpart shall !:>e deemed to be 
an execut~,g. original for all purpO}ses but al.1 such counterparts 

!69, 
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taken: together shall constitute but one agreement, l"7hich 
agrE!e~ent constitutes the E!ntire agreementbE!tween the parties 
her.et.o with respegt to the •s\ibje.ct ma.tter here()f, 

Addr.ess: 
The ScQtt. &. Fe.tzer company 
28800 Clemens Road 
Westlake, Ohio1· 44145-1197 
Attn: Treasurer 

THE .SCOTT" & FETZER COMPANY 

\l 

IL 
Address: THE HUNTINGTON NA~IONAL BANK 

The Hbntington National Bank 
917 Euclid Avenue 
Cleveland, Ohio 441.0l. 

' ·. Attn: Mul tinationa.l Group " 

,(.!." ' 
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REVOLVING NOTE 

u. s. ~-$15' oou, 000 " 

u 

\:1 

EXHIBIT, A 

Dec'ember 19, •1984 
Cleveland, Ohio · 

FOR VALUE RECEivED, the undersigned, THE SCOTT'& FETZER COMPANY 
.("Borrower"J,_an_Ohio corporation,_prpmises_to pay'to the order 
pf THE HUNTINGTON NATIONAL BANK ("Bank"), at Bank's main .· 

"office, Cleveland, Ohio, the princip.al sum ,of FIFTEEN MILLION 
1
' U.S. DOLLARS (or, if less, the aggregate unpaid principal •sum 
" from time to. time shown on the revep:ie side) together with 

·· interest, as provided below. • 

This Note is issued pursuant to•:an agreement lthe "C:redit 
Agreement") _made as of .D.ec.ember. 19 • 198.4 by and bet'ween 
Borrower and Bank• . '!'he cfedit Agreemen~ pr(!vides that, .µpon 
certain terms and c(!nditions Borrower may obtain Revolving 
Credit Loans from .Bank until the Revolving Credit .Termimation . 
Date. Each Revolving credit Loan made by.Bank shall beentered 
upon th~ reverse side of t}lis Note (or any allonge. thereto). 

The. principal C!f all Revolving Credit Loans evid,enced by this 
Note is payable a.t the. clos.e of•1business on the Revc;>lving . 
Credi.t Termination Date. 

Each Revolving credit Loan bears interest_at the BaSeRate or 
at a LIBOR Rate, a CD Rate or an Offered Rat,e (as elect.ed from 
time to time by Bori:owe1:J, computed. and payable in accordance 
with the credit Agreement 11.Pd as Jndicated on the rever$e sic]e 
of this Note (or . any allong1a thereto,) . · 

, - ·- ,, - ' 

Reference is made to the Credit Agreement for the definitions 
of certain terms used in this Note, for ptovfSions governing 
the acceleration of the maturity and the rights of prepayment 
and for other provisions to which this. Note is subject. 

This Note shall be construed in accordance with and be g(!verned 
1r1 

by Ohio 1aw. ,,, 
~\ :· 

Address: '\'- THE SCOTT & FETZER. COMPANY 

191 
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REVOLVING CREDIT 

AGREEMENT 

'between 

THE SCOTT & .FE_TZER COMI'J\NY " 
(' 

·i " .If"' 

• G 

NATIONAL CITY. BJU-lK " 

Dated·'as of· ,, 

• 0, 

IJ 
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AGREEMENT 

II I) ·~ 

Agreement, mad~ as of De'cembsr 19, •1984, by and Cl!llO!lg T!:!ll: SCOTT 
6' :E;EJTZER COMP~ ("Borrower") 0 and NATI9NAL CITY EiANK ("Ba~l<:''): , 
1. (CROSS-REFE~CE) certain terms not otherwise definei:l. 
h.erein are defined in ,section .14. . 

re 
i1~1 

, - - ~ . . ' .. D ., . . ' 

.. , 2. (INTRODUCTION) '!'his Ag~eelne11~ (.a) prov1des fog7 r a re~olvin~ 
.,credit to be. avai:table .for .borrowing and teborroig~ng pursuant ,, 0 . 
to which"Borrower may obtain loans until t.hec Revolving Credit 
Termination Date, which loans shali bear intei;est at 0 one ,of the 
rates defined in subsection4.4 .and which, .unless otherwise 
prepaid,. shall be paid in full on the ·Revolving Credit 
.Terminati,on Date, and (b) containe; certain covenants and 
wa.rranties made by Borr.ower• and Bahlc, to i.nduce each other to 
enter into this Agreement .. and .certain other material provisions°. 

3. ,(REvOLVING ~D.IT) Bank hereby establishes a Revolving 
Credit in the amo;1mt of fyenty Million Dollars ($20,000,000) 
whit:h may .be reciu(:ed from time to time pursuant to subsection 
3 .2~. 

3.1 (TERM) The Revolving. Cr.edit shall become effective as 
of. the. da,te of . this Agreement and shall remain in effect 
until the Revolving Credit Termination Date, subject to a.ny 
earlier reduction of the Revolving credit to zero pursuant . 
to subsection. 3.2 .or any earlier termination of the Revolv
ing Credit pursuant .to section 9 .. 0 

3.2 (REDUCTION OF REvOLVING CREDIT) Borrower shall have 
the tight at al~ times to permanently reduce any or all of 
the RevqlvingCredit in whole or in pa.rt by.givin9 13ank not 
less ttian two (2} Banking Days• prior written notice of the 
aggr1efga~e amount .by which the Revolving Credi.t is to be 
reduced, anii the effective date thereof. Eai;:h suc1¥1 
reduction shall aggregate One Hundred Thousand Dc;>.l"lars 
($100, 000) q,r any multiple thereof. In s'lich. notice, 
Borrower sh.all.specify the amou:nt, if any, by which each of 
the Basic RevolviilgCredit and the Supplemental Revolving 
.Credi.t shall be reduC:,ed, pr'ovided, that Borrower may not 
reduce the Basic Revolving Credit to an. amount which is 
less than fifty percent ( 50%) c:>f thEIJ Revol:ving Credit as se> 
reduced. . ·· · 

3 .. 3 (ADJUSTMENT TO BASIC REVOLVING CRtDIT) Subject to the 
provisions of subsection 3.4(d), Borrower shall have the 
right at .all.times tq (a} incre'ase·the Cl!llOUht of the Basic 
Revolving Credit up to a maximum amount· equal to the \\ 

CJ 
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Revolving Credit then in effect or (b) decrease the Basic 
Revolving Credit to a minimum amount equal to the fifty 
percent (50%J of the Revolving cred.it then in>effect, by 
givinq Bank not 1es~ than c:me (i) Ban~ing Day's prior · 
written noti.ce of the ame>unt by which the Basic 6Revolving' 
Credit is to be incr~as.ed .or~ decreased, as the case may be, 
and the .effective dafe'thereof, provided, that each such 
adjustment shall aggregate Orie Million. Dollars ($L ooo, ooo) 
or any multiple thereof. •· 

,}' 

~.4 (COMMITMENT FEES) Bank shali, 
~evolvin9' credit remains in""'effect, 
which shall be '~ -

so long as the 
earn ·a commi trt\ent fee 

Ca). based upon the average daily difference between 
the ainount of. ·the Basic Revolving credit from time to 
time in effect, and the aggregate unpaid principal · " 
balance, of the Revolving c;i:~@it Loans theri outstanding 
and, if suc.h average daily difference is a pos"itive 
number. then the sum of (i) such positive number 
multiplied by the. rate of three-'eightlis of one percent 
(3/8%) per annum, plus (ii) the amount"·of the 

cSupplemental Revolving credit f.rom time to time. in 
effect multiplied by the 'rate of one-quarter of cme 
percent (1/4%) per annum; or 

(b) if the average daily difference dete'r~1itied under 
claus.e (a) to .this sUbsection 3,4 if! a Ilegative 
riumber, then b.ased upon the average daily difference 
between th,e sum of the Bas.ic and .Supplemental. 
Revolving Credits from time to time in effect and the 
aggregate unpaid .principal balance of the Revolving 
Credit Loans then outstanding computed at the rate of 
one quarter ci.f one percent (1/4%) per annum; and 

(c) in each event computed on a. 3.65"".366 day basis and 
caJ.cl.ilated on actual days elapsed, and paid by 
Borrower to Bank on November 30, 1984, and the last 
day. of each February, May, August and November 
thereafter and at the Revol;v-ing Cred.i t. Termination 
Date; and · 

'•' .. _ '- c. - :: ' - ' 
(d) in addition to the foregoing, each, time Borrower 
increas~s the amount of the Basic Revolying Credit 
pursuant to sUbsection. 3 , 3, Borrower shall pay to .. Bank 
a fee on the effective date of such increase which 
shall be based on the amount by which the Basic 
Revolvipg Credit has . been inc·reased multiplied by the 
i;.11te of one-eighth of one percent (l/8%) per annum, 
ahd computed on a 365~366. day basis and' calculated 

I) 
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for the lesser, of (i) six (6)flmonths, (.ii) the actu'al 
0 number of days elapsed from the most recent pi:eceding 

date on which the Basic Revolving Credit~was at or 
above. the lev.el as so increased toCche ef.f'ecti'\te date 
of the inci:>ease,. or (iii) th.e actual number of days 

' elapsed .s:i,nce the date of' this Agreement. · 

3. 5 . C~OLVIN~ CREDIT TERMINATION DATE) T~1 Revolving' 
Credit T~rmination Date Shall be .D.ecember If,. 1989, except 
that, in each year after .1984', unless Bank \;provides written 

"notice to Horrower on or before J'une 1 of that year of.its 
de.sii::.e to ~erminate the Revolving Cre.dit, such Revolving .. 

·,Credit Termination Date shall.be automatically extended f'or 
one year. If Bank so notifies Borrower, the Revolving ... · 
Credit shall terminate on the Revolving Credit Termination 
Date then in effect. \') · 

4. (REVOLVING CR.EDI;." LOANS) Bank agrees that., slibj ec.t to the 
terms and C:ondit'ions ·Of this Agreement, so long as the 
Revolving Credit, remains in .effect, it will grant Borrowei:: such 
Revolving Cr.edit Loan or Loans as Borrower may from time to 
time request up to the amount of the Basic Revolv.ing Qredit 
then in effect, and on the following terms and qonditions. 

~\ •': '..'.' 

4.1 < .. REVOLVING.· .. CREDIT NOTE/LOAN. 'ACCOUNT) ,,. ' .. ,. . 

(a) To evidence the Revolving Credit Loans, Borrower 
sh. aFl. execu .. t. e,0 and d.e 1 i.ver to Ba. nk. a. :t the. Cl. os ing, a. 
~evolving Creait Note in a face amount e.qual to the 
'Revolving Credit, which note shal,rtl:>e a grid note in 
the form anc:l slibst;:ince of 1Exhibit A with the blanks 
appropriately filled,,, Whe~ever. Borrower 9J>tains a 
Revolving .Credit Loan o.r makes an" election\' pursuant t.oQ 
slibsection 4 •. 5, Bank shall make an appnoprl~ate 
endors.ement on the reverse side of the Revblv~pg 
Credit Note (or ar.:y allonge there!to), but the-failure 
to make such endorsement shall no.t relieve Borrower of 
any oblicjlition. to make any payment for which Borrower 
is otherwise obligated hereunc:ler. . 

.;-o 

0 

C.' 

(b') As further evidence of the Revolving Credit 
Loans, Bank shall open and maintain a Loari~Account in 
the name of Borrower. Whenever Borrower obtains a 
Revolving Credit Loan, $UCh Loan Account shall be 
debited and.all payments on account of principal of 
such ~~oan shall be. credited to ,such Loan Account by 
appro:i,ltiate. entrie!l · .. In addition, each time th~\,.Loan 
Account is. debite'o'; a corresponding credit should be 
made to Borrower's Main Accqunt and each time the Loan if0 

~· 
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<) . . . '0-. . 
Accqµpt .:is. credf;te4.• . a correspoqd:i.ng. deb:i. t. should be . 
made to Bor~ower~~~ Main Account.~ ., The balance. from· .. 
time to time debited on the Loan Accollnt shall · 
ev:i.den9e the outst~nd:i.ng principal amollnt of the .. 0 

N,evoJ.v:i.ng. C~ed:i.t L9ans and payments of.principal and 
interest shall be made in reliance thereupon .. Irlthe 
absenc~ of manifest eiror;o 'the Bank's records shall be 

,,conclusive e'vidence .of the balance. in the Loan .· ·. 
Account. At Borrower ' s . request, Bank shall provide 

dBorrower !from time to time a statement ref·l.ect:i.ng thE! 
•·· balance of the Loan Account. 

,~) 

1.2 (MATURITY) 0 '.J;'µe 
in .full at '•the close 

'Termination Date. 

RevoJ.vingCred:i.tNoteshall be.pay,able 
of business pn the Revolving creditb , . 

" (.\ 

' 
.. 4.3 (AMOUNTS) Eac.h Revolving Credit Loan shall be in the 

aggregate principal amount 9-f one Hundred Thousand ;Dollars 
($100,000) or any multiple~ thereof as Borro~er0may request.~ 
~· -:t .. _:; " 0 - ' ' - - -=._ - - '' ~ /'4 - ' ' - - . .- ,._ 

4 • 4 ( INT~ST RATE DEFINITIONS) c The . :interest rat'P
applicable. to the principal balance ,,of the Revolving credit 
Loans from t'.ime,to time outstanding hereunder shall be.one 
or mol;\e of t~.e•'alternative rates defined,below: 

. . . . . .,. . . "'· . . . . . ; . 
Cal ''Base Rate" shall mean <the fluctuating rate of 
:i.nteres1' per year as in effect from time to time whiCl').)' 
from t:i.n\e to time is publicly announced by Bank :in, 
CleveJ.and, Ohio, jtS being its base rate thereafter in 
effec't. Changes in the Base Rat.e shall beq,ome 
efjective 'on the date set forth in eeach sllch, 
announcement. . a 

(b) "'LIBOR Rate" shall mean t.hat rate of. :interest per 
year equal to. the SWl1 of: (i) three"-e:i.ghths of one 
percent (3/8%)., plus. (ii) the .. a.rith111etic mean (as 
reasonably determined by Bank) of the rates per year 
at which eurodollar deposits ai:e offered to Bank at 
10.: oo A.M~ Cleveland time (or as soon ther.eaf.ter as 
practicable) two (2) Banking Days prior to the first 
day of the.·:i.nterest period. (selected by Borrower. 
pursuant to subsect:i .. on 4. 8} by prime banks. in the. 
London :interbank mar}tet for interest period::; and 
amounts comparable to that selected by the Borrower, 
witli'the rate in (ii) in each case divided by 100% 

''\ minus the reseJ:ve' requirement for interest accruing 
1
• during any month in wl}.:i.ch Bank . is .. required to hold 

rese::;ves. for "Eurocurrency liabil:i.tJes'.~ under . . ... 
Regul~tion D of the Board of Governors 'of~J;he. ~ederal 
Reserve System (or any similar reserves u'nd~r (tty 
successor regulat.;ion or; r:egulations), with "sllch·~,,.....= 
remainder express'ed as a decimal figure, provided,. 
cvll · . .. 
~-

0 

0 
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that ~ny ,chang~1 in t.ne LIBQR. t"esel'v~ .PeI"9entage <if 
and to tlie extftnt' such. change or pI"oposed. change was .o 
not known to B.ank at the .time the LIBOR, segment of a 
Re.Y,c;>lving Cre(\it Loan was made) shal,l automatically 
an? immeqiately i;hang~ the LIBORRate. 

/1 . ., . . . . . . .. . . . . . . . . •·. . . . ·.· .•. 
(c·) "CD Rate" shall mean. that rate of interest· per 
year" equal to the sum of: . ( i) on~-half of one percent 
(l/2%), plus (ii) the arithmetic meah (as reasonably · 
determined. by Bank) of the rates per year at which 
dollar deposits are offered to Bank by certificate of 
deposit dealer.s .of recognized national standing at 
10:00 P,;·.M .. Cleveland time (or,. as soon t,hereafter as 
practicable) on the first day of the interest period 
(selected by Borrower pursuant to _.subsection 4.8) for 
interest 'periods and .amounts comparable i:o· th.at 
selected by the Borrqwer; with the.rate in (ii)· 
O,ivided by one hundred percent (.10.0%). minus any 
~pplia·able reserve r·equirement on' the date the rate is 

· 1;.:o take effect,. with such remainder expressed as a 
deci.mal figµre, plus (iii) the the,n daily net arin~al 
assessmeni: rate, if ~y; estimated. by Bank0 to be " 
payable by .Bank tq the )1'ederal Deposit Insurance 
Corporation for insuring such a c,ertificate of 
deposit, provided, that any change .. in the CD reserve 
percentage'·'or .in the. CD assessment rate (if and to the 
extent such change or proposed change was not'kriown to 
Bank at the time the 0CD Rate Segment of the Revolving 
Credit Loan was made.) shall automatically and 
immediately change. the CD Rate. 

'\\ ' 

(d) •1offered R~te\s>" shall m_ean that rate or those 
rates of i11terest .e'stablished by B.ank at its sole 
discretion .and offered to Borrower fr.om time to time 
as a fixed ra1:e for such period as .shall be 
established by Bank.and offered to Borrower, 

The LIBOR Rate_,, the. CD Rate and any Qff.et"ed ;Rate. are 
' he;:einafter referred to from time •co time individually as a 

"Fixe.d-Rate" and collective'1J. as the? "Fixed-Rates." 

,, 4. 5 (FIXED-RATE ELECTIONS) ~The Re.volving Credit Loans 
~ shall bear interest at _the Base Ra.te except if and to the 

extent that Borr91~er inay fl'om time to time duly elect 
· instead to have ac1iy Revolving Credit Loans or any portion 
thereof bear interest at a Fixed~Rate. There may be more 
than one such .election ouj:standing at anyqne tim!'!, but 
eacP, Revolving credit Loarl or portion thereqf shall at any 
one time be governed by only one such election and shall 
bear interest at only one such· Fixed-Rat.e and sJiall be in 

,, 
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the printfipal 
($100,000) or 

.._ 6 -

,.,_,· .. ¢ 

sUm of One Hundred Thousand Dollars 
a multiple thereof. 

4. 6 <INTEREST CALc'CJLA'l'ioN Am> Pll.YMENT> 
0 

(a) (BASE RATE PORTIONS) 
int.er.est on the J3a$e Rate 
Cr.edit i.oans made. by Bank'. 
payable as follows: 

The principal of .and overdu~' · 
Portjons of . the Revolving 
shall bear interest and be 

>"'' 
( i) pripr to maturity on the Revolving Credit 
Loans (whether by lapii}e of time or by 
acceleration), interest shall accrue at a " 
fluctuating rate (computed on the. ba$is of' a 
galendar year and actual days elapsed) e~al .to. 
the Base Rate fromcday to day in effect. E.ach 
change in the Base Rate shall in each,. case 
automatically and immediately make a like change 
in the interest r.ate applicable under this 
subsection 4.6(a). · 

(ii) After maturity on the Revolving credit 
Loans (whether by lapse of time or by 
acceleration), interest shall accrue .at a rate 
e~al to what from time to time would hav.e been .. ··· 
the Base Rate had the Revolving Credit Lo<1ns not 
pecome mature plus a pr.emiurn of two percent (Z%) 
perannurg. 

D 

(iii) Intere'st on the Base Rate Portions Shall 
be payable in arrears on March l, June 1, 
September 1 and December 1. of each year and at 
maturity. 

,, 
(b) (LIBOR SEGMENTS) The principal of and over!iue 
interest on each LIBOR. Segment of the Revolving Credit 
Loans shall bear interest and be pa,yable as follows: 

(i) Prior to niaturity on the Revolving Credit 
Loans (whether by laps~ of time or. by 
acceleration), interest shall accrue at a· rate 
(computed on. the basis of 'a 360-day year and 
actual days e.lapsed) e~al to the LIBOR Rate 
fixed for the applicable interest perioli selected 
by Borrower in accordance wi.tl:l subsection 4 . 8 . 

0 
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(ii) After 111at\Jrity on. the Revolving credit 
Loans (wheth,~r by lapse of time or by 
acceleration),. interest shall accrue at a: rate 
equal to what from time to time would have been 

·the LIBOR Rate had the.Revolving credit Loans not 
'l:>ecollle mature plus a premium of two percent (2%) 
per.annum. 

(iii) . Interest on each LIBOR se9111ent of the 
Revolving credit Loans shall.be payable on the 
l.ast pay of the interest period i.n question and 
(in tt1 1~ case of any interest period having a 

. longer/term than three (3.) months), three (3) 
·months after the first day Of the applicable 
interest period and every three months ther.eafter. 
and at maturity. 

' •') 

(c) (CD RATE SEGMENTS) The principal of anci overdue 
interest on each CJ). Rate Segment of the Revolving 
Credit Loans shali".J bear interest and be payable as 
fo~,lows' . ,, . "'t;;:? . · 

(i) Prior to maturity onthe Revolving Credit 
Loans (whether by lapse of time or by 
acceleration), interest shall accrue at .a r.ate 
(computed .cm the basis of a: 360-day year and 
actual days elapsed> equal to the CD.Ra~efixed 
for the applicable interest period selected by 
Borrower in accordance with shbsectioii 4.8. 

(ii) . After maturity'& the Revolving Credi.t 
Loans" (whether by lapse of time or .by · 
acceleration), interest shall accrue 11t what from 
time to . time would .have be.en the CD .Rate had the 
Revolvilig Credit Loans not become mature plus a 
premium of two percent (2%) per annum. 

(iii) Interest on i:!.ach CD Rate Segment of the 
Revolving Credit i.~0ans s.ha11 be payable on the 
last day of the interest period in question and 
tin the c11se ofany interest periodhavinga 
19nger term than ninety (90) days) on the 
ninetieth (9Clth) day after the first day of the 
interest period in question and every ninety"'(90) 
days thereafter and at 111atur'i ty. · • 

(d) . (OFFERED. RATE SEGMENTS). The prihcipal ... of and 
overdue ,interest on each Offered Rate se9111en,t of the 
Revolving Credit Loans shall bear interest and be 
payable as .£bl lows: ,. 

(J 
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(i) Prior to matµrity on the Revolving Credit 
Loans (whether by lapse Of tJme or by 
acceleration), interest shall accrue at a rate. 
(computed on the basis of a 360-day year and 
ac.tual 'day~ elapsed). equal· to the Offered Rate 
fixed for the applicable interest period offered 
by Bank and accepted by Borrower .• 

" (iiJ. After maturity .of the Revolving Credit 
Loans (whether by lapse of time or by 
acceleration), interest ... sha11 acd.rµe at a rate 
equal to what would have .been the Offered Rat.e 
had the Revolving Cr.edit .Loans .not bec.ome mature 
plus a premium of two. per.cent (2%) per a~um· 

(iii) ·. Interest on eac:h Offered Rate Segment of 
the RevolvingCrec:1it Loans ::;hall be payable on 
the last day of the intet'est period for which 
Bank has offered the Offered Rat.e and. (in the · 
case of any interest,period for a longer.term 
than ninety {90) days) on the ninetieth (90th) 
day .after the .. first· day of the interest perio.d in 
question .and every ninety,., (90) days thereafter 
and at maturity. 

4.7 (NOTICJ\: OF C~GE IN INTEREST) Whenever 

(a) any portion of the Revolving credit Loans. bears 
interest at the Base Rate and any chahge·occurs·in the 
Base Rate.· or · · ,, 

(b) Borrower elects to have interest on the Revolving 
C!iedit Loans or any portion thereof accru"l 'at a 
Fixed-Rate,·or 

(c) any change in the interest applicable toa 
Fixed-Rate Segment cif the Revolving credit Loans D 
occurs by reason of a change ~n the applicable reserve 
percentage or ai>sessment rate, 

Bank shalLmake the necessary compµtations and give 
Borrower p Jompt notice. thereqf. . . In making. interes1;1 
payments, /j'!orrower shall be entitled to rely upon the most 
t'eC:ent su6,(l notice received by it; provided, that if any 
interest payment shall bemade in.the wrong amount py 
reason of Bank's failure to pr.ovide a· timely notice for anY 
t'f?ason or by reason of any error in computation •. any 
Uhc:Ierpayment of interest shall be promptly paid by Bqrrower 
aild any overpayment shall be promptly refunded to aoi:rower, 
in either case without interest on the payment or refUnd. 

() 
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4. 8 (IN'rEREST PERIODS) Each Fixed~Rate Segment. shall have 
applicable thereto.an interest period to be used for.the 
.purpose of computing interest thereon and to be elected by 
:Sorro..,er in the Formal ReqUest therefor.'.. 

·ca> The :Interest period for .each LIBOR Segment shall 
co1111nence on the date of borrowing and have .a.term, to 
be duly electe.!1 by Borrower, wll,ich, ends bne (1) month 
op two (2) or three (3) or six (6) or" twelve (12) 
months. thereaftei:; provided' that 

( i) . if the interest period otherwise would en4?, 
on.,a day that is not a Banking Day, it shall efa:l 
instead• on thE! next fqllowing Banking Day unless . 

. that day falls. in another calendar month, in 
which latter case the interest period shall end 
instead on the.next preceding Banking l)ay, 

tii) if the .interest period commeric.es on a day 
for which the!.ie is n9 .numerical equivalent in the 
calen.dar montll. in which the interest period. is to 0 
end., it shall end on the last Banking Day of that 
caleiiaar month, •and 

(iii) no interest period shall end after the 
Revolving Credit Terlliifiation Date. 

(b) The interes.t period for each CD Rate Segment 
.shall commence .on the date of borrowing and have a 
term, to be duly elected by BOrrow.er, which ends 
thirty (30) or"sixty (60) or ninety (90) or one 
hundred eighty (180) or three hµndred sixty, (360.) days 
thereafter.; provided; that 

,~ ·· (. i.) if the. in1;ere.· st .. period otherwise Would end 
~.on a •day that is not a Banking Day, it shall end 

1instead on J:he next following Banking Day, and . 

(ii) no interest period shall end after the 
Revolving Credit Termination Date. ,. 

(c) ,,The interest period for each Offered Rate Segment 
shali commence on the 'date of l:\or.rowing and have the. 
term establi'shed by Bank .and offered to Borrower; 
provided that 

0 .• . 

(i) If tile interest period would otherwise end 
on a day that is .not a .. Banking Day, it shall .end 
instead on the next following Banking Day, and 

0 
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(ii) No interest period shall end.after the 
Revolving Credit Termination Date .•. 

( d) The principal.· balance of . each Fixed-Rate. segment 
shall, . as of the last .day of the interest period 
applicable thereto, be automatically converted into 
and added to the Base Rate Portions unless an.d to the 
extent Borrower shall have duly elected, by a timely 
Formal Request, to include. all or a portion of_ the 
same inr .a new Fixe!'.f-Rate ·segment. " . ' -'·' 

' 
(e) No acceleration of maturity of the RevJ:>lving 
Credit' Loans shall. h,ave any effect on the t_erm of any 
interest period then in eff.ect for purposes of 
computing interest except to the extent expressly,. 
provided otherwise by th,is Agreement; but in the 1:1vent 
of .any acc1:1leratipn of matur,i ty of t.he Revolving 
Credit .Loans, the outstfinding Fixed-Rate.Segment 
shall. at the end. of the resp1:1ctive interest periods 
be automatically convertec:l into .and .added to the Base 
Rate Portions. · --

...... - .. - . .. . . . . . . - 0 
4.9 (FO~ REQUEST AS A CONDITION) Whenever Borrower 
c:lrdsires to borrow pur13ua.nt to this Agreement or to 1nake an 
e:Lection pursuant to subsection 4.5, aorrower shall give 
Banlt. a notice specifying the principal .amount, date of 
borrowing or efJective c:late of election •. as the case may 
be, applicable. interest period, if any, .and whether the 
Revolving Credit Lo.an shall bear interest at the Base Rate, 
the .LIBOR Rate, the CD Rate or the Offered Rate (a "Formal 
Request"). The Formal Request -shall .be itrevocab:Le and, · · 
except as otherwise provided in sUbsection 4 .• 141. .. shall be 
given. to Bank not later than 10: oo A,M. Clevelanc:l time L' 

. (a) on the i;Iate of borrowing or t_he effective date of 
the election (as the case !llaY be) if the applicable 
interest rate i13 to be the Base Rate, the CD Rate or 
the. Offered Rate, and · 

(b) two (2) Banking Days; prior to the date of 
borrowing or the effectrve date .of the election {as 
the. case .may be) if the applicable interest rate is to 
be the LIBOR Rate, ,, 

which F.ormal Req\lest if not originally given in writing 
shal:L be promptly confi.rmed in writing. J:'rom time to time, 
the Borrower's Secret<itY or another officer designated by 
him, shall .certify in'wr-iiting to the Bank the. names, 
offices and true signatures of the officers .authorized to 
subUli t .. F(!rmal Requests pursuant to this Agreement. The 
aahk shall not accept any Formal Request unless i_!-i.s 
submitted by one of the officers designated in tll"'-niost 
re.cent such· certificate. 

.21>'/-. 
. a 

g 
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4.10 (NO DEFAULT AS A CONDITION) Borrower shall not be 
entitled to obtain any R,evolving Credit Loan. or to make. any 
election pur.suant to subsection. 4.5 if any.1Default shall 
then exist or will thereupon begin to exist. Each delivery 
of a Formal.Request to Bank by Borrower shall. of itself, 
constitµte a: continuing representatiGn and .,..arranty by 
Borrower to Bank, both at the time of delivery and 
immediately after giving effect to the borrowing or 
ele.ction in. question, that no Default then exists .• 

4.ll. (LOAN DISBUR$~l Ea.ch Revolving creciit Loan.may b.e 
disbursed from any off ice reasonap.ly selected by Bank and 
shall. be. depo.si ted to. the.credit of .. Borrower's Main Account 
in I>ollars and inimmediately'available funds and, except 
as otherwise provided in subsection 4.14, shall be . " 
deposited not later than 12: oo noon Cleveland time on the 
Banlting .Day specified in the applicable For.mal Request. 

4. l.2 (PAYMENTS) All payments (including pr.epayments) of 
any principal of or interest on the Revolving Credit LCS'ans 
shall Pe made by Borrower without set-off Or counterclaim 
in. Dollars. and in immediately available funds and shall 
first be. deposited in Borrower's Main Account and t~en paid 
to Ba:hk at such location as Bank. shall. reasonably specify. 
All payments of Commitmen.t F.ees due and. payable to .Bank 

1• hereunder shall .be made by Borrower in immediately 
· 11 availal;>le funds or .the eqtiivalent thereof (as. reasonably 

calculated by Bank in accordance with its standard 
pr act.ices) in Free Collected B.alances. Ahy payment 
recei.ved by Bank after. 12: oo noon Cleveland time shall be 

, deemed to have Peen made and received on the next following 
Banfling Day. Whenever the stated maturity of a payment 
sha.11 be a day other than a Banking Day, the payment ((lther 
than any referreci to in subsection 4.8) shall become due on 
the next succeeding Banking Day •. and that extension of time 
shall be included in the computation of int.erest and 
Commitment Fees. 

4 .13. (PREPAYMENTS) . Borro~er may from time to time prepay 
the principal of any Revolving Credit Loan in w.hole or in 
part, subject to the following terms and conditions: 

(!l) B,c>E,~9!er .shall have no right to prepay any 
Fixed--Rafe~segment except on the last day of any 
interest period applicable thereto. unless, atthe time 
of.such.prepayment, Borrower pays to Bank an 

. additi.onal amount sufficient to reimburse Bank for any 
loss, cost or expense incurred by Bank as a result of 
such prepayment (including, without limita.tion1.any 
loss of profit and any loss, cost or expense incurred 
by reason of the liquidation or reemployment of 
deposits or other funcis acquired by Bank to fund or 
maintain such Fixed-Rate Segment or the relending or 
reinvesting of such deposits or amounts)v 

,. 
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(b) In the case of a Fixed,..,Rate., Segment, Borrower 
shall give Bank two.(2) Banking Day's prior notice' of 
the pr.epayment, wpich notice shall .be either given or 
promptly confirmed in writing ''and shall be. irrevocable. 

\:;> ' ' '• • 
( c) Each prepayment (other than. any prepayment .of the 
entire principal ''balance) of the Base Rate Portion of 
a Revolving. Credit Loan shall be in the. aggregate . 
principal amount of .One ,Hundred Thousand Dollars 
($100,000), or any multiple thereof; and each 
prepayment of a Fixed-Rate.Segment shall, prepay the 
entire pr.incipal balance thereof. · . · 

(d) No prepayment of any Revolving Credit. Loan made 
before the Revolving credit Termination Date shall of 
itself reduc.e any Revolving c:redit. 

<e>. Concurrentlywith anyprepayment of all or any 
part of the Revolving Credit Lo!!ns,. Borrower shall 
prepay all accrued but unpaid intere~t on the amount 
prepaid. J 

( f) . Except as otherwise provided in t!lis subsection 
4;13, no pr.epayment shall pe subject to any penalty or 
.premium . 

4. i4 (.FtXED-RATE SEGMENTS: UN.l\VAILABILITY). 

(a) If at any time Bank shall reasonably· determine 
that fi) dollar deposits of the r.elevant amount for 
the relev.ant interest period are nqt. availal:)le in the 
London interbank. eurodollar market '(in 'the case of 
LIBOR segments) or in the New York certificate. of 
deposit market. (in the case of CD Rate Segments) for 
the purpose of f.UI1ding t.he Fixed-Rate Segment in 
qu:estion, or (ii) circumstances affecting .that market 
make it impracticable for Bank to ascertain the rate 
or rates applicable to such Fixed-Rate Segments, then 
and in each such case, Bank shall notify Borrower 'that 
such Fixed-Rate Segment is unavailable by 11:00 A.M. 
Cleveland time.on the date the Formal Request relating 
to .such Fixed-Rate Segment is delivered to Bank or, .. if 
Bank accepts a Formal Request after the time specified 
in subsec.tion 4.9, no later than one (1) hqur· after 
receipt by Bank of .. such Formal Request. ··.· Absent such 
notification by Bank to Borrower, the Fixed-Rate 
Segment requested in the Formal Request. shall be 
deemed to be available .for purposes of this. 
Agreement ... If Borrower delivers a Formal Requ:est in 
accordance with supsection 4;. 9 f.or a Revolving" Credit 
Loan at a Fixed-Rate for disbursement on the same date 
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as delivery of such Formal Request and Bank notifies 
Borrower pursuant.to the provisions.of this subsection 
4. 14 that the Fixed-Rate is unavailable, · 

·.notwithstanding any other provil:;ions ·of this 
Agreement, .. Borrpwer lllay, within one ( l) hour after .. 
receiving such notice from Bank., submit a:. new Formal 
ReqUestfor a Revolving Credit Loan at the Base Rate 
and Bank sh11.ll disperse funds in accordance wit;):i 
subsection 4.11 within two (2) hours after rec6iipt of 
such new Fc:irmal Request . ·.·. 

(b) If at"any time Bank shall reasonably determine 
that it is, or that any governmental authority has n 

asserted that it is, unlawful for Bank to. fund or lend 
at the LIBOR Rate or t.he CD Rate, theri and in each 
such case, Bank shall, by written notice.to Borrower, 
suspend B.orrower' s right thereafter to obtain further 
Revolving Credit L.oans at the .LIBOR Rate or th:e CD 
Rate (whichever is unavailable as aforesaid), which 
sµspens.ion shall r.emain iri. eft~ct .until sJ,lch time as 
Bank.ihall give writt;ennotice toBorrowerJ'that the 
condition giving rise. to the .suspension nc?'longer . 
prevails, at which time Borrower's right to elect 
under. subsection 4 . 5 with regard to the Fixed-~_ate .in. 
quest~on shall .be automatically restored. Bar{k shall. 
give such written notice as soo?). as possible, \\ 

(c) If at any time Bank shall reasonably determine 
that it is, or that any gover.nlllental authority has 
asserted that it .is, unlawful for Bank to maintain a 
Fixed.,-Rate Segment, th,en and , in each such .case, Bank 
shall, by written notice to Bori;ower, convert the . 
Fixed-Rate segment in question into and thereby add it 
to the .Base Rate Portions. 

4 .. 15 (FUCED-RATE SEGMENTS: ADDITIONAL COSTS) If, 

(a) there shall. be iritrodtice.d or changed any treaty, 
statute, regulation or .. other law, or the~e .shall be 
any change in the interpretation or administration. 
thereof, or there shall. be .. made any request from (~Y, 
cent. r.al bank or at.he. r l.awfu .. l go. vernm ... ental auth.ority, ). 
which introduction, change or compliance shall {i) · 
impose, modify or deem .applicable any reserve or 
special deposit requirements against assets held by or 
deposits in or loans by Bank or (ii) subject Bank to 
any tax, duty, fee, deduction. or withholding or (iii) · 
change. the bas:i.s of taxation of.payments due from· · 
Borrower (otherwise than by a change in taxation of 
the net income of Bank) or (iv) impose ori Bank any 
penalty in respect bf ~yFixed-'Rate Segments, and 

if 
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(b) any such event increases the qriginal cost to 
Elanlt of malting, funding .or maintaining any Fixed'"'Rate 
Segment or reduces the amount of principal or interest 
received by Banlt in respect of ·any· Fixed-Rate• Segment, 

. ' 0 

then, upon Banlt' s dem1u1d, Borrower shall pay to Ban.It from 
time ·to time such additional amounts as.will compensate 

"Banlt for and indemnify it against such increased. costs or 
reduced arno\µlt. ·· .. Each demand shall be accompanied by a 
certificate setting forth th(;! amount to. be paid and the. 
computations used in determining the amount, which 
certificate .s.hall be presumed to be-i correct as to the 
matters set forth therein in the absence of manifest 
error ... In determining any such amount, Banlt ~~~~11 use 
reasonable c.a.Iculation. methods. Banlt shall use":i;'easonable 
efforts to avoid or minimize, as the case may be, . 
Borrower's payment of any additional amount Under this . 
suW;ection. or the sUbjecting of any payment by Borrower to 
any withholding tax. Banlt shall.give Borrower, as promptly 
as. practicable, notic~ of the existence of any event which 
requires any such payment.or withholding. Whenever Banlt 
demands compensation pursuant \\to this sUbsection 4 .15, 
Borro\o{er may (notwithstanding any contrary provision .in {} 
Sul:i~ection 4 .13) prepay in full the principal of and. 
accrued interest on the Fixed-Rate Segmen~ in question,. 
provided that Borrower shall have given Banlt not less than 
one (1) Banlting Day's prior notice (to be .either given or 
promptly confirmed i.n writing) of the .date and amount Of 
prepayment. · '' 

4 .11) (FUND!l~G INDEMNITY) In the event. Banlt shall incur any 
loss, cqst or expense (including, without limitation, any 
l.oss 

1
0f profit;_ and any. loss, cost or expense incurred by 

reasbn of the(liquidation• or reemployment of deposits or 
othrlr funds acquired by Banlt to fund .or maintain any 
Fixed-;-Rate segment or ~he relendii:g or reinvesting of s.1lch 0 deposits or amounts paid or prepaid to Banlt) as a result of 

(a) any failure. by Borr.ower to borrow or otherwise 
comply with a Formal Request given pursuant to 
sUbsection 4.9, or 

(b) any fail'l.lre by Borrower to pfepa,y in accordance 
with a notice given pursuant to sUbsection 4.13, 

0 ., 

(C) any conversion of a Fixed-Rate Segment pJ~suant 
to sUbsection 4.14(c) other than ... on the last day of 
the applicable interest period, or '' 

(d) any prepayment by Borrower pursuant to sUbsection 
4 .. 15, or .~ 

c 
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· (e) ·. any acceleration ~of the fnaturity of the Revolving 
cr.edi.t .Lo .. ans purs.u.ant t. o subsections 9.1 or 9 .. 2, 

' ' '·' ~ •' ' f! ,, 
then upon .E!ank.' s demand, Bor,rower shall. pay to Bank such 

0 amount as.will reimburse nank for such loss, cost or 
.0 expense,' In making.such.l\ cl'ci.im for compensation, Bank. 

shall provide to Borrower, a statement certified by its . 
chief financial ,,officer or by another (officer designated 
from time to time. by .such,,_chief f,inancial officer setting 
forth the amount of such·Plos.s, cdst or expense. 

CJ ,, 
::._, 

s. (OPERATING COVENANTS) Borrower agrees that, so long as any 
Revolving Credit Loans are outstanding, and in~ the case ofg;the 
covenants contained in subsections 5. 1, 5. 3 ari'd 5. 8, s,o long as 
either the Revolving cr''edit is in effect 'or any Revolving 
Credit Loans arce outstanding, it will perform and observe all 
of the. followirlgl provisions: ,{F 

0 

5.1 (~INANCIAL ST~T~S) Bo'rrow~l will furnish to B~ 
J, ' ' ' ' ,, .,~ 

(}a> within sixty {60) days .after ~he end of each of 
. }zhe first three0 quarter-annual periods of each of 

)1. Borrower's fiscal years, . ., · ,, · P' 
"" c · > · · · .r; · l ··d· \ · ·· , · '' . d7 · 1 Borro..,..er' s unaud'.ti:ed,, conso 1 a tea, balance 

II/ 

sheets as at the end of that period an\.\ its 
.··unaudited consolidated profit and loss "c\p.d " 

surplus, statements for its current fiscal year tc:> 
th9'''end. of that period, prepared in accordance 
with g~p.erally accepted principles of accol.i.nting, 
except 'as noted therein, and prepared on a 
consolidated basis and certifie~ by Sorrower's 
chief financial officer or by another officer of 
Borrower designated from time t.o ti111e by such 
chief financial c:>fficer, .and C.. 

(ii) a certificate executed by Borrqwer's chief 
.financ.ial 'offic,er ~\r by another officer of 
Bor~wer designated by such chief,,fincmcia1o 
offoi"cer=:;:;tati:ng. that to the best of his knowledge 
and belieii;\, no Default exists or, if that is not 
the case, 1briefly describing such Default and, 
only in the event there are Revolving Cr.edit 
Loans outs;tanding, .stating Borrower's intended 
course of i:action, in resp~ct thereof 1,v:= ' 

(b) within ninety (90) days after the .end of each of 
Borrower ',s fiscal years, 

\:J'· 
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(i) Borrower's. cons.olidated fin\;fhcial ~staterilen'is 
for tnat year, prepared in a.cco.rdance with 
generally accepted principles of accounting, 
except0 as noted therein, and prepared on a · . 
consol.idated basis and certified by independent 
public ·accountants of recognized Standing,. to be 
selected by Borrowei::, ;!.f.!.d . . . " 

(;fl) a c;~tifi~~~ej~ted by Borrowe~~''s chief v 
.p ~' ~inancial officer. ot by another officer"'of " 

Bo.i::rower designated by such chi.ef financial 
,, officer, ·stating that J:o the best of his fl° 

. "'k?owl~dg~">~d .belief, 'no. Default e:ic~·s~s or, if 
that is i, j,,,C the case.. briefly describing such, 

., Default and, only in the event there are 
. Revolving Credit Loans outst?,iliding, · sta;ting 

·•· ·~orrower 's intended course q;f action,1.±rP respect 
.0 · / j'.thereof. . ' . . ·· 

0 
'" ~ 

( c) forthwith upon Bank' .s written. request, such other 
information in 'writing about the financial condition, 
properties anq opera;tions of Borrower as B.a!l'.k may;,,. 
reasonably require to determine that . B0r:rowe,t . has 
compJied with its obligaJ;:ions, under thi.s Agreement; 

5. 2 (J'.PJCES) The Borrower. will pay ~-f~llc; pri~r in ea.ch 
Ci!.Se ''to the d.ate when Material penaltil~S for the nonpayment 

'thereof wi')uld attach, all Material taxa\:s, assessments and c. 

. • _ •-· govetnmef~t"a,l cl1atgesu and levies '.for wtlVch it .may be or 
" """ become subject.yand all: lawful c.laims. "1hich, if unpaid, 

.. ·· • i!tight become "a··1'tater'ia1 lien or '!charge up.?n its property; 
provided, that the B.orrower shall, not be 're'qliired to .pay 
any,,item while the same is 'i:lontest'ed in good faith. and by· 
timely and appropriate proceedings; 

Q ; v .· ~) _. ' ' c "'.' 

c 

5 .3 (NOTICE) Bar.rower will cause. its chief financial 
officer, or in his absence another officer designa;ted by " 
8Eln, to. give Ba,nk prompt wr.i tten 'notice whei1ever . . z, 
'"') ' 0 - .· ' ,' '" 

( aJ Borrbwe:r re·ceiyes notic~ frpm an.y ERISA .Regulator 
that a materi'ill ERISA Defaul't 'exists Which could have 

" - ' - ' - ' ' --- '' ' ' ... ~) - '-! - ' - -' 
a Material1.adverse effect on Ber.rower's fina.nci'al 

fo condition. or operations viewed on·'a coiisolidat~d basis,' 
,; (> ~' ;>. 0··1,,, "~) 

'(b) the Internal cRevenue Service or any other Fl 
federal, sta~~ or local taxing a11,thority shal·l allege 
any d':'fau~t4J,;~ Borrower i11.the payment o.f".any tax. 
f1ater1al inl\amount or shall threaten or make any 
1~ssessment in respect thereof, 

'' , I• 

(j ;! 
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(c) any litigation or proceeding shall be brought \>. 

against Borrow.er before any coµrt or. adm:i.nistrat~,~.re 
0 

"' 

agency which, .. if successful, would have a Material~, 
adverse effect on 'Bo.rrower' s financial condition or 
operations viewed o.n a co~1idated basis/ or 

(d) he reas.onably believes that a Default has 
occurred. 

5. 4" (NET WORTH) ~ Borrower will not at any tim~ suffer or .• 
permit its Consolidated Net;, Worth to be less than One 

' Hundred .~ighty Million Dollars.($180,000,00.0) .. ,, 

5. 5'] (LEVERAGE) . Borr!&wer will not: suffer o.r permit the 
amount (calculated wi.thout duplication) of (i) Borrower's 
Indebtedness (deter111ineci on .. a consolidated basis). plus 
(ii) all Indebtedness owed .by any entity qther than 
Borrower or a Consolidated SUb.sidiary (and,~other 

0
than 

Indebtedness owed tb Borrower or a Consolidated 
' SUbsidiary), which is quaranteed by Borrower, p1us 

,. (iiil a11 Inc:iebtedness quaranteed by any Consolidated 
sµbsidiary (except ~ndebtedness owed by"'or to. Borrower or 
another Consolidated SUbsidiary), plus (iv) ten percent 
(10'%) of the excess .• if any. of the aggregate amount of .the 

, .. Operating Lease rentals paid by Bort''ower during. its roost 
recent fiscal year over an aroount equal tj:> two percent (2%) 
of Borrower's net sales and.other revenues for· that fiscal 

. year. to exceed at.any time an amoupt eqiial to Borrc;:i~er' s 
Consolidated Net worth. Notwithstanding.the foregoing, for 
pur.poses of this sUbsection 5. 5, the <C!ibligations of 
Borrower or any Consolidated SUbs:i:diJry µhder the Operating 
Agreements. shall not be consic:iered a ti:Juarantee of 

" Indebtedness. ·· 
~:.; 

5. 6 (WORKING CAP•!TAL) . Borrower will not at .any time 
suffer or permit the .amount of its consolidated current 
assets plus one-half (1/2).of its LIFO reserves less its 
coilsolidated currentliabilities. to'>be less than ° 
Eighty-Five Million.Dol.lars. ($135.,000,000), nor at any time 
permit or suffer the ra"t.i.o .of its consolic:iated current · 
assets plus one.-ha1f (1/2) ;of its LIFO reserves to its 
consolidated curr.ent liabilities to be less ,than 1.2. 

5 .. 7' (BULK TRANSFERS AND MERGERS) Borrower will not 
liquidate and dissolve, merge or consolidate with any other 
·business entity or sell, lease or otherwise .. transfer .• all or 
SUbstantially all of its fixed assets, or sell. lease .or 
otherwise transfer all or sUbstantially al'l of it:s 
invent:ory other than· in the orc:iinary course of its . " 
business .• except that, if no I)efault shall t:hen exist or 
would thereupon ot:icur, ,. 
" n.····.·~ '1'' 
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(a) Borrower may merge with any other business entity 
provided that Borrower is the surviving ,,corporation, 
and 

(b). Borrower may merge or consolidate with any'' othe.r 
business entity or sell, lease or otherwise transfer 
all or subs'tantially all .its fixed assets. and ,. 
inventory in. a transaction in wh:i.ch (i) at least fifty 
percent. (50%) of the. equity securities alld 0 voting 
pqwer of th,e surviving .corporation or ,tbe business 
entity which acquires, directly or i~~irectly, all or 
substantially all of Borrower's fixei:f assets and 
inventory are held immediately after'!,Such transaction, 
directly or indirectly'· by persons who were . · 
shareholders of Borrower immediately pripr to such 
tr.ansaction and (ii) the surviving corpor.ati()n or th.e 
business entity which acquires all or substantially 
all of Borr.ower' s fixed assets and. inventory assumes 
(by .an instrument legally binding upon such surviving 
corporation or .business entity.,~ccompanied l:ly such -
legal opinions with respect thereto as Bank may 
rJ!asonably request) the. due .. and punctual patment of 
all amounts payable by .Bori:ower under this Agr~ement, 
and the due and punctual performance. and observance of 
al 1 the terms .. ". covenants, agreements and conditions of 
this Agreement to !:le' performed or observed by Borrower 
to the same extent as if such surviving 'corporat,ion o,: 
business entity, as the case may be, had been the · 
original issuer of the Revolving .Credit Note. 

s. a . (ERISA) If Borrower shall •at any time ~r.eceive a 
notice or notices frpm any ERISA Regulator that an ERISA 
Default or ERISA Defaults .exist which, individual,ly or in 
the aggregate, could have a lo1aterial adverse ef.fect on 
Borrower's financial condition .or .oper'ations viewed on a 
consolidated basis, or if the financial statements of the 
Borrower delivered pursuant to subse!ction.5.l(l:l) hereof 
note that such an ERISA Default. exists, Borrower shall 

(a) thereafter, so long as the ERISA Default has not 
been corrected, treat as a current liability·for 
purposes of this AgreemeI1t (if not;, otherwise so 
treated.) all liability of Borr.ower that would arise to 
the ERISARegulator or to the Employee Benefit Pian in 
question, as the case may be, by reason of the. 
termination ·of the Employee Benefit Plan in question 
.if such Plan were then terminated.- and 

" 
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.,(b) within forty,,,f1ve (45) days of the receipt of the 
initial e,SUCh JlOtice' furnish to Barut a Gcurrent n ' 

consoli(late(I b~lla,nce she.et of Borrower with the. amount 
of the current liability referred to above certified 
l:>y an independent actuary of recognized standiI1<J 
sele.cted by Borrower. . 

5.9°(LIEN$) Borrolo'er shall not create, assuroe or suffer to 
exist any Lien Upon any of its property or ~ssets, whether 
now owed cir hereafter acquired, unless -·Borrower shall make 
cir cause to be made pl:'ovision whereby the Revolving credit 
Loans outstanding hereunder will be secured by such Lien 
j;'!qually and rataoly with all other debt tl:lereby secured as 
Iong as 'such other debt shall be so secured, provided., that 

0 this subsection shall not apply to ,,·, 
1._ 

(a) any lien for a'tax, assessment or government 
charge or levy which is .not Material, 

(b) a11y lien sec\lring only workmen's compensation, 
unemployment insurance pr silJlil.'ar pbligations, 

~' 

(c) any mechanic's., carrier's, l~ndlprd's or similar 
commPn law or. statutpry lien inc.urred in the. normal 
course of business, 

(d) zoning or deed restrictions, public utility 
easements, minor title irregularities and .similar 
matters having.no adverse. effect as acJ>rac~ic:al_matter 
on the ownership or use of any of the·property in · 
question, 

(e). any judgment lien.so long as (i) the aggregate 
unpaid principal amount of all such.judgments does not 
exceed Five Mill-ion Dollars. ($5,000,000) at any one 
time out~tanding and (ii) t:he same is appealed in good 
faith ,and execution thereof is stayed., ' 

(fJ a,ny lien securing or given in lieu of surety, 
stay, appeal .pr performance,, b<;>nds, . or . securing 
performance of contracts cir bids (either than contracts 
for the payment of money borrowed), or depositf; · 
r.equired by law or_ .gPvernmental regulations OI:' by any 
cour.t order, decree, judgment oi;, rule or as ca 
condi~ion to the ~ransact~P1;l of/(busin~ss-or the 
exercise of any right, privilegll _or license, 

(g) any lien created by .the sale OJ:' pther transfer of 
tax benefits_in ac:cordance with the provisions of 
paragraph 1.68(f).(8) of the .Int_ernal_ Reven\le Code pf 
1954, as amended, 

n 

fl 

Q. - r, 

~3 c 



.; 
" ,, 

() 

I) 

0 

- 20 ''- ', 

(h) any mortgage, security interest or other lRl.eh 
"·'securing only the SUbject Inde,b:tedness, 

(i:~ ax:iY mortgage, .. security .interest or other lien 
wl'hch is created or ass.urned in purchasingf 
constructing or improving property or to which any 
property' is sUbject when purchased, provided that (i) 
the. mortgage, secur i:ty inter~s:t or other lien is 
confined :to the aforesaid property and. (ii) the. 
indebtedness .secured thereby doe.s not exceed :the total 
cost of :the purchase, construction or improvement, 

(j) any trans£,er .of a check or other medium of 
payment for deposit or collec:,tiqi;i., or any similar 
transaction in :the no.rma.l course .of bus.iness, 

(k) ai;iy financing statement perfectipg a security 
interest :that would be permissible under this 
sUbsec:tion, or · · 

( l) . any mortgage, security interest or other 1 ien .or 
· lease that. is not othe.rwise permitted by :this 

sUbsection 5 .. 9 so long as :the aggregate unpaid 
principal balance of all obligations secured thereby 
does not exceed 10% of Borrower's Consolidated Net 
worth. 

5.10 (COVENANT COMPUTATIONS) Concurrently with furnishing 
the financial statements delivered :t.o Bank pursuant to · 
sUbsection 5 •. 1, Borrower .1>hall provide to Bank a 
cer:tificatf:! setting .forth computations showing compliance 
or non-compl~ance, as :t.he case maY be, in respect of :the 
cove~an:ts i.n sUbsec:tions 5. 4, 5, 5 and 5 .. 6, which , 
certificate shall be.certified by an appropriate officer of 
Borrower. · · ' · 

5.11 (FILINGS) Borrower wili furnish :to Bank promptly when 
filed in final form a copy of each registration statement, 
Form. 10-K annual report, Form 10-Q quarterly report, Form 
13-K current report~ or similar document filed by Bor.rower 
with the secut;ities C!n;d Exch;mge Collll!lission. 

~; . 
0 •' . 

6. (OPENING COVENANTS) ;;Prior. to. or at the Closing, .Borrb"!er 
shall comply.with each of ,FPe following: ''°' 

6.1 (RESOL'(JTIONS) Borrower's secretary or assistant 
secretary shall certify to Bank a copy of the. resolutions 
duly <1dopted by Borrower's bo'ard of .directors or executive 
comtn.ittee in r.espect of this Agreement and the names, 
offices <1nd true signatures of .the officers authorized to 
sign this Agre~!llent and the Revolving Credit Note. 

/' ·' 
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6.2 (LEGAL OPINION) Borrower'scounsC''Jshall have 
rendered to Bank a wr.itten opinion in r.;;;;pect of the 
matters set forth in subsections 7.i..7.2 and 7.4,which 
opinion may be subject to such qualifications and 
exc1;1ptions, 

0
if any, C\,S may be satisfactory to Bank. 

7. · i~ (BORROWER'S• wAR:RANTIE:s) Borrower represents and warrants 
.as follows: 

\-' . 

1.1 (EXISTENCE) Borrower has bsen duly incorporated, iri. 
tllE! State of Ohio, is validly existing and in good standing 
under the laws of Ohio, }),as, corporate power and authority 
to own, lease. and operate its property and condu.ct its 
business and is duly qualified as a f,oreigri corporation to 
transact business .. and ''is in good standing in each of the . 
jurisdictions "1herein the failure so to qualify wo.Uld. have 
a Material adverse .effect on its business, financial 
condition .or on the result!; of its operations vi1;1wed, •. on a. 
c.onsolidated basis. ., '~\ 

,._ -,- \\ 
7. 2 (RIGHT TO. ACT) , Borrower has requisite corporate power · 

i), an.d authority to enter into thi.s Agreement and to exec.ute · 
and deliver the Revolving Credit Note llnd Formal Requests ,. 
as contemplatll!d by this Agreement, No registration.with or· 

, approval of any governmental agency of any kind is i;equired 
i;or. the due e:x:ecution .and delivery or for the performance. 
of this Agreeinent or for the due execution and delivery ot: 
the Revolving Credit Note.. Neither. the execution and . 
delivery of this.Agreement and the.Revolving Credit Note by 
E!oi:rQwer.n<>r the performance and observance of. their 
respectiv·e pro.visions wi,,11 cause .Borrower to violate any. 
existing pr.ovision of it's ~tticles of incorporation, code 
of regulations or by-laws or of any applicable lC\.w. or to 
violate or otherwise be.come in material default under any 
other existing contract or other obligation binding upon i.t 
where such default would. have a Material adver.s.e effect on 
Bgrrower's business, financilll condition or the results of 
its operations Viewed on a consolidllted bat:ds.. This 
Agreement is,.and when duly executed a~d cjelivered the 
.,Revolving credit Note' will be, a valid and binding 
obligation of Borrower• 

D 

7.3 (REGULATIONS U Aim X) Neither the making of any 
Revolving Credit Loans nor the use'· of the. proceeds thereof 
will violate, or be inconsistent with, the provisions of 
Regulations U. ()r X ·Of the Board of Governors of the Feder.al 
Reserve System. 

7 .4 . (LIT.IGATION) No· litigation Qr proceeding :is pending 
against Borrower J:iefore any court or any administrative 
agency or arbitration panel which in the opinion of the 
Borrower's Qfficers would, if succes,.sful, have a Material 
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adverse effect on the,; Borrower's business, financial 
" condition, or the results of its opera.ti,ons viewed on a 

.consolidated. basis. · · 

7. 5 '1 (FINANC:!AL STATEMENTS) Borrqwer' s c.onso.lidated 
financial 15tatement.s. as of November 3.0,. ],983., certified by 
Coopers & Lybrand, and Borrower ' s unaudited consol ida.ted 
financial statements as of Au911.st 31, 1984, he~etofore 
furnished to Banlt, .· havE!been :Prepared<: in acce>raance with 
generally accepteg accountin9 principles. applied ona 
consistent bas.is, except as otherwisedE!scribed,in the 
notes tlle:teto, and fairly present the Borrower's 
consoiidated financial condition as of the respective dates 
tllereof . (inclµding a disclosure. of nia.terial contingent 
liabilities, if any). and the results of its consoli.dated 
operations for the fiscal year or period (as the case'may 
be) then ended. Since August 30 •. 1984, there has been no 
M.ateri(ll ·adverse change in Borrower• s consolidated 
financial. condition,., proper.ties or business. 

,, 7 .6 {LIENS) ~Borrower's as'sets lire free and cle.ar of any 
· Lie~s; other than Liens permitted by sub.section 5. 9. 

7. 7 (DEFAULTS) No Defau.lt under this Agreement exists. 

8. (EVENTS OF DEFAULT) Each of the foll~wing shall constitute 
an Event of Default: 

~. l (PA~S) If any Subject IndebtednE!ss shall not be 
paid in full promptly when the same becomes due .and, payable 
and shall remain tlnpaid fo£' five (5) ·Consecutive Banking 
Days after Borrower receiv.es notice of such .failure. 

8.2 (WARRANTIES) If any representation> warranty or 
statement mad91,.by Jlorrower (or any of its officers. or 
agents) in or pursuant to this Agreement or any Related 
Writing, or any other written information furnished by 
Borrower to or for the, benefit of Bank, .shall be false or 
erroneous in. any material. respect as of the da.te made. 

,1J 
8. 3 (COVENANTS) If Borrower shall fail or omit to perform 
and observe any'" pf its covenants or other obligations 
(other than those referred to in subse,ption 8,1 hereof) 
containec:l in this Agreement or any Related writing and any 
such failure or omission .shall not have been corrected 
within tllirty (30), .days. after the giving of written notice 
to Borrower by Bank that the specified failure or omission 
is to be .remedied. · 

.(' 
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8.4 (CROSS;...DEFAULT) If the m!J,turity of any Indebtedness 
now owing or hereafter incurred bY Bor.rower 13hall J:>e 
accelerated pursuant to any indent.ure, agreement or other 
instrument which evidences or secures any such Indebtedness 
or pursuant to w~ich such .. :tndebtedl),es13 is. issued. or 
assumed; or if any such Indebtedness s~all mature by lapse 
of time .and. not l:>y acceleration and shall not have been 
paid in full or renewed within thirty (30) calendar days 

0 

thereafter; provided, that.this stlbsection shall not apply 
to any such Indebtedness so .long as and to the extent that 
:the aggregate. unpaid p,rincipal balance of all such 
Indebt.e.dness does not exceed one Million Dollars . 
($1,000,000) at any· one tillle outstanding and is contested 
in•good faith and by timely and appropriate proceedings. 

8. S .:' ($U!ISIDIARY' S SOLVENCY) If a Designated Subsidiary 
shall {a) commence any Insolvency Action of any kind or 
admit (by. answer, default· or otherwise)o :the material 
allegations of, or consent to any relief re,quested in, any 
Insolvency Action of any kind. commenc.ed against it by its 
creditors or any thereof, or (b) suffer or perm;t to 
continue unstayed and in effect for thirty (39) 'consecutive 
days any judgment, dec~ee. qr order for a court of competent 
jurisdiction which grants all.or a substantial part .of the 
relie.f requested in any Insolyency f.Ption of any kind 
commenced against it by its ci::'editors or any thereof.<>r 
which appoints it as a debtor-in-possession or appoints a 
receiver, trustee or li.quidator for it or for all or a 
substantial part of its assetlil and, in each such case, the 
situation shall remain unr.emedied for three. (3) Banking 
Days • 

8 .. 6 (BORROWER'S SOLVENCY) lf Borrower shall 
(a) discontinue operations, or (b)'' commence any Insolvency 
Action of any kind or admit (by answer, default or. 
otherwise) the material allegations .of, or com;ent, to any 
relief requested in, any Insolyency Action of any kind 

"c.ommenced against Borrower by its .preditors. or. any thereof, . 
or ( c) suffer or permit to continue uns.:tayed and ·in effect · 
for thirty (30) consecutive days any judgment, decree ore 
order of a court of compE!:tent jurif>diction which grants all 
or a substantial part of the relief requested in any 
Insolvency Action of any kind commenced against it by its 
creditors or any. thereof . or which appoints it. as ··!1 . . · 
del:!tor-in,-possession or appoints a receiver, trustee or' 

. liquidator for it or for all or a sub13tantial part of its 
assets. 

9. (ACCELERATION OF MATURITY) ,Notwithstanding any cpntrary 
pr.ovision or inference he.rein, in any note •Or elsewhere, 

,, 

;L/7 . 
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9. i (OPTIONAL DEFAULTS) if any Event of Default. refer.red 
to. in subsections 8 .. 1 through 8 iS .• bpth inclµsive, shall 
occur and• be .continuing, Bank . shall have . the. right ill its 
di!;icretion, by giving not less than two (2) Banking Day's 
prior written notice to Bqi;i;ower, 

(a) . to terminate the Revolving credit {if not already 
expired.pursuant to subsection 3.1 or.reduced to .zero 

·pursuant to subsection 3.2 or. terminated pursuant to 
thi~ section 9), and Bank shall have no obligation 
.thereafter to grant any Revolving Credit lJoan to 
Borrower, and 

' ,"j 

(b) t.o acceler.ate the maturity of all. of. the 
Revolving Cr.edit Loans, and. the same shall thereupqn 
become and thereafter be immediately due and payable 
in full, without any presentment or demand and without 
any further or other notice of any kind, all of which 
are hereby waived by Bqrrower; and 

9.2 (AUTOMATIC DEFAULTS) if any fyent of Default refer.red 
to in stµ>sectiqn 8.6. shall occur, · · 

(a) the Revolving Credit shall au:tornatically'and 
immeqiately terminate (if not already expired pursuant 
to subsection 3.1 or.reduced to zero.pursuant to 
subsection 3.2 or termin'!ted.pursuant to this section 
9), and Bank shall have no obligation thereafter to 
grant any Revolving Credit Loan to Borrower, and 

(b) all of the· Revolving Credit Loans shall (if not 
already due and payable) thereupon l:lecome and 
thereafter be immediately due .and payable in full, 
without any presentment or demand and without.any. 
further or other notice of any kind, all of which are 
hereby waived by Borrower. o 

10. ($:ST-OFF). If ··tl:le Subject Indebtedness shall .have become 
due a.rtd payable by reason of. an acceleration of maturity 
pursuant to section .9, .Batik shall have the right at any time to 
set off against and to appropriate and apply toward th,e payment, 
of the Subject Indebtedness.then owing to it, whether or not 
the same shall then hav.e matur.ed, any and all. deposit ba.lances 
then owing by that-Bank to.or for the credit cir account of 
Borrower, all without notice to or ·demand upon Borrower, all 
such notices and demands being hereby expressly waived. .Bank. 
shall give Borfower prompt notice of any set-o,~f i;md 
application, but failure tq give such notii:e shall not affect 
the validity of the se.t-'off and application. 

-,_, 
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·ii. '(AMENDMENTS AND wi?IVERS).· Bank may from time to t:lmeegrant 
waive.rs and consents. in. respect of this Agreement and, Batik and_;;i 
Borrower rqay from time to time agree to. amendments. thereof, but 
no waiver i consent or amendment shall be binding unless it is 
reduced.ito writing and, signed by the party against whom it is 
sought to be enforced. Withoi.lt limiting the generality of the 
foregoing, Borrower agrees that no. course of. dealing .in respect 
o.f, nor any omission or delay in the exercise of, any right, 
power or privilege by Bank shall operate asa waiver thereof, 
nor shall any single or partial exercise thereof preclude any 

. further or other .exere'ise thereof.. Each holder o~. any 
Revolving Credit Note at the time or thereafter outstanding 
shall be bound by any amendment or consent authorized. by this . 
section, whether.or not that Note shall have. been marked to 
indicate such amendment or consent. 

12. (INTE~RETAT!ON) · Each right, power or privilege spe.cifjed 
or referred to in this Agreement is in addition to and not 'in · 
limitation of. ariy other rights, powers and privileges that the 
Bank may otherwise have or acquire by operation of law, by 
other contract or otherwise. The provisions of this Agreement 
shall bind and benefit Borrower and :Sank and their respective 
successors and assigns, including each. subsequent holde.r, if 
anYJ. of;7the Revolving Credit Note; but no person other than 
Borrower sha:J.l have or acqui;:e any right to obtain any 
Revolving Cred.i t Loans, All represent: at ions and warranties 
111ade in or pursuant to t:his Agreement shall.surviv:e the 
execution and delivery of this Agreement and of the Revolving 
cre.di.t Note. Thi.s Agree111ent shall be .governed by and construed 
in acco.rdance with Ohio law, .. The,, several captions to different 
sections and to the respective. subsections thereof are inserted 
for convenience only and shall be ignored in interpreting the 
provisions of this Agreement, The. invalidity or 
unenforceability of any provision of this Agreement shall not 
affect the validity o.r enforceability of the other provisions 
of this Agreement. · · · 

13. (NOTICE) A notice to or request of Borrower shall be '\ 
deemed to have been given or made .hereunder when a writing to• 
that effect, addressed to Borrower (Attention.: Borrower's 
chief f.inancial officer), shall have been delivereci to 
Borrower.' s offiC::e at its .address set forth .on the signature 
page of this. Agreement: or to such other address .. as . Borrower may 
hereafter furnish to Bank in writing .for that purpose. No 
other 111ethodo.£ .giving actti.al notice to or making a request of 
Borrower is hereby precluded. Every notice required to be . 
given to Bank pursuant to this Agreement shall be delivered to 
a comlllercial lending officer of Bank at its address set forth·· 
on the signature page of this Agreement or at such other 
address as Bank may furnish to Borrower.for that purpose . 
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14. (DEFINITIONS) AS used in 
Writings and except where the 
otherwise, 

this Agreement and in the Related 
context clearly indicates 

~ ~ . . 

I 

Bank.means Nl'.TIONAI.. C~TY BANK; 
. . ~·- . 

Banking Day means .( aJ: f~ the,. case of a L!BOR · Segment.!&'a day 
on which.banksin .the .. London. Interbank Market deal?"in , 
United Stati;is dollar deposits and on which coml~r'C:ial l:ianks 
are generally opE!n for domestic and international business 
in. Cleveland, Ohio and i.n New Yori{ cH:y and (b) in any c;i 
other case, any day other than a Saturday or ,a "Sunday or ;f/ 
public holiday or other day on which banking insti,tuti_o11if' 
in Cleveland, .Ohio, are authorized or'' obll'gated to'"2c1ose; 

Base Rate has the meaning det:ined in subs.ection 4. 4 (a); 
.. . . . . <>·/Z . 

Base Rate Portion means a specific princ-il'.pal · amount of the 
Revolving Credit Loan or Loans.in question if and to the 
E!Xtent that, at the time 1n question, that amount bears 
interest at the Base Rate;. 

Basic Revolving Credit means ini'.l:fally an amount equal tq 
fifty percent (50%) of the Revolving Credit granted in 
section 3, which amount may beadju$ted from time to time 
by Borrower pursuant to $ub$ection .3.3; 

Borrower mean$ TiiE SCOTT .& FETZ~ COMPl'.NY; 

CD Rate .ha$ the meaning defined in SUb$ection 4. 4 (c) ;. 

CD Rate Segment means a $pecific principal amount of the 
Revolving Credit .. Loan or Loan$ in que$tion ·if and to the 
extent that, at the time in que$tion, that amount bear$ 
intere$t at'a CD Rate and is $ubject to one specific' 
election made in acco.rdance with subsection 4 .'S; 

ii 

Closing means the time and place at which this Agreement is 
executed and delivered; 

Commitment F.ees mean$. the fees payable by Sorrower'"'pursuant 
to sUbsect .. ion 3 . 4; 
Consolidated Net Worth means the excess of the net book 

.: value of the assets of Borrower (other than patents, 
unamortized debt discount and expense, good will and 
treasury stock) over all of its liabilities (including, 
without limitation or duplication., subordinated 
indE!btedness, if any, liability and valuation res_erves} as 
determined on a consolidated basis in accordancE! with " 
generally accepted accounting principles; 

0 
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consolidated Subsidiary means each subsidiary the accounts 
of which we~e consolidated with those of Borrower in 
Borro...,er' s most r.ecent .annual rep~rt to shareholders. ,,. __ 

Default m~ans ~nevent, condition or thing which 
constitutes, or which.,with the ~apse of any appl~cable 
grace period. or the giving of notice or both would 
constitute, any Event of Default referred to in' section 8 
and which has not been appropriately waived in writing in 
accordance· with :this Agreement .or corrected pr.ior to 
becoming an actual Event of Default; 

Designated Subsidiary means any Subsidiary or combination 
of S.ubsidiaries having an aggregate. net worth (computed for 
each Subsidiary on a consolidated bal\jis) which ili?, in excess 

0 of a~ amount equal to ten percent (HJ%) of the Borr0,wer 's 
Consolidated Net Worth; il 
Dollars means do11.;:'~s' ~Ii lawful curJ~ncy of the United 
Stat.es of' America; " ,, !! 

Employee Benefit Plan means a ''defined benef1it plan" or 
"defined contribution plan" (as respectively defined in 
section 3 of ERISA) sponsored by p.orrower; 

' ' . ,, i! 
ERISA means the Employee Retirement Income Security Act of 
1974 as amended .from time to time;_ and in thedevent of any 
amendment affecting_ any section tnereof referred to in this 
Agreement, that;' ref·et;l'!nq,e shall be a reference to that 
section as amended, .supplemented, replaced or otherwise 

./ 

modified; " 
~ 

;cEIUSA Default me·a· ns. (. a) t.· he~ occµrr.ence or ex.is.tence of i'' 0 jrl 
material accumulated .funding def'iciency (as defined in J:,\ 
section 302(a) (2) of ERISA) in r.espect of any Employee ~>> 
Benefit Plan, or (b) the instituti.on or existence of any "~ ''"" 
il;ction for the forceable termination of any suc:h Pla.n; · . .. - . ~ 

ERISA Regulator means any governmental agency (such as the 
Department of Labor, the Internal Revenue~ Ser0v-"i'ce. and. th~ 
Pensi. on. Benef.it Guaran. ty Corporation) having any(regulatory 
authorit:z.):over .;any of_. the. Employee Be~~~ Plans;) ' •· 

Event of ;i>efault means one of the eventf or conditions .set. ,, 
forth in subsections 8. 1 thro.Ugh 8. 6, both inclusive; 

~ 

F.ixed-Rate(s) has the meaning defined in subsection, 4.4; 
,, . ' . ', ' '' - - - ·0' - .. ,, - - - -

Fixed-Rate Segment means a CDR Segment, a .LIBbR seginent, or 
an Offered Rate Segment, as the case may be; 

Formal' Request has the me~ming defined in subsection 4 .. 9; o, 
-~~, 

\\ 
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. "" Free Collected .Balances m~!':~rion-interes.t beating d~mand' ·. 
or time balance'~'\\after dedudt)'hg itellls,<:Uepcfsit~d which <ire 

!j in the proces~Of'(fol•lection a.nd dedl].Ct'ing balances J·~· 
(.-\\_ 

0 

consti't;uting compe<~ff.tion forQ activjty in,, the account"'Q.~ 
.for other,r•Services'.· 

0 
G . ' . .··. '~ 

D - __ :' 0 ,, - ';_ - - ,- ·. :' ~- ., . 

Indebtedness means ·!any .obligat•iori: whi.oh 'at 'thE! time in 
,,., qU\3stioh shall\have been incilrred as horrowed"money or ., . 

,jjl (w.itffo1,lt1~~plis_ati6n) as ;;;:Ke de~e.t;f&J purchase price for 
~..,_ ' ,proper:ty (fi~R.~7ded, ~h~lf~o shalr"be ~xcl1;1de.d for the . . . 
~ 1>pµ,rposes of th::. .. ,;;; dE)finit.hon any obligatitt>p. for the'\•def~.n:ed 
ll 

., 

f} purchas~:i:;>rtce, of propE!ifty ( i) wi;ich is pay~J;>le within Ofiei'-i 
h\in<;lt:,ed eiglity '(180?,.d.a;ys of dela.ve,i;:y, or <,~:;~/""where c1"h~ 0, 
oblig,ee of such oblrg;iliion may only lookr,.tg :the propertY~9· 
for payment and. the c;ibLi~or. has no 0perso~aT l<tabil'i ty .,~~!~~,+, 
ther~on:) or as a gapit.alized lease;· "'.@· •t.0./

0 

·Insolvency Action means ei'thel'.i; (a) a pleading of any kind 
filed by a corporatiomwzo seek re1i,ef from its .c'reditors,~ 

~ or . file!t l:ly •tlia;t corpo'biti'bn' s creditors or any\'thereof. t.:..) 
seE!k relief of <ilny kind ·against tht{ct:_cQrporation, .Jn· any 
co.urt or other tribunal pursuant to~ny law .(whetner 
feaeral. state or other) relaiing generally tQ. t.lqE!, rights () 
of creditors or the relief of debtors or both; ~r "(•b) any 
other action of any kind C§tmfnenced b,y that corporation or . 
its creditors gr any thereo'f, for ,the purpose of . ... ·· ~. 
marshalling. th'at corporation's .. asse~s and li~bilities for 
the benefit of ·its";cred.itors; and, 'l'Insolvency Action" 
includes (w:\,,,1Chout rimitation> a peVition commenc~ng a case 

.., , ,pursuant to 1~ny" chapter of th~7fedE>?r<il bankruptcy ,code, Jl.~Y 

1 application .for t~e· appointment gj ,ii, receiver, trustee, 
b' " liquidator or cus1todi;;i.n for a .corporation or ai;i,y 

, . substantial part of it's asset~.·.· and any assigrul(ent by a ' 
" ' corporation, for th€;~gene!!-al benefit of its credi,'t;ors; 

~')"IBOR Rate ha~· the' m;aning def'ined in ~ub~ection 4 . .4(b); 

~IBOR ~\qmei:it means a specific P.i;Jncipal amolt of ,;the ' 
Revolving~credit Loan or Loans in .. question if ~~d t:o the •.\ 

, ~xtent/that,. at tfie. ti.it:? in <I1:1est6oI?-, that amotiiit b~a7~ .. , 
,interest at a LIBOR Rate and is suJ:;gect to one~,specific 

y '" election maae in accordance with subsection 4. s; 
. .< f_~I .'_I () (j J;;; ' ;/·i ~ , . - - '·'a 

Lien()ineans ~'.i!hY. mortgage, pledge, security interest, . 
encU!llbrance; 1'iien or .charge p_f any kind (including" JlnY 
.conditional sale,,or other title retent,ion agreement and the 

"" filing of any'~f,inariC::ing ~~atElf11er,t.t 1mder the Uniform 
. ~\~. Commercial Code of any.j:utisdi:cbi'.on}; ·· .· 
•> 1 -- - -. - ' (~ ·"' . .'! ' \\: - ' ~. ' -~-~ ,. 

Ir ., Loan Account means the .. bookkeeping account in, the name of 

., 

Boi:rower .. opened and maintained· by Bank• for purposes of 

·o 

-c:-, 

,·;- _:_oQ 

.'="· 

subsection 4. l.(b}; ,7 ~-
·-~ ll 

~I 

0 

' 

0 (/i) 
s. 

. 
" 

o,, 

0 

0 
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Main Account means Borrower's. demimd deposit ~cr~t 
(No. 203-7181) .at Bank;· · • · · 

8 

Mater,ial !'lleans an amount which is in exc:ess of· te~ ~ercent 
.. (10%)~f°'Borrower's Consolidated Net Worth as of the most 
· r. ece·n· ·.t-t\.\1,cons0.lid.at~d balance sh. ee.t- ot Bo['ro(w!!·u.f_ tneretofore 

furn,ished to 0 Bank; . • . · . , [ ~- , · 
': - - -> - '·' () - -· - -- __ , - - -·. - - . 

Offered Rate has the meaning defined in s@section 4 .. 4(d). 
- - c'' -

Offered Rate. Segment means a specific princ:ipal amount .c3j'f 
the Revolving Credit Loa!). or Loans in question if and to " 
the extent' that, at the time.in question, that amount bears 
interest at. an Offered Rate and is subject to one specif.ic · 
election made in a.ccordance with ~ubsect:i.on 4. 5; 

0 ,'~ 

Operating Agreements. means collectively the Kirby op'E!rating 
Agreement dated as of June 30, 1~81 among World Book- •· .. 
.Chil,.dcraft International, 'Inc., World Book Finance, Inc., ·.," 

' ' 

World Book Enterprises, Inp. (formerly World Bank , ·""·· 
Encyclopedia, Ihc.J, United Retail Finance Company and . , •• • .,. 
Borrower and tl)e"'Oper-~~g~greement, dated" as of August 31; 
~9'[8 ~~m9 Worfld Book1mti10:1fr'~ft Internat~onal, Inc•.:'.. World 

\\l~O£/k Fin~nce,((:rn~·! w51rld B9,0k .picyclopedia, Inc. and . 
,YBorrower.;'\~as 11~d1f1~ddby an/1.agreement dated June .30, 198.l, 

"·operating ,,Lease means any lease that is .not requj.red to be , 
.· capitilized by 91fln~~~lly"ac:cepted acc:ou.>tting princi~les, ~~\,, 

,Related Writing me'an'i{~ny\\notic:e: Reyotving credit Note,,, ., , '1 
~o:fin .. an·.·c· i.·a.l st.·.a .. tem·e.'h. t;. aud .. ~/~ .•.. report, F·.orm. ·a.I R.e. qu. e

1 

st .. o·r o.tb'.~ ·. ~ 
wr.it.ing. of ... any.·· kin. d .whicl:l.... is ex, ec.ute. d .. b. y. · .. Borrow, er or. ~/. ·~ ' c:ertified or. signed by q~e or more of its officers, ;f. 
auditors. or co\insel.. andl.is del,ivered to Bank 'r:lursuant to 
th i's Agrel~ment; If , , ·· · ,d/ 0 

Revolving \red{t mT~~s•4he co,,,~itm17nt of Bank to .grant 
Borrower loans. upon•';:\i-'lie" terms_,, subJept to the conditions 
ana limitations and'· in accordance With t}le provisions ·Of 

. ~his Agreement; " 
~-c-" ' -l" ·' ~l _I\. 

R.~vohring Credit Load or Loans means a loan obtained 'by 
Borrc!~er pui;Vuant to .this .Agr.eement; ('.• . .~. 

Revolving &fedit Note means the grid note executed andf,i 
de,l,ive. re.dd)·f", ·y . . B.or··· row~r .pursuaht to silbsection 4.1 being in 
the<JormJ~d substanbe of Exhibit A·' with the blanks 
ap!>ro);L'1-at~)l~ completed; · ·· 

0 

'~ 



·" . ' 

• 

• 

• 

• 

• 

• 

• 

• 

• 

- •30 -

Revolving Credit Termination Date .shall initially be 
December 1, 1989, but shall· be subject to extension 
pursuant to sllbsecti.on 3. 5 hereof to De.cembet 1 of later 
years, in which event it shall be such later date. 

Sllbiec:t· Indebtedness means, C:o1lectively, all principal of 
.0 and interest.on the Revolving.Credit ~cans and all accrued 
· Commitment )fees incurred by Borrower pursuant to tl:l.is 

Agreement;'' · 
" 

Sllbsidiary means a corporation, the majority of the 
()Utstanding capital stock or voting.power, of' both, of 
w.hich is (or upo11 the e:H:ercise of all outstanding .warrants, 
options and o.ther rights would be) owned at the time ~n 
question by_ BorroweF• or by another· suc.h corporationi':')?r by 
any combination of Borrower and such cor:porati'?-i;is; .. " 

,, 
Supplemental Revolving Credit mean$ the amount of the 
Revoly;ng Credit.. after reduction, if any, . pursuant to 
subsection 3.~. 'less the amount of 'the Eta.sic: Revolving 
Credit, as adjusted purs.uant t:o sllbsecti0n 3. 3; · 

D , - . ·, 

any. accollnting term used ill this_ Agreement shall have the. 
meaning ascribe.d ,thereto by generally' acce:pted accollnting _ . 
principles as applied on a consolidate_d basis not inconsistent, 
except as_ sµc:h inconsistency may be_ noted, with Borrower's · 
pre1>ent accounting procedures sllbject, however, to such 

. mod'ification,, if any .• as .may be· provided in the respective 
definitions· .of defined terms .contained in this section 14; ,the 
foregoing definitions" shall be applicable to the respective 
Pl.µrals of the fore~oing defi11ed terms, 

15, (DCPENSES) _Borrower agrees to pay on demand all r.easonable 
out-of-pocket expenses (including, without limitation, ·· 
reasonable attorney fees>. if any, of Bank in connection with 
the :preservation and enforcement of any of B,ank's rights 0 under 
this Agreement .. 

c~ d 

115. (BANK' s WARRANTIES) Bank. represents and warrants to. 
Borrower that Bank is entering into this Agre,?ment with the '" 
present intention of making and holding Rev0 lving Credit Loans 
and not for the purpose of distribution or resale, it being 
understood, that as to Borrower, Batik ·shall at all. times retain 
full control over the disposition of its assets. Bank further . 
represents and warrants that it is,.J,amiliar with ,the Secur,ities 
Act of 1933. as amended, ,;iJld the rules and regµ~,at ions. . 
thereunder iind agrees 110~-to dispose of the Revolving Credit 
Note in violati.on thereof. o · 

, 
17, (EXECUTION') This Agreement may be exe.cuted in one or .more 
counterparts,_each of which counterpart shall be deemed to be 
a:n executed original for all purposes but all such count,erparts 

\\ 
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taken together shall coI).stitute but orte agreement, which . 
agreement constitutes the eI).tire agreement between the parties 
hereto with respect to. the s'ubject matter hereof .. 

0 

" Address: THE SCOTT & FETZER CO~ANY 
The Scott & Fetzer company 
2880 o . c;;i.emen,s Road 
Westlake, Ohio' 44145.,...1197 
Attri: Treasurer 

Address: 
d.> National City Bank 

NC1.ti(lna.1 City Center 
1900 East Ninth Stt"eet 

' Cleveland, Ohio 44114 
Att;n: · Mett"opdlitan 

· Division 
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REVO~VINGNOTE 
·' . 

$20,000,000 0 

(\ u ~ u \ 

' ii 
II 

EXHIBIT A. 
'\ 

~ 
.\ l 
Ii 

December 19, 1984.• 
Cleveland, Ohio 

·-''" 

·•n _.\.._.(I ... • 
DFORVALUE(,RECEIVED,.l=he unders~gned, TH~SCOTT &_FETZERCOMPANY 
- ( "Bo.rrower'' )., 

0
an Ohio corporation, promises ·-to pay", to· the orde.r 

0 of NATIONAL CI'l'Y BANK ("Bank"), at Bank.' s ipain office, 
. Cleveland,. Ohio, the principal sum of TWENTYfMILLION U. s. 

DOLLARS (or, i~. less, the ag.gregate unpaid/principal . sum frolll 
time to time shown gn the revtJrse side) together with interest, 
as provided below. .•. {] . 

This :No.te is Jssued pursuant to an agrE!e!!lent (the "Credit 
Agreement") made as of .. December 19, 19.84 by and between 
Borrower and Bank. The credit Agreement provides that, upon 
certain terms1l and conditions Borrower may obtain Revolving 
Credit Loans ftdffi Bank until the Revolving Credit Termination 
Deo.te. Each Revolving Credit Loan made·•by Bank shall be entered 
upBn the reverse side of this Note (or any allonge thereto). 
\. ·~ -" 

the ptincipal of all ~evolvin9 Credit Loa~ evidenced by this 
Note is payable at the close of business .on the Rev.olving 

- .• • - '. ,, ' {'> Credit Termination Date.. . 

Each Revolving q1;_'adit Lo;;,n beats ·:interest at tne Base Rate or 
at a LIBOR Rate, a CD Rate or an Offered Rate (as elected froip 
'fim€/ to time by Borrower), computed andf'pay;,able in .accordanc,v~ 
with ~he ci:editAgreementand as i~dic~tpd on the reverse side 
of this Note (9r any allonge thereto').\, 

"\::1 " ~=-)) -, ~ 
Refetehce.'·l'is made to th'e' Credit Agreement for the definitioi'ls 
'of cert!iffi,, terms used in this Note,· for provisll!Ifs governing 
tl}e acce:\:aration of the maturity and the rights of prepayment 
and for."::1othe£0provisions to whic.h this Note is subject.·· ·· 

t>(i •.•. . 
'!'his Note shall b1.t.const·rued in accordance with and be gove'i:·ned 
by Ohio law. " ~ . .,. , 

0 6 (!, w 
r.0 

Address: 
.u 

= 
THE SCOTT & FETZER COloll'ANY 

0 

•• By' . • -~T~i~t~1-e-:~--~----~--

>I ,., 
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REVOLVIN,G CR.EDIT,, 

AGREEMENT 

between 

SCOTT & FETZER COMPANY 

and 

THE NORTHERN TRUST COMPANY 

Dated as of ,, 

,, 

.:, 
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AGREEMENT·· 

Agreement made as of Deceliiber 19, 
& FETZER COMPANY ("Borrower") .and 
(''Bank") : · ., 

•U 

1984, by'and ·among THE SCOTT 
THE NORTHERN TRUST .COMPANY 

1.. (CROSS-REFERENCE) Certain terms not otherwise defined 
herein are defined in section. 14. 0 

.. .2 .. (INTRODUCTION) .. This Agreement (a) provides for a revolving 
'credit to be available for borrowing and rebotrowing pursuant 

• ~l 

to which Borrower ·may obtain loans unti.l the Revolving Credit 
Termination D .. te, which loans shall bear in~erest at one of the' 
rates defined .in subsection 4.-1.and which, \lnless otnerwise 
prepaid, shall be paid in fµll on the Revolving Credit1D 
Termination Date, and (b) contains certain covenants and 
warranties made by Borrower and .Bank to induce. each other to 
enter int.o. this. Ag~,eement and certain other material :provi.:,sions. 

',! - " ;::-

. - , , -, - ''I 0 , , ', , - C 

3. . (REVOLVING CREDI'!'). Bank .,nereby e1>tablishes a Revolving o 
credit in the amount of Ten Million Dollars ($10•,000,000) .which 
may be reduced from time to time pursuant to subsection 3 .. 2 .. 

0 ' 

3.1 ·(TERM) . The Revolving Credit. 'shall become •effective as 
•· of the date'';of this Agreemerit and $hall remain in effect 

until the Revolving Credit Termination Date, subject to ai+y 
earlier reduction of 1;he Revolving' Credit to ,zero pµrsuant ,, 
to s¢>rection 3.2 or any earlier termination of the Revolv-

, Jng Cr.edit P9f suant tco section 9 . '' 
(! 

~,.2 (REDUCTION', 0.F ~O~VlNG CREDIT) Borrower shall have 
,,,the,, right. at all. times. to permanently reduce any ot all of 
'the Revolfl.ring Credit in whole or in part by giving Barf.,!{ not 
less· than two (2) Banking Days' prior written notice of the 

.e aggregate amount by which the Revolving Credit is to l:)e 0 

•' 'reduced and the=effective date thereof. Each such. " 
i:eiiuction slfall,, aggregate One Hundred;, Thousand Dollars 
($100,000) or any multiple ther.eof .. 'In such. notice, 
Borrower shall sp.ec ify .the amount,' if any,. 'by which each of 
the Basic Revolving Credit and, the Supplement!i'l Revolvillg · 
Credit shall be, reduced, provided, that Borrower may not 
reduce, the Basic, Revolving Credit to an amount which is 
lei;s than t;ift:y percent (SO\) of. the Revolving Credit as so 
reiiuced. ·',, · , .· ~ · ·· ' · ~. ' (I 

-. _ ._ o., ____ 0 ·~ -.- _ _ _ _ __ ___ (.)_ :;; _ _ --_.' o·t.f 

3,3 (ADJUSTMENT TO BASIC REVOLV11'TG CREDIT) Subject to the 
provisions of'subsection3.4(d),, Borrower· shall have the 
right at a'll ti111es to (a/ Jncrease the jll!ICl\lnt of the .. Basic 
Revo}ving Credit lip to a maxilti).u\! amount equal to the 

I) 

.··. ~ ,, . \\ 
0 

,, 
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' 
Revolving cred1't then in effect or (b) decrease the Basic 
Rev()lving Credit to a minimum amount. equal to the .fifty 

''· percent {50%) of the Revolving Credit then in effect, by 
'' · . giving ,.Bank. not ~ess thim one. (1). Banking Day.' s prior · 

,_ 

written notice pf the. amount by which the Basic Revolving 
Credit ie;. to be .. increased or decreased, as. the case may. be, . 
and the effective date thereof, provided, that .each such 
adjustment shall aggr,egate One Million' Dollars ($1,000,0·00) · 

·or any multiple thereof. , " '' 

3.4 (COMMITMENT FEES) Bank shall, So long as the 
Revolving Credit remains in effect, ·earn a commitment fee 
which shall be 

'1• 

(a) based upon the average daily difference between 
the amount of the Basic Revolving Credit from time to 
time in effect, and the aggregate unpaid principal 
balance of the Revolving credit Loans then outstanding. 
and, .if such average daily difference is a positive ··· 
nun\ber, then the sum of (i) such positive nUll),ber · 
multiplied. by the rate of three-eighths of.one percent 
(3/8%).per annum, plus (ii) the !µllount of the. 
Supplemental Revolving Credit from time to time in 
effect multiplied by, the rate of one-quarter of one 
percent (l/4%tper annum; or 

(b) if the average daily difference determined under 
clause (a) to tpis s\lbsection .3 .. 4 is a negative 
nUmber, then ba~.ed upon the average daily difference 
between the sum''of the Basic and Supplemental 
Revolving Cr.edits from time, to time iri effect and the 
aggregate unpaid principal balance of .the Revolving 
credit Loans then outstanding computed at the rate of 
one quarter of one percent (~1/4!p per annum;'· and' 

(c) in each event computed on a 365-,;366 day basis and 
ca~,culated on actual days elapsed, and paid by 
Borrowe.r to Bank pn November 30., 1984, and the las.t 
day of each February, May, Aµgust '•and November 
thereafter and at the Revplving Credit Termination 
Date; and 

q' ,. 
'· ' (d) in addition .to the foregping, .each time Borrower 

~.ncreases the amodnt of_ the Basic Revolving Credit 
pursuant to sUbsection 3,3, Borrower shall pay to.Bank 
a fee .on 'the effective date of such increase which 
shall be based on°the amount by which the .Basic'• 
Revolving Credit .has been increased multiplied by the 
rate.of one--eighth of onEJ percent (1/8%) per annum, 
and computed on a 365.,-366\ day basis and ca.lculated 
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for. the lesser of (i) six (6); months, (ii) the actual 
number Of days elapsed from the most r~cent preceding 
date on which the Basic Revolving Credit was at or 
abov,e the level as so increased tQ the effective. date 
of the increase~, or ( i.ii) tile ac.tual number of days 
elapsed since thljl date of this Agreement. · . 

3.5 {REVOLVING cREDIT TERMINATION DATE) The Revolving . 
Credit. Tel:"mination Date shall be :Pecember l, 198.9, except 

.·that, in each year after 1984, unless Banlt provides written 
notice t.o Borrower on or before. June .l of that year. of its 
desire to terminate the Revolving Credit, S!lch Revolving 
Credit Termination Da~e shall be automatically extended for 
one year. If Banlt so •'notifies Borrower, the· Revolving' ., 
Credit shall. terminate on. the R,evo'lving Cr.edit Termination 
Date. then in effect. . . ... . . . . . \\ . 

4. (REVOLVING CREDIT LOANS) Bank agrees that, subject t~ the 
terms and.conditions of this. Agreement, so_ long as the 
Revolving .Credit remains in effect., it ~ill gr~nt Borrower such/ 
Revolving Credit Loan. or Loans. as. Borrowei may fr.om time to 
time request up. to the amount of the Basic Revolving Credit 
thenin effect, and on the.,following terms and conditions. 

4.1 (REVOLVING !:REI)I'r NOTE/I,OAN ACCOUNT) 

(a) To evidence the Revo•lving Credit Loans, Be>rrower 
s .. hall e~ecute .and deliver :to Bank at the Closing,. a 
Revolving Credit Note .in a ~ac:e . amount equal to . the. 
Revolving Credit, which note shal.l l:>e a grid note in 
the foJ:'m and substance. of Exhil:>it A with ·the l:>lanks 
appropriately filled. Whenever Borrower ol:>tains a 
Revolving Credit-:i:.oan or. makes an election pursuant to 
subs.ection 4. 5, Bank shal 1 make an appropriate. 
endorsement on the reverse side of the Revolving 
Credit Note (or any allonge thereto), l:>ut the failure 
to make such. endorsement shall not reliev.e Borrower of 
any ol:>liga,tion.to.make. any· payment for which Borrower 
is other. wise ol:>ligated here. under . -· ' ' ' . 

(b) As .further evidence of the. Revolving Credit 
' Lpans, Bank .shall open and maint.ain a Loan Account in 

the. name of Borrower. Whenever Bor.rower .obtains a 
Revolving Credit ··Loan, such Loan Ac.count shall l:>e 
debited and all payments on account of principal of 
suc:h Locm shall l:>.e ,ccredited to such Loan Account l:>y 
appropriate entries, In addition, e.ach time the Loan 
Account is·del:>ited, a corresponding credit .should l:>e 
made to Borrower's Main Account and each time the Loan 

,,, 
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Ace.aunt is credited, a. cor:respondi!lg debit' should bE1 c 

· made to Borrower's MaiJJ. Account. n'l'he balance from 
time to time debited on the Loan Account shall 
evide.nce t.he. outstanding princip;:ii amountr of the 
Revolving Credit Loans and payments of p'ilincipal and 
inter.est shall be made in reliance the:"reupon. . In the 
absenceC'of manifest er.ror, the, Bank' S?r.ecords shall be .. 
conclllsive evidence of the balarice,,)il the Loan.. . .·· 
Account. At Borrower's request, Bank sha~l provide 
Borrower from time t:P time a statement reflecting the 

:ri... balance of the Loan 'Account. ; ·· 
" 

4:~ . (MATURITY) The Revolving Credit Note tffia11 be payable 
in full atthe close of business on the Revolving Credit 

\Termination !>ate. · · 0 

4. 3 (AMOUNTS) Each Revolving CreJi t Loan shal 1 be ,;i\\ the 
aggregate principal amc;iunt of Dne Hundred Thou.sand Do~\lars 
($100, 000) or. any multiple· thereof as .Borrower may re)uest . 

b 4 (INTEREST RATE DEFINITION~.> ' The int'erest rate 
applicable t:o the pr:d.ncipal bal .. anc.e of the Revol,ying Cred.it 
Loans f.rolll time to time outi;tanding hereunder shall be one 
or more otJhe alternatirie rates defined below: 

. ' '• . . .. . \I 
(a) "Base Rate" shall mean the fluctuating rate o:t 
interest p'er year as in effect from time to time which 
from time to,;time is publicly announced by ,sank in 
Chicago, Illl:nois, as 'being' its. bar;e rate ,t;Pereafter 
in effect .. Changes in the Base Rate shall become 1• 

effective or1 the .date set forth in each such ,/. ,, 
announc1:1ment. 

.• \\ <' 
' -· \'., ~ 

(b) "LIBOR Rate" shall mean that"' rate of interest per 
year equal to the sµm o.f: (i) three-eighths of one 
percent (3/8%)., plus (ii) the arithl;netic mean (as . 
:reasonably determined by Bank) of tpe rates P~f year 
at which eurodoll.ar c1eposits are offered to Bai~k at 
10:00 A.M. Cleveland time (or as soon thereafter as 
practicable) two ( 2) Banking Days. pr1or=tn=t!"ie first 
day of the interest per.iod (selected by Borrower 
pursuant to subsec;:tJon 4.8) by prime banks in the (l 
London interbank market for interest periods a.nd . . , ·· 
amounts comparable to that .selected by the Borrower,<• 
with the rate in (iil in each case divided by 100% 
minus t;he reserve requirement for interest accruing' 
during any month in which Bank is required to hold 

() reserves .for ''Eurocui;rency' liabilities" under · 
Regiil>ation D of the fBoarcl of Governors of .the Federal 
Re.s.e.rve System (or il:ny similar reserves under any 
successor regulation or regulations)Y=~d.•th such 
remainder expressed as a decimal figure; 'i?r'Wrded,"' 

j~ ,. 

., 
" \) 

" 
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'-,;1~~-~- 5.i ···-. , ,, . " If .r~- . . , ··. . .. ·.·· " 

that .. any change ·.in.· th,e LIBOR .resE!rve pe,i4centa9e (if·· 
. ••and t() tl)e extentcin1ch chancie oJ:. pi:9,Posecr .change was. 

not lu1bw to Bank at the time the LtBOR 5e91!1ento of.a " · ·· 
· 1le'V9lving credit Loan was.made) shall automatica:J.ly 
~ ,,IUld imme~ia~~ly chan<f the 1~IBOR .. Rate ..... · .. ·· .· · , ._· ·. ' 

,~-'.'·-- _.. . " . . . _ _ __ _ _ _ _,.__ _ . -_·- _ ._ _. ~\ ____ _ ,,, _ · .. · e ___ ,1.;;iri::- _ i\ 
· (c) .. '.'CD~Rate" shall iilea~ th~t ra,:te of interesf'per .·. cJ . 
, year !ClUB,'>l~o. ~J:ie 11um of: .•... ( if,~one-~i!-lf 9f onel :percent .· 
(~/2'1: plu-S:J.ii.tthe ar.ithlli~:t,ic, me;ul (as reia~~nab~y ·· 

. determ~neli p:y~~k) of the rates :per year a~ 'f.tHch ... · .. 
, dolla; _deposi·t~lare o,tfer~d to B~ _by certi~:i.cate .of 

.'deposit deal,er.s •Of recog1u:'Zed nat:ional standing. at 
~· 10: oo A.ltJ. C:level.and time (.or as .. soon. thereaf,ter 8.s 
. prac:Ficable) on the. fir.st. day ()f the interest period 

.. ~ " · (selec:ted by B.orrower pursuant t9 sµbsection 4.8) for 
" interest0periodsand amounts compll.rableto thiat " 

. Sl!llected by th~~orrower. c~i~,h the ~.ate:. in (ii) ., 
divided by 9ne .h'undred :29'".f:en:t <lfOO') minus,,any . 
applic'abl.e . reserve requ~e{ement'ion the date the. rat~ is"' 
:t<> take effec~. with sµch, remai'~der expressed as .a· · 
.decitllal fig'.ire. plµs (iii) '.t!:te ttien daily net annual 

• ~si!ssment~ riate, if any, estimated .. by B&nk tQ 'be · 
0 4-eayat>:J.e by Bank to the Federal J>eposit Insurance· 

' Corporation for insuring such a certificate of 0 . • 

0 deposit. provided, ,that any change in the. CD reserve 
· percentage or in the CD assessment rate <if and to the 

,, ;extent such cJ:iange or J;lroposed change wa11 n9tt;~ow:r_i. t() 
Bank at the time the.CD Ra'l;:e Segment of the Revolving 
Cred~t Loan was made)· shall/ automatically and 
inlitediately change :the 'CD Rate. · <• .. 

' ':; 

' 
(d). "Offered Rate(s)" shall mean that rate or those 
r11,tes of in£,erest •stablished by .Bank at. its sole 
dis"etion and offered to Borr.owe.r from. time to time 
's a fixed Jrate for ~uch period as, ,hall be' " 
established by Bank and offered0 to Borrower. 

(i 

The LIBOR Rate, the ''CD. Rate and any Offered Rate are 
hereinafter referred to f~om time to time individually as. a 
''~ixed-Rate" and collectively as .the· ·~Fixed-Rat,!!s. '' " . 

Cl ::.: ' ,\'- ' 

· 4. S ... (FIXED-RATE ELECTIONS) .· The Revolving Credit Lo'ims . 
shall be.ar interest at the. Base Rate except if. and to the 

0 
<l extent that Borrower may from time to time .duly elect .. · 

instead to have any Revolving credit Loans or any portion 
tllereof bear. interest !lt a Fixed-Rate.•" There may b!!, more, 

0 than one ~uch. election outstanding at any one t;ime., but . 
each Re'lrolvinq credit .Loan or portion thereof shall at any 
one time .be governed by 9nly one,, such ele~tion and shall 
'bear interest at only one such Fixed-Rate and shall be. in · 
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the"principal sWll of otie Hunlired' Tlic:IUsand. I101°la:rs 
($100,000) '-Qr a: multiple thereof; /, 

-::· t I 

., h~ 

" •. 6 ( 1mR:E:s'i CAI.8uuTION fum. ;AYMENT) 

(!'' 

, ' 

\'•_ 

o· 

·(a) (BASE RAtt PQRTIONS).· Th~principal,,of and'oY.ih:due 
interest Oil. the Base Rate Portions , of !Che, Revolv.iliq I} 
Cre,dit .Loans made by Bank ,shall bear .interest and lie 
payable ast\\follows.: · · "' 

:;, ' ' ' ' - - ,' ' - - ' - . ' .- ' .' ' ' ' - ' () -' ~ "' < i) . Prior .• to maturity on the Revolving .credit 
" L9ans {w!tether by lapse of, time or by· . 

acceleration), interest shall accrue at a 
fluctuatiriq 'rate ('computed on 'the basis of a~ ·. 
calendar year and actual days e!a,pseci) equ<1lto 
.the Base Rate'tfrom day to day in effect.. Each . · 
chanqe in the Base Rate shall in ea<:h case · ·. ·' , 
automatically" and "i11111ediately, make .. a l;kE!, chanqe 
in the interest; ra,te applical!le under. this · · 
subsect:ioli • ,!j(a>. ". " .· · · .. 

. (ii.) Aft.er m~turity on the Revolving C:rER!it " 
Lo.ans (whether by lapse of t:i;'me or by " ' . .. 
acceleration), interest shall accrue at·a rate 
equal to''what from time gt;o time l!IOUld hav.e bee1:1 , 

< the Bas,e Rate had the Rev?lving C:redi.t 1!,panlil not''.'.~,~ 
,,becoi.n17 mature plus a 'prem~um of two. percent (2%) · ··· 

per annum •. ·· " · .. ·~·· . . .· .. ··. . ... · .. ·· 
(iii) Interest on .the ~ase .Rate Portions shall '' 
b~ payal:ile ·in, arrears . OJ1,,March 1, Jun~ l"' 
September 1 !ind December· 1 of .each year and at · 

cmaturity. " 
Q 

.. (b) (LlBOR S!GMENTSl The principal of and ovez:due. 
.interest on each LIBOJi !:)egment of th' Revolvinq credit 
. Loans .1?.hall bear interest and. be payable as followlil: 

~ ,, 
.(i)· Prior to ,maturity Clnthe.Jievolvinq creciit 
,Loans (whether by lapse of .time ·or 'by 

, acceleration),.· intl!r!st shall acci:µe. at a rate Ji 
(computed,,on the basis of a 369~day year and . 
actual days. elapsed) equal to the' LIBOJi .. :R.ate 
fixed for,. the. applicable interest ,.period selected. 
by Borrower in. accordance with subsection 4 oe8 •... 
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(ii) After maj:ur:i:ty on the Revolving Credit: .. 
Loans (whether" by. la:Plile•·Of 'tini~ or by o ·. ·. · .. 
accelera%ion) . .,, interel;'1: shall accrue at a t:atlJ 
egual to0 what: 'from time to time would have been 
the LleoR Rate had the,Revolving Credit Loans not 

'·· become mature plus a "premium of two percent (2\') 
per annum.. · · "., ·· · ·' 

,::- ~ • t:l -"" :.~-
,., r,)- '.-~ - - " ' -1' - -- - '" ,:-, 

(iii.) .. Interest on· each LIBOR Segment of tl!,e. 
Revolving Credit Loans shall be payable on 1:he 
last day of. the interest. period .in question. and. 
(in th~ case Of. any interest period having a 

'· longer term than, three (3) months)., tliree (3) 
" months ·after the Jirst day of the appli~able 

interest. period and every three,, months. thereafter 
and,,.at maturity. · ''" i&·· · 

,(c) . (CI>, RATE siGMENJS)' Tbe"' principal of a,nd overdue. 
.. " intl!.rest on each. CD Rate Segment of 'the Revolying 

Credit .Loans shall bear interest and be payable as 

;;1 

~-··-· 

li 

' (),o_ 

1:;' 

follo:ws.: " · " 

0 

I' 

0 

(i) Prior to maturity on the. Revolving credit 
Lo.ans (whether by lapse of time qr by · .. . , 
acceleration). intere.st shall accrue at a rate 
(computed on th~ basis . of a 360-day year. and ·. 
actual.days elapsed) equal to the CD Rate fixed 

., for the applicable . interest period selected, by 
Borrower in,,accordance~ with subsect,~on 4. 8 .. ., 

,, - - - ,ll . - '"" ' ' - - " " '_. -(-" -- - ,- ' 

(,ii) ,f\fter maturity:of the 'evolyinq Credit 
Loans (whether bY lapse of time or by . . , . · ,, . 
acceleration), interest shall accrue at what from 

" time to,. time would have. been the CD ,Rate had the . 
Revolving.credit Loans not become ma:ture plui; a 
~pr"'ium,, of, two percen~. (2\) <per annum. 

' 
(iii) Intere1>1: on each. CD Rate Segment of the 
Revolving Ct:edi t. Loans shall'. bji! payable ~n . the . 
last day of ·the interest period in. question and 
(in the cas.e 'of' any interest period having a · · 
l'ongez: term than nii1ety (90) days.)··· on ~he . . 
ni11etiei!,:h(90th) day after the first day of the 
interest peri~d in question '11d every:. ninety (9.~.) 
days thereafter and at maturity. . . 

' - ~·- G 

(.d)•" (OFFERED RATE SEGMENTE!). Tile .principal .of and· 
overdue interest on.each OfferedRate'Segment of the 
RevolyJ:._~ <::redit Loans,"sha1;t .be.at interest and. be " . 

" payable al! ~ollows: '1 'r. 
,,,.-
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' . "' 
(i> .. Pri'or to 111a~urity on the Revdlvinq Credit 
Loans {whether by lapse of time or by<11 .·· .. "' . 
acceleration),. interest .shall accr\le at a \rate :;, " 
(computed on the bai;is of a 360..;;day year and' .. , 

0 
~ ,,,, 

•actual days elapsed) .. equal to .tbe Qf:fer1ed 0Rate , " 
fixed fpr the applicable interest peripa off.er$d' " ~' ', ~· ~ 

,.by Bank and accepte(i by Borr:owe.r , ,,, q "· ·>:,~ ' • c°fr> 
;.(I »}t 
\..j "'fr' 

,, - . . rJ'1 c> -.>.: 

(ii) After maturity 1pf £he ·:rfevolvinqr-gredit ~ ... : ' 
Loans (wh~ther ~Y lapse of tim~ or by " ': ~.· ·... 0 ." 

acceleration), :i,nterei;t shall,, accr1,1,e ''at a' r!l'fe" "' ~· ,, •· ." 0 

" equal t() 1o·hat ~ould ~ay,e b~e11 'th~ Offe,reC1:}Rat~!1°, ,, · " v ' 

had the Revolv:i:nq Credit Lpans not become ma:tur.e· 0 ,,, c~ 
plus a pt'~~iiim of tw~'.~r,p!nt (2%!~ per ~rm,µnil . ,/ . " y:7•~ ,,~, 
(iii) Inter~st• on ea~h Offered' Rate Seqment~ of ' " 0 

tiie Rev.olving Cret\~t Loans shall be.,payab,le 'on· ,, 0 
, 

the. last day ofv 'the interest ,period ·for 'which •, " " 
Bank has offered the Offe'red Rate and (,in·the"' · , " 
caae o~ anx·;int,ere!>,t per~oci for.a ~onqer ,term.:~·.· 0 

than ninety J~O .. ) day!>) ()h the 0 n1netieth (,90th)> ' - · 
day after the' .first day of the iriteres~· period• in., 
question and every .J:l,inety (9(1} .days :thereafter . · 

'., .7 

'·and at matUri ty. • " · · " 

(NOTI~ OF CHANGE IN INTEREST) Whenever 
,, 

(a) any portion of :the Revolvinq Credit Loans bears 
interest at the. Base :Ra.te .and any ,Chanqe occurs in ·the ' 
Base.Rate, or · 

(bl Borrower elects t9 have. interest on the :Revolvinq 
Credit' .Loans or any portion thereof accrue at a " 
Fixeci"'":Rate, or ' · 

( c) any chanqe in ,,the interesto. appl.icable to a 
Fixed.-Rate Seqment, of· the Revolvinq credit Loans 
occurs by reason of a chanqe in the applicable reserve 
percentaqe or assessment r,ate, · 

~! 

Bank shalllllake the necessary computations and qive 
Borrower prompt notice thereof. 1n.111a,k.inq.interest 

· payments, Borrower Shall be entitled to rely upon the,, most 
recent such notice received by it: provided, that if any 
interest payment shall .be. made in the .wronq amount by .h 
reason of Bank's .failure 1;o provide a timely notice for. any 
r:eason or: by reason .of any error in computation, any 

· underpayment of interest shall be promptly paid by Borrower 
lln4 any overpayment .shall be promptly refunded to Borr.ewer, 
in either case wi.thout interest on 1;pe payment or refund.· 
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4,e CI~ER!:ST PERIODS) Each Fixed._.Rate $egment shall have 
applicable there1;o an· interest. period to be uied. for the . 
purpose of cqmputing ihterest. thereon and to beelec:ted by 
Borrower in the Format Request there.for. 

it - ' .. o_· . -, ' ' - ' : . 

0 

., 

(a) "'The intere'st period for e~cJi, LIBOR segme~t sha11( 
commence on, tb,e date of borl:owinq and have a. term, to' 

·. be duly elected by Borrower, which~ends one ~·1) month 
.. o.·.r ...... two·. (2) or three (3) or si.x (6) .·\or twelve, (1. 2) 

· .. :m8fthS ther~af;ter; providedr. that ) . . ·· · · . 

(.i) .if the interest period otherwise 'liiould end 
on" a day that is not a Banking Day,. it sllall end 
ins.tead art the next fo.llowing Banking Day unless 
that day falls in ano1''--1 calendar .month, j.n 
which. latter case the"--.:nterest0 period shall .end 
instead on th~ next pre,cedin.g Banking Day, 

,. 
(ii) if the interest period c1:1mmences on a day 
for which there'<'is no numerical equivalent in the 
calendar monthGPin which tne interest period is. to 
end, it shall end on the last Banking Day of. that 
ca.lendar month, and 

(iii) no interest period shall end after the 
Revolving Credit Termination Date .. 

(b) .. The interest period for ea.ch CD Rate Segnient 
shall commence. on.the date of borrowing andhav1=1 a 
term, to be duly elected by Borrower, which ends 
thirty (30) or sixty (60) or ninety ~9.0) or one 
hundred eighty ( 180) or three hundred sixty (360) days 
thereafter; provided, that 

(i) .· if the interest period otherwise would e.nd 
on a day that is not a Banking Day, it shaJl end 
instead on the. next follpwing Banking.Day, and 

.,- ' ', •' - ' ' '-' 

(ii) no interest period •hall end .. after the 
Revolving Cr.edit Termination Date. 

(c) ... The intJ;!rest Peri(ld. for e.ach Offere~ Rate E;egment 
shall. commence on the· .date of borr.owing and have the 
ter,!11. established. by Bank and offered. to Borrower; 
provided that · · · 

fi.) If the .interest period would otherwise end 
~ on a day that is not a Banking Day, . it shall end 

inste,ad on t1;1e next following Banking Day, and 
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(ii). No interest"period shall end.after the 
Rev,olying credit Termination Date. 

,. . - -·:YI . . ·-:~ - . 

(d) The principal balaiibe if,,, each Fi'xed-Ra$e segnlent 
shall, as of,, the last day . of th!tl interest period . 
applicable th.ereto, be .aut.omatically converted into 
and added to the Base ~ate Portion~ unless and to the 
ex;tent Borrower shall have duly elected, by a timely 
Fot;ma~ Requ~st; _:to Jncl·Ude "a.ll or a portion of the 
same"::m. a new Fixed-'Rate Segment. . 

' '\" .... · . . . ·' .. · · ... · 

(e). ,No~tlcceleration of maturity of the R~volying 
Credit Lc~ans shal 1. have any effect on the ·term of any 
interest ~Per.iod then;:•in effect for purposes of .· 
comp1:1tin~~)i11,ter~st excep~ to the ext:E!nt e~ressly 
provided ·"'otherw,ise by this Agreement; but in the event 
of any acceleration of maturity of the Revolving 
Credit Loans, the outst:andingFixed-Rate Segment: 

· Shall, at the end of the respec.tive interest periods • 
be automatically converted into and'added to th~ Base 
Rate Portions. 

4. 9 (FOJl.MAI, REQUEST AS .A CONDITION') ·. Whenever Borrower ~ 
desires to ,borrow ,.pursuant to this Agreement or to make an 
election pursuant t.o su.b.section 4.s. Borrower sh.all ;give 
Bank a notice specifying the principal amount, dat:e of 
borrowing or effective date of •election. as the case.may 
be, applicable interest periQd, if any, and wheth~r the 
Revolving credit Loan shall bear .interest at the Base Rate, 
the LIBOR Rate, the CD Rate or the Offered Rate (a "Formal 
Re~est''). The Formai Request shall be ir.revocable and, 
except as otherwise provided in subsection 4.14, shall be 
given to Bank not later than. 10:00 A.M .. Cleveland time 

(a) on the date of borrowing or.the effective date' of 
the election (as the case m!lY be) if. the .applicable 
i··.n.t.·ere .. st. ra·.·te···. is to be the Bas~.at~e.. the CD Rate.· or 
.the. Offered Rate, 

0

and . \ ·.... . .~ 
(b) two (2) Banking Days prior to 1".he date of 
borrowing or the effective date of the election (as 
the." case may be).. if. the applicableiinterest rate is to 

" . be the LIBOR Rat.e. . . 1r 
which F.ormal Request if not oriqinallY ~iveh in writinq 
shall .. be promptly confirmed in writinq. From'time t:.o time, 
the.Borrower's Secretary or .another officer desiqnated by 
him, shall certify in writinq to the Bank the n:diiles, · . 
offices and .true .s.iqnatur.es of .. the officers aU'tho'.l-ized to 
su.bmit Formal Reque.sts'."pursuant:, to thts Agreemer.€. The 
Bank shall not accept' any Formal Request unless 11 it is 
su.bmittE!d by one of the officers desiqnated in the most 
recent such cer.tificate. 
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• .10, (NO DEFAUL'J'.q~ A CONDITION•) Boi:):,01!1_e,r shall not be 

·'° entitled to obt.ain any0~evol,k:ing Ci;,~dit Loan or to make any 
' ·•'"election pursuant to subsection 4. s if any Default sha11° i::• 

· then exi sti' ef r' ~111. thereµpon begj~ ·to' 0exist • 0 Each,i deli very 
, ,, ,of a ~orm,11.1 RefIUest ~o B,ank by Borr9;..rer shall, of itself, 

0 ·constitute a continuing t~presentation and warranty.c.by ' 0 
v''' Borrower to0 B'ank, bq:t;h "'Bt the"time; of delivery ant'\c "'"" 

.r, '" iliimed'ia'l;ely a~tei;: gi~ing effect to~ the borrowi,l}g,, or,, ,, 

" 
0 

~lec~io~ ,;n 'pl~st,i(f>!ll ~hat· no"'~e: .. :~l,t, t~:~~ exis,1s:o n " ",, " •) 

o..i 4 .11" (LOAN DISBURSEMENT) Each Revolving "Credit Loan.may be, ,, ·~. 
6;'\j· 

-'~ ~; 

Q " " v . ,disl:>utsed from any olfice rea'spnably·sele~t,!id,},y B;ailk .. 11.nd .· ,, ~ 
· "' .. ~ ·. sha11 be dli!posi ted ;to the. cred'i t of Borrower's Ma{n Acco~t ' ' ~ · " 

"in 'Dol1ars and in immediately available funds and,; except ·.. ''' "· ~ ... ·, 0 ··:; 
0 ' 

"' -· -

as otherl!lise provided in subsection 4 .14 I shall be j , . (J , •, •. . Q(') OQ 

depg13ited ·not later ''than 12 :•oo noon C:l,eveland time on: ,the , '" '· , " 0 

'' 

~anking Day specified in the applicable Formal i:J.~eqi.i~st'~ " .' 
..-I ., ') ' ' - II - ,' -- - '- ·_-,,:- ': - ._ ' - ' . ,; --. - . ,. "' 1_ ':- : 1 •. _ _-

4. l,~, (P}lYMENTS) All payments (including prepayments) of. 
any:·princ.ipal J)f or interest'oO.J:l the Revolving Credit Loans 
sha;l.l·be m~de,,by Borrower witbout set-off or coilllterclaim 
~n D,i;;llllrfil ·anci, in iinl!ledia~ely available funds and shall 

. first be deposited in Borrower's Main Account and then paid 
,, to Bank at such location as Bank sball reasonably specify. 

·· " ., .All payments of Conuni tment Fees due and payal:>le. to Bank. 
". hereunder. shall ,be .made bY BoJ;'.rower in inunediately 

4'-.i 1.;; 

ava,ilable funds· or· the .. equivalent thereof (as reasonably 
calculated by Ba,nk .in accorcian.ce with its standard 
practices) in Free Collected Balances.• ·· .. Any payment. · 0 
received by Bank after 12:00 noon Cleveland time shall be 
deemed t~ have been made and receivecOon .the next following 
Banking Day. Whenever the stated maturity of a paymen,t 
shall be a day other than a Banking Day, the paymen,t (,other 
than any referrec3, to in subsection 4,a) shall become due on 

:i;~-\ ·• 

• 

• 

the next succeeding BankingDay,.and t!iat extensio1:1.of·timfj 
Shllll be included in the computal;,,ion of, interest aJla. . • ,, 

0 
JJ 

Conuni tment Fees . . .· · · ' '' " (' · 11 

, 
4.13 (J:IREPAYMENTS) Borrol!ler may. from time to time prepay 
the principal of any ~evolving Ctedit Loan in whole or in '11 

part, subject to .the following terms and conditions: " 
, . 

, ., 

(a) Borrower sbat.l h•ve. no ?:,ignt to prepay any 
Fixed-Rate segment' except on the last day of any " 
interes<: period appllcable ~,;heretq_, unless, llt the time 
of such prepayment, Borrower pays to Bank an 

.. additional amount sufficient to z:eimbµrse Bank for any 
loss, cost or expense incurred by Bank as a result of 
such prepayment (•including, without limitation, any 
.loss of profit and any loss. c,ost or expense inc.urred 
.by: reason of the liquidation or. reempli;;yment , of ., 
deposits or.otP,er funds acquired by Bank. to fund or 
maintain ,such Fixed-Rate' segment or. the .relending or 
reinvesting of such depositl!! or amounts). 

0 
0,, " 0 



i) • ' • 0 

12 ~ ,, 
0 

·· ." ··.· ' 0 ,e 
(.b) . In .the case of a Fixe.d-Rate segment, Borrower , 
shal1~ give0Bank two (2) Banki~g Da,y's prior notice Of o 
the prepafment; which notice shall .be either_}Jivan or ·,, 'D 
promptly C'onfi,rmed.''i~ writing an!i shall .be~evocable. 

(c). Each prepayment . (other t~any~yment of :the 
entire principal .balance) of the,,Bas~P~:i~ Portior\, of 
a Revolving Credit .Loan shall . .be. in .the aggregate 0 

0 t? c ~l 
principal amountc o~ On~ Hundred Thou~and Dollars /1 ~~':17· 1 • 
<,$.100,·0·0.0).0'or ·a·n· y lllulti.ple. th·~._r~of, a~d each. . II .fl('j 1~1,J prepayment of :a Fixed-Rate Ses,n'ent shall prepay the IJ · ""'<:I, 

0 

entire -princi~l .balance thereof. 

',• G" 

0 

'h <<1)" ~'No\ pr,;epaym:nJI c,'! aAy Re~olvin~:edi t 0

Loan\\made ,;;::, 
'\' '-~ ,,, ,, ,. c ",,, J;>efor.,,e;'lt_pe Revolv. j..n./J ere~. ·i.;,t~Term,~1~'°'ation Dat;e s. hal.l off/. 0 

0 

oil ,, "~ , " 1~ 1ts~luf leduce 8lJY &Revolving ,Credi-~. . " f' . )! 0 ,, 

c: \) " ' ' r « ~(,e,),, Co!1t;;~rr;1:1n'fly ~ith any,,"Rrepa:Yment SI~ oal ln oi1 any )' fr 
I' 

• 

• 

• 

• 

· · ,,·,, par,t of"the Revolving Credit Loans, Bol"rower. shall 0 u \I.-~, 
•• 6,, ' ' '

11piepay all ,acict:u@d b.ut unpaid' interest ~~n the amount 
' ,o",, ;~e~ai,~'2.~',;t,c '(?\' •·. ·; :·~- ,, >_.,,, ~' .. '" ','a .. ~. "'' "'', "' ·~c }c 

0 (f) Exce,pt, as ;otherwise pro)i:lde·~"'ifli 'this su.bsection1
",, ' 

6 

·:4 ... 13, no prepayment s.hall .be'l s'U.bJect to, any Renalty or 
.. ·- ' • (! - '-' ' ~ (! ·' '' - - ',. 

. i;>r.em1;µm . '' . . .·. . , ,,.. \, 

' - • __ ,/ ' ,,,:J <- ,· ___ ,'ji_,. '' - - - " .,-

4 .14 (FIXEI!°'"RATE. SEGME;WrS.: . UNAVAIQBILin:) 
1
, 

-' v '\) -. .~ " ·,? 

" 
() 

_·l:; 
,, 

(a) rt: a.t any time B,arik. sh.;all rects6na.bly determine 
that ( i} dollar deposits 'of the relevant amount for 
the relevant interest« per.iod ·are not .ava:ila.ble in the '' 
London inter.bank .eurodollar market (in the.case.@'! · 
LIBOR Segments>. or in the'NewYork certificatelfu:J' 
deposit.market '(in the case of CD Rate Segments) for 
the purpose of,. funding the Fixed-Rate Segment :ln 
quest~on, or (ii) circumstances.affecting th.at market 
make it impractica.ble for Bank to.ascertain the r1tte 
or .rates. applica.ble to such Fixed..;Rate segments, then'.' 
and in each., such case, Bank shall notify Borrower that 
such Fixed-Rate Segment is un1tvaila.ble .by 11: oo A .. M. 
Cleveland t•i!lle on the date :the .Formal Request relating 
to such FixeCI-:Rate Segment i-:; delivered to Bank o.r •. if 
Bank acc~pts a. Formai :Request after the time specified 
in su.bsection 4.9, no later than one (1) hour after 
receipt by Bank' of :sue!\ Formal Request.. A.bsent. such 
notification .by Bank to- Borrower, the Fixed"'"Rate . 
Segment .requested in·thj! Formal Reqtiest sl\all be 
deemed to .be availa.ble for purposes of this 

s 

rA:greeinent. If Borrower.dE!JiVE)r~ a Formal ReqUest in 
accordance with .su.bsection 4.~for a Revolving credit 
Loan at· a Fi:xed-R_ate .for dis.bl...rsement on the same date 
("'\, 
'-r/ 

;~ ,. 

(; 

c 

Ci 
0 

0 ,, 

·.-, . 

0 

,,,_, 



' 0 

• 

• 

• 

• 
• 

o_! 
,· 

4.15 

-0 ~'-

- 13. 
o~ fl ~~r:-1 \,n. 

~ 0 · ' as delivery of such Formal Request imd Bank notJfies 
Boi:rower pursuant . to· .the provis•i0ns of this subsection 
4 .14 that the Fixed-Rate is unavailable, ·~ o 

notw~thstandinq any other. provisions of this l/ · 
Agree'ment, Borrower may, within one (l) hour after 
recel'.ving such notice from Bank, .&,ubmi1: a new Formal 
Requei.?t .for a Revolving Cre.diJ;:) Lpail at~ the Base Rate 
and Ban1t·· shall disper,se funds in accordance with 
.subsec.tion 4 .11 withi~ two (2) hol,1.rs fifter receipt of 
such new Formal Request . ~_, 

GY..'! 

" (bl - If at any time Bank shall reasonably determine 
tha.t it is·',)} or that any governmentlal authority has 
asserted that it i's, unlawful for Bank1to fund or lend 
at the LIBOR Rate or the11 CD Rate, theri'\1and in each 
sµch case, Bank shall, b•r written notice to Borrower, 
suspend Borrower's rightJl thereafter to obtain further 
Revolving. Credit Loans Wat. the LIBOR Rate or the CD · 
Rate (whichever is unavailable as aforesaid), which 
suspension shall'' remain in· effect unt'il such 1:'ima as 
Bank shall give written notice

0 
to Borrower that"~t:he 

condition giving rise to the"suspension no longer 
prevails, at which time Borrower's right to elect 
under . subsect.ion <& • s with reg'ard to the· Fixed-Rate ill 
question shall be automatically restored. Bank shall 
give such "wr,itten no.tice as soon .as possible. · 

(c) If at any time Bank shallreasonab1y determine 
that. it is, .or that any governmental .authc)rity has 
asserted that it· is, unlawful for Bank tc:i'maintain a 
Fixed-R11te ,Segment, then imd in each such case, Bank. 
shall, by .written notice to Borrower, convert the ii 
Fixed-Rate Segment in question into and thereby·add it 
to the Base Rate Por.tions. · ' / 

(FIXED;-RATE SEGMENTS: ADDITIONAL COSTS) If, 
SI .• 

. . . - ~ 

(a) there.shall be introduced or changed any treaty, 
statut;e. regulation or other law, or there ~hall be 
any change inthe interpretation or administration 
thereof, or there shall b.e made. any request from any 
·central bank or other lawfl,11 governmental authority, 
which introduction",. change c:ir compliance shall ( i) 
impo~e, modif:yor de~m applicabl~ any reserve or. 11 
special deposit requirements against assets held by or 
deposits in or loans by Bank or (ii) subject Bank tc:> . 
any ,tax,. duty, fee, deducti.on or withholding or (iii) 
change the basis of t11xation of payments due fro111 
Borrower (otherwise than by a change in taxation of 
the net income of Bank) or (iv) impose on Bank any 
penalty in•• respect of any Fixed-Rate .Segments, and 
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t~> ·· any suc:h e~~. inq,r~as~~ th~ oriqin.a1 'Cost to 
P.ank of makinq, fWldiE~-'or maintainirfg any Fixed-Rate 
Seqment or r,educes th.J)""'limount. of principal 01: interest 
~r .. ecei ved by %~A~-in respect of. any Fi~xed-Rate Sl!(.9Jllent, 

:~/ .. -. __ !: -·· _ _ _ .. D __ . , _____ E[, "~ -.. o ~. 
then .•. upon Bank's ,de~ang., Borrower shall pay to Bank f'·rom 
time to til!lesuch additional amounts a!i will compensat;e 
B(plk for. arid indemnify it aqainst such incteas.ed cost§ or 
'1,e'dUced amount • ·. Each demand Ghal.l be accompanied by a 

,certificate .setting forth the amount to be paid"1anp.. the" 
ccmputationi; used in determininq the amount, whiph. " 
certificate"'shall be presumed to be correct as tC:> the 
matters set forth therein in the absence of manifes,t j} 
error. In qeteemininq any such0 amount, Bank shal 1 use . 
reasonable calculation methods" Bank shall use reasonable· 
ef.forts to aveiid or minimize, as the ·case may be, · 

"' 0 

,-," 

,;. 

B.~~rowe~ 's payment of .any. additional amount under this ··· 
subsection or the subJect1nq of any payment byBorra,wer to 
anywithhold,inq tax. Bank. shall qive Borrower, as promptly 
as practicable, notice of the existence of .any e'Vent which 
reqUires 8?1,Y such payment or."'1ithholdj,nq ... Whenever Bank' 
demands compensation puri;uant t.o this· s,ubs'ection· 4. 1 $, 
Borrower may (notwithstandinq any contrary provision in 
subsection 4 .13) prepay ill full the ,principal of and " 
accruetlJ interest on the. Fixed-R!lJ;e segnlent dn questiqn, 
provided .that Borrower shall.have qiven Bank not; less than . . T, 

one (1) Bankinq Day's prior .notice (to be either ,given or 
,,&~~~J:;!~n~~nfirmed ?,n wri;inq) of ~he~d~/jMount ofrJ { 

·~ c-~ ,, 

4 .16 (FUNDING INDEMNITY) 'In the ey'i!nt Bank sha1.l incur any 
loss, cost or expense ( incl:U~inq,, 1'•ithout limitation, any 
loss of profit an<:l''any lbss, cost" or expense incurred by 
reason of the ,liqiA'idation or reemployment of deposits or 
other funds acqui,:1ed?'PY Bank to fund or maintain any . . 

c 

Fixed.-R.ate Seqmen\_ or the relendi\]g ,'?( reinvestin.q of such ' ~ 
¢!"epesi ts o.r. am.. o. un. ts~id or pre;pa:i,d ti;> )B .. ank. > ai; a .. result. ~v~ 

(a) any failur~I .by Borrower to borrow or otherwise \\ 
co111ply with a ~prmal Request qiven pursuant to o 
subsection, 4. 9, or .c " ., • 

·~ I 

(b) any failure by Borrower tb' prep®iY .~n accordance 
0 with a notice given pursuant to subs&ct1on .,..13, • 

0 _,_. - 0 

(c) !lnY convetsion.~.of a Fixed-Rate Seqment purs,1.1ant 
to subsection 4 .. 14(c) other than C>n ~~e last day of 
the .applicable. interest .period,,. or 0 

D 

i~~~:~ prepayment by Borrowei\,~ursua.nt 
0 

to subi;ection 

0 

0 

~ 0 
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\i, J" (e) an~ acceleration «:If the maturity 9, ~he RevoJ,_,ving 
" "1T Credi1: Iloa.ns pursuant .t· o, s\ibsections 9 .1 or ... 9 •. ~,, (; """'.)·. 

. ' .. ' ',.? 
then Upon Bank's ··demand, Bort0wer shlhl pay t9 Bank .S'·ilch 
amount as will re;.mbursli! Bank for0 suc~.lo~S'l cost or , 

0expense,., . ~n. making FllPh a .clairn"'-for compei:isi;i.tion,o~ank 
shall pJ·ovicie,to Bor1:.cwer a s,tatement certified.·by its 
chief financial office~or by another officer dP.signated 
f.rom time 'to time0by s;uch chief financial officer sett in~ 
forth the a.motint of such loss. cost or expense. ·•' ' ' 

"' 

,,_,,., -a - " &~ - - - (S -- . . . /, '" 

5. ( OPERAT~NG COVENANTS) Bo~f o~er agrees that, , so 16ng as any 
0 

Revolving Cred'.it Loans are ·outstandi1:1g•;;0 an~ in the Ca$e of the· 
ci:ivel:Jants0contain~d i~. s~se~tii:ins 5~ 1;:5.3 an~~5 ·~) si:i 115tlg a:s 
eit~er the Revolving <;:redit is .. in .effect .or an¥ Rev0lv,ing tJ 

Cre.dit Loan$ are"outst;anding,~ it will perfc:>ref.;;•and ob$ervei all 
of1&the following prov:l-liio.:"ls: \9 ·~of . ·· - ' - ' ,. '' - ' u .. ~, ;i;f c l) 

c;,· 

" 

0 

5 .1 (FINANCIAL STATEMENTS)· Borrow.er will furnish t,o Bank 

'"<a:;).- .1111 thi\, sixt; •< 60> days. ~,ftet the end of f~~~'°of 
th·e· fi .. rsrntll. ·r,ee quatter-annua1 periods of each of a 
BorI'o. wer us1 fi~~. ye eaarr:s, , . ·• "· 0 •• 0 

0 

17 

0 

;, •O .-'~ 

( i) .. . Borrower 's unaudi te!i consolidated balance 
sheets< as at the end· of\~that period and its 
un.:iudited consolidatp; profit and loss and• 
surplu$ $tatemerits fi:)f its current fiscal year to 
the .. end of that; period; prepared in accordance· 
with generca1<ly. accept~d principles. of©accounting. 
except. as .noted ~herein·;0 anc;'l ~repare~ on p . . 
consolidatedba$J,S and certifieci byr-aorI'ower's 
chief financial officer qr. by another officer of·· 

~ G.Borrower designated from time ,to time by such o 
• chief financial officer, and 

..-f'c . o·· ,., 15)'' 
C" .· -r'-~--- - - - _ _ n.. . <tr·,1 

-t-1i) a cetti<ficate executed .by Borr::-ver' $ chief · 
financial officer. or by another off,rber of 
Bl.)r~ower des~gnate~ by, such chief f'ini;i.ncial .. 

0 

0 officer statin9 that to the, best' of. his knowledge 
and. belief, no D6fault exists or, if that, is not 
tne1 case, briefty' de(:lcfi,J51nq,,"such ·Defaul t"1and. 
only in. the event th~r'e..,,.1 are "><'.evolving Cre,"1i t 
Loans outstanding, stating Borro~er' s <int1'nded 

0 

f/ course of action, in respect therGeof •. 0 '1V' · 
~ LJ 

(b) within ninety (90) days after the end of each of 
Borrower's fiscal years, , '· 
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tJ, ... '/'?' '.·//' " 
· ( i) Borrower's consolidated financ~al statements 

· ,for; , that yea,!\• . prepared in .. a'ccordanc:e with/ 
q~rieJ:"ally aceeptE!d pr~ncip~~s .of account!;ilq •. 

'except as noted .therein, and prepared on'1"''a 
(\,., consoli,?ated bas,is and, certifieij by independent 
v 0 public accountants of recognizeq standing to be 

\~ s.elected by Bor:ower, 0~~ , ··.. . " . . . . . , 

, (ii)· ,a cer1;,:i:ficate' execut.ed by Borrower's chief 
financial. officer o,r ·by another office'!:, of 
Borrower designated by such chief financial " 0 

officer, statinq 0 that to the best of his" , 
~owledge and belief, no Defaul.t e;itists or, . if 

,, ihthat is not the, 'C~~e, brif:!fly describing such 
D

0
efault and; only/fin the event there are 

Revolving Credit Loans outstanding, stating 
Borro""er 's intended~course .of action in r.espf!ct 

0 
thereof. . :-)) .. . . . ·' · " . · ~ .. 

(c). forthwith upon .Bank's written request, such.other 
. information in writing about .. the financial condition, 
properties and operations of Borrower·a~!"'):lank may 
reasonably require to ,determine. ,·that BotioweJ:' ha1;, 
tf;omplied with its obligations under this Agreement. 

;, ' ~ !-' 

s. 2 (TAXES) The •Borro""er will pay in full, prior in .. each 
case to thE! date "!hen Material penalties f'or the nonpayment 

~ thereof would attach, ·all Mat.erial0 taxes, assessments and 
~ .governmental charges and levies, for which . it. may. be or, 
\\become subject and all. lawful claims which, if unpaid, , 

111ight be,come a Material lien or charge upon its property; 
provided, that the aorrower shal,l .not. be required to, pay 
. any item while the same is .. contested in good faith and by 
timely and appr,;;ipriate pr6c9edings. 

,, - ' ' ·--. 0 

s.3 (~OTICE) Borrower will cause its chief financial 

© 

0 

o officer, or iri his absence another officer des·ignated by 
·.. l;lim,. to give Bank prompt written notice whenev.er 

0 

(/ 
~ 

,,Q;, 

(al Borrower 'J:'eceives notice from any ERISA Requlato9 
that a materi~J''ERlSA Default l!Xists which. could )l~m1 " 

·· a Material adver·se effect on Borrower's financilf.L""' ,,, . o 
·. {(cond~tion or OJ?E!rations viewed On a COnsolida~ basis, 

(b) the Internal Revenue Sl!rvi~e or any other 
"federal; $tate or local taxinq authority shall a,lleqe 

c any default .by Borrowe.r in the payment of any tax 
'Material. in amount 'or shall threaten or make any 
assessment .in respect thereof, 
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(C) any liti,qatlon orproceedinq shall be,,bfbuqht 
aqainst Borrower b.efore any .court or administrative 
aqency whichi if successful, wo.uld have a Matel'iial, 
adverse effect on Borrower'.s financial condition or 
operations viewed ona consolidated basis, or " 

. ; .· . . . .. . /P.o . . ,, 
(dJ he reasonably believes that.a Def11,ult has 

iioccurred.11 ' · ·.·· ; ... 

·• s,4 (NET W9R'.l'H) . Borrower willnot a1; any t:i:meJ;uffer ol 
·· \,permit its consolidated Net Worth to be less than One " 

Hundred Eic;Jhty Million Dollar1,1 ($180,000,,00Q). 

s .. s, (LEVERAGE) Borrower will not suffer or permit rthe 
amount (calculated without duplication) of (i) Borr.ower' s 
In.debt.e.dness (determined" on a consolidated .basis).,. plus 
(ii) a:J.l Indebt.edness owed by any entity~ther than " · 
~orrower or a·Consolidated SUbsidiary.(and'\other than 

.Indebtedness owed to Borrower or a.consolidated 
~ SUbsidiary), which is qua:i;:snteed by Borrower, plus 

(iii) all Indebtedness quadinteed ·by any Consolidated 
SUbsidiary (except Indebtediless owed by or to Dor.rower or 
another· Consolidated SUbsidiary), plus. (iv) ten percent·· 
(10%) of the excess, if any; of the aqqreqate amount of the 
Operatinq l.ease rentals paid by Borrowr:ir durinq its most 

•· r~c:ent fiscal year over an amoUnt equal to two percent (2%) 
of Borrowe.1!' s net sales and other z:evenues for t.hat. fiscal 
year, .to exce,ed at any time an amount equal to Boz:rower 's 
Consolidated" Net Worth. Notwithstandinq the .foreqoinq, for 
pUJ:poi;es of this Subsection 5. S, the obliqa1;ions of .. 
Borrower p,r any Consolidated. SUbsidiary lpld~,r the Qperatinq 
Aqreements· shall rtot·be considered a quarantee of 

•· Indebt.edness .. 
() 

s.6 (WORKING CM>IT1.I,) b~,orfOWe~ W,i'll not at any time 
suffer o,r permit the amount of its consolidated curr.erit 
assets plus one-half ( 1/~) of its LIFO . reser.ves less its 
consolidated current liabilities,. to be. less than 
Eiqhty-Five Milli.on Dolla,rs J$85,000,00Q), nor at any time 
per111it 'or sµffer the. ratfo of iti; consolidated current 

.,, assets p]us one-half ( 1/2l of its LIFO .reserves to its 
consolidated current liabilities to be less than L2. 

S .. 7 (BULK TRANSFERS AND. MERGERS) Borrower will not . dJ 
liquidate ::'.De;!. dissolve, merqe"'of consolidate with any other 
busine~J~1;1tit\¥ or i;e~l, l~a13e or ottierwise transfer .all or 
sUbstanti{µly all of its fixed assets, er· sell, lease or 

" otherwise transfer all or sUbstantially a.11 of its 
·inventory other. than in the ordinary course of •its 

0 business, except that if no. ~efault shall then exist or 
would thereupon occur, . 

0 l'J 

-'·' 
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(a) Borrower may merge with any ptherbusiness entity 
'Prc:>vided tnat Borrower is. the surviving cprporation,. 
and 

0 

(b) Bprrower may merge .or consolidate with any other 
bu,siness entity or sell, lease or.,otherwise transfer 
all or s\ibstantially all its fixed assets and 

· inventory in a transaction .,in· which (i) at least fifty 
percent (SO\) of the equity securities .an9:{voting 
p.ower pf the surviving corr;ioration or tpe ''Bu'siness 
entity which acquires, directly or» indirectly, all gr 
sUbstantially all of Borrower• s fixed assets and 

· inventory are. held immediately after such transaction, 
direct•ly or indirectly, by persons who were .. ... . 
shareholders of Borrower .. immedi'ate.liY p.rior~t.o .. such -· .... 
transaction and (ii) .the sur.vivingf corporation or ;the 
business entity "which acquires. all_l or s\ibstantially · 
all, of Borrower's.fixed as11ets and' inventory assi.µnes 
(by an instrument. legally11binding upon. such surviving 
corppr~ion or business~entity, accompanied .by such 
legal opi1'lions with respec::t ther,pto as Bank may 
reasonably r.equest) the due an,d 1>?11ctua'il pa:ymf:i:fc;, (lf 

' all amowli'ti> P.ayabl.e. by Borrower linder this Agreement, 
andthe due and punctual perfprmance and pbservance of 
all the terms, covenants,.agrj:lemeQ.ts and conditions of 
this Agreement to be p~rfdrmed or pbse~ved by Borrower d'' 

to thei>ame extent as' if such surviving corporation or" 
busines.s entity, as the ease may be, had been the 
origin.al issuer of the. Revolvi.ng Credit Note. • 

"Soll . (ERISA) · If Borrower shall at any time receive a 
notice or notices· from any ERISA Regulator that ap ERISA 
Default or ERISA Defaults exist which, . individually or .in 
the aggregate, could have a, Material adverse effect on . 
Borrower's financial condition or operations viewed on a ·· 
consolidated basis, or if the financial statements of. the . "" 
Borrower delivered pursuant to s\ibsection S.l(b) hereof 
note that such an ERISA Default exists, Borrower shall 

' 
(a) thereafter, so long as the ERIS~ Default ,has n.otO 
been corrected, treat as a current liability for ~ 
purposes of this Agre~ment (if not otherwise so 
trea.ted) all liability of Borrower that would arise to 

· the ERISA Regulator or to the Employee Benefit .Plan in 
question, as the case maybe. by reason of the · 
termination of the Employee Benefit Plan in question 
if such Plan were then terminated, and 

{{) 
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(b). within"forty-five (45.,) days of the receipt of the. 
initial such notice, ftirriish to Bank .a current 
consolidated' balance she.et of Borrower with the amount 
of the current liability :referred to above certified, 
by an independent actuary .ofQe,eognized standing 
selected by Bordro.wer. · ·· .. 

" 77 1\ - - . - - f!;'. - --. -

5.9 (LIENS) .. Borrower shall ,not cr'eate, ai:;sume or suffer to 
exist any Lien upon any of its .property or assets, whether 
now owed or here'afteraciquired, unless Borrower shall make 

cor cause to be made provision whereby the Revol'!Ting Credit 
Loans outstanding hereunder will be se.c.ured by sucb Lien 
equally .and ratably with all (lther debt thereby secured as 

·--~"---"'-'..Jl..oo•nq-,-as--s~_eh;-'Other-debt-1;ha-l-l-be-:so-secured,-provided·, ··that 
tp.is subsection .shal.l not ~~ply to . . .. ' 

() -

'· 

. t::; 
•,/ 

(a) any lien fgr a tax. ass,ei;isment or government 
charge or le'!o"Ywhicli is not Material, 

.. 
{b) any lien'securing only workilten's.compensation. 
unemplo}'!llent insur~nce'or similar obligations. 

(c) anymechanic's, carrier's, laiidl.ord.'s or similar 
common 1a1rr or stCl.t\1tory lien incuri;ed in the. normal 
course. of business, .JJ 

.-\'. 

(d) zoning or deed restrictions, public utility 
easements, minor .title irregularities and similar 
matters having no adverse .effect as a practical matter 

. on the ownership or. use of any of the property in 
" .question, · · · . 

(e) any judgment lien so long as (i) ctll.e aggregate 
unpaid principal amount of all such judgments does not 
exceed Five Million Dollars. ($5,000,000) at any one 
time. outstanding and (ii) the same is appealed in good 
faith and execution theJ:'eof is stayed, 

(f) any lien securing. or given in lieu of, surety, 
stay, appeal or performance bonds, or securing 
performance of contracts or bids.Cother than contracts 
for the pa}'!llent of money borrowed), or deposits 
required by law or governmental regulations or by any 
court order, decree.- judgment or rule or as .a 
condition to the trarisac.tion of business or the. 
exercise of any rigbt. privilege or license, 

(g) any lien cr.eated by the. sale or. other transfer of· 
t~ benefitEI in accordance with the proyisions of 
paragraph :J.6B(f)(8) of the Internal Revenue Code of 
1.954. as a111ended, 

".:j 
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(h> any mortgage, secu:rit:y interest or other lien 
securing only t;he Subject Indebt.edness, 

< i > ~my mortgage, . security i'n.terest or . other lien 
1 whic~. is cr.eated or ass.Ullled in: ,purchasing, . 1 

const):-ucting or imp:roving property or to which any · 
prope:rty is subject when purchased •. provided that (i) 
the mq.rtgage, security int.erest or ot:her. lien is 
confined to the aforesaid property and (ii) the 
indebte.dness secured thereby does not exceed. tne. tota.l 
cost of:. the purchase, construction or improvement., 

(j) any\, transfer of a .check or other mediUlll of 
J.>ayment for deposit or.collection, or any similar 
transacti0:n in the normal course of business, 

(k) any financihg statement perfecti?'lq a security 
interest tha.t would be permissible under this 
subsection, or ···· 

,, 
(1) any mortgage, security inter.est or other lien or 
lease that is not otherwise pefmittec:l by ttlis 
subsect.ion 5. 9 so long as the aggregate unpaid 
principal .balance of all obligations secured thereby 
does not exceed 11)% of Borrower's Consolidated Net 
Wor~. · . . 

(' 

5.10 (COVENAm' COMPUTATIONS) Concur:rently with. furnishing 
the financi.al statements deliyerecl. to Bank pursuciilt to. 
subsection 5.1, Borrower shall provide to Bank a 
certificate setting f ort:h computations showing compliance 

<;:,or non-compliance, as the .case may be, in respect: of the 
covenants in subsections 5 .. 4, s, S and 5, 6, which 
certificate shall be certified by an appropriate officer. of 
Borrower . ,, .,, 0 

s,11 {FILINGS) Borrower will furnish to Ban~ prompt1}'.,when 
filed in final form a copy of each registrati&n statement • 
Form 10-K annual report, Form 10-,Q quarterly report, Form 
8-K current report or. similar document filed by Borrower n 
with t:he Securities and. Exchange Commiss.ion. 

6 . (.OPENING,, COVENAm'S) Pr.ior to. or at the Closing, Borrower 
!?.hall comply with e!lch of the .following: ll ·· .. .· ·· · 
~./ , · · · · n . " · -- - · .: -

6 .. 1 (RESOLUTIONS), .Borrower '.s. secret:aryt'd'r assistant 
secretary shall certify· to Bank a copy of the resolutio11s. 
duly .adopted by Ber.rower's board of directors or executive 
committee in .respect of this ~9'reement.and the Jlames; 
offices and true signatures of the! officers authorized to 
sign this Agreement and the Revol~jing Credit Note .. 

. u ..... . 
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6.2 (LE~,U. OPINION)" Borrowei::1• s co\lnsel shall have 
rendered to Bank ll written opinion in respect of the 
matters set forth i.n subs.ect ions 7 .1, 7. 2 . and 7. 4, wn~ch 
opinion may be 0 subject' to such qualifications and 
exceptions, if any, as !Ray.be satisf&ctory.to Bank . 

" 7. (BORROWER'S WAARANTIES) 
·., as follows: 

. , 
Borrower 'i:epresents and w!lrrants 

0 

7. l (EXISTENCE) .Borrower has been.,duly incorporated in 
the State. of. Ohio, is validly e~i'sting .and cin. good standing 
under the laws of Ohio, has corporat.~·~power and authority 
to. own, lease and .operate 'its property .and conduct its 

. business and is duly qualified as .a forei~ .qorporation to 
transact business and is in good standing 'in eai::h' of "tile 
jur'isdict.ions 117herein .the failure so to qualify wouldllaV,e 
a Material adverse effect on its business,, financial . .. "· 
condition'or on the .re11ults .of its,, operations viewed on a. 
consolidated basis. · . · .·. · · · .· 

0 

7.2 (RIGHT TO'AC'l') Bo.r;rower has requisite corporate power 
an.d authority to ,enter into this ,,Agreement and to execute 
and deliver the Revolving Credit Note. and Formal Request's 
as contemplated by this. Agreement. No registration .. with. or 
approval of any governmental agency of arty kind is requir'ed 
for the due execution and delivery or £pr.the.performance. 
of this Agl'.eement or cfor the due execution and delivefY of 
the Revolving Credit Note •. Neither the execution and 
delivery of this Agreement and the.Revolving Credit Note :t;>y 
Borrower nor the perfoJ:'.mafice and observance of their 
respei::tive provisions will cause?Borrower to violate any 
existing provision of its articles of incorporation, code 
of regulations o,r by-laws or of anY applicable law.or to 
viplate or. otherwise become in material. default under anY 
other existing coritract or. other obligation binding.upon it 
where such defaul't would have a Material adverse effect on 
Borrower's business; financfal condition or the results of 19 
its operatidns viewed on a consolidated .bai;is. This 
Agreement is, and whencduly .executed and .delivered the 
Revolving .credit Note will be, a valid and binding 
obligation, of .Borrower. 

'r1 

7.3 .<REGULATIONSUAND X) Neither the making', of any 
Revolving credit Loans nor the use of the proceeds thereof 
will violate, or be inconsistent with, the provisions of 
Regulations .u or X of the Boarc:lof. Governors· of the. Federal 
Reserve System. 

' 
7,4 (LITIGATION) .No litigation or proceeding is pending 
against Borrower before any court ()r any administrative 
agency or arbitration. panel •t"hich in the opinion of the 
Borrower's officers would, if successful, have. a .. Material 

0 

~So· 
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&~verse gffect on the Bo.rrower ;s business, financial 
condition, or the results of its operations viewed on a 
consoiidatedbasis. 

7 .. 5 (F!N~CIAL STATEMENTS) Sorrower's consolidated 
financial ,statements as of November 3,0, . 19'83, cert.if~1ed by 
Coopers & Lybrand, !ind Botrower's"w;iabdited consolidated 
financial statements as of Au9'1st"31, 1984, heretofore 
furnished to, Bank, have been prepared in accort:lance with ,. " 
generally accepted .!lccounti11g principles. applied on a 
consisteh1; pasis, except a:s otherwise described in the a. 

notes thereto, and, fairly present the Borr:o111.er' s " 
consolida1;ed fin!l.nC:i;al c9ndition as of thell respective dat.es 
thereof (including/a disclosure of material contingent 

" liabilities, if any) and the re-sults of its consolidated 
operations for .;the ''fiscal year or period ( a:s the. case may 
be) then ended. Since Au9'lst 3.0. 1984, ther.e. has,been nQ 
Material .. adverse change in Borrower's consolidated 
financi.al condition: .properties· dr business,, ·· , '" ,, 

Q Ll 

7. 6 (LIENS) BorrQwer' s assets are f.ree and ciear of any 
Liens, other than Liens' permitted by subsection 5.9. 

i. 7 (DEFAULTS) ~o Ilefault under this Agreeme11t exists. 

8.. (EVENTS OF DEFAULT)·. Each of the following shall constitute 
an Event of Default: 

8 .1 0 (PA'l(MENTS) If any Subject Indebtedness ,shall not be 
paid .in full promptly when the same becomes due. and payable 
and shall remain unpaid for f·ive (5) .consecutive Banki11g 
Days after Bprrow.er re~eives notice of 'such f.ailure .. 

8.2 (W~IES) If. any representation, warranty or 
statement made. by Borrower (or any of its officers .or 
aqents) in or pursuant to this Agi::eement or any Rela:ted 
Writing, or any o.ther written iriformation furnished by 
Borrower to or for the benefit of Bank, shall be false or 
erroneous in. any material r.!!Sp!!ct as of th!! date made. 

8.3 (COVENANTS) I.f Borrower shall fail or omit to perform 
and observe any of.i;ts.covenants or other obligations 
(other than .those referred to in sU?section 8,1. hereof) 
contained in this.Agreement or any Related Writing and any 
such failure or omission shall not have 'been corrected 
within thirty {30) days after the giving of wr.itten notice 
to Borrower by Bank that the spec,ified failure or omission 
is to be remedied. 

,, 
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8.4 (CROSS-D,EFAULT) lf the maturity of any ... Indebtedness 
now owing or hereafter incurred.by Borrower shall be . 
accelerated pur·suant to any indenture.. agreement or other 
instrUJllent which evidences .or secures·· any such Indebtedness 
or pursuant to which such In(iebtedness is issued or . • . 
assumed; or if any such Indebtedness shall mature by lapse 
of t.ime and .not by acceleration and shall "not have been 
paid in full or renewed within .thirty {30) calendar dayi,;, 
thereaf.ter; provided, that this subiiection shall ne>t apply 
to any •such Indebtedness so long as and to the extent" that 
the .aggregate unpaid principal ba.lance Of all such 
Indebtedness d.oes not exceed One 'Million Dollars 
($1,000,000) at any one t·ime outstanding and. .is con.tested 
in good faith and by timely and appt:opriate proceedings • 

1· 

8 .. s (SUBSII>IARY' S. SOLVENCY) If a. DE!sigl,_. t:WO, Subsidiary 
shall (a) commence any Insolvency .}f.C:tion \:,~,. ilhy kind. or 
admit (by answer, default or other.wise) thejmaterial 
allegations of, or cons.ent to apy relief requested in,. any 
Insolvency Action .of any kind. commenced against it by its 
creditors or any thereof, or (b) suffer or permit to 
continue unstayced and in effect for thirty (30) consecutive 
days ,_any judgment, decr.ee or order for a court of competent 
jurisdiction which grants.all or a substantial part of the 
relief reC;luei:;ted in any Insolvency ~ction o.f any kind ··· 

• commenced against it byeits creditcfrs or an:y thereo~ or 
which appdlnts it as a. debtor-in~possession or appoints a 
receiver, trustee or liquidator for it or for all e>r a 
substantial part of its assets and, in eacn such case, the 
situation shall r.emain unremedied for three (3.) Banking 
Days:.~ ·<: 

8, fi (BORROWER'S SOLVENCY) . If Bori;:ower sh.all 
(aJ discontinue operations,· or (b) commepce any lnsolvency 
Actie>n of any kind. or admit (by 'answer, default or 
otherwise) the materi.al allegations of, or c.onsent 

1
to any 

relief requested in, any Insolvency Action of any l{~nd 
.commenc.ed ·.against Borrower ,by its creditors. or any thereof, 
or (c) !i:Ufferor permit to continue .unstayed ai;id in effect 
for thirty (30) consecutive days any judgment, decree. o,i: 
order of a court of. competent jurisdiction which grants all 
or a substantial part of the relief reqllested in .. any 
Insolvency Action. of any kind commenced against it by its 
creditors or any thereof or which appoints it as a 
debtor-in-posses~ion or appoints a receiver, trustee or 
liquid.ator for it. or for all or a substantial part of its 
assets. 

9. (ACCEI..ERATlON" OF MATUR.ITY) . Notwi.thstanding any .c()ntrary 
provision or inf.erence herein, in any note e>r elsewhere, 
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·· 9 .1. (Ol?.TIONAL D~AULTS) if any Event of Default referr.ed 0 

to in subsections 8 .1 thr.ough 8~ S, both inclusive; shall 
bccur and be continuing, Bank shal.l have the right, in ')·ts · 
discretion, by giving .not less than. two (2) Banking Day.',s 
PI'ior written notice to Borr.ewer, . " . ,.,1 

(a) to terll)inate the Revolving credit (if not·'.~ali:eady 
expired pursuant to subse.cti.on. 3 .1 or reduced to zero . 
pursuant to su])Section.3.2 or'terminated'pursilal'!t'to 
this ·section 9), .and Bank. shall have no obligat•ion ' 
thereafter to grant any Revolving CI'edit Loan to". 

d
' ' 11 ' 1..- - ' ' Ber.rower, an ,, 

(b) . to accelerate the maturity of aJl .of the.· 
Revolving Credit Loans, and 1:he same l!IJ:lall thereupon 
become and thereafter be immediately ¢.\le and payable 
in full, without any presentme.nt or demand) and· wit}loJ.l,t 
any further. o~ other notice of any kind •. ·al'l. of whi!ch 
are hereby wa1 ved, by Borrower;., and 

9.2 (AUTOMATIC I)EFAUL'rS} if any Event of D~fault i:eferI'ed 
to in s_ubSection. 8. 6 shall occur, '' ,, · CJ ' 

' 0 ·: 

(a) the Revolving Credit shall automatically.and 
ill)mediately terminate (if not already expired p.ursuant 
to i;u])secticm 3 • 1 or· reduped •to zero pursuant t:o 
subi;ection 3.2 or terminated pursuant to this section 
9), and .Bank shall have no ot>ligation thereafter to 
grant any Revolving dr~Q.Jt·Loanto Borrower, and 

(b) all of the·Revolving Credit Loans shall (if not 
already due·and payable) thereupon become and 
therea.fter. pe immediat;ely due and. i;>ayable in., full, 
without any• presentment. or demand and without .. any 
further or ·other notice of.any kind, all of. which are 
her.eby waiV,ed by Borrower. ·· · ·· 

10. (SET-OFF) . If the Subject Indebtedness shall have beeome 
due and payable by reason of an acceleration of maturity 
pursuant to section 9, Bank .shall have the right at any time to 
set off against .and to approprill,te and. apJ?lY towar.d the payment 
of the Subject Indebtedness 1:hen owing to it, whether or not 
the same shall then have matured, .any and. all deposit balances 
then owing by that Bank to or for the credit or ac.count 1of 
Borrower, all without notice to or demand upon Borrower, .all 
such noticei; and demands being hereby expressly waived. Bank 
shall give Borrowe.r prompt notice of any set-off and 
application, but failure to give such.notice shall not affect 
the validity of :the set-off .and application . 

'! 

.. d.S3 



' 
~· 

• 
() 

• 
,, 

• 
\\ 

,, 

• 

• 

• 

• 

• 

• 

'0'"1 ' •:.:: 

\ ,., IR';;:~ <,, 
" " 

/ 
\\ 

~ (f 

ff ,, 
'-', '.'. 

2.5'.i -
.(I -J.'/!' 

0 

n • 
"';> @. \':> - tjl·. - ' ' 

11. (AMENDMENTS, AND WAIVERS)• Bank may from time ·to time gra:ht 
'' wa:iyer~s and consents . in. ~espect of.this Agreem. ent~and. Bank .·and 

Borrower may" from time tel time agr~e tod!Jilendinent§,, t:hereof; but 
no waiver, consent or amendinent shallbe binding unless it-·is 
reduceCi l!:O writing and' signed by the party against Whom it' is 

··sought to be e[l.fOrced. Without limiting the genera:li~y Of,the 
forego~ng •.. Borrower agrees that no course of .dealing .. in respect· 
of, nc;ir'any,omission o; delay in the.exercise of, any right, . 

"power-or privilege by Bank sha~l operateas7a .waive; thereof, 
n0r shal.l any single o~ partJal exercise tJ;;~1reof preclude any 

, furthe~ or,J otll~t: exercise ther~of. Each .~o~der. of any" !J. "'' 
"Revolving er.edit .Note at the time or •thereafter outstanding 
~hall be bound by any amEmdinent. or consent authorized by thi$ 
section;: whe.ther or not that Nq:te sha11 have .been. marked .to 
.indicate .such amendinent or consent .. 

. 12. (INTERPRETATION) . Each right, power or privilege specified 
'or, referr.ed to in .;this Agree.ment is in addition: to and not in. 
limitation of any other rights, power.s and privileges that the 
Bank may, otherwise have or acquire by operation of la"', by 
other cofltract or otllerwise. The pro.visions of; this Agreement 
shall bind and benefit Borrower and.Bank and their respective 
succ:.essors and assigns., including each subseqlient holder, if 
any, of the Revolving Credit Note; but no person.other than 
El.orrower shall have or acquire any right. to obtain any 
Revol_ving Credit Loans. All representations and warranties 
made in or pursuant to this Agreement· shall suJ:vive the 
execution and delivery of this Agreement and of the Revolving 

·Credit Note, This Agreem~nt shall be governed by and construed 
in accordance with Ohio law. 0 The. several captions to different 
sections and to the respective Subsections thereof are inserted 
for _convenience c:>nly .and shall .be ignored in interpreting the 
provision$ of this Agreement. The invalidity or 
unenforceability of any pi;:ovi$ion of this Agreement shall not 
af,f'e'ct the validity or enforceability -of the other provisions 
ci'f this Agreement. 

/ A 
13. (NOTICE) A notice to ot' request.,of Borrow.:ar shall be 
deemed to &a:ve. been giveri or made her'eunder when a writing to 
that effect, addressed to Borrower (Attention: Borrower's 
chief financial officer), shall have been delivered to 
Borrower's office, at its address.set forth on the. signature 
page_ of .this Agr¢ement or to such other addr.ess as Borrower may 
hereafter fur.nish to Bank_ in wrir:ing for tllat purpose. _ No 
other method of giving actual notice to .or·making a request of 
Borrower is hereby prepluded. Every notice required to be 
given to Bank pursuant to this Agreement shall be delivered to 
a cduunercial lending officer of Bank .at i.ts address set forth 
on tlle signature page of this Agreement or at. s.uch other 
address a:s Bank may furnish to Borrower for that purpo~e . 
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14.. (DEP'.INITIONSJ As use.ci in this Agreement arid i,ri' the Relateci 

. Writings and except where. the c()ntext clearly· indicates " 
otherwise, · · ·· · " ' • · 

::;' 

. ' ~ ' 
" 

Bank rneans 'f'HE NORTHERN ~US"J; COMPANY:' .. 
Q & 

Banking Day 111e~.9s (a•) in. the c,ase .of a LIBOR segment•, a · da¥ 
on which banks in the London Interbank Market .. deal in 
United States·dollarr.:'deposits and on which comineicial banks 
are generally open ,for domestic and international ~i.tsiness 

0 in Cleveland, Ohio, Chicago, Illinois arid in New 0Yotk cfty 
and. (b) in any other case, any day other than a Saturday or 
a Sunday .. or a pUblic~hoJiday or other day "on which0 l:Janking 
institutions in c1eveJand, Ohio .• and Chicago, Illinois are 
authorized or obligated to close; · '.' ., - ' - ', -;'. 

Base Rate hifs the meaning defined in subsection 4'\4(a); . 
ofl. 

Base Rate Portion means a:ilspecific pi;inc:;ipal amount of . the /. " ·· " 
Revolving Credit Loan.or '~oans in.question0 if an,d to tl}.j!~ 
extent that, at the time in question, that amount bear.s · ···. 
interest at 'the Base Rate; 

Basic Revolvi~g Credit me8Ils initially an. amount equal to 
fifty percent ( 50%) of~ the Revolving Credit gl."anted in 
sec:;ti,on 3, which amount may be adjusted from •time c.'.to tirne 
by Borrower pursuant to sub!>ection"' 3. 3.; 

Borrower means THE SCOTT & FETZER.COMPANY; 

CD Rate'•has the meaning .. defined in subs.ecti.on 4 .. 4(c); 

CD Rate Segment means a. specific principal amount of the 
Revo].ving Credit Loan or Loans in question if .and to. the 
extent that, at•the time in question> that amount bears 
interest at a CD Rate and is subject to one· specific 

"election made··in accordance with subsection 4,.5; [? . . . 

. Closing means the time and ,,place at which thi.s Agreement "is ... 
execute'd and delive:ced; 

Commitment Fees means.,, the fees payable by Borrow.er pursuant 
to Sub$eqtion 3. t; · · ·· 8 

" 
Consolidated Net Worth means the excess of the net book 
va•lue ·of the. assets of . Borrower (other thari patents, ·· 
unamortized debt discount and expense,, gooci will and 
treasury' stock) over all of its liabilities (including., 
without limitation .or du:i;>lication, subordinated . . c 
indebtedness1if any, liability and valuation.reserves) as 
determined on a c.onsoli.dated .oasis in acc.ordance with 
generally accepted accounting principles; \ . 
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consolidated subsidiary ml[!,ans each Subsidiary: the acc.ounts 
,, of which we're consol.idated with those of Borrower in 

Borrower's most r.ecent. annual report t;.p shareholders. 
, . . . . . . . . ' @ - . ~ .··.. .• 

Default ,!',lie.ans an event, condition or thingc which. 
constitutes, or wpich, with the. lapse of .any applicable 
grace period or the giving of notice11 or bo.th would 
const;,i:'!:ite, any Event of Defaµlt ref9rred to in("Section B 

·and which has not bee!) .. appropriately' waived in writi11,g in 
irc;q

1
ordance with this "Agreement or C:ii'rrected prior to 

be~Joming an actual Event of Default; , . · 

'Designated Subsidiary means ai/iy Subsidiary br comb:i:na.t~9n, 
of Subsidiaries having ~ .. aggr.egate net" worth. (computed~ for 
each Subsidiary" on a consolidated basis) which is in exeess 
of an amount equal to .. ten percent (1~~) of the Borrow.er' s 
Consolidaj:ed Net Worth; ·· \1 · 

··: ::) - !J 

Dollars. means dollars in lawful currency of the Ug.ited· 
States •of' A1nerica; '' 

Employee Benefit Plan means a "def.ined benefit plan" or 
... defined contribution plan" (as respectively defi.ned in 
section 3 of ERISA) sponsored by BoP'rower; . 

ERISA means; the Employee Retirement J'Il;,90me Security Act of 
· 197• as amended from time to time; and in the event .of, ~my 
amendment affecting any sect;on thereof.referred 1;:o in this 
Agreement:,""that reference shall be a re_.ference to t;pat 
section as amended, supplemented, replaced or otherwise 
modified; . ;, 

ERISA Default means (a)%the occurrence;idr existence of a . /' 
mater.ial accumulated f.unding deficiency\)fas defined"in · 
sec.tion 302(a)(2) of ERISA). in respect of any Emp}oyel'! 
Ben~fit Plan, PJ'. (b) the. inst~'i:ut~on or exj)stence of JlPY 
action for the forceable term1nat1on of any such Plan; ·1 

"~b. '~ 
1:. ·~~ (f' 
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~ 
ERISA J;\egulator means any governmental agency (such .as the "" · D ,, 

. Department of Labor, the Internal kevenue s.ervice and the 
)'}Pension Benefit Guaranty Corporation) having any requ~atory 

authority over any of the Employee Bene,~~t Plans; 

Event of Default means one of the events or conditions set 
forth .in subs~ctions B.l through .8 .. 6, both inclusivF; 

·~ ~ . 

F~"!ted.;,Rate(s) has the meaning defined in subs~ction 4. 4; 
,._J G -

Fixed-Rate Segment means ,~a CI!R Segment, a .LISOR Seqment:i or 
an Offered Rate Segment, 'as the case may be; I? 

-, - - . " - ~ 

Formal Request has the meaning defined in subsection 4.9: 
0 u 
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Free Collected\-::ealancesmeans non-,,interest bearing' demand 
or ·time balafices .. after deduct.inc; items deposited which are 
in t.he. process" ()f collecticn and deducting balances . · 
constituting c,9,inpensation for activity in the acco1.mt or. 
for"other services, " " ., - - " 

" 
Indebtedness means any qbligatiQn which at the time in 
question,,shall~have be~n incurred as borrowed money or 
(without duplication) as the' deferr,ed purchase price for 

' proper:ty, (provided,. there shall .be excl,uded. for the 
.. ? purposf!s ()f th.is. definiti.on any obligcitlon for the deferred 

purchase price of property (i) which is payable within one 
hundred !!ighty (18!1) days of·•delivery, :or (ii) where the 
obl,ic;e,e of such obligatio;n may only look to tha property ~ 
for payment and the obligor has no personal liab.ility ' 
thereon) or as a capitalized lease.; · " . · 

,, 

0 

"Insolvency·Action means either (a) a pleading of any kind 
filed by a corporat·~pn to seek relief from .. its credi~ors, 
or filed by that corporation's creditbrs or any thei'eof to 

0 seek. relief of any kind, aga}.nst that corporation, in any 
co.urt or other .tribunal pursuant to any law (whether · 
fede.ral. state' or other) relating genera11y to the rights 
of creditors or' the relief of debtors or both," .or (b) .. any 
othe'r"'.action .of any .kind commenced by that corporation or 
its credi1;9rs or any thereof. fer the purpose.of rJ ti'> 
marshalli#g that .corporat'ion' s assets and liabilities "'for 
the l:lenefit of. its' creditors; "and ''Insolvency Action" 

· includes (without limitation) a petitiQn commenc.ing a case _ 
Pllrsµant to any chapter of tti~. federal bankrup.tcy code, a,ny ff/ 
applic<!,tion for th~ .appointment of a receiver. trustee, · · 

11 liquidator .or custodian for a corporation"°or any 
substantial par'!= ()f its assli!ts, and any assignment by a 
corporation for the get':eral benefit of its. creditors: .. 

Lien means any mortga,ge, pledge, security interest, 
encuml:irance, · lien or charge of any kind (including any 
condition.al sale. or other; title retention agreement AAd the.· 
filing of any0 financing s'tatement under the Uniform \J 
Commercial Code of. any jurisdiction); 

,~-;;:::: - , - \. ' 

.. .• ' 
Loan Account. means the bookkeeJ;>~pg aC".Ql~t in the name 
Borrower opened and maintained!: bY Bank for pµrposes ()f 
subsection 4. lc(b); ,'i/ ''0= 
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Main Account me&IJJ Bo~,rower 's demand deposit account 
(No. 134-12eJ) at Bank; .. 0 

8 

I! Material m~ans a~ amount. wt;iich is iii excess of ten percent " 
Ji ( 10\) of BC1rr~wer 's Consoli.dated Net Worth as of thee.most 
ii recent ponsol1dated balanc.e. sheet of Borrower therefofore 
~ furnished to Bank; · · Ci! 

,, r; ·,· - . 

Offered Rate has the !'leaning defined in s\lbr;ection 4.4(d), 

Offered Rate.· Segment means a specific principal amount of 
the.Revolving Credit Loan.or Loans in question.if and to 
the' extent that, at the time in question,, that amount bears 
interest at an Offered Rate and is s\lbject to one specific 
election made .. in accordance with s\lbsection 4. 5; 

Operating Agreements me.ans collectively the Kirby Operating 
Agreement dated as of June 30, .19.8.l among World Book-- · 
.Chrildc,raft International, Inc.• World Book Finance, •Inc., ' 
world Book Enterpt"ises, Inc. (formerlyWorl!i Bank 
Encyclopedia, Inc"',), O,nited Retail Finance, Company .and , 
BC1rrower and the Operating Agreement dated as of August 31, 
1978''among 'World 0 Book-,Chi'1locra"ft International, ~Inc .. , world 
Book Finance, Inc.,,, World Book Encyclopedia, Inc. and 
Borrower, as modified by an agreement dated June 30,c.l.98L " 

OJ?erating Lease means anY lease,that is not required to be 
capitalized by ge

0
nerally accepted accounting principles. 

Related Writing means any notice, Revolving c:redit Note, 
f.inancial s.tat\ement, audit repe>z::t, <Formal Request or other 
writing of anY\kind which is executed by Bc;>rrower or · 
c:::ertified· or si'gned by one or more of it11 officers, ' 
auditC1rs or counsel, .and is delivered to Bank pursuant to 
this Agreement; 

Revolving credit means the commitment of Bank to qr.ant 
Borr(IJl!er loans upon the terms'·· s\lbjec.t to the conditions 
and. limitations and. in accQrdance with the pi,:ovisions of 
this Agreement; ~ ·~ ·. . . . .. ' . . . . . 
Revolving credit Loan or Loans means a loan obtained by 
Borrower pursuant. to this Agreement; 

Revolvin'.:q Credit Note means the grid note exec.uted and 
delivered by Borrower pursuant t.o s\lbsection 4.1 being in 

0 the form and sul:>stance of Exhibit A with tne blanks 
appropriately completed; · 
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Revolving Credit Termination Date shall"initially be 
December 1, 1989, but shall be subject tc:l;'.:.extension 
pursuant to subsection 3. 5 ... hereof to De.cember 1 of later 
years, in which· .event it shall be such later d.,te, 

'" Subject Indebt'e'dness means, collectively, a'11 principal of 
and interest on the Revolving Credit Loans and all accrµed 
Conunitment Fees ipcurred hy Borrower pursuant to thi.s .,, 
Agreement.; · · 

~ ~ 
Subsidiary means a corporation, the majority of the. 
outstanding capital stock or vpting .. power, cir both. of 
wl:iich is (or upon the exercise of all outstanding warrants, 
opticins and other rights would be) .owned at. the time lri 
questipn by Borrower, or by .another.such corporation, or by 
anY combination of Borr.ewer .and suc.h corporations; 
. 0 

srlpplemental Revolving Credit means the amount of the 
Revolving Cr.edit, after reduction, if any, pursuant. to 
subsection 3. 2, l.ess the amount ,of the Basic Revel ving 
Credit, as adjusted pursuant to subsectiori3.3; 

any accounting term used in this Agreement.shall have the 
meaning ascribed thereto by generally accepted accounting 
principles as; applied on a consolidated ))asisnot inconsistent, 
except 'as such inconsistency•may be .noted, with Bot'rower's 
present-· accounting procedures· subject, however, to s;uch 
modification, if any, as; may .be provided in the respec.tive 
definitions of defined terms contained in. this section .i.•; the· 
foregoing definitions.shall be applicaJ:>le to the,respective 
plurals of the foregoing· defined terms.. . . · 

6 .• . - . - . 

15 .. (EXPENSES) Bor['ower .. agrees. to pay on demand all .reasonable 
ou:if1~of-pocket expenses ( including, wi tl:).out l imitation, . · 
reasonable att()rney fees),. if any, Of Banlt in connection with 

·the preservation and.enfcircement of .any .of Bank's rights under 
this Agreement. . 

16. (BANK'.S WARRANTIES) Bank represents and warrants to 
sorrower ;;that Bank is entering into this Agreement with the 
present intention of making and holding Revolvin,g.Credit Loans 
and not for the purpose of distribution or resale,, it being 
understood, that as to Borrower, Bank shall at all times retain 
full control over the disposition of its assets. Bank further· 
r.epresents and warrants that it is fami.liar with the Securiti.es 
Act o~ 1933, as amended .• and the. rules and. reg\llations 
thereunder and•agrees n(lt to dispose of the Revolving Credit 
Note in violation tbereof. 

17. (EXECUTION) This Agreement may be executed in one or more 
counterparts, each of which counterpart shall be deemed to be 
an executed original for all purposes but all such counterparts 
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taken·togetber .. shal.l constitute but one agreement, which , 
agreement constitutei:; the entire agreement between .the parties 
hereto with .respect to the subject matter hereof • 

Address: 
The Scott & Fetzer company 
28800 Clemens Road 

' Westlake, Ohio 44145.-1197 
At.tn: Treasurer 

1{:i - •\ 
'~/ 

THE SCOTT & FETZER COMPANY 

Address: . THE NORTHERN TRU~T COMP.AlilY 
The Northern. T~us:t Company 

I. 

so. South LaSal.:e Street. 
Chicago~, Illinois . 6067~'"""'"''> 
Attn: '-".;enior Vice Pr.esiaeif~-

Credi t Pqlicy 

" 
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"· REVOLVING NOTE 

U.S. $10 ,OO(l ,O(l.O 

,, _,:. 

EXHIBIT Kj 

December 19, 1984 
Cleveland., Ohio· 

FOR VALUE RECEIVED, the undersigned,, THE: SCOTT & FETZER COMPANY 
. ("Borrower"), an Ohio corporation, promises' to pay tC> the order 
of THE NORTHERN TRUl)T COMPANY ("Bank"), at Bank's. main office, 
Cleveland, Ohio, the principal sum of TEN MILLION u.s .. DOLLARS 
(or, if less, the aggregate unpaid principal sum from time to· 
time shown. on· t.he reverse side) together with interest, as 
provided bel.ow. 

This Note is issued pursuan.t to <in agreement (the "Credit ' l,,,,. . 
Agreement") made as of Decembe.r 19, 1984. by <in.d betw.een. Borrower 
and Bank. The Credit Agreement provides th.at, upon certain 
terms and conditions Borrower may obtain R,evolving Credit LC>ans 

'

0 

from. Bank until the Revolving Credit Termination Date• Each 
"RE!volving Credit LC>an made by Bank shall be entere,upon the 
reverse side of this Note (.or any allonge .thereto!,, 

0 ' · .. ·. / '.· 

The principal of all Revolving Credit LC>ans evid .. enced by this 
Note is payable at tll,e close of l:>us.iness on the Revolving 
Credit Ter:mination Dcite • 

Ea.ch Revolving Credit Loa.n bears interest at the Base Rate or· 
at a LIBOR .Rate, a Co Rate. Cir an Offered Rate (as elected. from 
t~ime to time by Borrower)., computed and payable in accordance 
with the Credit Agreement and as indicated on the reverse side., 
of this Note (or any allonge thereto)• 

Reference is made to the. Credit. Agre.ement for the d'efinitions 
of certa.in terms used in this Note,· for provisions governing 
the acceleration of the maturity and the rights of prepaYJnent 
and .for other provisions to. which this Note is subject .• 

ii 

T.his~.l~ote .. shall 
by OJ io law. . 

be construed in ac.cordance with and be govE!rned 

- '' .. ··' 

Addres.s: 
The Scott & Fetzer Comp<1riy 
28800 Clemens Road 
west.lake, .Ohio 44145 

r:~ ....... ~ 

\\ 

" 

THE SCOTT & FETZER COMPANY 

~; ;-, 
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REVOLVING CREDIT 

. AGREEMENT 

between 

THE SCOTT & FETZER COMPANY 

and 

~~E ROYAL BANK OF CANADA 

Dated as of 

Decembe:r 19, 1984 
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AGREEMENT 

Agreement made as of December 
& FE.TZER. COMPA?'JY ("Borrower") 
(°'Bank"): ·· 

0 ' 

19, 1984, by and ·among THE SCOTT 
and THE ROYAL BANK OF cANADA 

1. (CROSS-'REFERENCE) certain terms not otherwise .def.ined 
herein aredefined in section 14 . 

. 2. (INTRODUCTION) This Agreement (a) provides for a revolving 
credit to be available for borrowi11g an.d reborrowing pui::suant 
,to whi.ch Borrower may obtain loans until t.he Revolving Credi.t 
Termination .Date. which loans shall bear interest at one of the 
rates defined in subsection 4.4.andwhich, unless otherwise 
prepaid, shall be paid in full on th.e. Revolving Credit 
Termination Date, a.nd (b) contains certain covenants .and 
warrant,ies made by Borro1117er and. Bank to induce each other to 
enter into thiii Agreement and certain other mate.rial provisions. 

" 
• 3. (~OLVING,. CREDIT) Bank hereby establishes a. Revolving 

Credit in the amount of Fifteen Million Dollars ($15,000,000J• 
which may be reduced from time to time pursuant to subsection 

• 

• 

• 
.. fr 0 

• ' 
••• 

3 .2. . 
' 

.3 .1 (TERM) The Revolving Credit shall become effective as 
of the.date of this Agreement and shall remain in effect 
until the Revolving .Cr.edit T.ermination Date., sl.lbjec:t to anY 

· earlier reduction of the Revolving credit to zero pursuant 
to subsection 3,2 or any earlier termination of the Revolv-. 

8. 

ing Credit pursuant to section 9. 11 

3.2 (REDUCTION OF REvOLVING CREDIT) Borrower shall iiave 
the i::ight at all times to permanently reduce any or .all of 
the Revolving Credit in whole or in part by giving Bank not. 
less than two (2) .Banking Days' prior written notic.e of the 
aggregate amount by which the Revolving Credit isto be 
reduced and the effective date thereof. Each such . · 
reduction shall aggregate. One Hundred Thousand Dollars 
($100,PPO) o.r any multiple;> thereof. In such notice, 
Borr.ewer shall specify the amount, if any, by which each of 
the Basic Revolving Credit and the Supplemental Revolving 
Cr.edit shall be reduced;· provided, that Borrower may not ,, 
rll!duce the Basic Revolving Cre1Ut to an amount 'loo'hich. is 
less than fifty per.cent (50%) of the Rll!volving Credit as so 
.reduc.e.d. ·· 

3.3 .. (ADqtJSTMENT TO BASIC REVOLVING C:tmDIT) Subject to the 
provisions of subsection 3.4{d), Sorrower shall have the 
right· at all times to (a) increase the amount of the Basic: 
Revolving credit up to a maximum amount equal to the 

!) 

0, 

11 
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0 

D Revolving crE!dit then in effE!C:t or (b) d.eC:rease .the Basic 
Revolving Credit to a minimum arnoilnt equ;rl to,the;fifty 
percent(50%) of the Revolving Credit then in effect, by 
giving Bank not less than one (1) Bankirig Dily's prior 
written notice of the amount by which 1:he Basic Revolving 
C.redit is to. be increilsed or decreas.E!d, 'as 'the case may be, 
and the effective date thereof, provided,.that each such 
adjustment shall ;rggregate One Million Dollars ($1,000,000) 
or any multiple thereof. 

3.4 (COMMITMENT FEES) Bank shall, 
Revolving Credit remains in.effect, 
which shall be 

so long('s the 
-~ ',; earn a commitment fE!e 

,; 

( ;r) based upon the average da'ily difference <betwe1:1n 
the amo~t of the .Basic Revolving ci:edit fi:om time to 
time in effect, and the aggregate unpaid. princip;rl 
balance of ~he Revol,ving Credit Loans then outstanding 
and, .if such averagE! daily difference is a positive 
number., then thE! sum of (i) such positive number 
mul tiplJed. by thE! rate qf three-eighths of one. percent 

lD (•3/8%) per annum, plus (ii) ,,the amount of the 
Supplemental Re.valving Credit fro~t:ime' to time in 
effE!ct mµltiplied by the rate .of dhe~quarter of one 
percent (1/4%) PE!J: annum; or ,, 

(b) if the averagedailydiffererice cfetermined under 
clause (a) to this subsection 3,4 is a!\ negative· 

;.' ' ' ' ' - ' - ' - ' .. . number, then based upon the average daily diffE!rence 
between the sum of the Basic arid. Supplemental 
Revolving Credits from time to. time in effect and the 
aggregate unpaid principal balance of thE! Revolving 
Credit I..oani; .then outi;tanding computed at the rate of 
one quarter .of one percent ( 1/4%) per annum; ;rnd 

(c) in each event computed ona 365-366 day b;rsis and 
calculated on actual dayi; elapsed, .and paid by 
Borrower to Bank on Nov1:1rnber 3Q, 19.84.• and the .last 
day of each ll'E!bruary, May, August and November 
thereafter and at the RE!volving credit Termination 
Date; and 

(d) in addition to 'the foregoing, each t'fne";,Borrower 
increases the amount of the Basic Revolving c'C':~dit 
pursuant to subse~tion 3.3, Boi:rower i;hall pay»to Bank 
a fee on thE! effective date of such increasE! which 
shall be basE!d. on. the amount by which the Basic 
Revolving Credit has been increased multipli~d. by thE! 
rate of one-eighth of one percent (1/8%) .per ·annum, 
anc:l computed on a 365"-366 day basis and calculated " 

!I 
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3 ..., 
" 

,, .. 0 
for the lesser of {i} ,six (6) months, (ii) the actµal 
nlimber of days elapsed from the most recent preceding 
date on whichtile Basic Revolv,;ing Credit was. at or 
above the level as so in.c.reased to the effective date 
of the incre.ase, or '<iii) the actual nlimbeJ: of days 
elapsed since th~ date of this Agree'.'.lent. · 

3 .5 . (REVO!.V'Il'JG C~DIT TERMINATION DATE) . The Rev:olving 
Credit Termination Date.shall be I>ecember l, 1989, except 
that.- in. eac::h ye.ar after 1984, unless Bank provides written· 
notice to Borr,ower on or before June 1. of that year .of its 
desire to terminate .. the Revolving Credit, such Revolving. 
Credit Termination I>ate Shl',Jll ben automatically extended for 

" one year, If Bank so notifies Borrower, the Revolving· 
Credit shall terminate on. the Revolvi\rr'.'l'~redit Termination 
Date then in effect. · »·~1 • 

i @O 

4.. (REVOLVING .CREDIT LOAl'JS) Bank. agrees that, subject to the ... 
0 terms and conditions of this Agreement,. so long as the 19 .·· · 

Revolving Credit remains in effect,, it will gran,t Borrower such 
Revolving .Credit Loan or Loans as Borrower may from time to 

then in effect. and on th'.~ following terms and condit:ons. 
tiine reques~ up to the atnount of the Basic Revolving Credit r··· 

4 .1 (~OLVING. CREDIT NOTE/LOAN ACCOtJlolT) " {j-

I 

(a) To evidence the Revolving Credit Loans, Bo.rrower 
shall execute and deliver to Bank at the, Closing, a 
Revolving Credit Note in a. face amount equal to the. 
Revolving. Credit, whic;:h note shall be'·a grid note.,in 
the form and substance .. of Exhibit A with the. blanks 
appropriately filled. Whenever Borrower obtains a 
Revolving ci:editLoan .or makes an electionpui:suant to 
.subsection 4. 5, Bank •:shall make an .appropriate o 
endorsement on the reverse side of the Revolving 
Credit Note (or any allonge thereto), but the failure 
to .make such endorsement shall not reliev.e Bor~ower of 
any obligation to make any payment for which Bdi-rower 
is otherwise obligated hereunder. 

~ .. " 

(b) As .. further evidence of the Revqlvfng Credit 
Loans, Ban}t shall open and maintain a Loan Aceount in 
the name ·of Borrower. Whenever Sor.rower obtains a 
Revolving Credit Loan, such Loan Account shail be 
de.bited and, all payments on acc::ount .o.f principal of 
such Loan shall be credit.ed to such Loan Account by 
appropriate entries. In .addition, each time the Loan 
Account is de.bited. a corresponding credi't should be 
made to Borrower's Main Account and each tiine 0the Loan 

" 

" 

" 

\,\ .-::;') 
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. i~. d " ,. d' d b'. h : " b~ Account is cr;,a..,,i te , 1oa correspon ing · e it s ould e 
made t.o Borro"7er' s Main Account. The balance from 
time to time 'aebited on the Loan Account shall 
evidence the ~\utstanding principal <llllount of the' .· O 
Revolving Crecfit0 Loans''and pa¥raents of ,principal and 
interest sh~ll~be made in reliance thereupon; In the. 
absenc.e of ll'(anifest error, the Bank's record$ shallsbe 
conclusive e-lridence of the balance in. the L.oan 
Account. At Borrower's i:;equest, Bank shall provide 
Borrower from, time to time a statement reflecting c;pe 
balance of ;the Loan· Account . 

. :;:/ - ., 

o • • :i . _ _ . ..:::. _ __ _ a 
4.2 (~TURITY) The Revolving Credit Note shall :Oe payable 
in fUll at the close of l:'iusiness 0.11 the Revoly;ing Credit 
Termination:. Date. jl ·. \".' o 

·· 4.3 (.AMoti'bs) Each Revolving Credit Loan shall be in .the 
ag\'.f:Jjegate principal amount of One Hundred Thousand Dollars 
($100,000) or any multiple ,tli'ereof as Borrower ~~y request. 

"D . • V 
.4.4 (INT:Eh:sT RATE DEFINITI'ONS) The interest rate 
. applicable to the pri11cipal bih=ance, of ,,the,Revolving Credit 
Loan$ from t\ime to time outstanding hereunder shall be one 
or more of the alternative rates defined below: ,. 

. . .. · . . . .. ~ .. ·.. . ').v 
(a) .·."Base Rate". ~fa·Il mean. Bank'~ ~tated United 
States Dollar prime cotnmercl!al lenchng rate per' annµm 
as determined and announced from till~~ to time ,by Ban,k 
at its own dis.cretion. Changes in tile. Base Rate sha.ll 
becdme effective on the date set forth in each such' · 
announcement. 0 

(b) "LIBOR Rate" .shall mea11 that rate of interest per 
year equal to the sriin c;if: (ci) three-eighths of one 
percent (3/8%), plus (ii) the arithmetic. mean (as 
reasonably deter111ined by Bank) of ti:).e rates per year 
at which e.urodollar deposits are orfered to Bank, at 
10:00 A.M. Cleveland time (or as soon thereafter as 
p:o:;acticable~ t~ (2) ~~J:king Days prior to the first 
day of the intere:;t period (se,lected by ~orrower 

~pursuant to sUbsection 4.8) by prime banks in the 
~· --~ ..... " • 'l -- - -_ ' • - - .• . tl 

London1interbank market for .l!nterest periods and 
amount~ comparable to that selected by the Bor,ro.wer, 
with the rate irt (ii) in each case divided by 100% 
minus the reserve requirement for intere$t accruing 
duringtany month in which Bank is _r.~quir.ed to hold 
reserves for .l'Eurocurrency liabiJ:1:€1es" under 
Regillation D of the Boa.rd of Governors of the Federal 
Reserve System (or any siinilarre$erves under any 
successor regulation or r,egulations), with such 
remainder expi;essed as a'decimal figure, provided • 

0 

0 
·,j 
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that 'any change in the J:.IBOR res~rve perc.(;!nta.ge {if 
an,d .to the extent .. such cha~ger!ilor proposed,; ch~nge was 
not known to Bank at the time' the LJj'3()R .segm-ent of a 0 

Revolving Cr.edit Loan was made) shall automatically , 
,ana, immediately change t.he LIBOR ~ilte ... 

(c) "CD Rate'' shall mean tbat rate of interest per 
yeai:: equal to the SUJTI qf: .· ( i) one-ha1f,. of one percent 
( 1/2%}! plus_,.-~.ij7J.- th\~ arithmetic mell'.!l (a$ feaso~ably 
determined by""Bank) ,rkof the rates petf·0year at' which 
doll,ar deposits 'are';'bffer.ed to Bank by certificate of 

G 

, deposit dealers of recognized .nation:al standing at 
10: oo A.M. Cleveland time (or as soQn thereat,,,ter a:s " ' 
practJcable) on the. first day ,of the. interesif period , 
(se14j!~"jed by Borrower pursuant t,o' subsection 4 .8) for 
intei.,, pt periods and amounts comparable to that 
selected by the Borrower, ~with the rate in (ii) 
divided by one hundred pe:!cent (10~) minus any 
applicable reserve requH:'ement on'-~he date the rate is 
to take effect, w.ith such remainder e'!Pressed as a 
decimal figure, p.lus (iii) the ,then dai,ly ne:i: .'llnn'l!al 
assessment rate, if any,· estimated. by Bank to be 
payable by Bank to the Federal DepQ$it IJl,surance 
Coi::poration°for insuring such .a cer'jf,i~ica'te 'Of 
deposit, provided •. that any change in .:the CD reserve . 
pe. re. e.nt .. ag·e· .. or in.the'<;+>. a.sses. smen. t·,r.·ate.· ' .. if an·d. 'to .ot. he. \\.0 
extent suqb, change. qr grol',osed chilnge'was not known" to \i 
Bank. a:t, the~ time the CD""-~ate 0Segmen~ o,f the ~evolving .. · · 
Creditt:.;Loaq was made) sha\i 1 auto111aticaTly and 0 ·· • '::\ 

i.mmedi·a··· .tely chan. ··. qe 0th,e c~5\) R. at.e. . . . · "</' ~) •, . :;_>. Jj -
~,fd) "Offer,ed Rate.( s )'" sbal,1 mean that rate or those ~ . 
'rates of. inte,rest establishelLby Bank at its sole 
disc'retion a.nd qffered to Borro.wer from time to time 
as a. fixed rat'e £or such period as shall be ·.·. \1 
est,ilblished by Bank and offered to Bo.rrower. 

The LIBOR Rat;e. the CD Rate and any Offered Rate,are 
hereinafter referred to from time to time individually as a 
"Fixec'!-Rate" and colle'Ctf'vely as tne "Fixp.q,-Rates." 

~;,. 

4. 5 (FIXED-RATE ELECTIONS) The ~~v:olving Credit Lo.ans . 
shall beat' interest at the Base Ra{?{3 except ~if and to the · 
extent that ~orrower may .from .time ,:to time duly elect 
i,i;iste_ad t:,c:i' have any Revolving Credit Loans 'cir any portion 
thereof bear interest at a Fixed-Ratef. There .. may be mor.e 
than pne 11uqh election outstanding at any onl\f time; bilt " 
each Revo;i!:v:ing Credit. Loan oi::o portion thereof shall at any 
one tim~ptie governed oy only one, such ;eleq.tion and shall 
bear intere.st at. only pne such Fixed~Rate and shall be in 
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,. 
the principal s\llli of one Hundred Thousand Dollars 
($100,l>OOJ or a multiple thei;eof. · · · " 

" <:. ""'Io 4.6 (INTEREST CALCULATION AND PAYMENT) ""' 
.. - 1 • 

0 

(a) (BASE RATE POr''i\IONS) The. 0 principai of, and overdue 
interest on the Ba's'e Rate Po.rtions of the. ·Revolving 
Cred~t Loans made by Ba.nk shall bear .interest and .be 
payable as follows: 

~ (i) Prior to maturity on 'ti:).~ Rev'blving Credit 
Loans (whetl:).er by lapse of ;time or by 
acceleration), interest shal.l o accrue at a 
flU,p1;µatingrate (computed on the basis of a 
calendar y9ar and actual days elapsed) equal to 
the .Base Rate from day to day in effect. Each 
change .in, the Base .Rate shall 'in each case 
automatically and immedi,i;itel:y: make a like change 
in the interest rate applical:il~ under this · · 
subsection 4 .. 6(a) . 

•, '<-' -S..1 - . 

c'ii) After 'iila..turity on the Revolving Credit 
Loans (whether by lapse of time or by 
acceleration), interest shall accrue at a rate 
equal to what from.time to time would have. been 
th.e Base Rate had "the Revolving Credit Loans not 
become matur.e plu,s a pf(:emium of, two percen\ (2%) 
per annum. I .'. 0 )) 

()~ 

(iii) Interest .01:1 the BasE! Rate Portions shal 1 " 
be payable. in aq:ears on March 1, JU?le 1, 
Septeinber 1 andDecember 1 of. each year and at 
maturity. 

(b) (LIBOR SEGMENTS) The. principal of and overdue·' 
intevest on each LIBOR segment of the Revolving credit 
Loans shall bear interest andbe payable as follows: . ' - ~ ' 

(i) Prior to n\atU~ity o,n. the. Revcilving Credi.t,, 
Loans (whether by lapse of time or by 
acceleration), interest shall accrue·at a rate 
(computed on the bas.is qf a 360-day year and 
actual days elapsed) equal to the LIBOR Rate 
fixe,d fqr the applicable 'interest ·per.iod selected 
by .Borrower in accordance with subsection 4.8. 

() 
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(i) 

(ii) After maturity on the Revolving Credit 
Loans {whether by lapse of time or by 
acceleration), interest shall accrue at a rate 
equal to what from time to time would have been 
the LIBoR Rate had the Revolving Credit Loans not 

.become mature plus a premi\lm. of two percent (2%) 
per annum. 

(iii) . Interest op. each LIBO~ seginent of. the 
Revolving Credit.Loans shall be payable on the 
last. da}' of the interest period in question .and 
(in the case of any intere.st period having a 
longer term than three (3) months). three ( 3) 
months after the first day of the applicable 
interest peric:id and every three months ther.eafter 
and at maturity. · 

(c;) (CD RATE SEGMENTS) The principal of and overdue 
''interest on each CD Rate Segment of the Revolving · 
Credit Loans shal1 be.ar i11te.rest .and be. payabl_e as 0 

follows.: .- ~ · · · 
;_> _, ~-<:' 

(i) Prior to maturity on the Revolvi11g Credit 
Loans (whether"by lapse c:if time or by 

'' acceleration), interest shall accrue at a rate 
(computed c:in the basis of a 360-day year and 
actua1 days elapsed) equal to the CD Rate fixed 
for the applicable interest period .selected'· by 
Borrower in accordance·with subsection 4.8. 

(ii.) After maturity of the Rev9lving Credit 
,, Loans (whether by lapse of! time or. by 

acceleration), interest'shall accrue at what from 
tillle~to time would have been the CD Rate had the· 

.. Revolving Credit Loans not become 'mature plus a 
premium ?f two .percent (2%) per annum·, 

(iii) Interest .on each CD Rate Segment of the 
· Revolving Credit Loans shall be payable on the 

last day of the. interest period .. in que$tion and 
(.in the case of any interest period having a 
longer terlJI than ninety ( 90) days) on .the 
ninetieth ( 90th) day,, after the first day of the 
interest period in qi:estion and every ninety (90) 
days thereafter and at maturity. 

(d) (OFFERED _RATE SEGMENTS) The principal of' and 
overdue interest On each OfJered. Rate Segment of the 
Revolving. Credit Loans shall bear interest and be 
payable as follows: 

If 



1; 

0 

® 
- 8 -"• 

u . 

(i) Prior to maturity on the Revolving Credit 
Lo.ans (whether by lapse of time ,,or by 
acceleration), interest shall accr.ue at a rate 
(computE!d on the basis of' a 360-day year and, 
a.ctual days elapsed) ec;rual to the Offered Rate 
fi:!~ed for the applicable interest period offered 

, by Bank and accepted by Borrower . 
, . - n 

(ii) After maturity of the Revolving credit 
Loans (whethei: by lapse of time or by 
aqceleration) ,· inter.est .shall accrue at a rate. 
ec;rual to what would have been th!=!.Offered. Rate 
had the Revolving Credit Loans not:.become mature 
plus a premiUl)l of two .percent (2%) per. a,nnum. 

(iii) Interest on each .Offered Rate segment of 
the Revolving Credit .Loans shal.l be payable on 
the last day of the interest period for. which ~ 
Bank has of.fered the Offered Rate and (in the. 
case of .any interest period for a longer term 
than ninety (90) days) on the ninetieth (90th) 
day after the fir;st day of the i.nterest period in 
c;ruestion and every ninety (90) days thereafter 
and at maturity., 

4,7 (NOTICE OF Ci:IAAGE .IN INTEREST) Whenever 

(a) any portion of the Revolving Credit 
interest at the B"t!!ie Rate and any change 
Base Rate, or 

Loatls bears 
occurs in the 

" 

(b) Borrower elects to have interest on the Revolving 
Cre.dit Loans or any portion thereof acc;rue at a 
Fixed-Rate, or 

(C) any change in the interest applicable to a 
Fixed-Rate Segment of thE! Revglvinq Credit Loans 
occurs by reason of a change in the applicable reserve 
percentage or assessment rate, · · 

Bank shall make t.he necessary computations and give 
Borrower prompt notice. th<!.reof. In making· interest 
payments, Borrower shall be entitled to rely upon the most 
recent such notice received by it; provided, that if any 
interest payment shall be made in the. WF9ng amount by 
reason of Bank's failure to )~arovi~e a timely .notice for any 
reason or by reason of any urror 1n computation, any 
underpayment of interest shall be promptly paid by Borrower 
and any overpayment shall be pr.omptly refunded to ''Borrower, 
in either case without interest on the payment or refund. 

ii 
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4.8 (INTEREST PERIODS) ·Each Fixed.,-Rate .Segli)ent shal.l hav.e 
" , applicable thereto an interest period to be u'sed for the · · 

,purpose of computing interest thereon alld to be elected by 
@~orro"f;er in, the Fol:mal Re~est therefor p ··· 

•0 (a) .·The i?lterest Period for each LfBOR se.gment shall 
commence on the date of' borrowing.and have.a term, to 
be duly elected by Borr;ower, which ends one (~) month 
or two" (2) or three (3) or six (6) or twelve (12) 
ll)pnths the'reafter; provided, that " 

( i) i.f the inte11est period Othe.rwise would end 
on a day t.h.at is not a Banking Dil-Y• it shall end 
inst.ead on the next following Banking Day unless 
that day. fall.s in another calendar month, in 
which latter case the interest period shalQ e.nd 
,inste.ad ·on the next preceding Banking Day, 

(ii) if' the interest period commences on a day · 
for which t:.here is no numerical equivalent in the 
calend'l-r month in which the interE!st period is to 
end, it shall .end on the last Banking Day of that 
calendar montff,. and · · 

(iii) no interest period shall.end after the 
Rev~}.ving Credit Terminati.~n :Pate. 

(b) The interest pe11iod, for each CD Rate. Segment 
shall cpmmence on.the .date pf borr0wing and have a 
term, to be duly elected by B.orrower. lolhich ends 
thirty (30) or sixty (60) pr ninety (90) 'or .one 
hundred eighty (180) pr three hund,red sixty (360) days 
thereafter; provided, that 

( i) .if the intere1>t period otherwise would end 
on a day that is,,llot a Banking Day, it shall end 
instead on the next following Banking Day, and 

,. 

(ii) no.interest period shall end after the 
Revolving Credit Termination Date. · 

(c) The intere11t peripd for .each Of.fared, ~ate Segment 
shall commence on the ,d,ate of l)orrowing and have .the 
term established by Bciiik .and offered to Borrower; 
provided that ''> 

(i) ff the interest period would otherwise end 
on a day that is not a Banking Day, it shall end. 
instead on the next following Banking Day, ~d 
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(ii) No interest .per.iod shall end aftE!r the 
Rev,0 lving Credit Termination Date. 

(d) The principal ba{~nc~l each Fixed-'Rate Segtnent 
shall, as of thE! last day of the interes_t period 
applicable thereto, be automatically converted into 

'and added to.the Base Rate Portions.1.1nless and to the 
eXtent Borr.o.wer shall havE! duly elected, by a timely 
Formal Request., to include all or a portion of the 
same in a .new J!'.ili:ed-Rate Segment. 

(e) ,No acceleratio; of ma€Urity of the Revolving 
Credit Loans shall have any effect on .the term of any •" 
interest period tnen in effect for purposes of, ·" 
computing interest except to the extent expressly 
provided· otherwise by this Agreement; J:>µ1: in.' the event 
of any ac.celeration .of maturity of the Revolving 
Credit Loans., the outstanding Fixed~Rate Segment 
shall, at the. end of the respective interest periods 
be automatically convertE!d into and addeg. to,.the Ba~e 
Rate Portions.· ., · '\; 

. . \ 
4. 9 (FORMAL REQUEST AS A C()NDITI()N) Whenever Bo,rrower 
desires to .borrow pursuant to. this A,greement 0r to _mak.e an 
eleqtion pursuant to subsection 4 .. s, Borrower :;;hall give 
Bank .a no.tice specifying the principal amount, date .of · 
borrowing or effective date of election, ·ci,i;; the case may 
be, applicable interest period, if any, and whether the· 
Revolving. Credit Loan shall bear inter.est at the Base Rate, 
the LIB()R Rate, the CD Rate. or the Offered Rate fa "Formal 
Request"), The Formal Request .shall be irrevocable and, 
except as .otherwise provided in subsection 4 .14_, shall be 
given to Bank n.o~ later than 10:00 A.M. Cleveland time 

(a) on the d~te of borrowing or the effective. date of 
the election ,(as the case may be) if the applicffiple 
interest rate. is to .be the Base Rate, the CD .Ra'te or 
the Offered Rate, and 

· (b) two (2} Banking Days prior to the date of 
bor.rowing or the t;ffective date of the .. election (as 
the cai;f:!'may be) if the applicable interest/fate is to 

,, be the LI.BOR Rate • 

which Fornial Request if not originally given in writing 
shall be promptly confirmed in writing. From time to time, 
the Borrower's Secretary or another officer .designated by 
him, shall certify in writing to the Bank the names, 
offices and true signatures of the officers authorized to. 
submit Formal .Requests pursuant to this Agreement. The 
Bank i;hall not accept any Formal Request unless_it is 
submitted.by one of the officers designated in· the most 
recent such.certificate• 

i: 

' .. ,' 
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4 .10 (NO DEE'AULT AS .1l. CONDITIQN) Borrower shall not be .. 
entitled to obtain any•Revolving Credit Loan or to mak.e any 
electiqn pursuant to su})section 4. s if any Default shall 
then exist or will thereupon begin to exist .. Each delivery 
of a Formal Request to Bank by Borrower shall. of its1:1lf, 

o constitute a continuing representation and wal:'ranty by 
Borrower to Bank, both at ;!;he time of del,ivery and 
immediately after. giving effec.t to. the bol:rowihg or 
election in question, that .no Default then exists .. 

4.11 .(LOAN DISBURSEMENT) Each Revol'vi::ng Credit Loan may ,be 
disb-qrsed from any off ice reasonably selected by Bank. and 
shal'J:• be deposited to the credit of Borrow1:1r' s Main AccoWJ,t 
in Dollars.and in immediately llVailal;)le funds and, 1:1xcept 
as otherwise provided in subsection 4 .. 14, shall be 
deposited not later than 12:00.noon Cl1:1veland time on the 
Banking Day sp1:1cifiE!d in the applicabl.e Formal Request .. 

(. ' ·, ' ' . 

4.12 (PAYMENTS) All payments (including prepayments) .of 
any principal of or interest on the Revolving Credit Loans 
shall be made by Borrower without set-:off or counte,rclaim 
in Dollars llnd in immediately llVailable funds and Shall" 
first be deposited in Boi::rower'sMairt Account and then paid 
to.Bank at .such location as Bank shall reasonably specify. 
All payments of Commitment E'ees due and payable to Bank 
.hereunq.er Shllll b1:1 made l:>y .E!.orrower in immediately 
available funds C)r the equivalent thereof (as reasonably 
calculated by Bank in accordance with its standard 
practices). in Free Collected Balances. Any payment 
received by Bank aftei;: 12:00 noon Cleveland time ::;hall be 
deE!!med to have been made and received on the next following 
Bahking Day. Whenaver the s.tated maturity of a payment 
shall be·a day other than a Banking Day, the payment (other 
than any referred to in subs1:1ction 4 .8) shall bec.ome q.ue on 
the. next succeeding Banking •Day, .and that extension of time 
shall .be included in. the computation of interest, and 
Commi t'ment FE!!es, · · ·. · 

4.13 (PREPAYMEN'J;'S) Borrower may from time to time prepay 
the principal of any Revolving Credit Loan in whole or in 
part, subject to the following terms and cond~.t:ions: · 

~ . - v 

(a>) Borrower shall have no right to prepay .any 
Fixed-Rate s~,gment except: on the last day of any 
interest period applicable thereto unless, at the t:ime 
of such prepayment, J:lorrower pays to aank an ... ··· , 
additional amount sufficient to reimburse Bank for any 
loss, cost or expense incurr1:1d.by Bank as a.result of 
such prepayment (including, without li1nitation~ any 
loss ,,of profit and any loss, cost or expense incur.red 
by reason of the liquidation or reemployment of ·· 
deposits or .ot:her funds acquired by Bank to fuhd or 
maintain.such Fixed-Rate Segment or the relending or 
reinvesting of such deposits or amounts). 

ft 
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··· (b) In the. case. of a .. Fixed-Ra:te Segment, Borrower 
sp;i:ll give Bank t\\IO (2) Banking Day's prior notice of 
the prep~yment, which notice· shall be either given or 
promptly· confirmed in writing and shall be irrevocable .. 

(c) J:;ach prepayment (Other than any prepayment of the 
ent5ire.principal t:>alancel.of the Base Rate Portion of 
a Revolving credit .Loan shall be in the .aggregate 
principal amount of On,e .Hundred Thousand Dollars· 
($·100,000) or any multiple thereof, and each 
prepayment of a Fixed-Rate Segment shall prepay the 
.entire principal bal.fnce thereof. 

I . 

(d) No prepayment: of any Revolving Credit Loan made 
be;ore the Revolving Credit Termination Date shall of 
itself'••reduce any Revolvin,g Credi.t . 

. ·"7 
(e) Concurrently with any prepayment 0£' all or any 
:eai:t of the Rev.olving Credit L,0ans.. Borrower sha.11 

. prepay .all accrued put unpaid interest on the amount 
prepaid. · 

(f} . Except as otherwise provided in this s.ubsection 
4.13, no prepayment shall be subject to any penalty or 
premium. ' · 

(FIXED.,-RAT):: SEGMENTS: {~AVAILABILITY) 
(a) lf at: aiiy time Banitshal1 reasonably determine 
that (i) dollar deposits of the.relevant amount for 
the relevant. interest period are not ... ava~lable in the 
Lon.don interbank eurodollar market (in the case of . 
LIBOR segments) or in the New York certificate of . · 
deposit market (in the case of CD. Rate S~gments) for 
the purpose of funding the Fixed-Rate Segment: in 
question, or (ii) circumstances affecting that market 
make it impracticable for Bank to ascertain the. rate 

•or rates applicaj:>le to such fixed-Rate Segments•, t,9en 
and in e11-ch such case, Bank shal.l notify Bo.rrower that 
such Fixed-Rate Segment is unavailat:>le by ·11: .oo A.M .. 
ClevelanC! time on the date the Formal Request relating 
to such Fixed-Rate Segment is delivered to Bank or, .if 
Bank accepts .a .Formal Request after the time specified 
in Subsection 4 . 9 •. no lat.er than orie ( l) hour after 
receipt. by Bank of such Formal Reque_st. Absent. such 
notification by Bank to Borrower, th:e Fixed.,-Rate 
Segment t"equested in the Formal Request 11hall be 
deemed to be available for purposes of this 
Agreement. 'If Borrower delivers .a Formal Request in 

· accordance with subsection 4. 9 for a Revolving Credit 
Loan at a Fixed-Rate for disbursement on the Same date 
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as .de1:i.very of such Formal Request and.Bank not:i.fies 
Borrower P'l.l:rsuant to the provisions of this s\lbSection 
(. 14 that; the Fixed~Rate is unava-i lab le, ,. 
notwithstanding.any otJ:ier provisions.of this 
Agreement· •.. Borrower ,may, within one (1) hour after 
receiving such notice fi:omBahk, submit a new Formal 
Request for a Revolving Credit Loan at the B.ase Rate 
and Bank shall disperse funds in accordance .with · 

· s\lbsection 4.11 within two (2} hours after receipt of 
such new Formal Request:. · ·· 

(b) If at any time .. B.ank shall reasonably de.termine 
that it is, or that any goverrunental authority .has 
asserted thatit is, unlawful for Bank to.funi:i or lend 
at the LIBOR Rate or the CD Rate, then and in each 
such case, Bank sl:lall, by written notice to. Bor.rower, 
suspend Borrower's right thereafter to obtain further 
Revolving Credit Loans at the LIBOR Rate or the CD 
Ra,te. (whicbever is unavailable as aforesaid), ·which 
suspension shall.remain in effect until such time as 
Bank .shall give written notice to Bcii;rower that the. 
conditi.on giving rise to the s.uspension no longe:r 
preva,ifs, at which time Borrower's right: to elect 
under s\lbsection 4. 5 with regard .. to thE! Fixed-Rate in 
question shall be. automatically restored. Bank shall 
give such: written notice as soon as'possible. 

(c) If at any time Bank shall reasonably determine 
.that it is, .or that" any governmental .authority ha$ 
asserted that it is, unlawful for Bank to maintain a 
Fixed-Rate. Segment, then ani;i. in each such case, . Bank 
shall, by written notice to Borrower, convert tl:le 
Fixed-,Rat;e Segment.in question into ani:i thereby add. it 
to the Base Rate Portions. 

4 .15 (f'.IXED-RATE SEGMENTS: ADDITIONAL COSTS) If, . 

\( 
11 

(a) there shall be introduced or changed any treaty, 
statute, reg'l.llation or other law, or .tnece shall be 
any change in the interpretation or administration 
thereof, or.there shall be ·made any request from any 
central bank or other lawful governmental authority, 
which introduction, change or compliance shall (i) 
impose, modify or deem applicable any reserve or · 
special deposit requirements against assets heli;i by or 
deposits .in or loans .by Bank or (ii) s\lbject Bank to 
any tax, duty, fee, deduction or withholding or (iii) 
change the basis of taxation of payments due from 
Borr.ower (.other)rlise than by a,,q,h~nge in taxation of 
the net income of Bank) or (iv) impose' on Bank any 
penalty in respect of any Fixed-Rate Segments, and 

277 
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(b) any such. event. increases the original cqst to 
!i Bank "Of making, funding or maintaining any Fixed-Rate! 

Segment .or reduces the amount Qf principal orG'.'interest 
received by Bank in. re.spect of any Fix~d-Rate .segment, 

then, upoI1 Bank's.demand, Elorrow'er shall pay to sank from 
time to time such additiQnal amounts a$ will compensate 
Bank for and indemnify. it against such increased costs or. · · 

. reduc<;!d amount. . Ea.ch demand shall be accompanied by a ·• 
certif.icate setting forth the•amount to .be. paid and the 
computations use.d in determining the amount, which 
certificat~ shaJl .. be presilined to .be correct as to. the 
matters set forth. therE!in in the· absence. of manifest . 
error. In detE!rmining·anysuch amount, Bank shall U:se 
reasonable calculation methods. Bank shall use reasonable 
efforts to avoid or minimize, as' the case may be, 
Borrower's.payment of any additional.amo\int under this 
subsection or the subjecting .of any payment by.,!J'orr9wer to 
any withholding tax. Bank shal 1 give Borrower:~ as promptly 
as ,practicable, notice of the existence of• any event which 
reqtiires any such payment or.lo.'ithholdin,g. Whenever Bank 
ciemands compensation pursuant to thi.s subsection 4 .15, 
Borrower may (notwithstanding any contrary.provision in 
subsection 4.13) prepay .in full the principal .of and 
accrued interes.1; oh the Fixed...;.RatE! Segment in question,. . 
provided that Borrow(;!r·1:1hall hav~ given Bank not less than 
one (1) Banking .I>ay's prior no.tice (to bE!-..either given Qr 
promptly confirmed.in writing) of the date! and amount. of 
prepayment. 

4 . 16 (FUNDINq INDEMNITY) In. the event. B.ank shal.l incur . any 
loss, cost or expense (including, without limitation, any 
loss of prQfit and ahy loss, cost or expense. incurred by 
reason.of .the liquidation Qr reemployment of .deposits or 
other funds acquired. by Bank to fund or m.ai11tain any .. 
Fixed-Rate Se~ent or the relending or reinvE!sting. of· such . 
depos.its or 8111ounts paid or prepaid to Bank) as a result of 

(a)· any failure by Borrower to bQrrow or otherwise 
· comply with a Formal Request given pursuant to 
subsection 4.9; or 

(b) . any failure! by Borrow~r to pr<;!pay in accordance 
with' a.notice givE!n pursuant to subsection 4.13, 

.(c.) any conversion ot a Fixed-Rate Segment pursuant 
to. su:bsection 4 .14(c) other than on the last day of 
the applicable interest· per.iod, or . ·.· 

(d) any prepayment by Borrower pursuant to subsectioµ 
4ilS,- ot ·' 
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(e) any acceleration of the maturity of the Revolving 
c;:r.edit Loans pursuant t9 subsections 9.1 or 9.2, ,,, 

. ·- . . 
then upon Bank's demand;.1 Borrower shall pay to .. Bank suc:h · 
amount as will reimburse Bank~for such loss, cost ·or 
expense. In making such a c;:,laim for c:ompensation, .Bank 
shall provid~'to· Borrower a statement certified by i.ts 
chief financial. of,fi:cer or by another offic~r;,»designated 
from. time to time by such. c:hief finanqia~ydfficer setting 
forth the amount o,f such loss, cost or~xpense.. ,,, 

5. (OPERATING COVENANTS) Borrower agrees. that •. so l!)pg as ·any 
Revolving Cred.it Loans are outstand,ing, and. in the cas.e of the 
covenants contained in subsections 5 .1, 5 .. 3' and 5 .~a, "°so long as 
either the Revolving Credit is in effect or any Revolving 
Credit Loans are outstanding, it will perform and observe all 
of the following provisions: · 
- - - ' ' - ' 'il /,,~ ' ·' '- ' 

.0 

5.1 (FINANCIAL STATEMENTS) B~~~ower will furnish to Bank , . 
0 

(a) within sixty (60) days after the end of each of 
the first three qtiartet-annual periods.bf each of 
Borrower's fiscal years, 

;) 

Ci) Borrower's unaudited consolidated balance 
sheets as at the end of that period.and its 
unaudited Consolidated profit and loss and. 
surplus statements for its c::urrent fi:sc:al year to 
the end ·of that period, prepared in accordance 
with•generally accepted .principles of accqunting, 
except as noted therein, and prepared on a 
consolidated basis and certified"by Borrower's 
·chief financial officer o~ .by another officer of 
Borrower designated from time to time by .such , 
chief financial officer, and ·· 

( i.i) a certific:ate ~xecuted by B.orrower '.s. chief 
financial officer or by another officer of, o 
Bor.rower designated by such chief financial 
officer stating that to the best of his knowledge· 
and belief, no Default exists or., if that is not 
the case, . brief1ly describing such Default and, 
only in the event there are Revolving Credit 
Loans outstanding •. stating Borrower's intended 
course of action in respect thereof,. 

Cl:>> within I1inety (90) days after the end of each of 
-Borrower's fiscal years, 

0 
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(i) .Borrower's consolidated financial statements 
for that year, prepared in acc.ordance with 
generally accepted principles of accounting, 
except .. as note(! therein, and prepared on a . 
cons.olidated ba:sis and certified, by independent 
public accountants of recognized .standing to 'lfie" 
selected by Bqrrower, and 

. ':· '.'. . (\ 
(ii) a. ce+tificat~ e~~cuteq by Borrower's c:lfief 
financial.officer or by another officer of 
Borrower designated by such chief financial ' 
offic.er, stating that to the best of his 
knowledge and belief, no Default exis.ts .or, if o 
that is not the case, bri.efly .describing such 
Default and;· only in the 'event the.re are 

'Revolving Credit Loans outstanding, stat~ing 
Borr.ewer's intended: course of action in respect 
thereof. /( . · . , .· 

' _,, ' -;1 

,~; 

r . 
(<::) :fbr.thwith upon 'Bank's written reqUest, s.uch otheri::'.1-, 
information in writing 1?about the .financial cohdition, 
properties. a.nd operations o·:f Borrower as Bank may 
reasonably.reqUire. to.determinef'.'~hat ,Borrower has 
c0mplied with its obligations under this Agreement. 

5. 2 (TAXES) The Borrowetj1'will pay in full, prior in each 
case.to the date when Mat1erial penalties for the nonpaym~nt 
thereof would attach, all Material taxes, assessments. and' 
governmental charges and levies for wilich. it may be. or · 
become subjeot.~and all lawful claims. which, if unpaid;" 
might become }'·:Material lien or charge upor.. ·its property; 
provided, that the Borrower shall.not be reqUir1:id to pay 
any ~tern while the same is contested in goc:id fai~th and )Jy 

· timely and appropriate proceedings. ·" " 
• . . " . . 0 .·• . . . . . {jc 

() 

5. 3 (NOTICE) Borrower will cause its chief financia'I-::" .·· 
officer, or in his absence ano.ther officer. designa);ed bu7, 

him, to give. Bank. pr.empt written notice whenever · ·" 
p _r.::-:, 

~· 

(a•) .. •Borrower receives notice from any ERISA RegUlator 
that a '!'aterial ERISA Default ex~;its whic~ cou~d have 
a Material adverse effect on:"Bor·rower 's financial __ 
coJ;?.ditio~ or operations viewe,f1 on a 0Jonsoiidated basis, 

''° --~r -
(b) the Internal Revenue Service or any othei: ". . / 
federal, state or loc:aI taxing authority shall .allege 
any default J:iy Borrower in the payment of any tax -
Material in .. amount or shall threaten or make any 
assessment '':in respect the::eof. . . 

() 
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('c.) .. any litigation or proce~ing shall be~b.::.0-.r<;Jht .. 
against Borre\l'SF before any .. coµrt "qr oadnlinistrative 
agjS:Qcy which, l!J'~&!>uccessfµl,,-, w~Uld have a Mater;"ia"l, 

·;crlre.rse effect on Borrowe'~s fihai1cial condition or 
'oper~t·fb"ns viewed· on a . C'on'isolidated basis, &r 0 

C:\\o . . . . . o ,) . ., ·. ·. " . ~'\J 
(d) he reaf!t'fnably :Q,elieves 'that •.a Default nas 
()CCUr r,~d ,c .. 0 " • 

',) \\ - ' - - \1, 1/'''._ - 0 i:' - -

~· 4 (NP:T WORTH) .. Bdrrower w-)11 not at any time suffer or~ 
,,; 

1
, pt:!,r,~ t 1-i;t~ "C:s,nso,ff'd?te~Ne't 'Worth to be less than One 
Hun.dred Eight~dviillion Dollars (~l'BOi0.00,000). 

' ,,1 1'.•\f,f'J. (J . ..__ 0 
,~ - - - ,~;~1. ' ,- :--"~ 0 If\~ 

"~.so (LEVEAAGE;}( Borrower will nCit s:gf_Jer ,Cir permit the 
'" (e amount ( calC.l!):~ted without dup1;~ati'on) of (if'f ~,qt;rower' s 
"· Indebtedness (det~rmined Ci~"(:!!- cdns/)lidate4, basis-;>Jt;plus 

"'(ii) •all Indebtediless owed by any ent;ity· othet\''-'!:$1~ ",', 
Borrower or a"Consolidated Subsidiar;5• (and other''-''th:an 
Indebtedness owed to B,or.rowe.r or a Consolidatec:I. . .. 

/Subsidiary), which is~"quaranteed by Bori;owe.r, plus ... 
Cii~.~,11~11 Indel&ledness ~~;ant€ed by'ari~ ConsoliQ~ea 

0 Subsidl•}ltY (except Indebte~lness owed by, o.r to Bo.r.ro-we,r or 
() 

a.n9ther consolidated Subsia'i:<lt'y), plus ~('i~r·) ten pe1=cent 
( Hl%) of the excess, i:S any, of the aggrj:!gate amount of t.he 
Ope.rati~'iJ ·Leas,e rentals paid by Bor.rowe(''dl~,t"in~, its} inost . rt 0 

' recent tisc<!:.1 year,,, ayer .an amount ec;rual}to two percent-o(,2%)}J;. 
of Elorrower' s net 'S'ales and rother .revenues . for that fi'scal ' 
Year, to exceed at any time an !lmount. equal "to Bar.rower':;; o 
·Consolidat~d 'Net worth•l J:"gtwi th$tand-ing the foregoing. for P 
purposes o'f this subsectio~,,;5,5, the obligations of , 
.BPr·:::oweI: at. any Cons.olidate.d. Subsidiary under. the Operating 

0 ~""=' A~~eJ¥ments 
0
,shall .not' 1=1'.~c"onsidered a guarantee of, 

Indeb,tedness. , 0 ""'· ,, 

0 

··-= 

}! cl.. 0 
. ~ O On 

, 5 .. 6 . (WORK1'NG ~ITAL) Borrower will not at any time -~ 
0 

· suffet or petpiit''the amo\lnt of it.s conso'.l.idated CJ!~ent ~1 
. assets.plus ohe,-half (,~/2? ~f;G'.ts LIFO reserv~s les5;/ its ·· 

" consolidated .current liabilities •.. to 1be.less than '\._ 
'\Eighty-Five Million I>ollfirs ($85,000,000), nor at any<time o 

0 B.,ermit or suffer the ratio of its con~blida·ted current ~0 
,-assets plu,s on~;:;half ( 1/2), of it;s LIFO ~eserves'' to its 
· consolidated 'Current liab\,itie$ to be~, :i.;&s than i., 2. 

S.7>, (BULK TRANSFERS AND MERGERS) Borrower will not 
li'crilidate ana ciissolve, merge'''or ·consoli'iiate with any other 
busJJ:~~ss entity .or sep.. l'!las~ or othe';wis,~ transfer all or • 
Substantially all .Cifd'J.ts fixed. assets, .or sell; lease or,, 
otherwis'e transfer all or subStiintlally all of its 
inventcl'ry other ~han f(~ni1;J;\16,!..0r~inary course of it$ 
businesl'!• z,e~ce!?t that .. if 'rio'•Default shall then,,exist qr 
would thereupon: occur. 
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~ay merge with any othi:f~ness entity 
Borrower is the s~iving corporation, 

" '0 
(b) Borrower may merg~ or' .consolidate .with any .other 
business .entity or s_ell, lease,,or otherwise transfer 
al.1 ,,or. sl.lbstanti.al ly; all its rrf-i~~d 'assets and . 

" inventory in a transaction in which ( i) at. least 'fifty 
percent-.. (50%) of the equity s'ecurities ancj, voting .· . 
power of the .surviving corporation,,or the business 
entity which acquires, directly qr indirectJ.y. all .or 
sl.lbstantially,allof. Borrower's fixed. assets and · 
inventory are held. immediately after such transaction,. " 
direct·ly or indirectly, by Persons who were 
shareholders of Borrower immediately Prior to such . 

'transaction and {ii). the .. surviving corporation or the 
business entity which acqui•r,es .all· or substantially 
all of Borrower's •. fixed assets and inventory assumes 
(by an"instrument ;i..egally binding upon such surviving 
corporation or business .ent1ty, accompanied by such 
legal opinions with respect thereto as.Bank may 
reasonably request) the due .and punctual payment of 
al.1-=a.'!!o\Jnts payable by ~orrower under this Agreement, 

~
and .;thegu~and"'p\Jnctual .,performance and observance~of 
al. l t.he· .. t.;¢e .. r. ms .. ·_ 11. cov~n .. ant. s. , ·. agr·. e.em. e. nt. s. and condi tio.ns -of fhis Agrraement1 to ·be performed or observed by Borrower 

•. o the same extent as if such surviving corpe>ration or 
business entity, as the gase may.be, had been the .. 

!~~lc;~;~:;;i;;;~;;~~:;:~I~;;:~;;:i;~,SA ~.' 
.Default or ERISJ>:}Defaults exi~,t 1-!J:lich. individp/;J.ly ·ch· i~ ~ 
the aggregate, cbuld have a .Material adverse effect on ·'> 
Be>rre>~er '.s fin~pial condition op operfrtions yiewed on a 
<?nsolidated. bas1~;s •. or if the •. (~rianc;,ia~'! sta~n\ents of the 
.Borre>wer del1ver1ed pursuant to,.•s1.lbsect1on 5. l(b) hereof 
n6te tii:at such""an ERISA Default exists,, Borrower shall 

t~, .· :· , l'::/ . , , . 11 

(a) thereafter, so long as the ERISA DefalJ,lt .has not 
·been corrected, treat as a. current 'liability for 
purposes of this Agreement (if not otherwise -so 
treated) all liability of Borrower.:&that would arise to 
the ERISA Regulator or. to the,,,Employee Benefit Plan in 
question, as 0the1 case may be, "by,reason of th.e 
termination of the, Employee. Benefit Plan in question 
if such Plan w~re then terminated, and '""'}' 
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(b) .. within forty-five (45) days of the receipt of the 
initial such notice, furnish to Bank a. current 

. consolidated balance sheet of Borrower with the amount 
.,of the cµrrent liability referred to above certified 
by· an.independent actuary of recognized standing 
selected b'.1:7 Bo.rrower, 

5.9 (LIENS) Borrower.) shall not ere.ate, ass.ume o.r suffer to 
exist any. Liert,,upon arty of its property or assets, whether. 
now owned or hereafter. acquired, unle.ss .Borrower. shall make 

·or cause to be made provision whereby the Revolving Credit 
Loans outstanding hereunder will be'. secured by such .Lien 
equally and ratably with all other .debt thereby secur!;!d as 
long as. such other debt shall J:>e so •secur.ed, provided, that 
this subsec(tion shall.not apply to 

(a) any lien for a tax; a.ssessment. pr, ·givvernment 
charge or )evy which is not Material, ' ·· 

' 0 ._ 

(b) any lien securing only workmen's compensation, 
unemployment insurance or siriiilar,obligations, 

( c) any mechanic's, carr''ier 's, landlord's or similar 
0 common law or stat\ltOry lien incurred' in the normal 

course ,of businei:;i:;, 
-· \\' 

(d) zoning or deed restrictions, pUblic utility ' 
easements, minor title irregularities and similar 
matters havirig no adverse effect as.a practiC:al matter 
on the ownership or Use of arty of the property in · 
qliestion; 

(e) any judgment lien so long as (i) the ;i,ggregate 
unpaid principal amount qf all S\lCh judgments do.es not 
exceed Five Million, pollars ($5,000,000) at any one 
time outstanding and. (ii) the same· is appealed in good 
faith and execution thereof is stayec1, 

' 
(f) any lien securing or given in lieu of surety, 
stay, appeal or 'performance ponds, or securing · . , 
performance of contracts or. bids (other than conti;,acts 
,for the payment of money bor.rowed}, or dep0sits 
required.by law or governmeri'.tal regulations or.by .any 
court, order, decree, judgnient or rule or as a 
condition to the transaction of business or the 
exercise of any r.ight, privilege or license. 

~;! ' ,·;· \' " .,,· 

(g) artY,-,lien .!lre!'ated by the sale or other transfer,, of 
tax b!;!neiits in apcordance with the provisions of 
paragraph 168(f)(8,) c:>f the Internal Revenue Code of 
1954, as amended, 

:,<, 
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(h) any mo.rtgage, security interest or other lien 
securing only the Subject Indebtedness, , ,• 

'\ r'!.I i) 

(-i) any tttortgage, security~ interest or other lien. 
which is created or assumed in purch.asing, 
constructing <or improving pr.operty, or to ,.rhich any 
:i;iroperty is subject when. purchased, prov.ided tha.t ( i) 
the mortgage, security interest or other. lien is · ~. 
confined to the aforesaid property and""< ii) the ,, 
indebtedness secured thereby d.oes n0t exceed the tot~J 0 

cost of .the purchase, constr\lction or improvement, ,· 
. . ·i . . ff . 

(j) any transfer .of a check or other."'medium of 
payme:qt for deposit or collection, pr any similar 
transaction in the. normal course of business, 

- - 7-:.-::_~.,'..... ' -- . ' ' - - ' 

(k) any financin~'\tatement perfecting a security 
intere. st that would 1be permissible un. der t~s · 
subsection, or.. . .. . . , / O 

.(1) any mortgage, secuz:ity interest or other lien or 
l.ease that is not otherwise permitted by this 
subsection 5, 9 so long as the aggregate unpaid 0 

principal balance of all obligations secured thereby 
does :not exceed 10% of Ber.rower's Consolidated. Net ' 
worth. · 

_Tf-

0 

,, 

II 

5.10 {COVENANT COMPUTATIONS) Con6urrently with furn,Jshing
0 0 

the financial sta~ements delivered to B~l\lk pursuant to . "" " 
subsection .5 .. 1. Borrower .shall prov·ide t-0 Ban~ a • " . 
certificate setting forth computations showing compliar1ce o 
or non~compli.ance, as the. case .may be. in r;,?spect Of "the 
govenants in subsections 5.4, 5,5. and 5,6, which 
certificate sha1J be certified by an appropriate officer of 
Borrowei; . " ,, 

5 .11 (FILINGS) Borrower., will furnish to Bank promptly when 
filed in,. final form a copy of eaph registration statement,,, 
Form 10.;...K ann.ual report, Form 10-Q quarterly report, Form 
8 .. -K .. current. report or s.im,ilar ~ocum. ent filEld. by· Borrowe. r~ 
with the securities and EXchang'e commission. ~ '· 

6. (OPENING COVENANTS) Prior to or at the Ci:losing, Borrd~er'\ 
shall comply with .each of the following: ·· ., · 

,, 
, .6 .1 .·(RESOLUTIONS) Borrowet 's secretaz:y. or assis.tant 

secz:etary shall. certify to Bank? a copy of the. resolutions 
duly adopt~d by Borrower's board of directors or executive. 
committee in8respect of this. Agreement and the names, 
offices and ·'true signatures of the officer.s authorized to 
sign.tl:lis Agz:eel!lent and the. Revolving Credit Note. 

~. . - . '• . . 
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CJ. 

6. 2 (LEGAL OPINION) .Borrowei::' s counsel shall have.'. 
-rendered to . Bank a,. wri tte.n opinion in respect . of the 

- --- <.:.. ' _, - • - ' - - - - - <- - - '' • 

matters set forth in subsections 7. l, · 7, 2 . and 7, 4, which ,. 
·'opinion·· may be subject to such qualificationi; and · 
exceptions, if any, as may.be satisfactory to Bank. 

0 . ., . 
as 

(BORRbWER;S WARRANTIES). .Borrower ·represents and ·warr.ants 
f.c;f~ I:ow_s : · n .,·_· , ~~- ~, _. · \) 
o o ;, \\ .· I'" 

. .. :"\' J 

7 .. 1 .(EXISTENCE) Btlrrower .bas been duly incorporated in 
the State of oh'io, is val'idly existing. and in good standing 
under .. the' laws of Ohi.o., has corporate power and authority 
to

0

own, lease and operate its property and conduct iti; 
bu.s ... i.·ne. ss a. nd is duly.· .q\lalifie·d .. a.:,sfa fa.reign. cor.porat··.ion. •to 
t:ra,i;sa'?t J;>~siness a~d i.s in ~oo,d;standing in. each of the · 

. Jurisdic:;,t.ions wherein the .failure· so to qualify .. would have 
. a Materi·ii1 adverse.~lffect on its business, financial 
condition• or on "the."results of its operatipns viewed on ''a 
consolidated (oasis. . ,, ·· 

~;; -

7 .. 2 (RIGHT' TO ACT) Borro...,er has requisite' corpprate power 
arl.d authority to enter into this Agreement and t,o execute 
and deliver the Revo~ving Crj;!dit. No.te and Formal Requests 
as conte111plated qy this Agr.eement, NP registration ~ith or 
approval. of any g9vernmentar agency pf any ''kind is required 

' for the due e:xecution and delivery or for the performance\ 
Of this Agreement or for the due ~xecution and. delivery of· 
the Revolving Credit Note. Nei-iher the e:xecution and v 

delivery of this Agreemep.t and. the Revolving Credit Note by 
Borrower nor the performance and observance of their: 
re~pes7t•ive pr_~v~sions "':'ill ca1:1se Borro':'er to vio~ate any · 
exist-ing provision of its articles of incorporation, code 
of reg\llations or by-laws or..F.of>_any applicable law or to 
violate or otherwise becomet/fn material "default ui'lder ~ny 
other existing contract or \~ther obligation binding upon it 
where such default would hav-~La~Mater•ial adverse effect on 

". Borrower's l?.usiness, financ.ial ~'ondi tion or the res.ults &-of 
,,»,i,' its operations viewed on a consolidated bas.is. This. · 

§t:J-" Agreement Js, and· when duly executed"'and delivered the . 
C-::0 Revolv~ng credit Note will be, a valid and binding """ 
~~·;. obligation of Borrower,. · " ·· 
D(j• ". 

7 .. 3 · (REGULATIONS u AND X) Neither the making of any ,,, · 
RevoJ¥ingcredit·Loans nor the use ·of the proceeds0thereof 

a will ~ipl'ate, or be .inconsistent with, the,provisions,of · 
,, ·· Regulations u or x of ;the B'bard of Gciverno.~s dt 't;}le Federal 

Reserve Sys.tern.. ;.• ·· !_,, 
.:..: . 

:. ,'. () 

7 ,·4 (LI-TIGATibN) 19'0 litigation or proceeding iso0 pending 
against Borre>wet' before any·court or any administrative 
agenc:;y or.arbitration panel whicn in the opinion of the 
Borrower's ot;ficers would, ;f successful, have a Material 

c:1"' \) 
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adverse .effect on the Borrower'.s business .• financial. 
condition; or the results of ·its operations viewed on a . .,.:~ 
consolidated basis .. 

• 0 

7. 5 .. (FINANCIAL STATE\llENTS) Borrower's consolidated 
,financial statements as of November 30, 1983, certified by 
. Coopers .. ~. Lybrapd, and. Borrower's \ll)audited conso.lidated 
'~inancial stateinent.s as of ],\ugust 31. 1984, heretofore 
fur.nished ,to B.ank, have been prepared in accordance with 
generally accepted accounting principles applied· .ori. a 
cons~istent' basis , . except as otherwise described in the 
note~~thereto, and fairly present the Borrower's 
consolidated financial condition as of the respective dates 
thereof (including' a disclosure of material contingent , 
liabi'lities, if any) and the results of its consolidated 
operations for the fiscal year or period (as the case may 
be') then ended, Since August 3Q, '1984, there has been no 
Material adve.rse change in Borrower's consolidated 

• 

• 

• 

• 
0 

• 

• 

• 

financial co?ldition, properties or business. · 
' 

7, 6 (LIENS) Borrower ' s ass,ets are free and ciear of ariy 
Liens, of:he.r than: Liens permitted by stibsection. s .. 9 .· 
·- l_\ 

7. 7 0 (DEFAULTS) No Default under" this. Agreement exists. 

Qi 8. (EVENTS OF DEFAULT) 
an Event of Default: 

·- ' ~ Each of the following shall constitute 

0 .. 

' 8 .1 (PAYMENTS) If any Stibject Indebte!iness shahl not be 
paid in full prompt:1Y when the SSllle becom.es .d.ue and, payable 
'.and shall re1T1ain unpaid .for five (5) consecutive Banking 
Days aftei: Borrower recei,ves notice of such failure • 

8.2 (WARRANTIES) If any representation, warranty or 
st:ate1T1ent n1ade by Borr.ewer (or arty of its officers or 
agents) in or pursuant to this Agreement or ariy Related 
Writing, or any other written information furnished by 
Borrower tq or for the benefit of Bartk, shall be false or 
erroneous in any .material respect as of the. date made: . ~ - ,, 

8 ,3 · (COVENANTS) If Borrower shall fail or omit to1~perform 
and observe any of its covenants or other obligations 
(other than those ·referred to in stibsection !L 1 hereof) 
contained in this Agreement or any"'Related Writing and, any 
such failure or omission shall not lia~ b~en .corrected ·· 
within thirty (30) days after the givinc;r"of written notice 
to Borrower. by .Bank that the specified, failure or omission 
is to be remedied. 

,, .::-; 

0 
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~.4 (CROSS-,DEFAULT) If th~ maturity .of anyI:Jidebtedness 
now owing or hereafter incurred by Borrower shall be 
accelerat.ed pursuant to any indenture, agreement or other 
instrument wh.ich evidences or secures any .such Indebtedness 
or pursuant to which such Indebtedliess is issued or . · 
assumed; or if any such Indebte,9Jiess shall .mature by. lapse 
of time and not by acceleration and shall not have been 
paid ·in full or renewed within thirty (30) calend.ar days 
tnereafter; .provided, that.this subsection snall not apply 
to any such Indebtedness so long as and t.o the exten.t that 
the aggregate unpaid principal balance .of all .s.uch 
Indebt:edliess does not exceed One Million Dollars 

· ($1,00.0, 000). at any one. time outstanding and is contested 
in goop. faith and by. timely and appropriate proceedings. 

.. ' '(r ' E 

" 

8.5 .(SUBSIDIA.RY'S SOLVENCY) If a Designated Subsidiary 
shall (a) commence any Insolvency Actipn of any kind or ·& 

\. 

admit (by answer. default or otherwise) the material 
allegations of, or consent t 0 any relief requested in, any 
Insolvency Act.ion of any kind .. commenced against it by its 
creditors or any tnereof, or (b) suffer or permit to· 
continue unstaye;d and in effec.t f.or thirty (30) consecutive 
days any judgment, dec;-.ee or order for a court of competent 
jµrisdiction which g;ants al.l or a substantial part of the 
relief requested in any Insolvency Action of any kind 
commenced against it by its creditors or any thereof or 
which appoints."it as a debtor-in-poss.ession or appoints .. a 
receiver, trustee or liquidator for it or for all al: a" 
substantial part of its assets and, ~n each such case.· the 

. situation shall remain unremedied f 0t three (3) Banking 
Da)"S. 

8.6 (BORROWER'S SQ~VENCY) If Borrower shall 
(a) discontinue operations, or (b) commence any Insolvency 
Action of any kind or admit (by answer, default or 
otherwise) the material allegations of, or consent to any · 
relief requested in, ~my Insolvency Action of any .kind 
commenced against Bor+awer by its creditors or any thereof, 
or (c) :;;_µfferor permit to continue unstayed and in effect 
for thirty (30) co.nseclltive days any judgment, decree. or 
order of a court of competent jurisdiction which grants all 
or a substantial part of the relief requested in any 
Insolvency Action of any kind commenced against it by its 
creditor.s. 'or. any thereof or which appoints it as ~ 
debtor-in-possession or. appoints a receiver,. trustee or 
liquidator for it or for'"all or a substanti.al part of its 
assets. · 

9. (ACCELERATION OF MATURITY) Notwithstanding any contrary 
provision or inference herein, in any note or elsewhere, · 

;) 

.~, 
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9.1 (OPTIONAL DEFAULTS) . if any Event of Default referred. 
to"in suJ:>sectioris .. 8.1 through 8.5, both inclusive, shall 
occur· .. and be. continuing, Bank shall have the right ;;in its 
!iiscreti()n, by ,giving not less than two (2) Banking Pay' s 
prior written notice to Borrowei;, ·. · · · 

~ . . 

(a) . to terminate the Revo.lving Credit (if 11ot. already 
expired pursuant' to subsection. 3. ~' or reauced. to zero 
pursuant to subsection 3. 2 or terni'inated pursuant to. 
this section 9'), and Bank. shall ha.ve no obligation 
thet'eafter to grant any Revolving Credit

6
L.oarf to. 

Borrower, and · 
~ g . ~ 

(b) ... to accelerate ti:le maturity ,of ;ai'l of the 
Revo1 ving Credit Loans, .and t.he s.ame shall thereupo11 
become and :thereafter be. illUllediately due cind payable 
in ful1,,without a11y,presentme1lt or .demand and w'ithout 
any f'µrther or other notice of any kind,,all of which 
are· hereby .waived. by Borrower; and . 

, 
9 .. 2 (AUTOz,vi.T,I C DEFAULTS) 
to in subsect'ion 8. 6°shall 

. ~·"o , 

if ally .Event Clf Default 
occur, . ' ' 

referred 

• ' ' ') "· ' - ' " - - - - f/ ,' 

(a) the }(.evolving Credit shall automatic;all!y and 
immediately terminate (if not already expired pursuant 
to sul:>section 3 .1 or r.edu,ced to zero pursuant :to · 
sul:>section .3 .. 2 oi: .terminated pursuant to this sect.ion 
9), and Bank shall have no obligation thereafter to 
grant any Revolving Credit L()an to,, Borrower .• ;and 

c· ~ ·• 
(b) all of the Revolving Cr,edit Loan;; shall (if not 
already due and payable) thereupon become and 
thereafter be immediately due and payabl€! in f.Ull, 
without any presentmeI1t or demand and,without any 
further or other notice of an~ kind, all of which are 
hereby waived by Borro.wer. "' 0 .·· • 

0 

· 10. (.SET--OFF). If the Subject Indebtedness' shall have become 
dut;! and payable by reason of an ac:celetation of maturity 
P\lrsuant to section 9, Bclnlt shall have the right at any time to 
set off . against and to . appropriate and apply towarci the <payment · " 
of the Subject Indebtedness then owing 0 to it,'whetlier or not 

·. the same shall then ha;ve matured, any and cill. deposit balances 
then owing by that Bank to or.for the creditor accoUnt of 
Borrower, .all without notice to or demand upon Borrower, all 
such notices and demands being hereby expressly waived. Bank. • 
'Shall give Borrower prompt notice of·.any set-off and 0 

application, but f;ailure. to give such notice shal1cnot affect 
the validity of the st:!t-off anq application . 

,.., . 

II,, 

0 
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•• 0 11. (AMENDMENTS AND WAIVERS) :Sank may from time1'to time gral;lt 
waivers and consents ',in respect of this Agreement and Bank and 
Borrower. may from t.ime to time agree to. amendments thereof, . but 
no waiver, consent or amendment shall be binding unless it is 
reduced. to writing and signed by the party against whom it ii; 
sought to be enforced. Without limiting the genera,lity of the 
fort;!going, Borrower agrees that no co,urse of .dealing in respect 
of, nor any omission or delay in the exercise of, any right, 
power or privilege. by Bank shall operate as a. wa~ver thereof, 
nor Shall any single or partial exer;cise thereof'preclude any 
further .or other· .exercise thereof. Each h,older of any 
Revolving Credit Note at the time or thereafter outstanding 
shall,. be bound by any .amendment or consent autb()rized by this 
section,. whether or not that. Note shall have been marked to 
indicate such amendment or consent.'· 

l.2. (INTERPRETATION),. Each right; power or pri-iilege specified 
or refe,rred to in this Agreement is in. addition to and ·not in 
limitation, of any ot,her rig}'its, powers and privileges that the 

, Bii.nk may otherwise hav.e or acquire by operation of' law, by · ,,, 
other contract or otherwise., The provisions 'of this0 Agreement 
shall bind and benefit Bori;ower. and Bank and their respective 
successors and assigns; including each.sllbsequenth'older •. if 
any, of the Revolv;ing Credit. Note; but no person.other than 
~orrow~r shal 1. have or acquir,e• any right: 17q:o ob~ain ,any . 
Revolving Credit Loans. All representations and warranties 
made in or pursuant to this Agreement shall surviv.e the " 
exec~tion and de~ivery oJ this) Agreement ,,and of tl}E! Revolvin~ 
Credit Note. This Agreement shall be governed by anci,construed 
in accordance with Ohio law. The i;everal captions to di~ferent 
sections 1and 1;o fhe respectiy:e i;ubsec:tions thereof are inser,ted 
for conven~ence only and i;hall be ignored.in interpreting the 
provisions' of' this Agreement. The invalidity or 

· unen:t}orceability of any" provision of th.is Agret;!ment shall not, 
affect the val~dity or enforceilbility of the other"'provisions 

,, of this Agreement. " o 
0 ' ' \\ 

ia. (NOTICE) A notice to or requ.est of Borrc)wfi!r shalJ b'e 
.deemed to have been given or »made hereunder .~h,en a writing to 
th.,,t effect,(:addressed to Borrower (Attentio~': ,BorDo'(ier 's 

" chief finandi~l qfficer), shall have been °deJivered to 
Borrower's 0

1ffice' at its address set forth on the signature 
page of thi's Agreement or to such other addr;'iess as .Borrower may 
hereafter furnish to Bank in writing for, th~t purpose .. No 
ot,her finethod .of givdng actual notice to or ~aki~q a request of 
Borrower ~s h~reby precluded: Eyery noticei"r!'!.l!\f~ired to .be 
given to Bank. pursuant to this Agreement sh,all be delivered to 

,, a commercial lend.ing office,r of Bank ,at its address set forth 
, on .the• s igna1;ure page of this Agreement or ,1 at such other 

a,lidres's as Ba,nk, may furnish to ~orrower for that purpose .. 
" 

O, 

" (I 
1;1 Q· 

,, 

,, 
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" 14 .. (l>EFINI'l'IONS) As used in. this Agreement and in the .Related 
Writings and. except where the context clearly indicates 
othe.rwi.se, · 

(2> 

Bank means THE ROYAL BANK O.F CANADA; 

Banking Dav llleans ·(a) in.the case.of a .LIBC>R segment, a day 
on which banks. in the London Inte.rbank Mark.et deal in 
United states dollar deposits .and on which commercial banks 
are generally open for domestcic and internati.onal .business 
in Cleveland, Ohio .and in N.ew York City and (b) .in any 
other case, .. any day other t}lan a Saturday or a, Sunday .or a 
public holiday or other day on which banking institutions 
in Cl.eveland, Ol:lio, are authorized or obligated to close; 

Base Rate has. the me11ning defined in subsection .4 .. 4 (a); 

Base Rate. Portion means 11 specific principal alllount of the 
Revolving Credit Loan or Loans.in question if and to the 
extent that, at ·the time in question, that amount bears . 
inter.est at the Base Rate; · ·, 

Basic .Revolving Credit means initially an amount equal to 
fifty percent (50%) of the Revolving Credit granted in 
section 3, which amount may be adjusted from time to time 
by Borrower pursuant to subs.ec:tion 3,3; 

Borrower means THE SCOTT & FETZER .COMP.ANY;, 

CD Rate has~the meaning de:fi~ed in subi;;ection 4.4(c); 
- - - :j;/ 

CD Rate Segment meani;; a specific principal amount of the 
Revolving Credit Loan or Loans in question if and to the 
extent that, at .the time in question, that amount bears 
interest at.a CD Rate and is subject to one specific 
election made in accor.dance with subsection 4. s; 

_Closing means. the time and place at which this Agreelllent is 
'1 executed. and delivered; 

Commitment Fees means the fees payable by Bqrrower pur::;.uant 
to subsection 3.4; 

Consolidated Net Worth means the excess of the net·book 
, value of the a;ssets of Borrower (ot}ler than patents, 

.·. q. unamortized debt discount and expense, .good will and 
treasu,i;y stock) over all of its . .liabilities (including, 
without limi.tation or duplication, subordinated · 
indebtedness, if any,.liability and valuation reserves) as 
determined on a consolid.ated basis in accordance with 

·generally accepted accounting principles; 

\\ 

a 

!)' 
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Consolidated Subsidiary means. each SllbsicHary the'' accounts 
of which. were co.nsolidated 0wi th those of. El.orrower in 
Borr,ower' s moi;t rece?lt annual report"to shareholders. 

Default means, an event, condition or. tll.ing which 
constitutes, (Q,r which w.ith• the lapse o; any applicable 
grace period or the giving. of noti.ce or both would 
cons'!;itute, any Event of Default referred to iri Section 8 
ancl which has .not been appropriately .waived in ··writing in 
accordance with this Agreement or corrected prior to 
becoming , an actual Evellt of Default; · 

"' Designated Subsidiary means .any Subsidiary or combination· 
of Subsidiarie:s h(!ving an aggregate net worth (computed, for 
ea,ch Subsidiary on a consol:i.dated basis) which is in exces,s 
of.an. amoun'!; eqtial to ten percent (10%) of the E1orrower's' 
Cons"olidated Net Worth; ·· , "' · . . . \~ 

Dollars. means dollars in· lawful cur.rency of thJ JJnite.d 
States of 1\merica; ·. · '' 

Employee Benefit Plan mf?ans a "defined benefit plant.' or 
"defined cc;mtribution plan" (as respectively defined in 
sectio?l 3 .. of ERlf?A) spo~sored by Borrower; 

ERISA mea'ns the .. Employee Rej;;irement .Inc9111e Security Act of 
197~ as amended fromtirrte to time; and in the event of any 
amendment affectingy<1,ny section thereof referi;ed to in this 
Agret;!ment, that .ref~renc,~0shall be a reference to th~t 
section as ~mended«"''supplementeCI., replaced or oth.eri..'lSe. 
modified; · 

• 

ERlSA Defaul't means (a) the occurrence or existence of a 
, material accumulated funding deficiency .(as defined in 

secti(!n .302(a).(2) of ERISA) in respect of any Employee " 
Benefit Plan, or (b) the institution or. existence Of any 
action for the f.orceable termination of any such Plan; 

ERISA.Regulator means any governmental agency (such .as the 
Department of Labor, the .. Internal Revenue service and the 
Pens.ion Benefit Guaranty Corporation) having any regui'atory 
authority over any of the.Employee Benefit Plans; 

Event of Default means one of the events or condi.tions set 
forth in subsections 8.1 through 8.6, both inclusive; 

Fixed-Rate(s) has,.the meaning definec,i in subsection 4.4; 

Fixed-'Rate Segment means a CDR Segment,·a LIBOR. Segme?lt, or 
an 9ffered Ra'!:e Segment, as tll.e .case may be; 

1,; 

Formal Request has the meaning defined in subsection. 4.9; 

.:2.C/I 

0 
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r - 2s\-
" Free Collected Balances means non-interest bearing demand 

or time· balances after. deducting items "deposited which are 
in the process of .collection and .deducting bal,ances 
constituting compensation f'or activity in the account or 
for other services. ,, tJJ 
Indebtedness mearis any obligation J•1hich at t4e time .in 
ques,t.i.on shall have been incurred. as borrowed money or~;. 

(witn'ou. t dtipl. ic;at. io. n) as the d·.e·f~{'?:ed····pur.ch··· ase. price .. f(il;\·.· .· 
property (provided, there shalld'oe excluded for the 
purposes of this definition any obligation for the deferred 
purchase price 0£°' property ( i) .which i.s payable within one 
Jmndred eighty (.lSOldaysof delivery, or (ii) where the 
ol:Jligee. of:, •. such obligation may only(llook to the property 
for. payment and the obligor has. no p_ersonal liability 

i.!t-' 

thereon) or as a capitalized lease; - · .o 

I:r;is~lvency Action m~ans either (a) ,a pleadiIJ;9~ of an¥ kind 
fiJed by a. corporation to seek .relief from rrt11s creditors. 
or filed l:iy that corpora.:tion' s creditors or a~ty thereof to.o 
s.eek relief of any kind against that corporati\on, i:ii, any 
court or other tribunal pursuant ,to any law (~hether 
fede.ral, state or other) relating generally to the rights 
of credito.r.s"or the r.elief of debtors oPboth, or (b) "any 
other a.c.tion of any""kind commenced by that corporation or 
it§_,,.creditors or"~Y thereof, for the purpose c;if 
marshalling that corporat;on' s assets and liab:hlities for 
the bei).;9fit of ·its creditcfrs; and "Insolvency Action" 
includes (without limitation) a petition commencing a case 
pursuant t.:9 any chapter of the ~ederal bankruptcy code, any 
.application for the appointmen~'of a receiver, trustee, 
liquidatgr or custodian for a corporation or any · 
substantial part of its. assets, and any assi.g{linent' by a 
corpClration for \\the gene~l benefit of its creditors; 

,. ' I' ,__..._, Ql - - -

LIBOR'Rate has ti)e mean~ng defined in subsection 4.4(b); 

liIBOR Segment means a specific principal at?J,Ount of the 
Revolving Credit .Loan or. Loans in question'"<if and to .the 
extent that, at the time in ques,tion. th.at amount bears 
.interest at a LIBOR Rate and is subject tci one .specific 
election made in accordance with sUbsect"l'on 4.5; · 

Lien means any·,.m9rtgage, pledge, security interest .i;'l 
encumbrance, lien or charge of any kind (includi11g any 
conditional sale or other title retention agreement and the 
filing of any f.inancing0 statement under the Uniform 
Collll!1ercia1Code of any jurisdiction); 

· t,oan Account means the bookkeeping. acco.unt 
Borrower opened aha. maintained.by Bank for 
sub.section 4. l(b); · 
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0' 

.. · ,. Main Account. means Borr0"1Eir's~ema~d.depos~t ,account< 0 
· (No' .• 246.-556"-5) .. at Bank; . ·.·... · ' .• ·· · · · ·. • .. · · .. · · 

· tf" 9 .. " t'Iaria
0

l n\ija1'ls. "an, am~:m.1 wl,lic~ . .i~ ·::in" ex~ess of ten ·percent ;,"'; ,; 
·. {10\) ,of Borrower' s~nsol,idated Net Worth ·as of the most 

' · ,, recer_it~,cons.')>1. idat~d .. 1'.l!;l~· .. ···.c.e .~"' ,)1heet .. of ~er~. o'i·e··.· t t. i:ie.r e·t··· c;ifor.~ " 
,~ fu~rnish~d to .Bank; 0 'X<f . . •·. ,~ '" .···. : ., . . , ••..•. ·.··. 

0 
· Offel',ed ,:Rate has ,~h? mean,in~rde~iped 1, .. ,,s\lbsection 4 .• 4(4) • 

• Ii ;;~ -~::e~=~o~!i:g s~:~~~ ~~~S Cl~ ~s:!~~~ ~!:~ts!11r~~t~f ·· ....•. 
· .... · · .·· ' · the. extent that, at the time in q\lestion, that amount:" bears 

'••' ' ' interest" at an Offer~d Rat~- and ii:; subject. t;o•oriE! SPE!Cific 
. . .. electionmade.i~.accor4an~\_'7ith S\lb~t~On ,.$;.· "··;' .. ·. ·· 

. : ll 

0 

®§rating Aqreements niean,s .colle~ti.~ t~~,1 Kir:by Operating 
Agreement daJ:;ed as of J:une 30., 1981.,·amons Wprl!i Book"" ·.·· 

, '' 

-~ 

,, Childcr.aft.~n~~j{tia~ion:~l, IJ:\,11,··· WotlJi Boo~ !\inance, Inc.; .. 
' World •Book £nt?:ei'prises"\ Inc°' ( former~y World Bl11lk . . · • . 
· Ehc:ycloped:iff;' Inc, >, .united Retail Finance company, and. . · " ., · 
Borrower,,andthe. Operatil).gAgreE!ment dated as of August 31; 
1978 'among World Book-Childcraft Internatipnal, Inc., World , 
Book Finance, . Inc. , World ··Book Encyclopedia, ··Inc. and . ·· "~ / 
J:Jotro,.,.er, a.s modifiea J;>y .• an. •agreement dated J:une 3.0, 1~81.~ // 

t,,._ ';' . ' '. ' - -

c __ . ·'·(;;, _ _ - ·,,· _ - _ _ . _. - --"'· -· " _ .\.'1 .n. __ -. . . _ 
~· 0peratinq Lease means any, lease that is not required to bE! 

cap~t:alized py qen,erally accepted accq;uDting principlE!s:i .. 

Related Writing 11Je~s ~)Y notice, Revol;in,g CreqH: Note, 
financial sta1roe~~nt •. au~lit repor.t, Formal Request· or ot,her 
w .. ~.·.·.it .. i·n·g·.·of,,·<·an·y· .lf.i'fl·d ... wh. ~/ch ... i. s .E!X. ec .. ut;ed .. b.y· ·.···. B .. orr. ··o·w,.·e··· r. ·o··· r .. cer~~.fied or signed byfon~ or nic;>re of Jts o,fficeri:;,, •. 
auditors or. counsel, and is deliver.ed to B~ purs\lant to 
this Agreement; " 

·-· ' 

Revolving Credit.me8tPs theco~itnientof BariktC) grant 
"BQi:rower loani:; 1lpon t:heterm11, subject to the conditions 

· and limitations. apd in. accqraance. wi.th the provisions o,f ·· 
.this Agreement; · " 

:.i !I:·.·· 

Revol~inq credit Loan or Loans means a loan .obtained .bl' 
Borrower~pursuant to this.Agreement; 

, \ ', _ _,_ __ .,, ~' -·- '• . 0 

. Revolving Credit"> Note means the grid ngte exec\l.ted and 
dt:!livered PY BorrowE!r pursuant to sUbsection• 4•1 being in 
thE! form and $1.lbstance of Exhibit; A with the blank$ 
al;,>prppr.iately completed; 0 
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· ,· ;:-<' ........ __ ;·.-.:· ..... 'f ... ~. ·e:- : .. __ ...... · ... - ·.·--~.--· .. 
'' · · · Revolving credit Termination Date. s~a.~l initially bp · · p 

··December• 1, 19$9, 'bUt shall. be subject to extension 
.. ''pUrsiii$t to subsection' 3. s her.eof. to. December l . of later 

·• ]1'.ear~.· in which ~vent, it. shall be.·such late7 dilte"" 0 
•' 

'' · subi~ct .Inde't>tecfness f.!leanli1! ·coilecFively, .. ail pr,i11.cipal .• of. 
and inti!irest on the Revolving Credit Loans and 1:1.11.accrued) 

.,commitme11t Fees' incurred by Borrower pursuant tO. tl'iis. , 
. . ·Agreement; Q, . ·. ,; . .. . . ..·. · · ·• 

c 

Subsidiary means a corporation, the 1:1\ajority .. of the 
outi;tanding capital stock or voting power, or both.of 

· "' .. h. i.e. h. i ..... s .. (.or .. ·. ·µ.p .. on···· t. he.ex. er.c. is·~·.".of··. all·.o.uts~,a!l·d .. in. g w. arrants •. "optiQns and other rights woul11 be) oWilE!.d at the. time .in ·. 
question by Borrower, or by anQther such corporation, or by 
any combination ,pf Borrower and· such corporations; .• 

Supplet.:entai R.ev6lvinq credit means the amc>llnt of the 
Revolying credit, after reduction. if any, pursuant to 
sub'section 3 .·2, less the <amount of the Basic Revolying. 
Credit, as adjustectpurs~ant tc) subsec;t:ion. 3.3; ' · 

-~· -

ji<lnY ~ccountii:ig .term used .. in this Agreement shall have '.=h~ 
meaning a11cribed thereto by generally accepted accounting~ ' 
princ.iples as applied on a. consolidated .. basis n()t inconsistent, 
excfi:!pt as sucll:~incQnsistency lnay be noted~:..,with Borrower's, · 
pre11ent accounting procedures subject , how\~ver, tQ sµch .· .. 
modification, if any, as may be provided .in the respective .. 
def.initions of defined terms contained in this section,>14; the 
foregoing definitionlf·shall l;>e applicable to the ri"spective · ·. 
plurals of the. foregoing. defi,nec:L terms.. ., · · · 

15• (ExPENSES) Borrower agrees to pay 9n deitland. al.l reasonable 
out-of-pocket eXJ;lenses (.including, To'ithout limitation, 
reasonable attorney fees), if any, of Ba'ajt in connection ~ith 
the preser.vaticin and enforcement of any of .. Bank'.s .rights qnd.er 
thi!i Aqreement. · ' · ., 

l.6. (BJ~NIOS W~I·ES) Bank .represents and warrants to 
Bo.rrower that. Bank is entering. ill.to this Agreement with 0the 
present intention of making. and 'holding Revolving Credi.t. Loans 
and not for the purpose of distribution or resale, it being 
'Understood, that. as tO. Borrower, Bank sha~i. at all times retain 
.full con;t:rol over the disposition of its assets .. ·Bank further 
represents and warrants that it. is famtliar with the Securities 
Act of.1933, as amended" and the rules and regulations · 
ther.eunder and agree11 not to dispose of the Revolving Cr.edit . 

. ·Note in violation thereof. · . 

17 '· (EXEGtJTION) This Agreement ma:y be executed. in one or more 
counterparts, each of which counterpart shall be deemed to be 
an executed original for .all purposes but a.11 such counterparts 
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. talten
0
together. sh11il (logst:lt'tlte'but (!~e agreeme?lt, which". . .. · 

agre!;!Rlentco~stitutes the·entiJ:"e agreement between.the parties· 
hereto with respect to tne sUbj ect matter hereof, .•• : ·· · 

c - - ' - ':--- ,, ·: - ' ' 9 j• -

._,, 
1;\ 

-1 " Address: . . . r.' 
, The Scott& Fetzei: company 

28800 Cle111ens Road. .. .. .· . , 

• 'l'HE ~COTT & FETZER coMI>~t~. 11 
• 

~-

(; 

,, Westlake, Ohio · 4414.5-1197 " 
A1:tn:.,, Treasu,rer 

"'ti 
,,,_·. ;; ' 

.,_ 

(t- " 

Address:... ' _ ·'' 
" .wile Royal Ba.nk• of Canada 

New York Branch ~ 
68 William street 
New .. York, New York 10055 
Attn: ·Manager, Loans 

Administration 

copy tq:, 
The Roya]. '•Bank .of canada 

.j~ 60Q Grant Street 
Suite,4970 
P:i,ttsburgh, PA 15219. 
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REvOLVING NOTE. 
0 , ;\c. 

u.s .. $15,000,000 " n 11 

December. 19> .· 1984, 
. Cleveland,~ dnic:l · 
,,Q 0 ' ' - '\) ,, .;~ 

rJ . ·~·. ' '-" "" o e , " • '-' 

0 ' .... , 

. ,, (i - 't, '·· \'! - Q. l;l 

,, . \:- ' {i -$ {•.:_. 

FOR VALuE RECEIVED, the unqersigned, THE SCOT'!' & FETZER,"'COMP~,". ~·"" ~ 0 

,, . 

. ("Borrower"), an Ohio 'Corporation)'/ promise1$ td'.pay to the' or.lier ''{;' . ., 
of THE ROYAL BANK OF CANADA '("Bank"),· at "Bci.nk·!s. main 'Off.ic.e,' ,' ,;. ii " 

Cleveland,, Ohio, the :principa1)sum'Of FIF,TEEN1;MILLION U.S. ' ' , "'· 
DOLLARS tor, if 1ess, the ''a:ggrElgate unpa'.~.cl principal sum from .) , 

0 

~i~e t.o. time 'Slfown on"' the reverse sid~.> together !ith +nterE!,st, ·r,,. 
as :pr9v1deli below. " . ""' · . ~" ... "· 0 

• • • ..• ,. ,, • .,, ··~ 
' .. ~ __ :· :<'i- :i:):'-_f).•··-·. __ .-_. O .. "_··\,~·,, ~ •. , ,_:i,;_ -· .. ':i>_ .. ~,.:t- _ - .. ;1·_._>,"'. ~~'-'q:-
This Note is issued pursuant 'l;;o; an0 agreement (the, "Credit ~. · 
'AgrfjeJlle~t·~) made as, of DeceniI;>er J9;; ~98'4 'by lai:td }:)etween,,<• ; . · a . 
B9rrower and Bank •.. 'The credit Agreement prOV:Ldes that, \JP.On ' 
ce,rtain terms and c,onditions Borrower may Obtai11 Revolving ·. · 
Credit Loans from San!t \Jlltil the Revolving cr;edit Termin(lti1>n ... 

_Date •.. Each Revolving credit Loan made bY Bank. shall be entered 
. -upon the rever'Se s.id,e i:>f this Note (o,r an:ir allon,ge thereto). 

c 

0 

\:. - " -- ,, ' ' ' -- '. 

0 •The'principal of all Revolving Credit L98ns evidenced by this 
Note is 'pay(lble at· the clc;>se of business on the Revolving.· 

.• t! 

Cr~,c:iit Termination :Date. , · • · 
0 

• 

0 

Each ~evolving Credit: Loan, bears interest. at the Base ~cite or . ,, 
at a LIBOR Rate, a CD Rate or an OffereP. Rate (ai;; elected from . 
time. to time by Borrower), computed and. pay<i.ble in .accordance 
with the Ctedit Agreement .and. as j,ndicated on the reverse side 
of this Note (or any al,longe ther'i:J,to) . . "' , 

); 
., 

.. Reference is made to. the Credit Agreement ~or the definitions 
of .. certain terms used in this Note, for provisions 'governing 
the acceleration. of the maturity and the 'i'i9hts, O~;:• prepayment 
'and for other,prov~sio~s to which this.Note·~.s s~)ect. · ·· 

\'), ' - ~ "'" 0 

be construed in accordance.withandbe governeli 

Address: \\ ,THE .SCOTT & FETZER COMPANY. 

' () 

'..!i 

. ~: 
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REvOLVING·CREJ:>IT 

AGREEMEN'l' 

between 

.. II 

THE' SCOTT .. & FETZER· COMPANY 

and 

SOCIETY NATIONAL BAl>lK 

·· I>ated ~s of 
#'·, 

D.ece'lnber' 19, 1984 
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Ji' AGREEMENT 
'h 

0 0 
0 

' 0 
A.1f .. ree ... ment.111. ade as of l)ece. mb .. ·er ... ,·\;\J FETZER '.COMPANY (''Borrower") 
( 'Bank"): · 

19 .•. 
and 

~·· 

" ,, 

0 

(_; IP 

1. (CROSS-REFERENCE), Certain terms .not othe.rwise .. defined 
hefein ar:e defined in section i• ,o 

., . D - .- - . - . . Cl - -~ i~. - ~ 0 

'' 2. · (INTRODJJCTION) .. This Agreement: (a) provides for a revolving 
credit to be ava.fl~le for borro"1ting .. a:.'ld rebor:rowing~ pursuant 

. ,, to. whfch 0 Bor.rower .·nl~Y obtain lo~s· unt'-i l • ~jle Revolv(.i.ng Credit ~l' 
Tefinination1~Date~ "whic\h <J.oans shall bear interest at! cine of the 

", " , \ra.tes .define.a in s?b~ec~ion" 4 ,4 ·~;.'.a whicp-;· unles..~ otJ:ierwise 6' 

,, 

ii c 
II 0 

" ., •~ · ·· prep!!-1d,•t•shal•l· be pa1c:l in fult~ on, the Revolving\!2red1t ·.· · ' .. <f 
,, ,, " T~r~ina~i011\!D~~e". and ())) ,contain') certa~n covenants .~d,, 11 Jl . . W,1.~ 
';'." · warranties. made oliy Bol'r,ower· and Bantt to induce each d11her to 8 O 1C:?'1;1 
"' '' enter into ')'this· Ag'l'eement ancLcertain •other material i~rovisions, · 
_·"c: -,1 , ·o ·. ___ ,.. u'"'rc,, i·i .. ._ .. i;·, __ , ;,/';_':· -_~;"),'li:i ~-ti· .. ~_·.i.: '' .. '~·_;! __ o_-_--·.-(~F """, _-_',P~, ~\ 

• 

• 
• " 

• 

• 

• 

" . 3, ,,(UVOLV~NG ?EJ?IT)l'l Bank t;o<:areby EtSt'~lish,e,s •a'Revolying•; '';. " ,'.'/J>, 
credit in t)le amount ,'.Qf 'Ten M~·lli9n Dollars,0($l:Cli~OO:OOO).wh.ich 
may be reduced from time to til!le,pur,suant ~01subsr!ct1Qn1 3.2.,, 

,_, ' -- - ·\' 'if' ' Ct " I; - ll <· ,., 

3 .1 (TERM} The Revolving credit s.h~ll become. ef(ectiveoas 
of the date of t)lisAgreement'and shill remain in E\ffect 

1
• ~til the Revolving Credit Terl!linat.ion Date. subject to any 

eiilrlier reduction of the Revo1ving · Cr13,di t to. <zero pursuant 
to subsection 3 .. 2 or any .earlier~termfnation of. the Reyolv-
ingj(..')edit pursuant to section 9 .. • ··. ·· ·· " . . -' ... · 

3.z,/(REDUCTION OF REVOLVING 0 CREDIT)' Borrower shall .have~~ 
the right at all times to :Perman13ntly reduce 11ny or all of-'"·' 
the Revolving Credit in whole or in part by giving Bank not 
.less than two (2) Banking Days' prior writ~en notice of. the 
aggregate amount by whi~h the Revolving .. Credit is,.tp be. 
reduced and the effective d11te thereof• . Each such· ....... " 
reduct.ion .. sh.all. aggr~gate One Hundred Tho\Jsand Dollars 
($100,000>.or any multiple th,reof. In.such'notice, " 

0 Borrower shall specify
0
the ani()unt, if any, by which each of 

the Basic Revolving Credit anc;t the Suppiemental Revolving 
.Credit shall be reduced, prov1d&d, that.Borrower may not 
reduce the Basic Re:Volvinct credit to an lll!IOunt which is 
less than fifty percent (50.\) of the Revolving credit as so · 
r.educed. · " ·· . · • . 

!'? . ;,. ' . ' ' ~ 

3.3 (ADJUS~. TO BASIC,.REVOLVING. CREDI'!') Subject to the 
provisions Of .subsection '3 •,:l(d), Bor;r:ower shall. have the 
right at all times to (a) increase the Bl"?unt o,f the Basic 
Revolving Credit up to a maximum amount l!qual to the 

"(') 
-f../ 

\;.'.. . 

,, 
\l 

·- •·''!'. 

,.o 

0. 
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0 

Rev. ol. ving ere. ih···t······ th··.·. e. n .. · in e··,f. f.ect .·or (.b) de·c· r·. ease the Basi~{" 
Jtavolving c.redit to a mini.mum amount equal to the fifty J) 
percent (SO\) of> the Revolving Credit then in effect,. by 
giving Banlt nottness than one ( 1) Banking Day' s p~ ior 
written· notice of the amount by whichthe·1sasic Revolving 

0 Credit is to be. :i:ncreasec:i or, decreased, 'as the case may be, 
n. : and the effect.ive date thereof, provided, that each such .... 
v adjustmeilt shall .aggregate One-Million Dollars .. ($1,()()!l,OOO) 

or any multiple thf.rreO:f. "' 

1.,":::· 

0 . • 
·) ~-

3. 4 (COMMITMENT FEE~) Bank shall, so long a,1s the 
Revolving Credit remafhs in effect,' earn a commitment fee 
which shl)ll be ( 11 

(a) based upon ~~e average daJ\1y c:iiffer;nce\ll:!etween , 
'the amount of. the. Basic Revo11l'i'.ng Credit from time ton 
time in effect, and the aggregate unpaid principal 
balance of the.Revolving credit Loans then •!>Utstandinct; 
and, if such. aver.age daily difference is a positive ~:'.:,., 
nUmber, then the sum of (i) such positive n\l.111ber 

• multiplied by the rate. of three-eighths of one percent 
(3/8\) per ann'Ulll, . plus (ii) the amount of the 
supplemental Revolving Credit from time to time in 

·. effect multiplied py the rate of one-quarter .of one 
percent (1/4\) per annum; or · 

" (b) if the average daily difference determined under 
clause .(.a) to .this sllQsection 3. 4 is a nega1tive• 
nUmber, ~hen based. upon the average daily, d,ifference 
between the .s'Ulll.rff the. Bclsic and Supplemental 
Revolv~pg Cr'edi~ts f7om. time to time in. effect an~ the l 
aggregate unpaid principal balance of the Revolving ) 
credit Loans then putst~ding computed at the rate of. . 
one quarter of one percent (1/4\) .. per annum; and · · · 

(c) in each event computed on a 36$'""366 day basis and 
calculated on'actUal days elapsed, and paid by 
Borrower to Bank on Novelnber 30, 1984, and the last 
day of ... each .February, May, August and November 
thereafter and at the Rev(jJving .. Credit' Termination 
Date; and ,_, 

(d) in addition to the foregoing, each time Sor.rower 
in,creases the amount of the Basic Revolving credit · · 
pursuant to subsection 3.~. Borrower shall pay to .Bank 
a fee on the effective date of such increase which 
shall be based on the amount by which the Basi.c 
R.evolving Credit has been increased multiplied by the 
Z..ate of one ... eiijhth .of one percent ( 1/8%) per annum• 
and computed on a ~65-366 day basis and calculated 

0 
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for the. lesser of (i) sflA40 months, (ii) the actua.l 
number of days. eTap_se.do from~the most rec!!!nt precediI1g .. ,, 

, date.oon which ~het>Basic Revolving Credit. was at. OZ:\ . .·" 0 

· above the level as SCI' increased to .the effecti'.ve date • 
of the increase, or ('iii) the actual number of •days·· 

o · ~tapsed since .. the date of this Agreement. c · • ~ 
~ ' . . 

3' •.S ''(REVOLVING CREDIT TERMINATIQN DATE) ,The Revolving 
Credit,,Termination Date sh.all be Dt;!cember l, 1989, except 
tHat, in each yf/ar after 1984, ·unless Bank provides written 

\_[ 

dnot~ce to •Borrc;iwer o~hor befo
1
. r~ June dl. of thaht year o~ its g 

esire to terminate t e~evo v1ng Cr~ it, E!UC . Revolving 0 

Credi.t Termination Date shall be automatically extended for 
one year. ff Bank so notifies B9rrower-. the Revolving 
Credit shall termi11ate ori the Revolving Credit Termination· ••· 
Date thep in effect. " 

i,\ 

4. (REVOLVING CREDIT LOANS) Bank agrees that, subject to the 
~terms and conditions of'this Agreement, so long as the ·' 
"•Revolving Cred.it rema:'ins in £!ffect,. it !"'ill gran~ lforrower such 
Revc:ilving Credit Loan or Loans as Borrower may;ltom time to · 
time request up t;o the amount of the Basic Re.volvi'i:\g Credit 

»then in effect, and on the fol~owing term~ and conditic:>ns. 

v 

0 ' - ' - - ' ' ,, 
4. l• (REVOLVING CREDIT NOTE/LOAN ACCOUNT) , (? . ' ' ' ' . / 

<-:J 

.;· 

,, 
\i' 

(a).· To evidence the Revolving credit 1oans, Bdrower 
shall execute !lnd deliver '".to Bank at th~Glosef'ng, a 
Revolving" Creciit Note in a face amo,unt'''equal to the 
Revo!ving Credit, which not;pyshall 1Je·•!l grid note in 
the form and substance of0Exhibit'-'A wi.th the blanks 
appropriately filled .. Whenever BorroJiier obtaiI1s a 
Revolving Crecl'it L,11,~~·or makes an election ~ursuant to 
subsectiort 4. 5, Banlt".shall make ai;i:"'appropriate 
endorsemert't on the"'i:everse side c:>f1 tlie J!,evolving 
cl:edit Note (or. any"-~fionge thereto), but the failure. 
tc:> make such endorsement shall not relieve .Borrower of 
any obligation tomak"e any payment for .which Borrower 
ii! otherwise obliga\;ed hereunder. . .· .. 

0 

(b) As further evidence of the Revolving ,.ct'edit 
Loans, Bank shall open and maintain a LoaiL.Accc:>unt in 
the name c:>:fo Borrower'. , Whenev~r Borrower obtains a 
.Revolving Credit Loan, such Loan Account shall be ,, 

I), 

debited and all payments.on account of principal of 
such. Loan. shall be credited to. such Loan Account by• 
appropriate entries. In addition,,.each time the Loan 
Account i~debited, a corresponding credit should be , 
made to Bo:~rower' s Main ACCOUilt anci each time the Loan 

~"'.\ ... 
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. 6 ~i ~(tii . o _o •.. -_ _ _!.'t. .-.. ,. _ .• ~ .~16 __ 'c . ·-_ -:- Y~. 
_ AC'count is credited, a cori:~spo11d1ng debit should be 0 _p / 

made to Borrower's M~i;n. Accd\lnt. The\bala,nc:e; from v---
' time to time debited'owthe Loan Accou.~t shall" · 

evi'dence the outstanding principa,J, amouht 1af-'the 
9 Revolving credit Loa11cs and.p;!yments of princj,pal.ana 

interest. shall·,be mad~ in re'liance thereupon.,, .In the · 
absence of ,,,,manifesj: ,fJrrb:~,· die· Bank's record~ st-;al l be 
conclusive evid.!!!nce .of '-tile balance in the .L,nan . ·.· 
Accotint", At eBcirrower 's requei;t, Bank! shall provide . ' 
Borrower from time to. timei':l statement reflecting <the 

. balance of the Loa?l Account· """. ,. 
. . . ;;;_:)}·~e " Q 

4 .. 2 (11'.ATUR~T'l") 'The Re.volvcing Credit Note shal~Be 'l~yable 
in fulii at· the c:lose of business on the Revo1vi·'.iig credit· · 
Termitiation I>ate. · LI ,,., '>"2"ri · ···. 

1t _, - '._.r ~-~: '..r - - - "";' ', _,- _- 0 

4 .. 3 (AMOUNTS) Each Revol\~rng Credit· Loan shall be
0 

in' the 
ag_gr'egate principal ~c;iunt ~f.one Hundred Thousand Doll~FS>'~ 

11 ~fl~o, ooo l e~.\!ny mul~plt:; :~ereof as Bo
0

rrower inay requ~_:se~ .:o 
0 4. 4 . (INTEREST RATE (/fl>P':r·~l.TIONS) The interest rate . ... . " 

appli.cable to ·the p1incipii'~balance of the Revolving .cre'1it " 
Loans from time"tO time outstan!l-:i:ng hereunder s;hall be one 
or more of the alternative r'ates defined below: · •'l 

J.J 

\I -~-

0 - - - . -
(a) -j,'J:!,ase Rii!,te" shall mean theQate of interest ... 
determined .and cpubliC:ly anno~ced from time t.o time by 
Bank as its prime rate,, The Base :Rate. functions as a 
reference tat:e indf[!x. ~nd Bank may charge borrow~.rs a 
rate o.f interest more or less than .. .the Base Ratj!, • 

'Changes in the .Base Rate shall become. eff.egtive on the 
date set forth in each .such announcement. 

'' 0 
1;./' --· - - ' () 

(b) ''EIBOR J,ate" shall mean that 0rate. of . inte,i:est per 
year equal ~tc) the sum of: ( i) thre,e-eighths of one 
percent (3/8%), plus (ii) the arithmetic' meran q_~s' 
reason!ibly deter.111ined by Bank) of the rates pl'{r .year 

»at which eurodolla,r deposits ~re offered to, Bank· at 
10:00 A.M, Cleveland time (o:r. as soon thereafter as 
practicable) two (2) Bankin# !Days prJ,.or to. th,e first''1 
day of tl'le ini:erest period (seleacte!i byo~grrower 
pursuant to subsection .4. 8) by pt'ime banks in the O 

0 Lor.'[d.l:ln iz;i1terbank market for ~.nterest periods and i ':~ 
· amounts comparable to that . selected by the Borrower)i 
with the rate in (ii) .in each case divided by 100% 
minus the reserve requirement for interest accruing 
during· any month in which Bank ii? required tb ho.lei. 
reserves for "EUrocurrency liabilivies" under 
Regulati,pn D"'?f the Board. of Governors of the Fede.ral 
Reserve System(or a11y similar reserves under .any 
successoz: regulation or re,gulations), with sue:~,) 
remainder expt'essed as a decimal figure, .,pro:\7-i_ded, 

~;-:::; 
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~ ~.: ""'' "~"- •• th~t~ remv.rii>:rcentage u/ 
• and to the extent such change or proposeq0ch.ange was 

not knpwn t·o Ba:nk ~at the time t})e LIBOR Segment of a 
P.evoi.ring~ Credi~ Loan was made). shall automatically 
and immed~ately change the L~BOR> ~~e. · 

I) 

(C:) "CD Rate" shall mean that rate of interest per 
Y,ear, equal to the sum of: · ( i ~ .C>ne-ha:lf of one percent 

o (1/2~).9' plus (ii) the, arithfflet:ic mean (ais reasonably· 
dete~mined by Bank)v of cthe rates per year at which 

0 dollar depos.~ts are offereq to Bank by cer.tificate of 
d~po::;it de'alers of recpgnize,\] national standing at .· 
FO:.oo A.M. Clevelanp time (or as soon thereafter. a::; 

···· praq;ticableJ' on the fir::;.t day of the interest period 
(se).ected by Borrower pursuan~to subsection 4.8) for 
,interest periods and amounts comparabfe to that c '· 

selected by the Borrower, with the rate in (ii) 
dividefi by one hundred percent (10·0%) minus any. , 

• applicable reserve 'requirement on the date th~fa#e is 
to take effect. with such., remainder e~ressed(':.cfs a 
decimal fi.gure,. plus {iii) the then. daily net annual 
asses'Sment rate, if any, estimated by Bank to be 

. payable by Bank "to the Federal Deposit .J:nsurance 
Cor.poration.'for insu,ring such a certificat£!, of, 

• deposit/ provided,. •that any change in the CD .r~serve 
11p··.e.rcen. tag. e .. o.·r .... in· .. t.he CD. asse. ss. ment: ra. t.e .. ·.·<.if. and to··· th .. e \extent· such change or proposed change was not. known to 
Bank at the time the CD Rate Segment of the Revolving 
Credit Loan was made) shall automatically and· 
immediately change the. CD Rate. '· ,. 

-::: ' ,. ' 0· -. ' 

,-.•·· 

(d)0 "Offered Ra\le( s)" shall ""inean that r•ate. or those 
rates ,of interest established by Bank at its i>ole 
discr~tion'and offered to Borrower from time to,,time 

"as a fixed rate f.or sucJ:i period as shall be ::1 
established by Bank and offered to Borrower. ,. ,, 

.The(, LIBOR. Rate, the. CD Rat£!.,, and .any Offered Ra;t£!, are 
hereinafter referred to .f:omc• time to time individually 
"F,ixed-Rat'e" and coll£!ctive.1Y as the "Fixed-Rates." 

4~5· (FI~D<lR.ATE' ,f:LECTIO~S) T~e,Revolving,~Credit Loans ~ 
a · .:'"".,shall .bear .interest at the Base Rate except: if and to the 

'~extent ·that Bori:ower may from time to time duly. elect 
instead to have any Revolving Credit I,oans or any portion 
thereof bear interest a,t a Fixed-Rate.. . There may be more 

"than one s.uch election, outstanding at any one time, but, 
each Revolving Credit:'Loa:n or portion t~ereof shall ~t> a:ny 

• 
0 one time be governed by only one suc.h .election and shall 

bear interest. at .5?,nly one such Fixed..:Rate and shall be in 
J} . ·~ 

rf • 
0 

~) 

• ~ 
tf'" !) ,, ••. ·.·<:; 
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· the principal sum of One Hundred ';rhotii;and I>ollars 
($100,000) .or ,a mult:iple thereof. !Po 

,, 

4 , 6 (INTEREST C~COLATION AN!> PAYME;m') 
II · 

I . ·. . . . . . . . . . . -

1:-

(a) (BASE RATE PORTIONS) ... The principal of and over.c:Iue ~ 
·~ interest on,hthe Ba.se Rate Port.ions of .the Revolving· 
'Credit Loans m.ade by B.ank shall b.1:1ar interest and be 

·Payable as follows: 
\~ 

(i) Prior to .maturity .on the Revolving Crecfit 
Loans (whether by lapse rc,f time or, by 
acceleration), interest shall ace~ at .a 

. fluctuating rate (computed on the oasis .of a 
calendar ye!ir and ac::tual days elapsed} equal to 
the Base Rate froll) .~dJ!:Y to clay in effe.ct. Each 
c::hange in.the Base .Rate shall in.each case 
automatically and imme~iately make a li.ke change 
in the interest rate applicable under this 
subsection 4.6(.a), 

(ii). After ma't;uri:ty on the Revolving Credit 
Loans (whether by lapf?e of time or !:>Y 
accelaration),. interest sha.11 accrue a'I:· a rate 
equal tg what from time to time would have been 
the Base Rate had the Revolving Credit Lo.ans not 
become mature pl.µ,s a premium of two per.cent (2%) 
per apnum;. 0 

(iii) Interest on the Bas1:1 Rat.e Portions shall 
'be payable. in. arrears on March, 1, June 1 , 
September 1 and DecE,'llber 1 Of each year artci at 
maturity. 

,, 
(b) (LIBOR SEGMENTS) Thi:! principal of and overdue 
interest on each. LIBOR Segment of the Revolving Credit 
Loans .shall· bear interest anO. be payable as follows:, ·~· ~ - . ' . . 

' ~ . . . . 
(i) Prior to maturity cin·the Revolving Ct'eO.it 
Loans (whether 'by. lapse of time or by • . . · 
accelerati~>n), interest shall ~c::crue. at a rate 
(computed.on the basis of a360"'.'day year and 
a~~l'>.J1 da:)>,s elapse~) equa~ tg the ~JB9R Rate 
fixed>for the.applicable interes'I: period select:ed 

" by Borrower in accordance with subsection .~. 8, 
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(ii) . Aftetl maturity on the Revoivii\g Credit 
Loans (whether by lapse 'of time ot by 
acceleration), interest shall accrue at a rate 
equal to what from time to time would have.been 
the LIBOR Rate had the Revolv.ing Credit Loans not 
becpme mature plus a prei:nium of two petcei{t •{2%) 
per annum. ·· G\ 

1- - ,. 

(iii) Interest On each LIBOR Segment Of the 
R.evolving Credit Loans shall be payable on the 
Jast day of the interee;t perioc;t in,guestion and 
(in the case of any interest periqd having a 
longer term than three (3) monthsi. three'(3) 
'!'O!'lths after. the first (lay of th~i appl~cable . , .. · 
interest period and every three·"rilonths thereafter 
and at mat.uri ty. u "' .· ' " 

~ ' . 

0 

{\ 

~· 

(c) (CD RATE SEGMENTS) The principa·I of aq_,d ov~u,e . ~ 
interest on each CD Rate Segment of the Revolving \j,1 11 '"" "'lJ 
Credit Loans shall be!l,r interest and be payable as follows: · ··· •J "·· 

0 
· · 

(i) Prior.to maturity on the Revolving credit 
Loans (wltether by lapse of time or .by . • · 
acceleration), interest shall accru.!:J at a ra,te 
(comp,µted on the ba$is of a 360::.da:Y year and 
actual days elapsed) equal to the .CD.Rate fixed 
for the. applicable interest period selected by 
.Bo.rrower in accordance with s\ibsection 4. 8. 

(ii) Aftet maturity (if the. Revolving Credit 
LOane; (1!"hether by lapse of t~me or by 
acceleration)., interest shall. accrue at wha.t 'from 
time to time would have been.the CD Rate had the 
Revolving credit I.cans not become mature plus a 

.premium of two percent (.2%) PE!r annum. 

(iii) Interest on each CD Rate Segi:nent pf the 
Revolving credit Loans shall be payable on the 
last day of the interest periop in question and 
(in the case of any interest period having a 
longer term than ninety (9.0) days) on the 
ninetieth (90th). day after the first day of the 
interest period in question and every ninety (9!l) 
(lays the.reaft.er and at .maturity. 

,,- \)' 

(dl . (OFFERED RATE SEGMENTS) The principal of and 
. overdue interest on each Offered Rate Segment .of .the 
"Revolving Credit Loans; shall bear interest and. be, 

payable as follows: c' v 
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(i) Pri~r to maturity onthE! RevCllving Credit 
Loans <·whether by lapse of ttme0 or by . 
acceleration), 'interest shall accrue at a rate 
(computed on the basis. of a 360-day. year .and 
actual dayi:; elapsed) equal to the Offered Rate. 
fixed forth!i!,ap~licablE! interest period offered 
by Bank and accepted by Borrower. 

, .. · 

(ii) AftE!r Rtaturity of theRevolvirig Credit 
Loans (whether•py lapse of ti~e or by 
acceleration)• 'interest shall,, accrue.at. a rate 
equal" to, what would .have been the·Offered Rate 
haci the Revolving Credit Loans not. be.come mature 
plus a premium of two percent (2%) per annum. 

,, 

~ 

(rii) Interest on each Offei:,ed ~ate Segment of 
thE! Revolving Credit Loans shall. be payable on 

· th!:! last day of the interest ·period for which. 
Sank has offered. the Offered Rate and .(in the 
case of any interest wried for·a longer tE!rm 
tlfan.ninety (90) Gdays) on t.he ninetieth l90;th) 
day after the fi:t'St day Of the interest period in 
question ·and .. every ninE!tY (90) days thereafter 
and a~ matur·i ty. 

(NOTICE OF CHANGE IN INTEREST) Whenever 

(a) "any portion of the Revolving Credit Loans. bears 
interest at thE! Base Rateand any change. pccurs in the 
Base Rate, or 0 

(b) Borrower el.ects to have interest on the Revolving 
Credit Loans. or ilJlY por,tion thereof a,ccrue at a 
Fix~P.-R8.te. or 

0 

.(<:l any change in the interest applicable to a 
Fixed~Rate Segment of the Revolving Crecl,.it. Loans 
occurs by' r.eason of a change in the. applicable reserve 
percentage or assessment rate. 

Bank Shall make the nepessary computations and give 
Bprrower prompt notice thereof •.. In making interest 
J,)ayments, .Borrower shall be (i!ntitled to rely upon the most 
recent such not.ice received by it; provided, that if any 
interest payment Shall be made in the wrong 811\0untby 
reason of Bank's failure to provide a timely notice for any 
reason or by reason of any ei::ror in computation, any 
under.payment of int(i!rest sball be 'promptly paid by Borrower 
anq ll!lY overpayment shall be promptly refunded to Borrower, 
in either case without ·inte13est on the .payment or refund. 

() 

_i: 
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4 . 8 . (INTEREST PE~!ODS) Each Fixed-Rate segment shall have 
applicabl"'' theret.o. art irtt.erest period to. l:>e used f()r the 
purpose of computing interest thereon and to be elected by 
Borrower Jn the Formal Request therefor. 

(a) The interest.period for each L!BOR Segment.shall 
c.ommence l)n the date of borrowing and have a .term, .to 
be d'Uly"elected by Borrower, which .ends one ( 1) month 
or two (2) or three (3) .or six (6) or' twelve ( 12) 
'months thereafter; provided., 'that 

0 
(i) if .the interest period otherillise would end 
on a day that is not a Banking Day, it shall end 
instead .on the ne:ict following Banking Dayunless 
that day falls in <mother cafendar month,. in . 
which latter case. the interest period Shall end 
instead on th.e next preceding Banking Day, 

(ii) i.f the interest period commences on a diiy 
for whieh there is 110 numerical equivalent in the 
calendar month in 'which the interest period is to . 
end, it shall e?ld on the last Banking D11y'!-of .that ' 
calendar month., and · ... 

(iii) .no int.erest period shall end after .the 
Revolving Cr.edit Termination Date. 

(b) The interest period for each CD Rate Segment 
.shal 1 commence on the date of borro~.ing and have a 
term, to be duly elected by. Boq:ower, which ends 
thirty (30} or sixty (60) or ninety (90) or one 

1 
hundred eighty (180) or three h"Unqred sixty (360) days 
t~ereafter; provided, that · 

(i) if the interest period otherwise woura end" 
on a day that .is not a: Banking Day, it shall enli 
instead on t~e next following Banking Ilay., ancl. 

(ii) no interest period .shall end after th,!'! '' 
Revolving Credit Termination Date.,,, .. ·· 

. . .•·· . . " ·. . . JJ. ., . . .. ; " 
':> (c) The interest period ·for:, each Of.feted l~a.te Segment 

shall .commence on thedatE! of borrowing. and have the 
term estabrished by Sank and offered to Borrower; 
provided that 

(i) If the interest period wo1hd otherwise end 
on a day that is not a, Banking/ Day, it shall end 
instead on the next following'Banking Day, and 

" (, 

\\ 
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(ii) No interest period shall end after the 
Revolving°Credit Termination Date. 

.[A~, , Cd) . The principal bala11.ce'' of each Fixed-Rate Segment ., ' 
shall,. as. of th~ last day of the· .. interest period· 
applic~ble thereto, be automatically converted in'!;o 

· anc} added. to . the Bas,e R.ate. Portions unless . and to the 
exte,nt Borrower sha~l have duly elect~?· ,bY a timely 
Fol'mal Request, to include all or a portion of .the ., 
same in a new Fix~d~Rate Segment. ·· 

:1 .:.,'}~,,~; 

(e) No acceleration, of inaturi ty of the Revolving 
Credit Loans shall have any effect on the ~erm of .any 
interest period then in effect for purposes of. ·o 
computing.interest except to the extent e2tpress1y· " 
provided otherwise by this Agreement}' b~t in> the event 

« of any acceleration of maturity of the RE.volving ·· 
Credit Loans, . the outs.tanding Fixed-Rate .Segment. 
shall, at the'end of the respective interest periods 
be automatically c.onverted into and added to the Base 
Rate Portions. 

'• 4 .• 9' (FORMAL. REQUEST M A CONDITION) "Whenever Borrower 
desires to borrow pUi-i;uant to this Agreement or to make an 
election P';lrsuant ~o ~ubsestion. 4. ~, Ifol'rower shall give 

, Banlt a notice specif"ying tlie principal amo~t. date of 
borrpwing or eft"ec.tive date of election, as the case may '·' 
be, applicable interest peripd, if an~J. and whether the 
Revolving Credit Loan shall bear interest at the Base Rate. 
the LIBOR Rate, the CD Rate.or the Offered Rate (a ."Formal 
Request"), The Formal Request shall be irrevocable and, 
except as otherwis.e provided in· sµbseption. 4 .14, ... shall be 
given to Bank not later than ,.10: 00 A.M. Cleveland time 

(a) on the. date of borrowing or the effective date of 
the election (as the .case maybe) ift.the applicable 
interest l'ate is to be the Base Rate, the CD Rate ci't 
the Offel'ed ~ate, and o 

~. / 

{b) two (2) Banking Days pl'ior to the date of 
bol'l'owing ol' the effective date o.f .·the e1ecti.on (as 
the,. case may be). if '!=he applic~ble interest l'ate is to 
be the LIBOR Rate, :·' 

\0 

which Fol'mal Request if not Ol'iginally given in Wl'iting 
shall be pl'.omptly cpnfil'med in wl'iting. Fl'orri time to time. 
the Borrowel''s secl'etary .or anothel' officel' designated by 
him, shall cel'tify in wl'iting to the Bank the names, .. 
officee; and tl'Ue si.gnatµres o.f the officers authorized to 
submit Fol'malltequests pursuant to•,this Agl'eement. - The 
Bank shall not accept anyFol'mal Request. \lJlless it is 
Submitted by one of the officel's designated in the most 
-l'ecent such cel'tificate. 

0 

" 

,. 
"'· 
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4.10 (NO DEFAUJ,.T AS A CONDITION) 'Borrower shall not be' 
.entitled to. obtain any Revolving credit Loan,or to inake any 
election. pursuant to subsection 4. 5 if any Default shall\;, 
then exist or will thereupon begin to0exi1st. Each delivery 
of a Formal Request to Bank by Borrower shall, of itself, 
constitute a colltinuing representation and warranty by 
Bo.rrow,er ,to Bank, both at ,the time of delivery and 
immediately after giving effect.to. the borrowillg or 
election in question, tJ:iat n9 Default .~hen exiiyts. 

4.11 (LOAN DISBURSEMENT;) Each Revolving. Credit Loan may be 
disbursec:i from any oY(ice reasonably selected 'by Bank and 
shall.be deposited to the credit of Ber.rower's Main Account·• 
in. Dollars and in immeqiately avail·able. funds and, except 
as otherwise pi;ovided in subsection' 4 . 14, shall b.e .. 
deposited not,,later than l~yOO noon ClEtvelan(i t;,me .on the 
Banking Day specj,fied in thE! applicable .Formal Request .. 

4.12 (PAYMENTS) All payments (including.prepayments) •of 
any principal of or interest on the Revolvin9 Credit Loans 
shall be made byBqrrower without set-off or counterclaim 
in Dollars and in immeuiately available funds and shall 
first be depos~ted in Borrower's Main.Account and then paid 
tq Bank at such lc;>cation as Bank shall .reasonably specify. 

"" .All paym~nts of Commitment Fees .du.e and payable to Bank 
·· hereunder shall be made by· Borrower in immediately 

av.ailable ,.funds or the equivalent thereof (as reasonably 
calculated by Bank in accordance with .its standard' 
practicei;J in Free Collected Balances; Ally payment. ·· 
rec:eived ):ly Bank after 12; Oil noon elev.eland tillle shall be 
deemed to have been made and received on the .,next following 
Banking Day. Whenever the stated maturity of a payment .... 
shall be. a day other than a Banking Day, the payment (oth~r 
than a.ny referred to in subsection 4.8) shall become due. on 
1:he next succeeding Banking Day, and that ·extension J>f time 
Eihall be included in the computation of interest.and 
corranitment Fees . · · · 

4 .. 13 (PREPAYMENTS). Borrower rnay from. t'irne to time prepay 
the principal of any Revolving credit L0an in whole or 1n 
part, subject to the following terms and conditions: · 

!' ; 

.. (a) Borrower shall have no right to prepay any 
Fixed-Rate Segment except on the. last day of ally 
interest period applicable .thereto unless, at the time 
of such prepayment, Borrower pays to Bank all. 
additiollal arnollllt sufficient to reimburse Bank .for ally 
loss, c:ost or expellse ~11curred by Bank as a, result of 

<J: '·' such prepayment (including, without limitation, any 
loss of profit and any loss, cost .. or expense· incurred 
by reason of the liquidation or reemployment of 
deposits or other funds acquired by Bank to ,fund or 

" maintain such Fixed.,..Rate Segment or t.he re1ending or 
reinvesting of such deposits or amounts). 

~ ,, 

' ' 
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" ·{b) In the case of a .. tixed-Rilte Segment, Borrower 
shall give sank. two (2) Banking Day's prior notice of 
the. prepayment, which notice shall be eithe; given or 

.. promptly confirmed in writing and shall be i'rrevocable. 

(c) Each prepayment (other than any prepa,ylllent of th:e 
entire principal balance) of the Bas.e Rate ·Portion of ,, 
a, Revolving Credit Loan shall be in the aggregate 
principal amount of One ~undred Th6u$and Dollars 
{$100,000) or any multiple thereof', and each 

.·prepayment of a Fixed-Rate Segment shall prepay the 
entir.e principal balance thereof. 
' ·~ . •:;; . .·.·.· .· .... ~~, 
· ( dJ No prepayment of any Revolving Credit Lt Hf( made 
before the Revolving Credit Termination Dat.e '··,;;hall of 
it.self reduce any Revol\ring Qred,i,):. 

(!.1 

(e) Concurrently with any prepayment of all or any 
part of the Revolying Credit Loans, Borrower shall 
prepay,,all accrued but unpaid interest on the amount 
prepaid. • . ·. 

•J 

(f). Except as. otherwise provided in this subs.ectiori 
4.13, no prepayment shall be sub.ject to any penalty or 
premium. 

,I/ 

4, 14. (Ji'IXED-RATE SEGMENTS.: UNAVAILABILlTY) 

·311 

(a) If at any time.Bank shall reasonably determine 
that (i) dollar deposits cif the relevant amount for 
the relevant interest period are not available in. the 
Lcindon interbank eurodollar market•· (in t;he c.ase of 
LIBOR segments) or .in the New York certificate of · 
deposit market• (in the case of CD .Rate Segments) for~ 
the. purpose of funding the Fixed:..Rat;eSegment in -
question, or (ii) circumstances affecting, that market 
make it impracticable for Bank to ascertain the rate 1, · 
or rates appl~cable to such Fixed,-Rate Segments, then 
and in each such case,. Bank shall. notify Borrower that 
such; Fixed-Rate Segment is. unavailable by 11.: 00 A.M .. 
Cleveland time on the date the Formal Request relating 
to such Fixed-Rate Segment is delivered to Bank or, if 
Bank accepts a Formal Request. after the time spE!cif ied 
in subsection 4,,.9, no later than one ( l) hour after 
receipt by Bank of such Formal Request. Absent such 
notification by.1Bank to Borrower, the Fixed-Rate 
Segment requested in the Formal. Request shall be 
deemed to be available for purposes of this 
Agreement. If. Borrower delivers a Formal.Request in 
accordance with subi:;ection 4.9 for a Revolving Credit 
Loan at a Fixed-.Rate for disl;>ursement on the same date 
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. as delivery of such Formal Request and Banlt 
· \\Borrower pursuant to the provisions of this 
· 4 .. 14 that the Fixed-Rate is unavail.able, 

notifies . 
subsecti oii "'·· 

' • ff 
\ . .-" 

notwithstanding any other provisions of th:i.s ., 
Agreement, Borrower may, within one ( 1) hour aft.er o · 

receiving such notice from Bank, submit a new Formal" · 
Reqtrest for a. Revolving Credit . Loan at the Base Rate , 
and Ban~ .shall di~pe~se funds in accordance witJ;i , ,,~ 
sul;isectio.n .4 .11 within twe> (2) hours after receipt of .. ~ 
su.ch new Formal Request. ,, ,, 0 

· (b) If at any time Bank shall reasonably determine " 
that it is, or that any governmental aut.~ori·ty has 
asserted that it is, unlawful foi; Bank to f.und or lend 
at. the LIBOR Rat.e oi; the CD Rate, then and._in each 

- - - ' • ' - - ' • -· ,v 
such case, Bank shall. by wr1 tten notice :to Borrowe!'r, 
suspend Borrower's right thereafter to obtain fu):ther 
Revolving'Credit Loans at the LIBOR Rate or the'CD. 
Rate (whichever is unavailable as aforesaid), which 
suspension shall remain in effect imtil suchc·time aso 
Bank shall give written notice to Borr'owei;"that the 
condition giving rise to the suspensic:in .. no .longer 
pi;evails, at lo'hich time Borrower's right to el.ec.t 
under subsecfil)n 4,5 with. regard to· the Fixed-Rate in 
question shall be automatically res:tored. Bank shall 
give such written notice .. as soon as''possil:>le. 

' -0- 6 I 

(c) If at any time B.allk shal~l reasonably determine 
that it is, or that ally governmental ·authority has 
asserted that it· is, tinlawful.for Ballk to maintain a 
F.ixed-Rate Segment, then arid in each. such case .• Bank 
shall, bY written notice to Borrower, convert.the 
F.ixed;..Rate segme~t; in question into and ther.eby add it 
to the Base Rate Portions. 

D 

4.15 (FIXED-RATE SEGMENTS: ADDITIONAL COSTS) If, " 

(a) there shall be introduced or changed any treaty, 
statute, regulation or other law, or there. shall be 
any change in the interpretation or administi;ation 
thereof, or there shall be made any request from .any 
central bank or other .lawful governmental authority, 
which introduction; change or compliance shall (i) 
impose, modify or deem applicable any reserve or 
special deposit requirements :against assets held by or 
deposits in or loans by Ballk or (ii) s~ject Ballk to 
anY tax, duty, fee, deduction or withholding or (iii) 
change the basis of taxation of payments due from 
Borrower.(e>therwise than by a change in :taxation of 
the net income of Bank) or (iv) impose on Bank any 
penalty. in respect of any Fixed'."'.Rate Se.gments, and 

!J. 
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(b) any"' such event .,.,~ncreases .the "ori,qinal cost .to .. 

ft 
":¥' 

D 
0 

J,la~k .of making, funding or maintaining any Eixed-Rate . 
Se~nt or r.educes·the amount of pr:incipal or 'interest 
received by, Bank in respect of any Fix.ed-Rate Segment; 

rl .. - - <l 

then, .upcin Eiank' s .dem~nd~ Borrower shall pay to Bank from 
,:time :to time· such additi,,onal amounts

0
as,willpcompensate 0 

Bank for· and. indemnify it against such incr,~it,s~d costs or 
reduced am:o.unt. .Each demand shall be accorr1pan1ed l:>y a " o 
certificate-setting forth the amount 0 to be paid a.nd the 

. ,,computations Used in determining the amount, which 
cei:'tificate shall ·.l:>e presume(I. to .J:ie corr.ect as to the 
matters set forth therein in the absence of manifest,, 
error .. In detez::mining any such amount, Bank shall use 
reasoz\able calculation methods. Ba.nk shall.use t'easonaole 
efforts 'to avoid or minimize, as the· case may be, · 
Borrower's payment of .any additional amount under this 
subsection,or the subjecting of any payment by Eiorrowerto 
any withhnloi,ng :tax., Bank shall give Borrower, as promptly 
as practicable, notice of the.existence of any eyent which 

" requites any such payment or withholding. Whenever Bank 
demands compensatioii, pursuant to this .sUl:>section 4.15, 
Borrower may (notwithstanding any"contrary PI'Ov'ision in 
subsec:tion 4\ 13) prepay i.n .ful 1 the· pr incipa~ of an(I. 
accrued interest on th.e Fixed-Rate Segfuent in quei;tion. 
provideCl.that Borrower shall have given Bank not less. than 
one ( 1) Banking. Day's prior notice (to be either given or 
promptly confirmed in writing) of the date and amount of 
prepayment. · ·· . 0 .. · . 

4·16 (FUNDING INDEMNITY) In the even:t Bank shall incur aiiy 
·loss, cost or.expense .(inclu(l.ing, without. limi,tation, any 
1oss""6f profit and any loss, cost or expense incurred by ·· 
re~:son of. the. liquidation or reemployment of deposits or 
ot"her funds acquireCI. by Bank. to fund or ·•maint'ain7any 
Fixed-Rate Segment or the relending or•>;reinvesting of such 
(l.eposits pr amounts pai'd or pz::epaid to 'Eia~k) as a result of 

(a) any fai1uJ:'e by Borrower to borr~w or otherwise 
comply with a i;Formal Reqliest given pursuant to'' 
subi;ect ion 4 .. 9 , or 

·~-· (b) any failure by Borrower 0to pr~pay in accordance 
with a notice given pursuant to su1:>sect.ion 4,13, 

(C). any conversion of.a Fixed-Rate Segment pursuant 
to subsection 4.14(C) other than on the last day ·Of 
the applicable intez::.est i;>eriod, or .. \!, 

(d) any prepayment by Borrower" pursuant •to subsection 
4. lS, OJ:' 

0 
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0 (e) .any aC:c1:1ler11tion of the maturity bf the Revolving 
credit Loans· pursuant to sUbsections 9.1 or 9.2, 

0 

then Upon Bank's demand, Borrower Shall pay to Sank such 
amount as will reiml:>urse .Bank for such loss, cost .or 

- expens1:1. In making s\i.ch a" cla.im for doinpe11sation, Bank 
sha.ll provide to Borro~er ,a, statement ·certi-fied by its 
chief financial officer or~by another officer designated 
from time to time by such chi,ef financial officer sett~.ng 0 
forth' the amount of such loss, cost or expense, 

. " 
· 5. (OPERATING COVENANTS l Bo~rower agrees. that, so long as "any 
·.-Revolving credit Loa11s are out'standing, and in the case of the 

covenants co11tained.in .sUbsections 5.l •. 5.3_an:a s.a. so long ~s 11 either· the Revolving. Credit is in effect or any Revolving .' '"'- .,, 
cre.dit Loans are outstanding, it will perform and• observe: all 
of the following provisions: · •1' 

$ .. 1 
If) 

Sorrower will furnish to"Bank (FINANCIAi.. STATEMENTS) . . .. 0 

(a) within sixty (60) days after the end of each of 
the first three .quarter-'alUlual periods of each of 
Bqrrower' s fiscal years,, 

1
, 

0 

" 

( i) Borrower' S unaudi.ted conscilidated .balance 
sheets as at. the end of that. period and its 
unaudited consolidated profit"and loss and 
surplus statements for its current fiscal year to 
the end of that period, prepared in accordance 
with generally accepted principles of accounting, 
except as noted .therein, .and prepareci on a 
c:onsolidated .basis and certifi.ed ·by Bprrower 's 
chief .financial officer or by another o.fficer of 
Borrowe,r designated from time to time by such 
chief financial officer., and 

(ii) a certificafe executed by Borrower• s chief 
financial officer or by another officer of 
Borrower designated by.such chief financial 
officer stating that to the best of his knowledge 
and. belief, no Default exists or, if that is not· 
the case, J:;iri'afly describing such Default and, -
only .in. the event th.ere are Revolving credit 
Loans e>Utstanding, stating Borrower's intended 
course of act'ion: .in respect thereof, 

(b) within ni!lety (90) days after .the end of each of 
Borrower's fiscal yea,i:s, 

··~ 

Q 

_. 

.., 
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0 

0 
"' 

,. 
(i) Borrower's consolidated financial statements 
for that .year, prepa•red in ac.cordance with 
generally accepted princip~;~s of "acc0u."lting, 
except as noted therein, ·a?fd prepared_ on a 
c:orisolidated basis a.nd •certifi.ed by independent 
puplic accountants ,of recognized standing to be 
s1/lected by Borrower, a~d .. } . · . . ,1 , 

= (ii) • a certificate execµted bfyBorrower • s chief 
I) financial Off;icer or by another officer of · 
\J Borrower designated by such chief~ .fina~cial 

officer, stating that to9 the be.st of h'is .. 
know.ledge and belief', no Def'ault exists or, if 
tP,at is .not the case, briefly describing·such 
l>efault and, oniyin the e;lrent there ai;e 

··Revolving Credit Loans outstandi'i'lg, stating 
aBorrqwer's intt:!ndedcourse of action in respect 
thereof. 

'?'(ef' forthwi.th upon Bank• s written request, such other 
:;•.information in writing aboµt the financial condition, 
'properties and opE!ratic:>ns of Borrower as Bank may 
reasonably require to determine .that;oBorrower has 
complied with its obliga,tions under 'this Agreement. 

s,z (TAXES) The Borrowei; will pay in full;''pi;ior i.n each 
case to the date when Material penalties for the nonpayment 
thereof woµld at.tach, all Material taxes, assessments and 
governmental .. Charges and levies for which it may be . or 11 

become sµbject .and all lawful claims which, if unpaid, , 
migh~ become a Material lienJ1or charge llPon i~s property; 
provided, that the Borrowei7' s,}lall no:t .be reqi;ifred to pay 
any item while the same is contested in goodlfaith and by 
timely and appropriate proceedings. O \\ 

!\ " 

5 .. 3 (NOTICE) Borrower will ca11-se its'';~ief fin:ncia1 
officer, or in his absence another offi'cer designated by 
him, to givel Bank prompt written notice ·whenev.er u ' \\ 

'"(a) Borrower receives notice from any ~ISA Regulator. 1
-'that a material ER1SA Default exists whit:lh could have 
a Material adverse effect on Borrower• s ·::e-aiiancial 
condition or operations viewed on .a consolidated basis, 

0 

(b) the Interl}al Revenue Service_ or ahy other 
federal, state or local taxing authority shall\ allege 
a,n,y default by !30,rrower in the payment of any ltax 
MU:i'eria1 in amoiint or shall threaten or make any 
assessment in respect thetoeof, 1'/:o 

,. 
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(c) any lith;iation or. proceeaing shall be brougitt 
ag,;ainst Borr6W'er before any court or administrative 
agency •Jolhich, if successfµl; would have a. Material, 
adverse'·' effect on Borroweir' s financial condit,ion or 
op~rations' viewe(I on a conso~iliated basi·13, or 

0 <'' " ,:;;- ,, 
(d) he reasonably believes that a Def:~ult has 
occur)led, ·· . · . \ ~ .. '\ 

5. 4 (NET WORTH) Borrower will l'!Ot at any "time suffer or 
permit its Consolidated Net Worth to be less than r.>ne ~ 
!fundred Eighty Milliorl Dollar13 ($180,000,000). 

0 'i' ' ' ~· '..J • 

s.s (LEVERAGE) Borrower will not, suffer or permit the 8 

amo~t (calcul;ated w~.tnout duplicat.ion) of C'i) Borrower's " 
:Indebtedness (lietermi'ned ona consolidated basis), plus 
(.ii). all Indebtedness ,,cl~d by any .entity Pther than.. ~ 
Borrower c:: a Consolid~ted Subsidiary (and other than 

~ Indebtedness owed .to Bbrtower .. oiPa Consolidated 
Subsidiary), which ·is guaranteect by Borrower, plus 
(iii) all Il'!debtedness guaranteed by any Col'!solidated 
Sl.,lbs~diarty,c"'(except Il'!debtedness owed.:.by or to Borrower or 

"an'other consolidated ~ub!!!,idiary>. pl~i:; Civ) ten pe_rcent n 
(10%) of the excess, if any, .of the aggz;egate amount of t.he 

, Operating Lease rentals· pa.id by Borrow~r during its mo;;::t , 
recent .. fiscal year over an amoilnt. equal to two :.percent (2%) 
.of Borrower's net sales and .other revenues for that fiscal 
.year, ct"o exceed at 0 any time an amount .equal., to Bor,rower 's 
Consolieiated Net Worth.0.Notwithstan9ing the foregoing, for 
purposes of this subsection 5.s, the obligations of . . . " 
Borrower or any Consolidated Subsidiary underthe Operati??>g 
Agreements shall not be. conside.r.ed a guarantee of · 
Indebtedness. ·· 

5.6. (WORKING CAPITAL) Bori;ower will n.ot.<at any time 
suffer .or permit the amount of its consol.idated current 
ass1;1ts plusone-.half (1/2) of its LIFO resesves less its 
consolidated current liabilities, to be less than . i' 
Eighty-,Five MilJion Dollars ($85,000,000l. nor at any time 
permit pr suffer the rati·o of its con:;olidated current '> ·· 
assets plus one-half (l/2l of its LIFO reserves to its 
conso~idated current liabilities to be less than 1.2. 

"\5. 7 (BULK TRAN~FE~ AND MERQER$). Borrower will not 
Ii iquidate and dissolve, merge or consolidate with any .. other 
business entity or sell0

, lease:. or otherw,ise transfer all or 
substantially all of its fixed assetrf~ or,,,sell, lease or 
otherwise transfer all or substantially all"

0 8f its · 
inventory other t}lan .in the ordinary cour,se of its~ 
bus.iness, except that if no Default shall then exist o,r 

\} woui1d thereupon occur, .. · " 

-~· 

GI£, • . .. ,, ' 

'""" ~ 0 

0 0 

0 
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.... ~ 
(a) Borrows'r " may merge with any other business enti'l:y 
,provided that_ 

•

1!and ·a 
Borrower is the surviving corporation, , 

I} 

" · ii (b) Borrower may merge or consplidat:e with. any other 
'business entity or sell,· lease ·or otherwise transfer 

11'.'11 or substantially all its fixed assets _and 
inventory in a transaction ih whicl) (i) at>_least .fifty 
percent (50%) of the eqtlity securities and voting 

, power of the surviving corporation_ or the business 
entity w_hich acquires, dir.ectly or indir.ectly, all or 
substantially all.of Borrower's fixed assets and 
inventory are held inunediately after· such transaction., 
directJyor indirectly, by persons who were 
shareholders of Borrower inunediately p.rior to SJ.1ch 
transaction and (ii) the SJ.1rviving corporation or the" 

.business entity which acquires all or substantially 
all" of Borrower's fixed assets 

1
and" inventory assumes 

·. o .(by an instrument legally bind:i1ng upon such survi'ving , 
corporation or business entity.]/ accompanied by such 
legal opinions with respect thereto as Bank may ' 
reasonably request:) the due and punctual_ payment of 
all amounts payable by Bo.rrower ~der this Agreement, 
and the due_ and punctual performance and observance of 
all the ter'lls, covenants. agreements. and condit:ions of 
this Agreement to be performed or observed by Ber.rower 
to the same ,extent 0 as if such surviving corporation or 
business entity, as the case may be, had been the· 
original issuerr,of the Revolving _credit Note. 

(.l \\ ' • 

5.8 (ERISA) . If BorJ;q,wer shall at any time receive a 
notice or notic.es ffom any ERISA Requlator th.at an ERISA 

. Default or ERISA D1ffaults exist which. individually or in 
··the aggregate, could have a Material adverse effect- on 

Borrower's financial condition or operations viewed_on a 
consolidated basis, or_if the financial statements,of the 
Borrower delivered pursuant to subsect;ion 5.l(bl hereof 
note that such an ERISA Default exists, Borrower shall i··.· 

'' (.a) thereafter,_ so :i:.ing as the ERISA Default has 'not 
been corrected, treat as a current liability fqr 
pur.poses of this Agreement (if not otherwise so 
treated) arll liability of Borrower that would ar.ise to 
the ERISA f!Aequlat()r or to the Emp;toyee Benefit Plan in 
quest:ion, as the. case may be_, by feason of the 
termination of the ,Employee Benefit Plan in question 
if such Plan were then terminated, and 

_f) 

IJ 

. 'I• 
.} 

(\ 



., 

;. 

0 

' " \I 
\'") -

Q 

""· 19 .. -

'Cb) .. within forty...,five (45) days of the receipt of the 
~initia~ such no.tice., furnish to Bank .a c\lrrent 0 

consolidated balance sheet. of Borrower with the amount 
of the current;'1iability referred to~above certi

0
fied · 

by an independent actuary of recoqriized stan(iing· 
se.lected by Borrower. @'• 

i~- ' _, - ,; ' ' 

'.5.9 (LIENS,) Borrpwer shall not create. \'ssume or sUffei: .to 
exist anY Lien upon.any of its.property or as~ets, whether 
now .owed or. hereafter acqU~red, unle~s Bpr.rower shall make 
or cause to be. made pr,ovision whereby the Revolving Credit · 
Loans outstanding hereunder will be secured'by s~ch Lien 
eqUally and ratably with all o:ther d.ebt th.ereby secured as 
long as;:such o:ther debt. shall be so secured, provided, that 
this subs.ection shall not::;.apply to 

0 

Ca) any Ii.en foi: a tax, assessment or,. government 
charge or levy which is not Material, · 

Cb) anY lien. securing only workmen'scompensatipn, 
unemployment 'insurci.nce or similar obligations~ 

(c), any mechanic• s ~ carrier's, landlord.' s or similar 
common law or.statutory lien incurred in the normal 
course of business, 

(Ci) zoning or deed restrictions, publ~c utility· 
easements, 'minor title irregularities an(i simtla.r 
matters having no adverse effect as a practical.matter 
on the ownerspip oi:: use of any of tlie property in 
qUestion, ,, 

(e) any. j'udgment lien so l()ng' 11.s• C4J the. aggre~ate 
unpaid principal amount of all suc.11 Judgments. does not 
exceed ~iye Million Dollars ($5,000,000).at any one 
time outs.tanding and C ii) the same is appealed in good 
faith and· executi.on thereof ~s stayed, 

(f) any lien securing or giver!. in lieu' of .surety, 
stay, appeal or perfol:'mance bonds, or securing · 
perforll)ance of contracts or bids Co,ther than contracts 
for the" payment of money borrowed), or deposits .. ·· 
reqUired by law or.governmental regulations or by •any 
court .order, decree, judgment pr rule or as a 
condition t.o the transaction of business or .the 
exercise of any right .• privilege,, or license, ,, 

(g) any lien created by the sale or other transfer of. 
tax benefits in .·accordance with the provisions of 
par.agraph 1~8(f)(8) of .the,. Internal Reven,ue Code of 
1954 .. , as amended,,, · 

,, 

0 

,, 3/'i ,,·· 

" 

0, 
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(h) any mortgage, security interest or other lien 
securing only the 1!!1.ibjec.t In,debtednes.s, ·.· 

. " (i) __ any mortgage, security interest or other lien 
which is created or assum111d_in purchasing, 

·constructing or il,!lproying property pr to which ally 
. property is stibject when purchased, provided that (i) 
the mortgage, security interest or .other .. lien is'•, 
c9nfinetl' to the aforesaid property and (ii) the . . 
indebtedne::;s secured thereby .. does not excee.d the total 
cost of id.le purchase, cqnstruction or .improvement, 

~) ii. .- ··,1 . 

(j) any transfer •of a. check or other medium .of 
payment f.or deposit or collection, or any similar 
transaction in the.normal course of b11si11ess, 

(k)_ any financing statement perfecting a security 
interest that '•wo.uld be permissible under'• this 
stibsect,:ion, or 0. ·· 

~ . . .. 
~ '" - ' - ~...........,._.._,.\ ' ' - . 

· ( 1) any:;::_!nortgage, securi t!f."'1l1terest or other l.i.en or 
lease that .is. not otherwise ,permi.tted by this · 
stibsec.tion 5. ~ so long as the a,ggregate unpaid 
principa.1 balance of all obligations secured.thereby 
does not exceed 10%. of Borrower's Consolidated N.et 
Worth. 

5 .. 10 (COVENANT COMPUTATIONS) Concurrently with furnishing 
thE1 financial statements deliyered to Ballk pursuant to 
stibse.ctiqn 5 .1, Borrower. shall~pr·ovide to Ba.nk a 
certificate setting forth. comifutations showing. compliance ·· 
.or non.,.compliance, as the case may be. in respect of the 
covenants ill stibsections 5.4, 5.5 and 5.6, which 
certificate sha,11 ,be (:ert.ifiedby an app,ropriate officer of 
Borrower. 

s.11 (FILINGS) Borrower will furnish to Bank promptly when 
filed in final form a copy•~of each r.egistration statement, 
Form 10.-K a,nnua.l report .• Form 10~ qu11rt111rly report, Form 
8-K current .report .or s.imilar document filed by Borr.ewer 
with the Securities and Exchange Commission. 

6.. (OPENING CO\IENiuqTS) Prior to or at the Closing, Borrower 
shall comply with each of the following: " 

6.1 (RESOLUTIONS) Borrower's secretary or assistant 
secretary shall certify to Bank a copy of the resolutions 
duly adopted .bY Borrower's .. board .of directors qr executive 
committee in respect of thi.s,,Agreement and '!:he names, 
offices and true signatures· of the officers·authorized to 
sign this Agreement and the Revolving Credit NotE!. 

G 

" 
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6. 2 (LEGAL OPINION) Borrower's couns,el shall, have 
re,ndered.t() Bank.a wx-ittenopinio11 in respect of the" 
matters set forth in subsecti:ons "7 .1, 7. 2 and 7.", which' 
opinion lllay be subject to such qualifications and 
.exceptions., if any, as may· be satisfactory to Bank. , . 

. 7. (BORROWER'S WARRANTIES) Borrower represents and warx-ants 
,. as follows: · 

7 .1 (EXISTENCE) Borrower has been duly incdrporated in. 
the State of Ohio, is validly existing and in. good standing 
under the. l.aws of Ohio, has corporate powex- and. authority 
to OWll, · 1ease an.d operate. its property a11d, conduct its 
business and.is duly qualified as a foreign corporation to 
transact business and is in good standing in each of the 
jurisdictions. wherein, the failure so to qualify woul.d have 
a Material adverse"effect on its business, financial 
condition or on the results of its operations viewe.d on a 
consoli.dated basis. 

7. 2 . (RIGHT TO ACT}.· Borrower has requisite ce>rporate power 
and authority to enter into this ,11.greement and to execute 
and deliver the Revolving Credit Note .and Formal. Requests 
as contell)plated by t;his Agreement. NO registration with or , ... 
approval of any governmental agency of . any;, kind is. re.quired 
for the due execut:ion and delivery or for the performance 
of this Agreement e>r for the due execution and del~very of 
the Revolving credit Note .. Neither the execution arid 
delivery of this Agr.eement and the Revolving .credit Note by · 
Borrower nor the performance and observance of their 
r.espective provisions will cause Borrower to violate any 
exitat:ing provision of its articles of incorporation, code 
of x-equlations. or .by-'laws or . e>f any .~pplicable l,aw Qr to 
violate or otherwise become in material default under any 
other existing contract .or other obligation binding up~>n it 
where such default would have a Material .adverse effect on 
Borrower's business, financial condition or the results of 
its operations viewed on a consolidated basis. This 
Agreement. is, and when duly executed .and delivered the 

· Revolvir>.g Credit Note will be, a valid and binding. 
Qbligat\Jon of Borrower. '·' Jl. .· 
7.3 (REGULATIONS'U AND X) Neither the making of any 
Revolving Credit Loans nor the .use .of the proceeds thereof 
will. violate., or be inconsistent with, the provisions of 
Regulations U or X of the Board of Governors of the Federal 
Reserve System. · 

7. 4 (LITIGATION) No" litigation or proceeding is pending 
against Borro111er .before any court or any administrative 
agency or arbitration panel which in. the ()pinion of the 
Borro.wer 's officer.s woU:ld, if successful I have a Material 

- \'\ 
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adverse effect on the Borrower's busi.ness.. :financial 
condition, or the resu.lts of its qperations viewed on a 
consolidated basis. · 

7. 5 (FINAN'Cl!AL STATEMENTS) Borrowe:r; 's .consolidated 
financial sj:·atements as of Novemtier 30, 1983, certified by 
Coopers.&. Lybrand, and Borrower's ,1.111audited consolidated 
financial statements as of August 31, 1984, heretofore 
furnished to Bank, have been prepared in accordance with 
generally accepted accounting principles applied. on· a" • 
consistent basis, except as otherwise described in the;/ 
notes ther.~to, and fairly present the Borrower's 
consoi1dated. financial.C'ondition as. of the respective dates 
thereof (including a disclosure of material contingent 
liabilities,. if any) and the r.esults of its consolidated 
operations for the fiscal year or period (as the case may 
be) then ended. Since August 30, 1984 1 there has been no 
Material adverse change in Borrower's consolidated · 
financial condition, pr.operties or ·business. 

') - -~·-_ - ' - -. - '' 

7. 6. (LIENS)"' Borrower's .assets are free and clear of any ,. 
Liens" other than Liens permitted by subsection s, 9. ~· 

'· 
7. 7 (DEFAULTS) No. Default .. under this 1.greement exists. 

8. (EVENTS OF DEFAULT) Each of the following shall constitu.te 
an EV.ent of Defau1t: 

., 
8 .1 (PAYMENTS) ;If any Subj.ect Inciebtedness shall not be 
paid in full proJ!IPtly when the same bec.omes. due and payable" 
anci shall remain unpaid for five (5) consecutive .Banking 
Days aft.er B.orrower receives notice of such .. failure. · 

!1.2 (WARRANTIES) If any representation, warranty or 
$tatement made by Borrower (or any of .its officers or 
agents> in or pursuant to :thi$ Agreement or any Related 
Writing, or any other ~itteninformation furnished ~Y 
Borrower to or for the benefit of Bank, shall be false .. or 
etroneous in ;my material respect as pf the ciate mad.e. 

8.3 (COVENANTS)· .If Bprrower shal:.1 fail or omit to perform 
and observe .any of its covenants or other obligations . 
(other than those ·referred to in subsection 8 ... 1 hereof) 
contained in this Agreement or any Related Writing and ally 
such failure or omi$sion shall not have been corrected 
within thirty (30) days after the. giving .of written notice 
to E!orrower by Bank that the specified failure or omission 
is to be remedie.d. · 

!! -.• 
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8.4 (CROSS,.-DEFAULT) If the maturity of any Ip.debted.ness 
now owing or hereafter incur.red by Borrower shall be ·. 
accelerated.pursuant to any.indenture, agreement or pther 
instrument which evidences or secures any such Indebtedness 
or pursuant to which such Indebtedness is issued or .. . ,. 
assumed; .or if any such Ind~bted.nes·s shall mature by lapse 
of time and not by acceleration and shall not h.ave been 
paid in full. or renewed wi.thin thirty (30) calendar days 
thereafter: provided, that.this stibsection shall not apply 
to an:y such Indebtednes.s so. long as and to the extent that 
the 'aggregate unpaid principal balance of.· a.11 such 
Indebtedtless does not exceed One Million .Dollars 
($1,00.0,000) at any one time outstanding and is contested. 
in good faith and by timely and appropriate proceedings. ,, ' 

.8. 5 (SUBSIDIARY'S SOLVENCY) If a Designated. Stibsidiary 
shall (a) commence any Insolvency Action of any kind or 

. admit (by answer"' default or otherwise) the 111ateria1 
·allegations of, or consent to· any.relief .requested in, any 
InsolvencY Action pf any kind commenced' against it j>Y its . 
creditors or any thereof, or (b) suff,er or permit to 

.continue unstayed and in effect for thirty (30)' cqnsecµt:.ive 
«days any judgment, decree or order for a court of cpmpetent 
jurisdiction which grants a11 or a s1Jl::lstantial part of the 
relief requested in any Insolvency P.ction of any kind. 
commenced. against it by its creditors or any thereof or 
which appqints it as a d.el:>t:or-in-possession or appoints a 
receiver, trustee or liquidator for it or.~,fpr aJ,1 or a 
s1Jl::lstantia1 part Q'f its assets and, in each such .case, the 
situation shall re111ain. unremedied. for .. thre.e (3) Banking 
Days. · 

~ 

8.6 (BORROWER'S SOLVENCY) If Borrower shall 
(a) discontinue operations,. o.r (bl commence 'any Insolvency 
.~ction of any kind or admit (by answer, default or 
·otherwise) the material allegations of, or consent to any 
relief requested in, any Insolvency Action of .any .kind 
commenced against Borrower by its creditors or any thereof, 
or (c) suffer pr permit to 11cqntinue unstayed and in effect 
for thirty (30) consecutive days any judgment, decree or 
ord.er of a court of compf;!ten:e jurisdiction which .grants all 
or. a stibstaJ:'/.tial part of the'' relief requested in any 
Insolvency Action of any kind cqmmenced against it by its 
creditprs or any thereof or 1'hich appoints it as a 
d.ebtpr..:in,.-possession or appoints a receiver, trustee or 

' liquidator for it. or for all or a subs.tant:ial part of its 
assets. ' ·· 

9. (~CCELERATION,OF MATURITY) 'Notwithstanding any contrary 
e provision or inference herein, in any note or elsew~~e • 

• 
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9.1. (OPT.IONAL DEFAULTS) if any Event of Default,.referi:ed 
toin•sUbsections 8.1 through 8;5, both inclusive, Shall 
oc:cur andbe continuing, Bank shall have the right in its 
discreti9n, by giving notless •than two (2) .Ban}ting Day's 
prior. written notice to Borrower, · ·- · · 

(a) to ~erminate the Revolving credit (if n_ot already 
expired pursuant to sUbsection 3 .1 or red,uc'ed t"o zero 
pursuant to sUbse.ction 3. 2° or termin.at.ed pursuant to 
this section 9), and Bank shal.l have no obliga,tion 
t:hereaft:er.to g'rant any .Revolving Credit Loan to 
Borrower, and ' 

(b) _ to accelerate the maturity of all of the 
Revolving credit L_oans, and the same shall thereupon . 
beqome and thereafter be i1111'1!ediately due and payable 
in full, witho!lt any presentment or demand and without 
any further or other notice of any kind, all c:if which · 
are hereby waived by Borrower; and 

9. 2 .. (AUTOM;TIC DEFAULTS) iJ any Ey'E!nt of Default referred 
to in saj:>sec:tioh •8 .. 6 .shall' occur, ·· 

(a) t:he .Revolving Credit shall automatical\ly and_ . 
immediately terminate (if not already expired pursuant 
to subsection 3. l or re.duced to zero pur.sµant to _ . 
Subsection 3,2 or terminated pursuant to this section 
9), and Bank shall have _no obligation thereafter to. 
grant any Revolving Credit' Loan to Borrower_, and 

(b) all of the'Revolving Credit Loans shall (if bot 
already due and payable) thereupon become. and . 
thereafter be immediately due.and payable in full, 
without any presentment or demand and without any 
further or other notice of any kind, .all of which are 
hereby waived by Borrower. 

10. {SET-OFF) .· !:f thE! Subject Indebte.dness shall have become 
due and payable by reason of an .acceler.ation of matur.ity 
pursuant to section 9,_Barik shall have the right at any time to 
set: off against and toapp;ropriate .and apply toward the payment 
of the SUbje"cft=rndebtednei;s then c:>wing to it, whether or_ not 
_th.e same shall "then have matured, any and. all deposit balances 
then. owing bythat_Bank to or for the ,credit or ac9ount of 
Borrower, all witho.ut notice to or demand upon Borrower,, all 
such notices and, demands being hereby expressly waived. B_arik 
shall give Borrower prompt notice of any set-off and 
application, but fCiilure to give such notice shall not affect 
the valid,ity of the set-off and application . 

' ' 
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lL .(AMENDMENTS AND WAIVERS) Bank may from time to ti'.ine grant 
waiv.ers and cpnsents in respect of this .Agreem1mt ii.?ld @ank !ind 
Borrower may from time to 'time agt"ee to amendll!ents 'thereof, but 
no waiver. consent or amendment shall be binding un,less it is 
r.educed tP wt'iting and signed by the. party against whom i:t. is 
sougl:lt tp be enforced. ·.·Without limiting, the generality of the 
foregoing, Borrower agrees :that no cout".se of dealing in respect 
of, npr any omission or delay in the e2tercise of, any right, 
power pr pr.-ivilege by Bank shal.l operate as. a waJver . thereof. 
nor shall any single or partial exercis.e thereof preclude any 
fUt"ther or other exercise tl:lereof. Each holder pf any .· 
Revolving.Credit Note at.the time or.thereafter outstanding 
shall be.bound by any amendll!ent or consent authorized by this 
section, whether pr ne>t that Npte shall have been mar.k.ed to 
indicate such amendll!ent .or consent. · 

12. (INTERPRETATION) Each right, power or privileqespecified 
or referred to~in tl:lis .Jl.greement is in additipn to and not in 
limitation of any other rights; powers and privileges that the 
Bank may othe.rwise have or acquire by operatiPn .. of law, by 
other contract or otberwise. . The pro\Ti$ions of thi.s Agreement 
shall bind .and .bE!nefit Borrower an.d Ban~ and their. respective 
successqrs and assigns., including each subsequent holder. if 
any, .of th.e Revplving Credit. Note; but no person other than 
Borrower .shall have. pr acquire any ri9ht to obtain any 
Revolving Credit Loans.. All representatipns. and warranties 
made in or put"suant to this Aqref:!ment shall· survive the 
execu:tion and. delivery of this Agreement and of the Revolving . JI 

Credi.t Note. This Agreement shall be governed by and cons:tr.ued\ 
in accorc1ance with Ohio law. The $everal captions to different 
seC:tiPns and to the respective subsections thereof are inserted 
for convenience only and.shall be ignored in. interpreting the 

·· provisions of this Agreement, The invalidity or 
unenforceability of any provision pf this Agreement shall npt 
affect the validity or enforceability .of the other .provis'ions 
of this Agreement. 

13. (NOTICE) A notice to or request of Borrower shall be 
deemed to have been given or made .hereunder when a. wr.iting to 
that effect., addressed to Borrower (Attention: Borrower's 
chief financial off.icer). shall have been delivered to 
Borrower'.s office at its address set for.th on the signature 
page of th.is Agreement or to such other address as Borrower may . 
hereaf'ter furnish to Bank in writing fot" that purpose. No 
other methpd of givin9 actual notice ti:> or. making a request Of 
Borrower is hereby precluded. Every notice required to be 
given to Bank pursuant to this Agreement shall be deliver.ed to 

·.·a commercial lending officer of E!ank at its address. set forth 
on the. signii.t\lre page of, this Agreement O,f at such other 
address as Bank may furnish to Borrower for that purpose . 

. ' 
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it. (DEFINITIONS) As used in this Agreement and in th~Related 
Writings and except vhere the conte.xt clearly indicates 
othervi se, r . 

. ' 

Bank means SOCIETY NATIONAL BANK; 
-~--- ,_-_ 

,, 

Banking Day means (a) in the C!lse of a LIBOR se9111ent, a day 
on vhich banks in the London Interbank Market dealf' in 
United States dollar depo.sits and on vhich commerdial banks 
are generally open fo.J: domestic and international "business 
in Cleveland, Ohio and in New Yor.k City and (b) in any 
other ca1'1e• an,y day other than a Saturday or a Sunday or !l 
public holiday or other day on vhich banking institutions 

, in Cleveland, Ohio, are authorized or obligated to close; 

Base Rate has. the meaning defined in subsection 4.4(a); 

Base.Rate Portion.means a. specific principal amount of the 
Revolving Credit ~oan or Loans in question if and to ''the 
eXt:ent that,. at the time in question, that amount bears 

(, 
•'' 

'interest ·at the Base Rate; · }Y 

Basic Revolving credit means initially an amount equal to 
fifty percent (50\) of the Revolving Credit granted in 
s_· ect_i_on_a. ___ vhi.C::h_am_ ount may b ___ e __ ~d .. J.·_ust.ed f_i;om time;(to time 
by Borrower. pursuant to. subsect.1on 3 .. 3; r , \\ 

··o 

• 

.• ' 

• 

• 

• 

Borrower means THE SCOTT & FETZER COMPANY;' 

CD Rate has the. meaning defined in subsecti6n. 4.4(c); 

CD Rate Segment means a specific principal amount of the 
Revolving Credit Loan or: Loans in_ question if •nd, to the 
extent that,. at the time in question, ·that. amount bears 
interest .at a CD Rate!llld is subject to one specJfic 
election made in accordance with subsection 4.5; 

Closing means_ the time and place at Which this Agreement is 
e~ecuted and delivered; · 

Commitment Fees means the fees payable by Borr.ow.er pfu:su:\nt 
to subsection 3.4; · · , ~ . ·. ·· . \ 

Consolidated Net Worth means the exce.ss of the net book. ) 
value 9f the assets· of Borrover (other than patents, 
unamortized debt discount and expense, good will and 
treasury s.tock) over. all of its liabilities· (including, 0 

without limitation or duplication, subordinated 
indebtedne_ss, if !lllY• liat>ility and valuation reserves) as 
determined on a consolidated basis in accordance, with 
generally accepted accounting principles; · 

" 

i/ 

!l 
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Consolidated subsidiary mearis each Subsidiary the accoun.ts 
of which were consolidated with those .of .Sorrower in 
Borrower ' S most recent annual £eport to shareholders·; 

. ,. 0 
Default means an event, condition or thing which 
constit\ltes,_ or which with tile lapse of any applicable 
grace period or the giving of notice or both would . 
constitute, any Event of Default referred to in section 8 
8.Jld which has not been appropriately waived· in writing in 
accordance with this Agreement or corrected prior to 
becoming an actuaLEvent of Defa~ult;- · · 

'\ 

Des.ignated Subsidiary meam; ani. Subsidiary)f''", combination 
of Subsidiaries having an aggregate net wortl1yt(computed for 
eac.h. Subsidiary on a consolid.ated basis} which is in excess 
of an amount egual''t'o ten percent ( 10%) ·of the Sorrower's 
Consolidated Net Worth; CJ . . . 

Dollars means dollars in lawful currency of the Unit.ed 
States Of America; 

Employee Benefit Plan mean~\ a "defined benefit plan" ~r
"defined contribution plan" (as respectively de;,ined in 
section 3 of ER.ISA) sponsored by Borrower; 

ER.ISA means the Employee Retirement iricome Security Act of 
1974 as amended from time to time; and in the event of any 
amendment affecting any section thereof referre.d to in this 0 

Agreement, that reference shall be a reference to that 
section as amended, supplem,ented, replaced or otherwise 
modified; 

ER.ISA DefauJ..t means (a) the occurrenc.e or existence of a 
me',terial ac&umulated funding deficiency (as defined in 
11ection 302(a)(2} of ER.ISA) iri respect of any Employee G' 
Benefit Plan, or (b) the institution or existence of any · ;• 
action for the .forceable termination of any such Plan; 

ER.ISA Regulator means any governmental agency (such as the 
Department of Labor, the Internal.Revenue Service and. the 

\'if 

0 0 

Pension Benefit Guaranty Corporation) having any regulatory iq. 

authority over any ()£" the Employee Benefit Plans; 

Event of Default means one of the ev'ents Qr conditions set 
forth in subsecti'ons 8.1 through 8.6. both inclusive; 

\ 

Fixed-Rate(s) has the meaning defined in Subsection 4.4;o 

Fixed-Rate Segment ~eans a CDR segment~ a LIBOR Segment, oi::. 
an Offered Rate segment, as the cas.e may be; 

' -~ , . 

Formal Request '-::has the n;eaning defined in s.ubsect ion 4 . 9; 

0 

0 
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Free C:olleC:ted Balances ~eans' ncfn-interest bearing deirtand 
or time balances after dt~ducting :j.,tems deposited. which ll're 

'in the process of collec~ion and deducting balances. 
constituting compensation•\for activity in the accol.int or 

" 

for other services. \\ 
\\ \" 

Indebtedness means any obligation which at the time in 
question shall have been incurred a!:i borrowed money or 
(without duplicatiC>n) as the. defer·red purchase .price for 
property (provided,. there. shall be excluded for th.e 
purposes .of this definitiC>n any obligation" for the defer·red 
purchase price C>f property (i) 1which.is. payable within one 
hundred eighty fl.80) days of delivery, Q1r (ii) whei& the 
obligee of such obligation may only looit to the property 
for payment and~he obliger has no personal liability 
thereon) cgr a!i .a capitalized lease; 

. ' a 
Insolvency Action.means either ( ai1 •a pleading of· any 1:.;.fnd 
file~ .by a corpora'l:ion to seek rel'i.ef from its creditors, 
or fliled by that corporation.' s creditors or .. any thereof to . 
seelt relief of any;,;lkind aga:i:nst that corporation, in any · 
cov;rt or other .tribunal pursuant. to any l.aw .(whether •. 
federal, state or other) relating generally to the rights 
J?'f credi t?rs or the r~lief C>f/pebtors or both\ 

0

or <!;>> i'ny 
~.cot.her. action of any kind conunenced by that CC>r1poration or 

;. its er.editors or any cthereof' f(lr the purpose d;f 
marshalling t}lat corporation's assets and liabiia.ties for 
the benefit of •its creditors; and "Insolvency Action" 
includes (without ,lim:j.ta~ion) a petition conunencing a case 
pursuant to any chapter of the federal bankruptcy code, any 
application for the appointment of a receiver, trustee, 
liquidator C>r custodian for a corporati«i:m or any 
substantial part of its assets, a11d any assigllrilent by a 
corporation for the general benefit of its cregitors: 

LIBOR Rate has the meaning defined in subsection 4.4(b); .-. 
LIBOR Segment' means a spec'±.fic p~~rtcipal amount of the 
Revolving Credit Loan or Loans in. question if and to. the 
extent that?'rat=the tfime .in question, that amount bears 0 

interest at a LIBOR Rate and is subject to one specific 
el.ection made il'l. aiccordance with subsec.tion 4. s: 

Lien means any .mor.:!:gage, pledge, security inter_est,, 
encumbrance, lien 'or charge of any kind (includfng any 
conditional .sale or other title retention agreement and the 
filing of any financing statement under the Uniform 
Commercial Code of any jurisdiction); 

Loan Account means the bookkeeping account 
Borrower opened and ,.maintained b:y Bank (or 
subsection 4.l{b); 

in the name 6f 
,.,,....,/ pur,poses of 

,,: 
I 

0 

0 
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Main Account means Borrower• s demand deposit ··a!:fcount ,. ,, .... 
(No. 054-,..0050). at Bank; ,, . ,, 

. 0 - . 

••• ;@ Material means an,. amount wllich is in ~xcess of ten percent 
n (10%) of Borrower's Consolidated. Net Worth as of the most 

rec.ent consolidated balance sheet of Borrower theretofore 
'. furnished to Bank; ~' )J 0 ;;,, •> 

·;-~· - ,-

Of:f ered' Rate bas the meaning defined in ,subsection' 4 ..• 4.(d),,. 
11J'.} 

., Offered Rate. Segment means .a specific principal. amount' C)f 
the R,~volv;ing Credit I.oan of Loans in que~·tion if and to .,. 

<I " the extent tha/. at the time in question, that amount be.ars 
" interest at an,.,\:>ffered. Rate and is":subj.ect .to .one specific · 

election made in accordance with s~ilisection •· 5; 

0 

''"· ,·/!. 0. " 
Ope~a~fhg Agreements means collectively the Ki;py Opez:a~ing 
Ag1feement,dated as of June 30, 1981 among World Book-· ·e 

0 

Childcraft. International, Inc., World Book Finance, Inc., 
World Book Enterpr~ses, ,Inc. (formerly World ,Elank ' 
Encyclopedia, . Inc.), J]nited Retail Finance Cornpany'0 and 
Borrower and thl;'I Op.erating Agreement dated as of August· 31, .. 
1978 ft1110ng World E1ook-Chitdcraf> J:nternation,al, Inc., World \ . 
Book Finance, Inc;:~:. World Book )\~cyelopedia, Inc ... and ·· 
Borrower, as m0dr~f1ed by an agree!l),E!nt ·dated Jun7 30" 1981. 

J ... 0 ~ . . . G 0 

Operating Lease means any lease th'r1)t ,is not req\lired to PE! 
capit1.:.;l'izec?i by generally accepted }1lccC>unting principles. ,, 

,- - t\ •-" 

.. Related Wl:i~in9 111eans' any ni>tice, Rev:r.)iving Credit Note, 
financial statement, au~it repgrt:.,,. Formal Request or o.ther 
writing of any kind wliich is .executed by Borrower or 
certi~ied Or signed by one cOr 11\C)re of its Officers, ... 
auditors or counsel'. and is delivered to. Elank pursuant to .. 
this Agreement; 

a/'\Revol vinq- qredi t' .;ea~s .· the ,co·J/rn. i tm~n .. t of Ban. k;,1;···'· q g.~. a1:1t . . . 
... , \..,-Borrower loans upon the terms, subJect to. the cond1t1ons 

~.. and limit:ations and in accordance. with_~he provisions of 
.~·· this Agr.eementf'" · ~l> 0 = · ·· 

(,,.~ 

. ;, 1f .- ''.' _ . . __ - -~ :;)- u - _c,_~_. _ '-
Revolving Credit Loan or Loans means a loilJl obtained by 
Borrower. pur!j\lant; to this Agreement;~ .:.o· 

,, - ,, , ~I 

Revolving C:r&diot Note ljleans th.e grid n.ote'exec~ted and 
'' delivered by ~o·trower .pu~suan.t. to sUb:;ec~,i6n 4 ,1 being 

thlj)'"'forip and substanc:e of ~ibit: A with the .blanks 
apgr:opr1ately completed.:,. '" ., 
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" ''"'-;;:..._ , ... 
Revolving Credit Termination Date shall in,itia~ly be~ " 
December .1 .• 1989, b,ut shall be subject to extension 
pursuan,t. to •. subsection 3. 5 .hereof to December 1 of later 
years, in which event it sha2:-i. be. s.uch. later date. ··. 

Subject Indebtedness means, collectively, all principal of 
and intere.st oh the Revolving Credit Loans and all a.ccrued0 
Commitment Fees in,currel:l by .. Borrower pursuant to this 

. Agreement; ~ '·' 

Subsidiary means .a corporation, 'the majority"bf the 
0utstanding. capita),, ,stock or. voting power, or both, of 
\ihich.is (or.upon the exercise of all outstanding warrants, 
options and other r.ights would be) owned at the time in 
question by Borrower, or ·by another such corporation, or by 
any combination. of Borrower and such cor.por;i.tions.; 

. . .. 0 ' 

supplemental Revo'lvinq Cr~dit means the amount of the 
Revolving Credit, after. reduction,, if any, pursuant to 
subsection 3.2, less the amount of th(;!,Basic Revolving 
gredit, as adjusted pursuant to subseC:tion 3.3; 

any &-\:counting ter!ll used in this Agreement shall··· have the 
meaning asc:r.ibed ther.eto by genera:py acce!)tel:l accounting 
prirtc1.·.p1 .. es as a. pplied o. n a co .. ns. oli. d.ate .. d b·.as{is. not inc.on. sistenti\'1 except as such inconsistency may be noted, 1with Borrower's· tr 
present ;i.c:count ing. procedures subj fl!ct., however, to such 
modification, if any, ;i.s may be provided in the respective . 
definitions of defined terms contained· in. this section °14; the 
foregoing definitions shall be applicable to the respectiv13 
plurals of the foregoing defined terms . . 
15, (EXPENSES) Borrower agrees to pay on demand .all reasonable 
out-o.f-pocket eXpenses (including, without limitation, 
reasonable attorney fees.), if any, of Bank in col'.llleC:tion.with 
the preservation ;i.nd enforcement of any of Bank's rights under 
thi.s· Agreement . 

16 .. (BANK'S WARR1\NTIES) . Blink represents and warrants to 
B.orrower that Elank is entering into this Agr13ement with. the 
present intention of making and holding Revolving Credit .Loans 
and not for the purpose of distribution or resale, ·1t being 
under.stbod, that as to Borrower, Bank shall at all times retain ' 
full control over the disposition of its assets, Bank ;,urther 
represents and warrants. that. it is familiar with the Sec.uri ties ,,, 
Act of 1933, as a,inended, .and the rules .and regulations 
thereunder and. agrees not to dispose of the Revolving tred'it 
Note in .violation thereof. · .· .· .. 

. . 
17. (EXECUTION) ,, This Agreeinent may be executed in one or merer 
co\lnterparts,'0 each of wh,ich counterpart\shall be deemed.to bef"':\ 
an executed original for all purposes put all S1J.Ch counterparts'"r 

lj 
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··taken together shall consti.tute but one agreement, which 
~greement constitutes the entire agr.eement between· the parties 
hereto with respect to '!;he sUbject matter hereof. 

Address:' 
· . The 'scfott & Fetzer Company 

'' .,288!>0 Clemens .Road 
Westlake, Ohio 44145~11.97 
Attn; Treasurer 

Address~ 
Society Nationa~ Bank 
127 Public Square 
Cleveland, Ohio. 44.114 

'· Attn: · Corporate Banking 
<:J Department 

h 

,,. 

THE~SCOTT &FETZER COMPANY;. 

.l 

0
SOCIETY NATIONAL BANK 

By A1/.c.J4~ 
Title:~,~· 

0 ' 

,. 
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EXHIBIT A 

REVOLVING NOTE 

? 

U.S. $10,000,.000 Deceinb.er 19, 1984 
Cleveland, Ohio 

0 

FOR VAL~RECEIVED, the undersigned(. THE SCOT";l' & FETZER COMPANY 
("Borrower"),.· an Ohio corporation, promises to pay to the order 

.,of SOCIETY NATION.AI, BANK .("Bank''), at: ;i:Jank's main office, 
Cleveland, Ohio, the. principal swn .C>f TEN MIIILION U.$. DOLLARS 
(or, if less, ·the aggregate unpaid principal sum· from t*-'Jle to 
time sho)tnl on the reverse side) together with interest, 'as " 
provided below. 

This Note .is issued purs11ant to an agreement. (the "Credit 
Agreement") made as of l)eceinber 19, 1984 by .and be.tween · 
Borrower and Bank. The Credit Agi:&ement provides t:hat •. upon 
~ert:ain terms .. and conditions Bortbwer may obtain Revolving 
Credit Loans from Bank until the Revolving Credit Termination 
Date .. Each Revolving Credit Loan made by Bank. shall 0 be en.tered 
upon. the reverse side of this Ni:>te (o.r .any allonge .thereto). 

-· . 0 

''" ., 
The principal of all Revolving Credit Loans evidenced by this 
Note is payable at the close o~ business on the Revolving' 0 0 

Credit Termination Date. 
~ 

Each Revolving credit, Lo;m bears interest: at the Base Rate or 
.at a LIBOR Rate, a CD Rate or an Offered Rate (as elected fri:>m 
time to tin;ie by Borrower.), ·computed and payable in accordance 
with the credit Agreement and as indicated on the reverse side. 
of this Note. (or any a'.!.longe.theretp). 

\- ::.· 

Reference is made to the Credit Agreement; for the definitions 
of cert.ain terms .. used in this J,llote, for provisions governing 
the acceleration ()f the maturity and.the rights of prepayment 
and for other provisions to which this Note is subject. 

This Note .shal.l be construed in accordance with ·and be governed 
by. Ohio law. . o 

Address: tTHE SCOTT &. FETZER COMPANY 

'!· ,, 

II· 
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·,, .·~ .. , 11 R,ESbLVED, t,~at the Board of Directot;"s approves and adopts the 1'14'f. 
recorrmendations of the Comll!'!nsation Conrnittee relating to, the amendment.and· 
adbption .;of stock option• agreements under' the .198f Stock Option Plan ;md .the 
Mocjified· 1983•Stock Option Plan andthe authorization or certain stock option 
agreement .. amendments an~certain k~y management letter agreements. 

rl ' ·,, .. ·• ' ' ·FU~THE~ RESOLVED, ,that the amend~ents to.the ~~c~ntive Stock Option.· ... at/fo ., 
/Agreements under the 1981 Stock . Option· Plan, and tO the Stoek . Option ,Agreements 

JI under the Modified 1973 Stock Option Plan, approved by the Boarjj of Directors on 
January 24, 1984. be modified and restated as set forth on Annexes III,, IV and V 
hereto. .," .. , · · " · . · · 

. FURTHER RESOLVED, that the proper officers of the Company, and each of 
· them, hereby are authorized to execute and cfeli.ver on behalf of the Company · 
amendments to each Incentive' Stock Option Agreement under the 1981 Stock Option _ 
Plan heretofore entered into by the Company, and each Stock Option Agreement 
under the Modified 1973 Stock Option Plan. heretofore. entered into by the 
Company, in the forms. of such Annexes III, IV and V. 

' ~; 

FURTHER RESOLVED, that the form of Incentiv.e Stock Option Agreement . of"l 
under .. the 1981 Stock Option Pl1m attached as. Annex VI hereto hereby is 8L/;;1l i · 
authorized, approved and adopted, for use in the grant of stock options under the 
1981 Stock Option Plan unless and until changed by the. Board'.of Directors. 

FURTHER RESOLVED, that the form 'of Stock .Option Agreement under the 
Modifi7d 1973 Stock Option Pf.an ~il'tached. as Annex VIL hl'!reto .hereby is . 
authorized, approved and adopted for use in. the grant of stock options under the 
Modified 1973 Stock .Option Plan unless and until changed by the Board of 
Directors. · 

(•'\ 

), 

JI 
f 

~· 

. ... 

~' 

0 

(< 

v 



!i 

. " 

" _ _:'!_ ~ ,, • , , rr 

THE SCOTT &.FETZER COMPANY 
Amendtiient to Certain Outstanding Sf"l9k Option Agreements Under 

the Modified 1973 Stoc:::.: Option Plan . 
(Grants Prior to .Noven\ber i", 1979) '' 

WHJ;:REAS, (the "Optionee") holds 
cer'tain opt:i,ons to purchase Common Shares .{"Common S)lares "), 

.. " without par value, of The Scott S. Fetze.r company (the 
·"Company") 1.lndercertain stock.option agreements (the 
''Agreements") identified on Alinex A hereto, _as amended; and 

WHEREAS, the Board of Directors of the company, .by 
actions taken at meetings held o.n January 24, 1984 and May 7, 
1984, has authorized and approvea certain amendments to the 

·Aqreements; anli 

WHEREAS, the Company and the Optionee .. desire fopnally 
tc;i amend the Agreements to reflect such, actions of the Bll,l!rd of 
Directors; l;, 

.. . . ·. NOW, THEREFORE, each of the Agreements hereby is 
amended by deleting in its ent•iret;y in .each thereof the 
language relating to Contingent Stock Appreciation Rights 
contained in the.action.of the Board.of Directors on January 
22, 19.80 and inserting .as a new paragraph 7 the following: 
\. 

7. ·During the 60-day period conunencing with 

~ . 

(A) the acquisition or oWllership of 2.0% or more of 
the. voting stock of,the Co111pany by any person (as.the term 
"person" Js used in ·se,ction 13(d)(3) or Section 14(d)(2) of 
tqe Securities Exchange Act ("Exchange.Act")) as a 
cdnsequence of a tender. off.er or offer to purchase, market 
or privately negotiated purchases,·. or any other ev.ent or 
ci.rcurnstance, as disclos.ed or required to be disclosed in a % 
report.or an amendment to a report on Sched\lle ~JD, 
Schedule l4D~1~ Schedule 13E-3 or Form 5,..K (or any : 
successor schedul§, form, or report under the Exchange Act), 

(B) the merger or consolidation .of the company with 
anothet· corporation, the .sale .. of .all or substantially all 
its assets to another entity, .. or any other fundamental 
change., to the extent that, as· a· result of such merger or 
consolidation, sale, or change, either less than 70% of the 
outstanding voting securities of<:th(i! surviving.or resulting 
corpo.ration at.e owned in the .aggregate bY the persons who 
were the shareholders of t;he company immediately pr.i0r to 
such merger or consolidation, sale, or change, or the 



• 

Co111pany ceases to be requi'red, and any such surviving or 
resulting corporation i.s not required, to file information, 
documents., and report,s un.der section 13(a) of th.e Exchange 
Act, or ·· · 0 •. 

(C) a change in the compoj;itionof the Directors 'of 
the Company to the extent that, during any"period of .two 

1;consecutive years, individUa1s who at the be,ginning of a,ny 
such period constitute the Directors of the ,,Company cease 
for any reason to constitute at. least a majority of such 
Directors unless the .election, or the no111ination for 
election by the Shareholders of the Company,. of each hew 
Directqr of the Company was approved by a.vote of at least 
two..,thirds of the Directors of the Company then still in 
office who were Directors of the Company at the beginning 
of any ~.uch period, ·· 

the Optionee may not: exercise his option t'o purchase Common 
Share.s hereunder but may surrender.this option.and receive .cash 
~n an amount equal to ,;t.he excess of the "value." .(determined as·· 

. hereinafter provided) of .the full number of Common Shares 
··covered .by this· option at such time, without regard to any 

limited extent to which this option otherwise would be 
exercisable, over the aggregate optlon price. of suc.h Common 
Shares• For purpos.es here.of, "value" means ( i) for purposes of ' 
clause A, the higher of the closing price of a Col!Ullon Share on 
the. New York Stock Exchange. on,, the las;t tr.adirtg day preceding 
surrender of this option and the highest price. per CollUllon Share . 
pai<i by any su,ch person in any su.ch .tender offer or offer to ... · 

- .purc:hase1 market or privately negotiated pu,rcbase.s,·· ot'. any · 
other such event or circumstance; (ii) for purposes of clause 
B, the va.lue of the securit,ies or other property received or 
retainec:l, as the case may be, per Common Share by s;hareholde.rs 
of the Company in any such merger or cons.olidation, sale, or ,;' 

I \ 

change; and. (iii) for pu,rposes of clause C, the average clos.ing ,, 
price of Common Shares on the New York Stock Exchange for., the 
first .30 .. trading days il!Ullediately following any such change in ,, 
the composition of the Direc.tors of the Compa,ny .. 

1984. 
EXECUTED at Cleveland., 'ohio this _ day of 

THE SCOTT & FETZER COMPANY. · 

«. 
By:-------------,-,., 

q 

> 

The undersigned Optiortee hereby acknowledges receipt 
of an executed. original of this Amendment to Certain 
outstanding Option Agreements under the Modified 1973 Stock 
Option Plap:, and hereby agrees. to such amendment and the terms 
contained herein. 

. i: ·' 
_, 

Optionee 
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.ANNEXI\T 

() 

THE SCOTT & FETZER COMPANY 
.Amendment to certain outstanding •.. Stock Option., "-greements 

Under the Modified 1973 Stock O.r;>tion Plan . 
(Grants'subsegJ.lent to November 11 1979) · · 

HHEREAS, (the "Optionee") holds 
certain options to purchas.e Common Shares ("Common Shares"), 
withqut par value, of The Scott & Fetzer. Company (the 
''Company">. under certain stock option agteelllents (the 

. ''Agreements") identified on Annex A hereto; and 

HHEREAS, the Board of Dir.ectors of the Company, by 
actions taken at meetings held on January 24, 1984 arid May 7, 
19.84, has authorized and a.r;>proved certain amendments to the 
Agreeme?lts; and · 

' 

.. 33S 

HHEREAS, the Company and the optionee desire formally 
to amend the Agreements to reflect such actions of the Board of 
Directors; 

NOW, THEREFORE, each of the Agreements hereby is 
amended by deleti?lg paragraph 3 of each tqereof in its entirety 
and supstituting therefor the following: 

,f 
3. During the 60~day PerioG. commencing with 

(A) the.cicquisitionor.oW?lership of 20% or more of 
the voting stock of the Cqmpany·byany person (as the term 
"person'' is µsed in Section 13(d)(3) or Section 14{d)(2) of 
the. Securitiei; Exchange Act of 1934 ("Exchange Act")) as a 
consequence of a tender offer or offer to purchase, market 
or privately negotiated purchases, or.any other event.or 
circumstance, llS. disclosed or. required to be disclosed in a 
report or an amendment to a .report on Schedule 13D, 
Schedule 14D-l, Schedule 13E-3 or Form 13-K (.or any 
successor schedule, form, or report under the Exchange Act), 

(B) the merger or consoligation of the Co'l\pany with 
another corporation, the sale of all or substantially all 
its assets to another entity,. or any other fundamental 
change, to the extent that, as a result of such merger. o.r 
consolidation, sale, or change, either .less than 70% of the 
outstanding voting securities of the surViV'ingor resulting 
corporation. are owned in the aggregate by the persons who 
were the shareholders of the Company immediately prior to 
such merger or consolidation, sale, or change., or the 
Company ceases to be required, and any such surviving or 
r.esulting corporation is not required, to file. information, 
documents, and reports under Section 13(a) of the Exchange 
Act, or 
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(C)" a change in the composition of the Directors of 
the Company to the extent that,.during any period of two 
consecutive,years, individuals wllo at the beginning of any 
such periodi:oni:;titute the Directors of the Company cease 
for any reason toconi:;titute at least a 111ajority'of sucll 
Directors unless the election, or the nomination for . ' 
eleC:tionby the shareholders of the Company, of each new 

··· Direc.tor ·of the Company was approved by a vote of at least 
two-thirds of the Directors'of the Company then still in 
office who were directors of. the Company at tbe~)!ginning 
of any such period, · · ••· . . . , , 

. l! 

the Optionee may not exercise his option to purchaseCoinmon 
Sharefi.hereunder but may surrender this option and receive cash 
in an &!llOunt equal to the excess of the "value" (determined as 
hereinafter provided) of the full nUlllber of Common Shar.es . 
covered by this Option at such time,. without regard to any 
limited extent to which this optioll otherwise would be 
exercisable, over the aggJ;'egate option price of su.ch Common 
Shares,, For ·P'i.\rposes hereof, "value" means ( i) for. purposes of 
clause A, the higher.of the closing prii:eof a Common Snare on 
the New York Stock Exchange on the last trading day preceding 
surrender of. this option and the highest price per Common. Share •. 
paid by any such person in any s.uch tender offer or offer to 
purchase, .. market or pr.ivately negotiated pur.chases, or any 
other such event or cir·cumstance; (ii) for purposes .of clause 

.z3, the value of t.he securities 9r other property received or 
retained, as the. case may be, per Common Shar.e by share}l,ol'ders 
o.f the company in any such merger or consolidatiop, i;ale, or 
change, and (iii) for purposes of clause c, the .. average clo.sing 
price of Common Shares on the New Yoi:k Stock Exchange for.t:he. 
first 3Q trading days immediately following· any such change in 
the composition of the. Directoi:s of the ... Company. .. 

': '~~- ·- ' . 

EXECU'l'ED at Cleveland., Ohio t~is -·-·_day of 
~--=-=---' 1984. 

,, 
,._, 

0 

THE SCOTT &. :E:ETZER .COMPANY . 

By:.~-~-'----------

.The.undersignedOptionee hereby ack%19Wledges receipt 
of an execut\ed .original of this Ainenciment to Certain 
OUtstandinglstock Option Agreements Vnderthe,,Modified 1973 
Stock.Option Plan, _and hereby agrees. to such'8'liendment and thE! 
terms contained herein . 

Optionee 
.. 
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THE SCOTT & FETZER COMPANY 
Amendment to Certain Oi.ltstandi11g Incentive Stock 

'.; Qotion Agreements Under 'the 1981 Stock Optj_on Plan 
0 

WHEREAS, · ; (the 110ptionee") holds'°certain . 
options to purchase Colllllon Shares ( 11Corrmcm Shares•!), without' par value, of The 
Scott & Fetzer Company (the "Company") under certain stock option agreements 
(the "Agreements\') issued on ,the. dates set forth; and · 

" WHEREAS, the B6ard of Directors "of the Conipany, by action taken 
at. meetings held on January 24, 1984, and May 7, 1984; has authorized and . 
approved certain amelld~nts to the Agreements; and · · · 

• 0 . ~ ... . 
.. . WHEREA~, Company and the Optionee.desire formally to amend the 

Agreements to reflect such act;ions of the Board of D,irectors; 
c 

NOW, THER;FQRE, each of the Agreements dated , 
. . . . . . , arid/or . . .· · .··. hereby is amen\(ed by .. ··. 

deleting paragraph 4 of·each. thereof in its entirety and substitut'.ihg therefor 
th!! following: · " 

4~ Puring the 60-day period commencing wit.h 

(A) the acquisitfori or .ownership of 20% or more of the Voting 
stock of the Company bY any person (iJS the term "person'' is used in Segtion 
13(d)(3) or Section l4(d)(2) of tlie Securities Exchange Act. of 1934.("Exchange 
Act,")) as a consequence of iil tender qffer or offer to purchase., market or" 
privately negotiated purch<.1ses, or any other event or circumstance, as 
disclosed or re.quired to .be disclosed in a report or an amendment to a report 
on Schedule 13D; Schedule 14D-1, Schedule 13E•3 or Form 8-K (or any successor 
schedule, form, or report under the Exchange ActJ, 

(B). the merger or consolidation of the Company with another,; 
corporation, th!! sale of all or substantially all its assets to another. entity, 
or any other fundament'al change, to the extent· that, as a resu_lt of such merger 
or consolidation, sale, or change, either lesl'\ than 70% of the outstanding 
voting securities of the surviving or resulting corporation are o.wned in the 

.,, aggregate by the persons who were the shareholders of the C01npany immediately 
prior to such merger or consolidation, sale, or. change; or the Company ceases 
to be required; and any such surviving or resulting corporation is not 
re(juired 1 to file information, documents, and reports under Section 13(a)' of 
the Exchange Act; or · · 

I~ . 

0 

(C) a change in th!! composition of the Directors of the Company 
to the extent that, during any period of two conse.cutive years, indiViduals .who 
at the beginning ot any such period constitute the Directors ofthe Company 
cease for any reason to constit.ute ,'.Jt least a majority of such Directors unless 
the election, or the nomination for f?~ection bY the shareholders of the · 
Company, of each new Director of the Company was approved by a vote of at least 
two thirds of the .Directors of the Company then. still in office who were 
Directors .pf the Company,. at the beginning of any such period, 

,, 
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0 " - - o -:, a ,. '· 
the Optic:inee may not_exercise his option to purchase Co1111JonShares hereunder 
but· may surrender this. option and receive cash in an amount equal to the excess . 
of the aggregate •ivalu,e" (determined as hereinafter provided) of the full 
number of Common Shares covered by this option at such time, without regard to 
a,ny limited extent to Which this option otherwise would be exercisable

1 

over 
the aggregate option price of suph Co1111Jon Shares, For purposes he'feof, "value'' 
means (i) fo.r purposes of clause A1 the higher of the closing price of a C0Jm10n 
Share on the New York Stock Exchange on the last; trading day preceding 
surrender of this optiol'!,, and the highest. price per Common Sh~f!. pai~ by any 
such person in any su~h ~tend~r Offer or of(er to purchase, Jr.arket, or privately 
negotiated purchases, or any Other such event or. circpWj}iitl'ce; (U) for 
purposes of plause B, the value. of the securities or cJther property received c:ir 
retained, as the case may be, per Common Share by shareholders of the. Company 
in any such merger or consolidation, sale, or change; and C iii) for,?/purposes .of 
clause c.,. the average closing price Of Conrnon Shares on the New Yofok Stock 
Exchange for the first 30 trading days illl!Jediately follt1wi11g any such change in the compositic:ill .of the Dil"ectors of the Company. · " 

For all other purposes of this 4greement, jfair inarket Value" means the .. 
closing price of a Cc:inrnon Share on the New Yofk;:stock Exchimge on tl)e date of 
surrender or, ff not a trading day, on the. next succeeding trad'ing day. 

\~" 

E)(ECUTED at Cleveland, Ohio t_his -~day pf_· ----.__.1984, 

THE SCOTT & FE:'fZER COMPANY 

By:----------
The undersigned Optionee hereby acknowledges receipt. of an executed 

original of this Amendment to Certain Outstanding Incentive S~ock Option 
Agreements Under the. 1981 Stock Option Plan, and hereby agrees to such· amendment and the terms contained hert?in, 

--~~..,..------~-----Optionee 

ll I 0 

;... ................ -.iiii~==:;;;;;;i 

0 

Q 
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1J ANNEX VI 

THE SCOT.T., & FETZER COfllPANY 
. . ' ~"' . " . . ... 

·· Incentive Stock Option Agreement 
Under the 1981 Stock Option Plan 

WHEREAS, , (hereinafter 
the "Optionee") is a key emplpyee.of.The .Scott & Fetzer 
(hereinafter .called the "Company"); and' · 

' 

/ 
c.alled 
company 

WHEREAS, the exe~&tion of an l:ncentiv.e Stock Option 
Agreement in.the form hereof has been duly authorized by 
resolution of the Board of Directors of.the company or its .. 
Compensation Committee duly adopted on , l~_. and 
incorporated herein by reference; f 

.. -,, 
NOW, THEREFOR).::, the Company «hereby grants to the ,. 

Opt ionee an option to purchase .11 common Shares, wi t 1ilout. 
(~par va'lu·. e ... • 

0

of the C.ompany ... ("Col!lrnon ... Share.ti'.'). at.· the .. p .. ri.ce 
.J~f . Dollars ($ ) per sitare, and agrees ' 

to caµ,se certificates for any shares acquired in respect of 
this d'ption to be delivered to the Optionee upon .rei::eipt of th.e 
purchase price .in caslJ., or in who1e"or in part. in Common Shares · 
valued at fair market value (whicij> shall be the closing price. · o 
0£ a Cpmmon Share .in the New York Stock Exchange on the date of 
surrender or, if not. a trading day/ on tlJ.e next succeeding . " 
trading day) or surrende,r .. of this option or any portion here.of 
in accordance with and 1~uoject to all conditions and·' .. 
limitations contained in any authorization to the' Opti9!1e.e by 
the Board of DJ rectors oi: its Compensation· Committee to ,, 
surrender· this option, all subject, however, to the terms and ff• 
coflditions hereinafter set forth: <:Y · ' ·,:;' • 

~ ,;t,,,., 
l. This option (until t.erminated .as hereinafter ··· " 

provided) shall be. exe,rci13ab1e only to the extent of one-fourth 
of the Common Shares hereinabove specified after the Optionee 

., , shall have been in the continuous employ of the .Company and a 
subs~diary or either of .them for on.E! full year1from [date"of 
authorizing resolution], and to the extent 9f an a'?')ditioncil 
one-fourth nf suc!Y Commc>n Shares after ee.v!;;'iof the\ three. 
successive y&ars t;pereafter during which {[he Optionee shall 
have been in the continuous employ of the Company and a 
subsidiary or either of them. For the purposes of this 
paragraph, le.aves of absence' approved .by the. Board of Directors 
of the CompaJ:!.Y for illness·j military or ogpvernmental service, 
or other cause shall be considered as employment if such leave 

0 

JL " 

.-::_!/ -,._, 

(( 

\\ 
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r· i.r ' 09:'0 ,~o , ' oFJ . ; ' <2v· c ' 
. does not exceed 9o days, or, if 1on9er~f the Optior:~zbri9ht 

,, 0o~ re-emplqymerlt., bY the Company' or a ¢'ul:)sidiCi,rYc, is guar.J!nteed 
• 

0 e:ither by st;atute ,or bY~ll!=ract. ,,To 'thef extent: exercisa,~le,: 
ff f:!r ' ' t1;1is option m~~ be exercisi'o) in who.· \~r."~in0part from ,tinieoto 

,e: t} ti~e. , r»,, ~" ; .. ~. · "',"/, ·, 
0 

.... ·.·. , ~'). ·.·· · 

0 

"'~2. This\\opt:i
0
010 'shall terminate on.,t:he earl·iet: of: () 

0 r, ~ "' 
() 0 ' ' -- ' - ' - ._ 

" . . '·· (Al,, The .date upon whA:cn the ,Company or a. "' 
··q, Ki;ubs~diary. rece~yes notic1~ that. th,e Op~i,pnee ilitehds 

;~ _,. to c~ase his er,n_ploym~J.lt-,.,with the Company• or. a " · 

0 

.\; \0Et.tb,s:i'.hiary .(oflher than by reai;;on_ of death·, :i;etirement, · 
or'ls<i~abi:!li~10, .unlei;s otherw'ise provided&.,iii~t~d,.s ,o . rA 

'·' ,,." paragraph 2., 21. . ._ ~ 0 ., • ·" 
I__;:) (;?}, ,, " - - ,- ·~- - ,,,~ 

.· .. , (B). 0~lf~; date th;~~b,mc>'nf~~~a~~,er ;;the O~~f~ri_ee ·~-
cea~es t,o be an ·employee. of the G\),mpany or a >:~W . 

o subsidiary by reason of retiremen'.:'under; a retirement 
pla11 .of the Company: or a subsidiary at or after normal 

8 rltirement age profl!ded~for'
0

.~n such 1"'etireme~t;plan or 
.· ret~.F. e. me. nt. a'.ft?a_ n, e~rliei; f(a9e. ·•with thei'..c. onsent,, otkthe 

~· Boar~<>9·f Di rec.tors, ~. o0 . :;,~ tr· 0 

' s., _ ( ~) At 's~~h 0till1e after the Op~i?,/;~, ceil.seso 

0 

D 
· Jother than by reas.on of death, retirement. 'or ·· . 0 ,o 

disaJ;>i~ity) to be>Ji,,<in. emplo((e~ of Company o~ a <'. 0 
.;;. 

subsidiary as the-·Bo.ard of Direc.tors sha.11 ·establish i? 'P 
but il!f any,, ~v~nt no l,,ater r than the ,,,,.date three months .t; 

c1ifter ther.,Qptionee ceas·esf}tq, be an employee of the , 
Company ozj' a·· subsidiary; \, ·· · 

~J {D) 

11

rTw~lve m~nih~:::;'af~~er the death'or dis~bility 0 

elf the o»tio. nee if·.· the op· tionee dies '?Jr.,, b.e.comes , 
JJ " 0 disablea\'wJ:iie an 'employee of the company or a . , 
·• •subsi;piary}~,br · D. " ,. ~ 

~ ,, '"" .~!!te1~" years fr°"' th> dote o\which thh op~'.,"n 
In ,tbe"e:ent: the Optionee shall ·~~tentionally \mm;:t an., act 
rnateriaIJy inimical to·~ti'he intereS't, of the. comnt(::,iy or a " 

,, sµbs~Q.iary. ,and the Board of Pirect,'ors shall so find, this. 
JI _:"option shall0 terminate .at the time of ,~~ch act•, "rnotwi't}}standing 

"' ilhy"other pi;ovi.sion ·of. this Aqre.ement: · Nothing ·conta~ned in 
. _ 'this Option 'Y;l\illl limit whatever right the Company"c;>r· its . f. , . subsiq.i~r--y mJ,giit otherwise ha-Qe to tersiinJ!te th~ empl.oyment of 
, •. ·, the op· .tionee·; ·>o ' .'. ,, ,, 

. " Q "" "'' '"" 8 

~". :. , 3. In t~e<i';vent''.';ha~l'.:·~~'£i~~~~- exercises his r'i9~ts 
,, II· ~der t!Jis Option in "whd'le or in part,, during. the t~me,, period . 0 

,1,.·co1Mlenc1ng on the date,ninety days before th1.s Optlon .. . .. 
· c/ terminates pursuant tof,;_paragraph 2{A), thefi:~~;to the ~Jl~re,:J ,., · 

• .. 
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" purchased· pursuant to such exercise, the Com:e,~ny~ have the 
right, at its el,ection, to repurchase such,ifnares from.Optionee. 
for the price of [base. price] (~ _ _ ),,per share._ Upon notice 
of such election by the Company, Optionee shall ca'use · 
certificates for ap.y shares acqu~red in respect of such 

•·eiec:·t;-i:'on to be delivered to the ~Company upon receipt of such " 
purcll'ase pr~ce ip cash. ·_ . .•. ..· ,, . r~, . . ·_ 

4 .. During t,he 60-day pj,;!rio!i commencing with•. 

. (A) the acquisition or ownership -of 20% "Or more 
of the voting stock of the Company by any person (as 
the term "person'' ii; us_ed in section 13(d)(3} or _ .. 
Section 14(d)(2) of the Securities Exchange Act of 
1983 ("Exchange Act")) as a c.onsequence of a tender 
offer or offer to purchase, market or priv.ately ,, 

• ' - - ' ' - ' \.> - " negotiate!i purchases, or any other event or 
circum.stance, as disclosed or required to be dis.closed 
in a report or""'iin=amendgl~nt to· a r.eport on Schedule 
13D, Schedule l4D-l, Scheaule l3E-3 or .Form 8-K (or 

'A -- . - . : . -: - , . -!' 

any su~ces.sor schedule, f.orm, .or f~port ,W1der the 
E~~hange Act), . ,, • · ' · 

,.\._--~---·(B) t_ h_e gme_· ~~_-""·or .. consolid_a_ ti_· o_ n of_·_ .t_ he_· company. 
''\-.w'ithl .. ano~her;;co_rpotation, the .sale of all 07 
~t;pbs~ntially all itsas~ets to another entity, or any 
othet""fundamental change, to the extent that, as a 
result of 'such merger or consolidation,

0 
sa.le, or 1~\0 

" ' change' f:!ither less than 70% of the. outstanding. voting"' ~, 
_·if&. se_ cur it_ ie,~'.'i'_o_-_.f.A~_n __ 'e _ s_u_r_ viv __ i_·_ n_g or_ re_su'lti.ng_ co __ rporet_ion_ _ ) 

are own_ep: in the))aggregate by the _persons ~ho wer~he ·· ~-. 

sh ___ a_ -r-eh. ol'aer ___ s __ - .o- f_;_,".t._h ___ e co_ mp_-_. a.n_y· i ___ mm_ e_ d_iatel_Y __ P ___ .r.i~o·:r-·fto. _ su __ c:_h~ · merger or consoi1idation, sale,_ or change, ord'the 
C9mpany c~ases fdo be 7equ~red, and a~~ suchrsu7vivipg 

· 0
1
1= resulting cor)poration u;_ not requirf;!d, ~-to file 

l.:hformation, documents, and reports unde.r. Section 
i3>Cg> . of th.e E;:ich,ange Act, tir -· . . 

(.,,.,,_ t":;J 
(C) a 'clfange in· the cornposi tion of the· Directors 

of the Company to the extent ·that,·· during any period · 
of 'two consecutive years, individuals ~hoat"'the 
beginning of any $uch period constitute the Directors 
of the •Company cease _for any reas·an t,o constitute at 
least? a majority df such l)irectors Unless the;>\ . 

• --· 

0 elecFion, or the .nomination for election by t?:e 
sh~/eholders of the Cornpany, .of eac,h new Director of 

~ ";h~ Company Wa!i approved by· a vote pf at le_ast .. _ • " 
~~o-thirds of the Direct9rs of the Company then i;till 

in office who·were Directors of the Company at the · 
beginni~g of any such period, ,_, ,v'"" 

~ 
' \.\ 0 ·' 
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c • 
the'optionee may not .exercise his option to.purchase Common 
Shares hereunder· but may surrender.this option and receive cash 
in ~-an amount . equal to the excess of .the aggregate "value'' 
(determined as: hereinafter provided). of the. full number of 
Common Shares covet.!:!d by this option at such time, witll,out 

·regard to. any lilllitedl:!xtent to. which this option otherwise 
would be exercisable, over the. aggregate. option price of S\JCh 
Common Shares.. For purposesj hereof, "value" .means "(i) for 
pur.poses of clause A •.. the higll.er of ~he clo~ing price of a .· • 

'" Common Share on the New York' Stock EXchange on the last tr.ad1n9 
day preceding surrenger of this option and the highest price 
pet Common Share paid by any such person in any such ten.der 
offer or offer to purchase, 'lnarket or privately negotiated 
purchases, or ·any other such event or. circU'mstance; (ii) .for, 
purposes of clause B, the val,µe Of the securities or other 
property recei 'ved .. or retained, as the case may be, .,per; .Common 
Share by shareholders of the Company in any such merger or 
consolicl_ation, sale, oz: change; and (iii). for purposes of. 
clause C, the average ·cJosing price .of Common Shares on the .New 

0 York Stock Exchange for the first. 30 trading daY:s immediately· . 
follo"':,ing any .such ch'Clnge in the qomposition of the Dirac.tors 
of . the .Company. • 

0 5. This ~ption is .. ,not transferable by the Optionee 
otherwise than by will or the laws of descent and distripution, 
and is exer,cisable during the. lifetime of the Opti()nee only by 
him. ·· 

'· "6. This option shall not be exercisable ·:if such 
exerqise would involve. a violation of ariy applicable s.ecurities 
law, and 'the Company hereby agrees to make reasonable efforts 
to comply with any applicable securities law. 

7.. Anything in this Option to. the contrary 
notwithstanding, this Option shall not b.e exercisable while 

··there is O),ltstanding (Within the.aleaning of Section. •· 
422(A)(c)(\TII) of the Internal Revenue Code) .any Incentive 
Stock Option which vas granted before the grc:1nting of this . .· 
Option to the Optionee to purchase stock of th!'l. Company ol: of a · 
corporati()n which (at the time of the granting o.f such Option)' 
is a parent or subsidiary corporation of I.the Company, or is. a • 

. predecessor corporation of any of such cotpoFation. · · 

.. ··a.. The Bqard of Director.s may make or provide for 
such adjustments in the pption price and in the nUl))her or kind 

· of Common Shares. or other securA;fies covered, by outstanding "' " 
options as such .Board d;n its sole discretion, exercised in good 

· faith, ma,y determine are equita,bry r.equired to. pr.event dilution 
or enlargement of the rights of 'the optionee that would 
Othet'wise t'esult from (a) any stock dividend; .stock split, 
combination of shares, recapitalization, or other change in the. 
capital stt'Ucture of the Company;. or (b) any·merger, 

cl 



5 

consolidation, 'separ~ti~n, reorganizat'ion, or partial" or 
complete liquidation, or (c) any other corporate transacti.on or " 

o 

0

event having an effec.t sim~1ar to any of the foregoing.. Ng . " 
adjustment provided for in this paragraph 8 shall crequire the) 
Company to sell any fractional share. · · 

() 

EXECUTED a~ Cl~veland, ,Ohio this _ day Of , 19_ 
---------___,,~ 

. . . . \.. ·• " THE SCOTT & FETZER COMi>ANY 
0 

J 
By --------~'--1~~-------

The undersigned Optronee hereby aC::k.nowledges receipt ,.-: f"\ \I 

if! e;.f an executed ·original of this ''Stock Option Agreement. . .J 
.r;;P' 

Optionee 
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ANNEX VII 

THE SCOTT & FETZER. COMPANY· 
.. ,., o. " 

Stock Option Aqreement under tpe 
Modified 1973-.,Stock Option Plan 

;, 

~ ) 
o~ .. 0> 

•• •·.· "o \ f! 

0 . WHEREAS, (hereinafter 'called the·· 
'' "Opti'?nee'~) is a· key ·employee of The j;cctt &. F;~tzer .Company 

(hereinafter called the "Company"); and ·0 

• 

••• ?1" ,, -, a <) 

' 
" 0 ; • 

•".', 
l) 

• 

,. .. . . /! . 
WijEREAS, .the .execution of a s;;ock OptionoAqreement in 

the form her.eofchas been.~uJ,Y authqrized Dy a reso'lution of the 
Board of Directors of the Cl.:Jmpany or its Compensation commit;t;e~ 
duly adopteci on " , ··19_ and incorporated herein by 
reference: " ,, ,, 

,NOW, THEREFORE, the Company hereby qrants to the' 
Opti.onee an ,Qption to purcha,se Common Shares, without .. 
par va.lue, ofthe.Co,mpany ("Commo~tShares") at the price , 

"«::;}of ... • · . 'Dollars'($ ., r'••per share, and .. a.qrees to.· 
cause· certificates for any shares acquired in respect" of th•is ·~ 
option to be delivered to.the, Optionee upon receipt of the 
purchase pi;ice . tn cash, or . in whole or:J in .part in '.common ~ 
Shar.es, or s.urr.ender of this option or any portion hereof in 
ac,cofdance with and. sUbject to .all cpndi~ions .and limitationi; 
contained in a,ny aut;horizat.ion tQ the Optionee bY the Board of 

" Directors or 41'.ts Compensation°Committee to surrender this· 
0 (~.:>ption, al.l subject, however, to the_"terms and conditions 

here.inafter set forth: ,, r 'cc·'· ' :c, 0 

.. :, ··. 1.· '>(a) This option (unt~~-~t;~,rminated as hereirtafter 
provi1/.,ed) shall. be exercisable only tol·the extent of one-fourth 

0 of tl\~1'"Common Sh.~res her~in~bove specified !f•ter the Optionee " 
, shaJ;:.'!1,l:iave been. n1 the continuous employ of-the Company and a b .. ' 
" .. sub;;:i:i:hary or either of them for one full year from~ [date. of ",, . . 

auth'-Orizirlg resolution] and to the extent of an. additional · "· 
"""'~ p. - - - - ' - - ' ,; . " !-1 - ' '' - - - - ., 

one-fourth of., auch Common Shares after each of the .next·• thre.e 
successive years t'hereafter durinq which the. Optionee shall ''" 

,have bf:len 'in <;:he ,cont"fnuous employ of the Company" and a 0, , ... 

' supsidlary or eit}ier of•, them .. Forothe purposes of tl;>,is " · , · 
paraqr;aph, leaves of.absenceapproved by the Board of Directors 
of the Company for illness,,.'!1ilitary or 9o~e,r:nmenta1 service, .· 
or other. caµse s!l'all be considered as employment ''if such_leav.e 
4.oeE; not exceed. 90 days, or, if lo.nqer, if the Optionee 's right 
of· r.e-employment. by the Company. or. a s\lbsidiary i~ quaranteed 

li ei•t;her by statute or by contract. .To the extent exercisable., 
;J ,,,. 
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this option may be exercis~d in whole .or in part ,from time to 
time. 

. (b) In the e.vent that the Optionee shall have retired 
under a retirement plan of the Company or. a subsidiary, either 
at 'normal retirement age or at an earlier age in accordance 
with suc_h retirement plan, or in the event that the Optionee · 
otheJ:'..~dse ceases to be an employee of the Company or .a 
'!l,ubsidiary tinder circumstanpes which .are determined bf the 
Board Of 0 Directors to be for· the. convenience of·the Company, in 
either event prior to this option becoming exercisable to its 
flil.l extent·~ this option shall be exercisable to such 
additional e;!f.tent as the Board, of Directors· authorizes prior to 
the' time at which this OptiO?l' term'inates, . 

2. This option shali terminate as follows: 

' (A) On the 4ate upon which the Optionee ceases 
to be.an employee of the Company or a subsidiary, 
unless otherwis,e provided in this paragraph 2; 

d 

(Bl, 1'hree montll.s. after the Optiollee ceases to be 
an employee oJ the Company or a subsidiary by reason 
of retirement under a retirement· plan of the Company 
or a subsidiary at or after. normal .retirement age 
pr9vided for in such retirement plan or retirement at 
an earlier age with. the consent of the Board of ' 
Di rectors; · 

'~ ~ 0 

(C) At such time after .the Optionee ceases to be 
an employee of Company or a subsidiary as th.e Board of 
Directors shall estab~ish but in any event no 0later 
than the time prescribed by (EJ below; · 

(D) ~ine months after .the death of the Opti6nee 
if the Optionee dies while an employee of the Company 
or a .subsidiary' or within the periods referred to .in 
(B) or (C) above; or · · 

(E) Ten years from the date on which this option 
was granted. 

fn the event the Optionee shall intention!!lly commit an act 
materially inimical to the. in,t.erest of the""'eompany or a 
subsidiary, and the Board. of Directors shall"1.o=f'inci. this 
option shall terminate at the time of such act, notwithstanding 
any other provision of this Agreement. Nothing conta.ined in 

"this option shall limit whatever right the Company or 
subsidiary might; otherwise have to terminate the .. employment of 
the Optionee. 

0 

s ., 
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3. During.the 60.,.day period commencing with 

c 

(A) the acquisition or ownersh.ip .of 20% or more 
of. the vqting stock of the Company J;iy any person · (.as . 
the ter111 "persoit0 is used in section 13(d)(3) or' 
Section 14(d){2) of the Securities Exchange Act of 
1983 ("Exc::hange Act")) as a consequence of a tender . 
offer or offer to purchase, market. or p·rivately · 
negotiated purchases, or any other event c>r ·. 
circU111stance, as disclosed or required. to .be disclosed. 
~n.a t'eport Qr an amendment to a report on Schedule·,· 
l3D, Schedule14D.,.l, Schedule l3E-3 or Form 5:..K (or 
any .successor schedu.le, form, or report under the 
Exchange Act) , ,, 

(B) the merger or consolidation of "the Company 
with another corporation, the s.~le of all or A' 
substantially a,11 its assets to another entity, or any ,\ 
o.ther funoamental change; to the extent that, as a . 
result of such merger or consolidation, sale, or 
change, either less than 70% of the outstanding voting 
securities of '!;:he surviving or resulting corporation ' 
are owned in the aggregate by the persons who were the 
shareholders of the Company immediately prior to such 
merger or consolida:t;io?l, sale, or change, or the 

I. 

~! 

Company ceases tQ be required; and any such surviving 
or resulting corporation is not required, to file 
information, documents'. and. reports under Section 
13(e) of the Exch.ange Act, or 

(C) a ch.ange in the composition. of the. D.irectors 
of the. Company to the extent that, during .any period 
of two. consecutive years, individuals who at the 
beginning pf any such period constitute the Directors 

. of the Company cease for any reason to constitute at" 
least. a majority Qf. s'uch D.irectors unless the 
election, or the nomination for election by the 
shareholder.s Qf th.e Company, of each. new Director of 
the company was approved by a vote of at least 
two-thirds of the Z>irectors of the Company then still 
in office who we.re l)irectors of the. Company at the 
beg;nning of any such period, 

the Optionee may .hot exe;rcise his option to purchase conunJ>ll 
Shares hereunder but may surrender this option and receive cash 
in an amount equal to the excess 'of the aggregate "value" 

··(determined as hereinafter provided) .of the full number of 
Common Shares covered by this option at such time, without 
regarq to any limited extent to which this optiQn otherwise 
would be~exercisable, over the aggregate option price()f such 
Commo~ Shares. "For .purposes hereof, "value'' means ( i) for · 
purposes of clause A, the higher of the closing price of a 

·: 
,, -.-
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Common Share on the Nei.r York Stock Exchange on the last'.itrading 
day )?receding surrend6'r of this optidn and the highest pric,e 
per . Common Share paid by .. any. such person in any .such tender 
offer or offer to purchase, ma'rket or privately negotiate~ 
pur:chases, or any other such event or circumstance;· (ii) for 
purposes of clause B, theV'i!-lUe of the sec:urities·or other 
property received or retained, as the case may be, per 'com111on 
Share .by shareholders. of . the Company in any .such merger of 
c;onsolidation, sale, or change; anc:l (iii) fo.r ,purposes o.f 
clause~ c,. th.e average closing price of com111on Shares .on the New 
York Stock: Exchange lor the• first. 30 trading days immedi.C!,tely 

... fpllowing any such change in the pompositiori of the Di.rectors 
of the ,company. ' . " . " g• 

- ~ c ' 
o 4. This option is not tp1nsf.erab1e ''bY the Optionee 

otherwise than by will, or the l·aws of, descent,. and distribution, · 
aµd is exercisable during the lifetime of the Optionee only by 
him or by his qUardian:·or legal representative ... 

,, 1') 

·s. This option shall not be exercisable .if such 
exercise would involve a violation of-any applicable E;ec:urities 
law, and the Company hereby .agrees to make reasona.ble ·efforts 
to comply with any appficable s,ecurities l.iiw• 

. " - ·. tr 
~.. The Bo.ar:d of Directors may make or provide for, 

such adjustments in the. option pi:ice and 'in the. numbe.r or kind 
of Common. Shares or 0ther-secui:ities. covered by outstanding 
options as such Board in its sole c:l~scret~on, exercised in good 
faith, may determine are equitably required to prevent dilution 
.or enlargememt of the rights of the optionee that would · '' 
otherwi_se result from (a) any? stock dividend, stock split; 
Combination .,Of shares, recapitalization of ·other .pnange in the 
capital structure of the company, or (b} any merger, o 
conso.lidation, separation, reorgani._;ation or' partial or 
complete liquidation,. or_ (c) any other corp9rate transaction or 
event having an effect _similar to any of the fgregoing. No' 
adjustment provided for in this-. paragraph .6 sh~l l r,equire the 
Company to sell any fractional share ,o '" 

EXECUTED atCleveland, Oh,io this 
of------· 19_ 

-
0 

day 

· 'l'HEgSCOTT & FE'l'ZER COMPANY 

<U 

of an 
The undersigned Optionee hereby_acknoJ!lledges receipt 

executed original of this Stoi=if Opt;ion Agreement. ,," 

Optionee 
() " 
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'!his Agreement,, made as of. __, _ _..._" __ ..,....,, 19 _, bY '~ betw'een The 

Scott & Fetzer Coilpaily, an Chi.o Coqx,ratioo with .executive offices at 1460() 

l)etroit Avenue, Lakewood, Chio. 44107 (the "eompany") and __ ...., __ _... _ _.._ 

resiairg at: .. • .. (t:he "Executive">. 
Witnesseth'''lhat: ,, 

O· 

In COrls~deration of . t:l:le premises and, the mutu.al promises and CIJreE!ments 
herein contained, .the parti~· hereto agree as follows: 

1. As used ln this Agreement, the following \«>rds and i;tirases shall 

have the ·meanings indicated: 

(a) "Employee's COmpensation" - for .purposes of this Agreement, 
'" I} . 

and "Execu€ive Bonus" "Enployee•s Compensatioo" shall. niean 11Anritial Base Salary" 
' ~ ' - ~ ' ,_ ~ 

a5 defined imnediately'hetein: · ' 

( 1 > "Annual •Base Salary" - T!le«irUiual rate of salary of 

Executive in effect at any time, excluding, all fringe beriefitj:l such as but not 
iimited to, pension, pt~fit sharing, t:Qnuses, group. life insurance. and 

suwlementacybenefits ordinarily availal:>le to ~xecuti.vesof the. Company. 
j\\ 

(2) "Executive Bonus" - }ldded canpensation that. may be mac1e to 

an Executive under any Company incentive plan"'for services rendered during the 

eorrg;>any. ,pscai year .• 
;: . . 

"'·· 

(b) "Comnittee" - '!he Comnittee awointed bY the Chief Executive 

the Corrg;>any to administer t:his Agreement. 

~i.l 

" (c) "Deferr1 C~nsati~" - The arount of Executive'.s 
C:.O~h~atioo deferred pursuant to Paragrah 2 of this Agreement • 

0 ' 

. ,, . 

• \\ 1 
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(d) "Deferred Compensation" ACoourttif' - The account described in 
,:_; \. 1;)~ 

.Paragraph 3 of this 11.greement. · 
Q 

(e) "Beneirciary~·- The indiv.idual or entity .designa~ed in 

schedules.annexed hereto. If tile Exeputive has failed to designate .. a 

~neficiary, or if Execu,tive's designation ,fails .by virtue' of the ~signated 
Beneficiary predeceasing Executive, then the Beneficiary shall be the 

EXecutive's estate. 
il· 

.Jfl "Retirement" ... As used in this 11.greemerit, "Retireme!lt" shali 

have. the sane rneanin;J as it does under the Company's ~licabl~, qilalified ·' 
" ' \1 . pension plan. 

I) " =' 
(g) "Retirement Plan" - The.Canpany'sapplicable &nployee's 

Pe!lSion Plk meetin;J the r~irement:S for qualifi~ation wider ~ction 40l(a),of 

the Intemal Revenu_e Code of 1954, as anended • 

.2. The C.Ompany and Executive agree l:Q· irrevocably defer a pof,'ti,,on',pt: 

0 

·_ ' - ' ., - ' : -· '' ' " - -'j . - -- - ' '.':: ... ,;\:, - ,- ·_ 
EXecutive's l\nnilal Base Salary Otherwise payable for services rendered:lf:after the ,,·;·.7•: 

date .of this 11.greement in .the am::>unt of $ or _% of ll!f l\nnual Base 

Salary for the year 19...._, and $ or_% of.II!{ Annual Base .Salary for 

eac:ll succeedin;J year. The C.Ompany and Executive further agree to irrevocably 

defer.._% of any cash EXecutive Bonus or cash allotment under any incentive 

ronpensation plan of the C.Ompany for 13ervice5 . rendered for Fiscal Year 19_ and 

...... % for each suCceeding year. EXecutive may anend in writing .(using Sclledule A 

for such EQrposes), no later than the last day of the calendar Year preceding 
' - ' i> - ·; 

the Calendar Yecir in l>ilich Executive receives his l\nnual Base salary or no later" 
" than the last day of the Fiscal Year precedin;J the Fiscal Year in which the 

' . 
Executive Bonus is accrµed by the Company subject to the approval of the 

C.Onmittee~ EXecul:ive understands that_, he may elect orily to defer oompensation 

pr0spectively1 that is, he can i~evocably defer a portion.of future l\nnual ease 

Salary oo~ncin;J the first month .of the. year after the date of this Agreement 

and he can irrevocably elect to defer all or a part of .anY Executive Bonus 
-" 

payable fo~ services for the. fiscal year after the date of the election to ·Clefer 
. ' 

Said Executive Bonus • " 

2 
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3. fa) The Conpany .shall establish. a Deferred canpensat'i.on Accollnt 

for the Executive, which shall beocreqited with all amounts c:if Deferred 
,_ .·-· - - - - - p - ',_ ' ' 

Ccxrp!nsation as of the. day suchs~ferred'Conp!n5ation would have otherwise been" 

payable~ D ii'JJ ((<1 . ~ . . J 
(b) l\S of the last day ()f each non~, the Defei;,ted Ccxrp!nsation 

~ex>unt shall'fe credlted with earnings Jor th.'-'.iOOnth. Suc:h earnings sh~~ be 
conq;>uted .by applying an annual percentage rate, based upon a 365 day year, to 

' - . u 

the average daily balance irio the acoount for sudl m:>ntlt. Suc:h percentage rate 
- - '!;.!' - -- -· ~; ,_ " 

,,~!)all be.~.the higher of the rate of interest applicable to current dep:isits in " 

Hlescott Fetzer suPi)Ieme:ntal.'Retirement Plan or & prilre rate of National. City 

Bank of Cleveland in effect ori the last day ,()f the ;;cnth for \>bi:'ch earnings are 
~- , . ·' + . ~\ ~) -

being oomp.ited. ·.· , . , . '.· . . . . . iY ~ . . . . . .. ~ 
.. . ... ( c) 0 .The value ,of' the Deferred Compensation ACCO~t shall be 

_9etermined inaccordancewith Paragraph 3 at the tilreof airj payment.requirec:] by 
c._;.I • ,, 

. paragraphs · 4 or 6 of tliis J\greeig~mt. The. determinationltOf the arrount ofJ the 

(. 

Deferred °-'np!nsat;,ion Accb~~ shall be made by creditirg the balance of th~ 
Deferred c6~nsation Account with ·•all. interest \>bich has cw;:cru'~ ~ince the,laE\t . 

m:>nthly adjustment as r;equired by paragraph 3(b). Any accrual of interest fdr a 

Period of' less than §I full ncnth should use ~ie rate i:?:, effect en the last day 

of the previous m:>~th. The date .of determinatiori shall be a d~a fixed by the 
Caivnittee .and be no m:>re than" thirty {30) days prior .to the· fffst payment to be 

made to the Executive. \~ ' " ,, 
\\ ~ ..... Q 

rJ 

I 

Iii 
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.• . .. .···· .. •· 0 , • .(!3> ··· •1hr .axipany·. shall ~ise the "Executiye . ¢ tlf! .. ·~t'·~~ted 
·• ~ ' to .tiiS bttferred Cc:q;en!iat:l.on ~t ~1 his ~le teq\iest: aoo. 8haii.:at 0 

.. ~, ~~ ; . -·-o<'.'· ., ·' " ·, ;I - - - - -·" - ' ·, ,, f;-·,- ~(_;>. 

least ann\!.ally,..IJive the Executive 111- ~tatement ~the il'OOU!lt in sutb ACcOl.iilt • 

. () ·. , ff" o. ~· ~) d) tinl~ss' th':. Ex~~"~ eiec:ed ~~ise in .EOO~an; · ·~ ",, 

···.' .. w!·tti·.;.Pa· ... rag~.·.·· .. ·· 4(a)(2) .. ·.of .. th ... ~ •. · .. Ag.·. reemen.·:··.· ... • '".".·~.·""°'.·"'··· r·=. ··.· ·.·c. ·ing····.·.· " .. io·.··.t ....... l~~.-.. ~ .. ··th·".·.~ six····· •... (.·.6) 

;i ·-· 

. ribrithS, following the·date that Executive 11i''" ·· · eyment is tei:minated With. the . •·.· ... ,._ -

. Conpany, ·.~. col\pmy othall ~ to ·£xecutiJ1 aaaltiofuij ·'ccnpehSatkn consisting 

"~~~,·~~a!:ins~i~~s.of ':1e,,~paiam.1ariffi ()f tlle·~~e~ 
0 

o·, . ~ ·. 
'Corrpensatico ~t• each paJl1lll!llt to be determineci~lYt 1111ltiplyin:J the unpaid .; · · 
._ .. - ---_,- - \;,..I ' - - - ' - "' ' - - -. ',J - ' ·'.@ -. ' ' ' ' :·' _· _:.·---. - - -- ·-'": -.. -- - ' ,-,,_ - .~·'.· 
balance. by. a fracti6n, the rtumerator 'of ~l.ch is . ate arid' ~. dencmihator of. 

" 0 ~i~ iS ~the l)untler Of 
0

installments'?remai~~ tS"'IJe ~· "~,; \ ff . 
. . . 'C . .D '5 ' . Ci . . ·.. l' .. . o . . . . • ~k " .. . • . ' « 

a 0 [ ... · .. · 0 .. (2) . By~~~ at ~edule c,_ ~~ed ~ratd' aoo made a. pait ... 
of, Ji~ Agreement:· EX~vfS! may elect to have such CXH1penSaticin c;xrmence at the 
time he r!!aches the age .SjfCifilS!Ci in Schedule t. J:f" he. ci:>el!I i:lo. el~;. . " . :: , 

·- -----~ ,,. - - - ~_. ' - - __ ... - - - - - '' - _,(_ ' - '' .. ,;:_'_ ' - - '·. - - ' ,. - - '-'' - '' ' ' -- ' ,. -.· 

.. oonmencin;f not later than. !!ixty (60) c3aYIJ ·after E:xecutiye. reaches· the age 0 

·· !!pecified in Schedule ct the Comparty sball'pay to Executive ten (10) arujua1 . 
• • .· . "' . .. " ,. . . • ·. . . . ,. • p . . ' •. . . [) . . . . . .• . . . • ' 

installinertts .of the unpaid balance of the· Deferred Corrpensatiorl Acool.mt, each 
._ ' ·_, - - -:· -_ - - ' ' ', - ·--- - ' - - - ' ' -'- :, - -

payment to he determined by nultiplY,~ng th.e unpaid balance by a fr~ction, ' the 
numerator J'f whidt is one cmi. the del'ldU:l.nator' Of wbic:h is. t;he n~ of~. " " 
··i~tai~~ts, ~thing to. 1:ie~.tci:"' h. » ·· · ,, . · ·· · 

,1 0 - ,: ! 
' " ' ,, " .,,_ ·' 0 

. \':: - ,(' '' 

" 0 (3) 'lbe0 Balanee in the Deferre,d .. Compensation"l\c(lOllnt, as of the 
" . date of Executive's Retirement or; ~erminaticn 'bf enploymeni: or d~ath, or date 

- i~ ···_ . ·- _ · _ _ -~- _ /y __ _ • _· _ '"-. n· .. _. _ __ · . __ - · .. . _ .. _ - :·· ,-

specffi~ in_4(a)(2) shalil be vested cne htindred percent (100%) to the 
,,.,,. ' .. ' - - ' - -· - -"" ' ' ' - - ·- ' . _. ' - '-' - £i - - - -- ' - . < - ··._ -

' Executive's Deferred Coitpensaticn Account•• At 'the end of each.ID:::lnth during rthe - - ' _- ' \' - ' ' - , - . 

ten-y~ar period of distribution of the balance in the Deferred c:anpelisation 
-- " .-- !' -·:_;b_';; .• ".' ·_ " .. _ .... _ -. \l - '" - -.. -_··._.-.. _: ·: .... • ---~,_- ___ .• _-··-1 .. } ·----~-' 

Ac<X>Unt, l:he Ulld1stt'ibuted balance shall be. credited ·with earnings; whu:h.shall 
,._ . _. - - . ·.v. _..-. _,!:· ·. . _·. - . .• . . ,_., - - --- ,-. - • 

" be derived by applying a percehtage'.ra!;e .of return to. the undistributed balance, 
- - ., ' -,Q 0 '• '- . - ' ' . - --~ 

such percent~e"rate of retutn as indicated in paragraph. 3(b) or 3,(c) if' ' ,, '·". 

appropriate• c 
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-:--\'J 
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. ' .o.(4)' Execilt:ive, bi!for:$ or aftet.,l:he tm ol:her:Wiliie. fixed for c: .· " 1 '; .. 9 I 
'. ,_ .. _, _·-_- -... -- -~ ''•, - " . ' ..... -._ ·:·- -- ... ·-._,. ' >_.>·- -','"~---· - ·- ·>_: 

camierta!inent ·.·C>f. ~~tj;i n1ay "~t: riin writing·. fl:(ln.· .!:he Cdliilittl!f! earl.ie~ or•· 
iat:er i~tai1ments, rt.ore «r ies& f~!!flt insta1imiilt:S ~or in&W-~ ·ol · 

. I 

" . "']' 
'.\_- ·~~~ :~---

gteat:er or lesser atDiJrits ••• '.lhe·~ttee'' in,~ts kJle dis~tien, after giving · .. ~ 
.. , ,, . full OOJ!Sider::ati0n "to tne Executive 1s. interest, WJ,u ,inaJte a detei:ininit'i<:n a8 . to · " 
, ~~itlg'~ patteitJt of the .. aistri~t:iat, incl.~il'lg lmip,~ aistt"ibution if, in, 

.. .it:El jlldgment, ·1Jlff ill to be! .. made, ~ mimunicate its aed.sion ·to the Execut,iy~ . ' . . ' . 
. within sixl;.y J 60) days. ·0 , · ~ · ··• 

··-'' · .,. ~ iJ''~;?r 
.._ - ' ''· ' -- ' ' -_ ' - - ' • ' ' ' • " - - -- ', _,•" ' : ',- i "' ' _· (il;. - ' ' . 

. (S)(A) If Executive dies eittier before distribution star:i:s or 

·after it ha& CX)!Jlrienced butc.has ~yet: been. ~1ple~, ~ffciary .cl!lslm!$.· l:he.. .·· \f iace of Executive, as .. t0 ·!=hE! remaining ~wlments to ~-paia. . ~~r, . in me < · •• 

c~ of ttie Executive's death, .the Q:>nlllittee may be petitioned in writing by the 
. - ' ",. . 

eeheficiaty for camti,ttee i1iflptoval of earlier or later irlllt:allments,. llDre Oi _,, ' ' - ,, --- - - '' .- '• . ,; ' 

less. ,frequent installnients, . and/or instiillments of greater:: or le6ser alicunt:s." . 

The Coiimit;tee~ in its sole discretion, will deCide Wiether a"diange"'in •·.l;he · 
-"_. , '

1 J:., _ '.:i , . _ '" .- " , , .--, -, '.'. _ _ -· , , , 1· ___ , _.· _ .... _. , _ · .. · -·.' 1J .. I• ·-:°' ;;.· _!-;,_ .(• 

. pattem of distribution .iS in the intere$t Of ·tile aeneficiary, ard Wiil resi:lbnd 
_,,--

in wri~.ing to tile petition. Within sixt~ ((iO) dal's; infofming the Berieficiaey Of 
ii:.$ deeision ;ma, ; if it ha:! decided ti;l ctiange the patt:~· of distribution~ ' . 
informing the Beneficiary of the. type of d1~ aid llhen it ill t:o talce eff~. · 

'• . .-. ' 

0 

'' .. ' . . ·· (Bl· If both dthe Executive "and hill aesignated Be,neficiafy or . . 
Beneficiaries ~d die before a total of ,te~ (10) annUal payments (lt'e mad~ by 

g_ 

the Cbnpariy,' and if the Executive should predecease"the de~igrtated Beneficiary "• 

.or Berieficiaties, the .ining value· of the Defetted canpensation A!Xdunt shall. " 
· ., be det:ei;mined ~ .Of the d~!=e of the death of.· the designated Beneficiary ~ · . . . 

,, ,. Shap. be pai~ ~ opro!IP. t].y ~ pessible in <:ne iump., Sum ti;l the estate ~ 'i;uch "' '. 
-.-; ._,, C) ' .. I' 

designated Beneficiary. (, 

.o 

5 
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• ,, 

.·,,,,, .. 
- ,_'.-'1 .. ~ 

I' 

• ~-. -_' -

' ' 

Cl 
~-. :.r. 

',;-

0 ' . r,_ <I-

"' 
, ' .o (b) Fc'Jr ihe ~ of this l?ar~aph 41 Ex~i:ive shaii. 00!: 

.·. <b.; d~ .. to have tetrttl:na~!i!d .ftiS eoplbyme~t .~ he h tranSfE!rrj!d ft~ll i¥ 0~lqf . 
- _, ···'¥.------ - __ ··': __ .-•\., ·-- -._",• --. _.,_,g.,. - ·• ·)f:· _ ... , _____ ._ :-)_. _ _ ,_ .. -_'.'";,:: 
'of. t:he a:inpany tO t:he eiploy·6f a• .oorporation.,:m. tlhich ·the Canpany .Qwi)s l!Dre . 

_-.__:-: ._.-, .:·--__ -._;_ :. " "':-· "_- --·:.'_--1--.:-t;::·_: _---. - .'_ .. --_ --,-- ~ .· '-'-: 

' than fifty ilerc:.-ent ( 50\) of ~ ~ity intere!!t pt' one' Which di.rectly :or;; :, 
e irxlitectiy has ort.ineiship f,i\ •.¢Cl11ii:l(l with t:hat "!>it the C'.at1?cihy 6f ~~ 't:han fiftY . 

' ' - '' ' , - 0 - . - -, J• -- . . ·' 

··· ·· .percent (50%).' .· " , 

" 
0 • 

, " ,. · 
0

' 5. Neither Exetiutive not' !)i.s ~efi~!ary sha1i have~'.!:'. r}ght to " 
ex>miiute, 'Sell,, 'assign, t,~ansfliri or othE!rw~se Oonve'f·PI:'. enCl.itJiber t:he, rights}:o . 
re<:eive any payrt)ellt:s herel.lnd~r1. ,nicti J;laYmE!nts ._aid all•· the rlgill:s thereto·~. 
exprei:;sl~ d~la&d to ,be nonassi~l.e ard_"nontransfet~le.. ~ ·. . " ' 

" 0 
'c 

. -~ i~ - . - - " ' _.o- '· - - ' ' -- ' - ' - - - - -06. 'l'he Canpany may tetmirtate thi$ AgreE!ment at: aey .time,0 If the o 

. cotrpally · terminate this Agreement, ·~ Cclnitittee, in satisfactioo of the, " 

, Conpany O:S d:>ligation hE!~ewider, at il:s Option, ~t ~te'4ine t:S: 

. . I 

,, . ' Q ' {(). ;, 

(it) pay Exeeutive, ~.the date. thiS Allt'eel!l!mt oi$ ternunat~~ an " 
arount equal to. the value of· his .Deferred Compensation AcCX>ll!)t (as ae'temiriedi .in . ,, " 

a~tdance with Paragt'aPh 3 of thlS Agreement); or . , • . · 
,b 

" -0~ · <bf pay r:i:cecutive: CX>11111encing on t:he ~te t:his. ~t iS , 
~ ' ' - ~-

teDllinated ot upai te~inati~ of h~· E!llPloyment, an annitit egual"tc;' the vaiue .. 

of hls;~ferred:Ccxtperil3<it.Jon Account (as detel:lliined iri' acoo:a~ce ~th para.gr~.·· 
. . ,-.'.'' - _. ._ -- . , - - -? -- ___ .,' ~ - - ' - - ""· ,' .·-' :- - -- : ,, . 

3,. of thi$ Pigr~t) .valuea as of' the date this Agreement; i$ cterminated aild in ' 
. no nDre than ten (10) . arfuUal instaJ.linents, ,;caleulated in the same rna!l'1er· aS . ·· 

. payments urxler l?atagt'aph 4(a)(1 h with int~rE!s!;: oo sudl ~i: ir:an' the date . 
·}:··_' :. - - \\ ' - - - - - _;, - ---.. :.- .tJJ " - :_·' _::,.- -._. - ' -- " - :' .. _· '.- ' . 

.. l:t)is Agreement iS terminated to
0 

t:he date. of suc:h .. pa~t· at .a rate to .. l:1f! 
0 - - - ' - - - .. 

·determined in,,aC<X>rdance wi:_.th par;:igraph 3(b) or 3.(e} if appropriate • 

a 

0 

• _<) 

6 

,, 

" ,;_-:, 

~\ 

,_,,· 

0 

,, 

.Q 
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, ·. 1 • . If'&t\>lay!!!f!, en ,i:erminaticin Qf efrployment, }.s erititlE!d ta .anY d I 

. ,, 

benefits . ili'lder the ~i:iremeJit P1an1 -~ ~f Shall pay Pllpl91f!e a . · . ® · . " ·· ! 
: _ ·-:····<>1 ____ ···-.-_· _ . _-·. _. · .. : - · ·:.-:· _·:·-_ -· .. _ ·:.:':(,-'.· . .- ·_· .. - ·: --_ -_____ -- .. . @,~.I1 

SUg;>lelllElntai:y benefit' (at the Bal'lle tiiite, arXI .in _the•· saine manner~ as the bene~it ~-
-- : __ ,-" .. ----~-- ·.- ·_.-, __ :_ :_. : .. - .... :. '".- - :· - . , . - - . _· __ .-u· _-_ .. •:-,; 

to ~icll he .~ entitled uhder ·tbf!· Retirement Plan) . ·equai ·to.·. the exces~ Qf';the1:1 ~- "' 
CIOOUilh '~teddn {al beiai o'7er the llnrll.int OOilplt"ed .·in (b) below" . . '' ; "" . ,j 

o·· o·i::r::· ,,,·-·~ r j 

• (a> . '.ltle benefit t,o ~icl1.~ioyee WJUld mfve"'~n ~t~tiea" ii"~i~~ 0

3 _

15 :~J 
' :::i:· :rn:f!:~u: ~~!~~ii:ef:;a:~r:a~=?~:1;:a1illfl}, ,,.°~ r 

__ .,, - - • ' - ' ' ' - 1..•}__ ". Q 0.1' - ~ ";' ,,., " 

E!ai::ni.ng_ .. s if this Agreement wete !lot in ~f~~o·. ~- ll
0

;. " " 0 
9

;' 
u <1 6 ,... ~ Q 

to ~·0 . u 'f.l;..c• .->::c c 

a 2:f ·- ~- .. __ -_ '•:~_ _ ... --.. °-. ~! ··. u '~· ,, _-•i· 

... · .. · .. ·. \. (b) 'D)e actual benefit to ~i:Ch ~0is''~titl~;~r1'the · '' ,,,, ~. 
Retirement· Plan.< " " ·· ·' ,, ·"' · ·· 

1) " " )' ~)-. \;' « efJ 
0 <> t; :;i. ····m'~ c.,·,,,., IV 

f (3._.., .-_. , -.- "- o :1P_ , . o -~· -1..<-. o-c::..· .. _. o·(: 

8. fut:h~ O:lntain~ "in \:his Agreenent . .m m acti~ t:a](en"pur9~1:: t:o ' 
, ~ provisiorls of this.J19~eentE!l:!e .13~li create a: be construea'.i:o create a trust:. , 

o., Of any ,ldna, ~ a fiduciai:y t:el~tionship,, bet:.~ t:he ~Y ,~ the Executive, • , 
his designated. ~rieficim:y pr any ol:her person.. iArrt funds Which may be invested . 
under" the ·;'Plb1Tision~ .of this '4reement sru.11 o;intin11e f6r fill iiJrpo6ei;; to be ·a. 

,- . . , '_}I. . , , , , ·. -- \ - •.\~·. , , ' '\ ' 

part" Of the general. funds Of ··~ Conpany arD !¥) pers<:n .Other • tllan the company 
'' . ~y; - . - . - - , .. - - - - - - ::_· . - . D 

~~all by' vi'rtue''of the provisions of l:hi!; ~eement have any .interes,t; in> ~cq · 
'fuhds.. To the extent that any person. acquires a right to rea!iVf!! payments ftal\. · 
. the canparty under this Agreement, sucll right shilll be .m greater. thi1ri t:he right 
Of any unsecured genera.I creditor of the Conpafly. e "' 

·" .. 9. '.Ibis Agl:eement &es mt oonstil:.ute a <Xli'ltr~ct·for:1:hi! \Xllltinuea ... · 

enployrnent Of the Exe<:Utive bY· the canparty~ ·. 1'he. company reservJ the right ~ 
,m:xiify Executive is, cnnpensati~ from time to time-~- ·it <Xlhside~s.~roPrlate 
· and to terminate his. enploymertt for any reasoo at any time nothWithstan::lirg this " '~ 

. - 1 - - ' , 

Agreement, 

·· Agreement. 

0 

unless tllere are restrictions on sucll termination outside this 

" 

7 

~' 

Rev~ 11/BJ ·' 
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.I 

i 



b···' i . I' ... ·.· 
~-·· 

·' . e'ld(n_ 

" 
' ' " 

r:: ·- ·--; 
. v ':,· fF. 

.("~ 

ti l} 

" 
0 

;, 

0 
' -" 0 

• -0 

-· ~ 

·· ·~ , &. · 10. ';ifhis,Jlgreenient may be c:iiange.:fi mxtifiea, or anelided by Written' 
" ~~nt bet~ ttie pm:ie~". · · · · ... 

,r:i:'~ 'b' 'i: ___ - ' •' · .. · ' . ' -- - ,. ,,; '"' 
0 

" . 

·~.,· .. ··· 

o_.· 11.. A'rJy ootice to E:x~c:utive he~,u!lder triay bE! given either.· b:tr dl!iivering · 
' ' - - _' -,, ' ~ . '':\:. ' ~ - -- ' ,_ ', . 1d , -' -.·. ' 

" it to Executive or by depositing it in th~ United states mail; postagf1 ptepaidl' · 
addressed .to hil3 last knoWn address. ·Failure to insi~t .~·strict cmpliance 

'with any of the te~, covenants, c)r conditions hereof, shall not~~.·~ a 

" waiver .of sue!'! term, }X>v.ertwit, or cx;in4itio'n,. hor shall. an1,waiver )Jr 
relinq1.1i~ht of any r:igbt or ~t here~er at one '2" ~~ timfis. ~ deemed a .•. ,, " , w~iver or. telinq1.1ishment of Sil.di right or p>Wer at.' any Other time or timeS. ·'Die 

d 

· invalidity or !lllenforceability of any provision hereof C...J in ri:> 'w<r:f #fe¢ 

•" 

• 

• 

• 

·._ . 0 - ' ' - - ' - - ·-· - • 0 
the validity or' enforceability of any oi:her 1rovision. -
0 . 

, 12. ,, Except .as othei:Wise. provided herein,. thil3 Agreement 'shall inure t6 

·th~ benefit of and.be,b~nding,Upefi the ConpanY• its successors and:i1l5si~~· 
. " ·includ,~ b~i: 11otlj_imited to any;, eompany whidi may a?!Uire ail &i: '~\llistantialiy 

" f~l of the COmpany's ~sets and ~ine!ils. or \>Ii.th or into t.ilich the,COlnpany;JIBY 
Jie eonsolidated or merged• 

u 
' -;~ ' 

13. 'Dlis Agree~nt shall be 9=1verned by· 1:he l.aws qf 1:he State of Ohio. 
0 -

. ,, () . 
14. Executiye aclcnOwledges .that he hai!I. rea:l all parts of ~113 Agrj:!E!nlent 

and has sought and Cibtained satisfactory answer(s) to. any question(s) he bad.as 
to 

0

his rights, obligat;ions and potential liabilities under thil3 Agreement prior 
. - - - . . .. ,, •• ' - - ; Q 

to,, affixing his signature t:() anY i;art of this' Agr~nt,• 

'm WI'lNESS WHERIDFr the' parties heretl:>. have· executed this ;Agreement as 
·~ "t . 

. of the ~~, fuld' ye~r first atx>v~ w,ritten. · ,, " " 

" l 
Q 

0 

" 
EXecutive 

.o 

•.• >) , ..• 
''I{' \_•- ~ 

1---

" ·' 
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Schedule A 
,,,, \! ~ 

'· ' . 0 

Election iJl CQnriection With Deferral.,,, 0. 

. -. • . '' ' ' ' .. ,0 

of· Annual Base 8alaey and/or Executive. BonllS ., 
. (1J '\, r::> 

. Change in~\tion .as to ~nsa~ion ct.CJ be Deferred. 

mzs •. s~CN ~ro 8E'us~.ad1Fm1 mro ~-A, 
· CiAOOE. IN THE E!';l!lCrICN '!HAT DJ PREVIOOSLY MADE.·WDER 

(~-- .· '• - - . ·: -. __ ,_, ·-· 
PAMGRAPH 2 OF 'ilt!s AGREEMEN,r.. N!ri.· ~ IN ELECl'I~ 
MUST BE MADE NJ IATElt 'l1IAN 'DIE IA9l' mY re 'DIE .~ 
YEAR PRECEDIN; 'DIE CALENDAR YFJIR•· IN Wlttai mr REcEIVE . . 0 

'l1CXJR ~ BA.9E sAtm CR 00 IATER 'l1IAN M IA9l' Il!\Y 

OF THE .F16®, YEAR PRECEDIN; THE f!;ISCAL ~ IN ma1:• 
roJR EXECtmvE ~S IS .AccRum BY 'DIE CDMl?N!ri. 

·. 
I hereby elec:t:: to irrevocclbly defer,· untif •irri retirement or other . - '. _,,. 

termination of employment, $,_. ____ 0"'"--- or...._% of 11¥ Annual J:lase. Salary, 
~ a 

for the 19_ Calendar Year and $ or......_% of 11¥ Annual Base · 
Salary for each succeeding Calendar Year r: . .:ind·· further, I elect t:p irrevocably 1' 

defer _ % of any i::itecutive Bonus for services rendered for ·l[,ttE! 19 ~·Fiscal'\· .. 
Year .and_% for each. succeeding fiscal year. . · , . ~ 

______ , 19_:_ 

~te 

0 

D 

" 

Executive 

'" 

• Rev.11/83 
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• 

• 

p. 
0 

• 
I 

o" 

• 

I 

•_;:. 

,r.;-,_ 

I , 

·' 

0 

0 

., 0 
0 "') 

0 

'b a 
0 0 

G 

o~·,.. 

i;/l 
fl 

" ., 
' 0 0 

" . 
" •j 0 

" 
1,i•V 

JD 
0 

0 ,,>::_ \\ IJ ·, - \) 

0. -
'J 0 c, 0 6 ,U . - 0 0 f'-" ~J ~· 

0 f ~" ·,r" ;;.°" " • .. ·fi 1 ,pQ ,, H;1 ~; ::; _ -~ ,:;(6 ·· c:;.t % " --/) v.p, rJ -~- !'.! 

"' 

0 

' 

' 
' 

d 

in the event of 11¥· dea~, I.herebt~aesfignate the, f'oll~i'!li' iildivi~uaf~, i".1° &ir .. "'. 
Own righ~q;i;>r dns their repte~ntativEr caPacify, 'irl ·tJie. prop()~ions ~- ,fu: the : . ·- "i · 
pri~r1.ty 'qfc, ihterest, · ~sfgnat~, fu !Je· ,the'.• bEmeficiari~s 9,C ~Y 'berie,fitif ~in9 . "'., ~. 
to ne uriaer the, f~~irig Exec:iitive unf~ed/'NOnqual~fi~ Deferred .~ns"~tion'' i 
Agr~t be.~ween T)le'~tb& F~tzer canpany ~ ~lf,dat~_ " . ··.; ,· ~~,/ )~ 

·-·- CJ•· ., 

,, fj ·;:) 

_, (!~~·,_::; 0 {) ''~~ <- ~:'.'. 

n . )~ -i . "· . . ., :· .. . ·•·: .' ; • •• . ;· • • .. -' 
·PRIMARY ··BENEFICIARIES··~ (The follow:mg individual or individuals Shall receive 

..::. ' - - - __ ., •,_- ' l' -- ' ' - . ,;'-' . ' ail .. J:ienefits payable'. ilnder J:hii:i AgrE!eJllent in l=hEi proportions Clesignated 
- ·_ ',_. ,. ' ._ ,- - _,· _(/i) ' - _-- -1;!: ; •. - ' ' ' --_ ·- {1 - - _Q 

herem:iaer. If any _,ooe of tlie primary l:Jeneficiad,E!s designated hereunder ~l 
ffi'prede~ai;e me~,·ther1,his _or her shantsh.!111 be a:l.v'ided ~ally among the then 
• 0 lilrlng; primaty berieficiares.) - · -

- (,. ' ' ' ,. ·,., . ·~ p 

" ' 

NAME AND PRESENr ADDRESS OF 
' < "'\!:' - . 

;._ ':1 

PRIMARY,BENEFICIARY(IFS) 

· PBOPORTICllATE 

. IN1'EREST OF .PRIMARY 

BENEFICIARY(IEs) 

D. 

OijELAi'IWSHIP 
'10 EXECt1l'IVE 

' IS> 

.. 
(>, ,,,, 

1:i l') 

" 

% 
&l 

ii 
.,, 

" 
% 

" 0 

tf' 

" .. % 
v 

,, 

,9 ,. % 

1) (! 

Page l of 2 - Schedule B .0 

Designatioo of Beneficiai:y(ieil) 

" ·,'1 
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.Q- ! • 
" 

0 
SECOOllARY BEmr'ICIARIES (ibe' f<>llowirl9 in:lividuil or inciividua1s shall receive" ' 0 ··- ... -: · -- n • .. r¥J 

all benefit:{!I payable . under thiS Aljreemen~ in ~ ~roporti<>~ designai:'ed , ~ 

\ .• ~e~eun~~ ~17 ~f ill: <>f ntf p:~
0

beneficiaries have Ifed~~~ ~~I~.~ 
'"\:, ';_:) 

0 ,, pr1111ar:y ~nef1c1ar:y or beneficiaries have predeceased ne ain'if anyfone of the 

i' '- 6l s;coooaey beneficiat"ie$ desigpated hereunder· shill. tredecease · riie, then his or" 
!" , her ,share shall be! divided equally aroong t:he thert livin9 seconciafy 

.. ="' tleneJiciaries.) .. . o... . . . . , , 
0 

~ ~ <i 

i%; o \\\f"O ,, ' (I "''' °"i;\ o V q; "' /i/ '' 
~. ·~ . II ""11 ;a,;,o o·· 0 Q.--~ ii- :'b.:· (I - \I - J 6 '' Q 0(;' 

"-..i~, --o--,~\. ·".-, 't;:o ~-Ci {' -----~~ &~ {) G~:.»- Q ,~· - ,~·"- : _".,- ~ ;t 

:i\10 ~'~. o,, .. :~. ~ ~'-"-Cc ... _,\ ,<.J_ ·;\ - - . _,_ ., . ,, -~ _PRJ~[;'Wl'E _r, 
/ ~".· 'Ii {:·'' $~NAME.·ANl)~PREsmr '.AOO~SS OF o u tl INTEREsi\OFj SfJCCmARY . 

-n 

• 
. • '? , sEcc.tlDARi. BENEFi:crM&( IES)'i;,,,, " , :~ ,smEF,fcrM(IESf " '' 

c 
·c::i' d 

·:?" .• -~, 

cl ~· 

0 0 

" 0 '',~) 
51-. ,;o 

:~:'lO 

<!I b '• 
fl '-(-; c~) 

" " 

" 
o· 

0 

c 
b 

·O 

" ,, 

• ......__..;''-' ____ .;.-. ..... ·1 
(\ ., 

·.'! :$ o.1' 
,, 

'·' 

__ __. .. %. 
0 

Q-- --~'-.... --------------
_____ , 0 

\\ 

C: _ . _ . (J ., _ _ , , _ _ _ _ oC ,c~O 

ESTATE - I hereby ackiiowle,dge. that if,, I. have declined to desi9nate a beneficiary 
· hereunder~cor. if all of t:he beneficiari.es that, I have designated'' predecease me, 
then 11¥ estate shall be .. the• beneficiary of ill ~nefits payable' undel:' the 
.Executive Unfunded,. Nonq\laiified Deferred C011q?,ensaticn 1w;p:eement. betw'een myself ,~ ; . 

• 
a 

and THE SCXYl'l'"& FETZER,•<n!PANY datgd . ; .• 

Date: ___ __.'_' .._..._...__ 
'~ -

8 -
" WITNESS 0 

_{Yj_ __ · 

()Page 2 of 2 - Schedule B 
Desigilatiqn of .Beneficiary(ies)' 

"' 

,, ·Q 

(J 
q 

0 
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• 

• 
• 0 

• 
'c, 

• 

• 
0 ' 

• ,0. 
11 

• 
0 • 

.. 
f~-- .. -~ j)'. "' 
6 ' 

'j. 

0 

I) 

0 

Q, 
0 

. '' ' - ·-- ' -- - - - - .• -_ 0 '· 

Elect.ion as ct:o Camtencement of· Distribution Fmil. 

{) 

' ' ~:; 

Deferred canwnsation Account• d 0 

V I" hereby; subjj_ect. to prior "mroval frdn thtf Carmittee, elect to have ,, ..,,.,_. ' ,' ' ;p 

annual ~.nsta'!,,lmellt payments ooimlence: 

p 

• 

----- (a) 

----- (b) 0, 

0 

,, 

, 19 "'o-a""te_. ____ _. 

Witness 0 

0 0 0 
oO 

Six (6) nonths .after cessation of eiplpyroent, (I 
c \l 

w:l.ttii'.n sixty° (60) days after ,,reJlhing the ag: ___ , 
1.!.:7 ', \'_ \' 

which will oCc:ur oil • 
~--------...... -
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Executive 
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0 

Mr. ·cary A. Childress 
Woodstock Road ., 
Gates Mills, OH 440110 

G 
Dear Gary: n '~L 

CF 

0 '.:r 

% II 

0 

0 o· 

This. letter is intendetl to set forth our underl;'\tanding regarding your 
resignati~nc..~s"an {9ffictif, directorLland employ~e .o(, Scott Fetzer, 

Q _., ,, 
,,., 

1. 0 Your resignation as an. officer,;, di'rector .and . employee wi'il be 
effective at 4:00 p.m. on Thursday, &!Ptelnber 6, 1984. c~ ., 

G 
0 

/,\ 

"' 

" . . . . .. 2. When your resignation b~comes effective, you will cease to 
participate iQ or have any rights untler any Scott Fetzer benefit, stock option, 
~nsion, !Jonufi antl $i!Jlilar pl,ans. (including "Be.!l'E Me,d") and under any separ(!te 
,agreements you now have withlScott Fetzer. · 

·~ . - ~ - ' -- ' . --- ·_ - - _. . - ---- "."'- . - .· - '". - - ' 0 . 
" 3, .. For a period of thirty:>lsix (36) !llOntns ending August.3J1 1987 you 

'J 

;:h 

0 

" 

will not compete. with any business in which Scott Fetzer is engag~aas of the 
0 ,!late that your resignation becom~s e'f.fegtive, unless Scott Fetzer~ at 'i.:Our 

., ' ·. request, in cases of minor conflicts~' has c6n$.ented ,· and. SCq,tt 'Fetzer will not 
unrleasonablY Withhold such consent. 0 

., 

·. ..· • 4. You will not a~~ist or particiRate in anY ~ftorit, on~~e par;t 

0

of / " 
any e11tity or persop to purchase or otherwise acCiu~r:e a11 or a par~SCo~ty' · 
Fetzer or its. outstam:ling c6mmon .shares, .other than :immaterial amou.J'lt'S fvf your · 
perl;'\pnal il')Vestment, . 

0 
·. < , D .·· ,, 

·•··. . . 5. You hereby release Sco.tt Fetzf-'F"and ttf:fficeri and directors 
frotn any claims you may have against them, •~nd covenant not to sue any of them. 
Scott Fetzer hereby releases you from any q,i'ai~ it m13y have 1~gainst you, except 
those b.ased''upon or attributable 1:0 your gaining in fact . anyc per~onal profit or 
advantage to which you ·were not legally enti~ed', or; for an accounting of 
profits in fact made for the purchase or sale !PY you Of .securities of; Scott 
Fetzer .. with.in t··.he. ·ln.eaning o.f Se.ct.io.n 1 .. 6 .. (B) o~j:.·the Securities Exchange Act of. 
19311, or similar state law, or, based upon o~attributable to any act .of 
dishonesty 1 and covenant' not to sue you. · · o " • ' 

" 
6. Subject to y,our compliance with .your obligations describetl)~n this 

lei:ter, for a period of tpirty-six0 months, commencing Se13tember 30,. 1984', Scott 
. Fetzer will pay you $20 1000.0Q per month. at the end, of each mcihth •. Scott Fetzer 
.·will use its best ~fforts to obtain a bond issued by a reputable insurance. 

company insuring these payments only against Scott Fetzer•s insolvency or 
bankruptcy or the arbitrary refUsal to pay, by new owners, fo~lowing a change in 
control of the Company •. The. IJong"-would not cover payments not mec!e due to 
breaches of your obligations. Wr:;.l;,ten notice Of br.eaches shall b~\given at " 

.lea$t twenty(20) days' prior to ceasing payments orcorrunencing other ac1Johs. 

I• ... 0 

" 

" 

,o"'Q 

" 

c 

0 

v 
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0 

(!) i. · ~9tt Fet1zer ~ill ·s~tb1y,d'ou"with evidenc~. th~t.lts o;ficers 
0 

and .. • .• 
• w directors liability insurtance is ifi~~e asoof the. date. of your termination · 

,,}.nd,,ypo·n .. reque.s~ .•. -.. "~11 .. provide. yo.1.t~i~.h .. copies. o.f tt&e 'Pol. icy ora sunmary. ·.a "; o"r--, 
0 ')f a. Scott F~tzffr will tr~nsf'er to you title. t9 your 0leased. aut~biie. 0 ,.).['·· . I\. 
for~1lJe Dollar (~l.OOJ, ,, .. 

0 
~. " . \ ' c ,·· 1/ 

• 
' ·· O ... ·. 0 . 9• Scott Fetzer will use its best efforts to make avail~l)le~oi>you, 

.•.. " at2its cost, through August 31,0 1985 or until YC>U are otherwi'§e covered, basie 0 

(') i only j medic.al .and surgical insurance similar t_j that .. und.er ~hich .rou are'' c9ver~d 
·• as an employee. · .. "" ,, ,, ' ' . ~ O 
Jr, ,~Q:; -.i - . ·-· -- - - . . - - -- !',. - - - -- "J - -dt. -. -- - -- . /{; <:: 

~. . 10, Scott Fetzer0 wi11 issue a press release announclng eYOUr , .. . . .. 

• 
0 

• 

=resigna~on, in .the form attached .to this letter, . N€Jther Scott Fetzer .. nor you D 
will make any other.comment regarding your resignaUon 1 and.oeach wil:l. use,its 
best effC>rts to avoid any conyiunications which ·might result. irl'~jver,se ,~ ,..._, 

publicity. .. . . .. / ' .. ~ , 0 . " 

0 

·. . . . 
0

' 0 ,./! .. <;·-: , 

0 

c 

Please i. ncji.· cat. e y.our ,?· . . oncurrence in the f§j><';goi~· b}')sign. j.ng and ret~nipg to me 
a copy of this letter~ .. "' · . ' "" " 

- 0 ;;!;;, 0 

1.
0 
Ralph Schey, Chainilah 

Conctir:red: .. 
]} 
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Dear Hi'. Bliss: •' ';• 

« .. " ... · .· ..... ·.····!·· .. . ·. 0 
. The BOa~d of Direcfors has recognized the va1ued contribution that you 

make as an executive of The~;icott & Fetzer Company {.!!Scott Fetzer"hand, ·acting 
upon the recoomendatic>n of its ~n5atioii Calinittee, has direeted me, as 
Chainnarfof the. soara,. to preP.!lr;,e and. deliver to YOll ~his letter to induce you 

,. to contin~ your employment with Scott Fetzer•'" /, " 
' - ., - _,-, ' - "' ' - :· - ,' - ' - - " - 0 

·· . If your emplo~nt with Scott Fetzer i15 termi~t;ed by Scott Fetzer. or 
any successor within two years of the earlier to occur o:r any of the following . 
events: - " 0 rr o ·· 

o 

" .. 

"' '· 

0 
c 

~ .'if 

A. 

a 
B. 

" 

the Jicquisition or ciwnership or 20S. or mC>re of. the voting stock .. of 
•;. ~tt Fetzer by any person (as the term •person" is used in7) 0 

,,SeCtion 13~d)(3) or Section 14(d)(2) of the Secur.ities Exchange 
Act of 193il ("Exchange Act")) as a consequence of a terider offer 

" or offer to purchase, market, or privately negotiated purch~es, 
or any other event or cil'clllll!!tance, as disclosed or'reqUired ·to be 
di.s_closed .in a report .or an amendment to a report on SctiedW'ol! 13D, 
Sch~ule 1'!D-1, Schedule 13£-3 or Form 8-K (or,,any successor 
sched~e, form, or report un<1er the Exch8nge Act); . 

the merger or.consolidation of Scott Fetzer with 11r1other 
corpc>ration1 the sale•of all or substantially all its aSl!!!tS to 

fanc:>ther entity, or any ~rher fundBllM!!'Jtal Change to the extent ,. ,. 
that, as. a result of. sucn merger or coiisolidation1 ~le, or ... 
change, either less'thal1 70S of the oi.Jtl!tanding voting seci.lrities 
of the surviving or re111il.tingcorporation are owned in the 
aggregate by the persons who were the shareholders of Scott.Fetzer 
imnecliately prior to such merger or consolidation, sale,,.or .• 
c'l!lnge, .or Scott Fetzer ceases .to be requirec11. and any such · 
surviving or resUlting corporat;ion is not required to file 
informati0n1 documents,."and :-epc>rts under Section 13(a) of the 

.. 

"~xchange 4c}i; or ' 
\J_ ,. '' '~- -~ 

a.change in the cc:xnpc>sition of the Directors of ~ott Fetzer to 
tl),e ext;ent,, that,, during any period or two conseetitive years, 
i1~dividua+s who· at the beginning of any such periOd constitute the 
Directors of Scott Fetzer cease for any reason to constitute at 
lea.st a majority ()f such Director11 unless the election, or the . ' 

Q 

'I 

. .-......, 

0 

"' 
~r 

•f 

0 

·_ ·_ ~-"'- --- - - ;'·. - - - --- . ---· -
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" . beillination rot eiecti«»1 by the shireh~l~ers ot Scott Fetzer, of l!l 
••acH. new pirect(,r ,pf scott Fe.tzer .was appr0ved bl' a vote of at ·· . 
least two-thirds of the D1rectorsof.SCott Fetzerthen still in 

·office whC> \lel'e.'DirectOra of Scott Fetzer at the ~ginning or any 
·> · su~,P'riOcl.. · '· · " · 

• • ' - • ,, N • a .W:o. -· --~; ._"1: __ , 

[;• , -; - , , , ,'.: II'. ·: , •. ' ·. ·' ~ -· ._, '_ - •. ,' - - '\> ·- , - •, , . , ' ';:_ , - ~-, , , , , ~- - , •• c - , !-·· _ _,. -· 

· you Shall tie entitled to receive within 10 days of termination follotiing'such ·. 
_ event a llllip Siii! payment irt .an lllDOlint 1il!Qual to 20()S of the .SI.ID of y~r !lftllUal, " ' 

· " base salary as of Janual'J .. 1, 198,4 a.lid , the amount of yoi.11'.. tionus .for the fiac:al. 
year. ended Nov~l"\~o, 1983, as aet, forth ,o!' Arllirl•x. A hereto .. (collect.iveJ,y; ... · .. 
yciur ."Annual, Cciqle,rl8'~ion") .. min~s th~. tota1. aa,iount .,of ~n1111tion· (~se lllll.ary 
&i)d· tionus) ac~ally rec:eived by you since the 'occurrence· of. Sjich event, pr, at 
·YOur opti~, 01Clu shall .be •ntitlCld to receive a~ llllbuJlt iri,'.eqiJal mot;ithlY ' 

, installments. for a. periOcl of up,,to.24 ilo!lths• Jolii" eillployiaent·witti,SCOtt Fet.;er" 
·· Will tie deemea to tie' ~nainatea:bl' Sc:ott F~er or any successor lf your, . 

-loyment is t,erminated .in fllCt ~ SCOtt Fetzer'. or any aucceasor;.,.~r if.1ciur, 
...r\i'>loJmellt is tenaillatecfby you follOW,!ng. any •lj)rµil reduction ln~r · -·.· .. 
aggregate direct reameration .or employ~ tieliet;its, any illa~r181 alteration in · 
YOU!' responsibilities Md duties Or in the powers"~ flmCtlons norillally 0 

.·· .. 

· lnciden.t to 10ur·p0s1tio!l .. :lianediatel1.Pr~or to.an1·01\the.foregoingeventa .. or , 
any required relocation.· of· Your · prinelpal office to J~location.o¢sidettie · 
me~re>1>01:!tan area.· in ·wti~cm ye>Ur prin!=lpal office l.s l~ted :lliDediately prior t;o . 
any of.'. tf.e foregoingeventa,·exceptf'orrequlred.travel·onthe tiusine$S·Of Scott. 
Fetzer"or any successor to anextentsiltistanti8lly consistent with yourtiusinesa 
tl'B.vel otiligations •diately prior to any. of' the foregoing events (any such 
tenainatlon .by you shill tie refern:-ed to as for •Good Reuon") • .. Notwlt~tandlng 
the, foregoing, Y()U shill not tie int~t;led to. receive sbch llllOUlltli if your. 
~loJlllent la terminated by SCOtt F,t.,er or any successor for •CJUse•. 

.. Termination of y~ mpfoyment by ~tt, Fetzer or !!ll'Y s~cce~sor;,f'or · 
"Cause" shall mea,n tenainationupon CU the willful mid continued faf~ureby you 
to perfonn sutistantially your diltiea with Scott Fetzer or any succe$sor '(other 
than any fallureresillting~f'rall yCIUr :incapacity due to J)hyslcal,or·men~al 
illness or any si.lch actual or anticipated f'allur~ 1res~t;ing l'talf your · 
termination for Good. Reason) a.rt,er a dt!mand in. writlni for autistantlal 
perfo~e ls d~lve~ to you by t;he J!Q8rd which apeC:ffically,idellti~iea the 

. manner in Will.ch the Board believe.a that you have. not performed ·substantially 
G 0 your diltiea,. or (ii) the Willf\11 .englging by you .in COliduct which is . 

demonstrably anil am,terially injurious to SCOtt Fetzer or any' succes!50r, , 
monetarily or ()theriflse. ror~\)prposes of this par11&raph, nO act; or failure tC> 
act, on your part .shill tie considet:ea "tflllful11 unless done, or clmitted to tie 

" do~e, . by you not in gCicd faith and .,tttlbut reu(lnable tielie( ttiat Your action 'or 
0 " lllllission was in the t>est interest of.Scott Fetzer .or-any succes~r. . . .1 , 

}.otwithstanding the foregoing, Y~"l.~loyment shall not tie dei:llled .. to. til!ve tieen•'
'terminated,, .. ~ eau=e unless ~cl, ,u~tl,l<:t;,ther&t shall· have. ~njlelivered .t.Q yo~ a 
copy .or a r~lutlon duly. adopte;i,by the affinnative·vote of not le~$ than 
thl"ee-qual"tera of the entire membership. of the .. Board at a. meeting.of the Board 
called and held ,for the purpose (after reasonab1e··notlce to you and an i· 
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, '. . ·. . ·. ···o . '_. ~ I) . -- . ::: - - ·. - - -.... •'' . .- . .. - - _.~ 
,opp0rtunity for: you, together with your coimsel, to be heard ~fore thf) ~ardl, 
finding that in the g~ faith op:!:nionor tbe,~llrd.You engaged in ~onduct.set 
ra'rth above in clauses' (1) and Cii) J>f the first sentence or this paragraph and 
spf)C)ifying ,the, partlcUlars thereof i,n det"ttil. ,, · " · · , · . 

r . 

,,;, "-' - ., ' '' _, .. '- :' -' - - - - ' ;_ -_ ' -- - ' - -- ' -,'. ' ' --~·- ' ' ' .. · •' : ' - .' -

If your employment is,,ter:mlnl!ted vo~untllrily byyoudur1ng the second 
year following.the. earlier to occur or llflY or the toregoirJ& events, you shllll be 
entitled to recei've within 10days or termination a lump sum pa~nt in ah 
amount f)Clulll to 100J 9f your AnnUlll CanPf)nSl!tio,i'I minus the' tot81 llDoiJnt ~t ,-!> 

canpensation (base salary .and bonus), ac.tuBlly .received by ~ou since ttie d!te~" ,, 
which fs one· year after the occurrence of such event, or, at your option, You 
atiall be entitled to reCeive SUCh ·:amount in f)ClUlll monthly instllllJllentls for a" 
per:iod or up to 12 months. . ,, 

,, 
• For a Period or 21J oi:-, 1~ months f'ran the date or·.~ ~.ju.nation 

, triggering .a payment purauant1
' to the third. or first preceding parag(aphs, 

respectively, you ~l contill!lfl to receivethf) bel!!fitsof-3,l~f~t plans. in 
tlbiChyouwere.paJ'ticipatingiilmediatelypriorto any such event.@.~ sane 
extent as if ybur emploJlllflllt had c>lOlltinued during those. 2'1 or '"12 months on the 
isame .basis as in effect i111Dediil"'3.Y prior to any S\ictl ejent~ •· 

'., 

,, 

. ' .,.·, .< -- " - .,": ' ~:-- '~. '- , - -~-- ' - ,- - .. 

. . . . Please acknowledge mxl agree-~ this .inducement llld updef1;aking by.,· ~\1 ""' 
· Scott Fetzer to~you by signing !Qid, returning to me a copy of this let~r. 

- -~-~ -~,\~ - ,_ - - -. :· ' lf '·- '-. ~, \) .- "' ·:::; 

Very trUly yours, " .. , 

'· 

':: 

~\ . 

', Rlllph Sc!ley . . 
Chiirman of the l.lo8rd · 
For the Scott I. Fetzer Ccmpany 
pursuant to th• authorization 
and atthe"direction of its 
~. of Directors 
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May 7. 19811 
0 

Mr• Walter A• Rajki . 
20644Avalon Drive 

'Rock)'0 River, OH 1111116 

,.near Mr. Rajki: 
' 

" 

,, ,, 

The BoardofDirectors has tecognized the valued contribution that you 
make as an executive of The Scott & Fetz.er Company ("Scott Fetzer"} and, acting 
upon the reconmendati.on of its Compensation Conmittee, has.directed me, as ,, 
~hail"ll!ari of the Board, to prepare and deliver to yqu this letter to induce you 
to continue your employment with Scott.Fetzer. -. er 1

'- - - - • • 

:i:t your employment with Scott Fetzer is terminated by Sco.tt Fetzer .or . 
any successor within two years of the earlier to C>ccur of any of' the following 
events: · "·· 

A •. 
' ',: - - - - -, ' - - - - ' ' - ' i; -· - - . - ' the acquisition or ownership of 2~ or more of the votingst6ck of 

1. 

Scott Fetzer by ·any person (as the tenn "person" is used in /L · 
5ection, 13(d}(3) .or Section 14(d){2} qf the Sec1,1rities Ex0hange 
Act of 19311 ("Exchange Act")) as a consequence qf a tender offer 
or offer to pur()hase, market,orprivatelynegotiated purchases, 
or. any other event C!.1" circumstance, as disclosed or required to !le "·' 
. disclosed in a report . qr @ri amendment t(I a report . on .Sc!ledule 13D, 
'Schedule 14D.-t, Schedule 1.3E-3 or Fol"lll. 8.,.K (or any successor ,. " 
schedu~e, fonn, or report under the Exchange Act}; 

B. 

c. 

the merger o~ com1olidation of Scott Fetzer with another 
corporation, the sale of all or.substantially all its.assets to 
another entity, 01" any other rundamental•change to the extent 
that, as a result of such merger or consolidation, sale, o.r 
cllange, .either less· than 70S .of the 1:1utst1i1nding vot,ing secliritie~ 
of the surviving or resulting corporation are owned in.the , 
aggrE!gate by the persons who were the shareholders qf 5cott Fetzer 

. i11111ediately prior. to such merger or. consolidation, sale, 'Br 
change, or.Scott Fetzer.ceases•to·be required, and any.such 
surviving or"resulting corporation is not required to file 
infOl"mation, documentsi and reports under Section 13(a), of the 
Exchange Act; or o 

- - - '~ ' '" _, '}. - - •:, '-' 

.a change in the composition of the Directors of. :Scott Fetzer' to 
''-> - - ' ' • ' ', o' ' - - () ,' - • '" _:.-' -- ' ' - ,," • • - ', 

the extent tti<it 1 during any pel"iOd'of two consec1,1til(e~Years, 
·individuals .who at tbe,, beginning of any iiuch period constitute .the 
Directors of Scott Fetzer cease for any reason to constitute at 
least a majqrity of iiU<lh Pire<ltC!rs unless/he election, or the, ' 0 

\~ 

:;i 
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n.6minatiol'I for election by the shareholders of SCott Fetzer, . of 
each new Director of 1~ott Fe~.zi;r was approved by a vote ot at ~ 

.. least two-thirds of the Directors of 5cott Fetzer . then still in 
· , office who were Directors of .Scott Fetzer at the begi.nning of any 
''' such period, . ·· . " 0 · 

·~.l ' - - ', ' '(1 • -

ii; . . · .·· . ·.. . ... ' '•. . . .. '··, .. . . ''· ' .. · 
you shall oe entitl'edto receive within 10 days of tennil'latiori' following such 
event a lump sum payment .in an amount equal to 200J of the sum of your 'annual 

. ba§e salar;y.as of January 1, 1984 and the amount of your"bonus forthe fiscal 
year,ended,November 30, 19831 as set forth on Ahl'lnex A hereto (collectively, 
your n Annual Compensation") minus the total atno1mt (Of· compensation C base salary 
and bonus) actually received by yoµ since the oec:urrence of such even);,. or,, at 
your 0p).;ion, you shall be, entitled to receive such amount in equal mon!;hly. 

0 . 0 instaJllnerits . for a period .of. up to 24 ll!OnthS.. Your emp;J.oyment "With 5cott Fetzer 
wil;J.0 be ,deemed to·~•• terminated by Sco!;t Fetzer or !!DY successor if your .·. · 
employment· is tenninatedin fact by 5cott .Fetzer or any sµccessor or,; if, your.· 
employment is tenninated by yoU following any material reduction''in your .·· 

, •? aggregate .direct remuneration or employee benefits, any material alteration in 
your l"esponSibili ties .and duties .or coin the p(>Wers al'ld f\lnctions normally . 
inpident to your posi!;iol'I illlnediately prior to any of. the foregoing events or" 
any required relocation of yo11r principal office to a location outside the 
me!;ropolita.n area in which your principal Office ~ loca!;ed inmediately prior to 
'any of the foregoing events, except tor required travel o,n the business of 5cott 
Fe!;zer or any successor to.an extent substantially consistent with yourbusiness 
travel oblj,gations i!lllledia!;ely prior to any of the .foregoi.ng events (any such 
termil'latipn by you shall be refe,rred to a!, for "GoOd Reason"l.• . NotwithStanding . 

,the foregoing, you .shall not be e11titled to receive su.ch amounts if your 
employment is !:erminated by 5cott Fe!:zer or any successor tor •!Cause", 

. /) 
Termination of your employmen!; by Scott Fe~zer or any successor tor 

"Cause" shall meari.tennination upon (1) the wilihil al'ld continued failure by you 
to perform substantially your duties with ~ott Fetzer or any successor Cother 
than any failure resulting from your incapacity.due to physical or mental 
illness.or.any such act1.1al or.anticipated.failure resulting from.your 
termination for GoOd Reason) .after a demand . in writingtfor substantial 
perforinance is deliver!!<! to yoµ bytheBoard"which specifically identifies the 
manner in wqich the Board. believes that you have not performed substantially 
your dutielj, 9r {ii) the. willfUl engaging by you in,co11duct which ,is 

. demonstrably .and materially injurious to Scott Fetzer .or aiiy successor, 
m0netari.;J.y or otherwise• · For purposes pf .thi•s paragraph, no act, or failµre to 
act, on'¥our part shall be considered "willf\11" unless. do11e; or omitted. to be . 
done, by you not in good faith and. without reasoria.ble belief that your action or 
omission was in the best interest ot 5cott Fetzer or any successor• ·• 

. NqtwithStandlng tne foregoing, your employment shal;J., not be deemed to have be.en 
· . _ tenni.nated for Cause unless and until there shall have been delivered to you a 

.,,copy cifa resolution duly adopted .by the affirmative vote .of not iessthan 
three~uarters of the entire me!llbership of the .Board at.a· meeting of the Board 
called and held for the purpose(after reasonable notice to you and an 

0 

' I) 

! 
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• '"'i.• ~' 
/:ppc)rtunitY for :oui t~&ether with your counsel, to be heard befe>re the Board), 

finding that.in thego()d faith opinion of the Board you engaged in.conduct set 
forth above in clauses (i) and (ii) of the first sentence of this paragraph and 
specifyin,g the particulars thereof in detail. · " 

• 

• ~ 

• 

• 

• 

• 

• 

• 

• 

l) 

If your' employment.is. terminated voluntarily by you d1,1ring the secon,d 1:) 
year following the earl.ier to bccur of any of the foregoing eve:nts, you sha1i be .. ,, 
entitled to receive within 10 days of termination a lump sumpayment 1.n an 
amount equal to 1CiOS of your Annual Compensation minus the total amount of 
compensation (base salary and !>onus) actually received by you sillce the date 
which is .one year after the. occurrence or"such event, '61", at your opti_on, you. 
shall be entitled to receive such amount in equal monthly J.nstallmentfs for ·a 
period of up to 12 months. ·· ,, ., 0 '• ··· 

\I ~- '.· 
" t ' 

For .a period of 24 or 12 months·•from the date of any term'in'ation 
triggering a payment pursuant to.the tt:iird c:>r first pr~eding paragraphs; 
respectively, you shall contihue to receive the i?enefits of all bel'.lefit plans''in 
which you were participatinginlnediately prior to.any such·event. to the same 
extent as if your employm~nt had continued ciur~!lg those'211or12'monthS on' the 
same basis as in effect,immediately prior to atty such event • 

ll Piease acknowtecige and agree to this inducemen.t and undertaking by 
Scott Fetzer to you by signing and returning to me a copy bf· this letter. 

·~ ' . 
· O Very truly ye>urs, 

0 

.Acknowledged and Agreed: 

\) 

4~~r 
Ralph Schey 
Chairman of tt:ie. Board 

For The Scott & Fetzer Company 
pursuant to the authorization 
and .at the.direction of .its 
Board of Directors 

.,, 

i; 
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''Mr. Kearney K/Kier 
27463 Pineview Drive 
Westlal<e, QH 441115 

,,·,',,.:Ji 
. 't ~·J·.:,-' ~J, 

Dear Mr. Kier: ':'.> 

The Board of .Direct9rs has recognized the valued contribution. ti)at yotf " 
make as an executive of The Scott''& Fetzer Compahy ("Scott Fetzer") and, ,acting,, 
upon the recommendation of its Compensation Corl\mittee, has directed me, as," 
Chairman of the.Board, to prepare and deliver to you this letter to induce you 
to continue your employment with Scott Fetzer. ' ' " '" " Or,:. 

If youremployr.ient with Scott Fetzer is terminated by Scot€ Fetzer or 
any· successor wi.thin three years of the earlier to occur of any of the following 
events: .,, 
~::,Q 

A. 

B. 

. . 

the acqt,1isition or ownership of20% or more of tn.e voting stoclc of 
Scott Fetzer by any person (as tl;le term "person" isuseg Jn ' \::> 
Section 13(d)(3) or Section V!Cd)(2) of the Securities Exchange 
Act of 1934 ("Exchange Act")) as a conseqqence o(<Ltender offer 
or offer to purctfase, market, or privately negoti,ated purchases., 
or any .other event or c:d.rcumstance, as discloseg br required to be 
disclosed ·in a report or ah amemdment .to a·' report on Schedqle 13D, 
Schedule 14D-1, S.chedtile 13E-3 dr Form 8 .. K (\:ir ahy successor 
schedule, form, or report under the ExchapgE! Act); · 

the.merger or.consolidation,of Scott, Fetzer with another 
corporation, 'the sale. of a1l pr substantially .all its assets to 
another entity, or any other ftindal11ental change to. the extent 
that,. as a result of ·i;qch mf:!rger .or consolidat.ion, sale, or 
change

1 
either less \:.han70l\of the outstandingvotil'.lg securities 

of the survivil'.lg or resulting corporat~?n are owned in, the 
aggregatE! by the persons.who were.the spareholders of Scott Fetzer 
immediately prior to such. merger .or con"solidation, s.ale 1 or ,, 
change, or Scott Fetzer ceases to be required,. and ahy such 
surviving or resulting corporatioh is not required tq file 
information, documents, and reports under Section .. 13(a) of the 
Exchimge Act; or 

C. · a change in the composition ofthe Directors of Scott Fetzer to 
the extent that, .during any period of two consecuti Ve years, 
individuals who at the beginning of any such period constitute t.he 
Directors of Scott Fetzer cease for any reason to constitute at. 

. - '' ·- ' " ' - ' -- - -. ' ~ ' - --~ ·28800 qlemens Road• Wes~lake, Ohio 4.4145•1197 U,.S.A. • (216) 892-3000 •Telex (810)"421•8128 
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least a r.1a,i\>rity of su!ih,i Directors unless the .ele'ctien, or{ the 
= nominatiOn ~for e!ection by the shar_eholders of Scott Fetzer; of 

each new Director of Scott Fetzer \las, apP,roved by a vote of at 
"'." - - -- " - " • - _- /:, ' ·,,_ - -- - - t>-~ 

leasj; two-thirds of the Direc~-pr;; of Scott; Fetzer theh still ±11 
u i' office \~ho were Directors of Scott Fetzer "at the beginri'ing of ~ny 

0 
, such .P.~riod; ., 0 · ' "' "· " " ·· o 

you shall bPenti tl~d to, r~cei ve wi,tbin lO days of tenninatidn f61fowing s~ch 
" event a lump sum paymenfi"in an amoullt equal to 300% of the ·sum of your 'annual 

base .salary as of Jimuary 1,. 1984. and the .amount of .. your ,bonus. for the .fiscal 
Year ended November 30, ~1983, as set fortn 6ri Anrinex A' hereto Cq,0llentively·1 
your 11A~nual ,Compemsation••) minus the total :~~mount 

0
of' compensation Jf?.¥se salary 

and ,,bonus) ac:tuaHy .rece,ived.Qy you.,since t\'je ·occurrence of .such ~:ei)t, or, at 
your option, you"shall ·be entitled to receive sµch amount in"equal monthly 
lnstallments for a, period of up to 36 months .•. Your employment, with Scq,tt Fetzer 
will be deemed to be. terminated by Scott Fetzer or any successor if your 
employment is "terminated in,Jact by Scott Fetzer or any· successor or if your 
employment is terminati;?i;I by you f'.ollowing any material reduction in your· 
am;re::;ate di.rect riemune'ra:tion or employee .benefits, any ml!terial alterati.on ih 
y0ur respo8sil:lilities and duties or in .. the .. p(,)wers and fUn.ctions n9nnally 

· incident to yourposition imri\ediately prior to any of the foregoing events'or 
'any required relocat.ion of Jour pr;incipal office to a ,location outside the 
metropolitan area in which) your principaL.office is located irrinedil!tely prior to 
any of the .foregoing events,, except for. required travel on the business of Scott 
Fetzer or any successor to an extent substantially consistent with·your business 
travel opligations ill!i1ediately prior to any of the foregoing events C any such 
teruninati.on by you shall be referred to as· for "Good Reason"). Not)U t.hstandin::; 
the' foregoing, you sha1-l not be entitled to receive such aiiloUnts if your 
e;.1ployment is tel':ninated by .$cott Fetzer, or any successor fo~ "Cause": 

,, 
Termination of your employment by SCott Fetzer or any successor for 

"Ca.use" shall mean ,~erminatiori •upon Ci) the willful and. contin\led failure by you 
to perform substantially your duties .with Scott F€czer or any successor Cotner 
than any failure resulting f.ror.i your incapacity due to physical or·mental 
illness or any such actual or anti.cipated failure resulting from your 
terr.iination for Goo~eason) after a demand inwriting for substantial 
perfo.rmance. is dei,tvered to you by the Board whiqh specifically identifies the 
manner in .which t;!·{e Board believes that you have not performed substantially 
your duties, or {ii) the willful engaging by you in conduct !'lhichts (/ 
demonstrably and materially injurious to Scott Fetzer cir any°'successor," 
monetarily or othen~ise'o. For purposes of this paragraph, no a6't,, or failure to 
act, on your part. shall be cons:idered 11willfUlil unless tlone, 9r )omitted .to be 
done, by you not in good faith l!nd without reasonable belief tha'\; your action o'r 
omission was in the best interest of'Scott Fetzer or any suc:cessor. 
notwithstanding the foregoing, your employment shall not be deer.ied to .have been 
terminated for Cause unless and· until there shall haVeobeen dalivered to you a: 
copy of a resolution dUly adopted by the affirmative vote of not less than 
three-quarters of the entire membership of the. Board at a meeting.of the Board 

0 
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•r- ·-rc•·i .. 1""1';"-1-,1 ..... ~ 1'.";enr.· -:.·- '-:"'1·1·~,.. .. 1h:;:'.-:~d •1o~·u· n·';:._..,~ ... ~_,,; 'r1\r uou 'ur1n-:·C1.'"lf3 ~---'"'-co· . .,,.1 

,, ._ ; •• .. J ... L.• _ ~-' ."'-·J:J••• • _-· .• ~-~ ~1,;.;_.0ll:-••_,..l;..._ .,.._ 1 v~.i.• •--:-.,·- J ;J '-!, _ - . ..:i U(-1...,. ·~-. 11;..i 

o:·_.tflii:•:J ~~0ars ·rollo1~_i11:; tl:~- -e_arlier·.c.t:o-·oocui"' .of any __ 9t the. _fo_re~oln::;. event·s, 
you si1all be entitled to receive w:thin JO days" of , termination a lµmp"su:n 
paYrpient in an ,ar.1ount eqOaLto 2001 of "'ydar• Annual Com;l§nsation minus the total 
ar.1ount .q_f"cor.ipensation (base sa:lary and bonus) i.bctua.llY received by you since' 
the datei·whicit iifone year after the occurrence cif such event, or, at your 
option, you· shall be entitled to .receive sucll' amount in .equal tr.onthly' 

o installr.;ents f,pr a period of \Jp to .24 months. 
,.:-;; j '"' -· . ."· _. Ir '• " ,.:,-{i 

. .... " ·/I ,F..or .a period bf 39, or 24 months from~e Hate of a~y tennination 
triggering a payment pursuant to 1:\he third or first preceding paragraphs, 
respectively•, you shall continue to 13eceive the benefit3 of all benefit. plans in 
which yeti "!,ere participating ir:1:1ediately prior to any such event to the same 
extent .Fis if yqur er.iploY\llent had continued during those 36 or 24 months on the " 
same basis· as in effect ir.l!lediately• prior to_ any sue,£, event.-c;i . . 

" 
'l>lease 

Scott Fetzer to 
ack\)owledge and· .agree.· to this iniiuceraent ang .· und'i!rtal:ing. by 
you by signing ·and. returning to me a copy of this lettfr. 

,. 

Acknowlede;ed and Agreed: 

4Xi?. 

Very truly you~s, 

Ralph Schey 
Chairr.ian. of the Board . 

For n>.~ Scott & Fetzer Company 
.. Pursuant to the aiithorization 
·and at the direction of its 
Board of Directors 
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May 1, 19811 
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Hr. Kenneth .J.. 5ernelsberg~'r " 
19326' Iyywoocf Tr,11:!.l· .. , , 
Strongsville·,.,OH 1141366 

D 

IJ .. i. ., 

,, " 

• c§J···' Dear H~. Seniels~rger: 
~ '?' ' 0 =-·· 

(} 

• 

- - ' '"" ~ 

0 ,, 0 
.· · The Board or Directors has rec0gnized the valued c0ntribution that you 

make a~, ari,, executive of The ~ott & F,etzer, Ccxnpany. (ilScott Fetzel""~ and, actihg 
' • Up011 the recCXll!lendatio11 or its ''Canpensation Camiittee, has directed me, as ' . 

Chairman bf the Board~ to prepare and deliver tci you this letter .to induce :you 
"" to cont'inue your .employment .with Scott Fetzer. ~ 

0 

·/.-' 

,, 
\I 

[) 

,, ' 

o~ 

,. 

0" 

·-~ '.. : - ' q ' . - ' ' ' -- ' ,._ - . ,. 
·· ·. If your employment witti Scott Fetzer is tenninated by Scott Fet~er or 0 

.. any sl.lci::essor wi~hin tbree. years or the ~araier to occur of any~ ~r the followin,~~ 
evenl;.s: ,~ · , o . "' , 

\\-,. 

\i ~ Q 1P 
" A. 'the aqquisition or ownership of20S oi:- more or the voting stock or 

Scott~Fet7;er 0bY· any per.Son (as the term "person" is used in, 
St!r.tion 13Sd'H3> or Section 111(d)(2) of the Securities Exchange 
•Act of 19jlf ("Exchange Act'!,)) as a ~onseq11e,_pce of·a tender pffer 
or offer to pµrchase, 111arket, or p!'1vately nego_tiated pureliases, · .. o 
or any other event or circ1.E11Sttill1Ce, as disclosed or requ~red to"he '' 
disclosed :ln a repartor an amendment to a repart.on Schl!dule 13D, 
Schedule. 14D-1, Sched!,!le 13E-3 or Fonn. 8-K .Cor .any .successor · 
schedufe, fonn, or ret>ort under the Exchange Act) ;0 ' 

,, fj ,._ :::· •1 . -:::r . . ._ -!J; . .. _ 

B. the merger or consolidation of Scott Fetzer with another 
!} ,. corpath. rationt!tthe ,sale. ofthall ~ .... ~ubstant. t1ia~~Y altl itth.s assettsttQ 

ar10, er en i y, or any o er • w.1u1111en a c .... nge o . e ex en · 
that, as a result of such ,merger ,or consolidation, sale, or · 
change, either less than 70S 'or the outstanding ·voting secur~ti.es 

,, 

©· 

., 

0. 

of the surviving ol' i::esulting corporation are owned in the 
aggregate bY,the persons.who werethe,shareholders ot Scott Fetzer 
:inlnediatelY prior to sµch merger or c:ionsolidation,osale, or . \) 
change, or Scott Fet:zer ·ceases to be required, !!lld any such ;• 
surviving or resulting corparation is not required to file, 
infonnation, docl.lllf!nts, and reparts under Section 13Ca) or the. 
Exchange Act; or" · 

G \) 

. '.:::-, 

a" 
o · c. '\ a change in the. canpositi0n ot the _Directors of Scott Fetzer to 

'the extent that, !luring any period-of two consecutive years, 
individuals who at the beginning of any such period constitute. the, 
Dil'ect'i>rs of Scott Fetzer cease for any reasonc;to constitute at 
least a majority of ,such Directors unless the .efe"ct:!,911, or.'the 
nanination . for election by the sha.rE!holders of Scott Fetzer, of 
each new' Director of Scott Fetzer was approved by a vote Oi"'at 

\l;o ·1ea'3t two-thirds of the Directors of' Scott. Fetzer then. still in 
oi'flce .Who were Directors of Scott Fetzer at the beginning of any " 

, sucfi'<,period. . ~ 
0 

e , 
._. ' - ' J ' - " 8 - ' - 'CJ - ·" ' -- ' i' 

2880Q,Cle,mens Fload •Westlake, Ohio 44145-1197 U.S.A.• (216) 892-3000 •Telex (810) 421-8128 
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you shall be entitled to receive .withill 10 days of tenilination following such, 
event as;J.\IDP s1111 payment in an ~t f<!<iual to 3001 of t!,le S\111 .of your annual 
base salary as or January 1, 198!1 ar,id the amount or your bonus,1ror, the fiscal "' 
yearendedNovem~r 30, 1983, •s •et forth on .Annnex A hereto (collectively; 
.your 11.Annual· Cdlllpf!naation") . llir.us .. the .. total llnount of canpensation .(base salary " 
and bonus) actual;l-Y received. by Y~. since .the occurr~nce of such event, or, at "· 

. your option, you ,~11 be entitled to receive _such amount.inequalmonµuy 
installments for a periOd or up to 36 months. Your employment with Scott Fetzer 
will be d~ed to. bel_ terminated by Scott Fetzer or any successgr ir your · 
employment is termillated ill fact by Scott Fetzer or any successor or if your 
employment .is terminated by you following any material•reduction in your 
aggregate direct remuneration or employee· benefits, any material alteration in 
your responsibilities 8lld duties or_ill the powers and fl.motions normally 
incident_ to your p0aition illlaediatelY prior to any of the foregoing events or 
any required relbca~ion or your principal office to a location outs.ide the 
metropolitan area ill which your prineipal office is located inmediately prior to 
any of the foregoing even;., except for .required travel on,,the business of Scott 
Fetzer or anY; succ,,ssor to. an •!'tent substantially consistent with your .busin.ess" · 
travel obligations imnediately prior: to any of the foregoing events Cany_such· 

·· termination by you shill be. referred to. as for "Good Reason"). Notwithstandillg 
<the foregoing/you Shall not be entitled. to receive such amounts if y1:1ur 
employment is terminated by .Scott Fetzer or any successor for "Cause". '· 

. - . - . 'l ·r,- - \) 0 

,, . Tennination or your employment by Scott Fetzer or any successor f1:1r 
"cause" shall ~an termination upon Ci) the willful .and continued failure by you· 
to perfonn substantially your duties with Scott Fetzer or any successor (other 

'·· than any failure resulting rrcm your incapacity due to physical or mental 
'illness or any such actual or anticipated failure resulting fran your 
tennination for Good Reason) •fter a, defuand in writing for substantial · ..... 
perfonnance is delivered to you by the Soard whic.h specifically identifies the 
manner irl which the .Board believes that you have not perfonned substantially 
your dut,ies,, or C ii) the wi:llf\li q~ing by you in conduct whicb is . · · 
d~nstrably and materially . injuriou$1 to Scott Fetzer .or any·. successor, 
monetarily or otherwiSe •. For purposes of this paragraph, no act, or failure to 
act, on yo\.lr part shall be considered "willful" unless done, or anitted to be 
done, by you not in_goOd faith alld without reasonable belief that your action or 
anission was in the best interest of Scott. Fetzer or any successor. 
Notwithstanding the foregoing, your employment shall not.be deemed to have been 
tenninated for Cause unless and. unti:l there shall ha\iebeen.delivere<l,to y,ou a · 
copy of a reso~ution duly adopted by the\!11,ffinnative vote of not less \;ha,ri. ,, 
three-quarters of the ·entire_ membership of~the Boar:1 at a meeting of the Board 
called

7
and held for the purpose (after reaso1;1able n1:1tice to you .and an.· 

opport'u.;ity for you, together with your counsel, to be heard before the Board), .· . 
firiding that in the goOd f•f.t~ opinion,,of the Board you engaged in conduct set 

0 '°forth above in clauses (i) arlJ (11) of the first sentenc~ of this paragraph and 
s~ifying tile par;ticulara_thereof in_detail. Your annual base salary·as of 
January 1, 1984 for purposes of this letter.includes the $20,000 by which your 
annual base salary as or January 1, 198'1 was, .reduced by the Board c>r Directors 
in action,,taken on January 211, 198'1 in respect of your fees as a Director of 
Scott Fetzer. ' . o 

, . If your mployment iS terminated vol~ntal":l.ly by )'C>U*during the secon4D 
017, third years following the earlier to occur 'of any of ttie foregoing events, 
' '~~"). ' - -- ' ;· ,_-, 



·v· ·.".· .. . . . 
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·~ ~you shal~ be entitled to receive within 10 days of tennination a lLlnp s11n 

\r 

payment in an 21110uilt eq~l to ~.of your Annual Canpensation,min"us the tot<il 
ainount of cilmpensation ~base siil!lry and bonus) actually received by you since 
t:Jie date Which is o.11e year after the occurrence of. such event, or, at your 
~Pt~on, you shall be entitled to receive such aniount in ~ual monthly • .. 
installments for .a per,iod .of up to 24 months. "' a 

... "' « .· . . 11 For a pe17ibd .of 36 o~ 24 ~Uis fran the c1ate of al)y terlDillation ° 
triggering a"payment pursuant to µte thir'<l or first preceding paragrapbs, 

· respectively, yOl,I ohall continue to receive the benefits of all benefit plans in 
which you were participating 1mned:i.atelY. prior to any sUCh •,vent to. the same · 
extent as if ~aur employment had continiied during those 36 or 211 monthS on the 
same basis as in effect imnediately prior to.any such event •. If at the date 
your employment with Scott Fetzer is ... so tennirr,ated you shall have not .reached 
age ~5, you shall be deemed to have reachf,!d age 55 'f:or Purposes of de;ennining 

. eligibility for a benefit under 'lbe Scott & Fetzer CCmpapy General Pension 
Plan• For purposes of canp'uting the iimount of ~nefits Un!ler sucij f'lan,. al,l 
payments you are enti,tled to receive under.Jthis letter shall be deemed to have 
been made to yau as ci'anpensation under .suc.h Plan illmediately prior to .. · 
tenninatiQll. of your employment. .In. the event ttiat the' j,Dtention bf this . .. 
paragrapb caMot . be effected und.er such Plan, Scott Fetzer or. its . successor · 
shall provide you such supplemental benefit as may be necessary to provide the 
benefit intended bY this paragraph, provided that you shall relinquish any 
duplicate benefit under such .Plan. 

"' Any payment· or be11~fit whicn yqu shall be entitled tc,> .receive. til)der 
this letter shall be reduced by, andthere shall be offset against such payment 
or benefit, any corresponding paymept or benet:,it that you shall r;.eceive. in fact. 
under the letter dated June 28, 1983 fran a1e to you, as ... amended and superseded, •. 

· by a letter frcm me tC) you dated as of: January 24, 1984 '(the 111.etter 
Agreement"),. in respect of the foregoing events. · ~ " 

'lbis letter :I.~ in addition to the Letter Agreement, whlch shall .not be . 
. superseded hereby. · 

,_/. . Please acknqwledge and agree to this .. inducement anlfc~e~ing, by 
1 

~ · ScC)tt Fetzer to YC)U by signing and returning to me a copy of this. letter • 
. -,, ., 

,-. 

0 . 

Ver~ truly yqurs, 

ed~~.Pur 
Ralph Schey 
Chairman of the .. J!oard 

For The.Scott & Fetzer Canpany 
pursuant to·tbe authorization 
and at the direction of its 
Board ofDirectors 

;; 

. ,. 
CJ 

0. 
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Mr. Robe.rt w. Bjork 
101 ott~r Rock .,~d 

"'Gre¢nwich; CT 06831) 

Dear Bob: 

currently, in addition to your duties on !:h!!! Board of Directors 'lfe are also 
,, re~ining you, for. invfstmen~olicy advice to th~. Investment Committee. 

Effective April 1, 19841 We .would like to change your consulting '" 
arrangement as:o,outhned below: 

l. As iong as you are. a Scott ~.tzer director. or eonsultant .to the 
Company, it is to be clearly understOocl that You (n9r any firm that you. 
are associate'!! with) will be. retained to directly olf indirectly manage 
any .Scott Fetzer funds. HoG'ever, it is understood that you may have an. 

. ' ' - '\'./' '_· '_- - ' "_ . ' - - ' ' -

interest in 'l'he K\'.dging Company but th.lL-"·W'l.11 will ilbs,tain. from any. 
Board or 0th.er actl~ns relatingbto the euiliPanY !lc:tivities with thli.t 
company •. 

2. 'l'his new ·consulting agreement wili be. for a per~od of thirteen montlu1 
canC:ellable. at any time by ei!:her party upon thirty days' notice. It 
will be ... reviewed no later than 7opril, '3.0, 1985. 

3• Your !ionsulting fee will be $24,.0oo annually, paid $2,ooo iilon~ly, plus 
any direct expenses. You Will (1) fu:1Ft~pn as a .co11sultant on· 
•investment policy for the J!oilrd's Peiwion & Investment Committee, (2) 
~ available as an investment adviso:t to the c:orporate treasurer in . the 
unagement of S.cott Fetzer's shorto;term funds, and (3) be. available to 
corporate management for financial Policy advice. . . R - .- - . . . 

In addi tiori to .this consul tirig agr~emerit an!! your meinbership on Scott 
Fetzer•& Board, We would also like for you to be the .outside Scott Fetzer board, 
member on the Scott Fetzer Financial Serv:tees .C0 mpany Bo'9.rd.. For this 
as'sigrunent, you Would not receive an addiiional retainer fee .but wouild receive 
the regular meeting fees of $300 as an outside director, ori an. inside board. 

·Q 

14600 D!!trolt Avenue • LakEIWOC)d, Ohio 44107 U.S.A. • (216) 228-6200 • Telex (810) 421'8128 
. ' 
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" · llobert w. Bjork March 2, 1.9!34 

We will attempt to coor.dinate the .!'inanciai Servic.es board meetings w.l,th 
t)lose of Sce>tt Fetzer lio as 'to aini,mize youJ: travel and. peirlionai time! 
,requirements. . •;_ 

. If these arrangements are liatisfactory, pl49ase sign the enclosed copy and 
retum i.t to us. ·;.,. '' 

very truly yours, 

~ne~t!: ~~.,,·~-~~~ 
Senior Vice Presiden.t 
Finance & Adnµ.nistration 

~ u .. 

ltJS:g 0 

cc: c;. .Ae Childress 
K. o. Hughes 
R. E.,· Schey 
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. SeJeeted Finan"iaJ Data (Dalla,;. In t1tousands except per share data) 

Fiscal Year Ended No~ember 30 . 

Operations · 
Net' sales and other revenue • , -,c- •••• , 

;,Income from continuing operatiprts 
before income taxes .... '. • , ..... . 

Incom.e from continuing operations . . . · 
. Rettiin' on net ~ales and other revenue 

from continuing operations ....•... 
· Income from discontinued operations • 

Per Share Data 
.. Earnings from continuing operations .• 
Earnings from •discontinued · 

operations .... , ... ; ; .... : ..... . 
Dividen~ paid .... , .... , ........ •. 
Bookvalue ..................... . 
Market price range ........... ; ... . 
.Price/eam\ngs ratio (high-low) ...... . 

'' Balam:e Sheet Data " 
Qurren't.·assets .•.• , , ...... , ...... . 
Current liabilities ........... , .... . 
\\Torkiqg capitat .....•.. , .. 
Current ratio. , .....•............. 
Property, plaut and•eqllipment, net ... . 
'lbtal assets ..................... . 
Long-term debt .. :· •... ,, .... , .... ' .. 

0 
Sh~rehol~ers' eq11ity. , ; •),\· : ...... • .. 
~eturn on shareholders eqmty ... , .. , , 

;~' Year•E11d Data 
" Shares outstanding (000'.~) ..• , .... . 

Average shares outstartllng (OOO's) .. . 
Number ofShareholdets ohecord ... . 

i) 

·. 1984 

$695;382. 

70,994 
38,379. 

5.5% 
2,265 

5.67 

0.34 
1.$0 

36.76 
59•39% 

10-7 

323;292 
173,726 
1,49,566 

..... 1.9 
- 84,673 
468;082 

33,333 
243,991 

16.7% 

6,635 
· 6,i6o .·· 
4,816 

. 1983 

$615,396 

50,905 
27,911 

4;5% 
4,313 

4.16 

o.64 
1.80 

32.45 
49%-35 

10-7 

303,266. 
147,241 
156;'025 

2.1 
.. 85,181 
445,067. 
68,163 

214,867" 
IS.O~i:i 

~ 

6,()22 
6,710 
5,781 

"c-Suits prior:tu .1984 ha\'e.-bccn restated to report contin~irt~ n~d di~cilntinued:OperJtions scjinr.1tch"... 

~:' 

'·"'' 

1982 

$544,859 

4i,714 
23174" .. 

' . 

4.3% 
3,918 

3.45 

0.59 
1.80 

29.40 
36'i8-251/2 

9·6 

J!_ 

252,654 
122,651 

.,130,003 
.2.1 

81,970 
- 403790' 

' 72,786 
Q,94;085. 

14.0% 

6,601 
6,708 
6,393 

Ii 

1981 

.$592,589 

50,061 
25,199 

4.3°/o" 
3,$68 

1980. 

$570,191 

29,076 
18;638 

3.30/o 
4;431 

"')2;52 3.47 

0.54" 
1.80 

'060 
. 1:80 ·· 

.. 27.13 
30¥.i-21M1 

8·5 

§ 25.04 
'25%-171/4. 

8-6 

•. _, '!.• 

273,153 
133,104 
140,049 

2.1 
82,827 

405,794 
76,901 

.· 1:84•;000, 
15.8% 

() 

6,781 
7,252 
7,105 

ir'. 

263,095 
117,459 
145,636 

2.2 
83,609 

394,043 
7?,595 

185,079 
12.50/o 

7,390 
7,388 
7,937 

\';_ 
'\\\ 
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'tetterto Shareholders. 

Dear .Shareholderi 
1984• \vas a year ofsubsmutial .accom- . 
plishment for Sc.ott Fetzer.Our successes· 
in tnnoy_atidll and ¢rea_ti?itr iri products 

. and pr90esses reflected clearly that our 
' past efforts were producing visib.le results; 
nur marketing programs were aggressive 
and. responded to changes .in consumer 
preferences and continued to emphasize 
Scott Fetzer's signifieant role in distri
bution and· marketing activities. The 
realization of these goals contributed to 
the besdinancial performance in the 
history of Scott Fetzer. 

We continued to shape the structure of 
Scott Fetzer by disp.l'sing of certain. busi • 
ilesses. which did. not meet our long
ten11. goals. During J984 we sold the 
American Lincoln division and the 

Douglas division. In each case we con· 
eluded that it would take a greater 
expenditure of human ':IIld financial 
tesou.rces than ·the risks justified if we 
\Vere tO achieve our long-ter!lffinancial 
mrgetS Witll these businesses. 

We concurrently increased ollr com
mibrtent to internal develorments through 
the llSe of product a£<1Uisitiol11l, company-

11 
sponsored research and. development, 
and marketing and distribution agree
mentS. '.fh~ strength of Scott Fetzer .is 
clearly iri marketing and distributjon. 
'.fhe pr<1ducts with Which we compete ii) 

. thec)Vorld,are products which create a · 
superior value for whiCh !here is:an. 
already existing market. Ail of our 
activities, including product and process 
development, are market driven and we 
con~'!'ntrate on features which can qualify 
for preferel)ti?I cd'nsuJ!!dr prices, 

We continue to pursue our objective 
.t.o b.e k.nbwn as. the company whose ,, 1 

, products and services are 0fdemonstrably 
superior value·:and are to be used ,, 
primarily in the home or by the family. 

OPERATIONS REVIEW 
Edlleation, ln(ormalion & .. 
'.fraining Group 
For the past two years,World.Bnok m:IIlag<>' 
ltjent hi!" focusedits attention Li\ increasing· 
unit volume and on increasing the u.nit 
·volume ofnort·discounted unitS. Major 
new efforts have also been devoted t!l 
recruitillg, Sates training, and C!)Streduction. 
These efforts are producing successful 
resultS. Unit sales of.existing productS, 
pllrticularly The World Book E!)CYC/opedia; 
grew impressively in 1984 e.v'en though. 
there was onl)' one special sale rather 
than two which had been the. historical 
practice. The m1mber ofnew rectuitS in 
1984 was a record for the Company. 
Opei:-Jting cost•ratios. were the best in 
several years; · " 

In terms of new .products, World Book 
has made considerable progress in the 
development of educational software 
programs for pers'1nal computers; Over . 
twenwoftheseprograms have been . 

1r1 

111 

0 

' completed and we ar.e. currently in the 
process of deterrtiining the best methods 

· for distribution •. In addition, a number of 
new· and exciting printed Products for the . 
pre·school marketare hearing completion. 

1,fousehold Produets&.Setvfoes Group 
We have had two primary objectives in 
this llusiness Group during the past five 
years;, 
• Expancfthe distribµtipn itenvotk in each 
business; b·othwith original equipment 

. users and more importantly, with after, 
· market users.We have achieved signifi, 
cantlyhig()er marketpenetration .. through 
neW'prodtihintroductions .and a greater 
number .of distribution oui)ets; 

• Coneentratc on brand identification of 
, our products st> that value·' oriented 

differences can be more effectively pre
senf~d to ~ larger market and ncin-prie¢ 
advantages can be properly cxphtined to 
·the-consumer. . · · --

These pbjedtiVes_ arc.'bcing :lccom· 
plishcd with it combination of increased 
internal product. development, greater 
use. bfour distributiort strertgth by 
acquiring products cir components from 
foreign producers, and marketing 
prograltj!(developed .around the nced.s 
of spei;!fic rci11ilers, . . .. " .. I\.<, 

As a result we have had a number elf 
import:IIlt product intfoductions in 1984· ·.· 
from this Group. The following arc some 
cx:unplcs: _ . __ 

•Kirby Company division introduced a 
new model,the Heritage II. Beca!'se the 
Heritage I inspired the acclaim of Kirby 
distributors and their customers alike 
that it was the "highest q~ality vacuum 
~ple'ane_r ever_ produced!'--our frts_t 
-priority was to irnprovc this quality 
image even fufther. We belie\lc \VC have 
successfully accomplished this goal and 
in· the process. have added a .number 
ofnc\V features. 

-~ 



" 
Our Kirby distributor sales orgimiza;, 

ti on has continued to. grow and unit 
· \'ol.um~"'h,as grown as well.We believe 1~e 

have the best balance between. an C 
inspired ~ales organization and a sup· 
portive and. experienced factory 
orgllnizatiori that 1ve. have had in a 
nu01ber of years.' ' 

1984\vas an important year for the·· 
United Consumer Financial Services " 
Company (the finallcing facility for 

. Kirby) because it passed a break ·even 
point and operated ata profit for the first 
time since it started business in 1980. 
Ids a herculean task !Os tad a ne1v finance 

. colllpany especiaily when the Kirby 
distnbutors are not. obligated.tq use. this 
serviL'e .. The financial services fµriction 
h.as been effectively marketed to the Kirby 

, distributor organization and is now used 
by most Kirby disttibutors as a critical 
component in th~ir overall marketing 
programs. ~<. . . .... 

•We upgradc;i1he performance of our 
existin_g i'~b,ver Pal"-air·coriiprcssors_at_ 
the Campf/cll Hausfelddivision by adding 
all accmn{,ulator air tank and.a hr.and. 
new procJ.uct marketed under tbe name 
"Super Pal!' Th.is P,toduct has he~n 

~! .developed for the small mntractor market 
""I~ ·as well as fori'DJe more sophisticated 

user in the horiiemarket. 
· •Campbell Hausfcld .iiso .introduced the 

11 Pah1t PaJ" \vhich provide_s1t better \Vay 
topaint for the occasional painter. Since 
painting .is ·the task most frequenily 
performed by "do·it·youtselfers:• we 
developed a productspecificrtlly· for that 
use und made it easy for the unskilled 
horn~ user. . "9. . . . . . . 

•We introducctlanew single·scr~1y air 
compressor .for the commerciat/indus· 
trial market · · 

" We added accessory items· to our 
air compressQt Ilne sOCh-as air-'to9Is,._ 
improved stapleG etc .. 

•The Wayrie Home Eq\liI?inent divis.ion 
introduced a high qualify su01p puinp 
for distrib.u!jon in theaftermarket;a high 
efficiency, low mst oil burner; and ~.new 
heating process for use in preparing · 
foods such as cominercial pizza ovens. 

'.J 

• c.i 

Ii 

• Our Carefree of Colorado division intro
duced for the recreational vehicle market 

. ,all illnoyative awning which is easier 
to use for both men and women. In 
addition a new line ol camper and 
recreational vehicle jacks was introduced 
which allow'the us'et to easily level 11 
vehicle which is parked on Uneven terrain. 

Comm.ereial industrial Gr1111p 

'" 

•Manufacturing inust be.viewed as a 
sertj,ce to the marketing and distribution 
o.tMnization ratl11fr thilll :Nieparate or 
independent function. 

• Services can add important value to a 
product. · 

•Sometimes the distinctionbe!Ween. :l 
service and. a product is blurred. 

. ··•In_ soffie. _circti~stan-ces i~;is .eaSier to 
sell services than produc;rs. . . 
Your management is dedicated to the 

'"pursuit of exc.ellenC!' in all of our opera
tional actiVities. This commitment to 
high ac~i~vementgives Sc.ott Fetzer;\' 

. minpetifive; edge in the. batile for survival. 

FUTURE 

The improvement in the :'operating and 
financial results of the. Commercial 
lndustri'!) Groupwas,partici:darly . · 
.impressive. Part of this improverriel)t can 
be attributed to a stronger general 
emnomy in the markets served by this · 
Group. A substamial part of the. improve• 
merit; however, reflects the realization On Februafy 13, 1985, our Board of 
bf programs commenced several years Directors approved a buy0ut of Sc~tt 
ago in al.I operating units to expand Fetzer by its Employee StockOwnership 
product lines and distribution systems; Plan, a subsidiary of Kelso .& Company 

0 Some of the more Important product and a group ()f investors that is expected 
and market achievem.~nts in 1984 for · to include meinb~]>'1lf management In 
this Group were as follows: addition General'£lectric Credit Cor-
• A )llug;in modularti!Der was produced · poration, which is financing the l\uyout, 
and is being distribu~ed to the appliance 1vill receive warrants enabling itto ac<juire 
industry, particularly for use in product~ . common stock iri th<; su~ving company .. 

·such as clothes washers and dryers, ·· " Note 2 to the Consolidalled Financial 
dish.\vashers and ovens, This product Statements on page 14 gives a brief 
expands.ilte total market for the France description of the buyout agreement. A 
division and the product has had a ·· proxy staielllent describing the tran.saction 
positive reception front the appliance and its mnsequences to our shareholders 
makers. . . .·· · is planned to be m~Ued to shareholders 

·The Jlalex division introduced a. new in April. Information about:the buyout · 
lin" of watertightfittings which will be · will be provided in the special proxy 
sold through rettiil distribution channels. statement:lt is appropriate, therefore, to 
Historically Halex. has marketed its devote this annual report to ()ilr achieve· 
products thr0ugh wholesale channels to ments during .tlte past year. ·· 
electrical contractors. 

• Western Enterprises division introduced 
a new line of.medical regulators as 
w~ll as an oxygen kit for use in the hmne. 

CONCLUSION 
The forces of change have already accel
erated.in the world, andtraditional 
geographical and financial barriers for 
businesses have.rapidly crumbled. Survivitl 
has become a critical word ill many 
c0ri1panies' VoCabularieS~ 

We have a vision f~rwhere we 1xantto 
be in. this changing world. In the process 
\Ve hav_e come to some important. cbnclu·
sions about the role of different fuqctions 
of our business: 

fl 

RALPH SCHEY . 
Chairman, President a~d. 
Chief Executive,Officer 

February 21; 19(!5 
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Man~eql.ep,t's ~ussion and Analysis of. 
Fin~cial Condition mid Jlesults of ()perati.ons 
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•984 Compared with 1983 
Resul~o(Qperations 

· · Business Segments 

•·Net.sales and other revenue of.con: 
tinuin~ opepitiOns in 19S4were ... · . . ii 
$695 .4 million, tip 13% ftom restated 
198~, results of $615A million. 
IncOine ftom these continuing 
operations in 1984 iricreased to 
$38.4 miflion, a 38% gain over 
income of $27.9 million irt 1983. 
For continuing operations,Jncome 
as a percent of (ptal reve.nues \Vas 
5,50/oih 1984versus 4.50/o in 1983. 

·•C.opti11_uing ol)e~ations gerietated . 
'i)'il11'1,J~gs per share gf$5.67 for 1984, 
a 360/occgain from .the l4.16 .earned 
for 19.83; c:::; 

Foiirih quarter 1984 revenues 
were :$162 million compared to ,. " 

·'· $158.6 niillion during the same 
period lasfyeat. Income from 
continuing operations was $8.2 
million or .$1.21 per share, up 19% 
from the1983 income ftom continuing" 
operations of $6. 9 million or .$1.03 

· pershare. The-lowerfourth quarter 
sales grmvth from that experienced 
id'/ the first nine months was basi'cally 
a tesultof business seasonality.and 
lower general economic growtb; 
however, total corporate effectiveness 
kel)t earnings strong, ,. ·. . . •·:.': 

foterest income was ,142 million 
ih 1984, an increase o t.$3.1 millio~ ·· 
from $11.lrhillion earned last year. 
Increases in both the average yield 
and the average balances carried in 
short-term investments were both 
factors in the 1984 gain of 28% over 
19S:).Interestexpensedecre11sed to 
$7.8 million in 1984 from $8. 7 million 
aryeiu• ago reflecting .the reduction •' 
in;~~bt outstanding during this period 

0 

Results by busine'lls segments for 
1984 art<l the two prior Years are 
ptesent~d oii pages 12 and 13 of fills 
report. Business Segment Information 
by Industry has been restated for 
1983 andi982 to bl) comparable 
to the 19$4 realignment of the 
Company's operating µnits into 
three business groups; 

Each of the Company's thtefbusi, 
ness se~ments contributed to the 
increa8es in sales;and income as a 
result of marketing efforts, new 
products and operating efficiencies, 
along with a generally improved 

"' national economy. , 

Return On Net. Sal.s And 'other Revenue. 
From Continuing Opemtt,pns 

6% 

5% 

4% 

3% 

2% 

1% 

1980 19.81 19$2 1983 198.4 

Edueation, information 
& Training Group 
Sales.and.other revenues for the "· 
Education, lrifclrmation & 11-aining ,, 
Group segtiiel?tt in 1984 were $277 .. 6 
million, a 9% increase over the .· 
$2S4.2 million)rt 1983.Jncome _ 
before income truces was up 16% to 

· $21.4 million from $18.5 million in 
1983. These sales gains resulted " 
principally from increases in unit 
volume,~~les of the World B.o.ok 
Encycl~\>"~i Inco~e gains ~ere I\ 
res.ult of thEl volume mcre11Ses and IDo 
opedtirig efficiencies as selling prices 
remained unchapged throughoµt 1984, \I) 

Household produets. 
& Semees Group 
Sales for 1984 for the Household 
~roducts & Servi,<;ies Gr<&:i segment 
reached .$309 .J, million compared 
With $26 7.9 million in 1983, or a 
15% gain. Income before income 
truces for 1984 was $35.2 million. or 
13% ahead of the $31 million earned 
in 1983. Most'of the operating unit§ 
included in the Household Products 

. & Services. Group segment had sales 
and income greater th.an last year 
with both the'Wayne and Klevac 
divisions having. signillcartt percentage 
growth 1n l?oth categories. Strong 
consumer demand at the reta.JJ level, 
new product introductions, artd <; 

incre~sed market pepetration were· 
the major factors for the improved 
results. 

Commercial llldustrial Group 
Five. of the six units in the Co~mercial 
Industrial. Group segment had m11rked 
improvement in 1984 over 1983 in 

· both sales and income before taXes. 
·Sales in 1984 totaled $140.7 million, 
a gain of 160/o over 1983. InJlime ,, 

-;-, 
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before income truces was tip by 550/o to 
$18,3. million ver~µs $11.8 million 
a year ago. 

All unit8 ohlfe Commercial 
Industrial. Group sUJment benefited 
fr~l11 iivproving conditions i!1 the 
markets. they serve. Increased home 
construction in 1984 was the most 
beneficial factor, aiding the Halex and 
Adalet divisions in cronstrUction 
material volume and the. Stahl division 
·in increased demand for utility service 
. and tradesman vehicles. Appliance 

< tlmer sales by the France division 
benefited from a long''overdue resur· 
gence in home laundry equipment 
tSales, driven in pad by the aging and 
ob.solescence of equipment iqj u~. 

New strategies and trends deveiopecl 
<: .. •. - , - - - II . 

over the past two years 
0
also plar.ed 

a major role for the increased{aies in 
this segment Sales of the ~.!stem 
Enterprises division's IJgg:J{ Oxygen 
Therapy equipment \Vere especially 

. strong, reflecting the. growing trend 
to\Vatd home convalescence. 
~ '·i 

,~:- '" 

· Diseontinued Operations , , 
The Douglas ancl American Lincoln 
divisions were sold during the first 
and second tju~rs, respectively. 
These discontinued operations had 
!I net income of $2?3 111illion in 1984 
which resulted from partial yea\" 
earnings as well as gains fto111 the 
dispositions. 

Liquidity artil Capital Resourees, 
Cash and cash equivalents decreased 
during 1984 by $3.4 million primarily 
as the. result of the increases In ' 

·accounts receivable and inve11tory 
that were, required in sµpport o(clte 
increa5ed sales volume.The Statement 
of Changes ih Financial Position on 

. page 10 of this report details the 
sources and uses of' Company funds. 
Net \vorking capital at year·end was 
$149.f> million, slightly lowe.r than 

0 
II ., ''f 

.....•.. ·. ·. .. t~ 
Mar. ket Price Of Comm Jn J~:ock I clte,same tlme a year e,atller due ·" 

,., primarily to the reclassification to 
$60 current'liabillties of $30 million of 

·long; term debt which iS payable 
in 1985. , 

By Quarter ) 
-- ' '" --- ~" . ' ... -~\\. " 

:·, - (} ~ -

Long·t,!'trtl debt as a percentage of 
l!So sl:i'areholdo:>!'S' equity dropped at the' 

end of 1984 to 13. 7% compared With 
311% at.the end of 1983 as. a res.ult 
of the $30 million debt reclassification 
and the $29 milllon increase in 
shareh9)der~' equity duJ81g 1984. · 

Jl40 .Capital. expe11ditures were $20.3 
millimtin 1984 with $6 million .being 
expended fpr reiil propertY i1nd 

•. "$14.3 million for machinery and 
~ •equipmevt: Major teal propei;t? 

}!3o "additions were for the Campbell 

1st 2nd 3rd 4ili 
1983 

.!' .. 
1st. 2nd .3rd 4th 

198.4 

Hlmsfeld division and our new o 
corporate headquarters building, 0 

,• 

The Company continues to carry 
credit faqilities,\n A.ustralia an4_,.. ') 
Great Britain, ru:1d had borrowings 

'' against those facitlities of$4.1 million 
at yeat·end. Durii'i'g 1984, a commit• 
ment was received from eight different 
bariks extending to clte Oompany 
revolving credit agreer11ents totaling 

. . . . . n . • 
Book Value Per Share' 

.1110 

1980 1981 1982 1983 1984. 

. $100 million. There. were no )Jor· · 
rowings made . against these agree: 
ments'in 1984. 

1983 Compare!!.withl9$2 
Results of Operation~ 
Net sales anti other revenue restated 
fqr continuing.operations incre!!Sed . 
PO/o fo $615.4 jnillionin<1983, 
~ompared wiclt $544.9 millioll{cin 
1982, Restated income from con• 
tinning operations increased 200/o to 
$27,9 million in 1983 compared with 
$23.2 million in 1982. Earnings per 
share fro,m co~tiiilling operations 
rose 21% to.$4.16 in 1983 from 
$3.45 in 1982. · 
· For the.fourclt quarter of 1983, 

restated sales were $158.6 mill!on 

" ·!1 
I, 

0 

0 

0 
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''i 
~mprJ,red with .$129.§, million for 
thfi same period in 1982. Income 
from continuing operations was .$6.9 
mjllion restated, 46% 1;1bove the .$4; T 
million earned .during the fourth 
~l,luarter o~ 19~2. Earni~~s p;_r .~hart; ' 
rrom continuing operaaonSJ)\),se 4:5% 
to '$1.03 from .$. 71 during ilie fourth' 
quarter of 1982. • · · · , · 

Eafnings p~r share from disco~
tinu'ed operatiori~ were .$.15 am1 $.64, 
res11ectively, fot the fourth quarter 
~ - - - "_ - .,, 

to $8.7 million from $9.6 million a year-end 1982. Cash .. and cash 
year ago primarily as a resulti>flowet. equivalents increased .$38,.5 million 
•.interest rates ori foreign <,lebt and,,a in1983 with funds.from discontinued 
reduc. ti.'on in the avera. ge bal."i''ICeof operations providing . .$29.7 million 
debt o __ u_· tstandin~.· '\·'''W_ ".' .~. (( of this increa~~i . . . 0 " '' · · • 1 AtNover;nberJO, 1983theCompany 
Liquidity aud Capital lle~urees had aggregateccredit facillties of · ~" 
The Statementof Changes in Financial .$7.6 million in various foreign · 
Positiqn presented on page ~O of wunmes. The percentage oftfong-temi 
this report identifies .the sources of debt tq s!Jareholders' equity was . 

1 

fun& pth internal and external, ··. 31. 70/o at the. e.nd of 1983;'a decrease · 

anoyear ended November 30, 1983; 
0 CO!J1pared with (.20 and . .$.59<for~ue 

,? s~e periods of 1982 .. 0 ' ./ f( 

that~.fstafoed the Company's growth~' from 37.5% a(year·end.1982, which 
and provided liquidity. Total fuµds ·. primarily refl~cts th.Ii .$20.8 million 
provided from continuing operatiom;/ increase ii't:s}iltre holders' equity. 
in 1983 increased to a restated . Capitaj expencJjtures were $19.4 . 

1i ,, 

6 

· Interest income in 1983 decreased · 
,to .$11.1 million from .$12.1 million 

.$42:5 million from .$24,8million a millio!l, in 1983. ~ompared Witiii'.$11.?. 
year ago. Fu!lds provided from million in 1982, with the incre115e • 

in 1982 reflectinfthe decline in 
interest ra~es d,iiring this two year 
period, paJ:tially offset by a higher 
average balance of shot;t · tenn in:vest· 
<ments. Interest expens~ decreased 

income and depreciation for restated principally resulting from the purchase 
continu,ing oper1;1tions increased and replaceri~~nt of pr't:viously leased 
.$5.3 million, and changes in certain · ·facilities. " 
current assets and liabilities pro· 

. ' - . ; vided. an ad. ditional $12,4 millio~ · , 1 over 1982. ..,, • o 

WorlJ;i'g capi_tal was $156 milliqn@· .. 
,at year-end 1983, ?P 20% fq>m )'1 
w!'>'rking eapital of .$130 million at . '' 

Q.>--i~,(~ -~-;, " ·- ,, ""-.g: 0 -' .' ~ 

0 
:- (: 

Quart~J.."~ Jnforntatipn HJnat1dircd) 
The Scott&_ Fcizc~·(!om'p:iny.·:in<l SuhSidi"dl:y Comrnnics · 1984 Fiscal Year hy Quarter 
(Dollnfs in:-rh<iusnild'\ .. cxccpt per-share d:tta) -c First Second Third 
N f'\ - - , .· i· 

t 9.t sales and pthc:r· ·'\'ermc ........ 0 ••.. , ••••.•... ·· ' •••. "' 

Grci~s profit . . __ ';:.:1 .• ."\..._).-':. -••••••••••• ;_;.'.: .• •• : •• -. •• -. ~ ,._ ••••••• 
$'160,152 . S199,6sO . SJ·I3,606 

72,507 . . 96,378 77,152 

Fourth 

0 
Income from::,qonti9uing operations ........... ~ .....•..... 
Income from iiiscontinued operations ...•. ?; ........... , .. . 
E{ln1ing~.~pcr share , _ cl' " ~ 

6,400 .14,159 9,592 
,1,137 . ~/'128 0 ' ~ 

$161.,974 
73,587 

8;228 

·• Continu.ing; operations . ; . ; ... , .. , ....... "· ..... , ....... . 
• --.. - - " ! >,) 

·' Discontin't1cd operations .. , . : .. ,· ....... , , ............ ;.· 

Ncl sales and other revenue• ... • ........ \1. , •........ , . :· .'. . 
(, . .. . I" t 

''ri JfOSS~prO, tt . ........ _ .. ~1--{,·, ~ •.• _.- •••.••.• • ·-··· •.•• _ o::-. •-~ •. •• 
Income from continuing operations , .. , ................ , 

'' •. Jncomc from discontint1cd operations , , ' , . . . . . • . . . . . . · 
----.. ., - - - ' \' " 

tr:-~ ;:-I_~~trnings per share - o. .... 
01 

'') i'i 

•;95 °2.09 oi.42 
.17 0 .17 

First•· 

Sl36,354 
'•.• 63,642 

"" 4,614 
1,049 

19SJ Fi~ci1I Ycttr ,h\• QliWrtcr 
Secclnd ' :.Third 

Jl°174,617 $145,846 
84;282 ' 66, 798· 

"' 9,570 6,806 
1,814 409 

' ·fr-· c·o t' • i .. ~. ·c·. ~- '-.,,'} _ 111nu1ng opera tons ... -\' ..... -:, ... .;_, ...... -..... · ...... -... _ .. 
I' .. · Discontinued .operations .. ' ...... ; ;' .............. :1 

••• , • , • /; 

1.43 
.27 

'LOJ 
.06 

.
1 

,, c?· o o \\ 

. " 

JJ ,j 

0 

1::,, 
,, 

1.~.l 

Fot1rth 

SI5S,579 
'i'..J.,501 

6,921 · 
1,041 , 

.:!? \] 

1.03 
.JS 

0 •"1) 
!' . 



" ti~ ' 
· " Reportof~anageme~t 

. - ~ . 
,The management of The Scott& Fetzer Company has 
prepared the consolidated ffitancial'statements and related' 
information included in this Annual Report and is 
responsil?lefor theirintegrity and objectivify: The state-•, 
ments have b.een prepared in con(9rmity with geherally 

''accepted accounting principles consistently applied and 
as such t,n.clude a!llounts based on estima(es and judg -
ments by'management. ·· 

'Management is also responsible for maintaining a 
system of internal accou~tipg controls whi!!h is designsd;' 

··to prqvide reasonable assutanee at reasonable•cost 
that.as'Sets are safeguarded against loss or-Unauthorized 
use, artd that financial records are. adequate and can 
be reliecl upon to produce .. financial statements in 
accordance with generally accepted accounting prin~iples. 
The system is supported by written policies and guide' [tr . 
lines, by careful selectio1,1, and training of financial \l 
management person,i:1elatld by an internal audit staff, .,~, 
which cO'ordinates .its ac_clyities with the Company's '·i 
iQc'@flendelit certified pubJ,ic accountants .. · " 

Coopers & Lybrand, independent certified public 
accountants, are retaiQed tq examine the Company's 
financial statements.Their examination is conducted in 
accord.ance with geperally acc!".pted auditing standards 

' 
,, 

(I 

0 

" ~:...... " <:.,; ;1 

·~, 
{;i 

and provides an independent assessment thathelps ensure 
fair pre•"11tation of the Company's financial position, 
results .~tdperations artd changes in financial'.position. 

The Audit Committee of the Board of Directors is com -
posed entirely of outside,directors and meets periodically 
\vith ni,iinagement, ii:Jterrtal apditors and theilidependent 
certified public accountants. These meetings include 
discussions of friterQal accounting controls and the quality 
of financial reporting. Finaricial mani\gement, as well 
· as the internal auditors and the independent certified 
public accountants, havefull and free .access to. the 
Audit Committee. · " - · 

~~-0 
Ralph Schey 
Gl),ajrman, Presi.d1mt and. 
'Chief Executiye Qffic!Zr 

4t--Jls6fo7P-1 
' ' 11 K. J. Semelsberger - II 

Senior Vice President, · 
Finance & Administration 

0 

Q' 

·· Report of fudepeudentAecountants 
To the Shareholders and Board of Directors 
The Scott& FetzerCowpal1y: 
,~ ;f!:. --- . 

We .have examined the consolidated balance sheet of 
The Scott & Fetzer Company and•subsidfary companies 
as of November 3.0,.1984 and 1983, and.the related 
cbnsolidatcd statements of income, shareholders' ~quity, 
a'nd changes in financial position for the years ended 
November 3Q, 1984, 1983 and 1982, Ollr examinations· 
Were made in accordance with generally accepted auditing 

" standards and, accordingly, incltided such tests of the 
accounting records and. such other auditing procedures 
as we considered necessary in the circums~imces. 

In our opinion, the financial statements r.eferred tg 
above present.fairly the consolidated financial position 

0 

of The Selott & Fetzer Company artd subsidiary companies 
as of November 30, 1<;184 and 19831artd the consolidated 
resiilts of their operations and-changes irt· their financial 
position for the years ended November. 30,1984, 
1983 and 1982, in conformity with generally accepted<' 
accounting principles applied on a 9onsistent basis. 

•' 

e4',t '"4' "'~··cl. 
~.., ..... If#~• '~ ( 

Cleveland, Ohio 
.lrinuaryl4, 1985 . (Except for Note 2 . 
as to which the.date is February 1,3, 1985}_ 

0 

·o 



Net$ales and Other Re\.enue, ........ , . ': .... , ......•..... , .. ; .. 
Cost of goods sold ............... , . ·.: ... , .. , ...........•... 

· Gross profit , ..... , . " ............. ; ; ..... , ... , .... , ..•... 
Selling, general and administrative cxpen~es .................... . 

Operating income ......•.................. "· ......•........... 

Otheriilcome (deductions) , 
Interest income ............ , . , .. ., .. , ...... , . , ....... ; ., .. 
Interest expense .•. , .. , , -'. , .... " .• , ............ , ......... . 
Ch'.lrges for services of finan9,e subsidiary (Note 6) .. , ......... , . 
Income from unconsolidated subSiiliari(ls and joint ventures ......• 
Other, net. ,,. : .... ;•· .................... " ....... · .......... . 

Income from continuing operntions,)Jefore income t.cies .•........ ; 
'- .· ·-~ 

Income taxes (Note 11) , ... :; ; .. , .... , ....... "'· ............ . 
' c . 

In¢ome from Continuing Operations ......... , ..... ; . ·: ........ . 

. lncomcfrom discontinued operations (Note 3) ......... , . , ...... . 

Nctlnconrc· .......................•...................... 

D 

Eam~ng~ l'~r Shar~ . , . , 
Cqntmumg operat10ns . , .... ,,. ..... ; . , ......................... . 
Di~continued operations ...•....•........................... 

Total Eamings]>er;.Share ............................. , .. , . 

Dividends Per Share ....................... , ...•...... , ..... . 

· Average number of common at'\d common . , . 
·• ' ·1 h'' " .. ·d. . (OOO' ) equ1va_ent ~; ares outstan 1ng _ .s .. _ .... · ........... · ........... -~. 

The acenri1p:inyinA nntcs--:1rc·an intcgr:il pan-nf_thc fin:1neilll Statc,~cnts. 

r 

,, 1984 
Yeace-Od_ed November 30 

1983 1982 

C1 $695,382 
375,758 
319,624 
249,809 

69,815 

14,162 
(7,841) 
(9,417) 

o\, 3,965 
310 

1,179 . 

70,994 

32,615., 

38,379 

2,265 
.~ 

$ 40,644 

$5.67 
0.34 

$6.01 

s1.so 
·P 

6,760 

$615,396 
329,173 
286,223 
229,344 
56,879 

11,064 
(8,731) 

(12,997) 
4,06() 

624 
(5,974) 

50,905 

22,994 

27,911 

4,313 

$ 32,224 

$4.16 
0.64 

$'4.80 
,,-.-

".$1.80 

6,710 
,,. 

$'544,859 \· 
287,003 
257,856 
209,';47 
48,109 

12,095 
(9,644) 

(12,102) 
4,263' 

' (1,007) 
(6,395) 

41714' 
' 

181540 

23,174 

3,918 

$ 27,092 

$'3.45 
0.59 

$4.04 

$1.80 

6,708 



. . LI · 
Consolidated Balan"e Sheet 
'['he Scott & ·~etzei' Compcihy an? Subsidiary Companies 
(Dollars in tligusands except.per share data} 

Assets 
Current Assets 

I 

Cash .. ,, ............... , .......... , ...•... , ... ,.·•.·•· ......•....•... 
~n1erest·bearing.deposits .......... "' v ••••• , ; •••• '· ••••••••••••••••• , , 

Short -term investments ............... , ...•........... , ..... , .. , ..... , . 
Receivables, net (Note 4) ............ ···•" ............ :• . ...•... ,,, .... , .. . 
In ' (N ~ 5) . " . ., 
ventone.~ ote ........................ ., .... , ............. ,.,, .... , 

. Prepaid experl'~es .........•..... , ...... , .. :· .......•.. , ..........•...... , 
Total.Current Assets •· .• i .......... , . ; •......•...•. '. ........•..•.. 

Investments in and advances to urlctmsolida.ted subsidiaries ·and 
joint ven'tures (Note 6) .......... , .. , ........ : ...•• , ..... : ........ , .. , 

Property, plant and equipment, net (Note 7) ... , . , ..... , ...... , , ...... , .. , . 
Other assets . _,;·. . . . . . . . . . . . . . . . . . . . . . . ............................. . 

Total Assets ... , .............. , ... · .......... , ......... ".,, .... , .. 
t) - (,.\ ,• . -

- J ~ • , . 

. . Liabilitie!! ' 
Current Liabilities 

Notes payable and curr(!ntportion oflong·tenn debt (Note 8) ....... , ...... . 
Accounts payable .. , .. • .•....... • .. · • · · · · · - · · · · · ·" · · ' · IJ' · · · · · · · • · · · · 
Accrued employment costs .........•............................. , .. 
Other accrued liabiltties .............. , ., ..... , ..... , ......•.......... 
Income taxes .... .,, .................... , , , ...... , ..... , ........ , , ... . 
Deferred incomeJaxes (Notes 6 and .11); •........ , ...... , , •......... , .. , , 

Tomi Current Liabilities ............................ , .•........•.. 

,. . Deferred income taxes (Note 11) .. , ..... t· ...................... • ...... . 
Other deferred credits ................. .''. ................... • .......... . 
Long-tenrt. debt (Notes 8 and 9) , ..•.... , ...... , .................•.. · ..... . 

ToraILiabilities .... , ......... ·:· . ..•.••...•..•....•.. , .... " .... . 

Shareholders' Equity 
Serial pref¢tence stock 

Authorized 1,000,000 shares \Vithout par value; tlone issued .......• , .. , .. , .. 
Common stock . · . · . . ~ 
.. Authorized.15,00?,0?.0 sh~Ees withoutparvalue; stated value \\ 

of Ot!tstandmg sh,1res.. $1.2:i per share (Note 10) ..................•.......... 
Aclditiohlll capital. •..•.. , .. , .......... , ... , ..... •· ................... . 
Retained earnings (Note ~) ... , ...•........ • .. , .. •• ...................•...... 

Total Shareholders' Equity .......... , ... , ·.· ................... , .. 
Total. Liabilities and Shareholders' Equity ..•...... • ' ............. , ... . 

· -~u! 11c..>companrin~ notes arc an int~gral _part·o( the finatlcial_statcmcnts. 

()' 

~! 

" I 

0 

~·-· 

Novenibcr ao· 
J984 ,. . 1983 

$ 3;882 
96;935 
20,600 

108,696 
87,084 

0 6,095 
323,292 

50,891 
84,673 

9,226 
$468.082 

. $ 37.667 
42,742 
21,635 
43,940 
14,465 
13,277 

173,726 

12,232 
4,890 

33,333 
224;i81 

.0 

8,294 
7,061 

228,546 
243,901 

$468,082 

" $ 4,250 
54,552 
66,041 
94,153 
79,906 
4,364 

C'ff03,266 

. 47,485 
85,181" 
.9,135 

. $445,067 

$ 8;785 
036,201 
23,0J:J 
47,711 
21,027. 
10,484 

147,241 

9,792 
5,004 

68,163 
230,200 

s,218 
6,746 

l99,843 
214,867 

$445,067" 

) ' 



to. 

· ConS()Gdate4 Statement of Changes in Finanl?ial Position 0 
The Scott &. Fetzer Con1p:lny :tnd Sub:sidinry: Comp:1nics · · ::-
(Dollars in thousands) · '' 

Year cr:;dCd NoVcmbc_r-30 
(/ 1983 

Funds from 9lnti~ui?g Operati_ons .. .. . ·. . rr 
.Income from.,.cont1.numg operations ..•.... , ..........•.......... 
Items included not affecting furids . 

Depreciation ..•.. , ............. "' ..•............•........ '' 
Noncurrent deferred income taxes .•....... : .......•....... , . 
Income from µncollsolidated subsidiaries and joint ventures, ., "" .. . 
Other,. , ........ .,, ...................... , ... ·~ ......... ·• 

Funds provided .(used) by changesin CClrtain current assets. 
and liabilities ..........•. , .... , ..... • •..••. , ... , .......... . 

Tot.ii funds provided from contilluing·operations ......... , , .•. 

Furtds from discontinued operations . , .........• · ;· ......•..... : . 
'.fotal funds provided from operations ..••.... : .. ; .. " .......•.. 

Funds from Other Sources, Excluding Financi11g and 
lllvestment Activities · · 

Dispositions. of property,.plant and equipment, net. ......... ,, , .... . 
Decrease in other asset.• ..... , ..... • ........ ·, .....•... : •.. , ..• 
Increascin <Jther deferred credit.• .......................... : ..• 
Other., ......................•.... , ...... ·"" .. , ....••. , .. , . 

Total funds provided beforeJinancing and investment activities ... 

Funds Used, Excluding Financing and 
Investment Activitie.s 

Additions to property, plant and equipment. ...... :• . .•........ c.· • 
Cash dividends paid •......•................................. 
Decreilse in mher deferred credits .......................• , . : , . 
Other ....•........ ·: ......... ··············•·•···•'>····· 

'fotal funds used before financil)g and investment activities ..... . 

Net .funds provided before, fina11cing :mdinvestment 
.activi.ties •........ · ..................• , . •· ... , :'. ........•• 

Funds Provided from (Used In) Financing :md Investment 
Activities · 

Paymenl\';md currentmatu\-itics oflon~·term debtt .............. . 
Sales of cdmmon stock u11der. stock opttons ........... , , ...... , , .. 
Increase (decrease) in short· form debt ........ ,. , .. , ........... . 
Purchases of treasury 'Shares ....•. , ...............•. , ......... . 
lnvestmcllt in tax leases net of current benefit .................. . 
lrivestments in and advances to unconsolidated subsidiaries 

and joint ventures .. ; .........................•...... , . i . ·.•· 

2:'£!al fonds .us.Cd in finanein),\ and investment activities ......... . 

Net Change in Clish and Cash Equivalents ........... , . , .. , , : .• , . 

T.hc_ i'll"C.:Untp'/1i1ying 1uifos :ire.an intcgr~11_ part of the t'i1111nci:d st:1tcmcri'ts. 

19$4:, 

$ 38,379 

10,154 
2,440 

(1,229) 
833 

{36,971) 
lJ,606 

19,207 
32.813 

.. , 6,068 
112 

3<> 
6.216 

39,029 

(20.334) 
(11,941) 

(114) 
(464) 

{32,853) 

6,176 

(5.112) 
33L 

(836)'\, 

(3,985) 
(9,602) 

s (3,426) 

1982 

$·27;911 $ 23,174 ,, 

10,127 
t;1 

9,532 
1,348 964 

(1,319)' (1,440) 
389 929 

4,040 (8,407) 
42,496 .24;752 

29,684 2,948 
72,180 27,700 

2,059 2,305' 
2,758 

1,515 
,, 198 17 

5,015' 3,837 
77;195 3,1,537 

(19,434) (U,903} 
(U,904) (11;974) 

(820) 
(13)" {75) 

(32,171) (23;952) 

45,024 1,585 

(5,315) (2,158) 
611 22 

·.· (53) 465 
(149) {5,055) 

(J,367) 

(1;593) (13,'523) 
{6,499) (23,616) 

$ 38,525 $ (16,031) 

0 

. 
1:1 



Consolidated Statevrentof Shareholders' Equity . 
. ThcScot.t&F.ctzcrCqmpanyUndS1.1bsi.U1a_ryCornp·a·nies -. ~~. ., ·. ~ P 

(Dollars in _thousand5 except r:r s_hi1re d::1ta) \/ . . .. - , \ .. J 

Balances at 
November 30, 1981 ..••.. 

Net incorfie '~ .. '~ .· ..... 
" Shares issued tinder 

stock option plan 
(Note 10) .......•.. 

Purchases of 
treasury shares ..•... 

Cash dividends- · 
'$1.80 per share" ..... 

Balances at 

C6'mmbn Sh:lrcs 
Number. Dollars 

7,576,924 $9,471 

November JO, 1982. , ... , 7,576,924 9,471 
Net income ... , . , ... . 
Shares issued tinder 

stock optionplan 
(Note 10) ....... ~ .. 

Purchases of 
.treasury shares ..... . 

( I Cash dividends.-
$180 pct share ..... 

Balances at 
November JO, 198J. . . . . . 7,576,924 9,471 

Net income . ·'· ...... . 
Sh<lres issued under 

stock option plan 
(Note 10) ..•••....• 

Cash divic.lcnc.ls-
$1.80 per .share ..... 

Balances at : 

'Ifeasury Shares0 

Number Dollars 

796,J96 $ (995) 

,(1,000) 

180,900 

976,296 

(24,906) 

J,486 

954,876 

a 

1 

(226) 

(1,220) 

Jl 

(4) 

(l,19J) 

ci:i;:tJJ) 16 

Ad'ditional 
Ca[litnl 

$6,316 

21 

(168) 

6,169 " 

580 

(J) 

6,746 

Jl:l 

. . 

Rctit.in<.>d 
Eainings 

$169,208 
27,092 

(4,661) 

(11;974) 

179,665 
J2,224 

(142) 

(11,904) 

l99,84J 
40,644 

(ll,941) 

November JO,J984 .,. . • . . 7,576,924 $9;4 71 941,443 $(1,177) $7,061 $228,546 

. 
The 111..'CCl!np:inying ncitcS :ire :111 intcgr:d part or'thc fii1:1111.:ial ~-rnwrn'e·nts. 

-~ 

Total 
cEQuity 

$184,000 
27,092 

22 

(5,055) 

(11,974) 
. ' 

194,085 
<-<\~.224 

' 611 

(14.9) 

(ll,904) 

214,867 
40,644 

JJl 

(11,941) 

.$24J,901 



I 
I 

" 
' 

ti on by Industry 
,, ;, 

{• 

Bdsilless Segment In.f()noa 
The Sct;>tt &. Fetzer Coinpany a~.d Subsidiary Comp·anies 

, (Dollars in thousands) · 

"' 
~ 

' iJ 

" NetSaieii'a"itd Other Revenue 

12. 

Edllcation,lnformation & Training Group .. . . ,• · ..... ~ .. , ..... ~ . ·.~-.. '. 
.... •,•. ... . . . . . . .. ,.·,·.· • • . . . ·. ~ ... -·• .. . . -........ . . Household Products & Services Group ... , .. 

CommerciallndllStrial Group ....•..... ' . 
lntersegrnent Sales ... , ....•.... , ...... . . ·-··· .... . . . ........ 

' 
~ 

. .· ' 

lne0me Taxes Ineome From Contimiing Operations BefOre 
Educ:~ation, Information & Training Group .•. 
Holisehold Products & Servic~~ Group .. , ... 

....... ·, ... 
. . . . . . . . . . 

' Conimercia!Industrial Group ... ·" .....• · .. 
..... ;, . ., 

0
' Corporate Expenses .and NEit Interest.: ..... . 

Identifiable Assets 
Education, Information.& Training Group .· · .. 
Household Products & Seryices Otoup ..... 
CCimrnercial Industrial Gro~p ......•..... 
Corporate and Other ...... , ....•....• , ...•.. 
Discontinued Operations .... '. . , ......•. , • , 

Capital Expenditures 
Education, Information & Training Gro\:ip ... 
Household Products & Services Group . '·' , . 
Commercial'Industrial Gr0up ..•...•..... 
Corporate :Ind Other ........... , .. 9 . .•. ~ 
Disconti.nued Operations .......•.... : ., .. 

(• 

l>ep~eeiation 
Education, Infomtation &Training Group ..• 
Household Products & Services Group :" .... 
Commercial lndustrjql Group •..........•. 
Corporate and Other ........•.......... 

. . . . . . . . . ~ . . . ;, ...... -.· . 

........ . . . . . . . . . . . . 

''?:l. .. 

. . ·-. •, ... . . •:.• • 'i ... . . . . 

. . . . • ......... . ...... 

... · .. ....: .... . ....... 
. . . . ·-· . . ... . . .. 

....... . ••.••. • t'i ••.•. • • ;, . . 

-

0 

. . . . . . . ···. .. . . . .. - . . . 
. . . ..... ,• ... . ... . . 

. . . . . . . . .. . . . . . . •- .. -..... 

. •·-• -... -... . ... . .... . ..... .. . ,. .. ·-··· ···-· . ...... . . .. 

. . . . . . ... . . . . •.• ..... , .. 
•.•·· ... . . . . ... . -·-·-· ... ,. . . . . 

., ............. .. .. . . . . -cs . 
. . . . . . . . . . . .. .. . . 

•• 
. 

. 

0 

Year Ended Novel)lber 3.0 
(Restated) (Restated) 

1984 1983 1982 

$277,606 $254,200 $235,559 
309;279 267;880 

.. 

215,006 
1'10,707 121,614 111,301 
(32,210) (28,298) (17,007) 

$695,382 $615,396 $544,859 

s 21,368 ··s 18,454 s 17,423 
35,151 31,007 19,613 

\'.' 

18,306 :j.1,840 14,588 

" 
(3,831) (10,396) (9,910) 

s 70.994" s 50,905 s 41,714 

$118.940 sioo,840 s 96,936 
140,305 127;727 109,779 

64,453 59,612 56012' 
' 1.44,384 . 143,724 107,234 

. - " 13,164 33,829 
$468,082 $445,06? $403,790 

s l,033 s 1,390 s 968 
9,921 10,661 4,533. 
4,140 4,928 4,849 
5;240 1,552 831 

903 722 -
.' 

$ 20,334 s 19,434 s 11,903 
•, 

s l,570 s 1,8f~ s 1,745 
5.396 .5,206 4,764 
2;616 2,263 2,040 

572 842 983 
$ i0.154 s 10,127 s 9,532 

., 
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Bu~iness Segment 'Infqrmation by Geogra.phi" Atea 
The Scott & Fetzer CCJ"tnp~ny. and Suhsidh1t)r·Coinpi1nies 
(Dollars in thousnn.ds). · 

_Year Ended Novernbcr-30 _ ., _-,_ :~' 
1984 1983 1982' 

Net Sales and Other Revenue .;' 
Unit':d States ............ ; . , ................ ·:· ...•..... , .•.. :c: . ,: .• 
Foreign., ... ,.•.·· ........................ ; .....................• 
lnterarea ............... , ... :· .... ; ..• , .... , . :· ." .................. , 

Ineome From Continuing Operations Beforelnemrte,Taxes 

$669,181 
3'!,526 

(;13,325) 
$695,382 

$581;505 
39,,361 

(11;470) 

$615,396 

United States ........... · ...............• , ... , ................ . 

rFor.eign •.. •,, ..... ·.·.· ·.··• ...... "' .... · •.'· ........ , . :' ....... , : , " .. , ... . 

s 73,045 $ 5 7 ,665 
1,780 3,636 

,, n ._, .. , "'' 

. . 
' Cqrporate,.Expenses and Net Interest ......•.....•.... , ............ . 

r "' :· -· - . - - - - : - - ,_ 

74,825. 
(3,831) 

s 70,994 
•• 

Identifiable Assets 
•United States ......... .,. .. . . . . . . . . . . . . . . . . . . . . . . . ... . . . . . . . . . . . . $429,341 
Foreign, .. ; ........•....... , , .. , .... ·; ... , .... , , •........•.... , . 38,741 
Discontinued Operations .....•..•........... , ..•. ~ •........ '' ... , . ·r $468;082 

-!l .. 

61,301 
"(10,396) 

$.50,905 

$393,076 
3$,827 
13,164 

$445,067 

$516,999 
39,88~ 

(12,025) 

$544,859 

$ 49,577 
2,047 

51,624 
(9,910) 

$ 41,714 

$329;001 
40,960 
33,829 

$40J,790. 

" " 
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Notes to Consolidated Financial Statements 
The Scott & Fetzer ·corn.p,any and Subsidiary Cl>ri1p_anics 
(Dollars· in thousands except per shore data) 0 

L (b 

1. Significant Aeeouriting Polieies 
Principles pf Con.solldation--'The consolidated financial 
statements include the accounts of all. doinestic and foreign 
subsidiaries, except for joint Ventures and the finance 
subsi.diaries which are parried on the equity basis. Inter' 

., company balances and transactions are eliminated in 
·consolidation. · · 

Short·Terni''In<vestments-Short'.t~rm·investments 
are carried at cost, which approximates fuarket value. 
)nstallm&t S.ales~Profits, Jn i!]stallrnent sales are cre~ted 
to income at the. time ·of -sale. Monthly finance charges 
levied on installment .accounts lire credited to income over 
the .lives of the contracts, after deducting a provision for 
estimated undollectible charges. ,. 
/nventorie.s--'inventories are stated at the lower of cost or 
market. Cost has been' determined on a last·in, first·out 
(LIFO) basis for approximately 75% and 78% of total 

. inventories at November 30, 1984 and 1983, respectively. 
Cost for the remaining inventory has been determined 
.on a first•in, first·out {FIFO) basis. 

Propert;)\ Plant and Equipment~property, plantand equip· 
14 ment is. stated aCcost. Depreciation and amortization are 

computed by the straight·linc method using !"Stima.ted 
usefttl lives of the assets. . 

0 

Income Taxei>--'Deforred taxes on income are provided 
fot timing differences betwecl1 financial and tax reporting, 
arising primarily from accelerated .depreciation, i11co.me 
recognized from installrnentaccoun:ts receivable,ptlrchased 
tax benefits, and accrued expenses not currently tax 
deductible, 

Investment tax credits are appliedto reduce the provision 
for federal in.come taxes in the year the credits arise, 

Pensions-Annual pension costs charged to incoine include 
actuarially .estimated current service costs and provisions 
forunprovided·oroy.!'rprovided actuarial liabilities, which 
arc amortized over periods Qf 15 to 40 ycars:Tlie Comp~y's 
general policy is to fund the minimum ainount required 
under ERISA. 

2. Suhseq11ertt Event 
On February 13, 1985, The Scott & Fetzer Company 
(Company) and Kelso Acqtlisition,pompany (Acquisition) 
c11tcrcd iitttl an Agreement and Pllin of Merger whereby 
Acq)iisition and SJi' Acquisition Sub., Inc., a company,, 
wh9lly owned by the Company's.Employee Stock Own.er· 
ship Plan, would be simultaneously merged with and Jntll 
the Company, pursuant to whigh holders of the Company's 
common st(ick will be entitled to receive $62 incash 

' for each of their shares, The merger is contingent upon 
the satisfaction of certain conditions, includin$ the com- , 

,., 

pletion of a financing arrangement with General Electric 
Credit(Jorpo~11tion for ~pproxitn<1tcly $500 milliolt:. . · 
approxal of the transact10n by the holders of two· thirds . 
of the Company's outstanding shares ofcommort stock 
and receipt of governmerttal approvals. After the merger, 
.th.c Company will be a.privately held company, ,owned '1 

by the Company's EmployeeStock Ownership Plan,.:i 
limited partnership formed by Kelso & Company, which 
is an investment banking fitin. assisting with the structuring 
and financing pf the merger, and a group ofinvestors 
that is mq),ected to include tnembers of management. 
In addition. Generil ,Electric CreditCprporation will 
receive warrants enabling it to acquire common stock 
in the surviving Company. It is anticipated that the.trans• 
action will result in the repayment of substantially all 
ofthe existing long· term debt of the Company as well 
as the debt of the uncons.olidated financc subsidiaries.' 

3. Diseontinued Operations , 
bt1ring 1984 the Company sold the Douglas division and 
the American Lincoln division. During 1983 the Company 
sold the World Book Life Insurance Cotnpanyfan uncon· 
solidated insurance subsidiary; the Valle):' Inqustrics 
division; and Cardinal Plastics, an. operating unit Qf the 
Western Enterprises division. Accordingly, the consolidated', . 
financial statements and related notes have been reclassified · 
to report S(!parately the operating results>t1f continuing' ~d 
discontinued operations for each fiscal period presented. 
Net sales and operating results for discontinued operations, 
while part of the Company, tire summarized. below: 

Year Ended Novemher 30 
1984 1983 1982 

NctSales, .. : ,. . . . . . . . . . . . . . . $10;0J4 . cj!42,S87 $55,149 

Operating _Results: 
lnc.'Omc-froni discontinued 
operations before net gain 
on disj>ositions, 'less in~orhC 
taxes (1984--$396; 1983-
$799; 1982--$2,480) ......• , 

Net gain on di_spositi()ns, _lcsli 
income taxes (1984--$1,780; 

. 1983--$3, 762) ..... ' •... • .• 
Income. from discorttinucd 

operations_ • .•.... __ ·,;., .. ·--·.· . ; 

); 413 

1,852 

g 2;265 

$ 1,565 . $ 3,918 

" 2,748 --

ll 4,3.IJ $ J,918 
. 

The.disposal of these operations resulted in the reduction 
of inventory quantities valued using the LIFO tnethod. The 
after·tax effects of these reductions,which are included in 
the net gain on dispositions; ainounted to $2,058 or JO 
cents per share in 1984, anq $1,374 or 20 ce11ts. per 
~hare in 1983. 

. 

. 

. . 

. 

I . 

. 
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4. Reeeivabli!s 
Receivables at November 30, 1984 and 1983, consisted 
of the following: ' 

Trade rccclvahlcs,. less nll_rnvaiu.:c for doubtfu.1 
nc>Counts (1984-$3,882; 

1984 1983 

1983-$5;430) ... : . . . . . . . . . . . . . . . . S 76,136 $72,124 
Installment- reccivahtc·si less allowance fqr 

doubtful account< (1984~$8,137; 
1~8~~$5,713) ....... ' ........... . 25,242 0 14,224 

Othcf·rcccivahie~~ net, ...... -. _ ...... -...... -. ,; 7,318 7,805 

$108,696 $94, 153 

5. inventories 
/! 

· Inventories at November 30, 1984 and 1983, .consisted 
of the following: 

ila\v ·niatcri:lis : .... ~-:· .• : •• _ .... ~ ...... , .. ,; . 
. \Vork·in·pr;ol~ss, -·-· ., .. -......... , ....... ,_ .. 

Fjnishcd Aiiods .... _, ...•............. · ... 

1984 1983 
S27,7'76 

24,212 
35,096 

887,084 

S2:4,129 
26,120 
29,657 

$79,906 

If FIFO costs had been used for illVQlltOries presently 
valued. using the LIFO method, inventories would have 
been $22,293 and $241581 h!gher thari reported at 
Ndvember 30, 1984 and 1983, respectively. 

6. Investments in and Advances to Unecmsolidated 
Subsidiaries and .Joint Ventures 
The investments in and advances to unconsolidated sub· 
sidiarles a11djoi11t ventures are cairiecl 011 thc\:equity basis 
.and atNovembcr 30, 1984 and 1983, were a~\ follows: 

1984 ':· 1983 
·Finan¢e s·uhsid-iarlcs , •. ; .- .. , , .. , •...... 
.Joint vcntur9s •... ·, .... _ ._ ....... _ .•..•... 

$51_, 145\1 S46,96J 
(254).' 522 

850,8<)1 $47,485 

The consolidated balance. sheet included net amounts 
payable to u110011solidated subsidiaries (;f$1;:fa6 and 
$1,953 atNovember 30, 1984 and 1983, respectiveJy; 

The Company has two who1Iy,ow11ed u11co11solidated 
finance siibsidiarics: Scott. Fetzer Financial Services 
Company (sFFS) and \%rid Sook Finance, Inc. 

SFFS has two wholly·owned subsidiaries, l:Inited 
AcceptanL>e Limited andScott& Fetzer Financial Servk-es 
of Cana!la;Inc. which provide funds tp fi11a11cej11sta1Ime11t 
''receivables from customers of.,the Kirby clistributors 
operating in the lJnitecl Kingdom itlld Canada. · 

World Book Finance, Inc. {WBFI) provides fliilds prin· 
cipally to finance. the domestic i11staUme11t receivables of 
World Book, Inc. WBFI h.as a whoily·oWned subsidiary, 
United Consumer Finandlal Servioes Company, which 
provides funds to finance the domes.tic .instalbnent 
dceivables from customers o(,Kirby. distributors. The 
Company is obllgatecl tinder art operating agreement to . 
i;nake available tO W,BFI am.ounts suffipient so thatcWBFI's 
earnings, as.defined, are at least 1500/o of their fixed charges, 
primarily interest.The amounts providedwer"~91:417 in 
1984, $12,997 in 1983 and$12,102 i111982.fl'l1e current 
liability for deferred income taxes in the consolidated 
balance sheet includlls amounts relatedto installment 
receivables (i11a11cecl by WBFI. Summarized financial 
statements.of WBFI follow. ·· 

->Assets · 
Cash and cash equivalents .... , ... -._. -. 
Finance ,rcc..'riiv3blcS1 riCt-of allc)Wance 

for credit:' losses ............ ;. •-· ._ .. 
·o.thC'r-afiSC~· · ..... -. • ... i •• ; •• -._. • .. • .• - .. .. 

Total-Assets .................. -. 

Liabilities· and Equity 
Acco'-'nts payablc-Und .other' 

liabilities ... •'• .......•.• -..•. _, ... 
TCnn dl:ht .• -............. -.....••. · .. 
SCott F:~lzcf-cquitY .-... _- :- . . · .......•.. : 

T?~dl Liabilities iln'd ·~quity _.· ... .-

November Jo 
1984 1983 

i05,645 
5,480 

$136,8$1 

$ 9,374 
86,875 
40,632 

$136,SSi 

$ 28,943 

. 98,806 
6,891 

$134,646 

$ 7,429 
89,500 
37,711 

$134,640 

Year Ended November 30 

Total revenue .............. . 
ln_tCrcst cXpchsc .. ·-, , ..•. · .•. , •. 
dth.~r expenses·-· ... _ ........ -.

1
,-. •• 

Income. taxes . -, .... -.........•. 

NCt.iAcom~ ... [,\;;;.' .. ,,-. ... ~·· .•.• 

'ii 

1984 19$3 . 1982 

$23,010 
11,598' 

S;594 
2,897 

s 2,921 

$23,384 
11,776 

5;685 
3,016 

$ 2,907 -

,-,. 

$22,42$ 
ll,022 
,;,895 
2,840 

g 2,671 

15 
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7. Property, Plant and Equipment 9. ~as~s . . .. Q). . 

Property, r,Jant and equipment 11t:November;
1
30, 1984 a.rt.cl The Company leases certain eqtripment, offices, warehouses 

1983, consisted of the following: and production facilities. . .. 
---~~-"------'------::'i='9.::.g4-'---'cc.,c1"-'\J.;;8.::.j."'". . Lease. terms for capitalized facilities ·a.~d machinery 
Land and land improvements ...•... , . 1 . . Jl 5,892 S 4;554 · · and equipment are generally 15 yearyrrd 5 to 8 years, 
Buildings , .......... , , . . . . . . . . . . . . . . :i2,871 31,965 · re~pectively. The Company has

1
optictts to purchase many 

Machinery and equipment .........•.. , . .100,886 101,866 of the capitalized assets and cati • .tehew or purchase many 
Capitalized leases . ' ... • .. · ·.,., ..• ·• · · . 5,391 9,942 leased assets currently classified as operating leases. 

AccumuJatcd deprcci'ittiort and _. 
145,040 .148;327 clapital Ieases,which are accountedfor and amortized 

as Company-owried aS5ets at November JO, 198*.J!/M 1983, amortization' ...•.. ; .. -.. ' .. ' .. -.- . -~ ... "60,J67 
$84,673 

8. Notes Payable and Long~Term Debt 

63,146 
$85,181 

The Conip\lny had borrowings of $4,082 :ind $4,91$ at 
November JO; 1984 and 1983 und~r bankcredit lines in 

. various foreign countries. These credit line.s totaled $6,435 
and $7,635 at those dates. 

A summary of long-tenn debt, at November 30, 1984 
and 1983,exeluding the current portion, follows: 

91f.?1M1 No~cs, p~yablc i-fi annual insrallmerit.'i 
of $2,500 dim 1998 ................ . 

91/iOAi ·Notes, due 1985 :· •. _ ... - .. ., ....... ; . 
Ofhcr long·tcrm debt due in installments 

thni 1987· ........................ . 
Cnpitaliz.cd ·Jcases ,'vith interest rates 

fro1n 41Vo to.25'Mi due in ·installments 
thru 1989 ....•....•...... , ....... . 

l984 J9.83 

$32,500 $35,QOO 
'30,000 

34$ 522 

485 2,641 
$33,333 $68,163 

·· The911.l0/o and 91/4'\lo note agreements contain covenants 
regarding increases in debt, minimum .asset-to·debtratios 
and th~ extent to 1vhich divid.ends may be paid. Under the 
most restrictive of the debt qovenants, retained earnings 
available for the payment of dividends amounted. to 
$75,SJJ at November 30, 1984. 

Aggregate maturities of long·tenn deb.t are $33,585, 
$3,013, $2, 756,$2,555 and $2,509 for th.e years ending 
November JO, 1985thm1989, respectively. 

Jn October, ·.1984 the Company obtained· a commiiment 
for revolving credit dgreements from several commercial 
banks Whereby the Company may borrow up to $100 
million through December 1 .• 1989.Underthetenns of the 
agreements, the Company will be required tci comply 
\vith certain qovenants and restri.ctions .and pay commit
ment fees up to %illcJpcr annum Ort the unused portions. 
There wer~ no borrowings under these agreements 
during 1984. · •· 

0 

were as follows: ''> d' 

Land and ·land improvements .. _, .- . ~ ~ . ~ ... ,. .. 
Buildings ...... : , . , . , . . . . . . . . . . .. ..... . 

1984 
$ 333 

3,603 
1,455 

1983 

Jl .333 
7,265 
2,344 -~tachinery and eqi.iipq:;e\~ .· ..... -· ........ -, 

0 · Accum~lated._amortization " ........ ~ .-.... ·, ... . 
.. 5,391 
:,·3,323, 
$2,068 

Future.minimum lease payments under noµcMcelable 
capital and operating ]eases are: :; ., 
Year Ending 
November30 

- ' ~ 

Capitalized 
Leases 

1985 ..................... .. 
198.6 ........................ . 

. 1987 ........................ . 
1988 ......•.................. 
1989 ........•................. 
_L;lter yearS ....... ,. ....... .- .. _ ... . 

Total niinimtim-tease paym~ntS\~ . ~: .. 
Less ininimunl suble115e rents ..... . 

Net minimum lease payments . -~--..... · 

Less: 
AmoUrit repn;!sCnting·.estimated' 

eXecutory costs .. , ...... '. .... . 
AIJlc:>unt representing iritcr:est . .. ~ . 

Present value of miilimuin ·icase 
paymeni$;.Pf \Vhich S9ll is 
9.uc \Vithin one year ........ _ ... , : .. 

.SJ,061 
.. 415 

130 
18 
9 

1,693 

1,693 

99 
198 

Sl,396 
•::= 

Operating 
Leases 

Jl 5,492 
3,390 
2;248 
1,567 
1,010 
1,060 

14,767 
131 

$14,636 

Rent expense for continuing operations for the years 
ended November JO, 1984, 198J and 1982 amounted to 
$7,480, $6,$49, and $6,460,'respectively. 

\J 
10. Stock Options , .. 
The Company's 1973 and l981Stock OptionPlans provide 
for the granting of.gptions to key executive employees to 
purchase shares of the Company's common stock at not 
less than 100% of its fair market valtie on the dateof grant 

,, Options issued under the 19S1Plan and.certain converted 
options issued under the 1973 Plan are intended to qualify 
as "Incentive Stock Options" as defined in the Internal 
Revenue Code. All· outstanding options are exercisable 
one· fourth each year commencing one year after date of. 
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gr~nt and expire 10 years after date o~grant. No charge 
to incom·e is nfa~e by the Compall~ With respect to 
options. granted. ' · · 

Both plans permit tlie granting of stock appreciation 
rights to optionees. As of November 30, 1984 no such 
rights had b.een granted. 

Changes .in optioru; outstanding under these pl'111s during 
the years 1982, 19.83 and 1984 follow: · 

Option Price 
Shares or Range 

1973 StQCk Option Plait 
November 30, 1981 ..•....•....... 264,865 23.1k-28 

Granted ........•••... , ....... . 18,700 33~351;., 

Exercised ............ , ....... . (1,000) . 23\ll~23'4 
Cancelled .. ., . c •.• •••••••••••••• (23,375) ·231k-261/:? 

November. 30, 1982 , •.....•....... 
Granted-.-. .. ,, ..... · .......... ,, .. . 

259,190. 23 1k~35'1.! 
26,193 42'!8~44 11.! 

Exercised ................. ; ..•.... 
Cancelled .. ~· ............... .. 

No. vemb. er 30, 1!. ·~( ....•.....•... · · 
Granted ..... : . ~, ............... . 
Exercised ..... :·} .......... -- ...... . 
,~Cancelled .. ·._ ... :: .. ~ ... :~v ..... . 

(23,426) 231}.jc. ~.~. 
(13,725) 231k-2618, 

0 
248,232 231k-441/:? 

.492 57 
(11,508) 231k-28 
(14,354) 23%-42.'lfl 

~ovcm)er 30; 1984 .· ......... ·:'· t. ; .· 222,862 231k-57 

t98t StoekOption Plan 
November30, W81 ... , , .... , ... , . 

Granted·._, .................... _ ... · .. 
68,060 28 
63,650 33-351/:? 

Exercised ... ; . , .. , .. · ..... ,_. , ._ .. _ 
Car1celled ......... _ . 

1
,. •••••••••• (2,650)" "Za,,-~ 

2s-3fih"" November 30, 19.82 .........•..... 
Granted ....... -.... --........ _ .... . 
ExerCised . ..... _.- ..... -......... . 

129,060 
61,807 42'!8-4411.! 
(1,480Jo 28 

Cancelled .................. ; ... . (6,870) 2s~351;., 

November 30, 1983 .. 1~' ••.•• ·-· ••.•. _. •• 182,517 28~441/:? 

Grant~dq .... ....... _ ..... _._ ..... ~ .. 
Exerc1seu .. _ ....... -............ . 

37,108 57 
(1,925) 28~351;., 

Cancelled . , , ...... , .....•...... (17,5$0) 28-42'8 

November 30, 1984 .............. . 200,120 28.c-57 

Options excercisable, shares available for foture grants, 
and shares reservedfor11ssuance under these plans follow: 

- ;, -
·-November JO 

19$4,. 198:) 198g 

1973 StoekOption Plan 
-~-' 

( .. 'ti 
Options Cxcrcisabtc _. -. _ .......... 199,415 187,990 1.71,581 
Bhares.-availablc .for fu'tuie 

grunts .... ·- .... · .. ;· ... -. ;,- ,. ·'-· . 255,417 -2411555 254;023 
Shares tCscrvcd for isSuance .• ,_ . 478,279 489,787 513,213 
1981 Stoek Option Plan .. " 
Options exercisable ...... ; .. . 79,536 45,0~8 16,353 
Shares available fOr-future 
gran!S~~ •. , • •.. ,. • •... ". 296,475 316,003 370,940 

Shares rcscrved)or issuance ., . ... . 496,595 498,520 500,1)00 
0 

" 

ll .. Income Taxes 
The provisi~!!s for income taxes for continuing op~rations 
were as follo\vs: 

Current 
Federal ................. . 
State and Jocial ...... : .... . 
Foreig~ _ ......... , . _.· :~ ...... . 

Deferred 
Current ..... -... , .. -......• _. 
Nonc_urrent. . _. ... , . ~ , .,_ ..... 

.Year Ended November 30 
19840 1983 1982 

$22,183 
4,105 
1,098 

27,386 

$17,850 
3,6<13 
1,719 

23,172 

/ 
$12;736 

2;769 
635 

16,140 

2,330 (4,313) (2,848) 
2~899 ·4,P5 5,248 
5,229 (178) 0 2,400 

{ $32,615 $22,994 $18,540 

Major comporients of the deferred income taxes for 
continuing ope~ltions were as follows: . . /J 

1 Ycar .. EndOONovemBer30 
1984 . l983. 1982 

~~~~~~~~~~--;J--....~,~j__,~~~~~~-"'~'-
Aceelerated depreciation . . . . . . . . . S 277 $1,338 $ (j20 
Expenses_ deductible_ for ta.X 

purposes Whe_n.paid . ..... -· ... ,_. 
Ta~c:S deferre:(tr'i 

1nstallment.sales . ............. . 
Purchased tax benefits: ... , ...... . 
State and local in~ome/franchisc ~ 

tax tiining-diffetcnces , . .- ._ . -, , , .. 

333 

1,841' 
2,530 

(3,315) 

(1,228) 
2,665 

248. 362 

$5,229 ,. $ (178) 

(845) . 

(2,346) 
4,526 

The effective income tax rate. for continuinl!··operations 
is reeo.nciled to the United States statutory r~!eas follows: 

'" . Year Ended N~~ember 3[\' 
0 ~-1984 1983 19Sll 1,S 

0 

17 

0 

Statutory 'federal tax rate .. ·- ..... ; .. 
State and local 'income .taxes net of 

federal income t:ix. benCfit -. , .. -. ... 

46.0% 46.0% 46.0%i;! 
~ 'f:i, 

Investment tax .credit and research 
& development credit " ........ , . 

'DISC income nqttaxcd; .. ...... ·-'.·/Jr 
Foreign operations.tax effect I.~ •.••• , ?. 
EXerriJ:>t municipal_ interest- _. ·, . ~ ; .... · . 
Other,· net ........... :o-zrij ..... . 

3.1 

(1.4) 
(.4) 
(.4) 

(
:>9) 
1}.1) 

45.9% 

3.5 

(2.2) 
(1.0) 

.::> .... 

,(l.g} 
. ~ 
45:2% 

3.6 

(2.9) 
(I.J.) 

(.6) 
(1.7) 
1.1 

44.4% 

During 1982, the Company entered into safe harbor' 
leasing agreements involving property with a cost basis~bf 
$26,781. The $7,89~ paid as consideration for the property 

(
''=.· ( - ... 

0 

0 
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" ~. h~; been inc~ded in ~ther Assets and is.~c~;ortizc~ income tTof1i·~~ subsic)iaries is includ;;a1h~ seg~~nts 
overtheperioddiiringwhich thcfoorrespondingtaxbenc~~ with wjlich they are vertically integrated. "'~ ('.1 

. are to be realized. Thcsc .. tdhsactions have had andn~li;· . . Intcisegment and interarea sales are accounted for at . 
. nificant effect on 1l~t. inc9me"in J9S4 .1983 'llnd 1982, prices which '~enerally approximate. fair market value. 

"16..CI wil·I· m.it·h· ' .. ·v. ca. in.·.:). Jen. 'al. ()ffcc.·t o.n~c .. t incom.· einill:!.ff'~r. Oper.ating v.rn· in.gs. are ~.o. tal re"·e··.n .. ue Iess.op."eratin·g. e. X·. ·: 
'ftiturcperiod:,Whilc not re.~ucIB~ pro~ision forincm,fl:c . pensi?~cluding interest and general corporate expenses. 

, 0 ta.·~ .•. c ·!':~t t:/;l' paymcn'ts havdb~~duc11 by thc/1tax Corporat: .and oth;rassets primarilyrepres'.:1tcash and 
benefits .re. ah.~ed from thcsajransa.ctions:, I c. ash equivalents. . . • - ~\,, rA 

r,) , . .H "' t.....::i - G , dr' - ~' ~ 9 

·.· ,,' ?~12'. Pe'nsion and Reti~~~enl:P~aits' " ... "
9

;;-g . l4. Contigge~t~!abl!~~ie!l". ..·. 0 :,,; •• 5!1 . . " 
'' •. :~fhc Company has. vanous pension, ·proht·sharmg ;md The Com13any 1s a Clef~ndant 1n,se~eral Iawsg;~i\and oilier 
,;J-1 . th'tjfqilans,mostly non·contributory, covering substantially claims whid:fi, in theopinirulof managemi1nt,~·ill nothave 

· alf~f'its employees. It also Ras accmcd deferred compcn· :a ·material effect on~th~d)nsolidated financi3l•jl'dsition a,nd 
C> satid\1;\,nonc qf which has been fundcd,pursu:mt to ·~oµsolidated results of~perittions. 

0 

<!ilgr\)'emeniS with qf;rt:µn offic@rs :m.d other senior.manage· · p S . 1 ° t. . I. l. a" .. t. . c . 0 .• ·ng th 
me .. nt emplo. yecs. Totaf exp.cnse for J1cnsion :tnd retirMlcnt, Enf. ; .~l'Pf 1emfleJ1ti' ary 00°r~ati.'

0". (Non,t.,,.~ m red be 
I f ~ ... ·-·- -. - . -·. · .,.'·rli b ·-'d d 1ec .... 'i-ct n a on on pe;. .. a ons o t"'°"•-ve _ v 

"' ')pans orir<>ntmymg operiltwns or6.cyea~ en: · Report'~tf.!Jdl;lJCDdent ACJ??DDtallts) " " '' · 
November 30, 1984, 198~ an,c,I :t982 was $3,94 I_, S.4,611 D . . . ·~· , . . • . ~" .:.P ·· 
and ~5, 729, respectively. · "' T~,c; ~ompany s fi?anc1.al. sta~e,ll:1e~ts are prepared on a 

. A c\\Jmparison of .accumulated p!an fienctlts aqd rt ct b1stoncal _cost .basis. This has1~'at,.J~~ not ~ccoui;,t for the 
assets !o~, the dom\'SRf(dcfined hcncfitplans for c(}?ti~minl\. ,gff:_c:~ of. '.nflat'.?? on the .resu.!~~ ofoperat.ons or ~ha~,~~~ 
operations :L~ of the ml)st rc~nt valuati<m dates, pnncipally~l. ~n ~manc1.'tl 1ws1t1on. Thcfollm\m¥ su~plemen!il.f f1~a .. cial 

8 as 'of the first day of the 1984 and 1\1,33 fiscal years, is .mtor~rnrmn has b~en prc1;mred m :iccordance \\1th the, 
I as follows: · .. . ... _ " ' cxpcn111c_';tptl tec~mqu~~,J>!Statcm~nts No. 33 and No. 82 

" ,;} 

0 
~· 19si' 198J issued hf/he Fmanc~al Accounu?g Standar?s B,oard. 

· · These statements require comput:1t1on of certain supple· 
Aci.~u:uial prcs_cni- \'~t!nc_;;o_f :iccurnul:ncd __ ,;'-)_ ip 'rnti{lfilQ.-:inf()nnat_loil utilizing 9urren_t qbs_ts. '[his method 
cl:an'hc'~(dits: ' ' ,-:.,)! . r' ., ")f 

~· .;ycsto'll ... '"' ..... ,,,. ............... , s i7,0~7 • S,! 4.9 i 5 inherer'itf)'iiO\'()fvcs the use ofassumptions, estimates and " 
u'llon·vcstcd .....•....... _ ,.,, _ . , • • • . . . . · 2l4w · ,, ~.6 74 , .. subjective judgments und sh®ld not be viewed as a precise 
; :" Totnly:iluc ......... ~· , •..... ;, S 19347 . Sl 7,=i~9 .. indic:1tor for the effocts of infla~ion. .· '1. 

N~t:a:."M!to,7:irnl::rkct value, tiv:iil:ihlc " =:;i!- =-== The"impact of inflation \\'as.(calculatcd ·on ,only inVen ~. i) 
- , ~" · l '' ton. ·cs and p· re. Jp;'G'rty,''plantalid .. cquipment. Reft~W' .. ilieµt of' •Or bcnclk< ... '§ ... ., ... ; .. . .. .. . .. SJ6.~I 5 ,,J 1.396 ,1 

pr~~~;~'.:~u~ ~c,:~~;;~f,~t~S :i~~~~~~~\~t~ '~~;~ ~~~~Ji:1('.~ :~:~~.~.~.:~~.:~~~z:so. ~::~:~.~~n':. ~~. :a::.:~e:: ::~~::. "-
hQfh years. .,. . . · .~ . . . .. . . •. first·out.,;assumption as to"~cntory usage. The current 

'fhe Company has a liajitcd number of cmployQ_cs{1\•ho c!ost'!'.lf ~re,pcrty, plant and egbi,p,pcnt was detemnined by . 
participare.inonon~'Ompany·sponsorcd multi·cmploycrplans. application o( the Engineering·· News· Record In.dex for 

.. 1' · .. •• l)uildihgs and:.~clccted Produ'<_\!r .:Price Indices for other 
IJ. Husincss Scgfuent li'lfonl!ll'tion fixed a~scts .• Thc'Gompany's .µse of the.last-in, first·o11t 
}~lform:ttion with resP'cct to th~~{~mpany.'sh11siness method of in\•cntorv valua'lion for most locations mini· 

,,... .'< hgments .is contnincd.on pages l2 and 13 ot this report. '·'fuized the ad]ustmcrtt to co;t of sates. Depreciation was 
·~··Business Segment Information h\•cindustrv. has been coil;!put()d wit~ :.rhec• same asset lives. and .in the same 

~estati1'i!Jf!r 1983 a~d 'i 982 to b~ eo1npar;ble to the i(i:n'tl\ei,hlt',are i,tscd in the primary statements. . . . . . .. 
1984 rcallgi1mcnt of the Company's operatin;t uniL~ .into Since .intl!1tion adjustments arc not dcdudiblC: for tax 
\)lrcc'bu~jrlc.§S groups. , ,. 

0
' '' If pu,.Poses, no.ndjustmentwas.m:1dcto'incomc tax expense; 

f:t World •Book Fin:incc, Inc., United Consumer Financial rcsulti11g i.n :m effective ·tax nttc of 51.9'\'o for cm;rcnt ,;ost 
Services Company, United Acccptm1cc timitcd and Scott h:lsis income from c-'\'l.!intiing operations, compared with · 
& Fetzer Financial Services qf Canada; Inc .. ar&-;vholly, 45 .. ?% iii the primaryi;mtei:;1cnt's. .1, c• 1/ " 

0 owned'Rrconsolid:~cd subsidil1nes .th:1Dpr0vide ~nancing .• 
to put·cli11~t·rs .6f cci't:1in 'ofthc. Company's products. ~e ~. 0 
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Supplemental Statement oflneome 
Adjusted foi:. Changing Price~. (Unaudited) 
FortheyeareridedNovcmber30,1984 · 8 'l 

(Dollars i!I ihc;usa11ds.except per share qata) " 
" .-- ,, .... 

~ - - - - - (·~ 
Net sales arid,!Jther revenue ·-. ~ ........ ,~-. -........ -. , . . :'- •.. ·~ .-·_:,-:tt 

'"" i;1 Currcnl:1.-0st1·nforri1ation: ·. _,_-
lilcom. •. from 't.'<>TilJr.Uing oPCratlons .... _ ...... -.........•. _ ... · 
lnt.'<>me froln l.-t'Jndn'il~_r1g·.o·pcr;.1tions pcr_sharc ........ -•..•. -. 

CNct assets iit ycif·cnd-~"':' .. ,_. ,:'. _ ...... -... -.•.. -.... ., ....•. 
.-~~}C_ccss pf increase iii_ g~n~r:ll 'intlatiori pver 

1r • _ -· • . · _ .. 

•.n.creu. " .. • .. '" •. currcn.tt'O. st.·.· ............. . ,1 .... ··.· -, ......... . Other infonnation; " ·· c 

.. Purchasing power ga;.;·{loss) from holdinf 
- _monetary assets _aQ_d linbilitics during n~-ycilr ......... -. 

c~\~ ~~~~~~g·.~~~ ~~~·~'. .~---~~: ,-~:-;r ... ; ......... -~ 
Avcragc1984 dollars •. ,:~:: .... ,. ...••.•.••• 

Conimo'1 share market prit.'C nt ycnr~end:" -,, 
~ ~\S report~d ... _. . ·· .. · ••.••... ,. ~ .. • .. _ .. . : .- ... ,1 •••••••• 

~·,~vci't!!lc 1984 dollars . -~; •..••••••• -. ••• -· • • • • .... • • ·•· • ~ ·~ 
Average ponsumfrr Prit.'C lild•.!X ................... ·- •.•. .,. -• • 

,_.~ ...... ~: 

';-'1r( 

I 

0 

·~ .. 
Adjusted for 
';C.hangcsJn. ,,1 

Specific_ Prices 
(Current Cost) 

As Reported 
in Priffiifry- !JJ 
Statcmc't1ts 

0 jl695,382 
375;758 

. 319,624. 
249,809 

·· · 69:815 

0 ·1_4,162. 
{7,841) 
(9;417) 
3,965 

310 
70,',l,94 
32;615 

$ 38,379 

$ 10,154 

J! 5.67 
45.9% 

$243,901 

'~ - ' 

0 c 

:~ -

,c;' 

r 1984 ,.__, 1983 1952 1981 
·. "S695,3S2~ " $641,667 

30,207 
4.4i 

289,818 

,-, 

(501) 

l.SO 
I.RO 

5().75_ 
ss:7:1l· 
J10.2 

II 

18';713 
2.79 

.281,316 

2,647 

396 

f.so 
1.88 

42.50 
43.52'' 
297.5 

'· - (1 " 
15;734 

2.35 
274:7!)1 '-%' 
~, 

- .(715) 

1.80 
1..94 

34.12: t 36.05 

' 288.J 
~ 

$679,560 

20,170 
2.78 

276;472 

5,0JJ 

2,45l~ 
~~-9· 

1.80 
2.06 

28.25 
r;oJ 31.22 

270.5 ,, 
0 

'• 

$695;382 
. 382,631 

312,751 
251,108 

61,643 

~ 14,162 
(7,841) 
(9,417) 
3,965 

310 
62,822 
32,615 

ll. 30,207 

ll 14,088 

ll 4.47 
51.9% 

ll289,81B 

il 5(li 

ii 9,079 
6,697 
2,382 

1980. 

$723,704 

12,206 
1.65 

295,666 

5;303 

4,749. 

J.80 
2.;?$ ' 

23.50 
.gs:4s 
'244.4 

I( 

" 
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l{ENNETH J.SEMEJ,SBERGER 
Senior Vice President, 
Finance & Administration 

K. \VAYNE'sMITH 
Vice l'rcsident 
(PrC§idcnt, .Education, Information 
& Tr:lining Grpup) 
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Exhibit 22 
. .· - ' - - -· _· - ' ': - -- ' ' ' ._ .• _ - - :~ _, ~,, - ' . • ' ' - - - ' -,_ ' '.i·· -- - . -- . ,_'_;_,;I• - ' 
1• There are no ,parents of ttie Coinpany. · Its principal subsld.iaries are as follqws: 

A. The Kirby S!iles 
Company, Inc. 

A. Melbe.n Products ~ 
· .," Co._, Inc. ·~ 

::,"V: 

·A. f'FZ International, 
1i Inc. ;, 

0 " c 

A. Scott Fetzer of 
Canada, Inc. , 

~,'- ' 

,,State of 
· inconxa:atioti . 

Ohio 

·Ohio " 

" Canada 

Ontario 

D. 

A. The Scott & Fetzer Ohio 
'International Company.$> · 

Delaware 

0A.' SFZ~ranl3portatio~, Ohio 

•1 

I of stock 
OWne<f ' 

1001 

100S 

100S 
'c\ 

100S 

100S 

1QQJ 

1001 

'\. 

"·•" 

0 

"iJ Inc. 

0 

B. Worl~ BOoit 
Fitiance, Ill,c. 

c. United ConsUlller 
Firtancial Services· 

"Company 
0 " 

D. ,Scott Fetzer· 
Fitiancial Services 
Company ·•· 

,E~ · United Acceptance 
Limited 

c ' -- ' (::"; 
E• Scott. & Fetzer. 

Financial services 
of·Canada, Inc. 

,)Delawafe · 

Delaware 

Delaware 

" Delaware 

Ontario 

- " < ' 

100S 

•10~ .. · 

100S 

100l 

A. · Included :l.n the Consqlidated Financial Statements contained in the 1984 
An!)ual Report to shareholders of Sciott> ,1fetzer. 

~ .. . ·,1 

" 

0 

S.. pnconsolidated subsidiary of World Book, Inc., for whieh separate financ:tal 
'9' . ~ " statements are filed on pages .F-8 through F•15 of the 1984 Form 10'"K. Report. 
/ _- 0 '· 

C. Consolidated subsidiary of worl.d Sook Finance, Inc. ,, 

·· D. UnconsoH.dated sub;Jigiary of §cott Fetzer. ·· ;1 

- . ' - - - - h ' 0 

E. Consolidated subsidiary ot .. Scott Fetzer Financial Services Company. 
t,.. ,_· ; '.• 


