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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportediiel29, 2007

EXICAN

RESTAURANTS, IKC,

MEXICAN RESTAURANTS, INC.
(Exact name of registrant as specified in its @rart

Texas 000-28234 76-0493269
(State or other jurisdictio (Commissior (IRS Employel
of incorporation’ File Number) Identification No.)

1135 EDGEBROOK, HOUSTON, TEXAS 77034-1899
(Address of principal executive offices) (Zip Code)

(Registrant's telephone number, including area)c@de3) 943-7574

Check the appropriate box below if the For{ 8iting is intended to simultaneously satisfy tfilexg obligation of the Registrant under any
the following provisions:

[]
[]
[]
[]

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreement.

On June 29, 2007 Mexican Restaurants, Inc. (theri@amy”) entered into a Credit Agreement (the “Wé&lggo Agreement"ith
Wells Fargo Bank, N.A. (“Wells Fargo'lh order to increase the revolving loan amount laéé to the Company. In connection with
execution of the Wells Fargo Agreement, the Comgaeypaid and terminated its existing Amended anst&ed Revolving Credit and Te
Loan Agreement between the Company and Bank of fsmesuccessor to Fleet National Bank. The Wedlgje Agreement provides fo
revolving loan of up to $10 million with an optida increase the revolving loan by an additionaln§iion for a total of $15 million. Th
Wells Fargo Agreement terminates on June 29, 2@tGhe Companys option, the revolving loan bears an interest eapeal to either tt
Wells Fargo’s Base Rate plus a stipulated percentad-IBOR plus a stipulated percentage. The Cawpsa subject to a nounse fee ¢
0.50% on the unused portion of the revolver frora thate of the Wells Fargo Agreement. The Compas fledged the stock of
subsidiaries, its leasehold interests, its patantstrademarks and its furniture, fixtures and papgint as collateral for its credit facility w
Wells Fargo Bank, N.A. The Wells Fargo Agreememjuires the Company to maintain certain minimumTBA levels, leverage ratios a
fixed charge coverage ratios.

The foregoing description of the Wells Fargo Agreetdoes not purport to be complete and is qudlifieits entirety by th
provisions of the Wells Fargo Agreement, whichilisdf as an exhibit to this Form - The information reported under Item 1.02 an@3
with respect to the Wells Fargo Agreement and theeAded and Restated Revolving Credit and Term lAgaeement is incorporated ir
this Item 1.01 by reference.

Item 1.02. Termination of a Material Definitive Agreement.

On June 29, 2007, with certain of theceeds the Company obtained under the Wells Faggeement, the Company prepaid
terminated its existing Amended and Restated Rawpl€redit and Term Loan Agreement with Bank of A&, successor to Fleet Natio
Bank, without incurring material termination peiedt The Amended and Restated Revolving CreditTamth Loan Agreement provided
a revolving loan of up to $7.5 million. As of Ju@8, 2007 under the Bank of America loan, the Campgad outstanding loans with
aggregate principal amount of approximately $6.llion. The interest rate was either the prime rate LIBOR plus a stipulate
percentage. The Company was subject to ausenfee of 0.75% on the unused portion of the x@rofrom the date of the cre
agreement. The Company had pledged the stock stilisidiaries, its leasehold interests, its patentl trademarks and its furniture, fixtt
and equipment as collateral for its credit facilityth Bank of America. The Amended and RestatedoRéng Credit and Term Loz
Agreement with Bank of America required the Compamymaintain certain minimum EBITDA levels, leveeagatios and fixed char
coverage ratios. The information reported undem# 1.01 and 2.03 with respect to the Wells Fargoedment and the Amended .
Restated Revolving Credit and Term Loan Agreengirtdorporated into this Item 1.02 by reference.

[tem 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

On June 29, 2007 the Company incurred an aggregatepal amount of approximately $6.8 million afdiebtedness for a revolvi
loan under the Wells Fargo Agreement. Such indktetes was used to prepay all amounts outstandohguarently owed to Bank of Ameri
under the Amended and Restated Revolving CredifTamch Loan Agreement and one seller note issu¢het@Companys former franchise
in January 2004 ($500,000 plus accrued interé@tg information reported under Item 1.01 and 1.0th wespect to the Wells Far
Agreement and the Amended and Restated RevolviadilGind Term Loan Agreement is incorporated ihte item 2.03 by reference.
I[tem 9.01. Financial Statements and Exhibits.

(c) Exhibits.

The following is filed as Exhibit 10.1 to this Cant Report on Form 8-K:

10.1 Credit Agreement dated as of Jun@07 among Mexican Restaurants, Inc. and Weligd-Bank, N.A.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causidréport to be signed on
behalf by the undersigned hereunto duly authorized.
MEXICAN RESTAURANTS, INC.

Date: July 6, 200 By: /s! Andrew J. Denna

Name: Andrew J. Denna
Title: Executive Vice President, Chief Financial
Officer, Treasurer and Corporate S@acye
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[Execution Copy]

CREDIT AGREEMENT
dated as of
JUNE 29, 2007
between
MEXICAN RESTAURANTS, INC., as Borrower,
and

WELLSFARGO BANK, N.A., asLender

{B0619138; 10}




CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made as of June 29, 2097and between MEXICAN RESTAURANTS, INC., a Texasporatior
(the “ Borrower”), and WELLS FARGO BANK, N.A., a national bankimgsociation (* Wells Fargbor the “ Lender’).

WHEREAS, the Borrower has requested that the Lemuevide a revolving credit facility, and the Lemdeas indicated i
willingness to lend and the LC Issuer has indicatedvillingness to issue Letters of Credit, in leazase, on the terms and subject tc
conditions set forth herein;

WHEREAS, each Guarantor is a direct or indirect lyhowned Subsidiary of the Borrower;

WHEREAS, the Borrower conducts the majority of d@perations through such Guarantors, and the rakdip between ti
Guarantors, as Subsidiaries of the Borrower, pewidumerous benefits to the Guarantors, includiragesl purchasing strength, central
management and other economies of scale;

WHEREAS, the Guarantors will receive the benefierfensions of credit from the Borrower and actests cash flow for Capit
Expenditures and Permitted Acquisitions on the seamd subject to the conditions set forth herein;

WHEREAS, each Guarantor has agreed to guarant@tfigations of the Lender and other Guarantors utige Loan Document
and

WHEREAS, by virtue of the foregoing and after giyieffect to the probable liability of each Guarantader the Guaranty and ot
Loan Documents, the Borrower and each Guarant@identhat it is receiving at least fair considieratand reasonably equivalent value fi
the Lender for the Obligations;

NOW, THEREFORE, in consideration of the premised for other good and valuable consideration, tleeipg and adequacy
which are hereby acknowledged, the parties hegreeaas follows:

SECTION |

DEFINITIONS
1.1 Definitions.

All capitalized terms used in this Agreement othia Notes or in any certificate, report or othecutnent made or delivered purst
to this Agreement (unless otherwise defined thémhall have the meanings assigned to them below:

Acquired Person Any Person that is the subject of a PermitteduAsition.
Affected Loans See Sectior2.11(a).

Affiliate . With reference to any Person (i) any directoofficer of that Person, (ii) any other Person colfihg, controlled by c
under direct or indirect common control of that $2er, (iii) any other Person directly or indirectiplding 5% or more of any class of
capital stock or other equity interests (includoyions, warrants, convertible securities and similghts) of that Person and (iv) any o
Person 5% or more of any class of whose capitaksto other equity interests (including optionsraats, convertible securities and sin
rights) is held directly or indirectly by that Pers

Agreement This Credit Agreement, including the Exhibitsde®chedules hereto, as the same may be supplemamaedended
restated from time to time.

Alternate Base Rate The greater of (i) the rate of interest annodrftem time to time by Wells Fargo at its head adfias its Base
Rate”,and (ii) the Federal Funds Effective Rate plusdf/2% per annum (rounded upwards, if necessarthdmext 1/8 of 1%). The Be
Rate is a reference rate and does not necessgpilgsent the lowest or best rate being chargedyt@wastomer. Any change in the Base |
or the Federal Funds Effective Rate shall be affedtom and including the effective date of sutiamge.

Anti-Terrorism Order The Executive Order 13224 issued on Septemhe2(iL.

Applicable Margin. (i) From the Closing Date to the date on whibh Lender receives the financial statements gatigfthe
requirements of Sectio®.1(b) and a certificate pursuant to Sect(d) for the first full Fiscal Quarter after tlidosing Date, the applical
percentage set forth below for Pricing Level Il dwe] (ii) thereafter, the applicable percentage genum set forth below determined
reference to the Total Leverage Ratio as set farthe most recent certificate received by the leenmlrsuant to Sectios.1(d) with respe:
to any Fiscal Quarter:

Applicable Margin




Pricing Level Total Commitment Fee  LIBOR Loans Base Rate Loans Letter of Credit Fee
Leverage Rati(

| >1.5:1.0 0.50% 2.50% 1.00% 2.50%
Il <1.5:1.0 0.50% 2.25% 0.75% 2.25%

Any increase or decrease in the Applicable Margisulting from a change in the Total Leverage Rsliall become effective as of the f
Business Day immediately following the date a Giete is delivered pursuant to Secti@nl(d) with respect to any Fiscal Quarter; progide
however, that if a certificate is not delivered when dnetcordance with such Section, then Pricing LégéRll apply, in each case as of
first Business Day after the date on which suchifazate was required to have been delivered.

Approved Fund Any Fund that is administered or managed byh@)ender or (b) an Affiliate of the Lender.
Assignee See Sectionl0.1.
Assignment and AssumptionAn assignment and assumption entered into by émeler and an Eligible Assignee (with the con

of any party whose consent is required by Sectih1(b)(ii)), in substantially the form of Exhib? or any other form approved by -
Lender.

Attributable Indebtedness On any date, (a) in respect of any Capitalizedde of any Person, the capitalized amount théinex
would appear on a balance sheet of such Persomarpreas of such date in accordance with GAAP, r{kespect of any Synthetic Le:
Obligation, the capitalized amount of the remainlagse or similar payments under the relevant |@asether applicable agreement
instrument that would appear on a balance shestudf Person prepared as of such date in accordeititésAAP if such lease or otF
agreement or instrument were accounted for as #allapd Lease and (c) all Synthetic Debt of suehsBn.

Base Rate Loan Any Loan bearing interest determined with refieeeto the Alternate Base Rate.
Borrower. See the Preamble.

Borrowers Accountants UHY LLP, or such other independent certified lulaccountants as are selected by the Borrowe
reasonably acceptable to the Lender.

Business Day (i) For all purposes other than as covered bysadii) below, any day other than a Saturday, Sy legal holida
on which banks in Boston, Massachusetts and Lagekes, California are open for the conduct of astardtial part of their commerc
banking business; and (ii) with respect to all oedi and determinations in connection with, and pantenof principal and interest on, LIB(
Loans, any day that is a Business Day describethirse (i) and that is also a day on which dealinds.S. dollar deposits are also carriec
in the London interbank market and banks are opebusiness in London.

Capital Expenditures With respect to any Person for any period, axpeaditure in respect of the purchase or other iaitipun of
any fixed or capital asset (excluding normal reptaents and maintenance which are properly chamedrtent operations); providdat, ir
calculating the amount of Capital Expenditures mhglethe Borrower or its Subsidiaries during anycdisperiod, amounts received
receivable by the Borrower or its Subsidiaries frany landlord during such period in respect of lard contributions, as specified in -
applicable lease(s) with such landlord, shall bdudéed from the amount of such Capital Expenditures

Capitalized Leases All leases that have been or should be, in azoare with GAAP, recorded as capitalized leases.

Cash Collateralize To pledge and deposit with or deliver to the dem for the benefit of the LC Issuer and the Lends collater:
for the Maximum Drawing Amount, cash or deposit@att balances pursuant to documentation in form sarzstance satisfactory to
Lender and the LC Issuer.

Cash Management Agreemenfny agreement to provide cash management seniceluding treasury, depository, overdraft, c
or debit card, electronic funds transfer and otfash management arrangements.

Cash Management BankAny Person that, at the time it enters into atCllanagement Agreement, is the Lender or an afélo
the Lender, in its capacity as a party to such Géahagement Agreement.

CFEC. A Person that is a controlled foreign corpomatimder Section 957 of the Code.

Change of Control An event or series of events by which: (i)y &erson or “group”within the meaning of Section 13(d) of
Securities Exchange Act of 1934, as amended) afdPsr(excluding David Neirenberg and D3 Family Fueting in concert as a partners
or other group shall, as a result of a tender mharge offer, open market purchases, privately tieggd purchases or otherwise, h
become, after the date hereof, the “beneficial aivfveithin the meaning of such term under Rule IBdnder the Exchange Act) of securi
of the Borrower representing 35% or more of the loimd voting power of the then outstanding seasitf the Borrower ordinarily (a
apart from rights accruing under special circumstah have the right to vote in the election of dives; (ii) the Board of Directors of t
Borrower shall cease to consist of a majority @& itdividuals who constituted the Board of Direstas of the date hereof or who shall t
become a member thereof subsequent to the datef ladter having been nominated, or otherwise apgdam writing, by at least a majority
individuals who constituted the Board of Directofsthe Borrower as of the date hereof; (iii) ther®aver is merged or consolidated v




another corporation and as a result of such mesgaronsolidation less than 50.1% of the outstandiating securities of tt
surviving or resulting corporation shall then bened in the aggregate by the former stockholdeth@Borrower, other than affiliates witl
the meaning of the Exchange Act; (iv) the Borrowvansfers substantially all of its assets to anotiegporation which is not a wholly own
subsidiary of the Borrower; (v) Larry N. Forehalxivid Nierenberg, Michael D. Domec, Louis P. Neeld ¢heir affiliates cease to holc
least 20% in the aggregate of the outstanding shaffeeommon stock of the Borrower any time priortihe Maturity Date; or (vi) Cu
Glowacki, President and Chief Executive Officerd smdrew J. Dennard, Chief Financial Officer an@dsurer, shall have ceased to holc
offices, and engage in the duties and have theonsdilities thereof, in the Borrower that they dhals of the Closing Date and a succe
approved by the Lender shall not have been appbimiin 30 days thereafter (such approval noteaibreasonably withheld or delayed).

Closing Date The first date on which the conditions set fontisection 4.1 have been satisfied.

Code. The Internal Revenue Code of 1986 and the amesregulations thereunder, collectively, as theesenay from time to tirr
be supplemented or amended and remain in effect.

Collateral. All of the property, rights and interests of tBerrower, its Subsidiaries and any other Persan dhe or are intended
be subject to the security interests and lienstedgay the Security Documents.

Commitment. The maximum dollar amount of credit which thentler has agreed to loan to the Borrower as Loansake
available to the Borrower pursuant to Letters agdirupon the terms and subject to the conditidrikie Agreement, initially $10,000,000,
the Lender’'s Commitment may be modified pursuanttoeeand in effect from time to time.

Commitment Fee See Sectior2.5(a).

Commitment Increase SupplemenSee Sectior.1(a)(ii).

Consolidated EBITDA. At any date of determination, an amount equalCtmsolidated Net Income of the Borrower anc
Subsidiaries for the most recently completed Mezrseint Period plug) the following to the extent excluded or dedddtecalculating suc
Consolidated Net Income: (i) Consolidated Intef@sarges, (ii) the provision for Federal, statealcand foreign income taxes payable,
depreciation (including, without limitation, depration of leasehold improvements) and amortizatexpense, (iv) other norecurring
expenses reducing such Consolidated Net Incomehwddmot represent a cash item in such period pifinre period (in each case of or
the Borrower and its Subsidiaries for such Measerg@nPeriod), (v) Consolidated Restaurant ®pening Expenses and (vi) the ite
identified on, and only to the extent permitted Bghedule 1.hereof_minugb) the following to the extent included in calding sucl
Consolidated Net Income: (i) Federal, state, l@cal foreign income tax credits and (ii) all n@Turring items increasing Consolidated
Income (in each case of or by the Borrower an8itissidiaries for such Measurement Period).

Consolidated Fixed Charge Coverage Ratiét any date of determination, the ratio of {f#@ total of (i) Consolidated EBITDA f
the most recently completed Measurement Period, (p)uConsolidated Rent Expense for the most regetdimpleted Measurement Peri
less (iii) the aggregate amount of Federal, state, |l@al foreign income taxes paid in cash, in eacle,cakor by the Borrower and
Subsidiaries for such Measurement Period, and (lesshe aggregate amount of all Maintenance Céjiitependitures made during st
Measurement Period, to (b) the sum of (i) Constdiddnterest Charges for such Measurement Periog(ip the aggregate principal amol
of all regularly scheduled principal payments atemptions or similar acquisitions for value of datsling debt for borrowed money dur
such Measurement Period (excluding, however, (g)répayment of the Indebtedness under the ExiSimglit Agreement and the Harl
note on the Closing Date and (z) any paymentsiotipal from time to time with respect to the Loanade pursuant to this Agreement),
(iii) the Consolidated Rent Expense for such Measient Period.

Consolidated Funded IndebtednesAs of any date of determination, for the Borrowaed its Subsidiaries on a Consolidated b
the sum of (a) the outstanding principal amounalbbbligations, whether current or lomgrm, for borrowed money (including Obligatic
hereunder) and all obligations evidenced by boddbgentures, notes, loan agreements or other simdtmuments, (b) all purchase mo
Indebtedness, (c) all direct obligations arisingdemletters of credit, bankersicceptances, bank guaranties, surety bonds andhr
instruments, (d) all obligations secured by anytgege, pledge, security interest or other Encunderam property owned or acquired by
Borrower or any Subsidiary, whether or not the gdtions secured thereby shall have been assumpedll @bligations in respect of t
deferred purchase price of property or serviceBefothan trade accounts payable in the ordinaryseoof business), (f) all Attributat
Indebtedness, (g) without duplication, all Guarasteith respect to outstanding Indebtedness ofyibes specified in clauses (a) througt
above of Persons other than the Borrower or angilisiny, and (h) all Indebtedness of the typesrreteto in clauses (a) through (g) abov
any partnership or joint venture (other than atje@nture that is itself a corporation or limiteahiility company) in which the Borrower o
Subsidiary is a general partner or joint ventunaiess such Indebtedness is expressly made noorsecto the Borrower or such Subsidiary.

Consolidated Interest Charged-or any Measurement Period, the sum of (a)radrést, premium payments, debt discount,
charges and related expenses in connection wittowed money (including capitalized interest) orconnection with the deferred purch
price of assets, in each case to the extent tremtemhterest in accordance with GAAP, (b) all iagtrpaid or payable with respec
discontinued operations and (c) the portion of exgense under Capitalized Leases that is treaaadterest in accordance with GAAP
each case, of or by the Borrower and its Subsi&hash a Consolidated basis for the most recenthpéeted Measurement Period.

Consolidated Net Income At any date of determination, the net income I@ss) of the Borrower and its Subsidiaries ¢
Consolidated basis for the most recently completéehsurement Period; providettiat Consolidated Net Income shall exclude:
extraordinary gains and extraordinary losses fahddeasurement Period; (b) the net income of arlysiBliary during such Measurem
Period to the extent that the declaration or payroédividends or similar distributions by such Sigdary of such income is not permitted
operation of the terms of its organization docurseot any agreement, instrument or law applicablesuoh Subsidiary during st




Measurement Period, except that the Borrosveduity in any net loss of any such Subsidiarysteesh Measurement Period shal
included in determining Consolidated Net Incomé;&iey income (or loss) for such Period of any Peiigcuch Person is not a Subsidii
except that the Borrowex’equity in the net income of any such Person fichdvieasurement Period shall be included in Codatdd Ne
Income up to the aggregate amount of cash actd#dlyibuted by such Person during such Period & Bbrrower or a Subsidiary a:
dividend or other distribution (and in the caseaafividend or other distribution to a Subsidianygls Subsidiary is not precluded from furi
distributing such amount to the Borrower as desttim clause (b) of this proviso); (d) any gainlags arising from any writep of asset
except to the extent inclusion thereof shall beraygd in writing by the Lender; (e) earnings of éwybsidiary accrued prior to the dat
became a Subsidiary; (f) any noash stock based compensation income or experetedeio restricted stock or stock options; (g)
deferred or other credit representing any excesheokquity of any Subsidiary at the date of adtjaisthereof over the amount investet
such Subsidiary; and (h) the proceeds of any tiseiiance policy.

Consolidated Rent ExpenseFor any Measurement Period, the sum of all teoitdigations (payable in cash) incurred by
Borrower or any Subsidiary during such Measureniriod with respect to all real and personal priyperalculated in accordance w
GAAP on a Consolidated basis.

Consolidated Restaurant PBpening Expenses “Start-up Costs” (as defined in SOP B&ublished by the American Institute
Certified Public Accountants) of the Borrower reldto the acquisition, opening and organizing ofvN@perating Units, such costs includi
without limitation, the cost of feasibility studiesitial marketing costs, construction period srdtaff training, and recruiting and travel ¢
for employees engaged in such start-up activities.

Default. An Event of Default or event or condition thltit for the requirement that time elapse or notieegiven, or both, wou
constitute an Event of Default.

Dispositionor Dispose. The sale, transfer, license, lease or otherodiipn (including any sale and leaseback transartf an
property by any Person (or the granting of anyaptir other right to do any of the foregoing), urdihg any sale, assignment, transfe
other disposal, with or without recourse, of anyesr accounts receivable or any rights and claisssciated therewith.

Drawdown Date The Business Day on which any Loan is made tor e made.
Exchange Act Securities Exchange Act of 1934, as amended.

Eligible Assignee Any Person that meets the requirements to Bssignee under SectidkD.1(b)(i), (iii) and (iv) (subject to suc
consents, if any, as may be required under Sectimi (b)(i)).

Eligible Swap Agreements Swap Agreements purchased by the Borrower froBwap Bank and approved by the Lender (
approval not to be unreasonably withheld or delayed

Encumbrances See SectiorB.3.

Environmental Laws Any and all applicable federal, state and |lasalironmental, health or safety statutes, lawsylegmns, rule
and ordinances (whether now existing or hereaftactd or promulgated), and all applicable judjcaministrative and regulatory decr
judgments and orders, including common law ruliagsl determinations, relating to injury to, or th®tpction of, human health or 1
environment, including, without limitation, all refjements pertaining to reporting, licensing, pétimg, investigation, remediation a
removal of emissions, discharges, releases ortmed releases of Hazardous Materials into ther@emvient or relating to the manufact
processing, distribution, use, treatment, stordiggosal, transport or handling of such Hazardoasekials.

Equity Interests With respect to any Person, all of the sharesagiital stock of (or other ownership or profitardsts in) suc
Person, all of the warrants, options or other gdfior the purchase or acquisition from such Pexsdoshares of capital stock of (or ot
ownership or profit interests in) such Person,oélthe securities convertible into or exchangedbteshares of capital stock of (or ot
ownership or profit interests in) such Person orrarmats, rights or options for the purchase or agitian from such Person of such share:
such other interests), and all of the other owripreh profit interests in such Person (includingtpership, member or trust interests ther
whether voting or nonvoting, and whether or nothsgbares, warrants, options, rights or other isterare outstanding on any datt
determination.

ERISA . The Employee Retirement Income Security Act @74 and the rules and regulations thereunder,atdy, as the san
may from time to time be supplemented or amendddamain in effect.

ERISA Affiliate . Any trade or business, whether or not incorpatathat is treated as a single employer with tbed®ver unde
Section 414(b), (c), (m) or (o) of the Code andtidact001(a)(14) of ERISA.

ERISA Event. (a) Any “reportable eventds defined in Section 4043 of ERISA or the regafaiissued thereunder, with respe:
a Plan unless the 3fay notice requirement with respect to such evastbeen waived by the PBGC; (b) the adoption ofaangndment to
Plan that would require the provision of securityguant to Section 401(a)(29) of the Code or Seai@/ of ERISA; (c) the existence w
respect to any Plan of an “accumulated fundingcitgicy” (as defined in Section 412 of the Code or Sectich &FERISA), whether or n
waived; (d) the filing pursuant to Section 412(d)tlee Code or Section 303(d) of ERISA of an appiara for a waiver of the minimu
funding standard with respect to any Plan; (e)itleeirrence of any liability under Title IV of ERIS#ith respect to the termination of ¢
Plan or the withdrawal or partial withdrawal of tBerrower or any ERISA Affiliate from any Plan oruMiemployer Plan; (f) the receipt
the Borrower or any ERISA Affiliate from the PBGC & plan administrator of any naotice relating te thtention to terminate any Plan



Plans or to appoint a trustee to administer any;Rt) the receipt by the Borrower or any ERISAikdte of any notice concernil
the imposition of Withdrawal Liability (as defined Part | of Subtitle E of Title IV of ERISA) witlhespect to any Multiemployer Plan ¢
determination that a Multiemployer Plan is, or xpected to be, insolvent or in reorganization, mitthe meaning of Title IV of ERISA; (
the occurrence of a Prohibited Acquisition withpest to which the Borrower or any of its Subsidiaris a “disqualified personivithin the
meaning of Section 4975 of the Code) or with respewhich the Borrower or any such Subsidiary doatherwise be liable; and (i) any ot
event or condition with respect to a Plan or Muftpgoyer Plan that could reasonably be expecteddoltrin material liability of the Borrowe

Event of Default Any event described in Sectidh1.

Excess Cash Flow For any Fiscal Year of the Borrower, the exdgfsany) of (a) Consolidated EBITDA for such Fis¢é&barovel
(b) the sum (for such Fiscal Year) of (i) Consdi@ath Interest Charges actually paid in cash by thedver and its Subsidiaries, (ii) !
aggregate principal amount of all principal paymemédemptions and acquisitions for value of Cadatéd Funded Indebtedness actt
made during such Fiscal Year to the extent perchibie this Agreement (excluding principal paymert&kevolving Loans), (iii) all incomr
taxes actually paid in cash by the Borrower an&itbsidiaries and (iv) Capital Expenditures (inahgdGrowth Capital Expenditures) actu:
made by the Borrower and its Subsidiaries in suisbdF Year to the extent permitted by this Agreetnen

Excluded Taxes With respect to the Lender, the LC Issuer or atimer recipient of any payment to be made by ca@sount of an
obligation of the Borrower hereunder, (a) taxesasgal on or measured by its overall net income (kewdenominated), and franchise te
imposed on it (in lieu of net income taxes), by jimésdiction (or any political subdivision thergafnder the laws of which such recipier
organized or in which its principal office is loedtor, in the case of the Lender, in which its ale lending office is located, and (b) .
branch profits taxes imposed by the United Statesg similar tax imposed by any other jurisdictinrwhich the Borrower is located.

Existing Credit Agreement The Amended and Restated Revolving Credit amthTean Agreement, dated as of January 7, 20(
amended, between the Borrower and Bank of AmeNca,

Extraordinary Receipt Any cash received by or paid to or for the agttoof any Person not in the ordinary course ofifmss
including tax refunds, pension plan reversionsceeals of insurance (other than proceeds of businessuption insurance to the extent s
proceeds constitute compensation for lost earnjmgs)demnation and eminent domain awards (and patgme lieu thereof), indemni
payments and any purchase price adjustments.

Federal Funds Effective RateFor any day, a fluctuating interest rate perummrequal to the weighted average of the rate
overnight Federal funds transactions with membéth® Federal Reserve System arranged by Federdsfhrokers, as published for s
day (or, if such day is not a Business Day, forrthgt preceding Business Day) by the Federal Reseank of New York, or, if such rate
not so published for any day that is a Business, fray average of the quotations for such day oh $tzmsactions received by the Ler
from three Federal funds brokers of recognizeddstanselected by the Lender.

Financial Statements See Sectiorb.5(a)

Fiscal Month. Any of the twelve periods of time, eight of whibaving approximately 28 days and four of whickihg
approximately 35 days, which comprise the Fiscar\ad the Borrower.

Fiscal Quarter Any of the four periods of time, each of whiamnsist of three Fiscal Months, which comprise trse& Year of the
Borrower.

Fiscal Year. The 5253 week fiscal period of the Borrower ending on $weday in each calendar year closest to Decenibeti
such calendar year.

Fixed Rate Election The Interest Period selected for a particul&@R Loan pursuant to SectioA9.

Fronting Fee See Sectior2.5(b).

Fund. Any Person (other than a natural person) thédrisvill be) engaged in making, purchasing, hajdor otherwise investing
commercial loans and similar extensions of credthie ordinary course of its business.

GAAP . Generally accepted accounting principles, coests/ applied.

Governmental Authority The government of the United States of Americaaimy other nation, or of any political subdivis
thereof, whether state or local, and any agencihaaitly, instrumentality, regulatory body, courgntral bank or other entity exercis
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or paritag to government (including any supra-
national bodies such as the European Union or tlhegean Central Bank).

Growth Capital Expenditures Capital Expenditures for growth including, bwt fimited to, New Construction relating to Openg
Units and the acquisitions of restaurants, inclgdemodeling expenditures for any restaurant.

Guarantees As applied to the Borrower and its Subsidiar@bsguarantees, endorsements or other contingestirety obligatior
with respect to obligations of others whether ar reflected on the consolidated balance sheeteoBitrrower and its Subsidiaries, incluc
any obligation to furnish funds, directly or inditly (whether by virtue of partnership arrangemghysagreement to keepell or otherwise
through the purchase of goods, supplies or servimeby way of stock purchase, capital contributiadvance or loan, or to enter int



contract for any of the foregoing, for the purpo$@ayment of obligations of any other Person.

Guarantors Each Subsidiary of the Borrower required to exeand deliver a Guaranty pursuant to either 8ectd.1(a)(v) or
6.12.

Guaranty. See Sectiort.1(a)(v).

Hazardous Material Any substance (i) the presence of which requiramay hereafter require notification, investigatia remov:
or remediation under any Environmental Law; (ii)igéhis or becomes defined as a “hazardous waskeizdrdous material” ohazardou
substance” or “pollutant” or “contaminantinder any present or future Environmental Law oreadments thereto including, with
limitation, the Comprehensive Environmental Respoi@mpensation and Liability Act (42 U.S.C. SettaB01_et seg.and any applicab
local statutes and the regulations promulgatedethwter; (iii) which is toxic, explosive, corrosivBlammable, infectious, radioacti
carcinogenic, mutagenic or otherwise hazardouswandh is or becomes regulated pursuant to any Bnwiental Law by any Governmer
Authority, agency, department, commission, boagknay or instrumentality of the United States, atgte of the United States, or |
political subdivision thereof; or (iv) without lin@tion, which contains gasoline, diesel fuel oreotipetroleum products, asbestos
polychlorinated biphenyls (* PCB").

Hazardous Materials Indemnity Agreementhe Hazardous Materials Indemnity Agreementedats of the date hereof, made by
Borrower and the Guarantors in favor of the Lendsramended and in effect from time to time.

Indebtedness As to any Person at a particular time, withayplatation, all of the following, whether or notdlnded as indebtedne
or liabilities in accordance with GAAP: (a) all amtions of such Person for borrowed money andlalbations of such Person evidencet
bonds, debentures, notes, loan agreements or Sithéar instruments; (b) the maximum amount ofdiect or contingent obligations of st
Person arising under letters of credit (includingnslby and commercial), banke@iceptances, bank guaranties, surety bonds anthr
instruments; (c) net obligations of such Personeurathy Swap Agreement; (d) all obligations of s@&hson to pay the deferred purct
price of property or services (other than tradeoants payable in the ordinary course of businedsnan past due for more than 60 days :
the date on which such trade account was creafejlindebtedness (excluding prepaid interest thgreecured by an Encumbrance
property owned or being purchased by such Persaiudling indebtedness arising under conditionadssal other title retention agreemet
whether or not such indebtedness shall have besemm&sl by such Person or is limited in recoursegl{fttributable Indebtedness in resy
of Capitalized Leases and Synthetic Lease Obligataf such Person and all Synthetic Debt of sueckdPe (g) all obligations of such Per:
to purchase, redeem, retire, defease or otherwdde rany payment in respect of any Equity Intemrestich Person or any other Person ol
warrant, right or option to acquire such Equityehetst, valued, in the case of a redeemable prdfarterest, at the greater of its voluntar
involuntary liquidation preference plascrued and unpaid dividends; and (h) all Guaranésuch Person in respect of any of the foreg
For all purposes hereof, the Indebtedness of angoReshall include the Indebtedness of any pafifemsr joint venture (other than a jc
venture that is itself a corporation or limitedblity company) in which such Person is a geneittrer or a joint venturer, unless s
Indebtedness is expressly made mecourse to such Person. The amount of any nifatioin under any Swap Agreement on any date
be deemed to be the Swap Termination Value the®of such date.

Indemnified Taxes All Taxes other than Excluded Taxes.

Intellectual Property Security AgreemenSee Sectiort.1(a)(iv).

Interest Period With respect to each LIBOR Loan, the period camaning on the date of the making or continuationot
conversion to such LIBOR Loan and ending one {9, {2), three (3) or six (6) months thereafterifteesBorrower may elect in the applice
Notice of Borrowing or Conversioiprovidedthat:

(i) any Interest Period (other than an Interestd@ledetermined pursuant to clause (iii) below) thvauld otherwise end or
day that is not a Business Day shall be extendatiémext succeeding Business Day unless such &ssiDay falls in the ne
calendar month, in which case such Interest Peti@dl end on the immediately preceding Business Day

(i) any Interest Period that begins on the lassiBess Day of a calendar month (or on a day foiclhvithere is n
numerically corresponding day in the calendar mantthe end of such Interest Period) shall, suliectause (iii) below, end on t
last Business Day of a calendar month;

(i) any Interest Period that would otherwise exftir the Maturity Date, shall end on the Matubiste; and

(iv) notwithstanding clause (iii) above, no Intetré@eriod shall have a duration of less than onetmand if any Intere
Period applicable to a Loan would be for a shguegiod, such Interest Period shall not be availakkeunder.

Investment. As applied to the Borrower and its Subsidiarieg, purchase or acquisition of any share of chpttck, partnersh
interest, evidence of indebtedness or other eqaityrity of any other Person (including any Sulbsidi any loan, advance or extensiol
credit (excluding accounts receivable arising | d¢indinary course of business) to, or contributmthe capital of, any other Person (incluc
any Subsidiary), any real estate held for saleneestment, any securities or commodities futuregraats held, any other investment in
other Person (including any other Subsidiary of Bogrower), and the making of any commitment oruwasitjon of any option to make
Investment.

IP Rights. See Sectiorb.17.



LC Disbursement A payment made by the LC Issuer pursuant toteet.ef Credit.

LC Exposure At any time, the sum of (a) the Maximum Drawiagnount at such time, and (b) the aggregate LC Didraents th,
at such time have not been reimbursed by or onlbehtne Borrower to the LC Issuer.

LC Issuer. Wells Fargo.

Lender. Wells Fargo, and each other Person that may #ite date hereof become an Assignee and, therepgrtg to thi:
Agreement as a “Lendetiereunder, but from and after the effective das #my Person shall have assigned its entire Camenit pursual
to Section10.1, “Lender” shall no longer include such Person

Letter of Credit Applications Applications for Letters of Credit in such foas may be required by the LC Issuer from timerte
which are executed and delivered by the Borroweh&LC Issuer pursuant to Sectidl, as the same may be amended or supplen
from time to time.

Letter of Credit Fee See Sectior2.5(b).

Letter of Credit Sublimit $1,500,000.

Letters of Credit See Sectior8.1.
LIBOR Loan. Any Loan bearing interest at a rate determin&l reference to the LIBOR Rate.

LIBOR Rate. With respect to any LIBOR Loan for any InterBstiod, the rate per annum as determined by Waligd-on the bas
of the offered rates for deposits in U.S. dolldos,a period of time comparable to such Interestdéle which appears on the Reuters
LIBORO1 (formerly Telerate page 3750) as of 11:0@.d_ondon time on the day that is two BusinessDagceding the Drawdown Date
such LIBOR Loan; provided, however, that if theeratescribed above does not appear on the Reutstensyn any applicable inter
determination date, the LIBOR Rate shall be the (atunded upward, if necessary, to the nearesthandredthousandth of a percent:
point) determined on the basis of the offered rédesleposits in U.S. dollars for a period of tic@mparable to such Interest Period whict
offered by four major banks in the London interbanérket at approximately 11:00 a.m. London time tloe day that is two (2) Busine
Days preceding the first day of such Interest Rea® selected by Wells Fargo. The principal Lonadffice of each of the four major Lond
banks will be requested to provide a quotationt®tJ.S. dollar deposit offered rate. If at leasb such quotations are provided, the LIB
Rate for that date will be the arithmetic meanhaf uotations. If fewer than two quotations amvjated as requested, the rate for that
will be determined on the basis of the rates quétedbans in U.S. dollars to leading European Isaftk a period of time comparable to s
Interest Period offered by major banks in New Y@Qiky at approximately 11:00 a.m. New York City tinan the day that is two Busin
Days preceding the first day of such Interest Rerio

Loan Documents This Agreement, the Note, the Letter of Credgphcations, any Guaranties, the Eligible Swap Agnents
Secured Cash Management Agreements, and the Sebaduments, together with any agreements, instnisner documents executed .
delivered pursuant to or in connection with anyhaf foregoing; providethat for purposes of the definition of “Material Yatse Effect’anc
Sections V through IX, “Loan Documents” shall natlude Eligible Swap Agreements or Secured Cashalglament Agreements.

Loan Parties Collectively, the Borrower and each Guarantor.

Maintenance Capital ExpendituresAny Capital Expenditure that is not a Growth EaExpenditure.

Material Adverse Effect Any of (a) a material adverse change in, or denal adverse effect upon, the operations, busi
properties, liabilities (actual or contingent), ddion (financial or otherwise) or prospects of tBerrower and its Subsidiaries taken
whole; (b) a material impairment of the rights ardhedies of the Lender under any Loan Documentf dine ability of any Loan Party
perform its obligations under any Loan Documentvtuch it is a party; or (c) a material adverse efffepon the legality, validity, bindit
effect or enforceability against any Loan Partyany Loan Document to which it is a party.

Maturity Date. The third anniversary of the Closing Date.

Maximum Drawing Amount At any time, the aggregate undrawn amount ahalh outstanding Letters of Credit.

Measurement Period At any date of determination, the most receatignpleted four Fiscal Quarters of the Borrower.

Multiemployer Plan Any Plan which is a Multiemployer Plan as defirie Section 4001(a)(3) of ERISA.

Net Cash ProceedsWith respect to:

(@) any Disposition by the Borrower oy af its Subsidiaries, or any Extraordinary Receguteived or paid to the accoun
the Borrower or any of its Subsidiaries, the excésany, of (i) the sum of cash and Cash Equiveerceived in connection with st
transaction (including any cash or Cash Equivalestsived by way of deferred payment pursuantitdyomonetization of, a note receiva
or otherwise, but only as and when so receivedy ¢ijethe sum of (A) the principal amount of anydebtedness that is secured by
applicable asset and that is required to be repatdnnection with such transaction (other tharebtddness under the Loan Documents)
the reasonable and customary-of-pocket expenses incurred by the Borrower or a Sidrgi in connection with such transaction and



income taxes reasonably estimated to be actuayigipa within two years of the date of the relevaamsaction as a result of any ¢
recognized in connection therewith; providedt, if the amount of any estimated taxes purst@stibclause (C) exceeds the amount of -
actually required to be paid in cash in respecush Disposition, the aggregate amount of suchssxgleall constitute Net Cash Proceeds;

(b) the sale or issuance of any Equitgrest by the Borrower or any of its Subsidiar@sthe incurrence or issuance of
Indebtedness by the Borrower or any of its Subs&bathe excess of (i) the sum of the cash anth Egsiivalents received in connection v
such transaction over (ii) the underwriting discisuaind commissions, and other reasonable and castaut-ofpocket expenses, incurred
the Borrower or such Subsidiary in connection thiétre

New Construction Construction by the Borrower or any of its Sdizmiies related to the opening of a new restauaite owne
and operated by the Borrower or any of its Subsiheor the meaningful expansion of capacity asting facilities of a restaurant owned .
operated by the Borrower or any of its Subsidiaries

New Operating Unit A restaurant owned or operated by the Borrowemy of its Subsidiaries whose ownership or opanaby the
Borrower or any of its Subsidiaries started on te d@éter the Closing Date.

Note Record. Any internal record, including a computer recamiintained by the Lender with respect to any Rewg Credi
Loan.

Note. See Sectior.2.
Notice of Borrowing or Conversion The notice, substantially in the form of ExhiBithereto, to be given by the Borrower to

Lender to request a Revolving Credit Loan or toveshan outstanding Revolving Credit Loan of ong@d&ynto a Revolving Credit Loan
another Type, in accordance with Secti2s3.

Obligations. The following:

€)) the due and punctual payment by thedver of (i) the principal of and interest (indlng interest accruing duri
the pendency of any bankruptcy, insolvency, reeship or other similar proceeding, regardless oétlvhr allowed or allowable
such proceeding) on the Revolving Credit Loans,wéed as due, whether at maturity, by acceleratipon one or more dates
for prepayment or otherwise, (ii) each payment ireglito be made by the Borrower in respect of aaftdr of Credit, when and
due, including the unreimbursed amount of any LEbDisement, interest thereon (including interestuaicg during the pendency
any bankruptcy, insolvency, receivership or otherilar proceeding, regardless of whether allowealtowable in such proceedir
and obligations to provide cash collateral, angl il othermonetary obligations of the Borrower under this @gment and under t
other Loan Documents (including, without limitationnder each Eligible Swap Agreement and Securesh Qdanageme
Agreement), including obligations to pay fees, exg@ereimbursement obligations and indemnificatibligations, whether primar
secondary, direct, contingent, fixed or otherwaésing under the Loan Documents (including moretdaligations incurred durir
the pendency of any bankruptcy, insolvency, reaship or other similar proceeding, regardless oéthbr allowed or allowable
such proceeding), and

(b) the due and punctual payment oftedl inonetary obligations of each other Loan Pargeuror pursuant to tt
Agreement and each of the other Loan Documents.

OFAC. The U.S. Department of the Treasury’s Office ofdign Assets Control.

Operating Units All restaurants operated by the Borrower or ahits Subsidiaries, which for avoidance of doubtall include a
New Operating Units

Other Taxes All present or future stamp or documentary texeany other excise or property taxes, chargegitas levies arisin
from any payment made hereunder or under any atb@n Document or from the execution, delivery ofoecement of, or otherwise wi
respect to, this Agreement or any other Loan Docume

Participant See Sectiorl0.2.

Patriot Act. See Sectiorl1.16.

PBGC. The Pension Benefit Guaranty Corporation oremjty succeeding to any or all of its functionslanERISA.

Pension Plan Any Plan which is an “employee pension bendéihp (as defined in ERISA).

Permitted Acquisition An acquisition of all of the capital stock of al substantially all of the business and assénoAcquiret

Person, whether or not involving a merger or cadatibn with such Acquired Person, by the Borroweany Subsidiary of the Borrower t
is a Guarantor on the date of such acquisitionvidesl that

(i) the Acquired Person is in substantially the sapusiness as the Borrower or the acquiring Sudigidif the Borrower (or al
reasonable extensions or expansions thereof) angraperty acquired (or the property of the AcgdiRerson) in such acquisition is use
useful in the same business as the Borrower oButssidiaries were engaged in on the Closing Dateafy reasonable extensions
expansions thereof



(if) no Indebtedness is assumed or incurred in eotion with the acquisition other than Indebtednessnitted under SectioB.1;
(iii) the total purchase price for any single aifion shall not exceed $1,500,000;

(iv) the aggregate purchase price for all acquisgiin any Fiscal Year shall not exceed $3,000,000;

(v) the aggregate purchase price for all Permiéteguisitions shall not exceed $5,000,000;

(vi) if a merger, the Borrower or such Subsidiayhe surviving entity of such transaction; and

(vii) (A) if the Acquired Person is to become a dmstic Subsidiary, (I) the Borrower shall cause sAchuired Person to becol
party to and bound by the Guaranty and the SecAdgrgement, (Il) the Lender shall have a valid fegeted, firstpriority security interest i
the Collateral described in the Security Agreeneerdgther applicable Loan Document, to the exteseurity interest in the Collateral car
perfected by such filings or recordings or delivényeach case subject only to Permitted Encumiesan¢ll) the Borrower shall cause 10
of the issued and outstanding capital stock orro#lugiity interests of such Acquired Person to bleveled (if certificated) to the Lend
(together with undated stock or other equity irgsepowers signed in blank) and pledged to the Lepdesuant to the Security Agreement
an appropriate pledge agreement(s) in substanttadiyform of Exhibit G, and otherwise in form and substance reasonalsigpaable to th
Lender, and the Lender, shall have a perfectest;fifority security interest in 100% of such stockotiner equity interest, (B) if the Acquir
Person is to become a direct foreign Subsidianyse®5% of the issued and outstanding capital siockther equity interests entitled to v
(within the meaning of Treas. Reg. Section 1.25642)) of such Acquired Person to be deliveréddrtificated) to the Lender (together w
undated stock or other equity interest powers signeblank (unless, with respect to a foreign Sdiasy, such stock or other equity inte
powers are deemed unnecessary by the Lender lieasonable discretion under the law of the jurismlicof organization of such Acquir
Person)) and pledged to the Lender pursuant t&G#uairity Agreement and an appropriate pledge agregg) in substantially the form
Exhibit G,and otherwise in form and substance acceptabletbénder and the Lender shall have a perfectestigfiiority security interest i
65% of such stock or other equity interests andtfi€)Borrower shall cause any Acquired Person tiwatesuch other documentation as
Lender may reasonably request in connection wihfdhegoing, including, without limitation, apprage UCC-1 financing statements.

Permitted EncumbrancesSee SectiorB.3.

Person. Any individual, corporation, partnership, trustpincorporated association, business or otherl legdity, and an
government or governmental agency or political stibiwhn thereof.

Plan. Any “employee pension benefit plan” or “employeelfare benefit plan” gach as defined in ERISA) maintained by
Borrower or any Subsidiary of the Borrower.

Pro Forma Financial StatementSee Sectiord.1(e).

Prohibited Acquisition Any “prohibited transaction” within the meanin§Section 406 of ERISA or Section 4975 of the Code

Qualified Investments As applied to the Borrower and its Subsidiariagestments in (i) notes, bonds or other obligatiof the
United States of America or any agency thereof &isato principal and interest constitute direcigailons of or are guaranteed by the Ur
States of America and that have maturity datesmwe than one year from the date of acquisitiahcértificates of deposit, demand dep
accounts or other deposit instruments or accouatatained in the ordinary course of business wéhKs or trust companies organized u
the laws of the United States or any state thettedfhave capital and surplus of at least $500Q0@@which certificates of deposit and of
deposit instruments, if not payable on demand, maaturities of not more than one year from the dditacquisition, (iii) commercial pag
that is rated not less than prime-one or A-1 oirtlguivalents by Moody’'s Investors Service, Inc. Standard & Poos Corporatior
respectively, or their successors, and in each mwasering not more than one year from the datecqtisition, (iv) any repurchase agreen
secured by any one or more of the foregoing.

Regulations T, U and X See Sectiorb.7(b).

Related Parties With respect to any Person, such Persdiffiliates and the partners, directors, officeesaployees, agents ¢
advisors of such Person and of such Person’s atiii.

Reserve PercentageFor any Interest Period, the aggregate of th&immam reserve percentages (including all basic,ginat,
special, emergency and supplemental reserves)essqnl as a decimal, established by the Board oi@Gors of the Federal Reserve Sys
and any other banking authority, domestic or fareig which the Lender is subject with respectEorocurrency Liabilities” s defined i
regulations issued from time to time by such Boafr@Governors). The Reserve Percentage shall hestedj automatically on and as of
effective date of any change in any such reserveepéage.

Responsible Officer The chief executive officer, president, chiefafincial officer, treasurer, controller or generattper of a Loa
Party. Any document delivered hereunder thatgaesil by a Responsible Officer of a Loan Party dialtonclusively presumed to have k
authorized by all necessary corporate, partnerahigor other action on the part of such Loan Panty such Responsible Officer shall
conclusively presumed to have acted on behalf df &wan Party.

Restricted Payment Any of the following: (a) any dividend, distribon, loan, advance, guaranty, extension of credibthe
payment, whether in cash or property to or forlibeefit of any Person who holds an equity inteiregtte Borrower or any of its Subsidiari




whether or not such interest is evidenced by arggcand any purchase, redemption, retirementtberoacquisition for value of a
capital stock of the Borrower or any of its Subaiths, whether now or hereafter outstanding, cargf options, warrants or similar rights
purchase such capital stock or any security coitlerinto or exchangeable for such capital stoctt @) any payment or prepayment of
kind, whether in cash or property, to or for thedfé of any Person (other than the Borrower) thatn Affiliate of the Borrower or any of
Subsidiaries.

Revolving Credit Loans See Section 2.1(a)(i).

Revolving Credit Outstandings At any time, the sum of (i) the aggregate ouwtag principal balance of the Revolving Cr
Loans at the time and (ii) the LC Exposure at et

Sanctioned Country. A country subject to a sanctions program idegdifion the list maintained by OFAC and availabl
http://www.treas.gov/offices/eotffc/ofac/sanctiomsdex.html, or as otherwise published from time to time.

Sanctioned PersonAny of the following: (i) a Person named on tis of “Specially Designated Nationals and Blockeersons”
maintained by OFAC available at http://www.treas/gffices/ eotffc/ofac/sdn/index.htmlor as otherwise published from time to time, i
(A) an agency of the government of a Sanctionedn@gu(B) an organization controlled by a Sanctw@ountry, or (C) a person residen
a Sanctioned Country, to the extent subject tahat&ms program administered by OFAC.

Secured Cash Management Agreememny Cash Management Agreement entered into ketwbe Borrower and any C:
Management Bank.

Secured Parties Collectively, the Lender, the LC Issuer, the viganks, the Cash Management Banks, and the o#teofs th
Obligations owing to which are or are purportedéosecured by the Collateral under the terms o$twmurity Documents.

Security Agreement See Sectiort.1(a)(iii).

Security Documents The Security Agreement, the Intellectual Prop&ecurity Agreement, the Hazardous Materials Inuégy
Agreement, and the deposit account control agreesmreferenced in Sectiorror! Reference source not found. , each in favor of tr
Lender to secure Obligations, in each case as adeadd/or restated and in effect from time to timed any additional docume
evidencing or perfecting the Lender’s lien on thal&teral.

Solventand Solvency With respect to any Person on any date of détetion, that on such date (a) the fair value ef phoperty ¢
such Person is greater than the total amount loifitias, including contingent liabilities, of sudterson, (b) the present fair salable value ¢
assets of such Person is not less than the amuainivill be required to pay the probable liabildf/such Person on its debts as they be«
absolute and matured, (c) such Person does natinte and does not believe that it will, incur tebr liabilities beyond such Perserability
to pay such debts and liabilities as they matutesgch Person is not engaged in business or aatdon, and is not about to engag
business or a transaction, for which such Pessproperty would constitute an unreasonably snadital, and (e) such Person is able to
its debts and liabilities, contingent obligatiomsdaother commitments as they mature in the ordiranyrse of business. The amoun
contingent liabilities at any time shall be computes the amount that, in the light of all the faatsl circumstances existing at such t
represents the amount that can reasonably be expecbecome an actual or matured liability.

Subordinated Deht Indebtedness of the Borrower or any other Sudy$@$ which is expressly subordinated and madmijup the
payment and performance in full of the Obligatiomsterms and conditions satisfactory to the Lender.

Subsidiary. With respect to any Person means a corporgparinership, joint venture, limited liability compaor other busine
entity of which a majority of the shares of sedasitor other interests having ordinary voting poviarthe election of directors or otl
governing body (other than securities or interdémtging such power only by reason of the happenihg oontingency) are at the ti
beneficially owned, or the management of whichtieowvise controlled, directly, or indirectly thrdugne or more intermediaries, or both
such Person. Unless otherwise specified, all eefsgs herein to a “ Subsidiafyor to “ Subsidiaries’ shall refer to a Subsidiary
Subsidiaries of the Borrower.

Swap Agreement Any and all (a) rate swap transactions, basiapsw credit derivative transactions, forward ragmgaction:
commodity swaps, commodity options, forward comrhodontracts, equity or equity index swaps or amiobond or bond price or bc
index swaps or options or forward bond or forwamhdb price or forward bond index transactions, ederate options, forward forei
exchange transactions, cap transactions, floorsa@ions, collar transactions, currency swap t@isss, crossurrency rate swe
transactions, currency options, spot contractsmyr other similar transactions or any combinatibramy of the foregoing (including a
options to enter into any of the foregoing), whetbenot any such transaction is governed by ojesiio any master agreement, anc
transactions of any kind, and the related confiromat which are subject to the terms and conditafin®r governed by, any form of mas
agreement published by the International SwapsDari/atives Association, Inc., any Internationakéign Exchange Master Agreement
any other master agreement (any such master agneetogether with any related schedules, a “ Mas@meement’), including any suc
obligations or liabilities under any Master Agreere

Swap Bank Any Person that at the time it entered into &gifle Swap Agreement was the Lender or an Affdiaf the Lender, |
its capacity as a party to that Eligible Swap Agreat.

Swap Termination Value In respect of any one or more Swap Agreemeritsy gaking into account the effect of any leg
enforceable netting agreement relating to such Skgapements, (a) for any date on or after the datdh Swap Agreements have been cl



out and termination value(s) determined in accacdatherewith, such termination value(s), and (lv)&oy date prior to the de
referenced in clause (a), the amount(s) determaisatie mark-tanarket value(s) for such Swap Agreements, as detethbased upon one
more midmarket or other readily available quotations predicdy any recognized dealer in such Swap Agreenfaitiich may include tr
Lender or any Affiliate of the Lender).

Synthetic Debt With respect to any Person as of any date afrdéhation thereof, all obligations of such Persiomespect ¢
transactions entered into by such Person thatrdemded to function primarily as a borrowing of dgn(including any minority intere
transactions that function primarily as a borrowibgt are not otherwise included in the definitimfi' Indebtednes$ or as a liability on th
consolidated balance sheet of such Person andlitsidaries in accordance with GAAP.

Synthetic Lease Obligation The monetary obligation of a Person under (ap-&alled synthetic, otfalance sheet or tax retent
lease, or (b) an agreement for the use or possessiproperty (including sale and leaseback traisag), in each case, creating obligati
that do not appear on the balance sheet of sudo®but which, upon the application of any bankecymr similar law to such Person, wo
be characterized as the indebtedness of such P@vbout regard to accounting treatment).

Taxes All present or future taxes, levies, imposts,iekjtdeductions, withholdings, assessments, feesher charges imposed
any Governmental Authority, including any interestditions to tax or penalties applicable thereto.

Total Leverage Ratio As of the end of any Measurement Period, the atConsolidated Funded Indebtedness as of tHeoésucl
Measurement Period to Consolidated EBITDA for shMigrasurement Period.

Type. A LIBOR Loan or a Base Rate Loan.
Wells Fargo. See Preamble.

1.2 Rules of Interpretatian

€)) All terms of an accounting character used heretmbtidefined herein shall have the meanings asdigimereto b
GAAP applied on a consistent basis. All calculasgidor the purposes of Section VIl hereof shalhisle in accordance with GAAP.

(b) A reference to any document or agreemerit sttdude such document or agreement as amendedified or
supplemented and in effect from time to time incadance with its terms and the terms of this Agresim

(c) The singular includes the plural and thegllincludes the singular. Whenever the context reguire, any
pronoun shall include the corresponding mascufgrajnine and neuter forms.

(d) A reference to any Person includes its peeahisuccessors and permitted assigns.
(e) The words “include”, “includes” and “includj” are not limiting.
® The words “herein”, “hereof”, “hereunder” dmvords of like import shall refer to this Agreemes a whole and

not to any particular section or subdivision oktAigreement.

(9) All terms not specifically defined herein or by GRAwhich terms are defined in the Uniform ComméiCiade a
in effect in The State of New York, shall have theanings assigned to them in such Uniform CommieCade.

SECTION Il

DESCRIPTION OF CREDIT

21 Revolving Credit Loans
@) Loans
() Upon the terms and subject to the conditiohthis Agreement, and in reliance upon the regwesions,

warranties and covenants of the Borrower herem| #nder agrees to make revolving credit loans‘(fRevolving Credit Loans$) to
the Borrower at the Borrower’s request from timeitee from and after the Closing Date and prioth® Maturity Date, providethal
the Total Revolving Credit Outstandings (after giyieffect to all requested Revolving Credit Loand ketters of Credit) shall not
any time exceed the Commitment. Subject to theseand conditions of this Agreement, the Borrowayorrow, repay, prepay
and reborrow amounts, up to the limits imposedhiy $ection2.1, from time to time between the Closing Datd tre Maturity
Date upon request given to the Lender pursuanetticéh 2.3. Each request for a Revolving Credit Loaa taetter of Credit
hereunder shall constitute a representation antawigrby the Borrower that the conditions set fantlsections4.1 or 4.2 (as the
case may be) have been satisfied as of the datgchfrequest.

(i) The Borrower may (A) request the Lendeirtorease the amount of its Commitment (which retsieall
be in writing and sent to the Lender) by an amattto exceed $5,000,000 in the aggregate. Inveatamay the Lend’s



Commitment be increased without the prior writtensent of the Lender, and the failure of the Lertdeespond
to the Borrower’s request for an increase shatldemed a rejection by the Lender of the Borrowetgiest. The Commitment may
not be increased if, at the time of any proposecktimse hereunder, a Default has occurred and isaory. Upon any request by the
Borrower to increase the Commitment, the Borroviwadlde deemed to have represented and warrantaddas of the date of such
request that no Default has occurred and is comngiving effect to such increase. Notwithstamgdanything contained in this
Agreement to the contrary, the Lender shall havebiigation whatsoever to increase the amountso€@mmitment, and the Lender
may at its option, unconditionally and without caudecline to increase its Commitment. If the Lesrid willing, in its sole and
absolute discretion, to increase the amount @ damitment hereunder, it shall enter into a writsgneement to that effect with the
Borrower, substantially in the form of Exhibit(@ “ Commitment Increase Supplemé&ntwhich agreement shall specify, among
other things, the amount of the increased Commitrogthe Lender.

(iii) In no event shall an increase in the Lersl€ommitment which would result in the Commitment
exceeding the amount which is authorized at sumh th resolutions previously delivered to the Larakcome effective until the
Lender shall have received a copy of the resolstionform and substance reasonably satisfactottyet@ ender, of the board of
directors of the Borrower authorizing the borrovsirmpntemplated pursuant to such increase, cerbffetie secretary or an assistant
secretary of the Borrower. Notwithstanding anyghirerein to the contrary, in no event may the Corment be increased hereunder
unless (A) giving effect to such increase (and mésg the Commitment, as so increased, is fullyiagd by the Borrower), no
Default will have occurred and be continuing angl Borrower will be in compliance on a pro formaibagith all financial covenan
under Section VIl and (B) the Lender shall havesihesd a certificate of a Responsible Officer cgitif) that the condition in clause
(A) has been satisfied (with calculations demonistgacompliance with such financial covenants gr@forma basis, in reasonable
detail).

(b) Limitations. Each LIBOR Loan shall be in a minimum principatount of $500,000 or in integral multiples of
$100,000 in excess of such minimum amount, and Bask Rate Loan shall be in a minimum principal amof $100,000 or in integral
multiples of $100,000 in excess of such minimum amo No more than five (5) LIBOR Loans may be tansing at any time.

(c) Conversions of LoansUpon the terms and subject to the conditionsliamithtions of this Agreement, the
Borrower may convert all or any part of any outdiag Revolving Credit Loan into a Revolving Creddan of another Type on any Busin
Day (which, in the case of a conversion of an amising LIBOR Loan shall be the last day of the hes¢ Period applicable to such LIBOR
Loan). The Borrower shall give the Lender priotic® of each such conversion (which notice shakfbective upon receipt) in accordance
with Section 2.3. Notwithstanding the foregoing, the Borrowsay not convert any Revolving Credit Loan into 80R Loan or continue a
LIBOR Loan if there is a continuing Default.

(d) Termination or Reduction of Commitments
0] The Commitment shall terminate on the Matubate.
(i) The Borrower shall have the right at arpéi and from time to time upon five (5) Business ®ayior

written notice to the Lender to reduce by $500,@0@ in integral multiples of $100,000 if in excéssreof, the Commitment or to
terminate entirely the Lender's Commitment to mRlkexolving Credit Loans hereunder, whereupon the i@itment of the Lender
shall be reduced by the aggregate amount spedaifisdch notice or shall, as the case may be, barated entirely.

(iii) If, as a result of any such reduction b&tCommitment, the LC Exposure at the time woultkex the
Commitment or the amount of Letters of Credit peteai to be outstanding under Sectiohd (a) and3.1, the Borrower shall, in
connection with any such reduction, deposit witd pledge to the Lender and the LC Issuer cash amaount equal to 105% of su
excess. If any Letters of Credit would remain tantding after the effective date of any such teatiam of the Commitment, in
addition to satisfaction of all other applicablente and conditions of this Agreement, the Borroslall deposit with and pledge to
the Lender and the LC Issuer cash in an amount ¢0d@5% of the Maximum Drawing Amount of undelr ladtters of Credit at the
effective date of such termination.

(iv) No such reduction or termination of any Guitment may be reinstated.
2.2 The Note
(@) The Revolving Credit Loans shall be evidehiog a promissory note to be in substantially thvenf of Exhibit A

hereto, dated as of the Closing Date and compleitbdappropriate insertions (such note being reféto herein as the “ Notg The Note
shall be payable to the order of the Lender iniacyal amount equal to the Lender’'s Commitment.

(b) The Borrower irrevocably authorizes the Lent make or cause to be made, at or about theedfrthe
Drawdown Date of any Revolving Credit Loan or & time of receipt of any payment of principal oa ttiote, an appropriate notation on its
Note Record reflecting (as the case may be) théngak such Revolving Credit Loan or the receipsoth payment. The outstand
amount of the Revolving Credit Loans set forth lom Wote Record shall be prima faenidence of the principal amount thereof owing and
unpaid to the Lender, absent manifest error, brifaflure to record, or any error in so recordiaigy such amount on the Lender’s Note
Record shall not limit or otherwise affect the ghalions of the Borrower hereunder or under any Kwtaake payments of principal of or
interest on the Note when due.

2.3 Notice and Manner of Borrowing or ConversidriRevolving Credit Loans




€)) Whenever the Borrower desires to obtainomtioue a Revolving Credit Loan hereunder or conaeroutstanding
Revolving Credit Loan into a Revolving Credit Loafnanother Type, the Borrower shall give the Leralézlephonic notice promptly
confirmed by a written Notice of Borrowing or Comsi®n, which telephonic notice shall be irrevocadohel which must be received no later
than 11:00 a.m. Pacific time on the date (i) onsiBess Day before the day on which the requestediiReg Credit Loan is to be made as or
converted to a Base Rate Loan, and (ii) three Bssibays before the day on which the requestediRegdCredit Loan is to be made or
continued as or converted to a LIBOR Loan. Suchdemf Borrowing or Conversion shall specify igteffective date and amount of each
Revolving Credit Loan or portion thereof requedtetie made, continued or converted, subject tdinfitations set forth in Sectior?.1, (ii)
the interest rate option requested to be applidhiglieeto, and (iii) the duration of the applicalriterest Period, if any (subject to the provisi
of the definition of the term “Interest Periodf. such Notice fails to specify the interest rafgion to be applicable to the requested
Revolving Credit Loan, then the Borrower shall leemhed to have requested a Base Rate Loan. [frittermconfirmation of any telephonic
notification differs in any material respect frohetaction taken by the Lender, the records of #reder shall be prima facevidence of term
of the Revolving Credit Loan requested absent neahirror.

(b) Subject to the provisions of the definitiofithe term “Interest Period” herein, the duratadreach Interest Period
for a LIBOR Loan shall be as specified in the aggdie Notice of Borrowing or Conversion. If nodrgst Period is specified in a Notice of
Borrowing or Conversion with respect to a request&DR Loan, then the Borrower shall be deemedaeeselected an Interest Period of
one months duration. If the Lender receives a Notice ofrBating or Conversion after the time specified ibsection (a) above, such Not
shall not be effective. If the Lender does notiege an effective Notice of Borrowing or Conversigith respect to an outstanding LIBOR
Loan, or if, when such Notice must be given prittte end of the Interest Period applicable to smthtanding Revolving Credit Loan, the
Borrower shall have failed to satisfy any of theditions hereof, the Borrower shall be deemed te@teected to convert such outstanding
Revolving Credit Loan in whole into a Base RaterLoa the last day of the then current Interestdeenith respect thereto.

2.4 Interest Rates and Payments of Interest

€)) Each Revolving Credit Loan which is a Bas¢eR_oan shall bear interest on the outstandimcfal amount
thereof at a rate per annum equal to the AlterBate Rate plus the Applicable Margin, which ratallsthange contemporaneously with any
change in the Alternate Base Rate or the Applicktaegin, as provided below. Such interest shalbagable quarterly in arrears on the first
Business Day of each quarter.

(b) Each Revolving Credit Loan which is a LIBQRBRan shall bear interest on the outstanding pradcmount
thereof, for each Interest Period applicable tlerat a rate per annum equal to the LIBOR Rate thieg\pplicable Margin, which rate shall
change with any change in the Applicable Marginpawided below. Such interest shall be payahiestch Interest Period on the last day
thereof and, if such Interest Period is longer theiee months, at intervals of three months alterfirst day thereof.

(c) If an Event of Default shall occur, thent{ig unpaid balance of Revolving Credit Loans shedlr interest, to the
extent permitted by law, compounded daily at aargt rate equal to 2% per annum above the interesapplicable to Base Rate Loans in
effect on the day such Event of Default occursil saoth Event of Default is cured or waived, argitfie Maximum Drawing Amount under
all outstanding Letters of Credit shall bear ins¢réo the extent permitted by law, compoundedydatilan interest rate of 2% per annum (in
addition to the Letter of Credit Fee) until sucheBt/of Default is cured or waived.

(d) So long as the Lender shall be required urefgulations of the Board of Governors of the FabReserve System
(or any other banking authority, domestic or foreigp which the Lender is subject) to maintain rese with respect to liabilities or assets
consisting of or including “Eurocurrency Liabilig&(as defined in regulations issued from timeimetby such Board of Governors), the
Borrower shall pay to the Lender additional inté@sthe unpaid principal amount of each LIBOR Loaade by the Lender from the date of
such Revolving Credit Loan until such principal ambis paid in full, at an interest rate per anregual at all times to the remainder
(rounded upwards, if necessary, to the next highed0 of 1%) obtained by subtracting (i) the LIB@Rte for the Interest Period for such
LIBOR Loan from (ii) the rate obtained by dividisgch LIBOR Rate by a percentage equal to 100% nihmuReserve Percentage of the
Lender for such Interest Period. Such additiontrest shall be determined by the Lender andiedttb the Borrower, and shall be payable
on each date on which interest is payable on sUBOR Loan.

(e All agreements between or among the Borr@merthe Lender are hereby expressly limited sbith@o
contingency or event whatsoever, whether by rea$acceleration of maturity of the Obligations dherwise, shall the amount paid or
agreed to be paid to the Lender for the use ofattearance of the Obligations exceed the maximamissible under applicable law. As
used herein, the term “applicable lagifall mean the law in effect as of the date hepeafided, however, that in the event there is angbar
the law which results in a higher permissible @tanterest, then the Loan Documents shall be gmaby such new law as of its effective
date. In this regard, it is expressly agreedithatthe intent of the Borrower and the Lendethia execution, delivery and acceptance of the
Loan Documents to contract in strict compliancehwlite laws of The State of New York from time toéiin effect. If, under or from any
circumstances whatsoever, fulfilment of any prawisof any of the Loan Documents at the time ofganance of such provision shall be
due, shall involve transcending the limit of suettidity prescribed by applicable law, then the @ations to be fulfilled shall automatically
reduced to the limits of such validity, and if unde from circumstances whatsoever the Lender shewtr receive as interest an amount
which would exceed the highest lawful rate, sucloam which would be excessive interest shall bdieghpo the reduction of the principal
balance of the Obligations and not to the payméirtterest. This provision shall control every etiprovision of all Loan Documents.

2.5 Fees

€)) The Borrower shall pay to the Lender a commant fee (the * Commitment F&g computed on the basis of a
360-day year and payable quarterly in arrears effitbt Business Day of each quarter, at a rateapeum equal to the Applicable Margin for
Commitment Fees multiplied by the excess of (i)@oenmitment at the time over (ii) the Total RevalyiCredit Outstandings from time



time.

(b) The Borrower shall pay to the Lender a the (' Letter of Credit Fe® at a rate per annum equal to (i) the
Maximum Drawing Amount under each Letter of Creditltiplied by (ii) the Applicable Margin for Lettaaf Credit Fees. The Borrower sh
also pay to the LC Issuer for its own account atiry fee (the “ Fronting F€® at a rate per annum equal to one-quarter ofpmreent
(1/4%) of the Maximum Drawing Amount under all leatbf Credit. The Letter of Credit Fee and thenfirg Fee shall be paid quarterly in
arrears on the last Business Day of each calendatay.

(c) Without limiting any of the Lender’s otheghts hereunder or by law, if any Revolving Crddian or any portion
thereof or any interest thereon or any other ampagéble hereunder or under any other Loan Documentt paid within ten (10) days after
its due date, the Borrower shall pay to the Lemstedemand a late payment charge equal to 5% @frtteunt of the payment due.

(d) The Borrower authorizes the Lender to chaogés Note Records or to any deposit account kvttie Borrower
may maintain with the Lender the interest, feesrges, taxes and expenses provided for in thisekgeat, the other Loan Documents or any
other document executed or delivered in connedtarewith or therewith. The Lender (with respecany deposit account held by the
Lender) shall provide to the Borrower written netf any such charge promptly following such charge

2.6 Repayment of Revolving Credit Loan$he Borrower shall repay to the Lender on théuvity Date the aggregate
principal amount of all Revolving Credit Loans dataling on such date, together with all accruedwanmhid interest, fees and other charges
hereunder.

2.7 Prepayments(a) Optional The Borrower may, upon notice to the Lendembssantially the form of Exhibit Kt any
time or from time to time voluntarily prepay thev®és/ing Credit Loans in whole or in part withoutepnium or penalty (except as provided in
Section 2.9); providedhat (A) such notice must be received by the Lemaetater than 11:00 a.m. Pacific time (1) thraesiBess Days prior
to any date of prepayment of LIBOR Loans and (2)hendate of prepayment of Base Rate Loans; (Basyayment of LIBOR Loans shall
be in a principal amount of $100,000 or a wholetipld of $100,000 in excess thereof; and (C) amppyment of Base Rate Loans shall k
a principal amount of $100,000 or a whole multipl€100,000 in excess thereof or, in each cades#, the entire principal amount thereof
then outstanding. Each such notice shall speb#ydate and amount of such prepayment and the )ypeRevolving Credit Loans to be
prepaid and, if LIBOR Loans are to be prepaid,ltiterest Period(s) of such Revolving Credit Loalssuch notice is given by the Borrower,
the Borrower shall make such prepayment and thenpayyamount specified in such notice shall be dabpmyable on the date specified
therein. Any prepayment of a Revolving Credit Ladwall be accompanied by all accrued interest erathount prepaid, and if such
Revolving Credit Loan is a LIBOR Loan, any additamounts required pursuant to Sect@.

(b) Mandatory

0] Within the earlier of (x) 95 days after taed of each Fiscal Year (commencing with the Fi¥esr
ending on January 1, 2007), or (y) five BusinesgLafter financial statements have been delivetedyant to Sectior6.1(a) and
the related certificate has been delivered pursiee&ection6.1(d) for such Fiscal Year, the Borrower shadigay an aggregate
principal amount of Revolving Credit Loans equalitty (50%) of Excess Cash Flow for the Fiscal Yeavered by such financial
statements (such prepayments to be applied asrsieir clause(v) and below), provided that no such prepaymeahtoe required
with respect to any Fiscal Year if the Borrowerttdl Leverage Ratio at the end of such Fiscal Yekss than 1.50:1.00.

(i) If the Borrower or any of its SubsidiariBssposes of any property (other than any Dispasitibany
property permitted by claus@) of Section 8.4(b)) which results in the realization by sueliddn of Net Cash Proceeds, the
Borrower shall prepay an aggregate principal amotievolving Credit Loans equal to 100% of such 8ash Proceeds
immediately upon receipt thereof by such Persoohswepayments to be applied as set forth in clauigelow).

(iii) Upon the incurrence or issuance by therBaer or any of its Subsidiaries of any Indebtedresher
than Indebtedness expressly permitted to be indwréssued pursuant to clauses (a) - (g), incysi¥ Section8.1), the Borrower
shall prepay an aggregate principal amount of RéwgICredit Loans equal to 100% of all Net Cashceeuls received therefrom
promptly upon receipt thereof by the Borrower ccts&ubsidiary (such prepayments to be appliedtdsril in clause(v) below).

(iv) Upon any Extraordinary Receipt receiveddnypaid to or for the account of the Borrower oy ahits
Subsidiaries, and not otherwise included in cldiis€iii) or (iv) of this Section 2.7(b), the Borrower shall prepay an aggregate
principal amount of Revolving Credit Loans equal % of all Net Cash Proceeds received therefromadiately upon receipt
thereof by the Borrower or such Subsidiary (su@ppyments to be applied as set forth in cla@§eand below); provided
however, that with respect to any proceeds of insuranamodemnation or eminent domain awards (or paynietisu thereof), at
the election of the Borrower (as notified by therf®aver to the Lender on or prior to the date okiptof such insurance proceeds,
condemnation awards or indemnity payments), arldrapas no Default shall have occurred and be woinig, the Borrower or such
Subsidiary may apply such cash proceeds withinyeae after the receipt thereof to replace or retp@requipment, fixed assets or
real property in respect of which such cash progeegte received; and provideéurther, however, that any cash proceeds not so
applied shall be immediately applied to the prepaynof the Revolving Credit Loans as set forthhis Section2.7(b)(iv).

(v) Each prepayment of Revolving Credit Loansspant to the foregoing provisions of this Sect®@ (b)
shall be applied as follows: firstatably to any unpaid LC Disbursements, and sgctmthe outstanding Revolving Credit Loans;
and the amount remaining, if any, after the prepaynm full of all LC Disbursements and Revolvinge@it Loans outstanding at
such time may be retained by the Borrower for nshé ordinary course of its business.




(vi) If for any reason the Total Revolving Cre@utstandings at any time exceed the Commitmesuieti
time, the Borrower shall immediately prepay RevovCredit Loans and LC Disbursements and/or Caslat€ralize the Maximum
Drawing Amount, in an aggregate amount equal th xcess.

2.8 Method and Application of Payments

(@) All payments by the Borrower hereunder andes any of the other Loan Documents shall be nratevful
money of the United States in immediately availdblels, and shall be deemed to have been madewmydy made in compliance with this
Section 2.8. All such payments shall be made witlset-off or counterclaim and free and clear af aithout deduction for any taxes, levies,
imposts, duties, charges, fees, deductions, withihgs, compulsory loans, restrictions or conditiohany nature (other than Excluded Ta»
now or hereafter imposed or levied by any jurigditior any political subdivision thereof or taxingother authority therein unless the
Borrower is compelled by law to make such deduatiowithholding. If any such obligation is imposegon the Borrower with respect to
any amount payable by it hereunder or under arlgeobther Loan Documents, the Borrower will payhte Lender such additional amount in
U.S. Dollars as shall be necessary to enable thddrgo receive the same net amount which the lramdeld have received on such due date
had no such obligation been imposed upon the Barowhe Borrower will deliver promptly to the Lesrdcertificates or other valid vouch
or other evidence of payment reasonably satisfattothe Lender for all taxes or other charges deztifrom or paid with respect to
payments made by the Borrower hereunder or undadér aitner Loan Document. The Lender may, and theoBer hereby authorizes the
Lender to, debit the amount of any payment not nimdsuch time to the demand deposit accounts dBtmeower with the Lender or to its
Note Records

(b) All such payments shall be made at the Lead®ad office or at such other location thatltkader may from
time to time designate, in each case in immediatesilable funds.

(c) If the Commitments shall have been termitatethe Obligations shall have been declared iniatel¢ due and
payable pursuant to Sectidh2, proceeds of Collateral and all other fundeireed from or on behalf of the Borrower by the tlenor the LC
Issuer in respect of Obligations shall be remittethe Lender, and all such funds, together wiklothler funds received by the Lender from or
on behalf of the Borrower (including proceeds ofl&teral) in respect of Obligations, shall be apg@lby the Lender in the following manner
and order: (i) first, to reimburse the Lender #melLC Issuer, in that order, for any amounts pkeyphrsuant to Section$1.2 and11.3
hereof; (ii) second, to the payment of Commitmesrd; Letter of Credit Fees, and any other feesijpaya the Lender hereunder; (iii) third,
to the payment of interest due on the Revolvingd€ileoans and the LC Disbursements; (iv) fourththe payment of the outstanding
principal balance of the Revolving Credit Loans; f{fth, to the payment of any other Obligations/able by the Borrower, pro rata the
outstanding principal balance of each; and (vi) @maining funds shall be paid to whoever shakhitled thereto or as a court of compe:
jurisdiction shall direct

2.9 LIBOR Indemnity If the Borrower for any reason makes any paynoéprincipal with respect to any LIBOR Loan on
any day other than the last day of an InteresoBeapplicable to such LIBOR Loan, or fails to bavror continue or convert to a LIBOR Lo
after giving a Notice of Borrowing or Conversiorethof pursuant to SectioR.3, or fails to prepay a LIBOR Loan after havigigen notice
thereof, the Borrower shall pay to the Lender ampant required to compensate the Lender for anitiaddl losses, costs or expenses which
they may reasonably incur as a result of such payrefailure, including, without limitation, angs$s (including loss of anticipated profits),
costs or expense incurred by reason of the liguidatr re-employment of deposits or other fundsuneggl by the Lender to fund or maintain
such LIBOR Loan. Without limiting the foregoindpet Borrower shall pay to the Lender a “yield manatece fee” in an amount computed as
follows: the current rate for United States Tregsecurities (bills on a discounted basis shaltdreverted to a bond equivalent) with a
maturity date closest to the term chosen pursuweathtet Fixed Rate Election as to which the prepayrnsemade, shall be subtracted from the
interest rate applicable (pursuant to SectibA(b)) to each LIBOR Loan in effect at the tinfpprepayment. If the result is zero or a negative
number, there shall be no yield maintenance féthelresult is a positive number, then the resglpercentage shall be multiplied by the
amount of the principal balance being prepaid. fEselting amount shall be divided by 360 and mpli¢d by the number of days remaining
in the term chosen pursuant to the Fixed Rate igleeis to which the prepayment is made. Said atghaill be reduced to present value
calculated by using the above referenced UniteteStereasury securities rate and the number of @amaining in the term chosen pursuant
to the Fixed Rate Election as to which prepaym&ntade. The resulting amount shall be the yielthteaance fee due to the Lender upon
the payment of a LIBOR Loan under the circumstamsseribed in the first sentence of this Sectibhe Borrower shall pay such amount
upon presentation by the Lender of a statemerihgdtirth the amount and the Lender’s calculatiogréof pursuant hereto, which statement
shall be_prima facievidence of the amounts owed hereunder absent esaeifror. If the Obligations are declared immiedyadue and
payable pursuant to Section 8.2, then any amowunwigd for in this Section shall be due and payabthe same manner as though the
Borrower had made a prepayment of the LIBOR Loans.

2.10 Computation of Interest and Feesll computations of interest for Base Rate Loaen the Alternate Base Rate is
determined by Wells Fargo’s “Base Rate” shall belenan the basis of a year of 365 or 366 days,easdhe may be, and actual days
elapsed. All other computations of fees and irstesball be made on the basis of a 360-day yeaaetu@dl days elapsed (which results in
more fees or interest, as applicable, being paid thcomputed on the basis of a 365-day yeanhdfdue date for any payment of principal is
extended by operation of law, interest shall beapsg/for such extended time. If any payment regliby this Agreement becomes due on a
day that is not a Business Day such payment mayatke on the next succeeding Business Day (subjglcetdefinition of the term “Interest
Period”), and such extension shall be includedimputing interest in connection with such payment.

2.11 Changed Circumstances:; lllegality

€)) Notwithstanding any other provision of tAigreement, in the event that:

0] on any date on which the LIBOR Rate would otheriseset the Lender shall have determined in ¢



faith (which determination shall be final and carsiVe) that adequate and fair means do not exigtdcertaining
the LIBOR Rate, or

(i) at any time the Lender shall have deterrdimegood faith (which determination shall be fiaald
conclusive) that:

(A) the making or continuation of or conversimfrany Revolving Credit Loan to a LIBOR
Loan has been made impracticable or unlawful byl&)occurrence of a contingency that materially adversely affects
the interbank LIBOR market or (2) compliance by tlader in good faith with any applicable law ovgmmmental
regulation, guideline or order or interpretatiorchange thereof by any Governmental Authority chdrgith the
interpretation or administration thereof or withyamequest or directive of any such Governmentahatrity (whether or not
having the force of law); or

(B) the LIBOR Rate shall no longer represent the dffeatost to the Lender for U.S. dol
deposits in the interbank market for deposits ifictvlit regularly participates;

then, and in any such event, the Lender shall Watthso notify the Borrower thereof. Until the Laar notifies the Borrower that t
circumstances giving rise to such notice no loramply, the obligation of the Lender to allow selectby the Borrower of the Type
Revolving Credit Loan affected by the contingenalescribed in this Section (herein called “ Affetteoans”) shall be suspended. If at
time the Lender so notifies the Borrower, the Baweo has previously given the Lender a Notice ofrBaing or Conversion with respect
one or more Affected Loans but such Revolving Gredans have not yet gone into effect, such natifan shall be deemed to be a req
for Base Rate Loans.

(b) In the event of a determination of illegalitursuant to Sectior2.11(a)(ii)(A) above, the Borrower shall, with
respect to the outstanding Affected Loans, prepaysame, together with interest thereon and anyatesequired to be paid pursuant to
Section 2.88, on such date as shall be specified in sutiben@which shall not be earlier than the date suatice is given) and may, subject
the conditions of this Agreement, borrow a Reva@redit Loan of another Type in accordance witttiBa 2.1 by giving a Notice of
Borrowing or Conversion pursuant to Sectiar8.

2.12 Increased Costsln case any change made after the Closing Daday law, regulation, treaty or official directioe the
interpretation or application thereof by any caurby any Governmental Authority charged with tldenanistration thereof or the compliance
with any guideline or request of any central banktber Governmental Authority (whether or not mayvthe force of law):

(i) subjects the Lender or the LC Issuer to anywéh respect to payments of principal or interestany other amour
payable hereunder by the Borrower or otherwise waipect to the transactions contemplated heretnee for Indemnified Tax
or Other Taxes covered by Secti@il44 and the imposition of, or any change in #ie of, and Excluded Tax payable by the Le
or the LC Issuer), or

(il imposes, modifies or deems applicable anyodépinsurance, reserve, special deposit or sinmgdguirement agair
assets held by, or deposits in or for the accofjmdracredit extended or participated in by, thentler (other than such requirement
are already included in the determination of thB@QR Rate) or the LC Bank, or

(iii) imposes upon the Lender or the Issuing Bank other condition with respect to its obligatiamsperformance und
this Agreement or in respect of any Letter of Credi

and the result of any of the foregoing is to insethe cost to the Lender or the LC Issuer, retheéncome receivable by the Lender or
LC Issuer or impose any expense upon the Lend#éreot.C Issuer with respect to any Revolving Crédians or its obligations under t
Agreement or in respect of any Letter of Credig thender or the LC Issuer shall notify the Borrowaad the Lender thereof. The Borro
agrees to pay to the Lender or the LC Issuer theuainof such increase in cost, reduction in incanadditional expense as and when :
cost, reduction or expense is incurred or deterdjiopon presentation by the Lender or the LC issfiarstatement in the amount and se
forth in reasonable detail the Lender's or the ISSukers calculation thereof and the assumptions upon lwkieh calculation was bas
which statement shall be prima faegdence of the amounts owing hereunder absentfesairror.

2.13 Capital Requirementdf after the date hereof the Lender determihes (i) the adoption of or change in any law, rule,
regulation or guideline regarding capital requiretsdor banks or bank holding companies, or anyghan the interpretation or application
thereof by any Governmental Authority charged wiith administration thereof, or (ii) compliance bg t_ender or its parent bank holding
company with any guideline, request or directivawy such entity regarding capital adequacy (whietheot having the force of law), has
effect of reducing the return on the Lender’s artsholding company’s capital as a consequencesof éimder’s Commitment to make
Revolving Credit Loans hereunder or its obligationsespect of any Letter of Credit to a level lveltnat which the Lender or such holding
company could have achieved but for such adoptioange or compliance (taking into considerationLttieder’s or such holding company’s
then existing policies with respect to capital adexy and assuming the full utilization of such grgicapital) by any amount deemed by the
Lender to be material, then the Lender shall natifyBorrower and the Lender thereof. The Borroagrees to pay to the Lender the amount
of such reduction of return on capital as and wherh reduction is determined, payable within 90sdzffer presentation by the Lender of a
statement in the amount and setting forth in realendetail the Lendes’calculation thereof and the assumptions upontwsich calculatio
was based (which statement shall be prima facigence of amounts payable hereunder absent maaif®r) unless within such 90 day
period the Borrower shall have prepaid in full@Bligations to the Lender, in which event no amah#ll be payable to the Lender under
Section. In determining such amount, the Lendey us& any reasonable averaging and attribution adsth




2.14 Taxes (a) _Payments Free of Taxe&ny and all payments by or on account of anygattion of the Borrower
hereunder or under any other Loan Document shatidde free and clear of and without reduction dhialding for any Indemnified Taxes
or Other Taxes, providetiat if the Borrower shall be required by appliealasiw to deduct any Indemnified Taxes (including @ther Taxes
from such payments, then (i) the sum payable &igaihcreased as necessary so that after makinggalired deductions (including deductic
applicable to additional sums payable under thigi&e) the Lender or the LC Issuer, as the caselmayeceives an amount equal to the sum
it would have received had no such deductions beste, (ii) the Borrower shall make such deducteanmd (iii) the Borrower shall timely pe¢
the full amount deducted to the relevant Governaleftithority in accordance with applicable law.

(b) Payment of Other Taxes by the Borrowé#/ithout limiting the provisions of subsectior) &bove, the Borrower
shall timely pay any Other Taxes to the relevanté&Bomental Authority in accordance with applicalale.

(c) Indemnification by the BorrowerThe Borrower shall indemnify the Lender and ltielssuer, within 10 days
after demand therefor, for the full amount of angidmnified Taxes or Other Taxes (including IndeiedifTaxes or Other Taxes imposed or
asserted on or attributable to amounts payableruhifeSection) paid by the Lender or the LC Issasrthe case may be, and any penalties,
interest and reasonable expenses arising thereframth respect thereto, whether or not such IndéethTaxes or Other Taxes were
correctly or legally imposed or asserted by thevaht Governmental Authority. A certificate adtie amount of such payment or liability
delivered to the Borrower by the Lender or the k8uker (with a copy to the Lender), or by the Lerateits own behalf or on behalf of the
Lender or the LC Issuer, shall be conclusive absentifest error.

(d) Evidence of PaymentsUpon request of the Lender, as soon as prattiedter any payment of Indemnified
Taxes or Other Taxes by the Borrower to a Governahéwthority, the Borrower shall deliver to thender the original or a certified copy of
a receipt issued by such Governmental Authoritgencing such payment, a copy of the return reppgirch payment or other evidence of
such payment reasonably satisfactory to the Lender.

(e) Treatment of Certain Refunddf the Lender or the LC Issuer determines, $rsitle discretion, that it has received
a refund of any Taxes or Other Taxes as to whibastbeen indemnified by the Borrower or with respe which the Borrower has paid
additional amounts pursuant to this Section, itlgiay to the Borrower an amount equal to suchnéf(but only to the extent of indemnity
payments made, or additional amounts paid, by threoBver under this Section with respect to the FapeOther Taxes giving rise to such
refund), net of all out-of-pocket expenses of tleader or the LC Issuer, as the case may be, ahduwtiinterest (other than any interest paid
by the relevant Governmental Authority with respecsuch refund), provideithat the Borrower upon the request of the Lendé¢heiL.C
Issuer, agree to repay the amount paid over tBtmeower (_plusany penalties, interest or other charges imposeatidyelevant
Governmental Authority) to the Lender or the LQuisssif the Lender or the LC Issuer is requireddpay such refund to such Governmental
Authority. This subsection shall not be constrtedequire the Lender or the LC Issuer to makelabibs its tax returns (or any other
information relating to its taxes that it deemsfatential) to the Borrower or any other Person.

SECTION 1l

LETTERS OF CREDIT

3.1 Issuance Upon the terms and subject to the conditionsdfethe LC Issuer in reliance upon the represemtsitand
warranties of the Borrower contained herein, agteéssue letters of credit (the “ Letters of Cteédlifor the account of the Borrower in such
form as may be requested from time to time by tbe@®ver and agreed to by the LC Issuer, provithed the Maximum Drawing Amount
(after giving effect to all requested Letters oé@it) shall not at any time exceed the Letter afditrSublimit, provided furtherthat the Total
Revolving Credit Outstandings (after giving effex@ll requested Revolving Credit Loans and LettéiGredit) shall not at any time exceed
the Commitment, and provided furthtbat no Letter of Credit shall have an expiratiatedater than five (5) Business Days prior to the
Maturity Date. At least three (3) Business Dayieto the proposed issuance date of any Lett@reflit, the Borrower shall deliver to the
LC Issuer a Letter of Credit Application settingtfothe Maximum Drawing Amount of all Letters ofeglit (including the requested Letter of
Credit), the requested language of the requesttdrlaf Credit and such other information as thel&€lier shall require. Each request for
issuance of a Letter of Credit hereunder shall tituts a representation and warranty by the Borrawat the conditions set forth in Sections
4.1 or 4.2 (as the case may be) have been satisfiedthe date of such request.

3.2 Reimbursement Obligation of the Borrowen order to induce the LC Issuer to issue, eki@md renew each Letter of
Credit, the Borrower hereby agrees to reimburgeagrto the Lender, for the account of the LC Issudjas the case may be) the Lender, with
respect to each Letter of Credit issued, extendedrewed by the LC Issuer hereunder as follows:

(@) on each date that any draft presented wamdet etter of Credit is honored by the LC Issuether LC Issuer
otherwise makes payment with respect theretohéiamount paid by the LC Issuer under or with resfzesuch Letter of Credit, and (i) the
amount of any taxes, fees, charges or other cosgt®x@penses whatsoever incurred by the LC Issuredcender in connection with any
payment made by the LC Issuer under, or with rdspesuch Letter of Credit; and

(b) upon the Maturity Date or the acceleratibthe Maximum Drawing Amount pursuant to Secti®r2, an amount
equal to 105% of the then Maximum Drawing Amounalbi_etters of Credit, which amount shall be hieydthe LC Issuer as cash collateral
for all LC Disbursements.

Each such payment shall be made to the Lendes aead office in immediately available funds. test on any and all amounts remair
unpaid by the Borrower under this Sect 3.2 at any time from the date such amounts becameadd payable (whether as stated in



Section 3.2, by acceleration or otherwise) until paymenfut (whether before or after judgment) shall teyable to the Lender, for t
account of LC Issuer or (as the case may be) thedre on demand at a rate per annum equal to 2%edhe Alternate Base Rate.

3.3 Letter of Credit Paymentdf any draft shall be presented or other denfanggayment shall be made under any Letter of
Credit, the LC Issuer shall notify the Borrowertloé date and amount of the draft presented or déritarpayment and of the date and time
when it expects to pay such draft or honor suchathehfor payment. The responsibility of the LC kssto the Borrower shall be only to
determine that the documents (including each ddefiyered under each Letter of Credit in connectigth such presentment shall be in
conformity in all material respects with such Let¢ Credit. On the date that such draft is paidther payment is made by the LC Issuer
LC Issuer shall promptly notify the Lender of thmaunt of any unpaid LC Disbursement. All such udpaC Disbursements with respect to
Letters of Credit shall be deemed to be Revolvingd@ Loans. No later than 1:00 p.m. Pacific tiomethe Business Day next following the
receipt of such notice, the Lender shall make abédlto the Lender, at the Lender’s head officégnimediately available funds, the Lender’s
proratashare of such unpaid LC Disbursements, togethédr avitamount equal to the product of (i) the averagmputed for the period
referred to in clause (iii) below, of the weightekrage interest rate paid by the Lender for fédenals acquired by the Lender during each
day included in such period, timég the amount equal to the Lender’s petashare of such unpaid LC Disbursement, titfi§sa fraction,
the numerator of which is the number of days tlaehelapsed from and including the date the LCeispaid the draft presented for honor or
otherwise made payment until the date on whicH #reder’s praratashare of such unpaid LC Disbursement shall becomeeidiately
available to the Lender, and the denominator ottvis 365.

3.4 Obligations Absolute

€)) The Borrower’s obligations to reimburse ti@Issuer for all LC Disbursements shall be absoand
unconditional under any and all circumstances aegdpective of the occurrence of any Default orrifwd Default or any condition precedent
whatsoever or any set off, counterclaim or defeaggmyment which the Borrower may have or havedgainst the LC Issuer, the Lender or
any beneficiary of a Letter of Credit. The Borravierther agrees that the LC Issuer and the Leslell not be responsible for, and the
Borrower’s obligations in respect of the LC Dislemeents shall not be affected by, among other thithgsvalidity or genuineness of
documents or of any endorsements thereon, evemwlif documents should in fact prove to be in angllaespects invalid, fraudulent or
forged, or any dispute between or among the Bonrptlhie beneficiary of any Letter of Credit or amyaincing institution or other party to
which any Letter of Credit may be transferred oy elaims or defenses whatsoever of the Borroweairasg the beneficiary of any Letter of
Credit or any such transferee.

(b) The LC Issuer and the Lender shall not &kld for any error, omission, interruption or delayransmission,
dispatch or delivery of any message or advice, vewlansmitted, in connection with any Letter aédit. The Borrower agrees that any
action taken or omitted by the LC Issuer or thedasrunder or in connection with each Letter of @radd the related drafts and documents,
if done in good faith, shall be binding upon the®aer and shall not result in any liability on tpart of the LC Issuer or the Lender to the
Borrower.

(©) Notwithstanding the foregoing, this Secti8mt shall not be construed to excuse the LC Isgaer liability to the
Borrower to the extent of any direct damages (aoeed to consequential damages, claims in respadtioh are hereby waived by the
Borrower to the extent permitted by applicable |lawffered by the Borrower that are caused by thédsGer’s gross negligence or willful
misconduct.

3.5 Reliance by the LC Issuer and the Lend&o the extent not inconsistent with Secti8r, the LC Issuer and the Lender
shall be entitled to rely, and shall be fully pdtad in relying upon, any Letter of Credit, drafitimg, resolution, notice, consent, certificate,
affidavit, letter, cablegram, telegram, telecogex or teletype message, statement, order or ddwment believed by it to be genuine and
correct and to have been signed, sent or madeehgrtper Person or Persons and upon advice amdnstats of legal counsel, independent
accountants and other experts selected by the dueior the Lender.

SECTION IV

CONDITIONS OF REVOLVING CREDIT LOANS AND LETTERS OEREDIT

4.1 Conditions Precedent to Initial Revolving@it Loans and Letters of CredifThe obligation of the Lender to make the
initial Revolving Credit Loans and of the LC Isstieiissue the initial Letter of Credit is subjeetie satisfaction of the following conditions
precedent on or prior to the Closing Date:

(@) The Lender’s receipt of the following, eaxtwhich shall be originals or telecopies (followgebmptly by
originals) unless otherwise specified, each prgpexkcuted by a Responsible Officer of the sighiogn Party, each dated the Closing Date
(or, in the case of certificates of governmentétifls, a recent date before the Closing Date)eanch in form and substance satisfactory to
the Lender:

0] executed counterparts of this Agreemenftficgeht in number for distribution to the Lenderdatine
Borrower;

(i) the Note executed by the Borrower in faebthe Lender;

(iii) a security agreement in substantially the forrExhibit F-1 , a collateral assignment of contracts in



form of Exhibit F2 and a pledge agreement in substantially the forfnExbibit G (together with each other
security agreement and security agreement supptetieivered pursuant to SectioB.12, in each case as amended, collectively, the
“ Security Agreement), duly executed by each Loan Party, together \(8thbject to the provisions of Sectighl(h)):

(A) certificates representing the pledged eqintgrests referred to therein accompanied by
undated stock powers executed in blank,

(B) stamped receipt copies of proper financitagesnents, duly filed on or before the
Closing Date under the Uniform Commercial Codelbjugisdictions that the Lender may deem necessagesirable in
order to perfect the Encumbrances created unde3aherity Agreement, covering the Collateral désmatiin the Security
Agreement,

© completed requests for information, datedohefore the date of the initial Credit
Extension, listing the financing statements referred to iruska(B) above and all other effective financingesteents filed
in the jurisdictions referred to in clause (ii) abdhat name any Loan Party as debtor, togethéraewipies of such other
financing statements,

(D) evidence of the completion of all other ans, recordings and filings of or with respect
to the Security Agreement that the Lender may deecessary or desirable in order to perfect the Ebcances created
thereby,

(E) copies of the assigned agreements subjebetoollateral assignment of contracts

referred to above, together with any necessaryesdrie such assignment, duly executed by each tmaych assigned
agreements other than the Loan Parties, and

(F) evidence that all other action that the Llemuay deem necessary or desirable in order
to perfect the Encumbrances created under the iBefigreement has been taken (including receiptudy executed payoff
letters and UCC-3 termination statements);

(iv) an intellectual property security agreemémisubstantially the form of Exhibit Hogether with each
other intellectual property security agreement iatellectual property security agreement supplendetivered pursuant to Section
6.12, in each case as amended, the * IntellectagiePty Security Agreemefit, duly executed by each Loan Party, together with
evidence that all action that the Lender may deeoessary or desirable in order to perfect the Ebcantes created under the
Intellectual Property Security Agreement has bedéer;

(v) a guaranty, executed by each Subsidiarh@Borrower (other than any CFC or a Subsidiaryithheld
directly or indirectly by a CFC) substantially imetform attached hereto as Exhibjiguaranteeing the other Loan Partielsligations
under the Loan Documents (each such guaranty ogaasanty supplement, a “ Guarafity

(vi) such certificates of resolutions or otheti@n, incumbency certificates and/or other caréifes of
Responsible Officers of each Loan Party as the eenthy require evidencing the authority of eachriBarty to consummate the
transactions contemplated hereby and the idemtitihority and capacity of each Responsible Offibereof authorized to act as a
Responsible Officer in connection with this Agreemand the other Loan Documents to which such LRty is a party or is to be

party;

(vii) such documents and certifications as the Lendermeeggonably require to evidence that each Loary
is duly organized or formed, is validly existing,good standing and qualified to engage in busimesach jurisdiction where its
ownership, lease or operation of properties orctirauct of its business requires such qualificatexeept to the extent that failure
do so could not reasonably be expected to havetaribAdverse Effect;

(viii) a favorable opinion of Gordon Rees LLPuosel to the Loan Parties, addressed to the Leadédo the
matters set forth in Exhibitand such other matters concerning the Loan Patidshe Loan Documents as the Lender may
reasonably request;

(ix) a certificate of a Responsible Officer aich Loan Party either (A) attaching copies of alisents,
licenses and approvals required in connection thighexecution, delivery and performance by suchmlarty and the validity
against such Loan Party of the Loan Documents tciwihis a party, and such consents, licensesappdovals shall be in full force
and effect, or (B) stating that no such conseigsnses or approvals are so required,;

(x) certificates attesting to the Solvency offedoan Party, from its chief financial officer;

(xi) evidence that all insurance required tori@ntained pursuant to the Loan Documents has blemned
and is in effect, together with the certificatesrfurance, naming the Lender, as an additionar@tsor loss payee, as the case may
be, under all insurance policies maintained wipeet to the assets and properties of the LoareRdnat constitute Collateral;

(xii) evidence that the Existing Credit Agreernbas been, or concurrently with the transactions
contemplated hereby is being, terminated and allErbrances securing obligations under the Exisireglit Agreement have been,
or concurrently with the transactions contempldterkby are being, released or assigned to the kg



(xiii) such other assurances, certificates, doents, consents or opinions as the Lender or this&@er
reasonably may require; and

(xiv) a certificate reasonably satisfactoryhe t.ender, provided by the Borrower that sets forthrmation
required by the Patriot Act including the identitfithe Borrower, the name and address of the Bar@md other information that
will allow the Lender, as applicable, to identifyetBorrower in accordance with the Patriot Act.

(b) All fees required to be paid to the Lenderoo before the Closing Date shall have been paid.

(c) The Borrower shall have paid all fees, cbargnd disbursements of counsel to the Lenderc{ir® such counsel
if requested by the Lender) to the extent invoipedr to or on the Closing Date, plus such addalaamounts of such fees, charges and
disbursements as shall constitute its reasonabiaate of such fees, charges and disbursements@ttar to be incurred by it through the
closing proceedings_(_providéldat such estimate shall not thereafter precluiileaasettling of accounts among the Borrower arelltender)

(d) The Borrower and its Subsidiaries will hatgstanding no Indebtedness other than the Reypnedit Loans.
(e) The Lender shall have received the following
0] A pro forma consolidated balance sheet anglated pro forma consolidated statement of incofrthe

Borrower and its Subsidiaries as of and for thé&ik2al Month period most recently ended prior ® @osing Date, prepared as of
such date (in the case of such balance sheet)tloe &ieginning of such period (in the case of siatement of income), in form and
substance satisfactory to the Lender and certifiethe chief financial officer of the Borrower (th@ro Forma Financial Statements
™). The Pro Forma Financial Statements and sudificate shall confirm that (i) the Borrower hadtrdess than $5,100,000 of
Consolidated EBITDA for the 12 Fiscal Month perimdst recently ended prior to the Closing Date.

(i) The Borrower’s projections for each of ttive Fiscal Years following the Closing Date, inding
consolidated balance sheets and statements of @aemained earnings and cash flows.

® The Lender shall not have become awarer afiteil 1, 2007 of any new or inconsistent informoat or other matter
not previously disclosed to it relating to the Baver or the transactions contemplated by the Comaenit Letter dated as of such date
addressed to the Borrower that the Lender, iresisonable business judgment, deems material amdsadielative to the information or other
matters disclosed to it prior to such date, inalgdinatters covered by any third-party diligenceoregy background checks or other financial,
accounting, insurance or legal review.

(9) The representations and warranties contdim&ection 1V and all other representations andavdies made by
the Borrower and each other Loan Party under amgrdtoan Document shall be true and accurate oraamd the Closing Date as though
made at and as of the Closing Date.

(h) All documents and instruments required tdqud the Lender’s security interest in the Coltateshall have been
executed and delivered and, if applicable, be aper form for filing, in each case as contempldtedhe foregoing provisions of this Section
4.1, and none of the Collateral will be subjecany other pledges, security interests or mortgagespt for Permitted Encumbrances.

0] No litigation, arbitration, proceeding oniestigation shall be pending or threatened whiakstians the validity or
legality of the transactions contemplated by angi.®ocument or seeks a restraining order, injunatiopdamages in connection therewith
which, in the judgment of the Lender, might advBrséfect the transactions contemplated herebyereby or might have a materially
adverse affect on the assets, business, finaraialition or prospects of the Borrower.

4.2 Conditions Precedent to all Revolving Crédians and Letters of Credit after the Closing Daféhe obligation of the
Lender to make any Revolving Credit Loan, to camihIBOR Loans or to convert Revolving Credit Loafi®ne Type to Revolving Credit
Loans of another Type, and of the LC Issuer todsswy Letter of Credit, in each case after the i@tpBate, is further subject to the followi
conditions:

(@) timely receipt by the Lender of the NotideBorrowing or Conversion with respect to any Rewad Credit Loan,
or by the LC Issuer of the Letter of Credit Apptica with respect to any Letter of Credit;

(b) the outstanding Revolving Credit Loans aettérs of Credit do not and, after giving effecaty requested
Revolving Credit Loan, will not exceed the limitats set forth in Sectiong.1(a) and (b) an®.1 hereof;

(c) the representations and warranties contained itidde¢ hereof and all representations and warrantiade by th
Borrower and each other Loan Party under any dtban Document shall be true and accurate in aleratrespects on and as of the date of
such Notice of Borrowing or Conversion or LetteiGredit Application and on the effective date of thaking, continuation or conversion of
each Revolving Credit Loan or issuance of eachekett Credit as though made at and as of eachdateh(except to the extent that such
representations and warranties expressly relaa tarlier date in which case such representatindsvarranties shall be true and correct as
of such earlier date);

(d) no Default or Event of Default shall haveweed and be continuing at the time of, and immidly after, the
making of such requested Revolving Credit Loarherissuance of such requested Letter of Cr



(e) no litigation, arbitration, proceeding ovéstigation shall be pending or threatened whiakstjans the validity or
legality of the transactions contemplated by angi.®ocument or seeks a restraining order, injunatiopdamages in connection therewith
which, in the judgment of the Lender, might advBrséfect the transactions contemplated herebyereby or might have a materially
adverse affect on the assets, business, finaraialition or prospects of the Borrower; and

® no change shall have occurred in any lawegulation or interpretation thereof that, in thgndon of counsel for
the Lender, would make it illegal or against théiqgyoof any governmental agency or authority foe ttender to make Revolving Credit Lo:
hereunder or, in the opinion of counsel for thelkSler, for the LC Issuer to issue Letters of Qrhdieunder (as the case may be).

The making, continuation or conversion of each Rerng Credit Loan and the issuance of each LetfeCredit shall be deemed
be a representation and warranty by the Borrowetherdate of the making, continuation or convergsibsuch Revolving Credit Loan as
the accuracy of the facts referred to in subsecfignof this Section4.2 and of the satisfaction of all of the condisaset forth in this Section
4.2.

SECTION V

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Letder

5.1 Existence, Qualification and PoweEach Loan Party and each of its Subsidiariess(@)ly organized or formed, validly
existing and, as applicable, in good standing utitet.aws of the jurisdiction of its incorporatiarganization or formation, (b) has all
requisite power and authority and all requisiteggomental licenses, authorizations, consents apabagls to (i) own or lease its assets and
carry on its business and (ii) execute, deliver p@dorm its obligations under the Loan Documeatwhich it is a and (c) is duly qualified
and is licensed and, as applicable, in good stgnaider the laws of each jurisdiction where its ewghip, lease or operation of properties or
the conduct of its business requires such quadtifinaor license; except in each case referred tdanse (b)(i) or (c), to the extent that failure
to do so could not reasonably be expected to hawaterial Adverse Effect.

5.2 Authorization; No ContraventionThe execution, delivery and performance by damdn Party of each Loan Document to
which such Person is or is to be a party have Hegnauthorized by all necessary corporate or otinganizational action, and do not and will
not (a) contravene the terms of any of such Pessanganization documents; (b) conflict with or desuany breach or contravention of, or
the creation of any Encumbrance under, or requiyepayment to be made under (i) any contractuagjatibn to which such Person is a party
or affecting such Person or the properties of SeEtson or any of its Subsidiaries or (ii) any ordgunction, writ or decree of any
Governmental Authority or any arbitral award to efhsuch Person or its property is subject; or {@ate any law, rule or regulation.

5.3 Governmental Authorization; Other Consenit$o approval, consent, exemption, authorizatiwrgther action by, or noti
to, or filing with, any Governmental Authority ony other Person is necessary or required in coimmewiith (a) the execution, delivery or
performance by, or enforcement against, any Loaty Bathis Agreement or any other Loan Documeln}.tfie grant by any Loan Party of |
Encumbrances granted by it pursuant to the SedDatguments, (c) the perfection or maintenance @f&hcumbrances created under the
Security Documents (including the first prioritytage thereof) or (d) the exercise by the Lenddtsofights under the Loan Documents or the
remedies in respect of the Collateral pursuantédSecurity Documents.

5.4 Binding Effect This Agreement has been, and each other LoanrDewt, when delivered hereunder, will have beely, du
executed and delivered by each Loan Party thadriy phereto. This Agreement constitutes, and edlcbr Loan Document when so delive
will constitute, a legal, valid and binding obligat of such Loan Party, enforceable against ea@nlRarty that is party thereto in accordance
with its terms except as limited by bankruptcy pinency, reorganization, moratorium or other laffecing the enforcement of creditors’
rights generally, and except as the remedy of fipgrformance or of injunctive relief is subjeotthe discretion of the court before which
any proceeding therefor may be brought.

5.5 Financial Statements; No Material Adversie&f (a) The audited consolidated balance shedteoBbrrower as of the
end of, and the related consolidated statemerdpafations, retained earnings and cash flowslierFiscal Year ended December 31, 2006
(i) were prepared in accordance with GAAP consibteapplied throughout the period covered therdb)yfairly present the financial
condition of the Borrower and its Subsidiaries ithe date thereof and their results of operatfonshe period covered thereby in accordance
with GAAP consistently applied throughout the pdramvered thereby, in each case except as otheewsessly noted therein Holdings,
subject to the absence of footnotes; (iii) showradterial indebtedness and other liabilities, dioraontingent, of the Borrower and its
Subsidiaries as of the date thereof, includingiliiéds for taxes, material commitments and Indeloiess; and (iv) have been delivered to the
Lender.

(b) The unaudited consolidated and consoliddtiaignce sheets of the Borrower and its Subsidiaseof the end of,
and the related consolidated and consolidatingrstants of operations, retained earnings and cais flor, the Fiscal Month ended April 1,
2007 and for the three Fiscal Months then endezl“(ffinancial Statement$ (i) were prepared in accordance with GAAP cotesifly
applied throughout the period covered therebyfdifly present the financial condition of the Bowrer and its Subsidiaries as of the date
thereof and their results of operations for thequecovered thereby in accordance with GAAP coasidy applied throughout the period
covered thereby, in each case except as otherwsessly noted therein and subject to normal, réwyiyear-end adjustments that shall not
in the aggregate be material in amount and thenalesef notes thereto; and (iii) have been delivéoetie Lender. Schedule 5.!sets forth al




material indebtedness and other liabilities, digratontingent, of the Borrower and its consolidaaibsidiaries as of the
date of such financial statements, including li¢ibs for taxes, material commitments and Indebésdn

(c) Since the date of the Financial Statemehé&ge has been no event or circumstance, eithasidilly or in the
aggregate, that has had or could reasonably be®dpt® have a Material Adverse Effect.

(d) The Pro Forma Financial Statements, cofieghach have been furnished to the Lender, fairgggnt the
consolidated and consolidating pro forma financa@idition of the Borrower and its Subsidiaries tasugh date and the consolidated and
consolidating pro forma results of operations ef Borrower and its Subsidiaries for the period enaie such date, all in accordance with
GAAP.

(e) The projected financial information of therBower and its Subsidiaries that has been provigettie Borrower
prior to the date hereof was prepared in good faitlthe basis of the assumptions stated thereiichvelssumptions were fair in light of the
conditions existing at the time of delivery of sdohecasts, and represented, at the time of dglitke best estimate of the Borrower of the
Borrower’s future financial condition and perforncan

5.6 Litigation. There are no actions, suits, proceedings, clainagssputes pending or, to the knowledge of thee®mer after
due and diligent investigation, overtly threatenedontemplated, at law, in equity, in arbitratmmbefore any Governmental Authority, by or
against the Borrower or any of its Subsidiarieagainst any of their properties or revenues thapgport to affect or pertain to this
Agreement, any other Loan Document, or (b) eithdividually or in the aggregate, if determined adedy, could reasonably be expected to
have a Material Adverse Effect.

5.7 No Default No Loan Party or any Subsidiary thereof is ifadé under or with respect to, or a party to, aoytractual
obligation that could, either individually or indtaggregate, reasonably be expected to have aiMd#tdverse Effect. No Default has
occurred and is continuing or would result from te@summation of the transactions contemplatedhisyAgreement or any other Loan
Document.

5.8 Ownership of Property; Encumbrances; Invests1 (a) Each Loan Party and each of its Subsididréssgood record and
marketable title in fee simple to, or valid leaddhterests in, all real property necessary odusdhe ordinary conduct of its business,
except for such defects in title as could not,vidiially or in the aggregate, reasonably be expeittdhave a Material Adverse Effect.

(b) Schedulées.8(b)sets forth a complete and accurate list of all Ematances on the property or assets of each Loan
Party and each of its Subsidiaries, showing akeflate hereof the lienholder thereof, the prin@paount of the obligations secured thereby
and the property or assets of such Loan Partyar Subsidiary subject thereto. The property ohdaman Party and each of its Subsidiaries
is subject to no Encumbrances, other than Encumbsaset forth on Schedule8(b), and as otherwise permitted by Secti®n.

(c) Schedules.8(c)sets forth a complete and accurate list of all peaperty owned by each Loan Party and each of
its Subsidiaries, showing as of the date hereoftteet address, county or other relevant jurigmictstate, record owner and book and
estimated fair value thereof. Each Loan Partyeaxh of its Subsidiaries has good, marketable rmswdable fee simple title to the real
property owned by such Loan Party or such Subsidfeze and clear of all Encumbrances, other thacuBhbrances created or permitted by
the Loan Documents.

(d) (i) Schedules.8(d)(i) sets forth a complete and accurate list of alldsaxf real property under which any Loan
Party or any Subsidiary of a Loan Party is thedesshowing as of the date hereof the street agldresnty or other relevant jurisdiction,
state, lessor, lessee and expiration date thekeath such lease is the legal, valid and bindingyation of the lessor thereof, enforceable in
accordance with its terms, except as limited bykbaptcy, insolvency, reorganization, moratoriunother laws affecting the enforcement of
creditors’ rights generally, and except as the ymad specific performance or of injunctive relisfsubject to the discretion of the court
before which any proceeding therefor may be braught

(i) Schedule5.8(d)(ii) sets forth a complete and accurate list of alldea real property under which any
Loan Party or any Subsidiary of a Loan Party isléssor, showing as of the date hereof the staglreas, county or other relevant
jurisdiction, state, lessor, lessee and expirafiate thereof. Each such lease is the legal, aalitbinding obligation of the lessee
thereof, enforceable in accordance with its teemsgept as limited by bankruptcy, insolvency, reaigation, moratorium or other
laws affecting the enforcement of creditors’ righenerally, and except as the remedy of specififopaance or of injunctive relief
is subject to the discretion of the court beforécltany proceeding therefor may be brought.

(e) Scheduleb.8(e)sets forth a complete and accurate list of all #twents held by any Loan Party or any Subsidiary
of a Loan Party on the date hereof, showing akefiate hereof the amount, obligor or issuer antdinityg if any, thereof.

5.9 Environmental Compliance

€)) The Loan Parties and each of their respe@&ivsidiaries will comply in all material respewith all applicable
Environmental Laws in all jurisdictions in whichyaof them operates now or in the future, and thariBarties and each of their respectiv
Subsidiaries will comply in all material respectishaall such Environmental Laws that may in theufetbe applicable to such Loan Party’s or
any of its Subsidiaries’ business, properties ases.

(b) If a Loan Party or any of its Subsidiaribals (i) receive notice that any material violatiohany Environmental
Law may have been committed or is about to be cdtadby such Loan Party or any of its Subsidiar(i@steceive notice that ar



administrative or judicial complaint or order haseh filed or is about to be filed against such LBarty or any of its
Subsidiaries alleging a material violation of anwEonmental Law requiring such Loan Party or ahitSubsidiaries to take any action in
connection with the release of Hazardous Matentsthe environment, (iii) receive any notice franfiederal, state or local government
agency or private party alleging that such LoartyPar any of its Subsidiaries may be liable or msgble for any material amount of costs
associated with a response to or cleanup of aselebHazardous Materials into the environmenthgr@gamages caused thereby, (iv) become
aware of any investigative action or proceedings lggpvernmental agency or authority commencedreatined against such Loan Party or
any of its Subsidiaries regarding any potentialation of Environmental Laws or any spill, releadischarge or disposal of any Hazardous
Material or (v) notify any governmental agency atterity regarding any potential violation of Eraimental Laws or any spill, release,
discharge or disposal of any Hazardous Materiaunh Loan Party or any of its Subsidiaries, suchnLBarty or such Subsidiary shall
promptly notify the Lender thereof (together witk@py of any such notice) and of any action beingroposed to be taken with respect
thereto and thereafter shall continue to furnisthoLender all further notices, demands, repartsaher information regarding the
foregoing.

5.10 Insurance The properties of the Borrower and its Subsiégare insured with financially sound and repwgabsurance
companies not Affiliates of the Borrower, in suechaunts, with such deductibles and covering sudts s are customarily carried by
companies engaged in similar businesses and oweimmtar properties in localities where the applieaBorrower or Subsidiary operates.

5.11 Taxes The Borrower and its Subsidiaries have filedraltleral, state and other material tax returnsr@palrts required
to be filed, and have paid all Federal, state dhdranaterial taxes, assessments, fees and othergoental charges levied or imposed upon
them or their properties, income or assets otherdige and payable, except those which are beingsted in good faith by appropriate
proceedings diligently conducted and for which adee reserves have been provided in accordance3mfkP. There is no proposed tax
assessment against the Borrower or any Subsidiatymould, if made, have a Material Adverse Effddb Loan Party or any Subsidiary
thereof is party to any tax sharing agreement.

5.12 ERISA Compliance (a) Each Plan is in compliance in all materéggpects with the applicable provisions of ERIS#, t
Code and other Federal or state laws. Each Pénstintended to qualify under Section 401 (a)ef €ode has received a favorable
determination letter from the IRS or an applicationsuch a letter is currently being processethieyiRS with respect thereto and, to the best
knowledge of the Borrower, nothing has occurredciwhiould prevent, or cause the loss of, such dqoatibn. The Borrower and each
ERISA Affiliate have made all required contributfoto each Plan subject to Section 412 of the Canlé ho application for a funding waiver
or an extension of any amortization period purst@@ection 412 of the Code has been made witleot$p any Plan.

(b) There are no pending or, to the best knogdeaf the Borrower, overtly threatened claims,atdior lawsuits, or
action by any Governmental Authority, with respiecany Plan that could reasonably be expectedye adaterial Adverse Effect. There
has been no prohibited transaction or violatiotheffiduciary responsibility rules with respectatay Plan that has resulted or could
reasonably be expected to result in a Material Aslv&ffect.

(c) (i) No ERISA Event has occurred or is reagin expected to occur; (i) no Pension Plan haslamfunded
Pension Liability; (iii) neither of the Borrower nany ERISA Affiliate has incurred, or reasonalspects to incur, any liability under Title
of ERISA with respect to any Pension Plan (othanthremiums due and not delinquent under Sectifi@ 40ERISA); (iv) neither of the
Borrower nor any ERISA Affiliate has incurred, @asonably expects to incur, any liability (and merg has occurred which, with the giving
of notice under Section 4219 of ERISA, would regukuch liability) under Section 4201 or 4243 &IBA with respect to a Multiemployer
Plan; and (v) neither of the Borrower nor any ERISH#iliate has engaged in a transaction that cdaddsubject to Section 4069 or 4212(c) of
ERISA.

5.13 Subsidiaries; Equity Interests; Loan Parti#he Borrower has no Subsidiaries other thanelspegcifically disclosed in
Part (a) of Schedul®.13, and all of the outstanding Equity Interests infsBubsidiaries have been validly issued, are fudlig and non-
assessable and are owned by a Loan Party in therasngpecified on Part (a) of Schedd@d 3free and clear of all Encumbrances except
those created under the Security Documents. The®er has no equity investments in any other c@fion or entity other than those
specifically disclosed in Part (b) of Scheddel3. All of the outstanding Equity Interests in therBywer have been validly issued, are fully
paid and non-assessable. Set forth on Part (@rloédule5.13is a complete and accurate list of all Loan Pargeswing as of the Closing
Date (as to each Loan Party) the jurisdiction @fricorporation, the address of its principal platbusiness and its U.S. taxpayer
identification number or, in the case of any nois\Loan Party that does not have a U.S. taxpagetifitation number, its unique
identification number issued to it by the juriséict of its incorporation. The copy of the chardéeach Loan Party and each amendment
thereto provided pursuant to Sectidrl(a)(v) is a true and correct copy of each slatument, each of which is valid and in full foeoed
effect.

5.14 Margin Regulations; Investment Company A¢) The Borrower has not engaged and, excepémsitted by Section
6.7(b), will not engage, principally or as onetsfimportant activities, in the business of purang®r carrying margin stock (within the
meaning of Regulation U issued by the Federal Redgoard), or extending credit for the purposewthasing or carrying margin stock.

(b) None of the Borrower, any Person Controlling Borrower, or any Subsidiary is or is requitedbe registered as
an “investment company” under the Investment Compsat of 1940.

5.15 Disclosure The Borrower has disclosed to the Lender akagrents, instruments and corporate or other réstricto
which it or any of its Subsidiaries is subject, aticbther matters known to it, that, individuatly in the aggregate, could reasonably be
expected to result in a Material Adverse Effecb mdport, financial statement, certificate or otiméormation furnished (whether in writing or
orally) by or on behalf of any Loan Party to thenter in connection with the transactions conteneplditereby and the negotiation of this
Agreement or delivered hereunder or under any dtban Document (in each case as modified or supghed by other information ¢



furnished) contains any material misstatement cif && omits to state any material fact necessargdke the statements therein, in
the light of the circumstances under which theyenmade, not misleading; provid#tht, with respect to projected financial inforroati the
Borrower represents only that such information weepared in good faith based upon assumptionsvieeli® be reasonable at the time.

5.16 Compliance with Laws Each Loan Party and each Subsidiary thereof ct@mpliance in all material respects with the
requirements of all laws, rules and regulations @hdrders, writs, injunctions and decrees appliedo it or to its properties, except in such
instances in which (a) such requirement of lawrden, writ, injunction or decree is being contestedood faith by appropriate proceedings
diligently conducted or (b) the failure to comphetewith, either individually or in the aggregateuld not reasonably be expected to have a
Material Adverse Effect.

5.17 Intellectual Property; Licenses, EtEach Loan Party and each of its Subsidiaries, awpossess the right to use, all of
the trademarks, service marks, trade names, cdygrigatents, patent rights, franchises, licensdsother intellectual property rights
(collectively, “ IP Rights’) that are reasonably necessary for the operatitimeafrespective businesses, without conflict whth rights of an'
other Person, and Scheduel 7 sets forth a complete and accurate list of all d&cRights owned or used by each Loan Party and ebits
Subsidiaries (other than “off the shelf” softwaregucts used in the ordinary course of businege)the best knowledge of the Borrower, no
slogan or other advertising device, product, precesthod, substance, part or other material noplarad, or now contemplated to be
employed, by any Loan Party or any of its Subsid&infringes upon any rights held by any otheisBer No claim or litigation regarding
any of the foregoing is pending or, to the bestidedge of the Borrower, threatened, which, eitheniidually or in the aggregate, could
reasonably be expected to have a Material AdveifsetE

5.18 Solvency Each Loan Party is, individually and togethethwis Subsidiaries on a consolidated basis, Stlven

5.19 Casualty, Etc.Neither the businesses nor the properties olLaay Party or any of its Subsidiaries are affettgeny
fire, explosion, accident, strike, lockout or otledvor dispute, drought, storm, hail, earthquakehargo, act of God or of the public enemy or
other casualty (whether or not covered by insurptia, either individually or in the aggregateukbreasonably be expected to have a
Material Adverse Effect.

5.20 Labor Matters There are no collective bargaining agreementudtiemployer Plans covering the employees of the
Borrower or any of its Subsidiaries as of the GigdDate and neither of the Borrower nor any Subsjdhas suffered any strikes, walkouts,
work stoppages or other material labor difficultithin the last five years.

5.21 Security DocumentsThe provisions of the Security Documents aredi¥e to create in favor of the Lender for the
benefit of the Secured Parties a legal, valid arfdreeable first priority Encumbrance (subject triitted Encumbrances) on all right, title
and interest of the respective Loan Parties irCtbkateral described therein. Except for filingsnpleted prior to the Closing Date as
contemplated hereby and by the Security Documearasldressed in Sectiof.1(h), no filing will be necessary to perfectpootect such
Encumbrances.

5.22 Compliance with OFAC Rules and Regulatiomeither the Borrower, nor any Subsidiary nor afifliate of the
Borrower (i) is a Sanctioned Person, (ii) has assets in Sanctioned Countries, or (iii) derives afhiys operating income from investments
in, or transactions with Sanctioned Persons or {8arexl Countries. No part of the proceeds of aogri_hereunder will be used directly or
indirectly to fund any operations in, finance anyastments or activities in or make any paymenta 8anctioned Person or a Sanctioned
Country.

5.23 Foreign Assets Control Regulations, Edeither the Borrower nor any Subsidiary is aneimy” or an “ally of the
enemy” within the meaning of Section 2 of the Trapwith the Enemy Act of the United States of Aroar{50 U.S.C. App. 88 1 et seq.), as
amended. Neither the Borrower nor any Subsid&rg violation of (a) the Trading with the EnemytAas amended, (b) any of the foreign
assets control regulations of the United Stateadingy Department (31 CFR, Subtitle B, Chapter \grasnded) or any enabling legislatior
executive order relating thereto or (c) the Pattict. Neither the Borrower nor any Subsidiaryigip blocked person described in Section
the Anti-Terrorism Order or (ii) to the best of tBerrower’s knowledge, engages in any dealingsassiactions, or is otherwise associated,
with any such blocked person.

SECTION VI

AFFIRMATIVE COVENANTS

The Borrower covenants that so long as any Rewgldredit Loan, Letter of Credit or other Obligatioamains outstanding or 1
Lender or the LC Issuer have any obligation to lentb issue any Letter of Credit hereunder:

6.1 Financial StatementsThe Borrower shall furnish to the Lender andltbader:

(@) as soon as available to the Borrower, banyevent within 90 days after the end of eachdfi¥ear, the
consolidated and consolidating balance sheet dBtmeower and all of its Subsidiaries as of the ehduch year and related consolidated and
consolidating statements of income, retained egenémd cash flow of the Borrower and all of its Sdlaries for such year, prepared in
accordance with GAAP and audited and certified euthqualification by the Borrower’'s Accountantstiire case of such consolidated
statements, and certified by the chief financificef of the Borrower, as the case may be, in g ©f such consolidating statements; and,
concurrently with such financial statements, a cofpthe Borrowe’s Accountants management report and a writtennseateby the



Borrower’s Accountants that, in the making of the audit seagy for their report and opinion upon such firangtatement
they have obtained no knowledge of any Defaulifdn, the opinion of such accountants any such Difaxists, they shall disclose in such
written statement the nature and status thereof;

(b) as soon as available to the Borrower, batniy event within 45 days after the end of eachafi@uarter of each
Fiscal Year, a consolidated and consolidating lmaaheet of the Borrower and all its Subsidiargesfahe end of, and related consolidated
and consolidating statements of income, retainediregs and cash flow of the Borrower and all ofStghsidiaries for, the Fiscal Quarter then
ended and portion of the Fiscal Year then endezhgred in accordance with GAAP and certified bydhief financial officer of the
Borrower, subject to normal, recurring year-endiatipents that shall not in the aggregate be materé&anount;

(c) as soon as available to the Borrower, batniy event within 30 days following the end of e&itcal Month, a
restaurant by restaurant statement of revenueEBId DA, for such Fiscal Month, for all restaurantsned or operated by the Borrower ot
Subsidiaries (including a statement of revenueEBIdI DA comparing year over year performance foraditaurants operated for more than
one year), prepared in accordance with GAAP aniifiegr by the chief financial officer of the Borrax,

(d) concurrently with the delivery of each ficéal statement pursuant to subsections (a) andf(this Section6.1, a
report in substantially the form of ExhibitHereto signed on behalf of the Borrower by its thimancial officer;

(e) at least fifteen (15) days prior to thetfotay of each Fiscal Year, the Borrower’s projatsidor such Fiscal Year,
prepared on a Fiscal Monthly basis and includingsotidated balance sheets and statements of ingetaimed earnings and cash flows;

)] commencing with Fiscal Year 2007, and conently with its filing, true and correct copiestbe Borrower’s
federal and state tax returns and each amendmeetah

(9) promptly after the receipt thereof by the®aver, copies of any reports (including any sdezhmanagement
letters) submitted to the Borrower by independentlip accountants in connection with any annuahterim review of the accounts of the
Borrower and/or its Subsidiaries made by such attzmts;

(h) promptly after the same are delivered tatit&ckholders or the Securities and Exchange Cosiomiscopies of all
proxy statements, financial statements and repasrtee Borrower shall send to its stockholderssaha Borrower may file with the Securities
and Exchange Commission or any Governmental Authatiany time having jurisdiction over the Borravee its Subsidiaries; and

0] from time to time, such other financial datad information about the Borrower or its Subgiémas the Lender
may reasonably request, including, without limdatiperiodic sales reports relating to restaurantsany accounts receivables information
(including aging).

6.2 Conduct of Business(a) The Borrower and each of its Subsidiariedlsluly observe and comply in all material regpec
with all material contracts and with all applicatdevs, regulations, decrees, orders, judgments/alid requirements of any Governmental
Authorities applicable to their corporate existenaghts and franchises, to the conduct of thesiess and to their property and assets
(including without limitation all Environmental Lasvand ERISA), except in any case where the fatlu@bserve and comply would not have
a material adverse effect on the business, finhooiadition, assets or properties of the Borrowat és Subsidiaries taken as a whole, and
shall maintain and keep in full force and effeatl @omply in all material respects with all licensesl permits necessary to the proper con
of their business.

(b) The Borrower and each of its Subsidiariesllskxcept as otherwise permitted by this Agreetmmiaintain their
corporate or other entity type existence, complghwheir respective charters, by-laws limited parsihip agreements and other organizational
documents, observe all corporate and other enfity formalities in their governance (including hofgiregular board of directors and
shareholders meetings, maintaining accurate caigoeaords, maintaining separate accounts) andimezn@ngage substantially in the same
business as that in which they are now engagedhamal unrelated business.

6.3 Maintenance and Insurance

(@) The Borrower and each of its Subsidiarieg| shaintain their properties in good repair, woidgiorder and
condition as required for the normal conduct ofrtbesiness.

(b) The Borrower and each of its Subsidiarieslsdt all times maintain liability, casualty anddiness interruption
insurance on their properties (including all Cafal) with financially sound and reputable insuiersuch amounts and with such coverages,
endorsements, deductibles and expiration datdseasfficers of the Borrower may determine in thereise of their reasonable judgment
deem to be adequate, as are customary in the igdasicompanies of established reputation engagélde same or similar business and
owning or operating similar properties and as dhalteasonably satisfactory to the Lender. Thaleeshall be named as loss payee,
additional insured and/or mortgagee under suchramae as the Lender shall reasonably require faor to time, and the Borrower shall
provide to the Lender lender’s loss payable endoests in form and substance reasonably satisfatddhe Lender. In addition, the Lender
shall be given thirty (30) days advance noticerof eancellation of insurance. In the event ofuialto provide and maintain insurance as
herein provided, the Lender may, at its optionagbsuch insurance and charge the amount ther¢b&tBorrower as a Revolving Credit
Loan. The Borrower shall furnish to the Lendetifieates or other evidence satisfactory to thedesrof compliance with the foregoing
insurance provisions. The Lender shall not, byféog of approving, disapproving or accepting angtsinsurance, incur any liability for the
form or legal sufficiency of insurance contractdyency of insurance companies or payment of lawg sand the Borrower hereby expressly
assumes full responsibility therefor and liabilifyany, thereundel



6.4 Taxes The Borrower shall pay or cause to be paideaks$, assessments or governmental charges oniostigar any of
its Subsidiaries or their properties on or priotite time when they become delinquent; exceptrigrtax, assessment or charge that is being
contested in good faith by appropriate proceedargbwith respect to which adequate reserves hase dstablished and are being mainta
in accordance with GAAP if no Encumbrance shallehbgen filed (the enforcement of which shall natehlbeen stayed) to secure such tax,
assessment or charge.

6.5 Inspection Rights The Borrower shall, and shall cause each @utssidiaries to, permit any authorized represesdsti
designated by the Lender to visit and inspect drifeproperties of the Borrower or of any of itghSidiaries, to inspect, copy and take
extracts from their financial and accounting resphd to discuss their affairs, finances and attsowith their officers, and independent
public accountants (provided that the Borrower nifaiy so chooses, be present at or participateniyn such discussion), all upon reasonable
notice and at such reasonable times during noroshbss hours and as often as may reasonably bested or at any time or from time to
time following the occurrence and during the comition of an Event of Default.

6.6 Maintenance of Books and Recordghe Borrower and each of its Subsidiaries dteb adequate books and records of
account, in which true and complete entries wilhiede reflecting all of their business and finahitensactions, and such entries will be
made in accordance with GAAP consistently applied applicable law.

6.7 Use of Proceeds

€)) The Borrower will use the proceeds of thedheang Credit Loans to repay the outstanding esims of credit
under the Existing Credit Agreement and other anding Indebtedness of the Borrower for borrowea@yo The remainder of the
Revolving Credit Loans shall be available, subjedhe terms of the Loan Documents, for workingitedyto finance Capital Expenditures
and for other general corporate purposes and tdgesyand expenses associated with the transactonsmplated hereby.

(b) Except as set forth in the following sen&mo portion of any Revolving Credit Loan shallused for the
“purpose of purchasing or carrying” any “margincitbor “margin security” as such terms are useRagulations T, U and X of the Board of
Governors of the Federal Reserve System (* Reguigff, U and X), or otherwise in violation of such regulatioi$ie Borrower may use
proceeds from the Revolving Credit Loans to pusehanargin stock” or "margin security” as such t&smsed in Regulations T, U or X in
connection solely with the repurchase by the Boenowaf its common stock to the extent permitted bgt®n 8.6(c), provided that (i)
immediately upon giving effect to any purchaseuwafts"margin stock” or "margin security”, there aweviolations of Regulations T, U or X,
and (ii) the Borrower shall complete in all resgeaty required forms (including, without limitatidform FR U-1 and amendments thereto),
with all attachments thereto (including a then enttist of collateral which adequately supportseddit extended hereunder) pursuant to
Regulations T, U or X and deliver such forms iinaely manner to the Lender.

6.8 Further AssurancesAt any time and from time to time the BorrowhaHl, and shall cause each of its Subsidiaries to,
execute and deliver such further documents anddagle further action as may reasonably be requéstéue Lender to effect the purpose:
the Loan Documents.

6.9 Notification RequirementsThe Borrower shall furnish to the Lender:

€)) promptly upon becoming aware of the existemicany condition or event that constitutes a Difavritten notice
thereof specifying the nature and duration theeguf the action being or proposed to be taken wipect thereto;

(b) promptly upon becoming aware of any litigator of any investigative proceedings by a Govesntal Authority
commenced or threatened against the Borrower oohity Subsidiaries of which either has notice, ttutcome of which could reasonably be
expected to have a materially adverse effect oms$lsets, business or prospects of the Borrowee aothe Borrower and its Subsidiaries «
consolidated basis, written notice thereof andaitten being or proposed to be taken with respesteto; and

(c) promptly after becoming aware of any occuecesor any condition affecting the Borrower or &ubsidiary of the
Borrower which could reasonably be expected to titohs a material adverse change in or which coeissonably be expected to have a
material adverse effect on the business, propeastiesndition (financial or otherwise) of the Baner alone or the Borrower and its
Subsidiaries, taken as a whole, written noticeetbier

6.10 ERISA Reports

(@) Each Plan shall comply in all material retpavith ERISA and the Code, except to the extaiftrie to comply in
any instance would not have a material adversetsfie the business, financial condition or operetiof the Borrower and its Subsidiaries
taken as a whole.

(b) With respect to any Plan, the Borrower shalishall cause its Affiliates to, furnish to thender promptly (i) as
soon as possible and in any event within 10 datgs Hfe Borrower or any of its ERISA Affiliates kwdhat any ERISA Event has occurrec
is expected to occur, a statement of the chiehfire officer of the Borrower, describing such ERIBvent, including copies of any notice
concerning an ERISA Event received from PBGC, a pldministrator, or from a Multiemployer Plan spams&nd the action, if any, the
Borrower or such ERISA Affiliate proposes to takighwespect thereto; and (ii) promptly after filittgereof, a copy of the annual report of
each Pension Plan (Form 5500 or comparable forquired to be filed with the IRS and/or the Depamitaf Labor. Promptly after the
adoption of any Pension Plan, the Borrower shdlifynthe Lender of such adoption.



6.11 Environmental Compliance

€)) The Borrower and its Subsidiaries will coynpl all material respects with all applicable Enovimental Laws in
all jurisdictions in which any of them operates nomin the future, and the Borrower and its Sulasids will comply in all material respects
with all such Environmental Laws that may in theufe be applicable to the Borrower’s or any ofStgsidiaries’ business, properties and
assets.

(b) If the Borrower or any Subsidiary of the Bawer shall (i) receive notice that any materialaiion of any
Environmental Law may have been committed or isuabmbe committed by the Borrower or any Subsid@frthe Borrower, (i) receive
notice that any administrative or judicial comptadn order has been filed or is about to be filgdiast the Borrower or any Subsidiary of the
Borrower alleging a material violation of any Eronimental Law requiring the Borrower or any Subsidiaf the Borrower to take any action
in connection with the release of Hazardous Malterdo the environment, (iii) receive any noticerh a federal, state or local government
agency or private party alleging that the Borroseany Subsidiary of the Borrower may be liableemponsible for any material amount of
costs associated with a response to or cleanupedéase of Hazardous Materials into the envirortroeany damages caused thereby, (iv)
become aware of any investigative proceedings dgva@rnmental agency or authority commenced or tenea against the Borrower or any
of its Subsidiaries regarding any potential matesiation of Environmental Laws or any spill, ealse, discharge or disposal of any
Hazardous Material or (v) notify any Governmentakiority regarding any potential material violatiohEnvironmental Laws or any spill,
release, discharge or disposal of any Hazardousrdhby the Borrower or a Subsidiary of the Boresythe Borrower shall promptly notify
the Lender thereof (together with a copy of anyhsugtice) and of any action being or proposed ttaken with respect thereto and thereafter
shall continue to furnish to the Lender all furtihetices, demands, reports and other informatiganding the foregoing.

6.12 Covenant to Guarantee Obligations and Geurity. (a) Upon the formation or acquisition of any néiwect or indirect
Subsidiary by any Loan Party, then the Borroweil shithe Borrower’s expense:

0] within 10 days after such formation or agijtion, cause such Subsidiary (other than any QFL o
Subsidiary that is held directly or indirectly byC&C), and cause each direct and indirect parestici Subsidiary (if it has not
already done so), to duly execute and deliveréd #nder a Guaranty;

(i) within 10 days after such formation or agtion, furnish to the Lender a description of teal and
personal properties of such Subsidiary, in detgibonably satisfactory to the Lender;

(iii) within 15 days after such formation or adsjtion, cause such Subsidiary (other than any CF&
Subsidiary that is held directly or indirectly byC&C) and each direct and indirect parent of sudbs®@liary (if it has not already
done so) to duly execute and deliver to the Lendée|lectual Property Security Agreement Supplets@md other security
agreements and pledge agreements, as specifigtilip orm and substance reasonably satisfactottyetdender (including
delivery of all Pledged Equity in and of such Sdieiy (except that the Pledged Equity shall betkahito 65% of the equity of such
Subsidiary in the case of a CFC or a Subsidiaryithiaeld directly or indirectly by a CFC), and ethinstruments of the type
specified in Sectiord.1(a)(iii)), securing payment of all the Obligats of such Subsidiary or such parent, as theroagebe, under
the Loan Documents and constituting Encumbrancedl@uch personal properties;

(iv) deliver to the Lender, within 15 days afteich formation or acquisition, landlord waiverstoppel and
consent agreements, each in form and substanséastdry to the Lender, executed by each of theolssof any of the leased real
properties of such Subsidiary (other than any CF& Subsidiary that is held directly or indiredbly a CFC);

(v) within 30 days after such formation or a&ifion, cause such Subsidiary (other than any CGF& o
Subsidiary that is held directly or indirectly byC&C) and each direct and indirect parent of sudbs®@liary (if it has not already
done so) to take whatever action (including thiedilof Uniform Commercial Code financing statemearts the giving of notices) as
may be reasonably necessary or advisable in tisemalle opinion of the Lender to vest in the Ler{dein any representative of the
Lender designated by it) valid and subsisting Enmamces on the properties purported to be sulgdbit Intellectual Property
Security Agreement Supplements and security agresnaad pledge agreements delivered pursuantg&gation 6.12,
enforceable against all third parties in accordamitie their terms; and

(vi) within 60 days after such formation or aisiion, deliver to the Lender, upon the requeshefLender
in its sole discretion, a signed copy of a favoeatpinion, addressed to the Lender, of counsdhfot.oan Parties acceptable to the
Lender as to the matters contained in clau$@s (iii) and (v) above, and as to such other matters as thddrenay reasonably
request.

(b) Upon the acquisition of any property by Barower or any Subsidiary, if such property, ie tkasonable
judgment of the Lender, shall not already be sulifea perfected first priority security interestfavor of the Lender, then the Borrower st
at the Borrower’s expense:

0] within 10 days after such acquisition, figimito the Lender a description of the propertyauaed in
detail satisfactory to the Lender,

(i) within 15 days after such acquisition, deli to the Lender landlord waivers, estoppel antseat
agreements, each in form and substance satisfactting Lender, executed by each of the lessoasphewly acquired leased real
properties,



(iii) within 15 days after such acquisition, sauhe applicable Loan Party to duly execute afidetdo the
Lender, Intellectual Property Security Agreemenpi@ements as requested by the Lender and otherityemgreements and pledge
agreements, as specified by and in form and subtstsatisfactory to the Lender, securing paymeantldhe Obligations of the
applicable Loan Party under the Loan Documentscandtituting Encumbrances on all such properties,

(iv) within 30 days after such acquisition, catise applicable Loan Party to take whatever a¢timiuding
the filing of Uniform Commercial Code financing ®ments and the giving of notices) may be reasgnadatessary or advisable in
the reasonable opinion of the Lender to vest inLtrader (or in any representative of the Lendeigaheded by it) valid and subsisti
Encumbrances on such property, enforceable agairtkird parties, and

(v) within 60 days after such acquisition, detito the Lender, upon the request of the Lendds isole
discretion, a signed copy of a favorable opiniaigrassed to the Lender, of counsel for the Loatid3arasonably acceptable to the
Lender as to the matters contained in claugié$ and (iv) above and as to such other matters as thddremay reasonably request.

(c) Upon the request of the Lender following tleeurrence and during the continuance of a DefthdtBorrower
shall, at the Borrower’s expense:

0] within 10 days after such request, furnigliite Lender a description of the real and persproderties of
the Loan Parties and their respective Subsidiamiegtail satisfactory to the Lender,

(i) within 15 days after such request, duly @de and deliver, and cause each Loan Partyl{dstnot
already done so) to duly execute and deliver, éd #nder, Intellectual Property Security Agreenmtampplements and other security
agreements and pledge agreements, as specifiatlliy form and substance satisfactory to the Lefideluding delivery of all
Pledged Equity in and of such Subsidiary, and atitruments of the type specified in Sectiéri(a)(iii)), securing payment of all
the Obligations of the applicable Loan Party urttierLoan Documents and constituting Encumbrancesdl@uch properties,

(iii) within 30 days after such request, takeg @ause each Loan Party to take, whatever adticluding the
filing of Uniform Commercial Code financing statemi& and the giving of notices) as may be neceswaagvisable in the opinion
the Lender to vest in the Lender (or in any repred@/e of the Lender designated by it) valid andsisting Encumbrances on the
properties purported to be subject to the IntaligicProperty Security Agreement Supplements andrigg@greements and pledge
agreements delivered pursuant to this Secttt2, enforceable against all third parties inroagance with their terms, and

(iv) within 60 days after such request, delit@the Lender, upon the request of the Lendesisate
discretion, a signed copy of a favorable opiniaigrassed to the Lender, of counsel for the Loatig3aacceptable to the Lender as
to the matters contained in clausé€s) and (iii) above, and as to such other matters as #reler may reasonably request.

(d) At any time upon request of the Lender,Bloerower shall promptly execute and deliver any atdurther
instruments and documents and take all such otitimnaas the Lender may reasonably deem necessdpsable in obtaining the full
benefits of, or (as applicable) in perfecting angsprving the Encumbrances of, such guarantieslsd#ferust, trust deeds, deeds to secure
debt, mortgages, leasehold mortgages, leasehott$ @éérust, Intellectual Property Security Agre@m8upplements and other security
agreements and pledge agreements.

(e) Any Subsidiary (other than a CFC or a Subsydthat is held directly or indirectly by a CFgt is not a Loan
Party on the date hereof shall become a Loan Ratttyn 90 days after the Closing Date, unless thereafter merged with a Loan Party in
accordance with SectioB.4 (a).

6.13 Cash Collateral AccountsVithin one hundred twenty (120) days after theshg Date the Borrower will establish and
maintain, and cause each of the other Loan Pddie®intain, its depository and disbursement actoand treasury management
relationships with Wells Fargo pursuant to a Set@ash Management Agreement.

6.14 Release of Real Estate Lien®Vithin sixty (60) days after the Closing Ddbte Borrower shall have obtained and filec
the appropriate jurisdictions, executed terminatiohall liens with respect to any real estate, twbefee or leasehold, under the Existing
Credit Agreement.

6.15 Casa Ole of Louisiana, IncWithin sixty (60) days after the Closing Date orrower shall deliver evidence reasonably
satisfactory to the Lender that Casa Ole of Louisjdnc., a Subsidiary of the Borrower, is in gstahding in its jurisdiction of formation and
any foreign jurisdictions in which it conducts busss.

SECTION VII

FINANCIAL COVENANTS

The Borrower covenants that so long as any Rewpl@nedit Loan, Letter of Credit or other Obligati¢ather than continge
indemnification obligations), remains outstandingttee Lender or the LC Issuer have any obligatmmike any Revolving Credit Loan
issue any Letter of Credit hereunder:



7.1 Financial Covenants

€)) Total Leverage Ratio The Borrower will not permit the Total LeveraBatio as of the end of any Fiscal Quarter
ending during the periods set forth below to batgethan the ratio set forth below opposite sietog:

Period Maximum Total
L everage Ratio
Closing Date through the end of the 2nd Fiscal @uasf Fiscal Year 2009 (provided t 2.00:1.0¢(
the Measurement Period shall be the Closing Dateitih the end of such Fiscal Quar
3rd Fiscal Quarter of Fiscal Year 2009 and thees 1.50:1.0(
(b) Consolidated Fixed Charge Coverage Raflthe Borrower will not permit the Consolidatedéd Charge

Coverage Ratio as of the end of any Fiscal Quafttdre Borrower during the periods set forth betovbe less than the ratio set forth below
opposite such period:

Period Minimum Consolidated I_:ixed Charge Coverage
Closing Date through the end of the 2nd Fiscal @uanf Fiscal Year 200 R 1.15:1.0(
3rd Fiscal Quarter of Fiscal Year 2009 and thees 1.20:1.0(
(c) Minimum Consolidated EBITDA
0] The Borrower will not permit the ConsoliddtEBITDA of the Borrower as of the end of any pdrget

forth below to be less than the amount set fortbvb@pposite such period:

Period Minimum Consolidated EBITDA
Closing Date through the end of the 2nd Fiscal @uarf Fiscal Year 2007 (provided t $1,200,00
the Measurement Period shall be the Closing Dateitih the end of such Fiscal Quart
Closing Date through the end of the 3rd Fiscal @uaof Fiscal Year 2007 (provided t $2,400,00
the Measurement Period shall be the Closing Datigih the end of such Fiscal Quar
Closing Date through the end of the 4th Fiscal @uasf Fiscal Year 2007 (provided t $3,450,00
the Measurement Period shall be the Closing Dateitih the end of such Fiscal Quart
Closing Date through the end of the 1st Fiscal €@uaf Fiscal Year 2008 (provided t $4,750,00

the Measurement Period shall be the Closing Datigih the end of such Fiscal Quar

(i) The Borrower will not permit the Consolidat EBITDA of the Borrower as of the end of any 1Bl
Month period during the periods set forth belovbéoless than the amount set forth below opposithk pariod:
Period Minimum Consolidated EBITDA
2nd Fiscal Quarter of Fiscal Year 2008 through Btbcal Quarter of Fiscal Year 20 $5,150,00
1st Fiscal Quarter of Fiscal Year 2009 through Bthcal Quarter of Fiscal Year 20 $5,800,00
1st Fiscal Quarter of Fiscal Year 2010 through Bthcal Quarter of Fiscal Year 20 $6,250,00
Thereafte $6,750,00
SECTION VI

NEGATIVE COVENANTS

The Borrower covenants that so long as any Rewgldredit Loan, Letter of Credit or other Obligatioamains outstanding or 1
Lender or the LC Issuer have any obligation to meke Revolving Credit Loan or to issue any Lette€Coedit hereunder:

8.1 IndebtednessNeither the Borrower nor any of its Subsidiagball create, incur, assume, guarantee or benwineliable
with respect to any Indebtedness other than thevioig:

€)) Obligations;

(b) Indebtedness for taxes, assessments ormoeatal charges to the extent that payment thesfalt at the time
not be required to be made in accordance with @ed@i4;



(c) current liabilities on open account for thechase price of services, materials and supipl@sred by the
Borrower in the ordinary course of business (nat assult of borrowing), so long as all of suchropecount current liabilities shall be
promptly paid and discharged when due or in configrimith customary trade terms and practices, ektmpany such open account
Indebtedness which is being contested in good fajtthe Borrower, as to which adequate reservasneiby GAAP have been established
and are being maintained and as to which no Encamclerhas been placed on any property of the Borromany of its Subsidiaries (other
than Permitted Encumbrances);

(d) Guarantees permitted under Sect®8 hereof;
(e) Indebtedness of any Subsidiary of the Boenoww the Borrower or to any other Subsidiary & Borrower;
® Indebtedness existing as of the date of Ageeement and disclosed on Schedule 84f) renewals and

refinancings thereof, but not any increase in tiecpal amounts thereof;
(9) Subordinated Debt; and

(h) Indebtedness (of a type of described in kuises (a), (e), (f) or (h) of the term Indebtedhes the Borrower
incurred in the ordinary course of business fori@agxpenditures, provideithat such Indebtedness does not exceed $100,Q66 in
aggregate at any time outstanding.

8.2 Contingent Liabilities Neither the Borrower nor any of its Subsidiasesall create, incur, assume, guarantee or be or
remain liable with respect to any Guarantees dtieen (i) any Guaranty, and (i) Guarantees reggiitiom the endorsement of negotiable
instruments for deposit or collection in the ordineourse of business.

8.3 EncumbrancesNeither the Borrower nor any of its Subsidiasball create, incur, assume or suffer to existranytgage
pledge, security interest, lien or other chargermumbrance of any kind, including the lien or iretd security title of a conditional vendor
upon or with respect to any of its property or &s$eEEncumbrance’, or assign or otherwise convey any right to reeéncome, including
the sale or discount of accounts receivable witlvitltout recourse, except the following (* Pernittencumbrancey:

€) Encumbrances created under the Security iDents;

(b) liens for taxes, fees, assessments and gtvernmental charges to the extent that paymethteo$ame may be
postponed or is not required in accordance wittptiogisions of Sectiorb.4;

(c) landlords’ and lessors’ liens in respectesft not in default or liens in respect of pledgesleposits under
workmen’s compensation, unemployment insurancdaksecurity laws, or similar legislation (otheathERISA) or in connection with
appeal and similar bonds incidental to litigatiorechanics’, warehouseman'’s, laborers’ and mateeialerand similar liens, if the obligations
secured by such liens are not then delinquent foerthan 30 days or are being contested in gottl fgi appropriate proceedings and with
respect to which adequate reserves have beenisktabhnd are being maintained in accordance WAtAR3 liens securing the performance
of bids, tenders, contracts (other than for thempayt of money); and liens securing statutory oliliges or surety, indemnity, performance, or
other similar bonds incidental to the conduct & Borrower’s or any of its Subsidiaries’ businasthie ordinary course and that do not in the
aggregate materially detract from the value ofrthedperty or materially impair the use thereoftie operation of their business;

(d) judgment liens securing judgments that @ fally covered by insurance, and (ii) shall navé been in existence
for a period longer than 30 days after the creatieneof or, if a stay of execution shall have bektained, for a period longer than 10 days
after the expiration of such stay;

(e) rights of lessors under Capitalized Leasethe extent such Capitalized Leases are perntigegunder;

® easements, rights of way, restrictions atigtosimilar charges or Encumbrances relating abpeoperty and not
interfering in a material way with the ordinary cuet of the Borrower’s business;

(9) Encumbrances constituting a renewal, extensr replacement of any Permitted Encumbrance; and

(h) Encumbrances securing Indebtedness for &ldgxpenditures to the extent such Indebtedngssrinitted by
Section 8.1(h), providedhat (i) each Encumbrance is given solely to sethegurchase price of the property which is tHgestt of such
Capital Expenditure, does not extend to any othapgrty and is given at the time of acquisitioritedf property, and (ii) the Indebtedness
secured thereby does not exceed the lesser obgt@tsuch property or its fair market value &t time of acquisition.

8.4 Merger; Sale or Lease of Assets; Liquidation

€)) The Borrower shall not, and shall not permniy Subsidiary to, merge or consolidate into ahwiny other Person
or entity or liquidate or dissolve, other than argee of a Subsidiary into another Subsidiary oo itfte Borrower (or a liquidation of a
Subsidiary into another Subsidiary or into the Barer under Section 332 of the Code) or in connactith a Permitted Acquisition,
providedthat both immediately before and immediately aftey such merger, no Default shall have occurredb@ncbntinuing.

(b) The Borrower shall not, and shall not peramy Subsidiary to, Dispose of any assets or ptiggeother than



0] sales of Qualified Investments, inventorglasolete or worn out furniture, fixtures and @quént, in
each case in the ordinary course of business amgistent with past practices,

(i) Dispositions for fair value by the Borrower its Subsidiaries not otherwise permitted urttliex Section
8.4(b);_providedhat (A) at the time of such Disposition, no Defallall exist or would result from such Dispositi¢B) the
aggregate book value of all property Disposed a€lrance on this clauséi) shall not exceed $250,000 in the aggregate betwthe
Closing Date and the Maturity Date, and (C) thechase price for such asset shall be paid to theoBer or such Subsidiary solely
in cash.

8.5 Subsidiaries The Borrower shall not permit any of its Subaits to issue any additional shares of their aaptock or
other equity securities, any options therefor or securities convertible thereto other than toBberower. Neither the Borrower nor any of
its Subsidiaries shall sell, transfer or othervdspose of any of the capital stock or other eqgsiétgurities of a Subsidiary, except to the
Borrower or any of its Subsidiaries. The Borrowkall not, and shall not permit any of its Subsid&to, create or suffer to exist any
consensual Encumbrances or restrictions on thiéyabilany Subsidiary of the Borrower to pay dividis or make any other distributions on
its equity interests held by the Borrower or pay bmdebtedness owed to the Borrower or any Subysidiithe Borrower or to make loans or
advances or transfer any of its assets to the Bemror any other Subsidiary of the Borrower.

8.6 Restricted PaymentsThe Borrower will not, and will not permit any it§ Subsidiaries to, declare or make, or agrem
or make, directly or indirectly, any Restricted Rent, except

€)) Subsidiaries of the Borrower may declare eyl dividends to the Borrower;

(b) compensation paid to employees, officersdirettors in the ordinary course of business amsistent with
prudent business practices; and

(c) the Borrower may from time to time make neggases of its common stock in an aggregate ammairib exceed
$2,000,000 in any Fiscal Year, provided that attittme any such repurchase is proposed to be madefter giving effect thereto, (i) no
Default shall have occurred and be continuing atlsitcur by reason of the making of such repurehép the Borrower shall be in
compliance with all financial covenants under Set¥ll, and (iii) the Borrower shall be Solvent attg Lender shall have received a
certificate of the Borrower, certified by its chi@iancial officer, certifying that the Borrower e Solvent after giving effect to the share
repurchase (and providing such evidence theretifeasender may require).

8.7 Investments; Purchases of Asseideither the Borrower nor any of its Subsidiageall make or maintain any Investme
or purchase or otherwise acquire any material amnofuassets other than:

(@) Investments existing on the date hereofuibs&liaries as described on Schedbl8(e);

(b) Qualified Investments;

(c) purchases of inventory in the ordinary cewtbusiness;

(d) normal trade credit extended in the ordir@yrse of business and consistent with prudenhéss practice;

(e) Indebtedness permitted by Secti@ui (e);

® advances to employees for business related exptmbesncurred in the ordinary course of busireass consiste!

with past practices in an amount not to exceed FZ®0iIn the aggregate outstanding at any one timowjdedthat advances to any single
employee shall not exceed $50,000 in the aggregate;

(9) advances to Guarantors for the purposes Giapital Expenditures, or (ii) Permitted Acquisits; provided that in
either case immediately prior to and after givifige to such advances no Default shall have oecuand be continuing; and
(h) Permitted Acquisitions; provided that
(A) immediately prior to and after giving effé¢ctany such acquisition, no Default shall

have occurred and be continuing, and the Borrowalt have delivered to the Lender a pro forma cdamgk certificate
demonstrating compliance with Sectignl (after giving effect to such acquisition) ardtifying that no Default or Event
Default would exist after giving effect to such aisition;

(B) the representations and warranties madédy.oan Parties in the Loan Documents
shall be true and correct in all material respat&nd as if made as of the date of such acquigféifier giving effect theret
except to the extent such representations and marsaexpressly relate to an earlier date;

© the Lender shall have notified the Borroweat the Lender’s due diligence review of
such acquisition has been completed and that thdtsehereof are satisfactory and

(D) the consummation of such acquisition of Awgjuired Person has occurred within 180
days after the notification from the Lender, asvided in the immediately preceding clause (C) ab



8.8 ERISA Compliance Neither the Borrower nor any of its ERISA Aféites nor any Plan shall (i) engage in any Protdbite
Acquisition which would have a material adverseetfion the business, financial condition or operetiof the Borrower and its Subsidiaries
taken as a whole, (ii) incur any “accumulated fumgdileficiency” (within the meaning of Section 412¢athe Code and Section 302 of
ERISA) whether or not waived, (iii) permit to exaty material amount of “unfunded benefit liabdgf (within the meaning of Section 4001
(2)(18) of ERISA, (iv) terminate any Pension Plamimanner which could result in the impositioradien on any property of the Borrowel
any of its Subsidiaries, (v) fail to make any regdicontribution to any Multiemployer Plan or (ggmpletely or partially withdraw from a
Multiemployer Plan if such complete or partial vdtawal will result in any material withdrawal lidiby under Title IV of ERISA.

8.9 Transactions with Affiliates The Borrower will not, and will not permit any its Subsidiaries to, directly or indirectly,
enter into any purchase, sale, lease or otheractios with any Affiliate except (i) transactiomsthe ordinary course of business on terms
are no less favorable to the Borrower than thosetwimight be obtained at the time in a comparahigslength transaction with any Person
who is not an Affiliate and (ii) employment conttagvith senior management of the Borrower entemémlin the ordinary course of business
and consistent with prudent business practicedwilltstanding the foregoing, the Borrower will natd will not permit any Subsidiary to,
directly or indirectly, pay any management, corisgltoverhead, indemnity, guarantee or other sinfidda or charge to any Affiliate.

8.10 Fiscal Year The Borrower and its Subsidiaries shall not geatieir Fiscal Year without the prior written censof the
Lender.
SECTION IX
DEFAULTS
9.1 Events of Default Any of the following shall constitute an Everitefault:

€)) NonPayment The Borrower or any other Loan Party fails jgp@y when and as required to be paid
herein, any amount of principal of any Revolving(dit Loan or any LC Disbursement or deposit anylfuas cash collateral in
respect of the Maximum Drawing Amount, or (ii) paithin three (3) days after the same becomes duyeirgerest on any Revolvii
Credit Loan or on any LC Disbursement, or any fee dereunder, or (iii) pay within five (5) dayseafthe same becomes due, any
other amount payable hereunder or under any otb@n Document; or

(b) Specific Covenants (i) The Borrower fails to perform or observe dagm, covenant or agreement
contained in any of Section8.1(a), (b), (c), (d), (h) or (i), Sections6.2(b), 6.3, 6.5, 6.6, 6.7, 6.8, 6.9, 6.12, 6.13 or Section
VIl or VIII, (ii) any of the Guarantors fails to pierm or observe any term, covenant or agreemamtageed in any Guaranty or (iii)
any of the Loan Parties fails to perform or obsemg term, covenant or agreement contained in &excBor 4 of the Security
Agreement to which it is a party; or

(c) Other Defaults Any Loan Party fails to perform or observe atlyen covenant or agreement (not
specified in Sectiorf.1(a) or9.1(b) above) contained in any Loan Document opats to be performed or observed and such fa
continues for 30 days; or

(d) Representations and Warrantie&ny representation, warranty, certification tatement of fact made or
deemed made by or on behalf of the Borrower oraghgr Loan Party herein, in any other Loan Documenin any document
delivered in connection herewith or therewith shallmaterially incorrect or misleading when maddeemed made; or

(e) CrossDefault. (i) Any Loan Party or any Subsidiary thereof fAjls to make any payment when due
(whether by scheduled maturity, required prepayirasteleration, demand, or otherwise) in respeangfindebtedness or
Guarantee (other than Indebtedness hereunder dabtbdness under Swap Agreements) having an aggnagacipal amount
(including undrawn committed or available amoumtd ancluding amounts owing to all creditors undey aombined or syndicated
credit arrangement) of more than $100,000, or &3 to observe or perform any other agreemenbndition relating to any such
Indebtedness or Guarantee or contained in anyumsint or agreement evidencing, securing or reldtiegeto, or any other event
occurs, the effect of which default or other eviertb cause, or to permit the holder or holdersumh Indebtedness or the beneficiary
or beneficiaries of such Guarantee (or a trustesgent on behalf of such holder or holders or Lieiae§ or beneficiaries) to cause,
with the giving of notice if required, such Indethtess to be demanded or to become due or to bechgsed, prepaid, defeased or
redeemed (automatically or otherwise), or an dffeepurchase, prepay, defease or redeem suchtéuhelss to be made, prior to its
stated maturity, or such Guarantee to become payatdash collateral in respect thereof to be delan(ii) there occurs under any
Swap Agreement an Early Termination Date (as ddfinesuch Swap Agreement) resulting from (A) angrevof default under such
Swap Agreement as to which a Loan Party or anyi8ialog thereof is the Defaulting Party (as defineduch Swap Agreement) or
(B) any Termination Event (as so defined) undehsswap Agreement as to which a Loan Party or afmgifliary thereof is an
Affected Party (as so defined) and, in either eviret Swap Termination Value owed by such LoanyRarsuch Subsidiary as a
result thereof is greater than $100,000; or (ii§ Borrower or any Loan Party shall fail to pay witeie (after any applicable period
of grace) any amount payable under one or moreeaggets for the use of real or personal propertyireg aggregate payments in
excess of $100,000 in any twelve month periodaditd observe or perform any term, covenant oeagrent or relating to such
agreement(s) for the use of real or personal ptppand the result of any such failure is to peramy other party to such agreement
(s) to exercise remedies under or terminate susdeatent(s) prior to the expiration date thereof; or



® Insolvency Proceedings, EtcAny Loan Party or any Subsidiary thereof ingétuor consents to the
institution of any proceeding under any bankrupiegolvency, reorganization, receivership or otteltor relief law, or makes an
assignment for the benefit of creditors; or appiesor consents to the appointment of any receivastee, custodian, conservator,
liquidator, rehabilitator or similar officer for d@r for all or any material part of its property;any receiver, trustee, custodian,
conservator, liquidator, rehabilitator or simildficer is appointed without the application or censof such Person and the
appointment continues undischarged or unstayefaralendar days; or any proceeding under any batdyr, insolvency,
reorganization, receivership or other debtor rd#ef relating to any such Person or to all or araterial part of its property is
instituted without the consent of such Person amdicues undismissed or unstayed for 60 calendgs, @at an order for relief is
entered in any such proceeding; or

(9) Inability to Pay Debts; Attachment(i) Any Loan Party or any Subsidiary thereof fm@es unable or
admits in writing its inability or fails generaltg pay its debts as they become due, or (ii) anyawwarrant of attachment or
execution or similar process is issued or leviegiragg all or any material part of the property nf auch Person and is not released,
vacated or fully bonded within 30 days after itsuis or levy; or

(h) Judgments There is entered against any Loan Party or aigiSiary thereof (i) one or more final
judgments or orders for the payment of money iaggregate amount (as to all such judgments and)reeceeding $100,000 (to
the extent not covered by independent third-parsyiiance as to which the insurer is rated at léddty A.M. Best Company, has
been notified of the potential claim and does ngpute coverage), or (ii) any one or more moonetary final judgments that have,
could reasonably be expected to have, individualliyn the aggregate, a Material Adverse Effect améjther case, (A) enforcement
proceedings are commenced by any creditor uponjsdgment or order, or (B) there is a period oic8dsecutive days while such
judgment shall not have been discharged during hwhistay of enforcement of such judgment, by rea$@npending appeal or
otherwise, is not in effect; or

0] ERISA. (i) An ERISA Event occurs with respect to a Rem$?lan or Multiemployer Plan which has
resulted or could reasonably be expected to reslifthility of the Borrower under Title 1V of ERISto the Pension Plan,
Multiemployer Plan or the PBGC in an aggregate amouexcess of $100,000, or (ii) the Borrower oy &RISA Affiliate fails to
pay when due, after the expiration of any applieapbce period, any installment payment with resygeits withdrawal liability
under Section 4201 of ERISA under a MultiemployknRn an aggregate amount in excess of $100,000; o

()] Invalidity of Loan Documents Any material provision of any Loan Documentaay time after its
execution and delivery and for any reason othar #sexpressly permitted hereunder or thereundeatfaction in full of all the
Obligations, ceases to be in full force and effectany Loan Party contests in any manner the il enforceability of any
provision of any Loan Document; or any Loan Pasnyids that it has any or further liability or olgtgon under any provision of any
Loan Document, or purports to revoke, terminateescind any provision of any Loan Document; or

(k) Change of Control There occurs any Change of Control; or

()] Security Documents Any Security Document after delivery thereofsuant to Section4.1 or 6.12 shal
for any reason (other than pursuant to the termedi or solely as a result of action or inactibthe secured party thereunder) ce
to create a valid and perfected first priority Eméuwance (subject to Permitted Encumbrances) oftiilateral purported to be
covered thereby.

9.2 Remedies upon Event of Defaulif any Event of Default occurs and is continyitige Lender may take any or all of the
following actions:

(@) declare the Commitment of the Lender to nRa&eolving Credit Loans and any obligation of th@ Issuer to
issue or extend any Letter of Credit to be tern@idatvhereupon such commitments and obligation sieaiérminated;

(b) declare the unpaid principal amount of alistanding Revolving Credit Loans, all interestraed and unpaid
thereon, and all other amounts owing or payableureter or under any other Loan Document to be inmtelgl due and payable, without
presentment, demand, protest or other notice okamd; all of which are hereby expressly waivedlioy Borrower;

(c) require that the Borrower Cash Collateratfme Maximum Drawing Amount; and

(d) exercise on behalf of itself, the Lender &melLC Issuer all rights and remedies availabli, tihe Lender and the
LC Issuer under the Loan Documents;

provided, however, that upon the occurrence of an Event of Defaedicdbed in Sectior®.1(f), immediately and automatically, the obliga
of the Lender to make Revolving Credit Loans ang alnligation of the LC Issuer to issue or exteng aatter of Credit shall automatica
terminate, the unpaid principal amount of all cantsing Revolving Credit Loans and all interest aitder amounts as aforesaid s
automatically become due and payable, and the atidiyg of the Borrower to Cash Collateralize the Maxm Drawing Amount as aforesi
shall automatically become effective, in each aaisieout further act of the Lender.

9.3 Application of Funds After the exercise of remedies provided for @ct®n 9.2 (or after the Revolving Credit Loans hi
automatically become immediately due and payahdetla@ Maximum Drawing Amount has automatically besguired to be Cash
Collateralized as set forth in the proviso to SBtt9.2), any amounts received on account of the @titigs shall be applied by the Lender in
the following order




First, to payment of that portion of the Obligations stitating fees, indemnities, expenses and otheruaiso(including
fees, charges and disbursements of counsel toghedr ) payable to the Lender in its capacity ab;su

Second, to payment of that portion of the Obligations stitating fees, indemnities and other amounts (oth&n principa
interest and Letter of Credit Fees) payable tolLieder and the LC Issuer (including fees, chargesdisbursements of counse
the Lender and the LC Issuer, including fees ame tcharges for attorneys who may be employeeseoEé&mder or the LC Issut
and amounts payable under Sectich®, 2.11, 2.12, 2.13 and 2.14, ratably among them in proportion to the reipe amount
described in this clause Secgalyable to them;

Third , to payment of that portion of the Obligations stitating accrued and unpaid Letter of Credit Faas interest on tt
Revolving Credit Loans, LC Disbursements and ofbbligations, ratably among the Lender and the LsTids in proportion to t
respective amounts described in this clause Tagchble to them;

Fourth , to payment of that portion of the Obligations sfiting unpaid principal of the Revolving Credibans, LC
Disbursements and amounts owing under Eligible Sigiqeements, ratably among the Lender, the LC Isand the Swap Banks
proportion to the respective amounts describetli;xalause Fourtheld by them;

Fifth , to the Lender for the account of the LC IssueiCash Collateralize the Maximum Drawing Amount;

Sixth , to payment of that portion of the Obligations sfilating unpaid amounts owing under Secured Cashdgemel
Agreements, ratably among the Cash Management Bank®portion to the respective amounts describetthis clause Sixtinelc
by them; and

Last, the balance, if any, after all of the Obligatidmsve been indefeasibly paid in full, to the Boreover as otherwis
required by Law.

Subject to Section3.2, amounts used to Cash Collateralize the Maxirbwawing Amount pursuant to clause Fifthove shall be applied
satisfy drawings under the then outstanding LettéGredit as they occur. If any amount remaingleposit as cash collateral after all Let
of Credit have either been fully drawn or expirsdch remaining amount shall be applied to the ofi#igations, if any, in the order set fc
above.

SECTION X

ASSIGNMENT AND PARTICIPATION

10.1 Successors and Assign&) _Successors and Assigns Generallyne provisions of this Agreement shall be bigdipor
and inure to the benefit of the parties heretotheit respective successors and assigns permiti@dhy, except that neither of the Borrower
nor any other Loan Party may assign or otherwesesfier any of its rights or obligations hereundiheut the prior written consent of the
Lender. Nothing in this Agreement, expressed glid, shall be construed to confer upon any Pefstirer than the parties hereto, their
respective successors and assigns permitted hd?akltjcipants to the extent provided in subsedtif)rof this Section and, to the extent
expressly contemplated hereby, the Related Partieach of the Lender and the LC Issuer) any legaluitable right, remedy or claim un
or by reason of this Agreement.

(b) Assignments by LenderThe Lender may at any time assign to one or rassgynees all or a portion of its rights
and obligations under this Agreement (includingoall portion of its Commitment and the Revolvingdit Loans (including for purposes of
this Section10.1(b), participations in the Maximum Drawing Anmt) at the time owing to it); providgtat any such assignment shall be
subject to the following conditions:

0] Required ConsentsNo consent shall be required for any assignrarecept:

(A) the consent of the Borrower (such consentmde unreasonably withheld or delayed)
shall be required unless (1) an Event of Defaudtdwcurred and is continuing at the time of suaigasnent or (2) such
assignment is to the Lender, an Affiliate of thentler or an Approved Fund; and

(B) the consent of the LC Issuer (such consehtmbe unreasonably withheld or delayed)
shall be required for any assignment that incretisesbligation of the assignee to participatexpasure under one or more
Letters of Credit (whether or not then outstanding)

(i) Assignment and AssumptionThe parties to each assignment shall executel@linger to the Lender an
Assignment and Assumption.

(iii) No Assignment to Borrower No such assignment shall be made to the Borrowany of the
Borrower’s Affiliates or Subsidiaries.

(iv) No Assignment to Natural Persc. No such assignment shall be made to a natursbps




Subject to acceptance and recording thereof byL#meler pursuant to Sectiorl0.1(c), from and after the effective date spediiie eacl
Assignment and Assumption, the assignee therewsttdl be a party to this Agreement and, to therdxdé the interest assigned by s
Assignment and Assumption, have the rights andyabbns of the Lender under this Agreement, andtisggning Lender thereunder shal
the extent of the interest assigned by such Assigmiand Assumption, be released from its obligatiamder this Agreement (and, in the «
of an Assignment and Assumption covering all ofdesigning Lendes rights and obligations under this Agreement Lttveder shall cease
be a party hereto but shall continue to be entittedhe benefits of Section®.9, 2.11, 2.12, 2.14 and 11.2 with respect to facts &
circumstances occurring prior to the effective d#teuch assignment). Upon request, the Borroafeit expense) shall execute and deliy
Note to the assignee Lender. Any assignment ostea by the Lender of rights or obligations untés Agreement that does not comply v
this subsection shall be treated for purposes isf Algreement as a sale by the Lender of a participan such rights and obligations
accordance with Sectiof0.2.

Notwithstanding anything to the contrary in thisctian 10.1(b), the Lender will also have the right, with@onsent of the Borrower or 1
Lender, to assign as security all or part of ight$ under the Loan Documents to any Federal Re&awak.

(©) Register The Lender, acting solely for this purpose asgent of the Borrower, shall maintain at the Letsde
Office a copy of each Assignment and Assumptioivdetd to it and a register for the recordatiothef names and addresses of the Lender,
and the Commitment of, and principal amounts ofRe&olving Credit Loans owing to, the Lender purdua the terms hereof from time to
time (the “ Registef). The entries in the Register shall be conclesand the Borrower and the Lender may treat eactoR whose name is
recorded in the Register pursuant to the termsolfi@sthe Lender hereunder for all purposes ofAlgieement, notwithstanding notice to the
contrary. The Register shall be available for @wdjpn by the Borrower and the Lender, at any nealsie time and from time to time upon
reasonable prior notice.

(d) Certain Pledges The Lender may at any time pledge or assigrcargg interest in all or any portion of its rights
under this Agreement (including under its Notesny) to secure obligations of the Lender, inclgdamy pledge or assignment to secure
obligations to a Federal Reserve Bank; provithed no such pledge or assignment shall releaskcthéer from any of its obligations
hereunder or substitute any such pledgee or assign¢he Lender as a party hereto.

” ”

(e) Electronic Execution of Assignment§he words “execution,” “signed,” “signature,”dawords of like import in
any Assignment and Assumption shall be deemedctade electronic signatures or the keeping of edam electronic form, each of which
shall be of the same legal effect, validity or enéability as a manually executed signature oueeof a paper-based recordkeeping system,
as the case may be, to the extent and as prowvidéd &ny applicable law, including the Federaldilenic Signatures in Global and National
Commerce Act, the New York State Electronic Sigregiand Records Act, or any other similar states laased on the Uniform Electronic
Transactions Act.

10.2 Participations The Lender shall have the right at any time faoch time to time, without the consent of or notioghe
Borrower, to grant participations to one or moraksor other financial institutions (each a “ Rapant”) in all or any part of any Revolving
Credit Loans owing to the Lender and the Note bglthe Lender, and shall have the right to furfitem time to time to prospective
Participants copies of the Loan Documents and afoyrnation concerning the Borrowers in its possassiThe Lender shall retain the sole
right to approve, without the consent of any Paréint, any amendment, modification or waiver of angvision of the Loan Documents,
providedthat the documents evidencing any such participatiay provide that, except with the consent of deatticipant, the Lender will
not consent to (a) the reduction in or forgivenafsthe stated principal of or rate of interest ecommitment fee with respect to the portiol
any Revolving Credit Loan subject to such partitigra (b) the extension or postponement of anyestatte fixed for payment of principal or
interest or commitment fee with respect to theiparof any Revolving Credit Loan subject to suchtipgpation, (c) the waiver or reduction
any right to indemnification of the Lender hereunde (d) except as otherwise permitted hereurttierrelease of any
Collateral. Notwithstanding the foregoing, no pap&tion shall operate to increase the total Comments hereunder or otherwise alter the
substantive terms of this Agreement. In the eeéainy such sale by the Lender of participatingriests to a Participant, the Lender’s
obligations under this Agreement shall remain unglea, the Lender shall remain solely responsihbi¢hfe performance thereof, the Lender
shall remain the holder of such Note for all pugmander this Agreement and the Borrower shallicoatto deal solely and directly with the
Lender in connection with the Lender’s rights abtigations under this Agreement.

SECTION Xl

GENERAL

11.1 Notices; Effectiveness of Signatures

€)) Unless otherwise specifically provided herein, antice or other communication herein required anpited to b
given shall be in writing and may be personallywedr or sent by telefacsimile or United States madourier service and shall be deemed to
have been given when delivered in person or byiepgervice, upon receipt of telefacsimile in coeatpland legible form, or three Business
Days after depositing it in the United States métih postage prepaid and properly addressed; peoiitht notices to the Lender and the LC
Issuer shall not be effective until received. #a purposes hereof, the address of each partiorsrall be as set forth on Schedulg.1
hereof or (subject to said Schedule) in its Adntiaid/e Questionnaire or (i) as to the Borrower #melLender, such other address as shall be
designated by such Person in a written notice dedi to the other parties hereto and (ii) as tb etteer party, such other address as shall be
designated by such party in a written notice dedideo the Lender. The Lender or the Borrower nraijts discretion, agree to accept notices
and other communications to such parties hereumgetectronic communications pursuant to procedapgsoved by such partieprovided



that approval of such procedures may be limitegatdicular notices or communications.

(b) Loan Documents and notices under the LoatuB@nts may be transmitted and/or signed by tedafale and by
signatures delivered in ‘PDF’ format by electromiail. The effectiveness of any such documentsségthtures shall, subject to applicable
law, have the same force and effect as an origioy with manual signatures and shall be bindinglbhoan Parties, and the Lender. The
Lender may also require that any such documentsigmdture be confirmed by a manually-signed copgyeof; provided however, that the
failure to request or deliver any such manuallyrsidjcopy shall not affect the effectiveness of facgimile document or signature.

11.2 Expenses Whether or not the transactions contemplatedihethall be consummated, the Borrower promises to
reimburse the Lender and the LC Issuer for allarable out-of-pocket fees and disbursements (inufuall reasonable attorneys’ fees and
collateral evaluation costs) incurred or expenaecbinnection with the preparation, filing or redagj or interpretation of this Agreement ¢
the other Loan Documents, or any amendment, madiifia, approval, consent or waiver hereof or ther@oin connection with the
enforcement of any Obligations or the satisfactibany indebtedness of the Borrower hereundereretinder, or in connection with any
litigation, proceeding or dispute in any way rethte the credit hereunder. The Borrower will pay #axes (including any interest and
penalties in respect thereof), other than the Lésdederal and state income taxes, payable on arrefpect to the transactions contempl
by the Loan Documents (the Borrower hereby agre@sdemnify the Lender and the LC Issuer with respleereto).

11.3 Indemnification The Borrower agrees to indemnify and hold hassithe Lender and the LC Issuer, as well as their
respective shareholders, directors, offices, agattsrneys, subsidiaries and Affiliates, from agginst all damages, losses, settlement
payments, obligations, liabilities, claims, sufignalties, assessments, citations, directives, deésngudgments, actions or causes of action,
whether statutorily created or under the common &lreasonable costs and expenses (includingpwitlimitation, reasonable fees and
disbursements of attorneys, engineers and conssjitand all other liabilities whatsoever (includimgthout limitation, liabilities under
Environmental Laws) which shall at any time or tinfee incurred, suffered, sustained or requirecetpdid by any such indemnified Person
(except any of the foregoing which result from gness negligence or willful misconduct of the indefied Person) on account of or in
relation to or any way in connection with any of #rrangements or transactions contemplated bgciassd with or ancillary to this
Agreement, the other Loan Documents or any otheuimhents executed or delivered in connection heheavitherewith, all as the same may
be amended from time to time, or with respect tp lagtters of Credit, whether or not all or partleé transactions contemplated by,
associated with or ancillary to this Agreement, ahthe Loan Documents or any such other documaetsiitimately consummated. In any
investigation, proceeding or litigation, or the paeation therefor, the Lender shall select its @auansel and, in addition to the foregoing
indemnity, the Borrower agrees to pay promptlyréesonable fees and expenses of such counsédle gvént of the commencement of any
such proceeding or litigation, the Borrower shalldmtitled to participate in such proceeding dgdition with counsel of its choice at its own
expense, provided that such counsel shall be rabbpgatisfactory to the Lender. The Borrower atittes the Lender and the LC Issuer to
charge any deposit account or Note Record whigtaif maintain with any of them for any of the foregp The covenants of this Section
11.3 shall survive payment or satisfaction of paythaé all amounts owing with respect to the Notsy other Loan Document or any other
Obligation.

11.4 Survival of Covenants, EtcAll covenants, agreements, representations amchwties made herein, in the other Loan
Documents or in any documents or other paperseatelivby or on behalf of the Borrower pursuant leesbll be deemed to have been relied
upon by the Lender and the LC Issuer, notwithstamdiny investigation heretofore or hereafter madary of them, and shall survive the
making by the Lender of the Revolving Credit Loassherein contemplated, and shall continue inféutle and effect so long as any
Obligation remains outstanding and unpaid or thedee has any obligation to make any Revolving Gredans hereunder or the LC Issuer
has any obligation to issue any Letter of Credill. statements contained in any certificate or otlvdting delivered by or on behalf of the
Borrower pursuant hereto or in connection withttlamsactions contemplated hereby shall constiefieesentations and warranties by the
Borrower hereunder.

115 SeDff . If an Event of Default shall have occurred aedcbntinuing, the Lender, the LC Issuer and eac¢heif
respective Affiliates is hereby authorized at ametand from time to time, after obtaining the prgitten consent of the Lender, to the
fullest extent permitted by applicable law, to sfftand apply any and all deposits (general or ishetime or demand, provisional or final, in
whatever currency) at any time held and other altibgs (in whatever currency) at any time owinghwy Lender, the LC Issuer or any such
Affiliate to or for the credit or the account oktBorrower or any other Loan Party against anyadhaf the obligations of the Borrower or
such Loan Party now or hereafter existing undex Agreement or any other Loan Document to the Leadthe LC Issuer, irrespective of
whether or not the Lender or the LC Issuer shalehmade any demand under this Agreement or any btie Document and although such
obligations of the Borrower or such Loan Party rhbaycontingent or unmatured or are owed to a brandifice of the Lender or the LC
Issuer different from the branch or office holdsgch deposit or obligated on such indebtedness. rights of the Lender, the LC Issuer and
their respective Affiliates under this Section araddition to other rights and remedies (includiiger rights of setoff) that the Lender, the
LC Issuer or their respective Affiliates may havihe Lender and the LC Issuer agrees to notifyBieower and the Lender promptly after
any such setoff and application, providedt the failure to give such notice shall not etftae validity of such setoff and application.

11.6 No Waivers No failure or delay by the Lender or the LC kssin exercising any right, power or privilege herder,
under the Notes or under any other Loan Documeait sherate as a waiver thereof; nor shall anylsiog partial exercise thereof preclude
any other or further exercise thereof or the esercif any other right, power or privilege. No waighall extend to or affect any Obligation
not expressly waived or impair any right consequieeteon. No course of dealing or omission onptdne of the Lender or the LC Issuer in
exercising any right shall operate as a waiverdtieor otherwise be prejudicial thereto. No notiw®r demand upon the Borrower shall
entitle the Borrower to other or further noticede@mand in similar or other circumstances, exceptlarwise specifically provided in the
Loan Documents. The rights and remedies hereiriratite Notes and the other Loan Documents are aiivel and not exclusive of any
rights or remedies otherwise provided by agreeroetaw.

11.7 Amendments, Waivers, e. Neither this Agreement nor the Notes nor angptloan Document nor any provision her




or thereof may be amended, waived, dischargedminated except by a written instrument signedhgyltender and, with respect
Letters of Credit, the LC Issuer, and also, indase of amendments, by the Borrower.

11.8 Treatment of Certain Information; Confidality . Each of the Lender and the LC Issuer agreesaintain the
confidentiality of the Information (as defined be&lp except that Information may be disclosed (a)gd\ffiliates and to its and its Affiliates’
respective partners, directors, officers, employagents, advisors and representatives (it beidgmstood that the Persons to whom such
disclosure is made will be informed of the confiti@mnature of such Information and instructed ¢ej such Information confidential), (b) to
the extent requested by any regulatory authoritp@uiing to have jurisdiction over it (includingyagelf-regulatory authority, such as the
National Association of Insurance Commissioneis)idq the extent required by applicable laws outations or by any subpoena or sim|
legal process, (d) to any other party hereto,f{&pinnection with the exercise of any remediesurater or under any other Loan Documer
any action or proceeding relating to this Agreenwrany other Loan Document or the enforcemenigbits hereunder or thereunder, (f)
subject to an agreement containing provisions sulisily the same as those of this Section, tar(i) assignee of or Participant in, or any
prospective assignee of or Participant in, anysofights or obligations under this Agreement Qraliny actual or prospective counterparty (or
its advisors) to any swap or derivative transactélating to the Borrower and its obligations, gh the consent of the Borrower or (h) to
extent such Information (i) becomes publicly avaigaother than as a result of a breach of thisi@eair (i) becomes available to the Lender,
the LC Issuer or any of their respective Affiliatasa nonconfidential basis from a source othen tha Borrower

For purposes of this Section, " Informatidmeans all information received from any Loan Partany Subsidiary thereof relating
any Loan Party or any Subsidiary thereof or thespective businesses, other than any such infam#iat is available to the Lender or
LC Issuer on a nonconfidential basis prior to disare by any Loan Party or any Subsidiary theneafyidedthat, in the case of informati
received from a Loan Party or any such Subsididigr dhe date hereof, such information is cleadgntified at the time of delivery
confidential. Any Person required to maintain ttenfidentiality of Information as provided in th8ection shall be considered to h
complied with its obligation to do so if such Pardms exercised the same degree of care to mathtatonfidentiality of such Information
such Person would accord to its own confidentigdrmation.

Each of the Lender and the LC Issuer acknowledggs(f) the Information may include material mmblic information concernir
the Borrower or a Subsidiary, as the case may Heijt (has developed compliance procedures regartliaguse of material nopublic
information and (c) it will handle such materialmpublic information in accordance with applicablev]aincluding Federal and sti
securities laws.

11.9 Binding Effect of AgreementThis Agreement shall be binding upon and inarthe benefit of the Borrower, the Lenc
and the LC Issuer, and their respective successmtassigns; providetat the Borrower may not assign or transfer ghts or obligations
hereunder.

11.10 Lost Note, Etc.Upon receipt of an affidavit of an officer of thender as to the loss, theft, destruction or ratitih of
any Note or any Security Document which is not Blisurecord and, in the case of any such losst,thestruction or mutilation, upon
cancellation of such Note or Security Documenayiilable, the Borrower will issue, in lieu thereafreplacement Note or other Security
Document in the same principal amount thereof ahdraise of like tenor.

11.11 Captions; Counterpartd'he captions in this Agreement are for convereenf reference only and shall not define or
limit the provisions hereof. This Agreement ang amendment hereof may be executed in several eparts and by each party on a
separate counterpart, each of which when so exéeume delivered shall be an original, but all ofiehihtogether shall constitute one
instrument. In proving this Agreement it shall betnecessary to produce or account for more tharsoch counterpart signed by the party
against whom enforcement is sought. Except asgedvn Section4.1, this Agreement shall become effective wheshll have been
executed by the Lender and when the Lender shedl heceived counterparts hereof that, when takgetber, bear the signatures of each of
the other parties hereto.

11.12 Entire Agreement, EtcThe Loan Documents and any other documents é@au connection herewith or therewith
express the entire understanding of the partids rggpect to the transactions contemplated henethg@persede all prior agreements with
respect to the subject matter hereof.

11.13 Waiver of Jury Trial THE BORROWER AND THE LENDER HEREBY KNOWINGLY, VOQUNTARILY AND
INTENTIONALLY WAIVE THEIR RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF
ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, THRNOTES OR ANY OF THE OTHER LOAN DOCUMENTS, ANY
RIGHTS OR OBLIGATIONS HEREUNDER OR THEREUNDER, THEERFORMANCE OF SUCH RIGHTS AND OBLIGATIONS OR
ANY COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMESN (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
ANY PARTY INCLUDING, WITHOUT LIMITATION, ANY COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS OR
ACTIONS OF THE LENDER RELATING TO THE ADMINISTRATI® OR ENFORCEMENT OF THE REVOLVING CREDIT LOANS
AND THE LOAN DOCUMENTS, AND AGREE THAT THEY WILL NO SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY
OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HASNOT BEEN WAIVED.

EXCEPT AS PROHIBITED BY LAW, THE BORROWER AND THEENDER HEREBY WAIVE ANY RIGHT THEY MAY
HAVE TO CLAIM OR RECOVER IN ANY LITIGATION REFERREDTO IN THE PRECEDING SENTENCE ANY SPECIA
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANYDAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAI
DAMAGES.

THE BORROWER (a) CERTIFIES THAT NO REPRESENTATIVRAGENT OR ATTORNEY OF THE LENDER HA
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE LENREVOULD NOT, IN THE EVENT OF LITIGATION, SEEK Tt



ENFORCE THE FOREGOING WAIVERS AND (b) ACKNOWLEDGESHAT THE LENDER HAS BEEN INDUCED T(
ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMETS TO WHICH EACH IS A PARTY BECAUSE OF, AMON
OTHER THINGS, THE BORROWER’S WAIVERS AND CERTIFICADNS CONTAINED HEREIN.

11.14 Governing Law This Agreement and each of the other Loan Docusn@re contracts under the laws of the State of
New York and shall for all purposes be construeddoordance with and governed by the laws of saitt$excluding the laws applicable
conflicts or choice of law).

11.15 Jurisdiction; Consent to Service of Prece&) The Borrower hereby irrevocably and uncdaddlly submit, for itself
and its property, to the nonexclusive jurisdictafithe Supreme Court of the State of New Yorkrsittin New York County and of the United
States District Court of the Southern District ahiNYork, and any appellate court from any thergogny action or proceeding arising out of
or relating to any Loan Document, or for recogmtar enforcement of any judgment, and each of #régs hereto hereby irrevocably and
unconditionally agrees that all claims in respdary such action or proceeding may be heard atetrdaed in such New York State or, to
the extent permitted by law, in such Federal coldch of the parties hereto agrees that a fimal;appealed judgment in any such action or
proceeding shall be conclusive and may be enfdrcether jurisdictions by suit on the judgment iy other manner provided by
law. Nothing in this Agreement or any other LoaocDment shall affect any right that the Borrowbe Lender or the LC Issuer may
otherwise have to bring any action or proceeditatirg) to this Agreement or any other Loan Docunaggdinst any other party hereto or tt
properties in the courts of any jurisdiction.

(b) The Borrower hereby irrevocably and uncdodilly waives, to the fullest extent it may legadind effectively do
S0, any objection which it may now or hereafteréhtivthe laying of venue of any suit, action orgeeding arising out of or relating to this
Agreement or any other Loan Document in any caferred to in paragraph (a) of this Section. Eafdihe parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, dedéense of an inconvenient forum to the mainteearicsuch action or proceeding in any
such court.

(c) Each party to this Agreement irrevocably smmts to service of process in the manner provioiedotices in
Section 11.1. Nothing in this Agreement or any other L&otument will affect the right of any party toghAgreement to serve process in
any other manner permitted by law.

11.16 USA PATRIOT Act Notice The Borrower acknowledges that it is subjedhtPatriot Act (as defined below) and the
Lender hereby notifies the Borrower that pursuarhe requirements of the USA PATRIOT Act (Titlé df Pub. L. 107-56 (signed into law
October 26, 2001)) (the “ Patriot Abt it is required to obtain, verify and record dnfnation that identifies each Loan Party, which
information includes the name and address of eaeim [Party and other information that will allow thender to identify each Loan Party in
accordance with the Patriot Act.

11.17 Contribution Among Guarantorsn the Guaranty, executed on the date hereefGilarantors have agreed that, as
among themselves in their capacity as guarantaifseoDbligations, the ultimate responsibility fepayment of the Obligations, in the event
that the Borrower fails to pay its Obligations witkre, shall be equitably apportioned, to the extensistent with the Loan Documents,
among the respective Guarantors () in the prapottiat each, in its capacity as a guarantor, basfiied from the extensions of credit to the
Borrower by the Lender under this Agreement, oiif(elich equitable apportionment cannot reasonbblgietermined or agreed upon among
the affected Guarantors, in proportion to theipeesive net worths determined on or about the kiateof (or such later date as such
Guarantor becomes party thereto). In the evemtating Guarantor, in its capacity as a guarantors jpa amount with respect to the
Obligations in excess of its proportionate sharseagorth in Section 17 of the Guaranty, suchi8ec7 of the Guaranty requires each other
Guarantor, to the extent consistent with the Loaubnents, to make a contribution payment to sueh-paying Guarantor in an amount
such that the aggregate amount paid by each Goanafiects its proportionate share of the Obligiagi. In the event of any default by any
Guarantor under Section 17 of the Guaranty, eaudr @uarantor will bear, to the extent consisteitth the Loan Documents, its
proportionate share of the defaulting Guarantadblggation under such section. This Section isndel to describe only the rights and
obligations of the Guarantors among themselvesshall not in any way affect the obligations of @warantor to the Lender under the Loan
Documents (which obligations shall at all timesst@nte the joint and several obligations of a# tAuarantors).

11.18 Severability The provisions of this Agreement are severabtkibany one clause or provision hereof shall blelh
invalid or unenforceable in whole or in part in gasisdiction, then such invalidity or unenforceéishall affect only such clause or
provision, or part thereof, in such jurisdictiomdashall not in any manner affect such clause ovipion in any other jurisdiction, or any ott
clause or provision of this Agreement in any juididn.

[ Remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, the undersigned have duly etextthis Credit Agreement under seal as of the filateabove written.

MEXICAN RESTAURANTS, INC.

By:

Name:
Title:

WELLS FARGO BANK, N.A., individually and as LC Issu

By:

Name:
Title:

[SIGNATURE PAGE TO CREDIT AGREEMENT]
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