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Item 5. Other Events.

(a) On December 29, 2000, the Company entered into an Amendment and Waiver
Agreement with its senior lenders pursuant to which the lenders agreed, subject
to certain terms and conditions, to waive certain events of default which
existed under certain financial covenants as of September 29, 2000 and to amend
certain provisions of the credit agreement through March 31, 2001. Among other
provisions, the commitment for working capital was reduced from $50 million to
$45 million; the interest rate was increased to prime + 1.50% through December
31, 2000 and to prime + 2.00% from January 1, 2001 through March 31, 2001; a
2.00% default interest rate is being accrued and will be payable on March 31,
2001; «quarterly payments of principal have been reduced from $3.75 million to
$2.50 million; and the Company will be permitted to maintain a new $6.0 million
foreign currency hedging vehicle.

Also on December 29, 2000, the Company entered into an Amendment and
Consent and Waiver Agreement with its subordinated lenders pursuant to which the
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lenders agreed to waive certain events of default which existed under certain
financial covenants as of September 30, 2000, to amend certain provisions of the
Securities Purchase Agreements with respect to financial covenants as of
December 31, 2000, and to defer payment of all interest accrued on their Notes
from September 30, 2000 to April 1, 2001.

(b) On January 12, 2001, as a result of the Company's failure to meet
minimum bid-price requirements, the listing of the Company's securities was
transferred from The Nasdag National Market to The Nasdag SmallCap Market.

Item 7. Financial Statements and Exhibits

(c) Exhibits

10.1 Tenth Amendment and Waiver dated as of December 29, 2000 with respect
to the Credit Agreement dated as of July 12, 1996, as amended, among PSC

Scanning, Inc., formerly known as SpectraScan, Inc., which was the successor by
merger to PSC Acquisition, Inc. (the "Borrower"), PSC Inc. ("PSC"), the lenders
party thereto (the "Lenders") and Fleet National Bank, as administrative agent

(the "Administrative Agent.

10.2 Amendment No. 7 and Consent and Waiver dated as of December 29, 2000
Under Securities Purchase Agreements among PSC Inc., PSC Scanning, Inc. and the
Purchasers named in the Securities Purchase Agreements dated July 12, 1996, as
amended, modified and supplemented.
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