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DECLARATION OF TRANSFER OF VICTORIO® TRADEMARK AND
REGISTRATION FROM VITANTONIO MANUFACTURING COMPANY
TO KADEE PRODUCTS, LTD.

1. Society National Bank, now known as KeyBank National Association, a national
banking association, having a principal office located at 127 Public Square, Cleveland,
Ohio ("Society") hereby states that, to Society’s best knowledge, Society transferred
ownership rights in the trademark VICTORIO® and the associated U.S. Trademark Reg.
No. 1,203,402 for VICTORIO® on or about July 5, 1995 to Kadee Products, Ltd., a
limited liability company of the state of Ohio, having a principal place of business located
at 6225 Cochran Road, Solon, Ohio 44139 ("Kadee") as a result of foreclosing on certain
collateral owned by Victorio Company, subsequently known as Vitantonio Manufacturing
Company, a corporation of the state of Ohio, having a principal place of business located
at 34355 Vokes Drive, Eastlake, Ohio 44095 ("Vitantonio").

2. The foreclosure by Society on certain collateral of Vitantonio resulted from a
default by Vitantonio on the repayment of loans extended by Society to Vitantonio under

the terms of a Revolving Credit and Term Loan Agreement and a Security Agreement
executed by Vitantonio and Society on or about July 24, 1991.

3. Attached hereto as Exhibit A are true and correct copies of the Revolving Credit
and Term Loan Agreement, the Security Agreement and an Amendment to Loan
Agreement executed by Vitantonio and Society on August 6, 1993. The Amendment to
Loan Agreement evidences extension of the termination date of the Revolving Credit
and Term Loan Agreement from April 30, 1993 to April 30, 1995 and change of
corporate name from Victorio Company to Vitantonio Mfg. Co.

4. The executed Revolving Credit and Term Loan Agreement and the Security
Agreement provided Soctety with rights to certain collateral in the event of a default of
loan repayments by Vitantonio.

5. The specified collateral in the Security Agreement included the accounts
receivable, inventory and equipment of Vitantonio. Society held a security interest in the
specified collateral under Article 9 of the Uniform Commercial Code (UCC).

6. The definition of "account receivable" on page one of the Security Agreement
includes "any ... General Intangible, ... owned, acquired, or received by a Person
[Borrower]".

7. The General Intangibles owned by Vitantonio on or about July 5, 1995 included,
to Society’s best knowledge, the VICTORIO® trademark and U.S. Trademark Reg. No.
1,203,402 together with the goodwill of the business symbolized by said trademark and
said trademark registration.
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8. Society foreclosed on the collateral of Vitantonio specified in the Security
Agreement on or about July 5, 1995 and transferred the collateral including, to Society’s
best knowledge, the VICTORIO® trademark and U.S. Trademark Reg. No. 1,203,402
together with the goodwill of the business symbolized by said trademark and said
trademark registration to Kaydee. Attached hereto as Exhibit B is a true and correct
copy of the Bill of Sale dated July 5, 1995 transferring the collateral specified in the
Security Agreement to Kadee.

Signed at lev'[ﬁu 1  Phro

74

this 37 day of . afeber , 1999,

Societv National Bapk, now known as KeyBank National Association
Signature: /%fu_: KA

Name of person signing on ,
behalf of KeyBank National Association: /e v i > Aaf ch
Title: _40ne gl i 7

{—
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REVOLVING CREDIT AND TERM LOAN AGREEMENT

THIS AGREEMENT is made by and between the Company (as herein defined)
and the Bank (as herein defined).

In consideration cf the covenants and agreements contained herein, the
Company and the Bank hereby mutually agree as follows:

ARTICLE 1. DEFINITIONS

Section l1.1. Gemneral. Any accounting term used but not specifically
defined herein shall be construed in accordance with GAAP. The definition of
each agreement, document, and instrument set forth in Section 1.2 hereof shall
be deemed to mean and include such agreement, document, or instrument as
amended, restated, or modified from time to time.

Section 1.2. Defined Terms. As used in this Agreement:

*"Affiliate Bank" shall mean any one or more bank subsidiaries (other
than the Bank) of Society Corporation and its successors.

"Bank" shall mean Society National Bank, a national banking association
with its main office at 800 Superior Avenue, Cleveland, Ohio 44114, and its
successcors and assigns.

“Cash Flow" shall mean the Company's net income after provision for all
taxes including, but not limited to, taxes on net income or based on net
income, plus deferred taxes and all interest, depreciation, depletion,
amortization, and cother non-cash expenses charged to current earnings and
taken into account n the determination of such net income after taxes, but
excluding distribut.ons to the Company's Shareholders with respect to the
federal, state and .ocal income tax liability arising on account of the
Company's status as a "S8" Corporation within the meaning of 26 USC

§1361(a) (1) .

"Company” sha.l mean VICTORIO COMPANY an Ohio corporation, with its
principal office located at 34355 Vokes Drive, Eastlake, Ohio 44095 and its
SUCCESSOrs.

"Environmental Law" means any federal, state, or local statute, law,
ordinance, code, ru’le, regulation, order or cdecree regulating, relating to, or
impos:ing .iability upon a Person in connecticon with the use, release or
disposal of any hazardous toxic or dangsrous substance, waste or material.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974,

as amended from time to time.

“Event of Default"” shall mean any one cr more of the occurrences
descr:bed in ARTICLE VII hereof.

cmr 10070/ SAM (1464, 7/23/91)
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"GAAP" shall mean generally accepted accounting principles as then in
effect, which shall include the official interpretations thereof by the
Financial Accounting Standards Board, consistently applied.

"Guarantor” shall mean Louis A. Vitantonio.

“Indebtedness"” shall mean for any Person (i) all obligations to repay
borrowed money, direct or indirect, incurred, assumed, or guaranteed, (ii) all
obligations for the deferred purchase price of capital assets excluding trade
payables, (i1ii) all obligations under conditional 'sales or other title
retention agreements, and (iv) and all lease obligations which have been or
should be capitalized on the books of such Person.

"Lien" shall mean any mortgage, security interest, lien, charge,
encumbrance on, pledge or deposit of, or conditional sale or other title
retention agreement with respect to any property or asset.

"Loan" or “"Loans" chall mean the credit to the Company extended by the
Bank in accordance with Secticns 2.1(a: and Section 2.2(a) hereof.

“Loan Documents" shall mean this Agreement, the Note, the Security
Instruments, if any, and any other documents relating thereto.

"Marqgin Stock"” shall have the meaning given to it under Regulation U of
the Board of Governors of the Federal Heserve System, as amended from time to

time.

"Multiemployer Plan" shall mean & Plan described in ERISA whichk covers
emplovees of the Company and employees of any other Person, which together
would be treated as a single employer for purposes of ERISA.

"Note" or "Notes” shall mean, as the case may be, either or both of (1)
the promissory note in the form of Exhibit A attached heretc signed and
delivered by the Company to evidence its Indebtedness to the Bank pursuant to
Section 2.1 hereof (the "Credit Note") or (2) the promissory note in the form
of Exhibkit B signed and delivered by the Company to evidence its Indebtedness
to the Bank pursuant to Section 2.2 hereof (the "Revolving Credit Note").

“Person"” shall mean any natural person, corporaticon (which shall be
deemed to include buasiness trust), association, partnership, joint venture,
political entity, or political subdivision thereof.

“Plan" shall mean any plan (other than a Multiemployer Plan) defined in
ERISA in which the Zompany or any Subs:diary 1s, or has been at any time
during the preceding two (2) years, an "employer” or a "substantial employer®
as such terms are da2fined ILn ERISA.

“Potential Default® shall mean any condition, action, or fallure to act
which, with the passage of time, service of notice, or both, will constitute

an Event of Default under this Agreemer.t.

cmrl0070/2 SAM (1464, 7/23/91)
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“Prime Rate” shall mean that interest rate established from time to time
by the Bank as the Bank's Prime Rate, whether or not such rate is publicly
announced; the Prime Rate may not be the lowest interest rate charged by Bank
for commercial or other extensions of credit.

"Security Instrument(s)" shall mean the written document(s) listed in
Exhibit B attached hereto, signed and delivered from time to time to the Bank
in connection with Indebtedness owed by Cocmpany to the Bank.

"Subordinated Debt" shall mean Indebtedness of a Person which is
subordinated, in a manner satisfactory to the Bank, to all Indebtedness owing
to the Bank.

"Subsidiary"” shall mean any Perscn of which more than fifty percent
(50%) of (i) the voting stock entitling the holders thereof to elect a
majority of the Board of Directcrs, managers, Or trustees thereof, or (ii) the
interest in the capital or profits of such Person, which at the time is owned
or controlled, directly or indirectly, by the Company or one or more other
Subsidiaries.

“Tangible Net Worth" shall mean the total assets of a Person less such
Person's (i) total liabilities and (ii) the aggregate amount of all intangible
assets.

"Termination Date” shall mean (i) with respect to Loans made pursuant to
Section 2.1(a), April 3C, 1993 and (ii) with respect to Loans made pursuant to
2.2(a), December 31, 1992, or such earlier date on which the commitment of the
Bank to make the Loans pursuant to Section 2.1(a) and 2.2(a) hereof shall have
been terminated pursuvant to ARTICLE VIII of this Agreement.

ARTICLLE II. CREDIT FACILITY

Section 2.1. Amount of Revolving Credit. The Bank hereby agrees,
subject to the terms anc conditions of this Agreement, to extend the following
revolving credit facility to the Compary:

{a) The Bank will make one or more lcans to the Company from time to
time on and after the date of this Agreement through and including the
applicable Terminat ion Date, in an aggregate principal amount not to exceed
52,000,000 outstanding at any one time. The Company may borrow, repay, and
reborrow such maximum amount of credit. The Company may from time to time,
upon not less than ten (10) business days' prior notice made by telegraph,
telex, or telephone and confirmed in a writirg delivered to the Bank,
terminate or reduce permanently, the ccmmitment of the Bank to make Loans
rursuant to Section 2.1(a) hereof by the amount of $100,000 or any integral

multinle thereosf; proviced that the Corpany chall immediately pay to the Bank
the amount, if any, by which the aggregate principal amount of such Loans
outstanding exceed: suct reduced commitment of the Bank at that time.
Concurrently with cuch reducticon or termination, the Company shall pay the
unpaid commitment e trhat shall have accruecd on the portion of such
rerminatendt or reduaced comunitment .

cmr10070/3 SAM (1464, 7/23/91) TRADEMARK

REEL: 001991 FRAME: 0494



(b) Each Loan shall be made or any business day in such amount (equal
to $100,000 or an integral multiple thereof) as the Company shall request by
notice to the Bank received no later than 11:00 a.m. on the date of
disbursement of the requested Loan hereunder. All Loans shall be evidenced by
the Credit Note, dated the date hereof. The Credit Note shall be a master
note, and the principal amount of all Loans outstanding shall be evidenced by
the Credit Note or any ledger or other record of the Bank, which shall be
presumptive evidence of the principal owing and unpaid on the Credit Note.

(c) The Company shall repay tc the Bank on the applicable Termination
Date, the principal amount of all Loans evidenced by the Credit Note that are
outstanding on such Termination Date.

Section 2.2. Revolving Credit Converting to a Term Loan. The Bank
hereby agrees, subject to the terms and conditions of this Agreement, to
extend one or more Loans to the Company:

]

(a) The Bank will make one or more Loans tc the Company from time to
time on and after the date of this Agreement through and including the
applicable Termination Date, in an aggregate principal amount not to exceed
$1,000,00C outstanding at any one time. The Company may borrow, repay, and
reborrow such Loans. The Company may at any time or from time to time, upon
not less than ten '10) business days' prior notice made by telegraph, telex,
or telephone and confirmed in a writing delivered to the Bank, terminate or
reduce permanently the commitment of the Bark to make Loans pursuant to
Section 2.2(a) hereof by the amount of $100,000 or any integral multiple
thereof; provided that the Company shall immediately pay to the Bank the
amount, if anvy, by which the aggregate principal amount cf such Loans
outstanding exceeds such reduced commitment of the Bank at that time.
Concurrently with such reduction or termination, the Company shall pay the
unpaid commitment fee that shall have accrued on the portion of such
terminated or reduced commitment.

(b} Each lLoan shall be made on any business day and in such amount
(equal to $100,000 or an integral multiple thereof) as the Company shall
request by notice to the Bank received no later than 11:00 a.m. on the date of
disbursement of the requested Loan hereunder. All Loans shall be evidenced by
the Revolving Credit Note, dated the date hereof. The Revolving Credit Note
shall be a master note, and the principal amount of all Leocans outstanding
shall be evidenced by the Revolving Credit Note or any ledger or other record
of the Bank, which shall be presumptive evidence of the principal owing and
unpaid on the Revolving Credit Note.

(c) The Ccmpany shall repay to the Bank all Loans made pursuant to
this Section 2.2 and outstanding on the applicable Termination Date in sixty
(60} consecutive monthly installments, each of which shall be in the amount of
516,667, starting on February 1, 1993, and continuing on the same day of each
month thereafter until :r;ﬁ:;fg ', 1998, or the earlier acceleration of
the maturity of the Revolving Credit: Note in accordance with ARTICLE VIII
nerecf, wher any reraining prinzipa. brilance shall be due and payabl..
cmrl0070/4 SaM (1464, 7/23/91)
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Section 2.3. Interest Rate. Revolving Credit Loan.

Each Loan made pursuant to Section 2.1 hereof shall bear interest at a
rate per annum egual to one quarter percent (1/4%) in excess of the Prime
Rate. In the event of any change in the Prime Rate, the rate of interest upon
such Loan shall be adjusted to immediately correspond with such change, except
such interest rate shall not exceed the highest rate permitted by law.

Section 2.4. Interest Rate. Revolving Credit lLoan converting to a Term

Loan.

Each Loan made pursuant to Section 2.2 hereof, shall bear interest (i)
prior to the applicable Termination Date at a rate per annum egqual to one
quarter percent (1/4%) in excess of the Prime Rate, and (ii) on and after the
applicable Termination Date, at a rate per annum equal to one half percent
(1/2%) in excess of the Prime Rate. 1In the event of any change in the Prime
Rate, the rate of interest upon such Loan shall be adjusted to immediately
correspond with such change, except such interest rate shall not exceed the
highest rate permitted by law.

Section 2.5. Default Rate. Whanever the unpaid principal amount of
all Loans made pursuant to Sections 2.1 and 2.2 hereof, and accrued interest
thereon, or any fees or any and other sum payable hereunder, shall become due
and payable and remain unpaid (whether by acceleration or otherwise), the
amount trereof shall thareafter until paid in full bear interest at a rate per
annum equal to the greater of: +two percent (2%) in excess of the rate of
interest in effect prior to the Event >f Default or two percent (2%) in excess
of the Prime Rate in effect from time <o time, which rate shall be adjusted in
the manner described in Secticns 2.3 aad 2.4 above.

Section 2.6. Interest Payments. Revolving Credit ILoan. The Company
shall pay to the Bank interest on the unpaid principal balance of all Loans
made pursuant to Section 2.1 hereof, at the rates and in the amount calculated
in accordance with Section 2.3 above, starting on §9D+yhbg( }‘, 1231, and
continuing on the same day of each month, thereafter and at maturity.

Section 2.7. Interest Payments, Revolving Credit Loan Converting to
Term Loan. The Company shall pay to the Bank interest on the unpaid
principal balance of all Loans made pursuant to Section 2.2 hereof, at the
rates and in the amount calculated in accordance with Section 2.4 above,
starting on “MSCP%W«HH’ i . 1991, and continuing on the same day of each
month, until magurity.

Section 2.8. Prepayment. The Company may prepay, the Loan(s) in whole,
or 1in part at any time or times withou: penalty.

emr10070/5 SAM (144, 7/23/91)
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Sectioan 2.9. Use of Proceeds. Tle Loans made pursuant to Section 2.1
hereof shall be used for working capital, the issuance of sight and time
import letters of credit and to refinance existing Debt. The Loans made
pursuant to Section 2.2 hereof shall be used for payment of existing debt and
to purchase tooling, molds, equipment and fixtures to support plant and
product expansion. BAny excess proceeds shall be used by the Company for
general operating purposes consistent with the provisions of this Agreement.

Section 2.10. Fees. The Company shall pay to the Bank:

(a) A commitment fee.computed at a rate three-eights of one percent
(3/8 of 1%) per annum {calculated on the basis of a year of 360 days for the
actual number of days elapsed) on the average daily unused amount of the
commitment of the Bank to make the Loane in accordance with Section 2.1(a)
hereof during the period from the date cf this Agreement to the applicable
Termination Date, payable starting on .%P&hédﬂj, 1991 , and continuing
on each interest pavment date determined in dccordance with Section 2.3
hereof, and on the applicable Terminaticn Date, with respect to the portion of
such preceding period as to which such fee has accrued and remains unpaid.

{b; A commitment fee computed at a rate three-eights of one percent
(3/8 of 1%) per annum {(calculated on the basis of a year of 360 days for the
actual number of days elapsed) on the average daily unused amount of the
commitment of the Bank tc make the Loans in accordance with Section 2.2(a)
hereof during the period from the date c¢f this Agreement to the applicable
Termination Date, payable starting on __ &w#enﬁfof, 19591 , and continuing
on each lnterest payment date determinec ir! accocrdance with Section 2.4
hereof, and on the anplicable Terminaticn Date, with respect to the portion of
such preceding period as to which such fee has accrued and remains unpaid.

(C A facil:ty fee equal to $7,:00, payable on the date of execution
0of this Agreement.

Section 2.7 Computation of Interest and Fees. Interest on Loans shall
be computed on the basis of a year of 360 cays and paid for the actual number
of days elapsed. Innerest on unpaid fees and the Prepayment Premium, 1f any,
hereunder shall be computed on the basis of a year of 360 days and paid for
the actual number or days elapsed.

ARTICLE XYYI. WARRANTIES

The Company represents and warrants to the Bank (which representations
and warranties will survive the delivery of the Note and all extensions of
credit under this Agreement) that:

Section 3.1. Organization; Corporate Power.

{ay “he Company is a corporatior duly corganized, validly existing, and
1n good standing under the laws of the -urisdiction in which it is

Lncorporated;
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{b) The Companv has the corporate power and authority to own its
properties and assets and to carry on its business as now being conducted;

(C) The Companv is qualified to do business in every jurisdiction in
which the ownership or leasing of its property or the doing of business
requires such qualification;

(d) The Company has the corporate power to execute, deliver, and
perform its Loan Documents and to borrow hereunder.

Section 3.2. Authorization of Borrowing. The execution, delivery, angd
performance of the Loan Documents and the Loans by the Company have been duly
authorized by all requisite corporate action.

Section 3.3. No Conflict. The execution, delivery, and performance of
the Loan Documents will not (a) violate any provision of law, the Articles of
Incorporation, the Code of Regulations, or By-lLaws of the Company, (b) violate
any order of any court or other agency of any federal or state government or
any provision of any indenture, agreenent, or other instrument to which the
Company 1s a party or by which it or zny of its properties or assets are
bound, (z) conflict with, result in a breach of, or constitute (with passage
of time or deliveryv of notice, or botl), a default under any such indenture,
agresment, or other instrument, or (d) result in the creation or imposition of
any L.ien or other encumbrance of any rature whatsoever upon any of the
properties or assets of the Company except in favor of the Bank.

Section 3.4. Execution of Loan Documents. The Loan Documents have been
duly executed and are valid and bindirg cobligations of the Company fully
enforceable in accordarce with their respective terms.

Section 3.5. Financial Conditicn. The Company has furnished to the
Bank true and correct financial statements prepared by a certified public
accountant as of the end of the Company's fiscal year which ended lﬁa&dn( 3i,

19ﬂ§, which reviewed financial statements present fairly the Company's
financial condition at such date, and there has been no material adverse

change 1Ln the Company's financial condition since that date.

Section 3.6. Liabilities; Liens. The Company has made no investment
in, advance to, or guarantee of, the obligations of any Person nor are the
Company's assets ard properties subject to any claims, liabilities, Liens, or
other encumbrances, except as disclosed in the financial statements and
relatec notes thereto referred to in Section 3.5 hereof and any credit

extended by the Bark.

Section 3.7. Litigation. There is no action, sulit, examinaticn,
review, or proceeding by or before any governmental .instrumentality or agency
now perding o, tc the knowledge of ths Company, threatened against the
Company or against any property or rights of the Company, which, if adversely
determined, would meterially impair tha right of the Company to carry on
businees as now being conducted or which would materially adversely affect the
finarcial conditicn of the Conpany, exrept for the lit:gation, if anvy,

‘ , -
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described in the notes to the financial statements referred to in Section 3.5

herect.

Section 3.8. Payment of Taxes. The Company has filed, or caused to be
filed, all Federal, state, local, and foreign tax returns required to be
filed, and have paid, or caused to be paid, all taxes as are shown on such
returns, or on any assessment received by the Company, to the extent that such
taxes become due, except as otherwise contested in good faith. The Company
has set aside proper amounts on its books, determined in accordance with GAAP,
for the payment of all taxes for the yesars that have not been audited by the
respective tax authorities or for taxes being contested by the Company.

Section 3.9. RAgqreements. The Company is not in default in the
performance, observance, or fulfillment of any of the obligations, covenants,
or conditions contained in any agreement or instrument to which it is a party,
which default materially adversely affects the business, properties, assets,
or financial condition 2f the Company.

Section 3.10. Regulatory Status. Neither the making nor the
performance of this Agreement, nor any extension of credit hereunder, requires
the consent or approval of any governma2ntal instrumentality or political
subdivision therecf, any other regulat»s>ry or administrative agency, or any
court of competent jurisdiction.

Section 3.11. Federal Reserve Requlations: Use of Ioan Proceeds. The
Company is not engaged principally, or as one of its important activities, in
the business of extending credit for the purpose of purchasing or carrying any
Margin Stock. No part of the proceeds of the Loans will be used, directly or
indirectly, for a purpose which violates any law, rule or regulation of any
governmental body, inclading without limitation the provisions of
Regulaticns G, U, c¢r X o»f the Board of Governors of the Federal Reserve
System, as amended. No part of the pronceeds of the Loans will be used,
directly or indirectly, to purchase or carry any Margin Stock or to extend
credit to others f2r the purpose of purchasing or carrying any‘Margin Stock.
Following application of the proceeds of each Loan, not more than 25 percent
of the value cf the assets of tne Company and its Subsidiaries on a
consclidated basis will be Margin Stocx«.

Section 3.12. Subsidiaries. The Company has no Subsidiaries.

consents, approvals, or authorizations required in connection with the conduct
of the business of the Company, the absence of wnhich would have a material
adverse affect on the conduct of the Company's business, and all such
licenses, franchises, consents, approvils, and authorizations are in full

Section 3.13. Licenses. The Conpany has all licenses, franchises,

force and effoect.

Saction 3.14. ERISA. Th: Compaly does noz maintain, S$Sponsor, or
participate in any Plan or Multiemployer Plan insured, or required to be
nsured, by the Pension Benefit Guaran'.y Corporation.
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Section 3.15. Environmental Matters. The Company is in compliance with
all Environmental Laws and all applicable federal, state and local health and
safety laws, regulations, ordinances or rules, except to the extent that any
non-compliance will not, in the aggregate, have a materially adverse effect on
the Company or the ability of the Company to fulfill its obligations under
this Agreement or the Note.

ARTICLE IV. CONDITIONS OF LENDING

Section 4.1. First Loan. The obligation of the Bank to make a Loan
shall be subject to satisfaction of the following conditions, unless waived in
writing by the Bank: (a) all legal matters and Loan Documents incident to the
transactions contemplated hereby shall be satisfactory, in form and substance,
to Bank's counsel; (b) the Bank shall have received (i) certificates by an
authorized officer of the Company, upon which the Bank may conclusively rely'
until superseded by similar certificates delivered to the Bank, certifying (1)
all requisite action taken in connection with the transactions contemplated
hereby and (2) the names, signatures, and authority of the Company's
authorized signers executing the Loan Dccuments, and (ii) such other documents
as the Bank may reasonably require to be executed by, or delivered on behalf
of, the Company; (¢} the Bank shall have received the Note with all blanks
appropriately completed, executed by an authorized signer of the Company; (d)
the Company shall have paid to the Bank the fee(s) then due and payable in
accordance with ARTICLE II of this Agreement; (e) the Bank shall have received
the written opinion of legal counsel selected by the Company and satisfactory
to the Bank, dated the date of this Agreement, in the form of Exhibit D
attached to this Agreement, and covering such other matter(s) as the Bank may
reasonably require; () tne Bank shall have received written instructions bv
the Company with respect to disbursement of the proceeds of the Loan; (g) the
Bank shall have received all Security Instruments duly executed by all parties
thereto; (h) the Bank shall have received an audit report of the Company's
account receivable and inventory ledgers and procedures, in form and substance
acceptable to Bank; (1) the Bank shall have received evidence of sufficient
fire and hazard insurance described in Section 5.2 hereof, naming the Bank as
a Loss payee, all in forr and substance acceptable to Bank; (j) the Bank shall
have received the Subordination Agreement described in Exhibit "C" attached
hereto.

Section 4.2. Each Loan. The obligation of the Bank to make any Loan
shall be subject to compliance with Section 4.1 herein and also subject to
satisfaction of the following conditions that at the date of making such Loan,
and after giving effect thereto: (a) no Event of Default or Potential Default
shall have occcurred and be then continuing and (b) each representation and
warranty set forth 1o ARTICLE IIT above 1s true and correct as 1f then made.

ARTICLE V. AFFIRMATIVE COVENANTS

As long as credit is availlable hereunder or until all principal of and

interest on the Note have been paid in full:
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Section S.l. Accounting: Financial Statements and Other Information.
The Company will maintain a standard system of accounting, established and
administered in accordance with GAAP consistently followed throughout the
periods involved, and will set agide on its books for each fiscal quarter the
proper amounts or accruals for depreciation, obsolescence, amortization, bad
debts, current and deferred taxes, prepaid expenses, and for other purposes as
shall be required by GAAFP. The Company will deliver to the Bank:

(a) As soon as practicable after the end of each fiscal quarter in
each year, except the last, and in any event within forty-five (45) days
thereafter, a balance sheet of the Company as of the end of such quarter, and
statements of cash flows, changes in financial position, and shareholders'
equity of the Company for such quarter, and including an accounts receivable
aging report, all certified as complete and correct by the principal financial
officer of the Company, subject to changes resulting from year-end
adjustments;

(b) As soon as practicable after the end of each fiscal year, and in
any event within ninety (90) days thereafter, a reviewed balance sheet of the
Company as of the end of such year, and statements of cash flows, changes in
financial position, and shareholders' equity of the Company for such year,
setting forth in each case in comparati.ve form the figures for the previous
fiscal year, all in reascnable detail and prepared by independent certified
public accountants ("CPA") of recognized standing, selected by the Company and
satisfactory to the Bank, which financ.al statements shall be prepared in
accordance with GAAP. HNotwithstanding the next preceding sentence, pursuant
to Secticn 7.3 hereof, :n the event of failure to perform or observe any
covenant or agreement contained in this Agreement, then in such event, in
addition te (and nof in lieu of) any and all other remedies available to Bank
pursuan< to the terms hereof, Borrower shall, upon notice from Bank, provide
Bank wi<th an annual aud:ted financial statement setting forth in comparative
form the figures for the previous fiscal year, all in reascnable detail and
acsa ompauled by a report and any unqual fied opinion of such CPA thch report
and opinion shall be prepared in accordance with GAAP. '

() Togeth=2r with each set cof rinancial statements required by
subparagraph (a) above, a certificate by the chief financial officer or other
authcrized officer of the Company stat.ng whether or not there exists any
Event of Default or Potential Default, specifying the nature and period of
existence thereof and what action, if any, the Company is taking or proposes
to take with respe:t thereto;

(d) With reasonable promptness, such other data and information as
from time to time may be reasonably requested by the Bank.

Section 5.2. JInsurance; Maintenance of Properties. The Company will

maintain with financialiy sound and reputable insurers, insurance with
coverag: and limits as may be required by law or as may be reasonably required

by the Bank. The cCompany will, upon request from time to time, furnish to the
Bank a schedule of all :nsurance carriced by it, setting forth in detail the
amount and type of such insurance. The Company will maintain, in good repair,
cmrl0070/10 SAM (1464, 7/23/91)
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working order, and condition, all properties used or useful in the business of
the Company.

Section 5.3. Existence; Business. The Company will cause to be done
all things necessary to preserve and keep in full force and effect its
existence and rights, to conduct its business in a prudent manner, to maintain
in full force and effect, and renew from time to time, its franchisesg,
permits, licenses, patents, and trademarks that are necessary to operate its
business. The Company will comply in all material respects with all wvalid
laws and regulations now in effect or hereafter promulgated by any properly
constituted governmental authority having jurisdiction; provided, however, the
Company shall not be required to comply with any law or regulation which it is
contesting in good faith by appropriate proceedings as long as either the
effect of such law or requlation is stayed pending the resolution of such
proceedings or the effect of not complying with such law or regulation is not
to jeopardize any franchise, license, permit patent, or trademark necessary to
conduct the Company's business.

Section 5.4. Payment of Taxes. The Company will pay all taxes,
assessments, and other governmental charges levied upon any of its properties
or assets or in respect of its franchises, business, income, or profits before
the same become delinquent, except that no such taxes, assessments, or other
charges need be paid if contested by tle Company in good faith and by
appropriate proceedings promptly initiated and diligently conducted and if the
Company has set aside proper amounts, cetermined in accordance with GAAP, for
the payment of all such taxes, charges, and assessments.

Section 5.5. Litigation; Adverse Changes. The Company will promptly
notify the Bank in writing of {a) any future event which, if it had existed on
the date of this Agreement, would have required qualificaticn of the
representations anid warranties set forth in ARTICLE III hereof and (b) any
materia: adverse change in the condition, business, or prospects, financial or
otherwise, of the <Company.

Section 5.6. Notice of Default. The Company will promptly notify the
Bank of any Event of Default or Potential Default hereunder and any demands
made upon tne Company by any Person for the acceleration and immediate payment
of anv Indebtedness owed to such Persor.

Section 5.7. Inspection. The Ccmpany will make available for
inspection by duly authorized representatives of the Bank, or its designated
agent ., <ha2 Company's books, records, ard properties when reasonably requested
to do so, and will furnish the Bank such information regarding its business

affairs and financial condition within a reasonable time after written request
tharefmr.

Section 5.8. Environmental Matters. The Company:
ra) shall comply with all Environmental Laws.
() snall deliver promptly to Bank (1) copiles of any documents
received rrom the United States Environmental Protection Agency or
cmrl0070/11 SaM (1464, 7/23/91)
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any state, county or municipal environmental or health agency, and
(ii) copies of any documents submitted by Company or any of its
Subsidiaries to the United States Environmental Protection Agency or
any state, county or municipal environmental or health agency
concerning its operations.

ARTICLE VI. NEGATIVE COVENANTS

As long as credit is available hereunder or until all principal of and
interest on the Note have been paid in full:

Secticon 6.1. Sale or Purchase of Assets. The Company will not,
directly or indirectly, (a) purchase, lease, or otherwise acquire any assets
except in the ordinary course of business or as otherwise permitted by any
provision of this Agreement or (b) sell, lease, transfer, or otherwise dispose
of any plant or any manufacturing facility or other assets except for (i)
assets sold for full and adequate consideration which the Board of Directors

or senior management of the Company has determined to be worn out, obsolete,
or no longer needed or useful in its business and (ii) assets sold in the
ordinary course of business provided that the Company receives full and
adequate consideration in exchange for such assets sold.

Secticon 6.2. Liens. The Company will not directly or indirectly,
create, ircur, assume, or permit to exist any Lien with respect to any
roperty cor asset of the Company now owied or hereafter acquired other than:

(a) Liens for taxes or governmental assessments, charges, or levies
the paymert of which is not at the time reguired by Section 5.4 hereof;

(b) Liens imposed by law, such as Liens of landlords, carriers,
warehousemen, mechanics, and materialmen arising in the ordinary course of
business for sums not yet due or being :rontested by appropriate proceedings
promptly initiated and diligently conducted, provided the Company has set
aside proper amounts, determined in accoyrdance with GAAP, for the payment of
all such Liens;

(<) Liens incurred or deposits made in the ordinary course of business
in connection with worker's compensation, unemployment insurance, and other
types of social security, or to secure the performance of tenders, statutory
obligazions, and surety and appeal bonds, or to secure the performance and
return of money bonds ani other similar obligations, but excluding
Indebtedness;

(3) Liens in respect of judgmen:ts or awards with respect to which the
Company shall, 1n gcod falth, be prosecuting an appeal or proceeding for
review and wlth respect =Zo which a stay of execution upon such appeal or
proceedlng tor review shill have been obtained;

{e) Liens that se2cure the Company's Indebtedness for the purchase
crize of any real or personal property and that only encumber the property
cur thas=2i; provided the aggreqgate amoun. of all such purchase money Liens
shatl n27 exceod an aggrergate amount ounstanding at any time of $&GQ;QQQLQQM_;
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(1) Liens 1n favor of the Bank or any Affiliate Bank.

Section 6.3. Indebtedness. The Company will not, directly or
indirectly, create, incur, or assume Indebtedness, or otherwise become liable

with respect to, any Indebtedness other than:

(a) Indebtedness now or hereafter payable, directly or indirectly, by
the Company to the Bank or any Affiliate Bank;

(b) Subordinated Debt of the Company;

{c) To the extent permitted by this Agreement, Indebtedness for the
purchase price of any real or personal property, which is secured only by a
Lien on the property purchased;

(d) Unsecured current Indebtedness and deferred liabilities (other
than for borrowed money or represented oy bonds, notes, or other securities)
incurred in the ordinary course of business;

(€) Indebtedness for taxes, asssssments, governmental charges, liens,
or similar claims to the extent not yet due and payable. B

Section 6.4. Investments; Loans. The Company will not, directly or
indirectlv, (a) purchase or otherwise acquire or own any stock or other
securities of any other Person or (b) make or permit to be outstanding any
loan or advance (other than trade advanzes in the ordinary course of business)
or enter nto any arrangement to provid= funds or credit, to any other Person,
except. that the Company may purchase or otherwise acquire and own marketable
J.S5. Treasury and Agency obligations, and certificates of deposit and bankers'
acceptances issued or created by any domestic commercial bank.

. Section 6.5. Guaranties. The Company will not guarantee, directly or
indirectly, or otherwise become surety {including, without limitation,
liability by way of agreement, contingent or otherwise, to purchase, to
provide funds for payment, to supply fuads to, or otherwise invest in, any
Person, or enter into any working capitil maintenance or similar agreement) in
respect of any obligation or Indebtedness of any other Person, except
guaranties by endorsement of negotiable instruments for deposit, collection,
or similar transactions in the ordinary course of business or guarantees in
favor of Barnk.

Section 6.6. Mergers; Consolidation. The Company will not merge or
consolicdate with arny Person or sell, assign, lease, or otherwise dispose of

(whether in one transaction or in a series of transactions), all or
substantially all cf its assets {whether now owned or hereafter acquired) to
any Person.

Section 6.7. Working Capital. Tne Company will not permit the ratio of
tts current assets to 1ts current liabilities, calculated at the same point In
Lime, to bhe at any t:me less than 2.00 o 1.00.
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Section 6.8. Tangible Net Worth. The Company will not permit the
aggregate of its Tangible Net Worth plus Subordinated Debt to be less than
$1,600,000 at any nime during the per:od commencing from the date hereof
through and including December 30, 19%1; $1,950,000 at any time during the
period commencing from December 31, 1991 through and including December 30,
1992; and $2,150,000 at any time during the period commencing December 31,
1992 and thereafter.

Section 6.9. cCapitalized Expenditures. The Company will not make in
any fiscal year capitalized expenditures or contracts for capital
expenditures, including capitalized leases which are capitalized on the books
of the Company, aggregating an amount in excess of the Company's depreciation
as reflected in the Company's financial statements for its next preceding
fiscal year unless such expenditures are financed by Bank.

Section 6.10. Subordinated Debt. The Company will not make any payment
upon its outstanding Subordinated Debt, except in such manner and amounts as
may be expressly authorized in any subordination agreement presently or
hereafter held by the Bank.

Section 6.11. Ratio of Total Liabilities to Tangible Net Worth. The
Company will not permit the ratio of its total liabilities less Subordinated
Debt ta <he sum of iLts Tangible Net Worth plus total Subordinated Debt,
calculated at the same point in time, to be at any time more than 2.25 to
1.00, commencing from the date hereof through and including December 30, 1992
and 2.00 to 1.00 on December 31, 1992 and thereafter.

Section 6.12. Cash Flow. The Company will not permit the ratio of the
Company's Cash Flow to the sum of the Company's principal and interest
payments, calculated at the same point in time, to be at any time, less than

1.50 e 1.00.
ARTICLE VII. EVENTS OF DEFAULT

The occurrence of any one or more of the following events shall
constitute an Event of Default under this Agreement:

Section 7.1. Principal or Interest. If the Company fails to pay any
installment of principal of or interest cn the Note or any other sums of money
when due and payable under this Agreement; or

Section 7.2. Misrepresentation. If any representation or warranty made
here:n by the Companv cr in any written statement, certificate, report, or
financia! statemert at any time furnished by, or on behalf of, the Company in
connection herewith, 1s lncorrect or misleading in any material respect when

made; cr

Section 7.3. Failure of Performance of this Agreement. If the Company
fails to perform or observe any covenant or agreement contained in this
Agreement, other than any sums of money payable hereunder, and such failure
remains unremedied for thirty (30) calendar days after the Bank shall have
jiven written noticn thereof to the Ccunpany; or
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Section 7.4. Cross-Default. If the Company (or any Guarantor) (a)
fails to pay any Indebtedness (other than as evidenced by the Note) owing by
the Company (or such Guarantor) when due, whether at maturity, by
acceleration, or otherwise or (b) fails to perform any term, covenant, or
agreement on its part to be performed under any agreement or instrument (other
than the Loan Documents) evidencing, securing, or relating to such’
Indebtedness when required to be performed, or is otherwise in default
thereunder, if the effect of such failure is to accelerate, or to permit the
holder(s) of such Indektedness or the trustee(s) under any such agreement ar
instrument to accelerate, the maturity of such Indebtedness, whether or not
such failure shall be waived by such holder(s) or trustee(s); or

Section 7.5. Event of Default Under Any Security Instrument. If an
event of default occurs (with passage of time or service of notice, or both)
and is continuing under the terms of any Security Instrument; or

Section 7.6. ERISA. If the Company at anytime hereafter sponsors or
establishes any Plan, and the Company (a) fails to notify the Bank in writing
of such occurrence within ten (10) days after such Plan is authorized by the
Board c¢f Directors or ctherwise by the Company or (b) fails to agree within a
reasonab.e time tco such amendments to this Agreement regarding provisions with
respect to ERISA as the Bank customarily uses at that time in loan agreements
with other borrowers; or

Section 7.7. .Imnsolvency. If th2 Company (or any Guarantor) (a) is
adjudicated a bankrupt or insolvent under any law of any existing
jurisdiction, domestic or foreign, or ceases, is unable, or admits in writing
its inability, to pay its debts generally as they mature, or makes a general
asgignment for the benefit of creditors, (b) applies for, or consents to, the
appointment of any receiver, trustee, o5r similar officer for it or for any
substantial part cof iLts property, or aily such receiver, trustee, or similar
officer is appointed without the application or consent of the Company (or
such Guarantor), and such appointment continues thereafter undischarged for a
pericd of thirty (30y davs, (c) institutes, or consents to the institution of
any bankruptcy, insoclvency, reorganizazion, arrangement, readjustment or debt,
dissolution, liquidation, or similar proceeding relating to it under the laws
of any jurisdicticn, (d) any such procz2eding is instituted against the Company
(or such Guarantor) and remains thereafter undismissed for a period of thirty
(30) days, or (e) any jadgment, writ, warrant of attachment or execution, or
similar prccess is issuad or levied against a substantial part of the property
of the Company or any Sabsidiary (or Guarantor) and such judgment, writ, or
similar process 1s not 2ffectively stayed within thirty (30) days after its
Lssue or levy.

ARTICLE VIII. REMEDIES UPON DEFAULT

Section B.l. Optional Acceleration. In the event that one or more of
the Events of Default set forth in Sections 7.1 through 7.6 above occurs and
continues and 1s not walved by the Bank, then, in any such event, and at any
time thereafter, tre Baak may, at its option, terminate its commitment to make
ary Loan and ceclave the unpald princioal of, all accrued interest on, and
Prepaymant Premium, 1f any, Ln respect of, the Note, and any other liabilities
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hereunder, and all other Indebtedness of the Company to the Bank forthwith due
and payable, whereupon the same will forthwith become due and payable without
presentment, demand, protest, or other notice of any kind, all of which the
Company hereby expressly waives, anything contained herein or in the Note to
the contrary notwithstanding.

Section B.2. Automatic Acceleration. Upon the happening of an Event of
Default referred to in Section 7.7 above, the unpaid principal of, all accrued
interest on, and Prepayment Premium, if any, in respect of, the Note, and all
other Indebtedness of the Company to th2 Bank then existing will thereupon
become immediately due and payable in full and the commitment, if any, of the
Bank to make any Loan, if not previously terminated, will thereupon
immediately terminate without presentment, demand, protest, or notice of any
kind, all of which are hereby expressly waived by the Company, anything
contained herein or in the Note to the contrary notwithstanding.

Sectiocn 8.3. Right of Set Off; Security. Upon the occurrence and
continuation of an Event of Default, the Bank has the right, in addition to
all other rights and remedies available to it, to set off the unpaid balance
of the Note and any other Indebtedness payable to the Bank held by it against
any debt owing to the Company by the Bank or by any Affiliate Bank, including,
without limitation, any obligation under a repurchase agreement or any funds
held at anytime by the Bank or any Affiliate Bank, whether collected or in the
process of ccllection, or in any time or demand deposit account maintained by
the Company at, or evidenced by any cerzificate of deposit issued by, the Bank
or any Affiliate Bark. The Company her=by grants, pledges, and assigns to the
Bank a security interest in, or lien upo>n, all cash, negotiable instruments,
securities, deposit accounts, and other cash equivalents, whether collected or
in the process of ccllectzion, whether matured or urmatured, now or hereafter
1n the possession of the Bank or any Affiliate Bank and upon which the Company
has or may hereafter havs any claim. Tn1e Company acknowledges and agrees that
all of the foregoing shall constitute ":ash.collateral" for purposes of this
Agreement. The Company agrees, to the fullest extent 1t may effectively do so
under applicable law, that any holder of a participaticn in the Note may‘ '
exercise rights of set-off or countercliim and other rights with respect to
such participation as fully as 1f such nolder of a participation were a direct
creditor of the Company pursuant to this Agreement in the amount of such

participation.

Section 8.4. No Waiver. The remz2dies in this ARTICLE VIII are in
addition to, not in limi-zation of, any other right, power, privilege, or
remedy, either in law, in equity, or otherwise, to which the Bank may be
entitled. No failure or delay on the part of the Bank in exercising any
right, power, or remedy will operate as a waiver thereof, nor will any single
or partial exercise thersof preclude an; other or further exercise thereof or
the exercise of any other right nereundoar.

ARTICLE TIX. MISCELLANEOUS

Section 9.1. Amendments. No wiaivser of any provision of this Agreemernt
O the Nite, or consent .o departure therefrom, 15 effective unless in writing
and signec by thae Bank. No such consen. or waiver extends beyond the
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particular case and purpose involved. No amendment to this Agreement is
effective unless in writing and signed oy the Company and the Bank.

Section 9.2. Expenses; Documentary Taxes. The Company shall pay (a)
all out-of-pocket expenses of the Bank, including fees and disbursements of
special counsel for the Bank, in connection with the preparation of this
Agreement, any waiver or consent hereunder or any amendment hereof or any
Event of Default hereunder and (b) if an Event of Default or Potential Default
occurs, all out—-of-pocket expenses incurred by the Bank, including reasonable
fees and disbursements of counsel, in connection with such Event of Default or
Potential Default and ccllection and otner enforcement proceedings resulting
therefrom. The Company shall reimburse the Bank for its payment of all
transfer taxes, documentary taxes, assessments, or charges made by any
governmental authority by reason of the execution and delivery of this
Agreement or the Note.

Section 9.3. Indemnification. The Company shall indemnify and hold the
Bank harmless against any and all liabilities, losses, damages, costs, and
expenses of any kind (including, withou: limitation, the reasonable fees and
digsbursements of counsel in connection ~ith any investigative, administrative
or judicial proceeding, whether or not zhe Bank shall be designated a party
thereto) which may be incurred by the Bank relating to or arising out of this
Agreement or any actual or proposed use of proceeds of any loan hereunder;
provided, that the Eank shall have no right to be indemnified hereunder for
its own bad faith or willful misconduct as determined by a court of competent
jurisdiction.

Section 9.4. Construction. This Agreement and the Note will be
governec¢ by and construed in accordance with the laws of the State of Ohio.

Section 9.5. Extension of Time. Whenever any payment hereunder or
under the Note becomes due on a date which the Bank is not open for the
transaction of business, such payment will be due on the next succeeding
business day and such extension of time will be included in computing interest

in connection with such payment.

Section 9.6. Notices. All wraitt=n notices, reqguests, or other
communications herein provided for must be addrassed:

o the Company as tollows:

34355 Vokes Drive
Eastlake, Ohio 44095
Attn: L.ouis A. Vitantonio

to the Bank as follows:

Society National Bank

200 Superior Avenue

Clevelani, Ohin 44114

At T Minage:r, Corporate Bankine Group
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or at such other address as either party may designate to the other in
writing. Such communication will be effective (i) if by telex, when such
telex is transmitted and the appropriate answerback i1s received, (ii) if given
by mail, 72 hours after such communication is deposited in the U.S. mail
certified mail return receipt regquested, or (iii) if given by other means,
when delivered at the address specified in this Section 9.6.

Section 9.7. Survival of Aqreements. All agreements, representations,
and warranties made in this Agreement will survive the making of the extension
of credit hereunder, and will bind and inure to the benefit of the Company and
the Bank, and their respective successors and assigns.

Secticn 9.8. Severability. If aany prdvision of this Agreement or the
Note, or any action taken hereunder, or any application thereof, is for any
reason held to be illegal or invalid, such illegality or invalidity shall not
affect any other provision of this Agreament or the Note, each of which shall
be construed and enforced without reference to such illegal or invalid portion
and shall be deemed to be effective or taken in the manner and to the full

extent permitted by law.

IN WITNESS WHEREOF, the Company and the Bank have each caused this
Agreement tc be executed by their duly authorized cfficers this éﬁ day

ofb___:[;u_%tw_‘, 1991.

COMPANY : VICTORIO COMPANY

P

e o aeay i

// ) /],/ .
T Titlen /;M/C/(@%

BANK: SOCIETY NATIONAL BANK

/}7//////7’%

Title: //~ Ziﬂ_l /q44¥1a§7
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Exh. bit A

CREDIT NOTE

$2,000,000 JV//‘f }<7/ 1991

For value received, VICTORIO COMPANY (the "Company") promises to pay to
the order of SOCIETY NATIONAL BANK, Cleveland, Ohio, (the "Bank"), its
successor and assigns, at its main office, on the date or dates and in the
manner specified in ARTICLE Il of the Loan Agreement (as defined below), the
aggregate principal amount of the Loan or Loans as shown on any ledger or
other record of the Bank, which shall be rebuttably presumptive evidence of
the principal amount owing and unpaid on this Note.

The Company promises to pay'to tne order of the Bank interest on the
unpaid principal amount of each Loan made pursuant to the Loan Agreement from
the date of such Loan until such principal amount is paid in full at such
interest rate(s) and at such times as ire specified in ARTICLE II, Sectiocn 2.1
ot the Loarn Agreement.

This Note is the Credit Note refarred to in, and is entitled to the
benefits of, the Revolving nggit and Term Loan Agreement by and between the
Bank and the Company dated J‘//y 27 ¢ 1991, as the same may be hereafter
amended from time to time (the "ﬂoan Agreement”). This Note may be declared
forthwith due and payable in the manner and with the effect provided in the
Loan Agreement, which contains provisions for acceleration of the maturity
herecf upon the happening of any Event of Default and also for prepayment on
account <¢f principal hereof prinr to tne maturity hereof upon the terms and

conditiors therein specified.

A Each defined term used in this Note shall have the meaning ascribed
thereto in Section 1.2 »f the Loan Agreement.

The Company expressly walves presentment, demand, protest, and notice of
dishonor.

The Company authorizes any attorney-at-law to appear in any court of
record in the Stats of 0Ohio or any other state or territory in the United
S5tates after this Note hecomes due, whether by lapse of time or acceleration,
walve tne issuance and service of process, admit the maturity of this Note,
confess judgment agains=: the Company in faver of any holder of this Note for
the amount then appe=aring due hereon together with interest thereon and costs
of suit, and thereipon release all errors and waive all rights of appeal and
stay of execution. The foregoing warrant of attorney shall survive any
judgmen=, and if any judgment be vacated for any reason, the holder hereof
neverthsless may therea“ter use the foregoing warrant of attorney to obtain
any additional judjyment or judgments ajainst the Company.
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The Company acknowledges that this Note was signed in
County, irn the State of Oh:iro.

WARNING - BY SIGNING THIS PAPER YOU GIVE UP_YOUR RIGHT TO NOTICE AND COURT
TRIAL. IF YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE TAKEN AGAINST YOU
WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT
FROM_YOU REGARDLESS OF ANY CLAIMS YOU MAY HAVE AGAINST THE CREDITOR WHETHER
FOR _RETURNED GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH THE
AGREEMENT, OR ANY OTHER CAUSE. )

COMPANY: VICTORIO COMPANY
By:
Title:
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Exh.bitt B

REVOLVING CREDIT NOTE

—_
$1,000,000 i \Ju{7 21/ , 1991

For value received, VICTORIO COMPANY (the "Company") promises to pay to
the order of SOCIETY NATIONAL BANK, Cleveland, Ohilo, (the "Bank"), its
successor and assigns, at its main office, on the date or dates and in the
manner specified in ARTICLE II of the Loan Agreement (as defined below), the
aggregate principal amount of the Loan or Loans as shown on any ledger or
other record of the Bank, which shall be rebuttably presumptive evidence of
the principal amount owing and unpaid on this Note.

The Company promises to pay to the order of the Bank interest on the
unpaid principal amount of each Loan made pursuant to the Loan Agreement from
the date of such Loan until such principal amount is paid in full at such
interest rate(s) and at such times as are specified in ARTICLE II, Secticn 2.2
of the Loan Agreement.

This Note is the Revolving Credit Note referred to in, and 1s entitled
to the benefits of, the Revolving Credit and Term ILoan Agreement by and
betweer the Bank and the Company dated jIV|1 }% , 1991, as the same may be
hereafter amended from time to time (tne "LoaA Agreement”). This Note may be
declared forthwith due and payable in the manner and with the effect provided
irn the Loan Agreement, which contains provisions for acceleration of the
maturity hereof upon the happening of any Event of Default and also for
prepayment on account of principal her=of prior to the maturity hereof upon
the terms and conditions therein specified.

Each defined term used in this Note shall have the meaning ascribed
theretc in Section 1.2 of the Loan Agreement.

The Company expressly walves presentment, demand, protest, and notice of
dishoncr.

The Company authorizes any attorney~at-—-law to appear in any court of
record in the State of Ohio or any other state or territory in the United
States after this Note becomes due, whe2ther by lapse of time or acceleration,
waive the issuance and service of proca2ss, admit the maturity of this Note,
confess judgment against the Company ian favor of any holder of this Note for
the amcunt then appearing due hereon together with interest thereon and costs
of suit, and thereupon release all errars and waive all rights of appeal and
stay of execution. The foregoinag warrant of attorney shall survive any
judgmert, and if any judgment be vacat=d for any reason, the holder hereof
nevertheless may thereafter use the foregoing warrant of attorney to obtain
ary additional judgment or judgments ajainst the Company.
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The Company &cknowledges that this Note was signed in
County, :n the State of Ohio.

WARNING -~ BY SIGNING THIS PAPER YOU GIVE UP_ YOUR RIGHT TO NOTICE AND COURT
TRIAL. IF_YOU DO NOT PAY ON TIME A COURT JUDGMENT MAY BE TAKEN AGAINST YOU
WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT
FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY HAVE AGAINST THE CREDITOR WHETHER
FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH THE
AGREEMENT, OR ANY OTHER CAUSE. '

COMPANY: VICTORIO COMPANY
By:
Title:
cmrl0070/22 SAM (1494, 7/23/91)
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XHIBIT

13

SECURITY INSTRUMENTS

—
8
Security Agreement, dated JU(‘f 2 r/ , 1991, by and between
Victorio Company and Society National Bank.

t N
Subordination Agreement, dated j,"("f }/ , 1991, by and between
Louis A. Vitantonic and Society National Bank.

/
Personal Guaranty, dated \_) v ,'1 ali , 1991, by Louis A. Vitantonio,
as guarantor. ]
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SECURITY AGREEMENT

ARCCOUNTS RECEIVABLE, INVENTORY, AND EQUIPMENT

zfﬁ T

On this { day of \)U Yy , 1991, Borrower and Bank (as herein
defined), in consiceration of the bremises, and the covenants and agreements
contained herein, hereby mutually agree as follows:

-

1.  DEFINITIONS

"Account”™, "Chattel Paper", "Consumer Goods™, "Deposit Account”, "Document”,
"Farm Products”, "General Intangible”™, "Goods", "Instrument”, and "Proceeds"
have the meanings as set forth in Ohio Revised Code Sections 1309.01--1309.50
inclusive, including any amendments thereof and any substitutions therefor,
which definitions are hereby incorporated by reference as though fully
rewritten herein.

"Acccunt Debtor” means —he Person who s obligated on an Account Receivable.

"Account Receivablz=" means:
(a) any account receivable, Account, Chattel Paper, General
Intangible, Document, or Instrument owned, acquired, or received
by a Person,

(h) any otner indebtedness owed¢ to or receivable owned, acquired, or
received by a Person of whatever kind and however evidenced, and
(<) any right, title, and interest in a Person's Goods which were
sold, leased, or furnished by that Person and gave rise to either
(a) or (b} a¢bove, or both ¢f them. This includes, without
limitation,
(1) iny rights of stoppage in transit of a Person's sold,
l2ased, or furnished Goods, h
(2) any rights to reclaim a Person's sold, leased, or furnished
Goods, and
(3) «+1y rights a Person has in such sold, leased, or furnished
Gonds that have been returned to or repossessed by that
Pers0r .
"Accounts Receivabl!e Collection Account” means a commercial Deposit Account
maintained by Borrower with Bank, without liability by Bank to pay interest
thereon, from which acccunt Bank shaltl have the exclusive right to withdraw
funds until all Obi.qgations are paid. parformed, and observed in full.
"Bank” means SOCIETY NATIONAL BANK, 4 national banking association whose
pr;né;pal office 1¢ (wcated at 800 Supe?ior Avenue, Cleveland, Ohio 44114.
"Borrower” means VICTORID COMPRILY, a co-poration incorporated under the laws

of the State or Oho

cmrl007571
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"Borrower's Location” means the location of:
(a: Borrower's place of business, if there is only one such place of
business, or
(b} if there is more than one place of business, the place (1) from
which Borrower manages the main part of its business operations,
and (2} where Persons dealing with Borrower would normally look
for credit information.

"Cash Security” means all cash, Instruments, Deposit Accounts, and other cash
ecquivalent, whether matured or unmatured, whether collected or in the process
of collection, upon which Borrower presently has or may hereafter have any
claim, that are presently or may hereafter be existing or maintained with,
issued by, drawn upon, or in the possession of Bank.

"Collateral”™ means:

(a) all of Borrower's Account3 Receivable, whether now owned or
hereafter acquired or received by Borrower,

(b) all of Borrower's Inventory, whether now owned or hereafter
acquired by Borrower,

() all of Borrower's Eguipmenz, whether now owned or hereafter
acquired by Borrower;

(d) all of Borrower's Cash Security, and

(e) all of the Proceeds, produ:cts, profits,. and rents of each

Borrower's Accounts Recelvable, Inventory, Equipment, and Cash
Security.

"Equipment” means:

(a) any equipment, including without limitation, machinery, office
furniture and furnishings, tools, dies, jigs, and molds,

(b) all Goods that are used or bought for use primarily in a Person’'s
business, )

(c) all CGocds that are not Consumer Goods, Farm Products, or
Inventcory, and

(d) all sutbstitutes or replacements for, and all parts, accessories,

additicns, attachments, or accessions to (a) to (c¢) above.

"Event of Default"” means the occurrence: of any of the events set forth in
Section 7 of the Security Agreement.

"Financial Impairment" means the distressed economic condition of a Person
manitested by any one or more of the following events:

(a) bankruptcy or insolvency o: the Person;

() the Perscn ceases, s unab.e, or admits In writing its inability,
to mak? timely payment upor the Person's debts, obligations, or
liabilities &s they mature or come due;

() general ass.gnment by the lerson for the benefit of creditors;

(1) Person ertering .nto any composition or arrangement with the

credit srs;

cmr100745/2
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e) procecdings are institutec by or against a Person for the
appointment of any receiver, trustee, or liquidator (1) of or for
the Person or (2) cof or for all or any substantial part of the
Person's property;

t£) procecedings are authorizec¢ or instituted by or against a Person
under any kankruptcy, reorganization,- readjustment of debt,
insolvency, dissolution, liguidation, or other similar law of any
jurisdicticn.

"Inventory" means:

(a) any inventory,

{b) all Goods that are raw materials,

(c) all Goods that are work in process,

(dy all Goods that are materials used or consumed in the ordinary
course of a Person's business,

(e) all Goods that are, in the ordinary course of a Person's business,

held for sale or lease or furnished or to be furnished under
contracts of service, and

(f all substitutes and replacements for, and parts, accessories,
additions, attachments, or accessions to (a) to (e) above.

"Loan Pgreement“ means the Revolving Credit and Term Loan Agreement dated as
or \)Uf 47 , 1991, executed by and between Borrower and Bank,

evidenciné an extension of credit by Bank tc Borrower in the aggregate amount
of Three Million Dollars ($3,003,000), and including any partial or total
amendment., renewal, restatement, extension, or substitution thereof or
therefcr.

"Obligations™ means any of the following obligations, whether direct or
indirect, absolute or contingent, secured or unsecured, matured or unmatured,
orlglnaIJy contracted with Bank or another Person, and now or hereafter owing
to or acguired in any manner paftlally or totally by Bank or in which Bank may
have acquired a participation, <ontract-ed by Borrower alone or jointly or
severally with ancther Person:

(a) ary and all indebtedness, obligations, liabilities, contracts,
indentures, agreements, war'ranties, covenants, guaranties,
representations, provision:s, terms, and conditions of whatever
kind, now existing or heresfter arising, and however evidenced,
that are now or hercafter owed, incurred, or executed by Borrower
te, in favor of, or with Bank (including, without limitation,
those as are set forth or contained 1n, referred to, evidenced by,
or executed with reterence to, Loan Agreement, the Security

Agreement, the Prom:ssory liote, any letter of credit agreements,
advanc:> agreements, 1ndemn ty agreements, guaranties, lines of
credit, mortgage decds, cecurity agreements, assignments, pledce
agreements, hypothecatlon greements, Instruments, and acceptance
financ.ng agreement: ), and including any partial or total

extens: .0, 1estatemont, rerewal, armendment, and substitution

Chree R TR SR
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(L) any and all claims of whatever kind of Bank against Borrower, now
existing or hereafter arising, including, without limitation, any
arising out of or in any way connected with warranties made by
Borrower to Bank in connection with any Instrument deposited with
or purchasec by Bank;

(c) any and all of Bank's Related Expenses.

"Organization” and "Person” have the meanings as set forth in Ohio Revised
Code Section 1301.01, including any amendments thereof and any substitutions
therefor, which definitions are hereby incorporated by reference as though
fully rewritten herein.

"Promissory Note" collectively means the promissory note titled "Credit Note",
dated :Tb[g FY , 1991, in the aggregate amocunt of Two Million Dollars
($2,000,000), é&xecuted pursuant to the Loan Agreement, and including any
partial or total amendment, renewal, restatement, extension, or substitution
of or for such note, and the Promissory Note titled "Revolving Credit Note™

dated :TU‘y a4 , 1991, in the aggregate amount of One Million
Dollars (sl,OOO,éOO), executed pursuant to the Loan Agreement, and including

any partial or total amendment, renewal, restatement, extension, or
substitution of or for sauch Note.

"Related Expenses” means any and all costs, liabilities, and expenses
(including, without limitation, losses, damages, penalties, claims, actions,
reasonable attorney's fea=s, legal expenses, judgments, suits, and
disbursements) incurred oy, imposed upon, or asserted against, Bank in any
attempt by Bank:

(a) to obtain, preserve, perfect, or enforce the security interest
evidenced by (i) the Security Agreement, or (ii) any other pPledge
agreement, mortgage deed, hvpothecation agreement, guaranty,
security agreement, assignment, or security instrument executed or
given by Borrower to or in “avor of Bank, ) o . . :

(b) to obtair payment, performance, and observance of any and all of
the Obligations,

(c) to maintzin, insure, collect, preserve, or upon any Event of
Default, repossess and dispose of any of the Ceollateral, or

(d) incidental or related to (a. through (c) above, including, without
limitation, :nterest thereupon from the date incurred, imposed, or
asserted unt.l paid at the rate payable upon the Promissory Note,
but in ¢ event greater thar the highest rate permitted by law.

"Security Agreement” means this agreemert between Borrower and Bank, and
including any parti:l or total amendment, renewal, restatement, extension, or

substitution of or “or such agreement.

7. SECURLTY INTEREST IN_COLLATERAL

In consideration of and as security for the full and complete payment,
cerficrmance, and oncervarce of @1l Oblications, Borrower does hereby (a) grant
T AN G e Cur Dy coeercst fro o the Collateral, and () assign to Bank all of
tUS raognt, tatlee, sgnd anterest cincludirg, withcut l:mitation, all rights to

tme 100754
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payment) arlsing under or with respect to all of Borrower's Accounts
Receivable, whether now owned or hereafter acquired or received by Borrower,
but not including any duty, obligation, or liability of Borrower with respect
thereto. o

3. WARRANTIES

Borrower represents and warrants to Bank (which representations and warranties
shall survive the execution of the Loan Agreement, the delivery of the
Promissory Note, and the extension of credit) that:

(a) The execution, delivery, and performance hereof are within
Borrower's corporate powers, have been duly authorized, and are
not in contravention of law or the terms of Borrowef‘s'charter,
by-laws, or regulations, or of any indenture, agreement, or
undertaking to which Borrower is party or by which it 1is or may be
bound;

(D) Except fcr any securlity interest granted to or in favor of Bank,
Borrower 1s, and as to Collateral to be acquired after the date
hereof will be, the owner of the Collateral free from any claim,
lien, encumbrance, or security interest of any type, and Borrower
agrees that .t will defend, at its sole expense, the Collateral
against all claims and demands of all Persons at any time claiming
the same2 or any interest therein;

(c) Subject t©o any limitation stated herein or in connection herewith,
all informat.cn furnished to Bank concerning Borrower or the
Collateral, .s or will be at the time such information is

furnished, accurate and correct in all material respects and
complete insofar as 1s nececsary to give Bank true and accurate
knowledye of the subject matter;

(d» Borrowe:s 1s the lawful owner of and has full and ungualified right
to transier a security interest in all of the Collateral to Bank.
Such Coilateral is not and will not, so long as Borrower has any
Obligat:zns to Bank, be subject to any adverse financing

statement, encumbrance, claim, lien, or security interest of any
type ex pt ény granted to cr in favor of Bank;
{2 Borrowe: nas places <f busiress or maintains its Inventory and
Equipment a1t the following location: 34355 Vokes Drive, Eastlake,
Ohio 440575,
O Borcowe: "3 Locatlion: 34355 Vokes Drive, Eastlake, Ohio 44095.
we 1037574
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4. COVENANTS

Borrower
payment,

(a)

(b)

(c)

{(d)

(e)

cmr 10075 /6

uandertakes,
performance, and observance of all Obligations, Borrower:

covenants, and agrees that, until the full and complete

shall promptly provide Bank with prior written notification of:

(1) any change in any location where Borrower's Inventaory or
Equipment is maintained, and any new locations where
Borrower's Inventory or Equipment is to be maintained,

(2) t-he lccation of any new places of business and the changing
or closing of any of its existing places of business,

(3) any change in Borrower's name, and

(4) any change in Borrower's Location;

shall at all reasonable times allow Bank by or through any of its

officers, agents, employees, attcrneys, or accountants to:

(1) examine, inspect, and make extracts from Borrower's books
and other records,

(2) examire and inspect Barrower's Inventory and Equipment
wherever located, and

{(3) arrange for verification of Borrower's Accounts Receivable,

under reasonable procadures, directly with Account Debtors
or by other methods;

shall promptly furnish to Bank upon reqguest:

(1) additional information and statements with respect to the
Collateral,
(2} Borrower's Instruments, Chattel Paper, Documents, and any

other writings relating to or evidencing any of Borrower's
hccounts Receivable (including, without limitation, computer
printcuts or typewritten reports listing the Cu:rent‘mail;ng
address of all presen- Account Debtors), and

(3) any other writings ani information Bank may request;

shall upon reguest of Bank »d>romptly take such action and promptly

make, execute, and deliver 3ll such additional and further items,

deeds, assurances, and inst-uments as Bank may require, including,
without T:mitation, financiig statements, so as to completely vest
in and ensure to Bank i1ts r.ghts hereunder and in and to the

Collateral;

1f any «©f Borrower's Acccunts Receivable arise out of contracts
with or orders from the Unived States or any of 1ts departments,

-agencles, or lnstrumentalit:.es, shall immediately notify 3ank i1n

wr.ting of same and shall ececute any writing or take any action
required by Bank witn refoereonce to the Federal Assignment of

Claims not;

SAM (1464, T71791)
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(1) herekby authorizes Bank or Bank's designated agent (but without
obligation by Bank to do 50) to incur Related Expenses (whether
prior to, upon, or subseqguent to any Event of Default), and
Borrower shall promptly repay, reimburse, and indemnify Bank for
any and all Related Expenses;

(c¢) shall not, without the pr.or written consent of Bank grant any
consensual or permit to exist any non-consensual mortgage,
encumbrance, security interest, or other lien upon any Collateral
except any granted to or .n favor of Bank;

(h}) shall not use any Collateral in violation of any applicable
statute, ordinance, or regulation.

5. CCLLECTIONS AND RECEIPT OF PROCHEDS

{a) Upon the occurrence of any Event of Default, after written
notification thereof to Borrower, Bank, or Bank's designated
agent, shall have the right and power (as Borrower's hereby
constituted and appointed attorney-in-fact), which, being coupled
with an interest, shall remain irrevocable until all Obligations
are faully and completely paid, performed, and observed, at any
time to:

(1) notiry the Account ILebtors on any or all of Borrower's
Accounts Receivable of the Bank's security interest in and
assignment of those Accounts Receivable upon which the
respective Account [ebtors are liable, and to request from
such Account Debtors, i1n Bank's name Or in Borrower's name,
~nformaticn concerning the Accounts Receivable and amounts
owing thereon,

(2) notity purchasers of any or all of Borrower's Inventory of
Bank's security interest therein, and to request from such
Persons, at any time, in Bank's name or in Borrower's name,
information concerning Borrower's Inventory and the amounts
owing thereon by such purchasers,

(3) notify and require the Account Debtors on any or all of
Borrcwer's Accounts Receivable to make payment upon such
Accounts Recelvable directly to Bank,

(1) rotify and require parchasers of Borrower's Inventory to
make payment of thel- indebtedness directly to Bank,

(H) receive, retain, acqilire, take, endorse, assign, deliver,
avcept, and deposit, 1n Bank' name or Borrower's name, any
ard all of Berrower's cash, Instruments, Chattel Paper,
Documents, Proceeds »f Accounts Receivable, Proceeds of
Inventory, collectic:s of Accourts Receivable, and any other
writings relating to any of +he Collateral theretofore

coslested, recelved r retained by Horrower pursuant to
Subsertion S(b) below or thereafter collected, received, or
Tapced by Loarrcwer

cme 100757
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(b)

cmr10074%/8

(6) exercise any and all of the rights granted Bank in
Subsections 5(c) and 5(d) below, and

(7) take such other action with respect to any or all of the
Collateral, in such manner and at such times, as Bank may
deem advisable, inclading, withcout limitation, the
following: collectinn, legal proceedings, compromises,
settlements, adjustments, extensions, postponements,
exchanges, releases, and sales.

Except as otherwise provided in Subsections 5(a), 5(c), or 5(d),
Borrower is authorized (1) to collect and enforce, by all lawful
means, all of Borrower's Accounts Receivable, and (2) to receive
and retain, by all lawful means, any and all Proceeds of all of
Borrower 's Accounts Receivable and Inventory. Borrower shall
hold, as trustee upon an express trust for Bank as beneficiary
therecf, all such lawful collections of Accounts Receivable and
all such lawful Proceeds o! Accounts Receivable and Inventory
received by Borrower. Any costs, liabilities, or expenses
incurred by Borrower in the collection or enforcement of such
Accounts Rerelivable, and in the receipt of Proceeds of Accounts
Receivable and Inventory shall be borne solely by Borrower.
Borrower as trustee shall not commingle such collections of
Accounts Rerceivable and such Proceeds of Accounts Receivable and
Inventory with any other property not held in trust for Bank; any
property held or commingled with such collecticns of Accounts
Receivable and such Proceeds of Accounts Receivable and Inventory
is hereby conclusively established between Borrower and Bank to be
collections of Accounts Receivable and Proceeds of Accounts
Receivable and Invertory.

With respect to Borrower's Instruments,_boéuments, and Chattel

Paperf ' ‘ '

(1) Upon Bank's written request, Borrower shall immediately
deliver or cause to lbe delivered to Bank all of Borrower's
Instruments, Chattel Paper, and Documents, appropriately
2ndorsed either, at Fank's option, (i) to Bank's order,
without limitation or gqualification, or (ii) for deposit in
~he Accounts Receival le Collection Account. Bank, or Bank's
iesignatec agent, is hereby constituted and appointed
Boerrower's attorney-ain—-fact with authority and power to so
endorse any and all Instruments, Documents, and Chattel
Paper upon Borrower's failure to do so. Such authority and
power, being coupled with an interest, shall be (1)
crrevoecable urtil 31l Okbligations are paid, performed, and

vwserved in full, (i1) exercisable by Bank at any time and
waithoutt arny reguest vpon Borrower by Bank to so endorse, and
1l) exercicable in Bank's name or Borrower's name:
(2) Horrover herery wailves presentment, demand, notice of
Poshoror, protest, nctice of protest, and any and all other
arler nctioes with o respect thereto, regardless of the form
1oany enddraeenent thereof;
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3 Eank shall not be bound or obligated to take any action to
{3) g Y
preserve any vights “herein against any prior parties

therezo.

{(d) Upon Bank's written reques:t, the lawful collection and enforcement
of all of Borrower's Accounts Receivable and the lawful receipt
and retention by Borrower of all Proceeds of all of Borrower's
Accounts Receivable and Inventory shall be as Bank's agent. All
such collections and Proceeds shall be remitted daily by Borrower
to Bank in the form in which they are received by Borrower, either
by mailing or by delivering such collections and Proceeds to Bank,
appropriately endorsed for deposit in the Accounts Receivable
Collections Account. Bank may, in its sole discretion, at any
time and from time to time, apply all or any portion of the
collected balance in the Ac¢counts Receivable Collections Account
{allowing two (2) days for collection and clearance of
remittances as a credit acainst Borrower's outstanding
Obligations. If any remittance shall be dishonored, or if, upon
final payment, any claim with respect thereto shall be made
against Bank on 1ts warranties of collection, Bank may charge the
amount of such item against the Accounts Receivable Collections
Account or any other Deposit Account maintained by Borrower with
Bank, and, in any event, retain same and Borrower's interest
therein as &sdditional security for the Obligations. Bank may, in
its sole discretion, at any time and from time to time, release
funds *rom the Accounts Receivable Collections Account to Borrower
for use in Eorrower's business. The balance in the Accounts
Recelvable Collecticns Acccunt may be withdrawn by Borrower upon
rterminatcon of the Security Agreement in accordance with
Subsect ion 9(d4). At Bank's written request, Borrower will cause
all remittances representing all collections and all Proceeds of
Borrower's Accounts Receivable and Inventory to be mailed to a
lock bax in Cleveland, Ohio, to which Bank shall have access for
the processing of such items in accordance with the provisions,
terms, and conditicns of Banik's customary lock box agreement.

5. INSURANCE ANL USE DJF INVENTORY AN) EQUIPMENT

(a) Unt il any Evant of Defaulu:

(1) Borrowz2r may retain possession of and use its Equipment and
Inventory in any lawfal manner not inconsistent with any
aprlicable terms, conlditions, and provisions of:

(1 “he Secarity Ag eement,
(1L:) ~he Loan Agreement, and
(1:1) ary 1nsarance policy thereon.
(< Borrower mav s¢11 cr  ease 1ts Inventory in the ordinary
s of husiness; p:ovided, however, that a sale or lease
1 the crdinary, course of business dees not include a
oy ot o tial o total satisiaction of a debt, except
Tronstfers snocatic faction of partilal or total purchase
oty premayents by o o buyer an Lae ordinary course of
cme 10075, Y
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Borrower's business. Until any Event of Default, Borrower
may also use anrd consume any raw materials or supplies, the
use and consumption of which are necessary in order to carry
on Borrower's business.

(b} Borrower shall obtain, and at all times maintain, insurance upon
Lts Inventory and Equipment in such form, written by such
companies, in such amounts, for such period, and against such
risks as may be acceptable to Bank, with provisions satisfactory
to Bank for payment of all losses thereunder to Bank and Borrower
as their interests may appear (loss payable endorsement in favor
of Bank), and, if required by Bank, Borrower will deposit the
policies with Bank. Any such policies of insurance shall provide
for no less than ten (10) days prior written cancellation notice
to Bank. Any sums received by Bank in payment of insurance
losses, returns, or un=arned premiums under the policies may, at
the option of Bank, be applied upon any Obligation whether or not
the same is then due and payable, or may be delivered to Borrower
for the purpcse of replacing, repairing, or restoring its
Inventory or Equipment. Borrower hereby assigns to Bank any
return or unearned premium which may be due upon cancellation of
any such policies for any reason and directs the insurers to pay
Bank any amount so due. Bank, or Bank's designated agent, is
hereby constituted and appointed Borrower's attorney-in-fact
{either in the name of Borrowser or in the name of the Bank) to
nake adjustments of all insucrance losses, sign all applications,
receipts, releases, and other papers necessary for the collection
of any such loss, and any return of unearned premium, execute
proof of loss, make settlements, and endorse and collect all
Instruments payable to Borrower or issued in connection therewith.
Notwithstanding any action by Bank hereunder, any and all risk of
loss or damage to Borrower's Inventory and Equipment to the extent
of any and all deficiencies in the effective insurance coverage
thereof 1s hereby expressly issumed by Borrower.

7. EVENTS OF DEFAULT

Upon the occurrence of any one or more of the following Events of Default, any
and all Cbligations shall, at the option of Bank and notwithstanding any
period of time permitted or allow2d by any writing evidencing an Obligation,
become immediately cue and payabl= without notice, demand, protest, or
presentment, all of which are hereby expressly waived by Borrower:

(a) Fallure of Borrower to promp:ly pay, perform, or observe when due,
whether upon demand, @t matu-lty, by acceleration, or otherwise,
any of the Obl.gations;

() Failure ot Borrower to promp' ly pay, perform, satisfy, or observe
wher duc, whesber apon denand, at maturity, by acceleration, or
othoirwior, «r any event whocn either results an or would rosult on
(but for wiiver by the nolde (s) or trustee(s) theriof) the

car 10075710
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acceleration of the maturiuy of, any or all of the indebtedness,
okbligations, liabilities, contracts, indentures, and agreements
(including, without limitation, any and all warranties, covenants,
guaranties, provisions, terms, and conditions set forth or
contained therein) of whatever kind and however evidenced, owed,
incurred, or executed by Borrower, to, in favor of, or with any
and all other Persons, and including any partial or total
extension, renewal, amendment, restatement, and substitution
thereof or therefor;

Any warranty, representation, or statement made or furnished to
Bank in connection with the Security Agreement, Loan Agreement,
Promissory Note, or any other writing evidencing or given as
security for any of the Obligations by or on behalf of the
Borrower proves to have been false in any material respect when
made, furnished, or at any time thereafter;

Bank shall deem itself insecure in good faith believing that the
prospect of payment, performance, or observance of any of the
Cbligations herein secured is impaired;

Loss, damage, theft, destruction, levy, seizure, or attachment to,
of, or upon any cf the Collateral, including any attempt to
accomplish the foregoing;

transfer, assignment, encumbrance, or other
disposit.ion of any <f the Collateral, without Bank's prior written
authorizaticn therefor, including any attempt to accomplish the

forego:nyg;
Financial Impairment of Borrower;

Financial Impairment of any endorser, guarantor, or surety upon or
for any of the Obligations.

AND REMEDIES UPON EVENT OF DEFAULT

occurrence of any such Event. of Default and at all times thereafter,

have the rights and remedies of a secured party under the Ohio

Commercial Code 1in addit:on to .he rights and remedies provided

2lsewhere within the Security Agreement or in any cther writing executed by

Borrower .

Ban}l may require Borrower to assemble the Collateral and make it

tc Bank at a resasonably conveilent place to be designated by Bank.

Collateral 1is perishabhle, th-eatens to decline speedily in value,

type customarily sold on a rocognized market, Bank will give

rasorable rctice of the time nd place of any public sale of the

or «f the time: after wwhich any private sale or other intended
thoreof o to be maldoe. The reguirement of reasonable notice sheall

ach noty o 1s marled  doepooiced for celivery, postage prepaid, by

Tooeer Ut it bany o o pracrn., (1 Borrower s Locaticon set forth o Lr
s(f. of ol Securiry dgreeme U tas modifired by any change thereirn

71491)
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which Borrower has supplied in writing to Bank) or (2) Borrower's address at
which Bank customarily communicates with Borrower, at least ten (10) days
before the time of the public sale or the time after which any private sale or
other intended disposition thereof is to be made. At any such public or
private sale, Bank may purchase the Ccllateral. After deduction for Bank's
Related Expenses, the residue of any such sale shall be applied in
satisfaction of the Obligations in such order of preference as Bank may
determine. Any excess, to the extent permitted by law, shall be paid to
Borrower, and Borrower shall remain liable for any deficiency.

9. GENERAL

(aj If any provision, term, or portion, of the Security Agreement,
(including, without limitation, (l)-any indebtedness, obligation,
liability, contract, agreement, indenture, warranty, covenant,
guaranty, representation, or condition of the Security Agreement
made, assumed, or entered into, (2) any act or action taken under
the Security Agreement, or (3) any application of the Security
Agreement) 1is for any reason held to be illegal or invalid, such
illegality or invalidity snall not affect any other such
provicion, term, or portion of the Security Agreement, each of
which shall pe construed anad enforced as if such illegal or
invalid provision, term, or portion were not contained in the
Security Agreement. Any illegality or invalidity of any
application of the Security Agreement shall not affect any legal
and valid application of the Security Agreement, and each
provision, term, and portion of the Security Agreement shall be
deemed to be effective, opaerative, made, entered into, or taken in
the manner and to the full extent permitted by law.

(D) ‘Bank shall not be deemed to have waived any of Bank's rights
"heteunder or under any other wrifing executed by Borrower unless
such waiver be in writing and signed by Bank. No delay or
omissior. on part of Bank in exercising any right shall operate as
a waiver of such right or any other right. A waiver on any one
occasion shall not be construed as a bar to or waiver of any right
or rem=2dy on any future occasion. Rl1l Bank's rights and remedies,
whether evidenced hereby or by any other writing shall be
cumulartive and may be exercised singularly or concurrently. Any
written demands, written reguests, or written notices to Borrower
that Bank may elect to give shall be effective when deposited for
delive-v, postage prepaid, by U.S. mail, and addressed either, at
Bank's ooticn, to (1) Borrcwer's Leocation set forth in Subsection
3(f) ot the Security Agreement (as modified by any change therein

which Horsrower has suppliec in writing to Bank) or (2) Borrower's
addres: 20 which Bark custcmarily communicates with Borrower. I1f
at any Taimeée or timec, by assignment or Ootherwise, Bank transfers
arv of Lhe (bllgat:cns Oor any part of the Collateral to another
porson, sacth trensicor shall carry with St Bank s powers and rignts
Unibeer ot Fgrecment with raspect to the Onligation or Coliateral
g traroterred and the transferee shall have sard nowers and

cmrt007S /12
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rights, whether or not they are specifically referred to in the
transfer. To the extent that Bank retains any other of the
Obligations or any part ot the Collateral, Bank will continue to
have the rights and powers herein set forth with respect thereto.

(C) The laws of the State of Chio shall govern the construction of the
Security Agreement (including, without limitation, any terms not
specifically defined in the Security Agreement that may be so
specifically defined pursuant to Ohio Revised Code Sections
1309.01-1309.50 inclusive, and including any amendments thereof or
any substitution therefor) and the rights and duties of the
parties hereto. The Security Agreement shall be binding upon and
inure to the benefit of Borrower and Bank and their respective
successors and assigns. Tne rights and powers herein given to the
Bank are in addition to th>se otherwise created or existing in the
same (Collateral by virtue »>f other agreements or writings.

(d) The term of the Security Ajreement shall commence with the date
herecf and shall continue until terminated by either Borrower or
Bank. Borrower may terminate the Security Agreement by giving

Bank not less than thirty :30) days prior written notice thereof
and by paying, performing, and observing all of the Obligations in
full on or before such ternination date.

() In the Security Agreement, unless the context otherwise requires,
words in the singular number include the plural and words in the
plural number inclucde the singular.

() Borrower hereby releases Bank from and agrees to indemnify and
hold harmless Bank, and its officers, agents, -rand employees for
any and all claims of Borrower or any other Person for damage or
loss caused by any act or acts hereunder or in furtherance hereof
whether by omission Sr commission, and whether based upon any

error ¢f ‘Judgment or mistak=2 of law or fact (except willful
misconduct) »n the part of 3ank, or its officers, agents, and
employees.

(g Bark has the right, :n addi.icon to all other rights and remedies

avallable to it, to vet off at any time the unpaid balance of the
Promissory Note and ny cther Obligations against any indebtedness
owing Borrower by Bank, inc uding, without limitation, all Cash
Security.

(h: 3ank 1is hereby authorized t¢ fill i1n all blank spaces herein, to
correct patert errors hersi:r, to complete Or correct the
descript con of the 2 llateorcl, and to date the Security Agreement.

L) Excoept o5 =xpressly cuathocsized in the Security Agreement, 3Bank ' s
riont Lo Croces s sy cx gl vy o set forth herein oro oyl o

crr 10075, 7%
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any financing statement shill never constitute an express or
implied authorization on tne part of Bank to Borrower's sale,
exchange, collection, or other disposition of any or all of the

Collateral.

IN WITNESS WHEREOF, the parties hereto have caused the Security
Agreement to be executed on the day and year first above written.

BORROWER : VICTORIO COMPANY
-V/‘—_ ————
/ B)>§/@M = 44::.//‘»9\.,
. o
\_/

: e
Title: Faeaedoid—

BANK: SOCIETY NA}IONAL BANK
By : /Zjé%::/{ }¢/22%71/\
Title: //zM / J/%LA

cmr 12079004
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AMENDMENT TO 1LOAN AGREEMENT

WHEREAS, VITANTONIO MFG. CO., formerly known as Victorio Company
("Company") and SOCIETY NATIONAL BANK ("Bank") are parties to a certain Revolving
Credit and Term Loan Agreement dated Jly 2 , 1991 ("Loan Agreement"),
and

WHEREAS, Company and Bank have agreed to amend the Loan Agreement.

NOW, THEREFORE, for valuable consideration received to their satisfaction,
Company and Bank mutually agree as follows:

I. Section 1.2 of the Loan Agreement is amended by deleting "April 30, 1993"
from subpart (i) of the definition of Termination Date and inserting "April 30, 1995" in lieu
thereof.

2. Section 2.1(a) of the Loan Agreement is amended by deleting "$2,000,000"
from the fourth line thereof and inserting "$2,500,000" in lieu thereof.

3. Section 5.1(b) of the Loan Agreement is deleted in its entirety and the following
paragraph 1s inserted in lieu thereof:

(b)  As soon as practicable after the end of each fiscal year, and in any event
within ninety (90) days thereafter, a balance sheet of the Company as of the end of
such year, and statements of cash flows, changes in financial position, and
shareholders' equity of the Company for such year, setting forth in each case in
comparative form the figures for the previous fiscal year, all in reasonable detail and
accompanied by a report and an unqualified opinion of independent certified public
accountants of recognized standing, sclected by the Company and satisfactory to the
Bank, which report and opinion shall be prepared in accordance with generally
accepted auditing standards, together with a certificate by such accountants (1) briefly
setting forth the scope of their examination (which shall include a review of the
relevan: provisions of this Agreement) and stating that in their judgment such
examination is sufficient to enabie them to give the certificate and (ii) stating whether
their examination has cisclosed the existence of any condition or event which
constitutes an Event of Default or Potential Default under this Agreement, and, if their
examination has disclosed such a condition or event, specifying the nature and period
of existence thereof;

3. Section 6.3 of the Loan Agreement is deleted in its entirety and the following
paragraph 1s inserted in Lieu thereot:

B\’P'lgm70333 8/2/93 -is TRADEMARK
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Section 6.8. Tangible Net Worth. The Company will not permit the aggregate
of its Tangible Net Worth plus Subordinated Debt (o be less than $1,600,000 at any

time during the period commencing __Ju /y 24 1991 through and including
December 30, 1991; $1,950,000 at any time during the period commencing from
December 31, 1991 through and including December 30, 1992; $2,150,000 at any time
during the period commencing December 31, 1992 through and including December
30, 1993; $2,800,000 at any time during the period commencing December 31, 1993
through and including December 30, 1994; and $3,100,000 at any time during the
period commencing December 31, 1994 and thereafter. '

5. Section 6.11 of the Loan Agreement is deleted in its entirety and the following
paragraph is inserted in lieu thereof:

Section 6.11. Ratio of Total Liabilities to Tangible Net Worth. The Company
will not permit the ratio of its total liabilities less Subordinated Debt to the sum of its

Tangible Net Worth plus total Subordinated Debt, calculated at the same point in time,
to be at any time more than 2.25 to 1.00 commencing from jui’u Y 1991 to
and including December 30, 1992, 2.00 to 1.00 from December 31, 1992 to and
including December 30, 1993, and 1.75 1 1.00 from December 31, 1993 and
thereafter.

6. Company shall pay to Bank 2 modification fee of $2,500 and all of Bank's costs
and expenses incurred in documenting this Amendment to Loan Agreement, including Bank's
1in-house legal fees, upon the execution hereo!, :

7. Except ag otherwise specifically provided in this instrument, the provisions of
this instrument shall be effective on 4 viest o, 1993,

8. Except as amended by this instrument, all provisions of the Loan Agreement are
ratifted and confirmed and shall remain in full force and effect.

5. Company hereby represents and warrants to Bank that (a) Company has the
legal power and authority to execute and deliver this amendment; (b) the officials executing
this amendment have been duly authorized to execute and deliver the same and bind Company
with respect to the provisions hereof; (¢} the execution and delivery hereof by Company and
the performance and observance by Company of the provisions hereof do not violate or
conflict with the organizaiional agreements of Company or any law applicable to Company or
result in a breach of any provisions of or constitute a default under any other agreement,
wstrument or document binding upon or enforceable against Company; and (d) this
amendment constitutes a valid and binding obhgation upon Company in every respect.

t2
1
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IN WITNESS WHEREOF, Company and Bank have caused this instrument to be
executed by their duly authorized officers on August _ ., 1993.

COMPANY: VITANTONIO MFG. CO.
I 41) - -
By e o el
And:
Title:
BANK: SOCIETY NATIONAL BANK
‘ - A0 .~
By: A%k% ///6/?/\ -
Title: LAiaAt {/é{€ Fles

And:m 222 el T OR - som=—=
Tite:_ S22 . Voe &3 2 wsromns—

Consent of Guarantor

The undersigned, teing a guarantor of the indebtedness, obligations, and liabilities of
Vitantonio Mfg. Co., formerly known as Victoric Company, pursuant to the provisions of a
certain Continuing Guaranty dated Jo/le T4, 1991, consents to the preceding
Amendment to Loan Agresment and agrees that the provisions of such Continuing Guaranty
are ratified and confirmed and remain in full force and effect.

: > . - :

—Touis A. Vitantonio

BVP/lgm30383 8/2/63 -3-
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Feodt

BILL OF SALE

SOCIETY NATIONAL BANK, a national banking

association, 127 Public Square, Cleveland, Ohio ("Grantor"),
., for the consideration of Two Million Five Hundred Thousand
C** pollars ($2,500,000.00) received to its full satisfaction from
KADEEY LTD., an Ohio limited 1liability company ("Grantee"),
has bargained, sold, and conveyed, and hereby does§ bargain,
sell, and convey to Grantee, its successors, and assigns, all
of Grantor's right, title, and interest in and to the personal
property described on Exhibit "A" attached hereto and

incorporated herein (the "Conveyed Assets").

TO HAVE AND TO HOLD the Conveyed Assets to Grantee,
its successors, and assigns for their proper use.

GRANTCR EXPRESSLY DISCLAIMS AND EXCLUDES ANY AND ALL
EXPRESS AND IMPLIED WARRANTIES, INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTY OF MERCHANTABILITY AND ANY IMPLIED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. THE CONVEYED
ASSETS ARE BARGAINED FOR, SOLD, AND CCONVEYED "AS IS AND WHERE
Is.n

IN WITNESS WHEREOF, Grantor and  Grantees hereby

execute this Bill of Sale as of July _5 , 1995.
o HeT
&jdﬁﬂ7 7
SOCIETY NATIONAL BANK, KADEE LTD., an Ohio
a national banking 1imited liability Lompany
association ("Grantor") ("Grantee™® )

Marvin S. Xodish,

Vice President —_-—_c’/// ____Cz_,_;é;fz/ld el
g
MAZ1294A
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The "Conveyed Assets" (as defined in the attached
Bill of Sale) comsist of all of the tangible and intangible
personal property of Vitantonio Mfg. Co., an Ohio corporation
("Borrower") in which Society National Bank holds a perfected
security interest, including, without limitation, the
following:

(a) All of Borrower's inventory, merchandise, raw
materials, work in process, finished goods,
goods that are materials used or consumed in
the ordinary course of Borrower's business, and
other tangible personal property held for sale
or lease or furnished or to be furnished under
contracts of service or used or consumed in

Borrower's business, including any products
thereof, and in contract rights with respect
thereto;

(o)  All of Borrower's machinery, equipment, office
furniture and furnishings, tools, dies, jigs,
molds, and tangible personal property of every
kind and description (except motor vehicles)
wherever located;

(c) All of Borrowexr's accounts, accounts
receivable, contract rights, chattel paper and
other obligations and receivables; and '

(d) All of Borrower's  general intangibles,
including borrower's goodwill, customer lists,
and customer files.

MA31354A Exhibit waAw
TRADEMARK

RECORDED: 11/15/1999 REEL: 001991 FRAME: 0533



