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,,n

Since sucmitting the
have had telaphone ccnversations with members of the Office
of Chief Counsel of tne Division of Investment Management.
As a2 result of those conversations, Narragarnsett has deter-

mined that. in order tc te more assured of recelvi ing the rul-

ing necessary to guallly iIor the tax kreatment specified in
Section 852 of the Code, Marragansett will modify the meched

of investmen® descrized in the Reguest.

The Board of Directors of Narragansett nhas there—

fore exsrcisad its right to amend the Investment Agreemens

2%

between Narragansett and Western-Cullen-Hayes, Inc. ("W-

dated as of October 12, 1977 (the "Investment AGr cement” ).

1

and the Sharsholders' Agrzement hetween ralkiza X, Becren,
Richard T. Dcermer and Narragansett, <datsd as of Octoder 1z,
1977 (the “"Sharenolders' Agresmeni’). Marrcagansett's T1ights

vilaterally to modify such agreewm=nis and impose less ce—
strictive obligaticns upon W-C-il ar tae individual sharenoid-

ce are sek forth in Section 15.2 of the Invesiment Agreement

Agreement.* A COpY

"
(b
1]
]
M
o
-~
an

3 so amended and restated is

chad as Arnex 1 to this Amendment zo the Request. The

o]
{'f
lu

Sharehclders' Agreement is attached to the Investment Agrze-

* In the Sharehelders' Agreement as amen ded and restated
thig provision is renumbersd as sect ion 5.2.

Reqguest, counsel to Narragansett
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Terms of Investment Agreement.

The terms of of the Investment Agreement ars sub-
stantially unchanged from the terms described in the Request,
except as noted below, and provide for Narragansetct te lend
w-C-H the principal sum of $1,800,000, to be evidenced by
W—C-H's secured subordinated promissory note (the "Subor-
dinated NOce")L A copy c¢f the Subcrdinated Note 1is attached
to the Investment Agrsement as. Exhibit 3. The Subordinatad
Note has the same terms described in the Reguest.

ThejInvestment Agreement also provides for tne

|
purchase of w—-C-#'s Class B Non-Voting Stock by Narragansett
for $200,000. The Class B Non-Voting Stock is entitled to

ne Securities Act of 19332,

(T

certain registration tights under

ul

winich are zontained in Section 4 of the Investment agreement
and are unchanged from thcse described in the Regquest.

In addition, the representations and warranties
made by W-C-8, tcgether with the affirmative and negativa

covenants, cemain unchangad. &also unchanged is W-C-H's grant

-
[ ]
[

="
=

<

to Narragans=tt cf an ocable ooption, =xzercisables Ior a

{r

h

T

T
D

period of ten years aft:

3

payment of the Subordinated

I*h

the Class B Non-Voting Stock

f
b

Note, to sell tc W-C-H 1l o
held by Narragansett for a price to be determined in accord

with a formula set forth in Section 8.1 of tihe Investment
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Agreement., Tinally, the Investment Agresement continues Lo

I'n

crovide that after the Subordinated Hote is raid in Zull,

W-C-d will cay dividends on its Class A and Class 3 Stock
equal to at least 25% of its net after tax profits.

Under the Investment Agreement, Narragansett nas
the right to declare the entire principal and accrued in-
terast on the Subordinated Note due and Payablé apen ths

l
=

occurrence: of an Event of Default (2s defined iIn the Invest—
ment Agreement). Upon such an Zvent of Defauli, Narraganseatc
also previously had the further right (granted uncer the
Shareholders' Agreement) to designate a majority of Dirsc-

tors of W-C-H Board. Narragansett has now waived tnls rcign=

under the Investment Agreement and the Sharenolders' Agree-

l.-uc

ment, and will rstain only the rigat to accelsrats crincipal

an Event of Default. See "Revised Terms of the Sharencldsars

Agreement" pelow.

(Three.other.minor changess have been made 1n the
Investment Agreemené-which are viewad as clarifying changes
sr mechanical changes which are aot substantive in nature.
They are: £irst, on page 18, Section 5.4(b), dealing with
the delivery of gquarterly financial statements, the state-

ments are to be caertified by the chief exacutive officer

and the chief financial officer; second, on page 20, Sec-
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tion 6.4(e)}, the guarterly revision of the annual sales

be delivered sixty (80) days

T
o

and earnings forecast 1s
after the end of each gquarter rather tnhan ninety (90) davs;
and third, on page 28, Section 7.11, relating to capical
expenditures, the last sentence is to resad: "The term 'capi-

tal expenditures' as used herein, shall include. . . .".

—

In summary then, the Investment Agreement provides
for a series of representations, warranties and covenants,
none of which exceed or differ substantialiy from tnose
typically found in commercial lcan agreements, as well as
registration rights with Eespect to the Class B Non-Veting
Stock and the right to require W-C-H to repurchase Class 3

Non—-Voting Stock.

Revised Tarms of the Shareholders' Agreement.

The terms of the Shareholders' Agreement are
unchanged with respect to the restrictions on the transiet
of Class A Voting Stogk and Class B Non-Voting Stock and the
right ¢f first refusal that requires the partiss to the
Shareholders' Aqreement to offer their steck to the current
holders of W-C-H stock before selling to an outside party.
These rights are set forth in Sections 1, 2 and 6 of the

Shareholders’ Agreement.
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Saction 5.1 of the amended Sharz=holders' Agreae-
ment is also unchanged, and provides that sco long as W=C-d
is indebted to Narragansett, the holders of Class A Voting
Stock will not 'vote for an amendment of W-C-H's articles of
incorporation, a merger. of W-C-H with anothéz corporatien,
the disposition of a material part of the W-C-H assets, or
other actions requiring the consent of stockholders cursuant
to the Rhode I%land Business Corporation Act. These rights
under the Rhode Island Business Corporation Act are granted
to shareholders of Rhode Island corporations without respect
to‘whether the class of shares owned is otherwise entitled
to vote. GSes, for example Section 7-1.1-67 of the Rhode
Island Business Corporation Act which is attached as Annex
4 to the Request. In additicen, Section 5.1 of the Sharas-
holders' Agreement continues to provide that the shareholders
will takes actidq'necessary t0 cause W-C-H to redeem the
Class B Non-Voting Stock upon Narragansett's request.

Howe&ery undgr'the original Shareholders' Agree-—
ment, upon the occurrence of an Event of Default under tne
Investment Agreement while the Subordinated Note was out-
standing, or upon a breach of the Shareholders' Agreement
at any time, Narragansett had the right to cause the holders

of Class A Voting Stock to taks any action necessary to



PALL, WEISS, RIFKIND, WHARTON & CARRISON

Securities and Exchange Commission

cause a majority of the W-C-H Board of Directors to be per-
sons designated ty Narragansett. In addition Section 5.3
of the Sharenolders' Agreement originally provided that
after the repayment of W-C-B debt to Narragansett, if
W-C-H did not maintain its business in accofdance with
certain specified standards, the holders of Class A Voting
Stock would, upon Narragansett's request, take any action
necessarv to cause: one—half of the W-C-H Board of Directors
to be persons designated by Narragansett.

Narragansett nas waived these rights under both
Section 5.2 and 5.3, and these Sections have been removad
from the Shareholders' Agreement.

accordingly, Narragansett's rights as a heolder of
Class B Non-Voting Stock under tne Shareholders’' Agrzement
are similar to those contained in typical agrsements among

shareholders, including the rights granted to non-voting

shareholders by Rhode Island Law. Marragansett has no gre-
sent right, under any c¢ircumstances, t¢ name Ot causag to
se named any member of the Board of Directors of W-C-4d.

Conclusion.

As a result of the amendments made in the Invest-

ment Agreement and Shareholders' Agreement, Narragansett has
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become a passive investor in W-C-H.

Narragansett

retains

rights to seek registration or repurchase of its Class 3

Non-Voting Stock and the right to accelerate pavment ot

1Y

[

he

Subordinated Note upen the occurrence of an Event of Default.

Narragansett has no other rights witn respect to control otf

W-C~H except as granted by Rhode Island law and nas no right

to vote or otherwise cause the election of

Accordingly, Narragansett's

Directors

Gt

W—-C-d.

investment in W-C-H

does not involve any "voting security" under Section 2(a){4)

of the 1940 Act.

An interpretive ruling ¢

1

nat

3

-

Y

e

ither

the

Agreement nor the Class 3 Non-Veting Stock constitutes a

"woting security” would also be fully

policy underlying in Section 3(b) (i) of

is the Section of the 18940 Act most closely

the.Section 851(b) of the Code.

Interpretation Reguested.

-

N s Cer o ~
Accordingly, "it is reguestad

cet forth In the Regquest be granted.

* * * * X

comparapcle to

As stated in the Regquest, in order for Narragansett

to be considered a regulated investment company under Section
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>

§51(c) of the Code for its fiscal vear beginning April 1,

T

1578, it must have its portfolic invested in qualified
securities as of -he end of sach fiscal quarter of that
year. The f£irst such fiscal quarter ends on June 30, 1978.
The Internal Revenue Service has indicated that it Wwill
require a minimum of three months to process a Ruling Re-
guest with respect to Narracansett's application for a
ruling under the Code. Since the Tnternal Revenue Service:
has stated that it will not process a Ruling Request. unless
it is accompanied v an Interpretive Ruling or the staff of
the Commission, is raquested that expedited processing bde
given this Request in order that an Interpretive Ruling may
he issued as soon as possible.

Shouid you reguire further information concerning
the Request or this Amendment, please telepnone the under-—
signed collect at (212) 644-8292, or if he is not available,
Marschall Smith at {212} 644-83C8.

Very truly yours,

.‘-——-..\\ ‘\

} H
N i«,\-\. ...m._L \’("}\_ \. P ,"’-—-—-—_ -
Richard H. Paul
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AMENDED AND RESTATED

INVESTMENT AGREEMENT

AMENDED AND RESTATED AGREEMENT dated as of the

12#h day of October, 1977 by and between

NARRAGANSETT CAPITAL CORPORATION, a Rhode Island
corporation and a federally-licensed Small Business Invest—
ment Company, with its principal office at 40 Westminster
Street,'Providence, Rhode Island (hereinafter called "Narra-
gansett”); and

WESTERN-CULLEN-HAYES, INC., a Rhode Island corpora-
tion with its principal office in Chicago, Iilinoils (herein-

after called "Borrower");

WITNESSETA H

That, in consideration of the mutual covenants and
agreements hereinafter contained and for other valuaple con-—

sideration, it is mutually covenanted and agreed as follows:

SECTION 1. THE LOAN.

Subject to the satisfaction of the terms and
conditions of this Agreement to be met and performed on or
before the Closing Date, Narragansett shall lend to Borrower
ahd Borrower shall borrow from Narragansett, on the Closing
Date, the principal sum of One Million Eight Hundred Thousand

Dollars ($1,800,000) (the "Loan"). The Loan shall be evidenced




by the secufed term subordinated promissory note.of Borrower
in said principal sum (heresinafter, together with any nots
or notes issued in substitution or replacement theresof, re-
forred to as the "Note”), substantially in the form annexed
hereto &s Exhibit "A".

SECTION 2. PURCHASE CF STOCX.

Subject to the satisfaction of the terms and
conditions of this Agreement to be met and performed on or
before the Closing Date, Narragansett agrses to purchase and
Borrower agrses to sell to Narragansett, on the Closing
Date, 2,000 shares of the authorized but unissued Class B
Non-Voting Common Stock, $1.00 par value, of the 3orrower
(hereinafter called the "Stock"), for an aggregate purchase
price of Two Hundred Thousand Dcllars ($200,000), or $L00
per share.

- SECTION 3. CLOSING DATE.

The closing of the transactions provided by this
agreement shall be held at the offices of Schiff, Hardin &

Waite, 7200 Sears Tower, 233 South Wacker Drive, Chicagc,

Illinois 60806, at 10:00 a.m. on October 12, 1977, or at

such other place as the parties acting through thelir attorneys

shall mutually agree, but in any event on or before December
31, 1977. The aforesaid date and time, or such other date
and time as may be agreed upon, is herein called the "Closing

Date".




SECTION 4. REGISTRATION COVENANTS.

It is understood and agreed by and between the
parties herete that, as an inducement to Narragansett to
enter into this Agreement and to make the Loan, Borrower nas
made the covenants hereinafter set forth in this Section 4
which will give Narragansett certain rights to registration
under the Securities Act of 1933, as amended {(the "Act"), of
the shares of Borrower wnich Narragansett now owns or may
hereafter acguire. It is further understood that said
covenants shall survive the making or repayment of the Loan
and the sxecution and delivery or cancellation of the Note
pursuant to the provisions of this Aéreement and «will continue
for 50 long as Narraganset:i shall own any shares of capital
stock 0 the Borrower,

4.1 Free Registration Rights. If at any time

more than twelve (12) months after the date hereof, Narragansett
shall so request in written notice to Borrower, then Borrower
shall use its best efforts to £ile, and cause to become
effective, as soon as reasonably practicable after such

notice, a Registration Statement with the Securities and
Exchange Commission (the "Commission®) under the Act, covering
the shares of Borrower then held by Narragansett for which
Narragansett requests registration pursuant to such notice.

The expanses of any Registration Statement filed pursuant to



this Section 4.1 shall be borne by Borrower. Borrower shall
not be obligated to file more than one Registration Statement

pursuant to this Section 4.1.

4.2 Inclusion of Narragansett's Shares in Other

Registration Statements. If at any time or times after the

effective date hersof Borrower intends to f£ile a Registration
Statement on Form S—-1 {or otﬁer form permitting a public
offering) with the Commission, Borrower shall notify Narragan-
sett at least thirty (30) days prior to each such filing of
its intention to file such a Registration Statement. 3Such
notice shall state the numpber of shares proposed to De
registered thereby. If Narragansett notifles Borrower

within twenty (20) days after receipt of such nocice from
Borrower of its desire to have included in the Registration
Statement any shares of Borrower held by Narragansett, then
Borrower shall include such shares in the Registration
Statement. Narragansett.shall bear its pro rata share of the
axpenses of any Registration Statement under which any of

its shares are registered pursuant to this Section 4.2 based
on tﬂe ratio that the number of shares being regiséered
thereunder for it bears to the total number of shares being
registered thereunder. As used in this Section 4.2 the term
"expenses" of a registration shall mean the expenses dis-

closed in Item 23 of Part II of the Form S-1 Registration



Stateﬁent, cr in a comparable section of any similar form
permitting a public coffering. -

In the avent that the underwriter or lead underwriter
selected by Borrower notifies Borrower that It is willing or
able to proceed with the proposed offering only with respect
to a smaller number of shares than the total number of
shares proposed to be offered by Narragansett and cthers,
including Borrower, proposing to offer shares of Borrower
under such Registration Statement, then the number of shares
proposed to be offered by Marragansett and such cothers,
excludigg Borrower, shall be reduced pro rata in accordance
with the number of shares proposed to be offered by =ach
such offesror.

4.3 Limitation on Registration Rights. Anything

above in this Section 4 to the contrary notwithstanding,
Narragaznsett shall have no registration rights hereunder in
the event Borrower shall have delivered to Narragansett a
le:ter from the Staff of thé Division of Corporation Finance
of the Commission (a "No-action" Letter) to the effect that
under the circumstances presented Narragansett 1is free to
sell or otherwise dispose of its shares of Borrower's Stock
without registration, or in the event counsel for Borrower
and for Narragansett are of the opinion that such sale or

other disposition can be made without registration and in



an

compliance wikth the Act.

4.4 Indemnification. 1In connection with any

registration pursuant to this Section 4:

(a) Borrower hereby agrees to indemnify and
hold harmless Narragansett against any losses, claims,
damages or liabilities, joint or several, to which Lt may
become subject under the Act or otherwise, insofar as such
losses, claims, damages or liabilities (or actions in respect
thereof) arise out cf or are based upon any untrue statement
of any material fact contained in such Registration Statement,
or preliminary prospectus or final summary orospectus contained
therein, or any amendment or supplement thereto, oOr arise
out of or are based upon the omission to state therain a
material fact required to be stated therein or necessary 1n

order to make the statements therein not misleading:; and

will reimburse Narragansett for any legal or other expenses

reasonably incurred by Narragansett in connection with in-
vestigating or defé;ding any such loss, claim, damage,

liability or action; provided, however, that Borrower will

not be liable in any such case to the extent that any such loss,
claim, damage, liability or action arises out of or is based
upon an untrue statement or omission made in such Registra-

tion Statement, such preliminary, final or summary prospectus,

or such amendment or supplement in reliance upon and in con-



formity with information furnshed in writing by Narragansect,

[ fn 1Y

ically for use in the preparaticn ther=of.

{1
peie

pec
(b) Narragansett nereby agrees to indemnify and
nold harmless Borrower, each of its directors and officers
who have signed such Registration Statement and each other
verson, if any, who controls Sorrower within the meaning
of the Act against any losses, claims, damages or liabili-
ties, joint or several, to which Borrower or any such officer,
director or, controlling person may become subject under the
Act or otherwise, insofar as such losses, claims, damages
or liabilities (or action in respect thereof), arise out of
or are based upon any untrue statement of any material fact
contained in such Registration Statement, or preliminary
prospectus or final or summary prospectus contained therein
or any amendment or supplement thereto or arise out of or
are basad upon the cmission to state therein a material fact
required to be stated therein or necessary to make the state-
ments therein not misleading in reliance upon and in con-
formity with information furnished in writing to Borrower
by Narragansett, specifically for use in the preparation
thereof, and will reimburse Borrower, its officers and
directors and any such controlling person for any legal
or other expenses reasonably incurred by them in connection

with investigating or defending any such loss, claim, damage,
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liability 5: action.

(¢} Promptly after receipt by an indemnified party
under this Section 4.4 of notice of the commencement of any
action such indemnified party will, i1f a claim in respect
thereof is to be made against the indemnifying party here-
under, notify the indemnifying party of the commencement
rhereof. and such indemnifying party may elect. to assume the
defense of any such claim theresafter in a manner and by
counsel acceptaple to the indemnified party. The omission
so to notify the indemnifying party will not relieve
the indemnified party otherwise then under this Section 4.4.

SECTION 5. REPRESENTATIONS AND WARRANTIES OF
BORROWER..

It is understocd and agreed by and between the
parties hereto that, as an inducement to Narragansett to

enter into this Agreement and to make the Loan and purchase

the Stock, Borrower has made to Narragansett the representations

- -

and warranties hereinafter set forth in this Section 3, all
of which are true and correct on the date hereof, except
as otherwise indicated, and all of which will be true and
correct on the Closing Date; that the representations and
warranties shall survive the Closing; and that Narragansett

has relied on said representations and warranties.



5.1 Corporate Authority. 3orrower (a) 13 a cor-

poration duly organized and existing under the laws of

the State of Rhode Island; (o) has the corporate power and
authority to own its properties and carry on 1ts business as
now being conducted and is qualified to do business in every
jurisdiction in which the naturs of its business or the
ownership or leasing of its property requires such gqualif,ica-
tion; and (c) has the corporate power and authority to enter
into this Agreement and to undertake the transactions contem-=
plated hereby. All action necessary and proger has been
taken bv and in benhalf of the Sorrower with respect to the
authorization, execution and delivery of this Agrzement, the
Note, and the other instruments and colliateral documents
contemplated hereby and such instruments and documents
constitute the legal, valid and binding obligations of
Borrower, enforceable in accordance with thelr terms.

Neither the execution and performance of this Agreement nor
rhe borrowing hereumnder and the execution and delivery of

the Note will violate any provision of law, any order of any

court or other agency of Government, the Articles of In-

corporation or By-laws of the Borrower or any indenture, agree-

ment or other instrument to which it is a party, or by which it

is bound or be in conflict with, result in a breach of, or

constitute (with due notice or lapse of time or both) a
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éefault under, or except as mav be provided in this Agreement,
result in the creation or imposition of any lien, charge or
encumbrance of any nature wnatsoever ﬂpon any of the property
or assets of the Borrcwer pursuant to anv such indenture,

agreement or Llnstrument.

5.2 Capitalization. Copies of Borrower's Articles

of Incorporation and By-laws have been delivered to Narra-
gansett, Bérrower is authorized by its Articles of Incor-
poration to issue five thousand (5,000} shares of Class A
Common Stock, One Dollar ($1l) par value, and three thousand
(3.000) shares of Class B Non-Voting Common Stock, Cne

Dollar (S1) par value. No other class of stock is authorized
by said Articlas ¢of Incorporation. Borrower has granted no
warrants, options or other commitments with respect to any

of the shares of the capital stock of the Borrower.

$.3. OQutstanding Stock. As of the Closing Date,

the only outstanding capital stock of the Borrower will
consist of the two thousand {2,000) shares of Class A Common
Stock, 1,000 of whié% shares will be owned by LaRita R.
Boren, {("Boren") and 1,000 of which shares will be gwned by
Richard T.'Doermer {"Doermer"), and all of which stock will
have been validly issued, fully paid and non-assessable and

issued at One Hundred Dollars ($100) per share for cash.

5.4 Financial Statements and Forecast. The
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3arrower has heretofore furnished to Narragansett:

{a) Financial statements as of June 30, 1977
for the Western-Cullen Division {the "Division") of Federal
Signal Corporation (the "Seller"), inciuding a balance
sheet analysis and a profit and loss analysis {(the "Seller's
Financials"), which constitute Exhibit 3 to the Purchase
Agreement described in Section 5.11. To the best of Borrower's
information and judgment, the Seller's Financials have Zeen
prepared in accordance with the accounting principles
historically applied by Seller on a consistent basis and
are complete and correct in all material respecﬁs and
fairly present the sales and gross profits and rasults
of operations for the Division for the period covared.

5.5 Control:; Subsidiaries and Affiliatas. 3crrower

has no capital investment in and does not control any other
corporation or business concern.

5.6 Regulation. The conduct of the business of

Borrower is not dependent on.any license, permit or other
authorization, of aﬁy federal, state or local regulatory
body, and such business is not subject to the regulation of
any federal, state or local government regulatory bﬁdy by
reason of the nature of the business being conducted, other
than governmental regulations applying generally to manu-

facturing concerns.



12

5.7 Small Business Concern. BSorrower gualiflies

as a "small business concern" within the meaning of the

|
Small Busineé; Investment Act of 1958 and Regulations there-
under.

. 5.8 Business. Borrower will engage principally
in the manufacture and sale of the products now manufactured
and sold by the Division.

5.9 Taxes. All required tax and other returns
1
with respect to Borrower have been timely filed with the
aporopriate governmental authorities and all applicable

federal, state, local, county, franchise, sales, use, excise

and other taxes, other than taxes not yet due or which may

hersafter be paid without penalty, have been paid and

Borrower has no Xnowledge of anv deficiency or additional
assessments in connection therewith not adequately provided

for on the books of Borrower.

5.10 Litigation. Except as described in Schedule

5.10, there are no actions, suits or proceedings pending at
law or in equity or to the knowledge of Berrower threatened
against or affecting it involving the possibility of any
judgment or liabilitv not covered by insurance in éxcess of
Five Thousand Dollars ($5,000) in any one case or Fifteen
Thousand Dollars ($15,000) in the aggregate or which, 1f

adversely determined, would result in any material adverse
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change in the business, operatlions, sroperties or assets or

in the condition, financial or otherwise, of Borrower.
Borrower 15 not in default with respect to any regulation,
order, writ, injunction or decree of anv court or governmental

administrative or regulatory body.

5.11 Liabilities. Except for (a) liabilities to

Industrial Mational Bank of Rhode Island {"INBank") permitted
by this Agreement; and (b) liabilitles assumed bv Borrower
uqder that ceftain Agreement dated October &, 1977 (the
"Purchase Agreement”) with Seller pursuant to which Borrower
is acguiring certain assets of Seller's Western Cullen
Divisicn {the "Acquired Assets") and the Borrower's Subcrdi-
nated Note to be delivered pursuant to the Purchase Agreement,
Borrower has no liabilities, direct or contingent, other

than liabilities arising in the ordinary course of business.

5.12 Title to Properties. On the Closing Date

Borrower will have good and marketable title to its propertiss
and assets. including the Acquired Assets, in each case
subject to no mortgage, pledge, lien, charge, security
interest or encumbrance, except minor liens and encumbrances
of a character which in the aggregate are not substantial in
amount and do not materially detract from the value of the
property or assets subject thereto, or materlally impair the

operations of Borrower.
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rhe bDest of Borrower's

o,

5.13 Patents, etcC. T

xnowledge, information and belief, Borrower owns Or posSsesses,
or will acquire pursuant to the Purchase Agreement, all
patents, processes, licenses, franchises. trademarks, trade
names or copvrights (or adequate licenses or other rights to
use the same) deemed bv Borrower to be necessary to the
conduct of 1its busihess without conflict with the rights of
others.

$.14 Common Stock. The Stock to be issued t2

Narragansett pursuant to Section 2 has been duly authorized,
and, when payment is made thersfor in accordance with thls
Agreement, shall be fully paid and non-assessable and shall
constitute one nundred percent (100%) of the then outstanding
non—voting‘stock of Borrower and fifty percent (30%) of tnae

then outstanding capital stock of Borrower.

5.15 Agreements, etc. Borrower 1s nct a party to

any agreement or instrument or subject to any charter or
other corporate restriction adversely affecting its business,
properties, or assélsu operations or conditicns, financlail

or otherwise (except insofar as the Purchase Agreément and
Borrower's various agreements with InBank of even date may

he deemed to have such effect) and Borrower is not in default

in the performance, observance or fulfillment of any of the

obligations, covenants or conditions contained in any agree-
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ment or instrument to which it is a party, which default would
have a material adverse effect on its business operations,

I
Dropercies, assets oOr ~ondition, financial or otherwise.

5.15 Broker or Finder. Borrower has not emploved

any brcker, finder or agent, nor otherwise dealt Qith or be-
come in any way obligated for any broker's, finder's, or
similar fee with respect to the transactions contemplat=d by
this Agreement.

5.17 Representations Complete. No representatilon

or warranty of Borrower made in this Agreement or in any
document or certificate furnished pursuant to this Agreement
or in connection wiih the transactions contemplated hereby,
contains or will contain any untrue statement of a matsartial
fact, or omits or will omit to state a material fact neces-
sary to make any statement of fact contained hersin or
therein not misleading; except that any such document or
certificate which is dated speaks as of the date stated and

not the present.

SECTION 6. AFFIRMATIVE COVENANTS OF BORROWER.

So long as Borrower is indebted to Narragansectt,
whether under the Note or otherwise, Borrower covenants and
agrees as follows:

6.1 Corporate Existence. Borrower shall, and

shall cause any subsidiary to, maintain in full force and
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effect its corporate existence, rights and franchises and
all licenses and other richts to use patents, processes,
licenses, trademarks, trade names or conyrights, owned or
possessed by it and deemed by it to be necessary to the
conduct of its business and that of any subsidiary and shall
comply with all applicable laws and requlations, whether now
in effect or hereinafter enacted or promulgated bty any
governmental authority having jurisdicticn in the premlses.
6.2 Taxes. Borrower shall, and shall czuse any
subsidiary to, duly pay and discharge or cause o pe duly
paid and discharged, 2efore the same becomes delinguent, all
taxes (including all employment and payroll taxes), assess-
ments and other governmental charges imposed upon it or any
of its properties or upon any subsidiary or any of its
properties or in respect of its or their respective fran-
chises or income; provided.  however, that {unless and until
foreclosure, restraint, sale or any similar proceeding shall
have been commencedl no such tax or charge need be paid iIf
being contested in good faith by proper oroceedings dili-
gently conducted and if such reservation or other appropri-
ate provisions, if any, as shall be required by generally
accepted accounting principles, shall have been made therefor.
6.3 Insurance. Borrower shall maintain or cause

to be maintained, with financially sound reputable Lnsurers,
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insurance with respect to Lits properties and business, and
the properties and business of any subsidiary, against such
casualties and contingencies and in such types and amounts
as is customary or as may be reguired by law in the case of
corporations engaged in the same or similar business and
similarly situated, except for casualties and contingencies
as to which the Borrower's Soard of Directors has authorized
Borrower to be self insurer.

6.4 Financials. Borrower shall, and shall cause

any subsidiary to, deliver to Narragansett the following:

(a) As soon as practicable after the end of
each fiscal year of Borrower and in any event within nilnety
{90) days thereafter, a conscolidating and consolidated balance
sheet. of Borrower and any active subsidiary at the end of
such year, a consolidating and consolidated statemeﬁt of
income and of surplus of Borrower and any subsidiary for
each year, and a statement of changes in financial position
during such vear, certified by Arthur Andersen & Company
or other independent certified public accountants selected
by Borrower and acceptable to Narragansett, the form of
certification to be also satisfactory to Narragansett and
to contain a statement to the effect that such accountants
have examined the provisions of this Agreement and that none

of the Events of Default, as specified in Article 9 hereof;
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nor any event which upon notice or lapse of time or 2zoth
would constifute such an Event of Defaul%, has occurread.

(b) As soon as is practicable after che end
of each month of each fiscal year and in any event within
thirty (30) days thereafter, a consolidating and consolidated
balance sheet of Borrower and any subsidiary as of the end of
such period and a consoclidating and éonsolidated statement of
income and surplus of.Borrower and any subsidiary for such
period and the fiscal year to that date, a consolidating and
consolidated statement of changes in financial position
of Rorrower and any subsidiary for the fiscal year to that
date, subject to changes resulting from year-end adjustments,
together with a statement showing the monthly sales and
book ings of the Borrower and any subsidiary for such month
by product line, together with a statement showing all
current balance sheet items of the Borrower and any subsidi-
ary such as cash, accounts receivable, inventory {(based on
the Borrower's books), accounts payabie and other similar
items, such balance sheet and statements to be prepared and
certifiad by the chi;f financial officer of the Borrower and
certified by the dhief executive officer and chief financial
officer to the best of their information and belieﬁ'and to be
in form satisfactory to Narragansett.

(c) Simultaneously with the furnishing of each

of the year-end financial statements to be delivered pursuant
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to Sections ©o.4(a) anﬁ eacnh of the monthly statements
the last month in =ach quarter to be deliversd pursuant Lo
Section 6.4 a certificate of the President oL the Borrower
which shall contain a statement in the form attached hereto
as Exhibit "B" to the effect that no Event of Default neor
any event, which upon notice or lapse of time or Dboth would
constitute such an Event of Default, has occurred, without
having been waived in writing, or if there shall nave seen an
Event of Défault not previously waived in writing pursuant
to the orovisions hereof or an event which upen notice or
lapse of time or both would constitute an Event of Cefault,
such certificate shall disclose the nature thereof. In esach
such certificate the President shall alsc calculate, set
forth and certify to the accuracy of the amounts required
to be calculated in the financial co&enants of the Borrower
contained herein and described in Exhibit B.

(d} Simultaneously with the fufnishing of each
of the financial statements to be delivered to Narragansett
pursuant to Sections 6.4(a) and 6.4(b) hereof, a narrative
statement of the President or chief financial officer of the
Borrower which shall comment upon and explain any material
changes, both positive and negative, reflected in such
statements from prior periods, including changes in sales,

expenses and profits.
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{2) Atz least thirty (30) days prior to thne end
of each fiscal year of Borrower, Borrower shall provide
Narragansett with a detailed sales and earnings forscast for
the ensuing fiscal vear, and within sixty (60) days after
the end of each guarter of each fiscal year of the Borrower
(except the final gquarter of each such fiscal year) Borrower
shall provide Narragansett with a revision of the foracast
submitted foér the then current fiscal vear.

(£) As soon as is practicable after reguest by

Narragansett, Borrower shall provide Narragansett with such

-y

information as it may reasonably require in order to effect
timely and proper £iling of any reports, including a Program
Evaluation Report, which Narragansett must submit to the Small
Business Administration in connection with the business of
Borrower or any subsidia:y. A copy of the form of a Program
Evaluation Report, as presently constituted on SBA Form 684,
has beer delivered to Borrower.

6.5 Notice of Default. 1In the event that any

portion of any other.obligation of Borrower for borrowed

money shall be declared due and payable before its express
maturity, or Borrower shall otherwise default in the repayment
of the principal of or interest on any such obligation, Bor-

rower shall give prompt written notice thereof to Narragansett.
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in full force and effect at all times, a policy or policies
of insurance naming the 3orrower as beneficiary, on the

lives of Leland E. Boren and Ronald McDaniel, President and
General Manager, respectively, of the Borrower, in each case
in an aggregate amount of $1,000,000 which policy or policies
shall provide that there shall be no cancellation or termina-~
tion thereof or change of peneficiary except upon ten (10)
days' prior written notice to Narragansett.

6.7 Accounting. Borrower shall maintain a standard

system of_accounting in accordance with generally accerted
account ing principles. All expenditures made or incurred oy
the Borrower in connection with its research and develcpment
activities shall be expensed as incurred and shall not be
capitalized by the Borrower.

6.8 Working Capital. Borrower shall maintain

work ing capital, consisting of its current assets less
current liabilities, in an amount equal to or in excess of
$1.500,000, determined in accordance with generally accepted

accounting principles consistently applied.

6.9 Working Capital Ratio. Borrower shall maintain

a current ratio, consisting of its current assets over current
liabilities, of at least 2:1 determined in accordance with

generally accepted accounting principles consistently applied.

|
) 6.6 Kevy-Man Insurance. Borrower shall maintain
|
|
|
]
|
|
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6.10 Tangible Net Worth. BSorrower shall maintain

a tangible net worth ("Tangible Net Worth") of at least Two
Million Five Hundred Thousand Dollars (52,3500,000) Tangible
Net Worth shall be defined as the excess of the Bo:rower's.
total assets over its total liabilities computed in accord-
ance with generally accepted accounting principles consistently
applied, plus the améunt of any indebtedness of the Borrower
which shall be subordinated to the Borrower's indebtedness
to INBank on terms satisfactory to INBank (hereinafter
called "Subordinated Indebtedness”), less all intangible
assets and deferred charges, including without limitation,
good will, debt discount, organization expenseas, trademarks
and trade names, patents, deferred prcduct development COSLS
and similar items.

6.11 Notice of Sales of Stock, Commencement oOf

Proceedings or Change in Condition. Borrower shall give

prompt written notice to Narragansett of (L) any sales by
Borrower or by any.of its stockholders of the capital stock
of Borrower, setting forth the number of shares sold and the
sales price and other terms of the sale; (ii) any proceedings
instituted against it by or in any Federal c¢r State court or
before any commission or other regulatory body, Federal,
state or local, which if adversely determined, would have a

material adverse effect upon its business, operations,
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properties, assets or condition, financial or otherwise:
(iii) any material adverse change in its condition, financial
or otherwise; and (iv) of the occurrence of ény event which
is, or with notice or passage of time, or both would be, an
Event of Default under Section 9 hereof.

§.12 Opinion of Counsel. At the making of the

Loan, and at such other times as Narragansett may reasonably
request, Borrower shall furnish Yarragansett with an opinion
of counsel to Borrower in a form and substance satisfactory
to Narragansett, with respect to the matters set forth in
Section 5.1 and other such matters incident &to this Agreement
as Narraganset®t may reasonably request. Such opinion may be
limited to the best of the knowledge of such counsel with
respect to the matters set forth in the third sentence of
Section 5.1.

6.13 Compliance Certificate. Simultanecusly with

its submission to INBank, Borrower shall provide Narragansetct
with a copy of each certificate of its chief financial officer
regquired by Sectiom 4.04(>) of the Agreement of even date
here#ith between Borrower and INBank.

6.14 Other Documents or Information. A£ the

making of the loan and at any time or times thereafter,
Borrower shall furnish Narragansett with such other informa-
tion concerning the business and financial condition of

Borrower as Narragansett may reasonably request.
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5.15 Chief Financial Officer. Borrower will

employ as ilts chief financial officer a person acceptable to

Narragansett.

SECTION 7. DMNEGATIVE COVENANTS OF BORROWER.

Borrower covenants and agrees that, so long as
Borrower is indebted to Narragansett, whether under the
Note, or otherwise, Borrower shall not, nor shall it permit

any subsidiarv to, do any of the following without the prior ;'j
. Y/
written consent of Narragansett:

7.1 Encumbrances. Create, incur, assume Or

permit to exist, any mortgage, pledge 1lien or other encum-

.brance on any of its properties or assets whether now swned

or hereafter acquired; provided, however, that the foregoing
restrictions shall not apply to:

{a) liens for taxes, assessments and other govern-
mental charges and levies not yet delinguent or thereafter
pafab}e without penalty or interest or (if foreclosure.
distraint, sale or-;ther similar proceeding shall not have
been commenced) being contested in good faith by appropriate
proceedings diligently conducted, if such reservation or other
apprépriate provision, if any, as shall be required by

generally accepted accounting principles shall have been

made therefor;:
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(b) 1liens of carriers, warehousemen, material-
men and mechanics incurred in the ordinary course of business
for sums not yet due or being contested in gocd faith
and by appropriate proceedings diligently conducted, if such
reservation or other appropriate provision, if any, as
shall be required by generally accepted accounting orinciples
shail have been made therefor;

(¢) liens, encumbrances, pledges, or deposits ot
personal property incurred in the ofaihary course of business
in connection with workmen's compensation, unemployment
insurance and other social security or to secure performance
of statutoty obligations, surety and appeal bonds, gerformance
or return of money bonds and other obligations of a like |
nature (exclusive of obligations for the payment of money
porrowed) ;

(d) mortgages, liens, conditional sales or other
ritle retention agreements to secure the purchase price of
real or tangible property purchased oy Borrower Or any sub-
sidiary, or existing on real or tangible personal property
so purchased at the time of the purchase thereof, or
mortgaces, liens, conditional sales or other title.reten-
tion agreements renewing, extending or refunding the same;
provided that each such mortgage, lien, conditional sale or
other title retention agreement shall at all times be

confined solely to the item of property sc purchased; or
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(e} liens arising from judgments, so long as the
axecution thereson shall be stayed or other appropriate re-
lief therefrom shall be obtained pending appeal.

7.2 Indebtedness. Create, Llncur, assume or other-

wise become or remain liable, directly or indirectly, for
any manner of indebtedness or liabilitvy, whether by loan,
guaranty, mortgage, or otherwise, except the following:

(a) unsecured indebtedness resulting from borrowing

which matures within cne (1) vear from the date incurred,

“t

orovided, however, that from and after December 31, 1978 for
a periocd of at least thirty (30} consecutive days in any
twelve (12) consecutive months no such indebtedness shall be
cutstanding;

(o) indebtedness with respect to trade obligations
and other normal accruals in the ordinary course of business
not vet due and payable, or with respect to which it is
contesting in good faith the amount or validity thereof Dby
appropriate proceegings, and then only to the extent 1t has
set aside on its books adequate reserves therefor; and

(c) long-term indebtedness to INBank to which the
Note is subordinated by its terms and in indebtedness to
the Seller pursuant to the terms of the Purchase Agreement.

7.3 Disposition of Assets. Directly or indirectly

sell, lease or otherwise dispose of its properties, assets,



rights, licenses and franchises to any person, &xcept ln the
ordinary course of business or enter an agreement of

merger, consolidation or reorganization with any other cor-
poration or corporations, except with any subsidiary of

Borrower.

7.4 Sale of Subsidiary. Sell or otherwise dispose

of any capital stock of any subsidiary or permit any sub-
sidiary to sell or otherwise dispose of any of its capital
stock.

7 5 Loans. Make any advance or loan tc any person,
£irm or corporation, except reasonable travel or business
expenses advanced to Borrcwer's employees in the ordinary
course of business.

7.6 Dividends. Declare or pay dividends or maxe
other distributions (whether by reduction of capital or
otherwise) with respect to the capital stock of Borrower,
or apply any of its assets or permit any subsidiary to apply
any of its assets to the payment, purchase, retention,
acquisition or retirement of any shares of its capital stock.

7.7 Corporate Charter. Amend its Articles of

Incorpcration or By-laws.

7.8 Sale and Leaseback. Enter into any sale and

leaseback arrangement with any lender or investor, or enter

into any leases except in the normal course of business at
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reasonzbla rents comparable to thcese paid for similar lease-

nold interests in the area.

n

7.9 Change in Business. Cause, suiffer or germit

b

to exist any material change in the nature of its business

as described in Section 5.8.

7.10 Issuance of Stock. Issue any additional

shares of capital stock or any optiocns or warrants to purcnase
such capital stock or securities convertible into such

capital stock.

7.11 Capital Expenditures. In any £iscal year of

Borrower, maka any capital expenditures or commitment for
such expenditures exceeding the sum of Five Thousand Dollars
($5,000) for any one item or related group of items and
Seventy-five Thousand Dollars ($75,000} 1n the aggregate for
all items in any one fiscal year. For purpeses of tnis
Section 7.11. capital expenditures shail include expenditures
which would be classified as such in accordance with generally
accepted accounting principles consistently applied, includ-
ing, without limiﬁgtion, lease obligations reguired to Dde
capitalized by generally accepted accounting princ}ples. In
additidn, capital expenditures shall include all expenses in-
curred an& amounts spent by Borrower in connection with the

development of any new product line or the entry into a new

market sagment.
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7.12 Sale of Intanagibles. 3Sell, assign, discount

or dispose 1n an?Away of anv accounts receivable, promissory
notes or trade acceptances neld bty the Borrower, with or
without recourse, sxcept for collection (including endorse-
ments) in the ordinary course of business.

7.13 1INBank Agreements. Amend or modify any of

the terms of the Borrower's promissory notes to INBank or
any agreements or instrument securing or relating £o the
indebtedness evidenced theresby.

7.14 Executive Salaries. Pay compensatcion, by

way of salary, bonus, fees, guarantees or other remuneration
{except for reasconable fringe benefits) which 1n the aggregate
exceed $25,000 each in any fiscal vear in the case of 3oren
and Doermer or $35,000 in any fiscal year in the case of any

other employae.

SECTION 8. SPECIAL COVENANTS OF BORROWER.

8.1 Option to Sell Narragansett Stock. Borrower

hereby graﬁts to Narragansett an irrevocable option to sell
to Borrower all (but not less than all) of the issued and
outstarding capital stock of Borrower held by Narragansett
at the time of the exercise of said option, upon tﬂe following
terms zand conditions:

(a) This option shall be exercisable by Narragansett

for a period of ten (10} years commencing on the date on
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which zhe Note (as it mav from time to time be amended)
exacuted and delivered bv Borrower to Narradgansett pursuant
to Section 1 (or any other promissory note or notes Llssued
to Narragansett in substitution, renewal or replacement
thereof) shall have been paid in full (the "Option Period"};

(b) Narragansett may exercise this option at any
£ ime duriﬁg the Option Period by delivering or mailing writzen
notice (the "Notice") of its elaction to Borrower, zrovided
that Narragansett shall have given Borrower at least sixty
(60) days' written notice of its intention to deliver the
Notice and exercise the Option;

(=) The consideration to be pald to Narragansett
upon the exercise of the oﬁtion snall be that price per share
derived oy dividing (i) the total average consolida&ed net
worth of Borréwer as shown on the books of Borrower at the
end of each of the two fiscal quarters preceeding the date
of the Notice, by (ii) the total number of issued and out-—
standing shares of Class A Voting Common Stock and Class
B Non-Voting Common Stock of Borrower on the date of such
Notice.

(d) The closing of the purchase and sale of the
capital stock of Borrower subject to the option herein pro-
vided shall take place within ninety (90) days after the

date of the Notice, and at the closing Narragansett shall
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deliver to the Borrower the certificates represanting such
Common Stock, with duly executed stock powers attached, againsﬁ
deliverv of a certified or bank check in the amcunt of the
purchase price.

{e} At the option of the Borrower, payment for
the sharés of capital stock to be purchased from Narragansett
pursuant to its option granted under this Section 8.1 shall
be made in full in cash at the closing, or one-fourth of
such amount shall be paid in cash or by certified check at
the closiné, and the remainder of said purchase price shall
be evidenced by the Borrower's promissory note issued to
Narragansett, which note shall be payable as to principal
in three (3) equal successive annual installments commencing
one vezr from said closing, and shall cear interest at a
rate per annum equal to two and one-nalf percent (2-1/2%)
over the fluctuating prime rate of interest charged by
INBank. Such promisscry note may be prepaid at any éime at
the option of the Borrower, without penalty, and shall be
subject to the samg’Events of Default as the Note.

8.2 Dividends After Note Paid. From and after

the date on which the Note is paid in full, Borrower shall
declare and pay dividends on its capital stock on a reason-

ably equal quarterly basis such that for each fiscal year
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3orrower shall have declared and paid dividends egual
to at- least twenty-five percent (25%) of the net after-tax
profits attributable to such vear provided that such divi-

dends shall be pro rated for the fiscal year in which the

Note is paid.

SECTION S. DEFAULT.

In each case of the hapvening of any one or mors

of the following events (herein and in the Note called

"Event of Default"):

(a) 1If Borrower shall default in the due and
punctual payment of any interest or principal as orovided in
the Note for more than ten (10) days after the date when the
same shall become due and payable, whether at the due date
thereof or at a date fixed for prepayment ot by acceleration
or otherwise;

{b) If either Borrower or any subsidiarv thereof
shall make an assignment for the benefit of creditors, or
shall admit in writing its inability to pay its debts as
they become due or shall file a voluntary petition in bank-
ruptcy, or shall file any petition or answer seekling any re-=
organization, arrangement, composition, adjustment, liquida-
tion, dissolution or similar relief under the present or

any fuzure federal bankruptcy act or other applicable federal,
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state or other statute, law or regulation; or shall seek or
consent to or acguiesce in the appointment of any trustee,
receiver or liguidator of Borrower or all or any substantial
part of its properties, or if corporate action shall be
taken for the purpose of effecting any of the foreagoing; or
(c) 1If either Borrower or any subsidiary thereof
shall oce adjudicated a bankrupt, or if any procseding against
either 3orrower or any subsidiary thereof seeking any re-
organization, arrangement, composition, adjustment, liguida-
tion, dissolution, or similar relief under the present or
any Euture‘federal bankruptcy act or other applicable federal,
state or other statute, law.or regulation shall rsmain un-
dismissed or ungtayed for an aggregate of sixty (60) days
{whether cr not consécutive) after the commencement thereof,
or if any trustee, receiver or liguidator of either 3Borrower
or any subsidiary thereof (or all or any substantial part
of the properties of the maker or any subsidiary therect)
shall te appointed without the consent or acguisscence af
the Borrower or such subsidiary, as the case may be, and
such appointment shall remain anvacated or unstayed for an
aggregate of sixty (60) days {whether or nct conseéutive); Gr
(d) If final judgment for more than $15,000 shall
be rendered against Borrower or any subsidiary thereof and

shall remain undischarged or unstayed for an aggregate of
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thirty (30) days (whether or not consecutive) after entry
therecf; or

(e} 1If either Borrower or any subsidiary thereof
shall default in the due and punctual payment of any interest
gayment or péyment of principal on any of its indebtedness
other than that evidenced by the Note or there shall exist
any default under any mortgage, agrsement Or note securing,
relating to or evidencing such indebtadness; or

(f) If Borrower shall default in the performance of
any other covenant or condition contained in this Agree-
ment or in any mortgage or agreement securing payment of the
Note on the éart of Borrower to be observed or performed
oursuant to the terms hereof or in any such mortgage oOr agree-

ment, as the case may be, and such default shall continue

unramedied for twenty (20) days after written notice thereof

bv Narragansett, to Borrower, or any of the material represen—

tations and warranties made by Borrower to Narragansett pur-
suant to this Agreement proves to be false or misleading in
anvy material respect;_

(g)y If Boren, for any reason, shall cease to be or
function as President and Chief Executive Qfficer of ‘Borrower
and a successor is not approved by Narragansett in writing

(which approval shall not be unreasonably withheld) within
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thirty (30) davs of such cessation;

then and iﬁ every such ETvent of Default and at any time there-
after during the continuance of such Event, Narragansett

may, by written notice to Borrower declare the entire princi-
pal and accrued.interest:on-the Note, and any other‘indebted-
ness of Sorrower to Narragansett, to be due and payable,
whereupon the Note and all accrued interest. and all other
such indebtedness, will thereupon, immediately become due

and payble without presentment, demand, protest, Or tur ther
notice of any kind whatsocever, all of which are hereby

expressly waived.

SECTION 10. CONDITIONS TO OBLIGATIONS CF NARRAGANSE

mm

The obligations of Narragansett under this Agreement
are, at the option of Narragansett, subject to the conditions

that, on or before the Closing Date:

10 1 Performance of Borrower. Borrower shall have

performed all obligations and agreements and complied wilth

all covenants and other items contained in this Agreement.

10.2 Representations True. All of the representa-
tions and warranties made by Borrower tc Narragansett shall
be true and correct in all material respects both on and as
of the date of this Agreement and on and as of the Closing

Date.



36

10.3 No Defaults. Thera shall exist as of the

date hereof and the Clesing Date no condition or event wh ich
constitutes, oOr which'after notice or lapse of time or both,
would constitute a default under this Agreement oOr under the
Note.

10.4 Purchase of Acquired Assets. The Borrower

shall have entered into the Purchase Agreement and all
conditions to the purchase of the Acguired Assats thereunder
shall have. been fulfilled, other than the payment of tae
purchase price.

'10.5 Bank Commitment. INBank shall have enterad.

into a Loan Agreement with the Borrower with respect to an
unsecured term loan of Two Million Dollars ($2,006,000) and
INBank and Borrower shall have entergd into a revolving
credit arrangement permitting Borrower to borrow up o
$500,000, ' in each case cn terms satisfactory to Narragansett.

10.6 Shareholders' Agreement. Borrower, Narraganseatt

and the other shareholders of Borrower shall have entered into
a Shareholders' Agreement substantially in the form annexed
herete as Exhibit C.

10.7 Documents. Narragansett shall have received
the following in form satisfactory to 1it:

(a} The Note;

(b} A certificate representing the Stock;
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{c) A certificate of the Secretary of Borrower
cert ifying as to the due adoption by lts Board oL Directors
of resclutions authorizing the transactions contemplated by
this Agreement;

(d) SBA Form 480, "Size Status Declaration", and
SBA Form 632-D, "Assurance of Compliance”, both executed
on tehalf of Borrower; and

{e) An opinion of counsel for Borrower addressed

to Narragansett as provided in Section 6.12 her=sof.

SECTION 1)l. CONDITIONS TC OBLIGATIONS OF SORROWER.

'The obligations of Borrower under this Agreement
are, at the option of Borrower, subject to the condition
that, on or Yefore the Closing Date, Borrower shall have
received from Narragansett, in form satisfactorv tc Lt:

(a) A certified or bank check, or wire transfer
of funds, in the amount of $2,000,000, representing payment
of the purchase price for the Stock and the proceeds of
the Loan; and T

(b) An investment letter of Narragansett to the
effect that Narragansett is purchasing the Note aﬂd the
Stock for investment and not with a view to sale or distribu-

tion in contravention of the provisions of the Securities

Act of 1933, as amended.
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SECTION 12. EXPEMNSES.

3orrower shall pay:

(a) all costs and expenses incidental to the pre-
paration, execution and performance of Ehis Agreement andé the
Note (including reasonable fees and expenses of counsel) and
all out-of-pocket expenses incurred by Narragansett in con-
nection with the consummation of the transaction contemplacad
by this Agreeéent; and

(b) all reasonable expenses, charges, court COsts
and attorqeys‘ fees which may be incurred by the holder of
the Note in connection with or arising out of (i) any default
by Borrower hereunder or under any mortgags oOr agreesment
securing the Note, or (ii) any amendment, modification or

renegotiation of the terms of this Agreement or the Note.

SECTION 13. NOTICES.

all notices, requests, consents and other communica-
tions hereunder shall be in writing and shall be perscnally
delivered or mailed first-class registered or certified mail,
postage prepaid:
(a) If to Narragansett, as follows:
Narragansett Capital Corporation
40 Westminster Street

Providence Rhode Island, 023803
Attn: Arthur D. Little, President
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(b} If to Borrower, as follows:
Leland E. Boren, President
Western—-Cullen-Hayes Inc.
40 West 36th Place
Chicago, Illinois

and an additional copy to him' at

9515 South 250 East
Upland, Indiana, 46589

Notices shall be deemed given when personally
delivered or mailed, as aforesaid. Each party, by noctice
duly given in accordance herewith, may specify a different
address for the giving of any notice hereunder.

SECTION 14. SURVIVAL OF REPRESENTATIONS AND
WARRANTIES.

All representations and warranties contained herein
shall survive the execution and delivery of this Agrzement,
any inves;igation at any time made by Narragansett or o<n
its behalf, and the execution and delivery of the Note and

the Stock and the payment therefor

SECTION -I'5. WAIVER, REMEDIES, CUMULATIVE, ETC.

15.1 Waiver. No delay on the part of any holder
of the Note in the exercise of any right, power, pfivilege
or remedy hereunder or under the Note shall operate as a
waiver thereof, nor shall any exercise or partial exercise
of any such right, power, privilege, or remedy preclude any

further exercise thereof or the exercise of any right, power,
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privilege or remedy. No modification or waiver of any pro-
vision of this Agreement, or of the Note, nor consent to any
departure by 3crrower therefrom, shall be effective innahy
event unless the same shall be in writing, and then such
waiver, consent or modification shall be effective only 1in
the specific instance, and for the purpose, for which given.

15.2 Special Waiver. Notwithstanding the foregoing,

Narragansett shall have the right to waive,compliance by the
Borrower with any of the provisions hereof, or to modify
such provisions to a less restrictive obligation of 3orrower,
on such terms as Narragansett shall determine in its sols
discretion, with or without priocr notice to Borrower,
provided that any such waiver cr modification shall be
irrevocabls upon notice thereof to the Borrower.

15.3 Remedies. The rights, powers, privileges
and remedies hereunder and under the Note are hereby expressly
specified to be cumulative and nct exclusive ¢of any otner
right, power, privilege or remedy which the parties hereto

or the holder of the Note would otherwise have

SECTION 16. ENTIRE AGREEMENT.

This Agreement embodies the entire agreement and
understanding between Narragansett and Borrower and supersedes

all prior agreements and understandings relating to the sub-

ject matter hereof.



SECTION 17. PARTIES IN INTEREST.

All the terms and provisions of this Agreement shall
be binding upon and inure to the benefit of and be enforceable
by the resgectiye successors and assigns of the parties
herato, whether so expressed or not, and in particular shall
inure- to the benefit of and be enforceable by the nolder

or holders at any time of the Note.

SECTION 18. LAW GOVERNING.

This Agreement and the Note are being delivered
and are intended to be performed in the State of Rhode
Island and shall be construed and enforced in accordance

with and governed by the laws and decisions of such state.

SECTION 19. COUNTERPARTS.

This Agreement may be executed simultaneously with
one or more counterparts thereof, each of which shall be

deemed an original but all of which together shall consti-

tute one and the same instrument.

IN WITNESS WHEREQOF, the parties hereto have each
caused this Agreement to be executed in the name and behalf

of each of them by one of their respective officers, there-
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unto duly authorized, as of the day and year filrst above

written.

EXECUTED IN THE
PRESENCE OF:

/s/ Barvey J. Sarles

Chalrman, Executive
Committeea

/s/ Thomas D. Logan

Assistant Secretary

NARRAGANSETT CAPITAL CORPORATION

BY: /s/ Arthur D. Little
President

WESTERN~-CULLEN-HAYES, INC.

BY: /s/ Leland E. Boren
' President
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AMENDED AND RESTATED

SHAREHOLDERS' AGREEMENT

AMENDED AND RESTATED AGREEMENT made as of October
12, 1977, by and between LARITA R. 30REN ("Boren") and

RICHARD T. DOERMER ("Doermer"), (the forsgoing parties are

nereinafter sometimes referred to individually as an "In-
dividual Stockholder" and collectively as the "Individual
Stockholders"); and
NARRAGANSETT CAPITAL CORPORATION, a corporation
organized and existing under the laws of the State of Rhode
Island (hereinafter referred to as “"Narragansett"); and
WESTERN-CULLEN-HAYES, INC., a corporation organized

and éxisting under the laws of the State of Rhode Island

(hereinafter referred to as the "Corporation");

WITNESSETH T 3 A T:

WHEREAS, as of the date of this Agreement, there
are 4,000 shares of the One Dollar ($1.00) par value Common
Stock of the Corporation issued and outstanding, of wnich
the two Indiéidual Stockholders each own and hold 1,C00
shares of Class A Common Stock, and Narragansett owns and

holds 2,000 shares of Class B Non-Voting Common Stock; and

WHEREAS, Narragansett has a substantial investment
in the Corporation by reason of its ownership of the Corpor-
ation's Class B Non-Voting Common Stock and a subordinated

note of the Corporation which investments were made pursuant




to an Investment Agreement of even date herewith (the "Invest-

ment Agreement"), between Narragansett and the Corporaticn; and

WHEREAS, the parties pelieve that It is in the Dest
interest of 'the Corporation, the Individual Stockholders
and Narragansett to make provision for (a) the future disposi-
tion of the shares of capital steock of the Corporation and
(b) other matters relating to the governance of the Corpora-

tion; and

WHEREAS, the terms "Stockholder" or "Stockholders"
shall include Narragansett, both Individual Stockholders and
any future holder of the Common Stock of the Corporation;

and

WHEREAS, the Corporaticn iIs organized as a "close
corporation"” pursuant to the provisions of Section 7-1.1-51

of the Rhode Island Business Corporation Act.

NOW, THEREFORE, in consideration of the premises
and of the mutual promises herein contained, the parties

hereto agree as follows:

1. RESTRICTIONS DURING LIFE; CORPORATE ACTION

1.1 ©Notwithstanding any other provisions of this

Agreement., no Stockholder may sell or transfer any shares



of Common Sgock of the Corporation to any person, firm or
corporation unless the transferse has been approved by the
3oard of Directors of the Corporation, which appreval shall
‘not be unreasonably withheld, provided that the Indivigdual
Stockholders may at any time and from time to time transfer
any shares of Common Stock to his or her spouse Or children
(or to trusts for the benefit of such spouse or children),
which shall include transfers by devise or beguest, 1i1f such
transfierees shall have agreed in Wwriting to be bound by the
terms hereof.

1.2 No Stockholder shall transfer any shares of
Common Stock of the Corporation-to any person, firm or cor-
poration unless such transferor shall have first made the
offer to seil required by Section 2 her=of or except as
otherwisa herein provided, provided that the Iandividuail
Stockholders may at any time and from time to time transfer
any shares of Common Stock to his or her spouse or children
(or to trusts for the benefit of such spouse or children),
which shall include transfers by devise or bequests, 1f sucn
transferses shall have agreed in writing to be >2ound by the
terms hereof.

1.3 The Corporation, by its execution of fhis
Agreement, agrees that it will not cause or permit the
transfer of any Common Stock of the Corporation to be made
on its books except in accordance with the terms of this

Agreement.



1.4 The Corporation shall not issue any oL its
authorized and unissued shares of Commen Stock, or any
shares of Common Stock held in the treasury, or any sSecur-
ities convertible into shares of Common Stock carrying a
right to subscribe to or acquire shares of Common Stock
unlesé each of the then holders of the outstanding shares of
Common Stock of the Corperation shall have teen afforded the
opportunity,.upon no less than twenty (20) days prior written
notice, tc acquire, upon the same terms and conditions as
the propcsed issuance of such shares or other securities,
as-shall be necessaryvy to permit such holder to maintain his
percentage cwnership of the ocutstanding Common Stock of the
Corporaticn {provided that shares of Common Stock issuaple
upon the conversion of other outstanding securities oOr
pursuant to rights exercisable by the holder of any other
outstanding securities shall be included within the outstand-
ing Common Stock of the Corporation) existing immediately
prior to such issuance.

1.5 The Corporation, by its execution of this
Agreement, agreses that during the term hereof, it will not
issue, whether by original issue or in connection with the
sale of Common Stock now or hereafter held in the Corpora-—
tion's treasury, or in connection with any transfer, any
Common Stock, except in accordance with the terms of this

Agreement and unless the purchaser or transferee of such




stock shall nhave agreed in writcing to be bound by the terms
hereof.

1.6 1In the event that any holder of either class
of Common Stock acguires any shares of the other class of
Common Stock of the Corporation, such holder may at any time
following such acquisition exchange all or any part of such
shares of the acquired class of Common Stock for an equal
number of shares of the class of Common Stock neld by such
holder prior to such acgquisition.

1.7 Each Stockholder consents to and approves of
the organization of the Corpgration as a "clese corporation”

as defined above,.

2. RIGHTS OF REFUSAL.

2.1 No Stockholder shall sell or otherwise dispose
of or transfer (which shall include without limitation,
transfers by way éf gift begquest or by operation of law)
any Common Stock in the Corporation, whether presently owned
or hereafter acguired by purchase from another Stockholder
or by stock-dividend, ‘split up, combination, reclassification,
reorganization, consolidation, or merger, or any interest
therein including, without limiting the generality of-thé
foreqgoing, by exchange, gift, pledge, hypothecation or other~
wise, during his lifetime, except in accordance with the
specific terms of this Secticon as follows:

{a) In the event that any Stockhelder (hereinafter
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sometimes referred to as the "Offeror") desires to sell or
transfer all or any portion of the Common Stock owned Dy nim,
he shall first deliver to the Corporation and to each other
Stockholder a written notice (the "Notice") specifying the
name and address of the proposed purchasef or transferee of
the shares (herzinafter sometimes referred to as the "Proposed
Purchaser"),lthe identity and total number of such Common
Stock which the Offeror then desires to sell or transfer to
said Proposed Purchaser (the "Offered Shares"). the or ice

at which the Stockholder proposes to sell the QOffered Shares
to the Proposed Purchaser (or, if tne transfer does not involve
a sale, the nature of the proposed transfer) and stating that
the Corporation has the right to purchase all but not part

of the Offered Shares at said price in accordance with the
tarms and provisions of this Agreement.

(b) During the 30-day veriod following receipt of
the Notice, each of the other holders of Common Stock of the
same class as the ngered Shares shall have the right to
opurchase, at the prigé herzinafter specified, before the same
shall be transferred to‘any other party, that proportiocon of
the Oﬁfe:ed Shares as (i) the number of Common Shares of
the same cl$SS'then owned by such holder bears to, (ii) the
total number of Common Shares of such class then issued and
outstanding'less the number of the Offered Shares and less

those of holders of such class of Common Stock who do not



elect to purchase any of the Offered Shares; provided, how-
aver, that each of the Stockhclders to‘whom such shares are
offered shall be reguired to purchase his entire proportion
of said shares or none of the shares. Any Stockholde? electing
to purchase the Offered Shares shall be given written notice of
his election to the Corporation and to the Cfferor during the
30-day pericd.

(c) In the evert that the other holders of Common
Stock of the same class as the Offered Shares do not elect
to purchase all of the said Common Stock, then each holder
of the other class of Common Stock ;hall nave the right, for
a period of 15 days after the expiratien of the 30-day
period specifiad in Paragraph (b) above, to purchase, at
the price hereinafter specified before the same may pe szcld
or transferred by the Offeror to any other party, that
proportion of said shares not purchased by the Stock-
holders of the same class as {i) the number of Common Stock
of such otner class then owned by such holders bears to
(ii) the total number of Common Stock of such other class
then issued and outstanding less the number of shares owned
by holders of such other class of Common Stock .as do not
elect to purchase any of the Offered Shares. Any Stockholder
electing to purchase the Offered Shares shall give

written notice to the Offeror and the Corporation of such



elaction to purchase the Offered Shares within the l53-day

period.

(d) In the event that nelither the Sharsholders
of the same class of Common Stock as the Offered Shares or
of the other class of Common Stock elect to purchase ail of
the said Off%red Shares, then the Corporation shall have tne
right, for a period of 15 days after the expiration of the
period specified in paragraph (c) above, to purchase all
of the Offeréd Shares at the price hereinafter specified
before the same may be sold or transferred to any other
party. The éorporation shall give notice in writing to
the Offeror éf such election to purchase the Qfferad Shares
within the 15-day period.

(e} If the Offered Shares nave not been purchased
by Stockhoiders of the same class as the Common Stock being
offered for gale, or by the Stockholders of the other class
of Common Stock or by the Corporation, thén the Qfferor shall
have the rigét for a peried of 60 days after the expiration
of the lS-da? period provided in Paragraph (d) above, to
transfer said shares to the Proposed Purchaser at the price
specffied in the Notice. 1If for any reason the shares
cffered for éale are not sold to the Proposed Purchaser
within such period and at such stated price, the provisions

of this Agreement shall continue to be applicable to said

shares.



{f) Shares sold to a Proposed Purchaser pursuant
to the provisicons of Subsection (e) above, shall continue
to be subject to the provisions of this Agreement, and the
Corporation shall not be obligated to issue any shares of
Common S:tock in the name of such Proposed Purchaser unless
and until he shall have agreed in writing to become bound by
the terms hereof.

{g) The purchase price for the Offered Sharss shall
he the price set forth in the Notice 1if the Offered Shares
are to be 30ld, and if the Offeror proposes to transfer nis
shares by gift or by any other transfer not involving a sale,
then the purchase price per share shall be the Corporation’s
average consolidated net worth according to the books of the
Corporation as shewn on its books at the end of each cf the
two fiscal. gquarters preceeding the closing date of a given
purchase, determined in accordance with generally accepted
accounting principles consistently applied, divided by the
total number of shares of Class A and Class B Common Stock
issued by the Corvoration and outstanding on such closing
date. The financial statements of the Corporation shall be
final and binding in determining the price to be paid for
the Common Stock pursuant to this Section,

(h) Upon acceptance by a Stockholder or the Cor-

poration of the offering Stockholder's offer tc sell his
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Common Stock, the purchasing Stockholder or the Corporation
shall be obligated to tender pavment for the shares at the
offices of the Corporation at 11:00 a.m. on the tenth (1l0th)
business day following acceptance of the offer and the
offering Stockholder shall be obligated to tender, at the
same time, delivervy of the Common Stock being sold with
proper endorsements for transfer.

(i) For purposes of the provisions of this
Section 2.1, all shares of the Corporation's Common Stock
held by Marragansett shall be deemed to be of Class B
Non-Voting Common Stock, and notwithstanding a conversion by
Narrangansétt of all or any part of their Class B Non-Voting
Common Stock to Class A Common Stock, the Individual Share-
nolders shall continue to have the same rights of first
refusal given under this Section 2.1 as respect to the Class
A Common Stock held by such Individual Shareholders or held
by their spouses or children or trusts for the benefit of
their children, if such transferees have agreed in writing
to be bound by the terms hereof.

2.2 The purchase price for the Common Stock to be
purchased and sold in accordance with this Section 2, shall,
unless otherwise aéreed in writing by the parties to such
transaction be paid either (a) in cash or by certified check

at the date of the closing, or (b) if the Corporation is the
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purchaser of such Common Stock, and so elects, bv the pavment
of one-fourth of such amount in cash or by certified check
at the closing, and by the delivery of the Corporation's
Promissory Note issued to such seller in the amount of the
remainder of said purchase price, which note shall be pavable
as to principal in three (3) egqual successive annual install-
ments commencing cne year f£rom said closing, and shall bear
interest at a rate of seven percent (7%) per annum, payable
quarterly in arrears. The Corporation shall have the right
to prepay without penalty, at any time after the end cf the
calendar yeai in which any such note is issued, the principal
of said rote in whole or in part. Said note shall become
immediately due and payable in full without notice or demand,
|

at the option of the holder thereof, if default should Bte
made in the payment when due of any principal or lilnterest
thereunder or upon the termination of existence of the
Corporation, the making of an assignment for the benefit of
creditors bv the Corporation, the institution of bankruptcy,
reorganization, ligquidation or receivership proceedings by
or against the Corporation, or the sale of all or substan-
tially all of the assets of the Corporation.

2.3 So long as any part of promissory notes of the
Corporation delivered pursuant to Section 2.2 of this Agree-

ment or Section 8.l(e) of the Investment Agreement remains
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unpaid, the Corporation shall not, without the orior written
consent of the nolder of =ach such promissory note unpaid:
(a) increase the compensation of its executives by more than
normal and reasonable amounts, (b) declars or pay dividends
on its Common Stock, (c) reorganize its capital structure or
merge or consolidate with any other corporaticn, or (d) sell
any of its aésets axcept in the regular course of business.
So long as any such promissory note remains unpatid, the holder
of each such premissory note shall have the right to examine
the bocks and records of the Corporation from time to time
and receive copies of all accounting reports and tax returns
orepared for or on behalf of the Corporation. If the Cor-
poration breaches any of its obligations under this Section,
the holder of each such promissory note, in additicon to any
other remedies available, may elect to declare the entire
unpaid balance of any such promissbry ncte due and payable
forthwith notwithstanding the terms thereof.

2.4 Whenever the Corporation, pursuant to this
Agreement, shall be raquired to purchase shares of the Common
Stock of the Corporation, each Stockholder or the perscnal
representative of any decedent shall do all things and
execute and deliver all papers as may be necessary to con-—

summate such purchase.




13

3. REGISTRATIQN OF STOCXEZOLDERS' SHARES.

If at anv time or times after the effective date’
hereof the Corporation intends to £ile a Registration State-
ment on Form S-1 (or other form permitting a public offering
of Common Stock of the Corporation) with the Securities and
Exchange Commission {(the "Commission") the Corporation shall
notify each of the Stockholders at least thirty (30) days
prior to each such £iling of [ts intention to f;le such a
Registration Statement. Such notice shall state the number
of shares proposed to be registered thereby. TIf a Stockhclder
notifies the Corporation at least ten (10) davs before the
filing of each such Registration Statement of its desire to
have included in the Registration Statement any of the shares
of Common Stcck held by him, then the Corporation shall in-
clude such shares in the Registration Statsment. Each Stock-
holder shall bear his pro rata share of the expenses of any
Registration Statement under which any of his shares are
registered pursuant to this Saction 10 based on the ratio

that the number of skrares being registered thereunder for

him bears to the total number of shares being registered

thereunder, provided, however, that L1f such registraﬁion is
being effected pursuant to the request of Narragansett under
Section ¢.1 of the Investment Agreement, the expenses of

such registration of the Stockholders' shares shall be borne

1
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by the Corporation. As used in this Section 3 the term
"axpenses" of a registration shall mean the expensés disclosed
in Item 23 of Part II of the Form S-1 Registration Statement,
or in a comparable section of any similar form permitting a
public offering.

In the event that the underwriter or lead under-
writer selected by the Corporation notifies the Corporation
that it is willing or able to proceed with the proposed
offering‘only with respect to a smaller number of shares then
the total number of shares proposed to be offered by the

Stockholders and others, including the Corporation, proposing

to offer shares of Common Stock under such Registration

~ Statement, then the number of shares propcsed to be offered

by the Corporation, the Stockholders, and such others shall
be reduced pro rata in accordance with the number of shares

proposed to be offered by each such offeror.

4. REGISTRATION OF SHARES BY NARRAGANSETT.

In the event that Narragansett shall exercise Lts
right to request a registration with the Commission of any
of the shares of the Corporation owned by Narragansett, as
provided in Section 4 of the Investment Agreement and shall
have complied with the provisions of Section 2 hereof, the

Stockholders shall promptly take such measures to vote
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their respective holdings of the shares of Common Stock of
the Corporation tc take such acticn as may be appropriate or
necessary to accomplish such reqistration, including, oy

way of illustration and not by way of limitation, amending
the Articles of Incorporation of the Corpération to eliminate

che classification of shares of Common Stock.

5. VOTING OF COMMON STOCK; CONVERSION.

5.1 Each Stockholder other than Narragansett
agrees that so long as the Corporation is indebted to Narra-
gansett, whether pursuant to the Note or ctherwise, or

Narragansett is the holder of any Common Stock of the

Corporation:

(a) he will take all action as a Stockholder
(including without limitation, voting ais shares of Common
Stock), necessary or proper to authorize and cause the
Corporation to redeem shares of Common Stock of the Corpora-
tion held by Narragansett, upon any request for such redemp-
tion made pursuant to Section 8.1 of the Investment Agreement,

and

(b)Y he will not vote his shares of Common Stock

in favor of, or in his capacity as a Stockholder otherwise



consent to or aporove, any of the following actions without

tne orior written approval of Narragansett:

(i) any amendment to the Articles of Tn-
corporation, including any terminaticn of the Cor-
poration's status as a "close corporaticn” under

Section 7-1.1-51 of the Rhode Island Business Cor-

poration Act; or

(Lii) any material merger or consolidation of
the Corporation with any other corporation or cor-
corations, any disposition of all or a material por-
tion of the Corporation's assets, or.a material
acquisition by the Corporation of the stock or any
major portion of the assets of another corporation,
or'any other material action requiring consent or
approval of the stockholders pursuant to the
Rhode Island Business Corporation Act. As used
herein, aq_action shall be deemed to be "material”
if at least 25% of the fair value of the Corpora-
tion's total assets are subject to the action, in
the case of a disposition of assets, or if the total
assets of the otéer party or parties to any merger,
consolidation or acguisition exceed 25% of the

fair value of the Corporation's total assets.
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5.2 Notwithstanding anv other provisicons hereof,
Narraganseat‘may at any time, effective upon written noiice
to the Corporation and the Individual Stockholders, lrre-
yocablv waive (either temporarily or permanently) compliance
by the Corporation or either of the Individual Stockholders
with any of the provisions of this Section 5, or irrevocably
modify any of such provisions to terms more favorable ko, or
less restrictive uppn, the Corporation and the Individual
Stockholders.

6.  ENDORSEMENT ON STOCRK CERTIFICATES; APPROVAL QOF
ARTICLES AND BY-LAWS.

Each certificate representing shares of Commen Stock
of the Corporation now or hereafter held by each Stockholder
shall be stamped with a legend in substantially the following
form:

The transfer and the voting of the shares of stock
represented by the within certificate is restricted
under the terms of a Shareholders' Agreement among
the Corporaticn and its stockholders, a copy of which
is on file in the office of the Corporation.
Each Stockholder represents and agrees that he has been fur-
nished with, has carefully reviewed, and approves cf tne pro-

visions of the Articles of Incorporation and By-laws of the

Corporation presently in effect.

7. NOTICES.

Any and all notices, designations, consents, offers,
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acceptances, or any other communicaticn providéd for herein
shall be given in writing by registeraed or certified ma il
which shall be addressed, in the case of the Corporaticn, =o
Western-Cullen-Hayes, Inc., 2700-40 West 36th Place, Chicageo,
Illinois 606232, Attengion of tne President, with copies to
Thomas D. Logan, Esg., Rothberg, Callmeyer, Pruechenight &
Logan, Madison Bank Building, Fort Wayne, Indiana 46802, and
Robert. $. Davis Esq., Edwards & Angell, 2700 Hospital Trust
Tower, Providence, Rhode Island 02903; in the case of each
Individual Stockholder, to his address appearing on the
stock books of the Corporation or his residence or o such
other address as mav be designated by him; and in the

case of Narragansett, to 40 Westminster Strezet, Drovidence,

Rhode Island 02903, Attention of the President.

8. INVALID PROVISION; UNDERTAXING OF PARTIES.

8.1 The invalidity or unenforceability of any
particular provision of this Agreement shall not affect the
other provisions hereof, and the Agreement shall be construed
in all respects as if such invalid or unenforceable provi-
sions were omitted.

8.2 It is the intent of the parties that this
Agreement shall bind the Stockholders with respect to the

disposition of Common Stock and actions taken by the Stock-
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holders in connection with the governance of the Corporation.
Unless specifically ocrovided, the terms and conditions of the
Agreement constitute and shall be construed to be cbligations
of the Stockholders to one another and not as’ independent
undertakinés of the Corporation.

9. SPECIFIC PERFORMANCE.

It is agreed that the partlies hereto may have

specific performance as a remedy for the enforcement hereot.

10. AMENDMENT;:; WAIVER; GOVERNING LAW.

10.1 At any time there is no outstanding indebtedness
of the Corporaticn to Narragansett this Agreement may be al-
tered, amended or terminated only by written instrument signed
by the Corporation and by the holders of at least 86-2/3%
of the ocutstanding shares of Common Stock of the Corporation,
provided that no such amendment, alteration or termination shall
materially adversely affect the rights of any shareholder
wh ich have accrued prior to the effective date of such
amendment, alteratior or termination without the consent of
such shareholder.- If the Corporation shall be indebted to
Narraganset;, in addition to the requirements and subject to
the condition contained in the preceeding sentence, this
Agreement may be altered, amended or terminated only with

the written consent of Narragansett.
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10.2 This Agreement shall be governed by and con-
strued in accordance with the laws of the State of Rhode

Island.

11. CONFLICT.

I+ is the intent of the parties that in the event
of any conflict between the provisions of this Agreement and
the Certifieate of Incorporation or By-Laws of the Corpora-
tion, the provisions of this Agreement shall be deemed to
govern, and the Stockholders agree to make their best efforts
necessarv to cause such Certificate of Incorporation or

By-Laws 0 be amended to provide for terms and conditions

substantially similar to those contained in this Agreement.

12. DIRECTION TO PERSONAL REPRESENTATIVES

Fach Stockholder agrees that in any last Qill and
testamen: preparsd after the date hereof he will direct his
executor or any administrator of his estate with will
annexed to carry out-all of the provisions of this Agreement,
but failure so to direct shall in no way affect the validity

of this Agreement.

13. TERMINATION.

This Agreement shall terminate (i) in the event of

the bankruptcy or insolvency of the Corporation, (ii) as to
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any Stockholder, by the sale of all of his or its stock 1n
the Corporation in accordance with the provisions of this
Agreement, (iii) twenty (20) vyears from the date hereof
unless all parties hereto renew the same for an addicional
term specified in writing, or (iv) upon the effective date of
a public offering of the Corporation's stock registerad with

the Commission.

14. SUCCESSION.

THis Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their resvective
neirs, execﬁtors, administrators, successors ang assigns,
and the parties hereto and sald heirs, aexecutors, administra-
rors, successors and assigns agrae to execute any lastrument
which may be necessary or proper to carry out the purposes

and intent hereof.

IN WITNESS WHEREOF, the Corporation and Marra-
gansett nave caused this Agreement to be signed by its duly

authorized officers and each Individual Stockholder'has here-
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unto set his nand and seal, all as of the day and year first

above written.

ATTEST:

/s/ Thomas D. Logan

Assistant Secretary

/s/ LaRita R. Boren
LaRita R. Boren

/s/ Richard T. Doermer
Richard T. Doermer

WESTERN-CULLZIN-HAYES, INC.

By /s/ LelLand E. Boren

END




