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Form PTO-1594 (Rev. 06/04) L.5. DEPARTMENT OF COMMERGCE

OME Collaction 0651-0027 (exp. &/30/2005) United States Patent and Trademark Offica

RECORDATION FORM GOVER SHEET
TRADEMARKS ONLY

To the Diractor of the L. 5. Patent and Tradamark Office: Pleass recard the attachad documents or the new addrass(es) below,

1. Name of conveying party(ies)/Execution Date(s): 2. Name and address of receiving party(les) Oy
CWN Management, Inc. Additional names, addresses, or citizanship attached? X N:S

(California corp. .
) Name: GE Capital Franchise Finance
ICtj'rp"' OTAL1on, as Agent

. Intarna

[ Individuai(s) [] Association Address:
[J General Partnership [ Limited Partnership Strest Address: 17207 North Perimeter Drive
(%] Corparation-State City:_Scottsdale

Other ,
I;I ‘ - Slate: Arizona
Citizenship (see guidelines) : Country: U.5.A. Zip: 85255
Execution Date(s)__September &O , 2004 [[] Association  Cltlzenshilp

D Gianeral Partnership  Cltizenship
[ Limited Partnership ~ Citizanship

Additianal narres of conveying partles attachad? IEYes D MNo)|

3. Nature of conveyance:
[X] corporation Citizanship_Delaware
[[] Assignment (1 Merger
Clomer_ Citizenship
E Securily Agreement |:| Change of Name If azsignee is not domiciled in the Unlted States, a domestic
] representative designation is attached: Yes No
Other (Designations must be 4 separate document from assignment)

4. Application number(s) or reglstration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.{s) 1,405,341

SN 76-538090 2 774,995
_________________________ | Additional sheet(s) attached? [ ] ves B No

C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):
Claim Jumper (Int'l Class: 42), Claim Jumper (Int'l Class: 29, 30)
Prospector (Int'l Class: 16)

5. Name & address of party to whom correspondence 6. Total number of applications and

concerning document should be mailed: registrations involved: 3
Name,__ Pamela 5. Flint
Intarnal Addrass: Kutak Rock LLP 7. Total fee (37 CFR 2.6(b)(5) & 3.41) 5_90.00

Authorized to be charged by credit card
[ 1 Authorized to be charged to deposit aceount

Street Address: _ 1000 Farnam Street

] Enclosed
City;  Omaha 4. Payment Information:
State: Nebraska Zip: 68102 a. Credit Card  Last 4 Numbers
Expiration Date

Phone Number  402-346-6000
Fax Number: 402-346-1148
Email Address: _pamela. flint@kutakrock.com
9. Signature: w‘;(_ Q HQM\-—XD September 23, 2004
Signature Data
Pame:la S. Flint Total nurnber of pages including cnverlg_{’_

B L "
Name of Person Signing sheet, attachments, and document: |2 1|

Documants to be recordsd (Inzluding cover sheat) should be faxed to {703) 306-5325, or malled to:
Mazil Stop Astignment Recardatlon Servicea, Dirsctor of the USPTO, P.0. Box 1450, Alexandria, VA 22313-1450

b. Deposit Account Number

Authorized User Name

TRADEMARK

700117521 REEL: 002945 FRAME: 0512



oEP. 232004 4: 73PN KUTAK ROCK-OMAHA N0, 4132 P 4/89

PAGE 2 TO COVER SHEET FORM PT0-1594

Continuation of Item 1 (Additional Conveying Parties)

(i) SOUTH WEST FQODS, INC.; CLAIM JUMPER ~ FOUNTAIN VALLEY; CLAIM JUMPER — IRVINE;
CLAIM JUMPER - TEMECULA; CLAIM JUMPER RESTAURANTS; CLAIM JUMPER ENTERFPRISES, INC.:
and CLAIM JUMPER, FOODS, INC.; each a California eorporation

(i) CLAIM JUMPER ASSQCIATES, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JTUMPER/SAN
BERNARDINO, LTD., A CALIFORNIA LIMITED FARTNERSHIP; CLAIM JUMPER/PUENTE HILLS, A
CALIFORNIA LIMITED PARTNERSHIF; CLAIM JUMPER/CORONA, A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 1, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 9,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 12, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 13, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 14,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER. 15, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 18, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 19,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER, 20, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 27, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER. 29,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 30, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 32, LP, A CALIFORNIA LIMITED PARTNERSHIP; and CLAIM JUMPER
FOODS, LTD., A CALIFORNIA LIMITED PARTNERSHIP; ¢ach a California limited partnership

(iii) CLAIM JUMPER RESTAURANTS, LLC; and CLAIM JUMPER MANAGEMENT, LLC; each a Delaware
limited liability compeny.

03-166273.111
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AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT
Dated as of September la_, 2004
among

SOUTH WEST FOODS, INC.; CLAIM JUMPER - FOUNTAIN VALLEY; CLAIM JUMPER — IRVINE; CLATM
JUMPER - TEMECULA; CLAIM JUMPER RESTAURANTS; CLAIM JUMPER ENTERPRISES, INC.; CWN
MANAGEMENT, INC.; CLAIM JUMPER FOODS, INC., CLAIM JUMPER ASSOCIATES, LTD., A
CALIFORNIA LIMITED PARTNERSHIF; CLAIM JUMPER/SAN BERNARDINO, LTD.. A CALIFORNIA
LIMITED FARTNERSHIP; CLAIM TUMPER/PUENTE HILLS. A CALIFORNIA LIMITED PARTNERSHIP;
CLAIM JUMPER/CORONA, A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER [, LTD., A
CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 9, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 12, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLATM JUMPER 13,
LID., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER. 14, LTD., A CALIFORNIA LIMITED
PARTNERSHIP: CLAIM JUMPER 15, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLATM JUMPER 18,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 19, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 20, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 27,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 29, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 30, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLATM JUMPER 32,
L, A CALIFORNIA LIMITED PARTNERSHIF; CLAIM JUMPER FOODS, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER RESTAURANTS, LLC; and CLAIM JUMPER MANAGEMENT, LLC

as Bommower,
THE LENDERS SIGNATORY HERETO FROM TIME TO TIME,
as Lenders,
and
GE CAPITAL FRANCHISE FINANCE CORPORATION,
as Agent and a Lender
GECC CAPITAL MARKETS GROUP, INC,,

as Lead Amranger and Sole Bookrunner

05-164872.7
Conugact No. 25903
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AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

THIS AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT (this “Agreement”) is
made as of September AQ 2004 (the “Closing Date™), by and among (i) SOUTH WEST FOODS, INC.; CLAIM
TUMPER - FOUNTAIN VALLEY; CLAIM JUMPER — IRVINE; CLAIM JUMPER. — TEMECULA; CLAIM
JUMPER RESTAURANTS: CLAIM JUMPER ENTERPRISES, INC.; CWN MANAGEMENT, INC,; and CLATM
JUMPER FOODS, INC.; all of which are corporations organized and existing under the laws of the State of
California, (i) CLAIM TUMPER ASSOCIATES, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM
JTUMPER/SAN BERNARDING, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER/FUENTE
HILLS, A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER/CORONA, A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 1, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER. 9,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 12, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 13, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER. 14,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 15, LTD., A CALIFORNIA LIMITED
PARTNERSHIP: CLAIM JUMPER 18, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 19,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 20, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 27, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 29,
LTD.. A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 30, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM TUMPER 32, LP, A CALIFORNIA LIMITED PARTNERSHIP; and CLAIM JUMPER
FOODS, LTD., A CALIFORNIA LIMITED PARTNERSHIP; all of which are limited partnerships organized and
existing under the laws of the State of California, and (iif) CLAIM JUMPER RESTAURANTS, LLC; and CLAIM
JUMPER MANAGEMENT, LLC; each of which is a limited liability company organized and existing under the
laws of the State of Delaware (jointly, severally and collectively, “Borrower”), GE CAPITAL FRANCHISE
FINANCE CORPORATION, a Delaware corporation (in its individual capacity, “GE Capital™), as a Lender and as
Agent for Lenders, and the other Lenders signatory hereto from time to time.

The aforesaid twenty-eight (28) borrowers are jointly, severally, individually and collectively referred to
herein as “Borrowet” and each reference to “Borrower” herein shall mean each such Bormower in its individunal
capaciry and all such Borrowers in their joint, several and collective capacities.

PRELIMINARY STATEMENT:

Unlegs otherwise expressly provided herein, all defined terms used in this Agreement shall have the
meanings sct forth in Section 1. GECC and substantially all of the entities comprising the Borrower entered into the
Prior Loap and Security Agreement pursuant to which GECC made the Prior Loan to such entities. GECC has
assigned its right, title and interest in and to the Prior Loan and the Prior Loan and Security Agreement to Agent for
itself, as Lender, and as Agent for Lenders. Borrower has requested from Lenders, and applied for, the Loan for
purposes of (i) refinancing the Prior Loan and certain other indebtedness of Bomower, meluding all of the
outstanding BOW Debt, (ii) providing funds for working capital purposes, (iii) paying for legal and professional fees
related to the Roll-Up, and (iv) paying the fees and ¢xpenses associated with the Closing (collectively, the
“Permitied Uses™). The Loan will be evidenced by the Note and gnaranteed by the Guarantor pursuant to the
Guaranty. Lenders have committed to make the Loan pursuant to the terms and conditions of the Commitment
Letter, this Apreement and the other Loan Documents.

AGREEMENT:
In consideration of the moutual covenants and provisions of this Agreement, the parties agree as follows:

L. Definitions. The following terms shall have the following mearings for all purposes of this
Agreement:

“4ecount Debtor” means any Person who may become oblipated to any Borrower under, with respect to, or
on account of, an Account, Chattel Paper or General Intangibles (including a payment intangible).

05-164872.7
Conrract No. 23905

TRADEMARK
REEL: 002945 FRAME: 0515 - -



SEP. 23 2004 4. 24PN KUTAK ROCK-OMAHA N0, 4132 P 8/09

“Aeeounts” means all “accounts.” ag guch term is defined in the Code, now owned or hereafier acquired by
any Borrower, including (2) all accounts receivable, other xeceivables, book debis and other forms of obligations
{other than forms of obligations evidenced by Chattel Paper or Instrurnents), (including any such obligations that
may be characterized as an account or contract right under the Code), (b) all of cach Borrower’s rights in, to and
under all purchase orders or receipts for gouds or services, (c) all of sach Borrower’s rights 1o any goods represented
by any of the foregoing (including unpaid sellers’ rights of rescission, replevin, reclamation and stoppage in transit
and rights to returned, reclaimed or repossessed poods), (d) all rights to payment due to any Borrower for property
sold, leased, licensed, assigned or atherwise disposed of, for a policy of insurance issued or to be issued, for a
secondary obligation incurred or to be meurred, for energy provided or to be provided, for the use or hire of a vessel
under a charter or other contract, arising ont of the use of a credit card or charge card, or for services rendered or o
be rendered by such Borrower or in connection with any other transaction (whether or not yet eamed by
performance on the part of such Borrower), (¢) all healthcare msurance receivables, and (f) all collateral security of
any kind, now or hereafter in existence, given by any Account Debtor or other Person with respect to any of the

foregoing.

“Affiliare” means any Person which directly or indirectly controls, is under common contrel with, or is
controlled by any other Person. For purposes of this definition, “confrols,” “under common control with” and
“controlled by" means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through ownership of voring securities or otherwise.

“dgens” means GE Capital in its capacity as Agent for Lenders or its successor appointed pursuant to
Section 11{f).

“dnti-Money Laundering Laws” means all applicable laws, regulations and government guidance on the
prevention and dstection of money laundering, including 18 US.C. § § 155 6 and 1937, and the BSA.

“dpplicable Regulations™ means all applicable statates, regulations, rules, ordinanees, codes, licenses,
permits, orders and approvals of each Governmental Authority having jumisdiction over the Collateral, including,
without limitation, all health, building, fire, safety and other codes, ordinances and requirements, and all policies or
rules of common law, in each case, as amended, and any judicial or administrative interpretation thereof, including
any judicial order, consent, decree or judgment applicable to the Borrower.

“4ssiznment Agreement” has the meaning set forth in Section 10(a).
“Bankruptecy Code” means Title 11 of the United States Code, 11 U.8.C. Sec. 101 ef seq., as amended.
“ROW™ means Bank of the Wesr, a California banking corporation.

“BOW Debt” means all debts, obligarions and liabilities owed by Bormmower to BOW under or in connection
with that certsin Credit Agreement, dated December 12, 2000, between BOW and certain persons coniprising
Borrower.

“B§4" means the Bank Secrecy Act (31 U.5.C. § § 5311 et. seq.), and its implementing regulations, Title
31 Part 103 of the U.58. Code of Federal Repulations.

“RBusiness Day” means any day on which Agent is open for business other than a Saturday, Sunday or 2
legal holiday, ending at 5:00 P.M. Phoenix, Arizona time.

“Change of Control’ means a change in control of any Borrower, including, without limitation, a change in
control resulting from direct or indirect transfers of voting stock or parmership, membership or other ownership
intcrests, whether in one or a series of transactions. For purposes of this definition, “control” means the possession,
directly or indircetly, of the power to direct or cause the direction of the management and policies of any Borrower,
and a Change of Control will occur if any of the following occur: (1) any merger or consolidation by any Bormower
with or iftto any other entity (other than in cormection with the Roll-Up); or (ii) if any “Person” as defined in Section

03-164872.7
Conrtract No, 25905

TRADEMARK
REEL: 002945 FRAME: 0516



oEP. 232004 4:/bPM KUTAK ROCK-OMAHA N0, 4132 P 9/h9

3(a)(9) of the Securities and Exchange Aer of 1934, a5 amended (the “Exchanpe Act™), and as used in Seetion 13(d)
and 14(d) thereof, including a “group™ as defined in Section 13(d) of the Exchange Act, subsequent to the Closing,
becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), of sccurities of any Borrower
representing 50% or more of the combined voting power of such Berrower’s then outstanding securities (other than
indirectly as a result of the redemption by any Borrower of its seeurities). The Roll-Up ghall not be deemed tobe a
Change of Control.

“Chattel Puper” means any ‘‘chattel paper,” as such term is defined in the Code, including electronic
chattel paper, now owned or hereafter acquired by any Borrower, wherever located.

“Closing” means the disbursement of the Loan as contemplated by this Agreement,
“Code” means the Uniform Commercial Code as adopted in the State of Arizona.

“Collateral” means all right, title and interest of each Borrower in, to and under all personal property and
other assets, whether now owned by or owing to, or hereafter acquired by or arising in favor of such Borrower
(including under any trade names, styles or derivarions thereof) and whether owned or consigned by or to, or leased
from or 10, such Borrower, and regardless of where located, including: (i) all Accounts, (ii) all Chattel Paper, (ii} all
Documents, (iv) all General Intangibles (including payment intangibles and Software), (v) all Goods (including
Inventory, Equipment and Fixtures), (vi) all Instruments, (vii) all Investment Property, (viii) all Supporting
Obligations, and (ix) to the extent not otherwise included, all Proceeds, tort claims, insurance elaims and other rights
to payment not otherwise included in the foregoing and products of the foregoing and all accessions to, substitutions
and replacements for, and rents and profits of, each of the foregoing. Notwithstanding the foregoing, Collateral shall
not include (A) any Equipment or Fixtures relating to properties other than the Premises or (B) any deposit accounts
or investment accounts, as such terms are defined in the Code, which are maintained with or for the benefit of BOW,
or any amounts deposited in or Investment Property credited to such accounts, whether or not constituting proceeds
of Collateral.

“Commitment Letter” means the comunitment leter and summary of terms and conditions between GE
Capital and Claim Jumper Associates, Ltd. dated August 17, 2004.

“Commitment” or “Commilments” means () as to any Leoder, the commmitment of such Lender to make i
Pro Rata Share of the Loan as set forth on Exhibit E to this Agreement or in the most recent Assignment Aprecment
executed by such Lender, and (b) as to all Lenders, the aggregate commitment of all Lenders 1o make the Loan,
which aggregate commitment shall be Twenty-Five Million Dollars (525,000,000 on the Closing Date. After
advancing the Loan, each reference to 2 Lender's Commitment shall refer to that Lendet’s Pro Rata Share of the
outstanding Loan.

“Contracts” means all “contracts,” as such term is defined in the Code, now owned or hereafter acquired
by any Borrower, in any event, including the Rovalty Apreements and all contracts, undertakings, or agreements
(other than rights avidenced by Chattel Paper, Docurments or Instruments) in or under which apy Borrower may now
or hereafter have any right, title or interest, including any apreement relating to the terms of payment or the texms of
performance of any Account.

“Contributing Entities”™ means, collectively, SOUTH WEST FOODS, INC.; CLAIM JUMPER -
FOUNTAIN VALLEY; CLAIM JUMPER -~ IRVINE; CLAIM JUMPER — TEMECULA; CLAIM JUMPER
REESTAURANTS; CLAIM JUMPER ENTERPRISES, INC.; CWN MANAGEMENT, INC.; and CLATM JUMPER
ASSOCIATES, LTD., A CALIFORNIA LIMITED PARTNERSHIP.

“Copyright License” means any and all rights now owned or hereafter acquired by any Borrower under any
written agreement granting any right to use any Copyright or Copyright registration.

“Copyrights” Toeans all of the following now owned or hereafter adopted or acquited by any Borrower: (i)
all copyrights and General Intangibles of like nature (whether registered or unregistered), all registrations and

05-164872.7
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recordings thereof, and all applications in connection therewith, including all registrations, recordings and
applications in the United States Copyright Office or in any similar office or agency of the United States, any state
or territory thereof, or any other country or any political subdivision thereof, and (i) all reissues, extensions or
renewals thereof.

“Credit Farties” means, collectively, each Borrower and Guarantor.
“Pebt” has the meaning set forth in Section 5.5,

“Default” means any event that, with the passage of time or notice or both, would, unless cured or waived,
become an Event of Defanlt.

“Default Rate" has the meaning set forth in the Note.

“Documents” means any “documents,” as such term 1t defined in the Code, now owned or bereafter
acquired by any Borrower, wherever located.

“Entity” means any entity that is not a natural person.

“Equipment” means all “equipment,” as such term is defined in the Code, now owned or hereafter acquired
by any Borrower, wherever located and, in any event, including all such Botrower’s machinery and equipment,
including processing equipment, conveyors, machine tools, data processing and computer equipment, including
embedded software and peripheral equipment and all engineering, processing and manufacturing equipment, office
machinery, fumiture, materials handling equipment, tools, attachments, accessories, automotive equipment, trailers,
trueks, forklifts, molds, dics, stamps, motor vehicles, rolling stock and other equiprent of every kind and nature,
trade fixtures and fixtures not forming a part of real property, together with all additions and accessions thereto,
replacements thercfor, all parts therefor, all substitutes for any of the foregoing, fuel therefor, and all manuals,
drawings, instructions, warranties and rights with respect thercto, and all products and proceeds thereof and
condcrmnation awards and insurance proceeds with respect thereto. Notwithstanding tbe foregoing, the term
“Equipment” as hereinafier used in this Agreement shall not melude any Equipment relating to properites other than
the Premmises.

“Event of Defaulf” has the meaning set forth in Section 7.

“Fxisting Royalty Agreement” means the Trademark License Agreement dated as of April ___, 1999
between CWN Management, Inc., a Delaware corporation, and American Pie LLC, a Delaware limited liability

company.

“Fees” means all amounts required to be paid to Agent on the Closing Date pursuant to the Fee Letter.

“Feg Letter” has the meaning set forth in the Commitment Letter.

“Fixtyres” means all “fixtures” as such term is defined in the Code, now owned or hereafter acquired by
any Borrower. Notwithstanding the foregoing, the term “Fixtures” as hereinafter used in this Agreement shall not
include any Fixfures relating to properties other than the Premises.

“GA4P" means generally accepted accounting principles consistently applied.

“GECC means General Electric Capital Corporation.

“General Intangibles” means “general intangibles,” as such term is defined in the Code, now owned or
hereafter acquired by any Borrower, ineluding all right, title and interest that such Borrower may now or hereafier

have in or under any Contract, all payment intangibles, customer lists, Licenses, Copyrights, Trademarks, Patents,
and all applications therefor and reissues, extensions or renewals thereof, Tights in Intellectual Property, interests in

03-164872.7
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partnerships, joint ventures and other business associations, licenses, permits, copyrights, trade secrets, proprietary
or confidential information, inventions (whether or not patented or patentable), technical information, procedures,
designs, knowledge, know-how, software, data bases, data, skill, expertise, experience, processes, models, drawings,
materials and records, goadwill (including the poodwill associated with any Trademark or Trademark License), all
rights and claims in or under msurance policies (including insurance for fire, damage, loss and casualty, whether
covering personal property, real property, tangible rights or intangible rights, all liability, life, key man and business
interruption insurance, and all uneamed premiums), wneertificated securities, chooses in action, deposit, checking
and other bank accounts, rights to receive tax refunds and other payments, rights to receive dividends, distributions,
cash, Instruments and other property in respect of or in exchange for pledged Stock and Investment Property, righrs
of indemnification, all books and records, comrespondence, credit files, invoices and other papers, mcluding without
limitation all tapes, cards, computer funs and other papers and docurnents in the possession or under the control of
such Borrower or any compter hureau or service company from time to time acting for such Borrower.

“Goods” means any “poods” as defimed in the Code, now owned or hereafter acquired by any Borrower,
wherever located, including embedded software to the extent included in “goods” as defined in the Code,
manufactured homes, standing timber that is cut and removed for sale and unborn young of animals.

“Governmental Authority” means any governmental authority, agency, department, commisgion, burcau,
board, instrumentality, court or quasi-governmental authority havipg jurisdiction or supervisory or regulatory
authority over the Collateral or Borrower.

“Guarantor” means Craig W, Nickoloff.

“Guaraniy" means the amended and restated unconditional guaranty of payment and performance dated as
of the Closing Date executed by Guarantor in faver of Apent, for the benefit of Agent and Lenders, with respect to
the Loan, as the same may be amended from time 1o time,

“Ingtruments” means all “instraments,” as such term iz defined in the Code, now owned or hereafter
acquired by any Borrower, wherever located, and, in any event, including all certificated securities, all certificates of
deposit, and all promissory notes and other evidences of indebtedness, other than mstruments that constirute, or are a
part of a group of writings that constitute, Chattel Paper.

“Intellectual Property” means any and all Licenses, Patents, Copyrights, Trademarks, and the goodwill
associated with such Trademarks.

"Inventory" means any "inventory," as such term is defined in the Code, now owned or hereafter acquired
by any Borrower, wherever located, and in any event including inventory, merchandise, goods and other personal
property that are held by or on behalf of any Borrower for sale or lease or are fumished or are to be furnished under
a contract of service, or that constitute Taw materials, work in process, finished goods, returned poods, supplies or
materials of any kind, nature or description used or consumed or to be used or consumed i such Borrower's
business or in the processing, production, packaging, promotion, delivery or shipping of the same, including all
supplies 2nd embedded software.

“Investment Property” means all “investment property” as such term is defined in the Code now owned or
hereafier acquired by any Borrower, wherever located, including (i) all securitics, whether certificated or
uncertificated, including stocks, bonds, interests in limited liability companies, partnership interests, wreasuries,
certificates of deposit, and mutual fund shares; (if) all securities entitlements of any Borrower, including the rights
of such Borrower to any securities account and the financial asscts held by a securities intermediary in such
securities account and any fice credit balance or other money owing by any securities intermediary with respect to
that accounr; (iif) all securities accounts of any Borrower; (iv) all commodity contracts of any Borrower; and (v) all
commadity accounts held by any Borrower.

“Landlord's Agreements Regavding Equipment” has the meaning set forth in Section 2(b)(v).

051648727
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“Leases” means, collectively, those leases relating to the Premises and all modifications, amendments and
supplements thereto.

“Lenders” means colleetively, GE Capital, the other Lenders named on the sipnature pages of this
Agreement, and, if any such Lender shall decide to assign all or any portion of its Pro Rata Share of the Loan, such
term shall include any assignee of such Lender; individually, each a “Lender.”

“Lessors” means the lessors under the Leases.

“License” means any Copyright License, Patent License, Trademark License or other license of rights or
interests now held or hereafter acquived by any Borrower.

“Loan” means the loan to be made by Lenders to Borrower pursuant to this Apreement in the agprepate
principal amount of $25,000,000, which loan is evidenced by the Note and secured by the Collateral.

“Loan Documents” means, collectively, this Agreement, the Note, the Guaranty, the UCC-1 Finateing
Statements, the Landlord’s Agreements Regarding Equipment and all ather documents, instruments and apreements
executed in connection therewith or contemplated thereby.

“Muterinl Adverse Effect” means a material adverse effect on (i) the Collateral, including without
limitation, the use of the Collateral in the operation of a Permitted Concept, or (ii) Borrower’s ability to perform its
obligations under the Loan Documments.

“Merging Entities” mcans, collectively, CLAIM JUMPER/SAN BERNARDINO, LTD., A CALIFORNIA
LIMITED PARTNERSHIF; CLAIM JUMPER/PUENTE HILLS, A CALIFORNIA LIMITED PARTNERSHIFP,
CLAIM TUMPER/CORONA, A CALIFORNIA LIMITED PARTNERSHIP; CLATM JUMPER 1, LTD., A
CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 9, LID., A CALIFORNIA LIMITED
PARTNERSHIP, CLAIM JUMPER 12, LTD., A CALIFORNIA LIMITED PARTNERSHIF; CLAIM JUMPER 13,
LTD., & CALTFORNIA LIMITED PARTNEREHIF; CLATM JTUMPER. 14, LTD, A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 15, LTD,, A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 1§,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 19, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 20, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 27,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 25, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLATM JUMPER 30, LTD.,, A CALIFORNIA LIMITED PARTNERSHIP; and CLAIM
JUMPER. 32, LP, A CALIFORNIA LIMITED PARTNERSHIP.

“Nore” means the amended and restated promissory mofe dated as of the Clasing Date in the priginal
principal amount of $25,000,000 executed by Borrower in favor of Agent, for the benefit of Lenders, evidencing the
Loan, as the same may be amended from time to time.

“Obligations” has the meaning set forth in Scetion 3 hereof.

“OFAC Laws and Regulations” means Executive Order 13224 igsued by the President of the United States
of America, the Terrorismn Sanctions Regulations (Title 31 Part 595 of the U.5. Code of Federal Regulations), the
Terrorism List Governments Sanctions Regulations (Title 31 Part 596 of the U.S. Code of Federal Regulations), the
Foreign Terrorist Organizations Sanctions Regnlations (Title 31 Part 597 of the U.8. Code of Federal Regulations),
and the Cuban Assets Control Regulations (Title 31 Part 515 of the U.5. Code of Federal Repulations), and all other
present and future federal, state and local laws, ordinances, regulations, policies, lists (including, without limitation,
the Specially Designated Nationals and Blacked Persons List) and any other requirements of any Governmental
Authority (including, without limitation, the United States Department of the Treasury Officc of Foreign Assets
Control) addressing, relating to, or atempting to eliminate, terrorist acts and acts of war, each as hereafter
supplemented, amended or modified from time to time, and the present and future rules, regulations and guidance
documents provmlgated under any of the foregoing, or under similar laws, ordinances, regulations, policies or
requirements of other states or localities.
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“Patent License” means rights under any written agreement now owned or hereafter acquired by any
Borrower granting any right with respeet to any invention om which a Patent is in existence.

“Patents” means all of the following in which any Borrower now holds or hereafter acquires any interest:
(a) all letters patent of the United States or any other country, all registrations and recordings thereof, and all
applications for letters patent of the United States or of any other couniry, including registrations, recordings and
applications in the United States Patent and Trademark Cffice or in any similar office or agency of the United
States, any State or any other country, and (b) all reissues, continuations, continuations-imn-part or extensions thereof.

“Permitted BOW Debt" means all debts, obligations or liabilities of any Borrower to BOW arising out of
or related to any applications for letiers of credit, the issuance of any letters of credit or any other docurnents,
agreements or instruments related to any letters of credit iszued by or caused to be issued by BOW for the account of
any Bomrower, whether constituting principal, interest, fees or other amounts, whether now existing or hereafter
ariging, whether voluntary or mvoluntary, whether or not jointly owed with others, whether direer or indieet,
dbsolute or contingenr, contractual or tortious, liquidated or unliquidated, arising by operation of law or otherwise,
whether or not from time to time deereased or extinpuished and later increased, created or incurred and whether or
pot extended, modificd, rcarmanged, restructured, refinanced ot replaced, including without limitation, modifications
to interest rates and other payment terms thereof.

“Permitted Concept” means a Claim Jumper restaurant,

“Permitted Indebtedness” means (i) the Loan, (ii) the mortpage loans to Borrower from Zions Bank and the
SBA with respect to Unit #10 located at 29540 Rancho Califormia Road, Temecula, California, having an
approximate, agerepate outstanding principal balance of $1,100,000 as of Tune 30, 2004, (iii) the mortgage loan to
Borrower from General Electric Capital Business Asset Funding Corporation with respect to Unit #14 located at 190
5. State College Boulevard, Brea, California, having an approximate outstanding principal balance of $1,300,000 as
of June 30, 2004, (iv) the $6,500,000 equiptnent term faciliry to be made by GE Capital or an Affiliate of GE Capital
to Borrower for the financing of two new restaurants in Tueson, Arizona (scheduled to open in November, 2004)
and Lynwood, Washington (scheduled to open in Jamuary, 2005), (v) Cepital Leases (as defined in Section 5.8) in an
aggregate principal amount not to exceed $14,500,000.00 at any rime outstanding, (vi) the Permitted BOW Debt to
the extent not in excess of 5,000,000 in the aggrepate principal amount outstanding at any time, and (vii) unsecured
trade debt incurred i the ordinary course of business with trade creditors.

“Pepmitred Liens” means (i) liens in favor of Agent, for the benefit of Apent and Lenders, pursuant to this
Apreement, (ii) liens for taxes not yet due or for taxes being contested in good faith and which do nort involve, in the
judgment of Agent, any risk of the sale, forfeiture or loss of any of the Collateral, and (iii) inchoate materialmen's,
mechanic's, repairmen's and similar liens arising by operation of law in the normal course of business for amounts
which are not delinquent.

“Permitted New Store Indebtedness™ has the meaning set forth in Section 3.Y.
“Permitted Uses™ has the meaning set forth in the Preliminary Statement.

“Person” means any individual, corporation, partnership, limited liability company, trust, unincorporated
organization, Governmental Authority or any other form of entity.

“Premises” means the parcel or parcels of real estate corresponding to the addresses idemtified on Exhibit A
attached hereto, together with all rights, privilepes and appurtenances associated therewith and all buildings, fixtures
and other improvemenis now or hereafter located thereon (whether or not affixed to such real estate). As used
herein, the term “Premises” shall mean either a singular property ot all of the properties collectively, as the context
may require.

“Prior Loan™ means the $18,000,000 loan made by GECC on or about September 30, 2002 to substantially
all of the entities comprising the Borrower.
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“Prior Loan and Security Agreement” means the Master Security Agreement dated as of September 30,
2002 between substantially all of the entities comprising the Borrower and GECC.

“Proceeds” means “proceeds,” as such term is defined in the Code, including (i) any and all proceeds of
any insurance, indemnity, warranty or guaranty payable to any Borrower from time to time with respect to any of the
Collateral, (if) any and all payments (in any form whatsoever) made or duc and payable to any Borrower from time
to time in conmection with any requisition, confiscation, condemmation, seizure or forfeiture of all or any part of the
Collateral by any Govermmenral Authority (or any Person acting under color of governmental authority), (iii) any
claim of any Bomower against third parties (a) for past, present or furure infringement of any Patent ot Patent
License, or (h) for past, present or future infrinpement or dilution of any Copyright, Copyright License, Trademark
or Trademark License, or for injury to the goodwill associated with any Trademark or Trademark License, (iv) any
recoveries by any Borrower against third partics with respect to any litigation or dispute conceming any of the
Collareral including claims arising out of the loss or nonconformity of, interference with the use of, defects in, or
infringement of rights in, or damage to, Collateral, (v) all amounts collected on, ot distributed on account of, other
Collateral, including dividends, interest, distributions and Instruments with respect to Investment Property and
pledged Stock, and (vi) any and all other amounts, rights to payment or other property acquired upon the sale, lease,
license, exchange or other disposition of Collateral and all rights arising out of Collateral.

“Fro Rata Share” means, with respect to any Lender, (1) on or prior to the Closing Date, the percentage
obtained by dividing (a) the applicable Commitment of that Lender by (b) the aggregate applicable Commitments of
all Lenders, and (ii) thereafter, the percentage cbtained by dividing (a) the outstanding principal balance of the
partion of the Loan held by that Lender, by (b) the aggregate outstanding ptincipal balance of the Loan.

“Oualified Assignee” means (a) any Lender, any Affiliate of any Lender, and legal successor of any Lender
and, with Tespect to any Lender that is an investment fund that invests in cornmercial loans, any other investment
fund that invests in commercial loans and that is managed or advised by the same investment advisor as such Lender
or by an Affiliate of such investmenr advisor, and (b) any commercial bank, savings and loan association or savings
bank or any other entity which is an “accredited investor” (as defined in Regulation D under the Securities Act)
which extends credit or buys loans as one of its businesses, including insurance companics, mutnal funds, leass
financing companies and commercial finance companies, in each case, which has a rating of BBB or higher from
S&P and a rating of Baal or higher from Moody's at the date that it becomes a Lender and which, through its
applicable lending office, is capable of lending to Borrower without the mmposition of any withholding or similar
taxes; provided that no Person proposed to become a Lender after the Closing Date and reasonably determined by
Agent to be acting in the capacity of a vulture fund or distressed debt purchaser shall be a Qualified Assignee, and
no Person or Affiliate of such Person proposed to become a Lender after the Closing Date and that holds Stock
issued by any Credit Party shall be a Qualified Assignee.

“Requisite Lenders™ means Lenders who collectively hold 66 2/3% ot more of the Commitments of all
Lenders.

“Royalty Agreements™ meaps all franchise or royalty agreements entered into by any Borrower from time to
time with respect to the Claim Jumper comcept, including the Existing Royalty Agreement, together with all
amendments, modifications and supplements thereto.

“Roll-Up™ has the meaning set forth in Section 3.R.

“Software” means all “software” as such term is defined in the Code, now owned or hereafter acquired by
any Borrower, other than software embedded in any category of Goods, including all computer programs and all
supporting information provided in conncetion with a transaction related to any prograrm,

“Stock” means all shares, options, warrants, general or limited partnership iiterests, membership imterests
ar other equivalents (regardless of how designated) of or in a corporation, parmership, [imited liability company or
equivalent entity whether voting or nonvoting, including common stock, preferred stock or any other “equity
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gecurity” (as such term ig defined in Rule 3all-1 of the General Rules and Regulations promulgated by the
Securities and Exchange Commission under the Securities Exchange Act of 1934).

“Supporting Obligations” means all “supporting obligations” as such term is defined in the Code, including
letters of credit and puaranties issued in support of Accounts, Chattel Paper, Docurnents, General Intangibles,
Instraments, or Investment Property.

“Trademark License” means Tights under any written agreement now owned or hereafter acquired by any
Borrower granting any right to use any Trademark.

“Trademarks” means all of the following now owned or hereafter adopted or acquired by any Borrower: (i)
al! trademarks, trade mames, corporate names, business names, trade styles, service marks, logos, other source or
business identifiers, prints and labels on which any of the foregoing have apprared or appear, designs and general
intangibles of like naturc (whether registered or unregistered), all registrations and recordings thereof, and all
applications in connection therewith, including registrations, recordings and applications in the United States Parent
and Trademark Office or in any similar office or agency of the United States, any state or tertitory thereof, or any
other country or any political subdivision thexeof; (i1) all reissues, extensions or remewals thereof, and (iif) all
goodwill associated with or symbolized by any of the foregoing.

“UCC-] Financing Statements” means such UCC-1 Financing Statements as Agent shall file with respect
to the transactions contemplated by this Agreement.

“{].8. Publicly-Traded Entity” is an Entity whose securities are listed on a national securities exchange or
quoted on an automated quotation system in the U.S. or a wholly-owned subsidiary of such an Enity.

2. Transaction; Closing Cenditions. (2) On the terms and subject to the conditions set forth in the
Loan Documents, cach Lender shall make a loan to Borrower in the original principal amount of its Commitment.
Upon the making of such loans, no Lender shall have any further comrmitment to make any other loans or provide
any other financing to any Borrower hereunder. The Loan will be evidenced by the Notc and sceured by this
Agreemnent, the UCC-1 Financing Sratements, the Guaranty and the other Loan Documents. The Loan shall be
advanced at the Closing in cash or otherwise immediately available funds subject to any prorations and adjustments
permitted by this Agreement, including, without lirnitation, in the case of BOW, a funding net of repayment of the
BOW Debt, BORROWER ACKNOWLEDGES AND AGREES THAT ALL OBLIGATIONS OF THE LENDERS
PURSUANT TO THIS AGREEMENT AND THE LOAN DOCUMENTE WILL BE SEVERAL AND NOT
JOINT. IN THE EVENT ANY LENDER BREACHES ITS OBLIGATIONS PURSUANT TO THIS
AGREEMENT OR THE OTHER LOAN DOCUMENTS, BORROWER MAY ENFORCE ITS RIGHTS ONLY
AGAINST THE LENDER OR LENDERS CAUSING SUCH BREACH, AND BORROWER SHALL HAVE NO
RIGHTS AGAINST THE AGENT OR ANY OF THE OTHER LENDERS. TO THE EXTENT THAT
BORROWER 18 ENTITLED TO DAMAGES FROM ANY SUCH BREACHING LENDER OR. LENDERS, THE
PORTION OF SUCH DAMAGES (IF ANY) REPRESENTING UNEARNED FEES IN CONNECTION WITH
THIS AGREEMENT, SHALL ONLY RELATE TO THE PORTION QF SUCH FEES ACTUALLY PAID TO
THE BREACHING LENDER OR LENDERS.

Barrower shall repay the outstanding principal amount of the Loap together with interest thereon in the
manner and in accordance with the terms and conditions of the Note and the other Loan Documents. All principal
payments and prepayments received by Agent with respect to the Loan shall be applied ratably to the portion of the
Loan held by each Lender as determined by its Pro Rata Share. Notwithstanding anything to the contrary contained
in the Note, thit Agreement or any other Loan Documents, cach Lender’s portion (other than GE Capital’s) of any
interest payments received by Agent with respect to the Loan shall be determined pursuamt 10 a separate agreement
between Agent and such Lender. :

{(b) The obligation of cach Lender to consurmmate the transaction conternplated by this Agreement is
subject to the fulfillment or waiver, by each Lender in writing, of each of the following conditions:
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i) All of the representations and warranties of Borrower set forth in Section 4 of this
Agreement shall be true, cotrect and complete, and Borrower shall be in compliance with each of the
covenants set forth in Section 5 of this Agreement. No event shall have occurred or condition shall exist or
information shall have been disclosed by Borrawer or discovered by such Lender which would constitute a
default under this Agreement or has had or would be reasonably likely to have a material adverse effect on
the Collateral or the Borrower or such Lender’s willingness to consummate the transaction comemplated by
this Agreement, as determined by such Lender in its sole and absolute discretion.

(i) Borrower shall have paid the Fees to Agent and shall have paid all costs of the transaction
described in this Agreement, including, without limitation, UCC search and litigation search charges, Eagle
9 UJCC insurance charges, the arorneys’ fees of Bormrower, reasonable attorneys’ fres and expenses of each
Lender, stamp taxes, mortgage taxes, transfer fees, and escrow, filing and recording fees (including
preparation, filing and recording fees for UCC continuation statements).

(i) Borrower shall have provided Agent with satisfactory corporate approval of the Loan as
well as opinions of counsel satisfactory to Agent as to, among other matters, valid corporate existence and
authority, legality, validity and binding effect of all Loan Documents, perfection of security interests, the
absence of any violation of law or regulation or conflict with any existing contracts.

(iv) Lenders and/or Barrower and Guarantot, as may be appropriate, shall have executed and
delivered or shall have caused to be executed and delivered to Agent, or as Agent may otherwise direct, the
Loan Documents and such other dosuments, payments, instruments and certificates, as Agent may require
in form acceptable to Agent,

{v} Each of the Leases shall be in full force and effect and Borrower shall be entitled to
occupy the Premises corresponding thereto. Borrower shall have delivered to Agent a landlord's agreement
regarding equipment from at least 80% of the Lessors, the form and substance of which shall be
satisfactory to Agent in i1s sole discretion (the “Landlord’s Agreements Regarding Equipment™).

(vi) Apent shall have received an Bagle 9 UCC insurance policy insuring Agent's security
interest in certain Collateral.

(vi)  Each Lender shall have approved a settlement statement showing the use of the proceeds
of the Loan.

Upon fulfillment or waiver of all of the above conditions, this transaction shall close in accardance with the terms
and conditions of this Agreement.

3. Security Interest Created; Obligations Secured. A. To secure the payment of the Obligations (as
defined below), Borrower hereby grants to Apent, for the benefit of Agent and Lenders, a security interest in the
Collateral.

B. This Agreement secures the following indebtedness and obligations (the “Obligations™):

(1) pavment of indehtedness cvidenced by the Note, together with all extensions, renewals, amendments and
modifications thereof: and (2) payment of all other indebtedness and other sums, including interest at the applicable
rate, which may be owed undcr, and performance of all other obligations and covenants contained in, any other Loan
Document, together with any other instrument given to evidence or firther secure the payment and performance of
any obligation secured hercby or thereby.

C. Bomower authorizes Apent to file such documents with the United States Patent and Trademark
Office a5 may be mecessary to givc natice of this Agreement and perfeet the security interest created hereunder
(including, without limitation, filing 2 copy of this Apreement). Bomower authorizes Agent to file financing statements
with respect to the security interest of Agent, cortinuation staterments with respect thereto, and any amendments to such
financing statements which may be necessitated by reason of any of the changes described in Section 5.C. Borrower
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aprees that, notwithstanding any provition in the Code to the contrary, Borrower shall not file a termination statement of
any financing staternent filed by Agent i conmection with any security interest granted under this Agreement if Agent
reasonably objects to the filing of such termination statement.

D. Agent shall at all times have a perfectcd security interest in the Collateral that shall be prior to any
olher interests therein, Borrower shall do all acts and things, shall execute and file all instruments (including security
agreements, UCC financing statements, continuation starernents, etc.) requested by Agent to establish, maintain and
continue the perfected security interest of Agent in the Collateral, and shall promptly on demand pay all costs and
expenses of (1) filing and recording, including the costs of any searches deemed necessary by Agent from time to time fo
establish and determine the validity and the continuing priority of the security interest of Ager, and {2} all other clarms
and charges that in the reasonable opinion of Agent might prejudice, imperdl or otherwise affect the Collateral or security
intarest therein of Apent. Borower agrees that a carbon, photographic or other reproduction of 2 security agreement or
financing statement shall be sufficient as a financing statement. Apent is hereby imevocably appointed Borrower’s
attorney-in-fact to take any of the foregoing actions requested of Borrower by Agent if Barrower should fail to take such
actions, which appointment shall be deemed coupled with an mterest.

4, Representations and Warranties of Borrower. The representations and warranties of Borrower
cortained in this Section are being made by Borrower as of the Clasing Date to induce Agent and each Lender to
entar into this Agreement and consummate the transactions contemplated herein and shall survive the Closing.
Bormrower represents and warrants to Agent and sach Lender as follows:

A. Finaneial Information. Borrower has delivered to Agent certain financial staterents and other
information conceming Botrower in connection with the wansaction described in this Agreement (collectively, the
“Financial Information™). The Financial Information is mue, correct and complete in all material respects; there
have been no amendments to the Financial Information since the date such Financial Information wag prepared or
delivered to Agent. Borrower understands that Apent and each Lender is relying upon the Financial Information and
Borrower represents that such reliance is reasonable. All financial statements included in the Financial Information
were prepared in accordance with GAAP and fairly present as of the date of such financial statements the financial
condition of each individual or entity to which they pertain. No chanpe has occurred with respect to the financial
condition of Borrower and/or the Collatera) as reflected in the Financial Information which bas not been disclosed in
writing to Agent or has had, or could rcasonably be expected to result in, a Material Adverse Effect.

B. Organization and Authority. Borrower is duly organized or formed, validly existing and in good
standing under the laws of its state of incorporation or formation, Borrower is qualified as a foreipn corporation,
partnership or limited liability company, as applicable, to do business in the state(s) where the Collateral is located,
and Borrower is qualified as a foreign corporation, parmership ar linited liability company, as applicable, to do
business in any other jurisdiction where the failure to be qualified would reasonably be cxpected to result in a
Material Adverse Effsct. All necessary action has heen taken to authorize the execution, delivery and performance
by Borrower of this Agreement and the other Loan Documents. The person(s) who have executed this Agreement
on behalf of Borrower are duly authorized so to do. Borrower is not a “foreign corporation,” “foreipn partnership,”
“foreipn trust,” “foreign estate” or "foreign person” (as those terms arc defined by the Internal Revenue Code of
1986, as amended). Borrower's U.8. Pederal Tax Identification numbers and Organizational Identification numbers
are correctly ser forth on Exhibit B to this Agreement. Borrower, and no individual or entity owning directly or
indirectly any interest in Borrower, is an individual or entity whose property or interests arc subject to being blocked
under any of the OFAC Laws and Regulations or is otherwise in violation of any of the OFAC Laws and
Regulations; provided, however, the rcpresentation contained in this sentence shall not apply to any Person to the
extent such Person’s interest is in or through a U.S. Publicly-Traded Entity.

C. Enforceability of Documents. Upon execution by Borrower, this Apreement and the other Loan
Documents shall constitute the legal, valid and binding obligations of Borrower, respectively, enforceable against
Borrower in accordance with their respective terms, cxcept as such enforceability may be himited by applicable
bankruptcy, insolvency, liquidation, reorganization and other laws affecting the rights of creditors generally and
general principles of equity.
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D. Litigation. Attached hereto as Fxhibit C is a description of all suits, actions, procecdings or
investigations pending, or to the best of Borrower’s knowledge, threatened against or involving Borrower, any of the
Collateral or any of the Premiscs before any arbitrator or Governmental Authority (the “Cormpany Litigation”). The
Company Litigation, individually or in the aggregate, has not had, and could not reasonably be expected to Tesulr in,
a Material Adverse Effect.

E. Absence of Breaches or Defaults; Compliance with Laws. Borrower is not, and the authorization,
execution, delivery and performance of this Agreement and the other Loan Documents will not result, in any breach
or default under any other document, instrament or agrecment to which Borrower is a party or by which Borrower,
any of the Premises, any of the Collateral or any of the property of Borrower is subject or hound, except for such
breaches or defaults which, individually or in the aggregate, have not had, and could not reasonably be expected to
tesult in, a Material Adverse Effect. The authorization, execution, delivery and performance of this Agreement and
the other Loan Documents will not violate any applicable law, statute, regulation, rule, ordinance, code, rule or
order. None of the Premises nor the Collateral are subject to any right of first refusal, right of first offer or option to
purchase or lease granted to a third party. Bomower and the Collateral are in compliance with all Applicable
Regulations, except for such noncompliance which has not bad, and could not reasonably be expected to result iny, a
Material Adverse Effect.

F. Licenses and Permits. All required licenses and permuts, both governmental and private, to use
and operate the Collateral and to use and operate each of the Premises as a Parmitted Concept arc in full force and
effect, except for such licenses and permits the failure of which to obtain has not had, and could not reasonably be
expected to result in, a Material Adverse Effect.

G. Condition of Equipment and Fixtures. The Equipment and Fixrures are in good condition and
repair and well maintaincd, ordinary wear and tear excepted, and fully operational.

H. Title to Collateral; First Priority Lien. Borrower owns the Collateral, free and clear of all liens,
encumbrances, charges and security interests of any nature whatsoever other than Permitted Iiens. Upon Closing,
Apent shall have a first priotity lien upon and security interest in the Collateral pursuant to this Agreement and the
UCC-1 Financing Statements.

L Leases. Borrower has delivered to Agent a true, correct and complete copy of each of the Leases.
The Leases are the only leases or agreements between the Lessors and Borrower with respect to the Premises. The
Leases ate in full force and effect and constitute the legal, valid and hinding obligations of Borrower and the
Lessors, enforceable apainst Borrower and the Lessors in accordamce with their terms, cxcept as such enforceability
may be limited by applicable bankruptcy, insolveney, liquidation, reorganization and other laws affecting the righrs
of creditors penerally and general principles of equity. Each of the Leases has a remaining term which is at least
equal in duration to the term of the Note. Borrower has not assigned, transferred, mortgaged, hypothecated or
otherwise encumbered any of the Leases or any rights thereunder or any mterest therein, and Bormower has not
received any notice that any of the Lessors have made any assighment, pledge or hypothecation of all or any part of
their rights or interests in the Leases. No notice of default from any of the Lessors has been received under any of
the Leases which has not been cured and no notice of default to any of the Lessors has been given under any of the
1 eases which has not been cured. No event has occurred and no condition exists which, with the giving of notice or
the lapse of time ot both, would constitute a default under any of the Leases.

I Money Laundering. (1) Borrower has taken all reasonable measures, in accordance with all
applicable Anti-Money Laundering Laws, with respect to each holder of 2 direct or indirect interest in Borrower, to
assure that fimds invested by such holders in Bommower are derived from legal sources; provided, however, none of
the foregoing shall apply to any Person to the extent that such Person’s interest is in or through a U.5, Publicly-
Traded Entity.

(2 To Bomower's knowledge after making due inquiry, neither Barrower nor any holder of a direct or
indirect intarest in Botrower (a) i3 under investigation by any Governmental Authority for, or has been charged with,
or convieted of, any violation of any Anti-Money Laundering Laws, or drug trafficking, terrorist-related activities or
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other money laundering predicated crimes or a violation of the BSA, (b) has been assessed civil penalties under
these or related laws, or (c) has had any of its funds seized or forfeited in an action under these or related laws;
provided, however, none of the foregoing shall apply to any Person to the extent that such Person’s interest is in or
through a U.8. Publicly-Traded Entity.

(3) Bomower has taken reasomable steps, consistemt with industry practice for comparable
organizations and in any event as required by law, to ensure that Borrower is and shall be in compliance with all (i)
Anti-Money Laundering Laws, and (i) OFAC Laws and Regulations.

K. Intellectual Properry. Borrower has no knowledge of, and has received no written notice of, any
claims, suits or adversarial proceedings by any Person alleging that the conduct of the Borrower’s business has
infringed or is infringing the rights of any third party. The Intellectual Property is registered or applications have
been filed in the appropriate jurisdictions. All Intellectual Property (including all registrations and applications
therefor) are valid, subsisting and enforceable.

1. Ownership. Guarantor owns, directly or indirectly, a majority of the outstanding voting capital
stock of any Dorrower that is a corporation, a majority of the parmership interests of any Borrower that is a limited
partnership and a majority of the membership interests of any Borrower that is a limited liability company. Claim
Jumper Enterprises, Inc. is the sole manager of Claim Jumper Restaurams, LLC and the sole general partner of each
of Claim Jumper Aszaciates, Ltd,, Claim Jumnper/Puente Hills, Lrd., Claim Jumper/Corona, Ltd., Claim Jumper 1,
Lid., Claim Jumper 9, Ltd., Claim Jumper 12, Ltd.,, Claim Jumper 13, Ltd., Claim Jumper 14, Ltd., and Claim
Jumnper 15, Ltd. Claim Jumper Associates, Ltd. is the sole general partner of gach of Claim Jumpet/San Bernardino,
Ltd., Claim Jumper 18, Ltd,, Claim Jumper 19, Ltd., Claim Jumper 20, Ltd., Claim Jumper 27, Ltd., Claim Jumper
29, Ltd., Claim Jumper 30, Ltd. and Claim Jumper 32, LP. Claim Jumper Restaurants, LLC is the sole member of
Claim Jumper Management, LLC. Claim Jumper Foods, Inc. is the sole general pariner of Claim Jumper Foods,
Lid

M. Solveney.  After giving effect to this Apreement, the Note and the indebtedness evidenced
thereby, Borrower is solvent, has assers that, when fairly valued, exceed its liabiliies and is able to pay its
obligations as they bacome due.

N. Common Enterprise. Each Borrower does business under the “Claim Jumper” name or otherwise
manages, controls or owns entities or business that do buginess under the “Claim Jumper” name. Each Borrower
expects to derive substantial benefits from the transaction described in the Loan Documents both in their separate
capacities and as members with the other Bormowers of an interrelated group of companies. Each Bomower has
determined that the execution, delivery and performance of this Agreement and the other Loan Documents to which
such Borrower is a party 18 within its corporatc or company purpose, will be of direct and indirect benefit to such
Bomrower and is in itz best interest. Each Borrower is an Affiliate of the other, each Borrower is subject to the same
control, directly or indirectly, as the other Borrowers, and each Borrower is financially interdependent on sach other.
As a result of such common control, cach Borrower acknowledges and agrees that a common enterprise exists and
that each Bomower will receive consideration for its execution and delivery of this Apreement and the other Loan
Documents to which it is a party. The successful operation and condition of each Borrower are partially dependent
on the continued successful performance of the functions of the Borrowers as a whole and the successful operation
of each Borrower is dependent on the successfu) performance and operation of each other Borrower.

0. Debt. Bomower has not incurred any Debt other than the Loan, indebtedness which will be
satisfied with the proceeds of thc Loan and Permitted Indebtedness.

P Sufficiency. Bomower owns or leases all of the assets used in or necessary for Borower to
conduct its business. Other than Borrower, there are no entities which operate 2 Permitted Concept at any of the
Premises or owns any assets telating to the operation of a Permitted Concept at any of the Premises.

Q. Existing Royalty Agreement. Borrower has delivered to Agent a true, correct and complete copy
of the Existing Royalty Agreement. The Existing Royalty Agreement is the only Royalty Apreemert which is in
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effect as of the Closing Date. The Existing Royalty Agreement is in full force and effect and constimites the legal,
valid and binding obligation of the parties thereto, enforceable against such parties in accordance with its terms,
except as such enforceability may be limited by applicable bankruptcy, insolvency, liquidation, reotgaization and
other laws affecting the rights of creditors generally and general principles of equity. Borrower has not assigned,
transferred, mortgaged, hypothecated or otherwise encumbered the Existing Royalty Agreement or any rights
thersunder or any interest therein. No notice of default bas been given or received under the Existing Royalty
Agpreement which has not been cured and no event has oceurred and no condition exists which, with the giving of
notice or the lapse of time or both, would constitute a default under the Existing Royalty Agrecment.

5. Covenants. Borrower covenants to Agent and each Lender from and after the Closing Date and
until all of the Obligations are satisfied in full, as follows:

A. Payment of the Note. Borrower shall punctually pay, or canse to be paid, the principal, interest
and all other sums to become due in respect of the Note and the other Loan Documents in accordance with the Note
and the other Loan Documents. Borower authorizes Agent to establish atrangements whereby all scheduled
payments made in respect of the Obligations are wansferred by Automated Clearing House Debit initiated by Agent
directly from an account at a U.S. bank in the name of Borrower to such account as Agent may designate or as
Agerr may otherwise designate.

B. Title; Additional Encumbrances. Borrower shall own the Collateral (whether acquired prior to or
after the date hereof), free and clear of all liens, encumbrances, charges and other exceptions to title other than
Permitted Liens, and Borrower shall not execute or perrnit the filing of any financing statcment thereon other than
the UCC-1 Financing Statements. Agent shall have a valid first lien upon and security intetest in the Collateral
pursuant to this Apreement and the UCC-1 Financing Staternents. Borrower shall defend the Collateral against all
claitns and demands of all persons. Borrower shall not permit any action to be tzken which would adversely affect
fhe value of the Collateral or which would encumber, cloud or adversely effect in any mnanner Borrower's title or
interest therein,

C. Organization and Status; Preservation of Existence. Borrower shall be validly existing and in
good standing under the laws of its state of incorporation or formation and qualified as a foreign corporation,
partnership or limited liability company to do business in the state(s) where the Collateral is located and any other
jurisdiction where the failure to be qualified eould reasonably be expected to result in a Material Adverse Effect.
Borrower shall preserve its current form of organization and shall not change its legal name, its state of formation,
nor, in one transaction or a series of related transactions, merge with or into, or consolidate with, any other entity
without providing, in each case, Agent with 30 days’ prior written notice and obtaining the Requisite Lenders’ prior
written comsent (to the extent such consent is required under Section 6 of this Agreement); provided that 30 days®
prier written notice shall not be required with respect to the Roll-Up. In addition, Borrower shall require, and shall
take reasonable measures to comply with the requirement, that no individual or cntity owning directly or indirectly
any interest in Borrower is an individual or entity whose property or interests are subject to being blocked under any
of the OFAC Laws and Regulations or is otherwise in violation of any of the OFAC Laws and Regulations;
provided, however, the covenant contained in this sentence shall not apply 10 any Person to the extent that such
Person’s interest is in or through a U.S, Publicly-Traded Entity.

I Licenses and Permits; Compliance With Laws; Changes in Business. All required licenses and
permits, both povernmental and private, to use and operate the Collateral and to use and operate each of the
Premises as a Permitted Concept shall be maintained in full force and effect. Borrower shall comply with all
Applicable Regulations now or hereafter in effect, including, without limitation, the OFAC Laws and Regulations
and Anti-Money Laundering Laws. Bomower shall pot change its business from the operation of a Permitted
Concept.

E. Financial Statements. Within 45 days after the end of each fiscal quarter and within 120 days
afier the end of each fiscal year of Borrower, Bomower shall deliver to each Lender (a) complete fmaneial
statements of Borrower (on a combined basis) including a balance sheet, profit and loss statement, statement of cash
flows and all other related schedules for the fiscal period then ended; (b) income statements for the business at each
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of the Premises (which income statements shall include, without limitation, a same store sales report); and {c) such
other financial information as Agent or any Lender may reasonably request. All such financial statements and
information shall be prepared in accordance with GAAP fram period to period, and shall be certified to be accurate
and complete by Borrower (or the Treasurer or other appropriate officer of Borrower). Borrower understands that
each Lender is relying upon such financial staternents and Borrower represents that such relimee is reasonable. All
annual financial statements delivered to the Lenders as set forth abeve shall be audited by, and delivered with the
ungualified opinien of, an independent certified public accountant selected by Bomower and reasonably acceptable
to Lenders, which opinion shall state that such financial statements have been prepared in accordance with GAAP
and present fairly the results of operations and financial condition of Barrower as of the end of and for the fiscal
year of Bottower then ended.

F. Compliance Certificates. Concurrently with the delivery of the anmual and quarterly fmancial
statements and reports required pursuant to Section 5.E of this Agreement, Borrower shall deliver to each Lender a
compliance certificate in the form attached hereto as Exhibit D.

G Inspections. Borrower shall, during normal business hours (or at any time in the event of an
emergency), (1) provide Agent and Agent's officers, employees, agents and advisors with access to the Collateral
and all files, correspondence and documents relating to the Collateral (including, without limitation, any of the
forepoing information stored in any computer files), and (2) allow such petsons to make such mspections, tests,
copies, and verifications as Agent considers necessary. Representatives of other Lenders may accompany Agent’s
representatives on any inspections permitted to be made by Agent hereunder. If an Event of Default has occurred
and is continuing, Borrower shall provide such access to Agent and each Lender at all times and without requiring
advance notice. At Agent’s request, Borrower shall promptly notify Agent i writing of the location of any
Collateral.

H Removal of Equipment or Fixtures. Except for purposes of replacement with like property of
equal or greater value and repair in the ordinary course of business, Borrower shall not remove or allow to be
removed from any of the Premises the Equipment or the Fixtures, or any part thereof, without the prior written
consent of the Requisite Lenders, Bortower shall pramptly give written notice to Agent of any gubstantal change in
the character of the business conducted on any of the Premises and of the cessation of all or any part thereof and of
any loss or damaps by fire or other casualty to any substantial part of the Equipment or the Fixtures.

L. Maintenance and Repair, Borrower shall at all times keep and maintain the Equipment and the
Fixtures in good order, repair and condition, ordinary wear and tear excepted, and will promptly replace any part
thereof that from time to time may become obsolete, badly worn or in a state of disrepair or, if supplies, be
consumed in the normal course of Borrower’s business operatioms. Agent shall bave a lien on and security interest
in all replacements and all replacements shall be free of any other lien, security imerest or encumbrance of any
nature, including any purchase money lien or security interest. Borrower shall not wansfer or pemmit any transfer of
any part of the Equipment or the Fixtures 10 be made or any interest therein to be crzated by way of a sale (except as
permitted below), by way of a grant of a security interest, of by way of a levy ot other judicial process. Borrower
may sell or dispose of only that part of the Equipment and Fixtures that Porrower will replace, and the proceeds
from such sale and disposition must be invested in replacement property of like kind and of equal or greater value,

I Notices. Barrower shall promptly notify Agent and each Lender of (i) any levy, distraint or other
seizure by legal process or otherwise of any part of the Collateral, (ii) any threatencd or filed claims or proceedings
that might in any way affect or impair any of the Collateral or that makes a claim for or mvolves amounts in excess
of $100,000, and (iii) the oceurtence of any Default or Event of Default.

K. Insurance. Borrower shall at all times, maintain with financially sound and reputable msurers
insurance with Tespect to the Collateral and its assets, against loss or damage and all other insurance of the kinds and
in the amonnts customarily insured against or carried by companies of established reputation engaged in the same or
similar businesses and similarly situated. Said pelicies of insurance shall be satisfactory 1o Agent as to form,
amount and insurer. Borrower shall firnish certificates, policies or endorsements to Agent a3 Agent shall require as
proof of such insurance, and, if Borrower fails to do so, Agent iz authorized, but not required, to obtain such
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insurance at the expense of Borrower, All policies shall provide for at least thirty (30) days prior written notice to
Agent of any cancellation ot teduction of coverage and that Agent may act as attorney for Borrower in obtaining,
and at any time an Event of Default exists or has occwred and is continwing, adjusting, setfling, amending and
canceling such insurance. Borrower shall cause Agent to be named as a loss payee and an additional insured (but
without any Jiability for any premiums) under such insurance policies and Borrower shall obtain non-contributory
lender's loss payable endorsements to all insurance policies in form and substance satisfactory to Agent. Such
lender's loss payable endorsements shall specify that the proceeds of such insurance shall be payable to Agent, for
the ratable benefit of Lenders, as its interests may appear and further specify that Agent shall be paid repardless of
any act or omission by Rorrower or any of its Affiliates. At its option, Agent may apply any insurance proceeds
received by Agent at amy time to the cost of repairs or replacement of Collateral and/or to payment of the
Obligations, whether or not then due, in any order and in such manner as Agent may determine or hold such
proceeds as cash collateral for the Obligations.

L. Actions by Agent. Borrower agrees that Apent may, at its option, and withour any obligation to do
so, pay, performy, and discharge any and all amounts, costs, expenses and liabilities that ate the responsibility of
Bomower under the Loan Documents if Bommower fails to timely pay, perform or discharpe the same, and all
amounts expended by Agent in so doing or in respect of or in connection with the Collareral shall becorne part of the
Obligations and shall be irmediately due and payable by Borrower to Agent upon demand therefor and shall bear
interest at the Defanlt Rate.

M. Lost Nore, Barrower shall, if the Note is mutilated, destroyed, lost or stolen {a “Lost Note™),
prompily deliver to Agent, upon receipt from Agenr of an affidavit and indemnity in a form reasonably acceptable to
Apent and Borrower stipulating that the Note has been mutilated, destroyed, lost or stolen, in substitution therefor, a
new promissory note containing the same terms and conditions as the Lost Note with a notation thereon of the
unpaid principal and accrued and unpaid interest. Borrower shall provide fifteen (15) days’ prior notice to Agent
before making any payments to third parties in connection with a Lost Note.

N. Affiliate Transactions. Unless otherwise approved by Requisite Lenders, all transactions between
or among the entities comprising the Borrower shall be on terms substantially as advantageous to each such entiry as
those which could be obtained by such entity in a comparable arm’s length transaction with an entity which is not a
Borrower.

0. Charges. Borrower shall promptly pay (i) all taxes and other governmental charges levied or
assessed upon or against the Collateral or upon or against the creation, perfection or continuance of the security
intetest created under this Agreement, and (if) all lawful claims for labor, materials, supplies and services or
otherwize.

. Intellectual Property. Borower shall, for each Trademark (i) maintain such Trademark in full
fotee free from any claim of abandonment or invalidity for non-use, (i1} maintain the quality of produets and
services offered undet such Trademark consistent with the past practice of Barrower’s business, (ii1) display such
Trademark with notice of Federal or foreign registration to the extent necessary and sufficient to establish and
preserve its maximum rights under applicable law, and (iv) not knowingly use or knowingly permit the use of such
Trademark in violation of any third party rights.

Bomower shall notify Agent promptly if it knows or has reason to know that any Intellectual Property
material to the conduct of Borrower's business may become abandoned, lost or dedicated to the public, or of any
adverse determination or development (including the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office. United States Copyright Office or any court or
similar office of any couniry) regarding Borrower’s ownership of any Intellectual Property, its right to register the
sarne, or to keep and maintain the same,

In no event shall Borrower, either itself or through any agent, ¢mployee, licensee or designee, file an
application for any lmellectual Property {or for the registration of any Intellectual Property) with the United States
Patent and Trademark Office, United States Copyright Office or any office or agency in any political subdivision of
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the United States, unless it promptly informs Agent, and, upon request of Apent, executes and delivers any and all
agresments, instruments, documents and papets as Agent may request to evidence Agent’s security interest in such
Intellectual Property, and Bomower hereby appoints Agent as its attorney-in-fact to execute and file such writings
for the foregoing purposes, which appointment is coupled with an interest and irrevocable.

Borrower shall take all necessary steps that arc consistent with the practice in any proceeding before the
United States Patent and Trademark Office, United States Copyright Office or any office or agency in any political
subdivision of the United States or in any other country or any political subdivision thereof, to maintain and pursue
each application relating to the Intellectual Property (and to obtain the relevant grant or registration) and to maintain
any issucd or registered Intellectual Property relating to the conduct of Borrower’s business, including timely filings
of applications for renewal, affidavits of use, affidavits of incontestability and payment of maintenance fees, and, if
consistent with good business judgment, to initiate opposition, interference and cancellation proceedings against
third parties.

Tn the event that Borrower has reason to believe that any Intellectual Property relating to the conduct of
Borrower’s business has been or is about to be infringed, misappropriated or diluted by a third party, Borrower shall
promptly notify Agenr and shall promptly sue for infringement, misappropriation of dilution and to Tecover any and
all damages for such infringement, misappropriation or dilution, and take such other actions as are appropriate under
the circumstances to protect such Intellectual Property.

Q. Use of Proceeds. Bomower shall use the proceeds of the Loan only for the Permitted Uses.

E. Roll-Up. Notwithstanding anything to the contrary contamed herein, within 90 days after the
Closing Date (the “Outside Date™), each of the Contributing Endties shall contribute all of the assets owned by them
on the Closing Date or acquired by them after the Closing Date to Claim Jumper Restaurants, LLC, a Delaware
limited liability company (the “Rolled-Up Entity”) in exchange for membership interests in the Rolled-Up Entity,
and each of the Merping Entities shall merge with and into the Rolled-Up Entity with the Rolled-Up Entity being the
surviving entity (collectively, the “Roll-Up"). On or before the Outside Date:

(i) Borrower shall notify Agent of the consummation of the Roll-Up and shall provide Agent
with copies of the documentation evideneing the Roll-Up, including, without limitation, copies of all filed
organizational documents related to the Roll-Up;

(i1) The Rolled-Up Entity shall executed a certificate in a form acceptable w Agent certifying
as to the consummation of the Roll-Up and ratifying and reaffirming all of its obligations as a Borrower
under this Agreement and the other Loan Documents;

(i11) Borrower shall provide Agent with evidence satisfactory to Agent that all necessary
consents to the Roll-Up have been obtained (in¢luding, without limitation, any necessary landlord consents)
and that all legal and professional fees related to the Roll-Up have been timely paid;

(iv) Borrower shall execute and/or deliver any other docwments or instruments required by
Agent with respect to the Roll-Up; and

(v) Botrower shall pay all costs and expenses incurred by Agent in connection with the Roll-
Up, including without limitation, the legal fees of counsel to Agent and UCC filing fees.

Guarapter shall own, directly or inditectly, not less than 65% of the membership interests of the Rolled-Up
Entity and shall have the power to direct the management and policies of the Rolled-Up Entity. The consummation
of the Roll-Up shall not be deemed to release, discharge, modify or dimimish the oblipations under the Loan
Documents of Guarantor or any entity comprising the Borrewer.

Borrower’s failure to comply with its obligations under this paragraph shall, unless waived in writing by
the Requisite Lenders, constitute an Event of Default.

05-164872.7
Contract No, 23805

17

TRADEMARK

REEL: 002945 FRAME: 0531



oEP. 23 2004 4:32PM KUTAK ROCK-OMAHA N0, 4132 P 24/89

8. Corporate Fixed Charge Coverage Ratio. Borrower shall maintain, on a consolidated basis, a
Corporate Fixed Charge Coverage Ratio of at least 1.20:1, determined as of the last day of each fiscal quarter of
Borrawer. Tor purposes of this Section, the term “Corporate Fixed Charge Coverage Ratio” shall mean with respect
to the twelve month period of time immediately preceding the date of determination, the ratio calculated for such
period of time, each as determined in accordance with GAAP, of (a) the sum of Net Income, Depreciation and
Atnortization, Intcrest Expense and Operating Lease Expense, plus or minus other non-cash adjustments 10 net
income (if any), less increases in officer or shareholder loans receivable, less dividend: or dismibutions not
otherwise expensed on Bomower’s income statement, to (b) the sum of Operating Lease Expense, scheduled
principal payments of long term Debt, scheduled maturities of all Capital Leases and Interest Expense (excluding
non-cash interest expense and amortization of non-cash financing expenses)

For purposes of this Section, the following terms shall be defined as set forth below:

“Capital Lease” shall mean all leases of any property, whether real, peraonal or mixed, by Borrower which
lease would, in conformity with GAAP, be required to be accounted for as a capital lease on the balance sheet of
Borrower. The term “Capital Lease” shall not include any operating leasc.

“Debt” shall mean with respect to Borrower and for the period of determination (i) indebtedness for
borrowed money, (ii) obligations evidenced by bonds, indentures, motes, letters of credit (whether drawn or
undrawn) or similar instruments, (iii) obligations w0 pay the defcrred purchase price of property or serviees,
(iv) obligations under leases which should be, in accordance with GAAP, recorded as Capital Leases, and
(v) obligations under direct or indircct guarantees in respeet of, and obligations (contingent or otherwise) to
purchase or otherwise acquire, or otherwise to assure a creditor against loss in respeot of, mdebtedness or obligations
of others of the kinds raferred to in clauses (i) through (iv) above.

“Depreciation and Amortization™ shall mean the depreciation and amortization accruing during any period
of determination with respect to Borrower as determuned in accordance with GAAP.

“Interest Expense” shall mean for any period of determination, the sum of all interest accrued or which
should be accrucd in respect of all Debt of Borrower as determined in accordance with GAAP.

“Nat Jncome” shall mean with respect to the period of determination, the net income or net loss of
Borrower. In determining the amount of Net Income, (i) adjustments shall be made for nonrecwring gains and
Josscs or non-cash items allocable to the period of determination, (if) deductions shall be made for, among other
things, Depreciation and Amorrization, Interest Expense, Operating Lease Expense and actual corporate overhead
expense allocable to the period of determination, and (iif) no deductions shall be made for income taxes or charges
equivalent to mcome taxes allocable to the period of determination, as determined in accordance with GAAE.

“Operaring Lease Expense” shall mean the sum of all payments and expenses incurred by Borrower under
any operating leazes during the period of determination, including, without limitation, the Leases, as determined in.
accordance with GAAP.

T. Senior Funded Debt Covenant. Borrower shall maintain, on a consolidated basis, a Senior Funded
Debt to EBITDA ratio not to exceed 3:1, determined as of the last day of each fiscal quarter of Borrower. "Senior
Funded Debt" shall mean the sam of (i) all non-contingent debts of Borrower for which consideration then has been
received (other than any subordinated debt) plus (ii) the principal component of Capital Lease (as defined in Section
5.8) obligations. "£BITDA" shall mean with respect to the twelve month peniod of time immediately preceding the
date of determination the sum of Net Tncome, Interest Expense and Depreciation and Amortization (all as defined in
Scetion 5.8), all of which shall be determined in accordance with GAAF.

U Borrower's Total Owner's Equity Covenant. At the end of each fiscal year of Borrower,
Borrower's total owner’s equity, on a consolidated basis, shall be at least $1,000,000 higher than it was at the end of
the immediately preceding fiscal year of Borrower.
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v, Leases. Borrower shall (i) fulfill, perform and observe in all respects each and every condition
and covenant of Borrower contained in the Leases; (i) give prompt notice to Agent of any claim or event of default
under any of the Leases given to Borrower by any of the Lessors or given by Borrower to any of the Lessors,
together with a complete copy or statement af any information submitted or referenced in support of such claim or
event of default; (iii) at the sole cost and expense of Borrower, enforce the performance and observance of each and
every covenant and condition of the Leases to be performed or observed by any other party to the Leases unless such
enforcement is waived in writing by the Requisite Lenders; (iv) appear in and defend any action challengimp the
validity or enforceability of any of the Leases; and (v) timely exercisc any renewal options under the Leases. The
Leases shall not be cancelled or surrendered by Borrower without the Requisite Lenders’ prior writien consent. The
Leases shall not be modified or amended without the Requisite Lenders’ prior written consent if such modification
or amendment would reduce the remaining term of any of the Leases or otherwise affect the Equipment or Fixtures
or the security interests of Apent in the Equipment or Fixtures. Borrower shall not assign, transfer, mortgage,
pledge or hypothecate any of the Leases or any interest therein without the Requisite Lenders’ prior written consent,

IF ANY LEASE REQUIRES BORROWER TO DELIVER A NOTICE TO THE LESSOR
EXTENDING THE TERM OF SUCH LEASE, AND BEORROWER FAILS TO DELIVER SUCH NOTICE
AT LEAST THIRTY DAYS BEFORE THE DATE BY WHICH THE EXTENSION NOTICE MUST BE
DELIVERED, OR IF NO SUCH DATE IS SET FORTH IN SUCH LEASE, IF BORROWER FAILS TO
DELIVER SUCH NOTICE AT LEAST THIRTY DAYS BEFORE THE EXPIRATION OF THE THEN
CURRENT TERM OF SUCH LEASE, AGENT SHALL HAVE, AND IS HEREBY GRANTED, A FOWER
OF ATTORNEY ON BEHALF OF BORROWER TO EXECUTE AND DELIVER SUCH EXTENSION
NOTICE, IT BEING STIPULATED THAT SUCH POWER OF ATTORNEY IS COUPLED WITH AN
INTEREST AND IRREVOCABLE. UPON THE REQUEST OF AGENT, BORROWER SHALL
EXECUTE ANY DOCUMENTS OR INSTRUMENTS REASONABLY REQUIRED BY AGENT OR
LESSORS IN ORDER TO CONFIRM THE EXISTENCE OF THE POWER OF ATTORNEY SET FORTH
IN THIS SUBSECTION V, INCLUDING, WITHOUT LIMITATION, A SEPARATE POWER OF
ATTORNEY IN RECORDABLE FORM WITH RESPECT TO THE MATTERS COVERED BY THIS
SUBSECTION V.

Ww. OFAC Laws and Regulations. Borrower shall immediately notify each Lender in writing if any
individual or entity owning directly or indirectly any interest in Borrower or any directot, officer, member, manager
or partner of any of such halders is an individual or entity whose property or interests are subject to being blocked
under any of the OFAC Laws and Regulations or is otherwise in violation of any of the OFAC Laws and
Regularions, of is under investigation by any governmental entity for, ar has been charged with, or convicted of,
drug trafficking, temorist-related activities or any violation of Anti-Money Laundering Laws, has been assessed civil
penalties under these or related laws, or has had funds seized or forfeited in an action under these or related Jaws;
provided, however, the covenant contained in this semtence shall not apply to any Person to the exient that such
Person’s interest is in or through a U.S. Publicly-Traded Entity.

X Indebtedners. Borrower shall not incur any Debt other than Permitted Indebtedness and Permitted
New Store Indebtedness. No Permitted Indebtedness (other then the Loan) or Permitted New Store Indebtedness
may be secured by the Collateral.

Y. New Stores.  Borrower shall not be peritted to open any new store after the Closing Date unless
each of the following conditions are satisfied with respect to such new store:

(i) Bomower chall have maintained a Current Ratio of not less than 0.5:1 for the twelve month period
immediately preceding the opening of such new store. As used herein, the term “Current Rotie™ means the ratio of
(a) Current Assets, to (b) Current Liabilitles. "Current Assets” shall mean all current assets of Borrower as of any
date of determination calculated in aceordance with GAAP, but excluding cash, cash equivalents and debts due from
Affiliates. "Current Linbilities" shall mean all liabilities which should, in accordance with GAAFP, be classified as
current ligbilities, and in any event shall include all indebtedness payable on demand or within one year from any
date of determination without any option on the part of the abligor to extend or rensw beyond such year, all accruals
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for federal or other taxes based on or measured by income and payable within such year, and the current portion of
long-tertn debt required to be paid within one year;

(i) Borrower shall have maintained the Corporate Fixed Charge Coverage Ratio and Semior Funded
Debt to EBITDA ratio requited by Sections 5.5 and 5.T, respectively, for the twelve month period immediately
preceding the opening of such new stare;

(ii1) no Event of Default shall have occurred and be continuing under the Loan Dosuments,

(iv) To the extent that Borrower is financing the costs and expenses associated with opening such new
store, the principal amount of indebtedness incurred with respect to such new store shall not exceed B5% of the
appregate cost of the furniture, fixtures, equipment and leasehold improvements relatme to such new store (any such
financing that satisfies the provisions of this clause (iv) being referred to herein as “Permitted New Store
Indebtedness™);, and

(v) Bomower shall have delivered to Agent a cemtificate from an anthorized officer stating that
Borrowet has satisfied the conditions listed above, together with financial back-up information acceptable to Agent.

To the extent that Borrower desites to open a new stare without satisfying the conditions listed above, the
Requisite Lenders’ prior written consent shall be required, which consent may be given or withheld by the Requisite
Lenders’ in their sole discretion.

Z Mergers, Subsidiaries, Etc. No Borrower shall directly or indirectly, by operation of law or
atherwise, (i) form or acquire any subsidiary, or (if) merge with, consolidate with, acquire all or substantially all of
the assets or Stock of, or ofherwise combine with or acquire, any Person; provided that the foregoing shall not be
deemed to prechude the consummarion of the Roll-Up.

AA.  Sale of Stock and Assets. No Bomower shall sell, transfer, convey, assign or atherwise dispose of
any of its properties or other assets, including the Stock of any of its subsidiaries (whether in a public or a privaie
offering or otherwisc) or any of its Accounts, other than (a) the sale of Inventory in the ordinary course of business,
and (b) the sale or other disposition of Equipment and Fixtures in accordance with the provisions of Section 5.1,

EB. TInvestments. No Bomower shall make or permit to exist any investment in, or make, acerue or
permit to exist loans or advances of money to, any Person, through the dirget or indirect lending of money, holding
of securities or otherwise, except that: () Borrower may hold investments comprised of notes payable, or stock or
other seeurities issued by Account Debtors to Borrower pursuant to negotiated agreements with respect to settlement
of such Account Debtor’s Accounts in the ordinary course of business, consistent with past practices; (b) so long as
1o Event of Default has occurred and is continuing and any of the investments described in this clause (b) are
pledeed 1 BOW or otherwise sectre the Permitted BOW Debt, Borrower may make investments, m (i) marketable
direct obligations issued or unconditionally guaranteed by the United States of America or any apency thersof
matering within one year from the date of acquisition thereof, (if) commercial paper maturing no more than one year
from the date of creation thereof and currently having the highest rating obtainable from either Standard & Poor's
Ratings Group or Moody's Investors Service, Inc., (iii) certificates of deposit mamring no more than one year from
the date of creation thereof jssued by commercial banks incorporated under the laws of the United States of
America, each having combined capital, surplus and undivided profits of not less than $300,000,000 and having 2
senior unsecurcd rating of “A” or better by a nationally recognized rating agency (an “A Rated Bank™), (iv) time
deposits maturing no more than thirty (30) days from the date of creation thereof with A Rated Banks and (v} mutual
finds that invest solely in one or more of the investments described in clauses (1) through (iv) above; and (c) other
investments not exceeding $25,000 in the aggregate at any time outstanding,

CC.  Dividends. No Botrower shall declare or pay any dividend or distribution or incur any liability to
make any other payment or distribution of cash or other property or assets in respect of Stock, other than dividends
of payments necessary to cover federal and state income taxes of partners or members which direetly correlate to the

operation of Bormower.
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DD.  Management Fees. No Borrower shall pay (or receive from any other Borrower) any management
fees during the continuance of an Event of Default.

EE. Existing Royalty Agreement. Borrower shall (i) fulfill, perform and ohserve in all respects each.
and every condition and covenant of Borrower contained in the Existing Royalty Agreement; (if) give prompt notice
to Agent of any claim or event of default under the Existing Royalty Agreement given to or received by Borrower,
topether with a complste copy or statement of any information submitied or referenced in support of such claim or
event of defaulr; (iii) at the sole cost and expense of Borrower, enforce the performance and observance of each and
every covenant and condition of the Existing Royalty Agreement to be performed or observed by any other party to
the Existing Royalty Apreement unless such enforcement is waived in writing by the Requisite Lenders; and
(iv) appear in and defend any action challenging the validity or enforceability of the Existing Royalty Apreement.
The Existing Royalty Agreement shall not be terminated without the Requisite Lenders’ prior written consent. The
Existing Royalty Agreement shall not be modified or amended without the Requisite Lendera’ prior written consent
i such modification or amendment would have a material adverse effect on the rights and temedies of Bormower
thersunder. Borrower shall not assign, transfer, mortgage, pledge or hypothecate the Existing Royalty Agreement or
any interest therein without the Requisite Lenders™ prior written consent.

6. Prohibition on Change of Control and Pledge; Mandatory Prepayment. (a) Without limiting the
terms and conditions of Section 3, Borrower aprees that, from and after the Closing Date and until all of the
Obligations are satisfied in full, without the prior written consent of the Requisite Lenders: (1) no Change of Control
shall aceur; and (2) no interest in any Borrower shall be pledged, encumbered, hypothecated or assigned as collateral
for any obligation of any Borrower (each, a “Pledge™). In addition, no interest in any Borrower, or in any individual
ot person owning directly or indirectly any interest in any Bormrower, shall be transferred, assigned or conveyed to
any individual or person whose property or interests are subject to being blocked under any of the OFAC Laws and
Repulations and/or who is in violation of any of the OFAC Laws and Regulations, and any such transfet, assignment
or conveyance shall not be effective until the transferee has provided written certification to Borrower, Agent and
Lenders that (A) the transferee or any persan who owns directly or indirectly any interest in transferee, is not an
individual or entity whose property or interests are subject to being blocked under any of the OFAC Laws and
Regulations or is otherwise in violation of the QFAC Laws and Regulations, and (B) the transferee has taken
reasonable measures to assure than any individual or entity whe owns directly or indirectly any interest in transferee,
is niot an individnal or entity whose property or interests are subject to being blocked under any of the QFAC Laws
and Regulations or is otherwise in violation of the OFAC Laws and Regularions; provided, however, the covenant
contained in this sentence shall not apply to any Person to the extent that such Person’s interest is in ot through a
U.S. Publicly-Traded Entity. The Requisite Lenders’ consent to 2 Change of Control and/or Pledge shall be subject
to the satisfaction of such conditions as the Requisite Lenders shall determine in their sole discretion. In addition,
any such consemt shall be conditioned upon paymeat by Bomrower (x) to Agent, for the ratable benefit of the
Lenders, of a fee equal to one percent (1%) of the then outstanding principal balance of the Note and (y) of all out-
of-pocket costs and expenses incurred by Lenders in commection with such consent, including, without limitation,
reasonable attorneys' fecs. Agent shall not be required to demonstrate any actual impairment of its security or any
increased risk of defaulr hereunder in order to declare the Obligations immediately due and payable upon a Change
of Control or Pledge in viclation of this Section. The provisions of this Section shall apply to every Change of
Control or Pledge regardless of whether voluntary or pot, or whether or not the Requisite Lenders have consented to
any previous Change of Control or Pledge. Notwithstanding anything to the contrary contained in this Agreement,
the Roll-Up shall not be deemed to be a Change of Control.

{b) Without limiting the generality of Sectian 6(a) zbove, in the event of the sale of any intercsts in
any Borrower on a public exchange, the Requisite Lenders shall have the right to require that Borrower prepay the
Note in full, but not in part, including all acerned but unpaid interest thereunder, the applicable prepayment premium
due thercunder and all sums advanced by Lenders pursuant to the Loan Documents.

(c) Without the prior written consent of the Requisite Lenders, Borrower shall not cease business
operations at any of the Premises or sell to an urelated third party the business or a substantial portion of the assets
relating to any of the Premises (each, a “Prohibited Transaction”). The Requisite Lenders’ consent 10 a Prohibited
Transaction shall be subject to the satisfaction of such condirions as the Requisite Lenders shall determine in their
sole discretion, In addition, any such consent shall be conditioned upon a partial prepayment of the Note by
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Berrower in a to-be-determined pro-rata amount. Such pro-rata amount shall be based on then ycar-to-date sales of
the subject restaurant divided by the cansolidated year-to-date sales for all réstanrants then comprising the Premises.
The pro-rata value of any real estate associated with the subject store shall also be used to determine the required
partial prepayment amount. The required partial prepayment amount shall be made topether with a prepayment
premium on the amount prepaid based on the applicable prepayment premium percentage under the Note. In the
event of a partial prepayment pursuant to this Section, the Note shall not be re-amortized until the next Payment
Reset Date (as defined in the Note).

7. Default and Remedies; Proceeds. A, Each of the following shall be deerned an event of default
by Borrower (each, an “Event of Default”):

(D If any Tepresentation or warranty of Borrower set forth in any of the Loan Documents is false in
any material respect or if Borrower renders any statement or aceount which is false in any material Tespect.

{2) If any principal, interest or other monetary sum due under the Note or any other Loan Document is
not paid within five days after the date when due; provided, however, notwithstanding the occurrence of such an
Event of Default, Agent shall not be enfitled to exercise its rights and remedies ser forth below unless and until
Agent shall have given Borrower notice thereof and a period of five days from the delivery of such notice shall have
elapsed without such Event of Default being cured.

)] If Borrower fails to observe or perform any of the other covenants, condirions, or obligations of
this Agreement; provided, however, if any such failure does not involve the payment of any monetary surr, is not
willful or intentional, does not involve a breach of Sections 5.E, 5.R, 5.5, 5.T or 5.0 or any other financial eovenant
contained in the Loan Documents, does not place any rights or interest in collateral of Agent in immediate jeopardy,
and is within the reasonable power of Borrower to promptly cure after receipt of notice thereof, all as determined by
Agent in its reasonable discretion, then such failure shall not constitute an Event of Defaunlt hereunder, unless
otherwise expressly provided herein, unless and until Agent shall have given Borrower natice thereof and a perniod
of 30 days shall have elapsed, during which period Borrower may correct or cure such failure, upon failure of which
an Event of Default shall be deemed 1o have occrred hereunder without further notice or demand of any kind being
required. If such failure canmot reasonably be cured within such 30-day period, as determined by Agent in its
reasonable discretion, and Borrower is diligently pursuing a cure of such failure, then Borrower ghall have a
reasonable period to cure such failure beyond such 30-day period, which shall not exceed 90 days after receiving
notice of the failure from Agent. If Borrawer shall fail to correct or cure such failure within such 90-day period, an
Event of Default shall be deemed to have occurred hereunder without further notice or demand of any kind being
required.

4 If Borrower fails to observe or perform the covenants contained in Sections 5.E, SR, 5.8, 5.T or
5.U or any other financial covenant contained in the Loan Documents.

(5) If Bomower becomes insolvemt (however defined or evidenced), files or notifies Agent that it
intends to file a petition under the Bankruptcy Code, initiates a procecding under any similar law ot statute relating
to bamlauprcy, insolvency, reorganization, winding wp, dissolution, receivership or adjustment of debts (cellectively,
an “Action™), becomes the subjsct of either 2 petition under the Bankruptcy Code or an Action, is not generally
paying its debts as the same become due, makes an assignment for the benefit of creditors, makes or sends notices of
bulk transfer, calls a meeting of its creditors or principal ereditors or admits in writing its inability to pay its debts.

(6) If there is an “Event of Default” or a breach or default, after the passage of all zpplicable notice
and cure or grace periods, under any other Loan Document or any of the Leases ot if any Lease terrinates or expires
prior to the scheduled maturity date of the Note.

(7) If 2 final, nonappealable judgment is rendered by a court against Borrower which (i) has a material
adverse effect on the operation of the Premises as a Permirted Concept, or (if) is in an amount greater than
$100,000.0¢ and not covered by insurance, and, in either case, is not discharged or provision made for such
discharge within 60 days from the date of entry of such judgment.
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(8) If any Bomower defavlts under or otherwise fails to perform the terms of that certain letter
agreement regarding BOW credit extensions, dated July 8, 2004, between BOW and Borrower.

(M If any default or event of default shall eccur with respect to any of the Permitted Indebredness
described in clauses (i), (iif), (iv), (v) or (vi) of the definition of Permitted Indebtedness.

B. Upon the occurrence and during the continuance of an Event of Default, subject to the limitations
set forth in subsection A, Agent may (and at the written request of the Requisite Lenders shall) exereise any of the
following rights and remedies and any other right or remedy of a secured party in, to and against the Collateral
granted by the Code and otherwise available at law or in equity: (1) the right to declare any or all payments due
under the Note, the other Loan Documents and all other docurnents evidencing the Obligations immediately due and
payable without any presentment, demand, protest or notice of any kind, except as otherwise expressly provided
herein, and Borrower hereby waives notice of intent to accelerate the Obligations and notice of acceleration; (2) the
right to recover all fees and expenses (including reasonable attorney fees) in comnection with the collection or
enforcement of the Obligations, which fees and expemses shall comstimute additional Obligations of Borrower
hereunder; (3) the right to act as, and Borrower hereby constitutes and appoints Agent, Borrower’s true, lawful and
imevocable attomey-in-fact (which appointment shall be deemed coupled with an interest) to demand, receive and
enforce payments and to give receipts, releases, satisfaction for and to sue for moneys payable 10 Borrawer under or
with respect to any of the Collateral, and actions 1aken pursuant to this appointment may be taken either in the name
of Bormower or in the name of Agent with the same force and effect as if this appointment bad not been made; (4)
the righr to take immediate and exclusive possession of the Collateral, or any part thereof, and for that purpose, with
or without judicial process and notice to the Borrower, enter (if this can be done without breach of the peace) upon
any premises on which the Collateral or any part thereof may be situated and remove the same therefrom (provided
that if the Equipment is affixcd to real estate, such removal shail be subject to the conditions stated in the Code); (5)
the right to hold, meintain, preserve and prepare any of the Collateral for sale, unt] disposed of; (6) the right to
render any of the Collateral unusable and dispose of the Collateral; (7) the right to require Borrower to assemble and
package the Collateral and make it available to Agent for its possession at a place to be designated by Agent which
is reasonably convemient to Agent; (8) the right to scll, lease, hold or otherwise dispose of all or any part of the
Collateral; (9) the right to notify any Account Debtor of Borrower or any obligor on any instrument which
constitutes part of the Collateral to make payment to Agent; and (10) the right to sue for specific perfonmance of any
Obligations or to recover damages for breach thereof. If, upon the occurrence and during the continuance of an
Event of Default, Agent proceeds to dispose of the Collateral in accordance with the provisions of the UCC,
10 days’ notice by Agent to Borrower shall be deemed to be commercially reasonable notice under any provision of
the UCC requiring such notice.

Lenders shall be entitled to receive on demand, as additional Obligations hersunder, interest accruing at the
Default Rate on all amounts not paid when due under the Note or this Agreement until the date of actual payment.
Neither Agent nor the Lenders shall have any duty to mitigate any loss to Borrower occasioned by enforcement of
any remedy hereunder and shall have ne duty of any kind to any subordinated creditor of Bomower. Neither the
acceptance of this Agreement nor its enforcement shall prejudice or in any manner affect Agent’s right to realize
upon or enforce any other security now or hereafter held by Apent, it being agreed that Agent shall be entitled 10
enforce this Agreement and any other security now or hereafter held by Agemt in such order and manner as Agent
may in its absolute discretion determine (unless otherwise directed by the Requisite Lenders). No remedy herein
conferred upon or teserved to Agent is intended to be exclusive of any other remedy given hereunder or now or
hereafier existing at law or in equiry or by statute. Every power or remedy given by any of the Loan Documents to
Apent or the Lenders, or to which Agent or the Lenders may be otherwise entitled, may be exercised, concurrently
or independently, from time to time and as oftent as may be deemed expedient by Agent or the Requisite Lenders.

C. Should Agent exercise the rights and remedies specified in the preceding subsection B, any
proceeds received thereby shall be first applied to pay the costs and expenses, including reagonable attorneys’ fees,
incurred by Lenders as a result of the Event of Default. The remainder of any proceeds, net of Lenders’ costs and
expenses, shall be applied to the satisfaction of the Obligations and any excess paid over to Borrower.
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D. Until an Event of Default shall occur, Borrower may 1etain possession of the Collateral and may
usc it in any lawful manner not inconsistent with this Agrcement, with the provisions of any policies of insurance
thereon or the other Loan Documents; provided that, Agent shall have the right to possess (i) any chattel paper or
instrument that constitutes a part of the Collateral, and (if) any other Collateral in which Agent's security interest
may be perfected only by possession or with respect to which priority may be gained by possession.

8. Indemnity. Borrower shall, at its sole cost and expense, protect, defend, indermmify, release and
hold harmiess each of the Indemnified Parties for, from and againat any and all claims, suits, liabiliues (including,
without limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs, expenses,
ditninutions in value, fines, penalties, charges, foes, expenses, judgments, awards, amounts paid in settlement and
damages of whatever kind or pature (including, without limitation, attorneys’ fees, court costs and other costs of
defense) (collectively, “Losses”) (excluding Losses suffered by an Indemmified Party directly arising out of such
Indemmified Party’s gross negligence or willful misconduct; provided, however, that the 1erm “gross neglipence”
shall not include gross nepligence imputed as a matter of law to any of the Indermmified Parties solely by reason of
Apent's or any Lender’s interest in the Collateral or Agent's or any Lender’s failure to act in respect of matters
which are or were the ebligation of Borrower under the Loan Documents), engineers’ fees, governmental inspection
fees, and costs of investigation imposed upon or incurred by or asserted against any Indemmified Parties, and dizectly
or indirectly arising out of or in any way relating t0 any one of more of the following: (&) any administrative
processes or proceedings or judicial proceedings in any way connected with any matter addressed in this Agreement;
(b) any past, present or threatened injury to, or destruction of, the Coliateral, including but not limited to costs to
investigate and assess such injury or destruction; (c) any personal injury, wrongful death, or property damage arising
under any statutory or commen law or tort law theory, including but not limited to damages assessed for the
maintenance of a private or public nuisance or for the conducting of an abnormally dangerous activity on or near the
Collateral; {d) any misrepresentation oF inaccuracy in any representation or warranty or wmaterial breach or failure 10
perform any covenants or other obligations pursuant 1o this Agreement; or (¢) any failure by Borrower to comply
with arty of the terms and conditions of the Leases, including, without limitation, any costs and expenses incurred by
any of the Indernmified Parties to cure any such fajlure. The term “Indemnified Parties” mcans Agent, each Lender
and any person or entity who is or will have been involved in the origination of the Loan, any person or entity who
ia or will have been involved in the servicing of the Loan, persons and entities who may hold or acquire or will have
held a full or partial interest in the Loan, as well as the respective directors, officers, sharcholders, parmers,
members, employees, lenders, agents, servafits, representatives, contractors, subcontractors, affiliates, subsidiares,
participants, successors and assigns of any and all of the foregeing (including, but not limited to, any other person or
entity who holds or acquires or will have held a participation or other full or partial interest in the Loan or the
Collateral, wherther during the term of the Loan ot as a part of or following a foreclosure of the Loan and including,
but not Hmited to, any successors by merger, consolidation or acquisition of all or a substantial portion of any
Lender’s assets and business).

0. Joint and Several Obligations. (1) The obligations under the Loan Documents of each of the
twenry-eight (28) borrowers listed in the first paragraph of this Agreement are joint and several. Each reference to
the tertm “Borrower” shall be deemed to refer to each of such borrowers; each representation and warranty made by
Borrower shall be deemed to have been made by each such party; each covenant and undertaking on the part of
Borrower shall be deemed individually applicable with respect to each such party; and each event constitufing a
default under this Agreement shall be determined with respect to cach such party. A separatc action of actions may
be brought and prosecuted against any such party wherther an action is brought apainst any other party or whether
any other party is joined in any such action or actions. Each such party waives any right to require Agent or the
Lenders to: (i) proceed against any ather party; (if) proceed against or exhaust any security beld from any other
party; or (iii) pursue any other remedy in Agent’s or the Lenders’ power whatsoever. Notices hereunder required to
be provided to Borrower shall be effective if provided to any such party. Any consent on the part of Borrower
hereunder shall be effective when provided by any such party and Agent shali be entitled to rely upon any notice ot
consent given by any such party as being notice or consent given by Bormrower hereunder.

{b) In the event that any Borrower is decred to be 2 surety or any obligation of Borrower under this
Agreement is deemed to be an agreement by any individual Borrower to answer for the debrt or default of another
individual Borrower (including each other) or as a hypothecation of property as security therefore, cach Berrower
represents and warrants that: (X) no representation has been made to it as to the creditworthiness of any other
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obligor, and (v) it has established adequate teans of obtaining from each other obligor on & continuing hagig,
financial or other information perwaining to each other obligor’s financial condition. Each Borrower expressly
waives dilipence, demand, presentment, protest and notice of every kind and nature whatsoever, including but not
limited to, notice of non-payment, dishonot, protest, acceptance, default, acceleration or enforcement of rights and
remedies, and consents that Lenders and any Borrower may deal with each other in comnection with said obligations
or ofherwise, ar alter any contracts now ot hereafter existing between them, in any manner whatsocver, including
without Jimmitation the renewal, extension, acceleration, changes in time for payment, and increases or decreases in
any principal, rate of interest or other amounts owing, zli without in any way altering the liability of each Borrower,
or affecting any security for such obligations. Should any default be made in the payment of any such obligations or
in the terms or conditions of zny security held, Agent is hereby expressly given the right, at its option, to proceed in
the enforcement of this Agrecment or any other of the Loan Documents independently of any other remedy or
security it may at any time hold in connection with such obligations secured and it shall not be necessary for Agent
to proceed upon or against and/or cxhaust any other securiry or remedy before proceeding to enforce its rights
apainst any Borrower. Each Borrower agrees that its obligations under this Agreement and all other Loan
Documents shall be primary, absolute, continuing and unconditional, irrespective of and unaffected by any of the
following actions or circumstances (regardless of any notice to ot consent of the Barrower): (1) the genuineness,
validity, regularity and enforceability of the Loan Documents; (ii) any extension, renewal, amendment, change,
waiver or other modificarion of the J.oan Documents or any other document; (iii) the absence of, or delay in, any
actiott to enforce the Loan Documents; (iv) Agent's or the Lenders’ failure or delay in obtaining any other guaranty
of the Obligations; (v) the release of, extension of time for payment or performance by, or any other indulgencc
aranted to Borrower of any other person with tespect to the Obligations by operation of law or otherwise; (vi) the
existence, value, copdition, loss, subordination or release (with or without subseinition) of, or failure to have titde to
or perfect and maiptain a security nterest in, or the time, place and manner of any sale or other dispoaition of any
Collateral or security given in connection with the Obligations, or any other impairment (whether intentional or
neglipent, by operation of law or otherwise) of the rights of Bomrower; (vii) any Bomrower’s voluntary or involuntary
bankruptcy, assignment for the benefit of creditors, reorganization, or similar proceedings affecting such Borrower
or any of its assets; or (viii) any other action or circumstances which might otherwise constitute a legal or equitable
discharge or defense of a surety or puarantor. Fach Borrower further waives any nght of subrogation,
reimbursement, exaneration, contribution, indemnification, setoff or other recourse in respect of sums paid to Agent
or the Lenders by any Borrower, until all the Obligations has been paid in full. Each Bormower unconditionally and
irevocably (i) waives and agrees not to assert any and all rights, benefits and defenses which might otherwise be
available under the provisions of Ariz. Rev. Stat, §§ 12-1641 and §§ 12-1642 et seq., 44-141, 44-142 or 47-3603,
Arizona Rules of Civil Procedure Rule 17(f), or any othet Arizona statutes or rules (including any statutes or rules
amending, supplementing or supplanting same) which might operate, contrary to such Bomrower’s agreements in the
Loan Documents, to limit such Borrower’s liability under, or the enforcement of, the Loan Documents; (i1) waives
the benefits of any statutory provision limiting the right of Agent or Lenders to recover a deficiency judgement, or to
othetwise proceed, against any person or entity obligated for the payment of the Obligations, after any foreclosure or
trustee’s sale of any collateral securing payment of the Obligations, including without limitation, the benefits, if any,
of Ariz. Rev. Stat. §§ 33-814; (iii) covenants that the Loan Documents will not be discharged until all of the
Obligations are fully satisfied; (iv) agrees that the Loan Dacuments shall remain in full effect without regard to, and
shall not be affceted or impaired by, any invalidity, irregularity or uncoforceability in wholc or in part of any of the
Loan Documents, or any limitation of the liability of any Borrower or Guarantor thereunder, or any limitation on the
method or terms of payment thereunder which may now or hereafter be caused or imposed in any manner
whatsoever; and (v) waives and relinquishes any right such Borrower now has or may heteafter acquire to revoke
the Loan Documents or aty provision thereof.

10. Assignment and Participations. (s} Subject to the terms of this Section 10, any Lender may make
an assignment to a Qualified Assignee of, or sale of participations if, at any time or times, its Pro Rata Sharc of the
Loan Documents or Loan, and any Commitment of such Lender or any portion thereof or interest therein, including
such Lender's rights, title, interests, remedies, powers or duties thereunder. Any assignment by a Lender shall:
(i) require the consent of Agemt (if such assignment is not 0 a Qualified Assignes), which consent shall not be
unreasonably withheld or delayed, and the execution of an assignment agreement (an “Assipnment Agreement”) in
form and substance reasonably satisfactory to, and acknowledged by, Agent; (i1) be conditioned on such assignee
Lender representing to the assigning Lender and Apgent that it is purchasing the portion of the Loan to be assigned to
it for its own aceounr, for investment purposes and not with a view to the digtriburion thereof; (1i1) afier piving effect
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to any partial assignment, the assignee Lender shall have a Commitment in an amownt at least equal 0 51,000,000
and the assigning Lender shall have retained Commitments in an amount at least equal o 31,000,000, {iv) include a
payment to Agent of an assignment fee of $3,500; and (v) so long as no Default or Event of Default has oceurred
and is continuing, require the consent of Borrower, which shall not be unreasonably withheld or delayed; provided
that no such consent shall be required for an assignment to a Qualified Assignee. In the case of an assignment by a
Lender under this Section 10, the assignee shall have, to the extent of such assignment, the same rights, benefits and
obligations as all other Lenders hereunder. The assigning Lender shall be relicved of is obligations hereunder with
respect 1o its Commitment or assigned portion thereof from and after the date of such assignment. Bomrower hereby
acknowledpes and agrees that any assipnment shall give rise to a direct obligation of Botrower to the assignee and
that the assipnee shall be considered to be a “Lender”. In all instances, each Lender's liability to make its Pro Rata
Share of the Loan hereunder shall be several and not joint and shall be limited to such Lender’s Pro Rata Share of
the Commitments. Notwithstanding the foregoing provisions of this Section 10, any Lender may at any time pledge
the Obligations held by it and such Lender's rights under this Agreement and the other Loan Documents to a Federal
Reserve Bank, and any lender that i= an investment fund may assipn the Obligations held by 1t and such Lender’s
rights under this Agreement and the other Loan Documents to another investment fund managed by the same
investment advisor; provided, that no such pledge to a Federal Reserve Bank shall release such Lender from such
Lender's obligations herennder or under any other Loan Document.

(b) Any participation by a Lender of all or any part of jts Commitment shall be made with the
understanding that all amounts payable by Borrower hereunder shall be determined as if that Lender had net sold
such participation, and that the holder of any such participation shall not be entitled to require such Lender to take or
omit to take any action hereunder exeepr actions directly affecting (i) any reduction in the principal amount of, or
interest rate or fees payable with respect to, any portion of the Loan in which such holder participates, (ii) any
extension of the scheduled amortization of the prineipal amount of any pertion of the Loan in which such holder
patticipates or the final mawrity date thereof, and (iii) any release of all or substantially all of the Collateral (other
than in accordance with the terms of this Agreement or the other Loan Documents). Selely for purposes of Sections
8 and 11{g), Borrower acknowledges and agrees that a participation shall mive risc to a direct obligation of Borrower
to the participant and the participant shall be considered to be 2 “Lender”. Bxcept as set forth in the preceding
sentence, no Credit Party shall have any obligation or duty to any participant. Neither Agent nor any Lender (other
than the Lender selling a participation) shall have any duty to any participant and way continue to deal solely with
the Lender selling a participation as if no such sale had occurred.

(c) Except as expressly provided in this Section 10, no Lender shall, as between Borrower and that
Lender, or Agent and that Lender, be relieved of any of its abligations hereunder as a result of any sale, assignment,
transfer or negotiation of, or granting of participation in, all or any part of the Loan, the Note or other Obligations
owed to such Lender,

{c) Borrower shall assist any Lender permitred to sell assignments or participations under this Section
10 as reasonably required to enable the assigning ar selling Lender to effect any such assignment or participation,
including the execution and delivery of any and all agreements, notes and other documents and instruments as shall
be requested and the preparation of informational materials for, and the participation of management in meetings
with, potential assignees or participants. Borrower shall certify the corrcemess, completeness and accuracy of all
descriptions of Borrower and their respective affairs contained in any selling materials pravided by it and all other
information provided by it and included in such materials.

(d) A Lender may fumish any information concerning any Credit Party in the possession of such
Lender from time to time to assighees and participants (including prospective assignees and participants).

11 Agency; Intercreditor Provisions; Setoffs. (2) GE Capital is hereby appointed to act on behalf of
all Lenders as Apent under this Agreement and the other Loan Documents. The provisions of this Section 11(a) are
solely for the benefit of Agent and Lenders and no Credit Party nor any other Person shall have any tights a3 a third
party beneficiary of any of the provisions hercof. In performing its funections and duties under this Apreement and
the other Loan Documents, Agent shall act solely as an agent of Lenders and docs not assame and shall not be
deemed to have assumed any obligation toward or relationship of agency or trust with or for any Credit Party or any
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other Person. Agent shall have no duties or responsibilities except for those expressly set forth in this Agreement
and the other Loan Documents. The duties of Agent shall be mechanical and administrative in nature and Agent
ghall not have, or be deemed to have, by reason of this Agreement, any other Loan Document or otherwise a
fiduciary relationship in respcel of any Lender. Except as expressly set forth in this Agreement and the other Loan
Documens, Agent shall not have any duty to disclose, and shall not be liable for failure to disclose, any information
relating to any Credit Parly or any of their respective Affiliates or any Account Debror that is communicated to or
obtained by Agent or any of its Affiliatcs in any capacity. Neither Agent nor any of its Affiliates nor any of their
respective officers, directors, employees, agents or representatives shall be tiable to any Lender for any action taken
o ormitted 10 be taken by it hereunder or under any other Loan Document, or in connection herewith or therewith,
except for damages cansed by its or their own gross negligence or willful misconduct.,

If Agent shall request instructions from Requisite Lenders or all affected Lenders with respect to any act or
action (including failure to act) in connection with this Agreement or any other Loan Document, then Apgent shall be
entitled to Tefrain from such act or taling such action unless and until Agent shall have reccived instructions from
Requisite Lenders, or all affected Lenders, as the case may be, and Agent shall not incur liability to any Person by
reason of so refraining, Agent shall be fully justificd in failing or refusing to take any action hereunder or under any
other Loan Document (i) if such action would, in the opinion of Agent, be contrary 1o law or the terms of this
Agreement or any other Loan Document, or (ii) if Agent shall not first be indemmified to its satisfaction against any
and zll liability and expensc which may be incurred by it by reason of taking or continuing to take any such action.
Without limiting the forcgoing, no Lender shall have any night of action whatsoever against Agent as a result of
Agemt acting or Tefraining from acting hereunder or under any other Loan Document in accordance with the
instructions of Requisite Lenders, or all affected Lenders, in each case as may be required under the terms of the
Loan Documents,

{b) Neither Apent nor any of its Affiliates nor any of their respective directors, officers, agents or
employees shall be liable for any action taken or omitted to be taken by it or them under or in connection with this
Agreement or the other Loan Documents, except for damapes caused by its or their own gross negligence or willful
miseonduct. Without limiting the generality of the forepoing, Agent: (1) may consult with lepal counsel,
independent public accountants and other experts selected by it and shall not be liable for any action taken or
omitted to be taken by it in good faith in accordance with the advice of such counsel, accountants or experts;
(ii) makes no warranty or tepresentation to amy Lender and ghall not be responsible to any Lender for amy
statements, warranties or representations made in or in comnection with this Agreement or the other Loan
Documents; (iif) shall not have any duty to ascertain or to inquite as to the performance or observance of any of the
terms, covenants or conditions of this Agreement ar the other Loan Docurnents on the part of any Credit Party or to
inspect the Collateral (including the books and records) of any Credit Party; {iv) shall not be responsible 1o any
Lender for the due execution, legality, validity, enforceability, gennineness, sufficiency or value of this Agreetment
or the other Loan Documents or any other instrurent or document furnished pursuant hereto or thercto; and (v) shall
incur no Liability under or in respect of this Agreement or the other Loan Documents by acting upon any notice,
consent, certificate or other instrument or writing (which may be by telecopy, telegram, cable or telex) believed by it
to be genuine and signed or sent by the proper party or parties,

(c) With respect to its Commitment hereunder, GE Capital shall have the same rights and powers
under this Agreement and the other Loan Doeuments asg any other Lender and may exercise the same as though 1t
were 1ot Agent; and the term “Lender” or “Lenders” shall, imless otherwise expressly indicated, include GE Capital
in its individual capacity. GE Capital and its Affiliates may lend money to, invest in, and generally enpape in any
kind of business with, any Credit Party, any of their Affiliates and any Person who may do business with or own
securities of any Credit Party or any such Affiliare, all as if GE Capital were not Apent and without any duty to
account therefor to Lenders. GE Capital and its Affiliates may accept fees and other consideration from any Credit
Party for setvices in connection with this Agreement (other than those paid to it as Agent for the Lenders) or
otherwise without having 1o account for the same to Lenders. Each Lender acknowledges the potential conflict of
interest between GE Capital as a Lender holding a disproportionate interest in the Loan and GE Capital as Agent.

(d) Each Lender acknowledges that it has, independently and without reliance upon Agent or any
other Lender and based on the financial statements referred to in Section 4.A and such other documents and
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information as it has deemed appropriate, made its own credit and financial analysis of the Credit Parties and its own
decision 1o enter into this Agreement. Fach Lender also acknowledges that it will, independently and without
reliance upon Agent or any other Lender and based on such documents and inforrmation as it shall deem appropriate
at the time, continue to make its own credit decisions in 1aking or not taking action under this Agreement. Each
Lender acknowledpes the potcntial conflict of interest of each other Lender as a result of Lenders holding
disproportionate interests in the Loan, and expressly consents to, and waives any claim based upon, such conflict of
mterest.

{e) Lenders apree to indemnify Apent (to the extent not reimbursed by Credit Parties and without
limiting the obligations of Credit Parties hereunder), ratably according to their tespeciive Pro Rata Shares, from and
against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements of any kind or nature whatsoever that may be imposed on, incurred by, or asserted against Agent in
any way relating to or arising out of this Agreement or any other Loan Document or any action taken or omitted to
be taken by Agent in connection therewith; provided, that no Lender shall be liable for any portion of such
liabilities, obligations, losses, damapes, penalties, actions, judgments, suits, costs, e€xpenses or disbursements
resulting from Agenl’s gross negligence or willful misconduct. Without limiting the foregoing, each Lender agrees
to reimburse Agent promptly wpon demand for its ratable share of any out-of-pocket expenses (including reasonable
counsel fees) incurred by Agent in connection with the admunistration, modification, amendment or enforcement
(whether through negotiations, legal proceedings or otherwise) of this Agreement and each other Loan Document,
the preservation of the Collateral or claims made against Agent in connection with its fulfillment of itz duties
hersunder, in ¢ach case to the extent that Agent is not reimbursed for such expenses by Credit Partics.

(D Agent may resign at any time by giving not less than thirty (30) days’ prior written notice thereof
to Lenders and Borrower. Upon zny such resignation, the Requisite Lenders shall have the right to appoint 2
successor Agent If mo successor Agent shall have been so appointed by the Requisite Lenders and shall have
aceepted such appointment within thirty (30) days after the resigning Agent’s giving notice of resignation, then the
resigning Agent may, on behalf of Lenders, appoint a successor Agent, which shall be a Lender, if a Lender is
willing 1o accept such appointment, or otherwise shall be a commercial banlk or financial institution. ot a subsidiary
of a commercial bank or financial institution if such commercial bank or financial institution is organized under the
laws of the United States of America or of any State thereof and has a combined capital and surplus of ar least
$300,000,000. Tf no successor Agent has been appointed pursuant to the foregoing, within thirty (30) days afrer the
date such notice of resignation was given by the resigning Agenr, such resignation shall become effective and the
Requisite Lenders shall thereafter perform all the dwies of Agent hereunder until such time, if any, as the Requisite
Lenders appoint a successor Agent as provided above. Any successor Agent appointed by Requisite Lenders
hereunder shall be subject to the approval of Borrower, such approval pot to be unreasonably withheld or delayed;
provided that such approval shall not be required if a Default or Event of Default has occured and iz continuing,
Upon the acceprance of any appointment as Agent hereunder by a snccessor Agent, such successor Agent shall
succeed to and become vested with all the rights, powers, privileges and duties of the resigning Agent. Upon the
earlier of the acceptance of any appointment a3 Agent hereunder by a successor Agent or the effective date of the
resigning Agent’s resignation, the resigning Agent shall be discharged from its duties and obligations under this
Agreement and the other Loan Documents, except that any indenmity Tights or other rights in favor of such
resigning Agent shall continue. Afier any resigning Agent’s resignation hereunder, the provisions of this Section 11
shall ipure to its benefit as to any actions taken or omitted to be taken by it while it was acting as Agent under this
Agrecment and the other Loan Documents.

(g In addition to any rights now or hereafter pranted under applicable law and not by way of
limitation of any such rights, upon the ocourrence and during the continuance of any Event of Defanlt, each Lender
is hereby authorized at any time or from time to time, without prior natice to any Credit Party or to any Person other
than Agent, any such notice being hereby expressly waived, to offzet and to appropriate and to apply any and all
balances held by it at any of its offices for the account of any Credit Party (regardless of whether such balances are
then due to such Credit Party) and any other propertics or assets at any time held or owing by that Lender or that
holder ta o for the credir or for the account of any Credit Party against and on account of any of the Obligations that
are not paid when due; provided that the Lender exercising such offset rights shall give notiee thereof to the affected
Credit Party within a reasonable time period after exercising such rights. Any Lender exercising a right of setoff or
otherwise receiving any payment on account of the Obligations in excess of 1ts Pro Rata Share thercof shall purchase
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for cash (and the other Lenders or holders shall sell) such participations in each such other Lender’s or hoider’s Pro
Rata Share of the Obligations as would be necessary to cause such Lender to share the amount so offser or otherwise
received with each other Lender or holder in accordance with their respective Pro Rata Shares (other than offset
rights excrcised by any Lender with respeet to Section 8), Borrower agrees, to the fullest extent permitted by law,
that (i) any Lender may exercise its right to offset with respect to amounts in cxcess of its Pro Rata Share of the
Obligations and may sell participations in such amounts so offset to other Lendcrs and holders and (i) any Lender
so purchasing a participation in the Loan made or other Obligations held by other Lenders or holders may exercise
all rights of offset, bankers’ lien, counterclaim or similar rights with respect to such participation as fully as if such
Lender or holder were a direct holder of the Loan and the other Obligations in the amoum of such participation.
Notwithstanding the foregoing, if all or any portion of the offset amount or payment otherwise received is thereafter
recovered from the Lender that has exercised the right of offset, the purchase of participations by that Lender shall
be rescinded and the purchasc price restored without interest.

{h) Agent shall use reasenable efforts to provide Lenders with any notice of Event of Default received
by Agent from, or delivered by Agent 10, any Credit Party, with notice of any Event of Default of which Apgent has
actually become aware and with notice of any action taken by Agent following any Event of Default; provided, that
Agent shall not be liable w any Lender for any failure to do so, cxcept to the extent that such failure is atributable o
Agent’s gross negligence or willful misconduct. Lenders acknowledge that Borrower is required to provide
financial statements to Lenders in accordance with Section 5.E and agree that Agent shall have no duty to provide
the same to Lenders, Furthermore, Agent shall have no duty to provide Lenders with copies of notices or other
documents required to be delivered directly to Lenders by Borrower under this Apreement.

(i) Anything in this Agresment to the contrary notwithstanding, each Lender hereby agrees with each
other Lender that no Lender shall take any action to protect or coforce iis rights arising out of this Agreement or the
Note (other than exercising any rights of setoff as provided herein) without first obtaining the prior written consent
of Agent and Requisite Lenders, it being the intent of Lenders that any such action to protect ot enforce ripghts under
this Agreement and the Note shall be taken in concert and at the direction or with the consent of Agent or Requisite
Lenders.

)] Each Lender's share of any principal and interest payments made by Borrower to Agent pursuant
to Automated Clearing House Debit shall be distributed by Agent to such Lender on the same day on which such
payment is due from Borrower. To the extent Borrower takes any permitted or mandatory prepayment by wire
transfer, Agent shall distribute to each Lender such Lender’s share of such prepayment on the same Business Day if
such prepayment is received by Agent prior to Noon Mountain Standard Time or the following Business Day if such
prepayment is received by Agent after Noon Mountam Standard Time. All payments to be made by Agent to each
TLender shall be made by wire transfer of immediately available funds pursuant to such wire transfer instructions as
such Lender may designate for itself by written notice to Agent.

All amounts to be distributed to Lenders shall be made only from payments made by Borrower and arc not
payable by Agent from its own funds. If Agent pays an amount to a Lender under this Agreement in the belief or
expectation that a related payment has been or will be received by Agent from Borrower and such related payment is
1ot received by Agent, then Agent will be entitled to recover such amount from such Lender on demand without
set-off, counterclaim or deduction of any kind, If Agent determines at any time that any amount received by Agent
under this Agreement must be returned to Borrower or paid to any other Person pursuant to any insolvency law or
otherwise, then, notwithstanding any other term or condition of this Apreement or any other Loan Document, Apent
will not be required to distribute any portien thereof to any Lender. In addition, each Lender will repay to Agent on
demand any portion of such amount that Agent has distributed to such Lender, together with interest at such rave, if
any, as Apent is required to pay to Borrower or such other Person, without set-off, counterclaim or deduction of any
kind.

12, Suceessors and Assigns. This Agrecment and the other Loan Documents shall be binding on and
shall inure to the benefit of each Credit Party, Agent, Lenders and their respective successors and assigns (including,
in the case of any Credit Party, a debtor-in-pessession on behalf of such Credit Party), cxcept as otherwise provided
herein or therein. No Credit Party may assign, transfer, hypothecate or otherwise convey its rights, benefits,
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obligations or duries hereunder or under any of the ather Loan Documents without the prior express written consent
of Agent and Lenders. Any such purported assignment, transfer, hypothecation or other conveyance by any Credit
Party without the prior express written consent of Agent and Lenders shall be void. The terms and provisions of this
Agreement are for the purpose of defining the relative rights and obligations of each Credit Party, Agent and
Lenders with respect to the transactions contemplated hereby and no Person shall be a third party beneficiary of any
of the terms and provisions of this Apreement or any of the other Loan Documents.

13. Amendments and Waivers. (a) Except for actions expressly perminied to be taken by Agent, no
gmendment, modification, termination or waiver of any provision of this Agreement or any other Loan Document,
or any consent to any departure by any Credit Party therefrom, shall in any event be effective unless the same shall
be in writing and signed by Agent and Borrower, and by Requisite Lenders, or all affected Lenders, as applicable.
Except 28 set forth in clause (b) below, all such amendments, modifications, terminations or waivers requiring the
consent of any Lenders shall require the written conscnt of Requisite Lenders.

(b) No amendment, modification, termination or waiver shall, unless in writing and signed by Apent
and each Lender directly affected thereby: (i) reduce the principal of, rate of interest on or fees payable with respect
to any affected Lender’s portion of the Loan; (i) extend any scheduled payment date (other than payment dates of
mandatory prepayments under Sections 6(b) or 6(c) which may be extended upon the consent of the Requisite
Lenders) or final maturity date of the principal amount of any affected Lender’s portion of the Loan; (iif) waive,
forgive, defer, extend or postpone any payment of principal, interest or fees as 1o any affected Lender; (iv) release
any Credit Party from its obligations under the Loan Documems, release the Guaranty or, except as otherwise
permitted herein or in the other Loan Documents, release, or permit any Credit Party to sell or otherwise dispose of,
any Collateral with a value exceeding $1,000,000 in the apgregate (which action shall be deemed to directly affect
all Lenders); (v) change the aggregate unpaid principal amount of the Loan that shall be required for Lenders or any
of them to take any action hereunder; (vi) amend or waive this Section 13 or the definition of the terms “Requisite
Lenders”, “Pro Rata Share” or “Commitment;” and (vii) increage the amount of the Loan or the Commitments.
Furthermore, no amendment, modification, termination or waiver affecting the rights or duties of Agent under this
Agreement or any other Loan Document shall be effective unless in writing and signed by Agent, as the case may
be, in addition to Lenders required hereinabove 1o take such action. Each amendment, modification, termination or
waiver shall be effective only in the specific instance and for the specific purpose for which it was given. No
amendment, modification, termination or waiver shall be required for Agent to take additional Collateral pursuant to
any Loan Docwment. No notice to or demand on any Credit Party in any case shall entitle such Credit Party or any
other Credit Party to any other or further notice or demand in similar or other circumstances. Any amendment,
modification, terrmination, waiver or consent effected in accordance with this Section 13 shall be binding upon each
existing Lender and each future Lender,

(o) If, in connection with any proposed amendment, modification, waiver or termination requiting the
consent of all affected Lenders, the consent of Requisite Lenders is obtained, but the consent of other Lenders whoge
consent is required is not obtained (any such Lender whase consent is mot obtained being referred to as “Non
Consenting Lender”) then, so long as Agent is not a Non Consenting Lender, at Borrower's request, Agent, of 2
Person reasonably aceeptable to Agent, shall have the right with Agent’s consent and in Agent’s sole discretion (but
shall have no obligation) to purchase from such Non Consenting Lenders, and such Non Consenting Lenders agree
that they shall, npon Agent's request, sell and assign to Agent or such Person, all the Comrmitmnents of such Non
Consenting Lepders for an amount equal to the principal balance of the portion of the Loan held by the Non
Consenting Lenders and all accrued interest and fees with respect thereto through the date of sale, such purchase and
sale to be consummated pursuant to an executed Assipnment Apgreement.

G Upon payment in full in cash and performance of all of the Obligations (other than
indemnification Obligations), termination of the Commitments and a release of all cleims against Agent and
Lenders, and so long as no suits, actions proceedings, or claims are pending or threatened against any Indemnified
Party asserting any damapes, losses or liabilities that are indenmified Losscs under Section 8, Agent shall deliver to
Borrower termination statements, mortgage releases and other documents necessary of appropriate to evidence the
termmination of the liens seeuring payment of the Obligations.
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14. Fees and Expenses. Bomower shall reimburse Agent and Lenders for all out-of-pocket expenses
incurred in conmection with the preparation, negotiation and filing and/or recordation of the Loan Documents
(including the reasonable fees and expenses of all of its special loan counsel, advisors, consultants and auditors
tetained in connection with the Loan Documents and advice in connection therewith). Borrower shall reimburse
Agent and Lenders for all fees, costs and expenses, including the reasonable fees, costs and expenses of counsel or
other advisors (including environmental and management consu/tants and appraisers) for advice, assistance, or other
representation in connection withs

(a) any amendment, modification or waiver of, or consent with respect to, or termination of,
any of the Loan Documents or advice in connection with the syndication and admimistration of the Loan made
pursuant hereto ar its rights hereunder or thereunder;

(b) any litigation, contest, dispute, suit, proceeding or action (whether mstituted by Agent,
any Lender, any Credit Party or any other Person and whether as a party, witness or otherwise) in any way relating
to the Coltateral, any of the Loan Documents or any other agreement 1o be executed or delivered in connection
herewith or therewith, including any lirigation, contest, dispute, suit, case, proceeding or action, and any appeal or
review thereof, in connection with a case commenced by or against any or all of the Credit Partics or any other
Person that may be obligated to Agent by virtue of the Loan Documents, including any such litigation, conrest,
dispute, suit, proceeding ot action arising in connection with any work-out or restructuring of the Loan during the
pendency of one or more Events of Default; provided, that no Person shall be entitled to reimbursenient under thiz
clause (b) in respect of any litigation, contest, dispute, suit, proceeding or action to the extent any of the foregoing
results from such Person’s gross negligence or willful misconduct;

(c) any attempt to enforce any remedies of Agent or any Lender against any or all of the
Credit Parties or any other Person that may be oblipated to Agent or any Lender by virme of any of the Loan
Documennts, including any such atterpt to enforce any such remedies in the cowrse of any work-out or restructuring
of the Loan during the pendency of one or mote Events of Default; provided, that in the case of reimbursement of
counsel for Lenders otber than Apent, such reimbursement shall be limited to one counsel for all such Lenders;

(d) any workout or restructuring of the Loan during the pendency of one or more Events af
Default; provided, that in the case of reimbursement of eounsel for Lenders other than Agent, such reimbursement
shall be limited to one counscl for all such Lenders; and

(c) efforts to (i) monitor the Loan or any of the other Obligations, (ii} evaluate, observe or
assess any of the Credit Parties or their respective affairs, and (ii1) verify, protect, evaluate, assess, appraise, colleet,
sell, liquidate or otherwise dispose of any of the Collateral;

including, as to each of clauses (a) through (e) above, all reasonable attomeys’ and other professional and service
providers’ fees arising from such services and other advice, assistance or other representation, including those in
comnection with any appellate proceedings, and all expenses, costs, charges and other fees incurred by such counsel
and others in connection with or relating to any of the events or actions described in this Section 14, all of which
shall be payable, on demand, by Borrower to Agent. Without limiting the generality of the forepoing, such
expenses, costs, charpes and fecs may include: fees, costs and expenses of accountants, environmental advisors,
sppraigsers, investment bankers, manapement and other consultants and paralegals; court cosis and expenses;
photocopying and duplication expenses; court reporter fees, costs and expenses; long distance telephone charges; air
express charpes: telegram or telecopy charges; secretarial overtime charges; and expenses for travel, lodeing and
food paid or incurred in connection with the performance of such legal or other advisory services.

Without limiting the foregoing provisions of this Section 14, in the event Borrower makes any request upon
Agent ot any of the Lenders requiring Agent, such Lender or Agent’s or such Lender’s attorneys to review and/or
prepare {or cause 10 be reviewed and/or prepared) any documents or other submissions in cormection with or arising
out of this Agreement or any of the other Loan Documents, Borrower shall also pay Agent and such Lender a
reasonable processing and review fee.
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15. Miscellaneous Provisions.

A. Notices. All notices, consents, approvals or other instruments required or permitted to be given by
either party pursuant to this Agreement or the other Loan Documents shall be in writing and given by (i) hand
delivery, (if) facsimile, (iii) express ovemight delivery service or (iv) certified or registered mail, return receipt
requested, and shall be deemed to have been delivered upon (a) receipt, if hand delivered, (b) transmission, if
delivered by facsimile, (c) the next Business Day, if delivered by express overnight delivery service, or (d) the third
Business Day following the day of deposit of such notice with the United States Postal Service, if sent by certified or
registered mail, return reccipt requested. Notices shall be provided to the parties and addresses (or facsimile
numbers, as applicable) specified below:

If to Borrower: c/o Claim Jumper Associates, Ltd.
16721 Millikan Avenue
Irvine, California 92604
Attention: William H. Hustedt
Telephone:  (949) 756-2001
Telecopy: (949) 756-8733

¥ to Agent: GE Capital Franchise Finance Corporation
17207 North Perimeter Drive
Scottsdale, AZ 83255
Attention: Collateral Manapement
Telephone:  (480) 585-4300
Telecopy: (480) 585-2225

If to Lenders: To Agent and

Bank of the West

4400 MacAtthur Blvd., Suite 150
Newport Beach, CA 22660
Attention: Mark Buchanan
Telephone:  (949) 797-1961
Telecopy: (949) 797-1959

Far East National Bank

103 E. Valley Boulevard
Alhambra, CA 91801
Atterrtion: Tade Wa
Telephone:  (626) 293-3186
Telecopy: (620) 428-9669

B. Brokerage Commission. Lenders and Borrower represent and warrant to each other that they have
dealt with no broker, agent, finder or other intermediary in connection with the transactions conternplated by this
Agreement or the other Loan Documents. Lenders and Borrower shall indemnify and hold each other harmless from
and against any costs, claims or expenses, includmg attorneys’ fees, arising out of the breach of their respective
representations and watranties contained within this Section.

C. No Waiver. Agent’s or any Lender’s failure, at any time or times, to require stnct performance by
the Credit Parties of any provision of this Agresment or any other Loan Document shall not waive, affeet or
diminish any right of Agent or such Lender thereafter to demand strict compliance and performance herewith or
therewith. Any suspension or waiver of an Event of Default shall not suspend, waive or affect any pther Event of
Default whether the same is prior ar subsequent thereto and whether the same or of a different type. Subject 10 the
provisions of Section 13, none of the undertakings, agreements, warranties, covenants and representations of any
Credit Party contained in this Agreement or any of the other Loan Diocuments and no Event of Default by any Credit
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Party shall be deemed to have been suspended or waived by Agent or any Lender, unless such waiver or sugpension
is by an instrument in writing signed by an officer of or other authorized employee of Agent and the applicable
required Lenders and directed to Borrower specifying such suspension or waiver,

D. Captions. Captions are used throughout this Agresment and the other Loan Documents for
convenience of reference only and shall not be considered in any manner in the construction or interpretation hereof.

E. Lenders’ Liahility. Notwithstanding anything to the contrary provided in this Agreement or the
other Loan Documents, it is specifically understood and agreed, such agreement being a primary consideration for
the execution of this Agreement and the other Loan Documents by Lenders, that (1) there shall be absolutely no
personal liability on the part of any chareholder, directar, officer or employee of any of the Lenders, with respect to
any of the terms, covenants and conditions of this Agreement or the other Loan Documents, (2) Borrawer walves all
claime, demands and causes of action against any Lender’s officers, directors, employees and agents in the event of
any breach by any Lender of any of the tcrms, covenants and conditions of this Agreement or the other Loan
Documents to be performed by such Lender and (3) in the event of any breach by any Lender of any of the terms,
covenants and conditions of this Agreement or the other Loan Documents to be performed by such Lender,
Borrower shal] Jook solely to the assets of such Lender for the satisfaction of each and every remedy of Borrower,
such exculpation of liability to be absolute and without any exception whatsoever.

F. Severability. "The provisions of this Agreement and the other Loan Documents shall be deemed
severable. If any part of this Apreement or the other Loan Documents shall be held imvalid, iflegal or vmenforeeable,
the remazinder shall remain in full force and effect, and such invalid, illegal or unenforceable provision shall be
reformed by such cowrt so as to give maximum legal effect to the intention of the parties as expressed therein.

G. Construction Generally. This Agreement and the other Loan Documents have been entered into
by both parties in reliance upon the economic and legal bargains contained therein and shall be interpreted and
construed in a fair and impartial manner without regard to such factors as the party which prepared the instrurnent,
fhe relative bargaining powers of the parties or the domicile of any party. Borrower and Lenders were each
repregented by legal counse] competent in advising them of their obligations and labilities hereunder.

H. Further Assurances. Borrower will, at its sole cost and expense, do, execute, acknowledge and
deliver or cause to be done, executed, acknowledged and delivered all such further acts, documents, conveyances,
notes, assigrments, security agreements, financing statements and assurances as Agent ot Lenders shall from time to
time Teasonably require or deem advisable to carry into effect the purposes of this Agreement and the other Loan
Documents, to perfect any lien or security interest granted in any of the Loan Documents and for the better assuring
and confirming of all of Apent’s rights, powers and remedies under the Loan Docutnents.

L Entire Agreement. This Agreement and the other Loan Documents, togsther with any other
certificates, instruments or agteements to be delivered in comnection therswith, constitute the entire apgreement
between the parties with respect to the subject matter hereof, and there are no other representations, warranties or
agreements, written or oral, between Borrower and Lenders with respect to the subject matter of this Agreement and
other Loan Documents. Notwithsranding anything in this Agreement and the other Loan Documents to the contrary,
upon the execution and delivery of this Agreement by Borrower and Lenders, the Commitment Letter (other than
those provisions thereof which expressly survive the Closing) shall be deemed null and void and of no further force
and effect and the terms and conditions of this Agrcement shall control notwithstanding that such terms and
conditions may be inconsistent with or vary from those set forth in the Commitment Letter. Notwithstanding the
foregoing, the Fec Letter and any market flex provisions contained in the Commitment Letter shall survive the
execution and delivery of this Agreement and shall continue to be binding obligations of Borrower and GE Capital.

L Forum Selection; Jurisdiction; Venue; Choice of Law. Borrower acknowledges that this
Agreement and the other Loan Documents were substantially negotiated in the State of Arizona, this Agreement and
the other Loan Docurnents were executed by Agent in the State of Arizona and delivered by Borrower in the State of
Arizona, all payments under the Note will be delivered in the State of Arizona and there ars substantial contacts
betwecn the parties and the transactions conteruplated herein anid the State of Arizona. For purposes of any action or
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proceeding arising out of this Agteement or any of the other Loan Documents, the partics hereto hereby expressly
submit to the jurisdiction of all federal and state courts located in the State of Arizona and Borrower consents that it
may be served with any process or paper by registered mail or by personal service within or without the Statc of
Arizona in accordance with applicable law. Furthermore, Borrower waives and agrees mot to asscrt in any such
action, suit or proceeding that it is not personally subject to the jurisdiction of such courts, that the action, suit or
proceeding is brought in an inconvenient forum or that venue of the action, suit or proceeding is improper. It is the
intent of the parties hersto that all provisions of this Agreement and the Note shall be governed by and construed
under the laws of the State of Arizona, without giving effect to its principles of conflicts of law. To the extent that a
court of competent jurisdiction finds Arizona law inapplicable with respect o any provisions of this Agreement or
the Note, then, as to those provisions only, the laws of the states where the Collateral is located shall be decmed to
apply. Nothing in this Section shall limit or restrict the right of Agent to commence any proceeding in the federal or
state courts located in the states in which the Collateral is located to the extent Apent deems such proceeding
necessary or advisable to exetcise remedies available under this Agreement or the other Loan Docurmnents.

K. Counterparts. This Agrecment and the other Loan Documents may be executed in one or more
counterparts, each of which shall be deemed an original.

L. Survival. Except for the conditions of Closing set forth in Section 2, which shall be satisfied or
waived as of the Closing Date, all representations, warranties, agreements, obligations and indermmities of Borrower
and Lenders set forth in this Apreement and the other Loan Documents shall survive the Closing.

M. Waiver of Jury Trial and Punitive, Consequential, Special and Indirect Damages. BORROWER
AND LENDERS HEREBY ENOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT
EITHER MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY AND ALL ISSUES PRESENTED IN
ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES
HERETO AGAINST THE OTHER OR ITS SUCCESSORS WITH RESPECT TO ANY MATTER ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT, ANY OF THE OTHER LOAN DOCUMENTS OR ANY
DOCUMENT CONTEMPLATED HEREIN OR RELATED HERETO. THIS WAIVER BY THE PARTIES
HERETO OF ANY RIGHT EITHER MAY HAVE TO A TRIAL BY JURY HAS BEEN NEGOTIATED AND IS
AN ESSENTIAL ASPECT OF THEIR BARGAIN. FURTHERMORE, BORROWER AND LENDERS HEREBY
ENOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO
SREK PUNITIVE, CONSEQUENTIAL, SPECIAL AND INDIRECT DAMAGES FROM THE OTHER AND
ANY OF THE OTHER'S AFFILIATES, OFFICERS, DIRECTORS OR EMPLOYEES OR ANY OF THEIR
SUCCESSORS WITH RESPECT TO ANY AND ALL ISSUES PRESENTED IN ANY ACTION, PROCEEDING,
CLAIM OR COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST THE OTHER OR ANY OF THE
OTHER'S AFFILIATES, OFFICERS, DIRECTORS OR EMPLOYEES OR ANY OF THEIR SUCCESS0RS
WITH RESPECT TO ANY MATTER ARISING QUT OF OR IN CONNECTION WITH THIS AGREEMENT,
ANY OF THE OTHER LOAN DOCUMENTS OR ANY DOCUMENT CONTEMPLATED HEREIN OR
RELATED HERETO. THE WAIVER BY BORROWER AND LENDERS OF ANY RIGHT THEY MAY HAVE
TO SEEK PUNITIVE, CONSEQUENTIAL, SPECIAL AND INDIRECT DAMAGES HAS BEEN NEGOTIATED
RY THE PARTIES HERETO AND IS AN ESSENTIAL ASPECT OF THEIR BARGAIN,

N, Estoppel Certificare. At any time, and from time to time, each party agrees, prompily and in no
event later than fifteen (15) days after a request from the other party, to execute, ackmowledge and deliver to the
other party a certificate in the form supplied by the other party, certifying as to such information reasonably
requested by the other party in connection with this Agreement and the other Loan Documents.

0. Amendment and Restatemeni. This Agreement amends and restates the Prior Loan and Security
Agreement in its entirety and replaces and supersedes each and every term and condition of the Prior Loan and
Security Apreement.
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N WITNESS WHEREQE, Borrower, Agent and Lenders have entered into this Agreement as of the Closing

Date.

05-164872.7
Contract No. 25905

BORROWER:

South West Foods, Inc.
Claim Jumper - Founrain Valley
Claim Jurnper — Irvine
Claim Jumper — Temecula
Claim Jurmper Restaurants
Claitn Jumper Enterprises, Inc.
CWN Management, Inc.
Claim Jumper Foods, Inc.,

each a Califormia Corporation

By:
Name:
Title:

Claim Jumper Associates, Ltd, a California linuted
partnership

Claim Jumper/Puente Hills, a California limited partnership
Claim Jumper/Corona, a California limited partmership

Claim Jurnper 1, Ltd., 2 California limited pattnetship

Claim Jumper 9, Ltd., a California limited parmership

Claim Jumper 12, Ltd., a California limited partnership

Claim Jumper 13, Ltd., a California limited parmership

Claim Jumper 14, Ltd., a California limited parmership

Claim Jumper 15, Ltd., a California limited partnership

By: Claim Jurmper Enterprises, Inc., its sole General Partner

By:
Name:
Title:
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Claim Jumper/San Bernardino, Ltd., a California limited partnership
Claim Jumper 18, Ltd., a California limited partpership

Claim Jomper 19, Ltd,, a California limited parmership

Claim Jumnper 20, Ltd., a California limited partnership

Claim Jurnper 27, Ltd., a California limited partnership

Claim Jumper 25, Ltd., a Califormia Bmited partnership

Claim Jurmper 30, Ltd,, a California limited pertnership

Claim Jumper 32, LP, a California limited parmership

By: Claim Jumper Associates, Lid,, its sole General Parmer

By: Claim Jumper Enterprises, Inc., its sole
Genperal Partner

By: "y N.A ) éﬂé

Name: W i\ A LA . NecsNig

Title:  Fr

Claim Jumnper Foods, Ltd,, a California limited partnership

By: Claim Jumper Foods, Inc., its sole General Partner

By:
Name:

Title: [

Claimi Jumper Restanrants, LLC, a Delaware limited liability
company

By: Claim Jumper Enterpriscs, Inc., Manager

Claim Jumper Management, LLC, a Delaware limited liability
company

By: Claim Jumper Restaurants, LLC, Member
By: Claim Jumper Enterpriges, Ine., Manager
By:

Name:
Title:
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LENDERS:

GE Capital Franchize Finance Corporation, as Agent and a Lender

By:
Name: - [/  Kelly A Haliiofd)
Title: Vice Presidert

Bank of the West, as a Lender

By:

Name:

Title:

Far East National Bank, as 2 Lender

By:

Name:

Title;
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LENDERS:

GE Capitza] Franchise Finance Corporation, as Agent and a Lender

By:

Name:

Title:

Bank of the West, as a Lender

Name: __ MARK BUCHANAN

Tide: ___VICE PRESIDENT

Far East M ngmgm

By:

Name:

Title:

05-164872
Contract No. 25505
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LENDERS:

GE Capital Franchise Finance Corporation, as Agent and a4 Lender

By:
Name:
Title:

Bank of the West, as a Lender

By:
Name:
Title:

Far East National Bank, as a Lender

By: 4“’4’ T

Name: Jade Wi,/

Title:  Sepiop’Viee President

4

03-164872
Conrract No. 25905
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EXHIBIT A

PREMISES
GE No. Store

No. Street Address City State Zip

8004-0349 1 1905 § Commergenter East San Bernardine CA 02408-3407
BO04-0350 2 25322 McIntyre St Laguna Hills CA 02653-5424
BO04-0351 3 18050 Brookhurst St Fountain Valley CA 92708-6739
B004-0352 4 2250 E 17th 5t Santa Ana CA, 92705-8608
8004-0353 5 18061 Gale Ave City of Industry CA 01748-1245
8004-0354 6 7971 Beach Blvd. Buena Park CA 00620-1538
B004-0355 7 3935 Alton Pkwy Irvine CA 02606-2294
8004-0356 g 380 McKinley 5t Corona CA 02479-1282
8004-0357 9 5958 Avemda Encinas Carlshad CA 92005-4405
8004-0358 10 29540 Ranche California Road Temecula CA 0255]-5294
8004-0359 11 12384 Carmel MT Road San Diego CA 02128-4616
5004-0360 12 5500 Grossmont Center Dr., 5te. 406 La Mesa CA 01942.3016
8004-03a61 13 12499 Foothil! Blvd. Rancho Cucamonga CA 017300311
2004-0362 14 190 5 State College Bhvd Brea CA 92821
8004-0363 15 £20 W Huntington Drive Monrovia CA 91016-3145
8004-0364 16 7407 E Park Meadows Drive Lone Tree CcO 80124.2544
R004-0365 17 6501 E Pacific Coast Highway Long Beach CA 00803-4202
E004-0366 18 24301 Crenshaw Blvd. Torrance CA 00505-5349
8004-0367 19 1981 Diamond Blvd. Copcord Ca 04320-5717
3004-0368 20 25740 The Old Road Valencia CA 91381-1709
3004-0369 21 27843 Santa Margarita Plowy Mission Viejo  CA 02691-6701
5004-0370 22 7210 164" Ave, N.E. Redmond WA 08052-7822
5004-0371 23 0429 Tampa Ave Northridge CA 01324-2700
8004-0372 24 3063 W Agua Fria Freeway Phoenix AZ 85027-3926
B004-0373 25 1530 W Baseline Rd Tempe AZ 25283-1046
B004-0392 26 5901 S 180" St Tukwila WA OR188-3804
80040374 27 250 Hardmg Blvd Roseville CA 05678-2404
B003-8454 28 7000 East Shea Blvd. Scottzdale AZ B5254
8004-0376 29 1100 8. Ft Apache Rd Las Viepas NV 89117-5459
3004-0377 30 4905 B Virginia St. Reno NV 80502-6078
8003-8455 32 601 Green Valley Parkway Henderson NV 89074
B003-8436 33 33133 Bristol 5t # 2078 Costa Mcaa CA 02624
05-164872.7
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EXHIBIT B
FED ID AND ORG ID NUMBERS

Name of Entity Federal Identification Number  Organizational Identifieation Number
Claim Jumper 1, LTD 33-0649257 199507500029
Claim Jumper 9, LTD 33-0535950 199202500008
Claitm Jumper 12, LTD 33-0580503 199321800008
Claim Jumper 13, LTD 33-0613442 199412500019
Claim Jumper 14, LTD 33-0615613 199418800013
Claim Jumper 15, LTD 05-4489291 199425200012
Claim Jumper 18, LTD 33-0668358 199520200006
Claim Jumper 19, LTD 13-0717122 199619300010
Claim Jumper 20, LTD 33-0809321 199721100037
Claim Jumper 27, LTD 94-3347643 199921600014
Claim Jumper 29, LTD 94-31361136 200012200005
Claim Jumper 30, LTD 94-3349227 199934200001
Claim Jumper 32, LP 80-0101572 200401300012
Claim Juriper/Corona 33-0439528 199033900010
Claim Jumper/Fountain Valley 33-5986173 C1738078
Claim Jumper/Irvine 330492511 C1804611
Claim Jumper/Puente Hills 330262952 198727300012
Claim Jumper/San Bemardino, LTD 33-0884668 1999278000001
Claim Jumnper/Temecula 330535951 C1712020
Claim Jumper Assoctates, LTD 84-1279148 199513500036
Claim Jumper Enterprises, Inc 33-0492513 C1804612

05-164872.7
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Claim Jumper Foods, Inc.

Claim Jumper Foods, Lid.

Claim Jumper Management, LLC
Claim Jumper Restaurants

Claim Jumper Restaurants, LLC
CWN Management, Inc.

South West Foods, Ine.

03-164872.7
Contract No, 25505

33-0705224
None
75-3166481
33-0140437
77-0631053
33-0405403

95-2687637
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C1779562
195802200014
3767701
1348431
3754039
C1478623

C0596027
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EXHIBIT C
COMPANY LITIGATION
L. Three Injury Claims — Cases in early stages. No demand amount yet.
A Case No.: Not assigned
Court location: Not assipned
Narme of Plaintiff: Thelma Kmitson
Name of Defendant: Not named
Description of Claim; &lip and fall outside from door
Status: Case is being defended by {nsurance carrier (Claim #17002474818)
B. Case No.. Not assigned
Court location: Not assigned
Name of Plaintiff: Enrique Gonzalez
Narme of Defendant: Not named
Description of Claim: Slip and fall in restroom
Status: Case is being defended by insurance carrier (Claim #00504150806)
C. Case No.: 04CC03907
Court location: Santa Ana, CA
Name of Plaintiff: Rima Nino
Name of Defendant; Claim Jumper Restaurrants, DOES 1-20 Inclusive
Description of Claim: Wax paper on onien ring
Status: Case is being defended by insurance carrier (Claim #00403048567)
2. Employer’s Liahiliry Claim by J. Daum ~ Currently being litigated. Employee disputing job classification.

Potential liability unknown, Case #02CC10201

3 Wotkers Compensation Claims (see below) - Currently being litigated.

unknown, Borrower has over accrued on financial statements for any related loss.

CLAIM
NUMBER

20062770
2819671
2CEB19669
20815671
2C819761
20820342
20821036
20821258
2C82131
2CB21831
20822408
20823735
20824342
20824484
20524505
20824693

05-164872.7
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DESC. OF
|LOSS

CT 06/03/02/-08/13/03 usually/custornary job

duties

CT Injury to 10-18-02 to low back radiating down
Strained lower back lifting a box/UD
CT to right wrist, faot, thumb, nack, back

Strain left wrist

Strain to right knee when bending down to sit
Injury to neck and right shoulder area
Unknown injury to left arm - normal job duties
Injury to left wrist when carrying a tray

‘SBtress/UD

CT - right upper extremities, neck

CT 4-7-02/4-7-03 = neck and bilateral upper
Injured neck, bilateral upper extremities
Employee claims he was touched
Reaching for tortillas in freezer - lumbar
Psyche CT 3/3/02 - 3/3/03

Potential  liability

POL TOTAL  TOTAL
YR.  INCURRED PAID

2003 8,073 30
2002 13,872 784
2002 67,704 50,237
2002 21436 1,424
2002 100,686 34,576
2002 36,253 31,043
2002 42,047 20,459
2002 118,584 81,154
2002 80,409 68,853
2002 35238 7,078
2002 200 0
2002 13,850 766
2002 16,999 1,412
2002 7,267 770
2003 160,047 110,201
2002 199 30
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20824951

20825242
2C825430

20825631
20827117
20827498
20827754
20827878
2C828045
20828307
20828374
20828472
20828097
20828401
20832001

2C832531
20832742
34804157
3Lso1918

05-164872.7
Contract No. 25905

Walking on uneven floor mats and twisted LT
/W alleging burns, bilateral upper extremities,
neck, back

Right wrist injury while perfarming regular job
Possible stress related injury - exact cause
unknown

Lifting heavy merchandise (vegetables) - back
Strain o lower back from unknaown cause
Strain to back when lifting containers

Standing at dish station - twisted left knee/ankle
Strain to thoracic/lumbar lifting Hobart mixer
Fractured left wrist when EE lost foating

Strain to lower back when slipped in grease
Stress - unknown cause

Strain to hoth wrists when lifting plates

Strain to right knee when slipped on waier
Laceration fo right hand

Back and LT knee - terminated for cause/atty
rep'd

Strains to bilateral wrigt, forearm, hand

Low back strain right side possibly lifting bus tub
Hit head on oven doar

2002

2003
2003

2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003
2003

2004
2003
2002
2003

NO. 4132

58,108

30,7563
10,875

17,876
35,618
15,871
22,790
46,865
20,336
44,769
44,125

5,289
32,871
20,079

4,632

6,679
4,700
21,132
18,684

TRADEMARK

P, h0/59

31,430

18,133
2,287

7974
2,624
4473
10,932
19,031
8,845
21,282
21,385
30
4,810
00854
1,105

414
12,803
10,698
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EXHIBIT D
FORM OF COMPLIANCE CERTIFICATE

[on Borrower's letterhead)

To: GE Capital Franchise Finance Corporation, as Agent
17207 North Perimeter Drive
Scottsdale, Arizona 85255
Attn: Collateral Management

Bank of the West

4400 MacArthur Blvd._, Suite 150
Newpart Beach, CA 92660
Attention: Mark Buchanan

Far East National Bank
105 E. Valley Boulevard
Alhambra, CA 91801
Attention: Jade Wu

Re: Compliance Certificate dated

Ladies and Gentlemen:

Reference is made to that certain AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT
{the “Loan Apreement”) dated as of September __, 2004, by and among (i) SOUTH WEST FOODS, INC.;
CLAIM TUMPER -~ FOUNTAIN VALLEY; CLATM JUMPER - IRVINE; CLAIM JUMPER — TEMECULA;
CLAIM JTUMPER RESTAURANTS; CLAIM JUMPER ENTERPRISES, INC.; CWN MANAGEMENT, INC.; and
CLAIM JUMPER FOODS, INC.; all of which are corporations organized and existing under the laws of the State of
California, (ij) CLAIM JUMPER ASSOCIATES, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM
YUMPER/SAN BERNARDING, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER/PUENTE
HILLS, A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER/CORONA, A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 1, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 9,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 12, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 13, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 14,
LTD. A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 15, LTD., A CALIFORNIA LIMITED
PARTNERSHIP; CLAIM JUMPER 18, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER. 19,
LTD., A CALIFORNIA LIMITED FARTNERSHIP; CLAIM JUMPER 20, LTD., A CALIFORNIA LIMITED
PARTNERSHIP: CLAIM JUMPER 27, LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLATM JUMPER 29,
LTD., A CALIFORNIA LIMITED PARTNERSHIP; CLAIM JUMPER 30, LTD., A CALIFORNIA LIMITED
PARTNERSHIF; CLAIM JUMPER 32, LP, A CALIFORNIA LIMITED PARTNERSHIP; all of which are limited
partnetships organized and existing under the laws of the State of California, and (iif) CLAIM JUMPER
RESTAURANTS, LLC; and CLAIM JUMPER MANAGEMENT, LLC; each of which 15 a Timited liabiliry
company organized and existing under the laws of the State of Delaware (jointly, severally and collectively,
“Bomrower™), GE CAPITAL FRANCHISE FINANCE CORPORATION, a Delaware corporation, for eelf as
Lender, and 2s Agent for Lenders, and the other Lenders signatory thereto from time to time. Capitalized terms nsed
in this Compliance Certificate have the meanings set forth in the Loan Agreement unless specifically defined herein.

The undersigned hereby certifies as of the date hereof that he/she is the of
Borrower, and that, as such, he/she is authorized to execute and deliver this Compliance Certificate 1o Agent and
Lenders on behalf of Borrower, and that:

05-164872.7
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1. The financial information of Borrower furnished in Schedule 1 attached hereto, has been prepared
in accordance with GAAP (except for year-end adjustments and the lack of foomotes), and fairly presents in all
material respects the financial condition of Borrower.

2. The undersigned has reviewed the terms of the Loan Agreement and has made, or caused to be
made under his/her supervision, a review in reasonable detail of the wansactions and condition of Borrower during
the accounting periad covered by the financial statements delivered pursuant to Section 3.E of the Loan Agreement.

3. Such review has not disclosed the existence on and as of the date hereof, and the undersigned does
not have knowledge of the existence as of the date hereof, of any event or condition that constitutes a Default or
Event of Default, except for such conditions or events listed on Schedule 2 attached hereto, specifying the nature
and period of existence ther¢of and what action Borrowet has taken, is taking, or proposes 10 teke with respect

thereto.

4, The representations and warranties of Borrower set forth in the Loan Agrecment and the other
Loan Documents are true and cormect in all material respects on and as of the date hereof (except to the extent they
relate to a speeified date), except as set forth on Schedyle 3 atached hereto.

3. Borrower is in compliance with the applicable financial covenants contained in Section 5 of the
Loan Agreement as demonstrated on Schedule 4 hereof.

05-164872.7
Contract No. 23803
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IN WITNESS WHERFEQF, this Compliance Certificate is exccuted by the undersipmed this day of

05-164R72.7
Contract Mo, 25905

BORROWER.:

South Wesr Foods, Inc.
Claim Jumper — Fountain Valley
Claim Jumper — Irvine
Claim Jumper - Temecula
Claim Jumper Restaurants
Claim Jumper Enterprises, Inc.
CWN Management, Inc.
Claim Jumper Foods, Inc.,

each a Califormia Corporation

By
Name:
Title:

Claim Jumper Associates, Ltd, a California limited
partnership

Claim Jumper/Puente Hills, 2 California limited parinership
Claitn Jumper/Corona, 2 California linuted partnership

Claim Jumper 1, Ltd., a California limited partership

Claim hmper 9, Ltd., a California limited partnership

Claim Jumper 12, Ltd,, a California limited parmership

Claim Jurmpet 13, Ltd., a California Jimited parmership

Claim Jumper 14, Ltd., a California limited partnership

Claim Jurmper 13, Ltd., a Califomia limited parmership

By: Claim Jumper Enterprises, Inc., its sole General Partner
By:

MName:
Title:

TRADEMARK
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Claim Jumper/San Bernardino, Ltd., a California limited parinership
Claim Jumper 18, Ld., a California limited partnership

Claim Jumper 19, Ltd., a California limited parmership

Claim Jumper 20, Ltd., a Califomnia limited partnership

Claim Jumper 27, Ltd., a California limited parmership

Claitn Jumper 29, Ltd., a California limited partnership

Claim Tumper 30, Lid., a California limited partnership

Claim Jumper 32, LP, a California limited partnership

By: Claim Jumper Associates, Ltd., a California limited partnership,
its sole General Partner

By. Claim Jumper Enterpriscs, Ine., its sole
General Partmer

By:
MName:
Title:

Claim Jumper Foods, Ltd., a Califormia limited partnership
By: Claim Jumper Foods, Inc., its sole General Partner
By:

Name:
Title:

Claim Jumper Restaurants, LLC, a Delaware limited liability
company

By: Claim Jumper Enterprises, Inc., Manager
By:

Name:
Title:

Claim Jumper Management, LLC, a Dclaware limited liability
company

By: Claim Jumper Restaurants, LLC, Member
By: Claim Jumper Enterprises, Inc., Manager
By:

Name:
Title:

05-164872.7
Contract Mo. 25905
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SCHEDULE 1

Financial Information

05-164R72.7
Contract Mo, 25905

TRADEMARK
-----REEL: 002945 FRAME: 0563



oEP. 23 2004 4: 44PN KUTAK ROCK-OMAHA N0, 4132 P 56/89

SCHEDULE 2

Default or Event of Default

05-164872.7
Contract No. 25905
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SCHEDULE 3

Representations and Warranties

05-164872.7
Contract No, 23905
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SCHEDULE 4

Financial Covenants

1. Corporate Fixed Charge Coverage Ratia.

Borrower's Corporate Fixed Charge Coverage Ratio, determined as of the last day of Borrower’s fiscal
quarter ending . for the twelve roonth period of time immediately preceding the date of
determination, it :1.

2. Senior Fonded Debt Covenant

Borrower's Senior Funded Debt to EBITDA ratio, determined as of the last day of Borrower's fiscal
quarter endinp ; for the twelve month pedod of time immediately preceding the date of

determination, is :1.

3. Total Owner’s Eguity Covenant

[to be included for Compliance Certificate delivered with respect to Borrower’s fiscal year end]

Borrowet’s total owner's eqmty daterrmined as of the last day of Borrewer's fiscal year ending
5 % , which is at least $1,000,000 higher than it was at the end of the 1mmed1ately
preceding fiscal year of Bommower.

05-164872.7
Conract MNo. 25905
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EXHIBIT E
LENDERS/COMMITMENTS
1. GE Capital Franchise Finance Corporation $12,000,000
2. Bank of the West £10.000,000
3 Far East National Bank §_3.000.000
TOTAL £25,000,000

03-104872.7
Contract No, 25905
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CERTIFICATE OF TRANSMISSION

I hereby certify that this correspondence is being transmitted by facsimile to the United

States Patent and Trademark Office on the date shown below.

pa)w\ngc 2. 300
Signature

Domela Sl

(Printed Name)

9.23-04
(Date)

01-538674.1/4
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