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Harris Trust and 111 West Monroe Street Telephone (312) 461-2121

Savings Bank P.Q. Box 755 o
Chicago, lllinois 606800763

e At S At

HARRIS
BANK PAv-OFF LETTER

i

[T

August 7, 2002

Taylor Precision Products, L.P.
Metro Corporation

2311 W. 22™ Street, Suite 103
Oak Brook, Ulinois 60521

Attention: Donzald Herbert

Re; Pay-Off of Credit Facilities Extended to Taylor Precision Products, L.P.
and Metro Corporation (collectively, the “Borrower”)

Gentlemen:

This letter confirms the amount of the Borrower’s indebtedness due to Harris Trust and
Savings Bank (the “Bank”) as of August 9, 2002, under the Amended and Restated Loan and
Security Agreement hetween the Borrower and the Bank, dated as of September 25, 1997, as
amended (the “Loan Agreement”) and the pronissory notes delivered thereunder (the “Notes™).
Por convenpience, the Loan Agreement and the Notes are referred to herein collectively as the
“Loan Documents”.

The total amount of indebtedness due to the Bank under the Loan Documents, if paid on
or before 11:00 a.m, (Chicago, lllinois, time) on August 9, 2002 (the “Payment Time™), is
$14,393,580.45 (the “Pay-off Amount’™), broken down as follows:

AMOUNT
Principal on loans $14,242.216.00
Interest $  62,744.10
Unused Line Fee $ 1,120.35
Acquisition Fee $  85,000.00
Estimated legal fees $ 2.500.00
TOTAL $14,393,580.45

In the event payment js not made on or before the tjme and date of the Payment Time, the
Pay-off Amoupt shall be increased by an amount equal to $2,175.89 (representing per diem
interest on the Joans and advances) for each day the Pay-off Amount remains unpaid (the “Per
diem Amount”); provided that the Per diem Amount may change in the event of a change in the

Whelly owned subsidiaty of Harris Bankcorg, Inc.
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Hacris Trust and Savings Bank

Bank’s prime commercial rate or in the amount outstanding under the Loan Documents (this
letter assumes no changes will be made in the outstanding principal amount of the louns on or
after the date of this Jetter) and, for that reason, you should confirm with us on the date of
payment the current pay-off amount then due.

Upon receipt of (i) ap executed counterpart of this letter from you, and (ii) the Pay-off
Amount on or before the Payment Time by Federal reserve wire transfer in the amount set forth
above to Harris Trust and Savings Bank (reference ABA no. 071000288 for credit to
AJC#109-215-4, Reference: Taylor Environmental)-for application to the Pay-Off Amount
obligations referred to above, all indebtedness of Borrower to the Bank under the Loan
Documents (other than obligations for indemnities which, by the express terms of the Loan
Documents, survive the termination of the credit facilities) shall be paid in full, the credit
facilities extended to the Borrower under the Loan Documents shall terminate (and thereafter
Borrower shall not have the right to obtain additional credit from the Bank under the Loan
Documents), the security interest of the Bank in the property of the Bomower granted to it under
the Loan Documents shall be released and terminated (otber thap any interest we may have in the
Borrower’s deposit accounts with the Bank so loog as any such accounts remain open or any
obligations are owing ta the Bank with respect thereto), and we shall execute and deliver to you
applicable UCC-3 termination statements to release our liens on such property of the Borrower
and shall take such other action as the Barrower may reasonably request, and at the Borrower’s
expense, to release any such liens held by the Bank on such property of the Borrower.

In connection with the payoff of your obligations owing to us, you have also requested
that we consent to the prepayment of certain subordinated debt owing by you to Scott
Technologies, Inc. (f/k/a Figgie Internationa) Inc.), pursuant 1o the terms of a consent letter in the
form attached hereto as Exhibit A (the “Consent Lerter™). Upon repayment of all of your
obligations owing to us and satisfaction of the conditions set forth in the paragraph above, we
agree to execute and deliver to you the Consent Letter.

This letter supercedes any priot pay-off letters heretofore delivered by us to you.
Very truly yours,

HARRIS TRUST AND SAVINGS BANK

By ) j / g//

Name DI/ EL K SABA L
Title  VACL LPALedts ./

whally owned subsidiary of Hatris Bankcorp, lnc.
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Aug-07-02 03:05P Taylor Pracision Products 63095428382 . ..P.O&

Hatrly Tymxl 3nd Sawings @ank

Accepred and agreed 1o as of the dare first wrirnten above,
TAYLOR PRECISION PrROpDUCTS, L.P.

By gw&cg

Name SZQHQ,:, oS . Hengen e
Title __ N P Ciwbcsiee +~C ED

METRO CORPORATION
By SMLQQ% l:!.nguj
Name oy, . ~E N

Title _ VWV € EiridaicoN-C. FO

Whally awned whidiay ud Manis Bankewp, ine
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CONSENT LETTER
August 9, 2002
Taylor Precision Produects, L.P. Scott Techunologies, Inc.
7311 West 22™ Streer, Suite 103 4420 Sherwin Road
Oak Brook, TL 60523 Willoughby, O 44094
Auention: Donald Herbert Attention: Steven L. Siemborski

Reference is made to (i) the Intercreditor and Subordination Agreement (the
“Subordination Agreement”), dated November 25, 1996, among Harris Trust and Savings Bank
(the “Lender"), Figgie International Inc. (n/k/a Scott Technologies, Inc., “Secort”) and Taylor
Environmental Instruments, L.P. (n/k/a Taylor Precision Products, L.P., “Taylor"); (ii) the
subordinated promissory note (the “Nore”) in the original principal amount of $2,500,000 dated
November 25, 1996, issued by Taylor ta Scott; and (iif) the Letter Agreement dated May 6, 2002,
by and among Scott and Taylor, a copy of which has heretofore been furnished to us by you (the
“Letter Agreement’).

Pursuant to Section 2 of the Subordination Agreement, the undersigned authorized officer
of Harris Trust and Savings Bank hereby gives its consent to the payment of the Payout Amount
(as defined in the Letter Agreement) by Taylor to Scott pursuant (o the Letter Agreement.

Very truly yours,

HARRIS TRUST AND SAVINGS BANK

Name 94764 10 S A I
Title _ V1AL FPreidom g~
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Law Offices of
. CHAPMAN AND CUTLER

111 West Monroe Strect, Chicago, Llinois 60603
Twx 910-221-2103 Telex 206281
EAX: (312) 701-2361

Telephone (3] ) 845-3000
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This transmittal consists of pages including cover page- - — i
m B E
Please call (312) §45-3734 if you have any problems with this transynission. = =2 §
: - .l
Date: August 9, 2002 = =
{ Name Company Fux Number Confirm Number
. will Hoy MeDemot, Will & Emery 084-7700 0g34-2117
Chris Jandacek 248.863-3101
Check here if you wanta call placed to B
| confirm receipt:
!
j From; _Steven Hastings Matter Numbex: 1491463
Initials: _SGH Yxtension:
Comments: Follow

2058
ing are UCC term
furnished to us by the

ination statements prepared by our office based on the UCC information
Bank. These termination statemenls are ot to be released or recorded until the Bank or our
firm on behalf of the Bank confirms in writing the Bank's yeceipt of the pay

off pursuant 10 its AUgUst 7 payoff letter.
NOTICE CF CONFIDENTIALITY: The infermation containad In his tacaimile tratsmizsin 1 sonfidential irdammation which may conmsin jniomation thal is
tapatly privitegad and exempt from disclgauré under applicable law. Tho Inforrmation 8 Intended sdlaly tor the use ol the Individusl of entity namad abova, Hyou
are niat Ine Imanded ractplunt, you @ hareby natiled that any dsclasura, coRyhg, distibation of (aking of any actlon (nrskanca on the strients of thia fapsimiie
yransmisaion i strclly protibited. ifyad hava recaived (his facsimie \ransmission In amex, please notify us immediataly by telenhone to amange for the return of
{ha orlginal tranemlasion 0 us
Recelm Confirmad By:
T-MultisFax
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