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EXHIBIT H-45

AIIIoI!MENT dated Fi'lltlollv I, I93II. Ifl and Ietween FARNSWVORTII
'l'I10l4el¥I(iN & lAIAD0t) {I'(III'ORATIOl)No l a) Dlawlti! V(o('poritlion, hereinafter
(a.l IhlI (:orIL ol ti onI , and 1Ia. A. NwiiAks, hereiunafter called
'NilI'Ihlas".

III ionsdll erielviol o f the (love(allltS alrld 1tleeUlents liere'ilili (olltaind,

aIil iLtq l [I(i illIll va ltlilll'b I:OII.l. illeiatiolis, rec*(eip)t Of whilh is her eby1
'klnmhildgedl. Ille parties hlieete agr'ee with &1eh othliei as follows:

IVjlilr;': Thilt' te: ij litoi l Itlil'ie!hy V ({lB)It5o3 Ni(lhlas as it.s Chief iExei(i-

like Miltlig"' lItr ia tertil of o111n y4il' beginninilg mli iary 1, !)19. A.s ilcl'i

lir I,;xet'nd¥ ,t I allg, NbL ' sI..ho, hallmtil ha t 1Iell'ilt c(l/arge atll iiper-

vIln, SilliJ n(0lt t IIo (r I.old Io ith IidlEi of hiiecto-s of the cil... rOa-

liill. oI lt' lo ltl[sii�t5 litil qphelion1i lt (If tits ] OIllio lop t ii and (Pf its Subl-

SF(ONo: Ni(hohIu h{ireby acLots sllffh erlhivilylni tnt agrees to devote
1,1 iis iile time and eriegy ex'lirsiely liele iltforiniamlle of his dnties
alI ll ivot, iiiile and1 Iagrnlees tioll to eiJnglge i lii LLy Laother tiImSI, Ol

llsititlless. wlhethrll of Ief siiIlar ht orI in com)Ieitionti with that of the

Nilni.s hellE) lelIS'&enI~t anld Nva't1lalt tt hle lis lo e(titlll rts oro1

ills SPilI'(es i (O wlrith ill llhltlr elSOll , JIl'tll i( Ollloaltiotl. oihelr tllula

s'ih iasI ;Jt hteiinahli by im i ll his :ill, l tiiitl nt he h tas fill righ{t /id
poWier to '1tel' ilnto this gl'eertteitlll.

Follllll: Fitr s5l¥leo(s rlnderei to tie Cl(lltiltioII ly Nich olas prior to
.!l l'hi/ , 1.l39 Iinl']uding tel'taill seriIes fill the beloelit of the corliliil

oil endtlei Ivy him il( lii iitiit of the 'ol IIl.tiin prior to[ thi late
1 tlhi th legiil iipllt l. il' o'ili r illn itgell s ll tio lPly tO lirI tile Olan of (lie
TIrhriqllSll Six llnlullll Sixty-six anl] 67/1(0 $1,6il6.; tI Dollars, anl

lo tlo issue hi hinh. in Mlarl' 1. 19,ti li¥tI thousandll 5i0t0) shares of the
4Ommlil Sti ...h of lhe uolool'titni (if ie(, pllr value of One t$l fB) Dollar

[101 hllle tie slle, IL lie islqlled Io hil ais fi1l ty litI] ajllt non-assesslable

st .l . ,i SelFvior s to tit, t1lerId I Ni-lhohls h'eriilel sl)isettlteLltt to
leI'Ut;11 US. 119;9. tihe t! ..t. il;tiii 1ogr1s t1 jllirl 1t Nieholas a salary of
not1 less tlit, TIenltvi 'Tihollouand l 20It,00} Dollars peer atlnllni payable

iianthly in equal ilnsttlnent*s.

F,'111w T ilA t indceent llll Il Nicholas to enter into tils lag'eetlelrt,

Itil sIflIt I to I tohe i l torI IIatI IIOIdI OiI h1ter!i1 s1 reteoll, thle PlorporliltioIn

hereby grants to Nicholas thie right and option to purchase at Six ($6.00)
IDllars per Fhare tip Ill sixteen thousntil six hIllldred and sixty-seven

16,6671 shmris Lito I h Oll llllon Ntok of the corpo'ation of tIhe pill value
)I Oie .$1.ttl Itolhn' per sitl't, aidm Shlal-es to I1 issued or transferred

Io Nit-hohis, I olitl tim vxer(cie.5 in the rllllllllletl tillll at tile time hlereinafter

li eXcl'Ii(il nI a il) tililt' II m esn., silliseqluent to F'ebruliar 1. 191t 1 and
priior to FrioLllua y 1, 1941.

I;'II Il : I, 11s. soo~lil.r ltrillitiatul, as Iiereinafter pirovidetd, tihe rights
onld iopftiooll hfrtilnbefle 'given to Ni holas to IiI'erhlta0s{ said shares 'may lie

(xe'riisMd hli hi Ii, wit lii r tith Ieriods of nim aforesaid, by notive signed
lhiv i' lle 14iyertetl to lhe oriporat ion as hereinafter provided, provided.
IhIoer, Ilt lit 11 1h (op)ti itllitiy ble exer,-ised PalIy il nitis or blo/rks of not

less lathln live hlundle]I 15410) shales. Sit11h naotice shall stale the ,number
oIf siates w iltih resp)ee to whith tlie t~t iont is beiig exeic ised Laid shiall
spe(ily a dI ate not less than liye (5! LIo more than filteeul I 1) days after:
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the late if S11ch notice, as the late on which Nicholas will take up and

puy fir'' sihtim tk; l ,k r iovilde&l 1I lit if any Ilw or 1reQlfat ion} of tbe Securi-
ties and IExdhainge Comitission or olher body baling jurisdiction in the
Inillasies shall JoIelil*O Ie corpLoralion or Nicholas to take alli' action

prior to the leliviit 1' tlhe Shliles specifliedl in such notice. thell thile date
npecifiedl in said notice for tlking illi sulch stoik asnd for payment thelieuefor
Sihll be ext llllen for tlie period nie{essary to take such action.

}II le lale sieiti(led ifl said notice, a*s the s1i1e be extended Ils above
Ipr'oviled, litp IplIl)¢H'oliOtt wvill deliver or cause to he delivered to Nicholas,.

at lie prlncipal office of tile (orlporatioi, certificates for the auniter of
shtes I thI I,'i iN4tt tsie IwhtIl IwL t je ltieisf is beling texer(iseI, rWeglisterIe ifII

Siuci IlonH! ias Ni(hollas shall iln such notice prescribe. agailnst painen tll

therefor hy Nicholas, hIi celitfied check acceptablee {It cm-mal ion and
'ira I1, on New \,ol' fillds, for tlie optilion price.

In the event that Nih:hlas shall fail to taike lip and pay for the
IIllllbel IO' iiI's saeg Slu(iied ill U SII nolieie Onl lhe dlate set forth therein,

is hi lltniae ii ay &xt exteniledl as aliove providedl, the exercise of this option
witt rspeclt thereto shall ie inoperative, and tlhis option shall terminate
with reale5)(e to 811Ch naillilhe of shares, but shall eotnitiue with respect

to tile etai/ili l[g oal *eS eveied by thiis agreenent and not yet acq/lired
by Nicholtls ]pIssillullt helreo.

N i h ulis sIh a ll It ot be deeal LdI for any ipirpose to be, or have any rights
XVaivte VI of. a si toekIlIdI r od f the ei 1orploa titi oll in respei of)I shaies as to

wich thiis p liion shalil riot have been exereised anrd payment lnade as
herein lprovided, and shall not Ie demoned ti have any other rights with

respect to s1leh sharues not expressly eonlferred by this agreement.

SiXTII: If lilnV of the foloiingg events shall oceur, prior to the expira-
tion orI otlher term inantion of this optLion. tile alggreglt nluibelr (,f Shares
overed iy Illis ol ion l(oti the balance of tile shares coveredl thereby, if

thliitotfoil it... oiptioli shall Ibe exexr(ised il 1parl I 'dll Ihe 1purchase price

payalle t herefru. shall ill each ils alice lie cllanellpd o ailjusled as follows:

li) a sit Iitk iividend sliall be declared on the CoillllliOn Stock
of 1lhe orporiation, there shall Ln added ho the sltatis of stock undet

old ion to Nicholae hleeluiiler tlhe Lnumber of shares which wonld
hliave'I( hi(a(s iSIeLI Io N iI.lalit ils ii Istockhohle if, at the reCordl late
lo I· d'lmlnllnat ho)i ofi stptholdlhhs pnlitled ito receive pvlanient of
StilI stock lividund. Nicholas hald [been thile iholder of record of tile
IIIIuher of Sh ilesl of Ilhl nt on Slock (lie!n iride option Lilt not

Ilheretfore piurchased anti issned herenlidtpe. [Such additional
sha;ures so resulting on aelount ol schl dividends shall be delivered
pi'opolilionately from tilte to tille withoulit adlditioinal cost lpol tilhe
exercise of this option. Alny listribution to tilhe holders of Co(,n-
toot Simhk 01 the corporatin, othir thitmi it distribution of vash

as5 IL dividend out of surpluis or net plroits or a. distribution Iy wily
of tlhe gri;ntii g of riightIs to subscribe or a dist]ibintioll in compleFte
or i alii;d liiiiiinlaion if the eorljoration, shall he tirated for the
purpL'oses or Ilis agl-eeullit as aIt stock dividend.

I h If t Inshall be an lls Ihllsi'isioi oIlf shitares of (')mniloll Stock
of tie tilcllr'ationl1 or ally combination if suchi shares, the /numllllber

oif Sllhius N]litNh Illl Itherearter lie pruclbased piurslant to the oltion
lherehy graintedl shitall Ie the numbrer of sh ares lwhich would have
Ieeqn receivell iv bNic holhas on Such subdivision or eombinltion hiad
Nicholas, imnumediatelIy pior Io such subdivision olr comlination,
biecone thile holdel of record of the ilmi ber of sihlars of Counnion
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Sitek inwhided in the option hereby granted and not theretofore
1lll'th~N(d HIlt(] [11(d heeunder. li tle event if such subdivision.

lhe por share pur lase ice Ithiereafter (of theil shites deliverable
oil cxel'cls~, of Ihis option shall be determined by dividing the per
sharti op1tl, Inie0 ill etlfet iniliediatel y primr to s uch subdivision
bV tin, IIlTIbIHr (I shille.s illlo whiih t eal share of tile stork of the
eI ':pmttiotn shiaH bI sutbilividedll, and the resulting jquotient shall
ie (I' plurl]ihae plice in dollars per share of the stock thereafter

Iput' :,lilbl]l hiloll/oim ili'[ tile evenit of sich ll collbinaltioll. the pler
sh;lc I'* i'Itnhis Le pih io t·f [he shililtS helle;lfter dehliveable oil exercise

o Ihis ption shall be delermined by Iniullilying the Ie' shalre
option iie ii eflect inll n diatlely prior to sut'h oIcomination bl the

111Il llof s(l iies (l illli(i tOlleIitltie (14)' share of tile o eComnbined
stire'k ain Ith renhting pirlduct shall ble the purchase plice in do1-
IllIp'M ]}sllie Of the sioik Ih:erafiep l1tlr lde helreundelr.

I(4 If IhI! ( orlp[ofi'tlion shall gtait Lto the holders of its Com-
Iu S.tock S ight Sth o StlbSerllibe pro anlt for additional shaics thereof.
Or to s Hls 'ile fel? liay otlier securities of thie corporation or of

any o Iher corporalion, tile corporaltin shliall grant to Nicholas tile
sain1e 'ight, and ill the silite terimIs afida conditionis, to sulbscribe to

suc'h shlt'es of scl'(iities as he wolld have bee1 enoiiht]ed to if, on

I i(e d a111e fixid by l im era poitation for the deterllination of the
sitoekhlolls entitied so to 8ubs(cribe for $1141h stock or other secit-
ties. Nichla.s Wl( lre the ownerl alld holder of record of so much if
tie! s (Ii S flU S It llei h I'eOlli POlleoIetnth1$ subj ect to thie opt [o herein
granted lo hlnl.

I1]) It thlre ]1] shi ll o aniy *apiital rtolgtiltization or reclassifiea-
tioel of he cl*pital tock of tie eml'lporation, or consolidation or

irevger itf Ih colrpo*rattiionl with afly other (1orOpratiOnl OP cOrP&>ta-

tilms, or iili sale of all or snlstantially all of thle coilpotation's
L'opij'l qt ' i ;utid * i to I oll4n1 l eol' [ ol'aati l11 or cop(o rail' tions18. ade
quIti i pI'ovisioii shall 'he made lib the colllotation so tlat thereafter
ill ie' (of tile shIItIII* of (!OIltlI4 fstock of the corolroiation then il-

eludedd in lie ]phtio hereby granted and lnot thleietofore pluchased
alld( issiledl Ih(leillldel, hl'ee1 shall relilln andil lhe t ilhereafterl sl-
sliuted it hiiI t he (ol ln heeliebv granted duriiing hli period Iliteof
tIhe ilitioolli Ot f su(h ¶1ti11 halesif slocl. such securities oil assets
Its wohliI hi t!e iab h py ble inm narespeblct in )4 Of in exehanige
folirth uIIlllbe' o(f shIlleso (If CoIIIIon Stock then remaLinillg under
lie optitn ileeli granited andl iot talhretofore purchased and issued

helitundler hatdI Nicholas on tie record date for the determination
thelrof' been tih record holder of sullih shatues; and sitalles of stock
so substitu/td unter tie option hereby granted shall be subject to
adjiuitL as povided i hisii paragraiph SIXrIll ill ihe stitle
llllUlei.r kilnd lie saine extelnt as tile shares of (olitiOiil Stock
(if Hi ollplrtiol iuc]lid:rd iuinder flit optioin hereiv giat gnted,

Ip.I [r il ty aljI1iment(i reuir iied ias hereinabove provided of the piiiIIr-
chu ii e Ih'" eor the I Ith liI/b 1111e O f shilt es lirlchiasablle ilt on the exercise of the
opt in hiiebitl granted. tlhe (orpolaition agIrees forthiwith upon request to
de]iwl i, Nicholas, his execultois OI admlitiistriltIiOs a ceitiliclte, signed
by its Setfct-arv or T'rl'asiuer. setting fotlh the number of shares ald the
Jokice p)l' NItIF theleoi'tt'r pil)Ili /lslal] on thi exer ise of the option [iereli]
gra1nted.

Emlqx.lI:t No [IqrtiolIS of or fiacttionial shares: shall he plmilelasable or

deliverahh hereuntnder. Sto far ils feasible, delively of the shares shall be
Imade a if lihe late o(If delivery of n1tihe 1 exercrise of lie option with

E-315



V

reslet twc Ilret" an Niocholas shtIl be enitled to receive all dII ividends and
dI irilchiti ei Ipa¶ I ili idshli, stock. oIIr lheilvise or t heP equ ivalet
I hellvli)lylh~i dir slkhul, o ireI siseqie to delivery of notice

~iof ex1reis(! if [ itli f wi liih iespecl t suclh shll'S 11( JIlll] i04 tO till date
.if delivIry .f Ith.s e lne prsllalal t thereto.

Ti &iflorpo iof wl i io II tll i l t111 tiines urig thle trl or this oldiOn, re-
'q I o I! illl(I keep tvuIIIlNe, Out (II ilsautborized itl I iiiiSIlled &'otitiOll Stock
ilil iih, sItiples o ai I whirh this oilio Ilf y I Ie(I aYi ltlldi aile i ii Itid ord

atlcN 1ie w I h l! flhregiLtg ,l(oiSilti., aitlitrizeI and ult1.I isseI, h iullul nII ler
i shalres of it, (¾',ullti, Stock amd l ll s uch ot her se-Iiities as shall he
sufiit'iII I , sif sty i wequ.iireienilis of thle (Iltion, giatli(I hre wil bY, vil
doliver sIwh st..k f.lia 8ds(1ch I helr s(4I [ities floro tilme to timle oil the exer-

ri se of ic h tlimt .nii will ja allf i llfeiltal Ioi "iisI issle -taxes i'l such

is>5lie ll1( (d1o'lI' 11(;I ItldI 1t o111ht files oiP expellts, iVes'&ae*ily iIC Itorefl[ Ih

IlleI, col'lplolrah1 il l I Cmuo( ll iill t Owrea IIt; provided, IoveIe., htI dthht l id-
(i' Hillll stal1 i11ntlsf, tll axes t ab le i teSleet f shuijes of Comllionl Stock
or otheiP se((llqitieh of Lt ciorp(orlatlol issued talid delivwteed ntider this

ptioit ill a 141W ohiler tiill Lithe nlame of Nicholas shall, upon delivery of

stluchl shaes, be plaid by Nichola.

I']ill I: The op0tion heei ll gIranted shall iot be assigined, transferied,
olegi , hii lI..thiecatedI. olId r oatherwise dismosedl of in whole ori ii part,

i Ill tll" eileiskood iht lnt it is a lpet ]on:l] optimn gl inled to Nicholas; pro-,
vialed hiolnet'i. thal ill the {vent of Nicholas' death priorw to tihe expira
Ihl y its It(iii lso thle liild of temphynloyiient hertiei provided for, his
executit's )1or ildinii'nttators shait] have the riglit {proviled there shall
o*[I '\ViSe Ill* l -I ]ga] Imitait hio ipon their p ower as such exectltOrs or

ijlldlitestllillls so to to), Nwithpn (}e year after such death, to exercise
any option, which Nicholas mighlt have exercised at the time of his death.

Nichu .las lr iepesents andi agrees that the exercise at any time by him
of tlhi (iq)il )11 ltcrellitdile [it) resqlect or anyll shaes shlitll A bxVitI tile view of
invest u.n. qI lerof, withintheil j til e nalng of the Securiities Act of 1933i as
hleietoPlie ml he1, fl-eal, anllil(letdi. andil ot, with I, tl view of distribution
theieof.

NiN '[: Tll'hi' eoth1alltiOnl its sueccessors and assignis sha ll beentitled to
and slti]ll owln. soiy and x :eliisJely. all of the rIsultts, iproduints and pro-
'reed[ of l. s lei'vihes of Nicholfas while itlo e te emloedi(or]eCporation,

o\hell~rmal'der lids ag~r(, luent m' otherwise mIl tilhidng, toithoit. limitation
of t hi e geullerlii oif lie foregoing, the sole and &x(lhsivre rights throCUgh-
oI tim w'ld i4f li'adtiinatks, paten t and copyright , whethers ueh results,
p/o(]Ici s lil] proceeds (o4sist of meehlani(al devi(es, designs, ideas, ma-
terials, Jl'OdltlS, ilachitICS, ploecesses, colmpositions ii inattor, articles of
matnut ftatih'ie, foitlt]lte Of W11y kinds of invocations; aii] Nichohls does
hlerelysim srI Vi¥ InidI transfer, and agrees to assign set over and
tiallisfti voniele owi'iis/hp to all of said eriesults, pro'ducts and proceeds,
wvil lout, QsVlioll, (olhitd4llo or litiatiot.

Nithoihas i rues to Ilike1 silI*l applieations for Le Iers Patent of t1he
I niled Slates ftili foreign countries n11 any atid all hIs iniventioils Its itnn;
I. lesiitel by tile (o']tlali(latioI al(d aglge1s to assist Ihe (orporattio in all
ways wilhin his I..wet tio obtain tile IsuSantce of such patent(s,' and agrrees
to signll aid exuilitc all docllienits, make all tighlt ul oaths, testify in any

al[i]}alS of il (lftirlnylt*' IliotellI'tPs. and do such other lawful a(ts as may

:11par Ie((*'y L or desi'able to the corporatiio to obtain tile rutlest
]l/q,,tll }[(/II such iniventioiis. Nicholas further agfees Ito execute any
sulih IissilgieuoiS as tilly, appea r to the corporattio to be necessary or
apiroiiatte in tolder to t ansfer to ilhe corp]orationl tile tellrhe tight, title
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tlind iIleli' It in aid hii his itiveii iOlns anid to see llcre ti issuiance of palents
It herlq It iL I I IIll [ silu1t I ((IcOpolrialtil II int ilts Iesigies. Niel]i]l as further
agrees iha i t li NViIl do any and ill hIwful acts that inav hIe desired bY lie
( orp... atioll anid '<ill assist thie t' {liatioi ill all ways Inithin his powrer

io hilitin fop Iil t[ COpIIlaiion slch taletnir'ks.l tiad]eniiiweP i1dt a opyhlight
m'iginkled LyV hill ar lnav lie desirel by tire corporation and to cause the
s:illlt' tO 1I i'e i>i, l e iii ints Itrll as the owner thererf.

III 1 he tnlat lharel, a rn thlleirlirinnltion of the employment of Nicholas
by -iwp'llijlflq ioll. N'hlolas shalIll it the leqllest of tile (oporaiolhio iender

lIII, so'vic's io it in ( onnectlitn with any of the matters set forth in thils

lml'agraph \ N Ni i. Nil ihtas shall be entitled to receive ieasolinalie comn
l'insito hi.i fI chvipolation f£o tihe time devoted by him for such

Ni'hoihs x ill iio>t PIsflo iuio attelempt to transfer any right,priv lege,
ridt o' inhiesi in, to .r irelie anyv of the results, ipoducts and pro(ceds

if lis s(l' i 's i-lultllllel' iI aliv o;ytherl perison. firin o- eorporlattion. Nicholas
heIreby nilh,4)7 thne rItorlporatlie to institute any piOp)ert legal proceed-
in gs, il is itin r l o , t Wlte i se, that it may deemi necessary or advisable
1to ]It(V(t!1 ;lty illfriargelentt of its rights ulder this agreement aind
Nicholasages isuch to oetate in slch proceedings to thle fullest extlenlt.

T;NTJ; Ill nlthe even£ that the (-iporation may desire at any time or
]l-li.. liltI Iti. file to p[1 )y., atL its OwIl cost antd elxlense, ill its Owl naine

n' O{ het'min. fo-i h. fheallIi accidenti or other illSiuttte covetilg Nichola s.
Nho I...la glers thar hie shall have no fight, title or interest in or to any
slot inslntor-, and thiat lie will assist the corporation in obtaining the
Sinlllo b slihilnittiig do ihe ulsualll ildll (lstoiikarv medical alnd othe ex-

:ulJinitioll;and IN signing such appli{ations and ofler instriunlients as
I11tv , :nsruhll)IY Ib 0e4 il0((l[ ])y ile :oip-&ration oP [1) ally insiluanee coin-

[tany it wIhieh aiony such application shall be trade.

IEuI'l'I i In hille elvet i hat Niicholas shall become i(eallacitalted hy
relson of risia] or hisirll disablitvy. or otherwise oexeet yV dleath)

Ifromi Fill) ]ielo111q g hi s tiLis anI ser t iesIar IIIe hiOlll lIel IIW thl t i t eIlt iIl
shall invte tIIe right ,nd pIoer to terminate Its Qilnlhpoyfertt ibut inot Ils
rilt )ItoI expl'ise anyI' optinI gran ted heIiirettiltl ore givin 1g N-1iIIlhs wVii-
toil ro ILO iOf lo[i tiI I l' iltiOi. ift iln ISlt i eVeit. UWn (le ol'poatioii Shill]

' tenihiniit4l eill? (!nlliillrtv tlt of Niclinlas, ii in hll1 n vetthele ss ie loIibigatoel
)inqlhl)tIV lftel' thie tbe ofl teirmiiniat on to be specitied in such Ili otice to
ply to Nit-hiolas Ion less than rTw ent v Thmusand 8.0f00 l)olla]-s. to-

gretlrit ViN, slCl addiioj l amont, ifi any. as the corpioration my volunl-
tarily pay it him.

T'Iv;I Il: The tOIo>pIoathin l'eerves the light to relieve Nicholas of
hits dulic, ia[ anvI Little I to a i hminate any right of iholtas to repire
sent. tt I ol'itl't ion as algent Io oflice',, or otherwise. provided, ]lOwerot,
that., 1ttll] Is,12ll~ .Iliee it h]us been theretofore br'eahietld by Nicholas (or

action sIallI Inoe beeil akl4t Ini1' sui a t tO paragraplh EI.I]vldNTii }leteoofl
Siih il tion, I)1 ihe paitk of the corporation skill not redlie or in anly way

alfel his rigttt In .. pnlsrtsation hereunder, including the right to exiecise
ainy opt ion tefllev,] to hopeinr. il the event of blrearh of contract by
Nicholls and sbseqienit lernitiation, of this angleellonlt ]In Ute corpiora-
tionl/Y ml ll optiht givn by this agreemniett to Ž'i(]hIsts ioplnlelase
stock ef the corporalion shall thelreipon liy and tinally t e rme and terini-
Int(e {Velht it, so filt as inliie of exerise of the same shlall have been
Itially given yI Nicholas prior to such termination.

TIIRIEENITI: hie (tol'potlation is negotiating it contract with ii/der.
WritIers t! fop Ole sil i the geinla I'pu mblic of shares of its coilntlol stock
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i II( Iri hIIl it , I li h piie as will el Io theli orporathio a itet
aijouij ( of apilloximatell Two Million live liludred Tjhouadll' . 2alid ,)0,

I00,010I DJoid Ins'. Thilt i'1iW I')lqlIIll is alsO I0III-J;I' IL CO}[]t'i1(t with

(i-IIIHal I oii.(*hio, IIi I iti( (ompoi-1ttolI, a I)DeIaW2tre orpkoiatioII. for

lihe (l'illiSilo h Ii h i , 1joi-atioi o' 'f cetaill real alid persolial plop-
('-ty' h'0 Illel' (' J''e I, d(e*seil'(l allt the (crOioration is aegotiatilog
a tmiti tl xNNiih Tlii %'alp(har't, l1no]poraLte], an Inliana co(j)olation,
lO* I, te (lluit lII Jib the (cO]iliOol olr certJain i-al amt p]s*iial
[pl*OjHtY th loiliJ II o JllA (dosPIib)O(l. Il like event hillt all the afore-
slaul lw!ol it ions slanll I,( nmiiiilllahl t dai tie ielmlpblatiff shallt
enter ilt,, tgleenll!llt, with said iindoile ((liil ene'll iloulehold IUi[/-

I &s!~ (Oldl~iipil] lJ(1 ilt! (tjj)(!0 ' JnII Jl)V.JW O'o I, ani sihilJ IPii fOiTO 'itOiH the

Illmledtq'l'ihilIpio Hillsltel!i] Tv1 1 (o Millio(nlli iTi ill(lqled Tioul siant

sl)slttl. Ii ID lIloI'i i ujivih. l ia theid e ie Iginelits to Ih

iI('qlil ied i I]l(111t . ilH illlit ill Sltichl eventS i {ha 11 1y l l diinCht eW£'Ita )

Ithe iiS of fidn weeI . hiereiliflte i) this )arlagiipll fuji-
TrEEN1II'Mil .hfrlri to, ha il) Ii deeelld IIatle(/ IIId fIIl il(ltled to I tlhl extent

hl e'if(ter iin Jib p)irttzaI)h TiI1Rl'FEIxNT stated. SUC alteations andlil
atlleildhillll shAul bi atld )iecom pt fty(n eftretive as of the (late
Oil ]il(hil to {Ol'])ioniO 1 shall so receile said sina of apprt>ximatelv
Tlwo Miili'm live l hnnh'ed Thonsail (.2.500,000.A) I liliars. Such
late is hletilla'aft Iallied ;P eol'eetive date".

Irna The Vlfrim of ef iIloiteIntI of IN iclhlas. itat(lAI in hpal-ag-rapii
F'1tst to be one Lear, sihall be three revars

bI)) The rai-te of compensaleltion of Nichllolas, sated il paa-agrlaphi
T1II) hi he nIl less thlanll Twelity hoIuiidISilii 120,i}{ 0) Dollars
pei atnum. shall hie not hlss than Thirly Thousand (j$2I0,000) DoI-
l's (l Itel' [l hiTt the col-p]ol'atiohl shall not betrome obligated

tII plb Nit holas :it Suc(h IhIlnkreSe(] rat(e fo Ihe perijol of eil)lhoy

nritldl whlit:h llily have elapsed plior to the etlctie (latile;

I c' I TJhe ullrt shainkes of I ranirOni Slek of the (eoipolatiO)l

Is L ih- lhiI Ni-holas hall have the option, hereinllefore in this

igli(-rk{iot siq arl-tl, which un11111NI ' jstate, iS piaragraph IFourII

erof Lo hlie !sixtee1 thousand six ininldied aid sity-5tsevei (16%6GTI
Ihurrup shallh e lit.', thousand (5l (a000) shares. In the event
thai Niclholais shAll have exercised his option under pairagr-aph
I',t-rl l R vith Ires/ect t itay shares of said IOlllllOn Sto(k pliOf
I, IlIe effective date, then ile nllliibet' Of shares of (]l ommon StOe(:k

as io whi h N icholas shalli have all option shall be fifty thousand
(5, ha) sares less thle llllblw/o of shares as to which hI Silll

hiavw Sit )Il'Viul1SlV exertis( d his option ; nil whertver iII this papa-
giuhIuiiRTEi-:NTI' refere-eice is unnle to "tifxty tholmsaill1 I 50,00{1
s nll...... 111d '('rti'l'eII 4halll bI d (Jlllled Pt 11t(4 l 'liftJi thollltslltd

50,0 shmles sls suchi , null'bel of stl-es; if lY, is lto hlitlil

Nilhiolas sli II lli hae dlyi exerisedl his otion prio to tnhe e
live ilte" ). The pllie to h'e ipid I)3 Nichohis uideri saild o)lion,

whicth-l pr-iee is stated in said [ laalailI)h FOUITi to I-' Six igI.00

lDftihs pit sharle shall e tihe Inice lt NJln]l the (oio4'ltion's
(otnnton St(M;L saItl I)e ohiminally offeltred t)o the public ey the
IrI~dll l 'iteil' viih ]ioila tle .H..). Itllin shall have lltle tll(

ilil(lX[i iriting, i ev(lpplt ll heleilI)belrioe I et'ev(lled to i (exp(o ] t thatL said

itice shall reltlain Six Ii6.jl) )lliars pei shave wxith respect to
sh nillel lpf shares, i ally', as to whi]ch NihiOis shall lave

duily exercised his sidl ol)tion prior to 1the effective date)
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III) TI tiies wihihl w hich said optiom may be execised,
and t4he nun ier of shares with respect to wthich said oipltion 1may
by cxe-nisXLd wilIhin suih resl)ective timles, shall be changed from

Ile Il oviiioll as set fol q i iIlagraph IF'ourtli to, he as follows:

i}) Sixhen ithollsandl six indiired and sixtI-sevenll (16,667)
shlillN I 'n s ll:ih nlllllber of slIares, if aliiv, as to Whli(h Nicholas
sliall htile exel(iiseli lix olpion prior to the effective date) of

d tolal of ilr/ lYthousand (50,11000) shlares h aay pbclnihascd
by Nicholas ill any tle oI tilires ou or pripor to Ianullry 31,

1944.

(2 ISilxteen t i housalt six h ndrlledl and sixil v-seven I t 6,667
ob ilit lol sIhaIe (If said total If fifty tbousalii (711,000) sharles

moay Ii Itnhiassedl by Nicholas liat any time or tinms from Feb
riium [, 19)0 to Aiiiiaiiiv 3I, 1911, both (dates iinclusive.

;1: Nixteen tlhosand six huniidred and sixtysix t(16.(6)
Ihlitionad shares of said total of tifly thonsand {50,000) shares

11Ny Ihe purechased ]ly Nicholas at any tinme or' t[imes fOIr

l'vialmry I, Hill to January 3, 1944, both dates inclusive.

( i ii ainounil payvable to Nicholas in the event of termina-
Ijil i or hits eilplhlvmeiit orndet paragraph ELEVEN shall be Thirty

T'Isallod 843.00h) ]Dollarus if 8 1ch termllination shall Ibcome ef-

felive pr1ior lo Febrliuary 1, 1010, and if such termiination shall
becollno, Meftlve onil or after February 1, 1940, said amotut shall

Ie l'hirl T Thousand (i30,000) IDo)ullars less any amnoutnts alheauy
paid I, Nihohlas Oil aceount of salary olurillg the twelve mollnths'

peridl hIegillnnigl with the last preceding February 1st inll which
sailn Iminati b leilclle efflective, but saild anoutlllt shall. in ii
evont, he less Ithan Fifteen Thousand t$15,000) Dlollars.

IPOiIVIEENTl1: All itut ic(Ts Whihl the eorlloatioll i i r/lljitied or lnay

deshir le, l i I1 Nilolas lelclnddel' maIy be givenll by iIdlessing tilhe Sale

h. NIolals il thl prinlilipal office of the corportatiOn aIV at such other

I,[le :m Nihholls lay iout lime to tinime designate ill writing, and by
deposil ig tlie sael, so addressel. postage prepaid, in the United States

naeil. All noice hi(:hi Niclholas is lequired or inay desire to give tot
IIh i. llrpailioli heIeiII erII may be given by addressing the same to the

eorl,}notioo at its princlipal (ofik1e or at such other place as the corpora-

ti14 iiniy rtoll Tmiln to lime designuate in writing, and by depositinjg the

samer, so adihxstd, postage prllepaid, in the United States nIlliri. 'ite
ltte ./1 ailiol f g a) 511(1ch notice shall be deemed to be the date of

deliverv.

'iII'I'EIN11: r IIhis agreement is subject to all laws and regulations of

I'lv gON P II Ill I ai alltholtiiy whtich malt- lie applicable thereto and i not-
wilhshmoling lauy 'o the lprovisions hereof Nicholas agrees that lie will

nit (xeil:ise Olt pl lin gr'anted hereby not will thile (corporation be oi-

Etilled to isslle lily sIaies of stock to Nicholas hellreinder if the exIrcise

thireof 1 theil issnuince of sudih shares shall constitute a violatiotn lyv

Nichoiilas II tile Corlolrateion of any plrovision of ally suclh law or regullht-

Iion.

isITXENTENI: NI O wIaiver by either parltv or ally eoldij hill O lel-Ill oi.

pIroxisinI ifll Ilis dgteelment shall be IelIe d to be a waiver of aliy prited
[ig Or? sheIi'(ling birtach of the same or ay other condition, terill o1

prl'vision I hereof.

8IvX[lqNEIiT I'l: Th s ielgioellemlt andi all tile rights of tle op -ora io ll

hlereuliiide illay be assiglledl by it f(11ol lime to tiille, ih liiiing successive
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assign Iniet IR, pIly (4wI l'ol afioilI wieh II Ita IestiItn t ro II I[ l el'gOe Con.1

Sollial, I I'ilSfolfI la ' Ist O1.ts or reorganization of the corporationa till/or
It illYIV corpoiiaI I oll W Itii:li ;ilvtll sIIucceed to the iit( ini('S of lhe icorportation.

l'(11'rlleIri N( : i[ is njidels(lood and ilagCeedI that the loss of tile serviees
oIf Ncil.las ticoult nt ilt (idquately bte 1ompes111lSd i damlages in l alf 4-
jinl at law anid that aI rleach by Nicholas of tie pro}visions of this agree-
ntlmdd111 cae t11h r (OporlttonI iriepaiable ijurY and damages; ail

Ni'llIas ngr'lics that if any mation or, ations SIhould] be brought ill eiuity

Ily the h rpolIOill tiOtlo II [OIC(N aliy of the jlrovisioinh of Ihiis agreelieint. lie
will Io Iurge ihe lder(ie thliat tlhee i i adequate eltliedyl alit law.

NINI'TRIWN' It: Thlils gIg'eeliieiit 1ha1l1 ie biltiiilhg ipOil tinl h]ll ds lllipe
lit, h! eflti [f tillh palrties ]Pe1o,1. the exleluufos antd adltiitxis'ators of

Nilwhot; I tlieiI sis if e olpdiv'"ors oI criltlotioi ;ll Intllch assigules of lilt eof.
]por'iatl is Itl pl'vililltId Iy tlne p'ovisions (if paragiaplill 8VENTEENTII

Is Wl'rixss Wi llRlUOF thle parties lilerelo havil(e execiited this agreellent
ils (If t l( aied year lrst above written.

IFA\RNSWO RTII TEhlEVISION & IlDIO (CORPORATION

IV Philo T. Fainsworth
Vice Pres--

E. A. Nicholas (. S.)

(E. A. Nicholas)
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