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Section 1.01.  Entry into a Material Definitive Agreement.

On April 24, 2007, Brinker International, Inc. (the “Registrant”) entered into an accelerated share repurchase agreement (“ASR Agreement”) with
Goldman, Sachs & Co. (“Goldman Sachs”) to repurchase approximately $297 million of the Registrant’s common stock.  This ASR Agreement is part of the
execution of a repurchase program authorized by the Registrant’s board of directors, with the most recent increase in such program occurring on August 25,
2006.

The material terms of the ASR Agreement are described below:

This is a collared transaction in which the Registrant has agreed to repurchase for $297 million a number of shares to be determined based
on the volume weighted average share price of the Registrant’s common stock during a specified period of time, subject to certain
provisions that establish a minimum and maximum number of shares that may be repurchased.  The minimum number of shares the
Registrant has agreed to repurchase will be determined by dividing $297 million by approximately 110% of the volume weighted average
share price of the Registrant’s common stock over a period of up to one month following execution of the ASR Agreement.  The maximum
number of shares subject to repurchase will be determined by dividing $297 million by approximately 93% of the volume weighted average
share price over the same time period.  Goldman Sachs will deliver 70% of the initially expected minimum number of shares to the
Registrant on April 27, 2007.  Goldman Sachs will deliver the remainder of the actual minimum number of shares to the Registrant three
business days following completion of its initial hedge of the transaction.  Up to five and one-half months after the initial execution date,
the Registrant may receive additional shares from Goldman Sachs depending on the volume weighted average price of the shares during
that period, subject to the maximum share delivery provisions of the ASR Agreement.



Under the ASR Agreement, the Registrant will pay $297 million to Goldman Sachs on April 27, 2007 and initially receive approximately six million
common shares.  Thereafter, the Registrant has no other obligations under the ASR Agreement to pay additional amounts or deliver shares to Goldman
Sachs.  In certain circumstances, the completion date of the ASR Agreement may be shortened or extended from the period described above.

Shares repurchased under the ASR Agreement will be held as treasury shares.

From time to time the Registrant engages Goldman Sachs as an advisor for investment banking and other corporate activities. The Goldman Sachs
Group, Inc., as reported pursuant to its most recent Form 13F filing, held approximately 1.85% of Brinker’s outstanding common stock as of the end of the
2006 calendar year.

A copy of the ASR Agreement with Goldman Sachs is attached hereto as Exhibit 10(a). The summary of terms above of the ASR Agreement is
qualified entirely by the ASR Agreement attached hereto.
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On April 23, 2007, the Registrant and its wholly owned subsidiary, Brinker Restaurant Corporation, as guarantor, entered into a bridge loan
agreement (the “Bridge Agreement”) with Citibank, N.A. (“Citibank”), as administrative agent, and Citigroup Global Markets Inc. and J.P. Morgan
Securities, Inc., as joint lead arrangers and bookrunners.  The Bridge Agreement provides for an unsecured facility under which the Registrant may select
interest rates equal to (i) LIBOR plus an applicable margin, or (ii) the banks’ Base Rate (as defined in the Bridge Agreement).  The applicable margin is
subject to adjustment if the Registrant’s credit rating changes.  The Bridge Agreement contains various financial covenants that, among other things, require
the maintenance of certain leverage and fixed charges coverage ratios. This unsecured facility will become due upon the earlier of the Registrant’s issuance of
at least $50 million in additional long-term debt or one year, subject to acceleration upon certain specified events of defaults, including breaches of
representations or covenants, failure to pay other material indebtedness, Registrant ceasing to own 100% of the stock of the guarantor subsidiary or another
person becoming the beneficial owner of 50% or more Registrant’s outstanding common stock.  The facility will be used to fund the ASR Agreement and for
general corporate purposes.

Citibank is a participant in the Registrant’s existing $300 million revolving credit facility and provides other general banking services to the
Registrant.

A copy of the Bridge Agreement is attached hereto as Exhibit 10(b). The summary of terms above of the Bridge Agreement is qualified entirely by
the Bridge Agreement attached hereto.

Section 2 — Financial Information

Section 2.02.  Results of Operations and Financial Conditions.

The information contained in this Current Report on Form 8-K, including the Exhibit attached hereto, is being furnished and shall not be deemed to
be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. 
Furthermore, the information contained in this Current Report on Form 8-K shall not be deemed to be incorporated by reference into any registration
statement or other document filed pursuant to the Securities Act of 1933, as amended.

On April 24, 2007, the Registrant issued a Press Release announcing its third quarter fiscal 2007 results.  A copy of this Press Release is attached
hereto as Exhibit 99(a).

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

On April 23, 2007 the Registrant entered into a bridge loan agreement more specifically described in Item 1.01 in this Current Report on Form 8-K,
which description is incorporated by reference in this Item 2.03.
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Item 8.01.  Other Events.

On April 23, 2007, the Registrant announced the commencement of a search for a new creative agency and the end of its relationship with GSD&M,
an Austin, Texas based creative agency, which had been the long-standing agency for the Chili’s Grill & Bar restaurant brand.  A copy of the press release is
attached hereto as Exhibit 99(b).

Item 9.01.  Financial Statements and Exhibits.

(d)    Exhibits.

10(a)                      Master Confirmation Agreement and Supplemental Confirmation, both dated April 24, 2007, by and between Goldman, Sachs & Co., and
Brinker International, Inc.



10(b)                     $400,000,000 Bridge Loan Agreement dated as of April 23, 2007, by and among, Brinker International, Inc., as Borrower, Brinker
Restaurant Corporation, as guarantor, Citibank, N.A., as administrative agent, and Citigroup Global Markets Inc. and J.P. Morgan
Securities, Inc., as joint lead arrangers and bookrunners.

99(a)       Press Release dated April 24, 2007.

99(b)       Press Release dated April 23, 2007.

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 

BRINKER INTERNATIONAL, INC.
     
     
     
Date: April 27, 2007

 

By: /s/ Douglas H. Brooks
 

   

Douglas H. Brooks, Chairman of the Board
 

   

President and Chief Executive Officer
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Exhibit 10(a)

GOLDMAN, SACHS & CO. | 85 BROAD STREET | NEW YORK, NEW YORK 10004 | Tel: 212 902 1000

Opening Transaction

To: Brinker International, Inc.
6820 LBJ Freeway
Dallas, Texas 75240

  
A/C: 028638914
  
From: Goldman, Sachs & Co.
  
Re: Collared Accelerated Stock Buyback
  
Ref. No: As provided in the Supplemental Confirmation
  
Date: April 24, 2007
  
 

This master confirmation (this “Master Confirmation”), dated as of April 24, 2007 is intended to supplement the terms and provisions of certain
Transactions (each, a “Transaction”) entered into from time to time between Goldman, Sachs & Co. (“GS&Co.”) and Brinker International, Inc.
(“Counterparty”). This Master Confirmation, taken alone, is neither a commitment by either party to enter into any Transaction nor evidence of a
Transaction.  The terms of any particular Transaction shall be set forth in (i) a Supplemental Confirmation in the form of Schedule A hereto (a
“Supplemental Confirmation”), which shall reference this Master Confirmation and supplement, form a part of, and be subject to this Master Confirmation
and (ii) a Trade Notification in the form of Schedule B hereto (a “Trade Notification”), which shall reference the relevant Supplemental Confirmation and
supplement, form a part of, and be subject to such Supplemental Confirmation.  This Master Confirmation, each Supplemental Confirmation and the related
Trade Notification together shall constitute a “Confirmation” as referred to in the Agreement specified below.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”), as published by the
International Swaps and Derivatives Association, Inc., are incorporated into this Master Confirmation.  This Master Confirmation, each Supplemental
Confirmation and the related Trade Notification evidence a complete binding agreement between Counterparty and GS&Co. as to the subject matter and
terms of each Transaction to which this Master Confirmation, such Supplemental Confirmation and Trade Notification relate and shall supersede all prior or
contemporaneous written or oral communications with respect thereto.

This Master Confirmation, each Supplemental Confirmation and each Trade Notification supplement, form a part of, and are subject to an agreement
in the form of the 1992 ISDA Master Agreement (Multicurrency — Cross Border) (the “Agreement”) as if GS&Co. and Counterparty had executed the
Agreement on the date of this Master Confirmation (but without any Schedule except for (i) the election of Loss and Second Method, New York law (without
regard to the conflicts of law principles) as the governing law and US Dollars (“USD”) as the Termination Currency, (ii) the election that subparagraph (ii) of
Section 2(c) will not apply to the Transactions, (iii) the replacement of the word “third” in the last line of Section 5(a)(i) with the word “first” and (iv) the
election that the “Cross Default” provisions of Section 5(a)(vi) shall apply to Counterparty and to GS&Co., with the words “ , or becoming capable at such
time of being declared,” deleted from the seventh line thereof and with a “Threshold Amount” of USD 50 million).

All provisions contained or incorporated by reference in the Agreement shall govern this Master Confirmation, each Supplemental Confirmation and
each Trade Notification except as expressly modified herein.

If, in relation to any Transaction to which this Master Confirmation, a Supplemental Confirmation and a Trade Notification relate, there is any
inconsistency between the Agreement, this Master Confirmation, any
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Supplemental Confirmation, any Trade Notification and the Equity Definitions, the following will prevail for purposes of such Transaction in the order of
precedence indicated: (i) such Trade Notification, (ii) such Supplemental Confirmation; (iii) this Master Confirmation; (iv) the Agreement; and (v) the Equity
Definitions.

1.             Each Transaction constitutes a Share Forward Transaction for the purposes of the Equity Definitions.  Set forth below are the terms and conditions
which, together with the terms and conditions set forth in the related Supplemental Confirmation and Trade Notification (in respect of the relevant
Transaction), shall govern each such Transaction.

General Terms:

Trade Date:
 

For each Transaction, as set forth in the Supplemental Confirmation.
   
Buyer:

 

Counterparty
   
Seller:

 

GS&Co.
   
Shares:

 

Common Stock, USD 0.10 par value of Counterparty (Ticker: EAT)
   
Forward Price:

 

The average of the VWAP Prices for each Exchange Business Day in the Calculation Period.
   



VWAP Price:
 

For any Exchange Business Day, as determined by the Calculation Agent based on the New York Stock
Exchange 10b-18 Volume Weighted Average Price per Share for the regular trading session (including any
extensions thereof) of the Exchange on such Exchange Business Day (without regard to pre-open or after
hours trading outside of such regular trading session for such Exchange Business Day), as published by
Bloomberg at 4:15 p.m. New York time (or 15 minutes following the end of any extension of the regular
trading session) on such Exchange Business Day, on Bloomberg page “EAT.N <Equity> AQR_SEC” (or any
successor thereto) or, if such price is not so reported on such Exchange Business Day for any reason, as
reasonably determined by the Calculation Agent. For purposes of calculating the VWAP Price, the
Calculation Agent will include only those trades that are reported during the period of time during which
Counterparty could purchase its own shares under Rule 10b-18(b)(2) and pursuant to the conditions of Rule
10b-18(b)(3), each under the Exchange Act (as defined herein) (such trades, “Rule 10b-18 eligible
transactions”).

   
Forward Price

  

Adjustment Amount:
 

For each Transaction, as set forth in the Supplemental Confirmation.
   
Calculation Period:

 

The period from and including the first Exchange Business Day immediately following the Hedge
Completion Date to and including the Termination Date (as adjusted in accordance with the provisions
hereof).

   
Termination Date:

 

For each Transaction, the Scheduled Termination Date set forth in the Supplemental Confirmation (as the
same may be postponed in accordance with the provisions hereof); provided that GS&Co. shall have the
right to designate any date (the “Accelerated Termination Date”) on or after the First Acceleration Date to
be the Termination Date by providing notice to Counterparty of any such designation on such date.

   
First Acceleration Date:

 

For each Transaction, as set forth in the Supplemental Confirmation.
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Hedge Period:
 

The period from and including the day immediately after the Trade Date to and including the Hedge
Completion Date (as adjusted in accordance with the provisions hereof).

   
Hedge Completion Date:

 

For each Transaction, as set forth in the Trade Notification, to be the Exchange Business Day on which
GS&Co. finishes establishing its initial Hedge Positions in respect of such Transaction, as determined by
GS&Co. in its sole discretion, which date shall be subject to any limitations set forth in the Supplemental
Confirmation.

   
Hedge Period Reference

  

Price:
 

For each Transaction, as set forth in the Trade Notification, to be the average of the VWAP Prices for each
Exchange Business Day in the Hedge Period.

   
Market Disruption Event:

 

The definition of “Market Disruption Event” in Section 6.3(a) of the Equity Definitions is hereby amended
by deleting the words “at any time during the one-hour period that ends at the relevant Valuation Time” and
inserting the words “at any time on any Scheduled Trading Day during the Hedge Period or Calculation
Period or” after the word “material,” in the third line thereof.

   
  

Notwithstanding anything to the contrary in the Equity Definitions, to the extent that a Disrupted Day occurs
in the Hedge Period or the Calculation Period, the Calculation Agent may in good faith and acting in a
commercially reasonable manner postpone the Hedge Completion Date or the Termination Date, as the case
may be. In such event, the Calculation Agent must determine whether (i) such Disrupted Day is a Disrupted
Day in full, in which case the VWAP Price for such Disrupted Day shall not be included for purposes of
determining the Hedge Period Reference Price or the Forward Price, as the case may be, or (ii) such
Disrupted Day is a Disrupted Day only in part, in which case the VWAP Price for such Disrupted Day shall
be determined by the Calculation Agent based on Rule 10b-18 eligible transactions in the Shares on such
Disrupted Day effected before the relevant Market Disruption Event occurred and/or after the relevant
Market Disruption Event ended, and the weighting of the VWAP Price for the relevant Exchange Business
Days during the Hedge Period or the Calculation Period, as the case may be, shall be adjusted in a
commercially reasonable manner by the Calculation Agent for purposes of determining the Hedge Period
Reference Price or the Forward Price, as the case may be, with such adjustments based on, among other
factors, the duration of any Market Disruption Event and the volume, historical trading patterns and price of
the Shares.

   
  

If a Disrupted Day occurs during the Hedge Period or the Calculation Period, as the case may be, and each
of the nine immediately following Scheduled Trading Days is a Disrupted Day, then the Calculation Agent,
in its good faith and commercially reasonable discretion, may either (i) deem such ninth Scheduled Trading
Day to be an Exchange Business Day and determine the VWAP Price for such ninth Scheduled Trading Day
using its good faith estimate of the value of the Shares on such ninth Scheduled Trading Day based on the
volume, historical trading patterns and price of the Shares and such other factors as it deems appropriate in
its good faith and commercially reasonable discretion or (ii) further extend the Hedge Period or the
Calculation Period, as the case may be, as it deems necessary in its good faith and commercially reasonable
discretion to determine the VWAP Price.



   
Exchange:

 

New York Stock Exchange
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Related Exchange(s):
 

All Exchanges.
   
Prepayment\Variable

  

Obligation:
 

Applicable
   
Prepayment Amount:

 

For each Transaction, as set forth in the Supplemental Confirmation.
   
Prepayment Date:

 

Three (3) Exchange Business Days following the Trade Date.
   
Counterparty Additional

  

Payment Amount:
 

For each Transaction, as set forth in the Supplemental Confirmation.
   
Counterparty Additional

  

Payment Date:
 

Three (3) Exchange Business Days following the Trade Date.
 

Settlement Terms:

Physical Settlement:
 

Applicable; provided that GS&Co. does not, and shall not, make the agreement or the representations set
forth in Section 9.11 of the Equity Definitions related to the restrictions imposed by applicable securities
laws with respect to any Shares delivered by GS&Co. to Counterparty under any Transaction.

Number of Shares
  

to be Delivered:
 

A number of Shares equal to (a) the Prepayment Amount divided by (b) the Forward Price minus the
Forward Price Adjustment Amount; provided that the Number of Shares to be Delivered shall not be less
than the Minimum Shares and not be greater than the Maximum Shares. The Number of Shares to be
Delivered on the Settlement Date shall be reduced, but not below zero, by (i) any Shares delivered pursuant
to the Initial Share Delivery described below and (ii) any Shares delivered pursuant to the Minimum Share
Delivery described below. For the avoidance of doubt, Counterparty shall not owe to GS&Co. any Shares or
cash amount in the Physical Settlement of any Transaction.

   
Excess Dividend Amount:

 

For the avoidance of doubt, all references to the Excess Dividend Amount shall be deleted from Section
9.2(a)(iii) of the Equity Definitions.

   
Settlement Date:

 

Three (3) Exchange Business Days following the Termination Date.
   
Settlement Currency:

 

USD
   
Initial Share Delivery:

 

GS&Co. shall deliver a number of Shares equal to the Initial Shares to Counterparty on the Initial Share
Delivery Date in accordance with Section 9.4 of the Equity Definitions, with the Initial Share Delivery Date
deemed to be a “Settlement Date” for purposes of such Section 9.4.

   
Initial Share Delivery Date:

 

The Prepayment Date
   
Initial Shares:

 

For each Transaction, as set forth in the related Supplemental Confirmation.
   
Minimum Share Delivery:

 

GS&Co. shall deliver a number of Shares equal to the excess, if any, of the Minimum Shares over the Initial
Shares on the Minimum Share Delivery Date in accordance with Section 9.4 of the Equity Definitions, with
the Minimum Share
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Delivery Date deemed to be a “Settlement Date” for purposes of such Section 9.4.
   
Minimum Share Delivery

  

Date:
 

Three (3) Exchange Business Days following the Hedge Completion Date.
   
Minimum Shares:

 

For each Transaction, as set forth in the Supplemental Confirmation.
   
Maximum Shares:

 

For each Transaction, as set forth in the Supplemental Confirmation.

Share Adjustments:



Potential Adjustment Event:
 

Notwithstanding anything to the contrary in Section 11.2(e) of the Equity Definitions, an Extraordinary
Dividend shall not constitute a Potential Adjustment Event.

   
Extraordinary Dividend:

 

For any calendar quarter occurring (in whole or in part) during the period from and including the first day of
any Hedge Period to and including the Termination Date, any dividend or distribution on the Shares with an
ex-dividend date occurring during such calendar quarter (other than any dividend or distribution of the type
described in Section 11.2(e)(i) or Section 11.2(e)(ii)(A) or (B) of the Equity Definitions) (a “Dividend”) the
amount or value of which (as determined by the Calculation Agent), when aggregated with the amount or
value (as determined by the Calculation Agent) of any and all previous Dividends with ex-dividend dates
occurring in the same calendar quarter, exceeds the Ordinary Dividend Amount.

   
Ordinary Dividend Amount:

 

For each Transaction, as set forth in the Supplemental Confirmation.
   
Method of Adjustment:

 

Calculation Agent Adjustment

Extraordinary Events:

Consequences of
Merger Events and
Tender Offers:

(a) Share-for-Share:
 

Modified Calculation Agent Adjustment
   
(b) Share-for-Other:

 

Cancellation and Payment
   
(c) Share-for-Combined:

 

Component Adjustment
   
Determining Party:

 

GS&Co.
   

Tender Offer:
 

Applicable
   
Nationalization,

  

Insolvency or Delisting:
 

Cancellation and Payment; provided that in addition to the provisions of Section 12.6(a)(iii) of the Equity
Definitions, it shall also constitute a Delisting if the Exchange is located in the United States and the Shares
are not immediately re-listed, re-traded or re-quoted on any of the New York Stock Exchange, the American
Stock Exchange, The NASDAQ Global Select Market or The NASDAQ Global Market (or their respective
successors); if the Shares are immediately re-listed, re-traded or re-quoted on any such exchange or
quotation system, such exchange or quotation system shall be deemed to be the Exchange.
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Notwithstanding anything to the contrary in the Equity Definitions, if, as a result of a Merger Event, a Tender Offer, a Nationalization, an Insolvency or a
Delisting, Cancellation and Payment applies to one or more Transactions hereunder (whether in whole or in part), an Additional Termination Event (with the
Transactions (or portions thereof) to which Cancellation and Payment applies being the Affected Transactions, Counterparty being the sole Affected Party and
the Early Termination Date being the date on which such Transactions would be cancelled pursuant to Article 12 of the Equity Definitions) shall be deemed to
occur, and, in lieu of Sections 12.7 and 12.8 of the Equity Definitions, Section 6 of the Agreement shall apply to such Affected Transactions.

Additional Disruption Events:

(a) Change in Law: Applicable
    
 

(b) Failure to Deliver: Applicable
    
 

(c) Insolvency Filing: Applicable
    
 

(d) Loss of Stock Borrow: Applicable; provided that Sections 12.9(a)(vii) and 12.9(b)(iv) of the Equity Definitions shall be
amended by deleting the words “at a rate equal to or less than the Maximum Stock Loan Rate” and
replacing them with “at a rate of return equal to or greater than zero”.

    
  

Hedging Party: GS&Co.
    
  

Determining Party: GS&Co.

Notwithstanding anything to the contrary in the Equity Definitions, if, as a result of an Additional Disruption Event, any Transaction is cancelled or
terminated, an Additional Termination Event (with such terminated Transaction(s) being the Affected Transaction(s), Counterparty being the sole Affected
Party and the Early Termination Date being the date on which such Transaction(s) would be cancelled or terminated pursuant to Article 12 of the Equity
Definitions) shall be deemed to occur, and, in lieu of Section 12.8 of the Equity Definitions, Section 6 of the Agreement shall apply to such Affected
Transaction(s).

Non-Reliance/Agreements and
Acknowledgements Regarding



Hedging Activities/Additional
Acknowledgements:                                                                                   Applicable

Transfer:                                                                                                                               � 0;                Notwithstanding anything to the contrary in the Agreement, GS&Co. may assign, transfer and set over all rights, title and
interest, powers, privileges and remedies of GS&Co. under this Transaction, in whole or in part, to an affiliate of GS&Co.
(an “Assignee”) without the consent of Counterparty; provided that (i) Counterparty will not, as a result of such transfer,
be required to pay to the Assignee an amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) of the
Agreement (except in respect of interest under Section 2(e), 6(d)(ii), or 6(e)), (ii) the Assignee will not, as a result of such
transfer, be required to withhold or deduct any amount on account of a Tax under Section 2(d)(i) of the Agreement
(except in respect of interest under Section 2(e), 6(d)(ii), or 6(e)), unless the Assignee would be required to make
additional payments pursuant to Section 2(d)(i)(4) of the Agreement corresponding to such excess, (iii) no Event of
Default, Potential Event of Default or Termination Event with respect to the Assignee shall exist after giving effect to
such assignment, transfer or set over, and (iv) the obligations of the Assignee are fully and unconditionally guaranteed by
The Goldman Sachs Group, Inc.

6

 

GS&Co. Payment Instructions:
 

Chase Manhattan Bank New York
  

For A/C Goldman, Sachs & Co.
  

A/C #930-1-011483
  

ABA: 021-000021
   
Counterparty’s Contact Details

  

for Purpose of Giving Notice:
 

Telephone No.:
 

(972) 980-9917
  

Facsimile No.:
 

(972) 770-8863
  

Brinker International, Inc.
  

6820 LBJ Freeway
  

Dallas, Texas 75240
  

Attention: Vice President and Treasurer
   
  

With a copy to:
  

Telephone No.:
 

(972) 980-9917
  

Facsimile No.:
 

(972) 902-0112
  

Brinker International, Inc.
  

6820 LBJ Freeway
  

Dallas, Texas 75240
  

Attention: General Counsel
   
GS&Co.’s Contact Details for

  

Purpose of Giving Notice:
 

Telephone No.:
 

(212) 902-8996
  

Facsimile No.:
 

(212) 902-0112
  

Attention: Equity Operations: Options and Derivatives
   
  

With a copy to:
  

Tracey McCabe
  

Equity Capital Markets
  

One New York Plaza
  

New York, NY 10004
  

Telephone No.:
 

(212) 357-0428
  

Facsimile No.:
 

(212) 902-3000
     
2.             Calculation Agent.

 

GS&Co.
 

3.             Additional Representations, Warranties and Covenants.

(a)           In addition to the representations, warranties and covenants in the Agreement, each party represents, warrants and covenants to the other
party that:

(i)            Eligible Contract Participant.  It is an “eligible contract participant”, as defined in the U.S. Commodity Exchange Act (as
amended), and is entering into each Transaction hereunder as principal and not for the benefit of any third party.

(ii)           Accredited Investor.  Each party acknowledges that the offer and sale of each Transaction to it is intended to be exempt from
registration under the Securities Act of 1933, as amended (the “Securities Act”), by virtue of Section 4(2) thereof.  Accordingly, each party represents and
warrants to the other that (i) it has the financial ability to bear the economic risk of its investment in each Transaction and is able to bear a total loss of its
investment, (ii) it is an “accredited investor” as that term is defined under Regulation D under the Securities Act and (iii) the disposition of each Transaction
is restricted under this Master Confirmation, the Securities Act and state securities laws.
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(b)           In addition to the representations, warranties and covenants in the Agreement and those contained herein, GS&Co. represents, warrants and
covenants to Counterparty that, with respect to (i) all purchases of Shares made by GS&Co. during any relevant Hedge Period in respect of any Transaction
and (ii) purchases during the related Relevant Period (as defined below) of a number of Shares equal to the Minimum Shares for such Transaction less the
number of Shares so purchased during the related Hedge Period in respect of such Transaction, GS&Co. will use commercially reasonable efforts to effect
such purchases in a manner so that, if such purchases were made by Counterparty, they would meet the requirements of Rule 10b-18(b)(2), (3) and (4) (“Rule
10b-18”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and effect calculations in respect thereof, taking into account any
applicable Securities and Exchange Commission or staff no-action letters or interpretations as appropriate and subject to any delays between the execution
and reporting of a trade of the Shares on the Exchange and other circumstances beyond GS&Co.’s control.

4.             Additional Representations, Warranties and Covenants of Counterparty.  In addition to the representations, warranties and covenants in the
Agreement and those contained herein, as of (i) the date hereof, (ii) the Trade Date for each Transaction hereunder and (iii) to the extent expressly stated
below, each day during the Hedge Period and Calculation Period for each Transaction hereunder, Counterparty represents, warrants and covenants to GS&Co.
that:

(a)           the purchase or writing of each Transaction and the transactions contemplated hereby will not violate Rule 13e-1 or Rule 13e-4 under the
Exchange Act;

(b)           it is not entering into any Transaction (i) on the basis of, and is not aware of, any material non-public information with respect to the
Shares, (ii) in anticipation of, in connection with, or to facilitate, a distribution of its securities, a self tender offer or a third-party tender offer or (iii) to create
actual or apparent trading activity in the Shares (or any security convertible into or exchangeable for the Shares) or to raise or depress or otherwise manipulate
the price of the Shares (or any security convertible into or exchangeable for the Shares);

(c)           each Transaction is being entered into pursuant to a publicly disclosed Share buy-back program and its Board of Directors has approved the
use of derivatives to effect the Share buy-back program;

(d)           without limiting the generality of Section 13.1 of the Equity Definitions, it acknowledges that GS&Co. is not making any representations
or warranties with respect to the treatment of any Transaction under FASB Statements 128, 133 as amended, or 149, 150, EITF 00-19, EITF 03-6 (or any
successor issue statements) or under Financial Accounting Standards Board’s Liabilities & Equity Project;

(e)           Counterparty is in compliance with its reporting obligations under the Exchange Act and its most recent Annual Report on Form 10-K,
together with all reports subsequently filed by it pursuant to the Exchange Act, taken together and as amended and supplemented to the date of this
representation, do not, as of their respective filing dates, contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;

(f)            Counterparty shall report each Transaction as required under Regulation S-K and/or Regulation S-B under the Exchange Act, as
applicable;

(g)           Counterparty is not, and will not be, engaged in a “distribution” of Shares or securities that are convertible into, or exchangeable or
exercisable for Shares for purposes of Regulation M promulgated under the Exchange Act (“Regulation M”) at any time during the Hedge Period or the
Relevant Period for any Transaction unless Counterparty has provided written notice to GS&Co. of such distribution (a “Regulation M Distribution
Notice”) not later than the Scheduled Trading Day immediately preceding the first day of the relevant “restricted period” (as defined in Regulation M);
Counterparty acknowledges that any such notice may cause the Hedge Period or the Calculation Period to be extended or suspended pursuant to Section 5
below; accordingly, Counterparty acknowledges that its delivery of such notice must comply with the standards set forth in Section 6 below; “Relevant
Period” means, for any Transaction, the period commencing on the first day of the Calculation Period and ending on (i) if GS&Co. has not designated an
Accelerated Termination Date in respect of
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such Transaction, the last day of the Calculation Period, or (ii) if GS&Co. has designated an Accelerated Termination Date in respect of such Transaction, the
earlier of the Relevant Period End Date, as set forth in the Supplemental Confirmation, or such earlier day as elected by GS&Co. and communicated to
Counterparty on such day;

(h)           Counterparty acknowledges that each Transaction is a derivatives transaction in which it has granted GS&Co. an option;  GS&Co. may
purchase shares for its own account at an average price that may be greater than, or less than, the price paid by Counterparty under the terms of the related
Transaction;

(i)            as of the Trade Date, the Prepayment Date and the Minimum Share Delivery Date for each Transaction, Counterparty is not “insolvent” (as
such term is defined under Section 101(32) of the U.S. Bankruptcy Code (Title 11 of the United States Code) (the “Bankruptcy Code”)) and Counterparty
would be able to purchase a number of shares equal to the Maximum Shares in compliance with the laws of the jurisdiction of Counterparty’s incorporation;

(j)            Counterparty is not and, after giving effect to any Transaction, will not be, required to register as an “investment company” as such term is
defined in the Investment Company Act of 1940, as amended; and

(k)           it has not and, during the Hedge Period or Relevant Period for any Transaction, will not enter into agreements similar to the Transactions
described herein where any initial hedge period (however defined), the calculation period (however defined) or the relevant period (however defined) in such
other transaction will overlap at any time (including as a result of extensions in such initial hedge period, calculation period or relevant period as provided in
the relevant agreements) with any Hedge Period or Relevant Period under this Master Confirmation.  In the event that the initial hedge period, calculation
period or relevant period in any other similar transaction overlaps with any Hedge Period or Relevant Period under this Master Confirmation as a result of an
extension of the Termination Date pursuant to Section 5 herein, Counterparty shall promptly amend such transaction to avoid any such overlap.

5.             Suspension of Hedge Period or Calculation Period.



(a)           If Counterparty concludes that it will be engaged in a distribution of the Shares for purposes of Regulation M, Counterparty shall provide
GS&Co. with a Regulation M Distribution Notice after the close of the regular trading session on the Exchange for the Shares on the Scheduled Trading Day
immediately preceding the start of the relevant restricted period, which notice shall be effective as of 8:30 a.m. New York Time on the following Scheduled
Trading Day or as otherwise required by law or agreed between Counterparty and GS&Co.  Upon the effectiveness of such Regulation M Distribution Notice,
the Calculation Period or the Hedge Period, as the case may be, shall be suspended and the Termination Date or the Hedge Completion Date or both, as the
case may be, shall postponed for each Scheduled Trading Day in such restricted period; accordingly, Counterparty represents, warrants and covenants to
GS&Co. as of the effectiveness of such notice that (i) such notice, and Counterparty’s delivery thereof, complies with the standards set forth in Section 6
below and (ii) Counterparty is not aware of any material non-public information regarding Counterparty or the Shares.

(b)           In the event that GS&Co. concludes, in its reasonable discretion, that it is appropriate, as a result of or in order to comply with any legal,
regulatory or self-regulatory requirements, or with internal policies and procedures of GS&Co. that are in effect on the Trade Date for the relevant Transaction
and are related to the compliance with such requirements and/or with best practices, for it to refrain from purchasing Shares on any Scheduled Trading Day
during the Hedge Period or the Calculation Period, GS&Co. may by written notice to Counterparty elect to suspend the Hedge Period or the Calculation
Period, or both, as the case may be, for such number of Scheduled Trading Days as is specified in the notice.  The notice shall not specify, and GS&Co. shall
not otherwise communicate to Counterparty, the reason for GS&Co.’s election to suspend the Hedge Period or the Calculation Period, or both, as the case
may be.  The Hedge Period or the Calculation Period, or both, as the case may be, shall be suspended and the Termination Date shall be extended for each
Scheduled Trading Day occurring during any such suspension.

(c)           In the event that the Calculation Period or the Hedge Period, as the case may be, is suspended pursuant to Section 5(a) or 5(b) above during
the regular trading session on the Exchange, such suspension shall be
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deemed to be an additional Market Disruption Event, and the second and third paragraphs under “Market Disruption Event” shall apply.

(d)           In the event that the Calculation Period is extended pursuant to any provision hereof (including, without limitation, pursuant to Section 9(b)
below), the Calculation Agent, after consultation with Counterparty, shall adjust any relevant terms of the related Transaction if necessary to preserve as
nearly as practicable the economic terms of such Transaction prior to such extension; provided that Counterparty shall not be required to make any additional
cash payments or deliver any Shares in connection with any such adjustments.

6.             10b5-1 Plan.  Counterparty represents, warrants and covenants to GS&Co. that for each Transaction:

(a)           Counterparty is entering into this Master Confirmation and each Transaction hereunder in good faith and not as part of a plan or scheme to
evade the prohibitions of Rule 10b5-1 under the Exchange Act (“Rule 10b5-1”).  It is the intent of the parties that each Transaction entered into under this
Master Confirmation comply with the requirements of Rule 10b5-1(c)(1)(i)(A) and (B) and each Transaction entered into under this Master Confirmation
shall be interpreted to comply with the requirements of Rule 10b5-1(c).

(b)           Counterparty will not seek to control or influence GS&Co. to make “purchases or sales” (within the meaning of Rule 10b5-1(c)(1)(i)(B)
(3)) under any Transaction entered into under this Master Confirmation, including, without limitation, GS&Co.’s decision to enter into any hedging
transactions.  Counterparty represents and warrants that it has consulted with its own advisors as to the legal aspects of its adoption and implementation of
this Master Confirmation, each Supplemental Confirmation and each Trade Notification under Rule 10b5-1.

(c)           Counterparty acknowledges and agrees that any amendment, modification, waiver or termination of this Master Confirmation, the relevant
Supplement Confirmation or Trade Notification must be effected in accordance with the requirements for the amendment or termination of a “plan” as
defined in Rule 10b5-1(c).  Without limiting the generality of the foregoing, any such amendment, modification, waiver or termination shall be made in good
faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b-5.

7.             Counterparty Purchases.

Counterparty (or any “affiliated purchaser” as defined in Rule 10b-18) shall not, without the prior written consent of GS&Co. (which consent shall
not be unreasonably withheld), directly or indirectly purchase any Shares, listed contracts on the Shares or securities that are convertible into, or exchangeable
or exercisable for Shares (including, without limitation, any Rule 10b-18 purchases of blocks (as defined in Rule 10b-18)) during any Hedge Period or
Relevant Period (as extended pursuant to the provisions hereof).  During this time, any such purchases by Counterparty shall be made through GS&Co., or if
not through GS&Co., with the prior written consent of GS&Co., and in compliance with Rule 10b-18 or otherwise in a manner that Counterparty and
GS&Co. believe is in compliance with applicable requirements.

8.             Additional Termination Event.  The declaration of any Extraordinary Dividend by the Issuer during any Hedge Period or Calculation Period will
constitute an Additional Termination Event, with Counterparty as the sole Affected Party and all Transactions hereunder as the Affected Transactions.

9.             Special Provisions for Merger Transactions.  Notwithstanding anything to the contrary herein or in the Equity Definitions:

(a)           Counterparty agrees that it:

(i)            will not on any Scheduled Trading Day during any Hedge Period or Calculation Period make, and will use commercially
reasonable efforts not to permit to be made, any public announcement (as defined in Rule 165(f) under the Securities Act) of any Merger Transaction or
potential Merger Transaction unless such public announcement is made prior to the opening or after the close of the regular trading session on the Exchange
for the Shares;
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(ii)           shall promptly (but in any event prior to the next opening of the regular trading session on the Exchange) notify GS&Co.
following any such announcement that such announcement has been made; and

(iii)          shall promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide GS&Co. with
written notice specifying (i) Counterparty’s average daily Rule 10b-18 Purchases (as defined in Rule 10b-18) during the three full calendar months
immediately preceding the announcement date that were not effected through GS&Co. or its affiliates and (ii) the number of Shares purchased pursuant to the
proviso in Rule 10b-18(b)(4) under the Exchange Act for the three full calendar months preceding the announcement date.  Such written notice shall be
deemed to be a certification by Counterparty to GS&Co. that such information is true and correct.  Counterparty understands that GS&Co. will use this
information in calculating the trading volume for purposes of Rule 10b-18.  In addition, Counterparty shall promptly notify GS&Co. of the earlier to occur of
the completion of such transaction and the completion of the vote by target shareholders.  Counterparty acknowledges that any such notice may cause the
terms of any Transaction to be adjusted or such Transaction to be terminated;

(b)           GS&Co. in its reasonable discretion may (i) make adjustments to the terms of any Transaction, including, without limitation, the
Termination Date, the Hedge Completion Date, the Minimum Shares and the Maximum Shares, to account for the number of Shares that could be purchased
on each day during the Hedge Period or the Calculation Period in compliance with Rule 10b-18 following such public announcement (provided that
Counterparty shall not be required to make any additional cash payments or deliver any Shares in connection with any such adjustments) or (ii) treat the
occurrence of such public announcement as an Additional Termination Event with Counterparty as the sole Affected Party; and

(c)           Counterparty shall not make, and will use commercially reasonable efforts not to permit to be made, a public announcement (as defined in
Rule 165(f) under the Securities Act) of any Merger Transaction or potential Merger Transaction during the term of any Transaction (i) to create actual or
apparent trading activity in the Shares (or any security convertible into or exchangeable for the Shares) or to raise or depress or otherwise manipulate the price
of the Shares (or any security convertible into or exchangeable for the Shares) for the purpose of inducing the purchase or sale of Shares (or any security
convertible into or exchangeable for the Shares) or (ii) with a purpose of affecting the terms of any Transaction or GS&Co.’s related hedging activities.

“Merger Transaction” means any merger, acquisition or similar transaction involving a recapitalization as contemplated by Rule 10b-18(a)(13)(iv)
under the Exchange Act.

10.                                 Acknowledgments.  The parties hereto intend for:

(a)           Each Transaction to be a “securities contract” as defined in Section 741(7) of the Bankruptcy Code, a “swap agreement” as defined in
Section 101(53B) of the Bankruptcy Code and a “forward contract” as defined in Section 101(25) of the Bankruptcy Code, and the parties hereto to be
entitled to the protections afforded by, among other Sections, Sections 362(b)(6), 362(b)(17), 362(b)(27), 362(o), 546(e), 546(g), 546(j), 548(d)(2), 555, 556,
560 and 561 of the Bankruptcy Code;

(b)           The Agreement to be a “master netting agreement” as defined in Section 101(38A) of the Bankruptcy Code;

(c)           A party’s right to liquidate, terminate or accelerate any Transaction, offset, net or net out termination values, payment amounts or other
transfer obligations, and to exercise any other remedies upon the occurrence of any Event of Default or Termination Event under the Agreement with respect
to the other party or any Extraordinary Event that results in the termination or cancellation of any Transaction to constitute a “contractual right” within the
meaning of Sections 555, 556, 560 and 561 of the Bankruptcy Code; and

(d)           All payments or deliveries for, under or in connection with each Transaction, all payments for the Shares and the transfer of such Shares to
constitute “settlement payments” and “transfers” “under” or “in connection with” each Transaction and the Agreement, in each case within the meaning of the
Bankruptcy Code.
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11.           Credit Support Documents.  The parties hereto acknowledge that no Transaction hereunder is secured by any collateral that would otherwise secure
the obligations of Counterparty herein or pursuant to the Agreement.

12.           Limitation on Set-off.  (a)    Notwithstanding anything to the contrary in the Agreement or the Equity Definitions, the calculation of any Settlement
Amounts and Unpaid Amounts, and amounts owed in respect of the cancelled Transactions under Article 12 of the Equity Definitions, shall be calculated
separately for (A) all Terminated Transactions in the Shares of the Issuer that qualify as equity under applicable accounting rules (collectively, the “Equity
Shares”) and (B) all other Terminated Transactions under the Agreement including, without limitation, Transactions in Shares other than those of the Issuer
(collectively, the “Other Shares”) and the netting and set-off provisions of the Agreement shall only operate to provide netting and set-off (i) among
Terminated Transactions in the Equity Shares and (ii) among Terminated Transactions in the Other Shares.  In no event shall the netting and set-off provisions
of the Agreement operate to permit netting and set-off between Terminated Transactions in the Equity Shares and Terminated Transactions in the Other
Shares.

(b)           The parties agree that upon the occurrence of an Event of Default or Termination Event with respect to a party who is the Defaulting Party
or an Affected Party (“X”), the other party (“Y”) will have the right (but not be obliged) without prior notice to X or any other person to set-off or apply any
obligation of X owed to Y (whether or not matured or contingent and whether or not arising under the Agreement, and regardless of the currency, place of
payment or booking office of the obligation) against any obligation of Y (or any Affiliate of Y) owed to X (whether or not matured or contingent and whether
or not arising under the Agreement, and regardless of the currency, place of payment or booking office of the obligation).  Y will give notice to the other party
of any set-off effected under this Section 12.

Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Termination Currency at the rate of exchange at
which such party would be able, acting in a reasonable manner and in good faith, to purchase the relevant amount of such currency.  If any obligation is
unascertained, Y may in good faith estimate that obligation and set-off in respect of the estimate, subject to the relevant party accounting to the other when
the obligation is ascertained.  Nothing in this Section 12 shall be effective to create a charge or other security interest.  This Section 12 shall be without
prejudice and in addition to any right of set-off, combination of accounts, lien or other right to which any party is at any time otherwise entitled (whether by
operation of law, contract or otherwise).



(c)           Notwithstanding anything to the contrary in the foregoing, GS&Co. agrees not to set off or net amounts due from Counterparty with
respect to any Transaction against amounts due from GS&Co. to Counterparty with respect to contracts or instruments that are not Equity Contracts.  “Equity
Contract” means any transaction or instrument that does not convey rights to GS&Co. senior to claims of common stockholders in the event of
Counterparty’s bankruptcy.

13.           Delivery of Shares.  (a)        GS&Co. may, by notice to Counterparty prior to the Minimum Share Delivery Date (the “Nominal Delivery Date”),
elect to deliver the Shares it is required to deliver under “Minimum Share Delivery” (above) on two or more dates (each, a “Staggered Delivery Date”) or at
two or more times on the Nominal Delivery Date as follows:

(i)            in such notice, GS&Co. will specify to Counterparty the related Staggered Delivery Dates (each of which will be on or prior to the
Nominal Delivery Date, but not prior to the beginning of the Hedge Period) or delivery times and how it will allocate the Shares it is required to deliver under
“Minimum Share Delivery” (above) among the Staggered Delivery Dates or delivery times; and

(ii)           the aggregate number of Shares that GS&Co. will deliver to Counterparty hereunder on all such Staggered Delivery Dates and
delivery times will equal the number of Shares that GS&Co. would otherwise be required to deliver on such Nominal Delivery Date.

14.           Early Termination.  In the event that an Early Termination Date (whether as a result of an Event of Default or a Termination Event) occurs or is
designated with respect to any Transaction (except as a result of a Merger Event in which the consideration or proceeds to be paid to holders of Shares
consists solely of cash), if GS&Co.
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would owe any amount to Counterparty pursuant to Section 6(d)(ii) of the Agreement (calculated as if the Transactions being terminated on such Early
Termination Date were the sole Transactions under the Agreement) (any such amount, a “GS&Co. Amount”), then, in lieu of any payment of such GS&Co.
Amount, Counterparty may, no later than the Early Termination Date or the date on which such Transaction is terminated, elect for GS&Co. to deliver to
Counterparty a number of Shares (or, in the case of a Merger Event, a number of units, each comprising the number or amount of the securities or property
that a hypothetical holder of one Share would receive in such Merger Event (each such unit, an “Alternative Delivery Unit” and, the securities or property
comprising such unit, “Alternative Delivery Property”)) with a value equal to the GS&Co. Amount, as determined by the Calculation Agent (and the parties
agree that, in making such determination of value, the Calculation Agent may take into account a number of factors, including the market price of the Shares
or Alternative Delivery Property on the date of early termination and the prices at which GS&Co. purchases Shares or Alternative Delivery Property to fulfill
its delivery obligations under this Section 14); provided that in determining the composition of any Alternative Delivery Unit, if the relevant Merger Event
involves a choice of consideration to be received by holders, such holder shall be deemed to have elected to receive the maximum possible amount of cash.

15.           Payment Date upon Early Termination.  Notwithstanding anything to the contrary in Section 6(d)(ii) of the Agreement, all amounts calculated as
being due in respect of an Early Termination Date under Section 6(e) of the Agreement will be payable on the day that notice of the amount payable is
effective; provided that if Counterparty elects to receive Shares or Alternative Delivery Property in accordance with Section 14 hereof, such Shares or
Alternative Delivery Property shall be delivered on a date selected by GS&Co. as promptly as practicable.

16.           Special Provisions for Counterparty Payments.  The parties hereby agree that, notwithstanding anything to the contrary herein or in the Agreement,
in the event that an Early Termination Date (whether as a result of an Event of Default or a Termination Event) occurs or is designated with respect to any
Transaction or a Transaction is adjusted or cancelled as contemplated by the Equity Definitions, in each case after the payment in full by Counterparty of the
Prepayment Amount and the Counterparty Additional Payment Amount, and, as a result of any such event, Counterparty owes to GS&Co. an amount
(whether calculated under Section 6(e) of the Agreement (calculated as if the Transactions being terminated on such Early Termination Date were the sole
Transactions under the Agreement) or otherwise), such amount shall be deemed to be zero.  For the avoidance of doubt, after payment in full by Counterparty
of the Prepayment Amount and the Counterparty Additional Payment Amount with respect to a Transaction, Counterparty shall not owe any other cash
payment with respect to such Transaction, or the adjustment, cancellation or termination thereof.

17.           Agreement in Respect of Termination Amounts.  In determining any amounts payable in respect of the termination or cancellation of a Transaction
hereunder pursuant to Section 6 of the Agreement or Article 12 of the Equity Definitions, the Calculation Agent shall make such determination without regard
to (i) changes to costs of funding, stock loan rates  or expected dividends since the Trade Date, or (ii) losses or costs incurred in connection with terminating,
liquidating or re-establishing any hedge related to the Transaction (or any gain resulting from any of them).

18.           Agreement in Respect of Adjustments.  In determining any adjustment in respect of a Transaction hereunder pursuant to Article 11 or Article 12 of
the Equity Definitions, the Calculation Agent shall make such adjustments without regard to changes in expected dividends since the Trade Date.

19.           Agreement in Respect of Dividends.  For the avoidance of doubt, if an Early Termination Date occurs in respect of a Transaction hereunder as a
result of an Additional Termination Event of the type described in Section 8 above, the relevant party’s Loss for purposes of Section 6(e) of the Agreement in
respect of such Additional Termination Event shall be determined without regard to the difference between the Extraordinary Dividend giving rise to such
Additional Termination Event and the expected dividend as of the Trade Date.

20.           Claim in Bankruptcy.  GS&Co. agrees that in the event of the bankruptcy of Counterparty, GS&Co. shall not have rights or assert a claim that is
senior in priority to the rights and claims available to the shareholders of the common stock of Counterparty.
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21.           Governing Law.  The Agreement, this Master Confirmation, each Supplemental Confirmation, each Trade Notification and all matters arising in
connection with the Agreement, this Master Confirmation,  each Supplemental Confirmation and each Trade Notification shall be governed by, and construed
and enforced in accordance with, the laws of the State of New York (without reference to its choice of laws doctrine).



22.                                 Offices.

(a)           The Office of GS&Co. for each Transaction is:  One New York Plaza, New York, New York 10004.

(b)           The Office of Counterparty for each Transaction is:  6829 LBJ Freeway, Dallas, Texas 75240.

23.           Submission to Jurisdiction.  Each party hereby irrevocably and unconditionally submits for itself and its property in any legal action or proceeding
by the other party against it relating to any Transaction to which it is a party, or for recognition and enforcement of any judgment in respect thereof, to the
exclusive jurisdiction of the Supreme Court of the State of New York, sitting in New York County, the courts of the United States of America for the Southern
District of New York, and appellate courts from any thereof.

24.           WAIVER OF JURY TRIAL.  EACH PARTY HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THE AGREEMENT, THIS MASTER CONFIRMATION, ANY SUPPLEMENTAL CONFIRMATION, ANY TRADE
NOTIFICATION OR ANY TRANSACTION (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

25.           Counterparts.        This Master Confirmation may be executed in any number of counterparts, all of which shall constitute one and the same
instrument, and any party hereto may execute this Master Confirmation by signing and delivering one or more counterparts.
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26.           Counterparty hereby agrees (a) to check this Master Confirmation carefully and immediately upon receipt so that errors or discrepancies can be
promptly identified and rectified and (b) to confirm that the foregoing (in the exact form provided by GS&Co.) correctly sets forth the terms of the agreement
between GS&Co. and Counterparty with respect to any particular Transaction to which this Master Confirmation relates, by manually signing this Master
Confirmation or this page hereof as evidence of agreement to such terms and providing the other information requested herein and immediately returning an
executed copy to Equity Derivatives Documentation Department, Facsimile No. 212-428-1980/83.

Yours faithfully,
  
  
 

GOLDMAN, SACHS & CO.
   
   
 

By: /s/ Conrad Langenegger
  

Authorized Signatory
Agreed and Accepted By:

  

   
BRINKER INTERNATIONAL, INC.

  

   
   
By: /s/ Marie Perry

   

 

  Name: Marie Perry
   

 

  Title: Vice President and Treasurer
   

 

SCHEDULE A

SUPPLEMENTAL CONFIRMATION

To: Brinker International, Inc.
6820 LBJ Freeway
Dallas, Texas 75240

  
From: Goldman, Sachs & Co.
  
Subject: Collared Accelerated Stock Buyback
  
Ref. No: [Insert Reference No.]
  
Date: [Insert Date]
 

The purpose of this Supplemental Confirmation is to confirm the terms and conditions of the Transaction entered into between Goldman, Sachs &
Co. (“GS&Co.”) and Brinker International, Inc.  (“Counterparty”) (together, the “Contracting Parties”) on the Trade Date specified below.  This
Supplemental Confirmation is a binding contract between GS&Co. and Counterparty as of the relevant Trade Date for the Transaction referenced below.



1.             This Supplemental Confirmation supplements, forms part of, and is subject to the Master Confirmation dated as of April 24, 2007 (the “Master
Confirmation”) between the Contracting Parties, as amended and supplemented from time to time.  All provisions contained in the Master Confirmation
govern this Supplemental Confirmation except as expressly modified below.

2.             The terms of the Transaction to which this Supplemental Confirmation relates are as follows:

Trade Date:
 

[     ], 2007
   
Forward Price Adjustment Amount:

 

USD [      ]
   
Hedge Completion Date:

 

As set forth in the Trade Notification, but in no event later than [       ], 2007
   
Scheduled Termination Date:

 

[     ] months after the Hedge Completion Date, subject to GS&Co.’s right to accelerate the
Termination Date to any date on or after the First Acceleration Date.

   
First Acceleration Date:

 

As set forth in the Trade Notification to be the date that follows the Hedge Completion Date by
[      ] months.

   
Prepayment Amount:

 

USD [      ]
   
   
Counterparty Additional Payment Amount:

 

USD [      ]
   
Initial Shares:

 

[       ]
   
Minimum Shares:

 

As set forth in the Trade Notification, to be a number of Shares equal to (a) the Prepayment
Amount divided by (b) [     ]% of the Hedge Period Reference Price.
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Maximum Shares:
 

As set for in the Trade Notification, to be a number of Shares equal to (a) the Prepayment Amount
divided by (b) [     ]% of the Hedge Period Reference Price.

   
Ordinary Dividend Amount:

 

For any calendar quarter, USD [     ]
   
Relevant Period End Date:

 

The [     ] Exchange Business Day immediately following the end of the Calculation Period.
 

3.             Counterparty represents and warrants to GS&Co. that neither it nor any “affiliated purchaser” (as defined in Rule 10b-18) has made any purchases of
blocks pursuant to the proviso in Rule 10b-18(b)(4) during the four full calendar weeks immediately preceding the Trade Date.

4.             Counterparty represents and warrants to GS&Co. that it is not entering into the Transaction in contemplation of any Merger Transaction or potential
Merger Transaction that is reasonably likely to result in the public announcement (as defined in Rule 165(f) under the Securities Act) thereof during the term
of the Transaction.

5.             This Supplemental Confirmation may be executed in any number of counterparts, all of which shall constitute one and the same instrument, and any
party hereto may execute this Supplemental Confirmation by signing and delivering one or more counterparts.

Counterparty hereby agrees (a) to check this Supplemental Confirmation carefully and immediately upon receipt so that errors or discrepancies can
be promptly identified and rectified and (b) to confirm that the foregoing (in the exact form provided by GS&Co.) correctly sets forth the terms of the
agreement between GS&Co. and Counterparty with respect to this Transaction, by manually signing this Supplemental Confirmation or this page hereof as
evidence of agreement to such terms and providing the other information requested herein and immediately returning an executed copy to Equity Derivatives
Documentation Department, facsimile No. 212-428-1980/83.

Yours sincerely,
  
 

GOLDMAN, SACHS & CO.
   
   
 

By:
 

  

Authorized Signatory
Agreed and Accepted By:

  

   
BRINKER INTERNATIONAL, INC.

  

   
   
By:

   

 

Name:
  

 

Title:
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SCHEDULE B

TRADE NOTIFICATION

To:
 

Brinker International, Inc.
6820 LBJ Freeway
Dallas, Texas 75240

   
From:

 

Goldman, Sachs & Co.
   
Subject:

 

Collared Accelerated Stock Buyback
   
Ref. No:

 

[Insert Reference No.]
   
Date:

 

[Insert Date]
 

The purpose of this Trade Notification is to notify you of certain terms in the Transaction entered into between Goldman, Sachs & Co. (“GS&Co.”)
and Brinker International, Inc. (“Counterparty”) (together, the “Contracting Parties”) on the Trade Date specified below.

This Trade Notification supplements, forms part of, and is subject to the Supplemental Confirmation dated as of [Insert Date of Supplemental
Confirmation] (the “Supplemental Confirmation”) between the Contracting Parties, as amended and supplemented from time to time.  The Supplemental
Confirmation is subject to the Master Confirmation dated as of April 24, 2007 (the “Master Confirmation”) between the Contracting Parties, as amended
and supplemented from time to time.  All provisions contained in the Master Confirmation and the Supplemental Confirmation govern this Trade Notification
except as expressly modified below.

Trade Date:
 

[     ], 2007
   
Hedge Completion Date:

 

[     ]
   
Scheduled Termination Date:

 

[     ]
   
First Acceleration Date:

 

[     ](or, if such date is not a Scheduled Trading Day, the next following Scheduled Trading Day).
   
Hedge Period Reference Price:

 

USD [     ]
   
Minimum Shares:

 

[     ]
   
Maximum Shares:

 

[     ]
 

Yours sincerely,
  
 

GOLDMAN, SACHS & CO.
  
  
 

By:
 

 

Authorized Signatory
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GOLDMAN, SACHS & CO. | 85 BROAD STREET | NEW YORK, NEW YORK 10004 | Tel: 212 902 1000

SUPPLEMENTAL CONFIRMATION

To:
 

Brinker International, Inc.
6820 LBJ Freeway
Dallas, Texas 75240

   
From:

 

Goldman, Sachs & Co.
   
Subject:

 

Collared Accelerated Stock Buyback
   
Ref. No:

 

SDB1625596768
   
Date:

 

April 24, 2007
 



The purpose of this Supplemental Confirmation is to confirm the terms and conditions of the Transaction entered into between Goldman, Sachs &
Co. (“GS&Co.”) and Brinker International, Inc.  (“Counterparty”) (together, the “Contracting Parties”) on the Trade Date specified below.  This
Supplemental Confirmation is a binding contract between GS&Co. and Counterparty as of the relevant Trade Date for the Transaction referenced below.

1.             This Supplemental Confirmation supplements, forms part of, and is subject to the Master Confirmation dated as of April 24, 2007 (the “Master
Confirmation”) between the Contracting Parties, as amended and supplemented from time to time.  All provisions contained in the Master Confirmation
govern this Supplemental Confirmation except as expressly modified below.

2.             The terms of the Transaction to which this Supplemental Confirmation relates are as follows:

Trade Date:
 

April 24, 2007
   
Forward Price Adjustment Amount:

 

USD 0.20
   
Hedge Completion Date:

 

As set forth in the Trade Notification, but in no event later than May 22, 2007.
   
Scheduled Termination Date:

 

Ninety (90) Exchange Business Days after the Hedge Completion Date, subject to GS&Co.’s right
to accelerate the Termination Date to any date on or after the First Acceleration Date.

   
First Acceleration Date:

 

June 22, 2007
   
Prepayment Amount:

 

USD 297,000,000.00
   
Counterparty Additional Payment Amount:

 

USD 542,876.40
   
Initial Shares:

 

5,954,631
   
Minimum Shares:

 

As set forth in the Trade Notification, to be a number of Shares equal to (a) the Prepayment
Amount divided by (b) 110% of the Hedge Period Reference Price.

 

 
Maximum Shares:

 

As set for in the Trade Notification, to be a number of Shares equal to (a) the Prepayment Amount
divided by (b) 93% of the Hedge Period Reference Price.

   
Ordinary Dividend Amount:

 

For any calendar quarter, USD 0.09
   
Relevant Period End Date:

 

The fifteenth (15th) Exchange Business Day immediately following the end of the Calculation
Period.

 

3.             Counterparty represents and warrants to GS&Co. that neither it nor any “affiliated purchaser” (as defined in Rule 10b-18) has made any purchases of
blocks pursuant to the proviso in Rule 10b-18(b)(4) during the four full calendar weeks immediately preceding the Trade Date.

4.             Counterparty represents and warrants to GS&Co. that it is not entering into the Transaction in contemplation of any Merger Transaction or potential
Merger Transaction that is reasonably likely to result in the public announcement (as defined in Rule 165(f) under the Securities Act) thereof during the term
of the Transaction.

5.             This Supplemental Confirmation may be executed in any number of counterparts, all of which shall constitute one and the same instrument, and any
party hereto may execute this Supplemental Confirmation by signing and delivering one or more counterparts.
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Counterparty hereby agrees (a) to check this Supplemental Confirmation carefully and immediately upon receipt so that errors or discrepancies can
be promptly identified and rectified and (b) to confirm that the foregoing (in the exact form provided by GS&Co.) correctly sets forth the terms of the
agreement between GS&Co. and Counterparty with respect to this Transaction, by manually signing this Supplemental Confirmation or this page hereof as
evidence of agreement to such terms and providing the other information requested herein and immediately returning an executed copy to Equity Derivatives
Documentation Department, facsimile No. 212-428-1980/83.

Yours sincerely,
  
 

GOLDMAN, SACHS & CO.
  
   
 

By: /s/ Conrad Langenegger
  

Authorized Signatory
   
   
Agreed and Accepted By:

  

   
BRINKER INTERNATIONAL, INC.

  



   
   
By: /s/ Marie Perry

  

 

  Name: Marie Perry
  

 

  Title: Vice President and Treasurer
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BRIDGE LOAN AGREEMENT (this “Agreement”), dated as of April 23, 2007, by and among BRINKER INTERNATIONAL, INC., a Delaware
corporation (the “Borrower”), BRINKER RESTAURANT CORPORATION, a Delaware corporation (the “Guarantor”), the financial institutions listed on the
signature pages hereof (individually, a “Bank” and collectively, the “Banks”), and CITIBANK, N.A., as administrative agent (in such capacity, the
“Administrative Agent”) for the Banks hereunder.

The Borrower has requested that the Banks make loans to it in an aggregate principal amount not exceeding $400,000,000 for the general corporate
purposes of the Borrower and to finance the purchase by the Borrower of its shares, and the Banks are prepared to make such loans upon and subject to the
terms and conditions hereof.  Accordingly, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS AND ACCOUNTING TERMS

Section 1.01.  Certain Defined Terms.  As used in this Agreement, the following terms shall have the following meanings (such meanings to be
equally applicable to both the singular and plural forms of the terms defined):

“Administrative Agent” has the meaning specified in the introduction hereto.

“Affiliate” means any Person that, directly or indirectly, controls, or is controlled by or under common control with, another Person.  For the
purposes of this definition, the terms “control”, “controlled by” and “under common control with”, as used with respect to any Person, means the power to
direct or cause the direction of the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by
contract or otherwise.  Without limiting the generality of the foregoing, a Subsidiary of a Person is an Affiliate of that Person.

“Agreement” has the meaning specified in the introduction hereto.



“Applicable Lending Office” means, with respect to each Bank, such Bank’s Domestic Lending Office in the case of a Base Rate Loan, and such
Bank’s Eurodollar Lending Office in the case of a Eurodollar Rate Loan.

“Applicable Margin” means, at any time, the following percentages determined as a function of the Rating Level at such time:

  

Rating Level 
1  

Rating Level
2  

Rating Level 
3  

Rating Level 
4  

Rating Level 
5  

Eurodollar 
Rate Loan

 

0.35%
 

0.45%
 

0.55%
 

0.65%
 

1.000%
 

Base Rate 
Loan

 

0.00%
 

0.00%
 

0.00%
 

0.00%
 

0.00%
 

 

“Applicable Usury Laws”, as used in Section 10.08 of this Agreement and elsewhere in the Credit Documents, means the Texas Finance Code, any
other law of the State of Texas or any applicable Federal law to the extent that it permits Banks to contract for, charge, reserve or receive a greater amount of
interest than under the Texas Finance Code or other laws of the State of Texas.

“Assignment” means an assignment and acceptance entered into by a Bank and an Eligible Assignee, and accepted by the Administrative Agent, in
substantially the form of the attached Exhibit C.

“Banks” has the meaning specified in the introduction hereto.

“Base Rate” means, for any day, a fluctuating interest rate per annum in effect from time to time which rate per annum shall at all times be equal to
the higher of:

(a)           the rate of interest announced publicly by Citibank in New York, New York from time to time as Citibank’s base rate; and

(b)           the Federal Funds Rate for such day plus ½ of 1% per annum.

“Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans.

“Base Rate Loan” means a Loan which bears interest as provided in Section 2.09(a)(i).

“Board” means, as to any Person, the Board of Directors of the Person or the Executive Committee thereof.

“Borrower” has the meaning specified in the introduction hereto.

“Borrowing” means a borrowing consisting of simultaneous Loans of the same Type to the Borrower made by each of the Banks pursuant to Section
2.01.

“Business Day” means a day of the year on which banks are not required or authorized to close in Dallas, Texas or New York City, New York and, if
the applicable Business Day relates to any Eurodollar Rate Loans, on which dealings are carried on in the interbank eurodollar market.

“Capitalized Lease” means at any time, a lease with respect to which the lessee thereunder is required concurrently to recognize the acquisition of an
asset and the incurrence of a liability in accordance with GAAP.

“Capitalized Lease Obligations” means, with respect to any Person for any period of determination, the amount of the obligations of such Persons
under Capitalized Leases which would be shown as a liability on a balance sheet of such Person prepared in accordance with GAAP.

“Citibank” means Citibank, N.A.
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“Code” means, as appropriate, the Internal Revenue Code of 1986, as amended, or any successor Federal tax code, and any reference to any statutory
provision shall be deemed to be a reference to any successor provision or provisions.

“Commitment” of any Bank means at any time the amount set forth on the signature pages opposite such Bank’s name on the signature pages hereof
or in an Assignment, as such amount may be terminated or reduced pursuant to Section 2.07, Section 8.01 or Section 10.06.

“Confidential Information” has the meaning specified in Section 10.12.

“Consolidated” refers to the consolidation of the accounts of any Person and its Subsidiaries in accordance with GAAP.

“Controlled Group” means any group of organizations within the meaning of Section 414(b), (c), (m), or (o) of the Code of which the Borrower or
its Subsidiaries is a member.

“Corporate Franchise” means the right or privilege granted by the state or government to the Person forming a corporation, and their successors, to
exist and do business as a corporation and to exercise the rights and powers incidental to that form of organization or necessarily implied in the grant.



“Credit Agreement dated October 6, 2004” means the Credit Agreement dated as of October 6, 2004 by and among the Borrower, the Guarantor,
Citibank as “Administrative Agent” thereunder and the financial institutions named therein.

“Credit Documents” means this Agreement, the Notes, and each other agreement, instrument or document executed by the Borrower or the
Guarantor at any time in connection with this Agreement.

“Debt” means, in the case of any Person, without duplication, (i) indebtedness of such Person for borrowed money, (ii) obligations of such Person
evidenced by bonds, debentures, notes or other similar instruments, (iii) Capitalized Lease Obligations, and (iv) obligations of such Person under or relating
to letters of credit or guaranties in respect of, and obligations (contingent or otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor
against loss in respect of, indebtedness or obligations of others of the kinds referred to in clauses (i) through (iii) of this definition.  For the purposes of this
Agreement, the term Debt shall not include any obligation of the Borrower or the Guarantor incurred by entering into, or by guaranteeing, any transaction that
is a rate swap, basis swap, forward rate transaction, commodity swap, commodity option, equity or equity index swap or option, foreign exchange transaction,
currency swap or option or any similar transaction.

“Debt Issuance” means any long-term debt issuance in the capital markets by the Borrower consummated after the Effective Date in the principal or
amount of $50,000,000 or more.

“Debt to Cash Flow Ratio” has the meaning specified in Section 7.01(b).
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“Default” means an event which, with the giving of notice, the lapse of time or both, would constitute an Event of Default.

“Domestic Lending Office” means, with respect to any Bank, the office of such Bank specified as its “Domestic Lending Office” opposite its name
on Schedule I hereto or in an Assignment or such other office of such Bank as such Bank may from time to time specify to the Borrower and the
Administrative Agent.

“Drawdown Period” means the period of time commencing on the Effective Date and ending on August 31, 2007.

“EBIT” means for any period, the Consolidated earnings of a Person during such period from continuing operations, exclusive of gains on sales of
assets not in the ordinary course of business (to the extent such gains are included in earnings from continuing operations) and extraordinary items, as
determined under GAAP, but without deducting federal, state, foreign and local income taxes and Interest Expense.

“EBITDA” means, for any period, the Consolidated earnings of a Person during such period from continuing operations, exclusive of gains on sales
of assets not in the ordinary course of business (to the extent such gains are included in earnings from continuing operations) and extraordinary items, as
determined under GAAP, but without deducting federal, state, foreign and local income taxes, Interest Expense, depreciation and amortization.

“Effective Date” means the date that the Administrative Agent notifies the Borrower that the documents provided for in Section 3.01(a) shall have
been received or waived.

“Eligible Assignee” means (i) a Bank or any Affiliate of any Bank; (ii) a commercial bank or financial institution with an office in the United States
of America acceptable to the Administrative Agent and the Borrower, such acceptance not to be unreasonably withheld; (iii) a finance company, insurance
company or other financial institution or fund (whether a corporation, partnership or other entity) which is engaged in making, purchasing or otherwise
investing in commercial loans in the ordinary course of its business, and having total assets in excess of $1,000,000,000, or any other Person, in each case,
acceptable to the Borrower and the Administrative Agent in their discretion.

“Environment” shall have the meaning set forth in 42 U.S.C. §9601(8) (1982).

“Environmental Protection Statute” shall mean any United States of America local, state or federal, or any foreign, law, statute, regulation, order,
consent decree or other Governmental Requirement arising from or in connection with or relating to the protection or regulation of the Environment,
including, without limitation, those laws, statutes, regulations, orders, decrees and other Governmental Requirements relating to the disposal, cleanup,
production, storing, refining, handling, transferring, processing or transporting of Hazardous Waste, Hazardous Substances or any pollutant or contaminant,
wherever located.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations promulgated and rulings
issued thereunder from time to time.
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“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D of the Board of Governors of the Federal Reserve System, as in
effect from time to time.

“Eurodollar Lending Office” means, with respect to any Bank, the office of such Bank specified as its “Eurodollar Lending Office” opposite its name
on Schedule I hereto or in an Assignment (or, if no such office is specified, its Domestic Lending Office) or such other office of such Bank as such Bank may
from time to time specify to the Borrower and the Administrative Agent.

“Eurodollar Rate” means, for any Interest Period, the offered rate for deposits in U.S. dollars for a period equal to or nearest the number of days in
such Interest Period which appears on Telerate Page 3750 as of approximately 11:00 a.m. London time on the date two Business Days prior to the first day of
such Interest Period, provided, that (i) if such rates do not appear on such Telerate Page 3750, the “Eurodollar Rate” shall mean, for any Interest Period, the
offered rate for deposits in U.S. Dollars for a period equal to or nearest the number of days in such Interest Period which appears on the Reuters Screen LIBO
Page, and (ii) if such rate or rates do not appear on either Telerate Page 3750 or the Reuters Screen LIBO Page, the “Eurodollar Rate” shall mean, with respect
to each day during such Interest Period, the rate per annum equal to the average (rounded upwards, if necessary, to the nearest 1/16 of 1%) of the respective



rates notified to the Administrative Agent by each Reference Bank as the rate at which U.S. Dollar deposits are offered to such Reference Bank by prime
banks at or about 11:00 a.m., London time, two Business Days prior to the beginning of such Interest Period in the London interbank market for delivery on
the first day of such Interest Period for a period approximately equal to the number of days in such Interest Period and in an amount comparable to the
principal amount of the Loans.

“Eurodollar Rate Borrowing” means a Borrowing comprised of Eurodollar Rate Loans.

“Eurodollar Rate Loan” means any Loan as to which the Borrower shall have selected an interest rate based upon the Eurodollar Rate as provided in
Article II.

“Eurodollar Rate Reserve Percentage” of any Bank for any Interest Period for any Eurodollar Rate Loan means the reserve percentage applicable
during such Interest Period (or if more than one such percentage shall be so applicable, the daily average of such percentages for those days in such Interest
Period during which any such percentage shall be so applicable) under regulations issued from time to time by the Board of Governors of the Federal Reserve
System (or any successor) for determining the maximum reserve requirement (including, without limitation, any emergency, supplemental or other marginal
reserve requirement) for such Bank with respect to liabilities or assets consisting of or including Eurocurrency Liabilities having a term equal to such Interest
Period.

“Events of Default” has the meaning specified in Section 8.01.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each day during such period to the weighted average of
the rates on overnight federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, as
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published for such day (or, if such day is not a Business Day, for the next preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate
is not so published for any day which is a Business Day, the average of the quotations for such day on such transactions received by the Administrative Agent
from three federal funds brokers of recognized standing selected by it.

“Financial Officer” means the chief financial officer, the principal accounting officer, any vice president or assistant vice president with accounting
or financial responsibilities, or the treasurer or any assistant treasurer of the Borrower.

“GAAP” means generally accepted accounting principles for financial reporting as in effect from time to time in the United States of America,
applied on a consistent basis.

“Governmental Requirements” means all judgments, orders, writs, injunctions, decrees, awards, laws, ordinances, statutes, regulations, rules,
Corporate Franchises, permits, certificates, licenses, authorizations and the like and any other requirements of any government or any commission, board,
court, agency, instrumentality or political subdivision thereof.

“Guaranteed Obligations” means all obligations of the Borrower to the Banks and the Administrative Agent hereunder and under the Notes and any
other Credit Document to which the Borrower is a party, whether for principal, interest, fees, expenses, indemnities or otherwise, and whether now or
hereafter existing.

“Guarantor” has the meaning specified in the introduction hereto.

“Hazardous Substance” shall have the meaning set forth in 42 U.S.C. §9601(14) and shall also include each other substance considered to be a
hazardous substance under any Environmental Protection Statute.

“Hazardous Waste” shall have the meaning set forth in 42 U.S.C. §6903(5) and shall also include each other substance considered to be a hazardous
waste under any Environmental Protection Statute (including, without limitation, 40 C.F.R. §261.3).

“Insufficiency” means, with respect to any Plan, the amount, if any, by which the present value of the vested benefits under such Plan exceeds the
fair market value of the assets of such Plan allocable to such benefits.

“Interest Expense” means, with respect to any Person for any period of determination, its interest expense determined in accordance with GAAP,
including, without limitation, all interest with respect to Capitalized Lease Obligations and all capitalized interest, but excluding deferred financing fees.

“Interest Payment Dates” means, with respect to each Loan, the earlier of (i) the last day of the applicable Interest Period related to such Loan, (ii)
the Maturity Date, (iii) the date of demand therefor with respect to interest accruing under Section 2.12(f), and (iv) the date of any prepayment of any Loan,
whether or not such prepayment is otherwise permitted hereunder.
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“Interest Period” means with respect to any Loan:

(a)           if such Loan is a Eurodollar Rate Loan, the period commencing on the date of such Loan or on the last day of the immediately preceding
Interest Period applicable to such Loan, as the case may be, and ending on the numerically corresponding day (or if there is no corresponding day, the last
day) in the calendar month that is one (1), two (2) or three (3) months thereafter, as the Borrower may select, and

(b)           if such Loan is a Base Rate Loan, the period commencing on the date of such Loan or on the last day of the immediately preceding Interest
Period applicable to such Loan, as the case may be, and ending ninety (90) days later or, if earlier, on the Maturity Date or the date of the prepayment of such



Loan;

in each case, as selected by the Borrower, as provided in Section 2.02.  Notwithstanding the foregoing, however:

(i)            if any Interest Period would end on a day which shall not be a Business Day, such Interest Period shall be extended to the next
succeeding Business Day unless, with respect to Eurodollar Rate Loans only, such next succeeding Business Day would fall in the next calendar month, in
which case such Interest Period shall end on the next preceding Business Day;

(ii)           any Interest Period for any Loan that would otherwise end later than the Maturity Date shall end on the Maturity Date; and

(iii)          Interest Periods commencing on the same date for Loans comprising the same Borrowing shall be of the same duration.

Interest shall accrue from and including the first day of an Interest Period to but excluding the last day of an Interest Period.  The Administrative Agent shall
promptly advise each Bank in writing of each Interest Period so selected by the Borrower with respect to each Borrowing.

“Investments” has the meaning specified in Section 7.07.

“JPMCB” means JPMorgan Chase Bank, N.A.

“Lien” means any mortgage, lien, pledge, charge, deed of trust, security interest, encumbrance or other type of preferential arrangement to secure or
provide for the payment of any obligation of any Person, whether arising by contract, operation of law or otherwise (including, without limitation, the interest
of a vendor or lessor under any conditional sale agreement, Capitalized Lease or other title retention agreement).

“Liquid Investments” means:

(a)           direct obligations of, or obligations the principal of and interest on which are guaranteed or insured by, the United States of America or any
agency or instrumentality thereof;
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(b)           (i)  negotiable or nonnegotiable certificates of deposit, time deposits, bankers’ acceptances or other similar banking arrangements maturing
within twelve (12) months from the date of acquisition thereof (“bank debt securities”), issued by (A) any Bank or any Affiliate of any Bank or (B) any other
foreign or domestic bank, trust company or financial institution which has a combined capital surplus and undivided profit of not less than $100,000,000 or
the U.S. Dollar equivalent thereof, if at the time of deposit or purchase, such bank debt securities are rated not less than “BB” (or the then equivalent) by the
rating service of S&P or of Moody’s, (ii) commercial paper issued by (A) any Bank or any Affiliate of any Bank or (B) any other Person if at the time of
purchase such commercial paper is rated not less than “A-2” (or the then equivalent) by the rating service of S&P or not less than “P-2” (or the then
equivalent) by the rating service of Moody’s, or upon the discontinuance of both of such services, such other nationally recognized rating service or services,
as the case may be, as shall be selected by the Borrower or the Guarantor, (iii) debt or other securities issued by (A) any Bank or Affiliate of any Bank or (B)
or any other Person, if at the time of purchase such Person’s debt or equity securities are rated not less than “BB” (or the then equivalent) by the rating service
of S&P or of Moody’s, or upon the discontinuance of both such services, such other nationally recognized rating service or services, as the case may be, as
shall be selected by the Borrower or the Guarantor and (iv) marketable securities of a class registered pursuant to Section 12(b) or (g) of the Exchange Act;

(c)           repurchase agreements relating to investments described in clauses (a) and (b) above with a market value at least equal to the consideration
paid in connection therewith, with any Person who has a combined capital surplus and undivided profit of not less than $100,000,000 or the U.S. Dollar
equivalent thereof, if at the time of entering into such agreement the debt securities of such Person are rated not less than “BBB” (or the then equivalent) by
the rating service of S&P or of Moody’s, or upon the discontinuance of both such services, such other nationally recognized rating service or services, as the
case may be, as shall be selected by the Borrower or the Guarantor; and

(d)           shares of any mutual fund registered under the Investment Company Act of 1940, as amended, which invests solely in underlying securities
of the types described in clauses (a), (b) and (c) above.

“Loan” means a loan by a Bank to the Borrower as part of a Borrowing and refers to a Base Rate Loan or a Eurodollar Rate Loan, each of which
shall be a “Type” of Loan.

“Majority Banks” means (a) Banks holding more than fifty percent (50%) of the then aggregate unpaid principal amount of the Loans held by the
Banks, or, if no such principal amount is then outstanding, Banks having more than fifty percent (50%) of the Commitments or (b) if and for so long as
Citibank and JPMCB are the sole Banks, both Banks.

“Material Adverse Effect” means, relative to any occurrence whatsoever, any effect which (a) is material and adverse to the financial condition or
business operations of the Borrower and its Subsidiaries, on a Consolidated basis, or (b) adversely affects the legality, validity or enforceability of this
Agreement or any Note, or (c) causes a Default or an Event of Default.
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“Maturity Date” means the earlier of (a) the first anniversary of the Effective Date and (b) the date that is three Business Days after the receipt of the
proceeds of a Debt Issuance; provided, that if such date shall not be a Business Day, the Maturity Date shall be the immediately preceding Business Day.

“Maximum Rate” shall mean at the particular time in question the maximum non-usurious rate of interest which, under Applicable Usury Law, may
then be contracted for, taken, reserved, charged or received under this Agreement, the Notes or under any other agreement entered into in connection with this
Agreement or the Notes.  If such maximum non-usurious rate of interest changes after the date hereof, the Maximum Rate shall, from time to time, be
automatically increased or decreased, as the case may be, as of the effective date of each change in such maximum rate, in each case without notice to
Borrower.



“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Moody’s Rating” means, at any time, the rating of the Borrower’s senior unsecured, long-term, non-credit-enhanced indebtedness for borrowed
money then most recently announced by Moody’s.

“Net Worth” of any Person means, as of any date of determination, the excess of total assets of such Person over total liabilities, total assets and total
liabilities each to be determined in accordance with GAAP.

“Note” means a promissory note of the Borrower payable to the order of any Bank, in substantially the form of Exhibit A hereto.

“Notice of Borrowing” has the meaning specified in Section 2.02.

“Obligated Party” has the meaning specified in Section 4.03.

“Other Taxes” has the meaning specified in Section 2.17(b).

“PBGC” means the Pension Benefit Guaranty Corporation (and any successor thereto).

“Permitted Liens” means, with respect to any Person (except as to clause (h) below, which specifically refers to the Borrower and its Subsidiaries),
Liens:

(a)           for taxes, assessments or governmental charges or levies on property of such Person incurred in the ordinary course of business to the
extent not required to be paid pursuant to Sections 6.01 and 6.06;

(b)           imposed by law, such as landlords’, carriers’, warehousemen’s and mechanics’ liens and other similar Liens arising in the ordinary course
of business securing obligations which are not overdue for a period of more than sixty (60) days or which are being contested in good faith and by appropriate
proceedings;

(c)           arising in the ordinary course of business (i) out of pledges or deposits under workers’ compensation laws, unemployment insurance, old
age pensions or other social security
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or retirement benefits, or similar legislation or to secure public or statutory obligations of such Person or (ii) which were not incurred in connection with the
borrowing of money and do not in the aggregate materially detract from the value or use of the assets of the Borrower and its Subsidiaries in the operation of
their business;

(d)           securing Debt existing on the date of this Agreement and listed on the attached Schedule III or reflected in the financial statements
referenced in Section 5.04; provided, that, the Debt secured by such Liens shall not be renewed, refinanced or extended if the amount of such Debt so
renewed is greater than the outstanding amount of such Debt on the date of this Agreement;

(e)           constituting easements, rights-of-way, restrictions and other similar encumbrances incurred in the ordinary course of business and
encumbrances consisting of zoning restrictions, easements, licenses, restrictions on the use of property or minor imperfections in title thereto which, in the
aggregate, are not material in amount, and which do not in any case materially detract from the value of the property subject thereto or materially interfere
with the ordinary conduct of the business of such Person;

(f)            securing judgments against such Person which are being appealed;

(g)           on real property acquired by such Person after the date of this Agreement and securing only Debt of such Person incurred to finance the
purchase price of such property; provided, that, any such Lien is created within one hundred eighty (180) days of the acquisition of such property; or

(h)           other than those Liens otherwise permitted above, Liens securing Debt of the Borrower and its Subsidiaries in an aggregate principal
amount not in excess of five percent (5.0%) of the Borrower’s Net Worth, on a Consolidated basis, as reflected on the most recent financial statements of the
Borrower and its Consolidated Subsidiaries delivered to the Banks pursuant to Section 5.04 or 6.02.

“Person” means an individual, partnership, corporation, limited liability company, limited liability partnership, business trust, joint stock company,
trust, unincorporated association, joint venture or other entity, or a government or any political subdivision or agency thereof.

“Plan” means an employee pension benefit plan within the meaning of Title IV of ERISA which is either (a) maintained for employees of the
Borrower, of any Subsidiary of the Borrower, or of any member of the Controlled Group, or (b) maintained pursuant to a collective bargaining agreement or
any other arrangement under which more than one employer makes contributions and to which the Borrower, any Subsidiary of the Borrower or any member
of the Controlled Group is at the time in question making or accruing an obligation to make contributions or has within the preceding five plan years made
contributions.

“Rating” means the Moody’s Rating or the S&P Rating, as the case may be.

“Rating Level” refers to the Rating in effect during any Rating Level Period.
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“Rating Level Period” means a Rating Level 1 Period, a Rating Level 2 Period, a Rating Level 3 Period, a Rating Level 4 Period or a Rating Level 5
Period; provided that:



(i)                                     “Rating Level 1 Period” means a period during which the Moody’s Rating is at or above A3 or the S&P Rating is at or above A-;

(ii)                                  “Rating Level 2 Period” means a period that is not a Rating Level 1 Period, during which the Moody’s Rating is at or above Baa1
or the S&P Rating is at or above BBB+;

(iii)                               “Rating Level 3 Period” means a period that is not a Rating Level 1 Period or a Rating Level 2 Period, during which the Moody’s
Rating is at or above Baa2 or the S&P Rating is at or above BBB;

(iv)                              “Rating Level 4 Period” means a period that is not a Rating Level 1 Period, a Rating Level 2 Period or a Rating Level 3 Period,
during which the Moody’s Rating is at or above Baa3 or the S&P Rating is at or above BBB-; and

(v)                                 “Rating Level 5 Period” means a period that is not a Rating Level 1 Period, a Rating Level 2 Period, a Rating Level 3 Period or a
Rating Level 4 Period;

it being understood that, in application of the foregoing provisions, if the Moody’s Rating and the S&P Rating differ by one Rating Level, then the applicable
Rating Level shall be based upon the Rating Level resulting from the higher of such ratings; and provided, that if the Moody’s Rating and the S&P Rating
differ by more than one Rating Level, then the applicable Rating Level Period shall be one Rating Level higher than the Rating Level resulting from the
application of the lower of such ratings (for which purposes Rating Level 1 is the highest and Rating Level 5 is the lowest); and provided, further, that any
period during which there is neither a Moody’s Rating nor an S&P Rating shall be a Rating Level 5 Period.

“Reference Banks” mean Citibank and JPMCB.

“Rent Expense” means, for any Person for any period of determination, such Person’s operating lease expense computed in accordance with GAAP,
including, without limitation, all contingent rentals, but excluding all common area maintenance expenses.

“Reuters Screen LIBO Page” shall mean the display designated as page “LIBO” on the Reuter Monitor Money Rates Service or such other page as
may replace the “LIBO” page on that service for the purpose of displaying London interbank offered rates of major banks.

“SEC” means the United States of America Securities and Exchange Commission (and any successor thereto).

“SEC Filing” means a report or statement filed with the SEC pursuant to Sections 13, 14, or 15(d) of the Exchange Act and the regulations
thereunder.
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“Significant Subsidiary” means any Subsidiary which is a “significant subsidiary” of the Borrower within the meaning of Rule 1-02 of Regulation S-
X under the Exchange Act.

“Solvent” means, with respect to any Person, that, as of any date of determination, (a) the amount of the present fair saleable value of the assets of
such Person will, as of such date, exceed the amount of all liabilities of such Person, contingent or otherwise, as of such date, as such terms are determined in
accordance with applicable federal and state laws governing determinations of the insolvency of debtors, (b) the present fair saleable value of the assets of
such Person will, as of such date, be greater than the amount that will be required to pay the liability of such Person on its debts as such debts become
absolute and matured, (c) such Person will not have, as of such date, an unreasonably small capital with which to conduct its business, and (d) such Person
will be able to pay its debts as they mature.  For purposes of this definition, (i) “debt” means liability on a “claim”, and (ii) “claim” means any (x) right to
payment, whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured or unsecured or (y) right to an equitable remedy for breach of performance if such breach gives rise to a right to payment, whether or not
such right to an equitable remedy is reduced to judgment, fixed, contingent, matured or unmatured, disputed, undisputed, secured or unsecured.

“S&P” means Standard & Poors Rating Services or any successor thereto.

“S&P Rating” means, at any time, the rating of the Borrower’s senior unsecured, long term, non-credit-enhanced indebtedness for borrowed money
then most recently announced by S&P.

“Subsidiary” means, as to any Person, any corporation, limited liability company, association or other business entity in which such Person or one or
more of its Subsidiaries directly or indirectly through one or more intermediaries owns sufficient equity or voting interests to enable it or them (individually
or as a group) ordinarily, in the absence of contingencies, to elect a majority of the directors (or Persons performing similar functions) of such entity, and any
partnership or joint venture if more than a fifty percent (50%) interest in the profits or capital thereof is owned directly or indirectly by such Person, or by one
or more of its Subsidiaries, or collectively by such Person and one or more of its Subsidiaries (unless such partnership can and does ordinarily take major
business actions without the prior approval of such Person or one or more of its Subsidiaries).  Unless the context otherwise clearly requires, any reference to
a “Subsidiary” is a reference to a direct or indirect Subsidiary of the Borrower.

“Taxes” has the meaning specified in Section 2.17(a).

“Telerate Page 3750” shall mean the display designated as page “3750” on the Telerate Service or such other page as may replace the “3750” page
on that service or such other service or services as may be nominated by the British Bankers’ Association for the purpose of displaying London interbank
offered rates for U.S. dollar deposits.

“Termination Event” means (i) a “reportable event”, as such term is described in Section 4043 of ERISA (other than a “reportable event” not subject
to the provision for 30 day notice to the PBGC), or an event described in Section 4062(f) of ERISA, or (ii) the withdrawal of the
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Borrower or any member of the Controlled Group from a Plan during a plan year in which it was a “substantial employer”, as such term is defined in Section
4001(a)(2) of ERISA, or the incurrence of liability by the Borrower or any member of the Controlled Group under Section 4064 of ERISA upon the
termination of a Plan or Plan, or (iii) the distribution of a notice of intent to terminate a Plan pursuant to Section 4041(a)(2) of ERISA or the treatment of a
Plan amendment as a termination under Section 4041 of ERISA, or (iv) the institution of proceedings to terminate a Plan by the PBGC under Section 4042 of
ERISA, or (v) any other event or condition which might constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a
trustee to administer, any Plan.

“Total Commitment” means, at any time, the aggregate amount of the Commitments of the Banks, as in effect at such time.

“Type” has the meaning set forth in the definition of the term “Loan” above.

“UFCA” means the Uniform Fraudulent Conveyance Act, as amended from time to time.

“UFTA” means the Uniform Fraudulent Transfer Act, as amended from time to time.

“U.S. Dollars” and “$” mean the lawful currency of the United States of America.

Section 1.02.  Computation of Time Periods.  In this Agreement in the computation of periods of time from a specified date to a later specified date,
the word “from” means “from and including” and the words “to” and “until” each means “to but excluding.”

Section 1.03.  Accounting Terms.  All accounting and financial terms not specifically defined herein and the compliance with each covenant
contained herein with respect to financial matters (unless a different procedure is otherwise set forth herein) shall be construed in accordance with GAAP.  If
subsequent to the date hereof, the accounting principles under GAAP are changed and as a result of such change the calculation of any financial covenant set
forth herein is affected, the Banks and Borrower hereby agree to amend such financial covenants in such a manner as to make such financial covenants
consistent with the financial covenants in effect hereunder prior to such change in accounting principles and, until such amendment is effected, such financial
covenants shall be calculated from financial statements of the Borrower adjusted to reflect the accounting principles followed by the Borrower prior to such
change in accounting principles.

Section 1.04.  Miscellaneous.  The words “hereof”, “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to
this Agreement as a whole and not to any particular provision of this Agreement, and Article, Section, Schedule and Exhibit references are to Articles and
Sections of and Schedules and Exhibits to this Agreement, unless otherwise specified.

13

ARTICLE II

AMOUNTS AND TERMS OF THE LOANS

Section 2.01.  The Loans.  Each Bank, severally and for itself alone, on the terms and conditions hereinafter set forth, hereby agrees to make loans in
a series of no more than five Borrowings to the Borrower from time to time on any Business Day during the Drawdown Period (each a “Loan”) in an
aggregate amount outstanding not to exceed at any time such Bank’s Commitment, subject, however, to the conditions that (a) at no time shall the aggregate
outstanding principal amount of all Loans made by all Banks exceed the Total Commitment, and (b) at all times the aggregate outstanding principal amount of
all Loans made by a Bank shall equal the product of (i) the percentage its Commitment represents of the Total Commitment times (ii) the outstanding
aggregate principal amount of all Loans made by all Banks.  Each Borrowing shall be in an aggregate amount of not less than $10,000,000 or integral
multiples of $1,000,000 in excess thereof, and shall consist of Loans of the same Type made to the Borrower on the same day by the Banks ratably according
to their respective Commitments and having the same Interest Period.

Section 2.02.  Making the Loans.  Each Borrowing shall be made on notice, given not later than 11:00 A.M. (New York City time) (a) in the case of a
proposed Borrowing comprised of Eurodollar Rate Loans, at least three (3) Business Days prior to the date of the proposed Borrowing, and (b) in the case of a
proposed Borrowing comprised of Base Rate Loans, on the Business Day of the proposed Borrowing, by the Borrower to the Administrative Agent, which
shall give to each Bank prompt notice thereof by telecopy, telex or cable.  Each such notice of a Borrowing (a “Notice of Borrowing”) shall be in writing
(including by telecopy), in substantially the form of Exhibit B hereto, executed by the Borrower.  Each Notice of Borrowing shall refer to this Agreement and
shall specify the requested (i) date of such Borrowing (which shall be a Business Day), (ii) Type of Loans comprising such Borrowing, (iii) aggregate
principal amount of such Borrowing, and (iv) Interest Period for each such Borrowing.

Section 2.03.  [Reserved]

Section 2.04.  [Reserved]

Section 2.05.  Borrowings; Loans; Termination of Eurodollar Rate Loans.

(a)           Loans shall be made by the Banks ratably in accordance with their respective Commitments on the date of each Borrowing, provided,
however, that the failure of any Bank to make any Loan shall not in itself relieve any other Bank of its obligation to lend hereunder.  If requested by a Bank,
each Loan by such Bank shall be made against delivery to such Bank of an appropriate Note, payable to the order of such Bank, in the principal amount of
such Loan.

(b)           Each Borrowing shall be a Eurodollar Rate Borrowing or a Base Rate Borrowing, as the Borrower may request subject to the terms and
conditions hereof.  Each Bank may at its option make any Eurodollar Rate Loan by causing the Eurodollar Lending Office of such Bank to make such Loan,
provided, however, that any exercise of such option shall not affect the obligation of the Borrower to repay such Loan in accordance with the terms of the
applicable
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Note and this Agreement.  Loans of more than one (1) interest rate option may be outstanding at the same time, provided, however, that the Borrower shall
not be entitled to request any Loans which, if made, would result in an aggregate of more than five (5) separate Loans of any Bank being outstanding
hereunder at any time.  For purposes of the foregoing, Loans having different Interest Periods, regardless of whether they commence on the same date, shall
be considered separate Loans.

(c)           Each Bank shall, before 1:00 P.M. (New York City time) on the date of each Borrowing make available at its Applicable Lending Office for
the account of the Administrative Agent at its address referred to in Section 10.02, in immediately available funds, such Bank’s portion of such Borrowing. 
After the Administrative Agent’s receipt of such funds and upon satisfaction of the applicable conditions set forth in Article III, the Administrative Agent will
make such funds available to the Borrower not later than 2:00 P.M. (New York City time) at such account of the Borrower as the Borrower shall from time to
time designate in a notice delivered to the Administrative Agent and is reasonably acceptable to the Administrative Agent.  If the applicable conditions set
forth in Article III to any such Borrowing have not been met prior to 2:00 P.M. (New York City time) the Administrative Agent shall so notify the Banks
making the Loans comprising such Borrowing and return the funds so received to the respective Banks as soon as practicable.

(d)           Notwithstanding anything in this Agreement to the contrary:

(i)            if any Bank shall, at least one (1) Business Day before the date any requested Borrowing is to be made, notify the Administrative
Agent that the introduction of or any change in or in the interpretation of any law or regulation makes it unlawful, or that any central bank or other
governmental authority asserts that it is unlawful, for such Bank or its Eurodollar Lending Office to perform its obligations hereunder to make Eurodollar
Rate Loans or to fund Eurodollar Rate Loans hereunder, the right of the Borrower to select Eurodollar Rate Loans for such Borrowing or any subsequent
Borrowing shall be suspended until such Bank shall notify the Administrative Agent that the circumstances causing such suspension no longer exist, and
except as provided in clause (iv) below, each Loan comprising such Borrowing shall be a Base Rate Loan;

(ii)           if the Majority Banks shall, on or before the date any requested Borrowing consisting of Eurodollar Rate Loans is to be made,
notify the Administrative Agent that the Eurodollar Rate for such Eurodollar Rate Loans will not adequately reflect the cost to such Banks of making their
respective Eurodollar Rate Loans, the right of the Borrower to select the Eurodollar Rate for such Borrowing or any subsequent Borrowing shall be suspended
until the Administrative Agent, at the request of the Majority Banks, shall notify the Borrower and the Banks that the circumstances causing such suspension
no longer exist, and except as provided in clause (iv) below, each Loan comprising such Borrowing shall be a Base Rate Loan;

(iii)          if the Reference Banks fail to furnish timely information to the Administrative Agent for determining the Eurodollar Rate for
Eurodollar Rate Loans comprising any requested Borrowing to be made, (A) the Administrative Agent shall forthwith notify the Borrower and the Banks that
the interest rate cannot be determined for such Eurodollar Rate Loans, (B) the right of the Borrower to select Eurodollar Rate Loans for such Borrowing or
any
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subsequent Borrowing shall be suspended until the Administrative Agent shall notify the Borrower and the Banks that the circumstances causing such
suspension no longer exist, and (C) each Loan comprising such Borrowings shall be a Base Rate Loan;

(iv)          if the Borrower has requested a proposed Borrowing consisting of Eurodollar Rate Loans and as a result of circumstances referred
to in clauses (i) and (ii) above, such Borrowing would not consist of Eurodollar Rate Loans, the Borrower may, by notice given not later than 2:00 P.M. (New
York City time) at least one (1) Business Day prior to the date such proposed Borrowing would otherwise be made, cancel such Borrowing, in which case
such Borrowing shall be canceled and no Loans shall be made as a result of such requested Borrowing; and

(v)           if the Borrower shall fail to select the duration or continuation of any Interest Period for any Loans consisting of Eurodollar Rate
Loans, in accordance with the provisions contained in the definition of “Interest Period” in Section 1.01 and this Section 2.05(d), the Administrative Agent
will promptly so notify the Borrower and the Banks and such Loans will be made available to the Borrower on the date of such Borrowing and the Borrower
shall be deemed to have selected an Interest Period of one month.

(e)           Each Notice of a Borrowing shall be irrevocable and binding on the Borrower, except as set forth in Section 2.05(d)(iv).  In the case of any
Eurodollar Rate Loan requested by the Borrower in a Notice of Borrowing, the Borrower shall indemnify each Bank against any loss, cost or expense
incurred by such Bank as a result of any failure to fulfill, on or before the date specified for such Borrowing, the applicable conditions set forth in Article III,
including, without limitation, any loss (including loss of anticipated profits), cost or expense incurred by reason of the liquidation or reemployment of
deposits or other funds acquired by such Bank to fund such Loan to be made by such Bank as part of such Borrowing when such Loan, as a result of such
failure, is not made on such date.  A certificate in reasonable detail as to the basis for and the amount of such loss, cost or expense submitted to the Borrower
and the Administrative Agent by such Bank shall be prima facie evidence of the amount of such loss, cost or expense.  If a Borrowing requested by the
Borrower to be comprised of Eurodollar Rate Loans is not made as a Borrowing comprised of Eurodollar Rate Loans as a result of Section 2.05(d), the
Borrower shall indemnify each Bank against any loss (excluding loss of profits), cost or expense incurred by such Bank by reason of the liquidation or
reemployment of deposits or other funds acquired by such Bank (prior to the time such Bank is actually aware that such Borrowing will not be so made), to
fund the Loan to be made by such Bank as part of such Borrowing.  A certificate in reasonable detail as to the basis for and the amount of such loss, cost or
expense submitted to the Borrower and the Administrative Agent by such Bank shall be prima facie evidence of the amount of such loss, cost or expense.

(f)            Unless the Administrative Agent shall have received notice from a Bank prior to the date of any Borrowing that such Bank will not make
available to the Administrative Agent such Bank’s ratable portion of such Borrowing, the Administrative Agent may assume that such Bank has made such
portion available to the Administrative Agent on the date of such Borrowing in accordance with Section 2.02 and the Administrative Agent may, in reliance
upon such assumption, make available to the Borrower requesting such Borrowing on such date a corresponding amount.  If and to the extent that such Bank
shall not have so made such ratable
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portion available to the Administrative Agent, such Bank and the Borrower severally agree to repay to the Administrative Agent forthwith on demand such
corresponding amount together with interest thereon, for each day from the date such amount is made available to the Borrower until the date such amount is



repaid to the Administrative Agent, at (i) in the case of the Borrower, the interest rate applicable at the time to Loans comprising such Borrowing and (ii) in
the case of such Bank, the Federal Funds Rate.  If such Bank shall repay to the Administrative Agent such corresponding amount, such amount so repaid shall
constitute such Bank’s Loan as part of such Borrowing for purposes of this Agreement.

(g)           The failure of any Bank to make the Loan to be made by it as part of any Borrowing shall not relieve any other Bank of its obligation, if
any, hereunder to make its Loan on the date of such Borrowing, but no Bank shall be responsible for the failure of any other Bank to make the Loan to be
made by such other Bank on the date of any Borrowing.

Section 2.06.  Conversions and Continuations of Borrowings.

(a)           Subject to the limitations set forth in Section 2.05(d), the Borrower shall have the right at any time upon prior irrevocable notice to the
Administrative Agent (i) not later than 11:00 A.M. (New York City time) on the last day of the Interest Period therefor, to convert any Borrowing which
constitutes a Eurodollar Rate Borrowing into a Base Rate Borrowing or to continue any Base Rate Borrowing for an additional Interest Period and (ii) not
later than 10:00 A.M. (New York City time) three (3) Business Days prior to the date of conversion or continuation, to convert any Borrowing which
constitutes a Base Rate Borrowing into a Eurodollar Rate Borrowing or to continue any Borrowing constituting a Eurodollar Rate Borrowing for an additional
Interest Period, subject in each case to the following:

(A)          each conversion or continuation shall be made pro rata among the Banks in accordance with the respective principal amounts of
the Loans comprising the converted or continued Borrowing;

(B)           if less than all the outstanding principal amount of any Borrowing shall be converted or continued, the aggregate principal amount
of such Borrowing converted or continued shall be in an amount of $10,000,000 or an integral multiple of $1,000,000 in excess thereof;

(C)           accrued interest on a Loan (or portion thereof) being converted or continued shall be paid by the Borrower at the time of
conversion or continuation;

(D)          if any Eurodollar Rate Borrowing is converted at a time other than the end of the Interest Period applicable thereto, the Borrower
shall pay, upon demand, any amounts due to the Banks pursuant to Section 2.05(e) as a result of such conversion;

(E)           no Interest Period may be selected for any Eurodollar Rate Borrowing that would end later than the Maturity Date;

(F)           no Default or Event of Default shall have occurred and be continuing at the time of, or result from, such conversion or
continuation; and
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(G)           each such conversion or continuation shall constitute a representation and warranty by the Borrower and the Guarantor that no
Default or Event of Default (i) has occurred and is continuing at the time of such conversion or continuation, or (ii) would result from such conversion or
continuation.

(b)           Each notice pursuant to Section 2.06(a) shall be irrevocable, shall be in writing (or telephone notice promptly confirmed in writing) and
shall refer to this Agreement and specify (i) the identity and amount of the Borrowing that the Borrower requests be converted or continued, (ii) whether such
Borrowing is to be converted to or continued as a Eurodollar Rate Borrowing or a Base Rate Borrowing made pursuant to a Borrowing, (iii) if such notice
requests a conversion, the date of such conversion (which shall be a Business Day) and (iv) if such Borrowing is to be converted to or continued as a
Eurodollar Rate Borrowing, the Interest Period with respect to any conversion to or continuation as a Eurodollar Rate Borrowing, the Interest Period with
respect thereto.  If no Interest Period is specified in any such notice with respect to any conversion to or continuation as a Eurodollar Rate Borrowing, the
Borrower shall be deemed to have selected an Interest Period of one (1) month’s duration.  The Administrative Agent shall promptly advise the other Banks of
any notice given pursuant to Section 2.06(a) and of each Bank’s portion of any converted or continued Borrowing.  If the Borrower shall not have given
notice in accordance with Section 2.06(a) to continue any Eurodollar Rate Borrowing into a subsequent Interest Period (and shall not otherwise have given
notice in accordance with Section 2.06(a) to convert such Eurodollar Rate Borrowing), such Eurodollar Rate Borrowing shall, at the end of the Interest Period
applicable thereto (unless repaid pursuant to the terms hereof), automatically be continued for a new Interest Period as a Base Rate Borrowing.

Section 2.07.  Optional Termination and Reduction of the Commitments.  The Borrower shall have the right, upon at least three (3) Business Days’
notice to the Administrative Agent, to terminate in whole or reduce in part the unused portions of the Total Commitment, provided, that, (a) each partial
reduction shall be in the aggregate amount of at least $10,000,000 and in an integral multiple of $1,000,000 in excess thereof, (b) the aggregate amount of the
Commitments of the Banks shall not be reduced to an amount which is less than the aggregate principal amount of the Loans then outstanding, and (c) no
Notice of Borrowing has been delivered and is in effect.  Such notice shall specify the date and the amount of the reduction or termination of the Total
Commitment.  Any such reduction or termination of the Total Commitment shall be made ratably among the Banks in accordance with their respective
Commitments and shall be permanent.  Simultaneously with any termination of the Total Commitment, the Borrower shall pay to the Administrative Agent
for the accounts of the Banks the accrued and unpaid commitment fee set forth in Section 2.11.

Section 2.08.  Repayment of Loans.

(a)           The Borrower agrees to repay the Loans in full on the Maturity Date.

(b)           The Borrower may, upon at least one (1) Business Day’s notice in respect of Base Rate Loans, and, in respect of Eurodollar Rate Loans,
upon at least three (3) Business Days’ notice, to the Administrative Agent stating the proposed date (which shall be a Business Day) and aggregate principal
amount of the prepayment, and if such notice is given the Borrower shall, prepay the outstanding principal amounts of the Loans, together with accrued
interest to
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the date of such prepayment on the principal amount prepaid and amounts, if any, required to be paid pursuant to Section 2.13 as a result of such prepayment;
provided, however, that each partial prepayment pursuant to this Section 2.08(b) shall be in an aggregate principal amount not less than $10,000,000 and
increments of $1,000,000 in excess thereof, and amounts prepaid may not be reborrowed.

(c)           Each notice of prepayment shall specify the prepayment date and the aggregate principal amount of each Loan to be prepaid, shall be
irrevocable and shall commit the Borrower to prepay such Loan by the amount stated therein.  All prepayments under this Section 2.08 shall be accompanied
by accrued interest on the principal amount being prepaid to the date of prepayment.

Section 2.09.  Interest on Loans.

(a)           Interest on Loans.  The Borrower shall pay interest on the unpaid principal amount of each Loan made by each Bank from the date of such
Loan until such principal amount shall be paid in full, at the following rates per annum:

(i)            if such Loan is a Base Rate Loan, a rate per annum equal at all times during the Interest Period for such Loan to the Base Rate in
effect from time to time during such Interest Period for such Loan plus the Applicable Margin for Base Rate Loans in effect from time to time, payable on the
last day of such Interest Period; and

(ii)           if such Loan is a Eurodollar Rate Loan, a rate per annum equal at all times during the Interest Period for such Loan to the sum of
the Eurodollar Rate for such Interest Period plus the Applicable Margin for Eurodollar Rate Loans in effect from time to time, payable on the last day of such
Interest Period.

(b)           Additional Interest on Eurodollar Rate Loans.  The Borrower shall pay to each Bank, so long as such Bank shall be required under
regulations of the Board of Governors of the Federal Reserve System to maintain reserves with respect to liabilities or assets consisting of or including
Eurocurrency Liabilities, additional interest on the unpaid principal amount of each Eurodollar Rate Loan of such Bank, from the date of such Loan until such
principal amount is paid in full, at an interest rate per annum equal at all times to the remainder obtained by subtracting (i) the Eurodollar Rate for each
Interest Period for such Loan from (ii) the rate obtained by dividing such Eurodollar Rate by a percentage equal to one hundred percent (100%) minus the
Eurodollar Rate Reserve Percentage of such Bank for such Interest Period, payable on the date on which interest is payable on such Loan.  Such additional
interest shall be determined by such Bank and notified to the Borrower through the Administrative Agent.  A certificate as to the amount of such additional
interest submitted to the Borrower and the Administrative Agent by such Bank shall be conclusive and binding for all purposes, absent error.

(c)           Payment of Interest.  All accrued but unpaid interest on all Loans shall be due and payable on the Interest Payment Dates related thereto.

(d)           Maximum Interest.  The parties hereto agree that the sum of (i) interest payable in accordance with this Section 2.09, plus (ii) other
consideration payable hereunder or under the
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Notes which constitutes interest under Applicable Usury Law (whether or not denoted as interest), shall not exceed the maximum amount allowed under
Applicable Usury Law.

Section 2.10.  Interest Rate Determination.  The Administrative Agent shall give prompt notice to the Borrower and the Banks of the applicable
interest rate for each Loan determined by the Administrative Agent for purposes of Section 2.09 and the Applicable Margin used in determining the
applicable interest rate under Section 2.09.

Section 2.11.  Commitment Fee.  The Borrower agrees to pay to the Administrative Agent, for the pro rata benefit of the Banks a commitment fee on
the daily average unused portion of the Total Commitment for the period from June 1, 2007 until August 31, 2007 at the rate of 0.10% per annum, payable on
August 31, 2007 (or, if earlier, on the termination or full utilization of the Total Commitment).

Section 2.12.  Payments; Computations; Interest on Overdue Amounts.

(a)           The Borrower shall make each payment hereunder and under the Notes to be made by it not later than 11:00 A.M. (New York City time) on
the day when due in U.S. Dollars to the Administrative Agent at its address referred to in Section 10.02 in same day funds.  The Administrative Agent will
promptly thereafter cause to be distributed like funds relating to the payment of principal interest or fees ratably (other than amounts payable pursuant to
Section 2.13, 2.14 or 2.17) to the Banks for the account of their respective Applicable Lending Offices, and like funds relating to the payment of any other
amount payable to any Bank to such Bank for the account of its Applicable Lending Office, in each case to be applied in accordance with the terms of this
Agreement.

(b)           All computations of interest based on the Base Rate shall be made by the Administrative Agent on the basis of a year of 365 or 366 days,
as the case may be, and all computations of interest based on the Eurodollar Rate and of commitment fee shall be made by the Administrative Agent on the
basis of a year of 360 days, and all computations of interest pursuant to Section 2.09(b) shall be made by a Bank on the basis of a year of 360 days, in each
case for the actual number of days (including the first day but excluding the last day) occurring in the period for which such interest is payable.  Each
determination by the Administrative Agent (or, in the case of Section 2.09(b), by a Bank) of an interest rate hereunder shall be conclusive and binding for all
purposes, absent error.

(c)           Whenever any payment hereunder or under the Notes shall be stated to be due on a day other than a Business Day, such payment shall be
made on the next succeeding Business Day, and such extension of time shall in such case be included in the computation of interest thereon; provided,
however, that if such extension would cause payment of interest on or principal of Eurodollar Rate Loans to be made in the next following calendar month,
such payment shall be made on the next preceding Business Day and such reduction of time shall in such case be included in the computation of interest
thereon.

(d)           Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due by the
Borrower to any Bank hereunder that the Borrower will not make such payment in full, the Administrative Agent may assume that the
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Borrower has made such payment in full to the Administrative Agent on such date and the Administrative Agent may, in reliance upon such assumption,
cause to be distributed to each Bank on such due date an amount equal to the amount then due such Bank.  If and to the extent the Borrower shall not have so
made such payment in full to the Agent, each Bank shall repay to the Administrative Agent forthwith on demand such amount distributed to such Bank
together with interest thereon, for each day from the date such amount is distributed to such Bank until the date such Bank repays such amount to the
Administrative Agent, at the Federal Funds Rate.

(e)           Whenever any reference is made to any Bank’s “ratable share” or “ratable portion” (or any similar reference) of any amount hereunder,
such share or portion shall be calculated to not more than four decimal places, rounding up or down, as appropriate.

(f)            Notwithstanding the foregoing, upon the occurrence and during the continuance of any Event of Default, the Applicable Margin shall
automatically be increased by 2% per annum.

Section 2.13.  Consequential Losses on Eurodollar Rate Loans.  If (a) any payment (or purchase pursuant to Section 2.15) of principal of any
Eurodollar Rate Loan is made other than on the last day of an Interest Period relating to such Loan, as a result of a prepayment pursuant to Section 2.08(b) or
Section 2.16 or acceleration of the maturity of the Notes pursuant to Section 8.01 or by reason of the occurrence of the Debt Issuance, in each case on a day
other than the last day of such Interest Period or for any other reason or as a result of any such purchase; or (b) the Borrower fails to make a principal or
interest payment with respect to any Eurodollar Rate Loan on the date such payment is due and payable, the Borrower shall, upon demand by any Bank (with
a copy of such demand to the Administrative Agent), pay to the Administrative Agent for the account of such Bank any amounts required to compensate such
Bank for any additional losses, costs or expenses which it may reasonably incur as a result of any such payment or purchase, including, without limitation,
any loss (including loss of reasonably anticipated profits, except in the case of such a purchase pursuant to Section 2.15), cost or expense incurred by reason
of the liquidation or reemployment of deposits or other funds acquired by such Bank to fund or maintain such Loan.

Section 2.14.  Increased Costs.

(a)           If, due to the introduction of or any change (including without limitation, but without duplication, any change by way of imposition or
increase of reserve requirements included, in the case of Eurodollar Rate Loans, in the Eurodollar Rate Reserve Percentage) in or in the interpretation,
application or applicability of any law, regulation, guideline or request from any central bank or other governmental authority (whether or not having the force
of law), there shall be any increase in the cost to any Bank of agreeing to make or making, funding or maintaining any Eurodollar Rate Loan to the Borrower,
then the Borrower shall from time to time, upon demand by such Bank (with a copy of such demand to the Administrative Agent), pay to the Administrative
Agent for the account of such Bank additional amounts sufficient to compensate such Bank for such increased cost.  A certificate as to the amount of such
increased cost, submitted to the Borrower and the Administrative Agent by such Bank, shall be prima facie evidence of the amount of such increased cost. 
Promptly after any Bank becomes aware of any such introduction, change or proposed compliance, such Bank shall notify the Borrower thereof,
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provided, that, the failure to provide such notice shall not affect such Bank’s rights hereunder, except that such Bank’s right to recover such increased costs
from the Borrower for any period prior to such notice shall be limited to the period of ninety (90) days immediately prior to the date such notice is given to
the Borrower.

(b)           If any Bank determines that the introduction of or any change in any law or regulation or any guideline or request from any central bank or
other governmental authority (whether or not having the force of law) affects or would affect the amount of capital required or expected to be maintained by
such Bank or any corporation controlling such Bank and that the amount of such capital is increased by or based upon the existence of such Bank’s Loans or
commitment to lend to the Borrower hereunder and other commitments of this type, then, upon receipt of a demand by such Bank (with a copy of such
demand to the Administrative Agent), the Borrower shall, within ten (10) days of such demand, notify such Bank and the Administrative Agent that the
Borrower desires to replace such Bank in accordance with Section 2.15.  If the Borrower either fails to notify such Bank and the Administrative Agent in
accordance with the prior sentence or fails to replace such Bank within the time periods specified in Section 2.15, the Borrower shall promptly pay to the
Administrative Agent for the account of such Bank, from time to time as specified by such Bank, additional amounts sufficient to compensate such Bank or
such corporation in the light of such circumstances, to the extent that such Bank reasonably determines such increase in capital to be allocable to the existence
of such Bank’s commitment to lend hereunder.  A certificate as to such amounts submitted to the Borrower and the Administrative Agent by such Bank shall
be conclusive and binding for all purposes, absent error.

Section 2.15.  Replacement of Banks.  In the event that any Bank makes a demand for payment under Section 2.09(b) or Section 2.14, the Borrower
may within ninety (90) days of such demand, if no Default or Event of Default then exists, replace such Bank with another commercial bank, financial
institution or other Person in accordance with all of the provisions of Section 10.06(a) (including execution of an appropriate Assignment); provided, that, (i)
all obligations of such Bank to lend hereunder shall be terminated and the Note payable to such Bank and all other obligations owed to such Bank hereunder
shall be purchased in full without recourse at par plus accrued interest at or prior to such replacement, (ii) such replacement shall be reasonably satisfactory to
the Administrative Agent, (iii) if such replacement bank is not already a Bank hereunder, the Borrower (and, for the avoidance of doubt, not the replacement
bank) shall pay to the Administrative Agent an assignment fee of $3,500 in connection with such replacement, (iv) such replacement shall, from and after
such replacement, be deemed for all purposes to be a “Bank” hereunder with a Commitment in the amount of the respective Commitment of the assigning
Bank immediately prior to such replacement (plus, if such replacement bank is already a Bank prior to such replacement, the respective Commitment of such
Bank prior to such replacement), as such amount may be changed from time to time pursuant hereto, and shall have all of the rights, duties and obligations
hereunder of the Bank being replaced, and (v) such other actions shall be taken by the Borrower, such Bank and such replacement bank as may be appropriate
to effect the replacement of such Bank with such replacement bank on terms such that such replacement bank has all of the rights, duties and obligations
hereunder as such Bank (including, without limitation, execution and delivery of new Notes to such replacement bank, redelivery to the Borrower in due
course of the Notes payable
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to such Bank and specification of the information contemplated by Schedule I as to such replacement bank).

Section 2.16.  Illegality.  Notwithstanding any other provision of this Agreement, if any Bank shall notify the Administrative Agent that the
introduction of or any change in or in the interpretation of any law or regulation shall make it unlawful, or any central bank or other governmental authority
shall assert that it is unlawful, for any Bank or its Applicable Lending Office to make any Eurodollar Rate Loan or to continue to fund or maintain any
Eurodollar Rate Loan hereunder, then, on notice thereof to the Borrower by the Administrative Agent, (a) the obligation of each of the affected Banks to make
any Eurodollar Rate Loan shall be suspended until the Administrative Agent shall notify the Borrower and the Banks that the circumstances causing such
suspension no longer exist, and (b) the Eurodollar Rate Loans then outstanding of each Bank which is affected together with all accrued interest thereon and
all amounts payable pursuant to Section 2.13 shall be automatically converted to Base Rate Loans or, at the option of the Borrower, prepaid in full, unless
such Bank shall determine in good faith in its sole opinion that it is lawful to maintain such Loans made by such Bank to the end of the Interest Period then
applicable thereto.

Section 2.17.  Taxes.

(a)           Any and all payments by the Borrower or the Guarantor hereunder or under the Notes or any other Credit Document shall be made, in
accordance with Section 2.12, free and clear of and without deduction for any and all taxes, levies, imposts, deductions, charges or withholdings with respect
thereto, and all liabilities with respect thereto, excluding in the case of each Bank and the Administrative Agent (i) taxes imposed directly or indirectly on or
measured by its income, and franchise taxes imposed on it, by any jurisdiction under the laws of which such Bank or the Administrative Agent (as the case
may be) is organized or now or hereafter does business or any political subdivision thereof, and (ii) United States of America income taxes (all such non-
excluded taxes, levies, imposts, deductions, charges, withholdings and liabilities being hereinafter referred to as “Taxes”).  If the Borrower or the Guarantor
shall be required by law to deduct any Taxes from or in respect of any sum payable by it hereunder or under any Note or other Credit Document to any Bank
or the Administrative Agent, (x) the sum payable shall be increased as may be necessary so that after making all required deductions (including deductions
applicable to additional sums payable under this Section 2.17) such Bank or the Administrative Agent (as the case may be) receives an amount equal to the
sum it would have received had no such deductions been made, (y) the Borrower or the Guarantor, as the case may be, shall make such deductions and (z) the
Borrower or the Guarantor, as the case may be, shall pay the full amount deducted to the relevant taxation authority or other authority in accordance with
applicable law.

(b)           In addition, the Borrower or the Guarantor, as the case may be, agrees to pay any present or future stamp or documentary taxes or any other
excise or property taxes, charges or similar levies which arise from any payment made by the Borrower or the Guarantor hereunder or under any Note or other
Credit Document executed by it or from the execution, delivery or registration of, or otherwise with respect to, this Agreement or any Note or other Credit
Document (hereinafter referred to as “Other Taxes”).
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(c)           Within thirty (30) days after the date of the payment of Taxes by or at the direction of the Borrower or the Guarantor, the Borrower will
furnish to the Administrative Agent, at its address referred to in Section 10.02, the original or a certified copy of a receipt evidencing payment thereof.  Upon
the request of the Borrower or the Guarantor and upon receipt of the foregoing evidence of payment, the Bank for which the Borrower or the Guarantor has
paid such Taxes shall promptly file for such credit or benefit as may be available to it in respect of the payment or withholding and shall promptly remit to the
Borrower the amount of the net credit or benefit received by such Bank upon such Bank’s actual receipt of such net credit or benefit.

(d)           Without prejudice to the survival of any other agreement of the Borrower or the Guarantor hereunder, the agreements and obligations of the
Borrower and the Guarantor contained in this Section 2.17 shall survive the payment in full of principal and interest hereunder and under the Notes and other
Credit Documents.

 (e)          Each Bank that is not incorporated under the laws of the United States of America or a state thereof agrees that it will deliver to the
Borrower and the Administrative Agent on the date of this Agreement or upon the effectiveness of any Assignment (i) two (2) duly completed copies of
United States of America Internal Revenue Service form W-8BEN or W-8ECI, as appropriate, or any successor applicable form, as the case may be,
certifying that such Bank is entitled to benefits under an income tax treaty to which the United States is a party that reduces the rate of withholding tax on
payments under this Agreement and the other Credit Documents or certifying that the income receivable pursuant to this Agreement and the other Credit
Documents is effectively connected with the conduct of a trade or business in the United States, or (ii) a statement substantially in the form of Exhibit F
hereto together with Internal Revenue Service form W-8BEN, upon which the Borrower is entitled to rely, from any such Bank that has not at the time it
becomes a party hereto been named in any notice issued by the Secretary of the Treasury (or such Secretary’s authorized delegate) pursuant to Sections 881(c)
(2)(B) or 871(h)(5) of the Code, or any successor form or statement prescribed by the Internal Revenue Service in order to establish that such Bank is entitled
to treat the interest payments under this Agreement and the other Credit Documents as portfolio interest that is exempt from withholding tax under the Code.

Section 2.18.  Payments Pro Rata.  Except as provided in Sections 2.13, 2.14, 2.16 or 2.17, each of the Banks agrees that if it should receive
any payment (whether by voluntary payment, by realization upon security, by the exercise of the right of setoff or banker’s lien, by counterclaim or cross
action, by the enforcement of any right under this Agreement or the Notes or other Credit Documents, or otherwise) in respect of any obligation of the
Borrower or Guarantor hereunder or under the Notes or other Credit Documents of a sum which with respect to the related sum or sums received by other
Banks is in a greater proportion than the total amount of principal, interest, fees or any other obligation incurred hereunder, as the case may be, then owed and
due to such Bank bears to the total amount of principal, interest, fees or any such other obligation then owed and due to all of the Banks immediately prior to
such receipt, then such Bank receiving such excess payment shall purchase for cash without recourse from the other Banks an interest in the obligations of the
Borrower to such Banks in such amount as shall result in a proportional participation by all of the Banks in the aggregate unpaid amount of principal, interest,
fees or any such other obligation, as the case may be, owed to all of the
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Banks, provided, that if all or any portion of such excess payment is thereafter recovered from such purchasing Bank, such purchase from each other Bank
shall be rescinded and each such other Bank shall repay to the purchasing Bank the purchase price to the extent of such other Bank’s ratable share (according
to the proportion of (i) the amount of the participation purchased from such other Bank as a result of such excess payment to (ii) the total amount of such
excess payment) of such recovery together with an amount equal to such other Bank’s ratable share (according to the proportion of (a) the amount of such
other Bank’s required repayment to (b) the total amount so recovered from the purchasing Bank) of any interest or other amount paid or payable by the



purchasing Bank in respect of the total amount so recovered.  The Borrower agrees that any Bank so purchasing a participation from another Bank pursuant to
this Section 2.18 may, to the fullest extent permitted by law, exercise all its rights of payment (including the right of set-off) with respect to such participation
as fully as if such Bank were the direct creditor of the Borrower in the amount of such participation.

ARTICLE III

CONDITIONS

Section 3.01.  Conditions Precedent to Effectiveness.  This Agreement shall become effective upon the satisfaction of all of the following conditions
precedent:

(a)           Documentation.  The Administrative Agent shall have received the following duly executed by all the parties thereto, in form and
substance satisfactory to the Administrative Agent and the Banks, and in sufficient copies for each Bank:

(i)            this Agreement duly executed by the Borrower, the Guarantor, each Bank and the Administrative Agent;

(ii)           a certificate of the Secretary or an Assistant Secretary of the Borrower certifying (a) the Borrower’s certificate of incorporation
and by-laws, (b) the names and true signatures of the officers of the Borrower authorized to sign this Agreement and the Notes and (c) that a true, correct and
complete copy of the resolutions of the Borrower’s Board authorizing the transactions contemplated hereby is attached thereto and that such resolutions are in
full force and effect;

(iii)          a certificate of the Secretary or an Assistant Secretary of the Guarantor certifying (a) the Guarantor’s certificate of incorporation
and by-laws, (b) the names and true signatures of the officers of the Guarantor authorized to sign this Agreement and (c) that a true, correct and complete
copy of the resolutions of the Guarantor’s Board authorizing the making and performance of this Agreement by the Guarantor is attached hereto and that such
resolutions are in full force and effect;

(iv)          a favorable opinion of Jackson Walker L.L.P., legal counsel for each of the Borrower and the Guarantor, substantially in the form
of Exhibit D hereto;

(v)           a favorable opinion of Hughes & Luce, L.L.P., special counsel for the Administrative Agent, substantially in the form of Exhibit E
hereto; and
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(vi)          certificates or telex confirmation as of a date reasonably close to the date hereof from the Secretary of State of the state of
incorporation of each of the Borrower and the Guarantor as to the existence and good standing of the Borrower and the Guarantor, as applicable.

(b)           No Material Adverse Change.  No event or events which have or would reasonably be expected to have a Material Adverse Effect shall
have occurred since June 28, 2006.

(c)           No Default or Event of Default.  No Default or Event of Default shall have occurred and be continuing.

(d)           Representations and Warranties.  The representations and warranties contained in Article V hereof shall be true and correct in all material
respects on and as of the Effective Date.

(e)           No Material Litigation.  No legal or regulatory action or proceeding has commenced and is continuing against the Borrower or any of its
Subsidiaries since the date of this Agreement which has, or would reasonably be expected to have, a Material Adverse Effect.

Section 3.02.  Conditions Precedent to Each Borrowing.  The obligation of each Bank to make a Loan on the occasion of any Borrowing shall be
subject to the further conditions precedent that on the date of such Borrowing (a) the Administrative Agent shall have received a Notice of Borrowing in
accordance with Section 2.02 and (b) the following statements shall be true (and each of the giving of the applicable Notice of Borrowing and the acceptance
by the Borrower of the proceeds of such Borrowing shall constitute a representation and warranty by the Borrower that on the date of such Borrowing such
statements are true):

(i)            the representations and warranties contained in Article V, other than Section 5.04(b) and Section 5.05, are true and correct in all
material respects on and as of the date of such Borrowing, before and after giving effect to such Borrowing and to the application of the proceeds
therefrom, as though made on and as of such date,

(ii)           no event has occurred and is continuing, or would result from such Borrowing or from the application of the proceeds therefrom,
which constitutes a Default or an Event of Default, and

(iii)          after giving effect to such Borrowing and all other Borrowings which have been requested on or prior to such date but which have
not been made prior to such date, the aggregate principal amount of all Borrowings will not exceed the Total Commitment.

Section 3.03.  Administrative Agent.  The Administrative Agent shall be entitled to assume that the conditions set forth in Sections 3.01(b), 3.01(c),
3.01(d), 3.01(e), 3.02(b)(i) and 3.02(b)(ii) have been satisfied unless the Administrative Agent has received, at its address specified herein, actual written
notice to the contrary from the Borrower, the Guarantor or a Bank.
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ARTICLE IV



GUARANTY

Section 4.01.  Guaranty.  The Guarantor hereby unconditionally guarantees the punctual payment of the Guaranteed Obligations when due, whether
at stated maturity, by acceleration or otherwise, and agrees to pay any and all reasonable expenses (including counsel fees and expenses) incurred by the
Administrative Agent or any Bank in enforcing any rights hereunder.  Without limiting the generality of the foregoing, the Guarantor’s liability shall extend to
all amounts which constitute part of the Guaranteed Obligations and would be owed by the Borrower under this Agreement or any of the Notes but for the
fact that they are unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar proceeding involving the Borrower.  The
guaranty set forth in this Article IV is a guaranty of payment and not of collection.

Section 4.02.  Payment.  At the time the Guarantor pays any sum which may become due to the Administrative Agent for the benefit of a Bank under
the terms of this Article IV, written notice of such payment shall be delivered to the Administrative Agent by the Guarantor, and in the absence of such notice,
any sum received by the Administrative Agent on behalf of a Bank on account of any of the Guaranteed Obligations shall be conclusively deemed paid by the
Borrower.  All sums paid to the Administrative Agent, on behalf of a Bank, by the Guarantor may be applied by the Administrative Agent, on behalf of a
Bank, at its discretion, upon any of the Guaranteed Obligations.

Section 4.03.  Waiver.  The Guarantor hereby waives all notices in connection herewith or in connection with the Guaranteed Obligations, including,
without limitation, notice of intent to accelerate and notice of acceleration, and waives diligence, presentment, demand, protest, and suit on the part of the
Administrative Agent or any Bank in the collection of any of the Guaranteed Obligations, and agrees that neither the Administrative Agent nor any Bank shall
be required to first endeavor to collect any of the Guaranteed Obligations from the Borrower, or any other party liable for payment of the Guaranteed
Obligations (hereinafter referred to as an “Obligated Party”), before requiring Guarantor to pay the full amount of the Guaranteed Obligations.  Without
impairing the rights of the Administrative Agent or any Bank against the Guarantor, the Borrower or any other Obligated Party, suit may be brought and
maintained against the Guarantor at the election of the Administrative Agent or any Bank with or without joinder of the Borrower, or any other Obligated
Party, any right to any such joinder being hereby waived by the Guarantor.

Section 4.04.  Acknowledgments and Representations.  The Guarantor acknowledges and represents to the Administrative Agent and each Bank that
it is receiving direct and indirect financial and other benefits as a result of this Article IV; represents to the Administrative Agent and each Bank that after
giving effect to this Article IV and the contingent obligations evidenced hereby it is, and will be, Solvent; acknowledges that it will derive substantial direct
and indirect benefit from the transactions contemplated by this Agreement; acknowledges that its liability hereunder shall be cumulative and in addition to
any other liability or obligation to the Administrative Agent and each Bank, whether the same is incurred through the execution of a note, a similar guaranty,
through endorsement, or otherwise; acknowledges that neither the
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Administrative Agent, any Bank nor any officer, employee, agent, attorney or other representative of any of them has made any representation, warranty or
statement to the Guarantor to induce it to execute this Agreement; and acknowledges that it has made its own credit analysis and decision to enter into this
Agreement and undertake the guaranty set forth in this Article IV.

Section 4.05.  Subordination.  Notwithstanding anything to the contrary contained herein, any right, claim or action which the Guarantor may have
against the Borrower or any other Obligated Party arising out of or in connection with the guaranty set forth in this Article IV or any other document
evidencing or securing the Guaranteed Obligations, including, without limitation, any right or claim of subrogation, contribution, reimbursement, exoneration
or indemnity, shall be subordinated to the prior payment in full of any amounts then due under this Agreement or the Notes.  If any amount shall be paid to
the Guarantor on account of any such subrogation, reimbursement, exoneration or indemnity notwithstanding the foregoing subordination, such amount shall
be held in trust for the benefit of the Banks and shall forthwith be paid to the Administrative Agent to be credited and applied upon the Guaranteed
Obligations then due.

Section 4.06.  Guaranty Absolute.  The Guarantor hereby agrees that its obligations under this Agreement shall be absolute and unconditional,
irrespective of (a) the validity or enforceability of the Guaranteed Obligations or of the Notes, or any other Credit Document evidencing all or any part of the
Guaranteed Obligations, (b) the absence of any attempt to collect the Guaranteed Obligations from the Borrower or any other Obligated Party or other action
to enforce the same, (c) the waiver or consent by the Administrative Agent and/or any Bank with respect to any provision of any instrument evidencing the
Guaranteed Obligations, or any part thereof, or any other agreement now or hereafter executed by the Borrower and delivered to the Administrative Agent
and/or any Bank, (d) the surrender, release, exchange, or alteration by the Administrative Agent and/or any Bank of any security or collateral for the
Guaranteed Obligations, or (e) any other circumstance which might otherwise constitute a legal or equitable discharge or defense of a guarantor.

Section 4.07.  No Waiver; Remedies.  No failure on the part of the Administrative Agent or any Bank to exercise, and no delay in exercising, any
right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof
or the exercise of any other right.  The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

Section 4.08.  Continuing Guaranty.  The guaranty set forth in this Article IV is a continuing guaranty and shall (a) remain in full force and effect
until the later of (i) the payment in full of the Guaranteed Obligations and all other amounts payable under this guaranty and (ii) the expiration or termination
of each Commitment of each Bank to the Borrower, (b) be binding upon the Guarantor, its successors and assigns, (c) inure to the benefit of, and be
enforceable by, the Administrative Agent and each of the Banks and their respective successors, transferees and assigns, and (d) not be terminated by the
Guarantor or the Borrower.
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Section 4.09.  Limitation.  Notwithstanding any other provision of this Article IV, the Guarantor’s liability hereunder shall be limited to the lesser of
the following amounts minus, in either case, $100.00:

(a)           the lowest amount which would render the guaranty pursuant to this Article IV a fraudulent transfer under Section 548 of the Bankruptcy
Code (11 U.S.C. § 101 et seq.); or



(b)           if the guaranty pursuant to this Article IV is subject to the UFTA or the UFCA or any similar or analogous statute or rule of law, then the
lowest amount which would render the guaranty pursuant to this Article IV a fraudulent transfer or fraudulent conveyance under the UFTA, the UFCA, or any
such similar or analogous statute or rule of law.

The amount of the limitation imposed upon the Guarantor’s liability under the terms of the preceding sentence shall be subject to redetermination as of each
date a “transfer” is deemed to have been made on account of the Guaranty pursuant to this Article IV under applicable law.

Section 4.10.  Effect of Bankruptcy.  In the event that, pursuant to any insolvency, bankruptcy, reorganization, receivership or other debtor relief law,
or any judgment, order or decision thereunder, any Bank must rescind or restore any payment, or any part thereof, received by such Bank in satisfaction of the
Guaranteed Obligations, any prior release or discharge from the terms of the guaranty set forth in this Article IV given to the Guarantor by the Banks shall be
without effect, and the guaranty set forth in this Article IV shall remain in full force and effect.  It is the intention of the Guarantor that its obligations
hereunder shall not be discharged except by its performance of such obligations and then only to the extent of such performance.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

Each of the Borrower and the Guarantor represents and warrants as follows:

Section 5.01.  Corporate Existence.  Each of the Borrower and the Guarantor is a corporation duly organized, validly existing and in good standing
under the laws of its respective state of incorporation.  Each of the Borrower and the Guarantor has all corporate powers and all governmental licenses,
authorizations, certificates, consents and approvals required to carry on its business as now conducted except where the failure to comply does not or would
not reasonably be expected to have a Material Adverse Effect.  Each Significant Subsidiary is a Person duly organized, validly existing and in good standing
under the laws of its jurisdiction of formation.  Each Significant Subsidiary has all corporate powers and all governmental licenses, authorizations,
certificates, consents and approvals required to carry on its business as now conducted except where the failure to comply does not and would not reasonably
be expected to have a Material Adverse Effect.

Section 5.02.  Corporate Power.  The execution, delivery and performance by the Borrower and the Guarantor of the Credit Documents to which
each is a party and the consummation of the transactions contemplated by such Credit Documents are within the Borrower’s and the Guarantor’s corporate
powers, respectively, have been duly authorized by all necessary corporate action, do not contravene (a) the Borrower’s or the Guarantor’s Certificate of
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Incorporation or Bylaws or (b) any law or any contractual restriction binding on or affecting the Borrower or the Guarantor and will not result in or require
the creation or imposition of any Lien prohibited by this Agreement.  At the time of each Borrowing, such Borrowing and the use of the proceeds of such
Borrowing will be within the Borrower’s corporate powers, will have been duly authorized by all necessary corporate action, will not contravene (i) the
Borrower’s Certificate of Incorporation or Bylaws or (ii) any law or any contractual restriction binding on or affecting the Borrower and will not result in or
require the creation or imposition of any Lien prohibited by this Agreement.

Section 5.03.  Enforceable Obligations.  This Agreement has been duly executed and delivered by the Borrower and the Guarantor.  This Agreement
is the legal, valid and binding obligation of the Borrower and the Guarantor enforceable against the Borrower and the Guarantor, respectively, in accordance
with its terms, except as such enforceability may be limited by any applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors’ rights generally.  The Notes are the legal, valid and binding obligations of the Borrower enforceable against the Borrower in accordance with their
respective terms, except as such enforceability may be limited by any applicable bankruptcy, insolvency, reorganization, moratorium or similar law affecting
creditors’ rights generally.  The making and performance by the Borrower and the Guarantor of this Agreement and the other Credit Documents do not
require any license, consent or approval of, registration with, or any other action by, any governmental authority.

Section 5.04.  Financial Statements.  (a)  The Consolidated balance sheet of the Borrower and its Subsidiaries as of June 28, 2006 and the related
Consolidated statements of income and cash flows of the Borrower and its Subsidiaries for the fiscal year then ended, copies of which have been furnished to
each Bank, as included in an SEC Filing which has been furnished to each Bank, fairly present the Consolidated financial condition of the Borrower and its
Subsidiaries as of such date and the Consolidated results of operations of the Borrower and its Subsidiaries ended on such date, in accordance with GAAP,
except as disclosed therein or on Schedule V to this Agreement.

(b)  Since June 28, 2006 and except as disclosed in an SEC Filing which has been delivered to each Bank or on a Schedule to this Agreement, no
event which has or would reasonably be expected to have a Material Adverse Effect has occurred.

Section 5.05.  Litigation.  Except as otherwise disclosed in writing by the Borrower or the Guarantor to the Banks and the Administrative Agent and
approved by the Majority Banks, there is no pending or, to the knowledge of the Borrower or the Guarantor, threatened action or proceeding affecting the
Borrower or any of its Significant Subsidiaries before any court, governmental agency or arbitrator, which has, or would reasonably be expected to have, a
Material Adverse Effect.

Section 5.06.  Margin Stock; Use of Proceeds.  Neither the Borrower nor any of its Subsidiaries is engaged in the business of extending credit for the
purpose of purchasing or carrying margin stock (within the meaning of Regulation T, U or X issued by the Board of Governors of the Federal Reserve System
and except in connection with employee plans disclosed to the Administrative Agent), and no proceeds of any Loan will be used for the
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purpose, whether immediate, incidental or ultimate, of buying or carrying any such margin stock under such circumstances as to involve the Borrower, the
Guarantor, any of their Subsidiaries or any Bank in a violation of Regulation U.  None of the Borrower, the Guarantor or any of their Subsidiaries will use the
proceeds of any Loan for the purpose of acquiring or attempting to acquire control of any Person which is obligated to make SEC Filings unless such
acquisition or attempted acquisition (a) is pursuant to an agreement with such Person, or (b) is not resisted by such Person.



Section 5.07.  Investment Company Act.  Neither the Borrower nor any of its Subsidiaries is an “investment company” or a company “controlled” by
an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

Section 5.08.  ERISA.  The Borrower and its Subsidiaries are in compliance with the applicable provisions of ERISA, except to the extent that non-
compliance thereunder does not have and would not reasonably be expected to have, a Material Adverse Effect.  Neither the Borrower nor any of its
Subsidiaries has incurred any Insufficiency or any material liability to the PBGC in connection with any Plan established or maintained by the Borrower or
such Subsidiaries which would have, or would reasonably be expected to have, a Material Adverse Effect.

Section 5.09.  Taxes.  As of the date of this Agreement, the United States of America federal income tax returns of the Borrower and its Subsidiaries
have been examined through the fiscal year ended June 30, 2004.  The Borrower and its Significant Subsidiaries have filed all United States of America
Federal income tax returns and all other material domestic tax returns which are required to be filed by them and have paid, or provided for the payment
before the same become delinquent of, all taxes due pursuant to such returns or pursuant to any assessment received by the Borrower or any such Significant
Subsidiary, other than those taxes (a) contested in good faith by appropriate proceedings or (b) the nonpayment of which does not have, and would not
reasonably be expected to have a Material Adverse Effect.  The charges, accruals and reserves on the books of the Borrower and its Subsidiaries in respect of
taxes are adequate in the aggregate.

Section 5.10.  Environmental Condition.  To the best of Borrower’s knowledge, the Borrower and its Subsidiaries are in compliance with all
Environmental Protection Statutes except to the extent that failure to comply does not have, and would not reasonably be expected to have, a Material
Adverse Effect.

Section 5.11.  Ownership of Guarantor.  On the date hereof the Borrower owns, directly or indirectly, 100% of the issued and outstanding voting
stock of the Guarantor.

Section 5.12.  Solvency.  Each of the Borrower and the Guarantor is, and after giving effect to each Borrowing and to the application of the proceeds
therefrom will be, Solvent.
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ARTICLE VI

AFFIRMATIVE COVENANTS

So long as any Note shall remain unpaid or any Bank shall have any Commitment hereunder, unless the Majority Banks shall otherwise consent in
writing:

Section 6.01.  Compliance with Laws, Etc.  Each of the Borrower and the Guarantor will comply, and Borrower will cause each Significant
Subsidiary to comply, in all material respects with all applicable laws (including without limitation ERISA and applicable Environmental Protection Statutes),
rules, regulations and orders, subject to the exceptions provided elsewhere in this Agreement in provisions relating to laws, rules, regulations and orders of the
nature referenced therein and except where the failure to comply (a) is contested in good faith by appropriate proceedings or (b) does not have, and would not
reasonably be expected to have, a Material Adverse Effect.

Section 6.02.  Reporting Requirements.  The Borrower and/or the Guarantor will furnish to each of the Banks:

(a)           As soon as possible and in any event within five (5) days after a Financial Officer of the Borrower or Guarantor obtains knowledge of the
occurrence of a Default or Event of Default which is continuing on the date of such statement, a statement of a Financial Officer, setting forth the details of
such Default or Event of Default and the actions, if any, which the Borrower has taken and proposes to take with respect thereto.

(b)           Promptly after they are available, and in any event within sixty (60) days after the end of each of the first three (3) quarters of each fiscal
year of the Borrower, Consolidated financial statements of the Borrower and its Consolidated Subsidiaries for such quarter showing on a Consolidated basis
the financial position, results of operations and cash flows as of the end of and for the thirteen (13) week period of such quarter and for the period from the
beginning of the fiscal year to the end of such quarter, in each case setting forth the comparable information for the comparable period in the preceding fiscal
year, and accompanied by a certificate of a Financial Officer to the effect that such financial statements present fairly in all material respects the Consolidated
financial position, results of operations and cash flows of the Borrower and its Consolidated Subsidiaries as of the end of and for the respective period in
conformity with GAAP, subject to year-end audit adjustments and the absence of certain notes.  For any such fiscal quarter the foregoing requirements may be
satisfied by the delivery of the Borrower’s SEC Filing on Form l0-Q for such quarter.

(c)           Promptly after they are available, and in any event within ninety (90) days after the end of each fiscal year of the Borrower, Consolidated
financial statements of the Borrower and its Consolidated Subsidiaries for the fifty-two/fifty-three week period of such fiscal year showing the financial
position, results of operations and cash flows as of the end of and for such fiscal year, in each case setting forth the comparable information for the preceding
fiscal year, and accompanied by the report of KPMG Peat Marwick or other independent certified public accountants of recognized national standing, to the
effect that based on an audit using generally accepted auditing standards the financial statements present fairly, in all material respects, the
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Consolidated financial position, results of operations and cash flows of the Borrower and its Consolidated Subsidiaries for the respective periods in
conformity with GAAP.  For any fiscal year this requirement may be satisfied by the delivery of the Borrower’s SEC Filing on Form 10-K for the year.

(d)           Concurrently with the delivery of the financial statements referred to in Sections 6.02(b) and (c), the Borrower will also furnish to each
Bank (i) a certificate of a Financial Officer to the effect that no Default or Event of Default has occurred with respect to the covenants contained in Section
7.01 (together with appropriate supporting schedule setting forth the calculations relating to such covenants) or, if such Financial Officer has knowledge of a
Default or Event of Default with respect to Section 7.01, specifying the nature thereof, and (ii) a complete and correct list of the Significant Subsidiaries as of



the date thereof, showing, as to each Significant Subsidiary, the correct name thereof, the jurisdiction of its organization and such Significant Subsidiaries’
proportionate share of the Consolidated assets of the Borrower.

(e)           Promptly after they are available, the Borrower will furnish to the Administrative Agent and each Bank copies of (i) each SEC Filing, (ii)
any reports provided by the Borrower to its stockholders, and (iii) any press releases or other statements made available by the Borrower or any of its
Subsidiaries to the public generally concerning material developments in the business or affairs of the Borrower or any of its Subsidiaries.  Any matter
disclosed in a SEC Filing or other report or press release delivered to Banks shall be deemed disclosed in writing to Banks for all purposes of this Agreement,
except with respect to the reporting requirement set forth in Section 6.02(a).

(f)            Promptly upon the recurrence of any change in a Rating, notice thereof.

(g)           Such other information respecting the financial condition of the Borrower and its Subsidiaries as any Bank through the Administrative
Agent may from time to time reasonably request in writing.

Section 6.03.  Use of Proceeds.  The Borrower will use the proceeds of the Loans only for its general corporate purposes and to finance the
repurchase by the Borrower of certain of its shares of stock, and not in contravention of Section 5.06.

Section 6.04.  Maintenance of Insurance.  The Borrower will maintain, or cause to be maintained, insurance coverages on or in respect of its and its
Subsidiaries’ business or properties with such insurers, in such amounts and covering such risks as is consistent with Borrower’s normal practices in effect
from time to time.  Such insurance arrangements may include self-insurance or insurance through an Affiliate.

Section 6.05.  Preservation of Corporate Existence, Etc.  Each of the Borrower and the Guarantor will preserve and maintain, and cause each of its
Subsidiaries to preserve and maintain, its Corporate Franchises in the jurisdiction of its incorporation, and qualify and remain qualified, and cause each
Subsidiary to qualify and remain qualified, as a foreign corporation in each jurisdiction in which qualification is necessary or desirable in view of its business
and operations or the ownership of its properties unless the failure to so qualify as a foreign corporation does not have, or would not reasonably be expected
to have, a Material Adverse
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Effect; provided, however, that nothing herein contained shall prevent any transaction permitted by Section 7.03.

Section 6.06.  Payment of Taxes, Etc.  Each of the Borrower and the Guarantor will pay and discharge, and cause each of its Subsidiaries to pay and
discharge, before the same shall become delinquent, (a) all taxes, assessments and governmental charges or levies imposed upon it or upon its income or
profits of property that are material in amount, prior to the date on which penalties attach thereto and (b) all lawful claims that are material in amount which,
if unpaid, might by law become a Lien upon its property unless the failure to timely pay any of the foregoing does not have and would not reasonably be
expected to have a Material Adverse Effect; provided, however, that neither the Borrower, the Guarantor, nor any such Subsidiary shall be required to pay or
discharge any such tax, assessment, charge, levy, or claim which is being contested in good faith and by appropriate proceedings.

Section 6.07.  Visitation Rights.  The Borrower shall permit the representatives of each Bank, at the expense of such Bank and upon reasonable prior
notice to the Borrower, to visit the principal executive office of the Borrower, and to discuss the affairs, finances and accounts of the Borrower and its
Subsidiaries at the Borrower’s offices with Financial Officers.

Section 6.08.  Compliance with ERISA and the Code.  The Borrower and its Subsidiaries will comply, and will cause each other member of any
Controlled Group to comply, with all minimum funding requirements, and all other material requirements, of ERISA and the Code, if applicable, to any Plan
it or they sponsor or maintain, so as not to (a) give rise to any liability thereunder which has, or would reasonably be expected to have, a Material Adverse
Effect or (b) cause any Termination Event to occur which has, or would reasonably be expected to have, a Material Adverse Effect.

ARTICLE VII

NEGATIVE COVENANTS

So long as any Loan shall remain unpaid or any Bank shall have any Commitment to the Borrower hereunder, without the written consent of the
Majority Banks:

Section 7.01.  Financial Covenants.  The Borrower will not:

(a)           as of the last day of each fiscal quarter for the immediately preceding twelve (12) month period, permit the ratio of (i) the sum of (A) EBIT
of the Borrower, on a Consolidated basis, plus (B) Rent Expense of the Borrower, on a Consolidated basis, to (ii) the sum of (A) Interest Expense of the
Borrower, on a Consolidated basis, plus (B) Rent Expense of the Borrower, on a Consolidated basis, to be less than 1.5 to 1.0, or

(b)           as of the last day of each fiscal quarter, permit the ratio (the “Debt to Cash Flow Ratio”) of (i) the sum of (x) Debt of the Borrower, on a
Consolidated basis, plus (y) the product of six multiplied by Rent Expense of the Borrower, on a Consolidated basis, for the immediately preceding twelve-
month period, to (ii) the sum of (a) EBITDA of the Borrower, on a Consolidated basis, for the immediately preceding twelve-month period, plus (b) Rent
Expense
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of the Borrower, on a Consolidated basis, for the immediately preceding twelve-month period to exceed 3.5 to 1.0.

Section 7.02.  Negative Pledge.  Neither the Borrower nor the Guarantor will create, assume, incur or suffer to exist, or permit any of its respective
Subsidiaries to create, assume, incur or suffer to exist, any Lien on or in respect of any of its or their assets or property used, created or consumed in the
operation of its or their business, whether, real, personal, or mixed, whether tangible or intangible, whether now owned or hereafter acquired, including,



without limitation, the capital stock of any Subsidiary of the Borrower, but excluding any margin stock (within the meaning of Regulation U issued by the
Board of Governors of the Federal Reserve System), or assign or otherwise convey, or permit any such Subsidiary to assign or otherwise convey, any right to
receive income, in each case to secure or provide for the payment of any Debt of any Person, except Permitted Liens.

Section 7.03.  Merger and Sale of Assets.  Neither the Borrower, the Guarantor nor any of their respective Subsidiaries will:

(a)           merge or consolidate with or into any other Person unless (i) (A) either the Borrower or the Guarantor is the surviving entity, (B) such
merger or consolidation is between Subsidiaries, or (C) such merger or consolidation is between a Subsidiary and another Person, and (ii) no Default or Event
of Default shall have occurred and be continuing at the time of, or results from, such merger or consolidation, or

(b)           sell, lease or otherwise transfer all or substantially all of the Consolidated assets of the Borrower in any transaction or series of related
transactions outside of the ordinary course of business (including, without limitation, the merger or consolidation of a Subsidiary with a Person which will not
thereafter be a Subsidiary), unless (i) such sales, leases or transfers are between the Borrower, the Guarantor or any of their Subsidiaries, or (ii) the proceeds
of such sales, leases and transfers are (a) applied to the outstanding principal balance and interest under this Agreement, with simultaneous pro tanto
Commitment reductions, or under the Credit Agreement dated October 6, 2004, in each case as the Borrower may determine, (b) used in Borrower’s business,
or (c) utilized to fund stock repurchases by Borrower from time to time authorized by Borrower’s Board; provided, however, that, notwithstanding the
foregoing, no such sale, lease or transfer shall be permitted if a Default or Event of Default shall have occurred and be continuing at the time of, or result
from, any such sale, lease or transfer.

Section 7.04.  Agreements to Restrict Dividends and Certain Transfers.  Neither the Borrower nor the Guarantor will enter into or suffer to exist, or
permit any Significant Subsidiary to enter into or suffer to exist, any consensual encumbrance or restriction on the ability of any Significant Subsidiary (a) to
pay, directly or indirectly, dividends or make any other distributions in respect of its capital stock or pay any Debt or other obligation owed to the Borrower or
to any Significant Subsidiary or (b) to make loans or advances to the Borrower or any Significant Subsidiary, except those encumbrances and restrictions
existing on the date hereof and described in Schedule IV and those now or hereafter existing that are not more restrictive in any respect than such
encumbrances and restrictions described in Schedule IV.
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Section 7.05.  Transactions with Affiliates.  Except as otherwise permitted in Section 7.03, neither the Borrower nor the Guarantor will make any
material sale to, make any material purchase from, extend material credit to, make material payment for services rendered by, or enter into any other material
transaction with, or permit any of their respective Subsidiaries to make, any material sale to, make any material purchase from, extend material credit to,
make material payment for services rendered by, or enter into any other material transaction with, any Affiliate of the Borrower or the Guarantor or of such
Subsidiary unless such sales, purchases, extensions of credit, rendition of services and other transactions are (at the time such sale, purchase, extension of
credit, rendition of services or other transaction is entered into) (a) in the ordinary course of business, or (b) on terms and conditions believed by the Borrower
to be fair in all material respects to the Borrower or the Guarantor or such Subsidiary, as the case may be.

Section 7.06.  Change of Business.  The Borrower, the Guarantor and their Subsidiaries, on an aggregate basis, will not materially change the general
nature of their primary business.

Section 7.07.  Limitation on Loans, Advances and Investments.  Neither the Borrower nor the Guarantor will, or will permit any of their respective
Subsidiaries to, make or permit to exist, any loans, advances or capital contributions to, or make any investment in, or purchase or commit to purchase any
stock or other securities or evidences of indebtedness of or interests in any other Person which is not, or which will not become in connection with such
transaction, a Subsidiary (“Investments”), except the following:

(a)           Liquid Investments;

(b)           trade and customer accounts receivable which are for goods furnished or services rendered in the ordinary course of business and are
payable in accordance with customary trade terms;

(c)           Investments in respect of joint ventures or similar arrangements relating to the ownership or operation of food service businesses in which
the Borrower and its Subsidiaries in the aggregate are the beneficial owners of not less than 50% of the outstanding equity interests;

(d)           Investments not otherwise permitted by this Section 7.07 in any Person; provided, that, the aggregate amount of such Investments at any
time shall not exceed twenty percent (20%) of the Consolidated assets of the Borrower as set forth on the most recent financial statements of the Borrower
and its Consolidated Subsidiaries delivered to the Banks pursuant to Sections 5.04 or 6.02; and

(e)           Investments existing on the date hereof and described on Schedule VI.

Section 7.08.  Maintenance of Books and Records.  The Borrower and its Significant Subsidiaries will maintain its books of record and account in
conformity with GAAP.

Section 7.09.  Debt.  The Borrower and the Guarantor will not, and will not permit any of their respective Subsidiaries to, directly or indirectly,
create, incur or suffer to exist any direct, indirect, fixed or contingent liability for any Debt, other than (a) the obligations pursuant to the Credit Documents,
(b) the Debt described on Schedule VII, (c) additional Debt of the Borrower which may be guaranteed by the Guarantor (but not guaranteed by any of the
Borrower’s or the
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Guarantor’s Subsidiaries, other than the Guarantor in the case of Debt of the Borrower), (d) intercompany Debt and (e) additional Debt of the Guarantor and
the Borrower’s and the Guarantor’s Subsidiaries, provided, however, the aggregate of all Debt of the Guarantor and all such Subsidiaries under this clause (e)
(exclusive of Debt permitted under clause (c) above), whether secured or unsecured, must not exceed $30,000,000 in the aggregate at any one time.



ARTICLE VIII

EVENTS OF DEFAULT

Section 8.01.  Events of Default.  If any of the following events (each individually, an “Event of Default”) shall occur and be continuing:

(a)           the Borrower (i) shall fail to pay any principal of any Loan when the same becomes due and payable in accordance with the terms hereof,
or (ii) shall fail to pay any interest on any Loan or any fee or other amount to be paid by it hereunder within three (3) calendar days of the date on which such
payment is due; or

(b)           any certification, representation or warranty made by the Borrower or the Guarantor herein or by the Borrower or the Guarantor (or any of
their respective officers) in writing (including representations and warranties deemed made pursuant to Sections 2.06(a)(G) or 3.02) under or in connection
with any Credit Document shall prove to have been incorrect in any material respect when made or deemed made; or

(c)           the Borrower or the Guarantor shall fail to perform or observe (i) any term, covenant or agreement contained in Sections 6.02 or 6.05 (other
than with respect to maintaining the corporate existence of the Borrower or the Guarantor or maintaining any Corporate Franchise of the Borrower or the
Guarantor which is material to the Borrower’s or the Guarantor’s business and operations) on its part to be performed or observed and such failure shall
continue for thirty (30) Business Days after the earlier of the date notice thereof shall have been given to the Borrower or the Guarantor by the Administrative
Agent, or (ii) any term, covenant or agreement contained in any Credit Document (other than a term, covenant or agreement described in clause (i) of this
clause (c)) on its part to be performed or observed and such failure shall continue for twenty (20) Business Days after the earlier of the date notice thereof
shall have been given to the Borrower or the Guarantor by the Administrative Agent; or

(d)           the Borrower, the Guarantor, or any of their respective Subsidiaries shall fail to pay any principal of or premium or interest on any of its
Debt which is outstanding in a principal amount of at least $30,000,000 in the aggregate (excluding Debt evidenced by the Notes) when the same becomes
due and payable (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue after the applicable
grace period, if any, specified in the agreement or instrument relating to such Debt, or any event of default or other event shall occur or condition shall exist
under any agreement or instrument creating or evidencing such Debt in such principal amount, and shall continue after the applicable grace period, if any,
specified in such agreement or instrument if the effect of such event or condition is to accelerate the maturity of such Debt; provided, however, an Event of
Default for purposes of this clause (d) shall not be deemed to exist due to the acceleration of the
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maturity of any obligation to a Bank or an affiliate (within the meaning of Regulation U) of a Bank solely by reason of a default in the performance of a term
or condition in any agreement or instrument under or by which such obligation is created, evidenced or secured, which term or condition restricts the right of
the Borrower or any other Person to sell, pledge or otherwise dispose of any margin stock (within the meaning of Regulation U) held by the Borrower or any
such other Person; or

(e)           the Borrower, the Guarantor, or any Significant Subsidiary shall generally not pay its debts as such debts become due, or shall admit in
writing its inability to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or
against the Borrower, the Guarantor, or any Significant Subsidiary seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization
or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee, or other similar official for it or for any substantial part
of its property and, in the case of any such proceeding instituted against it (but not instituted by it), shall remain undismissed or unstayed for a period of sixty
(60) days; or the Borrower, the Guarantor, or any Significant Subsidiary shall take any corporate action to authorize any of the actions set forth above in this
clause (e); or

(f)            any judgment or order for the payment of money in excess of $30,000,000 shall be rendered against the Borrower, the Guarantor, or any of
their respective Subsidiaries and remain unsatisfied and either (i) enforcement proceedings shall have been commenced by any creditor upon such judgment
or order or (ii) there shall be any period of sixty consecutive days during which a stay of enforcement of such judgment or order, by reason of a pending
appeal or otherwise, shall not be in effect; or

(g)           the Borrower shall cease to own directly or indirectly 100% of the issued and outstanding voting stock of the Guarantor; or

(h)           any Person shall become, directly or indirectly, the beneficial owner of 50% or more of the outstanding voting common stock of the
Borrower;

then, and in any such event, the Administrative Agent (i) shall at the request, or may with the consent, of the Majority Banks, after providing notice to the
Borrower, declare all of the Commitments and the obligation of each Bank to make Loans to be terminated, whereupon all of the Commitments and each such
obligation shall forthwith terminate, and (ii) shall at the request, or may with the consent, of the Majority Banks, by notice to the Borrower declare the Notes,
all interest thereon and all other amounts payable by the Borrower and the Guarantor under this Agreement to be forthwith due and payable, whereupon such
Notes, such interest and all such amounts shall become and be forthwith due and payable, without requirement of any presentment, demand, protest, notice of
intent to accelerate, further notice of acceleration or other further notice of any kind (other than the notice expressly provided for above), all of which are
hereby expressly waived by the Borrower and the Guarantor; provided, however, that in the event of any Event of Default described in Section 8.01(e) with
respect to the Borrower or the Guarantor, (A) the obligation of each Bank to make Loans shall automatically be terminated and (B) the Loans and Notes, all
such interest and all such amounts shall automatically become and
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be due and payable, without presentment, demand, protest, notice of intent to accelerate, notice of acceleration or any other notice of any kind, all of which
are hereby expressly waived by the Borrower and the Guarantor.

ARTICLE IX



THE ADMINISTRATIVE AGENT

Section 9.01.  Authorization and Action.  Each Bank hereby appoints and authorizes the Administrative Agent to take such action as administrative
agent on its behalf and to exercise such powers under this Agreement as are delegated to the Administrative Agent by the terms hereof, together with such
powers as are reasonably incidental thereto.  As to any matters not expressly provided for by this Agreement (including, without limitation, enforcement or
collection of the Loans), the Administrative Agent shall not be required to exercise any discretion or take any action, but shall be required to act or to refrain
from acting (and shall be fully protected in so acting or refraining from acting) upon the instructions of the Majority Banks, and such instructions shall be
binding upon all Banks; provided, however, that the Administrative Agent shall not be required to take any action which exposes the Administrative Agent to
personal liability or which is contrary to this Agreement or applicable law.  The Administrative Agent agrees to give to each Bank prompt notice of each
notice given to it by the Borrower pursuant to the terms of this Agreement.

Section 9.02.  Administrative Agent’s Reliance, Etc.  Neither the Administrative Agent nor any of its directors, officers, agents or employees shall be
liable to the Banks for any action taken or omitted to be taken by it or them under or in connection with this Agreement, except for its or their own gross
negligence or willful misconduct.  Without limitation of the generality of the foregoing, the Administrative Agent: (i) may consult with legal counsel
(including counsel for the Borrower), independent public accountants and other experts selected by it and shall not be liable to the Banks for any action taken
or omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants or experts; (ii) makes no warranty or representation to
any Bank and shall not be responsible to any Bank for any statements, warranties or representations (whether written or oral) made in or in connection with
this Agreement; (iii) shall not have any duty to ascertain or to inquire as to the performance or observance of any of the terms, covenants or conditions of this
Agreement on the part of the Borrower or to inspect the property (including the books and records) of the Borrower or any of its Subsidiaries; (iv) shall not be
responsible to any Bank for the due execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement or any other instrument or
document furnished pursuant hereto; and (v) shall incur no liability to the Banks under or in respect of this Agreement by acting upon any notice, consent,
certificate or other instrument or writing (which may be by telecopier, telegram, cable or telex) believed by it to be genuine and signed or sent by the proper
party or parties.

Section 9.03.  Defaults.  The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of a Default (other than a
failure to make a payment of principal of or interest on the Loans) unless the Administrative Agent has received notice from a Bank or the Borrower
specifying such Default and stating that such notice is a “Notice of
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Default”.  In the event that the Administrative Agent receives such a notice of a Default, the Administrative Agent shall give prompt notice thereof to the
Banks.  The Administrative Agent shall (subject to Section 9.08 hereof) take such action with respect to such Default as shall be directed by the Majority
Banks, provided that unless and until the Administrative Agent shall have received such directions, the Administrative Agent may (but shall not be obligated
to) take such action, or refrain from taking such action, with respect to such Default as it shall deem advisable in the best interest of the Banks except to the
extent that this Agreement expressly requires that such action be taken, or not be taken, only with the consent or upon the authorization of the Majority Banks
or all of the Banks.

Section 9.04.  Citibank and Affiliates.  With respect to its Commitment and the Loans made by it, Citibank shall have the same rights and powers
under this Agreement as any other Bank and may exercise the same as though it were not the Administrative Agent; and the term “Bank” or “Banks” shall,
unless otherwise expressly indicated, include Citibank in its individual capacity.  Citibank and its Affiliates may accept deposits from, lend money to, act as
trustee under indentures of, and generally engage in any kind of business with, the Borrower, any of its Subsidiaries and any Person who may do business
with or own securities of the Borrower or any such Subsidiary, all as if Citibank were not the Administrative Agent and without any duty to account therefor
to the Banks.

Section 9.05.  Bank Credit Decision.  Each Bank acknowledges that it has, independently and without reliance upon the Administrative Agent or any
other Bank and based on the financial statements referred to in Section 5.04 and such other documents and information as it has deemed appropriate, made its
own credit analysis and decision to enter into this Agreement.  Each Bank also acknowledges that it will, independently and without reliance upon the
Administrative Agent or any other Bank and based on such documents and information as it shall deem appropriate at the time, continue to make its own
credit decisions in taking or not taking action under this Agreement.

Section 9.06.  Successor Administrative Agent.  The Administrative Agent may resign at any time by giving written notice thereof to the Banks and
the Borrower and may be removed at any time with or without cause by the Majority Banks.  Upon any such resignation or removal, the Majority Banks shall
have the right to appoint a successor Administrative Agent that, unless a Default or Event of Default shall have occurred and then be continuing, is acceptable
to the Borrower.  If no successor Administrative Agent shall have been so appointed by the Majority Banks, and shall have accepted such appointment, within
30 days after the retiring Administrative Agent’s giving of notice of resignation or the Majority Banks’ removal of the retiring Administrative Agent, then the
retiring Administrative Agent may, on behalf of the Banks, appoint a successor Administrative Agent, which shall be a commercial bank organized under the
laws of the United States of America or of any State thereof and having total assets of at least $1,000,000,000.  Upon the acceptance of any appointment as
Administrative Agent hereunder by a successor Administrative Agent, such successor Administrative Agent shall thereupon succeed to and become vested
with all the rights, powers, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be discharged from its duties
and obligations under this Agreement.  After any retiring Administrative Agent’s resignation or removal hereunder as Administrative Agent, the provisions of
this Article IX shall
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inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent under this Agreement.

Section 9.07.  Joint Lead Arrangers and Bookrunners.  The Joint Lead Arrangers and Bookrunners named on the cover page of this Agreement, in
their capacities as such, shall have no obligation, responsibility or required performance hereunder and shall not become liable in any manner to any party
hereto in respect hereof.

Section 9.08.  Indemnification.  THE ADMINISTRATIVE AGENT SHALL NOT BE REQUIRED TO TAKE ANY ACTION HEREUNDER OR
TO PROSECUTE OR DEFEND ANY SUIT IN RESPECT OF THIS AGREEMENT OR THE NOTES, UNLESS INDEMNIFIED TO ITS SATISFACTION



BY THE BANKS AGAINST LOSS, COST, LIABILITY AND EXPENSE.  IF ANY INDEMNITY FURNISHED TO THE ADMINISTRATIVE AGENT
SHALL BECOME IMPAIRED, IT MAY CALL FOR ADDITIONAL INDEMNITY AND CEASE TO DO THE ACTS INDEMNIFIED AGAINST UNTIL
SUCH ADDITIONAL INDEMNITY IS GIVEN.  IN ADDITION, THE BANKS, JOINTLY AND SEVERALLY, AGREE TO INDEMNIFY THE
ADMINISTRATIVE AGENT (TO THE EXTENT NOT REIMBURSED BY THE BORROWER OR THE GUARANTOR) FROM AND AGAINST ANY
AND ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS, AGREEMENTS, SUITS, COSTS, EXPENSES OR
DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER WHICH MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED AGAINST THE 
ADMINISTRATIVE AGENT IN ANY WAY RELATING TO OR ARISING OUT OF THE CREDIT DOCUMENTS OR ANY ACTION TAKEN OR
OMITTED BY THE ADMINISTRATIVE AGENT UNDER THE CREDIT DOCUMENTS, PROVIDED, THAT, NO BANK SHALL BE LIABLE TO THE
ADMINISTRATIVE AGENT FOR ANY PORTION OF SUCH LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS,
AGREEMENTS, SUITS, COSTS, EXPENSES OR DISBURSEMENTS RESULTING FROM THE ADMINISTRATIVE AGENT’S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT.  WITHOUT LIMITATION OF THE FOREGOING, EACH BANK EXPRESSLY AGREES TO
INDEMNIFY THE ADMINISTRATIVE AGENT FROM ITS OWN NEGLIGENCE.  EACH BANK AGREES TO REIMBURSE THE ADMINISTRATIVE
AGENT PROMPTLY UPON DEMAND FOR ITS RATABLE SHARE OF ANY OUT-OF-POCKET EXPENSES (INCLUDING COUNSEL FEES
INCURRED BY THE ADMINISTRATIVE AGENT IN CONNECTION WITH THE PREPARATION, EXECUTION, DELIVERY, ADMINISTRATION,
MODIFICATION, AMENDMENT OR ENFORCEMENT WHETHER THROUGH NEGOTIATIONS, LEGAL PROCEEDINGS OR OTHERWISE OF, OR
LEGAL ADVICE IN RESPECT OF RIGHTS OR RESPONSIBILITIES UNDER, THE CREDIT DOCUMENTS) TO THE EXTENT THAT THE
ADMINISTRATIVE AGENT IS NOT REIMBURSED FOR SUCH EXPENSES BY THE BORROWER OR THE GUARANTOR.

ARTICLE X

MISCELLANEOUS

Section 10.01.  Amendments, Etc.  No amendment or waiver of any provision of any Credit Document, nor consent to any departure by the Borrower
or the Guarantor therefrom,
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shall in any event be effective unless the same shall be in writing and signed by the Borrower and the Majority Banks, and then such waiver or consent shall
be effective only in the specific instance and for the specific purpose for which given; provided, however, that no amendment, waiver or consent shall, unless
in writing and signed by all the Banks, do any of the following: (a) increase the Commitments of any of the Banks or subject any of the Banks to any
additional obligations, (b) reduce the principal of, or interest on, the Notes or any fees or other amounts payable hereunder, (c) postpone any date fixed for
any payment of principal of, or interest on, the Notes or any fees or other amounts payable hereunder, (d) take action which requires the signing of all the
Banks pursuant to the terms of this Agreement, (e) change the percentage of the Commitments or of the aggregate unpaid principal amount of the Notes, or
the number of Banks, which shall be required for the Banks or any of them to take any action under this Agreement or any other Credit Document, (f) release
the Guarantor or otherwise change any obligation of the Guarantor to pay any amount payable by the Guarantor hereunder or (g) amend this Section 10.01;
provided, further, that no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to the Banks required
above to take such action, affect the rights or duties of the Administrative Agent under any Credit Document; and provided, further, that no amendment,
waiver or consent shall, unless in writing and signed by the Guarantor in addition to any other party required above to take such action, affect the rights or
duties of the Guarantor under any Credit Document.

Section 10.02.  Notices, Etc.

(a)           Subject to clauses (b) through (f) of this Section 10.02, all notices and other communications provided for hereunder shall be in
writing (including telecopy or email communication) and mailed, telecopied or emailed or delivered, if to any Bank as specified on Schedule I hereto or
specified pursuant to an Assignment, if to the Borrower or the Guarantor, as specified opposite its name on Schedule II hereto; or, as to the Borrower, the
Guarantor or the Administrative Agent, at such other address as shall be designated by such party in a written notice to the other parties and, as to each other
party, at such other address as shall be designated by such party in a written notice to the Borrower, the Guarantor and the Administrative Agent.  All such
notices and communications shall, when mailed, telecopied or emailed, be effective when deposited in the mails, sent by telecopier to any party to the
telecopier number as set forth herein or on Schedule I or Schedule II hereto (or other telecopy number specified by such party in a written notice to the other
parties hereto), or sent by email to the addresses set forth herein or on Schedule I or Schedule II hereto, respectively, except that notices to the Administrative
Agent pursuant to Article II shall not be effective until received by the Administrative Agent.

(b)           The Borrower hereby agrees that it will provide to the Administrative Agent all information, documents and other materials that it
is obligated to furnish to the Administrative Agent pursuant to this Agreement, including, without limitation, all notices, requests, financial statements,
financial and other reports, certificates and other information materials, but excluding any such communication that (i) relates to a request for a new, or a
conversion of an existing, Borrowing (including any election of an interest rate or Interest Period relating thereto), (ii) relates to the payment of any principal
or other amount due under this Agreement prior to the scheduled date therefor, (iii) provides notice of any Default or Event of Default under this Agreement
or (iv) is required to be delivered to satisfy any condition precedent to the effectiveness of this Agreement and/or any borrowing thereunder (all such non-
excluded
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communications being referred to herein collectively as “Communications”), by transmitting the Communications in an electronic/soft medium in a format
acceptable to the Administrative Agent to oploanswebadmin@citigroup.com.  In addition, the Borrower agrees to continue to provide the Communications to
the Administrative Agent in the manner specified in this Agreement but only to the extent requested by the Administrative Agent.

(c)           The Borrower further agrees that the Administrative Agent may make the Communications available to the Banks by posting the
Communications on Intralinks or a substantially similar electronic transmission system (the “Platform”).

(d)           THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE”.  THE AGENT PARTIES (AS DEFINED BELOW) DO
NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE COMMUNICATIONS, OR THE ADEQUACY OF THE PLATFORM AND
EXPRESSLY DISCLAIM LIABILITY FOR ERRORS OR OMISSIONS IN THE COMMUNICATIONS.  NO WARRANTY OF ANY KIND, EXPRESS,



IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, AN WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE
AGENT PARTIES IN CONNECTION WITH THE COMMUNICATIONS OR THE PLATFORM.  IN NO EVENT SHALL THE ADMINISTRATIVE
AGENT OR ANY OF ITS AFFILIATES OR ANY OF THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, ADVISORS OR
REPRESENTATIVES (COLLECTIVELY, “AGENT PARTIES”) HAVE ANY LIABILITY TO THE BORROWER, ANY BANK OR ANY OTHER
PERSON OR ENTITY FOR DAMAGES OF ANY KIND, INCLUDING, WITHOUT LIMITATION, DIRECT OR INDIRECT, SPECIAL, INCIDENTAL
OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR OTHERWISE) ARISING OUT OF THE
BORROWER’S OR THE ADMINISTRATIVE AGENT’S TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET, EXCEPT TO THE
EXTENT THE LIABILITY OF ANY AGENT PARTY IS FOUND IN A FINAL NON-APPEALABLE JUDGMENT BY A COURT OF COMPETENT
JURISDICTION TO HAVE RESULTED PRIMARILY FROM SUCH AGENT PARTY’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.

(e)           The Administrative Agent agrees that the receipt of the Communications by the Administrative Agent at its e-mail address set
forth above shall constitute effective delivery of the Communications to the Administrative Agent for purposes of this Agreement.  Each Bank agrees that
notice to it (as provided in the next sentence) specifying that the Communications have been posted to the Platform shall constitute effective delivery of the
Communications to such Bank for purposes of this Agreement.  Each Bank agrees to notify the Administrative Agent in writing (including by electronic
communication) from time to time of such Bank’s e-mail address to which the foregoing notice may be sent by electronic transmission and (ii) that the
foregoing notice may be sent to such e-mail address.

(f)            Nothing herein shall prejudice the right of the Administrative Agent or any Bank to give any notice or other communication
pursuant to this Agreement in any other manner specified herein.
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Section 10.03.  No Waiver; Remedies.  No failure on the part of any Bank or the Administrative Agent to exercise, and no delay in exercising, any
right under any Credit Document shall operate as a waiver thereof; nor shall any single or partial exercise of any such right preclude any other or further
exercise thereof or the exercise of any other right.  The remedies provided in the Credit Documents are cumulative and not exclusive of any remedies
provided by law.

Section 10.04.  Costs, Expenses and Taxes.

(a)           The Borrower agrees to pay on demand (i) all reasonable out-of-pocket costs and expenses of the Administrative Agent in connection with
the preparation, execution, delivery, administration, modification and amendment of any Credit Document, including, without limitation, the reasonable fees
and out-of-pocket expenses of Milbank, Tweed, Hadley & McCloy LLP, special counsel to the Administrative Agent, and Hughes & Luce, L.L.P., special
Texas counsel to the Administrative Agent, with respect to advising the Administrative Agent and (ii) all reasonable out-of-pocket costs and expenses, if any
(including, without limitation, reasonable counsel fees and expenses), of the Administrative Agent and each Bank in connection with the enforcement
(whether through negotiations, legal proceedings or otherwise) against the Borrower or the Guarantor of any Credit Document.

(b)           EACH OF THE BORROWER AND THE GUARANTOR, JOINTLY AND SEVERALLY, AGREES, TO THE FULLEST EXTENT
PERMITTED BY LAW, TO INDEMNIFY AND HOLD HARMLESS THE ADMINISTRATIVE AGENT AND EACH BANK AND EACH OF THEIR
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST ANY AND ALL CLAIMS, DAMAGES, LOSSES,
LIABILITIES AND EXPENSES (INCLUDING, WITHOUT LIMITATION, REASONABLE FEES AND DISBURSEMENTS OF COUNSEL), FOR
WHICH ANY OF THEM MAY BECOME LIABLE OR WHICH MAY BE INCURRED BY OR ASSERTED AGAINST THE ADMINISTRATIVE
AGENT OR SUCH BANK OR ANY SUCH DIRECTOR, OFFICER, EMPLOYEE OR AGENT (OTHER THAN BY ANOTHER BANK OR ANY
SUCCESSOR OR ASSIGN OF ANOTHER BANK OR BY THE BORROWER OR GUARANTOR), IN EACH CASE IN CONNECTION WITH OR
ARISING OUT OF OR BY REASON OF ANY INVESTIGATION, LITIGATION, OR PROCEEDING, WHETHER OR NOT THE ADMINISTRATIVE
AGENT OR SUCH BANK OR ANY SUCH DIRECTOR, OFFICER OR EMPLOYEE IS A PARTY THERETO, ARISING OUT OF, RELATED TO OR IN
CONNECTION WITH ANY CREDIT DOCUMENT OR ANY TRANSACTION IN WHICH ANY PROCEEDS OF ALL OR ANY PART OF THE LOANS
ARE APPLIED, OTHER THAN ANY SUCH CLAIM, DAMAGE, LIABILITY OR EXPENSE TO THE EXTENT ATTRIBUTABLE TO THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF, OR VIOLATION OF ANY LAW OR REGULATION BY, ANY SUCH INDEMNIFIED PARTY.  NO
PARTY SHALL BE LIABLE TO ANY OTHER PARTY FOR ANY INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES.

Section 10.05.  Right of Set-off.  Upon (i) the occurrence and during the continuance of an Event of Default pursuant to Section 8.01(a) or (ii) the
making of the request or the granting of the consent specified by Section 8.01 to authorize the Administrative Agent to declare the Notes due and payable
pursuant to the provisions of Section 8.01, each Bank is hereby
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authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or
demand, provisional or final) at any time held and other indebtedness at any time owing by such Bank or any affiliate of such Bank to or for the credit or the
account of the Borrower or the Guarantor against any and all of the obligations of the Borrower or the Guarantor now or hereafter existing under the Credit
Documents, irrespective of whether or not such Bank shall have made any demand under this Agreement or such Notes and although such obligations may be
unmatured.  Each Bank agrees to notify the Borrower and the Guarantor promptly after such set-off and application made by such Bank; provided, that the
failure to give such notice shall not affect the validity of such set-off and application. The rights of each Bank under this Section 10.05 are in addition to other
rights and remedies (including, without limitation, other rights of set-off) which such Bank may have.

Section 10.06.  Bank Assignments and Participations.

(a)           Assignments.  Any Bank may assign to one or more banks or other entities all or any portion of its rights and obligations under this
Agreement (including, without limitation, all or a portion of its Commitment, the Loans owing to it, and the Notes held by it) with the consent, not to be
unreasonably withheld, of the Administrative Agent and the Borrower; provided, however, that (i) each such assignment of an assigning Bank’s Commitment
shall be of a constant, and not a varying, percentage of all of such Bank’s rights and obligations under this Agreement in respect of such Commitment, (ii) the
amount of the resulting Commitment and Loans of the assigning Bank (unless it is assigning all its Commitment) and the assignee Bank pursuant to each such



assignment (determined as of the date of the Assignment with respect to such assignment) shall in no event be less than $10,000,000 and shall be an integral
multiple of $1,000,000, (iii) each such assignment shall be to an Eligible Assignee, (iv) the parties to each such assignment shall execute and deliver to the
Administrative Agent for its acceptance and recording in the Register, an Assignment, together with the Note or Notes subject to such assignment and shall
pay all legal and other expenses in respect of such assignment and (v) each Eligible Assignee not already a Bank hereunder shall pay to the Administrative
Agent an assignment fee of $3,500 in connection with such assignment.  Upon such execution, delivery, acceptance and recording, from and after the
effective date specified in each Assignment, which effective date shall be at least three (3) Business Days after the execution thereof, (A) the assignee
thereunder shall be a party hereto for all purposes and, to the extent that rights and obligations hereunder have been assigned to it pursuant to such
Assignment, have the rights and obligations of a Bank hereunder and (B) such Bank thereunder shall, to the extent that rights and obligations hereunder have
been assigned by it pursuant to such Assignment, relinquish its rights and be released from its obligations to lend under this Agreement (and, in the case of an
Assignment covering all or the remaining portion of such Bank’s rights and obligations under this Agreement, such Bank shall cease to be a party hereto).

(b)           Terms of Assignments.  By executing and delivering an Assignment, the Bank thereunder and the assignee thereunder confirm to and agree
with each other and the other parties hereto the matters set forth in paragraphs 2 and 3 of such Assignment.

(c)           The Register.  The Administrative Agent shall maintain at its address referred to on Schedule I a copy of each Assignment delivered to and
accepted by it and a register for the
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recordation of the names and addresses of the Banks and the Commitments of, and principal amount of the Loans owing to, each Bank from time to time (the
“Register”).  The entries in the Register shall be conclusive and binding for all purposes, absent error, and the Borrower, the Guarantor, the Administrative
Agent and the Banks may treat each Person whose name is recorded in the Register as a Bank hereunder for all purposes of this Agreement.  The Register
shall be available for inspection by the Borrower, the Guarantor or any Bank at any reasonable time and from time to time upon reasonable prior notice.

(d)           Procedures.  Upon its receipt of an Assignment executed by a Bank and an Eligible Assignee, together with the Note or Notes subject to
such assignment, the Administrative Agent shall, if such Assignment has been completed and is in substantially the form of the attached Exhibit C, (i) accept
such Assignment, (ii) record the information contained therein in the Register, and (iii) give prompt notice thereof to the Borrower and the Guarantor.  Within
five (5) Business Days after its receipt of such notice, the Borrower, at its own expense, shall execute and deliver to the Administrative Agent in exchange for
the surrendered Note, a new Note to the order of such Eligible Assignee in an amount equal to the Commitment assumed by it pursuant to such Assignment
and, if such assigning Bank has retained any Commitment hereunder, a new Note to the order of such Bank in an amount equal to the Commitment retained
by it hereunder.  Such Notes shall be dated the effective date of such Assignment and shall otherwise be in substantially the form of the attached Exhibit A.

(e)           Participations.  Each Bank may sell participations to one or more banks or other entities in or to all or a portion of its rights and obligations
under this Agreement (including, without limitation, all or a portion of its Commitment, the Loans owing to it, and the Notes held by it); provided, however,
that (i) such Bank’s obligations under this Agreement (including, without limitation, its Commitment to the Borrower hereunder) shall remain unchanged, (ii)
such Bank shall remain solely responsible to the other parties hereto for the performance of such obligations, (iii) such Bank shall remain the holder of any
such Notes for all purposes of this Agreement, (iv) the Borrower, the Guarantor, the Administrative Agent and the other Banks shall continue to deal solely
and directly with such Bank in connection with such Bank’s rights and obligations under this Agreement and shall have no duties or responsibilities to the
participant, (v) such Bank shall not agree to obtain the participant’s consent to any change, waiver or other matter under this Agreement, except for changes in
the principal amount of such Bank’s Commitment or any Note payable to such Bank in which the participant has an interest, reductions in fees or interest
payable to such Bank, extending the date any amount is due hereunder to such Bank, or extending the Maturity Date for Loans made by such Bank, and (vi)
such Bank shall give prompt notice to the Borrower of each such participation sold by such Bank.  No participants shall have any rights under any provisions
of any of the Credit Documents.

(f)            Permitted Assignments.  Notwithstanding any other provision set forth in this Agreement, any Bank may assign all or any portion of its
rights under this Agreement (including, without limitation, rights to payments of principal and/or interest under any Notes held by it) to any subsidiary of
such Bank or to any Federal Reserve Bank, without notice to or consent from the Borrower or the Administrative Agent; provided, however, that such Bank
shall not be released from any of its obligations hereunder as a result of such assignment.
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Section 10.07.  Governing Law.  This Agreement, the Notes and the other Credit Documents shall be governed by, and construed in accordance with,
the laws of the State of Texas.

Section 10.08.  Interest.

(a)           It is the intention of the parties hereto that the Administrative Agent and each Bank shall conform strictly to Applicable Usury Laws from
time to time in effect.  Accordingly, if the transactions with the Administrative Agent or any Bank contemplated hereby would be usurious under Applicable
Usury Law, then, in that event, notwithstanding anything to the contrary in this Agreement, the Notes, or any other agreement entered into in connection with
or as security for this Agreement or the Notes, it is agreed as follows:  (i) the aggregate of all consideration which constitutes interest under Applicable Usury
Law that is contracted for, taken, reserved, charged or received by the Administrative Agent or such Bank, as the case may be, under this Agreement, the
Notes, or under any other agreement entered into in connection with or as security for this Agreement or the Notes shall under no circumstances exceed the
maximum amount allowed by such Applicable Usury Law and any excess shall be canceled automatically and, if theretofore paid, shall at the option of the
Administrative Agent or such Bank, as the case may be, be credited by the Administrative Agent or such Bank, as the case may be, on the principal amount of
the obligations owed to the Administrative Agent or such Bank, as the case may be, by the Borrower or refunded by the Administrative Agent or such Bank,
as the case may be, to the Borrower, and (ii) in the event that the maturity of any Note or other obligation payable to the Administrative Agent or such Bank,
as the case may be, is accelerated or in the event of any required or permitted prepayment, then such consideration that constitutes interest under Applicable
Usury Law, may never include more than the maximum amount allowed by such Applicable Usury Law and excess interest, if any to the Administrative
Agent or such Bank, as the case may be, provided for in this Agreement or otherwise shall be canceled automatically as of the date of such acceleration or
prepayment and, if theretofore paid, shall, at the option of the Administrative Agent or such Bank, as the case may be, be credited by the Administrative
Agent or such Bank, as the case may be, on the principal amount of the obligations owed to the Administrative Agent or such Bank, as the case may be, by
the Borrower or refunded by the Administrative Agent or such Bank, as the case may be, to the Borrower.



(b)           In the event that at any time the rate of interest applicable to any Loan made by any Bank would exceed the Maximum Rate, thereby
causing the interest payable under this Agreement or the Notes to be limited to the Maximum Rate, then any subsequent reductions in the applicable rate of
interest hereunder or under the Notes shall not reduce the rate of interest charged hereunder or under the Notes below the Maximum Rate until the total
amount of interest accrued under this Agreement and the Notes from and after the date hereof equals the amount of interest that would have accrued hereon or
thereon if the rates of interest otherwise applicable to this Agreement and the Notes (without limitation by the Maximum Rate) had at all times been in effect. 
In the event that upon the final payment of the Loans made by any Bank and termination of the Commitment of such Bank, the total amount of interest paid to
such Bank hereunder and under the Notes is less than the total amount of interest which would have accrued if the interest rates applicable to such Loans
pursuant to Section 2.09(a), (b) and (c) had at all times been in effect, then the Borrower agrees to pay to such Bank, to the extent permitted by Applicable
Usury Law, an amount equal to the excess of (a) the lesser of (i) the amount of interest which
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would have accrued on such Loans if the Maximum Rate had at all times been in effect or (ii) the amount of interest rates applicable to such Loans pursuant
to Section 2.09(a), (b) and (c) had at all times been in effect over (b) the amount of interest otherwise accrued on such Loans in accordance with this
Agreement.

(c)           The maximum non-usurious rate of interest shall be determined by utilizing the applicable weekly ceiling from time to time in effect
pursuant to Chapter 303 of the Texas Finance Code.  Pursuant to Section 346.004 of the Texas Finance Code, the parties hereto agree that in no event will the
provisions of Chapter 346 of the Texas Finance Code be applicable to the transactions contemplated by the Credit Documents.

Section 10.09.  Execution in Counterparts.  This Agreement may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same
agreement.

Section 10.10.  Survival of Agreements, Representations and Warranties, Etc.  All warranties, representations and covenants made by the Borrower
or the Guarantor or any officer of the Borrower or the Guarantor herein or in any certificate or other document delivered in connection with this Agreement
shall be considered to have been relied upon by the Banks and shall survive the issuance and delivery of the Notes and the making of the Loans regardless of
any investigation.  The indemnities and other obligations of the Borrower contained in this Agreement, and the indemnities by the Banks in favor of the Agent
and its officers, directors, employees and agents, will survive the repayment of the Loans and the termination of this Agreement.

Section 10.11.  The Borrower’s Right to Apply Deposits.  In the event that any Bank is placed in receivership or enters a similar proceeding, the
Borrower may, to the full extent permitted by law, make any payment due to such Bank hereunder, to the extent of finally collected unrestricted deposits of
the Borrower in U.S. Dollars held by such Bank, by giving notice to the Administrative Agent and such Bank directing such Bank to apply such deposits to
such indebtedness.  If the amount of such deposits is insufficient to pay such indebtedness then due and owing in full, the Borrower shall pay the balance of
such insufficiency in accordance with this Agreement.

Section 10.12.  Confidentiality.  Each Bank and the Administrative Agent agree that they will not disclose without the prior consent of the Borrower
and the Guarantor (other than to employees, auditors, accountants, counsel or other professional advisors of the Agent or any Bank who have a contractual,
fiduciary or professional duty to maintain the confidentiality of the information) any information with respect to the Borrower or the Guarantor or their
Subsidiaries which is furnished pursuant to this Agreement and which is not disclosed in an SEC Filing, a report to shareholders, a press release, or has
otherwise become generally available to the public otherwise than through a breach hereof (the “Confidential Information”), provided, that, any Bank may
disclose any such Confidential Information (a) as may be required or appropriate in any report, statement or testimony submitted to or required by any
municipal, state or Federal regulatory body having or claiming to have jurisdiction over such Bank or submitted to or required by the Board of Governors of
the Federal Reserve System or the Federal Deposit

48

Insurance Corporation or similar organizations (whether in the United States of America or elsewhere) or their successors, (b) as may be required or
appropriate in response to any summons or subpoena in connection with any litigation, (c) in order to comply with any law, order, regulation or ruling
applicable to such Bank, and (d) to an Eligible Assignee, but not to a prospective participant, in connection with any contemplated transfer of any of the Notes
or any interest therein by such Bank, provided, that, such Eligible Assignee executes an agreement with the Borrower and the Guarantor agreeing to comply
with the provisions contained in this Section 10.12.  In the event that the Administrative Agent or any Bank becomes legally compelled or otherwise obligated
to disclose any of the Confidential Information and unless otherwise prohibited by applicable banking laws or regulations, such Person will promptly, after
obtaining knowledge of its obligation to disclose such information, provide the Borrower with notice so that the Borrower may seek a protective order or
other appropriate remedy or waive compliance with this Section.  In the event such protective order or other remedy is not obtained, such Person will furnish
only that portion of the Confidential Information which it is advised by legal counsel is legally required and will exercise its best efforts to obtain reliable
assurances that confidential treatment will be accorded the Confidential Information.  In the event that compliance with this Section is waived by the
Borrower, such Person may disclose any and all information at issue without liability to the Borrower, the Guarantor or any other Person.

Section 10.13.  Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the Borrower, the Guarantor, the Administrative
Agent, each Bank and their respective successors and assigns, except that the Borrower and the Guarantor shall not have the right to assign any of their
respective rights hereunder or any interest herein without the prior written consent of the Banks.

Section 10.14.  Entire Agreement.  PURSUANT TO SECTION 26.02 OF THE TEXAS BUSINESS AND COMMERCE CODE, A LOAN
AGREEMENT IN WHICH THE AMOUNT INVOLVED IN THE LOAN AGREEMENT EXCEEDS $50,000 IN VALUE IS NOT ENFORCEABLE
UNLESS THE LOAN AGREEMENT IS IN WRITING AND SIGNED BY THE PARTY TO BE BOUND OR THAT PARTY’S AUTHORIZED
REPRESENTATIVE.

THE RIGHTS AND OBLIGATIONS OF THE PARTIES TO AN AGREEMENT SUBJECT TO THE PRECEDING PARAGRAPH SHALL BE
DETERMINED SOLELY FROM THE WRITTEN LOAN AGREEMENT, AND ANY PRIOR ORAL AGREEMENTS BETWEEN THE PARTIES ARE
SUPERSEDED BY AND MERGED INTO THE LOAN AGREEMENT.  THIS WRITTEN AGREEMENT AND THE CREDIT DOCUMENTS, AS
DEFINED IN THIS AGREEMENT, REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADICTED BY



EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.  THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES.

Section 10.15.  USA PATRIOT ACT.  Each Bank hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub.
L. 107-56 (signed into law October 26, 2001)) (the “Act”), it is required to obtain, verify and record information that identifies the Borrower, which
information includes the name and address of the Borrower and other information that will allow such Bank to identify the Borrower in accordance with the
Act.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly authorized, as of
the date first above written.

BORROWER:
  
 

BRINKER INTERNATIONAL, INC.
  
  
 

By: /s/ Charles M. Sonsteby
 

Name:  Charles M. Sonsteby
 

Title:    Executive Vice President and Chief Financial Officer
  
  
  
  
 

GUARANTOR:
  
 

BRINKER RESTAURANT CORPORATION
  
  
 

By: /s/ Roger F. Thomson
 

Name:  Roger F. Thomson
 

Title:    President and Secretary
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ADMINISTRATIVE AGENT:

  
 

CITIBANK, N.A.
  
  
 

By: /s/ Kevin A. Ege
 

Name: Kevin A. Ege
 

Title: Vice President
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Commitment: BANKS:
  
$240,000,000.00 CITIBANK, N.A.
  
  
 

By: /s/ Kevin A. Ege
 

Name: Kevin A. Ege
 

Title: Vice President
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$160,000,000.00 JPMORGAN CHASE BANK, N.A.
  
  



 

By: /s/ Scott Harvey
 

Name: Scott Harvey
  

Title: Senior Vice President
Total Commitments:

 

  
$400,000,000.00
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EXHIBIT A
FORM OF NOTE

U.S. $                                                                                                                                                   Dated:                 [     ], 2007

FOR VALUE RECEIVED, the undersigned, Brinker International, Inc., a Delaware corporation (the “Borrower”), HEREBY PROMISES TO PAY to
the order of                      (the “Bank”), for the account of its Applicable Lending Office (as defined in the Bridge Loan Agreement referred to below) or any
other office designated by the Bank, the principal amount of $                      on the Maturity Date as defined in said Bridge Loan Agreement.

The Borrower promises to pay interest on the unpaid principal amount hereof from the date hereof until such principal amount is paid in full, at such
interest rates, and payable at such times, as are specified in the Bridge Loan Agreement.

Both principal and interest are payable in lawful money of the United States of America to Citibank, N.A., as Administrative Agent, at 2 Penns Way,
Suite 200, New Castle, DE  19720, in same day funds.

This Promissory Note is one of the Notes referred to in, and is subject to and entitled to the benefits of, the Bridge Loan Agreement dated as of April
23, 2007 (as it may be amended from time to time in accordance with its terms, the “Bridge Loan Agreement”), among the Borrower, Brinker Restaurant
Corporation, a Delaware corporation, as Guarantor, the Bank and certain other banks parties thereto (collectively, the “Banks”) and Citibank, N.A., as
Administrative Agent for the Banks.  The Bridge Loan Agreement, among other things, provides for the making of loans by the Bank to the Borrower from time
to time and (ii) contains provisions for acceleration of the maturity hereof upon the happening of certain stated events and also for prepayments on account of
principal hereof prior to the maturity hereof upon the terms and conditions therein specified.  Capitalized terms used herein which are not defined herein and are
defined in the Bridge Loan Agreement are used herein as therein defined.

The Borrower hereby waives presentment for payment, notice of nonpayment, demand, protest, notice of protest, notice of dishonor, notice of intent
to accelerate, notice of acceleration and any other notice of any kind, except as provided in the Bridge Loan Agreement.  No failure to exercise, and no delay
in exercising, any rights hereunder on the part of the holder hereof shall operate as a waiver of such rights.

This Promissory Note shall be governed by, and construed in accordance with, the laws of the State of Texas.

BRINKER INTERNATIONAL, INC.
 

By:
 

 

Name:
 

 

Title:
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EXHIBIT B
FORM OF NOTICE OF BORROWING

[Date]

Citibank, N.A., as Administrative Agent
 

 

for the Banks parties
 

to the Bridge Loan Agreement
 

referred to below
  
Two Penns Way, Suite 200

 

New Castle, Delaware 19720
 

Attention: Mr. Kwasi Bame
  
Telephone: (302) 894-6073
Telecopy: (212) 994-0975
 
 
Ladies and Gentlemen:

The undersigned, Brinker International, Inc., a Delaware corporation (the “Borrower”), refers to the Bridge Loan Agreement, dated as of April 23,
2007 (as amended from time to time in accordance with its terms, the “Bridge Loan Agreement”; capitalized terms defined therein and not defined herein being
used herein as therein defined), among the undersigned, Brinker Restaurant Corporation, a Delaware corporation, as Guarantor, certain Banks parties thereto, and
Citibank, N.A., as Administrative Agent, and hereby gives you notice, irrevocably pursuant to Section 2.02 of the Bridge Loan Agreement, that the undersigned 



hereby requests a Borrowing under the Bridge Loan Agreement, and in that connection sets forth below the information relating to such Borrowing (the
“Proposed Borrowing”) as required by Section 2.02 of the Bridge Loan Agreement:

(A) Borrowing Date (which is a Business Day
during the Drawdown Period)

 

(B) Aggregate Principal Amount of
Borrowing(1)

 

(C) Type of Loan(2)
 

(D) Initial Interest Period and the last day 
thereof(3)

 

 

The undersigned hereby certifies that the following statements are true on the date hereof, and will be true on the date of the Proposed Borrowing:

(a)           the representations and warranties contained in Article V of the Bridge Loan Agreement, other than representations and warranties contained
in 5.04(b) and Section 5.05, are correct in all material respects on and as of the date of the Proposed Borrowing, before and after
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giving effect to the Proposed Borrowing and to the application of the proceeds therefrom, as though made on and as of such date;

(b)           no event has occurred and is continuing, or would result from the Proposed Borrowing or from the application of the proceeds therefrom,
which constitutes an Event of Default or a Default; and

(c)           after giving effect to the Proposed Borrowing and all other Borrowings which have been requested on or prior to the date of the Proposed
Borrowing but which have not been made prior to such date, the aggregate principal amount of all Borrowings will not exceed the aggregate of the Total
Commitment.

Very truly yours,
  
 

BRINKER INTERNATIONAL, INC.
   
 

By:
 

 

Name:
 

 

Title:
 

 

(1)                                  Not less than $10,000,000 or greater than the unused Total Commitment and in integral multiples of $1,000,000.
(2)                                  Eurodollar Rate Loan or Base Rate Loan.
(3)                                  Which shall have a duration (i) in the case of a Eurodollar Rate Loan, of one (1), two (2) or three (3) months and (ii) in the case of a Base Rate Loan,

of up to ninety (90) days, and which, in any case, shall end not later than the Maturity Date.
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EXHIBIT C
FORM OF ASSIGNMENT

Dated                            ,          

Reference is made to the Bridge Loan Agreement, dated as of April 23, 2007 (as the same may be amended or modified from time to time, the “Bridge
Loan Agreement”) among Brinker International, Inc., a Delaware corporation (the “Borrower”), Brinker Restaurant Corporation, a Delaware corporation (the
“Guarantor”), the Banks named therein, and Citibank, N.A., as Administrative Agent for the Banks.  Capitalized terms not otherwise defined in this Assignment
(this “Assignment”) shall have the meanings assigned to them in the Bridge Loan Agreement.

Pursuant to the terms of the Bridge Loan Agreement,                wishes to assign and delegate        % of its rights and obligations under the Bridge
Loan Agreement in connection with its Commitment and its outstanding Loans and Note.  Therefore,                      (the “Assignor”),                   (the
“Assignee”), and the Administrative Agent agree as follows:

1.             The Assignor hereby sells and assigns and delegates to the Assignee, and the Assignee hereby purchases and assumes from the Assignor,
as of the Effective Date (as defined below), without recourse to the Assignor and without representation or warranty except for the representations and
warranties specifically set forth in clauses (a), (b), and (c) of Section 2 hereof, [(a)] a                  %(1) interest in and to all of the Assignor’s rights and
obligations under the Bridge Loan Agreement in connection with its Commitment, its outstanding Loans and its Notes.

2.             The Assignor (a) represents and warrants that, prior to executing this Assignment (i) its Commitment (without giving effect to assignments
thereof which have not yet become effective) is $               [,][and] (ii) the aggregate outstanding principal amount of Loans (without giving effect to
assignments thereof which have not yet become effective) owed to it by the Borrower is $           ; (b) represents and warrants that it is the legal and beneficial
owner of the interest being assigned by it hereunder and that such interest is free and clear of any adverse claim; (c) makes no representation or warranty and
assumes no responsibility with respect to any statements, warranties, or representations made in or in connection with the Bridge Loan Agreement or any other
Credit Document or the execution, legality, validity, enforceability, genuineness, sufficiency, or value of the Bridge Loan Agreement or any other Credit
Document or any other instrument or document furnished pursuant thereto; (d) makes no representation or warranty and assumes no responsibility with respect to
the financial condition of the Borrower or the Guarantor or the performance or observance by the Borrower or the Guarantor of any of their respective obligations



under the Bridge Loan Agreement or any other Credit Document or any other instrument or document furnished pursuant thereto; and (e) attaches the Note(s)
referred to in Section 1 above and requests that the Administrative Agent [(i)] exchange such Note for [a] new Note dated                    ,         in the principal
amount of $                    payable to the order of the Assignee[, and a new Note dated                         ,               in the principal amount of $             payable to the
order of Assignor].

3.             The Assignee (a) confirms that it has received a copy of the Bridge Loan Agreement, together with copies of the financial statements
referred to in Section 5.04 thereof
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and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this Assignment; (b) agrees
that it will, independently and without reliance upon the Administrative Agent, the Assignor, or any other Bank and based on such documents and information
as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Bridge Loan Agreement; (c)
appoints and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise such powers under the Bridge Loan Agreement as
are delegated to the Administrative Agent by the terms thereof, together with such powers as are reasonably incidental thereto; (d) agrees that it will perform
in accordance with their terms all of the obligations which by the terms of the Bridge Loan Agreement are required to be performed by it as a Bank; (e)
specifies as its Domestic Lending Office (and address for notices) and Eurodollar Lending Office the offices set forth beneath its name on the signature pages
hereof; (f) attaches the forms prescribed by the Internal Revenue Service of the United States of America certifying as to the Assignee’s status for purposes of
determining exemption from United States of America withholding taxes with respect to all payments to be made to the Assignee under the Bridge Loan
Agreement and its Note(s) or such other documents as are necessary to indicate that all such payments are subject to such rates at a rate reduced by an
applicable tax treaty(2), (g) represents that it is an Eligible Assignee, and (h) agrees that it will keep confidential all information with respect to the Borrower
furnished to it by Borrower or the Assignor (other than information generally available to the public or otherwise available to the Assignor on a non-
confidential basis) as provided in Section 10.12 of the Bridge Loan Agreement.

4.             The effective date for this Assignment shall be                       (the “Effective Date”)(3) and following the execution of this Assignment, the
Administrative Agent will record it.

5.             Upon such recording, and as of the Effective Date, (i) the Assignee shall be a party to the Bridge Loan Agreement for all purposes, and, to
the extent provided in this Assignment, have the rights and obligations of a Bank thereunder and (ii) the Assignor shall, to the extent provided in this
Assignment, relinquish its rights (other than rights against the Borrower pursuant to Section 10.04 of the Bridge Loan Agreement, which shall survive this
assignment) and be released from its obligations under the Bridge Loan Agreement.

6.             Upon such recording, from and after the Effective Date, the Administrative Agent shall make all payments under the Bridge Loan
Agreement and the Note(s) in respect of the interest assigned hereby (including, without limitation, all payments of principal, interest, and fees) to the
Assignee.  The Assignor and Assignee shall make all appropriate adjustments in payments under the Bridge Loan Agreement and the Note(s) for periods prior
to the Effective Date directly between themselves.

7.             This Assignment shall be governed by, and construed and enforced in accordance with, the laws of the State of Texas.

The parties hereto have caused this Assignment to be duly executed as of the date first above written.
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[ASSIGNOR]

   
 

By:
 

 

Name:
 

 

Title:
 

 

Address:
 

   
   
 

Attention:
 

 

Telecopy:
 

 

Telephone:
 

   
   
 

[ASSIGNEE]
 

   
 

Domestic Lending Office:
 

 

[ASSIGNOR]
 

 

By:
 

 

Name
 

 

Title:
 

 

Address:
 

   
   
 

Attention:
 

 

Telecopy:
 

 

Telephone:
 

   



 

Eurodollar Lending Office:
 

 

By:
 

 

Name:
 

 

Title:
 

 

Address:
 

   
   
 

Attention:
 

 

Telecopy:
 

 

Telephone:
 

   
 

CITIBANK, N.A., as Administrative Agent for
 

itself and the Banks
 

   
 

By:
 

 

Name:
 

 

Title:
 

 

Address:
 

   
   
 

Attention:
 

 

Telecopy:
 

 

Telephone:
 

 

(1)                                  Specify percentage in no more than 4 decimal points.
(2)                                  If the Assignee is organized under the laws of a jurisdiction outside the United States of America.
(3)                                  See Section 10.06(a) of the Bridge Loan Agreement.  Such date shall be at least three (3) Business Days after the execution of this Assignment.
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EXHIBIT D
FORM OF LEGAL OPINION OF BORROWER’S AND GUARANTOR’S COUNSEL

 

 

[                    , 2007]

To each of the Banks parties to the 
Bridge Loan Agreement herein described 
and to Citibank, N.A., as Administrative Agent

 

 

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Section 3.01(a)(iv) of the $400,000,000 Bridge Loan Agreement, dated as of April 23, 2007 (the “Bridge
Loan Agreement”), among Brinker International, Inc., a Delaware corporation, as borrower (the “Borrower”); Brinker Restaurant Corporation, a Delaware
corporation, as guarantor (the “Guarantor”); the banks party thereto (the “Banks”); and Citibank, N.A., as Administrative Agent for such Banks (in such
capacity, the “Administrative Agent”).  Capitalized terms defined in the Bridge Loan Agreement are used herein with the same meaning unless otherwise
defined herein.

DOCUMENTS EXAMINED

In our capacity as special counsel for the Borrower and the Guarantor, we have examined the originals, copies or forms, certified or otherwise
identified to our satisfaction, of the following documents (the “Documents”):

(i)            The Bridge Loan Agreement;

(ii)           Certificate of Incorporation of the Borrower as filed with the Secretary of State of Delaware on September 30, 1983 and all
amendments thereto through the date hereof (the “Borrower Certificate of Incorporation”);

(iii)          Certificate of Incorporation of the Guarantor as filed with the Secretary of State of Delaware on June 19, 1990 and all
amendments thereto through the date hereof (the “Guarantor Certificate of Incorporation”);

(iv)          Bylaws of the Borrower (the “Borrower Bylaws”); and

(v)           Bylaws of the Guarantor (the “Guarantor Bylaws”).

In addition, we have examined and relied upon such certificates of public officials and other certificates, opinions and instruments as we have
deemed relevant and necessary as a basis
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for our opinion hereinafter set forth. As to matters of fact material to our opinion, we have, when relevant facts were not independently established, relied
upon certificates of representatives of the Borrower and the Guarantor and upon representations and warranties set forth in the Bridge Loan Agreement, and
have not conducted any special inquiry or investigation in respect of such matters.

As used herein, (i) “Disclosed” means disclosed in or contemplated by the Bridge Loan Agreement or any SEC Filing and (ii) “Knowledge” means
the current, actual knowledge of the attorneys of this firm who are involved in the representation of the Borrower and the Guarantor in connection with the
transactions contemplated by the Bridge Loan Agreement, without any independent investigation.

ASSUMPTIONS

In rendering this opinion, we have assumed, with your consent and without any independent investigation, all of the following:

(A)          the genuineness of all signatures (other than those of the officers of the Borrower and the Guarantor who executed the Bridge Loan
Agreement and the Notes), the authenticity of all documents submitted to us as originals and the conformity to authentic original documents of all documents
submitted as certified, conformed or photostatic copies;

(B)           that each of the parties to the Documents other than the Borrower and the Guarantor (the “Other Parties”) is duly organized, validly
existing and in good standing under the laws of its jurisdiction of incorporation or formation and has full power and authority to execute, deliver and perform
its obligations under each of the Documents to which it is a party, that each of the Documents has been duly authorized, executed and delivered by each of the
parties thereto, that each of the Documents constitutes a valid and legally binding obligation of each of the Other Parties thereto and is enforceable against the
Other Parties in accordance with its terms that each of the Other Parties has fulfilled and complied with its obligations under the Documents to the extent
required thereunder to date, and that the Borrower and the Guarantor have received or will concurrently herewith receive the consideration provided in the
Documents to be received at or prior to the date hereof;

(C)           that all of the Documents will be performed strictly in accordance with the terms thereof; and

(D)          that the representations and warranties as to factual matters contained in the Documents are true and correct.

OPINION

Based upon the foregoing and having due regard for the legal considerations we deem relevant, and subject to the further qualifications and
limitations hereinafter set forth, we are of the opinion that:
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1.             Each of the Borrower and the Guarantor is a corporation duly incorporated, validly existing and in good standing under the Delaware
General Corporation Law, as amended (the “DGCL”), and has the corporate power and authority under the DGCL to enter into and perform the Bridge Loan
Agreement and the Notes.

2.             The Bridge Loan Agreement has been duly and validly authorized, executed and delivered by the Borrower, and constitutes and each Note
when duly executed and delivered for value in accordance with the Bridge Loan Agreement will constitute, a valid and binding obligation of the Borrower
enforceable against the Borrower in accordance with its terms, in each case except as enforcement of the Bridge Loan Agreement or the Notes may be limited
by applicable bankruptcy, insolvency, reorganization, arrangement, fraudulent transfer, moratorium or other laws affecting creditors’ rights generally, and
subject to general equity principles and to limitations on availability of equitable relief, including specific performance.

3.             The Bridge Loan Agreement has been duly and validly authorized, executed and delivered by the Guarantor, and constitutes a valid and
binding obligation of the Guarantor enforceable against the Guarantor in accordance with its terms, except as enforcement may be limited by applicable
bankruptcy, insolvency, reorganization, arrangement, fraudulent transfer, moratorium or other laws affecting creditors’ rights generally, and subject to general
equity principles and to limitations on availability of equitable relief, including specific performance.

4.             Neither the execution and delivery of the Bridge Loan Agreement or the Notes or the consummation of the transactions contemplated
therein will violate any provision of the Borrower Certificate of Incorporation, the Guarantor Certificate of Incorporation, the Borrower Bylaws or the
Guarantor Bylaws, or to our Knowledge, conflict with or violate any statute, judgment, order, decree or regulation or rule of any court, governmental
authority or arbitrator applicable or relating to the Borrower or the Guarantor.

5.             To our Knowledge and except as Disclosed, there are  no actions, suits, proceedings or claims or investigations pending or threatened
against or affecting the Borrower or the Guarantor or any of their respective properties before any court, governmental agency or regulatory authority which
would (i) have a Material Adverse Effect or (ii) impair the ability of the Borrower or the Guarantor to perform their obligations under the Bridge Loan
Agreement or the Notes.

6.             Neither the Borrower nor the Guarantor is an “investment company” or a company “controlled” by an “investment company” within the
meaning of the Investment Company Act of 1940, as amended.

FURTHER QUALIFICATIONS AND LIMITATIONS

The opinions expressed above are expressly subject to the following qualifications and limitations:

(a)           We express no opinion as to (i) the specific remedy that any court or other authority or body might grant in connection with the
enforcement of rights under any of the
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Documents, as to the availability of equitable remedies, as such, in connection with the enforcement of such rights, or as to the effects of the application of
principles of equity (regardless of whether enforcement is considered in proceedings in law or in equity), (ii) the application of any securities laws to any of
the transactions contemplated by any of the Documents, or (iii) the effect of any environmental, antitrust or tax laws of the United States of America or of the
State of Texas.

(b)           We express no opinion as to the validity or enforceability of (i) any provisions purporting to entitle a party to indemnification or release
from liability in respect of any matters arising in whole or in part by reason of any illegal, wrongful, knowing or negligent act or omission of such party, (ii)
any provisions that purport to restrict access to or waive remedies or defenses, to waive any rights to notices or to establish evidentiary standards, (iii) any
provisions relating to liquidated damages, waivers, releases, suretyship defenses, delays or omissions of enforcement of rights or remedies, severability,
consent judgments or summary proceedings, (iv) any provisions purporting to irrevocably appoint attorneys-in-fact or other agents, (v) any provisions
purporting to restrict or limit transfer, alienation or encumbering of property, (vi) any provisions that relate to submissions to jurisdiction, waivers or
ratifications of future acts, the rights of, third parties or transferability of assets which by their nature are nontransferable, (vii) provisions that contain any
agreement to agree, or (viii) provisions that purport to negate or control over present or future laws which are contrary to such provisions.

(c)           To the extent that the opinions given in Sections 2, 3 and 4 constitute opinions with respect to laws relating to usury, such opinions are
expressly limited to the opinion that the Bridge Loan Agreement and the Notes do not require the payment of interest at a rate which is usurious.  In rendering
such opinion, we have relied upon and assumed the applicability of Chapter 303 of the Texas Finance Code, as currently in effect, and have assumed that (i)
there are no fees, points or other charges or forms of compensation to Administrative Agent or any Bank in respect of the Bridge Loan Agreement or the
issuance of the Notes or any commitment to pay any such charges or other forms of compensation, other than those specifically disclosed in the Bridge Loan
Agreement, (ii) all fees and charges provided for in the Bridge Loan Agreement and the Notes to be paid by Borrower or Guarantor to Administrative Agent
or any Bank constitute bona fide commitment fees and not interest, (iii) all charges for reimbursement of services paid to third parties will be for actual out-
of-pocket expenses paid to third parties for services actually rendered by such parties, (iv) Administrative Agent, the Banks, Borrower and Guarantor will
comply with the “usury savings clause” and other provisions of the Bridge Loan Agreement to the effect that the Borrower and the Guarantor will never be
required to pay interest (including all compensation that constitutes interest under applicable law) on the Notes or otherwise in respect of the Bridge Loan
Agreement in excess of the maximum rate or amount of interest that may lawfully be contracted for, charged or collected thereon or in connection therewith
under applicable Texas law (collectively, the “Savings Clauses”), and (v) in complying with the provisions of the Saving Clauses, Administrative Agent and
the Banks will give due consideration to all fees, charges or other compensation which under applicable Texas law may be or is deemed to be interest.
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(d)           We are members of the Bar of the State of Texas. This opinion relates only to the laws of the State of Texas and the DGCL as currently in
effect, and we express no opinion with regard to any matters that may be governed or affected by any other laws.

(e)           This opinion is limited solely to the matters stated herein and no opinion is to be inferred or may be implied beyond the matters expressly
stated herein.

The opinions expressed herein are solely for the benefit of you and your counsel in connection with the transactions contemplated by the Bridge
Loan Agreement and may not be used or relied upon by any other person or entity or for any other purpose whatsoever.  The opinions expressed herein are as
of the date first set forth above, and we do not assume or undertake any responsibility or obligation to supplement or to update such opinions to reflect any
facts or circumstances which may hereafter come to our attention or any changes in the laws which may hereafter occur.

Very truly yours,
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EXHIBIT E
FORM OF LEGAL OPINION OF SPECIAL COUNSEL TO

ADMINISTRATIVE AGENT

[                    , 2007]

To each of the Banks parties to
the Bridge Loan Agreement herein described and to
Citibank, N.A.,
as Administrative Agent

Ladies and Gentlemen:

We have acted as special counsel to Citibank, N.A., acting for itself and as Administrative Agent in connection with the preparation, execution and
delivery of that certain Bridge Loan Agreement, dated as of April 23, 2007 (the “Bridge Loan Agreement”), among Brinker International, Inc., a Delaware
corporation, as borrower (the “Borrower”), Brinker Restaurant Corporation, a Delaware corporation, as guarantor (the “Guarantor”), Citibank, N.A., as
Administrative Agent (the “Administrative Agent”) and each of you (the “Banks”).  Terms defined in the Bridge Loan Agreement are used herein as therein
defined.

In that connection, we have examined the following documents:



(1)           counterparts of the Bridge Loan Agreement, executed by the Borrower, the Guarantor, the Banks, and the Administrative Agent,
respectively; and

(2)           the opinion dated as of the date hereof of Jackson Walker L.L.P. for each of the Borrower and the Guarantor (the “Opinion”).

In our examination of the documents referred to above, we have assumed the authenticity of all such documents submitted to us as originals, the
genuineness of all signatures and the conformity to the originals of all such documents submitted to us as copies.  We have also assumed that each of the
Borrower, the Guarantor, the Banks, and the Administrative Agent has duly executed and delivered, with all necessary power and authority (corporate and
otherwise), the Bridge Loan Agreement.  We have also assumed that no Bank has requested that the Opinion required by Section 3.01(a)(iv) of the Bridge
Loan Agreement contain any other matters not contained in the form of opinion set forth as Exhibit D to the Bridge Loan Agreement.

Based upon the foregoing examination of documents and assumptions and upon such other investigation as we have deemed necessary, we are of the
opinion that the Opinion is substantially responsive to the requirements of the Bridge Loan Agreement.
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This opinion is solely for the benefit of the Banks, the Administrative Agent, their respective successors, assigns, participants and other transferees
and may be relied upon only by such Persons.

 

Very truly yours.
HUGHES & LUCE L.L.P.
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EXHIBIT F
FORM OF U.S. TAX COMPLIANCE CERTIFICATE

This certificate is delivered pursuant to Section 2.17(e) of the Bridge Loan Agreement, dated as of April 23, 2007 (the “Bridge Loan
Agreement”) among BRINKER INTERNATIONAL, INC. (the “Borrower”), the several banks and other financial institutions from time to time parties thereto
and CITIBANK, N.A., as Administrative Agent (the “Administrative Agent”).  Unless otherwise defined herein, terms defined in the Bridge Loan Agreement
shall have the same respective meanings when set forth therein.

The undersigned hereby represents and warrants to the Administrative Agent and the Borrower that:

1.  the undersigned is the sole record and beneficial owner of the Loans or the transactions evidenced by the Note(s) registered in its name in
respect of which it is providing this certificate;

2.  the undersigned is not a bank (within the meaning of Section 881(c)(3)(A) of the Code) and, in this regard, further represents and
warrants that:

(a)  the undersigned is not subject to regulatory or other legal requirements as a bank in any jurisdiction; and

(b)  the undersigned has not been treated as a bank for purposes of any tax, securities law or other filing or submission made to any
Governmental Authority, any application made to a rating agency or qualification for any exemption from tax, securities law or other legal
requirements;

3.  the undersigned is not a 10-percent shareholder (within the meaning of Section 881(c)(3)(B) of the Code) of the Borrower;

4.  the income from the Note(s) held by the undersigned is not effectively connected with the conduct of a trade or business with the United
States; and

5.  the undersigned is not a controlled foreign corporation related (within the meaning of Section 864(d)(4) of the Code) to the Borrower.

The undersigned has furnished you with a certificate of our non-U.S. person status on Internal Revenue Service Form W-8BEN.  By
executing this certificate, the undersigned agrees that (a) if the information provided on this certificate changes, the undersigned shall so inform the
Administrative Agent and the Borrower in writing within thirty days of such change and (b) the undersigned shall furnish to the Administrative Agent and the
Borrower a properly completed and currently effective certificate in either the calendar year in which payment is to be made by the Borrower to the
undersigned under the Bridge Loan Agreement, or in either of the two calendar years preceding such payment.
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IN WITNESS WHEREOF, the undersigned has caused this certificate to be executed as of                          , 200     .

[NAME OF BANK]
  
 

By:
 



 

 Name:
 

 Title:
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SCHEDULE I
BANK AND ADMINISTRATIVE AGENT ADDRESSES

 
ADMINISTRATIVE AGENT:

 

  
CITIBANK, N.A.

 

Two Penns Way, Suite 200
 

New Castle, Delaware 19720
 

Attn: Mr. Kwasi Bame
  
Telephone: (302) 894-6073
Telecopy: (212) 994-0975
 

SCHEDULE I-1

 
BANKS:

 

  
  
CITIBANK, N.A.

 

Two Penns Way, Suite 200
 

New Castle, Delaware 19720
 

Attn: Mr. Kwasi Bame
  
Telephone: (302) 894-6073
Telecopy: (212) 994-0975
  
  
  
  
  
  
JPMORGAN CHASE BANK, N.A.

 

1111 Fannin, Floor 9
 

Houston, TX 77002-6925
 

Attn: Ms. Talitha Humes
Mail Code: TX2-F333

 

  
Telephone: (713) 427-6190
Telecopy: (713) 750-2782
 

SCHEDULE I-2

SCHEDULE II
BORROWER AND GUARANTOR ADDRESSES

 
BORROWER:

 

  
BRINKER INTERNATIONAL, INC.

 

6820 LBJ Freeway
 

Dallas, Texas 75240
 

  
Attn: General Counsel
Telephone: 972/980-9917
Telecopy: 972/770-9465
  
Copy to: Vice President and Treasurer

 

Telephone: 972/770-1276
Telecopy: 972/770-8863



  
GUARANTOR:

 

  
BRINKER RESTAURANT CORPORATION

 

6820 LBJ Freeway
 

Dallas, Texas 75240
 

  
Attn: General Counsel
Telephone: 972/980-9917
Telecopy: 972/770-9465
  
Copy to: Vice President and Treasurer

 

Telephone: 972/770-1276
Telecopy: 972/770-8863
 

SCHEDULE II-1

SCHEDULE III

PERMITTED LIENS

 
Subsidiary  Amount  Description  Maturity
       
Brinker New England I, LLC, 
Brinker New England II, LLC, 
Brinker Massachusetts Corporation,
Brinker Connecticut Corporation, 
Brinker Rhode Island Inc, & 
Brinker Restaurant Corporation

 

$10,420,000
 

Mortgage Notes
 

Various dates through 
March 2020

       
Brinker Restaurant Corporation

 

$48,800,000
 

Capital Lease 
Obligations

 

Various dates through 
March 2020

 

 

SCHEDULE III-1

SCHEDULE IV

AGREEMENTS RESTRICTING DIVIDENDS AND CERTAIN TRANSFERS

1.   $300 Million Revolving Loan Agreement dated October 6, 2004.

 

SCHEDULE IV-1

SCHEDULE V

GAAP EXCEPTIONS

 
None.

 

SCHEDULE V-1

SCHEDULE VI

INVESTMENTS

Company  Amount  Description
Strang Corporation

 

$ 1,202,355
 

Loan associated with sale of restaurants
 



SCHEDULE VI-1

SCHEDULE VII

PERMITTED DEBT

Description  Amount  

5.75% Notes
 

$ 300,000,000
 

Committed Credit Facilities
 

$ 300,000,000
 

Committed Credit Facilities
 

£ 5,000,000
 

Uncommitted Credit Facilities
 

$ 400,000,000
 

Capital Lease Obligations
 

$ 48,800,000
 

Mortgage Loan Obligations
 

$ 10,420,000
  



Exhibit 99(a)

FOR IMMEDIATE RELEASE

Contacts: Stacey Calbert, Media Relations
 

Laura Conn, Investor Relations
 

(800) 775-7290
 

(972) 770-5810
 

BRINKER INTERNATIONAL

REPORTS THIRD QUARTER FISCAL 2007 RESULTS

AND ANNOUNCES ACCELERATED SHARE REPURCHASE TRANSACTION

DALLAS (April 24, 2007) — Brinker International, Inc. (NYSE: EAT) reported income from continuing operations of $54.6 million, or $0.43 diluted
earnings per share, for the company’s third quarter ended March 28, 2007.  For the same quarter of fiscal 2006, the company reported income from continuing
operations of $63.1 million, or $0.48 diluted earnings per share.  Before special items, earnings per diluted share from continuing operations increased to
$0.44 from $0.43 in the prior year (reconciliation included in Table 3).

As a part of its plan to return capital to shareholders, Brinker also announced that it intends to enter into an agreement to repurchase approximately $300
million of its common stock through a broker-dealer in an accelerated share repurchase (ASR) transaction.

Highlights for third quarter 2007:
·                  Opened 55 restaurants, 41 company-owned, 14 franchised, including seven international restaurants;
·                  Signed agreement with Pepper Dining, Inc. to sell 89 company-owned Chili’s restaurants with plans to develop an additional 20-44 new franchised

Chili’s locations;
·                  Signed three new international development agreements for nine new restaurants;
·                  Sold one company-owned On The Border Mexican Grill & Cantina restaurant with development commitments to build a total of five new franchised

restaurants;
·                  Entered into a domestic development agreement with a franchisee to build three new Macaroni Grill restaurants;
·                  Declared and paid quarterly dividend of $0.09 per share; and
·                  Repurchased 3.2 million common shares for approximately $102.7 million.

Year-to-Date highlights for fiscal year 2007:
·                  Increased earnings per share from continuing operations before special items by approximately 18 percent;
·                  Opened 148 restaurants, 107 company-owned, 41 franchised, including 23 international restaurants;

  

 
·      Signed agreements with franchisees to sell 104 company-owned Chili’s restaurants with plans to develop an 
        additional 51-75 new domestic franchised Chili’s locations;
·                  Signed eight new international development agreements for 31 new restaurants;
·                  Increased quarterly dividend in November by 35%; and
·                  Repurchased 7.7 million common shares for approximately $222.1 million.

Revenue Growth

Brinker reported revenues for the 13-week period of $1,123.4 million, an increase of 2.8 percent compared with $1,092.8 million reported for the same period
of fiscal 2006. These revenue gains were primarily driven by restaurant capacity growth of 7.9 percent partially offset by a decrease of 4.4 percent in
comparable restaurant sales (see Table 1). The company and its franchisees opened 55 restaurants in the third quarter.

Table 1:  Q3 comparable restaurant sales
Q3 07 and Q3 06, company and four reported brands; percentage

  

Q3 07
Comp Sales  

Q3 06
Comp Sales  

Q3 07
Price

Increase  

Q3 07
Mix-Shift  

Brinker International
  

(4.4)
  

2.7
   

1.1
   

(0.8)
 

Chili’s
  

(4.4)
  

3.4
   

1.1
   

(1.4)
 

Macaroni Grill
  

(4.2)
  

(0.3)
  

1.5
   

0.0
  

On The Border
  

(5.7)
  

1.8
   

0.6
   

1.7
  

Maggiano’s
  

(3.0)
  

5.0
   

0.7
   

(1.1)
 

                  
 

March 2007 Comparable Restaurant Sales



For the four-week period ending March 28, 2007, comparable restaurant sales decreased 3.6 percent (see Table 2).

Table 2: Month of March comparable restaurant sales
Mar 07 and Mar 06;  company and four reported brands; percentage

  

Mar 07
Comp Sales  

Mar 06
Comp Sales  

Mar 07
Price

Increase  

Mar 07
Mix-Shift  

Brinker International
  

(3.6)
  

(0.3)
  

0.8
   

(0.8)
 

Chili’s
  

(3.0)
  

0.4
   

0.7
   

(1.5)
 

Macaroni Grill
  

(4.7)
  

(3.3)
  

1.6
   

0.8
  

On The Border
  

(6.2)
  

(0.6)
  

0.5
   

1.5
  

Maggiano’s
  

(2.9)
  

2.6
   

0.2
   

(1.0)
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Operating Performance

Cost of sales, as a percent of revenues, increased from 28.1 percent to 28.3 percent or 20 basis points for the quarter compared to the prior year. This pressure
is due primarily to higher salmon and produce costs.

Restaurant expenses, as a percent of revenues, increased from 53.8 percent to 56.0 percent compared to the prior year, primarily driven by net gains on the
sale of company-owned restaurants in the prior year, higher labor costs due to increased minimum wage rates, and continued investment in facilities.

Depreciation and amortization for the third quarter of fiscal 2007 compared to 2006 decreased $2.2 million.  The change was primarily driven by the
classification of assets held for sale for the Pepper Dining transaction.

General and administrative expense decreased $9.4 million for the quarter, which was primarily driven by lower than expected variable compensation payouts
due to decreased operating performance and reduced stock-based compensation expense in 2007 due to award vesting.

The effective income tax rate related to continuing operations decreased to 29.4% for the current quarter as compared to 30.9% for the same quarter last year. 
The decrease in the tax rate was primarily due to incentive stock options, which are deductible when exercised.

Capital Allocation

Cash flow from operations and capital expenditures for year-to-date fiscal 2007 were approximately $390.5 million and $301.1 million, respectively.   The
company repurchased approximately 3.2 million shares during the third quarter and diluted weighted average shares outstanding declined approximately 3.4
percent from 130.2 million to 125.7 million on a year-over-year basis.  Basic shares outstanding at the end of the period were 120.6 million.  Year-to-date,
Brinker has repurchased approximately 7.7 million shares for $222.1 million. As of April 23, 2007, approximately $297 million remained available under the
company’s share repurchase authorizations.

Total capital expenditures for fiscal year 2007 are currently estimated to be approximately $425 million, a 7.6 percent reduction from the original estimate of
$460 million.  For fiscal year 2008, initial estimates for total capital expenditures range from $300 million to $325 million, including the opening of 80-90
new company-owned restaurants.

Brinker has also obtained a new $400 million unsecured committed credit facility.  The new credit facility will be utilized to fund the ASR and for general
corporate purposes.

The number of shares that Brinker may repurchase pursuant to the ASR will not be known until conclusion of the transaction, which is expected to occur
during the first quarter of fiscal year 2008.
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Table 3:  Reconciliation of income from continuing operations and description of special items
Q3 2007 and Q3 2006; $ millions and $ per diluted share after-tax
 

Item  

Income Statement
Line  Q3 07  

Per
Share
Q3 07  Q3 06  

Per
Share
Q3 06  

Income from Continuing Operations
    

54.6
   

0.43
   

63.1
   

0.48
  

Sale of company-owned restaurants
 

Restaurant Expenses
  

(1.0)
  

(0.01)
  

(4.4)
  

(0.03)
 

Restructuring Gains and Charges
 

Restructure & Other
  

1.8
   

0.02
   

(2.3)
  

(0.02)
 

Total Special Items
    

0.8
   

0.01
   

(6.7)
  

(0.05)
 

Income from Continuing Operations,
before Special Items

    

55.4
   

0.44
   

56.4
   

0.43
  

 



Web-cast Information

Investors and interested parties are invited to listen to today’s conference call, as management will provide further details on the quarter and an outlook for
future periods. The call will be broadcast live on the Brinker Web site (http://www.brinker.com) at 9:00 a.m. Central Time today (Apr. 24). For those who are
unable to listen to the live broadcast, a replay of the call will be available shortly thereafter and will remain on the Brinker Web site until the end of the day on
May 22, 2007.

Forward Calendar

Third Quarter 10-Q Filing on or before May 7, 2007.

Period 10 (April) sales on May 9, 2007, after the market closes.

At the end of the third quarter of fiscal 2007, Brinker International either owned, operated, or franchised 1,756 restaurants under the names Chili’s Grill & Bar
(1,318 units), Romano’s Macaroni Grill (242 units), On The Border Mexican Grill & Cantina (156 units), and Maggiano’s Little Italy (40 units).

The statements contained in this release that are not historical facts are forward-looking statements. These forward-looking statements involve risks and
uncertainties and, consequently, could be affected by general business and economic conditions, the impact of competition, the impact of acquisitions and
divestitures, the seasonality of  the company’s business, adverse weather conditions, future commodity prices, fuel and utility costs and availability, terrorists
acts, consumer perception of food safety, changes in consumer taste, changes in demographic trends, availability of employees, unfavorable publicity, the
company’s ability to meet its growth plan, acts of God, governmental regulations, and inflation.

# # #
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BRINKER INTERNATIONAL, INC.
Consolidated Statements of Income

(In thousands, except per share amounts)
(Unaudited)

 
  Thirteen Week Periods Ended  Thirty-Nine Week Periods Ended  

 

 
March 28,

 
March 29,

 
March 28,

 
March 29,

 
 

 
2007

 
2006

 
2007

 
2006

 

          
          
Revenues

 

$ 1,123,428
 

$ 1,092,790
 

$ 3,233,950
 

$ 3,077,769
 

Operating Costs and Expenses:
         

Cost of sales
 

318,463
 

307,205
 

903,582
 

869,668
 

Restaurant expenses (a)
 

628,763
 

587,950
 

1,803,742
 

1,686,093
 

Depreciation and amortization
 

46,116
 

48,357
 

143,090
 

142,670
 

General and administrative
 

44,367
 

53,735
 

141,658
 

152,540
 

Restructure charges and other impairments
 

2,941
 

(529) 13,571
 

1,950
 

Total operating costs and expenses
 

1,040,650
 

996,718
 

3,005,643
 

2,852,921
 

          
Operating income

 

82,778
 

96,072
 

228,307
 

224,848
 

          
Interest expense

 

6,446
 

5,630
 

19,297
 

17,195
 

Other, net
 

(995) (939) (2,627) (1,123)
          
Income before provision for income taxes

 

77,327
 

91,381
 

211,637
 

208,776
 

          
Provision for income taxes

 

22,756
 

28,250
 

65,235
 

67,833
 

          
Income from continuing operations

 

54,571
 

63,131
 

146,402
 

140,943
 

          
Income (loss) from discontinued operations, net of taxes

 

—
 

1,626
 

—
 

(1,555)
          

Net income
 

$ 54,571
 

$ 64,757
 

$ 146,402
 

$ 139,388
 

          
          
Basic net income per share:

         

Income from continuing operations
 

$ 0.45
 

$ 0.49
 

$ 1.19
 

$ 1.09
 

Income (loss) from discontinued operations
 

$ 0.00
 

$ 0.02
 

$ 0.00
 

$ (0.01)
Net income per share

 

$ 0.45
 

$ 0.51
 

$ 1.19
 

$ 1.08
 

          
          
Diluted net income per share:

         

Income from continuing operations
 

$ 0.43
 

$ 0.48
 

$ 1.16
 

$ 1.07
 

Income (loss) from discontinued operations
 

$ 0.00
 

$ 0.02
 

$ 0.00
 

$ (0.01)



Net income per share
 

$ 0.43
 

$ 0.50
 

$ 1.16
 

$ 1.06
 

          
          
          
Basic weighted average

         

shares outstanding
 

122,019
 

127,868
 

123,213
 

129,498
 

          
Diluted weighted average

         

shares outstanding
 

125,712
 

130,182
 

126,144
 

131,778
 

 

(a)          Current year restaurant expenses include a $1.7 million gain on the sale of company-owned restaurants in the third quarter and a $3.2 million gain on the
termination of interest rate swaps in the first quarter.  Prior year restaurant expenses include net gains on the sale of company-owned restaurants of $7.0
million during the third quarter and a $3.3 million gain on the sale of real estate in the first quarter.
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BRINKER INTERNATIONAL, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands)
 

  March 28,  June 28,  

  2007  2006  

  (Unaudited)    

ASSETS
     

Current assets
 

$ 250,842
 

$ 237,385
 

Assets held for sale
 

133,688
 

121,275
 

Net property and equipment (a)
 

1,786,670
 

1,679,390
 

Total other assets
 

191,311
 

183,729
 

Total assets
 

$ 2,362,511
 

$ 2,221,779
 

      
LIABILITIES AND SHAREHOLDERS’ EQUITY

     

Current liabilities
 

$ 551,453
 

$ 492,454
 

Liabilities associated with assets held for sale
 

6,017
 

5,069
 

Long-term debt, less current installments
 

593,380
 

500,515
 

Other liabilities
 

158,099
 

147,909
 

Total shareholders’ equity
 

1,053,562
 

1,075,832
 

Total liabilities and shareholders’ equity
 

$ 2,362,511
 

$ 2,221,779
 

 

(a)          At March 28, 2007, the company owned the land and buildings for 319 of the 1,369 company-owned restaurants.  The net book values of the land and
buildings associated with these restaurants totaled $271.7 million and $269.5 million, respectively.

BRINKER INTERNATIONAL, INC.
RESTAURANT SUMMARY

 

  

Total
Restaurants  

Third Quarter
Openings / Acquisitions

(a)  

Third Quarter
Closings / Sales

(a)  

Total
Restaurants
March 28,  

Projected
Openings

Fiscal  

  Dec. 27, 2006  Fiscal 2007  Fiscal 2007  2007  2007  

                      
Company-Owned
Restaurants:

                     

Chili’s
  

944
   

34
   

(1)
  

977
   

125-130
  

Macaroni Grill
  

224
   

—
   

(8)
  

216
   

4-5
  

Maggiano’s
  

39
   

1
   

—
   

40
   

4-5
  

On The Border
  

128
   

6
   

(3)
  

131
   

12-14
  

International (b)
  

5
   

—
   

—
   

5
   

—
  

 

  

1,340
   

41
   

(12)
  

1,369
   

145-154
  

                      
Franchise Restaurants:

                     

Chili’s
  

202
   

4
   

—
   

206
   

10-15
  

Macaroni Grill
  

13
   

2
   

—
   

15
   

3-4
  

On The Border
  

23
   

2
   

—
   

25
   

4-6
  

International (b)
  

134
   

7
   

—
   

141
   

38-41
  

 

  

372
   

15
   

—
   

387
   

55-66
  

                      
Total Restaurants:

                     

Chili’s
  

1,146
   

38
   

(1)
  

1,183
   

135-145
  

Macaroni Grill
  

237
   

2
   

(8)
  

231
   

7-9
  

Maggiano’s
  

39
   

1
   

—
   

40
   

4-5
  

On The Border
  

151
   

8
   

(3)
  

156
   

16-20
  

International
  

139
   

7
   

—
   

146
   

38-41
  



 

  

1,712
   

56
   

(12)
  

1,756
   

200-220
  

 

(a)          During the third quarter of fiscal 2007, the company sold one On The Border restaurant to a franchisee.  The company and its franchisees opened a total
of 55 new restaurants during the quarter ended March 28, 2007.

(b)         At the end of the third quarter of fiscal year 2007, international company-owned restaurants by brand were four Chili’s and one Macaroni Grill. 
International franchise restaurants by brand were 131 Chili’s and 10 Macaroni Grill’s.

FOR ADDITIONAL INFORMATION, CONTACT:

LAURA CONN
INVESTOR RELATIONS

(972) 770-5810
6820 LBJ FREEWAY

DALLAS, TEXAS 75240
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(800)775-7290
 

 

CHILI’S ANNOUNCES SEARCH FOR NEW ADVERTISING AGENCY

DALLAS (April 23, 2007) — Chili’s Grill & Bar® has announced it will commence a search for a new advertising agency.

Chili’s and its long standing agency, Austin-based GSD&M, teamed up for many notable advertising and creative campaigns throughout the years, including
the launch of the Baby Back Ribs jingle, which is arguably one of the most memorable campaigns in contemporary advertising.

“Last week we sat down, as we have for 20 years, and had a good conversation with our long-time friends at GSD&M.  Together we reflected upon the
incredible success we’ve shared.  From 219 stores to now over 1,300, together we built this iconic brand.  But we knew it was time to go our separate ways,”
said Todd Diener, President of Chili’s Grill & Bar.  “We’re ending just like we started, friends and respected professionals embracing the future.”

“To everything, there is a season.  What a ride.  We got to be a big part of Norman Brinker’s vision and the fulfillment of that vision with the leaders who
followed.  From Baby Back Ribs to last week’s gold Ogilvy Award, it’s been a wonderful learning experience.  Chili’s will grow and prosper, and so will
GSD&M,” said Steve Gurasich, CEO of GSD&M.

Chili’s Grill & Bar is the flagship brand of Dallas-based Brinker International (NYSE: EAT), a recognized leader in casual dining. Chili’s offers a fun,
energetic atmosphere and a distinct, fresh mix of grilled American favorites at more than 1,300 locations in 24 countries. Other Brinker brands include
Romano’s Macaroni Grill, Maggiano’s Little Italy and On The Border Mexican Grill & Cantina. For more information, please visit http://www.chilis.com.

###


