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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



ITEM 1.01 Entry into a Material Definitive Agreement

On August 15, 2008, the Company entered into various Note Purchase Agreements with various institutional investor purchasers, providing for the private
issuance and sale by the Company of $150 million in aggregate principal amount of the Company’s Series A Senior Notes (the “Senior Notes”). The Company’s
obligations under these Note Purchase Agreements and the Senior Notes are unsecured but guaranteed by the Company’s domestic material subsidiaries. The
proceeds of the sale of the Senior Notes will be used for general corporate purposes including repayment of debt, capital expenditures, acquisitions, dividends and
stock repurchases.

The Senior Notes have maturities of 5, 10 and 12 years and consist of the following: (1) $30,000,000 5.63% Senior Notes, Series A-1, due August 15,
2013, (ii) $85,000,000 6.33% Senior Notes, Series A-2, due August 15, 2018, and (iii) $35,000,000 6.43% Senior Notes, Series A-3, due August 15, 2020. The
Senior Notes are payable in full together with accrued and unpaid interest at their specified maturities or are payable in whole or in part on such earlier dates as
may be required or permitted by the terms of the Note Purchase Agreements. Interest is payable semiannually in arrears. Depending on the circumstances, a
prepayment penalty may be payable for prepayments made prior to stated maturity of the Senior Notes.

The Note Purchase Agreements contain customary representations and warranties and covenants, including restrictions on liens, limitations on dispositions,
indebtedness maintenance restrictions and a minimum net worth test. The Note Purchase Agreements also contain customary events of default, which include
payment and other covenant defaults, breaches of representations and warranties, certain defaults in respect of other material indebtedness and certain ERISA
defaults or failures to pay money judgments. Upon the occurrence of any of these events the Company’s payment obligations under the Senior Notes could be
accelerated.

Certain of the Senior Note purchasers also hold Company Notes that were issued in 2003, which are described in more detail below. In addition, various
affiliates of one of these purchasers provide administrative and investment services for the Company’s 401(k) Plan.

Also, on August 15, 2008, the Company amended various Note Purchase Agreements, each dated as of December 17, 2003, that had previously been
entered into between the Company and various institutional investors (the “2003 Note Purchase Agreements”), by executing a First Amendment thereto. Pursuant
to the 2003 Note Purchase Agreements the Company had issued $100 million in aggregate principal amount of the following Notes: $40,000,000 4.20% Senior
Notes, Series A-1, due December 15, 2008, $40,000,000 5.25% Senior Notes, Series A-2, due December 15, 2013 and $20,000,000 5.38% Senior Notes, Series
A-3, due December 15, 2015. The First Amendment, which also was executed by a majority in aggregate principal amount of the holders of the 2003 Notes,
effects various modifications to the 2003 Note Purchase Agreements, primarily pertaining to liens, electronic delivery of financial information and notices and
certain provisions regarding an Intercreditor Agreement relating to the Company.

The above descriptions of the 2008 Note Purchase Agreements and the First Amendment do not purport to be complete and are intended as a summary of
select provisions.
 
ITEM 2.03 Creation of a Direct Financial Obligation

The information set forth in Item 1.01 above is incorporated herein by reference.
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