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Chapter 11
Case No. 10-10209 ()

(Joint Administration Requested)

MOTION OF THE DEBTORS FOR AN INTERIM
ORDER PURSUANT TO SECTIONS 105, 361, 362, 363, 364
AND 507 (1) APPROVING POSTPETITION FINANCING,
(2) AUTHORIZING USE OF CASH COLLATERAL, (3) GRANTIN G
LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE
EXPENSE STATUS, (4) GRANTING ADEQUATE PROTECTION,
(5) MODIFYING AUTOMATIC STAY, AND (6) SCHEDULING A FINAL HEARING

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

Uno Restaurant Holdings Corporatidio” ) and its direct and indirect
subsidiaries as debtors and debtors in possessibe above-captioned chapter 11 cases
(collectively,“Debtors”), respectfully represent:

Relief Requested

1. By this motion (théDIP Motion” ), the Debtors request entry of interim

(the“Interim Order” ) and final orders (th&inal Order” and together with the Interim Order,

the“DIP Orders” ) (i) authorizing the Debtors to obtain securegbespriority postpetition
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financing (the'DIP Facility” ) pursuant to the terms and conditions of thatagefDebtor in
Possession Credit Agreement (as may be amendgulemgnted, restated, or otherwise
modified from time to time, theéDIP Agreement”) by and among the Borrowers, Wells Fargo
Capital Finance, Inc. as Arranger and Administe#gent (in such capacity, together with it
successors in such capacity, tBéP Agent” ), for and on behalf of itself and the other lersder
party thereto from time to time (collectively, inding the DIP Agent, thtDIP Lenders”),
substantially in the form of Exhibit Attached to this DIP Motion; (ii) authorizing tBebtors to
execute and deliver the DIP Agreement and othateélloan documents (collectively with all
documents comprising the DRcility, the"DIP Documents”) and to perform such other acts
as may be necessary or desirable in connectionthgtiDIP Documents; (iii) granting to the DIP
Agent and the DIP Lenders allowed superpriority ufsirative expense claims in each of these
chapter 11 cases for the DIP Facility and all adligns owing thereunder and under the DIP
Documents (collectively, and including all Obligats as defined in the DIP Agreement, the
“DIP Obligations” ); (iv) granting to the DIP Agent, for the benedititself and the DIP Lenders
automatically perfected security interests in aadd on all of the DIP Collateral (as defined
herein), including, without limitation, all propgrtonstituting “cash collateral” (as defined in
section 363(a) of the Bankruptcy Coti€ash Collateral”); (v) authorizing and directing the
Debtors to pay the principal, interest, fees, espserand other amounts payable under each of the
DIP Documents as they become due, including, withowtation, letter of credit fees (including
issuance and other related charges), closing ée¢=nsion fees, servicing fees, unused line fees,
appraisal fees, administrative agent’s fees, camgcommitment fees, the fees and
disbursements of each DIP Agent’s attorneys, adyjisecountants, and other consultants, and

the legal expenses of the DIP Lenders, all to #terd provided by and in accordance with the



terms of the respective DIP Documents; (vi) autting the Debtors’ use of the Cash Collateral
of the Prepetition Agent, Prepetition Lenders, Intdee Trustee and Noteholders (each as
defined herein); (vii) providing adequate protewtto the Prepetition Agent and Prepetition
Lenders (to the extent any Prepetition Obligaticamain outstanding), and the Indenture
Trustee and Noteholders for any Diminution in Vatdi¢heir respective interests in the
Prepetition Collateral (as defined herein), inchgdthe Cash Collateral; (viii) vacating and
modifying the automatic stay imposed by section 86the Bankruptcy Code to the extent
necessary to implement and effectuate the termgwawisions of the DIP Documents and the
DIP Orders; and (ix) scheduling a final hearing(thinal Hearing” ) to consider the relief
requested in the DIP Motion and approving the fofmotice with respect to the Final Hearing.

Bankruptcy Rule 4001 Concise Statemeht

2. Material provisions of the DIP Facility are set atithe following sections
of the DIP Agreement and/or the Interim Order, parg to Federal Rules of Bankruptcy
Procedure (th&Bankruptcy Rules”) 4001(c)(1)(B)(i)-(xi) (relating to obtaining crgdand
Bankruptcy Rule 4001(b)(1)(B)(i)-(iv) (relating the use of cash collateral):

(@) Borrowers Uno Restaurant Holdings Corporation and ceréits direct
and indirect subsidiaries identified on the signafages to the DIP
Agreement (théBorrowers” ) (Bankruptcy Rule 4001(c)(1)(B); Interim
Orderq (i); 4, DIP Agreement Recitals and Schedjle

(b) DIP Lenders Wells Fargo Capital Finance, Inc. as Arrangel an
Administrative Agent for and on behalf of itselfdaather lenders party to
the DIP Agreement from time to time (Bankruptcy &4001(c)(1)(B);
Interim Order€ (i); 4, DIP Agreement Recitals).

(© Guarantors (a) Uno Holdings I, (b) Uno Holdings, LLC, (tho
Acquisition Parent, Inc., (d) the entities listad $chedule G-1 to the DIP
Agreement, and (e) any other Person at any timaging a guaranty in

! Capitalized terms used in this DIP Motion havertieanings ascribed to them in the DIP Agreement,
unless otherwise defined herein.



favor of DIP Agent, for the benefit of the DIP Lexrd and the Bank
Product Providers, with respect to the Obligationeshose assets are
otherwise pledged as security for the repaymetite@fObligations (the
“DIP Guarantors” ). (Bankruptcy Rule 4001(c)(1)(B); DIP Agreement
Definitions, Schedule G-1).

(d) Borrowing Limits The DIP Facility provides the Borrowers with (g to
$25,000,000 in aggregate maximum principal amotint\mlving
commitments, including letter of credit and swinglioan commitments,
with a sublimit for letters of credit of $20,000@@&nd (b) up to
$27,000,000 in aggregate principal amount of teyamlcommitments.
(Bankruptcy Rule 4001(c)(1)(B); Interim Orderq 4PDAgreement § 2).

(e) Use of DIP Facility The proceeds of the DIP Facility may be usedlgol
for: (1) payment in full of the Prepetition Obligats, (2) working capital,
letters of credit, and other general corporate psep, (3) permitted
payment of costs of administration of the Casebjést to the limitations
of the Carve Out (as defined herein)), (4) paynoéiées and expenses
due under the DIP Facility, (5) payment of any autted Adequate
Protection Payments, and (6) payment of such ptepeexpenses, in
addition to the Prepetition Obligations permittee so paid in
accordance with the consents required under thelddBuments, and as
approved by the Court (Bankruptcy Rule 4001(c)())(Bterim
Order{ F.(iv); DIP Agreement § 6.14).

) Interest Rate Revolving loans under the DIP Agreement will hieserest
at a_perannumrate equal to the LIBOR Rate plus the Applicabledia
The Term Loan shall bear interest at ag@mumrate equal to 15.00%.
For purposes of the DIP Agreement, the teApplicable Margin”
means 5.50% pemnumwith respect to LIBOR Rate Loans, with a
LIBOR floor of 3%. (Bankruptcy Rule 4001(c)(1)(B)iP Agreement
§ 2.6).

(9) Maturity. The earliest of (a) either (i) the date tha months after the
commencement date of these Chapter 11 case4¥-timg Date” ) of
these chapter 11 cases (thstial Term” ), or (ii) subject to the
satisfaction of the Extension Conditions, the dag&t is 9 months after the
Filing Date (thé'Extended Term”), (b) the effective date with respect to
any joint plan of reorganization {Rlan” ), and (c) the date a sale of all or
substantially all of the DIP Borrowers’ assetsassummated under
Section 363 of the Bankruptcy Code (Bankruptcy R@e1(c)(1)(B);
DIP Agreement § 3.3).

(h) Events of Default Events of Default include provisions relating to
(among others) (i) a failure to pay interest, ppa¢ fees or expenses
when due under the DIP Facility, (ii) payment oy gme-petition
“Indebtedness” except as ordered by the Bankruptayrt and consented




to by the DIP Agent and the DIP Lenders, (iii) cersron or dismissal of
any of these chapter 11 cases (Bankruptcy Cases”), (iv) the
appointment in any of the Bankruptcy Cases of gterdall trustee or
examiner with expanded powers, and (v) failurerteely achieve any
Reorganization Milestone (as defined herein), ab soay be extended
with the consent of the DIP Agent and the Requiredders (Rule
4001(c)(1)(B); Interim Ordery 24; DIP Agreement)§ 7

0] Liens The DIP Lenders will receive first priority pedted liens and
security interests pursuant to sections 361, 362(c3(2), 364(c)(3), and
364(d) of the Bankruptcy Code, with priority ovélrleens and security
interests in or against the DIP Borrowers’ and BGifarantors’ respective
now existing and hereafter acquired (whether befoEter the Filing
Date) property and assets, subject only to celieis (to the extent any
such permitted liens were valid, properly perfectezh-avoidable and
senior in priority to the Prepetition Facility Ligms of the Filing Date, the
“Permitted Prior Liens” ) otherwise permitted by the Prepetition Facility
(the“DIP Liens” ). (Rule 4001(c)(1)(B)(i); Interim Order{ (vi), 8,
Security Agreement § 2).

()] Adequate ProtectionSee “Adequate Protection” below (Rule
4001(c)(1)(B)(ii); Interim Orderq 11; DIP Agreemend.24(b)).

(k) Waiver of the Automatic StaySubject to seven days’ prior notice to
Debtors and certain other parties, the automadigistvacated to permit
the exercise of remedies by the DIP Lenders (ROGLE)(1)(B)(iv);
Interim Orderq 25; DIP Agreement § 8.1(d)).

()] Case MilestonesThe“Reorganization Milestones” include (i) February
25, 2010 (deadline for filing of the Plan and rethtlisclosure statement,
(i) May 1, 2010 (deadline for approval by the Bamitcy Court of the
disclosure statement for the Plan, (iii) June T8,@2(deadline for
confirmation of the Plan by the Bankruptcy Courtgl &iv) July 15, 2010
(deadline for effectiveness of the Plan) (Rule 46J1)(B)(vi); DIP
Agreement Schedule R-1).

(m) A waiver or modification of the applicability of nbankruptcy law
relating to the perfection of a lienrhe Interim Order is (and the Final
Order when entered will be) effective to creatéawor of the DIP Lenders
the DIP Liens (Rule 4001(c)(1)(B)(vii); Interim Gad] (vi), 6).

(n) Indemnification The Debtors shall indemnify and hold harmlessDie
Agent and each DIP Lender and their respectiveetiodders, directors,
agents, officers, subsidiaries and affiliates, sasors and assigns,
attorneys and professional advisors, in their retbpe capacities as such,
from and against any and all damages, lossesmettit payments,
obligations, liabilities, claims, actions or causésction, whether




groundless or otherwise, and reasonable costsxqahses incurred,
suffered, sustained or required to be paid by darnmified party of every
nature and character arising out of or relateth¢oDIP Facility or the
transactions contemplated by the Interim Order,thdresuch indemnified
party is party thereto, as provided in and purstmtite terms of the DIP
Facility and as further described therein and Imextcept to the extent
resulting from such indemnified party’s gross nggfice or willful
misconduct as determined by a final non-appealatoler of a court of
competent jurisdiction (Rule 4001(c)(1)(B)(ix); émtm Order{ 27; DIP
Agreement 8§ 10.3).

Use of Cash Collateral

(0)

(P)

(@)

The name of each entity with an interest in thehGaallateral. The
Prepetition Lenders, the Noteholders and the DiRdees (Rule
4001(b)(2)(B)(i); Interim Order{ (vi), 11).

The purposes for the use of the cash collat&tad Debtors will use the
cash collateral to address their working capitadseand fund their
reorganization efforts as described further atigedt below (Rule
4001(b)(2)(B)(ii); Interim Ordery F(i)).

The material terms, including duration, of the aééhe cash collateral
The Debtors are authorized to use cash collatéthkedPrepetition
Lenders and the Noteholders until notice is pradittethe Debtors (i) that
an Event of Default has occurred and is continuamdjii) of the
termination of the DIP Facility. (Rule 4001(b)@)(iii); Interim

Order{ H, 11-14).

(1) Amount of Cash CollateralAll cash in possession of the Debtors
and all cash proceeds from the Prepetition Cobat{&ule
4001(b)(1)(B)(iii); Interim Order{ E.(iv)).

(i) Adequate Protection

a. The Prepetition Lenders are granted (a) the CFetitlity
Adequate Protection Liens; (b) the Credit Facility
Superpriority Claims; and (c) the Credit Facilitdéquate
Protection Payments (each as defined in sectibelblw).

b. The Noteholders are granted (a) the Indenture Aatequ
Protection Liens; (b) the Indenture Superprioritgi@s;
and (c) the Indenture Adequate Protection Payn(eatsh
as defined in section blelow).

See section Hhelow for further information (Rule
4001(c)(1)(B)(ii); Rule 4001(b)(1)(B)(iv); Interir@rdery H; DIP
Agreement § 4.24(b)).



(i)  Adequate Protection LiensSee “Liens” above. (Rule
4001(b)(2)(B)(iv); Interim Orderq 12).

(iv)  Super-Priority Administrative Statushe Prepetition Lenders and
the Noteholders shall hold claims entitled to symewrity
administrative status in accordance with Sectid@®d&(1) and
507(b) of the Bankruptcy Code, with priority in pagnt over any
and all other administrative expenses in the BaptkguCases of
the kinds specified or ordered pursuant to anyipion of the
Bankruptcy Code other than the Carve Out and ceRarmitted
Prior Liens (Rule 4001(c)(1)(B)(ii); Rule 4001 (b)}(&)(iv);

Interim Orderq 13-14; DIP Agreement § 4.20).

Background

3. On the Filing Date, each of the Debtors commendéu this Court a
voluntary case under the Bankruptcy Code. The @slare authorized to operate their
businesses and manage their properties as debtpossession pursuant to sections 1107(a) and
1108 of the Bankruptcy Code. Contemporaneouslgwign, the Debtors have filed a motion
seeking joint administration of their chapter 1$espursuant to Rule 1015(b) of the Bankruptcy
Rules.

4, Additional information regarding the Debtors’ bussises, capital
structure, and the circumstances leading to thiegpter 11 filings is contained in the Affidavit
of Louie Psallidas Pursuant to Local BankruptcyeRLOO7-2 in Support of First Day Motions
and Applications (th&Psallidas Affidavit” ) filed contemporaneously herewith.

Jurisdiction and Venue

5. This Court has jurisdiction to consider this magiarsuant to 28 U.S.C.
88 157 and 1334. This is a core proceeding putgoat8 U.S.C. § 157(b). Venue is proper

before this Court pursuant to 28 U.S.C. 8§ 14081xG9.



Prepetition Funding of the Debtors’ Operations

6. The Debtors primary pre-petition funding considtthe Prepetition
Facility and the Notes, as described further below.
A. The Prepetition Facility

7. The Borrowers are parties to that certain Credite&gient dated as of
February 22, 2005 (as amended, supplemented,gestabtherwise modified prior to the Filing
Date), among the Borrowers, Wells Fargo Foothlt,. las Arranger and Administrative Agent
(the“Prepetition Agent”), and the other lenders that are parties thereta fime to time
(collectively, together with the Prepetition Agetiite“Prepetition Lenders”), whereby the
Prepetition Lenders provided credit and letterrefld facilities to the Borrowers and provided
other financial accommodations to or for the berafthe Borrowers (collectively, the
“Prepetition Facility” ). The Prepetition Facility consists of (i) a obxng credit facility (the
“Prepetition Revolver”) in the maximum aggregate amount of $32 milliorwjuding letters of
credit not to exceed $20 million, and (ii) a tean facility (the'Prepetition Term Loan” ) in
the aggregate principal amount of $14.25 milli@bligations arising under the Prepetition
Facility are obligations of each of the Borrowennsl @re guaranteed by Uno Holdings Il LLC
and other affiliates of the Borrowers party to tbattain General Continuing Guaranty dated
February 22, 2005 (as amended, supplemented,ge@statotherwise modified prior to the
Petition Date).

8. Prepetition, the amounts borrowed under the Prapetacility were
used to provide, among other things, a portiorheffunds required to consummate a merger
transaction, pay fees and expenses incurred ineotion therewith, and working capital and

other general corporate purposes. As of the Fliatg, approximately $33.9 million was



outstanding under the Prepetition Facility, witlpapximately $10.0 million in outstanding
Letters of Credit. The Prepetition Facility matut®y its terms on February 22, 2010.

9. Pursuant to certain security agreements dated Bslotiary 22, 2005, the
Borrowers granted security interests in and liemsamong other things, substantially all assets
of the Borrowers (collectively, tH&repetition Collateral” ) to: (a) the Prepetition Agent, for
itself and the Prepetition Lenders (tlirepetition Facility Liens” ); and (b) the Indenture
Trustee, for the benefit of the Noteholders (fimelenture Liens” , and together with the
Prepetition Facility Liens, th#repetition Liens”). The Indenture Liens on the Prepetition
Collateral are subordinate to the Prepetition Kgdiiens on the Prepetition Collateral in
accordance with the Intercreditor Agreement (age@dfherein and as described below).

10.  Specifically, the Prepetition Facility is securgd Bmong other things: (i)
a first-priority security interest in substantiadlif of the Debtors’ assets, including all
receivables, contracts, contract rights, equipmatellectual property, inventory and all other
tangible and intangible assets and each of Unoéctand indirect domestic subsidiaries (other
than inactive subsidiaries), subject to certairta@ugary exceptions; (ii) a pledge of (a) all of
Uno’s capital stock and that of any of its directiandirect domestic subsidiaries; and (b) 65%
of the capital stock of first-tier foreign subsidés; and (iii) a pledge by Uno Holdings Il LLC of

all of the capital stock of Uno.

B. Senior Secured Notes

11. Pursuant to that certain Indenture dated as ofueepr22, 2005 (as
amended, supplemented, restated or otherwise raddgifior to the Filing Date, the
“Indenture” ), among Uno, as issuer, certain of Uno’s domesstixsidiaries and Uno Holdings

Il, LLC as guarantors (th#®ote Guarantors”), and U.S. Bank National Association as



collateral agent and trustee (in such capacitiesndenture Trustee” ), pursuant to which
Uno incurred indebtedness to certain holders (ctiMely, the*Noteholders”) for certain notes
issued pursuant to the Indenture in an initial aggte principal amount at maturity of
$142,000,000, bearing interest at the rate of 168daie to mature on February 15, 2011 (the
“Notes”).

12.  To secure the obligations under the Notes, Unoeacth of the Note
Guarantors granted to the Indenture Trustee, seguoodty security interests in and liens on
substantially all of their assets (which also se¢be Prepetition Facility), including: (i)
substantially all of Uno’s and each Note Guarastassets including, without limitation:
inventory, accounts receivable, equipment, chatipker, documents, instruments, copyrights,
trademarks and patents and related rights, gem¢aalgibles, and investment property, and
proceeds and products from any and all of the fwrgg and (ii) the capital stock of Uno and
substantially all of the equity interests of Und@mestic subsidiaries and 65% of the stock of

Uno’s first-tier foreign subsidiaries.

C. Intercreditor Agreement

13.  In connection with the issuance of the Notes, tlepé&tition Agent, and
the Indenture Trustee entered into that certaierénéditor and Lien Subordination Agreement,
dated as of February 22, 2005 (theercreditor Agreement” ), to govern their rights with
respect to the priority of their respective segunterests in and liens on the Debtors’ collateral

(the“Prepetition Collateral” ).?

2 pursuant to the Intercreditor Agreement, the lignasited to the holders of the Notes are subordirtate
the liens granted to the Prepetition Lenders puntsieethe Prepetition Facility up to a certain “Naym
Priority Debt Amount.”

10



Debtors’ Proposed DIP Facility

A. Need for Postpetition Financing

14.  As described more fully in the Psallidas Affidavite Debtors have faced
a number of challenges in recent years, whichnaégether, have had a negative impact on
their overall financial performance. Recently, bebtors have been challenged by declining
revenues, the general economic environment, thremipoor retail climate, increased structural
costs due to an increase in the cost of key comiesdand a high level of debt, among other
things.

15. Inresponse to the Debtors’ deteriorating finanp&tformance,
management has taken decisive action in an etioddtructure its operations and reduce its
overall cost structure. Specifically, the Debtioase taken steps to, among other things, put in
place stringent cost controls which have signifigareduced their general and administrative
expenses. A reduction in headcount and advertlsidgets, along with lower travel,
recruitment, and training costs and lower franckisee opening expenses were also
implemented in 2008 and 2009. Capital investmeset® also significantly reduced, limiting
new restaurant expansion and upgrades. Despge thgrovements, the overall leverage of the
Debtors was unsustainable, resulting in the comeraeat of these chapter 11 cases.

16.  To continue to operate their business in the orglinaurse while in
chapter 11, the Debtors determined, with the as®ist of their financial advisors, Jefferies &
Company, Inc.“Jefferies”), that they require postpetition financing as diéscl herein.

B. The Restructuring Support Agreement

17.  As noted in the Psallidas Affidavit, the DebtorgfPcontemplates an
exchange of the Noteholders’ debt for all of thaigqin the reorganized Debtors. The Debtors’

pre-negotiated Plan is memorialized in that cerfastructuring Support Agreement by and

11



between Uno and the Noteholders, executed prithretd-iling Date, a copy of which is annexed
to the Psallidas Affidavit. Implementing the débt-equity exchange contemplated in the
Restructuring Support Agreement will reduce the e outstanding debt from approximately
$175.9 million to approximately $33.9 million. Aitidnal financial support is necessary to
implement the Plan and preserve the going concawrevof the Debtors’ enterprise, and the
Debtors intend to use up to $5.0 million of the [Biility over and above the amount necessary
to satisfy the funded obligations under the PréipetiCredit Facility prior to the final hearing to
consider approval of the facility.
C. Background of the DIP Facility

18.  Prior to the Filing Date, the Debtors and Jeffesies/eyed various
sources of postpetition financing to fund the Deditoperations and to fund the plan solicitation
process, including financing from the Prepetitienters and the Noteholders and unrelated
third parties. In exploring those options, the ebrecognized that the obligations owed to the
Prepetition Lenders and the Noteholders are setayadbstantially all of the Debtors’ real and
personal property, such that either (i) the liehthe Prepetition Lenders would have to be
primed to obtain postpetition financing, or (iilgtBebtors would have to find a postpetition
lender willing to extend credit that would be junto the liens of the Prepetition Lenders and
Noteholders. Borrowing from another postpetitionder or lending group that required security
interests senior to the Prepetition Lenders aneéhatlers likely could only be accomplished
through an extended, contested hearing on whdtkeetjuirements of section 364(d) of the
Bankruptcy Code would be satisfied. Moreover, gittee general economic conditions and poor
retail climate, the Debtors determined after ditige that sources of new capital, if available at

all, were more expensive than obtaining postpetifioancing from the DIP Lenders. The

12



Debtors found that the principal amount, pricireg Etructure and certainty of closing of any
alternative proposal would be, in the aggregats favorable than that offered by the DIP
Lenders.

19. Inview of these circumstances, the DIP Lenders imblude a
Prepetition Lender and certain of the Noteholdezsawvilling to extend postpetition financing
on the terms and conditions described herein.maliely, the Debtors concluded that the DIP
Agreement proposed by the DIP Lenders is desitadxtause, among other things, the DIP
Agreement permits the Debtors to secure the pasgpretinancing required for their
reorganization without having to prime the Prepatil_enders through an extended, contested
hearing - with an uncertain result - on whetherrdguirements of section 364(d) of the
Bankruptcy Code have been satisfied.

20. Consequently, the Debtors have determined thatiegtato the DIP
Agreement with the DIP Lenders is appropriate antkeicessary under the circumstances,
addresses the Debtors’ working capital and liquidégeds, and should be approved.

D. Implementation of the DIP Agreement

21. The Debtors and the DIP Lenders engaged in extengood faith, arm’s-
length negotiations with respect to the terms anmdtions of the proposed DIP Facility. These
negotiations culminated in agreement upon the megdinancing, including the DIP Facility.
Significantly, the DIP Agreement allows the Debttrglraw on a $52 million commitment from
the DIP Lenders, pending this Court’s entry of Ev@al Order. This commitment should allow
the Debtors to meet all of their administrativeigélions during these chapter 11 cases.

22. The Debtors and the DIP Lenders have agreed upomteh budget (as
defined and described further below). Every foeetss commencing February 21, 2010, within

five business days after the end of such weekD#t#ors will provide to the DIP Agent an

13



updated budget (collectively, including the initildget, théBudget” ) depicting on a weekly
basis cash revenue, receipts, expenses, disbursemetstanding Advances and Letters of
Credit and other information for the following 12&ks. The Debtors believe that the Budget is
achievable and will allow the Debtors to operatthaut the accrual of unpaid administrative
expenses.

E. Liens and Claims

23.  Pursuant to the Interim Order, and upon entry effimal Order, all loans
and obligations under the DIP Facility shall:

€)) be secured by a first priority perfected lien aedusity interest pursuant
to Sections 364(c)(2), 364(c)(3) and 364(d)(1) led Bankruptcy Code,
with priority over all Collateral subject to the istence of certain
Permitted Prior Liens. Permitted Prior Liens irdgwalid, perfected, non-
avoidable and senior prepetition security intergmsmitted under the
Prepetition Facility.

(b)  constitute claims entitled to super-priority adretrative status in
accordance with Sections 364(c)(1) and 507(b) efBankruptcy Code,
with priority in payment over any and all other adistrative expenses in
the Bankruptcy Cases of the kinds specified or redigoursuant to any
provision of the Bankruptcy Code.

(© Notwithstanding the foregoing, the liens and sdguinterests and the
super-priority claims of the Agent and the DIP Lersdshall, in each case,
be subject to the Carve Out.

The provisions of the foregoing paragraph are sulajeeach case only to
permitted exceptions to be agreed or as set fortha DIP Agreement and the DIP Orders.

F. The Roll-Up

24.  Upon the closing and funding of the DIP Facilitydenthe Interim Order,
certain proceeds from the DIP Facility shall bedted to the Prepetition Agent for the benefit
of the Prepetition Lenders, and applied againsbtiligations arising under and in connection

with the Prepetition Facility (th#Roll-Up” ). This is not a traditional Roll-Up, however,

14



because the DIP Facility introduces new lendersaaltitional funds from that provided by the
Prepetition Lenders. The Prepetition Lenders wowtdhave agreed to be primed by the new
lenders and therefore the Prepetition Facility seedoe paid off on the Filing Date.

25.  The Roll-Up therefore, as a condition to approvaghe DIP Facility,
comports with the expectations held by the Debtiwes Prepetition Lenders and certain of the
Noteholders prior to the Filing Date and is necgssaeffectuate these pre-negotiated chapter
11 cases. The DIP Lenders would not have agrepobtade the DIP Facility without the Roll-
Up and refinancing of the obligations due and owimthe Prepetition Lenders under the
Prepetition Facility. It should be noted, howevhat notwithstanding the Roll-Up, the
Prepetition Facility is subject to a 60-day chajjeiperiod. Additionally, it is quite clear thatth
Prepetition Facility is oversecured as of the gilDate.

G. Provisions to Be Highlighted Pursuant to

Bankruptcy Rules 4001(b) and (c) and 4001-2
of the Local Bankruptcy Rules for the Southern Distict of New York

26. The Debtors believe that the material provisionthefDIP Agreement
identified above and the description below requbigdhe Local Bankruptcy Rules of the United
States Bankruptcy Court for the Southern Distridlew York (the“Local Rules”) summarize
the salient terms of the DIP Facility:

@) Material Conditions to Closing and Borrowin@ustomary
borrowing conditions, including: (i) entry of thetérim Order and
Final Order and compliance therewith, and (ii) dety of all
documents comprising the DRRcility; (iii) each DIP Lender
having received its formal credit approval for Dk Facility; (iv)
payment of the Carve Out escrow (Local Rule 40G1){2]; DIP
Facility § 3.2).

(b) Budget DIP Borrowers to provide to the DIP Agent a Bedg
depicting on a weekly basis cash revenue, recagpenses,
disbursements, outstanding Advances and Lettetsaxfit and
other information for the first 13 weeks from thim€ing Date, and

15



(€)

(d)

(€)

shall be updated every four weeks from the CloBlate (Local
Rule 4001-2(a)(2); DIP Agreement § 5.3).

Eees Uno shall pay to the DIP Agent the following fe@sa
closing fee of $500,000, for the benefit of the DENders in
accordance with their Pro Rata Shares, which fa# ks fully
earned and payable in full on the Closing Dategxtension fee of
$500,000 if the Borrowers are able to extend théukity Date to
the Extended Term in accordance with the DIP Ageandiii) a
Servicing Fee of $10,000, payable quarterly inagd¢o the DIP
Agent; (iv) an unused line fee equal to 0.50%a@rumon the
used portion of the DIP Revolver, payable monthlgirears; and
(v) certain audit, appraisal and consulting fees$ @marges not to
exceed $100,000 prior to an Event of Default (Ld®ale 4001-
2(a)(3); Wells Fargo Fee Letter).

Revolver Buy-Out Option The DIP Term Loan Lenders may at
any time, in their sole discretion, purchase frbve DIP Revolver
Lender, and the DIP Revolver Lender shall be obdig#o sell to
the DIP Term Loan Lenders, all but not less thaofahe
obligations and commitments (including unfunded ootments)
of the DIP Revolver Lender under the DIP Facilitye(‘Buy-Out
Option”). The Buy-Out Option may be exercised upon cuatym
terms, including (a) irrevocable prior written roatito the Agent,
for the benefit of the DIP Revolver Lender (tiBay-Out

Notice”), (b) payment in cash of 100% of the outstandirgaipal
amount of the Advances and all accrued and unpéedast and
fees with respect thereto, (c) providing cash tetk for the
outstanding Letters of Credit equal to 105% ofdbestanding
Letter of Credit usage, (d) providing cash collatéor outstanding
Bank Products in an amount equal to the amounBémdk Product
Providers reasonably determine to be the credib&xe of
Borrowers and their respective Subsidiaries inegespf such
Bank Products and (e) payment in cash of all unpapenses of
the DIP Lenders and the DIP Agent (Local Rule 42(d): DIP
Agreement § 16.12).

Reimbursement of Expense$he Debtors are directed to
reimburse reasonable fees and expenses of the ggRtAand DIP
Lenders on a current basis. Such reimbursemeatguaranteed
by the Debtors under the DIP Facility and elevatesuperpriority
administrative expense status by operation of tiiell2nders’
superpriority administrative expense claim foraligations under
the DIP Facility (Local Rule 4001-2(a)(3); Interi@rdery 5, 30;
DIP Agreement § 6.18).
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(f)

(¢))

(h)

(i)

Carve Out The“Carve Out” includes the payment, following the
occurrence of a Triggering Event, of (i) allowedggand
reimbursement for disbursements of professionédsmed by the
DIP Borrowers and/or a statutory committee of unsed creditors
(the“Professional Fee Paymentsj’'in an aggregate amount for all
such Professional Fee Payments incurred upon &erdtiag
occurrence of such Triggering Event not to excee8G,000 (the
“Carve Out Amount” ); (ii) fees pursuant to 28 U.S.C. § 1930 and
any fees payable to the clerk of the Bankruptcyr€aund (iii) fees
payable to a chapter 7 trustee in an aggregate ramotito exceed
$50,000; and (b) without reducing the Carve Out Antpall
Professional Fee Payments allowed, or subsequelidlyed, and
payable under Sections 330 and 331 of the Bankyu@acle, to

the extent incurred prior to such Triggering Evidmical Rule
4001-2(a)(5); Interim Ordery 30; DIP Agreement D#fons).

Payment of Certain Other Feel the event that all or
substantially all of the Borrowers’ assets are swider Section
363 of the Bankruptcy Code pursuant to a transagemitted
under the definitive documentation for the DIP kgcor
otherwise consented to by the applicable DIP Lendad the
Carve Out Amount is not sufficient to pay any resturing or
transaction fee (theJefferies Feé&) due to Jefferies in connection
with such sale as required under Jefferies’ engageératter with
the Borrowers dated as of July 1, 2009, as ameadédestated
from time to time as permitted under the DIP Fagilhen, so long
as all obligations under the DIP Facility with respto the DIP
Revolver (including all Letters of Credit) have hemid in full in
cash in accordance with the DIP Facility, thenitié Term Loan
Lenders shall consent to the Jefferies Fee beiihfpman the
proceeds of such sale transaction prior to thei@pmn of such
proceeds to the obligations under the DIP Faconityr respect to
the DIP Term Loan (Local Rule 4001-2(a)(3); Je#sri
Agreement).

Section 506(c) WaiverExcept as provided in the Carve Out, and
subject to entry of the Final Order, no costs qresses shall be
charged against the DIP Agent, DIP Lenders, PrepetAgent,
Prepetition Lenders, Indenture Trustee or Notehs|d® any of
their respective claims or the DIP Collateral oeg#tition

Collateral or their property pursuant to sectio6(®) (Interim
Orderq 35).

Restrictions on Investigations and Prosecutionlaif®s The
Carve Out shall not be used for any fees or diguents related
to the investigation, commencement, or prosecudfany claims
against the DIP Lenders or parties granted adeguatection
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()

(k)

()

(m)

(n)

under the DIP Order, providedowever that up to $50,000 of the
Carve-Out Amount may be used by the statutory cdtambf
unsecured creditors in these chapter 11 caseséstigate the
validity of the Indebtedness and the validity aedf@ction of the
Prepetition Liens within the earlier of: (1) siX0) calendar days
following the formation of such statutory committead (2) five
(5) Business Days before the scheduled hearingen t
confirmation of the Plan (Local Rule 4001-2(a)(®}erim Order

1 31; DIP Agreement Definitions, 6.14(b)).

Roll-Up. As described further above, the Roll-Up will resnol
application of the proceeds of postpetition finagdo pay, in full,
the obligations arising under the Prepetition FgofLocal Rule
4001-2(a)(7); Interim Order  F(iv)).

Optional Prepayment3he DIP Borrowers may prepay the DIP
Facility, in whole or in part, without premium oepalty with the
Agent’s prior written consent, which consent maygbented or
withheld in the DIP Agent’s sole discretion (Loéalle 4001-
2(a)(13); DIP Agreement § 2.4(d)).

Mandatory PrepaymentViandatory prepayment of the Advances
and the DIP Term Loan are required in an amounalegul00%
of the net cash proceeds of asset sales, debhssjaquity
issuances by the Debtors, and 100% of proceedsoéfunds,
insurance and casualty receipts received by thedbeblf
mandatory prepayments relating to DispositionsExtdaordinary
Receipts exceed, in the aggregate for all suchagrapnts,
$750,000 (any such prepayments in excess of suohrarbeing
the“Excess Prepayments), the Maximum Revolver Amount
shall be permanently reduced on a dollar for ddiksis with
respect to each such Excess Prepayment (LocaldR0k-
2(a)(13); DIP Agreement § 2.4(e)).

Joint Liability. The Borrowers are liable under the DIP Facility o
a joint and several basis, and the Guarantorsabke [for any
unpaid obligations of the Borrowers (Interim Ord&8j DIP
Agreement § 2.15).

Avoidance Actions The DIP Lenders’ DIP Liens and the DIP
Superpriority Claims include avoidance actions elatms arising
under section 549 of the Bankruptcy Code and alt@eds thereof
(Interim Order€ 6).

18



27.  As set forth herein, these provisions were thortyughgotiated and are
necessary for the Debtors to effectuate the DIRlifa@nd procure the financing made available
under the DIP Facility in a sufficient amount andactimely basis.

H. Use of Cash Collateral and Proposed Adequate Prection

28. Inorder to address their working capital needsfand their
reorganization efforts, the Debtors also requieeubke of the Cash Collateral. The use of Cash
Collateral will provide the Debtors with the addital necessary capital to operate their business,
pay their employees, maximize value, and succdgstorganize under chapter 11.

29. As noted above, the Prepetition Lenders and a myajffrthe Noteholders
have consented or have been deemed to consemt Betitors’ use of Cash Collateral in the
ordinary course of business in accordance wittBiliget, subject to the adequate protection
liens and payments discussed below and the otiras t@nd conditions set forth in the Interim
Order.

Adequate Protection of the Prepetition Lenders

30. Pursuant to sections 361, 363(e) and 364(d) oBtrkruptcy Code, as
adequate protection of the interests of the PrepetAgent and Prepetition Lenders in the
Prepetition Collateral (to the extent any PrepatitDbligations remain outstanding) against any
Diminution in Value of such interests in the Prépmt Collateral, the Debtors will grant to the
Prepetition Agent, for the benefit of itself ana tArepetition Lenders, continuing valid, binding,
enforceable, non-avoidable and automatically peztepostpetition security interests in and
liens on the DIP Collateral (th&€tedit Facility Adequate Protection Liens”). The Credit
Facility Adequate Protection Liens shall be juroaty to the: (A) Carve Out; (B) DIP Liens; (C)

Prepetition Facility Liens; and (D) Permitted Prigens. The Credit Facility Adequate
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Protection Liens shall otherwise be senior to tleo security interests in, liens on, or claims
against any of the DIP Collateral.

31. As further adequate protection of the interesthefPrepetition Agent and
Prepetition Lenders in the Prepetition Collatetaltfie extent any Prepetition Obligations remain
outstanding) against any Diminution in Value oflsurterests in the Prepetition Collateral, the
Prepetition Agent and Prepetition Lenders will eaelgranted as and to the extent provided by
sections 503(b) and 507(b) of the Bankruptcy Codalwed superpriority administrative
expense claim in each of these chapter 11 case¥Jtadit Facility Superpriority Claims” ).

The Credit Facility Superpriority Claims will berjior only to the Carve Out and DIP
Superpriority Claims.

32.  As further adequate protection, to the extent aepé&tition Obligations
remain outstanding, the Debtors will provide adeguymotection to the Prepetition Agent and
Prepetition Lenders, in the form of: (i) monthlgyments of interest, fees and other amounts due
under the Prepetition Facility; and (ii) ongoing/peent of the Prepetition Agent’'s and
Prepetition Lenders’ reasonable fees, costs anenmgs, including, without limitation, legal and
other professionals’ fees and expenses (togetheCtedit Facility Adequate Protection
Payments”).

Adequate Protection of the Noteholders

33. Pursuant to sections 361, 363(e) and 364(d) oBdrkruptcy Code, as
adequate protection of the interest of the Indenfuustee, on behalf of the Noteholders, in the
Prepetition Collateral against any Diminution inlvaof such interests in the Prepetition
Collateral, the Debtors will grant to the Indentiirestee, for the benefit of itself and the

Noteholders, continuing valid, binding, enforcealplen-avoidable and automatically perfected
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postpetition security interests in and liens onié Collateral (théindenture Adequate
Protection Liens”, and together with the Credit Facility AdequatetBction Liens, the
“Adequate Protection Liens”). The Indenture Adequate Protection Liens shajuimior only
to the: (A) Carve Out; (B) DIP Liens; (C) Prepietit Facility Liens; (D) Credit Facility
Adequate Protection Liens; (E) Indenture Liens; @jdPermitted Prior Liens. The Indenture
Adequate Protection Liens shall be senior to &leosecurity interests in, liens on, or claims
against any of the DIP Collateral.

34. As further adequate protection of the interestheflndenture Trustee, on
behalf of the Noteholders, in the Prepetition Gellal against any Diminution in Value of such
interests in the Prepetition Collateral, the IndeafTrustee, on behalf of itself and the
Noteholders, will be granted as and to the extemtiged by sections 503(b) and 507(b) of the
Bankruptcy Code an allowed superpriority administeaexpense claim in each of these chapter
11 cases (thdndenture Superpriority Claims”, and together with the Credit Facility
Superpriority Claim, théAdequate Protection Superpriority Claims”). The Indenture
Superpriority Claims shall be junior only to ther@Out, the DIP Superpriority Claims, and the
Credit Facility Superpriority Claims. The Adequ&motection Superpriority Claims shall have
priority over all administrative expense claims amgecured claims against the Debtors or their
estates, now existing or hereafter arising, ofkang or nature whatsoever, including, without
limitation, administrative expenses of the kindeafied in or ordered pursuant to sections 105,
326, 328, 330, 331, 365, 503(a), 503(b), 506(cJ(&)0 507(b), 546(c), 546(d), 726 (to the extent
permitted by law), 1113 and 1114 of the Bankrugiogle.

35.  As further adequate protection, and subject tdritexcreditor Agreement,

the Debtors will provide adequate protection toltigenture Trustee, for and on behalf of itself
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and the Noteholders, in the form of: (i) ongoirayment of the reasonable fees and expenses of
Akin Gump, counsel to the Noteholders; (i) ongopayment of the costs and expenses of the
Indenture Trustee, including attorneys’ and comsuls fees (together, thindenture

Adequate Protection Payments,’and together with the Credit Facility AdequatetBcton
Payments, theAdequate Protection Payments’). However, following a Triggering Event, the
Indenture Adequate Protection Payments incurredmmection with these chapter 11 cases shall
not exceed the aggregate amount of $200,000.

The DIP Facility Should Be Authorized

36.  Approval of the DIP Agreement will provide the Defst with immediate
and ongoing access to borrowing availability to gagir current and ongoing operating
expenses, including postpetition wages and salandsutility and vendor costs. Unless these
expenditures are made, the Debtors could be fdaedase operation, which could result in
irreparable harm to their businesses and subsitgoiiag concern value being destroyed and
could jeopardize the Debtors’ ability to reorganizéhe credit provided under the DIP Facility
and the use of Cash Collateral will enable the Dxshiio continue to satisfy their customers’
needs, pay their employees, and operate their ésin the ordinary course and in an orderly
and reasonable manner to preserve and enhancaltigeof their estates for the benefit of all
parties in interest. The availability of creditdem the DIP Facility will provide confidence to the
Debtors’ creditors that will enable and encourdggnt to continue their relationships with the
Debtors. Finally, the implementation of the DIRcifity will be viewed favorably by the
Debtors’ employees and customers, thereby promaetisgccessful reorganization.
Accordingly, the timely approval of the relief rezpied herein is imperative.

37.  Section 364(c) of the Bankruptcy Code provides, mgnather things, that

if a debtor is unable to obtain unsecured crethinglble as an administrative expense under
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section 503(b)(1) of the Bankruptcy Code, the coay authorize the debtor to obtain credit or
incur debt (a) with priority over any and all admsinative expenses as specified in section
503(b) or 507(b) of the Bankruptcy Code, (b) sedurg a lien on property of the estate that is
not otherwise subject to a lien, or (c) securea lpynior lien on property of the estate that is
subjectto alien. 11 U.S.C. § 364(c). Sectioa(@pof the Bankruptcy Code allows a debtor to
obtain credit secured by a senior or equal liepraperty of the estate that is subject to a lien,
provided that (i) the debtor is unable to obtaiarsaredit otherwise, and (ii) there is adequate
protection of the interest of the holder of thealan the property of the estate on which such
senior or equal lien is proposed to be grantedU.BLC. § 364(d). The Debtors propose to
obtain the financing set forth in the DIP Agreemieyproviding,_interlia, superpriority claims,
security interests, and liens pursuant to sectd@d¢c)(1) — (3) and 364(d) of the Bankruptcy
Code.

38. The Debtors’ liquidity needs can be satisfied ahtiie Debtors are
immediately authorized to borrow up to $52 milliom an interim basis under the DIP Facility
and to use such proceeds to fund their operatiDespite their best efforts, the Debtors have
been unable to procure sufficient financing (ijhe form of unsecured credit allowable under
section 503(b)(1), (ii) as an administrative exgeasder section 364(a) or (b), (iii) in exchange
for the grant of a superpriority administrative erpe claim pursuant to section 364(c)(1), or (iv)
without granting priming liens pursuant to sect@fi®(d). The Debtors have not been able to
obtain postpetition financing or other financiatammodations from any alternative prospective
lender or group of lenders on more favorable teants conditions than those for which approval

is sought herein.
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39. Having determined that financing is available amhgler sections 364(c)
and (d) of the Bankruptcy Code, the Debtors netgtisvith the DIP Lenders extensively, in
good faith, and at arm’s-length. Provided thaehtdr’'s business judgment does not run afoul of
the provisions of, and policies underlying, the Baptcy Code, courts grant a debtor

considerable deference in acting in accordancewidr. See, e.gln re Ames Dep't Stores,

Inc., 115 B.R. 34, 40 (Bankr. S.D.N.Y. 1990) (“[Clasessistently reflect that the court’s
discretion under section 364 is to be utilized oougds that permit reasonable business
judgment to be exercised so long as the finanagngeament does not contain terms that leverage
the bankruptcy process and powers or its purposetiso much to benefit the estate as it is to

benefit parties in interest”); Bray v. Shenandoahl.FSav. & Loan Ass'n (In re Snowshoe Co.)

789 F.2d 1085, 1088 (4th Cir. 1986); see éfsre Curlew Valley Assocsl4 B.R. 506, 513-14

(Bankr. D. Utah 1981); In re Simasko Prod. G. B.R. 444, 449 (D. Colo. 1985).

40.  Furthermore, section 364(d) does not require tltttdor seek alternative
financing from every possible lender; rather, thbtdr simply must demonstrate sufficient

efforts to obtain financing without the need torgra senior lien._In re Snowshoe C89 F.2d

at 1088 (demonstrating that credit was unavailabkent the senior lien by establishment of

unsuccessful contact with other financial instdos in the geographic area); In re 495 Central

Park Ave. Corp.136 B.R. 626, 631 (Bankr. S.D.N.Y. 1992) (dehéstified to numerous failed

attempts to procure financing from various souregplaining that “most lend money only in
return for a senior secured position”).

41.  Substantially all of the Debtors’ assets are en@nmedband the Debtors
have been unable to procure the required fundisgralithe proposed superpriority claims and

liens. The Debtors submit that the circumstan¢¢lase cases require the Debtors to obtain
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financing under sections 364(c) and (d) of the Baptcy Code, and accordingly, the DIP
Facility reflects the exercise of their sound bassjudgment.

42.  The terms and conditions of the DIP Facility are &ad reasonable, and
were negotiated extensively by well-representedependent parties in good faith and at arm’s-
length. Accordingly, the Postpetition Lenders atidbligations incurred under the DIP Facility
should be accorded the benefits of section 364 (d)eoBankruptcy Code.

The Use of Cash Collateral Should Be Approved

43.  Under section 363(c)(2) of the Bankruptcy Codegbtdr may not use
cash collateral unless “(a) each entity that hasimest in such cash collateral consents; or
(b) the court, after notice and a hearing, autlesrguch use in accordance with the provisions of
this section.” 11 U.S.C. § 363(c)(2). The Debterguire the use of the Cash Collateral to fund
their day-to-day operations. Indeed, absent selifrthe Debtors’ business could be brought to
an immediate halt, with damaging consequences®bDebtors and their estates and creditors.
The interests of the Prepetition Lenders and thiefNgders in the Debtors’ Cash Collateral will
be protected by the adequate protection set fdwdlrea The Prepetition Lenders have consented
to the use of the Cash Collateral on the term$ostt herein and in the Interim Order, and a
majority of the Noteholders have consented, odammed to consent, to the use of the Cash
Collateral on the terms set forth herein and inltiterim Order. Accordingly, this Court should
approve the Debtors’ request to use Cash Collatethe operation of their business and
administration of the Chapter 11 Cases.

The Proposed Adequate Protection Should Be Authored

44,  Section 363(e) of the Bankruptcy Code provides, tloat request of an
entity that has an interest in property usedor.proposed to be used by a debtor in possession,

the court . . . shall prohibit or condition sucleus . as is necessary to provide adequate
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protection of such interest.” 11 U.S.C. § 363(8¢ction 361 of the Bankruptcy Code delineates
the permissible forms of adequate protection, winclude periodic cash payments, additional
liens, replacement liens and other forms of reliel. U.S.C. § 361. What constitutes adequate

protection must be decided on a case-by-case b&sen re O’Connoy 808 F.2d 1393, 1396

(20th Cir. 1987); In re Martin/61 F.2d 472 (8th Cir. 1985). The focus of thguirement is to

protect a secured creditor from diminution in tladue of its interest in the particular collateral
during the period of use. Séere Kain 86 B.R. 506, 513 (Bankr. W.D. Mich. 1988); Detlye

v. Production Credit Assoc. and Federal Land B4 B.R. 824 (E.D. Mich. 1989); In re

Ledgemere Land Corpl16 B.R. 338, 343 (Bankr. D. Mass. 1990).

45.  The Prepetition Lenders and the Noteholders hakeedgo the Debtors’
use of Cash Collateral and the Debtors’ entry tiheoDIP Agreement in consideration for the
adequate protection provided to each of them uth@einterim Order. Moreover, the
replacement liens, the payment of reasonable fed&xgpenses of the Prepetition Lenders’ and
Noteholders’ professionals and other protectiofsretl to the Prepetition Lenders and
Noteholders will sufficiently protect their intetes any collateral taken as security under the
DIP Facility. Accordingly, the adequate protectimoposed here is fair and reasonable and
sufficient to satisfy the requirements of BankrypBonde sections 363(c)(2) and (e).

The Automatic Stay Should Be Modified on a LimitedBasis

46. The relief requested herein contemplates a motiibicaf the automatic
stay (to the extent applicable) to permit the Debto (i) grant the security interests, liens, and
superpriority claims described above with respet¢hé Prepetition Lenders and the
Noteholders, as the case may be, and to performastis as may be requested to assure the
perfection and priority of such security interestsl liens, (ii) permit the DIP Lenders to

exercise, upon the occurrence and during the aasntice of an Event of Default and after seven
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days’ notice thereof, all rights and remedies undeDIP Agreement, and (iii) implement the
terms of the proposed DIP Orders.

47.  Stay modifications of this kind are ordinary ananstard features of
postpetition debtor financing facilities and, iretbebtors’ business judgment, are reasonable

and fair under the present circumstances.

Notice

48. No trustee, examiner, or creditors’ committee hasnbappointed in these
chapter 11 cases. The Debtors have served ndtibhes®IP Motion on (a) the Office of the
United States Trustee for the Southern Distridiletv York, (b) counsel to the informal group of
the Debtors’ prepetition junior secured notehold@rsU.S. Bank National Association, as
indenture trustee for the Debtors’ prepetition qursecured noteholders, (d) Wells Fargo
Foothill, Inc., as administrative agent for the eb’ prepetition senior secured lenders and its
counsel, (e) counsel to the proposed debtor ingssssn lenders, and (f) those creditors holding
the thirty (30) largest unsecured claims againstdbbtors’ estates (on a consolidated basis)
(collectively, the'Notice Parties”). The Debtors submit that no other or furtheiaceheed be
provided.

49.  No previous request for the relief sought hereis leen made by the

Debtors to this or any other court.
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WHEREFORE the Debtors respectfully request entrgrobrder, substantially
similar to the proposed form of order attached foeas Exhibit B granting the relief requested

herein and such other and further relief as therQoay deem just and appropriate.

Dated: January 20, 2010
New York, New York

Respectfully submitted,

s/ Joseph H. Smolinsky

Jeffrey L. Tanenbaum

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Proposed Attorneys for the Debtors
and Debtorsin Possession
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EXHIBIT A

DIP Agreement
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DEBTOR IN POSSESSION CREDIT AGREEMENT

by and among

UNO RESTAURANT HOLDINGS CORPORATION,
as Debtor and Debtor-in-Possession

and

EACH OF ITS SUBSIDIARIES THAT ARE SIGNATORIES HERET O
each as a Debtor and Debtor-in-Possession,
as Borrowers,

THE LENDERS THAT ARE SIGNATORIES HERETO
as the Lenders,

and

WELLS FARGO CAPITAL FINANCE, INC.
as the Arranger and Administrative Agent

Dated as of January __, 2010




DEBTOR IN POSSESSION CREDIT AGREEMENT

THIS DEBTOR IN POSSESSION CREDIT AGREEMENT (this “Agreemen), is entered into as
of January __, 2010, by and among the lenders identifigbdeosignature pages hereof (such lenders, together
with their respective successors and permitted assigns, are referredteinafter each individually as a
“Lender and collectively as the “Lendé)s and WELLS FARGO CAPITAL FINANCE, INC. , a
California corporation, as the arranger and administrative &getite Lenders (in such capacity, together with
its successors and assigns in such capacity, “AgentytNO RESTAURANT HOLDINGS
CORPORATION, a Delaware corporation, as debtor and debtor-in-possessiter Chapter 11 of the
Bankruptcy Code (as defined on Schedulehkdeto) (“Pareri}, and each of Parent's Subsidiaries identified
on the signature pages hereof, each as a debtor and debtssésgion under Chapter 11 of the Bankruptcy
Code (such Subsidiaries, together with Parent, are referdeerémafter each individually as a “Borrower
and individually and collectively, jointly and severally, as tBorrowers).

WHEREAS, on January [ ], 2010 (the “Filing Datethe Borrowers and Guarantors (as defined in
Schedule 1.hereto) each filed separate petitions under Chapter 11 of theuptsy Code (the “Bankruptcy
Caseb) in the United States Bankruptcy Court for the Southeisiridt of New York (together with any other
court having proper jurisdiction over the Bankruptcy CathesBankruptcy Cout};

WHEREAS, each of the Borrowers and Guarantors intend to continopdcate their businesses
pursuant to Sections 1107 and 1108 of the Bankruptcy Code;

WHEREAS, pursuant to that certain Credit Agreement, dated as of Fel2RaB005 (as amended,
modified or otherwise supplemented from time to time, the-FRetition Credit Agreemeéif among Parent
and its subsidiaries identified on the signature pages thexgtbprrowers (collectively, the “Pre-Petition
Borrowers), the lenders party thereto from time to time (collectivétg, “Pre-Petition Lendets and WFCF,
as administrative agent and arranger for the Pre-Petitiorete(id such capacity, together with its successors
and assigns in such capacity, the “Pre-Petition Ayetiite Pre-Petition Lenders extended certain loans and
other financial accommodations to the Pre-Petition Borroweth®terms set forth therein;

WHEREAS, as of the date hereof, the Pre-Petition Lenders under ¢hee®ition Credit Agreement
are owed $14,250,000 in term loan principal obligations &h@,650,000 in revolving loan principal
obligations, including $9,775,000 in face amount of amding undrawn letters of credit, plirgerest, fees,
costs and expenses and all other “Obligations” under and as difittedPre-Petition Credit Agreement (the
“Pre-Petition Obligatioris;

WHEREAS, the Pre-Petition Obligations are secured by a securéyesitin substantially all of the
existing and after acquired assets of the Pre-Petition Berspwand such security interest is perfected and has
priority over other security interests;

WHEREAS, the Borrowers have requested that the Lenders provide finatwitige Borrowers
consisting of a term loan, revolving credit loans and theaisse of letters of credit in an aggregate amount up
to, subject to the terms set forth herein, $52,000,008uput to Sections 364(c)(1), (2) and (3) and Section
364(d) of the Bankruptcy Code, the proceeds of which willdesl to repay in full the Pre-Petition Obligations
and for other purposes permitted under this Agreement;

WHEREAS, the Lenders have indicated their willingness to agree to lecid amounts pursuant to
Sections 364(c)(1), (2), (3) and Section 364(d) of the Ratky Code on the terms and conditions of this
Agreement so long as such post-petition credit obligattmassecured by Liens (as defined in Schedule 1.1
hereto) on all of the assets, property and interests, regleansdnal, tangible and intangible, of the Borrowers
and the Guarantors, whether now owned or leased or hereaftéredoguleased and given super-priority
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status as provided in the Interim Order (as defined in Schddlihereto) and the Final Order (as defined in
Schedule 1.hereto); and

WHEREAS, the Borrowers and the Guarantors have agreed to provide dlaterabas security and
to provide such super-priority claims subject to the approfviidie Bankruptcy Court.

NOW THEREFORE, the parties agree as follows:
1. DEFINITIONS AND CONSTRUCTION.

1.1 Definitions. Capitalized terms used in this Agreement (including the goleaand recitals
hereto) shall have the meanings specified therefor on Schedule 1.1

1.2 Accounting Terms. All accounting terms not specifically defined herein shalcbnstrued
in accordance with GAAP. When used herein, the term “finasté@éments” shall include the notes and
schedules thereto. Whenever the term “Borrowers” or the term ‘Paseunsed in respect of a financial
covenant or a related definition, it shall be understood to rReaent and its Subsidiaries on a consolidated
basis unless the context clearly requires otherwise.

1.3 Code Any terms used in this Agreement that are defined in tueGhall be construed and
defined as set forth in the Code unless otherwise definechhprevided, however, that to the extent that the
Code is used to define any term herein and such term is defiifeently in different Articles of the Code,
the definition of such term contained_in Articlesi®all govern.

14 Construction. Unless the context of this Agreement or any other Loan ment clearly
requires otherwise, references to the plural include the singafarences to the singular include the plural
and the terms ‘“includes” and “including” are not limiting. eTkvords “hereof,” “herein,” “hereby,”
“hereunder,” and similar terms in this Agreement or any othanl@ocument refer to this Agreement or such
other Loan Document, as the case may be, as a whole and ngtparaécular provision of this Agreement or
such other Loan Document, as the case may be. Section, suhsdatiee, schedule, and exhibit references
herein are to this Agreement unless otherwise specified. Aerergfe in this Agreement or in the other Loan
Documents to any agreement, instrument, or document shaldenall alterations, amendments, changes,
extensions, modifications, renewals, replacements, subst#utjomders, and supplements, thereto and
thereof, as applicable (subject to any restrictions on such mitexatamendments, changes, extensions,
modifications, renewals, replacements, substitutions, joinderd supplements set forth herein). Any
reference herein to the satisfaction or repayment in full oOthiegations shall mean the repayment in full in
cash (or cash collateralization in accordance with the terms hereal) ©bligations other than unasserted
contingent indemnification Obligations and other than any Bamdduct Obligations that, at such time, are
allowed by the applicable Bank Product Provider to remainandsg and are not required to be repaid or
cash collateralized pursuant to the provisions of this Agreemfemy reference herein to any Person shall be
construed to include such Person’s successors and assignsequirement of a writing contained herein or
in the other Loan Documents shall be satisfied by the traggmisf a Record and any Record transmitted
shall constitute a representation and warranty as to the accuracgrapkbteness of the information contained
therein.

1.5 Schedules and Exhibits All of the schedules and exhibits attached to this Agreesteiit
be deemed incorporated herein by reference.
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2. LOAN AND TERMS OF PAYMENT.

2.1 Revolver Advances

(a) Subject to the terms and conditions of this Agreement, aridgdthe term of this
Agreement, each Lender with a Revolver Commitment agrees (sevedatljgintly or jointly and severally) to
make advances (“Advancg@do Borrowers in an amount at any one time outstandingtm@xceed such
Lender’s Pro Rata Share of an amount etptie lesser of (i) the Maximum Revolver Amournéss the Letter
of Credit Usage, or (ii) the Borrowing Baless the Letter of Credit Usage.

(b) Anything to the contrary in this Section 2nbtwithstanding, Agent shall have the
right to establish reserves against the Borrowing Basecim amounts, and with respect to such matters, as
Agent in its Permitted Discretion shall deem necessary or ppgt® including reserves with respect to
(i) sums that any Borrower or its Subsidiaries are requirgzhy under any Section of this Agreement or any
other Loan Document (such as taxes, assessments, insurance [sesnjummthe case of leased assets, rents or
other amounts payable under such leases) and has failed tmgdii) amounts owing by any Borrower or its
Subsidiaries to any Person to the extent secured by a Ljesr tmust over, any of the Collateral (other than
Specified Permitted Liens), which Lien or trust, in the PeahiDiscretion of Agent likely would have a
priority superior to the Agent's Liens (such as Liengrosts in favor of landlords, warehousemen, carriers,
mechanics, materialmen, laborers, or suppliers, or Liens sis tforad valorem, excise, sales, or other taxes
where given priority under applicable law) in and to such ibérthe Collateral; providechowever unless a
Default or Event of Default shall have occurred and be continaimg other than in connection with any Tax
Lien, Agent shall not implement any such reserves upon less tivo (2) Business Days notice to
Administrative Borrower.

(© Amounts borrowed pursuant to this Section thdy be repaid and, subject to the
terms and conditions of this Agreement, reborrowed at arg/diuring the term of this Agreement.

2.2 Term Loan. Subject to the terms and conditions of this AgreementherClosing Date
each Lender with a Term Loan Commitment agrees (severally, mdlyjor jointly and severally) to make
term loans (collectively, the “Term Logrto Borrowers in an amount equal to such Lender's Pro RadeeS
of $27,000,000. Such Term Loan will be made by each LendkRravTerm Loan Commitment wiring, for
receipt by 10:00 a.m. (California time), immediately availabledt equal to its Pro Rata Share of the Term
Loan to Agent’'s Account on the Closing Date, which proceedsdghall remit to the Borrowers as provided
in the Disbursement Letter. The outstanding unpaid p@hdplance and all accrued and unpaid interest
under the Term Loan shall be due and payable on the date ofagominf this Agreement, whether by its
terms, by prepayment, or by acceleration. The Term Loan Ciomemis will terminate upon the making of
such Term Loan in accordance with this Section ZEXcept to the extent that any portion thereof shall be
required to be paid prior to the Maturity Date in accordante tive terms hereof, the outstanding principal of
the Term Loan shall be due and payable in full on the MatDatg All amounts outstanding under the Term
Loan shall constitute Obligations. Any principal amouhth® Term Loan repaid or prepaid may not be
reborrowed.

2.3 Borrowing Procedures and Settlements

(@ Procedure for Borrowing. Each Borrowing shall be made by an irrevocable written
request by an Authorized Person delivered to Agent. Suchkenatust be received by Agent prior to
10:00 a.m. (California time) on a Business Day and mustfgg@dhe amount of such Borrowing, and (i) the
requested Funding Date, which shall be a Business Day ands snlgs Borrowing is requested as a Swing
Loan pursuant to_Section 2.3(bglow, must be no sooner than the Business Day follottiagdate such
notice is received. Borrowing notices received after 10:00 &£alif¢rnia time) on a Business Day shall be
deemed received on the following Business Day. At Agent's etectn lieu of delivering the above-
described written request, any Authorized Person may give Aglmthonic notice of such request by the
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required time. In such circumstances, Borrowers agree thatuahytedephonic notice will be confirmed in
writing within 24 hours of the giving of such telephomiotice, but the failure to provide such written
confirmation shall not affect the validity of the request.

(b) Making of Swing Loans. In the case of a request for an Advance and so long as
either (i) the aggregate amount of Swing Loans made since theeldisiment Date that are outstandphgs
the amount of the requested Advance does not exceed $3,000,000wing Lender, in its sole discretion,
shall agree to make a Swing Loan notwithstanding the foredionitgtion, Swing Lender, as a Lender, shall
make an Advance in the amount of such Borrowing (any susfao® made solely by Swing Lender as a
Lender pursuant to this Section 2.3(8ing referred to as a “Swing Ldasnd such Advances being referred
to collectively as “Swing Loarisavailable to Administrative Borrower on the Funding Datpliaable thereto
by transferring immediately available funds to AdministraBarower’s Designated Account. Each Swing
Loan shall be deemed to be an Advance hereunder and shall be solgdicthe terms and conditions
applicable to other Advances, except that all payments on any &edmgshall be payable to Swing Lender as
a Lender solely for its own account. Subject to the pravssaf Section 2.3(d)(ij)Swing Lender as a Lender
shall not make and shall not be obligated to make any Swiag it&@wing Lender has actual knowledge that
(i) one or more of the applicable conditions precedent seh fartSection 3will not be satisfied on the
requested Funding Date for the applicable Borrowing, oth@)requested Borrowing would exceed the
Availability on such Funding Date. Swing Lender as a Lestiail not otherwise be required to determine
whether the applicable conditions precedent set forth in Secti@mv8® been satisfied on the Funding Date
applicable thereto prior to making any Swing Loan. The §wimans shall be secured by the Agent's Liens,
constitute Obligations hereunder, and bear interest at the pieahfe from time to time to Advances that are
Base Rate Loans, provided, that, upon Settlement of any Swang pursuant to Section 2.3(s)Jch Swing
Loan shall constitute an Advance and, upon Administrative ddar's election of the LIBOR Election
pursuant to the terms of this Agreement, may be converiad lBOR Rate Loan.

(© Making of Loans.

(i)  In the event that Swing Lender is not obligated to make agskoan, then
promptly after receipt of a request for a Borrowing purst@i@ection 2.3(a)Agent shall notify the Lenders,
not later than 1:00 p.m. (California time) on the BusinBsy immediately preceding the Funding Date
applicable thereto, by telecopy, telephone, or other similar &rtransmission, of the requested Borrowing.
Each Lender shall make the amount of such Lender's Pro Rata $llaeerequested Borrowing available to
Agent in immediately available funds, to Agent's Accoundt later than 10:00 a.m. (California time) on the
Funding Date applicable thereto. After Agent’s receipt efgloceeds of such Advances, Agent shall make
the proceeds thereof available to Administrative Borrower onafidicable Funding Date by transferring
immediately available funds equal to such proceeds received lepntAg Administrative Borrower’'s
Designated Account; provided, however, that, subject to thgions of_Section 2.3(d)(ii)Agent shall not
request any Lender to make, and no Lender shall have the abligatinake, any Advance if Agent shall have
actual knowledge that (1) one or more of the applicable condifirecedent set forth in Sectiow® not be
satisfied on the requested Funding Date for the applicablevBogainless such condition has been waived,
or (2) the requested Borrowing would exceed the Availabilitgach Funding Date.

(i)  Unless Agent receives notice from a Lender prior to 9:00 &alif¢rnia
time) on the date of a Borrowing, that such Lender willmake available as and when required hereunder to
Agent for the account of Borrowers the amount of that Lead@ro Rata Share of the Borrowing, Agent may
assume that each Lender has made or will make such amount avail#gentoin immediately available
funds on the Funding Date and Agent may (but shall n@obequired), in reliance upon such assumption,
make available to Borrowers on such date a corresponding amiéamid to the extent any Lender shall not
have made its full amount available to Agent in immediateailabvle funds and Agent in such circumstances
has made available to Borrowers such amount, that Lender sl &usiness Day following such Funding
Date make such amount available to Agent, together with intrés¢ Defaulting Lender Rate for each day
during such period. A notice submitted by Agent to aepder with respect to amounts owing under this
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subsection shall be conclusive, absent manifest error. Ifauckhint is so made available, such payment to
Agent shall constitute such Lender’'s Advance on the date obBimg for all purposes of this Agreement. If
such amount is not made available to Agent on the Businessolbaying the Funding Date, Agent will
notify Administrative Borrower of such failure to funddarupon demand by Agent, Borrowers shall pay such
amount to Agent for Agent’s account, together with interesteton for each day elapsed since the date of such
Borrowing, at a rate per annum equal to the interest rate appliaalthe time to the Advances composing
such Borrowing. The failure of any Lender to make any Advancany Funding Date shall not relieve any
other Lender of any obligation hereunder to make an AdvancaatnFainding Date, but no Lender shall be
responsible for the failure of any other Lender to make theack to be made by such other Lender on any
Funding Date.

(i)  Agent shall not be obligated to transfer to a Defaulting Leadgmpayments
made by Borrowers to Agent for the Defaulting Lender’s benafid, in the absence of such transfer to the
Defaulting Lender, Agent shall transfer any such payments toathehnon-Defaulting Lender member of the
Lender Group ratably in accordance with their Commitments @byt to the extent that such Defaulting
Lender's Advance was funded by the other members of the L&rdap) or, if so directed by Administrative
Borrower and if no Default or Event of Default had occurred @ndontinuing (and to the extent such
Defaulting Lender's Advance was not funded by the Lender Growain same to be re-advanced to
Borrowers as if such Defaulting Lender had made Advances t@Bers. Subject to the foregoing, Agent
may hold and, in its Permitted Discretion, re-lend tor@oeers for the account of such Defaulting Lender the
amount of all such payments received and retained by Agengfactount of such Defaulting Lender. Solely
for the purposes of voting or consenting to matters wedpect to the Loan Documents, such Defaulting
Lender shall be deemed not to be a “Lender” and such Lender’s iBuemhshall be deemed to be zero. This
Section shall remain effective with respect to such Lender(uitihe Obligations under this Agreement shall
have been declared or shall have become immediately due and payahlke ngn-Defaulting Lenders, Agent,
and Administrative Borrower shall have waived such Defaultiegder's default in writing, or (z) the
Defaulting Lender makes its Pro Rata Share of the applicable Adeadcgays to Agent all amounts owing
by Defaulting Lender in respect thereof. The operation ofSbidtion shall not be construed to increase or
otherwise affect the Commitment of any Lender, to relieve or exthes performance by such Defaulting
Lender or any other Lender of its duties and obligations hdezuor to relieve or excuse the performance by
Borrowers of their duties and obligations hereunder to Agerib the Lenders other than such Defaulting
Lender. Any such failure to fund by any Defaulting Lendeallsbonstitute a material breach by such
Defaulting Lender of this Agreement and shall entitle Adriaisre Borrower at its option, upon written
notice to Agent, to arrange for a substitute Lender to assweredmmitment of such Defaulting Lender, such
substitute Lender to be acceptable to Agent. In connectitntigtarrangement of such a substitute Lender,
the Defaulting Lender shall have no right to refuse to be replamexinder, and agrees to execute and deliver
a completed form of Assignment and Acceptance in favor ofubstitute Lender (and agrees that it shall be
deemed to have executed and delivered such document if it fadsstw) dubject only to being repaid its share
of the outstanding Obligations (other than Bank Produdig&®ions, but including an assumption of its Pro
Rata Share of the Risk Participation Liability) without amgrpium or penalty of any kind whatsoever;
provided however, that any such assumption of the Commitafesuch Defaulting Lender shall not be
deemed to constitute a waiver of any of the Lender Groupsboo®ers’ rights or remedies against any such
Defaulting Lender arising out of or in relation to suchufiaito fund.

(d) Protective Advances and Optional Overadvances.

(i)  Agent hereby is authorized by Borrowers and the Lenders, tfroento time
in Agent’s sole discretion, (A) after the occurrence and dutiegcontinuance of a Default or an Event of
Default, or (B) at any time that any of the other applicablaitions precedent set forth in Sectiom& not
satisfied, to make Advances to Borrowers on behalf of the drsnithat Agent, in its Permitted Discretion
deems necessary or desirable (1) to preserve or protect the @bliat@ny portion thereof, (2) to enhance the
likelihood of repayment of the Obligations (other than tla@iBProduct Obligations), or (3) to pay any other
amount chargeable to Borrowers pursuant to the terms ofAgheement, including Lender Group Expenses
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and the costs, fees, and expenses described in Secfianyd of the Advances described in this
Section 2.3(d)(ishall be referred to as “Protective Advariges

(i)  Any contrary provision of this Agreement notwithstamgirthe Lenders
hereby authorize Agent or Swing Lender, as applicable, and eigfgtt Ar Swing Lender, as applicable, may,
but is not obligated to, knowingly and intentionally, tone to make Advances (including Swing Loans) to
Borrowers notwithstanding that an Overadvance exists or thareblg be created, so long as (A) after giving
effect to such Advances, the outstanding Revolver Usage doexcestd the Borrowing Base by more than
$5,000,000, and (B) after giving effect to such Advances,atlitstanding Revolver Usage (except for and
excluding amounts charged to the Loan Account for interest,deégnder Group Expenses) does not exceed
the Maximum Revolver Amount. In the event Agent obtains adtnalvledge that the Revolver Usage
exceeds the amounts permitted by the immediately foregoingsimmos, regardless of the amount of, or reason
for, such excess, Agent shall notify the Lenders as soqraamsicable (and prior to making any (or any
additional) intentional Overadvances (except for and excludinguatmiacharged to the Loan Account for
interest, fees, or Lender Group Expenses) unless Agent deterthat prior notice would result in imminent
harm to the Collateral or its value), and the Lenders with Rev&ommitments thereupon shall, together
with Agent, jointly determine the terms of arrangements thalt be implemented with Borrowers intended to
reduce, within a reasonable time, the outstanding principal @nodthe Advances to Borrowers to an amount
permitted by the preceding paragraph. In such circumstancasy ifender with a Revolver Commitment
disagrees over the proposed terms of reduction or repaymeanty dveradvance, the terms of reduction or
repayment thereof shall be implemented according to the detewnimdtihe Required Lenders. Each Lender
with a Revolver Commitment shall be obligated to settle Wiglent as provided in_Section 2.3(@®y the
amount of such Lender’'s Pro Rata Share of any unintentioresb@vances by Agent reported to such Lender,
any intentional Overadvances made as permitted under this Se8f{d)(iB, and any Overadvances resulting
from the charging to the Loan Account of interest, feekeader Group Expenses.

(iir) Each Protective Advance and each Overadvance shall be deemed to be an
Advance hereunder, except that no Protective Advance or Overadvardeestliible to be a LIBOR Rate
Loan and all payments on the Protective Advances shall be pagabigmt solely for its own account. The
Protective Advances and Overadvances shall be repayable on demand, lsgtheetigent’s Liens, constitute
Obligations hereunder, and bear interest at the rate applicatnldifine to time to Advances that are Base Rate
Loans. The provisions of this Section 2.3&lg for the exclusive benefit of Agent, Swing Lender, and the
Lenders and are not intended to benefit any Borrower in any way

(e) Settlement It is agreed that each Lender’s funded portion of the Advaisxes
intended by the Lenders to equal, at all times, such Lender’'fR&a Share of the outstanding Advances.
Such agreement notwithstanding, Agent, Swing Lender, andiliee Lenders agree (which agreement shall
not be for the benefit of any Borrower) that in order toliftat® the administration of this Agreement and the
other Loan Documents, settlement among the Lenders as to ¥haedsd, the Swing Loans, and the Protective
Advances shall take place on a periodic basis in accordance withllthvérfg provisions:

(i)  Agent shall request settlement (“Settlenientith the Lenders on a weekly
basis, or on a more frequent basis if so determined by A¢ferin behalf of Swing Lender, with respect to
each outstanding Swing Loan, (2) for itself, with respec¢hé outstanding Protective Advances, and (3) with
respect to Borrowers’ or their Subsidiaries’ Collections reszkiby Agent in the Agent's Account in
accordance with the terms of this Agreement or other paymethtsegpect to the Obligations received by
Agent, as to each by notifying the Lenders by telecopy, tetephmr other similar form of transmission, of
such requested Settlement, no later than 2:00 p.m. (Califime® on the Business Day immediately prior to
the date of such requested Settlement (the date of such requesimdebetbeing the “Settlement Dgte
Such notice of a Settlement Date shall include a summary statefrtiet amount of outstanding Advances,
Swing Loans, and Protective Advances for the period sincpribe Settlement Date. Subject to the terms
and conditions contained herein (including Section 2.3(B)(ii(y) if a Lender’s balance of the Advances
(including Swing Loans and Protective Advances) exceeds suctef&miRto Rata Share of the Advances
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(including Swing Loans and Protective Advances) as of a SetttdData, then Agent shall, by no later than
12:00 p.m. (California time) on the Settlement Date, transfémmediately available funds to a Deposit
Account of such Lender (as such Lender may designate), an asmumimthat each such Lender shall, upon
receipt of such amount, have as of the Settlement Date, iR&aoShare of the Advances (including Swing
Loans and Protective Advances), and (z) if a Lender’s balance éfdtfences (including Swing Loans and
Protective Advances) igss than such Lender’'s Pro Rata Share of the Advances (includiitg $oans and
Protective Advances) as of a Settlement Date, such Lender shatenthan 12:00 p.m. (California time) on
the Settlement Date transfer in immediately available fundsstégent's Account, an amount such that each
such Lender shall, upon transfer of such amount, have ag @ettlement Date, its Pro Rata Share of the
Advances (including Swing Loans and Protective Advances). &uclunts made available to Agent under
clause (z) of the immediately preceding sentence shall be appliedtdaiamounts of the applicable Swing
Loans or Protective Advances and, together with the portiosucti Swing Loans or Protective Advances
representing Swing Lender’'s Pro Rata Share thereof, shalitatm#tdvances of such Lenders. If any such
amount is not made available to Agent by any Lender on thier8etit Date applicable thereto to the extent
required by the terms hereof, Agent shall be entitled to redowéis account such amount on demand from
such Lender together with interest thereon at the DefaultingelcdRate.

(i) In determining whether a Lender's balance of the Advances, Svaagsl.
and Protective Advances lisss than, equal to, or greater than such Lender’s Pro Rata Shitue Aflvances,
Swing Loans, and Protective Advances as of a Settlement Date, gkgdintas part of the relevant Settlement,
apply to such balance the portion of payments actually receivgeddd funds by Agent with respect to
principal, interest, fees payable by Borrowers and allocable géoLémnders hereunder, and proceeds of
Collateral. To the extent that a net amount is owed to artylsender after such application, such net amount
shall be distributed by Agent to that Lender as part of seghSettlement.

(i) Between Settlement Dates, Agent, to the extent no Protective Advances
Swing Loans are outstanding, may pay over to Swing Lendgrpayments received by Agent, that in
accordance with the terms of this Agreement would be applietheoreduction of the Advances, for
application to Swing Lender’'s Pro Rata Share of the Advanifeas of any Settlement Date, Collections of
Borrowers or their Subsidiaries received by Agent in the Agécount in accordance with the terms of this
Agreement or other payments with respect to the Obligationsvegcbly Agent since the then immediately
preceding Settlement Date have been applied to Swing LendersaRr&@Rare of the Advances other than to
Swing Loans, as provided for in the previous sentence, Skdnder shall pay to Agent for the accounts of
the Lenders, and Agent shall pay to the Lenders, to be applibd outstanding Advances of such Lenders, an
amount such that each Lender shall, upon receipt of such arhawet, as of such Settlement Date, its Pro
Rata Share of the Advances. With respect to Swing Loans ahdvances that are outstanding during the
period between Settlement Dates, Swing Lender with respect g $wans, Agent with respect to Protective
Advances, and each Lender with respect to the Advances other thag [Swins and Protective Advances,
shall be entitled to any interest paid, at the applicable raies under this Agreement, on the daily amount
of funds employed by Swing Lender, Agent, or the Lengerspplicable.

() Notation. Agent shall record on its books the principal amounthef Advances
owing to each Lender, including the Swing Loans owing tin§wender, and Protective Advances owing to
Agent, and the interests therein of each Lender, from timméoand such records shall, absent manifest error,
conclusively be presumed to be correct and accurate.

(9) Lenders’ Failure to Perform. All Advances (other than Swing Loans and
Protective Advances) shall be made by the Lenders contemporanaodsty accordance with their Pro Rata
Shares. It is understood that (i) no Lender shall be re#igerfor any failure by any other Lender to perform
its obligation to make any Advance (or other extension of grkedieunder, nor shall any Commitment of any
Lender be increased or decreased as a result of any failure byhanylLehder to perform its obligations
hereunder, and (ii) no failure by any Lender to performbtiyations hereunder shall excuse any other Lender
from its obligations hereunder.
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2.4 Payments

(a) Payments by Borrowers.

(i)  Except as otherwise expressly provided herein, all paymenBotrgwers
shall be made to Agent's Account for the account of the LendeupgGand shall be made in immediately
available funds, no later than 11:00 a.m. (California timetherdate specified herein. Any payment received
by Agent later than 11:00 a.m. (California time), shall be @eketo have been received on the following
Business Day and any applicable interest or fee shall contiragetoe until such following Business Day.

(i)  Unless Agent receives notice from Administrative Borrowéargo the date

on which any payment is due to the Lenders that Borrowdrsiotimake such payment in full as and when

required, Agent may assume that Borrowers have made (anaki) such payment in full to Agent on such

date in immediately available funds and Agent may (but stalibe so required), in reliance upon such
assumption, distribute to each Lender on such due date ambegual to the amount then due such Lender.
If and to the extent Borrowers do not make such paymeftlito Agent on the date when due, each Lender
severally shall repay to Agent on demand such amount distdbto such Lender, together with interest
thereon at the Defaulting Lender Rate for each day from the dateasmamt is distributed to such Lender

until the date repaid.

(b) Apportionment and Application.

(i)  Except as otherwise provided with respect to Defaulting Leradetsubject
to any agreements among the Lenders (if any), aggregate priaoghahterest payments shall be apportioned
ratably among the Lenders (according to the unpaid principahtalof the Obligations to which such
payments relate held by each Lender) and payments of fees and eXptresethan fees or expenses that are
for Agent's separate account) shall be apportioned ratably atherigenders having a Pro Rata Share of the
type of Commitment or Obligation to which a particular feated. All payments shall be remitted to Agent
and all such payments, subject to Section 2.4(bl@eof, and all proceeds of Collateral received by Agent,
subject to Section 2.4(b)(iihereof, shall be applied as follows, subject to any agreementsgaime Lenders

(if any):

(A) so long as no Event of Default has occurred and is continuing

D first, ratably to pay any Lender Group Expenses then due to
Agent or any of the Lenders under the Loan Documents, @dilip full,

(2) secondratably to pay any fees or premiums then due to
Agent (for its separate account) or any of the Lenders unedoéin Documents until paid in full,

3) third, to pay interest due in respect of all Protective
Advances until paid in full,

(4) fourth, to pay the principal of all Protective Advances until
paid in full,

(5) fifth, ratably to pay interest due in respect of the Advances
(other than Protective Advances), the Swing Loans, and the O@muntil paid in full,

(6) sixth, to pay the principal of all Swing Loans until paid in
full,
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@) seventhat Agent’s election (which election Agent agrees
will not be made if an Overadvance would be created therehydytany Bank Product Obligations then due
and owing, until paid in full,

(8) eighth to pay the principal of all Advances until paid in
full,

9) ninth, to pay the principal of the Term Loan (to the extent
then permitted or required to be paid under the terms oAtirsement) until paid in full, and

(10) tenth to Borrowers (to be wired to the Designated
Account) or such other Person entitled thereto under apm@itab| and

(B) if an Event of Default has occurred and is continuing:

D first, ratably to pay (I) any Lender Group Expenses then
due to Agent under the Loan Documents and (II) any feesaripms then due to Agent (for its separate
account) under the Loan Documents until paid in full,

(2) secondto pay interest due in respect of all Protective
Advances until paid in full,

3) third, to pay the principal of all Protective Advances until
paid in full,

(4) fourth, ratably to pay (I) any Lender Group Expenses then
due under the Loan Documents to any Lender holding a Rev@bramitment and (Il) any fees or premiums
then due under the Loan Documents to any Lender holding dv@e@ommitment until paid in full,

(5) fifth, ratably to pay interest due in respect of the Advances
(other than Protective Advances) and the Swing Loans untilipddi,

(6) sixth, to pay the principal of all Swing Loans until paid in
full,

@) seventhratably, (1) to pay the principal of the Advances
until paid in full, (1) to Agent, to be held by Ageritr the ratable benefit of Issuing Lender and those Lenders
having a Revolver Commitment, as cash collateral in an ampuont105% of the Letter of Credit Usage until
paid in full and (Ill) to Agent, to be held by Agent, the benefit of the Bank Product Providers, as cash
collateral in an amount up to the amount the Bank Produgtders reasonably determine to be the credit
exposure of Borrowers and their Subsidiaries in respecaok Broducts, but in any event, not in excess of the
Bank Product Reserve established prior to the occurrence afpaimdcontemplation of, the subject Event of
Default,

(8) eighth ratably to pay (I) any Lender Group Expenses then
due under the Loan Documents to any Lender holding the Team &nd (1) any fees or premiums then due
under the Loan Documents to any Lender holding the Term Latrpaid in full,

(9) ninth, to pay interest then due and payable in respect of the
Term Loan until paid in full,

(10) tenth to pay the principal of the Term Loan until paid in
full,
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(11) eleventhto pay any other Obligations (including the
provision of amounts to Agent, to be held by Agentiierbenefit of the Bank Product Providers, as cash
collateral in an amount up to the amount determined by Agétst Rermitted Discretion as the amount
necessary to secure the Bank Product Obligations),

(12) twelfth, to Borrowers (to be wired to the Designated
Account) or such other Person entitled thereto under applizatle

(i)  Agent promptly shall distribute to each Lender, pursuarthé applicable
wire instructions received from each Lender in writing, suctd$uas it may be entitled to receive, subject to a
Settlement delay as provided_in Section 2.3(e)

(iir) In each instance, so long as no Event of Default has occamddis
continuing, this Section 2.4(lshall not apply to any payment made by Borrowers to Agethtspecified by
Borrowers to be for the payment of specific Obligations ttiea and payable (or prepayable) under any
provision of this Agreement.

(iv)  For purposes of the foregoing Section 2.4(paid in full” means payment
of all amounts owing under the Loan Documents accordingetdeitms thereof, including loan fees, service
fees, professional fees, interest. default interest, interéstayast, and expense reimbursements.

(v) In the event of a direct conflict between the priority pravisi of this
Section 2.4and other provisions contained in any other Loan Docuntesthe intention of the parties hereto
that such priority provisions in such documents shall dzal together and construed, to the fullest extent
possible, to be in concert with each other. In the eventyfatual, irreconcilable conflict that cannot be
resolved as aforesaid, the terms and provisions of this 8é&c#ishall control and govern.

(© [Reserved].

(d) Optional Prepayments of Term Loan. With the Agent’'s prior written consent,
which consent may be granted or withheld in the Agent'sdistetion, the Borrowers may prepay the Term
Loan, in whole or in part, without premium or penalty.

(e) Mandatory Prepayments.

(i)  Dispositions Within 1 Business Day of the date of receipt by any Beerp
Guarantor or any of their respective Subsidiaries of the Nét Baxeeds of any voluntary or involuntary sale
or disposition by any Borrower, Guarantor or any ofréspective Subsidiaries of assets (including casualty
losses or condemnations but excluding sales or dispositibith qualify as Permitted Dispositions under
clauses (g)(b), (c), or (d) of the definition of Permitted Dispositions), the Bavews shall prepay the
outstanding principal amount of the Obligations in accordariteSection 2.4(e)(v)(A)n an amount equal to
100% of such Net Cash Proceeds (including condemnation awatgsmgaments in lieu thereof) received by
such Person in connection with such sales or dispositibfathing contained in this Section 2.4(exhall
permit any Borrower or any of its Subsidiaries to sellotterwise dispose of any assets other than in
accordance with Section 6.4

(i) Extraordinary ReceiptsWithin 1 Business Day of the date of receipt by any
Borrower, any Guarantor or any of their respective Subsidiafiaay Extraordinary Receipts, the Borrowers
shall prepay the outstanding principal amount of the Oludigsitin accordance with Section 2.4(e)(v){B)@n
amount equal to 100% of the Net Cash Proceeds of such i@y Receipts.

(i) Indebtedness Within 1 Business Day of the date of incurrence by any
Borrower, any Gurantor or any of their respective Subsidiafeany Indebtedness (other than Permitted
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Indebtedness), the Borrowers shall prepay the outstandingjgad amount of the Obligations in accordance
with Section 2.4(e)(v)(B)n an amount equal to 100% of the Net Cash Proceeds receivadtiyPerson in
connection with such incurrence. The provisions of this &e&i4(e)(iii) shall not be deemed to be implied
consent to any such incurrence otherwise prohibited by the &minsonditions of this Agreement.

(iv)  Equity. Within 1 Business Day of the date of the issuance by amp®er,
any Guarantor or any of their respective Subsidiaries of amgstof its or their Stock, the Borrowers shall
prepay the outstanding principal amount of the Obligationadcordance with Section 2.4(e)(v)(B) an
amount equal to 100% of the Net Cash Proceeds received by ersdn h connection with such issuance.
The provisions of this Section 2.4(e)(ighall not be deemed to be implied consent to any such issuance
otherwise prohibited by the terms and conditions of tlgjgeAment.

(v)  Application of Payments

(A) Each prepayment pursuant to Section 2.4(exiBsection 2.4(e)(ii)
shall (1) so long as no Event of Default shall have occuaratl be continuing, be appliefirst, to the
outstanding principal amount of the Advances until paidulh $econd, to cash collateralize the Letters of
Credit in an amount equal to 105% of the then extant Lett€radit Usagethird, to the outstanding principal
amount of the Term Loan until paid in full afalrth, to the remaining outstanding Obligations then due and
payable until paid in full;_providedhowevery if prepayments pursuant to Sections 2.4(e9(H _2.4(e)(ii)
exceed, in the aggregate for all such prepayments, $750,000u@nprepayments in excess of such amount
being the “Excess Prepayméehtshe Maximum Revolver Amount shall be permanently reduced dollar
for dollar basis with respect to each such Excess Prepaymen{2aifdan Event of Default shall have
occurred and be continuing, be applied in the manner setfo8édtion 2.4(b)(1)(B)

(B) Each  prepayment pursuant to__ Section 2.4(e)(iiior
Section 2.4(e)(ivehall (1) so long as no Event of Default shall have occuaneldbe continuing, be applied,
first, to the outstanding principal amount of the Advances (wittorresponding permanent reduction in the
Maximum Revolver Amount), until paid in fubecond, to cash collateralize the Letters of Credit in an amount
equal to 105% of the then extant Letter of Credit Usage (witorresponding permanent reduction in the
Maximum Revolver Amount)third, to the outstanding principal amount of the Term Loan paid in full
andfourth, to the remaining outstanding Obligations then due andigbayintil paid in full, and (2) if an Event
of Default shall have occurred and be continuing, be applidteimanner set forth in Section 2.4(b)(i)(B)

2.5 Overadvances |If, at any time or for any reason, the amount of Obblgstiowed by
Borrowers to the Lender Group pursuant to Sectioro3ection 2.12s greater than any of the limitations set
forth in Section 2.1or Section 2.12as applicable (an_“OveradvafigeBorrowers immediately shall pay to
Agent, in cash, the amount of such excess, which amount shadidd by Agent to reduce the Obligations by
the amount of such excess and applied in accordance with thégsriset forth in Section 2.4(b)n addition,
Borrowers hereby promise to pay the Obligations (inclugingcipal, interest, fees, costs, and expenses) in
Dollars in full as and when due and payable under the terthisohgreement and the other Loan Documents.

2.6 Interest Rates and Letter of Credit Fee: Rates, Payments, andaCulations.

(@ Interest Rates. Except as provided in_Section 2.6(e)l Obligations (except for
undrawn Letters of Credit and except for Bank Product Ohtigg}ithat have been charged to the Loan
Account pursuant to the terms hereof shall bear interesteoDdily Balance thereof as follows:

(i) if the relevant Obligation is an Advance that is a LIBOR Raianl. at a per
annum rate equal to the LIBOR Rates the LIBOR Rate Margin;

(i) if the relevant Obligation is the Term Loan or any portioaréof, at a per
annum rate equal to 15.00%; and

AJ73262114.9/3004422-0000318600 11



(i) otherwise, at a per annum rate equal to the Base fR&¢he Base Rate
Margin applicable to Advances.

(b) Letter of Credit Fee. Borrowers shall pay Agent (for the ratable benefit of the
Lenders with a Revolver Commitment), a Letter of Credit feaddition to the charges, commissions, fees,
and costs set forth in Section 2.12(@hich shall accrue at a per annum rate equal to the LIBOR RaténMarg
times the average Daily Balance of the undrawn amount of albadisg Letters of Credit.

(© Default Rate. Upon the occurrence and during the continuation of an Esfent
Default, at the election of Agent or the Required Lenders:

(i)  all Obligations (except for undrawn Letters of Credit and exé@pBank
Product Obligations) that have been charged to the Loan Acpoustiant to the terms hereof shall bear
interest on the Daily Balance thereof at a per annum rate equaktoéhtage points above the per annum rate
otherwise applicable hereunder; and

(i)  the Letter of Credit fee provided for above shall be increts@cpercentage
points above the per annum rate otherwise applicable hereunder.

(d) Payment. Except as provided to the contrary in Section 2 Section 2.13(a)
interest, Letter of Credit fees, and all other fees payable tageshall be due and payable, in arrears, on the
first day of each month at any time that Obligations or @dments are outstanding. Borrowers hereby
authorize Agent, from time to time, without prior notioeBlorrowers, to charge all interest and fees (when due
and payable), all Lender Group Expenses (as and when incurtechaales, commissions, fees, and costs
provided for in_Section 2.12(efas and when accrued or incurred), all fees and costs provideth f
Section 2.11(as and when accrued or incurred), and all other payments ashanddwe and payable under
any Loan Document (including the amounts due and payableesitiect to the Term Loan and including any
amounts due and payable to the Bank Product Providers iectesfpBank Products up to the amount of the
Bank Product Reserve) to Borrowers’ Loan Account, which amsothereafter shall constitute Advances
hereunder and shall accrue interest at the rate then applicable tocéshereunder. Any interest not paid
when due shall be charged to Borrowers’ Loan Account andthleadlafter constitute Advances hereunder and
shall accrue interest at the rate then applicable to Advances thassr&Bte Loans hereunder.

(e) Computation. All interest and fees chargeable under the Loan Documents shall b
computed on the basis of a 360 day year for the actual numbay®eflapsed. In the event the Base Rate is
changed from time to time hereafter, the rates of interest herebaded upon the Base Rate automatically
and immediately shall be increased or decreased by an amount esuil thange in the Base Rate.

) Intent to Limit Charges to Maximum Lawful Rate. In no event shall the interest
rate or rates payable under this Agreemphis any other amounts paid in connection herewith, exceed the
highest rate permissible under any law that a court of competrisdiction shall, in a final determination,
deem applicable. Borrowers and the Lender Group, in executindedimdring this Agreement, intend legally
to agree upon the rate or rates of interest and manner of pagtatzd within it;_providedhowevey that,
anything contained herein to the contrary notwithstandirggidf rate or rates of interest or manner of payment
exceeds the maximum allowable under applicable law, then, ipso &ctof, the date of this Agreement,
Borrowers are and shall be liable only for the payment of sueimum as allowed by law, and payment
received from Borrowers in excess of such legal maximum, whenesegived, shall be applied to reduce the
principal balance of the Obligations to the extent of such excess.

2.7 Cash Management

(a) After the entry of the Interim Order (or the Final Order.ewhapplicable) and the
Cash Management Order, as applicable, and pursuant to andetxtehe permitted in the Interim Order, the
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Final Order or the Cash Management Order, as applicable, the caapememt and treasury arrangements in
existence on the Filing Date shall continue in effect (unlessrwibe consented to by the Agent) and the
Borrowers and Guarantors hereby agree to comply with all lohgreements in favor of Pre-Petition Agent
as if such Control Agreements were made in favor of Agehte Agent shall, pursuant to the Interim Order,
the Final Order or the Cash Management Order, as applicablegb®d to be the successor in interest to the
Pre-Petition Agent with respect to any and all Credit Cagdedments, Cash Management Agreements and
Control Agreements executed and delivered in connection wihPtle-Petition Credit Agreement. The
Borrowers and Guarantors shall and shall cause each of the@ctige Subsidiaries to, subject to Section
6.12

(i)  establish and maintain cash management services of a type and sn term
satisfactory to Agent at the bank set forth on Schedulét®7'Cash Management Bankvith respect to the
bank accounts set forth on Schedule(2atch a “Cash Management Accdjint

(i)  with respect to all Collections received or receivable from thedr tasir
Subsidiaries’ Account Debtors that are franchisees, (A) requegiting and otherwise take such reasonable
steps to ensure that such Account Debtors who remit pagroariccounts by wire transfer or other similar
method, forward such payments directly to the Cash Managemeatiitcicentified on Schedule 286 the
“franchisee account” (the “Franchisee Acctiiyn(B) deposit or cause to be deposited promptly, and yn an
event no later than the third Business Day after the date of tréceipof, all other such Collections received
by them directly from such Account Debtors into the FrasehiAccount, (C) instruct the Cash Management
Bank to automatically sweep all available funds from the FramehiAccount to the Cash Management
Account identified on _Schedule 2a8g the “main deposit account” (the “Main Deposit Acctuat the end of
each business day of such Cash Management Bank and (D) notl saiter such instruction without the
prior written consent of Agent;

(i)  with respect to all Collections received or receivable from their tagir

Subsidiaries’ Account Debtors that are consumer productsneestp(A) request in writing and otherwise take
such reasonable steps to ensure that such Account Debtoremtigpayments on such Accounts by wire
transfer or other similar method, forward such payments birecthe Cash Management Account identified
on Schedule 2.@s the “consumer products account” (the “Consumer Products #ec@B) deposit or cause
to be deposited promptly, and in any event no later thathittdeBusiness Day after the date of receipt thereof,
all other such Collections received by them directly from shctount Debtors into the Consumer Products
Account, (C) instruct the Cash Management Bank to automatisalep all available funds from the
Consumer Products Account to the Designated Account at theofeedch business day of such Cash
Management Bank and (D) not rescind or alter such instrucitbowt the prior written consent of Agent;

(iv)  with respect to all Collections received from Restaurant customers
otherwise received at any Restaurant, deposit or cause to beelposmptly, and in any event no later than
the fourth Business Day after the date of receipt thereofuettl €ollections into either (A) the Main Deposit
Account or (B) a deposit account of a Borrower with respeathich all available funds in such deposit
account are remitted, no later than the third Business Diwfaly deposit of such funds by a Borrower, to
the Main Deposit Account; and

(v)  with respect to all Collections received or receivable from thedr their
Subsidiaries’ Account Debtors that are not referred to in &ec®.7(a)(ii) (i) or (iv) above, (A) request in
writing and otherwise take such reasonable steps to ensure¢hadecount Debtors who remit payments on
Accounts by wire transfer or other similar method, forwardhspayments directly to the Main Deposit
Account, and (B) deposit or cause to be deposited prongpityjn any event no later than the third Business
Day after the date of receipt thereof, all other such Collectiereived by them directly from such Account
Debtors into the Main Deposit Account.
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(b) Subject to_Section 6.12he Cash Management Bank shall establish and maintain
Cash Management Agreements with Agent, the Borrowers and thartBarar(as applicable), in form and
substance reasonably acceptable to Agent. Each such Cash Managementiefg shall provide, among
other things, that (i) the Cash Management Bank will compth any instructions originated by Agent
directing the disposition of the funds in such Cash Mamegnt Account without further consent by Borrowers
or their Subsidiaries, as applicable, (i) the Cash Managemett fgenno rights of setoff or recoupment or
any other claim against the applicable Cash Management Accoust,tloéim for payment of its service fees
and other charges directly related to the administration @f 8ash Management Account and for returned
checks or other items of payment, and (iii) all available fumdlse Main Deposit Account are remitted, at the
close of each Business Day, to the Designated Account, provfdedat any time after which the Agent so
instructs the Cash Management Bank (a “Cash Sweep Instfcitammediately will cease remitting such
funds to the Designated Account and thereafter forward by daigep all amounts in the Main Deposit
Account and any other applicable Cash Management Accounts tg#m’'$AAccount until such time (if any)
as Agent notifies it that the Cash Sweep Instruction isitetted pursuant to the last sentence of this Section
2.7(b) Agent may issue a Cash Sweep Instruction on or aftedateythat an Event of Default, other than an
Event of Default arising solely due to the failure to tirddyiver any financial or collateral reports required to
be delivered under this Agreement, shall have occurred and tieutog. Agent agrees to rescind such Cash
Sweep Instruction if (x) all Events of Default pursuaat which such Cash Sweep Instruction was
implemented have been cured to Agent’s satisfaction or waivéldebgpplicable Lenders in accordance with
this Agreement and (y) for no less than three (3) consecatonths after the occurrence of such Event(s) of
Default, no other Events of Default have occurred or are camgnu

(© Borrowers and Guarantors shall, and shall cause each of theictiesiSubsidiaries
that receives Collections through credit card charges to, establismaintain Credit Card Agreements with
Agent and each Credit Card Processor. Each such Credit Qaedment shall provide, among other things,
that each such Credit Card Processor shall transfer all procéexsdd card charges for sales by such
Borrower, such Guarantor or such Subsidiary, as applicadeived by it (or other amounts payable by such
Credit Card Processor) into the Main Deposit Account onlg basis. No Borrower, Guarantor or Subsidiary
thereof may change any direction or designation set forteiCtedit Card Agreements regarding payment of
charges without the prior written consent of Agent. WitHoniting the foregoing or any other provision of
this Agreement, in the event a Credit Card Agreement is neffeéct with respect to any credit card charge
processing arrangement of any Borrower, any Guarantor orfahgiorespective Subsidiaries (as applicable)
shall, (i) instruct such Credit Card Processor to remppralteeds of credit card charges or sales processed by
such processor to the Designated Account and, except as Benftine following clause (i), shall not rescind
or alter such instruction without the prior written conseinAgent and (ii) within 30 days after the Closing
Date, pursuant to a joint notice from the applicable Borro@eigrantor or Subsidiary, and Agent, instruct
such Credit Card Processor to remit all proceeds of creditcbardes or sales processed by such processor to
the Main Deposit Account and shall not rescind or alter sostnuiction without the prior written consent of
Agent.

(d) So long as no Default or Event of Default has occurred agmhignuing, and subject
to the Cash Management Order providing the Agent, on behdtfeofenders, with a first priority priming
security interest in such Cash Management Accounts consisténtheitprovisions of this Section 2and
otherwise satisfactory to the Agent, Administrative Borromery amend Schedule 2t@ add an additional
Cash Management Bank or replace any Cash Management Bank or CasteriveErtagccount; provided
however that (i) such prospective Cash Management Bank shall be adds@atisfactory to Agent, and
(i) prior to the time of the opening of such Cash Managémemount, a Borrower, a Guarantor or a
Subsidiary thereof, as applicable, and such prospective Cash é&fhagrtgBank shall have executed and
delivered to Agent a Cash Management Agreement. Borrowers, @rarantheir respective Subsidiaries, as
applicable, shall close any of their Cash Management Accounts (@fdistsreplacement cash management
accounts in accordance with the foregoing sentence) promptlyary event within 60 days of notice from
Agent that the creditworthiness of any Cash Management Bamkl@ger acceptable in Agent’'s reasonable
judgment, or as promptly as practicable and in any eventnwéfi days of notice from Agent that the

AJ73262114.9/3004422-0000318600 14



operating performance, funds transfer, or availability procedoirgserformance of the Cash Management
Bank with respect to Cash Management Accounts or Agent'sityabilder any Cash Management Agreement
with such Cash Management Bank is no longer acceptable in Agesd@nable judgment.

(e) The Cash Management Accounts shall be cash collateral accoutisalwiash,
checks and similar items of payment in such accounts securingepawinthe Obligations, and in which
Borrowers and Guarantors are hereby deemed to have granted @ Agant.

2.8 Crediting Payments; Clearance Charge The receipt of any payment item by Agent
(whether from transfers to Agent by the Cash Management Bardugni to the Cash Management
Agreements or otherwise) shall not be considered a payment amnacodess such payment item is a wire
transfer of immediately available federal funds made to the AgAntount or unless and until such payment
item is honored when presented for payment. Should aytped item not be honored when presented for
payment, then Borrowers shall be deemed not to have made sunkrpagnd interest shall be calculated
accordingly. Anything to the contrary contained herein nbstéinding, any payment item shall be deemed
received by Agent only if it is received into the Agent's Acdooim a Business Day on or before 11:00 a.m.
(California time). If any payment item is received into thgeAl's Account on a non-Business Day or after
11:00 a.m. (California time) on a Business Day, it shallidemed to have been received by Agent as of the
opening of business on the immediately following Busimess

2.9 Designated Account Agent is authorized to make the Advances and the Term laoahn,

Issuing Lender is authorized to issue the Letters of Credder this Agreement based upon telephonic or
other instructions received from anyone purporting to be atihgkized Person or, without instructions, if
pursuant to Section 2.6(dAdministrative Borrower agrees to establish and maintab@signated Account
with the Designated Account Bank for the purpose of receiviegptoceeds of the Advances requested by
Borrowers and made by Agent or the Lenders hereunder. Unthsswise agreed by Agent and
Administrative Borrower, any Advance, Protective Advance, on§wban requested by Borrowers and made
by Agent or the Lenders hereunder shall be made to the Desidyiednt.

2.10 Maintenance of Loan Account; Statements of Obligations Agent shall maintain an
account on its books in the name of Borrowers (the “Loan éatoon which Borrowers will be charged with
the Term Loan, all Advances (including Protective Advances ansgSwbans) made by Agent, Swing
Lender, or the Lenders to Borrowers or for Borrowers’ act;dha Letters of Credit issued by Issuing Lender
for Borrowers’ account, and with all other payment Obligatibereunder or under the other Loan Documents
(except for Bank Product Obligations), including, accruedradt, fees and expenses, and Lender Group
Expenses. In accordance with Section the Loan Account will be credited with all payments received b
Agent from Borrowers or for Borrowers’ account, includalgamounts received in the Agent’s Account from
any Cash Management Bank. Agent shall render statements regéelibgan Account to Administrative
Borrower, including principal, interest, fees, and includeag itemization of all charges and expenses
constituting Lender Group Expenses owing, and such satsmabsent manifest error, shall be conclusively
presumed to be correct and accurate and constitute an account staésoh liBdrrowers and the Lender Group
unless, within 30 days after receipt thereof by AdminisgaBorrower, Administrative Borrower shall deliver
to Agent written objection thereto describing the error mrercontained in any such statements.

2.11 Fees Borrowers shall pay to Agent, as and when due and mayaber the terms of the Fee
Letter, the fees set forth in the Fee Letter.

2.12 Letters of Credit.

(a) Subject to the terms and conditions of this Agreement, thénig Lender agrees to
issue letters of credit for the account of Borrowers (eachL&RI') or to purchase participations or execute
indemnities or reimbursement obligations (each such undegtakim “L/C UndertakinQ with respect to
letters of credit issued by an Underlying Issuer (as of thei@) Date, the prospective Underlying Issuer is to
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be Wells Fargo) for the account of Borrowers. Concurretht thie issuance of the initial extensions of credit
under this Agreement on the Closing Date, each L/C issueer thd Pre-Petition Credit Agreement shall
constitute an L/C issued under this Agreement. Each requesitefassuance of a Letter of Credit or the
amendment, renewal, or extension of any outstanding LetterreditCshall be made in writing by an
Authorized Person and delivered to the Issuing Lender andtAggeinand delivery, telefacsimile, or other
electronic method of transmission reasonably in advance ofetgested date of issuance, amendment,
renewal, or extension. Each such request shall be in forraudistiance satisfactory to the Issuing Lender in
its Permitted Discretion and shall specify (i) the amounswafh Letter of Credit, (ii) the date of issuance,
amendment, renewal, or extension of such Letter of Cred)itth@ expiration date of such Letter of Credit,
(iv) the name and address of the beneficiary thereof (or theitiangf the Underlying Letter of Credit, as
applicable), and (v) such other information (including,ha tase of an amendment, renewal, or extension,
identification of the outstanding Letter of Credit to beastended, renewed, or extended) as shall be necessary
to prepare, amend, renew, or extend such Letter of Credigquested by the Issuing Lender, Borrowers also
shall be an applicant under the application with respect to aderlying Letter of Credit that is to be the
subject of an L/C Undertaking. The Issuing Lender shall havebligation to issue a Letter of Credit if any
of the following would result after giving effect to theusnce of such requested Letter of Credit:

() the Letter of Credit Usage would exceed the Borrowing Hese the
outstanding amount of Advances, or

(i) the Letter of Credit Usage would exceed $20,000,000 (the Sullimit’),
or such lesser amount as may be in effect upon a reductioa &mginegate Revolver Commitments pursuant

to Section 2.4(g)or

(i) the Letter of Credit Usage would exceed the Maximum Revolveruiimo
less the outstanding amount of Advances.

Borrowers and the Lender Group acknowledge and agree that cend@nlyihg Letters of Credit may be
issued to support letters of credit that already are outstamdgirof the Closing Date. Each Letter of Credit
(and corresponding Underlying Letter of Credit) shall bdomm and substance acceptable to the Issuing
Lender (in the exercise of its Permitted Discretion), includimg requirement that the amounts payable
thereunder must be payable in Dollars. If Issuing Lenslebligated to advance funds under a Letter of
Credit, Borrowers immediately shall reimburse such L/C irisbment to Issuing Lender by paying to Agent
an amount equal to such L/C Disbursement not later tha® &lnfl, California time, on the date that such L/C
Disbursement is made, if Administrative Borrower shall haeeived written or telephonic notice of such L/C
Disbursement prior to 10:00 a.m., California time, on sdate, or, if such notice has not been received by
Administrative Borrower prior to such time on such ddtentnot later than 11:00 a.m., California time, on the
Business Day following the date that Administrative Borrovesieives such notice, and, in the absence of
such reimbursement, the L/C Disbursement immediately and atitatty shall be deemed to be an Advance
hereunder and, thereafter, shall bear interest at the rate then dpplicAblvances that are Base Rate Loans
under_Section 2.6 To the extent an L/C Disbursement is deemed to be an Adveneender, Borrowers’
obligation to reimburse such L/C Disbursement shall be digeld and replaced by the resulting Advance.
Promptly following receipt by Agent of any payment fromriwers pursuant to this paragraph, Agent shall
distribute such payment to the Issuing Lender or, to thenethat Lenders have made payments pursuant to
Section 2.12(cjo reimburse the Issuing Lender, then to such Lendershandduing Lender as their interests
may appeatr.

(b) Promptly following receipt of a notice of L/C Disbursemepursuant to
Section 2.12(g)each Lender with a Revolver Commitment agrees to fundotfkBta Share of any Advance
deemed made pursuant to the foregoing subsection on the samseatest conditions as if Borrowers had
requested such Advance and Agent shall promptly pay tintsd.ender the amounts so received by it from
the Lenders. By the issuance of a Letter of Credit (or an ansrtidm a Letter of Credit increasing the
amount thereof) and without any further action on the gatteolssuing Lender or the Lenders with Revolver
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Commitments, the Issuing Lender shall be deemed to have grémtedch Lender with a Revolver
Commitment, and each Lender with a Revolver Commitment shaltldeened to have purchased, a
participation in each Letter of Credit, in an amount equalsdPio Rata Share of the Risk Participation
Liability of such Letter of Credit, and each such Lender ageesay to Agent, for the account of the Issuing
Lender, such Lender’'s Pro Rata Share of any payments made ksstiney Lender under such Letter of
Credit. In consideration and in furtherance of the foregaagh Lender with a Revolver Commitment hereby
absolutely and unconditionally agrees to pay to Agent,Heraccount of the Issuing Lender, such Lender’'s
Pro Rata Share of each L/C Disbursement made by the Issuidgrlaamd not reimbursed by Borrowers on the
date due as provided in clause (a) of this Section, or ofeampursement payment required to be refunded to
Borrowers for any reason. Each Lender with a Revolver Camenit acknowledges and agrees that its
obligation to deliver to Agent, for the account of the Isguiender, an amount equal to its respective Pro Rata
Share of each L/C Disbursement made by the Issuing Lenderaptits this Section 2.12(Bhall be absolute
and unconditional and such remittance shall be made notwithsgatidt occurrence or continuation of an
Event of Default or Default or the failure to satisfy anydibon set forth in_Section Bereof. If any such
Lender fails to make available to Agent the amount of such Lenéer Rata Share of each L/C Disbursement
made by the Issuing Lender in respect of such Letter of Gregitovided in this Section, such Lender shall be
deemed to be a Defaulting Lender and Agent (for the accourg ¢ghing Lender) shall be entitled to recover
such amount on demand from such Lender together with inteegsbn at the Defaulting Lender Rate until
paid in full.

(© Each Borrower hereby agrees to indemnify, save, defend, athdheolLender Group
harmless from any loss, cost, expense, or liability, andnaéde attorneys fees incurred by the Lender Group
arising out of or in connection with any Letter of Cregitpvided, however, that no Borrower shall be
obligated hereunder to indemnify for any loss, cost, exgemsliability to the extent that it is caused by the
gross negligence or willful misconduct of the Issuing Lerudeany other member of the Lender Group. Each
Borrower agrees to be bound by the Underlying Issuer'slatgus and interpretations of any Underlying
Letter of Credit or by Issuing Lender’s interpretationsaafy L/C issued by Issuing Lender to or for such
Borrower’s account, even though this interpretation may fiereint from such Borrower’'s own, and each
Borrower understands and agrees that the Lender Group shdlenable for any error, negligence, or
mistake, whether of omission or commission, in followBw@rrowers’ instructions or those contained in the
Letter of Credit or any modifications, amendments, or upents thereto. Each Borrower understands that
the L/C Undertakings may require Issuing Lender to indemthi& Underlying Issuer for certain costs or
liabilities arising out of claims by Borrowers against sutderlying Issuer. Each Borrower hereby agrees to
indemnify, save, defend, and hold the Lender Group harmléss respect to any loss, cost, expense
(including reasonable attorneys fees), or liability incubvgdhe Lender Group under any L/C Undertaking as
a result of the Lender Group’s indemnification of any Undeglyssuer; providechowever that no Borrower
shall be obligated hereunder to indemnify for any loss, eagiense, or liability to the extent that it is caused
by the gross negligence or willful misconduct of the Isgliender or any other member of the Lender Group.
Each Borrower hereby acknowledges and agrees that neither the Geadprnor the Issuing Lender shall be
responsible for delays, errors, or omissions resultiom fthe malfunction of equipment in connection with
any Letter of Credit.

(d) Each Borrower hereby authorizes and directs any Underlying Issdletiver to the
Issuing Lender all instruments, documents, and other gsitamd property received by such Underlying Issuer
pursuant to such Underlying Letter of Credit and to acceptepdipon the Issuing Lender’s instructions with
respect to all matters arising in connection with such Unaerliyetter of Credit and the related application.

(e) Any and all issuance charges, commissions, fees, and costseih by the Issuing
Lender relating to Underlying Letters of Credit shall be leen@Group Expenses for purposes of this
Agreement and immediately shall be reimbursable by Borrowelsgyémt for the account of the Issuing
Lender; it being acknowledged and agreed by each Borrower tradtihees Closing Date, the issuance charge
imposed by the prospective Underlying Issuer is .825% parmariimes the face amount of each Underlying
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Letter of Credit, that such issuance charge may be changedifinentottime, and that the Underlying Issuer
also imposes a schedule of charges for amendments, extensaoviagd, and renewals.

() If by reason of (i) any change after the Closing Date in anlicape law, treaty,
rule, or regulation or any change in the interpretation plicgiion thereof by any Governmental Authority, or
(i) compliance by the Underlying Issuer or the Lender Graifh any direction, request, or requirement
(irrespective of whether having the force of law) of any Gawemtal Authority or monetary authority
including, Regulation D of the Federal Reserve Board as froma to time in effect (and any successor
thereto):

(i) any reserve, deposit, or similar requirement is or shall hgosed or
modified in respect of any Letter of Credit issued hereunder, o

(i)  there shall be imposed on the Underlying Issuer or the dre@Gdoup any
other condition regarding any Underlying Letter of Crediuay Letter of Credit issued pursuant hereto;

and the result of the foregoing is to increase, directly diréntly, the cost to the Lender Group of issuing,
making, guaranteeing, or maintaining any Letter of Credib ceduce the amount receivable in respect thereof
by the Lender Group, then, and in any such case, Agent many dime within a reasonable period after the
additional cost is incurred or the amount received is reducdifly Administrative Borrower, and Borrowers
shall pay on demand such amounts as Agent may specify to beargdescompensate the Lender Group for
such additional cost or reduced receipt, together with interestich amount from the date of such demand
until payment in full thereof at the rate then applicable dseBRate Loans hereunder. The determination by
Agent of any amount due pursuant to this Section, as gétifoa certificate setting forth the calculation
thereof in reasonable detail, shall, in the absence of manifdstrmnstrable error, be final and conclusive and
binding on all of the parties hereto.

2.13 LIBOR Option .

(@ Interest and Interest Payment Dates.In lieu of having interest charged at the rate
based upon the Base Rate, Borrowers shall have the optiorL(B@R Optiorf) to have interest on all or a
portion of the Advances be charged at a rate of interest basedhgpblBOR Rate. Interest on LIBOR Rate
Loans shall be payable on the earliest of (i) the last dapeofinterest Period applicable thereto, (ii) the
occurrence of an Event of Default in consequence of which theifredd_enders or Agent on behalf thereof
have elected to accelerate the maturity of all or any portion oOftiligations, or (iii) termination of this
Agreement pursuant to the terms hereof. On the last flagach applicable Interest Period, unless
Administrative Borrower properly has exercised the LIBOR @ptwith respect thereto, the interest rate
applicable to such LIBOR Rate Loan automatically shall convahetwate of interest then applicable to Base
Rate Loans of the same type hereunder. At any time that an @&veefault has occurred and is continuing,
at the election of Agent or the Required Lenders, Borrowersmger shall have the option to request that
Advances bear interest at a rate based upon the LIBOR Rate andshg#riave the right to convert the
interest rate on all outstanding LIBOR Rate Loans to thehlateapplicable to Base Rate Loans hereunder.

(b) LIBOR Election.

()  Administrative Borrower may, at any time and from timeirieet so long as
no Event of Default has occurred and is continuing, elect taierethe LIBOR Option by notifying Agent
prior to 11:00 a.m. (California time) at least 3 Businesy<prior to the commencement of the proposed
Interest Period (the "LIBOR Deadlif)}e Notice of Administrative Borrower’s election of the LIBROOption
for a permitted portion of the Advances and an Interest P@iiosliant to this Section shall be made by
delivery to Agent of a LIBOR Notice received by Agent beforelitBOR Deadline, or by telephonic notice
received by Agent before the LIBOR Deadline (to be confirmediddivery to Agent of a LIBOR Notice
received by Agent prior to 5:00 p.m. (California time) be same day). Promptly upon its receipt of each
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such LIBOR Notice, Agent shall provide a copy thereof to eackhefaffected Lenders and notify the
Administrative Borrower of the LIBOR Rate for the applicallerest Period.

(i) Each LIBOR Notice shall be irrevocable and binding on Borrowers
connection with each LIBOR Rate Loan, each Borrower shall indgnuhéfend, and hold Agent and the
Lenders harmless against any loss, cost, or expense incurriegeby or any Lender as a result of (A) the
payment of any principal of any LIBOR Rate Loan other thatherlast day of an Interest Period applicable
thereto (including as a result of an Event of Default), (B)donversion of any LIBOR Rate Loan other than
on the last day of the Interest Period applicable theret¢C)the failure to borrow, convert, continue or
prepay any LIBOR Rate Loan on the date specified in any LIBORc&delivered pursuant hereto (such
losses, costs, and expenses, collectively, “Funding LYssEanding Losses shall, with respect to Agent or
any Lender, be deemed to equal the amount determined by Agauntiotender to be the excess, if any, of
(1) the amount of interest that would have accrued on the paireninount of such LIBOR Rate Loan had such
event not occurred, at the LIBOR Rate that would have been applibalokto, for the period from the date of
such event to the last day of the then current Interest Péroefdr (or, in the case of a failure to borrow,
convert or continue, for the period that would have been theelt Period thereforpinus (2) the amount of
interest that would accrue on such principal amount for sudbdpat the interest rate which Agent or such
Lender would be offered were it to be offered, at the commencerheniclh period, Dollar deposits of a
comparable amount and period in the London interbank maseertificate of Agent or a Lender delivered
to Administrative Borrower setting forth any amount oroamts that Agent or such Lender is entitled to
receive pursuant to this Section 2st&ll be conclusive absent manifest error.

(i) Borrowers shall have not more than 5 LIBOR Rate Loans in edfieahy
given time. Borrowers only may exercise the LIBOR OptionlfiIBOR Rate Loans of at least $300,000 and
integral multiples of $100,000 in excess thereof.

(© Prepayments. Borrowers may prepay LIBOR Rate Loans at any time; peolid
however, that in the event that LIBOR Rate Loans are prepaidyosteéa that is not the last day of the Interest
Period applicable thereto, including as a result of any automazayment through the required application
by Agent of proceeds of Borrowers’ and their Subsidiai@slections in accordance with Section 2.4(ib)
applicable) or for any other reason, including early terminaifiche term of this Agreement or acceleration of
all or any portion of the Obligations pursuant to the ghareof, each Borrower shall indemnify, defend, and
hold Agent and the Lenders and their Participants harmlesssagaynand all Funding Losses in accordance

with clause (b)(ii)above.

(d) Special Provisions Applicable to LIBOR Rate.

(i)  The LIBOR Rate may be adjusted by Agent with respect to angér on a
prospective basis to take into account any additional or increassd to such Lender of maintaining or
obtaining any Eurodollar deposits or increased costs, in eaghdigsto changes in applicable law occurring
subsequent to the commencement of the then applicable Interiest, Beduding changes in tax laws (except
changes of general applicability in corporate income tax laws) aadgel in the reserve requirements
imposed by the Board of Governors of the Federal Reservens{steany successor), excluding the Reserve
Percentage, which additional or increased costs would increasestid funding loans bearing interest at the
LIBOR Rate. In any such event, the affected Lender shall giveirsinative Borrower and Agent notice of
such a determination and adjustment and Agent promptly saa#imit the notice to each other Lender and,
upon its receipt of the notice from the affected Lender, Adinative Borrower may, by notice to such
affected Lender (y) require such Lender to furnish to Admmatise Borrower a statement setting forth the
basis for adjusting such LIBOR Rate and the method for detgrg the amount of such adjustment, or
() repay the LIBOR Rate Loans with respect to which such adfunstis made (together with any amounts
due under clause (b)(ii) above).
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(i) In the event that any change in market conditions or any kgulation,
treaty, or directive, or any change therein or in the interjwataf application thereof, shall at any time after
the date hereof, in the reasonable opinion of any Lender, mak&awful or impractical for such Lender to
fund or maintain LIBOR Rate Loans or to continue such fugndir maintaining, or to determine or charge
interest rates at the LIBOR Rate, such Lender shall give ndtisecb changed circumstances to Agent and
Administrative Borrower and Agent promptly shall transtiné notice to each other Lender and (y) in the case
of any LIBOR Rate Loans of such Lender that are outstanttingjate specified in such Lender’s notice shall
be deemed to be the last day of the Interest Period of suchRLB4de Loans, and interest upon the LIBOR
Rate Loans of such Lender thereafter shall accrue interest at theeratepplicable to Base Rate Loans, and
(z) Borrowers shall not be entitled to elect the LIBOR Qptimtil such Lender determines that it would no
longer be unlawful or impractical to do so.

(e) No Requirement of Matched Funding. Anything to the contrary contained herein
notwithstanding, neither Agent, nor any Lender, nor anthefr Participants, is required actually to acquire
Eurodollar deposits to fund or otherwise match fund anljg&ion as to which interest accrues at the LIBOR
Rate. The provisions of this Section shall apply asdhelLender or its Participants had match funded any
Obligation as to which interest is accruing at the LIBOR Rmsteacquiring Eurodollar deposits for each
Interest Period in the amount of the LIBOR Rate Loans.

2.14 Capital Requirements If, after the date hereof, any Lender determines that (gdbption
of or change in any law, rule, regulation or guideline réggrdapital requirements for banks or bank holding
companies, or any change in the interpretation or applicatioeafley any Governmental Authority charged
with the administration thereof, or (ii) compliance by su@nder or, if applicable, its parent bank holding
company with any guideline, request or directive of any sudty eagarding capital adequacy (whether or not
having the force of law), has the effect of reducing the retarsuech Lender’'s or such holding company’s
capital as a consequence of such Lender's Commitments hereuader&b below that which such Lender or
such holding company could have achieved but for such adomtimmge, or compliance (taking into
consideration such Lender’s or such holding company’s thetirexipolicies with respect to capital adequacy
and assuming the full utilization of such entity’s capitglaby amount deemed by such Lender to be material,
then such Lender may notify Administrative Borrower and Adkareof. Following receipt of such notice,
Borrowers agree to pay such Lender on demand the amourtdtofesiuction of return of capital as and when
such reduction is determined, payable within 90 days after pagisenby such Lender of a statement in the
amount and setting forth in reasonable detail such Lender'sla#cuthereof and the assumptions upon
which such calculation was based (which statement shall be deemeahdraorrect absent manifest error). In
determining such amount, such Lender may use any reasonable myardjattribution methods.

2.15 Joint and Several Liability of Borrowers.

(a) Each Borrower is accepting joint and several liability hereuaddrunder the other
Loan Documents in consideration of the financial accommodatiobs provided by the Lender Group under
this Agreement, for the mutual benefit, directly and indireaifyeach Borrower and in consideration of the
undertakings of the other Borrowers to accept joint and aklegility for the Obligations.

(b) Each Borrower, jointly and severally, hereby irrevocably andonditionally
accepts, not merely as a surety but also as a co-debtogijdiseveral liability with the other Borrowers, with
respect to the payment and performance of all of the Obligafimetuding, without limitation, any
Obligations arising under this Section 2,16 being the intention of the parties hereto that all tbégations
shall be the joint and several obligations of each Borrowéowitpreferences or distinction among them.

© If and to the extent that any Borrower shall fail to make @ayment with respect to
any of the Obligations as and when due or to perform arieoObligations in accordance with the terms
thereof, then in each such event the other Borrowers will madtegayment with respect to, or perform, such
Obligation.
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(d) The Obligations of each Borrower under the provisions he$ Section 2.15
constitute the absolute and unconditional, full recourség@ins of each Borrower enforceable against each
Borrower to the full extent of its properties and assawsspective of the validity, regularity or enforceability
of this Agreement or any other circumstances whatsoever.

(e) Except as otherwise expressly provided in this Agreement, eacbhvi&s hereby
waives notice of acceptance of its joint and several liabilityc@atf any Advances, the Term Loan or Letters
of Credit issued under or pursuant to this Agreemenicenatf the occurrence of any Default, Event of
Default, or of any demand for any payment under this Agreemetite of any action at any time taken or
omitted by Agent or Lenders under or in respect of anyefhligations, any requirement of diligence or to
mitigate damages and, generally, to the extent permitted bicalppl law, all demands, notices and other
formalities of every kind in connection with this Agreem@xcept as otherwise provided in this Agreement).
Each Borrower hereby assents to, and waives notice of, any iertemspostponement of the time for the
payment of any of the Obligations, the acceptance of any payhany of the Obligations, the acceptance of
any partial payment thereon, any waiver, consent or other amtiaoquiescence by Agent or Lenders at any
time or times in respect of any default by any Borrower @ plerformance or satisfaction of any term,
covenant, condition or provision of this Agreement, any alhdther indulgences whatsoever by Agent or
Lenders in respect of any of the Obligations, and the takiddition, substitution or release, in whole or in
part, at any time or times, of any security for any of thégations or the addition, substitution or release, in
whole or in part, of any Borrower. Without limitingetlyenerality of the foregoing, each Borrower assents to
any other action or delay in acting or failure to act on thé gfaany Agent or Lender with respect to the
failure by any Borrower to comply with any of its respecteligations, including, without limitation, any
failure strictly or diligently to assert any right or torpue any remedy or to comply fully with applicable laws
or regulations thereunder, which might, but for the pioms of this_Section 2.1%fford grounds for
terminating, discharging or relieving any Borrower, in vehot in part, from any of its Obligations under this
Section 2.15it being the intention of each Borrower that, so long gsoéthe Obligations hereunder remain
unsatisfied, the Obligations of each Borrower under this &@e2til5 shall not be discharged except by
performance and then only to the extent of such performance.Obligations of each Borrower under this
Section 2.15shall not be diminished or rendered unenforceable by amding up, reorganization,
arrangement, liquidation, reconstruction or similar proceediitly respect to any Borrower or any Agent or
Lender.

) Each Borrower represents and warrants to Agent and Lengersuith Borrower is
currently informed of the financial condition of Borrowersdaof all other circumstances which a diligent
inquiry would reveal and which bear upon the risk of nonpay of the Obligations. Each Borrower further
represents and warrants to Agent and Lenders that such Bomaweead and understands the terms and
conditions of the Loan Documents. Each Borrower hereby cotsettat such Borrower will continue to keep
informed of Borrowers’ financial condition, the financiahdition of other guarantors, if any, and of all other
circumstances which bear upon the risk of nonpayment or nonparice of the Obligations.

(9) Each Borrower waives all rights and defenses arising out efemtion of remedies
by Agent or any Lender, even though that election of remesliek, as a nonjudicial foreclosure with respect
to security for a guaranteed obligation, has destroyed Agent&ich Lender’s rights of subrogation and
reimbursement against such Borrower by the operation of 8&&i(d) of the California Code of Civil
Procedure, any comparable statute or otherwise:

(h) Each Borrower waives all rights and defenses that such Bernmay have because
the Obligations are secured by Real Property. This meansgastiwer things:

(i)  Agent and Lenders may collect from such Borrower withost fareclosing
on any Real or Personal Property Collateral pledged by Borsower
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(i) If Agent or any Lender forecloses on any Real Property Collapézdbed
by Borrowers:

(A) The amount of the Obligations may be reduced only by tlce for
which that collateral is sold at the foreclosure sale, even daltateral is worth more than the sale price.

(B) Agent and Lenders may collect from such Borrower even if Agent
or Lenders, by foreclosing on the Real Property Collateraldéstsoyed any right such Borrower may have to
collect from the other Borrowers.

This is an unconditional and irrevocable waiver of any rigimid defenses such Borrower may have because
the Obligations are secured by Real Property. These rightdedandses include, but are not limited to, any
rights or defenses based upon Section 580a, 580b, 58@b @f The California Code of Civil Procedure or
any comparable statutes. As provided in Section 1&(@)Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York. The famggarovisions are included solely out of an
abundance of caution and shall not be construed to mean thaif ahg above referenced provisions of
California law are in any way applicable to this Agreement@iQhbligations.

® The provisions of this Section 2.Hse made for the benefit of Agent, Lenders and
their respective successors and assigns, and may be enforced thein from time to time against any or all
Borrowers as often as occasion therefor may arise and witbquirement on the part of any such Agent,
Lender, successor or assign first to marshal any of iteear ¢laims or to exercise any of its or their rights
against any Borrower or to exhaust any remedies availableotahiem against any Borrower or to resort to
any other source or means of obtaining payment of any of ltigalons hereunder or to elect any other
remedy. The provisions of this Section 2st&ll remain in effect until all of the Obligations shall ééeen
paid in full or otherwise fully satisfied. If at any timeny payment, or any part thereof, made in respect of any
of the Obligations, is rescinded or must otherwise be nebtor returned by any Agent or Lender upon the
insolvency, bankruptcy or reorganization of any Borroweerptherwise, the provisions of this Section 2.15
will forthwith be reinstated in effect, as though such payrhadtnot been made.

()] Each Borrower hereby agrees that it will not enforce any oigitds of contribution
or subrogation against any other Borrower with respect tdiamnility incurred by it hereunder or under any of
the other Loan Documents, any payments made by it to Agehemders with respect to any of the
Obligations or any collateral security therefor until sucletas all of the Obligations have been paid in full in
cash. Any claim which any Borrower may have against any othepBer with respect to any payments to
any Agent or Lender hereunder or under any other Loan Documentsereby expressly made subordinate
and junior in right of payment, without limitation &s any increases in the Obligations arising hereunder or
thereunder, to the prior payment in full in cash of theigatibns and, in the event of any insolvency,
bankruptcy, receivership, liquidation, reorganization or otbiemilar proceeding under the laws of any
jurisdiction relating to any Borrower, its debts or #@ssets, whether voluntary or involuntary, all such
Obligations shall be paid in full in cash before any payroemlistribution of any character, whether in cash,
securities or other property, shall be made to any other Berrihnerefor.

(K) Each Borrower hereby agrees that, after the occurrence and dwgiogritinuance of
any Default or Event of Default, the payment of any amoduaéswith respect to the indebtedness owing by
any Borrower to any other Borrower is hereby subordinatetheéoprior payment in full in cash of the
Obligations. Each Borrower hereby agrees that after the occuardairing the continuance of any Default
or Event of Default, such Borrower will not demand, suecfootherwise attempt to collect any indebtedness
of any other Borrower owing to such Borrower until thieli@ations shall have been paid in full in cash. If,
notwithstanding the foregoing sentence, such Borrower sbiédict, enforce or receive any amounts in respect
of such indebtedness, such amounts shall be collected, entordeeceived by such Borrower as trustee for
Agent, and such Borrower shall deliver any such amountsgentAfor application to the Obligations in
accordance with Section 2.4(b)
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3. CONDITIONS; TERM OF AGREEMENT.

3.1 Conditions Precedent to the Initial Extension of Credit The obligation of each Revolver
Lender to make its initial extension of credit provided Hereunder and the obligation of each Term Loan
Lender to make the Term Loan hereunder, is subject to theénfiglfit, to the satisfaction of Agent and each
Lender of each of the conditions precedent set forth on Schegdule

3.2 Conditions Precedent to all Extensions of Credit The obligation of the Lender Group (or
any member thereof) to make any Advances hereunder at any tineedxtend any other credit hereunder)
shall be subject to the following conditions precedent:

(@ the representations and warranties contained in this Agreemantha& other Loan
Documents shall be true and correct in all material respects (eke¢suth materiality qualifier shall not be
applicable to any representations and warranties that are alreadieduslimateriality in the text thereof) on
and as of the date of such extension of credit, as thamagle on and as of such date (except to the extent that
such representations and warranties relate solely to an earlier date)

(b) no Default or Event of Default shall have occurred and beraging on the date of
such extension of credit, nor shall either result from theimgatkereof;

(© no injunction, writ, restraining order, or other order afy nature restricting or
prohibiting, directly or indirectly, the extending of suotedit shall have been issued and remain in force by
any Governmental Authority against any Borrower, Guarantwir trespective Affiliates, Agent or any
Lender; and

(d) no Material Adverse Change shall have occurred.

3.3 Term. This Agreement shall continue in full force and effect faare ending on the earliest
of (a) either (i) the date that is 6 months after the Fiage (the “Initial Terrf) or (ii) subject to the
satisfaction of the Extension Conditions, the date than®®ths after the Filing Date (the “Extended Trm
(b) the effective date with respect to any Plan of Reorganizaditd (c) the date a sale of all or substantially
all of the Borrowers’ assets is consummated under Sectionf3td Bankruptcy Code, the foregoing in each
case, subject to the earlier termination due to declaration ofet Bf Default or otherwise as set forth in this
Agreement (such earliest date, the “Maturity Dateélhe foregoing notwithstanding, the Lender Group, upon
the election of the Required Lenders, shall have the rigkgrininate its remaining obligations under this
Agreement immediately upon the occurrence and during the comimedian Event of Default.

3.4 Effect of Termination. On the date of termination of this Agreement, all Ghians
(including contingent reimbursement obligations of Borr@meith respect to outstanding Letters of Credit
and including all Bank Product Obligations) immediately shaltome due and payable without notice or
demand (including (a) either (i) providing cash collateralgdeld by Agent for the benefit of those Lenders
with a Revolver Commitment in an amount equal to 105%hefLetter of Credit Usage, or (ii) causing the
original Letters of Credit to be returned to the Issuingdeenand (b) providing cash collateral (in an amount
determined by Agent as sufficient to satisfy the reasonablya&stil credit exposure) to be held by Agent for
the benefit of the Bank Product Providers with respect t@&mk Product Obligations); providedowevey if
any such cash collateral is subject to the Carve-Out, then thenamhereof shall be increased by the amount
of the Carve-Out to which it is subject. No terminatiéthes Agreement, however, shall relieve or discharge
Borrowers or their Subsidiaries of their duties, Obligajoor covenants hereunder or under any other Loan
Document and the Agent’s Liens in the Collateral shall renmagffect until all Obligations have been paid in
full and the Lender Group’s obligations to provide addaiocredit hereunder have been terminated. When
this Agreement has been terminated and all of the Obligatiorstien paid in full and the Lender Group’s
obligations to provide additional credit under the Loan Danitsyhave been terminated irrevocably, Agent
will, at Borrowers’ sole expense, execute and deliver any terminatiatements, lien releases, mortgage

AJ73262114.9/3004422-0000318600 23



releases, re-assignments of trademarks, discharges of seuariggts, and other similar discharge or release
documents (and, if applicable, in recordable form) as are reasamaddgsary to release, as of record, the
Agent’s Liens and all notices of security interests and Immesiously filed by Agent with respect to the
Obligations.

3.5 Early Termination by Borrowers. Borrowers have the option, at any time upon 20 days
prior written notice by Administrative Borrower to Agetd,terminate this Agreement by paying to Agent, in
cash, the Obligations (including (a) either (i) providinghcesllateral to be held by Agent for the benefit of
those Lenders with a Revolver Commitment in an amount equEd586 of the Letter of Credit Usage, or
(i) causing the original Letters of Credit to be returteethe Issuing Lender, and (b) providing cash collateral
(in an amount determined by Agent as sufficient to satigfydhsonably estimated credit exposure) to be held
by Agent for the benefit of the Bank Product Providers wébpect to the Bank Product Obligations);
provided however if any such cash collateral is subject to the Carve-Out, ttieemmount thereof shall be
increased by the amount of the Carve-Out to which it igest)bin full. If Administrative Borrower has sent a
notice of termination pursuant to the provisions of ®eéction, then the Commitments shall terminate and
Borrowers shall be obligated to repay the Obligations (tity (a) either (i) providing cash collateral to be
held by Agent for the benefit of those Lenders with a ReroBommitment in an amount equal to 105% of
the Letter of Credit Usage, or (ii) causing the original LettdrCredit to be returned to the Issuing Lender,
and (b) providing cash collateral (in an amount determineddsnt as sufficient to satisfy the reasonably
estimated credit exposure) to be held by Agent for the befdfieank Product Providers with respect to the
Bank Product Obligations); providedowever if any such cash collateral is subject to the Carve-Out,tlteen
amount thereof shall be increased by the amount of the Caitv®-@tich it is subject), in full on the date set
forth as the date of termination of this Agreement in suticeno

4. REPRESENTATIONS AND WARRANTIES.

In order to induce the Lender Group to enter into thiseAment, each Borrower makes the following
representations and warranties to the Lender Group which ghtlidy correct, and complete, in all material
respects, as of the date hereof, and shall be true, correct, anbktegrimpall material respects, as of the
Closing Date, and at and as of the date of the making of ed@mAe (or other extension of credit hereunder)
made thereafter, as though made on and as of the date of suclté\@waother extension of credit hereunder)
(except to the extent that such representations and warranties sellie to an earlier date) and such
representations and warranties shall survive the execution anergeif this Agreement:

4.1 No Encumbrances Each Borrower and its Subsidiaries has good and markditlto, or
a valid leasehold interest in, their personal property assetgeodl and marketable title to, or a valid
leasehold interest in, their Real Property, in each case, freeeamdtLiens except for Permitted Liens.

4.2 [Reserved
4.3 [Reserved

4.4 Equipment. Each material item of Equipment of Borrowers and thelirsiliaries is used or
held for use in their business and is in good workirdeQ ordinary wear and tear and damage by casualty
excepted.

4.5 Location of Inventory and Equipment. Except as set forth on_Schedule 45 such
Schedule may be updated pursuant to Section @ Inventory and Equipment (other than vehicles or
Equipment out for repair) of Borrowers and their Subsiesaare not stored with a bailee, warehouseman, or
similar party and are located only at, or in-transit betwd®ndcations identified on Schedule 4& such
Schedule may be updated pursuant to Sectign 5.9
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4.6 Inventory Records. Each Borrower keeps correct and accurate records itemizing and
describing the type, quality, and quantity of its an&itbsidiaries’ Inventory and the book value thereof.

4.7 State of Incorporation; Location of Chief Executive Office; Organizational
Identification Number; Commercial Tort Claims.

(@ The jurisdiction of organization of each Borrower and eachsobubsidiaries is set
forth on _Schedule 4.7(gpas such schedule may be updated from time to time pursuém terms of this
Agreement).

(b) The chief executive office of each Borrower and each of its Sabsislis located at
the address indicated on Schedule 4.7¢b)such Schedule may be updated pursuant to Sect)on 5.9

(©) Each Borrower's and each of its Subsidiaries’ organizationatifibation number,
if any, are identified on_Schedule 4.7(ep such schedule may be updated from time to time pursutr
terms of this Agreement).

(d) As of the Closing Date, Borrowers and their Subsidiariesaddold any commercial
tort claims in excess of $250,000, except as set forth ced8Eh4.7(d)

4.8 Due Organization and Qualification; Subsidiaries

(@ Each Borrower is duly organized and existing and in goad#gtg under the laws of
the jurisdiction of its organization and qualified to desiness in any state where the failure to be so qualified
reasonably could be expected to result in a Material Adverse €hang

(b) Except as set forth on_Schedule 4.8(6) there are no subscriptions, options,
warrants, or calls relating to any shares of each BorrowerangrBorrower’s Subsidiary’s capital Stock,
including any right of conversion or exchange under anytanding security or other instrument and (i) no
Borrower nor any of its Subsidiaries is subject to anygabbn (contingent or otherwise) to repurchase or
otherwise acquire or retire any shares of its capital Stoekpsecurity convertible into or exchangeable for
any of its capital Stock.

(© Set forth on_Schedule 4.8(¢s such schedule may be updated from time to time
pursuant to the terms of this Agreement) is a complete andadecist of each Borrower’s and each
Borrower’'s direct and indirect Subsidiaries’: (i) juriséhat of organization, and (ii) percentage of the
outstanding shares of each such class owned directly or ingitecthe applicable Borrower. All of the
outstanding capital Stock of each Borrower and each such &upsids been validly issued and is fully paid
and non-assessable.

4.9 Due Authorization; No Conflict.

(@ As to each Borrower, the execution, delivery, and performanceadiyBorrower of
this Agreement and the other Loan Documents, to which & party have been duly authorized by the
Bankruptcy Court pursuant to the Interim Order (or thealFi@rder when applicable) and by all other
necessary action on the part of such Borrower.

(b) The execution, delivery, and performance by such BorroweriofAreement and
the other Loan Documents to which it is a party do not ahaaet (i) violate any provision of federal, state, or
local law or regulation applicable to any Borrower, the Goverlincuments of any Borrower, or any order,
judgment, or decree of any court or other Governmental Aitgminding on any Borrower, (ii) except to the
extent applicable bankruptcy law negates the effect of any such lyeafault, conflict with, result in a
breach of, or constitute (with due notice or lapse of timeadh) a default under any material contractual
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obligation of any Borrower, (iii) result in or requireetltreation or imposition of any Lien of any nature
whatsoever upon any properties or assets of any Borrower,thim Permitted Liens, (iv) except to the extent
applicable bankruptcy law negates such requirement, require anyalppr@onsent of any Person under any
material contractual obligation of any Borrower, other than exissor approvals that have been obtained and
that are still in force and effect or (v) require any approvaany Borrower’'s interestholders, other than
approvals that have been obtained and that are still in effect.

(© Other than entry of the Orders and the giving of noticeimection therewith and
the taking of any other action expressly required under thieeiment or the other Loan Documents, the
execution, delivery, and performance by each Borrower of thisehgent and the other Loan Documents to
which such Borrower is a party do not and will not reqaing registration with, consent, or approval of, or
notice to, or other action with or by, any Governmental Axity or any other Person.

(d) As to each Borrower, this Agreement and the other Loan Docarntemthich such
Borrower is a party, and all other documents contemplated harebyhereby have been approved by the
Bankruptcy Court pursuant to the Interim Order (or thelF@rder when applicable) and when executed and
delivered by such Borrower will be the legally valid and higdobligations of such Borrower, enforceable
against such Borrower in accordance with their respective terms.

(e) The Liens granted by the Borrowers to Agent in the Collamreduant to the Loan
Documents are validly created, perfected and first priority Lsefgect, as to priority, only to the Carve-Out
and Specified Permitted Liens.

() As to each Guarantor, the execution, delivery, and performanaehy3iarantor of
this Agreement and the other Loan Documents, to which & party have been duly authorized by the
Bankruptcy Court pursuant to the Interim Order (or thealFi@rder when applicable) and by all other
necessary action on the part of such Guarantor.

(9) The execution, delivery, and performance by each Guarantor bb#dmeDocuments
to which it is a party do not and will not (i) violate apsovision of federal, state, or local law or regulation
applicable to such Guarantor, the Governing Documents of suaha@or, or any order, judgment, or decree
of any court or other Governmental Authority binding aets Guarantor, (ii) except to the extent applicable
bankruptcy law negates the effect of any such breach or defaulticcovith, result in a breach of, or
constitute (with due notice or lapse of time or both) a diefender any material contractual obligation of such
Guarantor, (iii) result in or require the creation or imposiof any Lien of any nature whatsoever upon any
properties or assets of such Guarantor, other than Pernhiiéed, (iv) except to the extent applicable
bankruptcy law negates such requirement, require any approeahsent of any Person under any material
contractual obligation of any Guarantor, other than consergppyovals that have been obtained and that are
still in force and effect or (v) require any approval of amafantor’s interestholders, other than approvals that
have been obtained and that are still in effect.

(h) Other than entry of the Orders and the giving of noticamimection therewith and
the taking of any other action expressly required underAbigeement or the other Loan Documents, the
execution, delivery, and performance by each Guarantor of theeAgnt and the other Loan Documents to
which such Guarantor is a party do not and will not recaiing registration with, consent, or approval of, or
notice to, or other action with or by, any Governmental Axity or any other Person.

® As to each Guarantor, this Agreement and the other Loan Dociteewhich such
Guarantor is a party, and all other documents contemplated henebthereby have been approved by the
Bankruptcy Court pursuant to the Interim Order (or thelF@rder when applicable) and when executed and
delivered by such Guarantor will be the legally valid and bigdibligations of such Guarantor, enforceable
against such Guarantor in accordance with their respective teroeptes enforcement may be limited by
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equitable principles or by bankruptcy, insolvency, reorgamiaatnoratorium, or similar laws relating to or
limiting creditors’ rights generally.

()] The Liens granted by the Guarantors to Agent in and to pineperties and assets
pursuant to the Loan Documents are validly created, perfectedrangriority Liens subject, as to priority,
only to the Carve-Out and the Specified Permitted Liens.

4.10 Litigation. Other than the Bankruptcy Cases and those matters disabo8geérit in writing
after the Closing Date, there are no actions, suits, or proggsepénding or, to the best knowledge of each
Borrower, threatened against any Borrower or any of its 8ialo&is which could reasonably be expected to
result in a Material Adverse Change.

4.11 No Material Adverse Change All financial statements relating to Borrowers and their
Subsidiaries or Guarantors that have been delivered by Borrtwtits Lender Group have been prepared in
accordance with GAAP (except, in the case of unaudited financiahats, for the lack of footnotes and
being subject to year-end audit adjustments) and presentifaaly material respects, Borrowers’ and their
Subsidiaries’ (or any Guarantor’s, as applicable) financial iitondas of the date thereof and results of
operations for the period then ended. There has not been aiaMé@verse Change with respect to
Borrowers and their Subsidiaries (or any Guarantor, as aplglcaimce the date of the latest financial
statements submitted to Agent on or before the Closing. Dat

4,12 [Reserved.

4.13 Employee Benefits

(a) Set forth on Schedule 4.13(a)a complete and accurate list of (i) all Plans that meet
the definition of an “employee pension benefit plan” underi@ec3(2) of ERISA and that are currently
maintained or contributed to by any Borrower or any of trespective Subsidiaries, and (ii) all Pension Plans
and Multiemployer Plans that are currently maintained orritoriéd to by any Borrower or any of their
respective Subsidiaries or ERISA Affiliates as of the Cloflate. As of the date hereof and for the prior six
years from the date hereof, none of the Borrowers, nor anlyeaf Subsidiaries or ERISA Affiliates has
maintained or has been required to make contributions to arsjoRePlan. None of the Borrowers, any of
their respective Subsidiaries or any of their respective ERiBilates has any liability, whether actual or
contingent, with respect to any Pension Plan which corestitor could reasonably be expected to give rise to,
an Event of Default.

(b) Except as would not reasonably be expected to result in a Matdsiatse Change,
each Borrower, their respective Subsidiaries, and their resp&d®i®eA Affiliates are in compliance in all
material respects with all applicable provisions and requiramehERISA and the regulations thereunder
with respect to each Plan.

(© Except as would not reasonably be expected to result in a Matdruatse Change,
no ERISA Event has occurred or is reasonably expected to occur.

(d) All material liabilities under each Plan are provided for or reczagl in the financial
statements delivered to Agent to the extent required under Séctibor Section 5.3

4.14 Environmental Condition. Except as set forth on Schedule 4ahdl other than matters that
could not reasonably be expected to cause a Material Adverse Chaegalbin any Borrower or Subsidiary
of a Borrower incurring material Environmental Liabilitiea) {o Borrowers’ knowledge, none of Borrowers’
or their Subsidiaries’ properties or assets has ever beerbydgatrowers, their Subsidiaries, or by previous
owners or operators in the disposal of, or to produoeg,shandle, treat, release, or transport, any Hazardous
Materials, where such use, production, storage, handling, #eitnelease or transport was in violation, in
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any material respect, of any applicable Environmental Law, (Bptocowers’ knowledge, none of Borrowers’
nor their Subsidiaries’ properties or assets has ever beennatesigor identified pursuant to any
environmental protection statute as a site requiring inveistipat remediation as a result of the disposal or
release of Hazardous Materials, (c) none of Borrowers nor ammgiofSubsidiaries have received notice that a
Lien arising under any Environmental Law has attached to aeyuesg or to any Real Property owned or, to
the best knowledge of Borrowers, operated by Borrowersedr Subsidiaries, and (d) none of Borrowers nor
any of their Subsidiaries have received a summons, citatioitenatrr directive from the United States
Environmental Protection Agency or any other federal or statergmental agency concerning liability as a
result of the release or disposal of Hazardous Materialshieterivironment which has caused or reasonably
could be expected to cause a Material Adverse Change.

4.15 Intellectual Property. Each Borrower and each Subsidiary of a Borrower owngplois
licenses in, all trademarks, trade names, copyrights, patergst pghts, and licenses that are necessary to the
conduct of its business as currently conducted, and attached asr@thedule 4.1&s updated from time to
time) is a true, correct, and complete listing of all materiadrgaj patent applications, trademarks, trademark
applications, copyrights, and copyright registrations aghtich each Borrower or one of its Subsidiaries is the
owner or is an exclusive licensee.

4.16 Leases Borrowers and their Subsidiaries hold actual and exclusival(material respects)
possession of the premises leased pursuant to all leases assumeigred into by such Borrowers or
Subsidiaries after the Filing Date and, upon such assumpfisuch assumed leases, and all such new leases
are valid and subsisting and no material default by Borroaretseir Subsidiaries exists under any of them.

4.17 Deposit Accounts and Securities Accounts Set forth on_Schedule 4.1ds such schedule
may be updated from time to time pursuant to the terntiRigreement) is a listing of all of Borrowers’ and
their Subsidiaries’ Deposit Accounts and Securities Accountduding, with respect to each bank or
securities intermediary (a) the name and address of such Pamso(h) the account numbers of the Deposit
Accounts or Securities Accounts maintained with such Person.

4.18 Complete Disclosure All factual information (taken as a whole) furnisheddoyon behalf

of Borrowers or their Subsidiaries in writing to Agemtamy Lender (including all information contained in
the Schedules hereto or in the other Loan Documents) for gesmd or in connection with this Agreement,
the other Loan Documents or any transaction contemplated her#rerein is, and all other such factual
information (taken as a whole) hereafter furnished by or oalbehBorrowers or their Subsidiaries in writing
to Agent or any Lender will be, true and accurate in all mateesppects on the date as of which such
information is dated or certified and not incomplete by dngitto state any fact necessary to make such
information (taken as a whole) not misleading in any matexsgdact at such time in light of the circumstances
under which such information was provided. The Budgetel@i/to Agent as of the Closing Date represents,
and as of the date on which any update thereto is deliveregent Asuch updated Budget represents the
Borrowers’ good faith reasonable estimate of their futureop@ence for the periods covered thereby.

4.19 Indebtedness Set forth on Schedule 4.19 a true and complete list of all Indebtedness of
each Borrower and each Subsidiary of a Borrower outstandimgdinately prior to the Closing Date that is to
remain outstanding immediately after the Closing Date and Subbdule accurately reflects the aggregate
principal amount of such Indebtedness as of the Closing Date.

4.20 Administrative Priority . The Obligations constitute claims entitled to superriyio
administrative status in the Bankruptcy Cases in accordance Sgittions 364(c)(1) and 507(b) of the
Bankruptcy Code with priority in payment over any and #ileo administrative expenses in the Bankruptcy
Cases of the Borrowers and the Guarantors of the kinds sgegifiordered pursuant to any provision of the
Bankruptcy Code subject, as to priority, only to the C&@weand the Specified Permitted Liens.
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4.21 Appointment of Trustee or Examiner; Liguidation. No order has been entered in any
Bankruptcy Case (a) for the appointment of a Chapter 11 trib)efr the appointment of an examiner with
expanded powers (beyond those set forth in Sections 1186&)d (4) of the Bankruptcy Code) under
Section 1104 of the Bankruptcy Code, (c) to convert any Biangy Case to a case under Chapter 7 of the
Bankruptcy Code or (d) to dismiss any Bankruptcy Case.

4.22 Permits, Licenses, Etc Each Borrower and (if applicable) Guarantor is in comptain all
material respects with all governmental permits, licenses, ardlfioris, approvals, entitlements and
accreditations required and material for such Person lawfultwig lease, manage or operate, or to acquire,
each business currently owned, leased, managed or operated,iouglyeacquired, by such Person. To the
best knowledge of the Borrowers, no condition exists ortekies occurred which could reasonably be
expected to result in the suspension, revocation, impairnafejtéire or non-renewal of any such permit,
license, authorization, approval, entitlement or accreditationthaand is no outstanding claim that any thereof
is not in full force and effect, Schedule 4.2s forth a complete and accurate list, as of the Closing Date,
listed by Restaurant, of all licenses, approvals, permitgilgges or other such rights permitting Borrowers
and (if applicable) Guarantors to sell and dispense alcoholicdgmsewithin each of the Restaurants for on-
premises consumption (the “Liquor Licen§esEach Borrower and (if applicable) Guarantor is in compliance
in all material respects with all applicable state, municipal aner @overnmental laws, regulations and rules
with respect to the sale of liquor and all alcoholic beverageshaadhe right to sell liquor at retail for
consumption within the Restaurants, subject to and in amgoedwith all applicable provisions of the Liquor
Licenses.

4.23 Reorganization Matters.

(a) The Bankruptcy Cases were commenced on the Filing Date in accordéhce
Applicable Law and proper notice thereof and the proper noticé)fthe motion seeking approval of this
Agreement, the other Loan Documents, the Interim Order and Gndalr, (ii) the hearing for the approval of
the Interim Order and (iii) the hearing for the approvalhaf Final Order has been or will be given. The
Borrowers and Guarantors have given, on a timely basis asisgacithe Interim Order or the Final Order, as
applicable, all notices required to be given to all parties spdcifi the Interim Order or Final Order, as
applicable.

(b) After the entry of the Interim Order, and pursuant to anthéoextent permitted in
the Interim Order and the Final Order, the Obligationsaaitistitute allowed administrative expense claims in
the Bankruptcy Cases having priority over all administeaéixpense claims and unsecured claims against the
Borrowers and Guarantors now existing or hereafter arisih@ng kind whatsoever, including, without
limitation, all administrative expense claims of the kinddified in Sections 105, 326, 328, 330, 331, 503(a),
503(b), 506(c), 507(a), 507(b), 546(c), 726 (to the exgermitted by law), 1113, 1114 or any other provision
of the Bankruptcy Code or otherwise, as provided under Segfidfc)(l) of the Bankruptcy Code subject only
to the Carve-Out and Specified Permitted Liens.

(© The Interim Order (with respect to the period prior to eofrihe Final Order) or the
Final Order (with respect to the period on and after enttlgeoFinal Order), as the case may be, is in full force
and effect has not been reversed, stayed, modified or amended.

(d) Notwithstanding the provisions of Section 362 of the Bapicy Code, and subject
to the applicable provisions of the Interim Order or Fidader and Section 8.hereof, as the case may be,
upon the maturity (whether by acceleration or otherwise) ofcériie Obligations, the Agent and Lenders
shall be entitled to immediate payment of such Obligationd@aadforce the remedies provided for hereunder
or under applicable law, without further application to ieo by the Bankruptcy Court.
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5. AFFIRMATIVE COVENANTS.

Each Borrower covenants and agrees that, until terminatiohafftae Commitments and payment in
full of the Obligations, Borrowers and Guarantors shall stmall cause each of their respective Subsidiaries to
do all of the following:

51 Accounting System Maintain a system of accounting that enables Borrowersottupe
financial statements in accordance with GAAP and maintain recortisnimy to the Collateral that contain
information as from time to time reasonably may be requestédibnt. Borrowers also shall keep a reporting
system that shows all additions, sales, claims, returns,allodances with respect to their and their
Subsidiaries’ sales.

5.2 Collateral Reporting. Provide Agent with each of the reports set forth on @dkeb.2at
the times specified therein.

5.3 Financial Statements, Reports, Certificates Deliver to Agent each of the financial
statements, reports, or other items set forth on Schedu Fhe time specified herein. In addition, Parent
agrees that no Subsidiary of Parent will have a fiscal yeardifférom that of Parent.

5.4 [Reserveq.

55 Inspection; Consultant

(a) Cause the Bankruptcy Court to provide access, pursuant toacdart to and permit
Agent, each Lender, and each of their duly authorized represestativagents to visit any of its properties
and inspect any of its assets or books and records, to examdnmake copies of its books and records, and to
discuss its affairs, finances, and accounts with, and to bsealdas to the same by, its officers, employees and
financial advisors at such reasonable times and intervals as éigany such Lender may designate and, so
long as no Default or Event of Default exists, with reasa@naior notice to Administrative Borrower.
Without limiting the foregoing, on a periodic basis as saeably designated by Agent, the Borrowers shall
participate in telephone or in-person (as designated by Agerdjings with Agent and the Lenders and
present on and discuss the business and operationsBirtioavers and their Subsidiaries and the status of the
completion of the Reorganization Milestones.

(b) If a Consultant is retained by or on behalf of Agent antfierLenders, provide the
Consultant with all assistance and cooperation necessaryyt@éufbrm its duties on behalf of Agent and the
Lenders, and meet with Agent, the Lenders and the Consultantlattimes as Agent, the Lenders or the
Consultant may reasonably request and furnish to Agentl.éhders and the Consultant, promptly after
request therefor, any reports or other information reasomegliested by Agent, any Lender or the Consultant
with respect thereto.

5.6 Maintenance of Properties Maintain and preserve all of their properties which are
necessary or useful in the proper conduct of their businegsoih working order and condition, ordinary wear,
tear, and casualty excepted (and except where the failure to doldmabreasonably be expected to result in
a Material Adverse Change), and comply in all material respectstivgtprovisions of all material leases to
which it is a party as lessee, so as to prevent any lossfeitdre thereof or thereunder, except where such
loss or forfeiture could not reasonably be expected to causecaidlldidverse Change.

5.7 Taxes Subject to entry of appropriate orders of the BankruPmyrt, cause all assessments
and taxes, whether real, personal, or otherwise, due or payabte byposed, levied, or assessed against
Borrowers, Guarantors, their respective Subsidiaries, opftheir respective assets to be paid in full, before
delinquency or before the expiration of any extension peercdept (i) to the extent that the validity of such
assessment or tax shall be the subject of a Permitted Profgstathe extent (A) fully covered by insurance
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(subject to any applicable deductible) with respect to whichrberér has not denied or disputed coverage
therefor in writing and (B) paid promptly out of proceedssuch insurance. Subject to entry of appropriate
orders of the Bankruptcy Court, Borrowers will and wiluse Guarantors and all Subsidiaries of any
Borrower or Guarantor to make timely payment or depdsatldax payments and withholding taxes required
of them by applicable laws, including those laws concerfingc.A., F.U.T.A., state disability, and local,
state, and federal income taxes, and will, upon request, Hukdent with proof satisfactory to Agent
indicating that the applicable Person has made such paymemsasitd.

5.8 Insurance.

(a) Subject to entry of appropriate orders of the Bankruptcy tCatiBorrowers’ (or, if
applicable, Guarantors’) expense, maintain: (i) insurance raspeBbrrowers’, Guarantors’ and their
respective Subsidiaries’ assets wherever located, covering ldamage by fire, theft, explosion, and all other
hazards and risks as ordinarily are insured against by othearRBegngaged in the same or similar businesses;
and (ii) business interruption, public liability, and guat liability insurance, as well as insurance against
larceny, embezzlement, and criminal misappropriation. All paticies of insurance shall be in such amounts
and with such insurance companies as are reasonably satisfactdggrio To the extent not previously
provided to Agent or otherwise provided for by appropratier of the Bankruptcy Court, Borrowers shall
deliver copies of all such policies to Agent with an endoesgmaming Agent as the sole loss payee (under a
satisfactory lender’s loss payable endorsement) or additiosiaied, as appropriate. Each policy of insurance
or endorsement shall contain a clause requiring the insugigveanotless than 30 days prior written notice to
Agent in the event of cancellation of the policy for any reagloatsoever.

(b) Administrative Borrower shall give Agent prompt notice arfy loss exceeding
$100,000 covered by such insurance. So long as no Eveefafilt has occurred and is continuing,
Borrowers shall have the exclusive right to adjust any Igsagable under any such insurance policies which
areless than $500,000. Following the occurrence and during théne@tion of an Event of Default, or in the
case of any losses payable under such insurance equal to or excg8dd000, Agent shall have the
exclusive right to adjust any losses payable under any swsthiaice policies, without any liability to
Borrowers whatsoever in respect of such adjustments. Aniemmteived as payment for any loss under any
insurance policy mentioned above (other than liability insurgudieies) or as payment of any award or
compensation for condemnation or taking by eminent domiadtl, lse paid over to Agent to be applied to the
prepayment of the Obligations as set forth in Section 2i#(e)(

(© Borrowers will not, and will not suffer or permit any &antor or any Subsidiary of
a Borrower or Guarantor to, take out separate insurance centcimiform or contributing in the event of loss
with that required to be maintained under this Sectionni&ss Agent is included thereon as an additional
insured or loss payee under a lender’s loss payable endorsef@ministrative Borrower promptly shall
notify Agent whenever such separate insurance is taken petjfysng the insurer thereunder and full
particulars as to the policies evidencing the same, and copgglofpolicies promptly shall be provided to
Agent.

5.9 Location of Inventory and Equipment. Keep Borrowers’, Guarantors’ and their respective
Subsidiaries’ Inventory and Equipment, including any Inegnbr Equipment being stored with any bailee,
warehouseman or other such Person but excluding vehicles aimngqtiout for repair, only at or in-transit
to the locations identified on Schedule 4itd their chief executive offices only at the locations identiied
Schedule 4.7(b)provided however that Administrative Borrower may amend Schedulect.Schedule 4.7
so long as such amendment occurs by written notice to Agére &dtme of delivery of the quarterly financial
statements required to be delivered pursuant to Sectiomith.8espect to the fiscal quarter ended immediately
following the date on which such Inventory or Equipmentnisved to such new location or such chief
executive office is relocated, so long as such new locationtlisnwthe continental United States; provided
however up to $2,500,000 of Inventory may be stored or otlsenocated outside the United States.
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5.10 Compliance with Laws Comply with the requirements of all applicable laws, rules
regulations, and orders of any Governmental Authorityerothan laws, rules, regulations, and orders the
non-compliance with which, individually or in the aggregatejldmot reasonably be expected to result in a
Material Adverse Change (it being understood that a Material Adv€hange could not reasonably be
expected where the Bankruptcy Code prohibits any adverse censeglas a result of such non-compliance).

5.11 Leases Subject to entry of appropriate orders of the BankruptoyriCand otherwise in
accordance with the Bankruptcy Code, pay when due all redt®ther amounts payable under any leases
assumed or entered into by a Borrower after the Filing Dalessirsuch payments are the subject of a
Permitted Protest.

5.12 Existence At all times preserve and keep in full force and effect eachro®er's,
Guarantor’'s and each of their respective Subsidiaries’ valgtegxie and good standing and any rights and
franchises material to their businesses except as otherwise expegssitted herein.

5.13 Environmental. (a) To the extent any Environmental Lien would materiafig adversely
affect any Borrower’s, Guarantor’'s or any of their respectives@iary’s property rights with respect thereto,
keep any property either owned or operated by any such Pegsoof fany Environmental Liens or post bonds
or other financial assurances sufficient to satisfy the obdigsitor liability evidenced by such Environmental
Liens, (b) comply, in all material respects, with Environtakhaws and provide to Agent documentation of
such compliance which Agent reasonably requests, (c) prompify Agent of any release of a Hazardous
Material in any reportable quantity from or onto propertyned or operated by any Borrower, Guarantor or
any of their respective Subsidiaries and take any Remedial Acdqnged to abate said release to come into
material compliance with applicable Environmental Law, and (dnptly, but in any event within 5 Business
Days of its receipt thereof, provide Agent with written oetdf any of the following: (i) receipt of notice that
an Environmental Lien has been filed against any of the rgarspnal property of any Borrower, Guarantor
or any of their respective Subsidiaries, (i) commencement ofEaiwronmental Action or notice that an
Environmental Action will be filed against any Borrower, Gudor or any of their respective Subsidiaries
which could reasonably be expected to cause a Material Adverse Chaagelioin any such Person incurring
material Environmental Liabilities, and (iii) notice of a watbn, citation, or other administrative order which
reasonably could be expected to result in a Material Adverse €hang

5.14 Disclosure Updates Promptly and in no event later than 5 Business Days alftaining
knowledge thereof, notify Agent if any written informatiaxhibit, or report furnished to the Lender Group
contained, at the time it was furnished, any untrue statesh@ninaterial fact or omitted to state any material
fact necessary to make the statements contained therein not misliealityhg of the circumstances in which
made. The foregoing to the contrary notwithstanding, aftificadion pursuant to the foregoing provision will
not cure or remedy the effect of the prior untrue statemeatnodterial fact or omission of any material fact
nor shall any such notification have the effect of amendingnadifying this Agreement or any of the
Schedules hereto.

5.15 Control Agreements Take all reasonable steps in order for Agent to obtain adointr
accordance with Sections 8-06, 9-104, 9-105, 9-106, ar@lf b1 the Code with respect to (subject to the
proviso contained in_Section 6)12ll of its (a) Securities Accounts, (b) Deposit Account3, €lectronic
chattel paper and letter of credit rights to the extent thatatigregate amount receivable by Borrowers
thereunder exceeds $250,000, and (d) investment property.

5.16 Formation of Subsidiaries At the time that Borrower or any Guarantor forms angaior
indirect Subsidiary or acquires any direct or indirect Suasidifter the Closing Date, in each case at the time
of delivery of the quarterly financial statements required tddieered to Agent pursuant to Section &igh
respect to the fiscal quarter ended immediately following suoghafion or acquisition, such Borrower or
Guarantor (as applicable) shall (a) cause such new Subsidiaxgvidgto Agent a joinder to (as requested by
Agent), this Agreement, the Guaranty and the Security Agreenmgether with such other security
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documents and joinders to such other Loan Documents as Aggmiequest, as well as appropriate financing
statements, all in form and substance satisfactory to Agesttiding being sufficient to grant Agent a first
priority Lien (subject, as to priority, only to the Cai@ait and Specified Permitted Liens) in and to the assets
of such newly formed or acquired Subsidiary, as the casebejayb) provide to Agent a pledge agreement
and appropriate certificates and powers or financing statemepisthigating all of the direct or beneficial
ownership interest in such new Subsidiary, in form andtanloe satisfactory to Agent, and (c) provide to
Agent all other documentation, including one or more opsioicounsel satisfactory to Agent, which in its
opinion is appropriate with respect to the execution and dgliviethe applicable documentation referred to
above. Any document, agreement, or instrument executed or igatmeant to this Section 5.5Ball be a
Loan Document. Notwithstanding the foregoing, if a Sulsjydhat is so formed or acquired is a Controlled
Foreign Corporation, then clause (a) of the immediately preceginggnce shall not be applicable and, with
respect to clause (b) of the immediately preceding sentence, sudige @hall be limited to 65% of the voting
power of all classes of capital Stock of such Subsidiarylentit vote; providedthat immediately upon any
amendment of the IRC that would allow the pledge of a greateeage of the voting power of capital Stock
in such Subsidiary without adverse tax consequences, such plealjénclude such greater percentage of
capital Stock of such Subsidiary from that time forward.

5.17 Notes Promptly provide Agent with true and complete copies of @nd all material
documents delivered to any Person pursuant to or in connmedtio the Indenture Documents on or after the
Closing Date.

5.18 Obtaining Permits, Etc. Except where failure to do so could not reasonably be expected t
result in a Material Adverse Change, obtain, maintain and peeserd take all necessary action to timely
renew all governmental permits, licenses (including Liquor ldes)y authorizations, approvals, entitlements
and accreditations which are necessary or useful in the properatafdheir businesses.

5.19 ERISA Compliance.

(@ Each Borrower shall do, and shall cause each of their respecibsdtaries and
ERISA Affiliates to do, each of the following: (i) maém each Plan in compliance in all material respects
with the applicable provisions of ERISA, the IRC and eatbler applicable federal or state law; (ii) cause each
Qualified Plan to maintain its qualified status under Sectibf(a) of the IRC; (iii) make all required
contributions to each Plan and Multiemployer Plan; (iv) ensliat all material liabilities under each Plan are
provided for or recognized in the financial statements delivierédyent in accordance with the requirements
of Section 4.1land_Section 5;3and (v) ensure that the contributions or premium paysrienor in respect of
each Plan, if applicable, are and continue to be promptly paid,téraegch case under Section 5.19(a)(i), (ii),
(iii) or (v) above, as would not individually or in tlaggregate reasonably be expected to result in a Material
Adverse Change.

(b) Promptly notify Agent of any ERISA Event (but in no everore than ten (10) days
after such event), together with a copy of each notice with repecich event that may be required to be
filed with a Governmental Authority and each notice delivered Bovernmental Authority to any Borrower,
any of their respective Subsidiaries or any ERISA Affiliatéh wespect to such event.

(© Promptly deliver to Agent, upon request, copies of (i)nalices received by any
Borrower, any of their respective Subsidiaries or any ladirt respective ERISA Affiliates from a
Multiemployer Plan sponsor concerning an ERISA Event vagipect to the Multiemployer Plan; and (ii) such
other documents or governmental reports or filings relatiramy Plan as Agent shall reasonably request.

5.20 Further Assurances At any time upon the request of Agent, the Borrowers shaltute or
deliver to Agent, and shall cause their Subsidiaries to execudieliwer to Agent, any and all financing
statements, fixture filings, security agreements, pledges,nassigs, endorsements of certificates of title,
mortgages, deeds of trust, opinions of counsel, and a#ir adlocuments (collectively, the “Additional
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Document¥ and take such further actions that Agent may reasonablyesegn form and substance

reasonably satisfactory to Agent, to create, perfect, and cengiarfected or to better perfect the Agent’s
Liens in all of the properties and assets of such Borrowetstteir Subsidiaries (whether now owned or
hereafter arising or acquired, tangible or intangible, real @opat), to create and perfect Liens in favor of
Agent in any Real Property acquired by any Borrower or itssiiiaries after the Closing Date, in order to
fully consummate all of the transactions contemplated herebyradet the other Loan Documents and/or to
otherwise carry out more effectively the purposes of this Ageaeermind the other Loan Documents. To the
maximum extent permitted by applicable law, the Borrowers aathémgent to execute any such Additional
Documents in such Borrower’s or its Subsidiaries’ namespadicable, and authorizes Agent to file such
executed Additional Documents in any appropriate filing office.

6. NEGATIVE COVENANTS.

Each Borrower covenants and agrees that, until terminatiohafftae Commitments and payment in
full of the Obligations, Borrowers will not and will hpermit any of their respective Subsidiaries to do any of
the following:

6.1 Indebtedness Create, incur, assume, suffer to exist, guarantee, or atkebg#come or
remain, directly or indirectly, liable with respect to any Intddbess, except:

(a) Indebtedness evidenced by this Agreement and the other Loan Batsyitogether
with Indebtedness owed to Underlying Issuers with respaghtterlying Letters of Credit,

(b) Indebtedness set forth on Schedule 4.19

(© refinancings, renewals, or extensions of Indebtedness perunittieat_clauses (bjc)
or (g) of this_Section 6.1and continuance or renewal of any Permitted Liens associaenhith) so long as:
(i) the terms and conditions of such refinancings, renewalgxtensions do not, in Agent's reasonable
judgment, materially impair the prospects of repayment of thig&ions by Borrowers or Guarantors or
materially impair Borrowers’ or Guarantor’'s creditworthined$ such refinancings, renewals, or extensions
do not (A) result in an increase in the principal amouifotifer than any increase arising from the inclusion of
fees, premiums and other financing costs related thereto) tlebtédness so refinanced, renewed, or
extended, (B) with respect to Indebtedness permitted under ¢tguskthis _Section 6,Iresult in an increase
in interest rate with respect to the Indebtedness so refinarereelved, or extended, (C) with respect to
Indebtedness permitted under clause(l(c) of this Section 6.1result in the interest rate applicable thereto
being higher than the prevailing market rates at the timaadf sefinancing, renewal or extension, or (D) add
one or more Borrowers, Guarantors or their respective Salisglias liable with respect thereto if such
Persons were not liable with respect to the original Indebtedr{@s such refinancings, renewals, or
extensions do not result in a shortening of the average tedighaturity of the Indebtedness so refinanced,
renewed, or extended, nor are they on terms or conditions, tik&n as a whole, are materially more
burdensome or restrictive to the applicable Borrower, GuarantSubsidiary, (iv) if the Indebtedness that is
refinanced, renewed, or extended was subordinated in rigiatynfient to the Obligations and/or the Permitted
Liens securing such Indebtedness were subordinated to Adgen's, then the terms and conditions of the
refinancing, renewal, or extension Indebtedness must includedsudtion terms and conditions that are at
least as favorable to the Lender Group as those that were applicahke refinanced, renewed, or extended
Indebtedness, and (v) the Indebtedness that is refinanced, rermgvestended is not recourse to any Person
that is liable on account of the Obligations other than tRessons which were obligated with respect to the
Indebtedness that was refinanced, renewed, or extended,

(d) endorsement of instruments or other payment items for depos

(e) Indebtedness comprising Permitted Investments,
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) to the extent the Liens securing such Indebtedness are subeddmasuant to the
Intercreditor Agreement, Indebtedness under the Indenture Dotsurimeran aggregate principal amount
outstanding at any one time not in excess of $142,000,000,

(9) other unsecured Indebtedness, incurred in the ordinary cofiflsesmess, in an
aggregate amount not to exceed $500,000 at any one time oungtand

(h) Indebtedness of any Borrower to any other Borrower or aitg Subsidiaries and of
any wholly-owned Subsidiary of any Borrower to any Boeowr any of its Subsidiaries, in each case, to the
extent all such Persons are parties to the Intercompany SuitwdiAgreement;

)] Indebtedness under Hedge Agreements entered into in the grdioarse of
business for non-speculative purposes;

® Indebtedness under any performance, surety or similar bondse@rnnto in the
ordinary course of business;

(k) unsecured guaranties by any Borrower or any Subsidiary of Bamyower of
Indebtedness of any other Borrower or any of their Subggdiarhich is permitted hereunder; and

)] Indebtedness of any Borrower or any Subsidiary of any Berarising from the
honoring by a bank or other financial institution of a chelc&ft or similar instrument inadvertently (except in
the case of daylight overdrafts) drawn against insufficient$ in the ordinary course of business; provided
however that such Indebtedness is extinguished within 3 Busbays of its incurrence.

6.2 Liens. Create, incur, assume, or suffer to exist, directly orantly, any Lien on or with
respect to any of its assets, of any kind, whether now ownéeéreafter acquired, or any income or profits
therefrom, except for Permitted Liens (including Liens thatrepéacements of Permitted Liens to the extent
that the original Indebtedness is refinanced, renewed, or extemdkss_Section 6.1(cAnd so long as the
replacement Liens only encumber those assets that secured the cesfjnaanewed, or extended
Indebtedness).

6.3 Restrictions on Fundamental Changes Except as expressly provided in the Plan of
Reorganization:

(a) enter into any merger, consolidation, reorganization (except assskpprovided in
the Plan of Reorganization), or recapitalization, or reclagsifgtock,

(b) liguidate, wind up, or dissolve itself (or suffer anyuiidation or dissolution),

(© convey, sell, lease, license, assign, transfer, or otherwigmsdisof, in one
transaction or a series of transactions, all or any substpattadf its assets, or

(d) suspend or go out of a substantial portion of itheirtusiness;

provided however that (x) any Borrower or any Subsidiary of a Borrowerrha merged or consolidated

with or into a Borrower (provided that (i) a Borrower $Hz the continuing or surviving corporation or

(ii) simultaneously with such transaction, the continuinguwyviving corporation shall become a Borrower and
such Borrower shall comply with Section 5ih6connection therewith), (y) any Borrower or any Subsycadr

a Borrower may dispose of any or all of its assets (uptimtary liquidation or otherwise) to any Borrower

and (z) any Borrower or any Subsidiary of a Borrower magrento transactions permitted by Section. 6.4
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6.4 Disposal of Assets Other than Permitted Dispositions, convey, sell, leasende, assign,
transfer, or otherwise dispose of any of the assets of amower, Guarantor or any of their respective
Subsidiaries.

6.5 Change Name Change any Borrower's or Guarantor's hame, organizatioeatifitation
number, state of organization, or organizational identityigesl however that (a) a Borrower or Guarantor
may change its name upon at least 5 Business Days pritenamibtice by Administrative Borrower to Agent
of such change, so long as (i) at the time of such writiification, such Borrower or Guarantor (as
applicable) provides any financing statements necessary to perfecomtitlie perfected the Agent’s Liens
and (ii) immediately after such name change, AdministrativedBa@r provides Agent with evidence of such
name change (including copies of any related public filings)(bhd Borrower or Guarantor may change its
organizational identification number, state of organizationrgamizational identity so long as (i) prior to any
such change being effected, all steps necessary to protect andetheeperfection and priority of Agent’s
Liens with respect to any applicable Borrower or Guarantor bhaea taken, as determined by Agent in its
Permitted Discretion and (ii) as a result of such change thécapp Borrower or Guarantor is (A) not
organized under a jurisdiction outside of the United StatéB)oa type of organization approved by Agent in
its Permitted Discretion.

6.6 Nature of Business Engage in any businesses other than (a) owning and ogesatimain
of full-service casual dining restaurants, (b) manufacturingsatithg consumer foods from or related to such
restaurants’ menu offerings and (c) extensions of such beemébkat are complimentary and reasonably
related thereto.

6.7 Payments and Amendments Except as provided in the Plan of Reorganization:

(a) except in connection with a refinancing permitted by Sectioft}sahd except as set
forth in subsection (bhelow, pay, prepay, redeem, defease, purchase, acquire oristherake any payment
on account of any Indebtedness of any Borrower, Guarantoryoofaheir respective Subsidiaries incurred
prior to the Filing Date unless approved by the Bankru@oyrt pursuant to the Orders, made in compliance
with Section 6.16and consented to by the Agent and the Required Lendersdguokowever to the extent
permitted under the Orders, the Borrowers may make the RtieiiPétdequate Protection Payments and the
Indenture Adequate Protection Payments;

(b) make any payment on account of Indebtedness that has been caliyractu
subordinated in right of payment if such payment is momgited at such time under the subordination terms
and conditions; and

(© except in connection with a refinancing permitted by Sectioft$.#irectly or
indirectly, amend, modify, alter, increase, or change any eftémms or conditions of any Indenture
Document, the Jefferies Agreement or any other material contrabligdtmn of any Borrower or Guarantor
or of any Governing Document of any Borrower in any manmeterially adverse to any Borrower,
Guarantor, any of their respective Subsidiaries or the LenaenpGr

6.8 [Reserved.
6.9 [Reserveq.

6.10 Distributions. Make any distribution or declare or pay any dividendscéish or other
property) on, or purchase, acquire, redeem, or retire anycbfPerson’s Stock, of any class, whether now or
hereafter outstanding, or make payments to any members ob#ind &f Directors other than: (a) distributions
or dividends by a Borrower or any Subsidiary of a Borroweranother Borrower; (b) distributions or
dividends payable solely in common Stock; (c) payments ftednby Section 6.13(d) any payment of
dividends, other distributions or other amounts or tla&ing of loans or advances by the Parent to any direct
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or indirect parent of the Parent to pay franchise taxes apaytéederal, state, local and foreign income taxes
to the extent such taxes are attributable to the income ofatlemtPand its Subsidiaries (and, to the extent of
the amounts actually received from its Subsidiaries, in amaeqisired to pay such taxes to the extent
attributable to the income of such Subsidiaries) and sodsnifpe Administrative Borrower has provided to
Agent a certificate, in form and substance satisfactory to Agerig the amount of such tax liabilities; (e) any
payment of dividends, other distributions or other ant®onthe making of loans or advances by the Parent to
any direct or indirect parent of the Parent to pay accounting|] &gyl other fees required to maintain its
corporate (or equivalent) existence and to provide for otheatipgrcosts incurred in the ordinary course of
its business as a holding company, in each case related to ¢iné &t its Subsidiaries and so long as all such
amounts do not exceed $250,000 in the aggregate per fiscaps@aded however any amount not permitted

to be paid as set forth above because an Event of Default tteta exiwould result shall be permitted to
accrue and may be paid only if such Event of Default has been waiveuant to the terms of this Agreement
or cured as determined by Agent; and (f) any payment ofatidisl, other distributions or other amounts or the
making of loans or advances by the Parent to any directdaedh parent of the Parent to pay fees and
expenses payable in connection with the administration of thkr@atay Cases to the extent such payments
are otherwise permitted under this Agreement and the Orders.

6.11 Accounting Methods Modify or change their fiscal year or their method of antiog
(other than as may be required to conform to GAAP) or emteror modify any agreement currently existing,
or at any time hereafter entered into with any third party ad¢rgufirm or service bureau for the preparation
or storage of Borrowers’, Guarantors’ or their respectivesiflidries’ accounting records that prohibits or
restricts said accounting firm or service bureau from progitiinAgent information regarding such Person’s
financial condition;_providedhowever that Borrowers, Guarantors and their respective Subsidiastied!
instruct said accounting firm or service bureau to providegent any financial information concerning such
Persons in said accounting firm or service bureau’s possaskich Agent may request.

6.12 Investments Except for Permitted Investments, directly or indireathake or acquire any
Investment, or incur any liabilities (including contingebtigations) for or in connection with any Investment;
provided however that Borrowers and Guarantors shall not have Permitted tingats, cash or Cash
Equivalents (other than in the Cash Management Accounts) ios2égccounts or Securities Accounts in an
amount in excess of $500,000 in the aggregate at any one timesspect to all such accounts unless such
Borrower or Guarantor, as applicable, and the applicable secunitegmediary or bank have entered into
Control Agreements governing such Permitted Investments,acaShsh Equivalents in order to perfect (and
further establish) the Agent’'s Liens in such Permitted Imvests, cash or Cash Equivalents; provided
further, however that notwithstanding the foregoing, Borrowers and &uiars shall not have Permitted
Investments, cash or Cash Equivalents in Deposit AccountBeourities Accounts maintained with any
Specified Institution unless such Deposit Accounts or SiEsiAccounts are subject to a Control Agreement.
Subject to the foregoing proviso, and Section Bdrrowers and Guarantors shall not establish or maintain
any Deposit Account or Securities Account unless Agent Baak received a Control Agreement in respect
of such Deposit Account or Securities Account.

6.13 Transactions with Affiliates. Directly or indirectly enter into or permit to exist any
transaction with any Affiliate of any Borrower (other tharotaer Borrower or Guarantor) except for: (a)
transactions that (i) are in the ordinary course of Borroviersiness, (ii) if they involve payments by any
Borrower, Guarantor or any of their respective Subsidiariexdess of $250,000 in the aggregate during any
year, are fully disclosed to Agent, and (iii) areless favorable to such Borrower, Guarantor or Subsidiary, as
applicable, than would be obtained in an arm’s length transagiibna non-Affiliate; (b) transactions with
Aaron Spencer, his Affiliates or his family that (i) are less favorable to Borrowers, Guarantors or their
respective Subsidiaries, as applicable, than would be obtainad arm’s length transaction with a non-
Affiliate, and (ii) do not involve payments by any BorgwwGuarantor or any of their respective Subsidiaries
in excess of the applicable amount set forth on Schedule Enless such payments have been approved by
Agent (such approval not to be unreasonably withheld); (cuate@ayable incurred in the ordinary course of
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business based upon Borrowers’ and their respective Affilinigt®rical practices as disclosed to Agent and
the Lenders on the Closing Date; and (d) transactions pedrpitirsuant to Section 6.10

6.14 Use of Proceeds

(@ Use the proceeds of the Advances and the Term Loan for angspuogher than to
(i) repay the Pre-Petition Obligations, (ii) pay all feshee to Agent and Lenders as provided under this
Agreement and the other Loan Documents, including, withmitaliion, all professional fees and expenses
(including legal, financial advisor, appraisal and valuationedlées and expenses) incurred by Agent and/or
any Lender in connection with the preparation, negotiatiomumentation and court approval of this
Agreement and the other Loan Documents (whether incurred befafteorthe Filing Date), (iii) finance
ongoing debtor-in-possession working capital needs, geoerpbrate purposes relating to post-Filing Date
operations and related costs, fees and expenses of the Bankrapésy(iDcluding Allowed Fees subject to the
limitations of the Carve-Out and the other restrictionsfath in this Agreement and to the extent paid in
compliance with Section 6.1,6(iv) pay the costs of administration of the Bankrupg@ases, (v) pay the Pre-
Petition Adequate Protection Payments and (v) pay the IngéeAtiequate Protection Payments; in each case,
to the extent paid in compliance with Section 6ab@l subject to the terms and conditions described in this
Agreement (including, without limitation, Section 6.7

(b) Notwithstanding anything to the contrary set forth heraininoany other Loan
Document, no portion of the Advances, the Collateral, theeg2@ut Amount or cash collateral of the Pre-
Petition Agent and/or Pre-Petition Lenders may be usednnection with, and no withdrawal shall be made
from the Carve-Out Escrow Account to fund any activity} p(eventing, hindering, or delaying any of the
Agent's, the Lenders’, the Pre-Petition Agent’s or theRttion Lenders’ enforcement or realization upon
any of the Collateral once an Event of Default has occurr§didging or seeking to use cash collateral or
selling or otherwise disposing of any of the Collaterahaiitt the consent of the Agent and the Required
Lenders; (iii) using or seeking to use any insurance procaedsituting Collateral without the consent of the
Agent and the Required Lenders; (iv) except as permitted ura#ini$s 6.1 incurring Indebtedness without
the prior consent of the Agent and the Required Lendersbferting or challenging in any way any claims,
Liens, Collateral (including cash collateral) or, as the caselma$Collateral” (as defined in the Pre-Petition
Credit Agreement or Indenture (including cash collateral), hgldrbon behalf of any of the Agent, the
Lenders, the Pre-Petition Agent, the Pre-Petition Lendbes,Ttustee or the Note holders, respectively;
(vi) asserting any claims or causes of action, including,owitfimitation, any actions under chapter 5 of the
Bankruptcy Code, against any of the Agent, the Lenders, thBd&Riteon Agent, the Pre-Petition Lenders, the
Trustee, the Note holders or any of their respective affiliadgents, attorneys, advisors, professionals,
officers, directors and employees; (vii) prosecuting an objettipor contesting in any manner, or raising any
defenses to, the validity, extent, amount, perfection, pyiooit enforceability of any of the Obligations, the
Liens of Agent securing the Obligations, the Pre-Petitidsligations, the Liens securing the Pre-Petition
Obligations, the Indebtedness under the Indenture Documieattjeins securing the Indebtedness under the
Indenture Documents or any other rights or interests obéiye Agent, the Lenders, the Pre-Petition Agent,
the Pre-Petition Lenders, the Trustee or the Note holdefsjiigp taking any action which (A) has or could
have the effect of materially and adversely modifying or comfgiomthe rights and remedies of the Agent,
the Lenders, the Pre-Petition Agent, the Pre-Petition LentlsesTrustee and/or the Note holders, (B) is
contrary, in a manner that is material and adverse to the Agenitenders, the Pre-Petition Agent, the Pre-
Petition Lenders, the Trustee and/or the Note holders, taeamyor condition set forth in any of the Loan
Documents, the Indenture Documents or the Orders, or (Qygés the occurrence of an Event of Default;
provided however that up to $50,000 of the Carve-Out Amount may be bsetthe statutory committee of
unsecured creditors in the Bankruptcy Cases to investigatalidgywof the Indebtedness and the validity and
perfection of the Liens created by the Pre-Petition Credieément, this Credit Agreement, and the Indenture
within sixty (60) calendar days following the date of emtfyhe Final Order or, if no Final Order is entered,
within seventy-five (75) calendar days following the date afyenf the Interim Order.
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(© The Borrowers shall not withdraw any funds from the C&wue-Escrow Account or
use any proceeds thereof except for payment of Allowed Fees irdancerwith the terms of this Agreement.

6.15 [Reserved.

6.16 Budget Compliance

(@ Minimum Cash Receipts Fail to receive, when measured on the last day of each
fiscal week, commencing with the fiscal week ending February @10,2aggregate cash receipts of at least
85% of the amount of aggregate cash receipts set forth iButiget for the period commencing on January
18, 2010 and ending on such date of measurement.

(b) Maximum Disbursements Allow aggregate disbursements, when measured on the
last day of each fiscal week, commencing with the fiscal week emfdibguary 21, 2010, to exceed 115% of
the amount of aggregate disbursements set forth in the Biaddleé period commencing on January 18, 2010
and ending on such date of measurement.

(©) Maximum Aggregate Variance Permit, when measured on the last day of each
fiscal week, commencing with the fiscal week ending February @10,2for the period commencing on
January 18, 2010 and ending on such date of measuremestggrttentage by which aggregate cash receipts
for such period was less than 100% of the amount of aggregah receipts set forth in the Budget for such
period, if any, plus (ii) the percentage by which aggregateidisments for such period exceeded 100% of the
amount of aggregate disbursements set forth in the Budgstudb period, if any, to exceed an aggregate of
20%.

6.17 Interim Order; Final Order; Administrative Expense Priority; Lien Priority; Payments.

(@ Seek, consent to or suffer to exist at any time any modificaitay, vacation or
amendment of the Interim Order or the Final Order, as the cagebm except for modifications and
amendments joined in or agreed to in writing by Agent.

(b) Suffer to exist at any time a priority for any administratexpense or unsecured
claim against any Borrower or Guarantor (now existing or higreafising of any kind or nature whatsoever,
including, without limitation, any administrative expenséshe kind specified in Sections 503(b) and 507(b)
of the Bankruptcy Code) equal or superior to the priorityAgent and the Lenders in respect of the
Obligations, except for the Carve-Out and the Specified Rediiiens.

(© Prior to the date on which the Obligations have been indefgamid in full, all in
accordance with the terms of this Agreement, and this Agreensntbben terminated, (i) pay any
administrative expenses, except administrative expenses incutttel dndinary course of the business of the
Borrowers or approved by order of the Bankruptcy Couriipmpermit or seek to permit the granting of
adequate protection in favor of any Person other than the&itien Adequate Protection or the Indenture
Adequate Protection.

(d) Except as provided in the Orders, waive any claims under Sem@iéfc) of the
Bankruptcy Code or take any other action adverse to Agent detigers or their rights and remedies under
the Loan Documents.

Notwithstanding the foregoing, the Borrowers shall be p#gthito pay as the same may become due and
payable and to the extent permitted under the Orders: (x) atirathie expenses of the kind specified in
Section 503(b) of the Bankruptcy Code incurred in thenargi course of business and (y) Allowed Fees
payable under Sections 330 and 331 of the Bankruptcy Codédedohowever (i) so long as no Triggering
Event has occurred, the Borrowers shall be permitted to paywéd Fees payable under Sections 330 and 331
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of the Bankruptcy Code, and the same shall not be requitee paid out of the Carve-Out Escrow Account
and (ii) if a Triggering Event has occurred, (A) Allowed Feagable under Sections 330 and 331 of the
Bankruptcy Code incurred and unpaid as of the date such Triggevient has occurred may be paid and shall
not be required to be paid out of the Carve-Out Escrow A¢ana(B) Allowed Fees payable under Sections
330 and 331 of the Bankruptcy Code and incurred upon aadsaith Triggering Event may be paid solely
from the Carve-Out Escrow Account, in an amount not to ex$&&®0,000 in the aggregate.

7. EVENTS OF DEFAULT.

Any one or more of the following events shall constituteesant of default (each, an “Event of
Default’) under this Agreement:

7.1 If any Borrower fails to pay when due and payable, or wheragstdue and payable, (a) all
or any portion of the Obligations consisting of interésts, or charges due the Lender Group, reimbursement
of Lender Group Expenses, or other amounts (other thanparjon thereof constituting principal)
constituting Obligations (including any portion therdudittaccrues after the commencement of an Insolvency
Proceeding, regardless of whether allowed or allowable in whidle art as a claim in any such Insolvency
Proceeding), and such failure continues for a period of 3nBssiDays, or (b) all or any portion of the
principal of the Obligations;

7.2 If any Borrower, Guarantor or any of their respective Suasas:
(@ fails to perform or observe any covenant or other agreement redta any of

Section 7of the Security Agreement;

(b) fails to perform or observe any covenant or other agreement roedta any of
Sections 5.65.7, 5.9 5.10 5.11, 5.15and_5.2@f this Agreement and such failure continues for a peridd of
days after the earlier of (i) the date on which such failure $instlbecome known to any officer of any
Borrower or Guarantor or (ii) written notice thereof igagi to Administrative Borrower by Agent; or

(© fails to perform or observe any covenant or other agreemenaigedtin this
Agreement, or in any of the other Loan Documents; in each dase,tban any such covenant or agreement
that is the subject of another provision of this Sectigim ¥hich event such other provision of this Section 7
shall govern), and such failure continues for a period afa&3@ after the earlier of (i) the date on which such
failure shall first become known to any officer of any Boreowr Guarantor or (ii) written notice thereof is
given to Administrative Borrower by Agent;

7.3 If any judgment is imposed, any liability is incurred oy ather event occurs which could
reasonably be expected to result in a Material Adverse Change;

7.4 If any warranty, representation, statement, or Record made hmréin any other Loan
Document or delivered to Agent or any Lender in connectioh wits Agreement or any other Loan
Document proves to be untrue in any material respect (excepsublatmateriality qualifier shall not be
applicable to any representations or warranties that already areduad modified by materiality in the text
thereof) as of the date of issuance or making or deemed makirept;

7.5 Except as expressly permitted in the Orders, if any Borro®egrantor or any of their
respective Subsidiaries makes any payment on account of Indetdedimat has been contractually
subordinated in right of payment to the payment of thagatibns, except to the extent such payment is
permitted by the terms of the subordination provisiondiGgige to such Indebtedness;
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7.6 If the obligation of any Guarantor under the Guaranty igeunor terminated by operation of
law or by such Guarantor;

7.7 If (a) the Security Agreement or any other Loan Document thgiopts to create a Lien in
favor of Agent, shall, for any reason, fail or cease to creatdicd and perfected Lien having the priority set
forth in such Loan Document, except to the extent permittatidyerms thereof, on the Collateral purported
to be covered thereby, except as a result of a dispositioe afpiblicable Collateral in a transaction permitted
under this Agreement, (b) any Borrower or Guarantor shalingit to contest the validity, perfection, priority
or enforceability of or otherwise invalidate, reduce or othenwigpair the liens or security interests of Agent
or any Lender, Agent's or any Lender’s claims or rights regjahe Borrowers or Guarantors or attempt to
subject any Collateral to assessment pursuant to Section %6{ls¢ Bankruptcy Code, (c) any lien or
security interest created by the Interim Order or the Final Gieldt, for any reason, cease to be valid, senior,
perfected and enforceable, (d) any action is commenced by any Petteemthan the statutory committee of
unsecured creditors with respect to the Bankruptcy Cases totém permitted under this Agreement) which
contests the validity, perfection, priority or enforceabitifyany of the claims, liens and security interests of
Agent and the Lenders created by this Agreement, the other Loamri@nts or the Orders securing any
portion of the Obligations in excess of the amount of treeAetition Obligations unless (i) such action is
subject to a protest by the applicable Borrower or Guaranthichwprotest is instituted and diligently
prosecuted by such Borrower or Guarantor in good faith(ignéigent and the Required Lenders are satisfied
that, while any such protest is pending, there will be maimment of the enforceability, validity, or priority of
any of Agent’s liens in and to the Collateral or (e) the itgligherfection, priority or enforceability of any of
the claims, liens or security interests of Agent and the Redjlienders created by this Agreement, the other
Loan Documents or the Orders securing any portion of theg&@ions in excess of the amount of the Pre-
Petition Obligations is impaired;

7.8 If (a) any provision of any of this Agreement or any othean Document shall at any time
for any reason be declared to be null and void or the vabdignforceability thereof shall be contested by any
Borrower or any Guarantor, or a proceeding shall be commenaatyBorrower or any Guarantor seeking to
establish the invalidity or unenforceability thereof, or awyrBwer or any Guarantor shall deny that it has any
liability or obligation purported to be created under thgre®ment or any other Loan Document or (b) a
proceeding shall be commenced by any Governmental Authoritydhprisdiction over any Borrower or any
Guarantor seeking to establish the invalidity or unenforcéahilder this Agreement or any other Loan
Document unless (i) such action is subject to a protestdogpplicable Borrower or Guarantor, which protest
is instituted and diligently prosecuted by such BorroweGaarantor in good faith and (i) Agent and the
Required Lenders are satisfied that, while any such protesinidiny, there will be no impairment of the
enforceability, validity, or priority of any of Agent'séns in and to the Collateral,

7.9 If any Change of Control shall have occurred;

7.10 If (a) any of the Obligations for any reason shall cease toChedit Agreement Secured
Obligations" (or any comparable terms) under, and as defimdtiei Intercreditor Agreement, any other
document evidencing or governing secured Indebtedness withctegp which the Liens securing such
Indebtedness have been subordinated to Agent's Liens or anynelocievidencing or governing any
Indebtedness that has been contractually subordinated irofigayment to the Obligations, (b) any holder of
any Note, holder or beneficiary of any Lien securing any Ndkerdiolder or beneficiary of any Lien which
has been contractually subordinated to Agent’'s Liens or afdehaf any Indebtedness that has been
contractually subordinated in right of payment to the Q@iiligns shall fail to perform or comply with any of
the subordination (whether with regard to Liens or Indetgss)nprovisions of (as applicable) contained in any
document governing or evidencing such Indebtedness or Liemsintercreditor Agreement or any other
subordination or intercreditor agreement entered into by Agightrespect to any other Liens that have been
subordinated to Agent's Liens or any Indebtedness that éas bontractually subordinated in right of
payment to the Obligations, or (c) the subordination grons of the Intercreditor Agreement or any other
subordination or intercreditor agreement entered into by Agightrespect to any other Liens that have been
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subordinated to Agent's Liens or any Indebtedness that éas bontractually subordinated in right of
payment to the Obligations shall, in whole or in pammnieate, cease to be effective or cease to be legally
valid, binding and enforceable against any holder of such tedeéss or holder or beneficiary of such Liens;

7.11 If there occurs one or more ERISA Events which results iotleerwise is associated with
liability of any Borrower, any of its Subsidiaries, amyaof their respective ERISA Affiliates in excess of
$500,000 in the aggregate during the term of this Agreement;

7.12 If (a) any of the Bankruptcy Cases is converted to a case undeteClt of the Bankruptcy
Code, or (b) any of the Bankruptcy Cases is dismissed;

7.13 If a Chapter 11 trustee or an examiner with enlarged powermgetatthe operations of the
Borrowers’ business (beyond those set forth under Sectibd8(a)(3) and (4) of the Bankruptcy Code) is
appointed pursuant to Section 1104 of the Bankruptcy Goderyi of the Bankruptcy Cases;

7.14  Except with respect to the Carve-Out and the Specified Perrittad, if any super-priority
administrative expense claim or any Lien that is pari passuowiknior to those of the Agent and the Lenders
is granted to any Person other than Agent, or the authonizatiuse cash collateral without the consent of
Agent and the Required Lenders is granted to any Persorniwinefgent;

7.15 If any Person other than Agent is granted relief from thenaatic stay provided for in the
Bankruptcy Cases, or such automatic stay is otherwise modid permit enforcement of rights by such
Person with respect to any assets of any Borrower or Goarhaving a fair market value in excess of
$50,000 unless otherwise consented to in writing by Aganalvided however it shall not be an Event of
Default under this Section 7.16a Person is granted relief from the automatic stay ierota recover on a
claim against any Borrower or Guarantor that is fully covérethsurance so long as such recovery is sought
solely from, and such relief from stay is granted solelyr wéspect to, such insurance proceeds and without
payment by any Borrower or Guarantor of any deductible re#pect thereto;

7.16 If any Borrower’s or Guarantor's Board of Directors slzalthorize the liquidation of such
Borrower’s or Guarantor's business pursuant to one oer8ection 363 sales or otherwise or shall file any
motion under Section 363 of the Bankruptcy Code, other #saoonsented to by Agent and the Required
Lenders;

7.17 If any Borrower or Guarantor shall fail to comply with perform any of the terms,
conditions, covenants or other obligations under the Inténider and/or the Final Order; providebat any
such failure arising solely from the failure to deliver toeAgor any Lender any report or document set forth
in any Order which is not also the subject of a covenant stt iio this Agreement or any other Loan
Document shall not give rise to an Event of Default unlesk seport or document is not delivered to Agent
and the Lenders within 5 Business Days of the specified daleioéry;

7.18 The failure of the Closing Date to occur within one (1) Bess Day after entry of the
Interim Order.

7.19 If the Final Order has not been entered within 30 days &fdfiting Date;
7.20 If the Borrowers fail to achieve any Reorganization Milestone dsven required pursuant

to Schedule R-1Iprovided that the due date for any such Reorganization Milestone emaytbnded for up to
but not exceeding 90 days, with the prior written consgtiteoAgent and the Required Lenders;

7.21 The amendment, modification, reversal, revocation, issuance af asbrder to vacate or
supplement the (a) Interim Order, the Final Order, or argratider of the Bankruptcy Court affecting the this
Agreement, any other Loan Document or the transactions contethplateby or thereby, in each case, in any
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manner not acceptable to Agent and the Required Lenders be(B)an of Reorganization to the extent such
amendment, modification, reversal, revocation, issuance ofesn@pt results in the Pre-Petition Obligations

and the Obligations not being paid in full in cash oneafoke the effective date of the Plan of Reorganization
or reflects that the Pre-Petition Obligations or the Obbtga will not be paid in full in cash on or before the

effective date of the Plan or Reorganization;

7.22 If the Borrowers fail to pay in full in cash, on the GlmsDate, the Pre-Petition Obligations
in accordance with the terms of the Pre-Petition Credit Agreeareihtthe Confirmation Order shall fail to
provide for the payment in full, in cash of all Pre-PetitObligations (to the extent not already paid in full in
cash with the proceeds of the Obligations) and all Obligationer before the effective date of the Plan of
Reorganization;

7.23 The circulation or distribution by or on behalf of the Bavers of any plan of reorganization
and/or disclosure statement, or draft thereof (or term shegtndar indicative statements of terms thereof)
that does not provide for repayment in full, in cash ofPaél-Petition Obligations (to the extent not already
paid in full in cash with the proceeds of the Obligaticarg] all Obligations before or at the effective date of
such plan of reorganization;

7.24 If any Plan Documentation is executed, filed, delivered, or anfiromation order is entered
which does not provide for repayment in full, in cash oPa#-Petition Obligations (to the extent not already
paid in full in cash with the proceed of the Obligations) alh@bligations before or at the effective date of the
Plan of Reorganization;

7.25 If the Plan Support Agreement ceases to be in full force amdtedf if it is amended,
modified or supplemented such that the provisions thereoti@rovide for repayment in full in cash of all
Pre-Petition Obligations (to the extent not already pafdlirin cash with the proceeds of the Obligations) and
all Obligations before or at the time of the effective datehefRlan of Reorganization, or any party thereto
shall have withdrawn its support for the restructuring desdrtherein or refused to abide by the terms
thereof; or

7.26 If there is a stay or injunction of the Confirmation Order effect precluding the
consummation of the transactions contemplated thereby.

8. THE LENDER GROUP'S RIGHTS AND REMEDIES.

8.1 Rights and Remedies Notwithstanding the provisions of Section 362 of Bankruptcy
Code and subject to the terms of the Orders, upon the occurasacduring the continuation, of an Event of
Default, the Required Lenders (at their election but witinotice of their election and without demand) may,
except to the extent expressly required below or to the est@néssly required by the Orders, authorize and
instruct Agent to do any one or more of the followingbealf of the Lender Group (and Agent, acting upon
the instructions of the Required Lenders, shall do the sanbelualf of the Lender Group), all of which are
authorized by Borrowers:

(a) declare all or any portion of the Obligations, whether evidebgetthiis Agreement,
by any of the other Loan Documents, or otherwise, immedidtedyand payable;

(b) cease advancing money or extending credit to or for the bend&robwers under
this Agreement, under any of the Loan Documents;

(© terminate this Agreement and any of the other Loan Documertis asy future

liability or obligation of the Lender Group, but withaffecting any of the Agent’s Liens in the Collateral and
without affecting the Obligations; and
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(d) upon 7 days (the_“Notice Perigdnotice to Administrative Borrower, the statutory
committee of unsecured creditors in the Bankruptcy Cases, thedUsfates Trustee, the Trustee and the
Noteholder Group (an_“Enforcement Notieobtain any one or more of the following forms of e&li (i)
relief from the automatic stay, without further notice odesr to foreclose on all or any portion of the
Collateral or otherwise exercise remedies against the Collateraltigeriny the Loan Documents and other
non-bankruptcy law, including, without limitation, theeegise of rights of setoff and the maintenance of cash
collateral with respect to the Letters of Credit and Bank Rito@bligations, or (ii) the cessation of the
Borrowers’ right, if any, to use cash collateral.

Each Borrower and each Guarantor hereby expressly agrees thatnbtieg shall be adequate notice
for the requesting of the foregoing specified forms aéféh the event of the occurrence and continuation of
an Event of Default hereunder, and each Borrower and each Guargoitessly waives any right to object to
the adequacy of notice in connection with a request for arhyedbtegoing specified forms of relief if such 7
days notice is given and an Event of Default is found tetegrovided however nothing in this paragraph
shall limit the right of Agent and/or the Lender Group &aehk Product Providers to apply to the Bankruptcy
Court for such other or further relief as may be justifed appropriate (including, without limitation, the
right to have the Bankruptcy Court retain jurisdiction tasider a judicial foreclosure action, assumption and
assignment of any lease under Section 365 of the Bankruptey, Godny other matter), and nothing in this
paragraph shall limit the other rights and remedies of Adkatl.ender Group or Bank Product Providers
provided for elsewhere in this Agreement or in any other I@uments.

Without limitation of any of the foregoing remedies, uplba occurrence and during the continuance
of any Event of Default, or upon the maturity of the Cdiigns, no Borrower or Guarantor shall have any
right to use or seek to use any cash collateral (as that tedefiied in Section 363(a) of the Bankruptcy
Code) in which Agent, any member of the Lender Group orBamk Product Provider has an interest;
provided howevey during such 7 day notice period, the Borrowers and Gtasashall be entitled to an
emergency hearing with the Bankruptcy Court to challenge whathé&vent of Default has occurred and
unless during such period the Borrowers and Guarantorsncdntaorder from the Bankruptcy Court to the
effect that the Lenders and Agent remain subject to the autonaatid¢tst automatic stay as to the Lenders and
Agent shall be automatically terminated at the end of such 7ad&e period without further notice or order.
In addition to the foregoing remedies, the Lender GroupBamk Product Providers shall have all other rights
and remedies available at law or in equity or pursuant to drer dban Document. Notwithstanding the
foregoing, upon the occurrence of any Event of Default destiin_Section 7.12r Section 7.13in addition
to the remedies set forth above, without any notice to B@m® or any other Person or any act by the Lender
Group, the Commitments shall automatically terminate an®tiigations then outstanding, together with all
accrued and unpaid interest thereon and all fees and all othen@ndoie under this Agreement and the other
Loan Documents, shall automatically and immediately become duepaymble, without presentment,
demand, protest, or notice of any kind, all of which are egjyregmived by the Borrowers and Guarantors.

8.2 Remedies Cumulative The rights and remedies of the Lender Group under tpisefinent,
the other Loan Documents, and all other agreements shall beatiweul The Lender Group shall have all
other rights and remedies not inconsistent herewith as gwvitdder the Code, the Bankruptcy Code or
otherwise by law, or in equity. No exercise by the Lend@u@of one right or remedy shall be deemed an
election, and no waiver by the Lender Group of any Event cdldeshall be deemed a continuing waiver. No
delay by the Lender Group shall constitute a waiver, electicagauriescence by it.

9. TAXES AND EXPENSES.

If any Borrower fails to pay any monies (whether taxes, asggds, insurance premiums, or, in the
case of leased properties or assets, rents or other amoualdepayder such leases) due to third Persons, or
fails to make any deposits or furnish any required proglagment or deposit, all as required under the terms
of this Agreement, then, Agent, in its sole discretionaitldout prior notice to any Borrower, may do any or
all of the following: (a) except with respect to paymenéd #re the subject of a Permitted Protest or are fully-
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covered (subject to any applicable deductible) by insurance poticissiant to which the insurer has not
denied or disputed coverage therefore in writing and sodsrgych taxes are in fact timely paid (whether out
of proceeds of such insurance policies or by Borroweectl), make payment of the same or any part
thereof, (b) in accordance with Section 2.1(s¢t up such reserves against the Borrowing Base or the
Maximum Revolver Amount as Agent deems necessary to protecettoei Group from the exposure created
by such failure, or (c) in the case of the failure to complth v8ection 5.8hereof, obtain and maintain
insurance policies of the type described in Sectiorehd take any action with respect to such policies as
Agent deems prudent. Any such amounts paid by Agentairadlitute Lender Group Expenses and any such
payments shall not constitute an agreement by the Lender Grougke similar payments in the future or a
waiver by the Lender Group of any Event of Default underAlgieement. Agent need not inquire as to, or
contest the validity of, any such expense, tax, or Lien andeitwipt of the usual official notice for the
payment thereof shall be conclusive evidence that the same wayg dakdhnd owing.

10.  WAIVERS; INDEMNIFICATION.
10.1 Demand; Protest, Etc Each Borrower waives demand, protest, notice of protestenof

default or dishonor, notice of payment and nonpaymentpaynent at maturity, release, compromise,
settlement, extension, or renewal of the Obligations on wdnigtsuch Borrower may in any way be liable.

10.2 The Lender Group’s Liability for Collateral . Each Borrower hereby agrees that: (a) so
long as Agent complies with its obligations, if any, unttex Code or other applicable law (including the
Bankruptcy Code), the Lender Group shall not in any waynanner be liable or responsible for: (i) the
safekeeping of the Collateral, (ii) any loss or damage thetordng or arising in any manner or fashion
from any cause, (iii) any diminution in the value thereof, (m) any act or default of any carrier,
warehouseman, bailee, forwarding agency, or other Person, Jaaitl ripk of loss, damage, or destruction of
the Collateral shall be borne by Borrowers.

10.3 Indemnification. Each Borrower shall pay, indemnify, defend, and hoéddAbent-Related
Persons, the Lender-Related Persons, and each Participant (edddeamified Persof) harmless (to the
fullest extent permitted by law) from and against any andlaiins, demands, suits, actions, investigations,
proceedings, and damages, and all reasonable attorneys fees argbdishts and other costs and expenses
actually incurred in connection therewith or in connection ighenforcement of this indemnification (as and
when they are incurred and irrespective of whether suit is bthwd any time asserted against, imposed upon,
or incurred by any of them (a) in connection with or as altrex or related to the execution, delivery,
enforcement, performance, or administration (including anyussting or workout with respect hereto) of
this Agreement, any of the other Loan Documents, or the tramsaiciontemplated hereby or thereby or the
monitoring of Borrowers’ and their Subsidiaries’ compliamgth the terms of the Loan Documents, (b) with
respect to any investigation, litigation, or proceeding relaigtlis Agreement, any other Loan Document, or
the use of the proceeds of the credit provided hereunder (irnespetivhether any Indemnified Person is a
party thereto), or any act, omission, event, or circumstar@eyimanner related thereto, and (c) in connection
with or arising out of any presence or release of Hazardousrilatat, on, under, to or from any assets or
properties owned, leased or operated by any Borrower or atsySiibsidiaries or any Environmental Actions,
Environmental Liabilities and Costs or Remedial Actions relatedthy way to any such assets or properties of
any Borrower or any of its Subsidiaries (all the foregotmlectively, the “Indemnified Liabiliti€§. The
foregoing to the contrary notwithstanding, Borrowers Ishale no obligation to any Indemnified Person
under this Section 10®ith respect to any Indemnified Liability that a court ofngetent jurisdiction finally
determines to have resulted from the gross negligence anlwili§conduct of such Indemnified Person. This
provision shall survive the termination of this Agreemend #me repayment of the Obligations. If any
Indemnified Person makes any payment to any other Indenferson with respect to an Indemnified
Liability as to which Borrowers were required to indemrtlig Indemnified Person receiving such payment,
the Indemnified Person making such payment is entitled todeennified and reimbursed by Borrowers with
respect thereto. WITHOUT LIMITATION, THE FOREGOING INDEMNITY SHALL A PPLY TO
EACH INDEMNIFIED PERSON WITH RESPECT TO INDEMNIFIED LIABILITIES WHICH IN
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WHOLE OR IN PART ARE CAUSED BY OR ARISE OUT OF ANY NEGLIGENT ACT OR
OMISSION OF SUCH INDEMNIFIED PERSON OR OF ANY OTHER PERSON.

10.4 Waiver of Consequential Damages, Etc To the fullest extent permitted by applicable law,
no Borrower shall assert, and each Borrower hereby waives, anyagainst any Indemnified Person, on any
theory of liability, for special, indirect, consequential ppmitive damages (as opposed to direct or actual
damages) arising out of, in connection with, or as atre§uhis Agreement, any other Loan Document or any
agreement or instrument contemplated hereby, the transactions platéehihereby or thereby, any Advance,
Term Loan or Letter of Credit or the use of the proceeds themdofindemnified Person shall be liable for
any damages arising from the use by unintended recipients affanyation or other materials distributed by
it through telecommunications, electronic or other informatiansmission systems in connection with this
Agreement or the other Loan Documents or the transactions quatethhereby or thereby.

11. NOTICES.

Unless otherwise provided in this Agreement, all noticedemnands by Borrowers or Agent to the
other relating to this Agreement or any other Loan Docunieait be in writing and (except for financial
statements and other informational documents which may be\sérgticlass mail, postage prepaid) shall be
personally delivered or sent by registered or certified np@oktage prepaid, return receipt requested),
overnight courier, electronic mail (at such email addresses amithative Borrower or Agent, as applicable,
may designate to each other in accordance herewith), or telefacsirBi@rowers in care of Administrative
Borrower or to Agent, as the case may be, at its addresstbebé&low:

If to Administrative Borrower: UNO RESTAURANT HOLDING CORPORATION
100 Charles Park Road
West Roxbury, MA 02132
Attn: Louie Psallidas
Fax No.: (617) 218-5375

with copies to: WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, NY 10153
Attn: Andrew J. Yoon
Fax No.: (212) 310-8007

If to Agent: WELLS FARGO CAPITAL FINANCE, INC .
2450 Colorado Avenue, Suite 3000 West
Santa Monica, CA 90404
Attn: Specialty Finance Division Manager
Fax No.: (310) 453-7442

with copies to: BINGHAM MCCUTCHEN LLP
399 Park Avenue
New York, NY 10022
Attn: Katherine G Weinstein
Fax No. (212) 702-3691
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and to: BINGHAM MCCUTCHEN LLP
150 Federal Street
Boston, MA 02110-1726
Attn: Julia Frost-Davies
Fax No.: (617) 951-8736

If to Twin Haven: TWIN HAVEN SPECIAL OPPORTUNITIES FUND I, L.P.
c/o Twin Haven Capital Partners, LLC
33 Riverside Avenue, 3rd Floor
Westport, CT 06880
Attn: Michael Vinci, COO and CFO
Fax No.: (203) 293.1853

with copies to: AKIN GUMP STRAUSS HAUER & FELD LLP
One Bryant Park
New York, NY 10036
Attn: Philip C. Dublin
Kristina Wesch
Fax No.: (212) 872-1002

Any party may change the address at which they are to receigesbreunder, by notice in writing in the
foregoing manner given to the other parties. All noticedemnands sent in accordance with this Sectign 11
shall be deemed received on the earlier of the date of actual recgiBusiness Days after the deposit thereof
in the mail.

12. CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER.

() THE VALIDITY OF THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS (UNLESS EXPRESSLY PROVIDED TO THE CONTRARY IN ANOTHER LOAN
DOCUMENT IN RESPECT OF SUCH OTHER LOAN DOCUMENT), T HE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREOF AND THEREOF, AND THE RIGHTS OF
THE PARTIES HERETO AND THERETO WITH RESPECT TO ALL MATTERS ARISING
HEREUNDER OR THEREUNDER OR RELATED HERETO OR THERET O SHALL BE
DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN ACC ORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK APPLICABLE T O CONTRACTS MADE AND
PERFORMED IN SUCH STATE AND ANY APPLICABLE LAWS OF THE UNITED STATES OF
AMERICA (INCLUDING THE BANKRUPTCY CODE).

(b) THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS

ARISING IN CONNECTION WITH THIS AGREEMENT AND THE O THER LOAN DOCUMENTS
SHALL BE TRIED AND LITIGATED ONLY IN THE BANKRUPTCY COURT; PROVIDED,
HOWEVER, THAT UPON APPROVAL OF THE BANKRUPTCY COURT, ANY S UIT SEEKING
ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERT Y MAY BE BROUGHT,
AT AGENT’'S OPTION, IN THE COURTS OF ANY JURISDICTIO N WHERE AGENT ELECTS TO
BRING SUCH ACTION OR WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE
FOUND. BORROWERS AND EACH MEMBER OF THE LENDER GRO UP WAIVE, TO THE
EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EA CH MAY HAVE TO ASSERT
THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT T O VENUE TO THE EXTENT
ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS S_ECTION 12(b).
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(c) BORROWERS AND EACH MEMBER OF THE LENDER GROUP HEREB Y
WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF AN Y CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF ANY OF THE LOAN DOCUMENTS OR ANY OF
THE TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CO NTRACT CLAIMS, TORT
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON  LAW OR STATUTORY
CLAIMS. BORROWERS AND EACH MEMBER OF THE LENDER GR OUP REPRESENT THAT
EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AN D VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION  WITH LEGAL COUNSEL.
IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMEN T MAY BE FILED AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.

13. ASSIGNMENTS AND PARTICIPATIONS; SUCCESSORS.

13.1 Assignments and Patrticipations

(a) Any Lender may, with the consent of Agent, assign and delegad@e or more
assignees (each an “Assighethat are Eligible Transferees all, or any part of all, & @bligations, the
Commitments and the other rights and obligations of dietder hereunder and under the other Loan
Documents, in a minimum amount of $5,000,000 (provitiat] {i) no such consent of Agent shall be required
with respect to an assignment to another Lender or an Adfibta Lender, (i) Agent may waive such
minimum amount in its sole discretion during the existenf an Event of Default and (iii) such minimum
amount shall not apply to (A) an assignment to a member afffédiated group of Lenders so long as the
aggregate amount of the assignment being made to such affdiettep of Lenders meets or exceeds such
minimum and (B) an assignment and delegation by any Lend@eLénmder, an Affiliate of a Lender, or to any
Related Fund); providecdhowever that, Borrowers and Agent may continue to deal solely @aedtly with
such Lender in connection with the interest so assigned tssigriee until (x) written notice (pursuant to an
Assignment and Acceptance) of such assignment, together ayithgmt instructions, addresses, and related
information with respect to the Assignee, have been givergémi’(and Administrative Borrower, if required
under this Agreement) by such Lender and the Assigneeydly)lsender and its Assignee have delivered to
Agent (and Administrative Borrower, if required under tAgreement) an Assignment and Acceptance, and
(z) the assigning Lender or Assignee has paid to Agent §ents separate account a processing fee in the
amount of $3,500 (provided that, (i) Agent may waive thgngent of such fee in its sole discretion and (ii)
such fee shall not be payable in connection with an assigrandrdelegation by any Lender to a Lender, an
Affiliate of a Lender, or to any Related Fund). Anything teamed herein to the contrary notwithstanding,
such minimum assignment amount shall not apply, the payofeany fees shall not be required and the
Assignee need not be an Eligible Transferee if such assignmeim connection with any merger,
consolidation, sale, transfer, or other disposition ofoallany substantial portion of the business or loan
portfolio of the assigning Lender.

(b) Except as otherwise provided in Section 13,1ffom and after the date that Agent
notifies the assigning Lender (with a copy to AdministetBorrower) that it has received an executed
Assignment and Acceptance and payment of the above-referenced ipgtEs$if required), (i) the Assignee
thereunder shall be a party hereto and, to the extent that aigtitobligations hereunder have been assigned to
it pursuant to such Assignment and Acceptance, shall havegtite génd obligations of a Lender under the
Loan Documents, and (ii) the assigning Lender shall, to thenethat rights and obligations hereunder and
under the other Loan Documents have been assigned by it gutsusuch Assignment and Acceptance,
relinquish its rights (except with respect_to Section H&Beof) and be released from any future obligations
under this Agreement (and in the case of an Assignment and Aoceptovering all or the remaining portion
of an assigning Lender’s rights and obligations under Algieement and the other Loan Documents, such
Lender shall cease to be a party hereto and thereto), and suaimasgighall effect a novation between
Borrowers and the Assignee; providdtwever that nothing contained herein shall release any assigning
Lender from such Assigning Lender’s obligations that serthe termination of this Agreement, including
such assigning Lender’s obligations under Articleahfl_Section 16.@f this Agreement.
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(© Notwithstanding anything contained in this Section 18.the contrary: (i) a Lender
may assign any or all of its rights hereunder to an Aféliof such Lender or a Related Fund without paying
any fees required under Section 13.14a)l (ii) a Lender may assign any or all of its rights hedeuto an
Affiliate of such Lender or a Related Fund without (A) pdivg any notice thereof required under Section
13.1(a)or (B) delivering an executed Assignment and Acceptance to Ageadjaised under Section 13.1(a)
provided however (x) Borrowers and Agent may continue to deal solely amelctly with the assigning
Lender until an Assignment and Acceptance has been deliveredett, Ag) the failure of such assigning
Lender to deliver an Assignment and Acceptance to Agent shaliffeat the legality, validity or binding
effect of such assignment and (z) an Assignment and Acceptance batwessigning Lender and its Affiliate
or Related Fund shall be effective as of the date specified infgmsit;mment and Acceptance and recorded on
the Related Party Register.

(d) By executing and delivering an Assignment and Acceptance, theniagsigender
thereunder and the Assignee thereunder confirm to and agteeasih other and the other parties hereto as
follows: (1) other than as provided in such Assignmeit Aoceptance, such assigning Lender makes no
representation or warranty and assumes no responsibility resipect to any statements, warranties or
representations made in or in connection with this Agreenwenthe execution, legality, validity,
enforceability, genuineness, sufficiency or value of this Agesgror any other Loan Document furnished
pursuant hereto, (2) such assigning Lender makes no represeotatvarranty and assumes no responsibility
with respect to the financial condition of any Borrower, amyafantor or their respective Subsidiaries or the
performance or observance by any Borrower, any Guarantor orrésgiective Subsidiaries of any of its
obligations under this Agreement or any other Loan Documenished pursuant hereto, (3) such Assignee
confirms that it has received a copy of this Agreement and ltiee bban Documents, together with such other
documents and information as it has deemed appropriate to teakeni credit analysis and decision to enter
into such Assignment and Acceptance, (4) such Assigneengiipendently and without reliance upon Agent,
such assigning Lender or any other Lender, and based on susimatds and information as it shall deem
appropriate at the time, continue to make its own credit desisiotaking or not taking action under this
Agreement, (5) such Assignee appoints and authorizes Agakdsuch actions and to exercise such powers
under this Agreement and the other Loan Documents as are delegaigent, by the terms hereof, together
with such powers as are reasonably incidental thereto, (6)/ssiinee agrees that it will perform all of the
obligations which by the terms of this Agreement are requardx performed by it as a Lender, and (7) such
Assignee expressly assumes all duties (if any) of such asgigander and shall be the beneficiary of all
rights (if any) of such assigning Lender under the Intertmedigreement and agrees to be bound by the terms
thereof.

(e) Immediately upon Agent’s receipt of the processing fee payniageg(iired) and the
fully executed Assignment and Acceptance (or, pursuant to 8ekid(c) in the case of an assignment from
a Lender to one or more of its Affiliates or Related Fund® aghich the assigning Lender has not delivered
an Assignment and Acceptance to Agent, upon such assigeirgt’s receipt of a fully executed Assignment
and Acceptance and recordation on the Related Party RegisteAgthament, subject to Section 13.14c)d
13.1(i), shall be deemed to be amended to the extent, but only éattre, necessary to reflect the addition of
the Assignee and the resulting adjustment of the Commitraesisg therefrom. The Commitment allocated
to each Assignee shall reduce such Commitments of the assigmmidgr pro tanto.

() Any Lender may at any time sell to one or more commercial baiancial
institutions, or other Persons (a “Particigamarticipating interests in all or any of its Obligatiortke
Commitment, and the other rights and interests of thatdreftide “Originating Lendé&y hereunder and under
the other Loan Documents; providdtbwever that (i) the Originating Lender shall remain a “Lender” for all
purposes of this Agreement and the other Loan Documents an@attticipant receiving the participating
interest in the Obligations, the Commitments, and the atghts and interests of the Originating Lender
hereunder shall not constitute a “Lender” hereunder or underthie looan Documents and the Originating
Lender’s obligations under this Agreement shall remain unchartigetthe Originating Lender shall remain
solely responsible for the performance of such obligatiansBérrowers, Agent, and the Lenders shall
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continue to deal solely and directly with the Originating lesnid connection with the Originating Lender’s
rights and obligations under this Agreement and the othan [Bncuments, (iv) no Originating Lender shall
transfer or grant any participating interest under which thiciant has the right to approve any amendment
to, or any consent or waiver with respect to, this Agreenmreamy other Loan Document, except to the extent
such amendment to, or consent or waiver with respect to tjieefent or of any other Loan Document
would (A) extend the final maturity date of the Obligaiohereunder in which such Participant is
participating, (B) reduce the interest rate applicable to tHey&ions hereunder in which such Participant is
participating, (C) release all or substantially all of the &etlal or guaranties (except to the extent expressly
provided herein or in any of the Loan Documents) suppottireg Obligations hereunder in which such
Participant is participating, (D) postpone the payment ofeduce the amount of, the interest or fees payable
to such Participant through such Lender, or (E) change therinaoudue dates of scheduled principal
repayments or prepayments or premiums, (v) all amountbfgipy Borrowers hereunder shall be determined
as if such Lender had not sold such participation, excepfifthatpounts outstanding under this Agreement are
due and unpaid, or shall have been declared or shall have becomel gha/ainle upon the occurrence of an
Event of Default, to the extent permitted by law, each Ppatittishall be deemed to have the right of set off in
respect of its participating interest in amounts owing utidsrAgreement to the same extent as if the amount
of its participating interest were owing directly to it asemdler under this Agreement and (vi) such Lender
shall deliver to Agent and the Administrative Borrower stzchdocumentation as may be required pursuant to
Section 15.11 The rights of any Participant only shall be derivativ@udbgh the Originating Lender with
whom such Participant participates and no Participant shall hgvwegais under this Agreement or the other
Loan Documents or any direct rights as to the other Lendgent, Borrowers, the Collections of Borrowers
or their Subsidiaries, the Collateral, or otherwise in resplettte Obligations. Anything contained herein to
the contrary notwithstanding, the Borrowers agree that eacltipanti shall be entitled to the benefits of
Section 2.14and_Section 15.1With respect to its participation in any portion of them@utments and the
Loans as if it was a Lender, provided, that, except for paations to an Affiliate of a Lender or any Related
Fund, no Participant shall be entitled to any greater amauwsatignt to Section 2.1er Section 15.1than the
applicable Originating Lender. No Participant shall have thit tig participate directly in the making of
decisions by the Lenders among themselves. The providiohis &ection 13.1(fare solely for the benefit of
the Lender Group and, unless expressly provided in suchisigme, Borrowers shall not have any rights as
third party beneficiaries of any such provisions.

(9) In connection with any such assignment or participation opgsed assignment or
participation, a Lender may, subject to the provisions ofi@ed6.7 disclose all documents and information
which it now or hereafter may have relating to the Borrow@uosrantors and their respective Subsidiaries and
their respective businesses.

(h) Any other provision in this Agreement notwithstandingy ender may at any time
create a security interest in, or pledge, all or any portidts afghts under and interest in this Agreement in
favor of any Federal Reserve Bank in accordance with Regulatiohtihe d~ederal Reserve Bank or U.S.
Treasury Regulation 31 CFR § 203.24 or any other Persosach case without the consent of any party
hereto, and such Person may enforce such pledge or secuigsirin any manner permitted under applicable
law; provided that no such pledge or assignment of a security interestreledise a Lender from any of its
obligations hereunder or substitute any such pledgee onasg(gr any transferee thereof) for such Lender as
a party hereto unless such pledgee or secured party (or trankferes)es a Lender hereunder in accordance
with the terms hereof.

® The Agent shall, acting solely for this purpose as a hrciary agent of Borrowers,
maintain, or cause to be maintained, a register (the “Regyistervhich it shall enter the names and addresses
of the Lenders and the Commitments of, and the principal amadueach Loan held by such (and stated
interest thereon) and Obligations with respect to LettersrefliCowing to, each Lender from time to time
(each a “Registered Logn Subject to the last sentence of this Section 13th@ entries in the Register shall
be conclusive and binding for all purposes, absent manifest and Borrowers, Agent and Lenders may treat
each Person whose name is recorded in the Register as a Lenderdrei@uaitipurposes of this Agreement.
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In the case of an assignment to an Affiliate or a Related Furslignt to_Section 13.1(@s to which an
Assignment and Acceptance is not delivered to Agent, thgrasgi Lender shall, acting solely for this
purpose as a non-fiduciary agent of Borrowers, maintain ateedthe “Related Party Regisdecomparable

to the Register on behalf of Borrowers. The Register aadRtlated Party Register shall be available for
inspection by Administrative Borrower and the Agent at anyoregsle time and from time to time upon
reasonable notice.

® Each Registered Loan may not be evidenced by promissory pittes than
Registered Notes (as defined below). Upon the registratieach Loan on the Register or the Related Party
Register, each Borrower agrees, at the request of any Lender shahe Register as the registered owner of
such Loan, to execute and deliver to such Lender a promiastey in conformity with the terms of this
Agreement, in registered form to evidence such Registered Loamfgrin and substance reasonably
satisfactory to such Lender, and registered as provided in $6@id(i) (a “Reqgistered Notg payable to
such Lender or registered assigns and otherwise duly compldtddss in connection with an assignment or
sale in accordance with this Section 13,1¢j)ce recorded on the Register or the Related Party Regatér,
Loan may not be removed from the Register or the Related Radister so long as it or they remain
outstanding, and a Registered Note may not be exchangedrfomisgory note that is not a Registered Note.
A Registered Loan (and the Registered Note, if any, evidenaingptine) may be assigned or sold in whole or
in part only by registration of such assignment or saltherRegister or the Related Party Register (and each
Registered Note shall expressly so provide). Any assignoresile of all or part of such Registered Loan
(and the Registered Note, if any, evidencing the same) mayduteef only by registration of such assignment
or sale on the Register or the Related Party Registerhargegith the surrender of the Registered Note, if any,
evidencing the same duly endorsed by (or accompanied by a wnigiisament of assignment or sale duly
executed by) the holder of such Registered Note, whereupdme atduest of the designated assignee(s) or
transferee(s), one or more new Registered Notes in the sameadggreqcipal amount shall be issued to the
designated assignee(s) or transferee(s). Prior to thératigis of assignment or sale of any Registered Loan
(and the Registered Note, if any evidencing the same) on thet&e@ierrowers and Agent shall treat the
Person in whose name such Registered Loan (and the RegistaiedifNany, evidencing the same) is
registered as the owner thereof for the purpose of receiviEgghents thereon and for all other purposes,
notwithstanding notice to the contrary.

(K) In the event that a Lender sells participations in any Regidtersd such Lender, as
a non-fiduciary agent of Borrowers, shall maintain a registewtoich it enters the name of all Participants in
the Registered Loans held by it and the principal amounh (stéted interest thereon) of the portion of the
Registered Loans that are subject of the participation (the ¢parit Registé). A Registered Loan (and the
Registered Note, if any, evidencing the same) may be participateldole or in part only by registration of
such participation on the Participant Register (and each Regidtetedshall expressly so provide). Any
participation of such Registered Loan (and the Registereg, Natny, evidencing the same) may be effected
only by the registration of such participation on the Paditi Register. The Participant Register shall be
available for inspection by Administrative Borrower and theed{gat any reasonable time and from time to
time upon reasonable notice.

)] Notwithstanding anything contained in this Section 18.the contrary, in the event
WFCF desires to assign all or any portion of its Committs or Obligations under this Agreement to any
Person that is not an Affiliate or Related Fund of WFCFI(@rd Party Buyef), WFCF shall first offer to
make such assignment to the Term Loan Lenders on a ratableygsigig notice to Twin Haven and on the
same terms and conditions as initially offered by WFCRuth SThird Party Buyer. The Term Loan Lenders
shall, within 5 Business Days after such offer is firsidemto them, accept or reject such right of first offer,
and, if accepted, each such accepting Term Loan Lender shall, inlamoewith the other provisions of this
Section 13.1promptly close such assignment within 10 Business Dhilsecdate such offer is first made to
them. If all of the Term Loan Lenders reject such rightrst fiffer then WFCF shall be free to consummate
such assignment to such Third Party Buyer in accordanceheitbtibher provisions of this Section 13.If any
applicable Term Loan Lender shall fail to close on its ratablgopoof such assignment from WFCF within
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the 10 Business Day period set forth in the prior senteher,WFCF shall be free to assign such Term Loan
Lender’s portion to such Third Party Buyer in accordance thighother provisions of this Section 1.3.1

13.2  Successors This Agreement shall bind and inure to the benefit efrdspective successors
and assigns of each of the parties; providexever that, except as permitted under Section B@rowers
may not assign this Agreement or any rights or dutiesumeler without the Lenders’ prior written consent and
any prohibited assignment shall be absolutely void ab inido consent to assignment by the Lenders shall
release any Borrower from its Obligations unless such coagpressly provides for such a release. A Lender
may assign this Agreement and the other Loan Documents amghits and duties hereunder and thereunder
pursuant to Section 13Hereof and, except as expressly required pursuant to Se8tioheteof, no consent
or approval by any Borrower is required in connection withaarch assignment.

14. AMENDMENTS; WAIVERS.

14.1 Amendments and Waivers No amendment or waiver of any provision of this Agreeroent
any other Loan Document (other than Bank Product Agreemantsyjo consent with respect to any departure
by Borrowers therefrom, shall be effective unless the same tshatl writing and signed by the Required
Lenders (or by Agent at the written request of the Requiesdiérs) and Administrative Borrower (on behalf
of all Borrowers) and then any such waiver or consent shadffective, but only in the specific instance and
for the specific purpose for which given; providédwevey that no such waiver, amendment, or consent shall,
unless in writing and signed by all of the Lenders affedtedeby and Administrative Borrower (on behalf of
all Borrowers), do any of the following:

(a) increase or extend any Commitment of any Lender,

(b) postpone or delay any date fixed by this Agreement or drgr aban Document for
any payment of principal, interest, fees, or other amoum$idreunder or under any other Loan Document,

(© reduce the principal of, or the rate of interest on, any loather extension of credit
hereunder, or reduce any fees or other amounts payable hereunddeoany other Loan Document,

(d) amend or modify this Section or any provision of thisrégment providing for
consent or other action by all Lenders,

(e) release Agent’s Lien in and to all or substantially all ef@vllateral other than (i) as
permitted under this Agreement (including Section 16dk2he other Loan Documents or (ii) in connection
with a disposition of Collateral permitted under an ordethef Bankruptcy Court so long as Agent's Liens
attach to the proceeds of such disposition,

() change the definition of “Required Lenders,” “Pro Rata Share™Specified
Permitted Liens,”

(9) contractually subordinate any of the Agent’s Liens,

(h) modify, waive, release or subordinate the superpriority clataius of the
Obligations except (i) as permitted under this Agreemenh®rother Loan Documents and (i) except as
provided in_Sections 14.1(ey (i),

)] release any Borrower or Guarantor from or with respect t@thligations other than
(i) as permitted under this Agreement or the other Loan Dodsneerfii) in connection with a disposition of
Collateral constituting equity of such Borrower or Guarantdiich is permitted under an order of the
Bankruptcy Court, or
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® amend any of the provisions of Section 15

providedfurther, however that no amendment, waiver or consent shall, unless imgvatid signed by Agent,
Issuing Lender, or Swing Lender, as applicable, affect thesrightiuties of Agent, Issuing Lender, or Swing
Lender, as applicable, under this Agreement or any other Loamigotu The foregoing notwithstanding, any
amendment, modification, waiver, consent, termination, or retgfase with respect to, any provision of this
Agreement or any other Loan Document that relates only toethGonship of the Lender Group among
themselves, and that does not affect the rights or obligatioBsrrowers, shall not require consent by or the
agreement of Borrowers.

14.2 Replacement of Holdout Lender

(a) If any action to be taken by the Lender Group or Agent hesrurehuires the
unanimous consent, authorization, or agreement of all Leratgisa Lender (*Holdout Lend®@ifails to give
its consent, authorization, or agreement, then Agent, up@asit$ Business Days prior irrevocable notice to
the Holdout Lender, may permanently replace the Holdout Lenitteone or more substitute Lenders (each, a
“Replacement Lend&r; and the Holdout Lender shall have no right to refuseetoelplaced hereunder. Such
notice to replace the Holdout Lender shall specify an effective dati€h replacement, which date shall not
be later than 15 Business Days after the date such noticeis giv

(b) Prior to the effective date of such replacement, the Holdout dreadd each
Replacement Lender shall execute and deliver an Assignment and Acceptajeet only to the Holdout
Lender being repaid its share of the outstanding Obligainakiding an assumption of its Pro Rata Share of
the Risk Participation Liability) without any premium penalty of any kind whatsoever. If the Holdout
Lender shall refuse or fail to execute and deliver any such rmssigt and Acceptance prior to the effective
date of such replacement, the Holdout Lender shall be deemed toekeweted and delivered such
Assignment and Acceptance. The replacement of any Holdout Lehdkibe made in accordance with the
terms of Section 13.1Until such time as the Replacement Lenders shall have acailicdhe Obligations,
the Commitments, and the other rights and obligationbeHoldout Lender hereunder and under the other
Loan Documents, the Holdout Lender shall remain obligatedat@rthe Holdout Lender's Pro Rata Share of
Advances and to purchase a participation in each Letter of Aredit,amount equal to its Pro Rata Share of
the Risk Participation Liability of such Letter of Credit.

14.3 No Waivers; Cumulative Remedies No failure by Agent or any Lender to exercise any
right, remedy, or option under this Agreement or any dtllan Document, or delay by Agent or any Lender
in exercising the same, will operate as a waiver thereof. NaewhwAgent or any Lender will be effective
unless it is in writing, and then only to the extent speadlfy stated. No waiver by Agent or any Lender on
any occasion shall affect or diminish Agent’s and each Lendegfissrihereafter to require strict performance
by Borrowers of any provision of this Agreement. Agemind each Lender’s rights under this Agreement and
the other Loan Documents will be cumulative and not exclusiamy other right or remedy that Agent or any
Lender may have.

15. AGENT; THE LENDER GROUP.

15.1 Appointment and Authorization of Agent. Each Lender hereby designates and appoints
WFCF as its representative under this Agreement and the otlaer Documents and each Lender hereby
irrevocably authorizes Agent to execute and deliver each of thelatherDocuments on its behalf and to take
such other action on its behalf under the provisions efAlgreement and each other Loan Document and to
exercise such powers and perform such duties as are expresgpteelto Agent by the terms of this
Agreement or any other Loan Document, together with such poageere reasonably incidental thereto.
Agent agrees to act as such on the express conditions contaittéd Section 15 The provisions of this
Section 15other than Sections 15.Hhd_15.12(g)are solely for the benefit of Agent, and the Lenders, and
Borrowers and their Subsidiaries shall have no rights asdhghrty beneficiary of any of the provisions
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contained herein. Any provision to the contrary contained &ksenin this Agreement or in any other Loan
Document notwithstanding, Agent shall not have any dutiessponsibilities, except those expressly set forth
herein, nor shall Agent have or be deemed to have any fiduelationship with any Lender, and no implied
covenants, functions, responsibilities, duties, obligatmmi&bilities shall be read into this Agreement or any
other Loan Document or otherwise exist against Agent; it bexpgessly understood and agreed that the use
of the word “Agent” is for convenience only, that WFCF is ehethe representative of the Lenders, and only
has the contractual duties set forth herein. Except as expotissiyvise provided in this Agreement, Agent
shall have and may use its sole discretion with respect to &xeradr refraining from exercising any
discretionary rights or taking or refraining from taking actions that Agent expressly is entitled to take or
assert under or pursuant to this Agreement and the otheaamments. Without limiting the generality of
the foregoing, or of any other provision of the Loan Doents that provides rights or powers to Agent,
Lenders agree that Agent shall have the right to exercise thaiflgpowers as long as this Agreement
remains in effect: (a) maintain, in accordance with its custorbasjness practices, ledgers and records
reflecting the status of the Obligations, the Collateralbiections of Borrowers and their Subsidiaries, and
related matters, (b) execute or file any and all financing oilasirstatements or notices, amendments,
renewals, supplements, documents, instruments, proofs of, alatices and other written agreements with
respect to the Loan Documents, (c) make Advances, for itseff beloalf of Lenders as provided in the Loan
Documents, (d) exclusively receive, apply, and distribute tHe@ions of Borrowers and their Subsidiaries
as provided in the Loan Documents, (e) open and maintain sarck diccounts and cash management
arrangements as Agent deems necessary and appropriate in accorilante Wwoan Documents for the
foregoing purposes with respect to the Collateral and thee@iolhs of Borrowers and their Subsidiaries,
(f) perform, exercise, and enforce any and all other rights emeédies of the Lender Group with respect to
Borrowers, the Obligations, the Collateral, the CollectionBarrowers and their Subsidiaries, or otherwise
related to any of same as provided in the Loan Documentsgametigr and pay such Lender Group Expenses
as Agent may deem necessary or appropriate for the performanédféintent of its functions and powers
pursuant to the Loan Documents.

15.2 Delegation of Duties Agent may execute any of its duties under this Agreenmeartyoother
Loan Document by or through agents, employees or attornégstiand shall be entitled to advice of counsel
concerning all matters pertaining to such duties. Agent stwillbe responsible for the negligence or
misconduct of any agent or attorney in fact that it selectsrapds such selection was made without gross
negligence or willful misconduct.

15.3 Liability of Agent. None of the Agent Related Persons shall (a) be liable foraetign
taken or omitted to be taken by any of them under or ineximm with this Agreement or any other Loan
Document or the transactions contemplated hereby (except dovritgross negligence or willful misconduct),
or (b) be responsible in any manner to any of the Lendeemnfprecital, statement, representation or warranty
made by any Borrower or any Subsidiary or Affiliate of anyrrBwer, or any officer or director thereof,
contained in this Agreement or in any other Loan Documerity any certificate, report, statement or other
document referred to or provided for in, or received by Ageder or in connection with, this Agreement or
any other Loan Document, or the validity, effectiveness, genegserenforceability or sufficiency of this
Agreement or any other Loan Document, or for any failure ofEsryower or any other party to any Loan
Document to perform its obligations hereunder or thereuntler. Agent Related Person shall be under any
obligation to any Lender to ascertain or to inquire as & dhservance or performance of any of the
agreements contained in, or conditions of, this Agreementyootaer Loan Document, or to inspect the books
and records or properties of Borrowers or the books ordeay properties of any of Borrowers’ Subsidiaries
or Affiliates.

15.4 Reliance by Agent Agent shall be entitled to rely, and shall be fullgtpcted in relying,
upon any writing, resolution, notice, consent, certificateidafft, letter, telegram, telefacsimile or other
electronic method of transmission, telex or telephone messatgment or other document or conversation
believed by it to be genuine and correct and to have been siggm®lg,or made by the proper Person or
Persons, and upon advice and statements of legal counseli(igcbadinsel to Borrowers or counsel to any
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Lender), independent accountants and other experts selected by Agent. shall be fully justified in failing
or refusing to take any action under this Agreement or argr dtban Document unless Agent shall first
receive such advice or concurrence of the Lenders as it deems apprapdatntil such instructions are
received, Agent shall act, or refrain from acting, as it deemisaale. If Agent so requests, it shall first be
indemnified to its reasonable satisfaction by the Lenders agaigsind all liability and expense that may be
incurred by it by reason of taking or continuing to takg amch action. Agent shall in all cases be fully
protected in acting, or in refraining from acting, under thgreement or any other Loan Document in
accordance with a request or consent of the requisite Lendessieimdequest and any action taken or failure
to act pursuant thereto shall be binding upon all of thel&éen

15.5 Notice of Default or Event of Default Agent shall not be deemed to have knowledge or
notice of the occurrence of any Default or Event of Default, exegptrespect to defaults in the payment of
principal, interest, fees, and expenses required to be paidetat Aay the account of the Lenders and, except
with respect to Events of Default of which Agent has actualvledge, unless Agent shall have received
written notice from a Lender or Administrative Borrower rafggro this Agreement, describing such Default
or Event of Default, and stating that such notice is a “notfcdetault.” Agent promptly will notify the
Lenders of its receipt of any such notice or of any Eventef&lllt of which Agent has actual knowledge. If
any Lender obtains actual knowledge of any Event of Default, sender promptly shall notify the other
Lenders and Agent of such Event of Default. Each Lenderlshalblely responsible for giving any notices to
its Participants, if any. Subject to Section 13gent shall take such action with respect to such Default or
Event of Default as may be requested by the Required Lendexscordance with Section ®rovided,
however, that unless and until Agent has received any such re§jgest may (but shall not be obligated to)
take such action, or refrain from taking such action, witheetstp such Default or Event of Default as it shall
deem advisable.

15.6 Credit Decision. Each Lender acknowledges that none of the Agent Related Péi@®ns
made any representation or warranty to it, and that no acgbptAereinafter taken, including any review of
the affairs of Borrowers and their Subsidiaries or Afidgtshall be deemed to constitute any representation or
warranty by any Agent-Related Person to any Lender. Each Leadezsents to Agent that it has,
independently and without reliance upon any Agent-Related Pemsdnbased on such documents and
information as it has deemed appropriate, made its own appedisald investigation into the business,
prospects, operations, property, financial and other conditidncreditworthiness of Borrowers and any other
Person party to a Loan Document, and all applicable bank regulaies relating to the transactions
contemplated hereby, and made its own decision to enter irdoAtiieement and to extend credit to
Borrowers. Each Lender also represents that it will, indepghydand without reliance upon any Agent-
Related Person and based on such documents and informatishakdieem appropriate at the time, continue
to make its own credit analysis, appraisals and decisionsiimgtak not taking action under this Agreement
and the other Loan Documents, and to make such investigatidradeasns necessary to inform itself as to the
business, prospects, operations, property, financial and aihdition and creditworthiness of Borrowers and
any other Person party to a Loan Document. Except for notegsits, and other documents expressly herein
required to be furnished to the Lenders by Agent, Agent sbalhave any duty or responsibility to provide
any Lender with any credit or other information concerning llusiness, prospects, operations, property,
financial and other condition or creditworthiness of Borraagrd any other Person party to a Loan Document
that may come into the possession of any of the Agent Ré?atsons.

15.7 Costs and Expenses; Indemnification Agent may incur and pay Lender Group Expenses to
the extent Agent reasonably deems necessary or appropriate fperfioemance and fulfillment of its
functions, powers, and obligations pursuant to the Loacudents, including court costs, attorneys fees and
expenses, fees and expenses of financial accountants, advisontaotsisand appraisers, costs of collection
by outside collection agencies, auctioneer fees and expenses, asdfcasicurity guards or insurance
premiums paid to maintain the Collateral, whether or not @®amrs are obligated to reimburse Agent or
Lenders for such expenses pursuant to this Agreement or @bervigent is authorized and directed to
deduct and retain sufficient amounts from the CollectionB@fowers and their Subsidiaries received by
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Agent to reimburse Agent for such out-of-pocket costs andresgs prior to the distribution of any amounts to
Lenders. In the event Agent is not reimbursed for sucls erst expenses from the Collections of Borrowers
and their Subsidiaries received by Agent, each Lender hereby agreédsgtand shall be obligated to pay to
or reimburse Agent for the amount of such Lender's Pro RadeeShereof. Whether or not the transactions
contemplated hereby are consummated, the Lenders shall indemmif\dempand the Agent Related Persons
(to the extent not reimbursed by or on behalf of Borrowadswithout limiting the obligation of Borrowers to
do so), according to their Pro Rata Shares, from and agawsinahall Indemnified Liabilities; provided,
however, that no Lender shall be liable for the payment toAg@nt Related Person of any portion of such
Indemnified Liabilities resulting solely from such Persogross negligence or willful misconduct nor shall
any Lender be liable for the obligations of any Defaulting keend failing to make an Advance or other
extension of credit hereunder. Without limitation of fbeegoing, each Lender shall reimburse Agent upon
demand for such Lender's Pro Rata Share of any costs or gubckEt expenses (including attorneys,
accountants, advisors, and consultants fees and expenses) inburrAdent in connection with the
preparation, execution, delivery, administration, modificatmmendment, or enforcement (whether through
negotiations, legal proceedings or otherwise) of, or legakcadni respect of rights or responsibilities under,
this Agreement, any other Loan Document, or any document colatechpy or referred to herein, to the
extent that Agent is not reimbursed for such expenses by belwalf of Borrowers. The undertaking in this
Section shall survive the payment of all Obligations hereuai@ithe resignation or replacement of Agent.

15.8 Agent in Individual Capacity. WFCF and its Affiliates may make loans to, issue lettérs
credit for the account of, accept deposits from, acquire emuésests in, and generally engage in any kind of
banking, trust, financial advisory, underwriting, or extbbusiness with Borrowers and their Subsidiaries and
Affiliates and any other Person party to any Loan Documerntwoagh WFCF were not Agent hereunder, and,
in each case, without notice to or consent of the other membtrs bender Group. The other members of
the Lender Group acknowledge that, pursuant to such activii#sCF or its Affiliates may receive
information regarding Borrowers or their Affiliates and antlger Person party to any Loan Documents that is
subject to confidentiality obligations in favor of Borrers or such other Person and that prohibit the
disclosure of such information to the Lenders, and the émsngicknowledge that, in such circumstances (and
in the absence of a waiver of such confidentiality obligatiafgch waiver Agent will use its reasonable best
efforts to obtain), Agent shall not be under any obligatmprovide such information to them. The terms
“Lender” and “Lenders” include WFCF in its individual capacity.

15.9 Successor Agent Subject to Section 16.12gent may resign as Agent upon 45 days notice
to the Lenders. If Agent resigns under this Agreement, #guired Lenders shall, with the consent of
Administrative Borrower, which consent shall not be unreadgneéthheld, conditioned or delayed, appoint a
successor Agent for the Lenders. If no successor Agentpisirapd prior to the effective date of the
resignation of Agent, Agent may appoint, after consultivith the Lenders and with the consent of
Administrative Borrower, which consent shall not be unredsdgnaithheld, conditioned or delayed, a
successor Agent. If Agent has materially breached or failed torpermny material provision of this
Agreement or of applicable law, the Required Lenders may agregtiimyto remove and replace Agent with
a successor Agent from among the Lenders. In any such epentthe acceptance of its appointment as
successor Agent hereunder, such successor Agent shall succeeth¢orights, powers, and duties of the
retiring Agent and the term “Agent” shall mean such successortAgehthe retiring Agent’'s appointment,
powers, and duties as Agent shall be terminated. After amingefigent’s resignation hereunder as Agent,
the provisions of this Section Khall inure to its benefit as to any actions taken or omitidze taken by it
while it was Agent under this Agreement. Subject to Sect®d?lif no successor Agent has accepted
appointment as Agent by the date which is 45 days followingtiring Agent’s notice of resignation, the
retiring Agent’s resignation shall nevertheless thereupon beetigstive and the Lenders shall perform all of
the duties of Agent hereunder until such time, if anyhad_enders appoint a successor Agent as provided for
above. Anything contained herein to the contrary notwitkétgin no consent by Administrative Borrower
shall be required with respect to any appointment of a succAgent if such appointment is made (a) in
connection with any merger, consolidation, sale, transferther alisposition of all or any substantial portion
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of the business or loan portfolio of the predecessor Agenibp after the occurrence and during the
continuance of a Default or Event of Default.

15.10 Lender in Individual Capacity. Any Lender and its respective Affiliates may make loans
to, issue letters of credit for the account of, accept deplositg acquire equity interests in and generally
engage in any kind of banking, trust, financial advisoryeuwriting or other business with Borrowers and
their Subsidiaries and Affiliates and any other Person pargny Loan Documents as though such Lender
were not a Lender hereunder without notice to or conseriteobther members of the Lender Group. The
other members of the Lender Group acknowledge that, pursoiasuich activities, such Lender and its
respective Affiliates may receive information regarding Boexsaor their Affiliates and any other Person
party to any Loan Documents that is subject to confidentialitigations in favor of Borrowers or such other
Person and that prohibit the disclosure of such infoonabt the Lenders, and the Lenders acknowledge that,
in such circumstances (and in the absence of a waiver of suchectidiitly obligations, which waiver such
Lender will use its reasonable best efforts to obtain), secdhldr shall not be under any obligation to provide
such information to them. With respect to the Swing La@artsProtective Advances, Swing Lender shall have
the same rights and powers under this Agreement as any otldarlaem may exercise the same as though it
were not the sub-agent of Agent.

15.11 Withholding Taxes.

(@ All payments made by any Borrower hereunder or under any mod¢her Loan
Document will be made without setoff, counterclaim, or ottefense. In addition, all such payments will be
made free and clear of, and without deduction or withholdingainy present or future Indemnified Taxes, and
in the event any deduction or withholding of Indemnifiecdzais required, each Borrower shall comply with
the penultimate sentence of this Section 15.11(mdemnified Taxesshall mean, any taxes, levies, imposts,
duties, fees, assessments or other charges of whatever natuoe Inengafter imposed by any jurisdiction or
by any political subdivision or taxing authority thereotlzerein with respect to such payments (but excluding
any tax imposed by any jurisdiction or by any political duision or taxing authority thereof or therein
measured by or based on the net income or net profits of gligadghe Lender) and all interest, penalties or
similar liabilities with respect thereto. If any Indemnifi€exes are so levied or imposed, each Borrower
agrees to pay the full amount of such Indemnified Taxes andaslditional amounts as may be necessary so
that every payment of all amounts due under this Agreemeyntnate, or Loan Document, including any
amount paid pursuant to this Section 15.114#®r withholding or deduction for or on account of any
Indemnified Taxes, will not be less than the amount pealifbr herein; providechowevey that Borrowers
shall not be required to increase any such amounts if eith@rdtease in such amount payable results from
Agent’s or such Lender’s own willful misconduct or gragsgyligence (as finally determined by a court of
competent jurisdiction). Each Borrower will furnish t@ext (with copies for each Lender) as promptly as
possible after the date the payment of any Indemnified Taxeigpdrsuant to applicable law certified copies of
tax receipts evidencing such payment by any Borrower. The\Bersashall not be required to indemnify any
Lender or the Agents, or pay any additional amounts toLanger or the Agent, in respect of United States
withholding tax pursuant to this Section 15.tblthe extent that the obligation to withhold amountdwit
respect to United States withholding tax existed on thestate Lender became a party to this Agreement (or,
in the case of a participant, on the date such participant becamicggatr hereunder), providetiowever
that the foregoing shall not apply to the extent the indgnpayment or additional amounts any assignee or
transferee of a Lender would be entitled to receive (without reégahils provision of Section 15.11)ajo not
exceed the indemnity payment or additional amounts thatalso® making the assignment, participation or
transfer to such assignee or transferee would have been entitezive in the absence of such assignment,
participation, or transfer.

(b) () If a Lender is entitled to an exemption from United Statékholding tax, such
Lender shall deliver to Agent (or, in the case of an assignaeLehder which is (x) an Affiliate or Related
Fund of such Lender, and (y) for which an Assignment ané&ptaace is not delivered to the Agent pursuant
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to Section 13.1(¢)to the assigning Lender only, and in the case of a Panticipo the Lender granting the
participation only):

(A) if such Lender is entitled to an exemption from, or a rednatiy
withholding tax under a United States tax treaty, properlypteted and executed IRS Form W-8BEN before
receiving its first payment under this Agreement and at dingrdime reasonably requested in writing by
Agent or the assigning Lender, as applicable;

(B) if such Lender is entitled to that interest paid under tlgsee@ment
is exempt from United States withholding tax because iféxt@fely connected with a United States trade or
business of such Lender, two properly completed and executezs afdRS Form W-8ECI before receiving
its first payment under this Agreement and at any other rd@sonably requested in writing by Agent or the
assigning Lender, as applicable; or

(©) such other form or forms, including IRS Form W-9, asyrba
required under the IRC or other laws of the United Statescasdition to exemption from, or reduction of,
United States withholding or backup withholding tax befeeceiving its first payment under this Agreement
and at any other time reasonably requested in writing by Agé@ther on its own behalf or at the reasonable
request of Administrative Borrower) or the assigning Lenaegpplicable.

(i) If a Lender claims an exemption from United States withholdimg
pursuant to the portfolio interest exemption, such Lendeesepts that such Lender is not (x) a “bank” as
described in Section 881(c)(3)(A) of the IRC, (y) a 10% edalder of any Borrower within the meaning of
Section 871(h)(3)(B) of the IRC, or (z) a controlledeign corporation related to any Borrower within the
meaning of Section 864(d)(4) of the IRC and such Lendet didi’er to Agent (or, in the case of an
assignment to an Affiliate or Related Fund that is made purtm&ection 13.1(¢)o the assigning Lender) a
properly completed IRS Form W-8BEN, before receiving itst firmayment under this Agreement and at any
other time reasonably requested in writing by Agent or thgraeg Lender, as applicable.

Notwithstanding the foregoing, such Lender may provideria f¢/-8IMY with appropriate
forms attached thereto in place of any of the delivery requiremsatt forth in this _Section 15.11(tgs
applicable.

Each Lender agrees promptly to notify Agent or the assigremgler, as applicable, and the
Administrative Borrower of any change in circumstances whichldvowdify or render invalid any claimed
exemption or reduction. Notwithstanding any other piowmiof this_Section 15.11no Lender shall be
required to deliver any form that such Lender is not legally whdeliver.

(© If a Lender is entitled to an exemption from withholding itaa jurisdiction other
than the United States that is applicable to the withhol@irgbligations of one of the applicable Borrowers,
Lender shall deliver to Agent (or, in the case of an assignaeLehder which is (x) an Affiliate or Related
Fund of such Lender, and (y) for which an Assignment anépgtaace is not delivered to the Agent pursuant
to Section 13.1(c), to the assigning Lender only, andénctise of a participant, to the Lender granting the
participation only) any such form or forms, as may be requunder the laws of such jurisdiction as a
condition to exemption from, or reduction of, foreignhkiblding or backup withholding tax before receiving
its first payment under this Agreement and at any otherriia®onably requested in writing by Administrative
Borrower, Agent or the assigning Lender, as applicable.

(d) If any Lender is entitled to a reduction in the applicable waitihg tax, Agent may
withhold from any interest payment to such Lender an amouwivagnt to the applicable withholding tax
after taking into account such reduction. If the forms belotocumentation required by Sections 15.1a¢b)
(c) (as applicable) are not delivered in accordance therewith, then éwgiet assigning Lender, as applicable,

AJ73262114.9/3004422-0000318600 58



may withhold from any interest payment to such Lendempnmtiding such forms or other documentation an
amount equivalent to the applicable withholding tax.

(e) If the IRS or any other Governmental Authority of the ©ditStates or other
jurisdiction asserts a claim that Agent did not properiigtd tax from amounts paid to or for the account of
any Lender due to a failure on the part of any Lender (becausepitopaate form was not delivered, was not
properly executed, or because such Lender failed to notify thpepPerson of a change in circumstances
which rendered the exemption from, or reduction of, wittimgl tax ineffective, or for any other reason) such
Lender shall indemnify and hold Agent or the assigning Leradeapplicable, harmless for all amounts paid,
directly or indirectly, by Agent or the assigning Lenderapglicable, as tax or otherwise, including penalties
and interest, and including any taxes imposed by any juiidion the amounts payable to Agent or the
assigning Lender, as applicable, under this Section 15ogether with all costs and expenses (including
attorneys fees and expenses). The obligation of the Lendsgs this subsection shall survive the payment of
all Obligations and the resignation or replacement of Agent.

) Any Lender who makes an assignment pursuant to Section WBete the
Assignment and Acceptance is not delivered to the AgentoBdinrowers hereby indemnifies and agrees to
hold the Agent and the Borrowers harmless from and againsfl. &yederal withholding tax that would not
have been imposed but for (i) the failure of the Affiliateler Related Fund that received such assignment to
comply with _Section 15.11(bpr (ii) the failure of such Lender to withhold such #dxhe proper rate in the
event such Affiliate or Related Fund does not comply with &edtb.11(b)

(9) For any period with respect to which a Lender has failed fwedehe appropriate
form described in subsections @) (c)above (other than if such failure is due to a change in Lanvkidiing
any statute, treaty or regulation) occurring after the date inhwa form originally was required to be
provided or if such form otherwise is not required undehssubsections), such Lender shall not be entitled to
indemnification under subsection (a) above with respect tolratgmnified Taxes; providechowever that
should a Lender become subject to Indemnified Taxes becausg failire to deliver a form required
hereunder, the Borrowers shall take reasonable steps as such slealleeasonably request to assist such
Lender to recover such Indemnified Taxes.

(h) Any Lender claiming any additional amounts payable purswatftis Section 15.11
agrees to use commercially reasonable efforts (consistent wihdad regulatory restrictions) to file any
certificate or document reasonably requested by the Administidirrewer or to change the jurisdiction of
its lending office if the making of such a change would étbé need for, or reduce the amount of, any such
additional amounts that may thereafter accrue and would ntite ijudgment of such Lender, be otherwise
disadvantageous to such Lender. Each Lender and the Agent agreeytthe Administrative Borrower
promptly upon its becoming aware that circumstances exist thatdwcause the Borrowers to become
obligated to pay additional amounts to such Lender or tent\(as the case may be) pursuant to_this Section
15.11 In the event that, notwithstanding the foregoing, therd®ers continue to be obligated for additional
amounts under this Section 15.1ien the Borrowers may, at their option, upon fiveiBess Days’ notice to
such Lender and the Agent, require such Lender to transfer agd agthout recourse all its interests, rights
and obligations under this Agreement to another financiatutiet located by the Borrowers and acceptable
to the Agent, which shall assume such obligations; proyitted (i) no such termination or assignment shall
conflict with any law, rule or regulation or order of anywgmmental authority and (ii) such Lender shall have
received payment of an amount equal to the outstanding minmighe Obligations owed to such Lender
(including accrued interest thereon, accrued fees and all otham&mgayable to it hereunder) from the
assignee (to the extent of such outstanding principal and adoteeelst and fees) or the Borrowers (in the
case of all other amounts) and such Lender shall be released lfabtigations hereunder.

)] Notwithstanding anything herein to the contrary, any indfcation with respect to
Indemnified Taxes shall be governed solely and exclusivetiibySection 15.11
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15.12 Collateral Matters.

(a) The Lenders hereby irrevocably authorize Agent, at its option ianis sole
discretion, to release any Lien on any Collateral (i) upotettmeination of the Commitments and payment and
satisfaction in full by Borrowers of all Obligations,) @onstituting property being sold or disposed of if a
release is required or desirable in connection therewith andniirAstrative Borrower certifies to Agent that
the sale or disposition is permitted under Sectionod.this Agreement or the other Loan Documents (and
Agent may rely conclusively on any such certificate, withouth&r inquiry), (iii) constituting property in
which no Borrower or its Subsidiaries owned any intere8ieatime the Agent’'s Lien was granted nor at any
time thereafter, or (iv) constituting property leased to ar@®wer or its Subsidiaries under a lease that has
expired or is terminated in a transaction permitted underAthlisement. Except as provided above, Agent
will not execute and deliver a release of any Lien on any Collatéttabut the prior written authorization of
(y) if the release is of all or substantially all of the @wtal, all of the Lenders, or (z) otherwise, the Required
Lenders. Upon request by Agent or Administrative Borraateany time, the Lenders will confirm in writing
Agent's authority to release any such Liens on particular typegems of Collateral pursuant to this
Section 15.12provided, however, that (1) Agent shall not be requireelxecute any document necessary to
evidence such release on terms that, in Agent's opinion, wexpdse Agent to liability or create any
obligation or entail any consequence other than the releasetolLgn without recourse, representation, or
warranty, and (2) such release shall not in any manner disch#fieg, or impair the Obligations or any Liens
(other than those expressly being released) upon (or abtligabf Borrowers in respect of) all interests
retained by Borrowers, including, the proceeds of any salef alhich shall continue to constitute part of the
Collateral.

(b) Agent shall have no obligation whatsoever to any of the Lertdeassure that the
Collateral exists or is owned by Borrowers or is caredgastected, or insured or has been encumbered, or
that the Agent’s Liens have been properly or sufficienthaarfllly created, perfected, protected, or enforced
or are entitled to any particular priority, or to exercise abmalh any particular manner or under any duty of
care, disclosure or fidelity, or to continue exercising, ahyhe rights, authorities and powers granted or
available to Agent pursuant to any of the Loan Documentginigbunderstood and agreed that in respect of
the Collateral, or any act, omission, or event related thesatgect to the terms and conditions contained
herein, Agent may act in any manner it may deem appropridte,sole discretion given Agent’s own interest
in the Collateral in its capacity as one of the Lenders and thahtAshall have no other duty or liability
whatsoever to any Lender as to any of the foregoing, exceptersvise provided herein.

15.13 Restrictions on Actions by Lenders; Sharing of Payments

(a) Each of the Lenders agrees that it shall not, without theesgpwritten consent of
Agent, and that it shall, to the extent it is lawfully #at to do so, upon the written request of Agent, det of
against the Obligations, any amounts owing by such Letad@Borrowers or any deposit accounts of
Borrowers now or hereafter maintained with such Lender. Bftife Lenders further agrees that it shall not,
unless specifically requested to do so in writing by Agikie or cause to be taken any action, including, the
commencement of any legal or equitable proceedings, to forecloskieanyn, or otherwise enforce any
security interest in, any of the Collateral.

(b) If, at any time or times any Lender shall receive (i) by paynfereclosure, setoff,
or otherwise, any proceeds of Collateral or any paymentsresipect to the Obligations, except for any such
proceeds or payments received by such Lender from Agent purtsusim terms of this Agreement, or
(i) payments from Agent in excess of such Lender’s ratpbtéon of all such distributions by Agent, such
Lender promptly shall (1) turn the same over to Agent,ind,kand with such endorsements as may be
required to negotiate the same to Agent, or in immediateljyadle funds, as applicable, for the account of all
of the Lenders and for application to the Obligations in aesare with the applicable provisions of this
Agreement, or (2) purchase, without recourse or warrantyinalivided interest and participation in the
Obligations owed to the other Lenders so that such excestepayeceived shall be applied ratably as among
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the Lenders in accordance with their Pro Rata Shares; providedyég that to the extent that such excess
payment received by the purchasing party is thereafter recoveredtfrimse purchases of participations
shall be rescinded in whole or in part, as applicable, andphpgcable portion of the purchase price paid
therefor shall be returned to such purchasing party, butowitinterest except to the extent that such
purchasing party is required to pay interest in connectidntivi recovery of the excess payment.

15.14 Agency for Perfection Agent hereby appoints each other Lender as its agent (and each
Lender hereby accepts such appointment) for the purpose of pegfdati Agent’'s Liens in assets which, in
accordance with_Article &r Article 9 as applicable, of the Code can be perfected only by possession o
control. Should any Lender obtain possession or confraing such Collateral, such Lender shall notify
Agent thereof, and, promptly upon Agent's request thersf@ll deliver possession or control of such
Collateral to Agent or in accordance with Agent's instrucdio

15.15 Payments by Agent to the Lenders All payments to be made by Agent to the Lenders shall
be made by bank wire transfer of immediately available fumkisupnt to such wire transfer instructions as
each party may designate for itself by written notice to Ag&uncurrently with each such payment, Agent
shall identify whether such payment (or any portion thenegfjesents principal, premium, fees, or interest of
the Obligations.

15.16 Concerning the Collateral and Related Loan Documents Each member of the Lender
Group authorizes and directs Agent to enter into this Agreeamehthe other Loan Documents. Each member
of the Lender Group agrees that any action taken by Agent in acceravith the terms of this Agreement or
the other Loan Documents relating to the Collateral and the exdxgi&gent of its powers set forth therein or
herein, together with such other powers that are reasonablgmaidhereto, shall be binding upon all of the
Lenders.

15.17 Field Audits and Examination Reports; Confidentiality; Disclaimers by Lenders; Other
Reports and Information. By becoming a party to this Agreement, each Lender:

(@ is deemed to have requested that Agent furnish such Lenderptproafier it
becomes available, a copy of each field audit or examination repach (a “Repottand collectively,
“Reports) prepared by or at the request of Agent, and Agent shéliraish each Lender with such Reports,

(b) expressly agrees and acknowledges that Agent does not (i) makepagsentation
or warranty as to the accuracy of any Report, and (ii) shalbediable for any information contained in any
Report,

(© expressly agrees and acknowledges that the Reports are notbengive audits or
examinations, that Agent or other party performing any aodiexamination will inspect only specific
information regarding Borrowers and will rely significantigon the books and records of Borrowers and their
Subsidiaries, as well as on representations of Borrowersopeel,

(d) agrees to keep all Reports and other material, non-public iafmmn regarding
Borrowers and their Subsidiaries and their operations, asset€xisting and contemplated business plans in
a confidential manner in accordance with Section,ldhd

(e) without limiting the generality of any other indemnificatiprovision contained in
this Agreement, agrees: (i) to hold Agent and any such a#teder preparing a Report harmless from any
action the indemnifying Lender may take or fail to take or@mgclusion the indemnifying Lender may reach
or draw from any Report in connection with any loans oemtnedit accommodations that the indemnifying
Lender has made or may make to Borrowers, or the indemnifyergler’s participation in, or the
indemnifying Lender’s purchase of, a loan or loans of Boerswand (ii) to pay and protect, and indemnify,
defend and hold Agent, and any such other Lender preparingaat Repmless from and against, the claims,
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actions, proceedings, damages, costs, expenses, and othertsaffocioding, attorneys fees and costs)
incurred by Agent and any such other Lender preparing a Repthr¢ alirect or indirect result of any third
parties who might obtain all or part of any Report throtighindemnifying Lender.

Any Lender may from time to time request of Agent in wgtthat Agent provide to such Lender a
copy of any report or document provided by Borrowers t®righat has not been contemporaneously
provided by Borrowers to such Lender, and, upon receiptabf eequest, Agent promptly shall provide a copy
of same to such Lender. To the extent that Agent is entitfedgr any provision of the Loan Documents, to
request additional reports or information from Borrowersy Lender may, from time to time, reasonably
request Agent to exercise such right as specified in such Lemd¢ice to Agent, whereupon Agent promptly
shall request of Administrative Borrower the additional repor information reasonably specified by such
Lender, and, upon receipt thereof from Administrative Borrowgent promptly shall provide a copy of same
to such Lender. In addition, any time that Agent rendefgituinistrative Borrower a statement regarding the
Loan Account, Agent shall send a copy of such statement to eadei.

15.18 Several Obligations; No Liability. Notwithstanding that certain of the Loan Documents
now or hereafter may have been or will be executed only by favor of Agent in its capacity as such, and
not by or in favor of the Lenders, any and all obligationsthe part of Agent (if any) to make any credit
available hereunder shall constitute the several (and not jditiatons of the respective Lenders on a
ratable basis, according to their respective Commitments, to amkenount of such credit not to exceed, in
principal amount, at any one time outstanding, the amourtheaif respective Commitments. Nothing
contained herein shall confer upon any Lender any interest subject any Lender to any liability for, or in
respect of, the business, assets, profits, losses, oitigsbdf any other Lender. Each Lender shall be solely
responsible for notifying its Participants of any mattetating to the Loan Documents to the extent any such
notice may be required, and no Lender shall have any obligatimy, or liability to any Participant of any
other Lender. Except as provided in Section 1B8o/member of the Lender Group shall have any liability for
the acts of any other member of the Lender Group. No Lehd#irbe responsible to any Borrower or any
other Person for any failure by any other Lender to futfllobligations to make credit available hereunder,
nor to advance for it or on its behalf in connection wishGommitment, nor to take any other action on its
behalf hereunder or in connection with the financing contemplegesin.

15.19 Bank Product Providers. Each Bank Product Provider shall be deemed a party hereto for
purposes of any reference in a Loan Document to the partiedhdon Agent is acting; it being understood and
agreed that the rights and benefits of such Bank Productd@rouinder the Loan Documents consist
exclusively of such Bank Product Provider’s right to shiangayments and collections out of the Collateral as
more fully set forth herein. In connection with any sudiritiution of payments and collections, Agent shall
be entitled to assume no amounts are due to any Bank ProduictdPiunless such Bank Product Provider has
notified Agent in writing of the amount of any such ligtgibwed to it prior to such distribution.

16. GENERAL PROVISIONS.

16.1 Effectiveness This Agreement shall be binding and deemed effective whetutexke by
Borrowers, Agent, and each Lender whose signature is profoded the signature pages hereof.

16.2 Section Headings Headings and numbers have been set forth herein for convenigpce
Unless the contrary is compelled by the context, everythintaiced in each Section applies equally to this
entire Agreement.

16.3 Interpretation. Neither this Agreement nor any uncertainty or ambiguéseim shall be
construed against the Lender Group or Borrowers, whether angeule of construction or otherwise. On the
contrary, this Agreement has been reviewed by all parties arldoshadnstrued and interpreted according to
the ordinary meaning of the words used so as to acconfpliththe purposes and intentions of all parties
hereto.
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16.4 Severability of Provisions Each provision of this Agreement shall be severable fraryev
other provision of this Agreement for the purpose of deténg the legal enforceability of any specific
provision.

16.5 Counterparts; Electronic Execution. This Agreement may be executed in any number of
counterparts and by different parties on separate counterpartspfeabich, when executed and delivered,
shall be deemed to be an original, and all of which, when takgther, shall constitute but one and the same
Agreement. Delivery of an executed counterpart of this Agreebyeteiefacsimile or other electronic method
of transmission shall be equally as effective as delivery ofigmal executed counterpart of this Agreement.
Any party delivering an executed counterpart of this Agreemetelbfacsimile or other electronic method of
transmission also shall deliver an original executed counteyptris Agreement but the failure to deliver an
original executed counterpart shall not affect the validity, eedrility, and binding effect of this Agreement.
The foregoing shall apply to each other Loan Document mutatznais.

16.6 Revival and Reinstatement of Obligations If the incurrence or payment of the Obligations
by any Borrower or Guarantor or the transfer to the Lendeugof any property should for any reason
subsequently be declared to be void or voidable under any stégdeval law relating to creditors’ rights,
including provisions of the Bankruptcy Code relating suffulent conveyances, preferences, or other voidable
or recoverable payments of money or transfers of propertie¢tioely, a “Voidable Transfé), and if the
Lender Group is required to repay or restore, in whole paify any such Voidable Transfer, or elects to do so
upon the reasonable advice of its counsel, then, as to any sigdibl Transfer, or the amount thereof that
the Lender Group is required or elects to repay or restoreasrtd all reasonable costs, expenses, and
attorneys fees of the Lender Group related thereto, the tyabfliBorrowers and Guarantors automatically
shall be revived, reinstated, and restored and shall exist aghttsuch Voidable Transfer had never been
made.

16.7 Confidentiality. Agent and Lenders each individually (and not jointly jaintly and
severally) agree that material, non-public information regar@8iogowers, Guarantors and their respective
Subsidiaries, their operations, assets, and existing andnaplated business plans shall be treated by Agent
and the Lenders in a confidential manner, and shall not be shsiclly Agent and the Lenders to Persons who
are not parties to this Agreement, except: (a) to attorreyanid other advisors, accountants, auditors, and
consultants to any member of the Lender Group, (b) toidialies and Affiliates of any member of the
Lender Group (including the Bank Product Providers), piedithat any such Subsidiary or Affiliate shall
have agreed to receive such information hereunder subject to e dérthis_Section 16,7c) as may be
required by statute, decision, or judicial or administratirger, rule, or regulation, (d) as may be agreed to in
advance by Administrative Borrower or as requested or requyreshyp Governmental Authority pursuant to
any subpoena or other legal process, (e) as to any such intrrtieit is or becomes generally available to
the public (other than as a result of prohibited disclobyréagent or the Lenders), (f) in connection with any
assignment, prospective assignment, sale, prospective sale,ppfditior prospective participations, or
pledge or prospective pledge of any Lender’s interest undeAtgreement, provided that any such assignee,
prospective assignee, purchaser, prospective purchaser, partigpaspective participant, pledgee, or
prospective pledgee shall have agreed in writing to receive swimatfon hereunder subject to the terms of
this Section, (g) in connection with any litigation oreatladversary proceeding involving parties hereto which
such litigation or adversary proceeding involves claims relatéaet rights or duties of such parties under this
Agreement or the other Loan Documents and (h) as may othemvigg|bired under the Bankruptcy Code in
connection with the Bankruptcy Cases. The provisionsief3hction 16.%hall survive for 5 years after the
payment in full of the Obligations.

16.8 Integration. This Agreement, together with the other Loan Documentgctefthe entire

understanding of the parties with respect to the transactionsnaplated hereby and shall not be contradicted
or qualified by any other agreement, oral or written, befareltie hereof.
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16.9 Parent as Agent for Borrowers Each Borrower hereby irrevocably appoints Parent as the
borrowing agent and attorney-in-fact for all Borrowers (tAdministrative Borrowet) which appointment
shall remain in full force and effect unless and until Ageatldtave received prior written notice signed by
each Borrower that such appointment has been revoked and thhaeraBotrower has been appointed
Administrative Borrower. Each Borrower hereby irrevocably appoand authorizes the Administrative
Borrower (i) to provide Agent with all notices with regp to Advances and Letters of Credit obtained for the
benefit of any Borrower and all other notices and instructimaker this Agreement and (ii) to take such action
as the Administrative Borrower deems appropriate on its b&halftain Advances and Letters of Credit and
to exercise such other powers as are reasonably incidental tteecatoy out the purposes of this Agreement.
It is understood that the handling of the Loan Account@althteral of Borrowers in a combined fashion, as
more fully set forth herein, is done solely as an accommodti&orrowers in order to utilize the collective
borrowing powers of Borrowers in the most efficient and eodoal manner and at their request, and that
Lender Group shall not incur liability to any Borrower asesult hereof. Each Borrower expects to derive
benefit, directly or indirectly, from the handling of thedmoAccount and the Collateral in a combined fashion
since the successful operation of each Borrower is dependen¢ @oritinued successful performance of the
integrated group. To induce the Lender Group to do sbjranonsideration thereof, each Borrower hereby
jointly and severally agrees to indemnify each member of the Leddmip and hold each member of the
Lender Group harmless against any and all liability, expensg oloclaim of damage or injury, made against
the Lender Group by any Borrower or by any third party saeweer, arising from or incurred by reason of
(a) the handling of the Loan Account and Collateral of Borrevesrherein provided, (b) the Lender Group’s
relying on any instructions of the Administrative Borroyar (c) any other action taken by the Lender Group
hereunder or under the other Loan Documents, except that Bosravill have no liability to the relevant
Agent-Related Person or Lender-Related Person under this SE8tomith respect to any liability that has
been finally determined by a court of competent jurisdictiohave resulted solely from the gross negligence
or willful misconduct of such Agent-Related Person or Leiigated Person, as the case may be.

16.10 Party in Interest. Each Borrower and each Guarantor hereby stipulates and dgates
Agent, the Lender Group and the Bank Product Providers arestaid remain parties in interest in the
Bankruptcy Cases and shall have the right to participate, obj@dieaheard in any motion or proceeding in
connection therewith. Without limitation of the foregoidgyent shall have the right to make any motion or
raise any objection it deems to be in its, the Lender Groap’the Bank Product Providers’ interest
(specifically including but not limited to objections tceusf proceeds of the Advances, Letters of Credit or the
Term Loan, to payment of professional fees and expenses amthunt thereof, to sales or other transactions
outside the ordinary course of business or to assumpti@jeation of any executory contract or lease).

16.11 Specified Permitted Liens Notwithstanding anything to the contrary in this Agreatror
any other Loan Document, Agent reserves the right to challbegeatidity, perfection, priority and extent of
all Specified Permitted Liens and neither the definition of SjelcPermitted Liens set forth herein nor any
reference to any Specified Permitted Lien herein or in any othem Document shall prejudice any rights or
claims of Agent and/or the Lenders in any manner whatsoever.

16.12 Buy-Out Option.

(@ The Term Loan Lenders may at any time, in their sole disoregiect to purchase
from the Revolver Lenders, and the Revolver Lenders shall gatdd to sell to the Term Loan Lenders, all
(but not less than all) of the Revolver Commitments (inolgdunfunded Revolver Commitments) and
Obligations in respect of the Revolver Usage of the Revoleadérs under this Agreement (the “Buy-Out
Optio’). The Buy-Out Option may be exercised by the Term Loan &exdr any of them, by delivering an
irrevocable written notice to the Agent, for the benefit & Revolver Lenders (the “Buy-Out Notigeof
their election to exercise the Buy-Out Option. The assignofethie Revolver Commitments and Obligations
in respect of the Revolver Usage shall be consummated wihiri an Enforcement Notice has not been
issued and is still outstanding, then 7 Business Days Affent’'s receipt of the Buy-Out Notice or (y) if an
Enforcement Notice has been issued and is still outstarttigrg, 10 Business Days after the issuance by Agent
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of such Enforcement Notice; in each case, by the applicable TermUevaiers executing and delivering
Assignment and Acceptance Agreements in accordance_with SectibmariB providing to Agent, for the
benefit of the Revolver Lenders, a cash purchase price, by atrefdr of immediately available funds, in an
amount equal to (i) 100% of the outstanding principal lw&#aof the Advances together with all interest
accrued and unpaid thereon, and any unpaid fees to the extent gaduedamd payable in accordance with
the Loan Documents, (ii) 105% of the Letter of Credit Usagdch amount shall be held by Agent as cash
collateral for the Letter of Credit and (A) to the extent saofbunts are not reimbursed or paid by the
Borrowers, used to reimburse the Issuing Bank or the Rewdlenders for any drawings on issued and
outstanding Letters of Credit or in respect of fees and cbsigeable under the Credit Agreement in respect
thereof, and (B) returned to Twin Haven on behalf of the Tlepan Lenders, to the extent of any unused
portion thereof upon the return for cancellation, expiratiotermination of all of such Letters of Credit), (iii)
100% of the amount reasonably determined by the Bank Prodocid&s to be the credit exposure of
Borrowers and their Subsidiaries in respect of Bank Prodhatsin any event, not in excess of the Bank
Product Reserve (which amount shall be held by Agent as caatedallifor the Bank Product Obligations and
(A) to the extent such amounts are not reimbursed or paithebyBorrowers, used to reimburse the Bank
Product Providers with respect to any amounts that become dupagable in connection with the Bank
Products, and (B) returned to Twin Haven on behalf ofTéwen Loan Lenders, to the extent of any unused
portion thereof upon the termination of all Bank Producteggents) and (A) used to reimburse the Bank
Product Providers for any amounts due under the Bank E&rdsyreements in respect thereof, and (B)
returned to Twin Haven on behalf of the Term Loan Lenderthe@xtent of any unused portion thereof upon
the termination of all Bank Product Agreements), and (ivPA@® all Lender Group Expenses then due and
owing to the Revolver Lenders or the Agent under the tefriteed_oan Documents.

(b) Notwithstanding anything to the contrary in this Agreementany other Loan
Document, if the Term Loan Lenders have elected to exercise th®@@u@ption, then (i) Agent shall have
the right, but not the obligation, to immediately resigrAgent under Section 15#nd (ii) WFCF shall have
the right, but not the obligation, to immediately resigrisasing Lender, which resignations shall, if elected
by Agent or WFCF, as applicable, be effective upon the consuomratihe assignment contemplated by the
Buy-Out.

(© If an Event of Default has occurred and is continuing and Asfeait have issued an
Enforcement Notice, then Agent agrees, solely for the bendfiedferm Loan Lenders, that if the Term Loan
Lenders (or any of them) shall have issued the Buy-Outldtiiring the Notice Period, then Agent shall not
exercise its remedies pursuant to such Enforcement Noticethmtiéxpiration of the 10th Business Day
following the issuance of such Enforcement Notice.

16.13 Payment of Certain Fees In the event that all or substantially all of the Borrasvand
Guarantor’s assets are sold under Section 363 of the Bank@ptiy pursuant to a transaction permitted
under the Loan Documents or otherwise consented to by theagplienders and the Carve-Out Amount is
not sufficient to pay any restructuring or transaction (fhe “Jefferies FE@ due to Jefferies in connection
with such sale as required under the Jefferies Agreement, themgsas all Obligations owing to the Agent
and the Revolver Lenders have been paid in full in cash in accerddth the terms of the Loan Documents,
then the Term Loan Lenders shall consent to the Jefferies Feg foh from the proceeds of such sale
transaction prior to the application of such proceeds to thiga@ibns owing to the Term Loan Lenders under
the Loan Documents.

[Signature pages follow.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

delivered as of the date first above written.

8250 INTERNATIONAL DRIVE CORPORATION , a Florida corporation,
AURORA UNO, INC., a Colorado corporation,
B.S. OF WOODBRIDGE, INC., a New Jersey corporation,
FAIRFAX UNO, INC. , a Virginia corporation,
KISSIMMEE UNO, INC. , a Florida corporation,
MARKETING SERVICES GROUP, INC. , a Massachusetts corporation,
NEWPORT NEWS UNO, INC., a Virginia corporation,
NEWTON TAKERY, INC. , a Massachusetts corporation,
PARAMUS UNO, INC., a New Jersey corporation,
PIZZERIA UNO CORPORATION , a Delaware corporation,
PIZZERIA UNO OF 86TH STREET, INC. , a New York corporation,
PIZZERIA UNO OF ALBANY INC. , a New York corporation,
PIZZERIA UNO OF BAY RIDGE, INC. , a New York corporation,
PIZZERIA UNO OF BAYSIDE, INC. , a New York corporation,
PIZZERIA UNO OF BETHESDA, INC. , a Maryland corporation,
PIZZERIA UNO OF BROCKTON, INC. , a Massachusetts corporation,
PIZZERIA UNO OF COLUMBUS AVENUE, INC. , a New York corporation,
PIZZERIA UNO OF EAST VILLAGE INC. , a New York corporation,
PIZZERIA UNO OF FAIR OAKS, INC. , a Virginia corporation,
PIZZERIA UNO OF FAIRFIELD, INC. , a Missouri corporation,
PIZZERIA UNO OF FOREST HILLS, INC. , a New York corporation,
PIZZERIA UNO OF KINGSTON, INC. , a Massachusetts corporation,
PIZZERIA UNO OF LYNBROOK INC. , a New York corporation,
PIZZERIA UNO OF RESTON, INC. , a Virginia corporation,
PIZZERIA UNO OF SOUTH STREET SEAPORT, INC., a New York corporation,
PIZZERIA UNO OF SPRINGFIELD, INC. , a Massachusetts corporation,
PIZZERIA UNO OF SYRACUSE, INC., a New York corporation,
PIZZERIA UNO OF UNION STATION, INC. , a District of Columbia corporation,
PLIZZETTAS OF CONCORD, INC. , a New Hampshire corporation,
SL PROPERTIES, INC., a Massachusetts corporation,
SL UNO BURLINGTON, INC. , a Vermont corporation,
SL UNO ELLICOTT CITY, INC. , a Maryland corporation,
SL UNO FRANKLIN MILLS, INC. , a Pennsylvania corporation,
SL UNO FREDERICK, INC., a Maryland corporation,
SL UNO GREECE, INC., a New York corporation,
SL UNO GURNEE MILLS, INC. , an lllinois corporation,
SL UNO HYANNIS, INC., a Massachusetts corporation,
SL UNO MARYVILLE, INC., a Tennessee corporation,
SL UNO PORTLAND, INC., a Maine corporation,
SL UNO POTOMAC MILLS, INC., a Virginia corporation,
SL UNO UNIVERSITY BLVD., INC., a Florida corporation,
SL UNO WATERFRONT, INC., a Pennsylvania corporation,
SLA BROCKTON, INC. , a Massachusetts corporation,
SLA DUE, INC., an lllinois corporation,
SLA LAKE MARY, INC. , a Florida corporation
SLA MAIL II, INC., a Massachusetts corporation,
SLA MAIL, INC., a Massachusetts corporation,
SLA NORFOLK, INC. , a Virginia corporation,
SLA SU CASA, INC,, an lllinois corporation,

(continued on next page)
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SLA UNO, INC., an lllinois corporation,

SAXET CORPORATION, a Delaware corporation,

UR OF BEL AIR MD, INC. , a Maryland corporation,

UR OF BOWIE MD, INC., a Maryland corporation,

UR OF COLUMBIA MD, INC. , a Maryland corporation,

UR OF DANBURY CT, INC., a Connecticut corporation,

UR OF DOVER NH, INC., a New Hampshire corporation,

UR OF FAIRFIELD CT, INC. , a Connecticut corporation,

UR OF INNER HARBOR MD, INC. , a Maryland corporation,

UR OF KEENE NH, INC., a New Hampshire corporation,

UR OF LANDOVER MD, INC. , a Maryland corporation,

UR OF METHUEN MA, INC. , a Massachusetts corporation,

UR OF MILFORD CT, INC. , a Connecticut corporation,

UR OF PAOLI PA, INC., a Pennsylvania corporation,

UR OF WRENTHAM MA, INC. , a Massachusetts corporation,
UNO ENTERPRISES, INC,, a Virginia corporation,

UNO FOODS INC., a Massachusetts corporation,

UNO RESTAURANT HOLDINGS CORPORATION, a Delaware corporation,
UNO RESTAURANT OF COLUMBUS, INC., an Ohio corporation,
UNO RESTAURANT OF ST. CHARLES, INC., a Maryland corporation,
UNO RESTAURANT OF WOBURN, INC., a Massachusetts corporation,
UNO OF AMERICA, INC. , a Massachusetts corporation,

UNO OF ASTORIA, INC., a New York corporation,

UNO OF AURORA, INC., an lllinois corporation,

UNO OF BANGOR, INC., a Maine corporation,

UNO OF CONCORD MILLS, INC. , a North Carolina corporation,
UNO OF CRESTWOOD, INC., an lllinois corporation,

UNO OF DAYTONA, INC., a Florida corporation,

UNO OF DULLES, INC., a Virginia corporation,

UNO OF FALLS CHURCH, INC., a Virginia corporation,

UNO OF GEORGESVILLE, INC. , an Ohio corporation,

UNO OF HAGERSTOWN, INC., a Maryland corporation,

UNO OF HAVERHILL, INC. , a Massachusetts corporation,

UNO OF HENRIETTA, INC. , a New York corporation,

UNO OF INDIANA, INC. , an Indiana corporation,

UNO OF KINGSTOWNE, INC., a Virginia corporation,

UNO OF KIRKWOOD, INC. , a Missouri corporation,

UNO OF LOMBARD, INC., an lllinois corporation,

UNO OF MANASSAS, INC., a Virginia corporation,

UNO OF MANCHESTER, INC., a Connecticut corporation,

UNO OF MASSACHUSETTS, INC., a Massachusetts corporation,
UNO OF NEW YORK, INC., a New York corporation,

UNO OF PROVIDENCE, INC., a Rhode Island corporation,

UNO OF SCHAUMBURG, INC., an lllinois corporation,

UNO OF SMITHTOWN, INC. , a New York corporation,

UNO OF VICTOR, INC., a New York corporation,

WALTHAM UNO, INC. , a Massachusetts corporation, and
WESTMINSTER UNO, INC., a Colorado corporation,

each as a debtor and debtor-in-possession

By:
Name:
Its:
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UR OF ATTLEBORO MA, LLC , a Delaware limited liability company,

UR OF CLAY NY, LLC , a Delaware limited liability company,

UR OF FAYETTEVILLE NY, LLC , a Delaware limited liability company,
UR OF GAINESVILLE VA, LLC , a Delaware limited liability company,

UR OF MERRITT ISLAND FL, LLC , a Delaware limited liability company,
UR OF MELBOURNE FL, LLC , a Delaware limited liability company,

UR OF MILLBURY MA, LLC , a Delaware limited liability company,

UR OF NASHUA NH, LLC, a Delaware limited liability company,

UR OF NEW HARTFORD NY, LLC , a Delaware limited liability company,
UR OF NEWINGTON NH, LLC , a Delaware limited liability company,

UR OF PLYMOUTH MA, LLC , a Delaware limited liability company,

UR OF TAUNTON MA, LLC , a Delaware limited liability company,

UR OF TILTON NH, LLC , a Delaware limited liability company,

UR OF VIRGINIA BEACH VA, LLC , a Delaware limited liability company,
UR OF WEBSTER NY, LLC, a Delaware limited liability company,

UR OF FREDERICKSBURG VA, LLC , a Delaware limited liability company,
UR OF WINTER GARDEN FL, LLC , a Delaware limited liability company,
UR OF SWAMPSCOTT MA, LLC , a Delaware limited liability company, and
UNO RESTAURANTS II, LLC , a Delaware limited liability company,

each as a debtor and debtor-in-possession

By: UNO RESTAURANTS, LLC, a Delaware limited liability company
Its: Sole Member, as a debtor and debtor-in-possession

By: UNO RESTAURANT HOLDINGS CORPORATION , a Delaware corporation
Its: Sole Member, as a debtor and debtor-in-possession

By:
Name:
Its:
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URC, LLC, a Delaware limited liability company and
UNO RESTAURANTS, LLC, a Delaware limited liability company,
each as a debtor and debtor-in-possession

By: UNO RESTAURANT HOLDINGS CORPORATION , a Delaware corporation
Its: Sole Member, as a debtor and debtor-in-possession

By:
Name:
Its:
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URC I, LLC
a Delaware limited liability company,
as a debtor and debtor-in-possession

By: URC, LLC, a Delaware limited liability company
Its: Sole Member, as a debtor and debtor-in-possession

By: UNO RESTAURANT HOLDINGS CORPORATION , a Delaware corporation
Its: Sole Member, as a debtor and debtor-in-possession

By:
Name:
Its:
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PIZZERIA UNO OF WESTFARMS, LLC ,
a Delaware limited liability company,
as a debtor and debtor-in-possession

By: URC II, LLC, a Delaware limited liability company
Its: Sole Member, as a debtor and debtor-in-possession

By: URC, LLC, a Delaware limited liability company
Its: Sole Member, as a debtor and debtor-in-possession

By: UNO RESTAURANT HOLDINGS CORPORATION , a Delaware corporation
Its: Sole Member, as a debtor and debtor-in-possession

By:
Name:
Its:
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UNO FOODS INTERNATIONAL, LLC ,
a Delaware limited liability company,
as a debtor and debtor-in-possession

By: UNO FOODS INC., a Delaware corporation
Its: Sole Member, as a debtor and debtor-in-possession

By:
Name:
Its:
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WELLS FARGO CAPITAL FINANCE, INC.,
a California corporation,
as Agent and as a Lender

By:
Name:
Its:
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TWIN HAVEN SPECIAL OPPORTUNITIES FUND lII, L.P.,
a Delaware limited partnership,
as a Lender

By:
Name:
Its:
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COLISEUM CAPITAL PARTNERS, L.P.,
a Delaware limited partnership,
as a Lender

By:
Name:
Its:
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BLACKWELL PARTNERS, LLC,
a Delaware limited liability company,
as a Lender

By:
Name:
Its:
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SCHEDULE 1.1

As used in the Agreement, the following terms shall havéoltmving definitions:
“Account’ means an account as that term is defined in the Code.

“Account Debtot means any Person who is obligated on an Account, chattel, papar general
intangible.

“ACH Transaction% means any cash management or related services (including the Aedomat
Clearing House processing of electronic fund transfers thrdlig direct Federal Reserve Fedline system)
provided by a Bank Product Provider for the account of Adstrative Borrower or its Subsidiaries.

“Acquisition Parerit means Uno Acquisition Parent, Inc., a Delaware corporatiom, dsbtor and
debtor-in-possession.

“Administrative Borrowe't has the meaning specified therefor in Section.16.9

“Advances has the meaning specified therefor in Section 2.1

“Affiliate ” means, as applied to any Person, any other Person wholspigroontrolled by, or is
under common control with, such Person. For purposdbi®fdefinition, “control” means the possession,
directly or indirectly through one or more intermediariesthef power to direct the management and policies
of a Person, whether through the ownership of Stock, biraminor otherwise; providedhowever that, for
purposes of Section 6.1%reof: (a) any Person which owns directly or indirectloldr more of the Stock
having ordinary voting power for the election of directarether members of the governing body of a Person
or 10% or more of the partnership or other ownershipdstsrof a Person (other than as a limited partner of
such Person) shall be deemed an Affiliate of such Person, (b)deactor (or comparable manager) of a
Person shall be deemed to be an Affiliate of such Person, aaddft)partnership or joint venture in which a
Person is a general partner or joint venturer shall be deenm#tileate of such Person.

“Agent” has the meaning specified therefor in the preamble to the Agréemen

“Agent-Related Persohaneans Agent, together with its Affiliates, officers, diresioemployees,
attorneys, and agents.

“Agent’s Account means the Deposit Account of Agent identified_on Schedtde

“Agent’s Liens means the Liens granted by Borrowers, Guarantors and thpectese Subsidiaries
to Agent under the Loan Documents.

“Agreement means the Debtor-in-Possession Credit Agreement to whiish Shhedule 1.1is
attached.

“Allowed Fee$ means, in each case with respect to the Bankruptcy Cases, feemamnasement for
disbursements of professionals retained by the Borrowerthan@uarantors and/or a statutory committee of
unsecured creditors allowed pursuant to an order of the BatokrCourt, including, without limitation,
pursuant to monthly fee statements, that has not been vadatest| er appealed, under Section 327, 328 or
1103 of the Bankruptcy Code, as applicable.

“Assigneé has the meaning specified therefor in Section 13.1(a)
-1-
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“Assignment and Acceptanteneans an Assignment and Acceptance Agreement substantially in th
form of Exhibit A-1

“Authorized Persohmeans any officer or employee of Administrative Borrower.

“Availability” means, as of any date of determination, the amount that Bensoare entitled to
borrow as Advances hereunder (after giving effect to all thestamding Obligations (other than Bank Product
Obligations) and all sublimits and reserves then applicable tazeu

“Bank Product means any financial accommodation extended to Administrativeo®er or its
Subsidiaries by a Bank Product Provider (other than pursaahe Agreement) including: (a) credit cards,
(b) credit card processing services, (c) debit cards, (d) purctesks, (e) ACH Transactions, (f) cash
management, including controlled disbursement, accounts oicesnor (g) transactions under Hedge
Agreements.

“Bank Product Agreemeritsmeans those agreements entered into from time to time by
Administrative Borrower or its Subsidiaries with a BankdRrct Provider in connection with the obtaining of
any of the Bank Products.

“Bank Product Obligatiorismeans all obligations, liabilities, contingent reimbursen@biigations,
fees, and expenses owing by Administrative Borrower or utissiliaries to any Bank Product Provider
pursuant to or evidenced by the Bank Product Agreements, whistéet or indirect, absolute or contingent,
due or to become due, now existing or hereafter arising, aheling all such amounts that Administrative
Borrower or its Subsidiaries are obligated to reimbursegenfior any member of the Lender Group as a
result of Agent or such member of the Lender Group purofpgsirticipations from, or executing indemnities
or reimbursement obligations to, a Bank Product Providigr respect to the Bank Products provided by such
Bank Product Provider to Administrative Borrower or itdSidiaries.

“Bank Product Providémeans Wells Fargo or any of its Affiliates.

“Bank Product Reservemeans, as of any date of determination, the amount of reshatesgent
has established (based upon the Bank Product Providers’ relesdetdrmination of the credit exposure of
Administrative Borrower and its Subsidiaries in respect afikBProducts) in respect of Bank Products then
provided or outstanding; providetiowever that in order to qualify as a Bank Product Reserve such eeserv
must be established on or prior to the date when the Baxdu€t Provider first provides the applicable Bank
Product.

“Bankruptcy Caséshas the meaning specified therefor in the recitals to the Agréemen

“Bankruptcy Codémeans Title 11 of the United States Code, as in effect firmmtb time.

“Bankruptcy Court has the meaning specified therefor in the recitals to the Agrdemen

“Base LIBOR Ratémeans, as of any date of determination, the rate per annum, iheteioy Agent
in accordance with its customary procedures, and utilizing eleztironic or other quotation sources as it
considers appropriate (rounded upwards, if necessary, to thelli€0%), to be the rate at which Dollar
deposits (for delivery on the first day of the requestéetdst Period) are offered to major banks in the London
interbank market 2 Business Days prior to the commenceméme oéquested Interest Period, for a term and
in an amount comparable to the Interest Period and the anfahetldBOR Rate Loan requested (whether as
an initial LIBOR Rate Loan or as a continuation of a LIBOReRatan or as a conversion of a Base Rate Loan
to a LIBOR Rate Loan) by Administrative Borrower in accordanitk the Agreement, which determination
shall be conclusive in the absence of manifest error.

-2-
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“Base Rat& means, as of any date of determination, the greatest of @)péwcent (5.00%) per
annum, (b) the Federal Funds Rate plus %%, (c) the rateecfshannounced, from time to time, within Wells
Fargo at its principal office in San Francisco as its “prime’ratith the understanding that the “prime rate” is
one of Wells Fargo’s base rates (not necessarily the lowesthbfrates) and serves as the basis upon which
effective rates of interest are calculated for those loans makingnmegethereto and is evidenced by the
recording thereof after its announcement in such internalgatiolhs as Wells Fargo may designate and (d)
the LIBOR Rate, as of such date, for a LIBOR Rate Loan witlni@nest Period of 1 month commencing on
such date.

“Base Rate Lodhmeans the portion of the Advances that bears interest at aetenthed by
reference to the Base Rate.

“Base Rate Margihmeans 3.50 percentage points.

“Benefit Plari means a “defined benefit plan” (as defined in Section 3(35) ¢8ERfor which any
Borrower, Guarantor or any Subsidiary or ERISA Affiliate any Borrower or Guarantor has been an
“employer” (as defined in Section 3(5) of ERISA) within trespsix years.

“Board of Directors means the board of directors (or comparable managers) of Rareamy
committee thereof duly authorized to act on behalf of the bufadtitectors (or comparable managers).

“Borrower” and “Borrower$ have the respective meanings specified therefor in the preamtile to
Agreement.

“Borrowing” means a borrowing hereunder consisting of Advances made csathe day by the
Lenders (or Agent on behalf thereof), or by Swing Lendénencase of a Swing Loan, or by Agent in the case
of a Protective Advance, in each case, to Administrative Borrower.

“Borrowing Basé means, as of any date of determination: (a) 1tB@es EBITDA for the
immediately preceding 12-fiscal month period (for which friahstatements have been (or are required to be)
delivered to Agent pursuant to Section)5l&s (b) the sum (i) the Bank Product Reseplas (ii) the
aggregate amount of other reserves, if any, established by éuger Section 2.1(b)

“Borrowing Base Certificatemeans a certificate in the form of Exhibit B-1

“Budget’ means the budget attached hereto as Exhibit @eficting on a weekly basis cash revenue,
receipts, expenses, disbursements, outstanding Advancestters bf Credit and other information for the 13
fiscal week period following the Closing Date, together vilie updates thereto, in form and substance
reasonably satisfactory to Agent and the Lenders, deliveredaontAmd the Lenders pursuant to Section5.3
and the terms of the definition “Extension Conditions”.

“Business Day means any day that is not a Saturday, Sunday, or other daghich banks are
authorized or required to close in the state of New York, exbaptif a determination of a Business Day shall
relate to a LIBOR Rate Loan, the term “Business"Dyo shall exclude any day on which banks are closed
for dealings in Dollar deposits in the London interbankkear

“Capital Expenditurés means, with respect to any Person for any period, the aggregaé
expenditures by such Person and its Subsidiaries duringpeticld that are capital expenditures as determined
in accordance with GAAP, whether such expenditures are paid irocéisanced.

“Capitalized Lease ObligatiGrmeans that portion of the obligations under a Capital Ldaasteid
required to be capitalized in accordance with GAAP.
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“Capital Least means a lease that is required to be capitalized for financiattirgp@urposes in
accordance with GAAP.

“Carve-Out means a carve-out to the Liens and super-priority claimseapgdntAgent for the benefit
of the Lenders pursuant to the Orders, for the payment, rinection with the Bankruptcy Cases, of (a)
following the occurrence of a Triggering Event of (i) thkofved Fees in an aggregate amount not to exceed
the Carve-Out Amount, (ii) fees pursuant to 28 U.S.@93D and any fees payable to the clerk of the
Bankruptcy Court and (iii) fees payable to a chapter 7 trustae eggregate amount not to exceed $50,000
and (b) without reducing the Carve-Out Amount, all Alloweeks allowed, or subsequently allowed, and
payable under Sections 330 and 331 of the Bankruptcy Cotlee txtent incurred prior to such Triggering

Event (the "Pipeline Peridy
“Carve-Out Amourtmeans $1,500,000.

“Carve-Out Escrow Accouht means Deposit Account number 4122019326 established by
Administrative Borrower with Wells Fargo.

“Cash Equivalentsmeans (a) marketable direct obligations issued by, or uncomaliy guaranteed
by, the United States or issued by any agency thereof and blagked full faith and credit of the United
States, in each case maturing within 1 year from the date ofs#iuithereof, (b) marketable direct
obligations issued by any state of the United States or @itical subdivision of any such state or any public
instrumentality thereof maturing within 1 year from the dateacquisition thereof and, at the time of
acquisition, having one of the two highest ratings obtainétdm either Standard & Poor’'s Rating Group
(“S&P”) or Moody’s Investors Service, Inc._(*Moody)s (c) commercial paper maturing no more than 270
days from the date of creation thereof and, at the time of aigujsiaving a rating of at least A-1 from S&P
or at least P-1 from Moody’s, (d) certificates of deposibankers’ acceptances maturing within 1 year from
the date of acquisition thereof issued by any bank organizest timgl laws of the United States or any state
thereof having at the date of acquisition thereof combined capithburplus of not less than $250,000,000,
(e) Deposit Accounts maintained with (i) any bank that sagighe criteria described in clause (d) above, or
(ii) any other bank organized under the laws of the UniteceStat any state thereof so long as the amount
maintained with any such other bank is less than or equdl®,0 and is insured by the Federal Deposit
Insurance Corporation, and (f) Investments in money markedsf substantially all of whose assets are
invested in the types of assets described in clauses (a) tHeuajtove.

“Cash Management Accotirtias the meaning specified therefor in Section 2.7(a)

“Cash Management Agreemehtmieans those certain cash management agreements, in form and
substance reasonably satisfactory to Agent, each of which isgaAdministrative Borrower or one of its
Subsidiaries, Agent, and one of the Cash Management Banks.

“Cash Management Bahkas the meaning specified therefor in Section 2.7(a)

“Cash Management Ordemeans, collectively, the order of the Bankruptcy Court entarethe
Bankruptcy Cases after the “first day” hearings, together alitbxtensions, modifications and amendments
thereto, in form and substance reasonably satisfactory to dgkeet/and the Lenders, which among other
matters authorizes the Borrowers and Guarantors to maintainettigiing cash management and treasury
arrangements or such other arrangements as shall be acceptabléderih

“Cash Sweep Instructidrinas the meaning specified therefor in Section 2.7(b)

“Change of Contrglmeans that (a) Permitted Holders fail to own and contrelctly or indirectly,
more than 50% of the Stock of Parent having the right te far the election of members of the Board of
Directors, (b) a majority of the members of the Board oé@ors do not constitute Continuing Directors or (c)
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any Borrower or Guarantor fails to own and control, direotlyndirectly, 100% of the Stock of each of its
Subsidiaries except (i) as otherwise permitted under the tdrthe Agreement and (ii) for non-voting Stock
of any Borrower issued to officers, directors or agentsuch Borrower pursuant to the requirements of any
applicable law in connection with the issuance of a Liquor Leénsuch Borrower.

“Closing Daté means the date of the making of the initial Advance (oem#xtension of credit)
hereunder.

“Cod€’ means the New York Uniform Commercial Code, as in effect tioma to time.

“Collateral’ means all assets and interests in assets and proceeds thereoinew or hereafter
acquired by any Borrower, Guarantor or their respective Sabigigliin or upon which a Lien is granted under
any of the Loan Documents.

“Collections’ means all cash, checks, notes, instruments, and other itepayment (including
insurance proceeds, proceeds of cash sales, rental proceeds, afuhtis).r

“Commitment means, with respect to each Lender, its Revolver CommitmentTetm Loan
Commitment, or its Total Commitment, as the context requames, with respect to all Lenders, their Revolver
Commitments, their Term Loan Commitments, or their To@in@itments, as the context requires, in each
case as such Dollar amounts are set forth beside such Lenders uraler the applicable heading on
Schedule C-1or in the Assignment and Acceptance pursuant to which seciddr became a Lender
hereunder, as such amounts may be reduced or increased frora time pursuant to assignments made in
accordance with the provisions _of Section 13.1

“Compliance Certificattmeans a certificate substantially in the form of Exhibit @elivered by the
chief financial officer of Parent to Agent.

“Confirmation Daté means the date on which the Confirmation Order is enterdukiddcket of the
Bankruptcy Court.

“Confirmation Ordet means an order of the Bankruptcy Court, in form and anlst satisfactory to
the Agent, confirming the Plan of Reorganization.

“Consultant means any consultant retained by Agent and/or the Lendecsifosel on their behalf)
to assist Agent and the Lenders with respect to, among dimgys, an operational assessment of the
Borrowers and their business.

“Consumer Products Accolirtias the meaning specified therefor in Section 2.7(a)(iii)

“Continuing Directot means (a) any member of the Board of Directors who was a aliréot
comparable manager) of Parent on the Closing Date, and (bhdimdual who becomes a member of the
Board of Directors after the Closing Date if such indigidwas appointed or nominated for election to the
Board of Directors by a majority of the Continuing Direstobut excluding any such individual originally
proposed for election in opposition to the Board of Dinecia office at the Closing Date in an actual or
threatened election contest relating to the election of the dirgcioomparable managers) of Parent and
whose initial assumption of office resulted from such comtestie settlement thereof.

“Control Agreemerit means a control agreement, in form and substance reasonabfgcsaty to
Agent, executed and delivered by a Borrower or Guarantor, Agedtthe applicable securities intermediary
(with respect to a Securities Account of such Borrower oar@tor) or bank (with respect to a Deposit
Account of such Borrower or Guarantor).
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“Controlled Foreign Corporatidimeans a “controlled foreign corporation” as defined in the IRC.

“Copyright Security Agreemehhas the meaning specified therefor in the Security Agreement.

“Credit Card Agreementsmeans those certain credit card receipts agreements, each in form and
substance reasonably satisfactory to Agent, executed and deliyemegt Borrower, Agent and the applicable
Credit Card Processor.

“Credit Card Processbmeans any Person (including an issuer of a credit cardptistas a credit
card clearinghouse or remits payments due to a Borrower or @emai@or with respect to credit card charges
accepted by such Borrower or Guarantor.

“Daily Balancé means, as of any date of determination and with respect to hhgaton, the
amount of such Obligation owed at the end of such day.

“Default” means an event, condition, or default that, with the giahgotice, the passage of time, or
both, would be an Event of Default.

“Defaulting Lendet means any Lender that fails to make any Advance (or other extenfsgredit)
that it is required to make hereunder on the date that itusreelfo do so hereunder.

“Defaulting Lender Ratemeans (a) for the first 3 days from and after the date theargi@ayment is
due, the Base Rate, and (b) thereafter, the interest rate therablgpto Advances that are Base Rate Loans
(inclusive of the Base Rate Margin applicable thereto).

“Deposit Account means any deposit account as that term is defined in the Code.

“Designated Accoufit means the Deposit Account of Administrative Borrower idédif on
Schedule D-1as such schedule may be amended by Administrative Borroovertime to time upon no less
than five Business Days’ notice to Agent.

“Designated Account Barilhas the meaning specified therefor in Schedule D-1

“Disbursement Lettér means that certain disbursement letter executed and delivered by
Administrative Borrower to Agent regarding the extensioinsredit to be made on the Closing Date, the form
and substance of which is satisfactory to Agent.

“Dollars” or “$” means United States dollars.

“EBITDA” means, with respect to any fiscal period, Parent's and itssi@akes’ (if such
Subsidiaries are Borrowers or Guarantors): (a) consolidatedaneings (or loss) for such period; provided
that any losses which are covered by insurance shall be calculatefiamt insurance proceeds received by
the applicable Persons during such pennisius (b) the sum of (i) extraordinary gains, (ii) interest imeoand
(i) the amount of cash rental expense actually paid in excetde afeferred rental expense for such period,
plus (c) the sum of (i) interest expense, (ii) income taxes, dipreciation and amortization, (iv) cash
expenses, in an aggregate amount not to exceed $2,500,0fi€cakyear, paid with respect to closures of
Restaurant locations during such period, (v) non-cash statlipertsation paid to executives during such
period, (vi) non-cash extraordinary losses, (vii) any noh-cadsrges related to the write-off of goodwill,
intangibles or assets as a result of impairment, in each caseuaedduy the application of Statement of
Financial Accounting Standards No. 142, “Goodwill and othiamngible Assets,” or No. 144, “Accounting for
the Impairment or Disposal of Long-Lived Assets,” (viigferred rental expense which is in excess of the
amount of cash rental expense actually paid during such pebddaon-cash expenses associated with
Parent’'s and its Subsidiaries management retention planeés) dnd expenses paid during such period
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incurred with respect to the negotiation of the seventh amerndméme Pre-Petition Credit Agreement, (xi)
up to $300,000 in non-cash expenses associated with theatiomiof an insurance policy during fiscal year
2009, (xii) during any period occurring after July 1090costs of up to $13,500,000 in the aggregate for all
such periods incurred with respect to the restructuring avér®s and its Subsidiaries’ obligations and
operations, (xiii) with respect to each Restaurant closechgwiich period, subject to Agent's receipt and
satisfactory review of supporting documentation as to tbefggma EBITDA of such closed Restaurant for
such period, the pro forma EBITDA for such Restauranswh period, (xiv) during any period ending after
the Filing Date, up to $2,000,000 in payments (whethedit®ct payment or drawing on a letter of credit)
made to landlords in connection with lease restructuringerorinations and (xv) management fees paid to
Centre Partners Management LLC during such period to the d@ktpayment of such fees was permitted
under the terms of the Pre-Petition Credit Agreement; in easdy as determined in accordance with GAAP.

“Eligible Transferek means (a) a commercial bank organized under the laws of the (Bidess, or
any state thereof, and having total assets in excess of $28000(b) so long as no Event of Default has
occurred and is continuing, a commercial bank organized unddawseof any other country which is a
member of the Organization for Economic Cooperation and Dgwelot or a political subdivision of any such
country and which has total assets in excess of $250,00(p8@dded that such bank is acting through a
branch or agency located in the United States, in each case whoeé@asapproved by Agent and
Administrative Borrower (which approval of AdministrativeoBower shall not be unreasonably withheld,
delayed or conditioned), (c) so long as no Event of Defasltdtcurred and is continuing, a finance company,
insurance company, financial institution or fund that isagiegl in making, purchasing, or otherwise investing
in commercial loans in the ordinary course of its businessawithg (together with its Affiliates) total assets
in excess of $250,000,000, in each case who has been appro¥gdrtyand Administrative Borrower (which
approval of Administrative Borrower shall not be unreasgnabthheld, delayed or conditioned), (d) any
Lender or Affiliate (other than individuals) of a Lender oy &ender’s Related Fund, (e) so long as no Event
of Default has occurred and is continuing, any other Persaioagapby Agent and Administrative Borrower
(which approval of Administrative Borrower shall not beaasonably withheld, delayed, or conditioned), and
(f) during the continuation of an Event of Default, anyeotRerson approved by Agent.

“Enforcement Notickhas the meaning specified therefor in Section 8.4{dhe Agreement.

“Environmental Action$ means any complaint, summons, citation, notice, directivegrpmaim,
litigation, investigation, judicial or administrative proceeglijudgment, letter, or other communication from
any Governmental Authority, or any third party alleginglations of Environmental Laws or liability under
Environmental Laws as a result of releases of Hazardous Matemais (B) any assets, properties, or
businesses of any Borrower, Guarantor, any of their respeStisidiaries, or any of their respective
predecessors in interest, (b) from adjoining propertiesusmbsses, or (c) from or onto any facilities which
received Hazardous Materials generated by any Borrower, Guarantarf teir respective Subsidiaries, or
any of their respective predecessors in interest.

“Environmental Law means any applicable federal, state, provincial, foreign or lstedlite, law,
rule, regulation, ordinance, code, binding and enforceabtieling, binding and enforceable written policy or
rule of common law now or hereafter in effect and in each caseewlad) or any binding and enforceable
judicial or administrative interpretation thereof, including grdicial or administrative order, consent decree
or judgment, in each case, to the extent binding on any Berro@uarantor or any of their respective
Subsidiaries, relating to the environment, the effect of thér@maent on employee health, or Hazardous
Materials, in each case as amended from time to time.

“Environmental Liabilities means all liabilities, monetary obligations, losses, damapgenitive
damages, consequential damages, treble damages, costs and expehsdiag(iall reasonable fees,
disbursements and expenses of counsel, experts, or cotssuéiad costs of investigation and feasibility
studies), fines, penalties, sanctions, and interest incurredrasult of any claim or demand, or Remedial
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Action required, by any Governmental Authority or any ttpatty, and which relate to any Environmental
Action.

“Environmental Liefi means any Lien in favor of any Governmental Authority fawiEonmental
Liabilities.

“Equipment means equipment (as that term is defined in the Code).

“ERISA” means the Employee Retirement Income Security Act of 1974, esded, from time to
time, and the regulations promulgated thereunder.

“ERISA Affiliate” means each business or entity which is a member of a “contrgti@ap of
corporations”, under “common control” or an “affiliated serviceugifowith any Borrower or any of its
Subsidiaries within the meaning of Section 414(b), (chordf the IRC, required to be aggregated with any
Borrower or any of its Subsidiaries under Section 414{dhe IRC, or is under “common control” with any
Borrower or any of its Subsidiaries, within the meanin§ection 4001(a)(14) of ERISA.

“ERISA Event means (a) a reportable event as defined in Section 4043 ofAERIG the regulations
issued under such Section with respect to a Pension Plandieg¢lhowever, such events as to which the
PBGC by regulation has waived the requirement of Section(dp48 ERISA that it be notified within 30
days of the occurrence of such event; (b) a withdrawal by anmpBer, any of their respective Subsidiaries,
or any ERISA Affiliate from a Pension Plan or the termmatf any Pension Plan resulting in liability under
Sections 4063 or 4064 of ERISA; (c) the withdrawal of Boyrower, any of their respective Subsidiaries, or
ERISA Affiliate in a complete or partial withdrawal (withihe meaning of Section 4203 and 4205 of ERISA)
from any Multiemployer Plan if there is any potential iligp therefor, or the receipt by any Borrower, any of
their respective Subsidiaries, or ERISA Affiliate of noticenir any Multiemployer Plan that it is in
reorganization or insolvency pursuant to Section 4241 45 42 ERISA,; (d) the filing of a notice of intent to
terminate, the treatment of a plan amendment as a termination 8adeon 4041(c) of ERISA, or the
treatment of a plan amendment as a termination under Sectioel@4ERISA, or the commencement of
proceedings by the PBGC to terminate a Pension Plan; (e) plosition of liability on any Borrower, any of
their respective Subsidiaries, or any ERISA Affiliate pursuanbections 4062(e) or 4069 of ERISA or by
reason of the application of Section 4212(c) of ERISAhg)failure by any Borrower, any of their respective
Subsidiaries, or any ERISA Affiliate to make any required rdomtion to a Pension Plan, or the failure to
meet the minimum funding standard of Section 412 of the WRE respect to any Pension Plan (whether or
not waived in accordance with Section 412(d) of the IRC) erfdilure to make by its due date a required
installment under Section 412(m) of the IRC with respedry Pension Plan or the failure to make any
required contribution to a Multiemployer Plan; (g) an evantondition which might reasonably be expected
to constitute grounds under Section 4042 of ERISA fert#imination of, or the appointment of a trustee to
administer, any Pension Plan or Multiemployer Plan; (h)rtfp®sition of any material liability under Title IV
of ERISA, other than PBGC premiums due but not delinquexker Section 4007 of ERISA, upon any
Borrower, any of their respective Subsidiaries or any ERAate; (i) an application for a funding waiver
under Section 303 of ERISA or an extension of any amouizateriod pursuant to Section 412 of the IRC
with respect to any Pension Plan; (j) the occurrence of a nonpéxeahibited transaction under Sections 406
or 407 of ERISA for which any Borrower, or any of theispective Subsidiaries, may be directly or indirectly
liable and which is reasonably expected to result in a materidlitjiatb any Borrower or any of its
Subsidiaries; (k) the occurrence of an act or omission whighl give rise to the imposition on any Borrower,
any of their respective Subsidiaries, or any ERISA Affilidtenaterial fines, material penalties, material taxes
or material related charges under Chapter 43 of the IRC @r 8ettions 409, 502(c), (i) or (1) or 4071 of
ERISA; (I) the assertion of a material claim (other thanimeutlaims for benefits) against any Plan or the
assets thereof, or against any Borrower or any of its Sakis&lin connection with any such Plan; (m) receipt
from the Internal Revenue Service of notice of the failure ofGumlified Plan to qualify under Section 401(a)
of the IRC, or the failure of any trust forming part oy &ualified Plan to fail to qualify for exemption from
taxation under Section 501(a) of the IRC; or (n) the imjwwsbf any lien on any of the rights, properties or
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assets of any Borrower, any of their respective SubsidiariesyoERISA Affiliate, in either case pursuant to
Section 302(f) of ERISA or Title IV of ERISA or to th@enalty or excise tax provisions of the IRC or to
Section 401(a)(29) or 412(n) of the IRC, which, in each casbyidually or in the aggregate would
reasonably be expected to result in a Material Adverse Change.

“Event of Default has the meaning specified therefor in Section 7
“Exchange Act means the Securities Exchange Act of 1934, as in effect froenttirtime.
“Extended Terrfihas the meaning specified therefor in Section 3.3

“Extension Conditiorsshall mean, as of the date the Initial Term expires, (a) no Refa&vent of
Default shall exist as of such date, (b) the Borrowers haveedeti to Agent and the Lenders an updated
Budget for the three-month period following such dateougnd including the date the Extended Term expires,
which (i) is in form substantially similar to the Budggiproved by the Agent and the Lenders as of the
Closing Date, (ii) is in substance reasonably acceptable to Agdnthe Lenders and (iii) does not show that
there will be a Default or Event of Default during the pefiodh the expiration of the Initial Term through the
date the Extended Term expires and (c) the Agent shall have reckivdate benefit of the Lenders, in
immediately available funds by wire transfer, the ExtenBiea (as defined in the Fee Letter).

“Extraordinary Receiptsmeans any cash received by any Borrower, any Guarantor or ghgiof
respective Subsidiaries not in the ordinary course of busi@aessnot consisting of proceeds described in
Section 2.4(e)(i)of the Agreement), including without limitation: (a) peeds of judgments, proceeds of
settlements or other consideration of any kind in conneetitinany cause of action, (b) indemnity payments,
(c) tax refunds, (d) insurance proceeds and (e) any purchieseagjustment received in connection with any
purchase or sale agreement.

“Fee Lette! means that certain fee letter between Borrowers and Agent, datgat¢hieereof, in form
and substance satisfactory to Agent.

“Filing Date’ has the meaning specified therefor in the recitals to the Agreaemen

“Final Ordef means an order of the Bankruptcy Court in the Bankruptcy Gabih approves the
transactions contemplated by this Agreement and the othe@@mments on a final basis and is in form and
substance acceptable to Agent and the Lenders, as the same may dedameodified or otherwise
supplemented from time to time in compliance with this Agre¢men

“Franchisee Accoufithas the meaning specified therefor in Section 2.7(a)(ii)

“Funding Daté means the date on which a Borrowing occurs.

“Funding Losseshas the meaning specified therefor in Section 2.13(b)(ii)

“GAAP” means generally accepted accounting principles as in effect fnoentdi time in the United
States, consistently applied.

“Governing Documentsmeans, with respect to any Person, the certificate or articiesarporation,
by-laws, or other organizational documents of such Person.

“Governmental Authority means any federal, state, local, or other governmental or athaiivi
body, instrumentality, board, department, or agency or anyt,coibunal, administrative hearing body,
arbitration panel, commission, or other similar dispetslving panel or body.
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“Guarantor$ means (a) Uno Holdings Il LLC, a Delaware limited liabildgmpany, as a debtor and
debtor-in-possession under Chapter 11 of the Bankruptdg,qb) Uno Holdings LLC, a Delaware limited
liability company, as a debtor and debtor-in-possessioeru@tapter 11 of the Bankruptcy Code, (c) Uno
Acquisition Parent, Inc., a Delaware corporation, as a debtodelidr-in-possession under Chapter 11 of the
Bankruptcy Code, (d) the entities listed_on Schedulel@r&to and (e) any other Person at any time providing
a guaranty in favor of Agent, for the benefit of the Lendaru@rand the Bank Product Providers, with respect
to the Obligations or whose assets are otherwise pledged aysteciuhe repayment of the Obligations; and
“Guarantof means any one of them.

“Guaranty means (@) that certain general continuing guaranty executed aneéreeliby each
Guarantor in favor of Agent, for the benefit of the Len@eoup and the Bank Product Providers, in form and
substance satisfactory to Agent and (b) any other guarantyy dinas executed and delivered by any other
Guarantor in favor of Agent, for the benefit of the Lendesup and the Bank Product Providers, whether by
execution of a joinder to the guaranty described in the forggdéuse (a) or otherwise.

“Hazardous Materialsmeans (a) substances that are defined or listed in, or otlkeolassified
pursuant to, any applicable Environmental Laws as “hazardostasgks,” “hazardous materials,” “hazardous
wastes,” “toxic substances,” or any other formulation intendedkfine, list, or classify substances by reason
of deleterious properties such as ignitability, corrosjvigactivity, carcinogenicity, reproductive toxicity, or
“EP toxicity”, (b) oil, petroleum, or petroleum derived stalpees, natural gas, natural gas liquids, synthetic
gas, drilling fluids, produced waters, and other wastescided with the exploration, development, or
production of crude oil, natural gas, or geothermal resougceany flammable substances or explosives or
any radioactive materials, and (d) asbestos in any form orietéécequipment that contains any oil or
dielectric fluid containing levels of polychlorinated biphenplgexcess of 50 parts per million.

“Hedge Agreemeritmeans any and all agreements, or documents now existing ortbeakered
into by Administrative Borrower or any of its Subsidésrithat provide for an interest rate, credit, commodity
or equity swap, cap, floor, collar, forward foreign exchanmgasaction, currency swap, cross currency rate
swap, currency option, or any combination of, or optioth wéspect to, these or similar transactions, for the
purpose of hedging Administrative Borrower's or anytef3ubsidiaries’ exposure to fluctuations in interest or
exchange rates, loan, credit exchange, security or currency vasuatioammaodity prices.

“Holdout Lendet has the meaning specified therefor in Section 14.2(a)

“Indebtednessmeans (a) all obligations for borrowed money, (b) all gdtions evidenced by bonds,
debentures, notes, or other similar instruments and all vegmiment or other obligations in respect of letters
of credit, bankers acceptances, interest rate swaps, or otharidinamducts, (c) all obligations as a lessee
under Capital Leases, (d) all obligations or liabilities thieos secured by a Lien on any asset of a Person or its
Subsidiaries, irrespective of whether such obligation orliigkis assumed, (e) all obligations to pay the
deferred purchase price of assets (other than trade payablegdnituthe ordinary course of business and
repayable in accordance with customary trade practices), (f) allatbhg owing under Hedge Agreements,
and (g) any obligation guaranteeing or intended to guaranteeth@rhdirectly or indirectly guaranteed,
endorsed, co-made, discounted, or sold with recourse) aryatiafi of any other Person that constitutes
Indebtedness under any of clauses (a) through (f) above.

“Indemnified Liabilities has the meaning specified therefor in Section.10.3

“Indemnified Persohhas the meaning specified therefor in Section.10.3

“Indemnified Taxe%has the meaning specified therefor in Section 15.11(a)

“Indenturé means the Indenture, dated as of February 22, 2005, by andgaParent, the
Subsidiaries of the Parent party thereto and Trustee.
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“Indenture Adequate Protectibhas the meaning specified therefor in item (b) on Schedule 3.1

“Indenture Adequate Protection Paymémteans, to the extent paid in compliance with Section 6.16
and not exceeding $200,000 in the aggregate with respect tgawuctents incurred after the occurrence of a
Triggering Event (a) reimbursement, on a current basideof@asonable fees and expenses of Akin Gump
Strauss Hauer & Feld LLP, counsel to the Noteholder Grmgoyred in connection with the Bankruptcy
Cases, and (b) reimbursement, on a current basis, of theabbstaes and expenses of counsel to the Trustee
incurred in connection with the Bankruptcy Cases.

“Indenture Documentsmeans the Indenture, the Notes and all documents, agreemetntsnards
and certificates from time to time entered into in connectierethith.

“Initial Term” has the meaning specified therefor in Section 3.3

“Insolvency Proceedirigmeans any proceeding commenced by or against any Person under any
provision of the Bankruptcy Code or under any other statdederal bankruptcy or insolvency law,
assignments for the benefit of creditors, formal or informatatoria, compositions, extensions generally with
creditors, or proceedings seeking reorganization, arrangemeiieo similar relief.

“Intercompany Subordination Agreemémeans a subordination agreement executed and delivered
by Borrowers, Guarantors and each of their Subsidiaries @ygtAthe form and substance of which is
satisfactory to Agent.

“Intercreditor Agreemeritmeans that certain Intercreditor Agreement, dated February 23, B0
and between the Trustee, on behalf of the Noteholders, arReRtien Agent with respect to the Indebtedness
and other obligations arising under the Indenture Documahitgaffirmed in connection with this Agreement.

“Interest Perioti means, with respect to each LIBOR Rate Loan, a period commenititige date of
the making of such LIBOR Rate Loan (or the continuation ldB®DR Rate Loan or the conversion of a Base
Rate Loan to a LIBOR Rate Loan) and ending 1, 2 or 3 mah#reafter; provided, however, that (a) if any
Interest Period would end on a day that is not a BusiDagssuch Interest Period shall be extended (subject
to clauses (c)-(e) below) to the next succeeding Business Dawiditest shall accrue at the applicable rate
based upon the LIBOR Rate from and including the fiast af each Interest Period to, but excluding, the day
on which any Interest Period expires, (c) any Interest PdraidMould end on a day that is not a Business Day
shall be extended to the next succeeding Business Day unles8ssiokss Day falls in another calendar
month, in which case such Interest Period shall end on theorepdding Business Day, (d) with respect to an
Interest Period that begins on the last Business Day of a ealerahth (or on a day for which there is no
numerically corresponding day in the calendar month at the esdcbf Interest Period), the Interest Period
shall end on the last Business Day of the calendar montistha® or 3 months after the date on which the
Interest Period began, as applicable, and (e) Borrowers (mindgdrative Borrower on behalf thereof) may
not elect an Interest Period which will end after the MaturayeD

“Interim Ordef means the interim order of the Bankruptcy Court in thaekBaptcy Cases, in form
and substance satisfactory to Agent, approving the transacimhdees outlined in the Term Sheet and
granting the priority Liens and administrative expense clagfesred to therein as the same may be amended,
modified or supplemented from time to time in compliance thith Agreement.

“Inventory’ means inventory as that term is defined in the Code.

“Investment means, with respect to any Person, any investment by srsrPin any other Person
(including Affiliates) in the form of loans, guarantees, adesn or capital contributions (excluding
(a) commission, travel and similar loans and advances to affecet employees of such Person made in the
ordinary course of business, and (b) bona fide Accounts@uiisithe ordinary course of business), purchases
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or other acquisitions of Indebtedness, Stock, or all bstantially all of the assets of such other Person (or of
any division or business line of such other Person), apdotirer items that are or would be classified as
investments on a balance sheet prepared in accordance with GAAP.

“IRC” means the Internal Revenue Code of 1986, as in effect fromtdinime, and the regulations
promulgated thereunder.

“Issuing Lendel means WFCF or any other Lender that, at the request of Ashative Borrower
and with the consent of Agent, agrees, in such Lender's ssaeetion, to become an Issuing Lender for the
purpose of issuing L/Cs or L/C Undertakings pursuaiection 2.12

“Jefferies means Jefferies & Company, Inc.

“Jefferies Agreemefitmeans the engagement letter between Jefferies and the Borroatersad of
July 1, 2009, as amended and restated from time to time astpdramder this Agreement.

“L/C” has the meaning specified therefor in Section 2.12(a)

“L/C Disbursemeritmeans a payment made by the Issuing Lender pursuant to adfefexdit.

“L/C Sublimit” has the meaning specified therefor in Section 2.12(a)(ii)

“L/C Undertaking has the meaning specified therefor in Section 2.12(a)

“Lender’ and “Lenders have the respective meanings set forth in the preamble togiteeent, and
shall include any other Person made a party to the Agreemeatcordance with the provisions of
Section 13.1

“Lender Grouf means, individually and collectively, each of the Lenders (inoludhe Issuing
Lender) and Agent.

“Lender Group Expensésneans all (a) costs or expenses (including taxes, and insuresmaims)
required to be paid by a Borrower, Guarantor or their resge@ubsidiaries under any of the Loan
Documents that are paid, advanced, or incurred by the Lender,Gbydpes or charges paid or incurred by
Agent in connection with the Lender Group’s transactions Bithrowers, Guarantors or their respective
Subsidiaries, including, fees or charges for photocopyingtarization, couriers and messengers,
telecommunication, public record searches (including tax liéigation, and UCC searches and including
searches with the patent and trademark office, the copyrigleepfiir the department of motor vehicles),
filing, recording, publication, appraisal (including periodollateral appraisals or business valuations to the
extent of the fees and charges (and up to the amount dihdtation) contained in the Agreement, real estate
surveys, real estate title policies and endorsements, and engintal audits (if any), (c) costs and expenses
incurred by Agent in the disbursement of funds to Borreveerother members of the Lender Group (by wire
transfer or otherwise), (d) charges paid or incurred by Agestlting from the dishonor of checks,
(e) reasonable costs and expenses paid or incurred by the LepndertGicorrect any default or enforce any
provision of the Loan Documents, or in gaining possessip maintaining, handling, preserving, storing,
shipping, selling, preparing for sale, or advertisingeibthe Collateral, or any portion thereof, irrespective of
whether a sale is consummated, (f) audit fees and expenses of ralzgaetl to any inspections or audits
permitted under the terms of the Loan Documents, (g) reagonablis and expenses of third party claims or
any other suit paid or incurred by the Lender Group in emfgror defending the Loan Documents or in
connection with the transactions contemplated by the Loan Derasror the Lender Group’s relationship with
any Borrower, Guarantor or their respective Subsidiarieshdbaht's and each Lender’s reasonable costs and
expenses (including attorneys fees) incurred in advisingctating, drafting, reviewing, administering,
syndicating, terminating or amending the Loan Documentégg@nt’'s and each Lender’s reasonable costs and
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expenses (including attorneys, accountants, consultants, amdaatfisors fees and expenses) incurred in
enforcing (including attorneys, accountants, consultants, #ret advisors fees and expenses incurred in
connection with the Bankruptcy Cases or any “workout,” “restmirag,” or other Insolvency Proceeding
concerning any Borrower, Guarantor or any of their respectibsi@iaries or in exercising rights or remedies
under the Loan Documents), or defending the Loan Documerrtspéctive of whether suit is brought, or in
taking any Remedial Action concerning the Collateral and (jatiheal charges paid or incurred by Agent if it
elects to employ the services of the Consultant or one oe third Persons to assess Borrowers’ or their
Subsidharies’ business valuation; provideldowevey unless an Event of Default shall have occurred and be
continuing, the Borrowers shall not be required to reimibtine Agent for more than $100,000 in respect of
costs and expenses in connection with the retention of theutant with respect to this Agreement.

“Lender-Related Persdnmeans, with respect to any Lender, such Lender, together swith
Lender’s Affiliates, Related Funds, officers, directors, emggy attorneys, and agents.

“Letter of Credit means an L/C or an L/C Undertaking, as the context requires.

“Letter of Credit Usagemeans, as of any date of determination, the aggregate undrawmtaohall
outstanding Letters of Credit.

“LIBOR Deadlin€ has the meaning specified therefor in Section 2.13(b)(i)

“LIBOR Notice” means a written notice in the form of Exhibit L-1
“LIBOR Option” has the meaning specified therefor in Section 2.13(a)

“LIBOR Raté’ means, for each Interest Period for each LIBOR Rate Loan, thegodga) 3.00% or
(b) the rate per annum determined by Agent (rounded upwarm;assary, to the next 1/100%) by dividing
(i) the Base LIBOR Rate for such Interest Period, by (i)%0ninus the Reserve Percentage. The LIBOR
Rate shall be adjusted on and as of the effective day of anyechmatige Reserve Percentage.

“LIBOR Rate Loafi means each portion of an Advance that bears interest at a rateideteby
reference to the LIBOR Rate.

“LIBOR Rate Margiri means 5.50 percentage points.

“Lien” means any interest in an asset securing an obligation owedda;laim by, any Person other
than the owner of the asset, irrespective of whether (a) swerleshis based on the common law, statute, or
contract, (b) such interest is recorded or perfected, and (c)rsiecest is contingent upon the occurrence of
some future event or events or the existence of some futurensiamce or circumstances. Without limiting
the generality of the foregoing, the term “Llancludes the lien or security interest arising from a momtgag
deed of trust, encumbrance, notice of Lien, levy or assesspiedge, hypothecation, assignment, deposit
arrangement, security agreement, conditional sale or trust remefifim a lease, consignment, or bailment for
security purposes and also includes reservations, exceptionga@mnoents, easements, rights-of-way,
covenants, conditions, restrictions, leases, and other tit&ptans and encumbrances affecting Real Property.

“Liquor Licensé has the meaning set forth in Section 4.22
“Loan” means an Advance or portion of the Term Loan.
“Loan Account has the meaning specified therefor in Section 2.10

“Loan Documents means the Agreement, the Bank Product Agreements, the Cash Mamhagem
Agreements, the Control Agreements, the Copyright Securitgekgent, the Fee Letter, the Guaranty, the
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Intercompany Subordination Agreement, the Letters of CridditMortgages, the Orders, the Patent Security
Agreementthe Security Agreement, the Trademark Security Agreement, anyonatetes executed by a
Borrower in connection with the Agreement and payable to a meaflibe Lender Group, and any other
agreement entered into, now or in the future, by any Borrow&uarantor and any member of the Lender
Group in connection with the Agreement.

“Main Deposit Accourithas the meaning specified therefor in Section 2.7(a)(ii)

“Material Adverse Changemeans (a) a material adverse change in the business, prospects,
operations, results of operations, assets, liabilities aditon (financial or otherwise) of Borrowers and their
Subsidiaries, taken as a whole, (b) a material impairment of@\Ber’s or any of its Subsidiaries’ ability to
perform its obligations under the Loan Documents to whidh & party or of the Lender Group’s ability to
enforce the Obligations or realize upon the Collateral, or (cxi@ral impairment of the enforceability or
priority of the Agent’s Liens with respect to the Collaterma result of an action or failure to act on the part of
a Borrower or a Subsidiary of a Borrower; providddt the filing of any of the Bankruptcy Cases shall not,
in an of itself, constitute a Material Adverse Change.

“Maturity Daté’ has the meaning specified therefor in Section 3.3

“Maximum Revolver Amouritmeans $25,000,000 or such lesser amount as may be in eftechu
reduction of the aggregate Revolver Commitments pursuaeictios 2.4(e)

“Moody’s” has the meaning specified therefore in the definition of CastivBlents.
“Mortgage Policy means a mortgagee title insurance policy (or marked commisnenssue the

same) for any Real Property Collateral issued by a title inseremmpany satisfactory to Agent and in form
and substance satisfactory to Agent.

“Mortgage$ means, individually and collectively, any mortgages, deedsusf,tor deeds to secure
debt, executed and delivered by any Borrower or Guarantor or faiv Agent, in form and substance
satisfactory to Agent, that encumber any Real Property ofBoicbwer or Guarantor.

“Multiemployer Plari means a “multiemployer plan” (within the meaning of Sectio148)(3) of
ERISA) to which any Borrower, any of its Subsidiariasany ERISA Affiliate makes, is making, is obligated,
or within the last six years has been obligated, to makeilootbns.

“Net Cash Proceetdsneans:

€)) with respect to any sale or disposition by any Borrowamy, Guarantor or any of
their respective Subsidiaries of assets, the amount of casbegis received (directly or indirectly) from time
to time (whether as initial consideration or through thergay of deferred consideration) by or on behalf of
such Person, in connection therewith after deducting therefma (i) the amount of any Indebtedness
secured by any Permitted Lien on any asset (other than (A)tétiess owing to Agent or any Lender under
the Agreement or the other Loan Documents and (B) Indebtedressess by the purchaser of such asset)
which is required to be, and is, repaid in connection witbhssale or disposition, (ii) reasonable fees,
commissions, and expenses related thereto and required to liy gaith Person in connection with such sale
or disposition and (iii) taxes paid or payable to any guanthorities by such Person in connection with such
sale or disposition, in each case to the extent, but onhetextent, that the amounts so deducted are, at the
time of receipt of such cash, actually paid or payable to a P#rabis not an Affiliate of any Borrower, any
Guarantor or any of their respective Subsidiaries, and are fyrapteibutable to such transaction;

(b) with respect to the issuance or incurrence of any Indebtebpess/ Borrower, any
Guarantor or any of their respective Subsidiaries, or theumge by any Borrower, any Guarantor or any of
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their respective Subsidiaries of any shares of its Stock, tpeegafe amount of cash received (directly or

indirectly) from time to time (whether as initial considesator through the payment or disposition of deferred
consideration) by or on behalf of such Person in conneutitnsuch issuance or incurrence, after deducting
therefrom only (i) reasonable fees, commissions, and expenaexirtiereto and required to be paid by such
Person in connection with such issuance or incurrence, (ii) fidsor payable to any taxing authorities by

such Person in connection with such issuance or incurreneacincase to the extent, but only to the extent,
that the amounts so deducted are, at the time of receipt of siclacaslly paid or payable to a Person that is
not an Affiliate of any Borrower, any Guarantor or any ditirespective Subsidiaries, and are properly
attributable to such transaction; and

(c) with respect to the receipt of Extraordinary Receipts, theeggte amount of cash
received (directly or indirectly) from time to time by or bahalf of any Borrower, any Guarantor or any of
their respective Subsidiaries after deducting therefrom only mab&® costs and expenses of collection with
respect thereto.

“Noteholder Group means the informal group of unaffiliated holders of Notesich group holds a
majority of the principal amount of the outstanding Notes

“Notes’ means those certain 10% Senior Secured Notes due 20&# isgthe Parent, as described in
the Indenture, in an aggregate principal amount not to excé&q0®D,000.

“Notice Period has the meaning specified therefor in Section 8.a{dhe Agreement.

“Obligations’ means (a) all loans (including the Term Loan), Advances,sdgincipal, interest,
contingent reimbursement obligations with respect to outstgnidetters of Credit, premiums, liabilities
(including all amounts charged to Borrowers’ Loan Accountspant hereto), obligations (including
indemnification obligations), fees (including the fees predidor in the Fee Letter), charges, costs, Lender
Group Expenses, lease payments, guaranties, covenants, andotlamgskind and description owing by
Borrowers to the Lender Group pursuant to or evidencatidoyoan Documents and irrespective of whether
for the payment of money, whether direct or indirect, alteobm contingent, due or to become due, now
existing or hereafter arising, and including all interestpzotl when due and all Lender Group Expenses that
Borrowers, Guarantors or their respective Subsidiaries ardredqto pay or reimburse by the Loan
Documents, by law, or otherwise, and (b) all Bank Produtig@tions. Any reference in the Agreement or in
the Loan Documents to the Obligations shall include all or postion thereof and any extensions,
modifications, renewals, or alterations thereof.

“Orders means the Interim Order and the Final Order.

“Qriginating Lendet has the meaning specified therefor in Section 13.1(e)

“Overadvancé&has the meaning specified therefor in Section 2.5
“Parent has the meaning specified therefor in the preamble to the Agréemen
“Participant has the meaning specified therefor in Section 13.1(e)

“Participant Registérhas the meaning specified therefor in Section 13.1(k)

“Patent Security Agreeménhas the meaning specified therefor in the Security Agreement.

“PBGC’ means the Pension Benefit Guaranty Corporation or any entityeeding to any or all of its
functions under ERISA.Q3W4
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“Pension Plahmeans an employee pension benefit plan (as defined in Se2pafERISA) other
than a Multiemployer Plan (a) that is or has been within dee dix years maintained or sponsored by any
Borrower, any of its Subsidiaries, or any ERISA Affiliaeto which any Borrower, any of its Subsidiaries, or
any ERISA Affiliate has within the last six years made, or alaigated to make, contributions, and {fmt is
or was subject to Section 412 of the IRC, Section 302 ¢6ERr Title IV of ERISA.

“Permitted Discretioh means a determination made in the exercise of reasonable (from the
perspective of a secured lender) business judgment.

“Permitted Dispositiorf'smeans (a) sales or other dispositions of Equipment that §ubstantially
worn, damaged, or obsolete in the ordinary course of busimg§} has been replaced in connection with an
upgrade or updating of Equipment made in the ordinary caxfréeisiness consistent with past practices,
(b) sales of Inventory to buyers in the ordinary coursbusiness, (c) the use or transfer of money or Cash
Equivalents in a manner that is not prohibited by the texinice Agreement or the other Loan Documents,
(d) the licensing, on a non-exclusive basis, of patentsermarks, copyrights, and other intellectual property
rights in the ordinary course of business, (e) dispostio connection with the shutdown of Unprofitable
Restaurants and (f) dispositions permitted under clauses@xy) of the proviso in Section 6.3

“Permitted Holdersmeans the Persons identified on Schedule P-1

“Permitted Investmentsmeans (a) Investments in cash and Cash Equivalents, (b)rivergst in
negotiable instruments for collection, (c) advances made inection with purchases of goods or services in
the ordinary course of business, (d) Investments receiveelttiement of amounts due to a Borrower or any
Subsidiary of a Borrower effected in the ordinary course sin@ss or owing to a Borrower or any Subsidiary
of a Borrower as a result of Insolvency Proceedings invglaim Account Debtor or upon the foreclosure or
enforcement of any Lien in favor of a Borrower or any Suasjcdbf a Borrower and (e) Investments by (i) a
Borrower in another Borrower or Subsidiary of a Borrowst tis a Guarantor and (i) a Guarantor in a
Borrower.

“Permitted Liens means (a) Liens held by Agent to secure the Obligation&j€h¥ for unpaid taxes,
assessments, or other governmental charges or levies that igiginernot yet delinquent, or (ii) do not cause
an Event of Default and for which the underlying taxes, aswads, or charges or levies are the subject of
Permitted Protests, (c) judgment Liens that do not catestdn Event of Default under Section Bf3the
Agreement, (d) Liens in existence as of the Filing Date andhadnie Permitted Liens under the Pre-Petition
Credit Agreement, (e) the interests of lessors under opetatings, (f) Liens arising by operation of law in
favor of warehousemen, landlords, carriers, mechanics, materidmbeners, or suppliers, incurred in the
ordinary course of Borrowers’ business and not in conneutittnthe borrowing of money, and which Liens
either (i) are for sums not yet delinquent, or (ii) are shbject of Permitted Protests, (g) Liens on amounts
deposited in connection with obtaining worker’'s compensatimemployment insurance or other types of
social security benefits, (h) Liens on amounts depositedrinemtion with the making or entering into of bids,
tenders, or leases in the ordinary course of business and onohnection with the borrowing of money,
(i) Liens on amounts deposited as security for surety pealdonds in connection with obtaining such bonds
in the ordinary course of business, (j) with respect to Regl Property, easements, rights of way, zoning
restrictions and similar encumbrances that (i) do not mateiigkrfere with or impair the use or operation
thereof and (ii) are not Environmental Liens, (k) to the exsebject to the Intercreditor Agreement, (i) the
Liens of the Trustee (or its agent or designee) to securtndebtedness under the Indenture Documents
permitted to exist under the terms of the Agreement anthéi)ndenture Adequate Protection, (I) the Pre-
Petition Adequate Protection and (m) the Carve-Out; proyitdhed, with respect to the Liens listed in clauses
(c) through (j) and (k)(i) above, payment and enforcemergdpect thereof is, in each case, stayed under the
Bankruptcy Code or pursuant to orders of the BankruptcytCou

“Permitted ProteStmeans the right of Administrative Borrower or any of $isbsidiaries to protest
any Lien (other than any Lien that secures the Obligationsabmtould cause an Event of Default), taxes, or
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rental payment, provided that (a) a reserve with respect to fligatmn is established on a Borrower’s or
any of its Subsidiaries’ books and records in such amoustragjuired under GAAP, (b) any such protest is
instituted promptly and prosecuted diligently by Admirdtte Borrower or any of its Subsidiaries, as
applicable, in good faith, and (c) Agent is satisfied thailendny such protest is pending, there will be no
impairment of the enforceability, validity, or priority afy of the Agent’s Liens.

“Persori means natural persons, corporations, limited liability canigs, limited partnerships,
general partnerships, limited liability partnerships, joiahtures, trusts, land trusts, business trusts, @r oth
organizations, irrespective of whether they are legal entities,ganernments and agencies and political
subdivisions thereof.

“Plan” means (a) an employee benefit plan (as defined in Section 3(BRtBA) other than a
Multiemployer Plan which is or was within the last six yaaesntained or sponsored by any Borrower or any
of its Subsidiaries or to which any Borrower or any sfSubsidiaries has within the last six years made, or
was obligated to make, contributions, (b) a Pension Plgie) arQualified Plan.

“Plan Documentaticghmeans the Plan of Reorganization and all documentation relad¢eeltd or
referenced therein, including without limitation any amendmaeantslifications or supplements to any of the
foregoing, including any subsequent plans of reorganizadiay motions related thereto and the Confirmation
Order.

“Plan of Reorganizatidnmeans, as the same may be amended, modified or otherwisersepféd
in compliance with this Agreement, a joint plan of reorganinatibthe Borrowers and Guarantors in their
Bankruptcy Cases which either (a) provides for indefeasible payménl in cash and in accordance with the
terms of the this Agreement of all Obligations due andngwvas of the effective date of such plan of
reorganization or (b) is otherwise in form and content acceptalfigent and the Lenders.

“Plan Support Agreemehimeans an agreement among the Borrowers and the holders ofréynudjo
the outstanding amount of the Notes setting forth the tefrtise restructuring of the Notes and certain other
obligations of the Borrowers, which agreement shall provadéhie agreement of such Note holders to vote to
accept a plan of reorganization that provides for, among otimgsttthe payment in full in cash of all of the
Pre-Petition Obligations and all of the Obligations.

“Pre-Petition Adequate Protectibhas the meaning specified therefor in item (b) on Schedule 3.1

“Pre-Petition Adequate Protection Paymémteans (a) reimbursement, on a current basis, of all costs
and expenses of Pre-Petition Agent and the Pre-Petitiorete(idcluding attorneys’ and consultants’ fees) in
connection with the Bankruptcy Cases, and (b) monthly patgr@naccrued unpaid interest under the Pre-
Petition Credit Agreement.

“Pre-Petition Agerithas the meaning specified therefor in the recitals to the Agréemen

“Pre-Petition Borrowershas the meaning specified therefor in the recitals to the Agneem

“Pre-Petition Credit Agreemehihas the meaning specified therefor in the recitals to the Agreement

“Pre-Petition Lendefshas the meaning specified therefor in the recitals to the Agréemen

“Pre-Petition Obligatiorishas the meaning specified therefor in the recitals to the Agreement

“Pro Rata Shafemeans, as of any date of determination:
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(a) with respect to a Lender’s obligation to make Advances igihdl 1o receive payments of
principal, interest, fees, costs, and expenses with respeetath@) prior to the Revolver Commitments being
terminated or reduced to zero, the percentage obtained by di¢idiegch Lender's Revolver Commitment,
by (z) the aggregate Revolver Commitments of all Lenders, gritb(n and after the time that the Revolver
Commitments have been terminated or reduced to zero, the percentigedby dividing (y) the aggregate
outstanding principal amount of such Lender’'s Advances bih¢zaggregate outstanding principal amount of
all Advances,

(b) with respect to a Lender’'s obligation to participate itdre of Credit, to reimburse the
Issuing Lender, and right to receive payments of fees withectsthereto, (i) prior to the Revolver
Commitments being terminated or reduced to zero, the percentageedbby dividing (y) such Lender's
Revolver Commitment, by (z) the aggregate Revolver Commitneési Lenders, and (ii) from and after the
time that the Revolver Commitments have been terminated or rettuaedo, the percentage obtained by
dividing (y) the aggregate outstanding principal amount uthsLender's Advances by (z) the aggregate
outstanding principal amount of all Advances,

(c) with respect to a Lender’s obligation to make the Term lapahright to receive payments of
interest, fees, and principal with respect thereto, (i) pdothe making of the Term Loan, the percentage
obtained by dividing (y) such Lender's Term Loan Commitmbwt(z) the aggregate amount of all Lenders’
Term Loan Commitments, and (ii) from and after the makinthe Term Loan, the percentage obtained by
dividing (y) the principal amount of such Lender’s partif the Term Loan by (z) the principal amount of the
Term Loan, and

(d) with respect to all other matters as to a particular Le(ideluding the indemnification
obligations arising under Section 1h.%he percentage obtained by dividing (i) such Lender’'s Revol
Commitmentplus the outstanding principal amount of such Lender’'s portibthe Term Loan, by (ii) the
aggregate amount of Revolver Commitments of all Lenplessthe outstanding principal amount of the Term
Loan; provided, however, that in the event the Revolver Camenits have been terminated or reduced to
zero, Pro Rata Share under this clause shall be the percentagedltidividing (A) the outstanding
principal amount of such Lender's Advangass such Lender’'s ratable portion of the Risk Participation
Liability with respect to outstanding Letters of Cragliis the outstanding principal amount of such Lender’'s
portion of the Term Loan, by (B) the outstanding princgrabunt of all Advanceglus the aggregate amount
of the Risk Participation Liability with respect to outstiangdLetters of Crediplus the outstanding principal
amount of the Term Loan.

“Protective Advancehas the meaning specified therefor in Section 2.3(d)(i)

“Qualified Cash means, as of any date of determination, the amount of uctedticash and Cash
Equivalents of Borrowers and their Subsidiaries that [3aposit Accounts or in Securities Accounts, or any
combination thereof, and which such Deposit Account or Sesurficcount is the subject of a Control
Agreement and is maintained by a branch office of the bank oritsecuntermediary located within the
United States.

“Qualified Plari means an employee benefit plan (as defined in Section 3(3RIGA) other than a
Multiemployer Plan (a) that is or was within the last sbars maintained or sponsored by any Borrower or any
of its Subsidiaries (including any participation by a Bamo or any of its Subsidiaries in a multiple employer
plan), and (b) that is intended to be tax-qualified undei@ed01(a) of the IRC.

“Real Property means any estates or interests in real property now owneereafter acquired by
any Borrower, Guarantor or a Subsidiary of any Borrowéwarantor and the improvements thereto.

“Real Property Collateraimeans any other Real Property of a Borrower or Guarantatwvigisubject
to Agent’s Lien, whether or not such Lien is granted pamsto a Mortgage.
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“Record means information that is inscribed on a tangible mediumhich is stored in an electronic
or other medium and is retrievable in perceivable form.

“Registet has the meaning specified therefor in Section 13.1(h)
“Registered Loahhas the meaning specified therefor in Section 13.1(h)
“Registered Notehas the meaning specified therefor in Section 13.1(j)

“Related Party Registehas the meaning specified therefor in Section 13.1(k)

“Related Funtimeans a fund, money market account, investment account or otteemé managed
by a Lender or an Affiliate of such Lender or its investmeamager and used for the purpose of investing in,
buying or making loans.

“Remedial Actiori means all actions required by Environmental Laws as a resut refease of
Hazardous Materials in violation of Environmental Laws toc{@n up, remove, remediate, contain, treat,
monitor, assess, evaluate, or in any way address HazardousaMatethe indoor or outdoor environment,
(b) prevent or minimize a release or threatened release of Hazaviddesals so they do not migrate or
endanger or threaten to endanger public health or welfare @nthenment, (c) restore or reclaim natural
resources or the environment, (d) perform any pre-remedigdiest investigations, or post-remedial operation
and maintenance activities, or (e) conduct any other actionsesiiect to Hazardous Materials authorized by
Environmental Laws.

“Reorganization Milestofemeans each of the events set forth on Schedule R-1

“Replacement Lend&has the meaning specified therefor in Section 14.2(a)

“Reporf’ has the meaning specified therefor in Section 15.17

“Required Lendersmeans (a) if WFCF, together with its Affiliates and Relatedds, shall hold at
least 25% of the Revolver Commitments (or at least 25%eR#wvolver Usage if such commitments have
been terminated), then WFCF shall constitute Required Lend¢is WFCF, together with its Affiliates and
Related Funds, shall hold less than 25% of the Revolver Gaments (or less than 25% of the Revolver
Usage if such commitments have been terminated) and Twin Hagetheo with its Affiliates and Related
Funds, shall hold at least 25% of the principal balanceeofTdrm Loan, then Twin Haven shall constitute
Required Lenders or (c) if WFCF, together with its Affdiatand Related Funds, shall hold less than 25% of
the Revolver Commitments (or less than 25% of the Revohsagél if such commitments have been
terminated) and Twin Haven, together with its Affiliates aredaked Funds, shall hold less than 25% of the
principal balance of the Term Loan, then Required Lenders shtibbe Lenders whose aggregate Pro Rata
Shares (calculated under clause (d) of the definition of Pi@ &edres) equal or exceed 50.1%.

“Reserve Percentayjemeans, on any day, for any Lender, the maximum percentage peskbsi the
Board of Governors of the Federal Reserve System (or any sucdéssernmental Authority) for
determining the reserve requirements (including any basic, esupptal, marginal, or emergency reserves)
that are in effect on such date with respect to Eurocurrencynigirfdurrently referred to as “Eurocurrency
liabilities”) of that Lender, but so long as such Lender is not requiratirected under applicable regulations
to maintain such reserves, the Reserve Percentage shall be zero.

“Restauraritmeans an “Uno Chicago Grill” or a “Pizzeria Uno” restaurargrafed by a Borrower or
a Subsidiary of a Borrower.

-19-

AI73262114.9/3004422-0000318600



“Revolver Commitmeritmeans, with respect to each Lender, its Revolver Commitraek, with
respect to all Lenders, their Revolver Commitments, in each casetadDollar amounts are set forth beside
such Lender's name under the applicable heading on Schedulsr @Gilthe Assignment and Acceptance
pursuant to which such Lender became a Lender hereunder, as sugftsamay be reduced or increased
from time to time pursuant to Section 2.4@) pursuant to assignments made in accordance with the
provisions of Section 13.1

“Revolver Lenders means those Lenders holding a Revolver Commitment or, eif Revolver
Commitments have been terminated, those Lenders holding @mnpafrthe Revolver Usage.

“Revolver Usagé means, as of any date of determination, the sum of (agrtfmnt of outstanding
Advancesplus (b) the amount of the Letter of Credit Usage.

“Risk Participation Liability means, as to each Letter of Credit, all reimbursement obligatbn
Borrowers to the Issuing Lender with respect to an L/Cdaia#ting, consisting of (a) the amount available to
be drawn or which may become available to be drawn, (b) all mshdliat have been paid by the Issuing
Lender to the Underlying Issuer to the extent not reimbubgeBorrowers, whether by the making of an
Advance or otherwise, and (c) all accrued and unpaid interestafekexpenses payable with respect thereto.

“S&P" has the meaning specified therefore in the definition of Eaglivalents.
“SEC’ means the United States Securities and Exchange Commissiamyasdccessor thereto.

“Secretary means, with respect to any Person, the duly elected or appsetsstary or other officer
of such Person charged with keeping the corporate recordstoPerson.

“Securities Accouritmeans a securities account as that term is defined in the Code.

“Security Agreemerit means a security agreement, in form and substance satisfactégetd,
executed and delivered by the Borrowers and Guarantors in édvdgent, together with all supplements
executed in connection therewith.

“Settlement has the meaning specified therefor in Section 2.3(e)(i)
“Settlement Datehas the meaning specified therefor in Section 2.3(e)(i)

“Specified Institutiofi means any bank, securities intermediary or other such Petis,ths of any
date of determination, a party to a Control Agreement.

“Specified Permitted Lierismeans Liens which are Permitted Liens under the terms of n&e P
Petition Credit Agreement and which, as of the Filing Datre valid, properly perfected, non-avoidable and,
as provided by applicable law, senior in priority to thens securing the Pre-Petition Obligations.

“Stock’ means all shares, options, warrants, interests, participatortgher equivalents (regardless
of how designated) of or in a Person, whether votingoovoting, including common stock, preferred stock,
or any other “equity security” (as such term is defined in Ralkl-1 of the General Rules and Regulations
promulgated by the SEC under the Exchange Act).

“Subsidiary of a Person means a corporation, partnership, limited balitimpany, or other entity in
which that Person directly or indirectly owns or contrbls shares of Stock having ordinary voting power to
elect a majority of the board of directors (or appoint othenparable managers) of such corporation,
partnership, limited liability company, or other entity.
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“Swing Lendet means WFCF or any other Lender that, at the request of Astraitive Borrower
and with the consent of Agent agrees, in such Lender's saleetiis, to become the Swing Lender under

Section 2.3(d)

“Swing Loari has the meaning specified therefor in Section 2.3(b)

“Taxes has the meaning specified therefor in Section 15.11(a)

“Term Loar has the meaning specified therefor in Section 2.2

“Term Loan Commitmeritmeans, with respect to each Lender, its Term Loan Commitmedt, an
with respect to all Lenders, their Term Loan Commitmentgaith case as such Dollar amounts are set forth
beside such Lender's name under the applicable heading on Sdfietde in the Assignment and

Acceptance pursuant to which such Lender became a Lender hereundeh ameunts may be reduced or
increased from time to time pursuant to assignments made irdancerwith the provisions of Section 13.1

“Term Loan Lendersmeans those Lenders holding a Term Loan Commitment oopasfithe Term
Loan.

“Term Sheét means the General Information & Summary of Terms as todtimg forth, generally
the terms and conditions for the credit facility contemplatethisyAgreement, dated January [ ], 2010

“Total Commitment means, with respect to each Lender, its Total Commitment,véittdyespect to
all Lenders, their Total Commitments, in each case as such Rollaunts are set forth beside such Lender’s
name under the applicable heading on Scheduledftdched hereto or on the signature page of the
Assignment and Acceptance pursuant to which such Lender became atenmedgider, as such amounts may
be reduced or increased from time to time pursuant to assigamrmade in accordance with the provisions of
Section 13.1

“Trademark Security Agreemértas the meaning specified therefor in the Security Agreement.

“Triggering Event means (a) for purposes of the Carve-Out, the earlier to @édirthe date Agent
provides notice to the Borrowers, with a copy to Borroweosnsel at the address set forth in Sectignoi 1
(A) an Event of Default and (B) termination of the PipelReriod for purposes of the Carve-Out or (ii) the
date upon which the failure of the Borrowers to notify Agwrthe occurrence of a Default or Event of Default
constitutes a failure to comply with the requirements of Se&id and (b) for purposes of the Indenture
Adequate Protection Payments, the earlier to occur of (i) theAdatst provides notice to Twin Haven, with a
copy to its counsel at the address set forth in SectipafEhn Event of Default or (ii) the date upon which the
failure of the Borrowers to notify Agent of the occurrenca @fefault or Event of Default constitutes a failure
to comply with the requirements of Section.5.3

“Truste¢ means U.S. Bank National Association, in its capacity as &euahd Collateral Agent
under the Indenture.

“Twin _Haveri’ means Twin Haven Special Opportunities Fund Ill, L.P.Delaware limited
partnership.

“Underlying Issuet means a third Person which is the beneficiary of an L/C Wakieg and which
has issued a letter of credit at the request of the Issuirdetéor the benefit of Borrowers.

“Underlying Letter of Creditmeans a letter of credit that has been issued by an Undersgnerl

“United Statesmeans the United States of America.
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“Uno Holdings II' means Uno Holdings I, LLC, a Delaware limited liabilityropany, as debtor and
debtor-in-possession under Chapter 11 of the Bankruptdg.Co

“Unprofitable Restaurahimeans a Restaurant (a) that has been operated by a Borrowerddritsne
Subsidiaries for at least 12 months and whose EBITDAh®irhmediately preceding 12-month period is less
than $1; or (b) that has been operated by a Borrower or foitee Subsidiaries for less than 12 months and
whose EBITDA has been less than $1 since inception on a cireliasis.

“Voidable Transfer has the meaning specified therefor in Section.16.6

“Wells Fargd means Wells Fargo Bank, National Association, a national bgrasaociation.

“WECF’ means Wells Fargo Capital Finance, Inc., a California corporéiiomerly known as Wells
Fargo Foothill, Inc.).

-22-

AI73262114.9/3004422-0000318600



SCHEDULE 3.1

The obligation of each Lender to make its initial extensioaredlit provided for in the Agreement is
subject to the fulfillment, to the satisfaction of Agent aadh Lender (the making of such initial extension of
credit by any Lender being conclusively deemed to be its sattsiaatiwaiver of the following), of each of
the following conditions precedent:

@) the Filing Date shall have occurred on or before Febru2g10;

(b) The Bankruptcy Court shall have entered the Interim Owdeich shall (i) be in full force
and effect and shall not have been vacated, modified, amendeduvifiboexpress written consent of Agent
and the Lenders), reversed, overturned or stayed in any respeéctn the event that the Interim Order is the
subject of a pending appeal, the performance of any obligatianyoBorrower or Guarantor shall not be the
subject of a stay pending appeal, (ii) provide for the paynmefull, in cash of all Pre-Petition Obligations
(other than reimbursement, indemnification and other coeihgbligations of the Pre-Petition Borrowers
under the Pre-Petition Credit Agreement), with respect t@thwttie Interim Order shall provide adequate
protection to the Pre-Petition Agent and the Pre-Petitiemders (the “Pre-Petition Adequate Proteciom
the form of (A) replacement liens and super-priority admiaiiste expense claims, subordinate only to the
Pre-Petition Credit Agreement Liens claims and interestd,i#ims, claims and interests under this Agreement
and the other Loan Documents and the Carve-Out and (B) tHeeRtien Adequate Protection Payments; in
each case, as provided in the Interim Order and the Final Ordéiiipadequate protection to the Trustee and
the Note holders (the “Indenture Adequate Protettionthe form of (A) replacement liens and super-priority
administrative expense claims, subordinate only to the adequégetfon claims and liens of the Pre-Petition
Agent and the Pre-Petition Lenders, the Pre-Petition Chgpidement Liens, claims and interests, the Liens,
claims and interests under this Agreement and the other Loan@aotsi and the Carve-Out and (B) the
Indenture Adequate Protection Payments;

(c) Agent and the Lenders shall have received and be satisfiedllwitinst day” pleadings and
“first day” orders filed on the Filing Date, which shall niot any event, be adverse to Agent or the Lenders or
inconsistent with the terms of the Loan Documents;

(d) Agent shall be satisfied that all obligations of therBeers and Guarantors with respect to
the Loan Documents are secured by valid, enforceable and non-agofilablpriority Liens and security
interests in all of the property and assets of the BorroamuisGuarantors, subject, as to priority, only to the
Carve-Out and the Specified Permitted Liens;

(e) Agent shall have received each of the following documentsiorim and substance
satisfactory to Agent, duly executed, and each such docunahbstin full force and effect:

(1) to the extent that any of the banks party to the Cotgpeements entered into in
connection with the Pre-Petition Credit Agreement requiredgidocumentation thereof, Control Agreements
reasonably acceptable to Agent which provide Agent with spgndominion and control over the funds
deposited to the Deposit Accounts subject to such Cong@einents,

(i) the Copyright Security Agreement,

(iii) the Disbursement Letter,

(iv) the Fee Letter,

(v) the Guaranty,
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(vi) the Intercompany Subordination Agreement,
(vii)  the Patent Security Agreement,

(viii)  the Security Agreement, together with, to the extertal@eady delivered to Agent,
all certificates representing the shares of Stock pledged therewsderell as Stock powers with respect
thereto endorsed in blank, and

(iX) the Trademark Security Agreement;

()] Agent shall have received a certificate from the Secretary of eacovw (i) attesting to the
resolutions of such Borrower’s Board of Directors auttiog its execution, delivery, and performance of this
Agreement and the other Loan Documents to which such Boriswaeparty, (ii) authorizing specific officers
of such Borrower to execute the same, and (iii) attestingednicumbency and signatures of such specific
officers of such Borrower;

(9) Agent shall have received copies of each Borrower's GovelDaayments, as amended,
modified, or supplemented to the Closing Date, certified tee(i) the appropriate officer of each applicable
jurisdiction of organization for such Borrowers or (figtSecretary of Administrative Borrower;

(h) Agent shall have received a certificate of status with respeeach Borrower, dated of a
recent date prior to the Closing Date, such certificate to beddsyithe appropriate officer of the jurisdiction
of organization of such Borrower, which certificate shall ¢gaté that such Borrower is in good standing in
such jurisdiction;

0] Agent shall have received a certificate from the Secretary of eaahaor (i) attesting to
the resolutions of such Guarantor’s Board of Directorsaaizing its execution, delivery, and performance of
the Loan Documents to which such Guarantor is a party, {ipéaaing specific officers of such Guarantor to
execute the same and (jii) attesting to the incumbency and sigmafsuch specific officers of Guarantor;

() Agent shall have received copies of each Guarantor's GoveBwegments, as amended,
modified, or supplemented to the Closing Date, certifiechbySecretary of such Guarantor;

(k) Agent shall have received a certificate of status with respexdh Guarantor, each dated of
a recent date prior to the Closing Date, such certificate to bedsby the appropriate officer of the
jurisdiction of organization of such Guarantor, which cesdi shall indicate that such Guarantor is in good
standing in such jurisdiction;

)] Agent shall have received a certificate of insurance, togethbrtiét endorsements thereto,
as are required by Section 5tBe form and substance of which shall be satisfactory totAge

(m) Agent shall have received an opinion of Borrowers’ coumseform and substance
satisfactory to Agent;

(p) Agent and the Lenders shall have received (i) completed refarbacks with respect to all
new members of each Borrower's or Guarantor's senior managethentesults of which are reasonably
satisfactory to Agent and the Lenders and (ii) all necessaryoPAti compliance information and reports
with respect to all new members of each Borrower’s and each Gardsasenior management, the results of
which are satisfactory to Agent and the Lenders in their seteadion;

(@) Receipt by Agent and the Lenders of documentation dodviation reasonably requested by
them in connection with their legal and business due diligeritte nespect to the Borrowers and the
Guarantors, the results of which shall be satisfactory to t*gyehthe Lenders;

-2-
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n Agent shall have received the Budget, which shall be in famth substance satisfactory to
Agent and the Lenders;

(s) Agent shall have received the Plan Support Agreement, whiearagnt shall be in full force
and effect and shall not have been amended, modified or suppbehweititout the prior written consent of
Agent and the Lenders, and no party thereto shall have withdtaxssupport for such restructuring or refused
to abide by the terms thereof;

(® the Plan of Reorganization and all other Plan Document&tidse executed, delivered or
filed pursuant thereto shall be in form and substance reagaaidptable to the Agent and the Lenders or, if
such Plan Documentation is not yet finalized, a restrugfugmm sheet with respect to the Notes shall have
been provided in form and substance acceptable to the Agenteabeintiers;

(u) Agent shall have received evidence, in form and substanceasatigfto Agent, that the
Carve-Out Escrow Account shall have been established pursuwaddctimentation, including a Control
Agreement with respect thereto, satisfactory to Agent in famch substance and that proceeds of the Term
Loan in an amount equal to the Carve-Out Amount shall have teposited to the Carve-Out Escrow
Account;

(v) Borrowers shall have paid all Lender Group Expenses ituim connection with the
transactions evidenced by this Agreement;

(w) each Lender shall have received its formal credit approvahéotransactions contemplated
by the Loan Documents;

(x) all other documents and legal matters in connection wehtrdmsactions contemplated by
this Agreement shall have been delivered, executed, or recordedhalhdbs in form and substance
satisfactory to Agent; and

(y) the Closing Date shall have occurred on or before the llstéstone Business Day after the
entry of the Interim Order.
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Schedule 5.2

Provide Agent (and if so requested by Agent, with copiesdoh Lender) with each of the documents
set forth below at the following times in form satisfacttmyAgent:

Monthly (not later than
the 30th day of each
month)

(a) a Borrowing Base Certificate,

(b) a summary aging, by vendor, of Borrowers’ and their Sidrséd' account
payable and any book overdrafts and an aging, by vendory diedoh checks,

(c) a detailed report regarding Borrowers’ and their Subsidiadash, Cash

Equivalents, including an indication of which amounts ctuistiQualified Cash
and activity with respect to the Carve-Out Escrow Account, and

(d) a sales report for each currently operating Restaurant of\Bensand thei
Subsidiaries for the prior month, on a consolidated basis.

Quarterly

(e) areport on each of Borrowers’ and their Subsidiaries’ Rests) together witi

a listing of any new Restaurants or locations owned, leasédrmhised by an

Borrower or any of its Subsidiaries, and a reconciliation arplg any change

(whether due to a Permitted Disposition or otherwise) énotlvnership or operatig
of the Restaurants and locations listed in the corresponcepgrt for the
immediately preceding quarter.

=)

Unless earlier notice is
otherwise required
pursuant to the
Bankruptcy Code,
within 2 Business
Days of filing or
sending thereof

(f) copies of all pleadings , motions, applications, financialrmation and othe
papers and documents filed by any Borrower or Guarantor irBaniruptcy Cast
or submitted by any Borrower or Guarantor to the UniteteStTrustee, in eag
case, along with a copy thereof to each of Agent, its coundedaeh Lender; and

(g) copies of all written reports given by any Borrower or Guarato any official
or unofficial creditors' committee in the any Bankruptcy Case.

—

154

Upon request by Agen

t(h) proof of payment of Borrowers’ and their Subsidiaries’liapple taxes,

(i) a report regarding Borrowers’ and their Subsidiaries’ accrbetunpaid,ad
valoremtaxes, and

(i) such other reports as to the Collateral or the financial condif Borrowers
Guarantors and their respective Subsidiaries, as Agent may abhsoequest.
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Schedule 5.3

Deliver to Agent, each of the financial statements, reportsthar items set forth set forth below at

the following times in fo

rm satisfactory to Agent:

Weekly, within 5
Business Days after thg
end of each fiscal week
commencing with the
fiscal week ending
February 21, 2010

2 forth the actual cash receipts and disbursements for the gesindJanuary 18

(a) a comparison to the Budget of actual performance for such figsl setting
2010 to and including the most recent full fiscal week, simalving the variance i
dollar amounts and by percentage, on an aggregate basis, of raceipts and
disbursements for the applicable periods from those setifottie Budget, and

(b) a Compliance Certificate.

Every four fiscal
weeks, commencing
February 21, 2010,

within 5 Business Days|
after the end of such
fiscal week

(c) an updated Budget for the 13-fiscal week period commencingeodate such
updated Budget is delivered.

Monthly (not later than
(i) 30 days after the
end of each fiscal
month that is not the
end of a fiscal quarter
and (i) 45 days after
the end of each fisca
month that is the end
of a fiscal quarter)

breakdown by division), and statement of cash flow coveRagent's and its
Subsidiaries’ operations during the prior fiscal month.

Quarterly (not later tha
45 days after the end

each fiscal quarter q
Parent)

pfbreakdown by division), and statement of cash flow coveriageri®'s and itg
fSubsidiaries’ operations during the prior fiscal quarter dodng the period
commencing on the first day of the applicable fiscal year anihgmd the last da
of the prior quarter.

Annually (not later tharj
90 days after the end ¢
each of Parent's fiscd
years)

(f) consolidated financial statements of Parent and its Subsidfarieach such
ffiscal year, audited by independent certified public accountants niagagd
\lacceptable to Agent and certified, without any qualificationslding any (A)
qualification or exception as to the scope of such audit, pggBlification which
relates to the treatment or classification of any item and whgh, condition to th
removal of such qualification, would require an adjustmesutdh item, the effeg
of which would be to cause any noncompliance with the pomssof Section 6.16
but excluding any “going concern” or like qualification or excap}tj by such
accountants to have been prepared in accordance with GAAP (suithdaud
financial statements to include a balance sheet, income stateimeotig a
breakdown by division), and statement of cash flow and, répgred, such
accountants’ letter to management); providéwever the audited financidl
statements of Parent and its Subsidiaries for their fiscal 3@8 may contain &

U

—F
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“going concern” qualification.

if and when filed by any
Borrower or Guarantor,

(g) Form 10-Q quarterly reports, Form 10-K annual reports,Forcth 8-K current
reports, and

(h) any other filings made by any Borrower or Guarantor wi¢hSEC.

within 2 Business Days
after any Borrower,
Guarantor or any of
their respective
Subsidiaries has
knowledge of any even
or condition that
constitutes a Default or
an Event of Default,

() notice of such event or condition and a statement of the cuiatii@n that
Borrowers proposes to take with respect thereto.

promptly after the
commencement thereo
but in any event within
5 days after the service
of process with respect
thereto on any
Borrower, Guarantor of
any of their respective
Subsidiaries,

(1) notice of all actions, suits, or proceedings brought bggainst any Borrowe

f,Guarantor or any of their respective Subsidiaries before anyerGwmental
Authority which reasonably could be expected to result in achéhtAdverse
Change.

upon the request of
Agent,

(k) any other information reasonably requested relating to thadial condition of
Borrowers, Guarantors or their respective Subsidiaries.
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Due Date

Schedule R-1

Reorganization Milestones

Milestone

February 1, 2010

Filing by the Borrowers of bankruptcy petitions and fitay pleadings

February 25, 2010

Filing by the Borrowers of the Plan of Reorganization aethted
disclosure statement

May 1, 2010

Approval by the Bankruptcy Court of the disclosure statgnfior the Plan
of Reorganization

June 15, 2010

Confirmation of the Plan of Reorganization by the Bankru@toyrt

July 15, 2010

Effectiveness of the Plan of Reorganization

* Any of the above
mentioned dates may be
extended for up to but
not exceeding 90 days
each, with the consent of
the Agent and the

Lenders.
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EXHIBIT B

Interim Order

30



UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11

UNO RESTAURANT HOLDINGS

Case No. 10- ( )
CORPORATION, et al.

(Jointly Administered)

N N N N N N N

Debtors.

INTERIM ORDER PURSUANT TO 11 U.S.C. 88 105, 361, 362, 363, 364 AND 507
(1) APPROVING POSTPETITION FINANCING, (2) AUTHORIZING USE OF CASH
COLLATERAL, (3) GRANTING LIENS AND PROVIDING SUPERPRIORITY
ADMINISTRATIVE EXPENSE STATUS, (4) GRANTING ADEQUATE PROTECTION,
(5) MODIFYING AUTOMATIC STAY, AND (6) SCHEDULING A FINAL HEARING

THIS MATTER having come before the Court upon thation (the “DIP_Motiori) of
Uno Restaurant Holdings Corp. (“Uhpandits direct and indirect subsidiariésollectively, the

“Borrowers),* each as a debtor and debtor in possession (deéibcthe “Debtord) in the

! The other Borrowers are: 8250 International D@arporation, Aurora Uno, Inc., B.S. of Woodbrid;.,
Fairfax Uno, Inc., Kissimmee Uno, Inc., Marketingréces Group, Inc., Newport News Uno, Inc., Newiakery,
Inc., Paramus Uno, Inc., Pizzeria Uno corporatitinzeria Uno of 86th Street, Inc., Pizzeria Und\lifany Inc.,
Pizzeria Uno of Bay Ridge, Inc., Pizzeria Uno ofyEide, Inc., Pizzeria Uno of Bethesda, Inc., Rizz&no of
Brockton, Inc., Pizzeria Uno of Columbus Avenue, JiPizzeria Uno of East Village Inc., Pizzeria Wid-air
Oaks, Inc., Pizzeria Uno of Fairfield, Inc., Pizaddno of Forest Hills, Inc., Pizzeria Uno of Kirgs, Inc., Pizzeria
Uno of Lynbrook Inc., Pizzeria Uno of Reston, Ireizzeria Uno of South Street Seaport, Inc., Piazégno of
Springdfield, Inc., Pizzeria Uno of Syracuse, IiRizzeria Uno of Union Station, Inc., PlizzettaGafnhcord, Inc., SL
Properties, Inc., SL Uno Burlington, Inc., SL Unllidett City, Inc., SL Uno Franklin Mills, Inc., SUno
Frederick, Inc., SL Uno Greece, Inc., SL Uno Gurki#s, Inc., SL Uno Hyannis, Inc., SL Uno Maryll Inc., SL
Uno Portland, Inc., SL Uno Potomac Mills, Inc., Bho University Blvd., Inc., SL Uno Waterfront, InGLA
Brockton, Inc., SLA Due, Inc., SLA Lake Mary, In&LA Mail Il, Inc., SLA Mail, Inc., SLA Norfolk, Ir., SLA
SU Casa, Inc., SLA Uno, Inc., Saxet Corporation,&Bel Air MD, Inc., UR of Bowie MD, Inc., UR of @umbia
MD, Inc., UR of Danbury CT, Inc., UR of Dover NHd., UR of Fairfield CT, Inc., UR of Inner HarborM Inc.,
UR of Keene NH, Inc., UR of Landover MD, Inc., URMethuen MA, Inc., UR of Milford CT, Inc., UR ofa®li
PA, Inc., UR of Wrentham MA, Inc., Uno Enterprisés;., Uno Foods Inc., Uno Restaurant Holdings Goapon,
Uno Restaurant of Columbus, Inc., Uno Restaura@to€harles, Inc., Uno Restaurant of Woburn, lbag of
America, Inc., Uno of Astoria, Inc., Uno of Aurodagc., Uno of Bangor, Inc., Uno of Concord Millsicl, Uno of
Crestwood, Inc., Uno of Daytona, Inc., Uno of Dsjlénc., Uno of Falls Church, Inc., Uno of Georgisyinc.,
Uno of Hagerstown, inc., Uno of Haverhill, Inc., &of Henrietta, Inc., Uno of Indiana, Inc., Unokihgstowne,
Inc., Uno of Kirkwood, Inc., Uno of Lombard, In¢Jno of Manassas, inc., Uno of Manchester, Inc., oho
Massachusetts, Inc., Uno of New York, Inc., Un ai\idence, Inc., Uno of Schaumburg, inc., Uno wiithtown,
Inc., Uno of Victor, Inc., Waltham Uno, Inc., Westster Uno, Inc., Uno Restaurants I, LLC, UR otl&boro
MA, LLC, UR of Clay NY, LLC, UR of Fayetteville NYI.LC, UR of Fredericksburg VA, LLC, UR of Gainedeil
VA, LLC, UR of Millbury MA, LLC, UR of Nashua NH, LC, UR of New Hartford NY, LLC, UR of Newington
NH, LLC, UR of Plymouth MA, LLC, UR of SwampscottA LLC, UR of Taunton MA, LLC, UR of Tilton NH,
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above-captioned chapter 11 cases (collectivelyy aity successor cases, the “Clseairsuant
to sections 105, 361, 362, 363, 364(c)(1), 364JcR@4(c)(3), 364(d) and 507 of title 11 of the

United States Code, 11 U.S.C. 88 Hdkeq (the “Bankruptcy Codg, Rules 2002, 4001

and 9014 of the Federal Rules of Bankruptcy Proee(the “Bankruptcy Ruléy and Rule

4001-2 of the Local Bankruptcy Rules for the SotrtHaistrict of New York, seeking entry of
an interim order (this_“Interim Ord8rinter alia:

0] authorizing the Debtors to obtain secured, spiperity postpetition
financing (the “DIP Facility) pursuant to the terms and conditions of thataserDebtor in
Possession Credit Agreement (as may be amendgulemgnted, restated, or otherwise

modified from time to time, the “DIP Agreemé&nby and among the Borrowers, Wells Fargo

Capital Finance, Inc. as Arranger and Administe#gent (in such capacity, together with it
successors in such capacity, the “DIP Agerior and on behalf of itself and the other lerle
party thereto from time to time (collectively, inding the DIP Agent, the “DIP Lendé&)s
substantially in the form of Exhibit A attachedtbe DIP Motion;

(i) authorizing the Debtors to execute and delitver DIP Agreement and
other related loan documents (collectively withddtuments comprising the DRcility, the

“DIP Document¥) and to perform such other acts as may be nepessaesirable in

connection with the DIP Documents;
(i)  granting to the DIP Agent and the DIP Lendal®wed superpriority
administrative expense claims in each of the Casdsany Successor Cases (as defined herein)

for the DIP Facility and all obligations owing tleender and under the DIP Documents

LLC, UR of Virginia Beach VA, LLC, UR of Webster NY.LC, UR of Winter Gardens FL, LLC, URC, LLC, Uno
Restaurants, LLC, URC II, LLC, Pizzeria Uno of Wansins, LLC, Uno Foods International LLC, UR of Miérr
Island FL, LLC, UR of Melbourne FL, LLC.
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(collectively, and including all “Obligations” a®sdcribed in the DIP Agreement, the “DIP
Obligations), subject to the priorities set forth in paradnapbelow;

(iv)  granting to the DIP Agent, for the benefititdelf and the DIP Lenders
automatically perfected security interests in aedd on all of the DIP Collateral (as defined
herein), including, without limitation, all propgrtonstituting “cash collateral” (as defined in

section 363(a) of the Bankruptcy Code, “Cash Cetldl), which liens shall be subject to the

priorities set forth in paragraph 7 below;

(v) authorizing and directing the Debtors to pag phincipal, interest, fees,
expenses and other amounts payable under eact BiEhDocuments as they become due,
including, without limitation, letter of credit fe€including issuance and other related charges),
closing fees, extension fees, servicing fees, uhlise fees, appraisal fees, administrative
agent’s fees, continuing commitment fees, the &ekdisbursements of each DIP Agent’s
attorneys, advisers, accountants, and other camgs)tand the legal expenses of the DIP
Lenders, all to the extent provided by and in adance with the terms of the respective DIP
Documents;

(vi)  authorizing the Debtors’ use of the Cash Gelial of the Prepetition
Agent, Prepetition Lenders, Indenture Trustee aotéhblders (each as defined herein);

(vii)  providing adequate protection to the PrepatitAgent and Prepetition
Lenders (to the extent any Prepetition Obligatigamain outstanding), and the Indenture
Trustee and Noteholders for any Diminution in Valage defined herein) of their respective
interests in the Prepetition Collateral (as defiheckin), including the Cash Collateral;

(viii) vacating and modifying the automatic stayposed by section 362 of the

Bankruptcy Code to the extent necessary to implé¢muah effectuate the terms and provisions of
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the DIP Documents and this Interim Order; and
(ix)  scheduling a final hearing (the “Final Hearintp consider the relief
requested in the DIP Motion and approving the fofmotice with respect to the Final Hearing.
The Court having considered the DIP Motion, theide¥it of Louie Psallidas Pursuant
to Local Bankruptcy Rule 1007-2 in Support of FIPsty Motions and Applications, the exhibits
attached thereto, the DIP Documents, and the es&dsubmitted or adduced and the arguments

of counsel made at the interim hearing held ondanu _, 2010 (the_“Interim Hearifig and

notice of the Interim Hearing having been giveaacordance with Bankruptcy Rules 2002,
4001(b), (c) and (d), and 9014; and the Interimrithgato consider the interim relief requested in
the DIP Motion having been held and concluded;ahdbjections, if any, to the interim relief
requested in the DIP Motion having been withdrakesplved or overruled by the Court; and it
appearing to the Court that granting the interiief@equested is necessary to avoid immediate
and irreparable harm to the Debtors and their esta¢nding the Final Hearing, and otherwise is
fair and reasonable and in the best interestseobD#btors, their estates, and their creditors and
equity holders, and is essential for the continoieeration of the Debtors’ businesses; and after
due deliberation and consideration, and for goatisafficient cause appearing therefor;
BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HERING BY THE
DEBTORS, THE COURT HEREBY MAKES THE FOLLOWING FINDIGS OF FACT AND
CONCLUSIONS OF LAW:

A. Petition Date On January 20, 2010 (the “Petition Dateach of the Debtors
filed a separate voluntary petition under chapfeofithe Bankruptcy Code in the United States
Bankruptcy Court for the Southern Districtidéw York commencing these Cases (the “"Court

B. Debtors in PossessionThe Debtors are continuing in the management and
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operation of their businesses and properties a®dein possession pursuant to sections 1107
and 1108 of the Bankruptcy Code. No trustee omemxer has been appointed in these Cases.

C. Jurisdiction and VenueThis Court has jurisdiction, pursuant to 28 @.S.

88 157(b) and 1334, over these proceedings, andtlwgersons and property affected hereby.
Consideration of the DIP Motion constitutes a qan@ceeding under 28 U.S.C. 8§ 157(b)(2).
Venue for the Cases and proceedings on the DIPoklaiproper in this district pursuant to

28 U.S.C. 88 1408 and 1409.

D. Statutory CommitteeAs of the date hereof, the United States Trughee“U.S.

Trusteé) has not yet appointed an official committee oseacured creditors in these Cases

pursuant to section 1102 of the Bankruptcy Cod&(atutory Committed.

E. Debtors’ Stipulations After consultation with their attorneys and ficéal

advisors, and without prejudice to the rights atiea in interest as set forth in paragraph 31
herein, the Debtors (on behalf of and for themsehliad their estates) admit, stipulate,
acknowledge and agree that (collectively, paragdgl) through E(viii) below are referred to

herein as the “Debtors’ Stipulatidis

0] Prepetition Facility: Pursuant to that certain Credit Agreement dateaf as
February 22, 2005 (as amended, supplemented,ge@siabttherwise modified prior to the

Petition Date, the “Prepetition Credit Agreeméand together with all other loan and security

documents executed in connection therewith, thep@ition Credit Documeris among the

Borrowers, Wells Fargo Foothill, Inc. as Arrangadadministrative Agent (the “Prepetition
Agent), and the lenders that are parties thereto friome to time (collectively, together with the

Prepetition Agent, the “Prepetition Lend®rshe Prepetition Lenders provided credit andelet

of credit facilities to the Borrowers and providaithier financial accommodations to or for the
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benefit of the Borrowers (collectively, the “Preijgen Facility”).

(i) Prepetition Obligations:The Prepetition Facility provided the Borrowers
with (a) up to $32,000,000 in aggregate maximumgipial amount of revolving commitments,
including letter of credit and swingline loan coniménts, with a sublimit for letters of credit of
$20,000,000, and (b) up to $14,250,000 in aggregateipal amount of term loan
commitments. As of the Petition Date, the outsitagg@rincipal amount of all loans under the
Prepetition Credit Agreement was $33,900,000, aeddce amount of issued and outstanding
letters of credit was $9,775,000 (collectively,dtiger with any amounts paid, incurred or
accrued prior to the Petition Date in accordandé tie Prepetition Credit Documents,
principal, accrued and unpaid interest, any fegsemrses, and disbursements (including, without
limitation, attorneys’ fees, related expenses asduisements), indemnification obligations and
other charges of whatever nature, whether or notirmgent, whenever arising, due or owing in

respect thereof, the "Prepetition ObligatignsThe Prepetition Obligations are guaranteed by

Uno Holdings Il, LLC and other affiliates of the Bowers party to that certain General
Continuing Guaranty dated February 22, 2005 (asndett supplemented, restated, or otherwise
modified prior to the Petition Date).

(i)  Prepetition Indenture ObligationsPursuant to that certain Indenture
dated as of February 22, 2005 (as amended, suppledheestated or otherwise modified prior
to the Petition Date, the “Indentiuit@nd together with all other loan and securitgulments

executed in connection therewith, the “Indenture@oents), among Uno, as issuer, certain of

Uno’s domestic subsidiaries and Uno Holdings IIQL&s guarantors, and U.S. Bank National

Association as collateral agent and trustee (ih sapacities, the “Indenture TrustgeJno

incurred indebtedness to certain holders (colletfithe “Noteholder$ for certain notes issued
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pursuant to the Indenture in an initial aggregaiecpal amount at maturity of $142,000,000
(the “Notes” and together with accrued and unpaid interast,faes, expenses, and
disbursements (including, without limitation, atteys’ fees, related expenses and
disbursements), indemnification obligations andceottharges of whatever nature, whether or not
contingent, whenever rising, due or owing in comio@cwith the Indenture, the “Indenture
Obligations).

(iv)  Prepetition Liens and Prepetition Collaterahs more fully set forth in
the Prepetition Credit Documents and Indenture Demits, prior to the Petition Date, the
Borrowers granted security interests in and liemsamnong other things, substantially all assets

of the Borrowers (collectively, the “Prepetition l@peral’) to: (a) the Prepetition Agent, for

itself and the Prepetition Lenders (the “Prepatifi@cility Liens); and (b) the Indenture

Trustee, for the benefit of the Noteholders (thed8nture Liens and together with the

Prepetition Facility Liens, the “Prepetition Liéns The Indenture Liens on the Prepetition

Collateral are subordinate to the Prepetition Rgdiiens on the Prepetition Collateral in
accordance with the Intercreditor Agreement (agddfherein).

(v) Priority of the Prepetition Liens; Intercreditor Agement The Debtors,
Prepetition Agent, Indenture Trustee and Notehdo&iaup stipulate, acknowledge and agree
that the Prepetition Agent and Indenture Trusteéered into that certain Intercreditor and Lien
Subordination Agreement dated February 22, 200ar@nded, supplemented or modified prior

to the Petition Date, the “Intercreditor Agreenigi govern the respective rights, interests,

obligations, priority, and the positions of the [fation Agent, on behalf of itself and the
Prepetition Lenders, and Indenture Trustee, onlbehaself and the Noteholders, with respect

to the assets and properties of the Borrowers #ret obligors, which Intercreditor Agreement
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remains in full force and effect and binding on pagties thereto.

(vi)  Validity, Perfection and Priority of Prepetitionéns, Prepetition
Obligations and Indenture ObligationsSubject to the provisions of paragraph 31 of Dider,
the Debtors (for themselves and their estates)Pthpetition Agent, for itself and the Prepetition
Lenders, and the Indenture Trustee, for itselfthedNoteholders, acknowledge and agree that:
(a) as of the Petition Date, the Prepetition Lienghe Prepetition Collateral were valid, binding,
enforceable, non-avoidable and properly perfedtedas of the Petition Date, the Prepetition
Facility Liens were senior in priority over any aaltlother liens on the Prepetition Collateral,
subject only to certain liens otherwise permittgdh®e Prepetition Credit Documents (to the
extent any such permitted liens were valid, proppérfected, non-avoidable and senior in

priority to the Prepetition Facility Liens as obtRetition Date, the “Permitted Prior Li&h3

(c) as of the Petition Date, the Indenture Liensewenior and subordinate to the Prepetition
Facility Liens and Permitted Prior Liens, and othiee had priority over any and all other liens
on the Prepetition Collateral; (d) the Prepetit@bpligations and Indenture Obligations constitute
legal, valid, binding, and non-avoidable obligasaf the Debtors; (e) no offsets, challenges,
objections, defenses, claims or counterclaims gfkamd or nature to any of the Prepetition
Facility Liens, Prepetition Obligations, Indenturiens or Indenture Obligations exist, and no
portion of the Prepetition Facility Liens, Prepetit Obligations, Indenture Liens or Indenture
Obligations is subject to any challenge or defenskiding, without limitation, avoidance,

disallowance, disgorgement, recharacterizatiosubordination (whether equitable or

2 Nothing herein shall constitute a finding or rgliny this Court that any such Permitted Prior Liares
valid, senior, enforceable, prior, perfected or-agnidable. Moreover, nothing shall prejudice tights
of any party in interest including, but not limited the Debtors, the Prepetition Agent, the Piigpet
Lenders, the Indenture Trustee, the NoteholdeesDIP Agent, the DIP Lenders, and any Statutory
Committee to challenge the validity, priority, erdeability, seniority, avoidability, perfection extent
of any such Permitted Prior Lien and/or securitgriest.
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otherwise, provided that as set forth in the Imexitor Agreement, the Indenture Liens are
subordinated to the Prepetition Liens) pursuamtéoBankruptcy Code or applicable non-
bankruptcy law; (f) the Debtors and their esta@@geno claims, objections, challenges, causes
of actions, and/or choses in action, including withlimitation, avoidance claims under

chapter 5 of the Bankruptcy Code, against any @Rtepetition Agent, Prepetition Lenders,
Indenture Trustee, Noteholders or any of theireespe affiliates, agents, attorneys, advisors,
professionals, officers, directors and employegsa¢ of the Petition Date, the value of the
Prepetition Collateral securing the Prepetitioni@dilons exceeded the amount of those
obligations, and accordingly the Prepetition Oliigyas are allowed secured claims within the
meaning of section 506 of the Bankruptcy Code, pmiacipal amount (and including the face
amount of issued and outstanding letters of creditot less than $43,675,000, together with
accrued and unpaid interest, fees (including, withionitation, attorneys’ fees and related
expenses), and any and all other charges of whatewere owing in respect of such Prepetition
Obligations; and (h) any payments made on accduiedPrepetition Obligations to or for the
benefit of the Prepetition Agent or the Prepetiti@mders prior to the Petition Date were on
account of amounts in respect of which the Prapatigent and the Prepetition Lenders were
oversecured, were payments out of the Prepetitalatral, and such payments did not
diminish any property otherwise available for dizition to unsecured creditors.

(vii)  Cash Collateral The Debtors represent that all of the Debtoashg
including the cash in their deposit accounts, wheréocated, whether as original collateral or
proceeds of other Prepetition Collateral, constithie Cash Collateral of the Prepetition Agent,
Prepetition Lenders, Indenture Trustee and Notefsld

(viii)  Default by the DebtorsThe Debtors acknowledge and stipulate that the
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Debtors are in default of their debts and obligaiander the Prepetition Credit Documents and
the Indenture Documents.

F. Findings Regarding the Postpetition Financing

(1) Need for Postpetition Financing and Use of Cash&@etal. The
Debtors’ need to obtain credit pursuant to the Baility and to use Cash Collateral is
immediate and critical in order to enable the Debto continue operations and to administer
and preserve the value of their estates. Thetybilithe Debtors to finance their operations,
maintain business relationships with their vendsuppliers and customers, to pay their
employees, and to otherwise finance their operatiequires the availability of working capital
from the DIP Facility and the use of Cash Colldtele absence of either of which would
immediately and irreparably harm the Debtors, thstates, their creditors and equity holders,
and the possibility for a successful reorganizatidhe Debtors do not have sufficient available
sources of working capital and financing to opethtgr businesses or maintain their properties
in the ordinary course of business without the Bé#eility and authorized use of Cash Collateral.

(i) No Credit Available on More Favorable Term&iven their current
financial condition, financing arrangements, anplited structure, the Debtors are unable to
obtain financing from sources other than the DIRders on terms more favorable than the DIP
Facility. The Debtors have been unable to obtaseaured credit allowable under Bankruptcy
Code section 503(b)(1) as an administrative expeiibe Debtors have also been unable to
obtain credit: (a) having priority over that ofnaihistrative expenses of the kind specified in
sections 503(b), 507(a) and 507(b) of the Bankgu@tode; (b) secured by a lien on property of
the Debtors and their estates that is not othersubgect to a lien; or (c) secured solely by a

junior lien on property of the Debtors and theilaéss that is subject to a lien. Financing on a
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postpetition basis is not otherwise available withgranting the DIP Agent, for the benefit of
itself and the DIP Lenders, (1) perfected secuntgrests in and liens on (each as provided
herein) all of the Debtors’ existing and after-aced assets with the priorities set forth in
paragraph 7 hereof, (2) superpriority claims wité priorities set forth in paragraph 8, and
(3) the other protections set forth in this Intefrder.

(i) Priming of the Prepetition Facility Liens and Indere Liens The
priming of the Prepetition Facility Liens and Inder Liens on the Prepetition Collateral
pursuant to section 364(d) of the Bankruptcy Cadefurther described below, will enable the
Debtors to obtain the DIP Facility and to contino@perate their businesses for the benefit of
their estates and creditors. The Prepetition AgadtPrepetition Lenders consent, and the
Indenture Trustee and Noteholders consent or ameeé to consent to such priming liens and
are entitled to receive adequate protection afogétin this Interim Order, pursuant to sections
361, 363 and 364 of the Bankruptcy Code, for anyidition in the value of their interests in the
Prepetition Collateral (including Cash Collatera3ulting from, among other things, the
subordination to the Carve Out (as defined herama) to the DIP Liens, the Debtors’ use, sale or
lease of such Prepetition Collateral, and the intjposof the automatic stay (collectively, and

solely to the extent of any such diminution in wglthe “Diminution in Valug.

(iv)  Use of Proceeds of the DIP Facilities; Payment adtition
Obligations. As a condition to the entry into the DIP Agreemein¢, extension of credit under
the DIP Facility and the agreement for the useadCCollateral, the DIP Agent and DIP
Lenders require, and the Debtors have agreed the¢@ds of the DIP Facility shall be used, in
each case in a manner consistent with the terms@mditions of the DIP Documents, including

any covenant (the “Budget Compliance Covetjasdntained therein pertaining to compliance
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with the Budget (as defined in the DIP Document$ asithe same may be modified from time
to time in accordance with the consents requirateuthe DIP Documents), solely for

(1) payment in full of the Prepetition Obligatiorf®) working capital, letters of credit, and other
general corporate purposes, (3) permitted paynmfesdsts of administration of the Cases
(subject to the limitations of the Carve Out (afiral herein)), (4) payment of fees and
expenses due under the DIP Facility, (5) paymeangfauthorized Adequate Protection
Payments, and (6) payment of such prepetition esggenn addition to the Prepetition
Obligations permitted to be so paid in accordanitk the consents required under the DIP
Documents, and as approved by the Court. Payni¢hé ¢repetition Obligations in accordance
with this Interim Order is necessary as the DIP i{gend DIP Lenders will not otherwise
consent to providing the DIP Facility and extendungdit to the Debtors thereunder, and the
Prepetition Agent, Prepetition Lenders, Indentungsiee and Noteholders will not otherwise
consent to the use of their Cash Collateral andrd@nepetition Collateral or the subordination of
their liens to the Carve Out. Such payment will p@judice the Debtors or their estates,
because payment of such amounts is on accoung ¢frépetition Agent and the Prepetition
Lenders were oversecured being oversecured amdbjiscs to the rights of parties in interest
under paragraph 31 herein.

G. Application of Proceeds of CollateralAs a condition to the entry into the DIP

Documents, the extension of credit under the DI&lliBaand the authorization to use Cash
Collateral and other Prepetition Collateral, thdfdes have agreed that as of and commencing
on the date of entry of the Interim Hearing, théoes shall apply the proceeds of DIP
Collateral as set forth in the DIP Documents.

H. Adequate ProtectionThe Prepetition Agent, for the benefit of itsatid the
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Prepetition Lenders (to the extent any Prepeti@bitigations remain outstanding), and the
Indenture Trustee, for the benefit of itself anel Moteholders, are each entitled to receive
adequate protection on account of their respeatiesests in the Prepetition Collateral pursuant
to sections 361, 362, 363 and 364 of the BankruPtmye to the extent of any Diminution in
Value of their respective interests in the PrepetiCollateral (including the Cash Collateral).
Pursuant to sections 361, 363, 364 and 507(b)eguate protection: (i) the Prepetition Agent,
for the benefit of itself and the Prepetition Lergjeavill receive (a) adequate protection liens and
superpriority claims, as more fully set forth inrgpgraphs 12 and 13 herein, (b) current payments
of interest, fees and other amounts due underrygektion Credit Documents as more fully set
forth in paragraph 14 herein, and (c) ongoing payroéthe reasonable fees, costs and expenses,
including, without limitation, legal and other peskionals’ fees and expenses, of the Prepetition
Agent and Prepetition Lenders as more fully sehfor paragraph 14 herein; and (ii) the
Indenture Trustee, for the benefit of itself anel Moteholders, will receive (a) adequate
protection liens and superpriority claims, as nfafly set forth in paragraphs 12 and 13 herein,
(b) reimbursement of the reasonable fees and egparisAkin Gump Strauss Hauer & Feld LLP

(“Akin Gump”), counsel to the informal group of Noteholdetse(tNoteholder Grou), as

more fully set forth in paragraph 14, and (c) reimdement of the all costs and expenses of the
Indenture Trustee (including attorneys’ and corsuls fees), as more fully set forth in
paragraph 14 herein.

l. Sections 506(c) and 552(b)n light of (i) the DIP Agent’s and DIP Lenders’

agreement to subordinate their liens and supenyicaims to the Carve Out; (ii) the
Prepetition Agent’s and Prepetition Lenders’ agreento subordinate their liens and

superpriority claims to the Carve Out, DIP Liensl &P Superpriority Claims; (iii) the
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Indenture Trustee’s and Noteholders’ agreementborslinate their liens and superpriority
claims to the Carve Out, DIP Liens, DIP Superptyo@ilaims, Credit Facility Adequate
Protection Liens and Credit Facility Superpriof@iaims (each capitalized term as defined
herein), each of the DIP Agent, DIP Lenders, PigpetAgent, Prepetition Lenders, Indenture
Trustee and Noteholders are entitled to (a) a waiffany “equities of the case” claims under
section 552(b) of the Bankruptcy Code, and (b) ugatny of a Final Order, a waiver of the
provisions of section 506(c) of the Bankruptcy Code

J. Good Faith of the DIP Agent and the DIP Lenders

(1) Willingness to Provide FinancingThe DIP Lenders each have indicated a
willingness to provide financing to the Debtors jgabto: (a) the entry of this Interim Order and
the Final Order; (b) approval of the terms and ok of the DIP Facility and the DIP
Documents; and (c) entry of findings by this Cdhet such financing is essential to the Debtors’
estates, that the DIP Agent and DIP Lenders aenékig credit to the Debtors pursuant to the
DIP Documents in good faith, and that the DIP Aggeahd DIP Lenders’ claims, superpriority
claims, security interests, liens, rights, and pogiretections granted pursuant to this Interim
Order and the DIP Documents will have the protexiprovided in section 364(e) of the
Bankruptcy Code and will not be affected by anysagluent reversal, modification, vacatur,
amendment, reargument or reconsideration of thesim Order or any other order.

(i) Business Judgment and Good Faith Pursuant to Se86d(e) The
terms and conditions of the DIP Facility and th& locuments, and the fees paid and to be
paid thereunder, are fair, reasonable, and theavadable to the Debtors under the
circumstances, reflect the Debtors’ exercise oflpni business judgment consistent with their

fiduciary duties, and are supported by reasonadplyvalent value and consideration. The DIP
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Facility and the use of Cash Collateral were negedi in good faith and at arms’ length among
the Debtors, DIP Agent, DIP Lenders, Prepetitioredty Prepetition Lenders, Indenture Trustee
and Noteholder Group. Use of Cash Collateral aaditto be extended under the DIP Facility
shall be deemed to have been so allowed, advan@atg, used or extended in good faith, and
for valid business purposes and uses within theningaf section 364(e) of the Bankruptcy
Code. Accordingly, the DIP Agent and DIP Lendeesentitled to the protection and benefits of
section 364(e) of the Bankruptcy Code and thisrimt®rder and will not be affected by any
subsequent reversal, modification, vacatur, amentimeargument or reconsideration of this
Interim Order or any other order.

K. Final Hearing At the Final Hearing, the Debtors will seek finppaoval of the
proposed postpetition financing arrangements aeti€ash Collateral arrangements pursuant
to a proposed final order (the “Final Orfewhich shall be in form and substance acceptable
the DIP Agent, DIP Lenders, Prepetition Agent, &ladeholder Group, approving such
postpetition financing arrangements, notice of Whtmal Hearing and Final Order will be
provided in accordance with this Interim Order.

L. Notice Notice of the Interim Hearing and the emergemtef requested in the
DIP Motion has been provided by the Debtors, wheblyeacsimile, email, overnight courier or
hand delivery, to certain parties in interest, uischg: (i) the U.S. Trustee; (ii) the Securitiegla
Exchange Commission; (iii) the Internal RevenueviBer (iv) the parties included on the
Debtors’ list of the thirty (30) largest unsecurgdditors; (v) counsel to the Prepetition Agent
for itself and for the Prepetition Lenders; (viuosel to the Indenture Trustee for itself and for
the Noteholders; and (vii) counsel for the Notelkol@roup. The parties have made reasonable

efforts to afford the best notice possible underdincumstances and such notice is good and
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sufficient to permit the interim relief set forth ihis Interim Order, and no other or further netic
is or shall be required.

Based upon the foregoing findings and conclusitresPDIP Motion and the record
before the Court with respect to the DIP Motiond good and sufficient cause appearing
therefor,

IT IS HEREBY ORDERED that:

1. Interim Financing ApprovedThe DIP Motion is granted as set forth herdie, t

Interim Financing (as defined herein) is authoriaed approved, and the use of Cash Collateral
on an interim basis is authorized, subject to ¢éneg and conditions set forth in this Interim
Order.

2. Objections Overruled All objections to the Interim Financing to theent not

withdrawn or resolved are hereby overruled.

DI P Facilities Authorization

3. Authorization of the DIP Financing and DIP Docunsenthe DIP Documents

are hereby approved for the Interim Financing. Deétors are expressly and immediately
authorized, empowered and directed to execute alnkdthe DIPDocuments and to incur and
to perform the DIFRDbligations in accordance with, and subject to ténms of this Interim
Order and the DIPocuments, and to deliver all instruments and dantsiwhich may be
required or necessary for the performance by tHe#de under the DIFacility and the creation
and perfection of the DIP Liens (as defined herdagcribed in and provided for by this Interim
Order and the DIP Documents. The Debtors are fiegxethorized and directed to pay the
principal, interest, fees, expenses and other atsaescribed in the DIBocuments as such
become due and without need to obtain further Capptoval, all to the extent provided in the
DIP Documents, including, without limitation, closingefs, letter of credit fees (including
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issuance, fronting, and other related charges)seohvevolver fee, servicing fees, appraisal fees,
administrative agent’s fees, the fees and disbugsésof the DIP Agent’'s and DIP Lenders’
attorneys, advisers, accountants, and other camsftwhether or not the transactions
contemplated hereby are consummated. All collastend proceeds, whether from ordinary
course collections, asset sales, debt or equiams®s, insurance recoveries, condemnations or
otherwise, will be deposited and applied as reguigthis Interim Order and the DIP
Documents. Upon execution and delivery, the DFuments shall represent valid and binding
obligations of the Debtors, enforceable againsh ed¢he Debtors and their estates in
accordance with their terms.

4. Authorization to Borrow Unitil the earlier of (a) the Maturity Date (asfithed in

the DIP Agreement) and (b) the termination of dodigns under the DIP Documents by the DIP
Agent upon the occurrence and during the continnaif an Event of Default (as defined

herein) (such earlier date, the “Commitment TeritidmaDate), and subject to the terms,

conditions, limitations on availability and reses\set forth in the DIP Documents, DIP Facility,
and this Interim Order, and in order to prevent dmte and irreparable harm to the Debtors’
estates, the Debtors are hereby authorized to segxtensions of credit under the DIP Facility
(in the form of loans and letters of credit) of§97 million under the Term Loan (as defined in

the DIP Documents) and (ii) up to an aggregatecjpal amount of $11.9 million at any one

% The payment of the fees and expenses for profesisiof the DIP Agent and DIP Lenders shall not be
subject to allowance by the Court. ProfessionaigHe DIP Agent and DIP Lenders shall not be nexglii
to file fee applications or comply with the U.Su$tee fee guidelines. Each professional for ttfe DI
Agent and DIP Lenders shall provide a copy (viaikoreother electronic means) of its fee and expens
statement to the U.S. Trustee and counsel for tdeitSry Committee contemporaneously with the
delivery of such fee and expense statement to #edps. To the extent that the U.S. Trustee or
Statutory Committee has an objection to the fedseapenses of any such professional, they shall be
afforded ten (10) days after receipt of such faexpense statement to raise an objection. If any
objection is raised and cannot be resolved and/oot withdrawn within ten (10) days after such
objection has been raised, the Court shall adjtelitee matter.
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time outstanding, including a sublimit for lettedfscredit up to $20 million under the Revolver

Commitment (as defined in the DIP Documents) (togetthe “Interim Financirig) All letters

of credit outstanding under the Prepetition Facaimd Prepetition Facility Documents shall be
deemed issued and outstanding under the DIP Faard DIP Documents as of the Petition
Date.

5. DIP Obligations The DIPDocuments and this Interim Order shall constitutte a

evidence the validity and binding effect of the Reb’ DIP Obligations, which DIFObligations
shall be enforceable against the Debtors, theatestand any successors thereto, including
without limitation, any trustee or other estateresgntative appointed in the Cases, or any case
under chapter 7 of the Bankruptcy Code upon the@wsion of any of the Cases, or in any other

proceedings superseding or related to any of ttegtong (collectively, “Successor Cades

Upon entry of this Interim Order, the D®bligations will include all loans, letter of crédi
reimbursement obligations, and any other indebtesine obligations, contingent or absolute,
which may now or from time to time be owing by afythe Debtors to the DIP Agent or DIP
Lenders under the DIP Documents or this Interime@rohcluding, without limitation, all
principal, accrued interest, costs, fees, expeasdother amounts owed pursuant to the DIP
Documents. The DIP Obligations shall be due an@lplea, without notice or demand, and the
use of Cash Collateral shall automatically ceastherCommitment Termination Date, except as
provided in paragraph 11 herein.

6. DIP Liens and DIP CollateralEffective immediately upon the execution of this

Interim Order, pursuant to sections 361, 362, 362)c364(c)(3), and 364(d) of the Bankruptcy
Code, the DIP Agent is hereby granted, for the fieokitself and the DIP Lenders, continuing,

valid, binding, enforceable, non-avoidable and matically and properly perfected postpetition
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security interests in and liens on (the “DIP_Ligremy and all presently owned and hereafter
acquired personal property, real property and adssets of the Debtors, whether owned or
consigned by or to, or leased from or to the Dehtimicluding, without limitation, the following
(collectively, the “DIP Collaterd)*: all (i) Prepetition Collateral; (ii) Accountsij)(Books;

(iif) Chattel Paper; (iv) Deposit Accounts, (v) Epnent and fixtures, (vi) General Intangibles,
(vii) Inventory, (viii) Investment Related Proper(yx) Negotiable Collateral, (x) Supporting
Obligations, (xi) Commercial Tort Claims, (xii) mey, cash and Cash Equivalents,

(xiii) proceeds of all leases and leasehold intsr€ziv) owned Real Property,

(xv) unencumbered assets, including proceeds ohadyall lawsuits or causes of action,
(xvi) all bankruptcy avoidance actions or claimisiag under section 549 of the Bankruptcy
Code and the proceeds thereof; (xvii) Patent Galdit (xviii) Trademark Collateral;

(xix) Copyright Collateral; and (xx) Proceeds.

7. DIP Lien Priority The DIP Liens securing the DIP Obligations sbaljunior to

the (a) Carve Out, and (b) Permitted Prior Liemsl shall otherwise be senior in priority and
superior to any security, mortgage, collateralriggg lien or claim on or to any of the DIP
Collateral. Other than as set forth herein, the Dens shall not be made subject tgari
passuwith any lien or security interest heretofore erdinafter granted in the Cases or any
Successor Cases. The DIP Liens shall be valiceafatceable against any trustee or other
estate representative appointed in the Cases dsargessor Cases, upon the conversion of any
of the Cases to a case under chapter 7 of the Baityr Code (or in any other Successor Case),

and/or upon the dismissal of any of the Cases oc&asor Cases. The DIP Liens shall not be

* All defined terms in the description of DIP Collegkshall have the meanings ascribed thereto itke
Documents. All terms not specifically defined iretDIP Documents shall have the meanings ascriobeddh
terms in Article 8 or 9 of the Uniform Commerciab@z.
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subject to sections 506(c), 510, 549, or 550 oBaekruptcy Code. No lien or interest avoided
and preserved for the benefit of any estate putdoasection 551 of the Bankruptcy Code shall
be madepari passuwith or senior to the DIP Liens.

8. DIP Superpriority Claims Upon entry of this Interim Order, the DIP Aganitd

DIP Lenders are hereby granted, pursuant to se86d(c)(1) of the Bankruptcy Code, an
allowed superpriority administrative expense claireach of the Cases and any Successor Cases

(collectively, the “DIP Superpriority Claimisfor all DIP Obligations. The DIP Superpriority

Claims shall be subordinate only to the Carve @ud, shall (a) otherwise have priority over any
and all administrative expenses and unsecured slagainst the Debtors or their estates in any
of the Cases and any Successor Cases, at anyxisti@e@ or arising, of any kind or nature
whatsoever, including, without limitation, admimétive expenses of the kinds specified in or
ordered pursuant to Bankruptcy Code sections 126, 8, 330, 331, 365, 503(a), 503(b),
506(c), 507(a), 507(b) (except as set forth her&ia®(c), 546(d), 726 (to the extent permitted by
law), 1113 and 1114, and any other provision ofBhakruptcy Code, except as set forth herein,
and (b) at all times be senior to the rights of Dfedtors and their estates, and any successor
trustee or other estate representative to the egeemitted by law. The DIP Superpriority

Claim shall not extend to any avoidance actiondams arising under chapter 5 of the
Bankruptcy Code, except that the DIP SuperpridCigim shall extend any avoidance actions or
claims arising under section 549 of the Bankruglogle and the proceeds thereof.

9. No Obligation to Extend CreditNone of the DIP Agent or DIP Lenders shall

have any obligation to make any loan or advancewutiee DIP Documents, or to issue, amend,
extend or renew any letters of credit issued undeleemed issued under the DIP Documents,

unless all of the conditions precedent to the nrakinsuch extension of credit or the issuance of
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such letter of credit under the applicable DIP Duents and this Interim Order have been
satisfied in full or waived by the DIP Agent an@tDIP Lenders, each in its sole discretion.

10. Use of DIP Facility Proceeds; Payment of Prepetitdbligations From and

after the Petition Date, the Debtors shall use ades of credit under the DIP Facility only for
the purposes specifically set forth in this Intef@rder, the DIP Documents and in compliance
with the Budget Compliance Covenant. Notwithstagdany first-day orders entered
authorizing the Debtors to pay any prepetitiontteo expenses, all such payments shall be
made in accordance with the Budget and Budget Ganmge Covenant. A copy of the Budget is
attached to this Interim Order as Exhibit 1. Immé&sly upon the Closing Date (as defined in
the DIP Documents), the Debtors are authorizeddemedted to draw Interim Financing under
the DIP Facility to repay in full all outstandingepetition Obligations. The payment of the
Prepetition Obligations shall be subject to thétsgof parties in interest set forth in paragraph
31 of this Interim Order, providethat upon expiration of the Challenge Period @@ed

herein), the Debtors’ payment of the Prepetitiorigdions shall be deemed to be indefeasible,
final and not subject to challenge.

Authorization to Use Cash Collateral
and Adegquate Protection

11. Authorization to Use Cash Collatergbubject to the terms and conditions of this

Interim Order and the DIP Documents, and in acawrdavith the Budget, the Debtors are
authorized to use Cash Collateral until the TertmmaDeclaration Date (as defined herein);

provided however that during the five (5) days after the TermioatDeclaration Date, the

Debtors may use Cash Collateral in accordancetivétlierms and provisions of the Budget
solely to meet payroll and to pay expenses critcahe preservation of the Debtors and their

estates with the prior written consents requiredeathe DIP Documents. Nothing in this
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Interim Order shall authorize the disposition oy assets of the Debtors or their estates outside
the ordinary course of business, or any Debtorésaisany Cash Collateral or other proceeds
resulting therefrom, except as permitted in thterim Order, the DIP Facility, the DIP
Documents, and in accordance with the Budget.

12. Adequate Protection Liens

(@) Credit Facility Adequate Protection Lien®ursuant to sections 361,
363(e) and 364(d) of the Bankruptcy Code, as adequratection of the interests of the
Prepetition Agent and Prepetition Lenders in thepBtition Collateral (to the extent any
Prepetition Obligations remain outstanding) agaamst Diminution in Value of such interests in
the Prepetition Collateral, the Debtors hereby grathe Prepetition Agent, for the benefit of
itself and the Prepetition Lenders, continuingdatiinding, enforceable, non-avoidable and
automatically perfected postpetition security iagts in and liens on the DIP Collateral (the

“Credit Facility Adequate Protection Liehs

(b) Indenture Adequate Protection LienBursuant to sections 361, 363(e)
and 364(d) of the Bankruptcy Code, as adequategrioh of the interest of the Indenture
Trustee, on behalf of the Noteholders, in the Riepe Collateral against any Diminution in
Value of such interests in the Prepetition Colltehe Debtors hereby grant to the Indenture
Trustee, for the benefit of itself and the Noteleot] continuing valid, binding, enforceable, non-
avoidable and automatically perfected postpetisecurity interests in and liens on the DIP

Collateral (the “Indenture Adequate Protection Isteand together with the Credit Facility

Adequate Protection Liens, the “Adequate Protedtiens’).

(c) Priority of Adequate Protection Liens

0] The Credit Facility Adequate Protection Liens slhalljunior only
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to the : (A) Carve Out; (B) DIP Liens; (C) Prepietn Facility Liens; and (D) Permitted
Prior Liens. The Credit Facility Adequate ProtentLiens shall otherwise be senior to
all other security interests in, liens on, or clgiagainst any of the DIP Collateral.

(i) The Indenture Adequate Protection Liens shall beojuonly to
the: (A) Carve Out; (B) DIP Liens; (C) Prepetitibacility Liens; (D) Credit Facility
Adequate Protection Liens; (E) Indenture Liens; @)dPermitted Prior Liens. The
Indenture Adequate Protection Liens shall be sdniall other security interests in, liens
on, or claims against any of the DIP Collateral.

(i)  Except as provided herein, the Adequate Protedtii@ms shall not
be made subject to pari passwvith any lien or security interest by any courtenrd
heretofore or hereafter entered in the Cases oBangessor Cases, and shall be valid
and enforceable against any trustee appointedyimfiine Cases or any Successor Cases,
or upon the dismissal of any of the Cases or Sgsoc€3ases. The Adequate Protection
Liens shall not be subject to sections 506(c), 549, or 550 of the Bankruptcy Code.
No lien or interest avoided and preserved for theelfit of any estate pursuant to
section 551 of the Bankruptcy Code shall be m@atepassuwith or senior to the
Adequate Protection Liens.

13. Adequate Protection Superpriority Claims

(@) Credit Facility Superpriority Claim As further adequate protection of the
interests of the Prepetition Agent and Prepetitienders in the Prepetition Collateral (to the
extent any Prepetition Obligations remain outstagdagainst any Diminution in Value of such
interests in the Prepetition Collateral, the PnéipatAgent and Prepetition Lenders are each

hereby granted as and to the extent provided yossc03(b) and 507(b) of the Bankruptcy
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Code an allowed superpriority administrative exjgeriaim in each of the Cases and any

Successor Cases (the “Credit Facility Superpridtityims).

(b) Indenture Superpriority ClaimAs further adequate protection of the
interests of the Indenture Trustee, on behalf eMNbteholders, in the Prepetition Collateral
against any Diminution in Value of such interest$he Prepetition Collateral, the Indenture
Trustee, on behalf of itself and the Noteholdex$ia@reby granted as and to the extent provided
by sections 503(b) and 507(b) of the BankruptcyeCaxl allowed superpriority administrative

expense claim in each of the Cases and any Succdgases (the_“Indenture Superpriority

Claims', and together with the Credit Facility SuperpitpClaim, the “Adequate Protection

Superpriority Claimy.

(© Priority of Adequate Protection Superpriority ClamThe Credit Facility
Superpriority Claims shall be junior only to ther@Out and DIP Superpriority Claims. The
Indenture Superpriority Claims shall be junior otdythe Carve Out, the DIP Superpriority
Claims, and the Credit Facility Superpriority ClaimExcept as set forth herein, the Adequate
Protection Superpriority Claims shall have prioower all administrative expense claims and
unsecured claims against the Debtors or theiresstabw existing or hereafter arising, of any
kind or nature whatsoever, including, without liation, administrative expenses of the kinds
specified in or ordered pursuant to sections 106, 328, 330, 331, 365, 503(a), 503(b), 506(c),
507(a), 507(b), 546(c), 546(d), 726 (to the exparmitted by law), 1113 and 1114 of the
Bankruptcy Code.

14. Adequate Protection Payments and Protections

(@) Credit Facility Adequate Protection Payments andtBctions. As further

adequate protection, to the extent any Prepetidbiigations remain outstanding, the Debtors
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are authorized and directed to provide adequategtion to the Prepetition Agent and

Prepetition Lenders, in the form of: (i) monthlgyments of interest, fees and other amounts due
under the Prepetition Credit Documents; and (igang payment of the Prepetition Agent’s and
Prepetition Lenders’ reasonable fees, costs anenmgs, including, without limitation, legal and

other professionals’ fees and expenses (togethefGredit Facility Adequate Protection

Paymenty.

(b) Indenture Adequate Protection Payments and PraiestiAs further
adequate protection, and subject to the Interayedijreement, the Debtors are authorized and
directed to provide adequate protection to thentute Trustee, for and on behalf of itself and
the Noteholders, in the form of: (i) ongoing payrmef the reasonable fees and expenses of
Akin Gump, counsel to the Noteholder Group; (ilpomg payment of the costs and expenses of
the Indenture Trustee, including attorneys’ andscadtant’s fees (together, the “Indenture

Adequate Protection Paymeyitand together with the Credit Facility Adequatetection

Payments, the “Adequate Protection PaynigritHowever, following a Triggering Event (as

defined in paragraph 29), the Indenture AdequabéeBtion Payments incurred in connection
with the Cases or any Successor Cases shall neeéxbe aggregate amount of $200,000.

15.  Section 507(b) ReservatiomNothing herein shall impair or modify the

application of section 507(b) of the Bankruptcy €ad the event that the adequate protection

®> The payment of the fees and expenses for profesisiof the Prepetition Agent, Prepetition Lenders,
Indenture Trustee and Noteholder Group shall natutgect to allowance by the Court. Professiofals
the Prepetition Agent, Prepetition Lenders, Indeniirustee and Noteholder Group shall not be reduir
to file fee applications or comply with the U.Su$tee fee guidelines. Each professional for the
Prepetition Agent, Prepetition Lenders, Indentungsiee or Noteholder Group shall provide a copa (vi
email or other electronic means) of its fee andceesgp statement to the U.S. Trustee and counstiefor
Statutory Committee contemporaneously with theveeyi of such fee and expense statement to the
Debtors. To the extent that the U.S. Trustee atugiry Committee has an objection to the fees and
expenses of any such professional, they shallfoedaid ten (10) days after receipt of such fee and
expense statement to raise an objection. If amgctbn is raised and cannot be resolved and/oots
withdrawn within ten (10) days after such objecti@ms been raised, the Court shall adjudicate thieema
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provided to any of the Prepetition Agent, PrepatitLenders, Indenture Trustee and/or
Noteholders hereunder is insufficient to compengatany Diminution in Value of their
respective interests in the Prepetition Collatdtaing the Cases or any Successor Cases.

Provisions Common to DI P Financing
and Use of Cash Collateral Authorizations

16. Amendment of the DIP Document¥he DIP Documents may from time to time

be amended, modified or supplemented by the pahesto without notice or a hearing if:

(i) the amendment, modification, or supplemen®isi( accordance with the DIP Documents,
(B) beneficial to the Debtors, and (C) not prejiglian any material respect to the rights of third
parties; (ii) a copy (which may be provided throwdbctronic mail or facsimile) of the
amendment, modification or supplement is provideddunsel for any Statutory Committee and
the U.S. Trustee upon three (3) business dayseya (iii) the amendment, modification or

supplement is filed with the Court; providdabwever that consent of any Statutory Committee

or the U.S. Trustee, and approval of the Courbisnecessary to effectuate any such
amendment, modification or supplement. Excepttlasravise provided in this paragraph 16, no
waiver, modification, or amendment of any of theyisions of any DIP Document shall be
effective unless set forth in writing, signed om&lé of the Debtors and with the necessary
consents required under and executed in accordatitéhe DIP Documents, and approved by
the Court on notice.

17. Budget MaintenanceThe Budget and any modification to, or amendnoent

update of, the Budget shall be in form and substaaceptable to and approved by the DIP
Agent and DIP Lenders, each in its sole discretibhe Budget may be amended or modified in
writing from time to time only with the written ceants required under the DIP Documents.

The Debtors shall update the Budget from timerteet{provided that any update shall be in form
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and substance acceptable to the DIP Agent and Bhiedrs, each in its sole discretion), but in
any event not less than every four fiscal weeksjyroencing February 21, 2010 (with delivery to
the DIP Agent, DIP Lenders, Indenture Trustee, Noligder Group and any Statutory Committee
thereafter within 5 business days after the engbhoh such fourth fiscal week).

18.  Moadification of Automatic Stay The automatic stay imposed under Bankruptcy

Code section 362(a) is hereby modified as necessaffectuate all of the terms and provisions
of this Interim Order, including, without limitatip to: (a) permit the Debtors to grant the DIP
Liens, Adequate Protection Liens, DIP Superprio@tgims, and Adequate Protection
Superpriority Claims; (b) permit the Debtors tofpen such acts as the DIP Agent, DIP
Lenders, Prepetition Agent, Prepetition Lenderdefture Trustee, or Noteholder Group each
may request in its sole discretion to assure thfeg#on and priority of the liens granted herein;
(c) permit the Debtors to incur all liabilities antligations to the DIP Agent, DIP Lenders,
Prepetition Agent, Prepetition Lenders, Indentunesiee and Noteholders under the DIP
Documents, the DIP Facility and this Interim Ordel); authorize the Debtors to pay, and the
DIP Agent, DIP Lenders, Prepetition Agent, PrepmtiLenders, Indenture Trustee and
Noteholders to retain and apply, payments madedardance with the terms of this Interim
Order; and (e) permit the Debtors to pay the PrepetObligations consistent with the terms of
this Interim Order.

19. Perfection of DIP Liens and Adequate ProtectiomkieThis Interim Order shall

be sufficient and conclusive evidence of the vafidperfection, and priority of the DIP Liens
and Adequate Protection Liens without the necesdifjing or recording any financing
statement or other instrument or document which atagrwise be required under the law or

regulation of any jurisdiction or the taking of anther action (including, for the avoidance of
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doubt, entering into any deposit account controtament) to validate or perfect (in accordance
with applicable non-bankruptcy law) the DIP LiemslgAdequate Protection Liens, or to entitle
the DIP Agent, DIP Lenders, Prepetition Agent, Rt#jon Lenders, Indenture Trustee and
Noteholders to the priorities granted herein. Nthitstanding the foregoing, each of the DIP
Agent, Prepetition Agent and Indenture Trusteautb@rized to file, as it deems necessary in its
sole discretion, such financing statements, moggagotices of liens and other similar
documents to perfect in accordance with applicablebankruptcy law or to otherwise evidence
the applicable DIP Liens and/or Adequate Protedtiens, and all such financing statements,
mortgages, notices and other documents shall beetbéo have been filed or recorded as of the

Petition Date; providechowevey that no such filing or recordation shall be neeeg or

required in order to create or perfect the DIP kiand/or the Adequate Protection Liens. The
Debtors are authorized and directed to executelalnker promptly upon demand to the DIP
Agent, Prepetition Agent, and Indenture Trusteswath financing statements, mortgages,
notices and other documents as any of the DIP AgHRt Lenders, Prepetition Agent,
Prepetition Lenders or Indenture Trustee may restdgnmequest. The DIP Agent, Prepetition
Agent, and Indenture Trustee, each in its disanetisay file a photocopy of this Interim Order
as a financing statement with any filing or recogdoffice or with any registry of deeds or
similar office, in addition to or in lieu of sucméincing statements, notices of lien or similar
instrument.

20. Proceeds of Subsequent Financirigthe Debtors, any trustee, any examiner with

enlarged powers, any responsible officer or angrotistate representative subsequently
appointed in these Cases or any Successor Caséiylsthin credit or incur debt pursuant to

Bankruptcy Code sections 364(b), 364(c) or 364{d)iolation of the DIP Documents at any
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time prior to the repayment in full of all DIP Og#ditions, the cancellation, backing or cash
collateralization of letters of credit under thePCHacility, and the termination of the DIP
Agent’s and DIP Lenders’ obligation to extend ctestider the DIP Facility, including
subsequent to the confirmation of any plan witlpees to any or all of the Debtors and the
Debtors’ estates, then all the cash proceeds dakfieen such credit or debt shall immediately be
turned over to the DIP Agent to be applied as@ehfin the DIP Documents.

21. Maintenance of DIP CollateralUntil the payment in full in cash of all DIP

Obligations, the cancellation, backing, or cashatetalization of letters of credit under the DIP
Facility, and the termination of the DIP Lenderbligations to extend credit under the DIP
Facility, the Debtors shall: (a) insure the DIFI&wral as required under the DIP Facility; and
(b) maintain the cash management system whichitsad&€en agreed to by the required
consents under the DIP Documents, or as otherecggred by the DIP Documents.

22. Disposition of DIP Collateral; Rights of DIP Agesrid DIP Lenders The

Debtors shall not sell, transfer, lease, encumbetlerwise dispose of any portion of the DIP
Collateral other than as permitted in the DIP Doeunta without the prior written consents as
required under the DIP Documents (and, other tisaseaforth in the Intercreditor Agreement,
no such consent shall be implied, from any oth&oaginaction or acquiescence by the DIP
Agent, DIP Lenders, Prepetition Agent, Prepetiti@enders, Indenture Trustee, Noteholder
Group or Noteholders, or an order of this Court).

23. DIP Termination On the Commitment Termination Date, (a) all @PBligations

shall be immediately due and payable, all commitsiemextend credit under the DIP Facility
will terminate, and all letters of credit outstamglishall be cash collateralized, backed or

cancelled, and (b) all authority to use Cash Ceididtshall cease, providdabwever that for the
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five (5) days after the Termination Declaration &dhe Debtors may use Cash Collateral solely
as set forth in paragraph 11 herein.

24, Events of Default The occurrence of an “Event of Default” under P

Agreement, including, among other things, the failof the Debtors to perform the obligations
as set forth on and when required by Exhibit 2cattd hereto (subject to any extensions or
waivers as permitted under the DIP Documents)] sbaktitute an event of default under this

Interim Order, unless expressly waived in writingaccordance with the consents required in the

DIP Documents (collectively, the “Events of Defélt

25. Rights and Remedies Upon Event of Defalithmediately upon the occurrence

and during the continuation of an Event of Defaial},the DIP Agent, as directed by the required
DIP Lenders as provided in the DIP Documents, mexyadte (i) all DIP Obligations owing under
the DIP Documents to be immediately due and payd&ipl¢he termination, reduction or
restriction of any further commitment to extenddit¢o the Debtors to the extent any such
commitment remains, (iii) the termination of thePDAgreement and any other DIP Document as
to any future liability or obligation of the DIP &gt and the DIP Lenders, but without affecting
any of the DIP Liens or the DIP Obligations, andiwy a termination, reduction or restriction on
the ability of the Debtors to use Cash Collatexatept as provided in paragraph 11 hereof; and
(b) to the extent any Prepetition Obligations ren@itstanding, the Prepetition Agent may
declare a termination, reduction or restrictionhaf ability of the Debtors to use any Cash
Collateral, except as provided in paragraph 11 Guoh declaration by the DIP Agent or the

Prepetition Agent, shall be referred to herein &6emination Declaratiot). The Termination

Declaration shall be given by email (or other el@tic means) to counsel to the Debtors,

counsel to the Prepetition Agent, counsel to tlikeiiure Trustee, counsel to the Noteholder
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Group, counsel to any Statutory Committee, andt& Trustee (the earliest date any such

Termination Declaration is made shall be refermetdrein as the “Termination Declaration

Dat€’). The DIPObligations shall be due and payable, without moticdemand, and the use of
Cash Collateral shall automatically cease on thenireation Declaration Date, except as
provided in paragraph 11. Any automatic stay otfex applicable to the DIP Agent or the DIP
Lenders is hereby modified so that seven (7) dégs the Termination Declaration Date (the

“Remedies Notice Peridy (x) the DIP Agent and the DIP Lenders shalldmitled to exercise

all rights and remedies against the DIP Collateralccordance with the DIP Documents and
this Interim Order and shall be permitted to sgtike DIP Obligations and DIP Superpriority
Claims, subject to the Carve Out, (y) the Premetifhgent and the Prepetition Lenders shall be
entitled to exercise their rights and remediesatst/ the Prepetition Obligations, Credit Facility
Superpriority Claims, and Credit Facility AdequB®tection Payments, subject to the Carve
Out, and (z) subject to the terms of the Intercoedhgreement, the Indenture Trustee, for the
benefit of itself and the Noteholders, shall batkat to exercise its rights and remedies to satisf
the Indenture Obligations, Indenture Superprio@tgims, and Indenture Adequate Protection
Payments, subject to the Carve Out. Notwithstandmything to the contrary, during the
Remedies Notice Period, the Debtors shall be edtith seek an emergency hearing with the
Court for the sole purpose of contesting whetheewnt of Default has occurred and/or is
continuing. Unless the Court determines duringRkeenedies Notice Period that an Event of
Default has not occurred and/or is not continuthg,automatic stay shall automatically be
terminated at the end of the Remedies Notice Pevithtbut further notice or order, and the
Debtors shall no longer have the right to use eks$e use Cash Collateral, and the DIP Agent,

DIP Lenders, Prepetition Agent, Prepetition Lendarsl, subject to the terms of the
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Intercreditor Agreement, the Indenture Trustee Idatkholders, shall be permitted to exercise
all remedies set forth herein, in the DIP Agreemt@ DIP Documents, Prepetition Credit
Agreement, Prepetition Credit Documents, Indentoréndenture Documents, as applicable,
and as otherwise available at law against the Ddfa@ral and/or Prepetition Collateral, without
further order of or application or motion to theup and without restriction or restraint by any
stay under sections 362 or 105 of the BankruptayeCor otherwise, against the enforcement of
the liens and security interest in the DIP Collater any other rights and remedies granted to
the DIP Agent and DIP Lenders with respect thepetsuant to the DIP Agreement, DIP
Documents, or this Interim Order.

26. Good Faith Under Section 364(e) of the Bankruptode&s No Modification or

Stay of this Interim OrderThe DIP Agent and DIP Lenders each have actgdaal faith in

connection with negotiating the DIP Documents, eaieg credit under the DIP Facility,
allowing use of Cash Collateral and their relianoghis Interim Order is in good faith. Based
on the findings set forth in this Interim Order &hd record made during the Interim Hearing,
and in accordance with section 364(e) of the BgptksuCode, in the event any or all of the
provisions of this Interim Order are hereafter reee, modified, amended or vacated by a
subsequent order of this Court or any other ctoliet DIP Agent and DIP Lenders are each
entitled to the protections provided in section@j4f the Bankruptcy Code. Any such
reversal, modification, amendment or vacatur shatllaffect the validity, perfection, priority,
allowability, enforceability or non-avoidability @ny advances previously made or made
hereunder, or lien, claim or priority authorizedcoeated hereby. Any liens or claims granted to
the DIP Agent or DIP Lenders hereunder arisingrgodhe effective date of any such reversal,

modification, amendment or vacatur of this Inte@rder shall be governed in all respects by the
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original provisions of this Interim Order, includirentitlement to all rights, remedies, privileges
and benefits granted herein.

27. Indemnification of DIP Agent and DIP Lender$he Debtors shall indemnify and

hold harmless the DIP Agent and each DIP Lendettlagid respective shareholders, directors,
agents, officers, subsidiaries and affiliates, sasors and assigns, attorneys and professional
advisors, in their respective capacities as suom find against any and all damages, losses,
settlement payments, obligations, liabilities, iwlgj actions or causes of action, whether
groundless or otherwise, and reasonable costsxpahses incurred, suffered, sustained or
required to be paid by an indemnified party of gueature and character arising out of or related
to the DIP Documents, or the DIP Facility or themgactions contemplated thereby and by this
Interim Order, whether such indemnified party istp#hereto, as provided in and pursuant to
the terms of the DIP Documents and as further dessttherein and herein, except to the extent
resulting from such indemnified party’s gross nggfice or willful misconduct as determined by
a final non-appealable order of a court of compgtarsdiction. The indemnity includes
indemnification for the DIP Agent’s and each DImber’s exercise of discretionary rights
granted under the DIP Facility. In all such litiga, or the preparation therefor, the DIP Agent
and each DIP Lender shall be entitled to selea@vits counsel and, in addition to the foregoing
indemnity, the Debtors agree to promptly pay tlesomable fees and expenses of such counsel.

28. Rights of Access and InformatiowWithout limiting the rights of access and

information afforded the DIP Agent and DIP Lendensler the DIP Documents, the Debtors
shall be, and hereby are, required to afford remtadives, agents and/or employees of the DIP
Agent and DIP Lenders reasonable access to theBéptemises and their books and records

in accordance with the DIP Documents, and shafiaeably cooperate, consult with, and
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provide to such persons all such information as beyeasonably requested. In addition, the
Debtors authorize their independent certified puticountants, financial advisors, investment
bankers and consultants to cooperate, consult aiith provide to the DIP Agent and DIP
Lenders all such information as may be reasonaujyested with respect to the business, results
of operations and financial condition of any Boresw

29. Carve Out

(@) Carve Out As used in this Interim Order, the “Carve Cshall

encompass the following expenses: (a) followingabeurrence of a Triggering Event,
(i) allowed fees, and reimbursement for disbursemehprofessionals retained by the Debtors

and/or a statutory committee of unsecured cred{tbes“Professional Fee Payméiits an

aggregate amount for all such Professional Fee Batgincurred upon and after the occurrence

of such Triggering Event not to exceed $1,500,@00 Carve Out Amouii, (ii) fees pursuant

to 28 U.S.C. 8§ 1930 and any fees payable to th& ofehe Bankruptcy Court; and (iii) fees
payable to a chapter 7 trustee in an aggregate rmotito exceed $50,000 and (b) without
reducing the Carve Out Amount, all Professional Fagments allowed, or subsequently
allowed, and payable under sections 330 and 3&iedBankruptcy Code, to the extent incurred

prior to such Triggering Event (the “Pipeline Pdfjo The Carve Out Amount shall be funded

with proceeds of the Term Loan (as defined in til@ Bgreement) and segregated in an interest

bearing deposit account. As used in this paragg@plthe term “Triggering Evehshall mean

the earlier to occur of (a) the date the DIP Ageowvides to the Borrowers, with a copy to
Borrowers’ counsel at the address set forth il Documents, a notice of (i) an Event of
Default and (ii) termination of the Pipeline Period purposes of the Carve Out or (b) the date

upon which the failure of the Borrowers to notifietDIP Agent of the occurrence of a Default
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(as defined in the DIP Documents) or Event of Ditfeanstitutes a failure to comply with the
requirement to give such a notice under the DIPUDunts.

(b) No Direct Obligation to Pay Professional Fees; NaiVér of Right to
Object to Fees The DIP Agent and DIP Lenders shall not be rasjide for the direct payment
or reimbursement of any fees or disbursements ypaofessionals retained by the Debtors
and/or any statutory committee appointed incurnecbinnection with the Cases or any
Successor Cases. Nothing in this Interim Ordatleerwise shall be construed (i) to obligate the
DIP Agent or DIP Lenders, in any way to pay comjpdiogs to or to reimburse expenses of any
professionals retained by the Debtors and/or aatutstry committee appointed, or to guarantee
that the Debtors have sufficient funds to pay stainpensation or reimbursement; (ii) to
increase the Carve Out Amount if actual Profesdibaa Payments incurred after a Triggering
Event exceed the Carve Out Amount; (iii) as congetite allowance of any professional fees or
expenses of any professionals retained by the Dehtal/or any statutory committee appointed,;
or (iv) to affect the right of the Prepetition AdeRrepetition Lenders, DIP Agent, DIP Lenders
or Indenture Trustee to object to the allowance@manent of such fees and expenses.

30. Limitations on the DIP Facility, DIP Collateral, §faCollateral, and Carve Out

The DIP Facility, DIP Collateral, Cash Collaterahd Carve Out may not be used: (a) in
connection with or to finance in any way any actisut, arbitration, proceeding, application,
motion or other litigation of any type (i) advetsethe interests of the DIP Agent, DIP Lenders,
Prepetition Agent, Prepetition Lenders, Indentunesiee, Noteholders, or their rights and
remedies under the DIP Documents, Prepetition CBatuments, Indenture Documents or this
Interim Order, as applicable, including, withoumiiation, for the payment of any services

rendered by the professionals retained by the Delotoany Statutory Committee in connection
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with the assertion of or joinder in any claim, ctaralaim, action, proceeding, application,
motion, objection, defense or other contested mdtie purpose of which is to seek, or the result
of which would be to obtain, any order, judgmenrted®aination, declaration or similar relief

(i) invalidating, setting aside, avoiding or submrating, in whole or in part, the DIP

Obligations, Prepetition Obligations or Indenturgli@ations, (iii) for monetary, injunctive or
other affirmative relief against any DIP Agent, Oénder, Prepetition Agent, Prepetition
Lender, Indenture Trustee, or Noteholder, or thespective collateral, or (iv) preventing,
hindering or otherwise delaying the exercise byDife Agent or any DIP Lender of any rights
and/or remedies under this Interim Order, the D&eWnents, or applicable law, or the
enforcement or realization (whether by foreclosaredlit bid, further order of the Court or
otherwise) by the DIP Agent or DIP Lenders upon afhe DIP Collateral; (b) to make any
distribution under a plan of reorganization in afiyhe Cases; (c) to make any payment in
settlement of any claim, action or proceeding, ey court, arbitrator or other governmental
body without the prior written consents requirediemthe DIP Documents; (d) to pay any fees
or similar amounts to any person who has proposeaay propose to purchase interests in any
of the Debtors without the prior written consergguired under the DIP Documents, (e) subject
to the limited use of Cash Collateral set fortiparagraph 11 above, objecting to, contesting, or
interfering with in any way the DIP Agent’s or DIlenders’ enforcement or realization upon
any of the DIP Collateral once an Event of Deféials occurred; (f) using or seeking to use Cash
Collateral or selling or otherwise disposing of OIBllateral without the consents required under
the DIP Documents; (g) using or seeking to useiasiyrance proceeds constituting DIP
Collateral without the consents required undefle Documents; (h) incurring Indebtedness

(as defined in the DIP Agreement) outside the @dirtourse of business without the prior
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consents required under the DIP Documents; (i)abinjg to or challenging in any way the
claims, liens, or interests (including interestsha Prepetition Collateral or DIP Collateral) held
by or on behalf of any DIP Agent, DIP Lender, Ptéjman Agent, Prepetition Lender, Indenture
Trustee or Noteholder; (j) asserting, commencingrosecuting any claims or causes of action
whatsoever, including, without limitation, any acts under chapter 5 of the Bankruptcy Code,
against any DIP Agent, DIP Lender, Prepetition Agemnepetition Lender, Indenture Trustee, or
Noteholder; (k) prosecuting an objection to, cotbgsin any manner, or raising any defenses to,
the validity, extent, amount, perfection, priority,enforceability of any of the Prepetition
Obligations, Indenture Obligations, PrepetitioniseDIP Obligations or DIP Liens or any other
rights or interests of any of the Prepetition Agéhepetition Lenders, Indenture Trustee,
Noteholders, DIP Agent or DIP Lender; or () pretreg, hindering or otherwise delaying the
exercise by any DIP Agent, DIP Lender, Prepetidgent, Prepetition Lender, or Indenture
Trustee of any rights and remedies granted undirtterim Order. Notwithstanding the
foregoing, an aggregate amount not to exceed $6@Dthe DIP Facility, DIP Collateral, Cash
Collateral and Carve Out may be used by any Stagt@ommittee to investigate the Prepetition
Facility Liens or Indenture Liens within the Chalige Period (as defined herein).

31. Reservation of Certain Third Party Rights and BaCloallenges and Claims

Nothing in this Interim Order or the DIP Documeskt&ll prejudice the rights of any Statutory
Committee, if granted standing by the Court, antglyg if no Statutory Committee is appointed,
any other party in interest granted standing byQbart (other than the Debtors and their
successors), to seek, solely in accordance witprbnasions of this paragraph 31, to assert
claims against the Prepetition Agent, Prepetitienders, Indenture Trustee or Noteholders on

behalf of the Debtors’ or Debtors’ creditors orirgst holders or to otherwise challenge the
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Debtors’ Stipulations, including, but not limiteal those in relation to: (a) the validity, extent,
priority, or perfection of the mortgages, secunitterests, and liens of any Prepetition Agent,
Prepetition Lender or Indenture Trustee; (b) theditg, allowability, priority, fully secured

status or amount of the Prepetition Obligation{lfe validity, allowability, priority, or amount
of the Indenture Obligations; or (d) any liabilafthe Prepetition Agent and/or Prepetition
Lenders with respect to anything arising from tihepietition Facility, or of the Indenture Trustee
or Noteholders with respect to anything arisingrfrine Indenture. A party in interest, including
any Statutory Committee, if appointed, must, aftaiaining Court-approved standing,
commence, as appropriate, a contested matter ersaty proceeding raising such claim,
objection or challenge, including, without limitati, any claim or cause of action against any
Prepetition Agent, Prepetition Lender, Indenturesiee or Noteholder (each, a “Challef)ge
within sixty (60) calendar days following the dafeentry of a Final Order, and if no Final Order
is entered, within seventy-five (75) calendar d@y®wing the date of entry of this Interim

Order (together, the “Challenge PefipdThe applicable Challenge Period may only be

extended with the written consent of the applicéhiepetition Agent, Prepetition Lender,
Indenture Trustee, or Noteholder, or by order ef@ourt for cause shown prior to the expiration
of the applicable Challenge Period. Only thosei@sin interest who commence a Challenge
within the Challenge Period may prosecute suchl€mgé. As to (i) any parties in interest,
including the Statutory Committee, who fail to fdeChallenge within the Challenge Period, or,
if any such Challenge is filed and overruled ordmy and all matters that are not expressly the
subject of a timely Challenge: (A) any and allls@hallenges by any party (including, without
limitation, any Statutory Committee, any chapteitrlistee, and/or any examiner or other estate

representative appointed in these Cases, and apyestv trustee and/or examiner or other estate
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representative appointed in any Successor Cas#) behdeemed to be forever waived and
barred, (B) all of the findings, Debtors’ Stiputats, waivers, releases, affirmations and other
stipulations as to the priority, extent, and validis to the Prepetition Agent’s, each Prepetition
Lender’s, Indenture Trustee’s and each Notehold®aisns, liens, and interests shall be of full
force and effect and forever binding upon the Dedytthe Debtors’ bankruptcy estates and all
creditors, interest holders, and other partiestarest in these Cases and any Successor Cases,
and (C) any and all claims or causes of actionregainy of the Prepetition Agent, Prepetition
Lenders, Indenture Trustee and/or Noteholder redati any way to the Debtors shall be
released by the Debtors’ estates, all creditotsrast holders and other parties in interest in
these Cases and any Successor Cases.

32. No Third Party Rights Except as explicitly provided for herein, thigdrim

Order does not create any rights for the benefayfthird party, creditor, equity holder or any
direct, indirect, or incidental beneficiary.

33. Continued Effectiveness of Intercreditor Agreemehhe Intercreditor

Agreement shall continue in full force and effetide binding on the Indenture Trustee and
Noteholders, to the same extent as it was prithédPetition Date and the entry of this Interim
Order, and shall inure to the benefit of the DIReAgand DIP Lenders with the same force and
effect to the DIP Agent as it currently does to Brepetition Agent as if the DIP Agent were
originally named therein as the “Original Seniorefsg’ and as if the DIP Lenders were
originally named therein as the “Senior Lenderghed therein. Except as expressly set forth in
the prior sentence, nothing in this Interim Ordeth@ DIP Documents shall (a) modify or
amend any terms of the Intercreditor Agreemenbbdaffect the validity or effectiveness of the

Intercreditor Agreement. Other than with respeateferences in this paragraph 33 to any
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provision hereof being subject to the terms oflttiercreditor Agreement (in which case the
terms of the Intercreditor Agreement shall goverd eontrol), in the event of any direct conflict
between the terms and conditions of the Interovedigreement and this Interim Order, the
provisions of this Interim Order and DIP Documesttall govern and control.

34.  Section 506(c) ClaimsUpon entry of the Final Order, no costs or esgsrof

administration which have been or may be incumretthé Cases or any Successor Cases at any
time shall be charged against any DIP Agent, DIRdeg, Prepetition Agent, Prepetition Lender,
Indenture Trustee or Noteholder, or any of thespeztive claims or the DIP Collateral or
Prepetition Collateral pursuant to sections 105Q0#{(c) of the Bankruptcy Code, or otherwise,
without the prior written consent of the applicabl®® Agent, DIP Lender, Prepetition Agent,
Prepetition Lender, Indenture Trustee or Notehasl@ed no such consent shall be implied from
any other action, inaction, or acquiescence bysareh agents or lenders.

35. No Marshaling/Applications of Proceed$he DIP Agent, DIP Lenders,

Prepetition Agent, Prepetition Lenders, Indentungsiee and Noteholders shall not be subject to
the equitable doctrine of “marshaling” or any otkenilar doctrine with respect to any of the

DIP Collateral or the Prepetition Collateral, as tase may be, and proceeds shall be received
and applied pursuant to the DIP Documents.

36.  Section 552(h) The DIP Agent, DIP Lenders, Prepetition Agemggdetition
Lenders, Indenture Trustee and Noteholders shelti ba entitled to all of the rights and benefits
of section 552(b) of the Bankruptcy Code, and #mguities of the case” exception under section
552(b) of the Bankruptcy Code shall not apply tg ahthe Prepetition Agent, Prepetition
Lenders, Indenture Trustee or Noteholders witheesip proceeds, product, offspring or profits

of any of the Prepetition Collateral.
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37.  Joint and Several LiabilityNothing in this Interim Order shall be construed

constitute a substantive consolidation of any efflebtors’ estates, it being understood,
however, that the Debtors shall be jointly and saieliable for the obligations hereunder and
in accordance with the terms of the DIP Facilitd &me DIP Documents.

38. Discharge Waiver The Debtors expressly stipulate, and the Caodisfand

adjudicates that, the DIP Obligations shall notiiseharged by the entry of an order confirming
any plan of reorganization, notwithstanding thevgsions of section 1141(d) of the Bankruptcy
Code, unless the DIP Obligations have been pdidllim cash on or before the effective date of
a confirmed plan of reorganization. None of thédes shall propose or support any plan of
reorganization or sale of all or substantiallyadlthe Debtors’ assets or entry of any
confirmation order or sale order that is not caondid upon the payment in full in cash, on the
effective date of such plan of reorganization de,saf all DIP Obligations and the cancellation,
backing, or cash collateralization of all lettef<iedit issued under the DIP Documents.

39. Rights PreservedOther than as expressly set forth in this Inte@irder, any

other rights, claims or privileges (whether legajuitable or otherwise) of the DIP Agent, DIP
Lenders, Prepetition Agent, Prepetition Lenderdefriure Trustee and Noteholders are
preserved.

40. No Waiver by Failure to Seek RelieThe failure of any DIP Agent, DIP Lender,

Prepetition Agent, Prepetition Lender, Indenturaesiee or Noteholder to seek relief or
otherwise exercise its rights and remedies undsirtkerim Order, the DIP Documents, the
Prepetition Credit Documents, the Indenture, oliegple law, as the case may be, shall not
constitute a waiver of any of the rights hereunttesreunder, or otherwise of the applicable DIP

Agent, DIP Lender, Prepetition Agent, Prepetitianter, Indenture Trustee or Noteholder.
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41. Binding Effect of Interim Order Immediately upon entry by this Court

(notwithstanding any applicable law or rule to tdoatrary), the terms and provisions of this
Interim Order shall become valid and binding upod enure to the benefit of the Debtors, DIP
Agent, DIP Lenders, Prepetition Agent, Prepetili@nders, Indenture Trustee, Noteholders, all
other creditors of any of the Debtors, any Statu@@ommittee or any other court appointed
committee, appointed in the Cases, and all othelegan interest and their respective successors
and assigns, including any trustee or other fidydi@reafter appointed in any of the Cases, any
Successor Cases, or upon dismissal of any Casecoessor Case.

42.  No Madification of Interim Order Until and unless the DIP Obligations and

Prepetition Obligations (to the extent any PrejetiObligations remain outstanding) have been
indefeasibly paid in full in cash, and all lettefscredit under the DIP Facility and Prepetition
Facility shall have been cancelled, backed, or cafiateralized in accordance with the terms
thereof (such payment being without prejudice tp teinms or provisions contained in the DIP
Facility which survive such discharge by their tejpand all commitments to extend credit
under the DIP Facility have been terminated, thbt®s irrevocably waive the right to seek and
shall not seek or consent to, directly or indingct{a) without the prior written consents required
in the DIP Documents, the Prepetition Agent (uthi@d Prepetition Facility is indefeasibly repaid
in full) and Indenture Trustee (to the extent pétedi or required under the Intercreditor
Agreement) (i) any modification, stay, vacatur oreeadment to this Interim Order; or (ii) a
priority claim for any administrative expense osaoured claim against the Debtors (now
existing or hereafter arising of any kind or natwmteatsoever, including, without limitation any
administrative expense of the kind specified irtisas 503(b), 507(a) or 507(b) of the

Bankruptcy Code) in any of the Cases or Succesases; equal or superior to the DIP
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Superpriority Claims, other than the Carve Oui) &ny other order allowing use of Cash
Collateral; and (b) without the prior written conserequired under the DIP Documents, any
lien on any of the DIP Collateral with priority emjwor superior to the DIP Liens. The Debtors
irrevocably waive any right to seek any amendmmaiglification or extension of this Interim
Order without the prior written consent, as prodde the foregoing, of the DIP Agent,
Prepetition Agent and Indenture Trustee, as aggk¢cand no such consent shall be implied by
any other action, inaction or acquiescence of gieable DIP Agent, DIP Lenders, Prepetition
Agent, Prepetition Lenders, or Indenture Trustee.

43. Interim Order Controls In the event of any inconsistency between theteand

conditions of the DIP Documents or this Interim @ridhe provisions of this Interim Order shall
govern and control.

44,  Survival The provisions of this Interim Order and anyi@at taken pursuant
hereto shall survive entry of any order which mayehbtered: (a) confirming any plan of
reorganization in any of the Cases; (b) converéing of the Cases to a case under chapter 7 of
the Bankruptcy Code; (c) dismissing any of the Gaseany Successor Cases; or (d) pursuant to
which this Court abstains from hearing any of tlas&3 or Successor Cases. The terms and
provisions of this Interim Order, including theiohes, liens, security interests and other
protections granted to the DIP Agent, DIP LendBrgpetition Agent, Prepetition Lenders,
Indenture Trustee and Noteholders pursuant tdrikesim Order and/or the DIP Documents,
notwithstanding the entry of any such order, stafitinue in the Cases, in any Successor Cases,
or following dismissal of the Cases or any Succe€sses, and shall maintain their priority as
provided by this Interim Order until all DIP Obligans have been indefeasibly paid in full and

all letters of credit under the DIP Facility shiadlve been cancelled, backed, or cash
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collateralized in accordance with the terms theesaf all commitments to extend credit under
the DIP Facility are terminated. The terms andsgions concerning the indemnification of the
DIP Agent and/or DIP Lenders shall continue in@ases, in any Successor Cases, following
dismissal of the Cases or any Successor Caseasying termination of the DIP Documents
and/or the repayment of the DIP Obligations.

45.  Final Hearing The Final Hearing to consider entry of the Fidatler and final
approval of the DIP Facility is scheduled for ,2010 at __ :00 __.m. (Eastern Time)

before the Honorable , United State&fatcy Judge, Courtroom at the

United States Bankruptcy Court for the Southernrizisof New York. On or before :
2010, the Debtors shall serve, by United State$ firai-class postage prepaid, notice of the

entry of this Interim Order and of the Final Hegr{the “Final Hearing Notic®, together with a

copy of this Interim Order and the DIP Motion, of&) the parties having been given notice of
the Interim Hearing; (b) any party which has filgbr to such date a request for notices with
this Court; (c) counsel for any Statutory Commiti@l the Securities and Exchange
Commission; and (e) the Internal Revenue Servides Final Hearing Notice shall state that any
party in interest objecting to the entry of thegweed Final Order shall file written objections
with the Clerk of the Court no laterthanon ;2010 at _ :00 __.m. (Eastern Time), which
objections shall be served so as to be receiveat before such date by: (i) counsel to the
Debtors, attn: Joseph H. Smolinsky, Esq., WeiltsBal & Manges LLP, 767 Fifth, Avenue,
New York, NY 10153; (ii) counsel to any Statutorgr@mittee; (iii) counsel to the DIP Agent
and Prepetition Agent, attn: Julia Frost-Daviesy.Eand Andrew J. Gallo, Esq., Bingham
McCutchen LLP, One Federal Street, Boston, MA 02414@ Stephanie W. Mai, Esq., Bingham

McCutchen LLP, 399 Park Avenue, New York, NY 100d2) counsel to the Indenture Trustee,
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attn: , Esq., ; (v) coungble Noteholder Group, attn: Philip C.

Dublin, Esq., and Kristina M. Wesch, Esq., Akin GuBtrauss Hauer & Feld LLP, One Bryant
Park, New York, NY 10036; and (vi) the Office okthinited States Trustee for the Southern
District of New York, 33 Whitehall Street, 21st BlpNew York, NY 10004.

46.  Effect of this Interim OrderThis Interim Order shall constitute findings oftfac

and conclusions of law pursuant to Bankruptcy R@82 and shall take effect and be
enforceablenunc pro tundo the Petition Date immediately upon executicarelof.

47.  Retention of JurisdictianThe Court has and will retain jurisdiction td@mce

this Interim Order according to its terms.

SO ORDERED by the Court this day of 2010.

UNITED STATES BANKRUPTCY JUDGE
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Uno Restaurant Holdings Corporation
13 Week Cash Flow Forecast

Week Ending

1/24/2010 1/31/2010 2/7/2010 2/14/2010  2/21/2010  2/28/2010 3/7/2010 3/14/2010  3/21/2010  3/28/2010 4/4/2010 4/11/2010  4/18/2010
Total Cash Receipts $ 5336024 §$ 5394,173 §$ 5,252,613 $ 5,011,053 § 6,180,123 §$ 5606538 $ 5223862 $ 5565955 §$ 5,629,163 § 5267,523 $ 5263517 $ 5390,669 §$ 5,171,900
Cash Disbursements
Trade (3,777,446)  (2,672,649) (2,424,562) (2,847,753) (3,298,914) (2,330,628)  (2,229,267) (2,617,174) (3,019,063) (2,305,535) (2,142,476) (2,558,846) (2,935,875)
Payroll (2,427,052) (2,679,641) (2,017,850) (1,983,931) (2,579,212) (2,490,556)  (1,982,677) (1,944,851) (1,926,857) (2,401,513) (1,934,349) (1,902,846) (1,947,572)
Occupancy (755,510) (710,760)  (1,273,800) (446,958) (202,682) (213,800)  (1,564,953) (442,682) (205,248) (213,800)  (1,577,417) (473,838) (235,794)
Total Operating Disbursements (6,960,008)  (6,063,050) (5,716,212)  (5,278,642) (6,080,808) (5,034,984)  (5,776,897) (5,004,707) (5,151,168) (4,920,848) (5,654,242) (4,935,530) (5,119,241)
Professional Fees & Restructuring (845,071) (60,000) (10,000) (544,500) (10,000) (10,000) (742,000) (268,000) (10,000) (135,000) (10,000)  (1,020,000) (110,000)
Financing 11,250,000 - (433,818) - - - (443,435) - - - (450,185)
Total Cash Disbursements 3444921  (6,123,050) (6,160,030) (5,823,142) (6,090,808) (5,044,984)  (6,962,332) (5,272,707) (5,161,168) (5,055,848) (6,114,426) (5,955,530) (5,229,241)
Net Cash Flow $ 8780945 $ (728877) $ (907,417) $ (812,089) $ 89,314 $ 561,554 $ (1,738,469) $ 293,248 $ 467,995 $ 211,674 $ (850,909) $ (564,862) $ (57,340)
DIP
Borrowing Base 29,050,021 29,050,021 29,141,955 29,141,955 29,141,955 29,141,955 28,469,268 28,469,268 28,469,268 28,469,268 29,101,051 29,101,051 29,101,051
Maximum Revolver Facility Size 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000
Letters of Credit 9,775,000 8,275,000 8,275,000 8,275,000 8,275,000 8,275,000 8,275,000 8,275,000  8,275000 8775000  8,775000 8,775,000 8,775,000
Maximum Revolver Balance / Borrowing Base 15,225,000 16,725,000 16,725,000 16,725,000 16,725,000 16,725,000 16,725,000 16,725,000 16,725,000 16,225,000 16,225,000 16,225,000 16,225,000
Beginning Revolver Balance 19,650,000 9,274,806 11,503,683 12,411,100 13,223,189 13,133,875 12,572,321 14,310,791 14,017,543 13,549,547 13,337,873 14,188,782 14,753,644
Draw / (Paydown) on Revolver (10,375,194) 2,228,877 907,417 812,089 (89,314) (561,554) 1,738,469 (293,248) (467,995) (211,674) 850,909 564,862 57,340
Ending Revolver Balance 9,274,806 11,503,683 12,411,100 13,223,189 13,133,875 12,572,321 14,310,791 14,017,543 13,549,547 13,337,873 14,188,782 14,753,644 14,810,984
Term Loan 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000
Total Debt including Letters of Credit 46,049,806 46,778,683 47,686,100 48,498,189 48,408,875 47,847,321 49,585,791 49,292,543 48,824,547 49,112,873 49,963,782 50,528,644 50,585,984
Availability on DIP Facility $ 5950194 §$ 5221,317 §$ 4,313,900 $ 3,501,811 § 3,591,125 §$ 4,152,679 $ 2,414,209 $ 2,707,457 $ 3,175453 $ 2,887,127 §$ 2,036,218 $ 1,471,356 $ 1,414,016
Cash
Beginning Cash 1,994,249 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000
Ending Cash 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000

Notes: Shown on a bank cash basis. All EBITDA add-backs for borrowing base may not have been included.
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Due Date

Reorganization Milestones
(Schedule R-1 to the DIP Agreement)

Milestone

February 1, 2010

Filing by the Borrowers of bankruptcy petitions and first day pleadings

February 25, 2010

Filing by the Borrowers of the Plan of Reorganization and related
disclosure statement

May 1, 2010

Approval by the Bankruptcy Court of the disclosure statement for the Plan
of Reorganization

June 15, 2010

Confirmation of the Plan of Reorganization by the Bankruptcy Court

July 15, 2010

Effectiveness of the Plan of Reorganization

* Any of the above
mentioned dates may be
extended for up to but
not exceeding 90 days
each, with the consent of
the Agent and the
Lenders.
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Uno Restaurant Holdings Corporation
13 Week Cash Flow Forecast

Week Ending

1/24/2010 1/31/2010 2/7/2010 2/14/2010  2/21/2010  2/28/2010 3/7/2010 3/14/2010  3/21/2010  3/28/2010 4/4/2010 4/11/2010  4/18/2010
Total Cash Receipts $ 5336024 §$ 5394,173 §$ 5,252,613 $ 5,011,053 § 6,180,123 §$ 5606538 $ 5223862 $ 5565955 §$ 5,629,163 § 5267,523 $ 5263517 $ 5390,669 §$ 5,171,900
Cash Disbursements
Trade (3,777,446)  (2,672,649) (2,424,562) (2,847,753) (3,298,914) (2,330,628)  (2,229,267) (2,617,174) (3,019,063) (2,305,535) (2,142,476) (2,558,846) (2,935,875)
Payroll (2,427,052) (2,679,641) (2,017,850) (1,983,931) (2,579,212) (2,490,556)  (1,982,677) (1,944,851) (1,926,857) (2,401,513) (1,934,349) (1,902,846) (1,947,572)
Occupancy (755,510) (710,760)  (1,273,800) (446,958) (202,682) (213,800)  (1,564,953) (442,682) (205,248) (213,800)  (1,577,417) (473,838) (235,794)
Total Operating Disbursements (6,960,008)  (6,063,050) (5,716,212)  (5,278,642) (6,080,808) (5,034,984)  (5,776,897) (5,004,707) (5,151,168) (4,920,848) (5,654,242) (4,935,530) (5,119,241)
Professional Fees & Restructuring (845,071) (60,000) (10,000) (544,500) (10,000) (10,000) (742,000) (268,000) (10,000) (135,000) (10,000)  (1,020,000) (110,000)
Financing 11,250,000 - (433,818) - - - (443,435) - - - (450,185)
Total Cash Disbursements 3444921  (6,123,050) (6,160,030) (5,823,142) (6,090,808) (5,044,984)  (6,962,332) (5,272,707) (5,161,168) (5,055,848) (6,114,426) (5,955,530) (5,229,241)
Net Cash Flow $ 8780945 $ (728877) $ (907,417) $ (812,089) $ 89,314 $ 561,554 $ (1,738,469) $ 293,248 $ 467,995 $ 211,674 $ (850,909) $ (564,862) $ (57,340)
DIP
Borrowing Base 29,050,021 29,050,021 29,141,955 29,141,955 29,141,955 29,141,955 28,469,268 28,469,268 28,469,268 28,469,268 29,101,051 29,101,051 29,101,051
Maximum Revolver Facility Size 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000 25,000,000
Letters of Credit 9,775,000 8,275,000 8,275,000 8,275,000 8,275,000 8,275,000 8,275,000 8,275,000  8,275000 8775000  8,775000 8,775,000 8,775,000
Maximum Revolver Balance / Borrowing Base 15,225,000 16,725,000 16,725,000 16,725,000 16,725,000 16,725,000 16,725,000 16,725,000 16,725,000 16,225,000 16,225,000 16,225,000 16,225,000
Beginning Revolver Balance 19,650,000 9,274,806 11,503,683 12,411,100 13,223,189 13,133,875 12,572,321 14,310,791 14,017,543 13,549,547 13,337,873 14,188,782 14,753,644
Draw / (Paydown) on Revolver (10,375,194) 2,228,877 907,417 812,089 (89,314) (561,554) 1,738,469 (293,248) (467,995) (211,674) 850,909 564,862 57,340
Ending Revolver Balance 9,274,806 11,503,683 12,411,100 13,223,189 13,133,875 12,572,321 14,310,791 14,017,543 13,549,547 13,337,873 14,188,782 14,753,644 14,810,984
Term Loan 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000 27,000,000
Total Debt including Letters of Credit 46,049,806 46,778,683 47,686,100 48,498,189 48,408,875 47,847,321 49,585,791 49,292,543 48,824,547 49,112,873 49,963,782 50,528,644 50,585,984
Availability on DIP Facility $ 5950194 §$ 5221,317 §$ 4,313,900 $ 3,501,811 § 3,591,125 §$ 4,152,679 $ 2,414,209 $ 2,707,457 $ 3,175453 $ 2,887,127 §$ 2,036,218 $ 1,471,356 $ 1,414,016
Cash
Beginning Cash 1,994,249 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000
Ending Cash 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000 400,000

Notes: Shown on a bank cash basis. All EBITDA add-backs for borrowing base may not have been included.



