| & SANWA BUSINESS CREDIT CORPORATION
‘ ONE SOUTH WACKER DRIVE, 39THFLOOR » CHICAGO, ILLINOIS 60606

October 19, 1988

Q0T R 4 1888-3 85 py §-2498A04D
INTERSTATE COMMERGE GOMMISRION  No- et 24 1988
Date
Certified Mail and Return Receipt R ted e ad
ertified Mail and Return Receipt Requeste Fee 8 ZZZ——————-‘"

Interstate Commerce Commission

12th and Constitutional Avenue, N.W.
Room 2303

Washington, D.C. 20423

Attn: Mildred Lee

{cC Washingto™ D.C.

RE: Sixth Amendment to Loan and Security Agreement
Borrower: Copperweld Steel Company
Lender: Sanwa Business Credit Corporation

Dear Ms. Lee:

Enclosed for recording is an original and two counterparts thereof of the
Sixth Amendment to Loan and Security Agreement which has been acknowledged in
accordance with the laws of Illinois.

The Mortgagee is Sanwa Business Credit Corporation, One South Wacker,
Suite 3700, Chicago, Illinois 60606. The Mortgagor 1is Copperweld Steel
Company, an Ohio corporation, 4000 Mahoning Avenue, N.W., Warren, Ohio 44483.

The original Loan and Security Agreement dated December 31, 1986, between
Sanwa Business Credit Corporation and Copperweld Steel Company was recorded as
#15163, filed and recorded on February 4, 1987, at 10:35 a.m. with the
Interstate Commerce Commission. A Fifth Amendment to Loan and Security>
Agreement dated August 1, 1988, between Sanwa Business Credit Corporation and
Copperweld Steel Company was recorded as document #15163-A, filed and recorded
on September 1, 1988 at 3:20 p.m. with the Interstate Commerce Commission.
The Loan and Security Agreement and its amendments are secured by, among other
things, 1000 h.p. GE 115 Ton Diesel Locomotive, 45 Ton GE Diesel Locomotive,
600 h.p. GE Class BB/190 95 Ton Model 4 GE 747 Diesel, #3 Locomotive 95 Ton GE
Diesel, #10 Baldwin Westinghouse Diesel Locomotive 50 Ton Narrow Gauge, #11
Baldwin Westinghouse Diesel Locomotive 50 Ton Narrow Gauge, 600 h.p. GE 95 Ton
Diesel Locomotive Class BB/190 DL6793260G1, 40-50 Ton Diesel Electric
Locomotive Crane, and 40-50 Ton Diesel Locomotive Crane.
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I am enclosing a recording to be of $_13.00 for the Sixth
Amendment.

Please return the original document to me. If there are any questions,
you may contact me at (312) 853-1343.

Yours truly,
Sanwa Business Credit Corporation

. Bt A

Stuart R. Schwartz
Assistant General Céutisel

SRS/bg
718L
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Fnterstate Commerce Commigsion
!wasmgmn. B.C. 20423 10/25/88

OFFICE OF THE SECRETARY

Stuart R. Schwartz

Assistant General Counsel

Senwe Business Credit Corporation

One South Wacker Drive,39th Floor
Chicego,lllinois 60606

Dear gjy,

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303; on  15/24/88 at 3:25pm , and assigned re-
cordation number(s). 15163-.B

Sincerely yours,

Youte . 7186,

Secretary

Enclosure(s)

SE-30
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SIXTH AMENDMENT TO LOAN AND SECURITY AGR EE&E{MMM!
Busisay

THIS AMENDMENT 1s made as of the 4th day of October, 1988, by and between
SANWA BUSINESS CREDIT CORPORATION, a Delaware corporation, with its principal
- place of business at One South HWacker Drive, Chicago, Illinois 60606
("Lender") and COPPERWELD STEEL COMPANY, an Ohio corporation, with its
principal place of business at 4000 Mahoning Avenue, N.W., Warren, Ohio 44483
("Borrower"). »

BACKGROUND

A. Lender and Borrower have previously entered into a Loan and Security
Agreement dated December 31, 1986, wherein Lender agreed to make certain loans
and advances to Borrower. The Loan and Security Agreement previously has been
amended on March 25, 1987, September 11, 1987, November 19, 1987, May 9, 1988,
and August 1, 1988 (the Loan and Security Agreement, amended by such
amendments, is referred to as the "Loan Agreement" and all capitalized terms
used in this Amendment and not defined herein shall have the meanings ascribed
to them in the Loan Agreement).

B. Borrower has requested that Lender increase the amount of loans and
advances that Lender may make to Borrower under the Loan Agreement from
$30,000,000.00 to $32,000,000.00.

C. Lender has agreed to make the changes requested by Borrower, provided
that Borrower executes this Amendment and complies with the terms and

. conditions contained in it.

CLAUSES

NOW, THEREFORE, in consideration of the premises set forth above and the
mutual covenants and promises contained in this Amendment, and in further
consideration of the continuing extension of credit by Lender to Borrower
under the Loan Agreement, Lender and Borrower agree as follows:

1. The first paragraph of Section 2.1 of the Loan Agreement is deleted in
its entirety and replaced with the following paragraph:

2.1 Total Facility. Lender may, in its sole and absolute
discretion, make available for Borrower's use from time to time
during the term of this Agreement, upon Borrower's request therefor,
certain loans and other financial accommodations (the "Total
Facility"). The Total Facility shall be subject to all of the terms
and conditions of this Agreement and shall consist of a revolving
line of credit consisting of advances against Eligible Accounts and
Eligible Inventory (the "Revolving Loan") in an aggregate principal
amount not to exceed, at any time outstanding, the lesser of (i)

© $32,000,000.00 or (if) the outstanding amount of Collateral
Availability. As used in this Agreement, "Collateral Availability"
shall mean and, at any particular time and from time to time, be
equal to the sum of (i) up to eighty percent (80%) of the net amount
(after deduction of such reserves as Lender deems proper and
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necessary) of Eligible Accounts plus (ii) up to fifty percent (50%)

of the aggregate value of Eligible Inventory (determined on the basis

of the lower of first-in, first-out cost or market value, both net of

such reserves as Lender deems proper and necessary), provided that 3D
Collateral Availability as to Eligible Accounts shall not at any time A%,
Twenty Million Dollars ($20,000,000.00) and provided further that
Collateral Availability as to Eligible Inventory shall not at any

time exceed Fifteen Million Dollars ($15,000,000). The Revolving

Loan shall be repayable on demand and as provided in Section 4.2."

2. Borrower is presently in the process of renegotiating the terms of
that certain Promissory Note (the "Subordinated Note") in the principal amount
of $20,000,000.00, dated January 1, 1987, executed by Borrower and payable to
the order of Southern Cross Investment Company ("Southern"). The indebtedness
evidenced by the Subordinated Note has been subordinated to the Liabilities
(as defined in the Loan Agreement). If, by October 31, 1988, Borrower and
Southern have not agreed on the terms of the Subordinated Note, which terms
are acceptable to Lender in its sole discretion, then each of (i) the maximum
amount of the Total Facility, which is presently $32,000,000.00, and (ii) the
maximum amount of Collateral Availability as to Eligible Accounts, which is
presently $20,000,000.00, as the foregoing are set forth under Section 2.1 of
the Loan Agreement, shall be reduced by $500,000.00 on the first day of each
month, commencing on November 1, 1988, for each month during which Borrower
has not finalized the terms of the Subordinated Note pursuant to the
provisions of this paragraph, provided that, except as otherwise provided in
the Loan Agreement, Collateral Availability as to Eligible Accounts shall not
be reduced at any time below a maximum of $15,000,000.00 and the Total
Facility shall not be reduced at any time below a maximum of $25,000,000.00.

3. Attached to this Amendment as Exhibit A is a schedule of Borrower's
projected income for the months of July, 1988 through December, 1988. On or
before December 31, 1988, Borrower shall provide Lender with Borrower's
projected income for the months of January, 1989 through June, 1989 (the
projected monthly income of Borrower as set forth on Exhibit A, as
supplemented by the delivery of projected monthly income for January, 1989
through June, 1989, is referred to as the "Projected Income"). If Borrower
fails to earn at least eighty percent (80%) of its Projected Income during any
month from July, 1988 through June, 1989, as shown on the monthly financial
statements that Borrower is required to deliver to Lender pursuant to Section
10.1(F)(ii) of the Loan Agreement, then each of (i) the maximum amount of the
Total Facility, which is presently $32,000,000.00, and (ii) the maximum amount
of Collateral Availability as to Eligible Accounts, which is presently
$20,000,000.00, as the foregoing are set forth under Section 2.1 of the Loan
Agreement, shall be reduced by $500,000.00 for each month in which Borrower
fails to earn eighty percent (80%) of its Projected Income for such month,
provided that, except as otherwise provided in the Loan Agreement, Collateral
Availability as to Eligible Accounts shall not be reduced at any time below a
maximum of $15,000,000.00 and the Total Facility shall not be reduced at any
time below a maximum of $25,000,000.00. Any reduction in the maximum amount
of Collateral Availability as to Eligible Accounts, as provided by this
Paragraph 3, shall be made on the earlier of (i) the date Lender receives a
monthly financial statement which shows that Borrower failed to earn at least
eighty percent (80%) of its Projected Income for the month that is the subject
of such financial statement, or (ii) if no monthly financial statement fis
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delivered to Lender as required by Section 10.1(F)(ii) of the Loan Agreement,
the date on which such financial statement was due. The 1loan amount
‘reductions set forth above will be made at the sole discretion of Lender after
Lender has reviewed Borrower's monthly finmancial statements and Lender shall
have the right to waive compliance with the loan reductions required by this
‘Paragraph 3; provided, however, any such wajver shall not affect, waive or
diminish any right of Lender thereafter to demand strict compliance with this
Paragraph 3.

4. Borrower hereby gives its consent, pursuant to Section 12.2 of the
Loan Agreement to (a) Lender participating a portion of the Loan Agreement and
the Ancillary Agreements, including without limitation, Lender's right, title,
interest, remedies, powers, and duties thereunder, to Lloyds Bank Pic on such
terms as Lender and Lloyds Bank Plc deem necessary and appropriate and (b)
Lloyds Bank Plc selling one hundred percent (100%) of its interest to any
corporation which (1) is its one hundred percent (100%) wholly owned direct or
indirect subsidiary and (ii) has its principal place of business and chief
executive office in the United States of America.

5. Except as expressly modified by this Amendment, the Loan Agreement as
previously amended shall remain in full force and effect.

6. This Amendment will not be effective until accepted by Lender in
Chicago, Illinofis.

IN NITNESS WHEREOF, the parties to this Amendment have set their hands and
seals on the day and year first written above.

COPPERWELD STEEL COMPANY ("Borrower")

/7 ) e

Title: Vice Presiderit & Treasurer Title Executive Vice Pres1dent

SANWA BUSINESS CREDIT CORPORATION ("Lender")

by Q. G henepeaZ

Tit) T Ve ¢ Sl

CORPORATE ACKNOWLEDGMENT

STATE OF OHIO )
) SS.
COUNTY OF TRUMBULL )

I, _Elizabeth B. Glass , a Notary Public in and for said County, in the

State of aforesaid, certify that Donald E. Rearic and
Donald P. Deluca of COPPERWELD STEEL  COMPANY, an Ohio
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" corporation, who are personally known to me to be the same persons whose names
are subscribed to the foregoing instrument as such _Vice President & Treasurer
and Executive Vice President appeared—before me this day in person and
acknowledged that they signed, delivered and attested the said instrument as
their free and voluntary acts and as the free and voluntary act of said

- corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial sealé;%his 7th dayc§2,0ct er, 1988.
N Nz;ﬁry Publié

. My Commission Expires:

Nov_ 10, 1989

RPORATE ACKNOWLEDGMENT

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, ‘::EE:AJOG&Ni.theﬁK' , q’gg§§5§\P ic 1n and for said County, in the
State of aforesaid, certify that _— X o of SANWA BUSINESS
CREDIT CORPORATION, a Delaware corporation who are personally known to me to
be the same per\re>whose name is subscribed to the foregoing instrument as
such , appeared before me this day in person and

' acknowledged that he/she signed, delivered and attested the said instrument as
his/her free and voluntary act and as the free and voluntary act of said
corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this \%i day of October 1988.

Notary Public

My Commission Expires:
?1X;L§:\F\\

" OFFICIAL SEAL "
SUANNE WITT
{ \)OTARY PUBLIC, STATE OF ILLINOIS
2 W'Y COMMISSION EXPIRES 2/25/91

L A
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EXHIBIT A ATTACHED TO AND MADE A PART OF THAT CERTAIN
SIXTH AMENDMENT TO LOAN AND SECURITY AGREEMENT DATED AS
OF OCTOBER 4, 1988, BY AND BETWEEN COPPERWELD STEEL

Month
July, 1988
August, 1988
September, 1988
October, 1988
November, 1988
December, 1988

726L

COMPANY AND SANHA BUSINESS CREDIT CORPORATION

SCHEDULE OF PROJECTED INCOME

Projected Income (hefore taxes)
$ 675,000

675,000
1,122,000
616,000
616,000
420,000



