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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA
CASE NO. 2:09-CV-445-FtM-99SPC

DANIEL S. NEWMAN, as Receiver for

Founding Partners Capital Management Company;
Founding Partners Stable-Value Fund, L.P.;
Founding Partners Stable-Value Fund I, L.P.;
Founding Partners Global Fund, Ltd., and
Founding Partners Hybrid-Value Fund, L.P.,

Plaintiff,
V.

SUN CAPITAL, INC., a Florida corporation,
SUN CAPITAL HEALTHCARE, INC., a
Florida corporation, and HLP PROPERTIES
OF PORT ARTHUR, LLC, a Texas limited
liability company,

Defendants.
/

RECEIVER’ S MOTION FOR LEAVE TO FILE AMENDED COMPLAINT

DANIEL S. NEWMAN, solely in his capacity as duly appointed Receiver (‘“Receiver”)
for Founding Partners Capital Management Company, Founding Partners Stable-Value Fund,
L.P., Founding Partners Stable-Value Fund II, L.P., Founding Partners Global Fund, Ltd., and
Founding Partners Hybrid-Value Fund, L.P. (collectively, the “Receivership Entities”), by and
through undersigned counsel and pursuant to Fed. R. Civ. P. 15, hereby moves for leave to file a
proposed First Amended Complaint in this action, a copy of which is attached hereto as Exhibit

1, and in support thereof states as follows:
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INTRODUCTION

The Receiver seeks to amend the Complaint in this action to add claims and add parties.
The new claims and parties are the result of the discovery obtained in this case during the
expedited discovery period on Defendants’ Motion for Preliminary Injunction and of the
Receiver’s continuing investigation and analysis. The proposed First Amended Complaint
asserts new claims against new parties that are the recipients and repositories of diverted
Receivership assets.

MEMORANDUM OF LAW

Pursuant to Fed. R.Civ. P. 15(a), leave to amend ‘“‘shall be freely given when justice so
requires.” The policy of the federal rules “is to permit liberal amendment to facilitate
determination of claims on the merits[.]” Dussouy v. Gulf Coast Investment Corp., 660 F.2d
594, 598 (5th Cir. 1981). Thus, “absent undue delay, bad faith or repeated failure to cure
deficiencies...or undue prejudice to the opposing party, the leave sought should be freely given.”
Marco’s Franchising, LLC v. Marco’s Italian Express, Inc., 239 F.R.D. 686, 688 (M.D.Fla.
2007); see also United States v. Palmetto Government Benefits Administrators, 477 F.Supp. 2d
1187, 1197 (S.D.Fla. 2007) (citing Foman v. Davis, 371 U.S. 178, 182 (1962) for the proposition
that “leave to amend must be granted absent a specific, significant reason for denial.” (emphasis
in original)).

The Receiver seeks leave to file the proposed First Amended Complaint attached hereto
as Exhibit 1. A summary of the changes in the proposed First Amended Complaint follows:

e The original claims against the Existing Defendants (Sun and HLP Properties of

Port Arthur, LLC (“HLP”) have not changed from the original Complaint, except
to the extent they have been updated with new information and analysis.

2

BROAD AND CASSEL
One Biscayne Tower, 21* Floor, 2 South Biscayne Boulevard, Miami, Florida 33131



Case 2:09-cv-00445-JES-SPC Document 159 Filed 03/01/10 Page 3 of 7

A.

CASE NO. 2:09-CV-445-FtM-99SPC

Based on new allegations of alter ego, the First Amended Complaint includes
additional defendants to the breach of contract claims that were pleaded in the
initial Complaint.

The original claims for replevin and foreclosure claims in the initial Complaint
are substantially the same as in the proposed First Amended Complaint.

The proposed First Amended Complaint includes a new claim against Sun Capital
Healthcare, Inc. for breach of a note that came due in January 2010.

The claim against Sun Capital Healthcare, Inc. and Sun Capital, Inc. aiding and
abetting breaches of fiduciary duty from the initial Complaint has been updated
with new information. In addition, the proposed First Amended Complaint
includes new defendants in this claim.

The fraudulent transfer claims have been updated and revised. New defendants
have been added.

The proposed First Amended Complaint includes new claims for conversion and
unjust enrichment against Existing Defendants and new proposed defendants.

The proposed First Amended Complaint includes new claims of fraudulent
inducement and breach of contract based on events that took place on and after
July 19, 2009.

The Receiver Has Not Unduly Delayed in Seeking to Amend

The Receiver seeks to file an Amended Complaint in accordance with the Court’s

deadline for adding parties and amending pleadings. See Scheduling Order (D.E. 113), at 1; see

also Warfield v. Stewart, 2009 WL 425996, at *5 (M.D. Fla. Feb. 20, 2009) (ordering that

motion for leave to amend filed within the Court’s own deadlines should be granted).

The Receiver has not delayed in seeking to amend. In Warfield, 2009 WL 425996, at *3-

4, this Court permitted the plaintiffs to amend their complaint to reflect additional evidence

learned during the course of discovery. Specifically, after the initial complaint was filed,
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plaintiffs discovered additional critical misrepresentations and omissions by defendants, and thus
sought to amend the complaint to add additional claims based on this newly discovered evidence.
Id. at *4. The Court agreed with plaintiff’s position and permitted amendment to assert new
claims and theories. Id.; see also Taylor v. Florida State Fair Authority, 875 F.Supp. 812, 815
(M.D.Fla. 1995) (permitting amendment of complaint on the basis of newly discovered evidence,
where litigation was still in early stages). This Court should reach the same conclusion, and
allow the Receiver to file the attached Amended Complaint.

B. No Other Basis Exists for Denial of Leave to Amend

The only other articulated reasons for denial of a motion for leave to amend — repeated
failure to cure deficiencies, or undue prejudice to the opposing party — are not present in this
case.

First, there has been no “repeated failure” to cure any deficiencies in the initial
Complaint. The Receiver has not previously moved to amend. The Existing Defendants have
never moved to dismiss the initial Complaint based on any such deficiencies and never suggested
any pleading defects in the initial Complaint.

Second, the Existing Defendants would not be prejudiced by any amendment to the
Complaint. Some of the new claims that have been added are asserted against the Existing
Defendants, but the case is still in its early stages, with trial scheduled roughly 14 months from
now. D.E. 113, at 2; see Taylor, 875 F.Supp at 815 (where trial was scheduled for 13 months
after order granting leave to amend, no prejudice could be said to result from amendment).
Moreover, the Existing Defendants cannot possibly be prejudiced by the addition of claims that

their own testimony and documentary evidence have unearthed.
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Finally, with respect to the claims asserted against new parties, the Existing Defendants
are not prejudiced by the addition of these claims. In fact, while these new claims could
potentially be asserted in a separate lawsuit, it would defeat the principles of judicial economy
because the claims arise out of the same or related transactions and occurrences. See, e.g.,
Gropp v. United Airlines, Inc., 847 F.Supp. 941, 946 (M.D.Fla. 1994) (“a second case on the
Court’s docket involving claims which arise out of the same transactions or occurrences...is a
detriment in that it defeats the Court’s ability to manage its docket in a most efficient manner.”).
As such, no prejudice to the Existing Defendants would result from the proposed amendment.

CONCLUSION

For the foregoing reasons, Plaintiff respectfully requests this Court to grant this Motion
for Leave to File Amended Complaint, to accept the proposed First Amended Complaint
attached hereto as Exhibit 1 and deem same to have been filed, and to grant any further relief this

Court deems just and proper.
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CERTIFICATE OF CONFERRAL

Pursuant to Local Rule 3.01, undersigned counsel certifies that he has conferred with
counsel for the Existing Defendants regarding the issues raised in this motion, and counsel for
the Existing Defendants has advised of Existing Defendants’ opposition to the relief sought
herein.

Respectfully submitted,

BROAD AND CASSEL

One Biscayne Tower, 21* Floor
2 S. Biscayne Boulevard
Miami, FL 33131

Telephone: (305) 373-9400
Facsimile: (305) 995-9443

By:__ /s/Jonathan Etra
Jonathan Etra, Esq.
Florida Bar No. 0686905
Counsel for Plaintiff

CERTIFICATE OF SERVICE

I hereby certify that on March 1, 2010, I electronically filed the foregoing document with
the Clerk of the Court using CM/ECF. 1 also certify that the foregoing is being served this day
on all counsel of record identified on the attached Service List in the manner specified, either via
transmission of Notices of Electronic Filing generated by CM/ECF or in some other authorized
manner for those counsel who are not authorized to receive electronically Notices of Electronic
Filing.

/s/ Jonathan Etra
Jonathan Etra, Esq.
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SERVICE LIST

Jonathan Galler, Esq.
Proskauer Rose, LLP
2255 Glades Rd

Suite 340 West

Boca Raton, FL 33431
561.995.4733
561.241.7145 (fax)
jgaller @proskauer.com

Counsel for Defendants Sun Capital, Inc.,
Sun Capital Healthcare, Inc.

Sarah S. Gold, Esq.
Karen Clarke, Esq.
Proskauer Rose, LLP
1585 Broadway

New York, NY 10036
212.969.3000
212.969.2900 (fax)
sgold @proskauer.com
kclarke @proskauer.com

Counsel for Defendants Sun Capital,
Inc., Sun Capital Healthcare, Inc.

and HLP Properties of Port Arthur, LLC and HLP Properties of
Service via CM/ECF Port Arthur, LLC
Service via CM/ECF
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA
FORT MYERS DIVISION

-SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
vs. Case No. 2:09-cv-229-FtM-29SPC

FOUNDING PARTNERS CAPITAL
MANAGEMENT, and WILLIAM L. GUNLICKS,

Defendants,

SUN CAPITAL, 1INC.,, SUN CAPITAL
HEALTHCARE, INC., FOUNDING PARTNERS
STABLE-VALUE FUND, LP, FOUNDING
PARTNERS STABLE-VALUE FUND II, LP,
FOUNDING PARTNERS GLOBAL FUND, LTD.,
and FOUNDING PARTNERS HYBRID-VALUE
FUND, LP,

Relief Defendants.

ORDER APPOINTING REPLACEMENT RECEIVER

This matter comes before the Court on Plaintiff’s Motion for

Appointment of a Replacement Receiver (Doc. #71) filed on May 13,
2009. In this motion, plaintiff Securities and Exchange Commission -

-

(SEC) requests the appointment of a new Receiver over defendant

relief defendants Founding Partners Stable-Value Fund, LP, Founding
Partners Stable-Value Fund II LP, Founding Partners Global Fund
Ltd., and Founding Partners Hybrid-Value Fund LP (“Founding Partner
Relief Defendants”), “with full and exclusive power, duty, and
authority to: administer and manage the business affairs, funds,

assets, choses in action and any other property of Founding



Partners and the Founding Partners Relief Defendants; marshal and
gafequard all of the assets of Founding Partners and the Founding
Partners Relief Defendants; and take whatever actions are necessary
for the protection of investors.” (Doc. #71, pp. 1-2.) The Court
finds that the SEC has shown a prima facie case of violations of
the federal securities laws by Founding Partners.

In an Opinion and Order (Doc. #70) entered on May 13, 2009,
the Court removed the previously-appointed Receiver and Receiver’s
counsel, Leyza F. Blanco and GrayRobinson, PA, respectively, from
the case due to conflicts issues. The SEC has submitted the
credentials of a candidate to be appointed as the replacément
Receiver of all of the assets, properties, books and records, and
other items of Founding Partners énd the Founding Partners Relief
Defendants, including any properties, assets and other items held
in the name of Founding Partners and the Founding Partners Relief
Defendants, and the SEC has advised the Court that this candidate'
is prepared to assume this responsibility if so ordered by the
Court. |

Accordingly, it is now

ORDBERED=

1. Plaintiff SEC’s Motion for Appointment of a Replacement
Receiver (Doc. #71) is GRANTED.
2. Daniel S. Newman is appointed as replacement Receiver over

Founding Partners and each of the Founding Partners Relief



Defendants, and each of their subsidiaries, successors and assigns,
and is hereby authorized, empowered, and directed to do the
following:

(a) Take immediate possession of all property, assets
and estates of every kind of Founding Partners and each of the
Founding Partners Relief Defendants, whatsoever and wheresoever
located, including but not limited to all offices maintained by
Founding Partners and the Founding Partners Relief Defendants,
rights of action, books, papers, data processing records, evidences
of debt, bank accounts, savings accounts, certificates of deposit,
stocks, bonds, debentures and other securities, mortgages,
furniture, fixtures, office supplies and equipment, and all real
property of Founding Partners and the Founding Partners Relief_
Defendants wherever situated, and to administer such assets as is
required in order to comply with the directions contained in this
Order, and to hold all other assets pending further order of this
Court.

(b) Investigate the manner in which the affairs of

Founding Partners and the Founding Partners Relief Defendants were -

benefit and on behalf of Founding Partners or the Founding Partners
Relief Defendants and their investors and other creditors as the
Receiver deems necessary against those individuals, corporations,
partnerships, associations and/or unincorporated organizations
which the Receiver may claim have wrongfully, illegally or

-3-



otherwise improperly misappropriated or transferred money or other
proceeds directly or indirectly traceable from investors in
Founding Partners and the Founding Partners Relief Defendants,
including against Founding Partners and the Founding Partners
Relief Defendants, their officers, directors, employees,
affiliates, subsidiaries, or any persons acting in concert or
participation with them, or against any transfers of money or other
proceeds directly or indirectly traceable from investors in
Founding Partners and the Founding Partners Relief Defendants;
provided such actions may include, but not be limited to, seeking
imposition of constructive trusts, disgorgement of profits,.
recovery and/or avoidance of fraudulent transfers under Florida
Statute § 726.101, et. seq. or otherwise, rescission and
restitution, the collection of debts, and such orders from this
Court as may be necessary to enforce this Order.

{c) Present to this Court a report reflecting the
existence and value of the assets of Founding Partners and the .
Founding Partners' Relief Defendants and of the extent of

liabilities, both those claimed to exist by others and those the

the Founding Partners Relief Defendants.

(d) Appoint one or more special agents, employ legal
counsel, actuaries, accountants, clerks, consultants and assistants
as the Receiver deems necessary and to fix and pay their reasonable
compensation and reasonable expenses, as well as all reasonable

—l



expenses of taking possession of the assets and business of
Founding Partners and the Founding Partners Relief Defendants, and
exercising the power granted by this Order, subject to approval by
this Court at the time the Receiver accounts to the Court for such
expenditures and compensation.

(e) Engage persons in the Receiver’s discretion to
assist the Receiver in carrying out the Receiver’s duties and
responsibilities, including, but not limited to, the United States
Marshal’s Service or a private security firm.

(f) Defend, compromise or settle legal actions,
including the instant proceeding, in which Founding Partners, any
of the Founding Partners Relief Defendants, or the Receiver are a
party, commenced either prior to or subsequent to this Order, with
authorization of this Court: except, however, in actions where
Founding Partners or the Founding Partners Relief Defendants are a
nominal party, as in certain foreclosure actions where the action
does not effect a claim against or adversely affect the assets of
Founding Partners or the Founding Partners Relief Defendants, the

Receiver may file appropriate pleadings at the Receiver’s

o x
GEseretion—7T
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privilege held by Founding Partners or the Founding Partners Relief‘
Defendants.

(g) " Assume control of, and be named as authorized
signatory for, all accounts at any bank, brokerage firm or
financial institution which has possession, custody or contrxol of
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any assets or funds, wherever situated, of Founding Partners or the
Founding Partners Relief Defendants and, upon, order of this Court,
of any of their subsidiaries or affiliates, provided that the
Receiver deems it necessary.

(h) Make or authorize such payments and disbursements
from the funds and assets taken into control, or thereafter
received by the Receiver, and incur, or authorize the incurrence
of, such expenses and make, or authorize the making of, such
agreements as may be reasonable, necessary, and advisable in
discharging the Receiver’s duties.

(i) Have access to and review all mail of Founding
Partners and the Founding Partners Relief Defendants (except for
mail that appears on its face to be purely personal or attorney-—.
client privileged) received at any office or address of Founding
Partners or any of the Founding Partners Relief Defendants.

3. In connection with the appointment of the Receiver
provided for above:

(a) Founding Partners and each of the Founding Partners

Relief Defendants, and all of their directors, officers, agents, -

persons who are in custody, possession, or control of any assets,
books, records, or other property of Founding Partners or the
Founding Partners Relief Defendants shall deliver forthwith upon
demand such property, money, books and records to the Receiver, and
shall forthwith grant to the Receiver authorization to be a

—-



signatory as to all accounts at banks, brokerage firms or financial
institutions which have possession, custody or control of any
assets or funds in the name of or for the benefit of Founding
Partners or the Founding Partners Relief Defendants.

(b) BAll banks, brokerage firms, financial institutions,
and other business entities which have possession, custody or
control of any assets, funds or accounts in the name of, or for the
benefit of, Founding Partners or the Founding Partners Relief
Defendants shall cooperate expeditiously in the granting of control
and authorization as a necessar§ signatory as to said assets and
accounts to the Receiver.

(c) Unless authorized by the Receiver, Founding Partners
and the Founding Partners Relief Defendants, and their principals
shall take no action, nor purport to take any action, in the name
of or on behalf of Founding Partners or any of the Founding
Partners Relief Defendants.

(d) Founding Partners, the Founding Partners Relief .
Defendants, and their principals and respective officers, agents,

employees, attorneys, and attorneys-in-fact shall take no action,

with the Receiver in the conduct of the Receiver’s duties or to
interfere in any manner, directly or indirectly, with the custody,
possession, management, or control by the Receiver of the funds,

assets, premises, and choses in action described above.



4. The Receiver, and any counsel whom the Receiver may
select, are entitled to reasonable compensation from the assets now
held by or in the possession or control of or which may be received
by Founding Partners or the Founding Partners Relief Defendants;
said amount or amounts of compensation shall be commensurate with
their duties and obligations under the circumstances, subject to
approval of the Court. |

5. puring the period of. this receivership, all persons,
including creditors, banks, investors, or others, with actual
notice of this Order, are enjoined from filing a petition for
relief under the United States Bankruptcy Code without prior
permission from this Court, or from in any way disturbing the
assets or proceeds of the receivership or from prosecuting any
actions or proceedings which involve the Receiver or which affect
the property of Founding Partners ox the Founding Partners Relief
Defendants.?

6. Title to all property, real or personal, all contracts,
rights of action and all books and records of Founding Partners and

the Founding Partners Relief Defendants and their principals,

1In a prior Opinion and Order (Doc. #70), the Court indicated -
as follows: “The Court is inclined, however, to amend [this Oxrder
Appointing Replacement Receiver] to allow Sun Capital to bring a
breach of contract suit against Founding Partners and/or the
Receiver, based upon the loan agreements at issue. The Court will
not make such an amendment, however, until after the substitute
receiver is appointed and has had an opportunity to familiarize
himself/herself with the case.” (Doc. #70, p. 6.)
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wherever located within or without this state, is vested by
operation of law in the Receiver.

7. Upon request by the Receiver, any company providing
telephone services to Founding Partners and any of the Founding
Partners Relief Defendants shall provide a reference of calls from
any number presently assigned to Founding Partners or any of the
Founding Partners Relief Defendants to any such number designated
by the Receiver or perform any other changes necessary to the
conduct of the receivership.

8. Any entity furnishing water, electric, telephone, sewage,
garbage or trash removal services to Founding Partners or any of
the Founding Partners Relief Defendants shall maintain such service
and transfer any such accounts to the Receiver unless instructed to
the contrary by the Receiver.

9. The Unitéd States Postal Service is directed to provide
any information requested by the Receiver regarding Founding
Partners or any of the Founding Partners Relief Defendants, and to
handle future deliveries of the mail of Founding Partners and the

Founding Partners Relief Defendants as directed by the Receiver.

1O NO 20 S—an n—a8s8o 7

institution, or any other person or entity shall exercise any form
of set-off, alleged set-off, lien, or any form of self-help
whatsoever, or refuse to transfer any funds or assets to the

Receiver’s control without the permission of this Court.

.



11. No bond shall be required in connection with the
appointment of the Receiver. Except for an act of gross negligence
or greater, the Receiver shall not be liable for any loss or damage
incurred by Founding Partners and the Founding Partners Relief
Defendants, or by the Receiver’s officers, agents or employees, oXx
any other person, by reason of any act performed or omitted to be
performed by the Receiver in connection with the discharge of the
Receiver’s duties and responsibilities.

12. Service of this Order shall be sufficient if made upon
Founding Partners or the Founding Partners Relief Defendants and
their principals by facsimile or overnight courier.

13. 1In the event that the Receiver discovers that funds of
persons who have invested in Founding Partners or the Founding.
Partners Relief Defendants have been transferred to other persons
or entities, the Receiver shall apply to this Court for an Order
giving the Receiver possession of such funds and, if the Receiver
deems it advisable, extending this receivership over any person or
entity holding such investor funds.

14. This Court shall retain jurisdiction of this matter for

CEEE= e
DONE AND ORDERED at Fort Myers, Florida, this 20th  day of

May, 20009.

JOHN E. 8

Copies: Unjted States District Judge
Counsel of record '

Daniel S. Newman, Esq.
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'Ihls CREDI‘IAND SBCURITY AGRmMENT dated as afJune 6, 2000, is betweenSUN
. GAPITAL HEALTHCARE, INC., a Flotida corpojation (the “Bomower”), and' FOUNDING

e 'PAR’INERS MUL’I'I—S'I‘RATEGYFUND L.P (“Egp_r;dmgmg’) i its qapamtyasLender

hemmder .

- NOW 'IHEREFORE, forgoodandvalmble consxdmaﬁon,theret:exptandadequazy
ofﬂnchaxehmbyacknowledged,thepmuwheremherebyagréeasﬁmows: AR ) .
. itions: Certain Ce.rtam capnalmedtnnnsareusedmthls
'=,-Agreamntw:mﬂlespwtﬁcmemmgsdeﬁnedbelowuth158echonl Except a5 otherwise
. exphclﬂyspemﬁedmﬂ:econharyorunlwsthecontmctcleaﬂqumw otherwise; (a) the
. mpuahzed term “Section™ refers to sections .of this -Agréement, (b) the- capﬁahzed term.
- “Edﬁbn" or “Schedule. refers 1o an extiibit or "schedule’ to"this ‘Agreemént; (t) references’ -

" .. to.4 particular Section inchude. all subsecuons theredf, (d), the word “includmg” shall be -
'construcdas"inchldingwmnmthmﬂancn (mdmmﬁmmngtheforegoing,theparues
acknowledge that it some places in this Agreement, thé complete phrase’ “mchiling without'
'hmxtaﬁnn”isalreadyused) (€) “accounting™ terms ot otherwise. defined herein have the,

. .mmnmgpmvxdedlmderGAAP (ﬁmfemnwsmapmﬁculmsmneormgulanonmclude.

.- all rulés and reguldtions thcreunderandanysuccessorstanne,reglﬂanonorrulm, in, each.
Tt T caseasﬁumhmsmﬁmemc%cg(g)ﬂxemmmgsofdaﬁned&msmequaﬂyapphqable' ’
.. 7v .. forthe singular and phusl fomns of sich defined ‘tetins, ().t werds “boreof” “herein,”
i:mmm&f’mdmmﬂarwmdsreﬁ:rmﬂmAgmmnemasawﬁolemdmttoanypamcmar .
.- ” v.pmﬂsmnofﬂnsAgreement,(i)theword “or”: is not ‘exclusive,..and () references o a

e --.-.pmncularPersonmchxiesuchPersonssucmomaﬂﬂasszgnstotbee:ctcntnotptohn’brted"'

ek .bymwAgteemenL.Refmancesm“ﬂzedmehermf'mmntbedateﬁmtsetibrﬂlabm T

. "lI A___le_S.’ShallhavethemmnmgsetforthmtheFounPumhaseandSale
1.2 “Aﬁﬁ_{;gig”shaﬂmean, wﬂhmspect tothe Bormwer (or any otherSpecaﬁed Person), :

. any othm' Person directly or indirectly controlling, controlled by or under direct or indirect common -
- control with the -Borrower (or stch specified Pérson); -and shall include (a) ‘any officer-gr director .

) - of the Bomower (or-such specified Person) and (b) any Person uf which the Botrower {or- such

. specified Person) gball, directly -or indirectly, bémeficially own either @ @ at least five percent (5%)
- of the outstanding equity securities having the -general power to vote pr (if) at least five percent (3%) :
"of@mmmmmmmmpmmmnmmm
-Aﬂihaim,shallno’tmclude]?mmﬂmg ParhxersoranyparmerofFomdingm e .

.. 13 Ag;mﬂshaﬂmeanﬂnsCredltandSecumyAgmementasmmaybeamended,
amzudedandmtatedoroﬂlcrmsemodxﬁedﬁnmhmetohme. - .

),
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* (20

- 14 A_M_ng”dmhmwnAMBestCompany,mamdanymmrﬂlmtouhmh.'-
'_..xsanahc:nallyreoogumdstausﬁmlmungorgamzaﬂon. : ;

1.5. "‘Mn_m ng fo Ssﬁg’ means, vmh-respebtto a parucular Ax:comt, the actual '

G- ; :-ah;ount pmd by the Bormwer to the related Seller for such: Account pursuant to ‘the related Purchase e
., and SaleAgreement. . ] RS

16 App_h leRate"shallmean oneandone—halfperoeut (1.5"/) parmonﬂ:.
_',1.7, .A;gg@ wdeﬁnedeectlon 1111
Wﬁ@"s&ﬂm&ed&&ﬂmﬂmBumD&y

'i:'uutuﬁamlyptwedmgﬂleF‘malManmtyDaie. _

19 “ﬁa_lalggpiglggﬂ__ shallmeanTiﬂell oftheUmdeMCode.
110 wf shaIl mean an vat of Deﬁmlt contempmd by'

Y. Sestion8.1.11.

. lOlSQZ’
* 7

= "1.'1 1.— ‘ngx:mg" hasfhe meamngsetfoﬂh.mﬁae’ﬁrstparagmph ofthxs Agreerent.
112 W shallmean, onanydam anammmtequaltofhelmof(a}ihe

; ;.OutsmndmgAQOns Paid- to, Sellers wxﬂlrwpecttoaﬁPmchasedAccoumswhmhmeBhgiblej.
., Accouiits as’ of stich date, or (b) ninety-fotr pércent {(94%), of the result of (i) the Net Collectible
AmounlsofﬂlerchasedAmomnswhmharethenEhgible Amomﬁsm!mls(iilcollecuonson-'
':suchPmchasedAccOums,meachcase‘asshown.unthemustreoeutWeeklyllzpoﬂﬁnmshed@)r

" arercqlmedtohavebeenﬁnmshed)mmeLeudermaccordanccw:ﬂ: Section. 6.5;. mggg, e

hgm‘thatﬁieBomwmgBaseslmnbemducedmmodoﬂars(SO) amyumeﬂ:cBonuwerhas -

- fhiled tp firmish ‘the’ computation of the Borrowing Base in the Weekly Reporthihm one day aftef © .
- snch Weekly Rzportwasongma]lyducpmsuant to Section.6.5 until suph time-as the’ Borrower,_ has:
** duly delivered the Bomowing Base oomgﬂahonwxlhmecttosudeeeklychoﬁandBonower
hasnotcmﬁtedtﬁe’Bon:owmgBasecomputahonwnhmpectm auysuwdmgWeeklanport. N

"113. ngﬂaseDeﬁggncf’ shanm@nmatmeLDmAvaﬂabm:ydmnotm' .

. :"“-mdollars(m) R R .

114 M shallmeananydayothzrthanOSaturday, (i) Slmdayor('ui}aday .

_‘ on which banks in ‘Chicago, Tinois ot Napl%, Flonda are authonzed or required by law or other -
) gmfemmem:al actionto close. . '

115 “Bz ﬂg”shallmeanallwmmbybms rules, regtﬂauomandaﬂoﬂmdocumems ] .

. :.relahngtoﬂzemanagmneut, ZOVEIDENCE ormlzmalmgulahonofany Personotherﬁmnan
: mdmdual,allasﬁnmtnnemumemeﬁ‘ect i .
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o accprdance with GAAP) and (¢)- software development toststo the extent not expensed.

“gnﬂlmm shallmmn,forauypenod,anmm!s addedorreqmredtobe

. .addedtathe pmperty, -plant, and equxpmantorother fixed-assets acwuntonthcbalanoe sheetofthc
) erower, prepared in accordance with GAAP, in. respect of (a) ihe acquisition, conslmcuon, '
: Tprovement, or replacement of fmd, buildings, maﬂhmmy "ecquipment, leaseholds-and any other'real
* ! or personal property; (b):to e, ‘extent not inchuded in claiise-(s) above, mateiials, confract libor and -
. "direct labor -relating’ theieto (excluding amoutits properly expensed as repairs and romintenamce.in T -

A e
3

1 17 W”shaﬂmmmylmwmchmmqmedm be capnalimd onﬂm
: ‘balmoesheetofthelmseemawmdmwwr&GAAP -

LB “Qmm@_wm shanmmntbsamomtofthﬁhabﬂﬂywﬂechngﬁm
aggmgatp discounted amoynt of ﬁmm: payments under all Cagxmhzed Leases’ palmlated in -
accordance with GAAP. _ L '
119, mﬁ”mmmmsumsmmmmﬂwmmdmmwmmof'
'theUmfonnedSemm Co . . ) .

120 “ gngOwnmpEy f’sha!lmeananypomtmhme mwmchme mdmduals' '
seferred fo in -Section 7.26 (‘mccludmg -their respective suécessors and zsmgas) shall cease 0

" colletfiyely- own directly onehundred yement (100%), of the 1ssued and ou!standmg shares of votmg )
stockofﬂneBarmwer,ﬁacandclearofal]Lrens. ) e

: 121 .‘W’sbanmmthc Imt]allzndnga:lzandeachoﬂlerdate onwhxchany Lee
. Loamsmadeplnsuantto Sechonz.l o, ; e s

1,22 “_C_,_Qg" medns the Inh:mﬂl szenne Code of 1986 as amended.

s, “Collateral shanmmanofmgpmpertyandmtsmmpmydmﬁbedm', '
Sectmn 10.1, andall other Property- andmmtsumpertyﬁmtnow orbnreaﬁzrsecure the
‘paymentbrpm:foﬁnimoe ofanyofﬂmCredItObhgahons ” o

. 1:.24. m&w&”mme?mhm&ﬂwummmf’wfeﬂedmmtbe' .
) FormI.m:kboxAgreemwt. . . L ) .
1.25 "@Hecbons”shaﬂmwnallfunds(regardlm ofwheﬂ:ermtheformofcasb, checks,

monzy orders, - wire transfers, automatic clearinghouse- transfers, money-grams or otherwise) paid
by anyPersonmpayment of or in respect ofanoncount oranyfeeor oﬂ1er amountpaxdto the

- "Bomower undez a Purchase and SaleAg:eemmt

1.26. mmmm s]:m]lmmwﬁhmpec’ctoanynon—mdmdualPerson. :f
" " such Person is a corporation, T cértificate of ncoipotation and By-Laws] if such Person is alimited
. partnershrp moexﬂﬁcaﬁe oflnmtedpartumsl:np andxtslm@dpmtnersth ag:reemem; and if such

©omses
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- Person mahmﬂndhablhty company mmruﬁmtc offonmmun andnshﬁntadhabﬂnycompauy"'
‘?,agremnent‘ : . : R

127, "QEQE_.Q@_J@Q& shallmmtheLoansanda]lpzweniandﬁmnehabﬂmw,-:,:
. obh@nons and Indsbtedness of maBormWer owiig to the Tender (or any Afiilids of the Lender):

" .- vmder or in connechonwnh this Agrebrment or any other Program’ Document,- mﬁng obbganons

- ‘in respect ofpnnmpal, intereit, amounts provided for i "Sections. 3,2; 3.3 and ‘9. and other fees, :

-, -charges, indemmities and .expensés from-{ime to time.owing | hereundcr or: under any other ngrm_

. Docmneut (whether accnnngbeforc araﬁeraBanhuptcyDeﬁult) s
o 128 mmmf’mdeﬁmdmsmou 127 -

. 129, “Date of ngce Shall mean,’ with rw_pect to medical services rendered or goods

provided to anmdmdual,ﬁm dateonmchsuchsemmorgqodswempmdedm thef fndividual. -

DT ‘mbm.mgu;m’ dholl mean the - Bakruptoy’ Code dnd all pfher applicable
. hqmdanon, conservatoxshxp, banla-upwy mogatorium, Tearrangement,. ‘receivership, insolveney, -

B . ‘Feorgamization, suspension of payments, readjustment of .debt, marshalingFof assets or Simitay debtor -

mheflawsofme(a)unnedswm(b)anystmeor(c)auyfmmgnoommyﬁomnmemmnem

L 1.31 De&lﬂt”shanmm(a)anyEvmtbeeﬁxﬂt, or(h)anyevent,cucumstanceor.'
cond:hon which thhthe passage mf nme or gwmg of nouce, or hoth, -would become an Event of
“ Defanlt. : e B . :

. et

1.32. MMQ@_@L’ onany dateofdetmnnnahon, shallmeanaPurchasedAbcount

_Oastowhmh(x)atleastomhlmdredtwenty(l?.O)dayshavapassedsmndiheDateofSerwcefor'
<. ., ‘such Piichgsed Agcount.and (y). the Third Party Obligor théreof has not "paid tb a Bockbox ora* .

+ " Lockbox Account an- amount at- least equal to fhe sur of the Amoujt: Paid to- Seller: for such
- Pinrchased Account ‘plus the Discount Fea for such Purchased Account, or (i) -the Third Party

.- © ‘Obligor of whichis a pariy to 2 proceedmg prcmded underany Debtor R.Bhéf Law (oﬂler than solely

-'asacredxto;roraclannant) - o co L

- 133, ‘me__ sballmean, as ofaqy dateofdeheunmahon, the aggregai'c discount
: fee" accmed with respect to a particular- Purchased Account . detemnned in accordance thh the

S related Purchasc and Sale Agteement.

1.34 ‘Dm,u shall mean, wrth mspect to lhe Borrower (or other spemﬁed Person) .
(a) thedeclamuonorpayméntofanydmdendor(ﬁsm'buhon,mcludmg
) diudendsPayable i shares of capital stock of or omereqmtymtexestsmtheBomwer(nr'

- such-specified Person), onor in respect of any shares of amy class ofcapltalsfock nforoﬂaer )
'eqmty nm:mts in the Bomower (or suth speczﬁed Person), .

wise2s
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M |

.v.
.

(h) the pnrchase, redemphon or other tetuement of any shar&s of any class of ..
capltai stock -of or. other equity ifitérest in the Bomower, (or such specxﬁed Person) o of ..
.options, warrants- or other. fights for 1he pumhase ofsuch shares, dirwdy mduectly, thmugh' s
aSubsxdla:y ordtherwwe, ) - o . L

T®)- any other dlstn'buhon oh-or in respecl; of any sb,arw of any clam of capxtal :

0 smckaforeqmtyordtherbeneﬁcmmtemtmtheBomwer (otsuchspec:ﬂedPerson),

T '(d) ! any paymentmthmpect to, or anypmchase redemphonor defeasance ot;
aHY Inﬂcblﬁdness Ofihe Borrower (or such SpeClﬁcd Persam); < - - .

) (e) . any payment, lean.or advance by the Borrawer {or'such speclﬁed Person) to,
" oranyothnr Investment bythaBormwer (or such*spemﬁed Pcrson) in, fie holder of any -
shares of any class of: capital stogk ‘of of other pquity interests in the Borrower (or such’
- specified Person), ‘of any Afﬁhahe of ‘such holder, mclmhng the payment of managernent and -

. .- (f):" mvother cashpaymemsbytbeBonowerto any Pemon(otherthantothe:- ]

' Lendﬁrormpermntedordlrectadby'ﬂmLender)

1.35 “Q_lgm’ot“ﬁ”shallmeanUmmdSmthds. )
1.36 M”'shaﬂ fmean. theﬁrstdaieuponwhmheachofthc cundxm)ns'

. "-precedentsetfmﬂmeechonSl sha]lhavebeen sahsﬁedorwaxvedtothesahsihchon ofthe'

"1331 “@E&M’MmmanAccomt o ‘ . :
e (&) thﬂt is payable mUmted Stzﬁes dollas, for healthcare setvices rendered or_ -~

- ihsms - - ’

- hmllhcamgoodspmwdedbyahealﬂxcatepmvxdcrmfheUmtedStates bya'ﬂmdParty.‘
: Obhgorsansihctmytothel,cndw‘ . . ) .

‘b) thatxsnotaDeﬁmMAocoum;

' fc) astowlm:htheParchaseDatezsnotmmethansxxty(GO)daysaﬁerthé"""
apphcable Date of Semoe ) X .

. winch was billed to the Third Party Obhgor puor foits Purchasc Daic'

(e) - as to which the Borrower has good and markcmhle fifle ﬁee and clear of all L
Llens (other than Llens n favor of the ‘Lender),

-

®- asmwlnchthﬂmderhasaﬁlﬂypafectedﬁmtpnomymcuntymlmwt;
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'theiebf;" '

s (g) as 10 ‘whxch én Cibiigqi" .Nqﬁqe‘ has beenreceived byﬂle 'Dm‘d ,Party Obligor .

(h) ‘whlch is not-evidenced by échatte] papet” (as praenﬂy or hereafter deﬁned

'I';ntheUCC)oran“mstruﬂ:eut”(aspresenﬂyorhereaﬂerdeﬁnedmtheUCC), |

) fmeSdlerofsuchAccoxmtxsnotpmtytoaproceedmgunderanyDebmr

. _'Rgheflaw(otherihanso]elyasacredxmr), " .

astowhmha!lofmerepmemanons andwananh&madcbyﬂneapphcable' o

SeﬂenhtheapphuablerchaseandSaleAgmementaerUBandconecL
138 ‘ﬂgib__};mﬂ shallmeananyone or more ofthe followmg typw of a

mvmtmems (havmgongmalmanmnw or. mmmnmgmahmhw of nio more than thitty (30) days)

;. ormsmmemalrtyoftheUnﬂedStatcsﬂ:eobhgahonsofwhcharebankedbytheﬁﬂlﬁxﬁx- s

@  direct mestbearmg obhganons of znd inferest ~bearing _ obhgams"'
g'uamnteedastotnnelypa)mentofpnnclpalandnnerwtby,ﬂmUmhadStatesoranyagency-

and. credit of the Uited . States; . and dmectmterestbcaﬂng cbligations of, and intergst:
beanngobhgahons guamntwdastotme!ypaymcnt’ofpnnmpalandmmsthy, theFederal .

Nanonal Mortgage Assocmhon or the Federal Home Foan Mortgage Corpotauon,
e .'(b) . démand orhme-aeposﬁs 1, § eeﬂzﬁmtes of deposxt of, Grbankém acceptances' 5

S mkued by any depasﬁory institution ‘or trust company-organized under the laws of ‘the Unzted

-States’or any State.and subject to supemsxonandemmmahonbyfederalorstatebanking R
authorxuw; -pravided thit ‘the short-term ‘unseenred debt .obligations of -such depository . ~

mshhmonormxstcdmpanyatﬂmhmenfsuchmkunem, or - confractual- ‘cominftfent . .
pmw&ngforsuchmvw&nmﬁmmtedmﬂmhgh&ﬂshmmratngcategqvbyafleast .

. oneRahngAgmr

Toamsers

™

(c) . secuntresbwnngmimmtorsold atadzscoumlsuedbyanyoorporahon
mcorporated ynder: the Jaws of tlie United Stafes or any State whose long-term unse¢ured
.debt obligations afe rated in the lnghwtratmg category by at least one Rating Agenty at the
tnneofsuchmvwkneutoroduﬁazﬂmlcommmnmmvxdingforsuchmvmtnem; i

" (d) cammmalpmﬁlatmpayablemUnmd'Smtwdoﬂarsandlsratedinthe-‘
hlghestshort—teunmhngcatngorybyatlcastonekanngAgency' . -

- ey mv&stmmtsmmomymaﬂcetﬁmdshavmgalongtmmxaﬁagmtﬁehxghest
mhngcmegoxybyatleastoncRaungAgency'and .

® Hnyomﬁfmvwﬁnemappmvedmwnhngbyﬂneimdm'.
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L Stat&zF‘mmcxal’Awbunhng SbandaxdsBoard.

S T e
-, .

: . 1.39 EQE’ shal}meénthc mcplanatmn ofheneﬁls remxﬂanze adwce or uﬂner necdrd that
" '_]S prbvxdedbya‘llnrd?arty Obligor setting forth the amount 1t shallor shall notpayvmhrwpect
toaRecewableonwlnohrtxsthe'IhndParty Obhgor )

. 140 EBLE' -shall meanthc Employee Rehrement Incomie - Secunty Act of 1974 as
' amended ﬁomhme to ume, and tharcgulauons promulgawd the:eunder '

14—1 ‘.EB_I..A_&LﬂL__ shallm&anvmhmpecttoauyPerson,atanyume,&chnadem
. busmess (whether or not incorporated) that wmxld, at the tiriie, be treated together with such Person ™ °.
ds a smg!e amploye.txmder Settion 4001 of ERISA - or Secuons 414(b), (c), (m) or (o) ef the Code .

14»2 “Event ofDefmJl ’mdgﬁnedeechonBi

ot 143, W&E”MmﬁeﬁmBmD@Mmﬁveymaﬁerme,
,datehmeoforsucheﬂmdateasmaybe agreeduponmwmmgbyallofthepamwheretoﬁomhmc <
'~=tom .. : o

e 144 W&MMmmM fnnnofWholwaleLocldJoxDeposxtand;'.
. "B‘lnc!mdAcomm SemwAgzwmentwﬂhva:der attached asE)dn'bfohe:reto ’

"L45. MMMQQ shaﬂmeanthcfdunoansteerchaseand )
SaleAgreementaﬂachedasExhibltthreto '

146 “E_MR@gm”mdeﬁnedmthepxmmblemﬁmAgtmm

147 E&A£ shaﬂmeangenmﬂyaccep‘tedamomhngpnnmpiwmﬁleUnﬂedsm
"'QfAmmwasfmmhmz'tommmcﬁbct,mchxdiﬂgﬂ:estnlnmentsandmtmpmtahonsoftheUnﬁed - .

LS

148 Wabanmm (a) allgencral zntangibl&s (aSprmently orhereaﬂe.r

. .déﬁhedmthe Ucoe); (b)aﬂ.choswmacuon, ‘causes of action, corporate or otherbllsmessboolm tmd - - ,. '
mcd:ﬂs,deposxtaccounts,mvwhnﬂn!smadewuhﬁmdsmdepos:tawmmls ('mnludmgwnhout ’

- limitation. Figitle Investments), inventions, designs, patents, patent .applications, trademarks, trade - -
. nmw,fmdeseae&,gmdwﬂ,mmgh&,mg:s&dﬂonshwnse&ﬁmchmngﬁsmmydn&;.
.bluepnm&dmwmxzs,oonﬁdenhalmﬁ)mhon, catelogs, sales literahire; video tapes,’ consulting
‘amemmts,amploymentagmemems customerhts,tmcmﬁmdclauns,tmcreﬁmdpaymmls,..
'computerpmgrams,msmannepohm& daposxlswﬂhmsme:s,andallclamxmder,gmmnhes' ©

B -allmtarestsmorclaunsmotundaranypohcyofmsmance,(d)allsectmtymtuwtsoroﬂmr

_semnﬂyheldbyanyPerson,(e)allnghlstomdemmﬁcaﬂon,and(f)a]]aﬂmrmtang’blepmpeny -
. ofeveryhndandnaime. .o )

.t

. 149 @@W”shaﬂh&wmmmmgsetforﬂlmmeFoumchasemd
' Sa!eAgreemént . . .

foisms
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o> . . . '

) 1.50. @gﬂuﬂgﬁ.ﬂ_bhggf’ @ernmen@ Qbhgo:” shall mean a Govemmexm,l Entity * - T

" 5. that is obligated-to make sy paymemswrhrespcct to Alccoimnts répresenting amouits owifig under
L ’Medmid, Medlcam ‘or, any 'other program establishied by-federal or state  law which provides for

+:, payments. for hgﬁl_th vare goods or services to be miade to the prowders of such goods or.serv;cés '
o '-?{'moludmg ui limitatmn, CHAMPUS and thepmgxam set forth in. Txtle 38 USC Sedﬁon.

R _1713}

1.51 “GMQQJA___M shanmeanithnﬂadSmlwofAmmw, anyStateﬂ:ereof.

© L or ih& District of- Columbia, any. political- subdmsxon of any. of the foregoing, and any entity .

{exercising execmweb Iegislative, Jud:clal, regulatory br adnnmsﬁaﬁve ﬁmchons of or pertalmng to_ .

o govemment.

1.52.- M shall mean the Umted Slates of Amenca, any State. thereof
..t orﬁxeDlsttofCohnnbxa,auypohucalsubdmmonofany of the -foregoing and any depamnein‘, .
" . "agency or instruinentalify of any ‘of the' ﬁaregomg ('mnluding, w1thout hmitnm)n, HCFA) or any. ﬁscal o
. mlmmedmythereoﬁ ;

153 M s!mllmm,wxﬁmespectto anAccomt,thggmssammmtbilledto' .

. 1he apphcable Third Party Obhgor with respect to such Account.

1.54 “Guamnme” shall mwn, thhr&spect to ﬂ:c Bozrower (ot other sPec:ﬁed Petson)

; (a) any guamntee by the Bon'owa (or such spec:ﬁed Parson) of the payment oF-
parfonnance oﬁ ot any, cantingent obhgahon by.the Borrower (or’ such spetified, Person) m_ .
rwpect of; any Indcbtednms or othe:r pbhgaton of’ an;{ pnmmy obhgur' o )

(b) any othe:axmngmnentwhcreby (:tedlt.tsevdnndedto appmaxyobhgoronihe
bmsofanypmmlse or, undertakifg. of the Botrower (ot sich .specified Person),, including
‘any “comifort letter” or“bepWellagteemem”wiﬂteqbytheBomwet(orsuchspw:ﬁed .
. Person), to a,credxtorerpmspectzvecred:tor of such prirmary- obligor, () tc'paythe, o
~ Indebteduess of such primary. obligor, (if) to purchdse an obhgancm owed by sich primary
. obligor, i) to pay forﬁ:xe purchase or Jease of assets or ‘services regardless ‘of the actual
- delivery. thereof or (iv) o midintsin ﬂ:b capﬂal, wozkmg capltal, solvency or general ﬁnanmal
oonditonof suchpmnary obligor;: : . . L

) (,c) .amy. liahihty of the-Borrower (or such sPecLﬁed Person), as a generaf partner
T of apartnershlp in resPth of Indebtedness or oﬂmr obhganons of such pammrshlp, L

(d .~ any hahikly of the Bonowar (or such specified Person) as.a joint venturer of
a;omtveuﬁnemmpectoflndcbtednmorothsrobhgaﬁonsefsuch;omtvennne‘ e

SRR (5% ' EabiﬁtyofﬂmBuuowet(OrsuchspecxﬁedPemon)wxﬂlmpacttothe" .
) mxhahiﬁtyofnthcrs as-a member of a group (oﬂzerthanagmupoonszsungsolely of the
BonnwerandﬂsSubSIdlanﬁ)ﬂ]atxsconsohdntedfortaxpmposw;and o .

1015025
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t

- (t) munbwsement obhgaum:s, whcther oontmgent -of mahned, of the Benower
. (m' such specified Person) wxﬁuwpcct to lettm:s -of credit, bankers acceptances sutety bonds,
T otherﬁnanmalgm:ﬂewand[nheﬁestRatchtnchunAgwemmts, o

' -~whether or not any. of the foregmngare reﬂected on the ba]ahne sheet of ﬂm Bonqwen (or such
.specified- Persan) o iri.a fostnote thergto, pgmagm h_mgx; that'thé ‘term “Guaraitee” shall pot

- “include endorserherits orcollecfion-or deposit- i the ordinary :coursg of buginess.. Fhe amount of -
" ety Guaranteg anid the amount, of Indebtedness: resxﬂhng from such Guarantee shall be the maximum

vy _+ . amount that’ the guarantor, maybecome nbhgated to" pay in regpect of the obligauons (whethier or-not
# .-. such" obligations are outstanding at"‘the ‘time of cumputatlon) and; for purposes “of covepant
. .- -talculations, shall 'be, w:ﬂmut duphcauon -of, guaraumd Indebtedn& that is already mcluded in. such

_' calctﬂatons T . . . L

. .1:55:. “Hgm, shall mesn fhe Health Care- F'mancmg Admmsh'ahon.ofﬁle Umted States |
. DeparlmentofHeaTﬁ:andI—ImnmSemq&e L

L6, staﬂmmaccomtmmber 0494002031391 jo'the namé of the
. ‘BonowerandheldbyS\mest,orsuchmharaocountasﬁm Bonuwetandﬂ:\clmdcrmaymmmﬂy
) 'dwgua!emwmmgﬁnmhmetnneasﬂm“}{oldmgAcommf‘ . n

- ’ l 57. “mdebtedn s(zall mean, all obhgahons, oommgm:t or o1herw1:se whxch in
accordance with GAAP afe’ mqun:ed'tu be classified. upun the- face of the balanqe sheet of_the -
-Bprtowe;c (or other specxﬁai Pmsuh) as hﬁbﬂm&, ‘but in any évent including (vuﬂ:mlt duphmnon)

“(a) bounwedmon&y; o BT ;.' e a

4

® . mdebmdnws'ewdenoed by no'm deben:tuxes or smn’lm: ms(mmcnm' )

l
1

Tl T e CapﬁahmdLmSeObhgahons,_'. SN ',: R
el '(d) ﬂle " deferred.- purchase price - of a&dets or sectmilw, mcludmg relamd
e .ﬂmwmpmhﬂn,mnmlﬁnganthepmchaswbhgmM . . )

.'(é) ' maudatnry rademphon or dmdend nghis on eaptmI stock (or otﬁer equxty), )

) (t) mmbursemmt obligations, whether oonhngem or miatired, with r&pect to
letters® ofaedit, bankers acceptances, surétybonds, othtzrﬁnanmalguaranm and Inferest .
- Rate Protection’ Agret:mems (mﬂmut duphamon of other Indebtednws supported ‘or
) ._guarmedthereby), o BRI o .
" , 1.' (g) Haiﬁﬁnmsemmedbyanyhenmshngonpropettyownedoracqmmdbythe

_ Borower (or such specrﬁed Person), whether or not the ability secyred ﬂlemby shall have
-been assumed, ’ .

<. 101502
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: (h) unﬁmdedpenmonhhbihms; _ '
@  obligations thiat are xmmedxa!ely aind dmacﬁy i, and payable st of the
pmcwds of of produchon from property‘ and . . .

'(}), allGuaranteesmmpectofIndebtednessofothem.

. 158. “Indernmifi mgl_nﬁ’ shall mean agy and aIl clanns, damages, expensw, Iosses,
o ,’lmbﬂm&, penalfies, Judgmems, suits, actions, costs,” charges, and dzsbttsexhents, mchﬁng wnhout
o hmxtahon&wandotherchﬁrgesofanylxwﬁnnorother%msd .

189, M shaumeanmeLender,meparmersofmeLender,andany

E ‘officer, dxrector, employee, agenf, law firm or.other counsel for any of the L¢nder or any partner of -
the Leuder . . - ..

1.60. ‘I.g,xgal Lendmg Qate"shaﬂmwnﬁledatennwhxchﬂ)eﬁxstlpmm madebyLendex:

" : 'ﬁo the Bom)wer pm:snant to Secuon 21

161 "‘II_}S_Q__h‘.aZ’ shall’ mean, with rwpect to-any Mﬂuemployet Plan, the condruon thax

) such Plan is msclvent wnhmthe meaning of Section 4245 ofERISA.

R 162 L@&m@m&mmmmmwmm
@,mwmhﬁ@oremmwmmﬂm@mMMmmvmablemmm
mmmmmwmmmmleMMmoma&mﬂmmgmm - .

&

L. 163 ‘Mshanmmwxﬂlmmmthemwer(oroﬁmrspwrﬁedhrson)

B (a) any share of caplml stock, parlnmsh:lp ‘or, Uther eqmty mterwt, evidence of °
: 'Inﬂabmdness or other secunty issuéd fo, t'ﬁe Bormwer (or gther speclﬁed chson) by any
oﬂ:erPerson, ) ]

. (b) any loan, advance or extenmon of credit by the Borrower (or othe.t spec:ﬁed
. 'Pexson) to, orconlxiblmonm the capital, of; anyother Persun,

S (c) auy Guamntee by the Bormwer “(or other spec:ﬁed Pex‘son) of the
_:, Tndebtedness of any otherPerson, ) . P .
: (d) auy acquisition by thé- Bomowes (or other spectﬁed Person) of all, or ‘any
dmsmnorsxmﬂaroperaﬁngmnoﬁthcbumn&sofanyoﬂthmsonorfhcassﬂs
~cmnpnsmgsuchbminmdxvxmonorum|;and -

"ge), anyoﬂlersxmﬂarmvmtment

T fousos

10
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A I

. The fnvestiaeats. descnbed mthe fqregomg clauses(a) “through (e)shéﬂbe mcmdedmmei .
temm’ ‘Inv&sﬁnent” whether they, ate fnade 6r. acquited by purchase, exchange, issfance of stock or . -
oﬂlersemmhes, merger,morganmhondranyatharmcthod. - ] = . o

oo 1 64. - “Juc_l&ent Meamnement Am:nmt’ means the result of (a) the Borrowmg Base, Iess
(h}‘the simn of () the outslandmg pnncxpal amount thhaLoans pIus ('n') acerusd and- unpald mtemst.' .
.3 nthe Loans. . REMER ) ) .
L .65. mal.&zmgu_u!’*shall riean any piesent or fiture requirement- mposcd @onihe N
Lenﬂer or fthe Bonuwer by any liw; smtnte, rilg, regulanon; directive, order, deciee; guideline (or-
. -amy- mtnrpre{ahon thereof by courts oif of admnnsﬁanve bodies) of thc United States of America, or
" “.emy. state or political subdivision ‘of any "of ‘the foregoing, or- by ‘any ‘board, govemmental o
admmxsuauve agcncy or any polrﬁwl subdmmon of any of the foregoing, . )

1 66 1@1@1’ shall mean FoundmgPaxtneraand its suooesso:s and assrgns . -
I 67. “L_f_:,_n” slizﬂl mcan,wth xespedt to the Boxmwer (or any other spemﬁed Perscm)

--'; ) ¢ any “lien, anUmbranee, mortga_ge, pledge, charge oL seam:tty interest of any
" kmd, upon any property of assets bf the-Borfower (oF such specified Pemon), whether fow
. ownedorhﬁreaﬁeracqmred, or@onmemmmemproﬁtsthareﬁ'om, s :

L ' (b) e acqmsrﬁonoﬂ orﬂm agreemmt to acquire, any Hroperty’ or " siset upon'
LR condifional sale or subject to ‘any other tﬂe mtmhon agreement, deyice -or arrangé:ment-
¢ (includmgaCapﬂaﬁzedese)* . :

e L (c) ﬂm sale; asmgnmant, pledge or transfer for sequngf of any accoun't}s géncral
o mtangibles of chaﬁel apezr of ﬂ;z Bomower (or such speczﬁ'ed -Person), wnh or ‘without,

~

: (d) ﬂae‘uansfer of aﬂy wngible property or assets for, the puxpose of subjecung- .
.. such'items tothe payment of previously outstanding Indebtedness in puoniy to paymant to
e the. general creditois of the Boxrow:zr (or mchspemﬁed Person); .

(e) anylcasemﬂlenaﬁneofasecumylniﬁrasl;and

. (i) ﬁleﬁ]mgoforagrecmentmﬁleordalweranyﬁnancmgstatamcntmdetthg
UCCoroomparablelawef any Jnnsdxchon, .

" 168 I&@”xsdeﬁnedeechonZl4 o
_’1.69 I@Avhﬂabﬂm:’ s"ha]lmmn,asaianydaie,anamountequaltoﬂmtestﬂtoﬁ

Ve C
*oloms028

11
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(a) 5 essir of(j i Wi Aviouat ofCredxt, and 6 the sum m oFG T

Boxmwmg Base after giving effect to’ any Ehgible Accounts to bé acquired oni such date wnﬁ_;

ﬂlc Loans plus (y) the amountondeposrtm ttholding Amomﬂ; mims

(b) thesmofOﬁJsthenaggregateoutsmndmgpnnmpalamclnﬁofaﬂLoans_' C
ph:s(‘)me aocruedandampmdnnerwtoﬁthelmns (provided that this clause (b)) shall .-~ °
e applyoommmcmgonﬂ:eonelnmdredtwenheﬂl(IZOth)dayaﬂerthedatnofthls'_'" '
-Apreement, pmwded,ﬁmhermatﬁ-omandaﬁersuchouelnmdredtwenneth(lm@day, .

ﬂnsclm;se(b)(ii)shallmchxdeamuedandunpmd mterestoutheLoansﬁ'omandaﬁerths

Inrba][zndngam)

:, counsel in actordance with Sechon 5.1(g) shall not be subiracted pursuant to clause (b)
. dbove for purposes of calcu]aﬁng Loan Availability.- - .

I 70: ‘Lp__kbng’shallmmaPmchaserLockboxot amederLockbox.

- L7L lg_kbgzgmm shaﬂ fnean a Pumhaser Lockbox Account or amedcr Lockbux )

Accouht:

.

c . ‘I&Mdﬂnmmmybankappmvedmwnhngbyﬂmmmmmﬂmn S

CoL Duungﬂieﬁxstonchundredtwenty(uﬁ)daysaﬂerthcdateofthlsAgmement,me
. amownt: of the. initial Loan under this Agreement “netted” to pay legal fees-of the Lender's -

. 172 L@W shallmmnanagmemenfamongtheBorrower,aSellerand‘: )
. -.a'Lockbox Bank; and:such cther Person ¢r Pérsons es imay be acceptable-to the Lender,‘as such -
: -agmementmaybeamende(},ammdedmdmtedmothermsemomﬁedﬁumhmemm . L3

2 Lockhok and Lockbox Accourt pursiant to'a-Lockbax Agréement. . As Of the-daté of fhis - !

Agreemmzr, the only bank approved by the” Lehder for pmposes of ‘the precedmg sentencé is

S SunTrost. -

1 Mmmwm shallmeanamatenalndverseeﬂ'ecton. (a)ﬂleoondﬂmn L
’ (‘ﬁnanmal or. otherwxsb) business; ped'onnance—, opemtxons, properhes, profits or prospects ‘of the

Borrower; (b) the Purchased. Atcounts or the legality, validity; tansfcrablﬁw or gnfurceabilify. of

' ...ﬂleP'mchasedAocomts, (c)thcnghisandremedxes of the Lmrlm:underormconnecﬁonwﬂhany. .
Program Document; (d) the ahility of the Borrower 5 perfurmxts cbligations under any Program .-

" ‘Dotument t6-which # is a party or enforce its rights under any Program Document to which it is 2

: .m;nzs --

party; or (¢) the overall mhabﬂny of the Bormwer s n:pomng and - ccmtml procecfures under any

" 15, - ‘Mmm_mgAmomnomedxf’shanmaanadonarammmﬂyagreed@unm

wnnng" by the Borrower and the Lender. Unless arid-until the Borower:and the Lender otherwise:

. mﬂuaﬂyagreemwnMgupmadiﬁamﬁdoﬂummﬁMpmumtbmagmemeﬂsubsﬂnﬁaﬂym"

'.:_ﬂxefoﬂnofEdaiImChmem,tﬁeMmamthmountomedxtsﬁaﬂbetwo milhondoﬂms
.(sz,oooooe) _
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MR

. o1 76 “M d!cmd” shall mean the, g‘ovemmem pmgram estabhshed by T'ﬂe XIX bf the .
'Somal Secunty Act, 42 U S. C §§ 1396 et seq .

1.77: . “Me__d;w shaﬂmwn{he govnmmeutpmgmmestabhshedby'ﬁﬂeXVHIofthe -

o .Socwl Secunty Act; 42 US.C. §§ 1395 et seq.

s 1 78* Mggdla shall mean Moody 3 Investors Servme, Inc. and any- succ&ssor themto' .
. ’whlchls a nanonally recognized slansheal ranng orgamza‘hon. . )

e 1179, “Mgngmpbm_ﬂgg shall mean a “multiemployer plan” as deﬁnﬂd n - Sectxon :

. 4001(a)(3) ‘of ERISA to which contributions are or have been made dunng the- precedxﬁg five (5') .

years'byanyPexsonoranyERISAAﬁhatcofsuchPm o ; )

. 180, * “Fiet Collectible Amount” shall meén, wnﬁmspecttoanoncomﬁ,ﬂle srtiour
'datemnnedassuchmaccordancevmhtherelatedechaseandSalaAgremnenL

1.81. ‘Ngnﬁommn_mt_gbh&l shall mean a Tlnrd Party Obhgor which 1s not a .-

e GovzmmmtObhgor

. 1.82. ‘MMMM”Mma&qMaMMde._'K
::abankthatlsawepmbleatalltzmasmtthander 5 : B

1.83: “Qﬁhgg: ﬂouce mzznsr (a) -with r&spe(:t t0.a Thlrd Party Obhgpr wineh is a :.- .
-’Ncm-Govemmeut Obligor, a notice in the form. of Exhibit C ‘to the Form -Purchdse and Sale "
" ! Agréemient, and ® wﬁhrespecl;to a Third Party Obligor which is 2 Govemment Obhgor, a_noﬁce )
' fmthefonndexhibltDtotheFouméhaseandSanAgmemcnt o

"1.84.° M sbaﬂmeanaeerhﬁcamslgnedbyaﬂuﬁicetofthéBoaower
" 1:85. “Opepating'Aécount” skl mein siccout it 0494002031902 i the name of the
) BondwerandheldbySunTmst,orsuchoﬂ:erawountasﬂmBonowerandﬁxeLendetmaynnmxally )
dwxgnai‘emwnhngﬁomnmemhmeasﬂm ‘Operahnngcohnf’ : .

: “1.86. ‘Mg Amgount Psid to. Se}lcr” wﬁh respect to a Purchased Account, shall -
. miean-the ‘gréater of (@ the Amount Paid to Seller for such Purchased *Account zxm Co]lecuons :

"' with réspect to such Purchased Account and (i), zeto, and ‘Outstanding Amounts Paid to

mmnsihesum of the Outstinding Amount Paid to- Seller for eachPmchawdAccmmt.

s

187 "_derdueRmmbummneMM”shanmmn,atmydate,apcramummmequalm-'_

R ﬁlesumof(a}twopement(Z%)plus(b)ﬂleannua]mdApphcab’leRammenme&éct

188 “PBGC” sheill mean the Pcnswn Beneﬁt Guaranty Coxporanon or any suocem

wismst |
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e _l-._89:"“Eg£m_o_n” ‘shall ‘mean ang. present or fiiture natural _peison ér aﬂy corporafion,”

' dssociafion, paitnirship, joint venbure, limited. Tebility corhpany, ‘joint stock- compaity -or otter

- .- cofnpaily, business trist,. trust, organization, business ‘or; gaveiniment or .any govémmeittal agency
. OFpO]iﬁca], .]a-..-o:ﬁ.ﬂ‘ "ﬁ - .. ."'. A ... -..‘..' . B .““ .

.+ .190: “Pla” ‘shall mean, with respect to any Person, any employee' pension ‘benefit plan .
. -ihat (a) is meinteined by such Person or any ERISA Affiliste of such Person, or to which .’
- contributions by any such Perspn afe required to be made or undef which such.Person has-or ¢ould -
" have dny " Eability, (6) -is -subjest to the proyisions of Title IV of ERISA apd- (c) is not a
. Mulferplojec B s ¢ o L o o

. 1.91. -“Plan Evént” shall mean, with réspect to any Person, (g) the provision of a notice of

Jjofent to témminate any, Plen under Séction 4041 of ERISA otlier than in a “standard termination”,

: (b) the feceipt of driy netice by any Plan to the’ effect that the -PBGC intends-to apply for the
appoinizient .of a trusiee to- administer any Plan, (c), the tefmination of any. Pln which Tesults in-any

thaterial lighility"of Such Person, (d) thié. withdfawal of sich Pérson-or any ERISA Affilisty of such

Person. fromi iy Plan destribed in-Section 4063 .of ERISA which couild be reasonzbly expected to°

" yesulf in & mterial Kability of such Pegson, () the complete or partial Withdriwal of such Person.

-4t mny ERISA Affiliste’ of such Person. from any Multiernployer, Plan which can be'‘feasonably
snticipated to tesult-in ‘& -miterial lisbility' of such Person, (- 8 Reportable Event or- ar. evént.
" described in Section 4068(f) of ERISA which may fesult in & matefisl hiability of such Pefson, and
- (g). any other event or condition which vnder ERISA or the Code coild be reasonably expecied'to-
© constituta grounds for the imposition of a lien an the assets of such Person in respect of any Plan or -

' MulfemployerPlan.  © [ R
... 7192+ “Procesding” shall-medn giny lawstit, fvestigaticn, ‘action, counterclaini, lifigation -
.. or other judicial or adminjstrative proceeding.. R
. 1,93, .“Progran . Docimeiits” shall mean this Agreemer, edch Purchase, and . Sale
Agreemett, each Lockbox Agieentent, the Swiliust Master Agresment, any glaranty made by sy

Person-in favor of the Leiider with' respéct 1o the obligations of .the' Borrower, and any brokérage: .

- .agreement; other agreement, certificate, promissory note, UCC financing stétement, report, finaricial

.+ "stafement; instrument, insurance policy; surety_bond, :application for an.insurance policy or surety . '
. -bond, (J:rothendocﬁmegtdelivgrqd-pnsuant'tq or in connection with any of the foregoing. A

1.94. M’ shall meanany interest -in any kind of pmp_eﬂy. br -asset, whétﬁa real; |
personal or mixed, or fangible or intangible. R s )

. 1.95. “,Bmxic_}é&;&glglgng’ shall mean a-post-office l;ox or Jockbox mainteined pursuant to
i Lockbox Agréement for the. purpose of receiving chetks'and ather forms: of Collections- and EOBs

. . fiom Governmeta] Obligors.

1015028 |
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1 96 Mg_l;,@kbg&.&!@_g@’ shall meanan,account mmntamed at aLockbox Baulc

- "for e purpose-of depositing. checks and other formis Gf-Collections, and réceiving wire transﬁ:rs aud .

other electronm funds trans‘n’ers, m w:h mse on account of Govemmemal Accounts.

- 197 ‘mmiw siha]l mean a purchase and sale’ agreément between._

+ ﬁ.zléonower andaSellﬁr,assuchPmchaseand SaleAgreemeatmaybe amended, amandedand- .

T

. séétated or etherwisg motified ffom fimeto tirne, - Any Teference 10 the “related” of the “applicable” -
Purchase and ‘Sal¢ Agreemerif shall be a réference to the Purchaseand Sale Agneement lmderwhmh -

aparhaﬂarAccountmspmchasedbyﬁleBomwer . .
© 1.98. 'gmg@s__l_)g;; sball mwn, thh respect xo any Acoount_, the related Weeldy Closmg, .

1 .99. MM shall mean Accoums whlch are pmchased by the Bon'ower_

ﬁ'omaSeﬂerpursuanfto aPurchase andSaieAgreement.

. l 100 ‘&g‘c__h__gn_L_,q_‘kbng shall fhean a post oﬁce qu or lock,box mmmamed pursuant '
18 ‘Lockbox: Agreement for- thie” purpose’ of Tecgiving checks and other forms- of Collequons and PR

Ik .Eons from ThirdPéy-Obligors ofbe i Geverrintal Obligors.

Lo 1.101. ‘th_s_cLL.gg_lgng_AO_ggy_nl shallmeananaccém:tmmmmnedbyﬂmBomwer:,,"'
: ' ':ataLockboxBankﬁrthepmposw ofdeposmng checksandotherfonnsofcollechonsﬁom'l‘hnd -

) Party Obligors; and” recéiving 'wiré -transfefs- and other electronie funds- transfex:s friom 'Ihird Paty -

Obhgt)ts, in &qh case wﬂh r&spect to Accmmts oﬁlerljlan chezm:nentaif Accounis.

sy

1102 MEAEQQX’ shallmcanMoody s,S&PorA.M.Best. )
1:103. B__mlag@,”sballmean. (a) all atcotnts (s presenﬂy orhereaﬁer deﬁnedmthz' N

. UCC) and{b)'wnhmn‘ﬁmﬂmgihaﬁ:mgamg,anAceounts (as deﬁnedmihe FonnPumhaseand‘:' o
. "'SaleAgeement)

1104 ‘ngg]@_qn_s_ shallmeanthemgulahonspmmulgatedundetthe(lode

. 1105 ‘Bg}g_tp_d_ﬁmp.gm”shaﬂmwn, wnmreSpethoanyAmmmt, allofﬂ:e Borrowm's

.'nght,uﬂeandmtet&stm,’toandzmdet(a)there]atadi’mchaseandSale Agreement,mchxﬁng,-

wnhomﬁnﬁahon,allmnmmsdue and to become duetotheBormweruudermchPumhaseand
Sale Agteement, aid all rights, remedies; powers, priviléges and claims "of the Barrower under such
Pmchase ‘and Sale' Agreement (whether ‘adsing pursuant to tbeteunsofsuchPmchaseand Sale

:. .Agreemertt or othierwise awaﬂablc to the Bomower at"law or in equity), and (b) all related EQBs, -
reoordsandallughts(butnotobhganons)mlahngtosmhAccounts.

B 1 106. ‘B@Mﬁ’ shall mean, with respett to any Mlltxmnployer Plan, thc condmon'

'.._thatsuchP]anxsmmorgammhonwﬁhnthemwmngofSechon@AlofERISA. )

1015025
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>

o -1107 “ggm_ab___mﬁ shallmeanany ofﬁ:e events set forth mSecmm 4043(c) of,
“UERISAT L . )

. i ‘108 “,ngmgems of Law” for any Perﬁon shall mean any law m:aty mlaoi' regulahon, _
Joor detemnnahon ofanarbmator or Govémmental Aufhority, whethar Fedetal, state or loca], in'edch ~
o caseapphcable to orwbmdmg upon such Person orto whlch shChPasan is sub_;ect. w

. L 109 ‘Re g fion ngx shall méana requf:st, dxrecﬁoner order by d Sellerto a Lockbox T
Bank whlch lSmconmsfentwnh the terms of | thB apphcabie Lockbox Ag;reamenf. .

1110 “SCr’ mwnsSuhCapﬂalInc aFlondacorporatlon. ' T

1111 S,L]_g” slmll fnean a Person which sells oF has sold Accb\mts io the Bon'ower
pm:suatiltoaPmchaseandSaleAgreement. .

: 1.11%. “Senior Officer” shll mean the chtefexectmve officer, chanmanorpresndentofme.'
Bonower,aﬂofwhosemambmcyandmgnmhavebeencmbﬁedm%helzndérbymasecmmy
.or Dthzr appmpnaic aﬂesbngoﬂicer of ﬂm Bdrrower .

1113 }Sglmlfshaﬂmmwnhrwpeqtmmmeson,thatOﬁmvalueafmepmperty .
ofﬁm?ersonzS,onﬂ:adxteofdemnnmm greaterﬂ:anthemtalamuuﬁtofhabﬂmw(includmg .
. contingent ligbilities) of the Personasofﬂnatdate,(")asofﬂzatdaﬁe the Person is-able to pay all
Tiahilities ;of the Perién as those JiahiFHies. mature, and: (). the Person ‘does not have unreasonably
sm’a]lcapxtalforthebusm%smwhxdutlsmgagedorfesanybxm&ssormnmcuonmwlmhxt_
is ‘about to engdge. Incompuﬁngﬂxeamountofoonnngcnthabmaaﬂyﬁma,xtmnﬁmdedtﬁat
-they be-computed. at the’ amount that, mﬁg}iofaﬁthe&ptsandcmmshnc&Bemshng;atﬂmhme,
'reptesentstheamountthatcanmsonahlybqe@ecmdmbecomeanacmaldrmannedhabﬂﬁy .

1114_Mam”mmmsmm&mwsm@&mm,a' .
.- division of :Thé .McGraw-Hill ,Coriipanies, Inc.,. andanysuocwsormeremmamhlsanmonaﬂy-

tacegmzed sfahshcal xahngs orgmnzatton. .

. 1115 "ﬁl_lm;d_@i’ shall memany l’erson ofwinch the Bormwer (or other qpeaﬁed
Person) shall &t the time, directly ot indirectly through-one or more of its Subsidiaries, (@ ownat -
. least fifty percent. (50%) of the outstanding capital stock “(or other, ‘shares of beneficial mtmest)'
. enfifled. to vote generdlly, (b) haldatlwstﬁﬁypezwnt( 0%) ofﬂ:eparmcrshxp Jomtvmmreor
: snnﬂarmmtsor(c)beammmgmggenmalparmerormmmgmg)mmm .

1 116 M@_ﬂg_ﬂf’ shall meanthe Bomower, SCI, and any Aiﬁhaic of any ofﬁxe

.. £.1.117. ‘“_s_ﬂ‘ mﬁshaﬂmm&;gfmsmagk

“1015025
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"-.: s 1}'118?‘%@;&@3 shall mean‘the Master Wﬁx;imialﬁ(’l.ocki;ox- Deposit’ ..

t Blocked Accoinit Servics Agreeinent among SuiTrust, the Bompwer and iz Lender, as the
-~ saine may be amended, amended aridtestated orotherwise niodified from fime o time. e

Sy 1119, Tag* shall rhean, any "present or fuhme’ tms, levi duly, impost, deduction, -
*. withkolding or other charges.of whatever siature’:at-afy time reguired by any Legal Requirenieit -
(&) to be pajd by thé Lender or (b) to be-wittiliéld o déducted fiom any payrient-otherwise required -
. Jereby:to. be made to ihe Lénder, n each case’on or With respect o any obligations héreunder, any -
‘Loan, ‘or ey paymérit in espect of the Credit, Obligatiopis niot included in the ‘foregoing; provided,. .
- however, that4he term “Tex™ shall not faclude taxes inposed ypon or.measured by the et income |
nfﬁieLender(etherﬂ:anwiﬂ:_hqlding)'orﬁanchise'wtm O
2 1.120. “Tempiination Date” shill mean the date upon which all’fhe commftments .of fhe
. .. Lendef tg advance funds to the Bomwet herzuinder bave been terminated, and all fees, expapses and
¢ . Ciedit Obligations owing by the Borrower or.any other Borrower fo the Lender hereunider or: under _ -
" any othéxthgtamDoc;nqchth@ebgegindéfeesibISrpai_dmﬁﬂL . i .

" **7. . 1121. “Thi} Party Obligoy” shall e s inéaning; épevified in the Form Purckiase and -
. Salé Agreement. . . A A

L., n1122°UCC" shall maean the Unifort Commercial Code, s amended from fie to time,
. .és'iqaﬁ'ectinapy._spggiﬁeflor.appﬁcgblcjmgdj.cﬁop. ' .' - e

T 7i123. “Upited States"Fupds” shell mpean sich coin o cimedcy of the Utited States of -

Améti .a_satﬂleﬁngeéhaﬂbqlggaltghderthméinfoﬂhqpﬁymeutofmxbﬁcan(_ip;ivatgdebt_s. v

~+ D 124, “Webly Closing Dae” shall v e e Set vth jn e Form Parchase and .
S “-' ’ 1125“ng ' Report ."s'.hél'lmeaﬁ'a.reﬁarti)reparedbyﬂieiﬁdﬁowéfihfbﬁnmd substiiice -
.__'.‘Zreasfonabesaﬁsﬁctorj'm'tﬁeIénder.- L e o T Co. T :

1126, “Witeif? or “i vefing” sball miean any form of wrtim, copmumicaton, fnclixing. .
" by means of facsimile trmsmission.. . : SR S
. " 24 Léams. Sufjest to all the temis and condifons of this Agieement, ncluding
*  the.conditions sét forth i Section 5.1 and. Section 5.2, and.$o long as no’ Default exists,
. either jmmediately beforé or after giving effect to such Loan, froni time to.firoe ‘on-and after
. thie Effective Date ‘and prior ‘to tie eadier of () fhe termination of this Agreement in
amordgn%vﬁ&ﬂnimmshmofénd(b)ﬁe‘AvgﬂabﬂﬁmiEaﬁanme,mekmdmshaﬂ

v
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sk Lodns to" the Bomower; provided . that-the aggregate oufstanding principal amovint of
fhe Loans, sbill not-exceed fhe. Makimuiin -Amount’ of Credit: "Loazs shall be made in
- gccordance with the procedures sét forth inSection 213, ~. T

. 9.12. -Boowing Reqtiests. The Borrowr taay from time to time réquest a'Lodn
" under Section, 2.1.1-by, providing 1o the Lender a-nofice.in wiiting, Such motice must be
"' jeceived by the Lender not lster than nooh (Chicago time) three.Business Days prior’to the - -~ ™

.- . " requested Closing Date for sich Loan (or, in the case of the first Loan under. this Agrécrient,
. "% . ° 8t least one Businyss Day prior to the nifial Lending Date). The notice must-specify (a) the - -
N . _amount of fhie requested Lioan (which shall be not léss than one mdred thousand dollars-

" (§100,000)) and (B)

the reqested Closing Daté therefor (which, shall be aBusinessDdy). .. . °
_"2.1.3. Meking of Loans. Subject o Section 2.1.1:and subject to " other terris and
. conditions of this Agreement, on, each Closing Date requested by the Borrower pursuant to
.. ‘Section 2.1.2, the-Lénder shall deposit the:amount of the requested Loan in the Holding
* . Account, ;The Borrower wiay withdraw. finds. (or cause finds to ‘be withdrawn) from the
‘Hloldisg ‘Account withont, e’ sigonture of the ‘Lender; provided, “thet funds shall be-. -
~withdrawin from the-Holding Accowit - only () to_purchdse Accounts directly. from & Seller-
" . pursuamt'to & Pyrchase dnd Sale Agreement or t9 (b) to make paymierits dirécly to fie Eender
-‘for applicafion i accordance . with Section 4:5:2; pravided, firther, ‘that no fonds’shall be .
. Awithdrawn from the Hbolding.Actount to purchase Accounts. ffom. a Seller. i any. Defiuilt
.- exists-on the date of such withdiawal or ‘would exist after giving effect to such withdravil; - .
providsd, frther, however, thiit upon the occurrence’ of ‘#n. Bvent -of Defanlf, 2l imotints on: =~
*** :deposit in the Holdiig Account shall be'paid .to the Lender for application in, accordance

214, Loins: No Note. The aggregate principal amount of the extensions of credit
tindér fhis’Agreement oufstanding from time to, time may be referred to bérein as, the “Losin”
"or the “Loans™.. The Bomower’s cbligations to repay the Loans to the Lentler shall not be
~evidenced by a-promissory note of the Bomower udless the. Lender_corisents -in “writing
.7 © . 22 Applicitionof Proceeds. The Bomower shall apply the proeeds, of the Loans to pay.
- the purchase pricg of Accounfs to a ‘Seller pursuant to a Purchase and - Sale - Agreeinent.- . The
“Bomrower shall not borrow any fimds from the Lender mless such fonds are applied for. the
 foregoing purpose or upless such fimds are used to. make paymients to the Lender in accordance with .-
. Section 2.1.3. ot T e L e -

. .- .53.. - . - .. )

... °31. lnerest " The Loans shall accrué and bear interest 2t the, Applicable- Rate (or the .
Overdiie’ Reimbursement. Rafe, if applicable). Prior to any accelerated: maturity. of the' Loans, the
Bomower shall pay accrued and unpaid-interest on the Loans ip the Lender on-thé first'day of each

" calendar moith and on the Final Maturity Date. ' ‘Upon any accelerated mannity_qfaiiy'bfﬁlé Credit

1015025
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... Obligitions pursuant tiy Sectioni 8.2.3, the Borrower.shall péy, the. Lender ‘immediately all accried - -
" and unpaid interest on the Loans.- Upon tthe .occurrence and, during the ‘contimiance of an Event of -
-Difmlt, e Borrpwer shall pay interést-omr the Loans “and " emy -other amountspayable by -the --
. .. Bomewer hereunder (ncluding averdue .interest;-to e ektent "perrnitied: by -law) at:the Overdue
""", Renbiirsement.Rate for the, period commencing on' the date .of such Event of Définlt wnit gich
' gveniofDefalﬂfis cured or-‘waived; as z_iélmbwlgdg'édjin wiiting by Lender. . - T e

re’

- © 32, Computations of Jntefest. 'For purposes of this' Agreement, inferest (and any offier -
. dmount expréssed as interest) shall be ‘computed for acual days elapsed on thie basis of & year of
"twelve (12) rhonbs having thirfy (30) dajs each,-provided that ftis shall not be construed to limit
- the per month interest’ calculition contemplated by, the definitior” of Applicable Rate. If zny -
. payment requirsd by fhis Agreement.becomes due 6n any day that is fot 2 Business Day, such -
paymert shall bé made on the next succeedirig Busines$ Day. . If the due date for any, payment-of .
interest qr principal is- éxtended as a result.of the jmmediately preceding’ sentence, interest shall .be
payable for the time during -which paymerit s extended at the' Applicable: Rate -(or the Overdue
. ! Reimbursemierit Rate, if applicable): ST et e
- 3.3, ; Texes.Ble.” .
. " 33.. Taxés. All payments of the Crefiit Obligations shall be madé. without setoff . *
. of counterclaim and free aid _clear of any.deductions, including deductions for Texes, unless -

[

the Borrawer is reqired by law to toake such deductions: I after the date hérgof (3) the .’

- Lénder shall be subjct to.any Tax with respect fo any paymeit: of the Credit Obligations o -

-7 s obligatichs heieiiidef-or (b) the Bomrower-shall be required to.withhold-or deduct ‘any. Tax
* ;. oh sy payment on'the Eredjt Obligafions, then the Lender’ may claim compensation from -
- ¢ _the Borrower under Section 3.3.2." When! er Taxes must.be withheld by the Bomower with

- . . Yespect to ady payments’of the. Credit Obligations; the -Borrower shall promptly pay--siich
" Tt sl sl pronply” ish o' the-Lendies the official rodeipts (1o the’extent that thg

* - relévant govemmental authorify delivers'such recefpls) évidepcing paymerit of-‘any’ such
* " Tayes so withhsld or deductéd. If the Borfower fiills to pay any suth, Texes when due or .

“fals to; repnit to the Tender the required feceipts evidencing payment of amy such- Texes so -

. withheld or deducted, the ‘Borrower shall iudemmify the Lender foi, any incrementsl Taxes. - - .

- ..apd ‘nterest or penslfics that may become payable by the-Lender as g fesult of any: such

. 332 Coinpensation Claims, -Within ten (10).days after the receipt by the Bomower .
of a-certificate from the Lender setting forth why it is claiming ‘Gompensation under this
_ <Section 3.3 and computations (in reaspnable detafl) of fhe amount thereof, the Borrower
. shall pay to the Lender such atditional amounts as the Lender ‘sets forth in such certificate
as sufficient: fully- to: compensate it on account of the foregoing prtmsmns of this ‘Séction 3.3,
fogether wifh interest on- such amount from the tenth (10th) day affer receipt of such
* .cettificate. .uotil paymhent in fill - thereof at the Overdue Reimbursement Rate. The

" . determination by the Lender of the amount to be paid ‘to it aid the basis- for comiputation .

0§52 - ) -
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I R thareof hexe\mdm'shall, m{hc absenne of mamfmt en-or be conclusnve Indeteummng such
L .amnunt,ﬂxeLendermayuseanyr&sonableavwagmgandamnbuuonmethods &
R ehiting_of Triterest Payme IheBonowershchausethsbankholdmgthc
: OngAmmmmtbymuans&rmtheﬁrstdayofmchcdmdmmonﬂl,ﬁum&e )
OperahngAwbnnttoabankaccmmt des:gnatzdbytheLenderﬁomnmetoume al}. dccrued and
- mpaxdmter&ctonlheLoansasofsucbday This Section 4.1 shall apply from and afier the one -
i Hundred ‘twentieth (120th) day following the. date of -this “Agieement. Notwithstanding” any other
tgrm or- provision, of this Agmemmt, mterwt sha!l decrue’.on ihe Loans commeucmg on ﬂne Initial -’
Lenﬂngatc . )

. 42, E@E!EBQJ.EDMMEQEM On the Fmal Matunty Date, ﬂle Borrower shall pay to the s
.-Lender ‘an amoust equal b'the cutstending principal amount of the. Loans, together with all -acorued
andlmpmdmterest andfeesthhrespectﬁ:eretq Ontheacceleratedmamntyoftheloansm :

" accordance with Section 823, the 'Bm-rower shall. pay to the Lender all Crecht Obhgahohs then
ouistaudmg. o . ) . .

. 43 Mﬁxyﬁm IfatanyumeaBorrowingBaseDeﬁmencyemstsfora R
P pened of two' Business Days, the, Bomroiwver shall mmed:ately, wlﬁmut dﬁmand or nohce, pay the
- . amﬁuntofsuchBomowmgBasg“Dcﬁmmcymtthmder . . . P

s

. ._‘4.‘4‘ _ghgm&gggmgmg. ’Ithonbwgrmayﬁ'omtmetohmﬁpmpayaﬂorany .
portxon ofthe Loans (in a ‘minimuin. apomt of fifty thousand dollars $50,000) nd an’ integral -
nmlhple -of ten thousand dollars® (&10000), or. such lessér amoint ds_ - then ovitstanding, without - -
“Préfnium ‘or pemlty ofanytype. *The Bomower ‘shall give the Lendcratleast ofie Busingss. Day’s-

- . prior witten Hotice o ity intention o prepay, spemﬁnngmedahofpayment,themtalamumtand .

pomonoftheLoansfobepmdonsuchdatcandfheamotmtofmtqresttobapmdwnhsunh L

. mepasanent
I 4.5. Application of Pyments. elc:

451, [Reserved.] I T

-

452, Ordcroprphcahqn. Aﬂpaymentstoﬁxelﬁndarpmsuanttmhstgmemeut. .

shall be apphed, wnhout duplicahou, in the followmg order:, .
: -' (') ﬂngg,tothelznderfurapphcanontooverduemtercstonﬂm&edtt_
Obhganons; .

(ii) w_d,toﬁleLenderforapphcahonmaccmcdandtmpmdmtetwt

- on'djoredﬂ:Obhgahons, ) . .

R I

920 .
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. @ i, ththe Lénder for application 15 outstanding principal ofifhe |
©+ T . ot 45 e Lender fof ) any i all s advinoed by fhe Lénder
. i ioxder to- presérve the Collateral or this Tender's security inferest in the Collateal

*if the Borrowé¥shall ot have taken such.actions as the Lender shall have requested . SR

" with réspect. td preserving, the Coliateral” or :the. Lender’s secuity: inferest in the
“Collateral within two. Business Days after such request by the Lender), (y) all =
- expenses of (A) taking,- holdibg, preparingfor sile or’lease, sclling or otherwise -
-, disposing of er realizing on the’ Collateral or (B) any’ exercise by the Lender of jts
rights. under any-.of " thé Program Documents, and (Z) any attomey ‘fees, other -
atfomeyghgrgesandch‘éom;and. _ - T ST
5 ) fffato the:Lender for apphication to any ofher Credit Obligations Gt -
. being agréed and"underst 5d that the Lender iiny hold payments pursuant to-this "~ -
- - Section 4,522 for applicaﬁon'_co'fhﬁare‘Cgr;dif:Obligaﬁd?:g). oo N

? I+ .453; Paymentwith Acorued Interest elu:Upon all prepayments of the Loans;the  * - . .
‘Borroiér shailpay 1o thie Lender-fhe principel amoust fo bé prepaid, together-With uhipaid
Jiterest in espect theieof accrued o the date f prepayment. - Notice of prepayment having

. been given in acconlance with Section 4.4, the amoust specifigd to be prepaid shall become - -
 "due and payable-on the date specified for prepaymeitt S STy

: 4.6 s Fands. . All payments to the Lender (or to anr account fo - R

. - ] . : . .E; r !. - -IZ .l - ! S! ! .E 1 !
7. ihe berpfit of the T.ender).tmder ¢r in connection- with'this Agreement ghall bé made'by wire transfer

in irmmediately available United: Siates Fyinds® to-an accouit desighated from fime 1o tipe by e’ -

" 47. - Rebimoviing. Subjéct to Secfion 2:L1 i subjéct fo the-ofher tetms and conditipns, -
-of this Agfeement, the Borrower, may borrow aditional Loans after répaying outstanding Loans. = .~
- Cptimbzms Ll
.54 itions o ve Date, The ocourrence ofthe,Eﬂ’eé&\;é.Dqté and the Lender’s
willingpess to nake the initial Loan pursuant 1o Sécfion 2 on the. Effettive Date 'shall be subject to .
~  the receipt by the Lender of the following, each in form and substance (hicluding the date thereof)
| - sfisfactorytotheLender: < . T S S
. @  Comupts of inisAgrosient signed by the Borrowei; arid couiiferparts
.. -of the SunTrust Master Agreement, signed by the Borrower and StunTrust. - ) . .
~ o ': @  Copes, ceriifid by the Secretiry of the ‘Bormoyver,, 6f ). resolutions ef its -
... board of direstors, (@) its cerfificate of incorporation, certified by the ‘Secretary 6f State of
L Iﬂoﬁda,myi@ﬁ)ﬂslnPBHWi‘ 2 — - N . .

.

' 1015025 .
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» L,

’ - PR % A . . -
X . . . s . .t . te Lo o

.. Q) - A certifiate. of the Secretary or Assistant Sécréfary” (or ofher appropriate -

. - officey of tht Borrower cettifying the ndmes apd true- signatures’ of the officers .of the . - * ..
Borfower authorized to gign the Propram Docuinerits to whichi if48 2 party. Until the Leader, =~ - - -

- - eceives 4 ‘subséquent fhcumbency certificate from the Boriower, i forn and” Substance. © .0

. sitisfacory to. the Léender, th Lender shall be ‘entilled to rely on the last such certificate - s
deliveréd to it by the- Borrower: | . - ' A . . C

S (@ - Ackriowledgmet copies, or otherevidence of filing acceptzble o the Lender;
* .of proper UCG: finincing statéments, duly filed aginst the Borrower inFlorida and any :
. other jurisdictions that.the Lender may-deem necesséry. or desirable i order.to perfect the .’

- intefests of the Lender contemplated by this Agreement... . T

s.. (& - Completed UCC searéh eports with respect to the Bomower and similar -
. search reports i such jurisdictions s the Lender nay request, in each case’ showing 1o liéns -
.- onanyofthe Collateral., . . o T T, oL

" @ Bauprablé opinions'of Groedberg Traui, counsel fo the Borrower. "< -

. (2  Evidence of payment by the Borrower of all acciited and uppdid fees, costs © -
... } amd expenses to the exterit then due and- pajable, together-with fees and.other-charges of
1" Maye, Brown & Platt; comnsel 4o the Lender; arising prior t6.6r on Such date, plus such
. -+ additional amoyits of fees and- charges of.comsel to the Lender a§ shall constitute such’ -
o+ 07 Counsel’s esfimate of fees and charges incurred or.to beincimied - through fhie closing - -
.+ -+ | procgedings (providéd -that- such estimiate shill pot thereafter preclode final ‘séttling- of -
. . “dccoufts with. vespect therets). The Lénder shall have, the right to “net” such fees, costs, .
" . -ekpenses and’amowits. froih the ‘amount ‘payable in TeSpect of the’ st Loan under this -~ -

T @ A good.stiiing cerficats iséued by the'Secretiry of Stafe;of Florida with
... - - tespécttothe Borrower, s ' RN S o -

3

S ‘® . -Such other ap;,:r_ovais;ép‘mion's, @ﬁﬁmes,‘répoffx-.aﬂd documemsas ih.a’ '

L . 420" Condifions to Each Loan It ghall $e~a,:c;ondiﬁon ﬁrecedent to ;c_he making of each, ..

Loan (nchding withoitt Kimitdfion the first Loan) by this Lendef. pussuant td this Agreement that T

. gl of the conditions, set forth in this Section 5.2 shall have' been satisfied on or before the Closing

. -Date for such Loan: : - . . . T )
() 'IhaAvailabilny Temmination Date ghéllmfhavé occumed;,

T

. Yorsozs
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e

- . W), fhe- repzmentahons and - wan*aauts commned in Secuon 7 <hall be"true and

,conectenandasofsuchClosxngDate(axceptasmauyrepxwentahonorwmantywhwh .

refers only to.a spedific earlier aaw which tepresenmuon sinid Wau-anty shall be true’ and

;conectasofsuchwrh&cdale), LT ; . AR

(c) - 16, Definlt. shall emst on such Closmg Date pndr to -or 1mmedmtely aﬁm‘

‘.'-gwmggﬁbcttothewqu&mdLoan, . L A . . -

' © - the ﬁmds recalved from suoh Loan sha]l be apphed onIy for the’ purposes . L

@ o Mxtenal Advezse Eﬁbct shall havq nocurred smce the date -of thls

e oontcmplatedbySechonZl

e ® aﬁcthane:B:‘ectmsuchIman,noBonowlngBaseDeﬁmenByShane;usi;

- and

(g) theLendershallhavcmcewedﬁnmthe’BcrmwermcannBchonwﬁhﬁm
LoananOﬁioersCauﬁmzmtheseeﬁ'ects(suhsmnhallymthaibnnofExhibﬁ

A Dﬁeretb)andshgmngtheammmtoftheBonowmgBase,s:gnedby aSe.motOﬂicer ‘
‘ 5.2.2 ngﬂma_gt_c;mmalnngofﬂasrequ&ctedm%aﬂmt(a)subjectthe ‘

Lendcrtoanypenﬁl orspemalmor(b)bepmhibiwdbyanybegan{ecpmement

e ]r@mmwGﬁwm(mmmmmmmmmm@m

..u -v{ming:

tespect to secxmty mterests aniloﬂlermattem requested‘by the ] Lender

’ 5.2.4 Mﬁgm@ﬂ Omerthanasconsemdtebyﬂ:el,enderm

Agreiment, duly. excbuted by éach of the parties thereto, piiishant to which the Boirower .

" - ghall purchisé Accounts with-the, proceeds of the, requested Toan,. certified as frue, comect -

and complete by a Senior Gfficer. The provisions. of each Purchase god, Sale Apreement’
shaﬂbemﬁlufbmeandeﬁ'ectandshaﬂmthavebeenamhnded,modﬁed,wavedm

o (B) Alloftharepr&eentahonsandwmanues "of the Sellersetforthmsuch

a anhaseandSaleAgreemmtshallbetme mmpletzandconectmaﬂmatenalrespectsqn ’

T 10isms

»~

(a) 'Ihelmder sﬁall have recewed a copy of &ch apphcabler'chase and Sale -

-
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et '.‘:-Weemykepmmgmedmbedeuvaedpmsmmsmnsj(e)

.
—y

-ty
“w o - ]
- v

and asofsuchClomngDatcwrththe same force ancf e@ctas thcughmade onand as- ofsuch
datc. . .. . . N
©-. All of ths condnhons io the obhganons ﬂf the Bo::rowcr and the Se]ler set
ey forthmsuchPmchaseaﬂdSéleAgwementshaﬂhavebeensahsﬁed. - Yo
C P- ;
R () SuchPmchaseand Sale Agreement and ﬁzhhansacuonsoomemplmdﬂmmby
:, + - chall have been authorized by all mecessary corporate, pammmhxp or other procéedings.by -
. the parhw thereta: Any consent, ‘authorization, order or appmval of any govemmenlal or
admimistrative agency -or any other Person required in connection with the. fragsactions
,conipmphled by such Pumhase and Sale. Agreement shall have been. .obtained and shall be
.in full force and effect: - . .
' (c)' - All of the: ftems reqmred to be. dehvered under such Purchase and Salc .
N shall-have been 50 delxvered, dnd the Leuder shall have recewed coples thereof,
-cerhﬁedashuc,conectandmmpletebyaﬁemorOfﬁter .
(1’:) 'IheBomwershallhavefollowedmusualandcustomarygmdehnwm o
B -evahmtmg the Seller andm detenmmng whether to enter mto a Purchase and Sgle |

'..’_.. 52.5. MX.BQLGLL 'I'hﬁLeﬁdershallhaverecewedacopyofthemostrecént

LT 5.2.6. W 'Ihel.endershallhaverecewedacopyofﬂ:e
" -applioable. Lockhox Agreeinents, ‘ilj ‘executed by each of the patties thereto. The -
. .provisions ofcach Lockbox Agreement ‘shall_ be T fill forcé and effect and shall not have
- been amanﬁed, modlﬁed, walved ‘OF telmmmd wnhout the pnor wﬂtten coﬂsznt of fhe

5.27 .'__u‘_‘h!l l nu n "°' : . E:co't TheLethE

- shéilhavemcewedewdmcesaﬁsﬁntwywnmthmpectmﬂmmustanneofihe Holdmg
. 7" Account aml ﬁJeNon—GovemﬁentObhgor Reserve Aocount.

e 528 _,____'_L ThaLendcr shall havereoerved such information, approvals,
" opinions, rwoluﬁons, certificates, reports and . dncdmsnls a8 teasonably. requested by the*
Lender and the Bomrower shall hafvé. sahsﬁed such oﬂmr cond:hons as the Lender- may~
reasonablynnpose . .

r

. 5.29 ,B_mv_eﬁ___ 'IheEﬁ‘acﬁveDahehasaommedmacoordanoewrmﬂaemms
! ofthlsAgmement. . . .

loasms”
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SllOQQ__D_fm_J_lLL

p FSON NoSunCap:tal"E:myshaHhaveihﬂedtomakeanypaymentwhendue(aﬁer~ s
2 e glvmg effect: to any applicable .grace penoﬂs) in fespect of any Indebtedness having” an
e aggregate dmeunt of printipal (whether or.'mot” due) anid” accrued mtemst, lf apphcable, ..
cxcwdmg one hundred thdumnd dollars ($100,000) . : T

- (b) No Sun Capxtal Enhty sha]l have fmled to pex:fonn. or observe 'ﬂzc henns of any )

'm"agreemmtormstnmentrqlahngManyIndebkdnesshmnganaggregateamountof

o principal (whether or not-due). and. accrued mterest, f applicable, exceedmg are, Imndmd
“thousand dollars (s100000). : : ,

: (c) No Indebtcdness of any Sun Capma! Enhty shall have beén acoele:ated or
v —shallhavebecome .due or payable.prior to its stated - maumty(excepththrespectlo";
. voluntaryprepayments thereof) for any Tegson whatsogver. | - P

K (d) "N LimqnanypmpertyofanySunCapmlEnmysecunnganyIndebtadnms )
" shallhavabeenenMdbyforeclosmeormmﬂaracnon. ) .

. (e) No holder of afty such Inﬂsbmdn&ss shall have exmmsed any nght of
. -‘msmssmnvathrespactm the mmwthmaforanyputormpumhﬂsenglﬂsagmstany
: SunCapltalEnﬁtyvnﬂltespectfosuchIndebmdnm . ) S

T (f) Noholderofauysuchlndebtednessslmﬂhavemmmdanyagmemcmxcr' .
mstnmmtmrespnctofsuchhdebtednwsotherthanasamﬂt’o‘fﬂzeocmmnceofﬂm S
schedtﬂed‘tenmnauandatafbemoﬂ : Cor
C A1; Agres a- Procedures Report, NotlawrﬂmnDecemberBl 2000 thc
. .LenderandtheaccommntsrefemedtomSechOnGJSshallha‘vemuhmllyagwdastothe
T agmedupunpmcedmes"tobeapphcdpmsxmntto Secuon6.33 .o

":6: . ConerlCovenants. " The Borrower coveriznis that, until all. ofﬁm Credit, Obfigtions shall
. havebeenpmdmﬁﬂandtmﬂﬁnsAgreementandaﬂothethgmmDocumemsshanhm,
‘bemmmwblytammmed,theBmshanwmplywnh&mibﬂowmgpmwmm

; Comp!;m mtl;Lm, . The. Bomwershall (')dulysahsfyall of its obbgphons -
- mconnecuonwﬂhﬂxeAmomtsandﬂzeRelatedPtopeﬂy, (’)mamtmnmeﬁbctallquahﬁwnans‘
required under Requiremnents of Law in ordertopmpedypmbaseandsemoetbonoountsand )
- other Related Property- under the Porchasé énd Sale Apfeements and '@ comply with all

e Rmmmofm@pm&mnmmmmmememmatﬁﬂmetosommnmmorcom@y,,*

L mﬂmdnaﬂymmﬁleaggmgde,wddmnabwbemcpeﬁedmbweaMMMAdvaseEﬁe&

SO 62. WmeBomwﬁ)shaﬂpmmemdmmmﬁsmm
mstcnw,nghm,ﬁmchs&cmdpuvﬂeg&smthepmsdimonofnsmwmomﬂmmﬁ@)shaﬂ

joisoss ..
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B

.- qualify and remein qualified it good standing a5 a foreigfi corporation if. each juirisdiction- where, the
- . fuilure to preserve and mafntair- such existence, Tights, franchises, privileges and qualification-could, -
- . ifnotremedied, réasonibly be expected to have a Material Adverse Effect.”. = L T
' - 630+, Aidits’ . Difting norial business hours anl with:at least three. Business Days’ nofice ™
. .+ furiished- by, the Liender fb the Bomover (frovided that if a-Default shall -have occurred, only one ~.
.. " . Busiriess Day’s inotice xieed be $0 fumished), the Boirower shall permit- the Lender, or-its agents or .
.+ . -fepresentatives, @ to emmmcandmakecoples of and abstracts .from all-books, records and
~ documenfs, (niclding without -limitation contputer’tapes and:disks, prifvided that if copying of &
. ... software program-used by thie Borrower is prohibited by..an enfoicedble agreemenit between the
- " Bdrrower. and ‘the third paity licénsor of sich software, prograrh (which licensor shall-rof be an
* .. Affiliste’ of thz. Borrower), then the Borrower shall - print -out, all_information " contained ‘in such
. -software progrém: instead of copying -it)) in the posséssion’or {iinder the control. of the Borrower
- relafing to the Accounts snd-any cther Property.and (i) to' visit the. offices arid pioperties' of theé
Borrower for the purpose ‘Gf _exmmiriing *such muterials and ‘to. discuss matters relafing fo° the
Accpurits and, any-other Property: or “the Borower’s “peiformance heresmder or under any other
.. Program - Docuinbnt . with ‘i of the officers. or employees ‘of the Bomrower having-knowledge ..
. thereof. *Any such’examiiation, copying, printing or-visit nade’ pirsuspt,{5.this Section 63 &hall

be 4t the cost and expensé of the Boprower, . -

. 64  Coptinuous. Perfection, The Bomower shall not changé its hame; idéntity or structure | .
7. in sy ‘matner unless’ the Borower shall have " given the Lender ‘at Jeast xirety (90)-days* pror, -°
.+ .+ ritfen noticé thereof arid ‘shall have. taken all action sixty (60) ‘days prigt to-miking'such change -
a8 js-hecessary-or advisabl in the judgment.of the Lendet to cansé the security. interest of the Lender . -
.. " " infhe, Collateral to comtinye-to:be.a first priority perfected ‘setutity inferest. “The Bomower sliall not
. " ‘thange its principal’ place of bisiness or ifs cliief execuitive offiée, or change’ the. Tocation of its |
 ‘prinicipal récords’concérniig the Colliteral from the locations ‘specified in Section 7.10 unless, if has "
" piven e Lender ot least Sixty.(60) dajs’ prioi written' notice of ifs intentionito do. 56 and hes taken . -
. .such'actioh &g Is necessdry dr advisdble in the judgimgrit of; the Lender to caxigé. the security inferest .
of the .Lender in fie Collateral to confinmz to°be-a Tirst priorify perfbcfed secinty interest, The' .

. Borrower shill at'all fimes foaitain its* principal place of business and jts chief executive officé and.. . - .

- amy ‘other office at. whick it maintzing records relatin to the Collateral within thé- Usited Stafes of
. . ’65.-. Reporting Requirements of the Borrower. Unless.the Lender consents in writing, the | -
. @ . Deflls Except as otherwise providéd hercin, within two. Business Days, . .
.. after any officer of the Boirower has' knowledge of the occurrence -of any Event of Default
. or-other Defiult, a writtén statement describing the Event of Defimit of other Pefault'and the
" action that the Bomrower, praposes tp take with-respect theréth, in each case iri reasonable
.o detai!,'," o BN ) * s ) Lt
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. (b) MMM&EMWMMbBWD@“ﬁmmoﬁwof@
_Bonowerhas lmowledge thereof, written notice. that. describes in_reasonable detail any Lien . . °
agmnstanyCo]Iamrdmmyomd'wemmocammcethatmﬂmdmﬂyormthcaggmgme" ’
. +; “for,all suth Liens,: avents.or, occurfences, has had or-éould: reasopably be-expected to have
v aMatmalAﬁVerseEﬂ'ecr, thoutlmnbngth&fmegomg,ﬁxeBmwersha]lnoufyme .
- Lenderprompﬁyofalldxspmmanddam:smconnectmnmﬁlanymaienalpombnoffhe-
Accoumts, . - . ¢ Do

Do @ . Mg& Within ﬁve Busmm Days after any officer of the Bomower has

. ,knowledge ‘théreof, written notice of () ‘zny Pmceedmg of ‘the type descn'bed in Section 7.7
. * "ot previously disclosed to the Lender and (i) any-adverse development that has. occurred
. 'wﬁhrwpectmanywchpmweusly d:sclosedProwedmg. . .

(d) Em_gl_sm The Bonower:shalldehverm ihf:]i.ender g

L (1). Assoonas availablcandmanyevantwﬂmnmety”(%)daysaﬁzrﬂw.
d end of‘each. fiscal, year ‘of the Borrower, audited statements ‘of income, retained ;

- emnings and. vash flow of the’ Bomower for such fiscal year and the- relited- andited .
", balance sheet as’ ofihs erd af5uchﬁscalymr (collectively, the “A@@_@m@. _—
_‘E_,mgg&”), -setfing forth ift compamhve -form ‘the. corrmpondmg figures. for the | . -
fiscal. year; and accompamed by (x) a report of the 'Bormwer’s :

. . independent: cerfified: public ‘accountants (which shall be a “Big, 5 firm’ and which
o "mayalsorenderotherserw:estoth&Bouowerorany,Aﬁihatethereoﬂ,whxchrepm.
shaﬂstaieﬁxatsuchAudxtedFmanmalSmmmemsfmdym&pent&ﬁmucml
mn&honagdrestﬂts of opcmnons of ihe BonowetmaccordanceMmGAAP .

- @ Assoonasavailahleandmanyeventhﬁnnibrtrﬁﬁa(%)daysaﬁa 3
T ﬂ:eendofeanhc{uarta'lyﬁscalpgnodofeachﬁscalywofthsBomwa;statemants
" Qfmmme,remlnedmmgsmdmshﬂowofmeBomwerforsmhﬁeﬁodmdﬁ)t .
 th¢ period from the beginning of the cutrent: fiscal year to the end.of such.period,and -
-the related balanee sheet ds of the endofsuchpenod,settmgﬁ)rﬂrmeachmem.'
jcompamhye form the “comesponding - figures’. for the’ corresponding - petiod .in the |
‘freceding fiscal year; andaccompamedbyacerﬁﬁcateofﬂle chief financial officer -
A-.ofﬁzeBomwer,vdnchoatﬁmms]nﬂsmmmatsuchﬁnmmlsmtcmmtsﬁlﬂy-
~ e+ Present the- fipantial - condition_ and results of operations of -the ‘Bopower in .
: - .. . accordance With GAAP (sub_;ect to normal year-eud adjusunents and- absence of .
ﬁ;otnotedxsclom) . e .

() Assoonasavailableandmanyeventhﬂnnthn‘ty(BO)daysaﬁerthe~ -
. - .-end of each caléndar month, statements of income, rctamedeammgs and cash flow

: . oftheBonowerforsuchcalendarmonﬂlandtherembalancesheetasofmeend.
ofsuchcalendarmmth,scmngforﬂxmmchmsemcompmaﬁvefunnthe
corr&spondmgﬁgtmﬁ)rthe couwpoudmgmlendarmonﬂlmﬂ:epreeedingﬁscal

year, - andaccompamedbyacemﬁmofﬂ:e chxefﬁnancmloﬁicetoftheBomwer,.

rd . - -
. 1015028
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-

whlchcerhﬁcate shallstatethatsuchﬁnanma] statmnentsﬁmlypmentthe ﬁnanmal' . T
condifion .and “restlts- of Operahons “of, the Bou:ower in accoxdance with GAAP' S

(sul;]ect to nm:mal year—end ad_;ustments)

(iy) Prompily aftér the recéipt ﬂaereof, copies ‘o all “management lettms’

. L .recexved by the Borrower fiom iis mdependent accmmtants

(e) MAMOnaweeklybams,nat]meﬂhanthethBumDayof
. '-eachweek,aWeeldyRepnrtmﬁxmpecttotheunmcdxa%elypreccdmgweek e

(f) QIQS&M!QE_EQ- Promptly afhzr any failure, or, occm;reuce of the. type

ntemplawd by Sechon 52.10, nonce as o such failure or occurrence

' Oftier. Pmmptly, ﬁom time ’to ume, .any other mfmmahan, notices or_'

e documanfswnhrespecttoﬁmkwewablm ﬂzeRnlaichroperty,anyoﬁero]laﬁmlorany

" othier Property or any Program Docmmnt, or any other jnformation.to which the Borrower .
-+ "reasonably, has access with respect to the -condition of opemimns, ﬁnanmalor otherwise, of .

"'ﬂ:eBonoWerQrany Seller, meenhcaseasthaLendermayﬁumﬁmetommrequesL

Amﬁ- 'lheBormwershaIIpmmpﬂypayandeschargeaﬂtmm,mesmems,

g lqv.lesandoﬂmrgovqmmentalchargmnnpowdonxiandmmmpectmmhopethm .

M&m 'IheBorrowershalLﬁ'Gmhmﬁbnme,mwcmef'
-'a‘nddekvmtoﬁeLenderanymsttmnenls,ﬁnammgormhnmlanonsmiemmtsordﬂmrwnhngs....,_
. " necessafy ‘or desitable-in the Judgment. of-the Lender(‘)tomam!amthe pecfechonandpnbntyof :

-meLmdaSmh&testmtheCoﬂamrahmdertheUCCototherapphcaialeReqtmmnentsofLawor
'=‘(ii) o’ fuither- the purposes ‘or.provisions of thig Agreenicrit.  Without, limiting the foregaing,’ the.” .
Bm:mwer shall ‘execute and’ deliver o', the Xender any ard all founs('mcludmg mthbuthmﬂahob, .
Forms 8821 er ZW}mmeLmﬁcrmayxequ&stﬁnmhme tp time i order to ¢nable’the.Lender -,

.- cio obtamandmcmvetm{mfonnﬂhonwﬁrespecfto theBorrowerﬁ:omtheUS Depaﬂmentofths. ~

* Trgasidy, US;IntemalRevmme Seerceoranyotherfedeml,stnieorlUt:aHaxlngamhbnty,orm. . '

 order 1o obfain and receive tax refimd ¢hecks or ofhet payments. The Borrower shall not intérfere

' .3withﬂch,ender’sexercxseofxtsnghtsormme&&undertheLockbuxAgreemenm,undaanyaﬂm .

L ngmm Docmmt, onmder apphcable law. -

- 6.8: A_Q;n@ln@_@m& 'meBormwershallnotmmte,mcm,assumeorsuﬂ'um..

) exist any Indebtedness- @including any Guamntee) or expenses - (whether or hot, accounted-for’ as a
.Eability) or. cause.to be issued for its account anylemam :of credit-or bankers’ acceptanc&c, except
‘(@ indebiedness contzmplamd by, .this "Agresment; (i ')‘mdebtedness or other expenses to ils

: pmf&ssndnal advxsers and xts oounsel and (i) ¢ aocomis payable in.the ordinary course of busmws "

S I:I_O_T__.@S.@I TheBonoweragrwsﬂmt,emeptascontemplmedbyﬂnsAgreemcm
andanmenhaseandSaleAgreemannOshaﬂnotscﬂ,assxgn,pledge, COHVGYO!‘O’ﬂIeI‘MSe

Lo tansfm'myofﬁstpatyormmmttherem, (ii)shallnotgmnt,create,mcur,ormﬂerhaemstany,'

To-robsezs

.28 .
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e .. W - .t . N 4 oy

- “Lien on'any, of s Poperty 6r iy inieest tiarcn, () sall notfy the Lénder upod beéomin g e
. ..of eny such Lien, and (v) shall defind the interest of.he Lender-in the Collateral against all claims.

" of other Persons clainiing throiigh the Borrower. : SR _ . P

-t . 610, No Other Acfiyities: “The Bomrower shall fict engage in any activity- other than those
- ‘contemplated by this Agreemént. *The Bdrrower:shall not rriske any Cepital Expendituies, exeépt -
”.+. for expenditutes on-office. equipment arid office sifplies in s .ordiniry coursé’of business. The ™
Borrower shall not make’ any Irivestments other than, (x). the, purchiase of Accounfs pursuant to-: -
. Purchasé and -Sale Agreeméxits, and (y) Eligible Investmerts. Neither the Borrower nor any Person . -~

on behalf 6f the* Borrower shall rhaintiin ary lockboxes, deposit- accounts or-other similar accoupts,

Ky

- *.: excepf the Lockboxes, the Ldckbox Accounits, the: Collection Account, the Holding. Account, the °

Non-Governimént .Obfigor Reserve "Accourt and bank ‘accounts maintsined - for the payment of

++* reasonable expenses incurred in the ‘ordinary course of business and the deposit of ampunis which.

- " ae nit ofheriwisé required to bé peid to the Lender in dccprdance with this Agreement. - -

.. "631. Enforcement. The Borrower shill.take gll action- necessary and appropriste to

- enfirce -ifs rights. and claims ‘under each Purchase -and Sale " Agréerdent - snd’ each’ Lockbox

" Agreeiment. If, upon iiotice from-the Lender,  the Bomower:"does nof fake such necessary, and - .

+ gppropriate action, theo;.#ie Lender mAy, but shall not bé obligated ‘o, take such dction, provided

. -that the Lender’s taking or- refraining “from takinp such action shall“not cohstitute a waiver.of the' -
Bomower’s fiilure to take such action. - - . R S

: 6:12. - Separateness. “The Boirower shall yiot permit ifs assets t5 be commingled with those . .

+ Gf by ‘other Sin Capital Bitify, the Borrower skall meintain separate corparate records and books®
‘of sbcount from those of each’ dther Sun’ Capital Erdity; and the Borrowet shail conduét its business -
from an office separate from that of each other-Sun Capital Entity" with 2 telephoné -mumber’ and
stationeéry which ar€ separaié frony the telephone mymber and stationery of-each otheér Sun Capital =~ *

| Etfify Gt béing understood that; subject to-the foregoing, the affice .of the Bofrolyer may be st the' . -
. sanié locatic s e, office of auy other Sn Capital Entity). -Thy Bomovier shall eoniduct-ifs .*

" business solely .in, its. own- nzime afid shall cause.-each”other Sim" Capital. Ertity to conduct ifs . . -

‘tespective” buginess solély in"thit respectivé Sun Capital Bnfity’s own fame so as not to snislead - -

" bthers es fo the ideritity of the enfity with which those-others dre cohcerned.” The Borrower shall not -

ncur ny direct, indirect or-overliedd expenses, that are material for any-items shared ‘between the -

. Borrower and .ary ofher Sun Capital Enfity, other than shated expenses that-shall be allocated on a

. basis reasonably relsted to fhe value of services rendered or property ‘ised. *The Borrower shall not N

g - hold itself out,”ofpermit- itself to'be held out, as havirg agreed to pay,-or as being’ liable:for; the .- -

. debts of any other :Sun Cepital Entity, and the, Bomower-shall cause eachi other Sun Capital Enfity
fot to hold itself out, or permit fiseif to be held out; as having agreed to pay, or &s being Jiable for;" -
the debts of the Borfower. The financial statements of fhe Borrower. shiall refléct that it is a
corporation which s separate’ from each other Sun Capital Entity. The Bomrower shall observe all
'ﬁnﬁqﬁﬁ%oﬁaqhﬁepegdentomporaﬁbq.-. S T T - .

. 6.13. ' aa-.n to:1) Wwhisy ents; Sig ats_apd Lel . 'Ihe _BOD.‘OWCI' sha!lnot .
" amend, grant any_ooﬁsmjt'i;nder, waive, terminate or otherwise modify any or all provisions of ifs

. .
ssieriments_apd Delegat

* 1015025
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X O Doa,

i Conshment Documems,any i’mcf;a_ée: and ‘_§alé Aérgehigi:t, 'ahy.'Loqkl;ok Aérégment or any other -
-, ! Program Docurent without the ptior wriiten consent of fhie Lender.. Without limiting the foregoing; .
. the’ Bomower shall .not -assigii eny, of ifs righfs or. delegate any- of its obligations yndér or in-

".- connection with aty Program Document swithiont the prior written conent of the Lender.

_-: . " 6)4. ERISA. The Bomower shall promptly give the Lendér notice"of the following events) .
.".* "as soon as'possible and in.any event-within ten (10)‘days after the. Borrower of any -of its ERISA -~ -
. Affilistes knows or i reason’to, know thereof: (i) the occurence.or expected occirrence-of any
 Repoftable Event with réspéct io aiy Plan to which the Borrower o ey of its ERISA."Affilintes
+.“contibuted, or”any withdrawal frem, -or ‘the. termipation, reorganization, of Insolvency - of, any
- Mulfiemployer. Plan to"“which ¢ Borrower ‘or. any: of its ERISA Affilistes contribiutes-or to which
. -contributions-have been required to be made by the Bomower or such ERISA Affiliate during. the’
 precéding five years or.@) the. institution of proceedings or the taling of any othér action by the . .
- .“PBGC or the Borrower or any.cf its ERISA. Affiliates or arly-such Multiemployer Plan with respect .
. “-to the withdrawal from, or the termindtion, Redrganization or-Insolvency of, amy such-Plan or -
. 76.15. if Notices, Waivers Ete.. Upon-the Lender’s refiest, the Borrower shiall - -
protuptly givé the.Liepdef. copies of sty notices, repotts or certificates given or delivered-to the” "~
- - 'Bomower under any Purchase and. Sale- Agreement or any othér Programn Document to which the
.. .- Homgwerisapafy. -7 ’ e T oL

: . . Boirower shall siot mitke &ny Diiributions {® more fréquently’ thein once’ each caléndar ‘quarter; -()
' if such payment would be prohibited undei” applicable law; and: (iii) -after.the - ocoutrence of &
. - 'Demg wmméwormwémt?f&ew?f’ '.u - . . . - ) - :..'- . .. .-

oA 617 M, Amout ; coolmts,w  Except. o the éxtént specifically

6.16. Subsidizids. Disbuions, The. Bomower .shall fiot cregle any Subsidiary. < The < . .

. appioved in writing by i Lender, 1 Borower st ot pchase under-any Purchase and Sale. .- BRI

Agreemeitt any single -Agcont- having a Net Collectible Amount, or Related Acgouis baving an '
“hggregate Net Collectible Amount, in excess of ong nilllion dollars ($1,000;000). For purposes of

L. the immedisely precedifig'sentence, “Relatéd Accoimts™ means two- 6r more Accounts relating to. -

. . .

. "+ -_;..the same.patient and paysble by thie safe Thiird Party Obligor.

L " .. 6.18.. Meximum_ Amount_of "Accounts per Seller. Except to the extenf specifically .
"' approved in writing by the Lender, the Borower.shall not puichsse’ any Accounts fom any single
*  Seller to the extent that the portion .of the dutstanding Loans utilized to fund the purchase of
. Accounts from such Sellef would exceed ‘an. amount oqual to twenty-five percépt (25%) of the .
“.-. Mininmm Afnount of Credit. This Section 6.18 shall apply commencing one year, after the date of
. this Agreernent. . . I ) :
% ... 619, Limitsfionon Amount. Advanced. -(a) The Borrower shall not puirchase any Account
. .- vinless the Amount Paid-to Seller for such'Actount is léss than or equal to Hinety-four percent 94%) -
.. . of the Net Collectible Amount of such Account.  ~ . P S

T 1opsozs

30,
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(b) The Bom;wer agréw that () the amount payab]e to any broker w:thr&spect
-to anyAccmmtspmchasedpmsuammthe apphcable}?m'chase and Sachgreemerrtshaﬂ )
not exceed eight percent (8%) of:thig ‘Discoumt Fees collected by the Borrower: pursuant fo* *
such Purchase and Sale Agteemeut, and (ii) sub'h bmkérage fees shall be payable and paid ;

L onlyoutofsucthscmthem )
R, 6.20 zg;ghgge and ‘Sale Ag@m . f}:n_m Sg_]g The Bomower sballacqme Accounfs

'-..solelypmsuanttof‘mchaseandSa!eAgrﬁemems. ’Ihe‘BorrOWersha]}natmglaPmchbseandSale- )
andshallnotcause,al’mchaseandSaleAgceemm:ttobesxguqd,un!wssuchPmchasef .
. andSaleAgzeementconfonns mallmatenalr&pectstoﬂ)eEonanchaséandSaleAgreement R
’ 'IheBomwetshalloomplywxﬂzﬁ:eassumpuonsandfacmaldwcnphonssetfoﬁhmfhe“mmsale”

) opxmon of Gmcnberg Txaung delivered pursuant 10 Section 5.1.

- 621.. I__,ggkgg;g_Age_em__.. 'IheBorrowershall nots;gn&LockbaxAgreement,andshaH o

"...mot cause a. Lockbox-Agreérpent 1o be sngned, unléss’ such Lockbox Agrecment confonns in- all

. matenal respects to the me chckbox Agraement. .

6.22 Tax&:. 'ﬂxe Bormwar shall ﬁlc or cause to be ﬁled all Fedmal, state, . and Iocal m

) :mhnnsthatlflsmqmred‘toﬁleunder applicable law, andpayarcauseto be paid all “taxes shown’

- 4o be due and payableor such-retums or on any asSegsments it receives, except’ any. taxes or

assessmerts ﬁlevahdityofwhmhsbemgcomestedmgoodﬁﬂhbyappmpnam pmceedmgsand :

: .wm)respect to which the' Borrpwer hias set aside adegiate reserves opt its’ books in' accordace with . L
" . GAAP-and which priceedings ‘could. not rwsonably be.expected. to have a Material -Adverse Effect”

.+ (Which reservés and unpaid taxes shall nbt, on an aggregte basis, exceédl five percént (5%) of the - -
. OutsmndmgAmoumstdeeﬂatsascftheﬁmemysuchr&eewsamsetasxde) " . .

-

or:Congo dah . Assets, Fte,” The Bou'ovver shail not consohdatn

. 6.23. U-«:'

: "mﬁlormsxge mtoanyoﬂmr?etson. 'IheBorrowarshaIlnotconvey orh-ansfa'anyofxtsﬁnpemw

--to any Person except for (2). paymeénts foade ‘pursnant to this ‘Apreement, the Lockbox Agreerpents-

‘and the Purhase and “Sale” Agreemients apd (5) paymiénts made’ by, meBonower in thb ordmm:)f_ o

) opumﬁafﬂsbumnmwbxchdonotmnﬂlctmthﬂ;etmnsofthlsAgmemmt

-

624. Solvg_gcy The BpnuwershallconhnuztobeSolvent, s R

-

6.25 D_ME_QQBEQELS. ‘The Barrower shall not ehter into amy ] Intzr&st Rate. Pmbcuon

o Agree.mmt, “foreign cm:rency mcchange contract or other ﬁ'nanmal or commodxty denvatwe .

*..7 eontracts.

6.26 b}eg@yg" Plg_d_ge Clauses; S@gﬂgggon The, Borrower shall not efter into any-

'agfeemezﬁ(otherﬂzmtbsAgxmmt),msmmdwdmleasewmchpmhibﬁs or fimiss the ability

- - of the:Bomower o create, incur, gssume "or suffer to e:qstanyhenuponanyofﬂs}?mpm‘ty whether

P

.- now owied or hereafler. acquited; or which requires the grant of any collateral for any obligation if -
caﬂateml is granted for annther obhgahon, The Bom)wer shall nof () enter mto any agreement to

P

'xo:sm . . - . . . N

3 -
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o subordmate its ngbts thh rtspect to any Accounts or other Propcrty without the pnor wiittenn |
wnsemtofthnlﬁnder or()amndanysuchagreemeutwﬂhomthepnorwnﬁenoonscntofthe
’ ._I"enqer'_ - . . . N : .

S 62T achions with "tes.TheBonowershallnoteﬁ'ectanytansacnonmthany
S\mCapxtalEnhiyoranyofﬂJeBonowersorany&mCapztalEnug’sAﬂiﬁatmonabamslm -
ﬁivorable to'ﬁle'Bomswerihan wou!d be the case 1f such transaction had- been eﬂ‘ected w1th a :

S ’ 6.2;8 eilexs Sul'»iect to ]jebmr Rehef Laws. The Bormower sha]l not- pmchase any.
"Accounts ﬁomaSelIerﬂmt:saparly toaproceedmgtmderanyDebtorRehefLaw (otﬁerthan :
soldy asa crednnr) thhout ﬂn} prior wntten oonsent of the Lcnder - .

i

. 6.29 &Wﬁ. If and mtheextentthattheBonoWer serviges Accounts, the
BmowershansermcemdadmmlsmrﬂaeAcwumsandshaumnedpaymemdncmdm—the-
Acwuntsmapmdautandlawﬁﬂmannerandmthastanda:dofcareihatlsnotlwsﬂmnthe.--"

slandardofcareﬂmtxscustomarymmemdusny

e 6.30 Mﬁ “The Bormwershau mamlmn, at lts own expense, oue or moré
ﬁdehtybonds apd ‘errors and omissions msmanoe:pohcm, with broad coverage with responsible -
' companies,, m&tespectto oﬂicemand employees (in the ‘case ofa,ﬁdellty bond) and all cfficers,
- . directors and: employees. (‘mtﬁe Case of an emors and; omissions insurénce palicy) acung o be.half'
© - a.ofthe Bon’ower with regard 1o ifs zespbnsibﬂxues as Borrower, which bonds ‘and policies-shall namie”
T -the Lander as the Joss payes apd’as an additional msmed. Such bonds ard policies shal] protect and
: - iiisure .the “Bomower (and the, Lehnder) *against losses, iniclidinig -forgery, larceny, dishongst or
O ﬁaudulmtacts (infhe case pfa ﬁdelity ‘bond) and ‘errors and omissions-(in the, .caseof anerrors and
‘omissions infurance pohqy) -of such pérsons and shaﬂ be malmamed in a.fonn and- ammmt approved .
by the. Lendet. . No provision of this Section 6:30_ requiring such bonds: and policies shall' dimyinish.
: mmheveﬂxeBouowﬁomxtsduuesandobhgahonsasseffonhmthmAgmemenL “The proceeds . -
ﬁomanysuchbondorpdhcyshaﬂbedelﬂémdtoﬂleLcnderanddeemedtobeCollatetal. Ady - .
{.’  'suchbond and pohcy shall not be canceled or modxﬁed without ten (10) days prior. wntfen motice. .
tothe-Lendat T . ; :

-t " 63i.. Mghjgggn_gf_’@m 'IheBonower shall not pem:ut any resc:ssmn orcancellanon .
T ofa Pumhased Account except as ordered by a court ‘of compefent Jur.tsdlcnon or other.

. GGMmm!al Authomy or.as otherwise consented to by the Lender in writing: - The Bommower ghall .
* - . not, except with the, prior writién ‘consent 01" the Lender extend, amend or othcrmse modlfy the

) terms of any Purchased Aoooum. . .

’ ':‘. .. . 6.32. X, Collectm Obh or Notices: Co ec-' Acoo t.' (a)Inoonnechonmﬁa

each Lockbox Agreemcnt, the Borrower shall cause the rélated Lockbox Bank ‘to.establish-a
PmnhasexLockbox, Purchaser Lockbox Aocount, Provider Lockbox and Provider I.ackhc»x Accmmt. .

ioisozs

32 .
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R “Bank fo. tréinsfer amounts on depost i “the Lockbox Acdounts only () to the- Collection *

4
[

* .. instmgfions to fmy Lockbox. Bank without the, prior written consent -of the Lendét and () -

. of the Bofrower,

bd .. . -

. . the Horrower purchases such Accoudt. ¥f a Seller or the Bomower shall neglect or refisse to

7% send'awObligor Nofice to-a Third Party-Qbligor, then the Eender shall be entitled 9 send an . -
% “Obligor Notice to suchThind Party Qbligor. -All Collections ori Accountstransmifted, by = *

“Third Party-Gbligors-to the Bomrower (ot by.a Seller or othér Pérson to the Borroweér) rather . -

than direqfly. fo a Lockbok-of 2 Logkbox Account shall be held by the Borrower iri frist for

. the benefit of ths Leddér and-shall be delivéred by the Borrowér to a‘Lockbox er a Lackbox.

..~ -Atonnt po leter than the Business Day following receipt theréof by the, Bormower. The

‘Borrowét agrees that it shall_not. commingle any Collections with ity of the ‘Bofrower’s, - -

", other finds or-property, but -shall hold therh separate and apart therefrom'in trust for the

;" Lender ot such Collections. are’ depositéd. info the televant Lockbox or Lickbox Account.. -

(9  The Bosower shall riot change the-foregoing ‘method -of colleéfion or the-

. * "+ relaled intructions to Third Party Obligors except ‘with the “prior written consent of this. o

Lender.

.+ .. determination of the-Lender, i order to chinge, modify or resciid the’_'dﬁecﬁ'onlsqt foithin .
. . * any Obligor Nofice seit pirsuait to aPurchase dnd Sele-Agréemert.”  * - o0 LTS

L "ﬁé)-. The .Borrower shallmstmct the Lockboi Banktotransfer terms on 'd_ei;usit o

<. " 4i-fa Lackboxes anly to the Lockbox. Abcounts; The Boirower shall instrct the Lockbox
. " Acootmt or @) tp 6r 2t the- direction-of hé Lender. Nptwithstanding the foregoing, if one.
" .o more Events of Defilt. shall ‘oceur. aiid be ‘continving, @), fhe Borfower shall not give any

L fhe Borower -shill give nstructions to, eachLocldmxBanlE .in "accordande with the
i~ instructions of the Lender. P RECER T

eps d. The ‘Rorrower, at ‘the experise

.

- 633, - Independent Publi
shall cause a

All

' imonth period ending on such. June 30, or Décember 31 (or, in the casé of-the first such report, the

__ﬁeriddsinbeﬂae_daﬁepftheﬁist}oén\mde;.thisAgreémmg),i,n&'achqisctoﬂ':_neeﬁ'ectt_liatsuch K
acopuntants have applied ceitzin agreed-upon procedures that the Lender and such accoimtants shall = -
- have apreed upon prior to December 31,2000, which procedures may be modified fiom time to tige .

" by such accountints with the prioe written consent of th Lender. *© © " ¢ 7 .

1015025
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" " .{@ The Bomawer Hereby muhosizes the Lender; and ‘gras to % Lender an”
" imevocalle power of attorney, with;full power of subtifution 2id Goupled wifh an inferest;, . . - |
.. to. take in the Bomower’s pande any- antl gll steps-as -are. necessdry ‘of’ advisable, i the -

S , fizm'of nationlly tecognized independent publié. pocountapts (which
~shall be a.“Big 5” firm (or other firm safisfactory to.the Lender) and which may also render other -

e,

© 77 @y | b Botmower, il avise: Obligor Notices to: e’ mailed to the Thind Paity "% . .
_.". - Obligor of each Account, by certified mil ‘retiin receipt requested, prior to e fipe dhiat . -~

." * services to-the Borrower orany- Affilizte thereof) to fuinish a.teport to the Lender on or before the PR

- 45th.day following Jine 30" and December 31, of eath year (each ‘sich. report shall cover-the six




Ea

-

: 634 yepant to Msii ;
powexs and pmrileges reievant to the collectl"bihty of the Pumhased Awoun:!s

'6.35. Piotection of the 's Righits 'lheBormwershalHakenoachonwhmh,mromxt
totakcanyacuonﬂzeom;sstonofwhmh,cmﬂdmpmrmsnghtsoﬁheLendermanyPﬁmhased

:Aocmmt, the Reldted Pmperty or iy ofher Co]latm-al.

.. 636. M_g_d_ﬁg_h_g_n_gf_s‘ﬁi.ms_ 'Ihe Bon‘ower agrees, ptompﬂy aﬁer 1he rep!aoement or’
mateual modificatign ‘of any -computer; atitomation ‘or-other pperafing systems @n respect of-

S 'hardware or sofiware) used in the conduct of the’ ‘Borrower’s busmms, including-in connection wnh
* -inaking -ény- calculations Gr reports herexmder, to. gzvc nohce of any such replacement or -

mod'rﬁwuontothel.ender

637 Ceeping of. Resords aird Books of Ac count. ’Ihs Bomower shall mamtam and

admm:sﬁ'ahvn and operating pmcedures ('mcludmg ‘the ability to recieate records

T evidencing "the Receivables in the event of thé destruction 6f the originals thereof), anit Keep and-
. .maintain-all documents, bboks, computer records and ather ‘informatioh, reasonsbly necassary or
" Advisable - for the oollechonofa]lﬁ:e thased Aecmmtsanﬂ the Relatéd Property.- - Such’
o do’cummfsibooks and computer récords shal reflect all facts gw;ng,nse ‘to the Purchased Accounts

. and the Related Property, all payments and _credits with respect thereto, drd shall indicate -the:

MOﬁﬁleLendermthePufcbasgdAccomis theRelatedepertyandallotherCollatemL

‘@ The Bonnwet sl catise - the " balhrice. of ﬂas ‘Non-Govemiment *Obligar Resegrvn

R Acoomrt to eqial (a} af7all-fimes: pnorm July 31, 2000, at least tén thousand-doliars($10,000), ®)

. atall fimes duiing " August 2000,. at Jeast. twentyﬂmumd dollars ($2Q,ODO), (c) at all times duiing

.77 September 2000, at.least forty thousand dollars ($40 000) a.nd (e) at all hmes aﬁer September 30,
#7000, st Jeast fifty thovisaiid dollazs ($50, 000§ - . oL

© ) ARt epd of each calendar quart, hmmﬂmmanthemmh(wth)dayaﬁerfhe

- &nd of gach calendar quarter, the Bormower shall deposit in.the’ Non»Govemment Obligor Reserve .,

Actouit 4n amount: in dollars edial to the- regult of () seven-tenths of oné perceﬂt (0.7%); multiplied
by(ﬁ)".aﬁacuon,themnneratorofwhlchasihesmn,foreachdayofsuchwlﬂndarquartsr of the.

" outstanding aggregate Net Collectible Amount of all ‘Accounts ‘on each such day, andihf:
’ .--_'_.denommatorofwhxchequalsthenum'berofdaysmsunhmlendarquarter P L

{©) - Ifan Ordﬂt of the type oontzmplated by Section 8.1.11(d) shall be entered agamst a

" Non-Govemment Ohliger of a Purchased Accourit, or-if any oiher event of the type contemplated

*.. by any other clause. of Section 8;1:11. shall oecur with respect to a Non-Government Obligor of a
* - -Purchased Accouut, the Borrower shall cause to be transferred from the Non-Government: Obligor .

* Reserve Account to the Lender, %for application’ in dccordarice with Section 453, an amount, équal

. to the aggregate Net Collecﬁble Amount of all Purchased Accmmts owed by.such Non—Govemment

.'Obhgor S ] ¢

1015025 . R T T .
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~

e (d) Uponthe dedurrence ofanvat ofDeﬁmIt, tbe BoxroWet shall ‘cause a]l amounts' :
R on: depomt in thé Non-Government- Obligor Reserve Accouut ‘to be- transfcned 16 the Lendct for - -
apphcahon in amordance wsth Sectlon 4, 5.2 .

T (e) 'Ihe Bormwer hall. _not tennmate 'the Ho‘ldipg Awouut oL the Non—Govm'ﬁment
" Obhgor RmerveAucmmt mﬂmut the pnorwntten cousent of the Lender : oo

A ‘F\mﬂs shall be depasmd in and vmhdmm from the Holdmg Account m accordance .
mﬂlSecnonZ.I.B . L. o . Y )
S (g) Unﬁl :elcased ﬁ'Om ﬁxe Holdmg Arcount or the Non-Govemment Obllgor Rfserve
Accmmt, :ﬁmds on deposit, in the Holdng Account ot the Non-Govemmeﬂt Obligdr Reserve,

. Accowit, .as apphcable, shall be invested pnly in- Ehgible‘ Investments. Upon the' request of the
Lender from fims to time, (x) ﬂmBonower shall ceasecammg such funds. to be invested, and (y)
fhe. Banowm:shall cande-all mv&!mems of such fupds-to ‘be sold- or otherwlse hqmdated, m. ¢ach

casgin: aocordancewnh the msfruchons of tthender )

'However,zfonmgmenﬁ.dayoﬁ'mﬁrstmonmfouomngényaalendarqmmr;hsbmmceof i
. theNon-GovethmmtObﬁgOszarveAcwuntmcmdstheamaunfreqmredtobeondepmtthermn )
: mdarclm:ses(a)and(b)ofﬂns .Section 638, thenﬁ:clesserpf(’)suchemessand(ii)‘suchmm

* and.-othér ‘nvestment’ ezu'nng,s may. be wﬁhdmwn by the Bomower fromvthe Non-GoVen:nment R

Obhgor Reserve Acconmt.

ngzggm@lﬁ_aﬂa__mgﬁ InOrdertumducatheLendertdextendcredittoﬂm C
"“Borrower hereunder, ﬂaeBonnwetrepr&euis andwaqamsasfqllowsonﬂwdatzofth:s
AgteemmﬂandenﬂaeClomngData'fmeachLoan. . i .

I 71 'ng p onandGoadﬁggdmg. 'IheBonUWErxsacorporanondulyorgamzedand
- validly existing in pood.standing uuder the Jaws of the State of Florida, and has full corporate power,
authontyand Iegaldght to exgeide, dchveraudpexfomﬂsobhgaﬁons under- each ngtam’

" Docimment to which it is-a party, andtoownnspropemesandconductmbusmwsassuchpropem@a

) arepresenﬂyawnedandassuchbumnessmprescnﬂyconducted. A . e

Mgﬁ_gam 'IheBounwu:sdulyq\xahﬁedmdobusmssandlsmgood

standmg as'a foreign corporation, (or is exempt ‘from such requirements), and has obtained all

. ncoessaryhoms&sandapprovalswnhmpecttoﬂmBunower meach]\msdicuunmwbxchthe
. ﬁzﬂmetobemgoodstancﬁng,tobesoq}mhﬁedortoobmmsuchhcenswandappmvalswuuld-:

msonablybeexpectedtohavaaMamualAdverseEﬁbct

’
"
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L 45 e pvinigtion Tob Guectin, cvisi dod picbmais of cach Progm
 Docinent to whidh tic Boriower is a party Have beoh duly dughorized by the Bomower by al

* . “Jietessary. corporate action on the pait of ihe: Borrower and esich Program Dociment to which it is

;*. . “.aparty has been duly execytted and delivered by the Borrowe. -

.-’~ . 74. Dinding Obligation ‘Bagk Progrim Dbcument to which thé Bamdwer i 2 party
-conistitutes the legal, .valid- and binding obligation of the Bomower, enforcesble _against it in

. accordance with jts terms; provided that (x) the enforceability thereof may be subject to bankauptcy,

" inslyenty, " retrganization, fhordtorium or ofher” similar- Jaws now, of hereinifler in sffect relating

PR any proceeding thigrefor may be brought. S S '
" 5. No Conflits.” The exccution, delivery and performanee, by, the Bomwer of each .

“Projgram. Document to which it is a party, including”the performance by the Bomower of the

tramsactions contemplatéd by each Program: Document to, Which it is a party, and the fulfillment of o
fhae. tedms. hereof and, fhereof by the, Borrower, do-niot and -shall not () contravene- iis Constituent -

with ‘or violate any proVision of any Jaw, .mule, regulation,. ordes, “writ,

-

"Dogufnes, () confict

: ..".ind g‘ﬂqﬂ, m‘ qunction decree’ dmin'aﬁoﬁ: or a“. ;ard:'ba\nn. i 24 ,applicability. fo.the,Bpt'rqwﬂf;fﬁi)' B '
" Tesilt in a breach of or constitute.a defiull or require any consent under any_zigteen,lem,'lease-éf )

. . “instrimnent to, which the Borroiver is a party 0r..byﬂh§éhit'dr any ofits properfies may. be bound dr

.. uffected, of (v) result i, or require, the creation or imposition of any Lien‘upon-or withrrespect.to
" . .  eny:of fhz Properties owned by the Borrower other than in“favot” of the"Lender pursuant to this

7 w7 76: +: Taxes. The Borrower has Tiled all finx-refumns’ (fedéral, state and Jocal) fequired 1 .
"be filed and-has paid or made adequate provision for the payment of all taxes, assegsmexfs and gther .
. govemmniéntal charges dug from e Borrower, or is co ing any soch:tax, assessment or other

"+ goverimental chiarge in good- fiith through ppropriate proceedings and.hias set aside on 1tsbook:; o

* . aequate teserves fn agcordance with GAAP with respect therefo. .

- 16 creditors’ yights, and (). the remedy of ‘specific ‘performiznce and injumctive’ and ofhet forms of - .
‘equitable relief may bie subject fo equitable defenses d to the discrétion of the couit before which

' ~7:'Z.' H_o_ﬁgg@gs_ 'I'hetc B.Ib\m;'P'gocécdin.gs ppn(.i.ing-,qr, té‘ﬂ:é.bestkﬂxjwlédgg:t;f-tﬁe o

" Borgower, threaisned against the Borrower before eny Governmentsl Authority” or arbitriior, and - - ..
in fujymction,, ‘writ, pestraiging order’ or other order ‘of .any nafure of amy Govémmental Authority

" is in effect with respect to the Borrower, () asserting the invalidity of any Program Docimeitt to
. which i is'a party, () seeking to prevent the consurpmation of any of the transactions ¢onterplated

**. by any Program Docunient to which it is a parfy, (i) seeking any determination or rulifg that could -
adversely affect the performance by the Bomower of its obligations, ader any Program Document . *

. _to which it is.a party, @) seeking any determination or. raling thaf could adversely affect the validity

or enforceability of ény Program Documert. to which i js a party, (V) steking to asseit any tax
Iishifity against.the Boirower or with respect to any- Collateral under the Unifed States Federal or-
any state income-tax systems, (Vi) asserting, that the Borrower ‘(or,-any. officer or director of the "
. Borrower) has engaged or is engaging in any Frandulent or illegal actions of activities, or (vil) which, *

. 1015028 -
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2 mdmdnallyor in :iize'.agg_tégaie.fér all .such. Proceedings, cmﬂd reasonably l;e.,e).cpedte'_d,'tb' ilz{Ve a
; Muterinl Adverse Bffect. ~~ - T v L S .

S It % "78:"" i Fings'dhd_Cpnients Required. -All mmfices fo, Slings wilhand apfrovels, .
"+ anihorizations, conseris, orleds. of -other agtions” of.any Person ot of dny Goveminentak:Avthérity *

" reqired to be obtaiied by, the Borower i confiection with the exeoution, delivety and petforrance

o :',‘mcééptgsoﬂgerwisecdnsenﬁdté‘iﬁwdﬁngbyﬂlemger. .

-+ by fié Borrawer of eath Program Dacumert to ~which it is a party have been’ obtainéd or have'been -
- “completed and are i filll force and: effect, #nd thé. Borower is in compliante with all appligable -
“izivws, nules, regulations: and“orders with spect 10 itself, its business, propertis and ‘assefs' and-the
_ "Bomower mzintains all;necessary, licenses and permits ‘to condutt its busifiess (except-where- the °.
.- failure to so comply, or 10 50 maintain licenses and permits, could' not reasonably be expected to
ihavcaMétt_:ﬁ_a_lAdve.rsg'Bﬁéét)l ' CTres R ST
.- " 79. Fhgble Actounis, Bach Account classified as_pait of the Bomowing Base’ (or
'+ otherwise cldssified .an “Eligihle: Account). by the Borrower in any docunént or Téport “delivered’
hereunder shall safisfy: the’ requiremnents of éligibility .contained: in the definition of Eligible “Account, - .

-

"7.10. Place of Busiess, -The principél place of businéss of the-Bomower and its chief
ttive office (as that terh is used in the UCC) i'at’929 Clint Moore Road, Boca Raton, Florida * .
33487, and the ‘offices: where the Borrower keeps s records concernirig e Atcounts and"all of its”
<+ 1 otfier Property (and-hak kept Suchrecords during the preceding four months). aré ‘at such loedfion. "
. . Siice thé date of its incorporation, there is no ofhier such’ jocation at which the Borrawer has had
.+ .7 711. " Use of Proceeds.. - All proceéds of the Lban have been used in accordance with
. &edonz2. .. 0. T ST T e
7.1l 712 Lodk : LockboyBanks. * Piior-to the purchase of Accounts under the related
. 'Purchase and' Sle Agreement, Obligor Notices have been mailed to all Third Party Obligors relating .-
. "'t such Atcotmts, by certified mail, Teturn receipt requested, except 10 the extent otherwise consented

" to"im wiiing by.fie Lender. - The Lockbox Agreepents- constitite the-'légal, valid, and Binding " -

" bligations of the parties thereto, enforceable against such parties in accordifice with ifs . terms;
except -the- enforceability thereof may "be stbject’ to bankruptcy, isolvency, feorganization, - -

" motatorium or-other similar iaws how, or hereinafler in; effect relating 1o cieditors’ rights. Neijther

 * the Borrower nor any other Person on behalf of the Borrower: mainfains or has. meinteined any -

* lockbox, deposit account or similar account other than-the Lockboxes, the Lockbox Accounts, the
Holding, Account, the Collection ‘Account, fhe Nqn:Govemmcnt'Ob]igox; Reserve Account and bank

~“accouiits maintained for the payment ‘of feasomable. expenses. incurréd ‘i the ordinary course of

" business and the deposit of amouris which are nof othérwise required to be ptid to the Lenderin

- 7:13. Defmilt. No Defimit or Event or Deffult has pccurred or is contiming.

. 13
- 1o1s62s . ) L. .
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. ..:; /714 .ERISA No'Plan msiitzinéd by the Borrower or any of its ERISA Affiliates has any - -
. “agoiimiliipd finling deficiency”(vithin ibe imiesnipi of Seotion 302-of ERISA or Séction 412 of.
"t Codle), whetbér o not waived. Eathof the Bomovier ant each ERISA- Affilie of the Bomower
* Has fimely' made all ¢onfiibutions. required fo:be ade by it 10’ ¢ny Plan and Muyltlemployer Planto - -
. which confiibutions are. or hayé *heen required to' be made during’the precéding five years by the . ..
- Borower or siich ERISA. Affihiate, and no event reqpiring riotice to the PBGC under Section 362(f) -
- -:oF BRISA bas otcurred ahd is confiriutng o could feasonably be expected to apcir With respect to
v amy such Plan, i any cdse, that could reasonably-be expected to result; directly or indirectly, in any
" Lien being imposed oni fhe propeity of the Borrower or fhe paymeit ‘of any amount to’avoid such -

4 &

. - Lien. No Plan Eyent with respect to the Borrower or any ‘of its ERISA Affiliates has otcurréd or
" - “could'reasonsbly be expected to ‘occur that could reasonably be expected to-fesult, -directly or.
- indireétly; in siny Ljen being imppsed-on the property of the Borrower drthe payment of any amount.

. toavoid suchLien.” - - L LT

L+ . 715 Legal Nemie. ' The legél namie of the Borrower is S@t:‘fPﬂh_iﬂ the preamble to s "
" .- -Agreement, and the Borower lias never used and dgés nat now-use any “doing-b nes?™ names, |
* - “trade pames.or other fictitions names. : | - S ' us-_ iness ,_.,

' '.:7:-16. _@bﬁ@gﬁg&.'ﬁéi}omwerhagho Subsidiaries. -

A 17. Acivifies Thé Hoirower: engages in no activities othir than’ those. coistemplated by
L this Agreement. . .- L o LT . R

.. .78, Sellers. Nome of the Sellers is () an Affilaté of the Bomowsr, (b)-an Affiliste of amy . . .
. ..of the Borrower’s Affiliates, of (¢)'subject to any proceeding (other than solely ¥s a creditor) under ° -
. . _"-aII'.y pmm&f;ﬁv}:" ' . B ) . . ] . A - v ‘ . . . g . . .

o 4.19," olysicy. The Bomovier is §olyent aad shall not become!insolvent after giving effect
" - to iy inctimence ‘of Loans hefeuader and, the-corisummatign of thé other transactions vontemplated
- % Herein; the Borrower is paying its. debts as they-come duej and the Borfower, after giving effect to. -
ARl suichi tremsactions, shall not have unreasonably Small capjtal with which to conductifs busipess. . -

'720. 'Tilleto Propesfies, Ble, - .

o, .
[

-~ (&) The Bomower has good fitle to and is the legal and beneficial owner of all
right, tille -sind "interest in and to allof the Purchased Accounts, and all ‘other Collateral, iit
cach case at all fimes, fre¢ and clear of any Lien (other than jn favor of the Lender). No -
Third Party Obligor of a Purchased Accouitt, hs receivéd any notice of any adveise claim -
against, inferest i or lien on all or amy pait of such Purchased Account and any Related
Property (other than (i) intetests being acquired by the Bomower, (i) any such clafm, interest ~

- or len that, shall no’ longer exist after such acquisition by, the Borrower and (iii) the Lien of -

_ . the Lender). Af the time the Boiower acquires its.interest-in any.Account or Related .
. Propérty, thie Borrower, having reviewed 2 UCC ‘search report against the applicable Seller
. “in‘thé state ‘where such Seller is located for UCC purposes and in any other’ applicable

.0 oisdzs
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724 _@@ML&M& Nenher the Bonower nOr any PerSOn oonno]]mg fhe e
““Borrower or under common cantrol with the. Borrower is “subject to” fegylation under the. Public
Utihty Holding: Company Act’ of 1935, as amended, the* Federal Power- Act, ;as amended, the
Immtment Company Act of 1940, as-amended, the Inxersfate ‘Commercg- Act; -as- ‘amended, or amy.. -
smlﬂar smmte or mgulahon ch regulahs the- mcumng by ﬂ:e Bonower of. Indebwdn%s as'-_-..
contemplawd byﬂnsAgreemeht. N . . E

7.25. Dx&l._,__ Netther ﬂns Agrecment “nor any other document ﬁmushod or to be, -

forolshodﬁom'ﬁmetomnetotheLenderoranymsmancecompanyﬁyoronbehalfoftheBonower o

~ in-connection with' the transactions contemplaxed hereby or .the other Program Documents contains * -
- } or shall contsin &t the time ‘such dociment is furriished.any wrifrie statement of material fact or omits
to stamammdalfaot’necessarymorderto mike the ‘siatements: containéd herein or. therein- net
) mlsleedmg in light of the circumstances under which thsy were made. No fact is_ known to the
_ -Borrower " vihich has. resulted, ‘or ‘in the fisture (so fir as.the ‘Borrower can reasonably foresoe) ghall -~ "~
. rmult,ormoai&camatemlnskofmulhng,manyMaienalAdverseEﬁ'ect L
i . 7.26 L_ssum_tgp_ls. 'Ihe Borrower has not mued any sharés of stbck, whethef, voong .
T or non-votmg. to any Parson other than Peter Baronoff, Malmda ‘Baronoff, Howard Koslow, Jane’
' ‘Keslow, LarryLedoror Carole Ledet. All ofsuch,shaxm ofstookhavabeen duly ‘and vahdly issued -
havebeenpaldform:ﬁﬂl. e

o 727 _@W On- the Closmg Daﬁe for each Loan, all of the cond;ltrons-' T
-'-precedcnthecuonﬁ.Zhavebocnsansﬁedmthmpectﬂmreto : _

“ -t . 7 28 Ezscal Yg_a; The Borrowers ﬁscal yearjs the calendm' yoar

. ' ients:” ckbo"" ts. BachPmchaseandSale-.
" Ag;:eement oonfoms in alI -material’ respects to the Form.. Purchase and " Sale Agreement. The
. ‘Bomrower bas entered'frrto a Lockbox Agroemantmth edch-Selléf, and ‘each’Lockbox Agreemenit
.- oonﬁmBSmaH_matenalx‘wpec;stothc Form Lockbox Agreement. UnlessthéLenderhaswusenmd_
e oﬁ:otmsemwnhng,&mestBanklstheqnlyLocld)oxBankpmyto anyLockboxAgroemont. -

.30 IQK_L@M.,.NM__I “The federal tax xdennﬁcanon number of the Bor_rower -
s 65 0941604 :

g 7 31. ];mc;ﬂahglés The Borrower has ‘paid all prermums payable lmdor eanh )
. insurance policy. contemplated Py Section 6. 30, has complied with all. of ifs covenants under each
-+ $uch insarance policy, and has ‘satisfied all conditions roqmted to-be satisfied ymder each such -
- insurance; pohcy All of the represenmhons of the Botrower in mch such msuranoe pohcy (and n
_ amy apphmhon relafing: thereto) are true and oon*dct. .

Upon discovery’ by the Borrower oE a breach. of ‘any of the foregomg repmen’lahons and' )
watrann&e, ﬂle: Bonower shall -give wnuen:\ nouce thereof to the Lendor within one- Business Day of ~
Cwisess |
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suc‘h dxscovery, pmvxded ﬂlat faﬂmc fo pl;ovxde such nouoe wnhm one Bukmess Day shall nexther .
toll any apphcable cire pemod nor preVent a\De:ﬁuﬂt from occunmg. A '

SO

8 Myl!s )
8.1 WMOf&ebﬂomgshaﬂmhmmmMP '.

: 811 Bgygg;g. (a)'I‘heBonowershallfmltomakeanypaymentmmpectcﬁ.

S Omlemtoranyfeeono:mmpectofanyoftheCredxthhgahonsoWedbyztasthesame

... shall become due dnd payable, of-@) principal of any of the Credit Obhgahons ‘owed by it
" as the same shall become due, shether at matwity or by accelerahon or oﬁlanmse ('mcludmg .
-.wnhomhmxtahonpumuanttoSechon4lorSechon4.2) St N

(b) Wxﬂmmlnnﬂmgthefomgomg,thslﬂndershaﬂfaﬂmrecewepaymentmﬁlﬂ
afanmuedandunpmdnﬂmwtonﬂael,oansbythe second Business Day of each célendar
. month (provided fhat this’ serifence shall apply’ from. and aﬁsr the ‘one lmnd:ed twentieth

GZOth)dayfoHowmgthedateofthstgmement) o (

S 81.2. m@wﬁ TheBonowarsha]lTaﬂmpezfunnorobserveanyofthe
. provxsmns of Secimn4 3 orSechonsﬁ 1 through6.38 .

. 813 Oftier Covm. 'IhqBormwerm:anyomerB’ormwcrshallfaﬂtopafom .
" or observé any. ot fovenant, agresment. or provision o be -performed or .observed by it~
. :-unde:ﬂnSAgmemmIoranyoiheergmmDocument, and—suchfmlmeshallnotbe:rechﬁed
. orcumdmﬁnzwmensahsﬁchonofthal.endcrmthmtﬁn(lmddysaﬁmﬂm eatlier of (8) - -
" potice: thereofby th& iﬁnder fo the Boﬁ;ower or. (b) any ofﬁcer of the Borrowet haymg' I
' 'knowledge thbredf, - . . . -

- ) 814. MMMMM& Anymprﬁseﬁmhonbrwmnbroforwﬂh"
r&spectmﬁ]eBorrowerm&detotheLenderm,pmsuantmprmconnechonmthﬂns
Woxwp&ﬁhogx@DocuszMbemat&mﬂﬁyﬁlseoniheda&asofwhch

uwaSmade. <. )

.05, Rewped, . L0 e
B M AChangeowanexshpEventshalIhavcocmmed. a

; ;17 M_& AnyProgmmDocmnentshallcwseforanyreason(oﬁmr
.. than'the termination {iereof in accordance with its terms) to be enforceable in accordance
g -mthnsmmsmmﬁlnfomemdcﬁ‘ectoranypmtymanmegmmDoamcmshaﬂsoasm .
-'.maynhcm]orsnni]arpmceedmg‘ orthesecmtyzmmw&mwdbyﬂnsAgreementorany-
" other Program Document. shall cease fo be enforceable ‘and of the same effect and pnonty
.pmportedtobecreamdhetebyorthmeby ’ . ) ‘

s
1015025
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. 818 __mg. Ajudgmeut (a) whlch,vmhoﬂxermnstandmgjudgnmmsagamst
" the’ Borrower, acceeds the Judgment’ Measurement Amount shall 'be rendered ‘against the’
Borrower or SCI, -or (b). which grants injunctive relief’ that results, or creates a maferial. sisk -
. . f resilting, maMatmaIAdverseEﬂ'ectand in ‘either case 0 wnhmtinrty(ﬁlﬂ)daYS after
entry ‘therecf, such j\idgmBnt :shall" not. have beendxscbaryd or ‘execution thereof stiyed
pending appeal -or, (iiy within {hirty (30) ays after: ﬂw e:qmauon of any such stay, auch
Judgmentshallnothavebeendxschm'ged. o

8.19. EKISA.AnyPlanEvcnfshalloccm

81 16. M_Admszﬁﬁ&- AnyeventorcmjmsmnoesmoethelnmalLendmg
Date shall accur or fml tooccur whlch hashad or c;onld reasonzbly, be expectedto havea -

gL, gggmmg__ 'IheBouoweroranySmCapnalEnhtyshalL

(a) .COmMmEREE 8. voluutary case undf:r ﬂm Bankruptcy Code or mlﬂaonzg, by - o
pmceedmgs of i ﬂs board of directors or 6ﬁ1er govemmg body, the. commancement of such a

luntary case;

L (b) Ohaveﬁledagamst:tapet:noncommbncmganmvolumarymseunderthe '
BankmptcyCodethatshaJInothave beendxsmlssedwxﬂmﬁmty(SO)days after the.date on
" whiich such petition is filed; or @-file ananswer or oﬂacrp]aadmgvnthm ‘sirch thirty (30) day
“period’ admitting; or Hiling to deny . the material allegations of. sucly’a petition, of seelnng,_- )
consentmghooraoqmescingmﬂ:erehefﬁlemmpmwded, op(hi)have c:nteredagamstrtan .
~ otderforrehnfmanyinvohmtmy@secommcnnedunderﬁwBanlunpmy Ccde _

"{0) . séelk relicfis o debor wisder any Debtor Rsheflxw ofhet ﬂ:anthe Ba.nlmlptcy :
Code,nrconsmttooracqmescemsuchreheﬁ . ..

@) haveenwredagmnstnanordcrbyacourtqfcompetentlunsdicuon()ﬂndmg
xttobebanhuptormsolvent,(”)oxdmngorapprovmgnshqmdauonormrgammhohas
- a debtor or sny.modification or alteration -of the rights of its creditors .or. (ifi) assuming
custodyoﬁorappanmngareoetveroroﬂmrwstodmnfm;allorasubs!annalporhonofxts'.
. proptysor . L . -

(e)', makeanmgummrfortha beucﬁtof,memermtoaoomposruonwxﬂx,ns ’
" creditors, or appoift, -or consent to the appoiniment of, or suﬁ'er fo exist'a receiver or ofher
custodlanfor,aﬂorasubstanhalpomonofﬂspmperty

8.1/17. Seller Deft. “The vbourence ofadeﬁultoteventofdezﬁxﬂt(regardlessaf ’

R hov.vsmhdefmﬂtls dwcﬁbed) uudm' & Purchase and Sale,Ag:eemem, @ the Bortower is
aware afsuchdeﬁmltorevem ofdeﬁmlrand (b) such déflt or event ofdefmﬂthas notbeen

< yoisuss ¢ : o
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' -'-,,cmedorwarvedtoﬁe wnﬁeﬂsabsfannonofﬁneLendermﬂmﬁve Busm&s Days amme

‘ BJIBW (‘)AnylnckbaxBankoranyoﬂlerPersoushaHﬁﬂ _

- to u‘ans'&tany Collections mrespect of Accounts in. the nianner conferiplated by, the-related -
. Lockbox Agreement or in“a"manner, otherwisé approved in ‘wiiting by the- Lender, (@) the.
” 'appliceble Seller delivers ‘& Revocahon Order.to a Lockbox ‘Bank, (fi)-the applicable’ Sellér .

:  or the Borrower .or any Pcrson acungonbehalquany thereof instructs any Thid” Party

" - Obligor tiy make payments ‘other.than to the applicable Lockbox or-Lockbax Accovnt, of (1392

'wnhmtlimxhng ﬁ)xegcnng, SunTmst:ﬁaﬂsmcomplvaﬂiiheSlmestMastsr:

" Apreement. A
. -.532'" ~~ j "LIfanyoneormnreEvmofDefamt"
shalloccmandﬁ:e i thenm&chandevurysuchcase : :

T 821, Iﬁmﬂmidﬂﬂﬁmﬂp The - Dw&xxmw mmumm mm Ag&mmnlw ’
ﬁmnshmg notice of such’ tmnnnanon to the Bmmwer,

‘.

s 82:2.- Specific Ped Bxertise.of Righis. TheLendermayproceedtopmtect
andenfdmtheLendetsng]Itsbysunmeqtnty acﬁonatlaworotherapproynam
Pmceedings,eﬂherforspeexﬁ&perfonmnceofanycovenantor condmonootﬂmnedmthls
Ag:;eementor anyoﬂmrProg:amDomxmentotmany msmmnentmassngumentdehvexedtp
- the Lender pmsuant 10 ‘this Agreetnent” or any oitier- Program Documeit; or.in aid of the
laxeﬂ‘.nseof'any p,owetgraumdmﬁns Agreement or any otlier. Program dennenturanysuch
insfrument or. assigument: Wxﬁlnlﬁlnmhngthefozegomg,theLmdermaye)mseanynghls
or remedies under applicable taw or under aiy Progiam. Document. None of the foregoing
sha]llimztorbe mba:pmmclta]imxtmanywayotby anym&nstheLandersnghtm' L
vindicate or prosecile or. otherwise, protect of ‘$ue upon any nght of au)rkmd under this
Agreanentoranyothcrl’mgramDamment, whetheratlaw in equity, oroﬂ:ermse. :

.o l.' = 8.23. &g_c,el_@gg. TheLendermaybynohcemwnbngtotheBonowerdeclme
L. allvor any :part. of the unpeid - Yalance of: the Credit Obligationd the outstanding to be -
. mﬁdﬂy@mﬂw&l@mmmﬁfamwmmm-'
- .gccurred,” the . unpaid * balance .of " the dext Obhgahons shall mltomancally become
: nnmedlatelydueandpayable. - .

" B24. entof? ; douat i: Setoff

(.a)' . He Lendet may send -ope or more notices o SunTmst or one Or more B
K Lockbox Banks in order to fake control of one or imare Lockbcxes, oné, or more: Lockbox. ,
Aoomm!s, the Holdmg Accountand the Collechon ‘Account. - )

(b) " Without Iimmng the forcgomg, the Lender may pmceed to enforce payment
ofﬂ:c Credit Obhgahons msuchmannﬂrasxtmayelect, and toreahze upot any and all. ngbis

43

1015028

" FP-SEC-00444




. e, . . - . . . g
.

*

in the Coﬂatetal(innlud)mg,mﬂmuthmmnub,applymg ‘amounts on. deposit in any’ account .
.. 1o the Credit Qbligations in suchinnner a the Lerder shall déferrine,in ifs sole and absolute-
. discrefion). The Lendet may offset and apply toward the paymént of - the Credit “Obligations
“.,"(or toward “ibe, civing’ of any-Event ‘of, Defiulf) any. Indebiedness from the Lendér'to the - -
.\ Borrower, inchying any Indébtedness represeated by deposits in'any docount mentained with - -
. the Eender, regardless of the. adequacy. of any security for the Credit Obligations. The Lender
-+, .. shall'have o’ duty: fo. detering the adequacy: of -any such, security in condection with any |

T uchoffet - - v -

.+ ~83.  Asmiment of Defoults. ‘Once-a Defailf or -an Event-of Defimlt has oocurred, such
Defiult and Bvent of Defanlt shall'bé desined to exist arid be continuing until cuted by the Borrower
.to the reasonable satisfaction-of the Lender. (or until the Lender has waived ‘such Defilt or Event of

- "Definlt in writing, has stated in writing that the same has been cured-to the Lender’s satisfaction or
. has entfered Hito'an, amendment to fitis Agreement. which by its express temos cures 'such Default or

+

.. " Byent .af Dfult), “at-which fime- such Defult or Event of Definilt shall tio longer be deemédto exist:.. -

. *I " or to tiaye continuéd. The Lender shall Tiot be obligated to make any such waiver, make any-such

" mteifient or exiter into any such amendinent.: Né such action. by the Lende shall extend to-pr affect. -
* . any subsequert Default or Event ‘of Default or. impair any rights of the Lender iipon the occurrence’ -
" Yhereof. . The raaking of.any Loan during the existence of any Defimlt 6r Evént.¢f Defaultshall not

- consfitite a waiver.of suct Defilt or Evert of Defiult?

8.4.. Waiy e, 'I‘e'ﬂ]g.f ent ﬁmtsﬁchwalver is not pmhibxted by the pljo'visibns 6t;.

..+ applicable Javy ihat canriot be'waived, the Bomrower hereby waives::

N )] : allpr!asent':nenis, demandsf&r pexfounance, otices of nonpérformsnee, (excei:t -
- 1o the ‘extent-required by this Agreement), protests, notices of protest and. hotices of di'sht?nor;‘ o

L b | any reqmremznt«of dihgence or p_roﬂ:pui&;ss 011-.11_16 part b’f"ii:;[e Lende'g'ih the
. enﬁvgéeingniufitgﬁghisixddgrpﬁis.Agl‘éement.orgny other Program Document; | ’ :
- T ©. auy’anﬂ al,l:nouﬁcé:off.wex? kind -and .d'Béél:_'lpﬁg'El ﬁﬁt?hma'y be reqmred 'ix;_'b'e
'_givegbyanyslzmteofnﬂaoﬂziw;'and : PR ; S '
C L@ any defense (other than payment in full) which it-may now or h;areaﬂ:e; ﬁavéj
7 “with respect tp its liability under this Agreement or any other Program Documeiit or with-
. '_'r%pec_t‘to_theCredithligaﬁonsf . S A - . ST
T 85 Mﬂ&.«mﬁw The occumrence, of a Default shall not affect the
 sécurity inferest granted pursuant to this Agreemiznt, including but not limited to the sécu mity intérest
- . in Property. ziot yet-ovmed by the Borrowér (or not yet created) as of the date of the ‘occurrence of
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“Expepses, In addmon 1o the ights Gf. mdemmﬁcatlon under Secuon 92, and whethcr o
.or nbt ihe ;:anwuhons contemplamd hereby shall be consummated, the . Boxmwer shail pay on .
demand. ER . .

.. (a) ali costs and acpensai of the Lcmder (includmg, wnhout lnmtahon, the fwc
.and dther chirges:of counsel to. the L:ender): @i connecuon with the. preparation, draﬁmg, .
negotiation, .exécution, . delzvery, “filing: -and - edministration(nclnding, -withotit ligitation, . ° .
_petiodic mldmng) of (A) tis Agmemem and each other . Program- Docuraent,© and (B) any.

. potential' ot -actual amendmint; ameridment, and: ‘restaternént, modification or..waiver of.or ;
consent mrespect of this_Agreement- or ary other Program 1 Documient (im:ludmg “without® -

. linitation i conneétion wxfhany “workout” or dny, ‘foreclosure or bankruptcy -of insolvency,

- p:oowdmg or - any- Htigation ~or- otheradvezsaty proceedmg) @) withput lumtmgthe-.:.

g foregomg, in connection with the Lendet, nbtannng -advice as to-the nghts and remedies of any -
. Person or Persons under’ this Agreemautmd any-other ] Program Document (ncluding Without -
* fimitation in connection with an’jr “workout” or. any foreclosiire or “bankruptcy “or msolvcncy
. procéeding or “any hhgahon or. othcr«adversary pmceedmg), and (@) ‘withont limifing' the.” -
., foregoing, in .connection with: the _enforceiment: of this Ageemmt or ‘any other ngmm._
- Docmmmt (includmgwﬁhmuthnntahonmconnechonwnhmy“wmknuf’oranyﬁ)mclosme
. .or banlmupu:y or mso}vency pmoeedmg ‘or aziy Imgahon or other- adversary pmcwdmg) and .

o @®) . allrecordmgahdﬁhngfwsan&ﬁansferanddoamemmystmnpandsnnﬂar
’-.MatmyhmepayablemmspedofmAgwemeanyaﬂumgramDocumeany
. .,Collalzralorihemcuuanceofﬂne&edltObhgmons. _ _ -

AT > w R _
S () - gati '. ¢ ) Whethcr of mot” the tansacnons_
N contemplatad«hmebyshanbecommmated,andmmom Tliniting ény’ other rights’ that the.

.ot 'Indmnmﬁedl’arhesmayhave underﬂmsA:glmnentoranyoﬂr:ergramDocumentortmdar .-
applicable | [aw; -the Bomotwer hereby agrees to indemnify . each Indemnified. Parly ‘from and

", ageinst ady: :and &l Inderhnified Asnomits of amy kind or ‘nature whatsoever, arising out of, ’
.relating "to..or resulting from (w’hgther “directly or indirecily) this. Agreement, gny other

"ngramDocumeutorﬂxetmnmcuonscontamplatedhnrebyorﬁxereby,orwnhrwpectmﬂ:e o '

’ useofproceeds of Loans, or in respect o of any Receivable or any other- Collateral, excluding,
. ‘however, Indemnified Amounts .to 'the _eitent_resulting from. ‘ross. -negligence -0t willful
" misconduct on the part. of -such Tndemnified Patty, or -any oveérall, net income taxes or
 franchise. taxes imposed on such Tndemnified Party by the jurisdiction under the laws of
wlnchsuchlndammﬁ&d Pady is orpanized. W';thouthmmngorbemg hmltedby the
", foregoing, but subject to the exclusions set forth in the preceding sentence, the Borrower shall
payondemandmeachlndcmmﬁedPartyanyandallamomtsnmrytomdemmfysuch
Toderniiified- Partyfmmand agaimst aziyand aIlIndemmﬁed Amounts relahngto or msulhng-
:ﬁumanyofthe ﬁ')llqwmg' o

* J015035."

45

FP-SEC-00446




-

P T

g . @ - the fiilure of any Account o bé. an Higible Account, the failire of any et
-+ " information ‘contained irl any report deliveréd under this Agreémént to be true and -
" * -¢orect, or the failuré of any other information provided to the' Lerider witli respect to -
+ -any Collateral- or Pursiant “to-or in connéction with : thid Agrecment orany other
! - Propgram Document to be time and comechor - S -

- @  the fulueof any representafion ‘or wapwnty or- statement -or -
. cerfification made or deemed made-by the Borrower or any Seller or any Lockbox *
"", Bapk (or -amy officer .of amy of the -foregoing) -undef’ or in- .connection: with this .
.~ Agreeifenit or ‘any other Program Documen to, have been. true and-correct ‘in all -
) n_ia'terial'r'wpectswheqxh_ade;or : s a '
_ @) -the filme by the Bormower or dny Seller ‘of any. Lockbox Bank:to, .
" comply ‘with ey’ applicable law,:rule or regulation (ncluding” without Hinitation “bulk
- . gales” or ahalogous lews’ of any jusisdiction) with respect, to any Account ‘or otherr
_#7.5+ Collateral or the transactions contemplated by this Agreeinent or any other Program.
T Dociment; or fhe fuilure of-any Account 6f; other-Collateral to conform to any such
*gpplicable Iaw,rule tr'regulation; or ' 2 B e L)
©.. L @) thefiloe i vest n-the Lender;  valid anil enforceable first priority .-
. """ perfected sciurity intefést in the Collaeral; in each case froe &nd eleér of dny Lien;
- or, . . '. Lot N v o s e .-'. s .. -"

=7 fig)y | fhe fiihae to bave filed, or any’delay in Hling, fipAncing statements or © -

" ofher siilsr instiments of documents under thie UCC of any ‘applicablé jurisdiction” -

-6t ‘ather applicable laws with respect to any Accounts or otfier Collateral; whether at

T -ﬂleﬁu}goﬁan‘){lg;bapégr_aihnysu]?é‘oéquentﬁﬂ?e}.qt- e L.

- "+ : - (W)’ any dispute, claim, offset, ‘billing adjusindent. or - defettse- of amy Thid -

: Party Obligor to*the payment of aiy -Account (ncludipg, without Emitation, a defense

+* " bagedl o such Account fot being a legal, vilid ‘apd- binding obligation’ of such Third -
" . Party-Obligor enforceable. against it in accordance with ifs-terms) snd any othér claim

"ot v L pslting from e sale of the goods or services elated to any Account” or the

+* fmishing or failiwe to “furdigh” such goods -or, services or télting- to’ collection .-
activities with respect fo any Accountfor - T - LT

R (yﬁ);; any failure of the Borrower or any Sex_lér or StmTrust o dny Lockbox °
. Bank to perform or comply_ with its ‘duties or obligations in accordance . with' the.
.- pnmmons of this Agreement or any othei Program Document; o~ . g

D ..+ (i, the ownership, delivery, non-delivery, possession, design, copstrustion,
: use, maintenince, - transportation, pesformance  (whefher “or not atcording " fo. -
, ‘specificitions); operation (includmg withiout ‘limitafior the filure o operate .or fulty
- operation), condition, -retum, sale, -repossession or disposition of any Collateral -

e
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.  Gusluing, withont. imitation; claitns for, injury to persons or projieity, sliims under

- (). ey -plaim; imvestigaion; - ltigation -of proceeding ‘Gricleding “without " .
 limitation my _foreclosyre.'qf bankruptey ‘or insolvency procteding_ of appelldte |
proceeding) arising” out of or-ih cotmegtion withthe goods, insprance or Servicés -
relating to any Account Oragyothgr Cpllateral;_qr' . _ ;
. . () . ihe cominingling of any portion,of Collecfions at-any fime -vith ofher -
finds;or . - - - S e

: S (). ‘any claim, investigation, lifigation of proceeding (including withiout
.-~ - Timitation_any. foreclosure or bapkruptcy or insolvency. proceeding” of appellate
. © .- proteeding)-relatéd, to. fhis Agreemeiit or any ‘othe# Program Document or the use of

" proceeds of amyLoan or' in réspect of any Account or other Collateral, whether ot not

anyy Tndenmified Party is a party t such cléim, invéstigation, litigation dr proceeding;

or’ - - ce - .. e .

L ) . he failure to tiotify any ‘Third Party Obligor-of the assigament of any.
Acéout from a Seller to the Borrower, or of the pledge of any Accorint 16 the.Lender,

. or-the’fuilure to ‘teqiire; that payments " Gocluding ‘without imitation under insirance.

policies) be made directly fo'the Seller or to the Lender, as permitied by-law;.or - '

o ‘. Gty - anybmker‘age;ﬁndcr’s oioﬁ&cpsiﬁ;ﬂa_tﬁc gr’_céimxiisﬁdﬁ;.m: = e

P 1)) _siny teixes disserted or imposed s réspect of (A) the Accounts, or. other
© 7" :Collateral or.(B) purchases and sales, or pledges of Accounts;or othir Collateral of ©. - .
- the transactions cmtemplatedbythls Agreefnent or any’ other Prorani- Documgnt; or - - - . -
Co V) ey action.or omission by the ‘Beriower or sy Seller or SunTrust or -

- any Lockbox Benk or-any-Third Party Obligér which reduces.or impairs the rights of-
-thre Lender with Tespect to any Account or other Collateral; o ' ST L

E— ° (XVi)~ s,hliymmt,'ﬁade b.y ﬁ'Lendétm 61'.&&33 bél'ie.ﬁi.qf'sﬁn.rn]'st.or
Ly e b o il Gy B PR

T O I enéral. .” Fer purposes of this Section 92, in dewmmngwhemuany
" representation of; werranty or informéition was true and ‘comect, or whether any duty or
. gbligation: was performed or compiied . with, amy quelification or lniitation o such.
" ‘zepresentation and warrairfy or information or dufy or ‘obligatidn as to materiality, Matérial
- Adverse Effect, knowledge, reasonableness,. expectations, or Jimitefién on enforcement shall.
. " e disregarded. Tndénmification pursuant to. this Section’9.2 shall not be limited by any due

e
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R dﬂ’w or ‘oftér investigation mmiadé by oron behalf of die “Lender or any other In detnnified
'_'.P-EItY.:. . '. . 5 -,' ‘ . ._. '. "‘ . ) - _--

B T qumxgl._@;;ezéllgm :
{0 . Sevtity Inerest in Collateril To'secire the payiient and performance 6 the Lendst - -

' (gndfoail Indemnified Parties) .of the Credit Obligations, the Borrower hereby grédnts to the Lender .

- @ coifiming seeurity inferest of first priority in and Lien upor allof the Bomower’s right, title and

* created, acquired or arising and wherever oéated):
. () . dlRedeivables, icluding Without fimiftion et Purcbased Acoounts; A

- inferest:in,"to and under the following Gn each case, whether now.owned or, existing or hereaftef .

(6) .., all Related Property; . .
S0, (@ | the Lockboxes and the Lockbox -Accouats, the Colleétion Accotnt, snd.all
... Jtems (as defined in the Form-Lockbox, Agreement) and fonds on deposit from time to timé
3 i the Lockboxes, the Lockbox Acconts and the Collestion cbourts -+ . % -
S ,(d): e .Homil;g Actount; the NODGPW Obii_gqf Reserye Amounf, andall .
Vo . 'fupds-en deposit from time to time in the Holding Account and the Nors-Government Obligor ..
- ResgrveAccqmty L T . P

" presently or hereafé definedlin thie UCC) and any other temgfble assets or Propertys ° -
. (ﬁ'. - .él.I. . . . 1& ' . . . I . R .

-

'(é.). . all iriventory (as: pl:esemly ot hmmﬁnrdgﬁned- mthe UCE), equipment (as

@ . . all-moies md otfier P‘OPGI‘;:P‘f"ﬁﬁY ‘kind, now’ or at eny fime of fimes |

Lo hereaﬁerowned, in the possession or undeér the coitrol of the Borrower or a.bailee of the -

- '.. ,-- ,‘:Bomw’er Ot_‘an.y_LQGlng).CBmh' . . - . .. _:-_. - . L - 4 .
(as,presently or ‘hereafter definied ini the"UCC),. intstrundents -(as presently or heréafier defined - .
.inthe UCC)-and documents of the Bofrower; R R

-

a 0 " allothier Property dftliéBouéwcx; ‘
o iTG) . alassessions to, substitutions for and-ll replacepsients, prodicts and cash and ©
- “cash proceéds and non-cash’ proceeds of the items refared in clauses (a) through @ above, .- -
©, Fifioiding, without rcitaion, () all Colléctions and (y) ‘all proceeds of and tngamed
-jiremiuns with respectto insurance policies insuring any of the Collatérdl; and - :

- -
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@+ 3l books and wecords. Gaohiling, Wittiout fimitatir, cistomer Tists, oredit files

" computer programs, print-oits, and other ‘computer, materials and records) of the Borroweér -~ _'

S pertainipgtoanj('of_ﬂ;ei'mmsﬁfbuédtainclmgm(zi).ﬁﬁdugh(j)abp}fe. '

""" 102, . LichPerfection . The Borrower gresto execite, UCC fitagoing sistemients apd miy -

. "&nd’ gl qther instruménts, assignmentsor dofuments, and shall take such other ‘action, -as may be : "

. neessary or apprapriate in the judprerit of the Lender to perfect or-to. continue the perfection of the

" .. -Lerider's sécurity intefest in the Collateral. Unless prohibited by applicable law, the Barrower hereby

*" . aithorizes the Lender to execute and Hle any such financing stafement on the Bomewer’s bélialf. The

- Lender herehy agree$ to noiify the Borrower of any.such filing of a firiancing statement without the’ .

. "Boriower’s signitire; provided, however, that-any filure to give such notice-shall not affest i any.
‘Tespect whatsoever the validity or effectiveness of snch financing” statement or’ the perfestion or
continuéd perféction of the, Lerider’s security interest in the Collateral. The ‘parties agree that a -

" carbon, photographic or other “reproduction of this, Agreement shall be sufficient as a- financing

! - statorapt and imay be fled in any office by the Léndér. -

: . .

. ¥ 2103, , Locafion"of: Céflafeial * All fangible Collatéra izl af. dll fimes ‘be kept by the- -
. - Borower atthe businéss location 'sét forth in Section 7.10 -and- shall net, without the -prior wiitten,

" approval of the: Lender, be mcvedthe.reﬁom. -'.
' 104. Profection of.Collateral.

S using, ‘inswing, haritlling, maiitaining and- shipping the Collaterdl; any and all. éxcise,
* propérty,, siles, and use. taxes. imposed by any Govemmental Avitharity on any of the Collateral or

.+ i respect of the slesthieredf; -<liall be’bome and paid by the Bomower. If thie Bomower fills. o

- proriptly pay’any portion theréof when due, the Lender may, at its option, but-shall Aot be required

: ... 1o, pay the same and charge- the . Borrower ‘therefor; The. Barrowet shall reimbiuse- the, Lender

. promptly-theréfor with interest acenuing -thereon daily at the Overdue Reimibirsement Raté, All sums
. S0’ paid or. indurred by the Lepder for aty of the- foregoing and- all Eosts and expenses (including ~
" aftomeys’ fees; legal expéises, and’ courtcosts)-which the Lendef may incur in- enforcing or
* protecting jts Lien on'or rights and fnferest, in the Collateral-or any, of its rights or remedies-under-any” .
. : ProgtamDociment or in respest of any-of the trapsactions fo be had heréunto, ‘topgether with interest’,
“at the Overdue Reimbyitsement Rate,. shall’ be considered. Credit Obligations hereunder. secured’ by,

* all.Collateral... The-Lender shall niot-be liable or, responsible in any way for the safekeeping of any

" of the Collatéral or for any loss* or‘damage thersto ‘or for imy dimnimtion in the valu thereof, or for
any act.or defiult of any warehouseman, cargier, forwarding agericy, or other Person, whomsbever, .

- but the sarhe shall be at fhe Borrower's soleTisk. .
, . 105, CéainProvisions Relating o Accoimts.”
" 1051, Assignments. Records and Reports of Accounts, If 5o requested by the
“Lengder, the Borrower shall execute and deliver to the Lender formal written assignments of
il of ifs interests in Accounts weekly o, if. requested by the Lender, daily, ‘which shall

include all Accotmts i which the- Bomower has acqyired an interest since the date of the last . .

" . assignient, together “with copies of invoices- or invoice registers “related theretg., The

1015025
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77 Bomowet!dull Tekp ‘aécuiaté and complete sefords of it infereéts in fhe Accouts-dnd &l

-* - "paymefs; and collections theteon and shafl:submit to. the Lender sucli fepoits in form' and
.~ ; substance satisfactory o the Lender as:are fequired by the texiné Hereof. The Bomower shall - ..
2 deliver. such ofher, feports of ‘its interest In the Accounts in. form and 'substance satisfactary '

. ':fo'thg Lendér; as requested by the Eerider from fime to time.
1053 Admiristiiton of Accowits. ~
A S0 ] '(é)_' * Upon and after ﬂ,w,occimeinée of anEvenf of I_)cfault'.that];as not beencured

- oz waived in accordénce .with Section 8:3, the Lerider shall have the right fo setlle or adjust

« . all disputes and c;ahns-dimqtl_y:vviﬂlﬂié'lhhdl"aﬂyObligomahdtqcdpapxbmiée;ﬁeamozmt ]
.” & extend the time for payment of flie Accomits upcn sich terms and coriditions gs the Lender
. " may deem advisable, and to charge the deficiencies, costs and expenses thereof, including-
Vo  attome’s fees; to.the Borrower. - o : S

.*: .. . - (8) ~Iany Account:includes a charge for any tax payable to any Governmental -
i _-- -+ Authosity, the Lender is authorized, after-the occurrence of an Event of Default, to pay the
T . amount. thereof to. the*proper Governmentsl Authority. for the ‘Account and to charge the -
- -Bomower therefor. The Bomrower shall -notify” the Lepder if wmy Account jricludes, any tax
.  payable-to emy Governmental Authority aid, iy the absence’ of such a, notice. () with respect .. -
. .+, + ... to any Accoupt, the Borrower:shall be déemed to have made a.representation and wanianty
e < 0" | to the Lender that no'porfion of such ‘Accout is. payable to any Governméntal Authdrity and -
-+ ) i Lendet shall have tho right fo rolain the fill proceeds of the Account In o eveat shall - .-
e -fhe, Lender be Tiable fof any takes to any Governmental Authority that mdy be ‘due.by the
TR Tk Bonpwgtby;gﬁaq@ftbemieéﬁﬁgl_c}iverycmn_ afingan Account. RPN
- 77 {9 Upopand following thi geoumence :of a Defmlt or an Event ‘of Defisilt and.
;oo li " bl saéh Defimlt or Bvedtof Defmif is,continuing, dny of the Lender's officer, employesS .
Ds .7 -or agents shall have fhe rght v the nanié. of the-Lender, #ny’ designes of the Lender or the .- * -
E .+~ Borower, to verify the validity, amount:of any-other mtter telatibg to ainy Accounts by mail,” .
Ll  tslephone, telegraph ot otherwise. The:Bomower shall cooperate fully with the Lender in an

. " effort to ficilitate and prompitly conplude any fuch vaﬁﬁcanon process.
: + . 't 1053.Costs of Colledtion Al costs, of collection of the -Accounts including -
attomey’s fees, . out-of-pocket expenscs, admimistrativé d@nd record-keeping costs, and ‘all .
service charges and ‘costs related to-the establishment and mairitenance of each Lockbox and - .
. each Lockbox Account, shall be the respensibility- of the Borrower, whether the same are -
" incuired by the Lender or the Borrower, as the case may be, and the Lender, in its sole
- discretion, may- charge. the same against .the-Borrower or any account maintained by the |
+  Bomower and the same shall be deemed part of the Credjt Obligations. o
71" Netting,” The Lender shall have the right from time t6 timswiliout nofice fo net, recoup, et
¢ .off and dediict from dny emount to be advanced by the Lender fo the Borrower (or froin any .
ottier amount that may be payable by the Lender to-the Borrower) any and all ‘fees, costs,
. lo:!m' : ' o ‘ '
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mcpenses and oﬂzer amounts that are payable by tbe Borrowe.f p‘arsuant to * s, Agmement,

mcludmg -without hmmnon, aimGimts pay.ablc plrshaiit to Settion- 5.1(g), Section 9.1 .and '

.»Section 9.2. Ineach case, the: amdount s¢ netted, recéuped,. set—oﬁ', or. dedyicted” shall be -

e deemadto ‘have bgenadvmedbyﬂae Tender as aLoantotheBorrowerandsball constmme g

aLoanforaﬂpurposesof&ns Agreement. ‘Ihe Leudershaltnse ‘reasonable eﬁ’m‘tsto gwe

. the Bomower-notice of any guch. neﬁmg withini five £5). Businiess. Days aﬁer any such' netfing; o
- | Provided. that any failute- ar- deldy in giving any such notice (7) shall not.Jimit- or otherwise

aﬂ'actanynghtsortemedmofthel,ender and(ii)shallnotnnposeanyhablhtyonﬂne

. . 12: . '.Z- .
: Agreement fo any of the parties hereto, shall be deemed to ipclude the successors and

j;enmtted assighs: of such party, and all covenants. and agreememsby or on behslf of the "’

".Borrower or the l;gnderthatare contined i this Agteemem shill bind and - imure to-the
* bémefit of - their. ,respechve successors ‘and’ permiitted assigns; provided, however, that e
‘I Borrower shall not assign. or delegate-any of its’ rights- or obhganons under this Agteemem;

: ‘.I 2 ror-any other Prog;am Document (whether. directly oF mduecﬁ)g voluntanly or by operanon:

oflaw) wnhow: pnor wrmnn qonscnt of thé Lcnder .
12, 1. MM@ :
12.1.1. w@_

(a) ’Ihe Lender may vmhom' the mnsmt of ﬁm Box;ower assign to one or; more

+

b

-

.. Assipns: Tender Ass -J -—g -and ' P Hcipations. Anymﬁ:tenoe inﬁ.ﬁs

Petsons -(each, an “Assipnee’ ”}allorapgrtlonofmmmresls,ng?ﬂsandobhgahons under s

Agreement and the other Program.Dycuments; foéludmg all" or a poruon of’ thf: Loam me. .. .

_and aﬁerthe effecuve daﬁe speoxﬁed for'such an assxgument

‘: : @.'~&Awgneeshaﬂbeapanyhcretoand,totheextentofsuch-"
assngnmnnt, have the nghts and obhgfmons of the’ Lender under thxs Agreement; and

@ - the amgnmgLendershall,tothe e:dentpmvxdedmsuchassxgument,:--

: e releesed “from “its ‘obligations: under this Agreement (and, in the case of an
asngxnnmswvmngaﬂormemammgpomonofaﬂmgnmgmgnghtsand:'

: _obhgﬂhﬂﬂﬁlmdm'ﬂnsAgmemem, such Lender shall ¢ease to be a party hereto but
shallconhnuetobecnhﬂedtothsbeneﬁtsofSecﬁonsBBand9 aswellasmanyfew

actrued ﬁ:r its accoum hmmmder and not yet paxd)

' (in) The Lender shall give pmmpt nom:e of such an assngnment to {he Bormrower.

- 1212, Mﬁ&w ThBBOImWBrsha]lsxgnSuch domnnenfsandmkﬁsmh".
oﬁmrachons ﬁ:omtmetoﬁmarwsonablyrequestedbyanAssxgneetoenable 1tto shaxem,

ﬁxebeneﬁts of the ngbiscmaledbythel’rogmml)ocmngms.
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*' " 127, ".Credit Participants, The Lénder miay, w;thoutmc ‘conisent of the Bomower, sell to omg. .- -

B
~

T. .

" "or mbre’Persons. (each a ‘Credif Parficipant”) participatiops in all or-2- portion.of its ifiterests, rights'
. " and" obligations, under this Apreépient and’the other Program Documeénts“(including &llor a portion ..

- of the Loans); gmy_igd, however, that: .,

@ the Lender’s obligations uider tis Agfeeniont bl i nchanged; - o

R the Litnder shall remain Solely responsible 6 fhiz Borrower for the performance E

_ ofsuch qbligaﬁon's_; and =

U9 the Crolit Partolpant” tell be, énfid to, e Benofit 6f the _provisiois.
* *“contained in Stotions. 313, 9.1 and 9.2, but shall not be extitled to receive-any greafer paynient

thereunder than the. Lender would have beén entitled to receive with respect to the ifterest'so- -

* “sold if such interest had not been sold.

* The Bormovist ageees, o the fullst exent permifed b appligable law, thit any Credit Pertcipant and
any Lender pirchhsing a prirficipation ftem: another Lender may exercise all zghts. of ‘payment..

- (including the right ‘of set-off), with respect fo. its- paitivipation ds filly a8 if’ such’ Credit Participant .
ie Borrower,and a Leqder hétennder i the #nidinit of such

ot suchLender were e, direct creditor of i

[3

7.4 -démand er ottier cargimiumication in-consection with this Agreement ‘shall be-given in writing.

R 2 Nofices. * Except a5, diherwise Spécified in’this’ Agreement, any notice, oonsent,. Approvi, .

Any_notice; eopsent, - approyal, " dginand. or ‘othér -commumication in connection with this .
-Agreitent sl be deémed 1o be. givén ff'given in"writing ' (roluding telecopy) addiesged as:
provided in Schedule*13 hereto or 1o the addresse€ at-such other addfess ay the addressee °

" il “harve-specified by ritice, ackiafly ‘Teceived: by: the ‘addressor), and if either (2). actually

<" deliveéd in fully. legible form fo such address or (b).in the.casé of a letter; unless actul ..

- teceipt of the motiee is required by this. Agresment, five days shall have:elapsed after the same”

" “shll hive been degosited in. the: United ‘States mals, with fist-class. postagé, prepaid fid - °

14" Coluse of Diealing: Amendrhents nd Waivers. No course:of dealing byfween the Tiender, an:

orie- hand; and the Borrower or, ary othier Person;.on the other hand, shall operate as a waiver -
of the, Lender’s rights urider this Agreement or any other Program Document ‘or with respect |
. - 10 the Credit-Obligations. -The: Borrower acknowledges that if the Lender gives iy notice -
* . " or informiation to, or obtzins any consent from any othet Person, the Lender shall not'by
smplication have amendéd, weived or modified any provision of this Agreement or any other -,

."_+ Program Document or created. any duty to give any, stch notice or information of to- obtain
aiiy such consent on any futute occaston. No delay or oimission en the part of the Lender in

'_‘. .ex;mising'hnyﬁginmﬂer.ﬂﬁsAgtwgaéﬂorényoﬁer-PiogtmnDdcumﬂﬂer'wﬁh;_&épea .

" 1o the Credit Obligatigns -shall operate as a waiver.of such right or any other right hereunder

-or thefeunder,” A ‘waiver on any one occasion shiall not be construed as-a bar.to or waiver of

any right or remedy on any fiture occasion. 'IIﬁsAgreen;entiqayb@"mﬁendedqnlybyaf

~ roisees
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wmmg sxgzed by both ofthe parues hereto No “wadiver or consent w1th ra;pect to ﬂns :
Ag:eem&ntshaﬂbeeﬁ'ectlveunle&'sﬁlsmwnungandxsmgnadbythemmngparyor'-

wnsennngparly asthccasemaybe .

Sg;gmgl Secnons 3.3, 9.}, 92; ll 1421 and any - mdemmtxes set fonh herem sball survive -

" the :execution and- delivery of, this’ Agreenmnt, the makmg and xepayment of the Loans, the o
mﬁsfachonofall othchraaxtObhgahonsandtznnmahonofthstgreemem .- ’

'W AND 'ja CTION; EI THISAGREEMENTSHALLBE CC
GOVERNE’D BY, AND CONS‘I'RUED N ACCORDANCEWI'I‘H,THE LAWQFTHE . -
STATE OF NEW YORK. EACH .PARTY "HERETO HEREBY IRREVOCABLY AND
UNCONDI’IIONAI.LY S'UBMII‘S ‘FOR ITSELF AND ITS. PROPERTY, TO THE
NONEXCLTJSI:VE JURISDICI’ION OF THE COURTS OF THE, STATE OF NEW -
. YORK AND OF THE UNITED STATES DISI‘RICT COURT FOR THE- SOUTHERN .
DISTRICT OF NEW YORK, AND. ANY APPELIATE., COURT FROM ANY -
- THEREOF, IN ANY LAWSUIT, ACGTION OR.PROCEEDING ARISING OUTOFOR _ -
RELATING TG THIS AGREEMENT OR.ANY OTHER PROGRAM DDCUMENT
OR FOR RECOGNITION ORENFORCFHVLENT OF ANY. JUﬁGMEN‘I‘ AND EACH .
'OF. .THE PARTIES HERETO HEREBY "IRREVOCABLY AND
UNCONDITIONAILY GREES T ALL CLAIMS IN‘RESPECT OF ANY SUCH. -

LAWSDIT, ACTION OR: PROCEEDmG MAY BE HEARD.AND DETERMINED IN . .
SUCH NEW YORK S’I‘ATE COURT OR,TO'IIBBEXI’ENT PERMITI‘ED BY LAWY, . .- -
-+ IN SUCH FEDERAL COURT. EACH OF THE PARTIES- -HERETQ AGREES THAT . -

A FINAL JUDGMENT IN ANY SUCH LAWSUIT AC’I’ION OR PRDCEEDING

. SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN*OTHER JURISDICTIONS =~ -

BYSU.IT oW THE: JUDGMENT ORIN ANY‘OTEERMANNERPROWED BY o
_3LAW, : .NonN_q CIN THIS! AGREEMENT .OR -ANY. OTHER PROGRAM

16

* RELATING TO THIS AGREEMENT OR ANY OTHER PROGRAM DOCUMEITT
AGAINST ANY PERSON OR IT5' PROPERTIES, IN THE COURTS OF:ANY
JURISDICTION. EACH: PARTY -HERETO HEREBY JRBEVOGABLY AND ..
: UNCONDITIONALLY WAIVES; TO THE FULLEST EXTENT IT MAY LEGALLY
.AND EFFECTIVELY DO SO, ANY.OBJECFION WHICH IT MAY NOW OR’
- HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY LAWSULT, ACTION
‘OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER PROGRAM DOCUMENT IN' ANY COURT REFERRED TO INTHIS
. SECTION 16. - EACH. OF THE PARTIES HERETO HEREBY IRREVOCABLY -
| WAIVES, TO THE FULLEST EXTENT PERMITTED' BY LAW, THE DEFENSE OF
. An.JNCQNVENmer:FORUM TO THE MAINTENANCE OF SUCH LAWSUIT; .

AGREEMEENT IRREVOCABLY CONS'ENTS TO-SERVICE OF PROCESS N THE -

. MANNER PROVIDED FOR NOTICES IN SECTION. 13.. NOTHING IN- THIS
AGREEMENTSHALLAFFECITHERIGHTOFANYPARTYTOTBIS

. 1015025
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- 'AGREEMENT TO SERVEPROCESS IN ANY OTHER MANNER PERMITTED BY: - -
, L AW. TO THE EXTENT THAT THE BORROWER HAS OR HEREAFTER MAY.

.. " ANY" LEGAL ' PROCESS "(WHBETHER THROUGH SERVICE: OR..NOTICE; -~

. -'‘PROGRAM DOCUMENT. -

T

ACQUIRE ANYIMMUNITY FROM JURISPICTION OF ANY COURT OR FROM - -

ATTACHMENT PRIOR TO JUDGMENT, ATTACHMENTIN AID OF EXECUTION
OR OTHER . WITH RESPECT "TO JIISELF OR IIS PROPERTY, THE .-
BOKROWER HEREBY IRREVOCABLY WAIVES SUCHAMMUNITYIN RESPECT |
OF ITS OBLIGATIONS UNDER THIS AGREEMENT AND UNDER ANY OTHER '

FURY TRIAL. - EACH PARTY HERETO.HEREBY WAIVES ITS ~

“RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR ‘CAUSE OF ACTION BASED .- - .~
UPON: OR'ARISING OUT OF.OR RELATED. TO THIS AGREEMENT OR'ANY .

. OTHER PROGRAM DOCUMENT OR THE TRANSACTIONS CONTEMPLATED .,

. HEREBY OR THEREBY, IN ‘ANY ACTION; PROCEEDING. OR".OTHER. - - '

- LITIGATION ,OF ANY TYPE BROUGHT BY ANY ‘OF THE PARTIES HERETO.
. AGAINST ANY OTHER PARTY, WHETHER WITH RESPECT TO CONIRACT
" ELAIMS, TORT CLAIMS,:OR OTHERWISE. "EACH PARTY HERETO HEREBY
.. - AGREESTHAT ANY SUCH.CLAIM OR €AUSE-OF ACTION SHALL BE TRIED-
. . BY A’, COURT. TRIAL WITHOUT ‘A JURY.. “WITHOUT " LIMITING THE -
‘FOREGOING, EACH;OF THE PARTIES HERETO FURTHER-AGREES THAT YES.

I3 R

RESPECTIVE RIGHT TO A TRIAL BY JURY:IS WAIVED BY. GPERATION OF -

*. " 'THES SECTION -AS.TO-ANY LAWSUIT, ACTION; OR OTHER-PROQCEEDING '

T 'wmpa:sg:mgs',-.m-wﬂomgqnm PART, T0. CHALLENGE THE VALIDETY OR-
. ;. ENFORCEABILITY OF- THIS - AGREEMENT . OR “ANY OTHER .FROGRAM-
- DOCUMENT OR .ANY¥ PROVISION HER{OF OF THEREOF. ~TFHIS WAIVER

SHAIL APPLY TO ANY SUBSEQUENT "AMENDMENTS, AMENDMENFS AND . B

| RESTATEMENTS, OR MODJEICATIONS' TO| THIS AGREEMENT- OR ANY
- QTHERPROGRAMDOCUMENT.. " . ~* -~ - o i

Clis

Hga_mngg . The headmgs gind capitions of sections-and sub‘se.c't_iqns_iél thisAgreemeént, of the

. exitibits to fhis Agreernent, and-he’table of contents of s Agreement, are for purposes: of X

 reference -oply aud shall not limit or otherwise affect the ‘meaning or interpretation of any - |

AR ' " - provision of this Agreg einent:
- .,. .'.-

19,

" (@ . Itis the infention of the parties herdto that the Lpans made herevindér . shall
conform strictly to applicable usury laws. Accordingly, bone of the terms and- provisions

" - contained in this Agreement or.any of the other Program Documents shall ever be construed

to créate a contract to -pay inferest-to the Lender for the'use, forbearance or- detention of
money &t a rate in excess of the lnghwtiawﬁﬂmte appﬁceblé (the “Maximuin Lawiful Rate™;,

.. for puposes of this Section 19, “juterest” shall mclide fhe aggregate of all charges or othef

considerafion Which consfitute interest-undler. applicable laws (whether or not dendminated .
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" dsvinterest) andarg, contracteid for, taken, feserved, charged or received vinder any of this - . -

. - Apreement of the other Frogram Docunients of othiérwise in-connection with the trarisactions
. o d by fhis -Agreement ‘and the othier, Program ; Dotuments. -If as. a-result of
;! prépaythent, sccéleration of maturity. of othérwise, the effective tafe of intorest which would . .
oL otherwise be. payable to:the Lehder under this Agreement or any ofher’ Program Décument -
- .+ wouldexceed the Mixdmum Lawful: Rafe for-the. period during which the jrincipal amount
"+ of the Loms was oustanding, of.if the, Lender shall receive miomeys of other.comsideration -
: that are decined to-congtitute interest that would ingreasé the effective rale of inferest payable -
“by the Berrower fo the, Lender undér this Agreement or any other Program Document to a mate * .
"in excess of the Mzotmmim Lawfil Rate for the.period.during’ which' the. principal amount of - -

" the Loans was ouistanding, then () the amount of interest that- would otherwise be payable * .. .
by thie-Borrower to the- Lendér under this Agreement and.the other Program Documetits shall * P
-be reduced: to the Maximim Lawful Rate, and (i) any interest paid by the Borrower to the - .
Lender in excess.of i Maximiyn Eawfil Rate shall bé éredited by the Lender as an optional -
. prepajment. of the Loans (to bé applied, to the extent-lawful, to- inferest, .principal and other - . -
*~"Credit Obligations il the omdér spetified in Section.4.5.2) and, thereafter, shall be retrned: -
- tothe, Bomrower: Al caleulations of the fate or amount of interest contracted for, taken,
. eserved, charged of reteived by the Lender imder ary .of- this Agreement ‘and the- other .
. Propram Documents that are, made. for. the. prpose -of detemmiriing whether ‘such rate or
amount exceeds the, Meniomm Lawfil Rate shall be .mdde, to the extent peimitted by
"7 applicable law, by. amortizing, prorating, " allocating “and spreading duririg. thie ‘full stafed terin
of all of the Loans owed to-the Lender. - T

-

- . () . atany fite and from time to firie () the amotintt of interest payable-tothe” |
" ‘Léndér on,agy date.vould otherwise. éxceld the Meximinn Lawful Rate, the amount of ,
- interest payable to- the Lender- shall be limited to thé Maximuin Lawful Rate pirsuant to
.. .puaprigh {2) above aud (i) in,respect, of any Subsequeit interest compttation period, the
. smpunt of iriterest otherwise payable to the Lendér would be Jess than the amouirit of interest
-payablc o the Lender computed at the Masimm Lawfil Rate, fien the aroymt of juterest,
"payable in.respect of such subsequent computation period shall bé computed at the Maximunr .
. Lawful Rate until the earlier to. abour of (x) the date upon which the total amount of interest
" payabie to-thi Lenter shall equal the total- eniount, of iaterest that would have been payzble - -
'+ to-the_Lender i the tothl ampunt” of -interest had. been -coputed without giving effect to -
* paragrapti (a) above, or (y) payment i full of the Lodos. ~ -7 7 ' :

~ " 3. - M Stict Copstrfion. ~The, partis have participale jointly in the negofiafion and drafting

of fhis Agreement and the othet Program Docurents with counsel sophisticated in financing
transactions. In.the”eveit an ambiguity or question of intérit or interpretation arises, this
‘Agreemerit and the other Program Dotuments shall- be construed as if drafted jointly by the
parties and Do presumption. or burden of: proof shall arise favoring or disfavoring any party

by virue of the authorship. Of any- provisioss -of .this ‘Agreement and the ofher Program -
© + Documents., Without limifing the genérality. of the foregoing, this Agreement may use more
- than ope est, calculation, tepresentation and Warranty, .covenarit, Event of Default or measure
" . "to chver the same or similar matters, and all of such fests; calcalations; representations and

10150625° .
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t wananu&s,covmants, Events of Defailt and m&suramenis ara cumulallve in neture 'ailfd eaéh ’

. O ghall be tested; calulated, detetmined, performed :or measured: in accordance with its. terms. -, -
AL e, T T -

@ . Al wyeﬁéqts,:.agreepxenis, dnd representations énd “warranties’ made in‘this . -
greement or muy. dther’ Progrim Docymeént pr.in certificates. deliyered pursuant. hereto or
~ thereto shall be deéried to have been relied on. by the Lender and shall survive the execution
. gnd delivery to'the Lender hereof and thereof. : Lo e

U (b) “The invalidity bi'lmaéﬁ)f@bilﬂy_df.any provision héreof, shall not affect. the
. :.V@ﬁ@ﬁy?ﬁ@ﬁbﬂﬁﬂﬂwybfaﬂyqﬁ@quﬁ&ﬁcdhqggﬁ S R R

L © This Agreement constitutes the entire ymderstanding of the parties with respect
. 1o the subject mater héréof and supersede-all prior and contemporansous undeistandings antl
_ agresments, whether Written of ‘oral. In-the"evest of any ‘conflict or inconsistency-between
. - - this Apreement and any.other dociment or agreement to whiich the Borrower and the Lender
... 'are partjes; this Agreeiment shall-canirol. . S ST L

L0 @ THs Agresment tmay be executsd in any smbér of cumierpatts and"by the’
perties ‘hereto. on: differest and separate counterparts, each of: which shall constitute “and.

orfginsl s all of which topether bl copstifte ofeagiesment. 1 -

D "9, “The Borfower ackubwledgés iist there is xo, and itzspiall niot seek o aitempt

"o SStablish any, fidutiacy relationship. between b Bojrower*and ihe Lender. “The Borgwer .

. .+ " ywiiyes any iight to-assert,.now ot the future; the ‘existence of “creation. of ‘any- fiducjary --

< jonship between the Borrower and the Lénder-in any Proceeding; (whether by way of -
o w Cclaimy counterglaim, ¢rossclpim o dtherwise) for damages or pthier relief. - . oo

., ..®7 -The Bamower. acknowledges that . this Agréement” is one  of fincial - '
" accommodation and .is not assumablé by the - Borrower (whether .es’- debtor or
- debtor-inpossession),. ‘or by ‘the hadkruptey trustes of the Bomower, in any bankruptcy
pfowedingnmho@memwsmgpm@u_enmséﬁn e e e
e - @ . T Lendér’s books ‘and records shall be admissible i evidence without *
" objection as prima, facie evidenct of the ‘status of the’ actounts between the Leénder and the

" Borower, Bach statement, report: or dccounting, if any, pfovided by the }:.endéf"to‘. the

- Bomower shall be deemed conélusively accurate and binding on the Bomower unless, within-
. ‘fiftéen (15) days after the date stich statément, report or apcounfing was given to the Borrowet
* . by the Lender, the Bofrower nbfifies the Lender 1o the contrary by registered or certified mail,
seiting forth with reasonable specificity the: reasons why the Bomover “believes such
_statement, report or accounfting <is ipaccurate, as-well as what the Bomower helieves fo: be.
corréet amgunt(s). therefor. The Bofrower's; failure ‘o receive amy- such stateinent shall not

H
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relieve, i f the fesponsibility fo requwt dnich statement and. the: Borrower’s fuilure fo-do.so . -
: ‘shga;l"nbnt}!hclass, bind the Borower to Whatever the Lender’s records would have reported. *

.. % (). Bachofthe Lender’s rights and remedies under this. Agreement and any.othér - .
“Projrsim Document are- comulative, and such-fights arid remedies are-in addition tg asd dot "
. by way of limitition of any, ofher rights :of Temedies which the Lender may have wider
¥ applicablel Jaw. ~ The Lender-shall have the right, in its sole discrefion, to determide which
." . rights and remiedics, and in, which order any of the same, are fo be exerdised. No act, failre -
. or deldy by the Lender shall ‘constitute ' waiver. of any -of the rights and remedies to whick
. it wonld otherwise bie entifled. In the event the Lender, deems it necesSary to" seek equitable
©. .- relief, mcluding, but not Yimited to, Injunctive’ or-receivership remedies, as a- result of a
" . Debuilt, the Borrower waives any requirement that the Lender post or otherwise obtain‘or .. 7 -
. procure’ gny bopd." In the évent the Tender, in its ‘sole and exclusive discretion, desires to- -
- procure and ‘post a bond, the Lender m ‘prooure and filewith the court 2 bond in an ameount
‘which fhe -Lender selects (which ameuit may be fifty- thousand, doljars ($50,000) or such
" :other amount as the Lender selects) i Sts sole and- exclusive- discretion. Upon the Lendef’s

" posting such a bond, the Lerder shell tie entiled to ali benefits-as if such bond was posted ir

_* comphiarice with applicable law. The, Berrawer also. waivés any- right it may be entitled to,
- . ineluding an‘award of attorney’s fees dr costs, in the ‘event any relief (whether equitable or
. . . otherwise) sought by and awarded to the Lender is theréafter, for whatever reason, yacated,”’
dissolved- or Teveised. - Notwithstanding ‘thie’ existedos of any Jaw, stabite or mle’ if any | .
.7 jusdictior, which fosy provide. flie “Bomower ‘with a'right to ‘atiomey’s fees‘or costs, the, .
S . ~Borrower héreby (x).waives any and &l rightsto, hereafter seek attorney’s foes or costs from - * |
"+ the Lender.and (y) agrees that the ;cndpr-ggcmﬁvely-shau,bg:enﬁqea to indempiification and .«
- .xetovery of any and’ alk attorey’s fees or costs'in-respect to any Proceeding based -hereon,
“-arising ot of, or reldted Heteto, whether under, ‘or in connbetion with, fhis: Ageement or &uy -
. agiéeiient -executed. in conjunction herewith, or ‘any coursé of candict, course of dealing,. "
*" Ciaterhets (whether verbal or written) or actions of eifier patty, S
. . @ 7 In the event that a. court, of ‘competent jurisdiction Tenders a finl, non-
_ pppealable judgmént that the Borfower sufféred actual’ daméges as the direct result of .the
" Lender’s ‘wiltfil miscondict; then the Lender-shall bé Hzble 16 the. Botrower.for such amount .
- " of actial damages (excluding any-aitorney’s fees or costs which.inay. be included in or'which- .~
- * +may felate o Such actusl demages). Notwithstanding the foregoing; 4nd potwithstanding any
_*. other term or provision of fhis Agresment, under no circurnstances shall the Lender be liable :
", “for any jncidental,. puitive,- special or- consequential damages, intfuding,- but not Jimnited to,
*_any cogts associated therewith, whether the. Lender did-or did not have any reason to kiow

. of a loss thit may result from any genéml or partiular requirernent of the Bamower.

.G - Notwithstanding any other term or provision of this Agreemeit, ‘and .
- notwiltistanding the date’of this .Agreement, this' Agreement " shall become effective af the
Designited Effective Time but ﬁotpﬁor'mmenegignamdmvemme; The paties intend
_that the foregping shall constitule’ an explicit agreemment . within fhe” meanihg of . -
" Section 9-2032) of the UCC -postponirig the .time of ‘attachment of the security -interest

“1015025
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" . INFWITNESS WHEREOF, each of thé parties hereto hds

:'.' )emuted ceciitid and delivered as

.ty

.

X

et —

of the date first abovcwﬁiien. -

»

caunsed ﬁus .Agr;:if:meht to be duly .

s
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EXHIBIT D



Private Investment Management & Counsel Since 1996
Naples * Chicage = Bermuda

William L. Gunlicks

November 10, 2004 : President & CEO
Leonard F. Llewellyn
. Managing Director
. Judy Aller
Sun Capital Healthcare, Inc. }’;,‘mtmuer
Attn: Howard Koslow Robert T. Hager
929 Clint Moore Road Chn;"*fﬁhk 'gte President
- S OWELS
Boca Raton, Florida 33487 Asset Advisor
Re: Credit and Security Agreement
Dear Howard:

Please refer to the Credit and Security Agreement dated as of June 6, 2000 (“Credit and
Security Agreement”) between Sun Capital Healthcare, Inc. and Founding Pariners.
Stable-Value Fund, LP., fotmerly known as Founding Partners Multi-Strategy Fund, L.P.
(“Founding Partners”). Founding Partners hereby 4grces fo'amend the-definition;of Final
Maturity Date in the Credit and Secutity Agreement fo read as follows:

-2010:0r:such other date as may be

“Final Maturity Date” shall mean:February:lz:2 :
o time by the Borrower and Founding Partners.

R

Agreed upon in writing from tim:

Sincerely,
FOUNDING PARTNERS STABLE-VALUE FUND, L.P.

By Founding Pariners Capital Management Company, its general partner

pd = 2o 42

William: L. Gunlicks
President and Chief Executive Officer

Agreed as of the date first above written:

L

)l

26/ 4
Sowpes /égﬁféu)

%{QJMGW - A.0.0.

5100 N. Tamiarmi Trail, Suite 119, Newgate Center, Naples, Florida 34103 - Telephone: 239-5 14-2900 Facsimile: 239-514-2901
E-mail: partners @foundingpartnerscapital.com www.foundingpartnerscapital.com
Registrations include the U.S. Securities and Exchange Commission and the U.S. Commodity Futures Trading Commission




5100 N. Tarniami Trail, Svite 119, Newgate Center, Naples, Florida 34103
Telephone: 239-514-2500 Facsimile: 239-514-2001

June 7, 2006

Sun Capital Healthcare, Inc.
Attn: Howard Koslow

929 Clint Moore Road
Boca Raton, Florida 33487

Re: Credif and Security Agreement

Dear Howard:

Please refer to the Credit and Security Agreement dated as of June 6, 2000 (“Credit and
Security Agreement”) between Sun Capital Healthcare, Ine. and Founding Partmers

Stable-Value Fund, L.P., formerly known as Founding Pariners Multi-Strategy Fund, L.P.

(“Founding Partners”). Founding Partners hezr.eby:.ag&%si?_.@E@i@?ﬂ?ﬁ?ﬁﬁ?ﬁif?f Final

Maturity Date in the Credit and Security Agreement 10 read as follows:
“Final Maturity Date”;shall thean February 1,201 1or suchothér date as may be

agreed upon in writing from time to time by the Borrower and Founding Partners.

Sincerely,

FOUNDING PARTNERS STABLE-VALUE FUND, L.P.

By Founding Partners Capital Management Company, its general partner

William L. Gunlicks
President and Chief Executive Officer

Agreed as of the date first above written:




5100 N. Taiami Trail, Suite 110, Newgate Center, Naples, Florida 34103
Telephone: 239-514-2900 Facsimile: 239-514-2901

June 6, 2008

Sun Capital Healthcare, Inc.
Attn: Howard Koslow

999 Yamato Road, 3rd Floor
Boca Raton, Florida 33431

Re: Credii and Security Agreement

Dear Howard:

Please refer to the Credit and Security Agreement dated as of Jure 6, 2000 (“Credit and
Security Agreement”) between Sun Capital Healthcare, Inc. and Founding Partners
Stable-Value Fund, L.P., formerly known as Founding Partners Multi-Strategy Fund, L.P.
(“Founding Partners”). Founding Partners hercby agiees {6 amend the’definition of Final
Maturity Date in the Credit and Security Agreement o read as follows: 7

fomn

Zinial Wafiirity Date; shall meafi February 1, 2073 otisuch other date as may be
agreed upon in writing from time to time by the Borrower and Founding Partners.

Sincerely,
FOUNDING PARTNERS STABLE-VALUE FUND, L.P.

By Founding Partners Capital Management Coipany, its general partner

By g, =

William L. Gunlicks
President and Chief Executive Officer

Agreed as of the date first above written:

By:

Nan}% %W/M/ /@ feo

Title: ‘ﬂﬁ?ﬁb%f o %@/ éﬁ%ﬁ%f’

V




EXHIBIT C

AMENDMENT TO DEFINITION
OF MAXIMURM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT dated asof January 5; ‘2000
(this "Amendment"), is by and between SUN CAPITAL HEALTHCARE, INC., a Florida
corporation (the "Borrower"), arid FOUNDING PARTNERS MULTI- STRATEGY FUND, L.P.
("Founding Partners").

WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security Agreement dated as of
June 6, 2000 (as amended, amended and restated or otherwise modifled from time to time, the
Credit and Security Agreement”);

WHEREAS, the parties hereto wish to-amend the definition of "Maximum Amount of Credit" in the
Credit and Security Agreement.

NOW, THEREFORE, for good and valuable consnderatlon the receipt and adequacy of which
are hereby acknowledged, the parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms deﬁned in the Credit and Security Agreement and
used herein without definition shall have the meanings assigned thereto in the Credit and Security
Agreement.

SECTION 2. Amendment fo credit and Security Agreement.

The definition of Maximum Amount of Credit in the Credit and Security Agreement is hereby
amended and restated to read in its entirety as follows:

"Maximum Amount of Credit" shall mean a dollar amount mutually agreed upon in writing by the
Borrower and the Lender. Unless and until the Borrower and the Lender otherwise mutually agree
in writing upon a different dollar amount pursuant to an agreement substantially in the form of
Exhibit C hereto, the Maximum Amount of Credit shall be fen million doll&is™($10,000;000)75:,

SECTION 3 Binding Effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by
the parties hereto have been received by Founding Partners, and thereafter shall be binding on the
parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full
force and effect and is hereby ratified and confirmed by the parties hereto.

SECTION 4 Miscellaneous i
Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by
this reference, and for this purpose all references in such Sections to the Credit and Secunty
Agreement shall be deemed to be references to this Amendment and to the Creri-osato

Agreement as amended hereby.




t ‘f‘—. v

,»-’ﬁ‘i WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly
executed and delivered as of the date first above written.

'SUN CAPITAL HEA{/THCARE, INC.

N~

o e e ol o

By:

oward B. Kosléw ~ .
President and Chief Operating Officer

FOUNDING PARTNERS MULTI-STRATEGY FUND, L .P.

By Founding Partners Capital Management Company, its
general partner

By: M‘/? M

William L. Gunlicks
President and Chief Executive Officer
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JuL-16-01 12:30 FROM-SUN CAPITAL 5619944837
Amsndment NO. 2 EXHIBIT C

ANMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CGREDIT 1’1&

JdvLF @,

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dalad as of Jetwery-5, 2000
{this “Amendment"), is by and betwesn SUN CAPITAL HEALTHCARE, INC., a Florida
corporation (tha "Borrower™), and FOUNDING PARTNERS MULTI- STRATEGY FUNR, L.P.
("Founding Fariners").

Nt
T-089 P.04/04 F-80B

WITNESSETH

WHEREAS, the perlles herato are the partles to the Cradit und Securlty Agreement dated as of
June 6, 2000 (a8 amended, amended and restaled or ofherwise modified from lime 10 tims, the
Cradit and Security Agreement”);

WHEREAS, the pariies herelo wish to amend the definition of "Maximum Amount of Credil" In the
Crodit and Secunly Agreetnent.

NOW, THEREFQRE, for good and valuahle consideration, the receipt and adequacy of which
are hersby acknowledged, the parlles hereto hereby agree as follows:

SECTION 4, Definitions, Ceplialized terms defined in the Credit and Secusity Agreement and
used herem without definitipn shall have the meanings asslgned (he:reto in the Cradit and Security
Agreemeri,

SECTION 2. Amsntdmentio gredit and Securlty Aureemen,

The deﬂgiﬁon of Maximum Ameount of clredlt in the Credit and Securlty Agresment is heraby
amended and restated 1o read in its entlrely as follows:
" B EASE

"Maximum Amount of Credit” shall meen a dollat amount mutdally agreed upon in wiiting by the

Borrawer and the Lender. Unless and untll the Borrower and the Lender athenwise mulvally agree T @ By MILLION

in wiifing upon a different doliar amount pursuant te an agreement substantially In the form.of.
Exhibit C herato, the Maximum Amount of Gradit shall be twenty million dollah §7(§20,000,000)¥ 7 -7 & A /

SECTIONJ Binding Effect Ratificalion

This Amiendment shall become effaclive as of the date on which counierpans hereof execuled by
the parties herelo have besn received by Founding Pariners, and thereafier shall ba binding on the
parties hersto and their respective successors and gesigns.

Excepr as sxpressly amended herehy, the Credit and Security Agresment shall ramain In full
force and effect and is hereby vallfled and ¢onfirmed by the parties hereto,

SECTION4 Miscellansous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by
this reference, and for this purpose all reférences in such Sections 10 the Credit and Security
Agreement:shall be deemed to be references to '~is Amentdment snd to the Credil and Security
Agreement as amended hereby.

IN WITNESS WHEREQF, each of the parties hereto has caused this Amendment lo be duly
exscuted and delivered as of the date first abovs writien.

FOUNDING PARTNERS MULTI-STRATEGY FUND, L.P,

By Founding Fariners Capital Managemsnt Company, its -
ganeral partney v

. @\”‘/M
Willlam L. Gunlicks

Dracliant and Mol Suemsitiinn e




Amendment NO, 2 EXHIBITC

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, daled as of January 5, 2000
{this "Amendment"), is by and between SUN CAPITAL HEALTHCARE, ING., a Florida
corporalion (the “Borrower"), and FOUNDING PARTNERS STABLE-VALUE FUND, L.P.
("Founding Partners").

WITNESSETH

WHEREAS, the parties hereto are the parlies to the Credit and Securily Agreement dated as of
June B, 2000 {as amended, amended and reslated or otherwise modified from lime to time, the
1 Agreement”};

WHEREAS, the pariles hereto wish to amend the definition of "Maximum Amount of CredIif” in the
Credit end Securlly Agreement.

NOW, THEREFORE, for good and valuable consideralion, the receipt and adequacy of which
are hereby ackrowledged, the parlies hereto hereby agree as follows:

SECTION 1. Definltions. Capitalized terms defined In the Cradit and Security Agreement and
used herein without definition shall have the meanings assigned thereto In the Credit and Security
Agreement.

SECTION 2. Amendment lo credit and Security Agreement.

The definition of Maximum Amount of Credit in the Gredit and Securily Agreement Is hereby
amended and restaled to read in ils entirety as follows:

"Maximum Amount of Credil" shall mean a dollar amount mutually agreed upon in wiiting by the
Borrower and the Lender. Unless and until the Borrower and the Lender otherwise mutually agree
in wriling upon a different dollar amount purstant fo an agreement substantially in the form of
Exhibit C hereto, the Maximum Amount of Credit shall be-bwesnty million dollars ($40,000,000).

& N
Fosrly is

SECTION 3 Binding Effect: Ralification

This Amendment shall become effective as of the date on which counterparts hereof executed by
the parfies herelo have been recelved by Founding Partners, and thereafier shall be binding on the
parlies hereto and their respeclive successors and assigns.

Except as expressly amended hereby, the Credit and Security Agresment shall remain in full
force and effect and Is hereby ratified and confirmed by the parfies hereto.

SECTION4 Miscellaneous

Seclions 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated hereln by
\his reference, and for this purpose all references In such Sections to the Credit and Security
Agreement shall be deemed to be references to this Amendment and to the Credit and Secisiily
Agreement as amended hereby. .

IN WITNESS WHEREOF, each of the parties herelo has caused this Amendment to be duly
execuled and delivered as of the date first above wrillen.

SUN CAPITALKEA| ARE, INC,

By: ]
C}Fiyllvard B. Koslow /
fesident and Chief Operating Ofiicer

FOUNDING PARTNERS STABLE - VALUE FUND, L..P.

By Founding Partners Capital Management Company, its
general partnier

William L. Gunficks
President and Chief Executive Officer
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Amendment NON_ EXHIBIT G

ANMENDNENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of January 5, 2000
{this “Amandment"), is by and between SUN CAPITAL HEALTHCARE, ING., a Florida
corporation (the “Borrower"), and FOUNDING PARTNERS STABLE-VALUE FUND, L.P.
("Founding Pariners"). .

WITNESSETH

WHEREAS, the parlies herelo are the parfies {o the Credit and Securify Agreement dated as of
June B, 2000 {(as amended, amended and restated or otherwise muodified from iime to time, the
1 Agreement”);

WHEREAS, the parlies herelo wish to amend the definilion of "Maximum Amount of Gredit” in the
Credit and Security Agreement.

NOW, THEREFORE, for good and valuable consideration, the recelpt and adequacy of which
are hereby acknowledged, the pariles herelo hereby agree as follows:

SECTION 1, Dafinitions. Capitalized terms defined in the Credit and Securily Agreement and
used hereln withou! definltion shall have the meanings assigned therelo in ths Credil and Securily
Agreement.

SECTION 2. Amendment to credii and Security Agreement.

The definition of Maximum Amount of Gredit In the Credit snd Security Agreement is hereby
amended and restated {o read in ils entirety as follows:

"Maximum Amount of Credit" shall mean a dollar amount mulually agreed upon In wiiting by the N

Borrower and the Lender. Unless and until the Borrower and the Lender otherwise mutually agree j é & MLl
in writing upon a different dollar amount pursuant to an agreement substantially In the form of .
Exhibit C hereto, the Maximum Amount of Credit shall be sixly million dollarss($80,000,000)> i

BECTION3 Binding Effect: Rafificalion

This Amendment shall become effective as of the date on which counterparis hereof execuled by
the pariles herelo have been received by Founding Pariners, and thereafier shiall be binding on ihe
pariles hereto and thelr respeclive successors and assigns.

Exceptas expressly amended hereby, the Credil and Security Agreement shall remaln In full
force and effect and is hereby ratified and confirmed by the parlies herelo.

SECTION4 Miscellaneous

Secllons 16, 17, 18 and 21 of the Credit and Securlly Agresment are hereby incorporated herein by
this reference, and for this purpose all references In such Sections o the Credit and Securily
Agreement shall be deemed to be references o this Amendment and lo the Credit and Securily
Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parlles hereto has caused this Amendment to be duly
executed and delivered as of the date first above wrillen.

SUN CAPITAL HEALT}

By:

ward B, Koslow
resident and Chief Operating Officer

FOUNDING PARTNERS STABLE - VALUE FUND, L. .P.

By Founding Partners Capital Management Company, its
general pariner f

Yy L= p 2

William L. Gunlicks
President and Chief Executive Officer




Amendment NO.4 Exhibit C

AMENDMENT TO DEFINITION VTS RE S C A
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of September 29, 2003 (this “Amendment”), is by
and between SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Borrower”), and FOUNDING PARTNERS
STABLE-VALUE FUND, L.P. (*Founding Partners™).

WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the defi mtmn of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
pdrties hereto hereby agree as follows: '

SECTION 1. beﬁnitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mesn a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mntually agree in writing upon a different dollar amount pursuant to an
agreement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be seventy million dollars
($70,000,000).

SECTION 3 Binding effect: Ratification

“This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the parties herefo and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date

first above written
SUN CAPIWEALTHC m/\/
LA

d B.Koslow 7
sxdent and Chief Operating Officer

FOUNDING PARTNERS STABLE-VALUE FUN®, L.P.

By Founding Partners Capital Management Company, its
General partner

By: MZ Jéum/zg/é_

William L. Gunlicks
President and Chief Executive Officer

T D Eoa /"’J)g_,),)an)
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Amendment NO.5 Exhibit C
fas e BB SIS
AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT T B gami/Lliosy

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated a5 of Novemnber 20, 2003 (this “Amentdment”), is by
and between SUN CAPITAL HEALTHCARE, INC., 2 Florida corporation (the ~Borrowar”), and FOUNDING PARTNERS
STABLE-VALUE FUND, L.P. (“Founding Pactners”).

WITNESSETH

WHEREAS, the parties herero irc the partics to the Credit and Securily agreement dared as of Junc 6, 2002 (as amended,
amended and restated or otherwise modificd from time to time, the ("Agrcement”).

WHEREAS, the parties hereto wish to amend the definition of “Muximum Amount of Credil" in the Credit and Security
AgreomenL

NOW, THEREFORE, for good and vulunble consideration, the receipt und ndcquacy of which ure hereby aclknowledged, the
purtics hercto hereby agree as follows: ’

SECTION 1. Definitions. Capitalized tcoms defined in the Credit und Scourity apresment and used herein without definition shall
have the meanings essigned thereto in the Credit and Security Agrecmicnt.

SECTION 2. Amendment 1o credit and Sceurity Agrecment.

The definition of Maximum Amouat of Credit and Seeurity Ageeement is hereby amended and restated to read in its entirery as
follows:

“Maximum Amouat of Crédit” shell mean a dollar amount mutually agreed upon In writing by the Botrowsr and the Lender.
Unless and until the Borrower and the Lender otherwise mutually sgree in writing upon u differcnt dollar ampunt pursvant o an
agreement substantially in the form of Exhibit C hereo, the Maximum Amount of Credit shall be eighty million dollars
(580,000,000},

SECTION 3 Binding effeet: Ratlfication

This Amendment shall become effective a3 of the date on which counterpurts hereof crecuted by the panies hereto have beon
recejved by Foundlng Partners, and thereafier shall be binding on the partics hereta ant their respective suecessors and assipns.

Exgept as cxpressly amended herehy, the Credit and Security Agreement shall rempin in full foree and effect and is heraby ratified
and confirmed by the partics hereto.

SECTION 4 Miscelancous

Sections 16. 17. 18 and 21 of the Credit and Security Agreemunt arc hereby incorpornted hereln by this reforonce, and for this
purpose all references in fuch Seetions vo the Credit and Security Agrocment shull be deemed 16 be references o this Amendrment
and 1o the Credlt and Security Agrcement as amended hereby.

IN WITNESS WHEREOF, sath oFthe partics hereto hag caused i Amendmen to be duly exgeuted and delivered as of the date
first above writteh

By Founding Partoers Capital Mansgement Compuny, ¥s

Geheral pagtneyr
S = R Ll

Willian L. Gunlicks
President and Chiel Excentive OfTieer




P R R PR P B

G e "

T NO6

SELY 1Al Tt e LAY 4 ) (AR A A
A0Sl S r.L?'téazj SO R e R R R A E
EXHRAE ;

DA

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, ated agafhnuary. 2], 2004 ((his~Amendment’), is by
and betwesn SUN CAPITAL HEALTHCARE, INC., o Florida :orpnra!iun {the “Borrowes™), and FOUNDING PARTNERS

STABLE.VALUE FUND, L.P. (“Founding PactnzrsT).
WITNESSETH

WHEREAS, the partics herets are she pardes 1 the Credit and Security agrecmene dxted s of Jupe 6, 2002 (ss emended.
amnthded &nd resiated or otherwiss modificd From fims (o fime. the (" Agresmen™).

WHEREAS, the pacties herelo wish to smend the definhion of “Maximum Ampunt of Credii” in the Credit and Sceurity
Agrecment,

NOW. THEREFORE, for gond and valusble consideration, the reesipt mnd adequscy of which are hereby acknpwledged, the
paitics hereto hereby agree as follows: .

SECTION J. Definitlons. Cepltatized terms defined in die Credivand Sceurity sgmement and used hereln without definition shall
huve the meanings assigned therelo in the Cradif and Seewity Agreement.

SECTION 1. Amendment v credit mnd Security Agreemonl.

The defimiion of Maximum Amount of Credit and Security Agresment s hercby amended and restated o rend In its entivety nd
follows:
~Maximum Amoupt of Ceedir™ shall mean a dolloy ampunt mutoslly agraed upon in weiting by the Horrower and the Lender,

Unlcss and unsil the Bosrower and the Lender otervise mutunlly ppree in writing, upon different dollar amount pursuant o an
apreement subsiruinlly in the Yorm of Exhibit C herata, the Metmum Amount of Credie shall be ninety mitlion dollars

1590750009057

SECTION 3 Binding effect: Raificmtion

Thig Amendmest shal} begome effeciive as of the date on whicl counterpars herenf excouted by the puniles heeeto have been
reteived by Founding Parners, wnd thercaier shatl be hinding on the prrijes hereto ard their ruspretive soeressurs and dssiyoy.

Excepr as expressh amented hepeby, thie € redll and Seeuriny Agreement shall remaln {n ful) force snd efet umld is hereby vathiied
and conlirmed by (ke panies hercto,

SECTION 4 Miscellaneous

Sectlons 16, 17, 38 nd 21 ur=he Crodin nnd Seourits Xgrecment ans fiereby Incarporated herein by this reigrence, and for this
purpase ol refereness in such Sectians 1o the Credit and Scuurity Agreement shall ba desned s he rederences to this Amendmens
and w the Credie and Securily Agreement a5 omended hereby.

IN WITNESS WHEREOF, rach of the pantdes hereto hag auied iz Amendment 1 be dulv oxceuted and delisered @3 ol the dute.
first above wrien .

By Founding Partners Cepltal Menagement Compny. it

Gmaralyn{r/"\’j
N ey Z S N D

' Wilifam L. Gunlicks
Presidem and Chiel Executive Officer
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Amendment NO.7

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as ofApril 21, 2004 (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC.. & Florida corporation (the “Borrower™), and FOUNDING PARTNERS STABLE-
VALUE FUND, L.P. {"Founding Partncrs”).

WITNESSETH

WHEREAS, the parties hereto are the partics 1o thie Credit and Security agreement dated as of Junc 6, 2002 (as amcnded,
amendsd and restated or ofherwise medificd from time to rime, the (“Agreement”™).

WHEREAS, the parties hereto wish 10 amend the definition of *Maximum Amount of Credit” in the Creditand Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged. the
partics hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Scourity agreement and used herein without definition shall
have the meanings ossigned theroto in the Credit and Scecurity Agrecement.

SECTION 2. Amendrient lo credit and Security Agreement.

The definitlon of Maximum Armovnt of Credit and Security Agreement is hercby amended and rostated to rend in its enlirety as
follaws:

uMaximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.

Unless and until the Borrower and the Lender otherwise mutually spree in Writing upon a different dollar amovnt pursuant to an
agreement substantially in the form of Exhibit € hereto, the Maximum Amount of Credit shall beniasty million dolk
(5100,000,000). s TR G | B

SECTION 3 Binding effect: Ratification w3

This Ameadment shall becomecifeclive as of the date on which counterparts hereof exeeuled by the parlics hereto have been
received by Founding Pariners, and thereafter shal} be binding on the parties hereto and their respective successors and assigns,

Exccpt as expressly amended hereby, the Credit and Security Agreement shall remain in full fores and offect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Scowrity Agrourent are hereby incorporated hercin by this reference, and for this
purpose all refercnces In such Seclions to the Credit and Security Apreement shal} be deemed to be references to this Amendment

and to the Credil and Security Agreement as amended hereby.

1N WITNESS WHEREOF, tach of the parties hereto has caused {his Amendmen to be duly execwied and delivered ns of the date
first above written

sidcnt and Chiof Operating Officer

FOUNPING PARTNERS STABLE-VALUE FUND, L.P.'
By Founding Partners Capital Manngement Cotnpany, its

General 7&1 W Wa{ A

By:
Williom L. Gunlicks
President and Chief Executive Officer

e e




Amendment NO.8 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of June 3, 2004 (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Borrower”), and FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (“Founding Partners”).
WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledped, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agresment and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows: '

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until thr: Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
m the form of Exhibit C hereto, the Maximum Amount of Credit shall be one hundred ten million dollars

(5110, 000:000
SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Parimers, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agresment are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Apreement as amended hereby.

endment to be duly executed and delivered as of the date

/ M
yrd B. Koslow
esident and Chief Operatmg Officer

FOUNDING PARTNERS STABLE-VALUE FUND, L.P.

IN WITNESS WHEREOF, each of the parties hereto has caused this
first above written

SUN CAPL

By:

By Founding Partners Capital Management Comp'my, its

Gener% Z ;

William L. Gunlicks
President and Chief Executive Officer




Amendment NO.9 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of Angust 20, 2004 (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Berrower™), and FOUNDING PAR'INBRS STABLE-

VALUE FUND, L.P. (*Founding Partners”).
WITNESSETH

WHEREAS, the pames hereto are the parties to the Credit and Security agreement dated as of Tune 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement™).

WHEREAS, the parties hereto wish to smend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement. .

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby aclnowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agrced upon in writing by the Borrower and the Lender.

Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an

agreemgnt substentially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be one hundred twenty five million
100)-

SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall bebinding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date
first above written

/Howard B. Koslow £
President and Chief Operating Officer

FO NG PARTNERS STABLE-VALUE FUND, L.P.
By Founding Partners Capital Management Company, its

GenerW
By: %««N\/&éé

William L. Gunlicks
President and Chief Executive Officer
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Amendment NO.10 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of October 28, 2004 (this “Amendment’), is by
and between SUN CAPITAL HEALTHCARE, INC,, a Florida corporation (the “Borrower™), and FOUNDING PARTNERS
STABLE-VALUE FUND, L.P. (“Founding Partners™).

WITNESSETH

WHEREAS, the parties bereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties herefo wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
greement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be one hundred fifty million dollars

" ($150,000,000-00):

SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received hy Founding Pariners, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16; 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby. .

IN WITNESS WHEREOF, each of the parties hereto has cansed this Amendment to be duly executed and delivered as of the date
first above written

SUN CAPITAL THCA

Ho B. Koslow
P{%ident and Chief Operating Officer

FOUNDING PARTNERS STABLE-VALUE FUND, L.F.

By:

By Founding Partners Capital Management Company, jts
General paring

‘William L. Gunlicks
President and Chief Executive Officer




Amendment NOT Exhibit C

AMENDMENT TO DEFINYTTON
OF MAXIMUM AMOUNT OF CREDTT

This AMENDMENT TO CREDIT AND SECURITY AGIEEMENT, daled as of March 14, 2005 (this *Amendment™), is by and
between SUN CAPITAL HRALTHOARE, INC,, 1 Flosida corporation (the "Borrower™), rnd FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (*Founding Parmers”).
WITNESSETH

WIHEREAS, the pastlcs herets wre the pestics to the Cradlr and Security agreement dated a5 of' June 6, 2002 (as amended,
amended and restared or ptherwise modificd from time 1 {me, the ("Agreement”),

WHEREAS, the parties herere wish 10 amend the definition of “Maximum Amouns of Credit” in the Crediv and Security
Agrecment .

NOW, THEREPORE, for good and yelyable consideration, the reeeipt and ndequaey of which are hereby nelnowledged, the
partics hereto hereby agree as follows:

SECTION 1, Definirions, Capitnlized terms defincd In the Credi and Security greement and used hereln without definhion shall
have the meanings nssigned thereto in the Credit and Seourity Agreement.

SECTION 2, Amendment 1o credit and Seeurlty Agreement.

‘The definition of Maximum Amount of Credit and Security Agreement ls hereby nmended and reswoted to rend in its cotirety a3
follows:
“Mintimum Amount f Credit” shall meen 4 dollar smount mutually ngroed upen in writing by the Barrower nnd the Lender,

{Uness and uptil the Borrower and the Lender othcrwise mutustly ogree In welting upon p different dollor amount pUrSuant 10 oh
agrecmentsubstantilly in the form of Exhibit € hereto, the Moximum Apmount of Credit shall be one hundred seventy five milllon

dolinrs (§175,000,008:00)
SECTION 3 Binding effect: Raxification

This Amendment shiil hecome effecrive 2 of the date on which counterparts hereol executed by the partles hitreto have been
recsivad by Founding Parmers, and thereaficr shall be binding on the partles herero and thelr reapeetive suecessors and nssigns.

Except ns expressly pmended hereby, the Credit and Security Agreement sholl remain i full force and effect und is hereby vatificd
and confirmed by the partics hereto. .

'

SECTION 4 Miscellancous

Seetions 16, 17, 18 end 21 ol the Credit and Secuslty Agreement pie hereby incorporatod hereln by this reference, and for this
purpose all referencqs in such Sections 1o the Creditand Secyrity Agreement shall be deemid 16 bt references to this Amendinent
and 10 the Credis and Security Agyecment as nmended hereby.

IN WITNESS WHEREOF, each of the portles hereto as caused this Amendment to e duly execited ond delivered ay of the date
firps above written .

t

SUN CAPITAY. HEAL/ 7{%11‘"3.
.. By: ///l//} 7 }»(/é('/

Ward B, 1Cos]
resldent and Chicl Operating Officer

ING PARTNERS STABLE-VALUE FUND, L.P.
By Founding Fartnors Crpital Management Colppnny, fe

K Gunnrn)m
Y By: il 'zi’“v{"“ ;"'

! : Willlam L. Ounlicks
President and Chicf Exceutlve Officer

f.'9mz&:n.—:zﬁﬂ—;/’_—:rz/D"";}é/// N A ES R
o}%)sb:.»v" ABAREEME oy D L/ M /z,z)/&ﬂ/




Amendment NO.12 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of September 7, 2005 (this “Amendment”), is by
and between SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Borrower”), and FOUNDING PARTNERS
STABLE-VALUE FUND, L.P. (“Founding Partners™).

WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon 2 different dollar amount pursuant fo an
ially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be two hundred million dollars

SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executcd by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the pasties hereto and their respective snocessors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

'SECTION 4 Miscellaneous

Séctions 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be desmed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date
first sbove written

\74fd B. Koslow '
esident and Chief Uperating Officer

FOUNDING PARTNERS STABLE-VALUE FUND, L.F.

By Founding Partners Capital Management Company, its
General pariner

/)»”‘.\—1_7 = V%JJJ@

William L. Gunlicks
President and Chief Executive Officer

By:




Amendment NO.13 Exhibit C

AMENDMENT TO DEFINITION
OF MAXTVIUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of March 6, 2006 (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC.,, a Florida corporation (the “Borrower™), and FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (“Founding Pariners™),
WITNESSETH

WHEREAS, the parties hereto are the parties ta the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“*Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon & different dollar amount pursuant to an
agreement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be two hundred twenty million
dollars ($220,000;000:00).

SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Pariners, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemned to be references to this Amendment

and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has cavsed this Amendment to be duly executed and delivered as of the date
first above written

By Founding Pariners Capital Management Company, its

By:
William L. Gunlicks
President and Chief Executive Officer




Amendment NO.15 - Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of December 20, 2006 (this *Amendment”), is by
and between SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Borrower™), and FOUNDING PARTNERS
STABLE-VALUE FUND, L.P. (“Founding Partners™).

WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated a5 of June 6, 2002 (as amendc.d,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby aclmowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as

) follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant fo an
agreement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be two hundred fifty five million

dollars ($255,000,000.00).

e

SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Pariners, and thereafter shall be binding on the parties hereto.ard their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment

and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date

first above written
SUN CAPITA ALT A%‘/
By: ;

d B. Koslow
ident and Chigt Operating Officer

FOUNDING PARTNERS STABLE-VALUE FUND, L.F.
By Founding Partners Capital Management Company, its

General p%\j -
By: /Z W

William L. Gunlicks
President and Chief Executive Officer




Amendment NO.14 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of August 2, 2006 (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC., 2 Florida corporation (the “Borrower™), and FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (“Founding Partners").
WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows: ’

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
apreement substantially in the form of Exhibit C hereto, the Maximura Amount of Credit shall be two hundred forty million dollars

i effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment

and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly gx€Cuted and delivered as of the date
first above written

FOU G PARTNERS STABLE-VALUE FUND, L.P.

By Founding Partners Capital Management Com{pany, ifs

7
By: “ %

William L. Gunlicks
President and Chief Executive Officer
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Amendment NO.16 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of March 19,2007 (this “Amendment™), is by and
between SUN CAPITAL HEALTHCARE, INC,, a Florida corporation (the “Borrower™), and FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (“Founding Partners”).
WITNESSETH

WHEREAS, the paﬁies hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (es amended,
amended and restated or otherwise modified from time to time, the (“Agreement™).

WHEREAS, the partics hereto wish to amend the definition of “Maximum Amount of Credi” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement,

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to reed in its entirety as
follows:

“Maximum Amount of Credif” shall mean 2 dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
agreement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shzll be two hundred seventy five million

dollars ($275,000,000.00),
SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterpars hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment

and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date

first above written
SUN CAPITAL LMZ}/
By: ﬂ /é/

ard B. Koslow
Tesident and ChieffOperating Officer

FO ING PARTNERS STABLE-VALUE FUND, L.P.
unding Partners Capital Management Companyy, its

By
Ge"‘*’%
By: M

William L. Gunlicks
President and Chief Executive Officer
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Awendment NO.17 Exhibjt C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This ANIENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of Juné 4, 2007 (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC., 2 Florida corporation (the “Borrower”), and FOUNDING PARTNERS STABLE-
VALUE FUND, L.P. (“Founding Partners™).

WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated 8g of June 6, 2002 (a3 amended,
amended and restated or otherwise modified from time 10 Hme, the (“Agrecment™).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Sccurity
Agreement.

NOW, THEREFORE, for goodland valuable consideration, the receipt and adequacy of which are hereby asknowledged, the
parties hereto hereby agree os follows:

SECTION 1. Definitions. Capitalized ferms'defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit pnd Security Agreement.

SECTION 2. Amendment to credit and Securily Agreement.

The definition of Maximum Amount of Credit and Security Agreement Is hereby amended and restated to read in its entirety as
follows:

“Maximum Amougt of Credit™ shall mesn e dollar amount mutuatly agreed upon in writing by the Borrower ond the Lepder.
Unless and until the Borrower and the Lender otherwise mutally agree in writing upon a different dollar amount pursugnt to an
spreement substantislly in the form of Exhibit C hereto, the Maximum Amount of Credit shell be two hundred ninéty five million
dollars ($295,000,000.00).

This Amendment shall become effective as of the date on which connlerparts hereof executed by the parties hereto have been
received by Founding Pariners, and therenficr shall be binding on the parties hercto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in foll force and effeatand is hereby ratified
and confirmed by the parties hereto,

SECTION 4 Miscellaneous

Seetions 16, 17, 18 and 21 of the Credit and Security Agreement are herchy incorporated herein by this reference, and for this
purpose all references jn such Sections to the Credit and Security Agreewent shall be deemed to be references to this Amendment
and to the Credit and Security Agreernent os amended hereby. :

IN WITNESS WHEREOF, each of the partics hereto has caused this Amendment to be duly executed and delivered as of the date
first above written

resident and Chief Operating Officer
FOUNDING PARTNERS STABLE-VALUE FUND, L.P.
By Founding Pariners Capitsl Managemeni Company, its

GenerW -
By: W

William L. Gunlicks
President and Chief Executive Officer
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dollars:($315;000,000,00).
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Amendment NO.18 Exhibit C

AMENDMENT TO DEFINITION
OF VMAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated s of Angust 15, 2007 (this * Amendment”), is by and
bewween SUN CAPITAL HEALTHCARE, INC,, a Florida corporation (the “Borrower™), and FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (“Founding Partners™).
WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as emended,
amended and resiated or otherwise modified from time to lime, the (“Agreement”).

WHEREAS, the pastics hereto wish 1o amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for gond and valusble consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as _follaws: . ’

EECTION 1. Definitions. Capitalized terms defined in the Credit and Seourlty agreement and used herein withour definition shall
have the meanings assipned thereto in the Credit and Security Agteement. .

BECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Apreement is hereby amended and resteted to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutsally sgreed upon in writing by the Bomrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually sgree in writing upon a different dollar ermount pursuant to an
greement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shell be three hundred fifieen million

1y

SECTION 3 Binding cHoct: Ratification

This Amendment shall become effective as of the dale on which counterparts hereof executed by the parties hereto have been
received by Founding Pertuers, end thereafter shall be binding on the perties hereto and their respective successors end assigns.

Exeept a5 expressly amended hereby, the Credit and Security Apreement shall remain in full force and effect and is hereby ratified
and copBrmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agrosment are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and 1o the Credit and Securily Agreement as amended bereby.

IN WIINESS WHEREOF, each of the parties hereto hing caused this Amendment to be duly executed and delivered as of the date
first above writien

ward B. Koflow /£
resident end Chief Operating Officer

FOUNDING PARTNERS STABLE-VALUE FUND, L.P,

By Founding Partners Capltal Management Company, its
General parfoer

By: M,z,&%,&lz

William L. Gunlicks
President and Chief Executive Officer




Amendment NO.19 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIVMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of October 3, 2007 {this “Amendment”), is by and
hetween SUN CAPITAL HEALTHCARE, INC,, a Florids corporation (the “Borrower”), and FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (“Founding Partners”).
WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.

Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
agreement substantially in the form of Exchibit C hereto, the Maximum Amount of Credit shall be three hundred twenty five

million dollars ($325,000,006700).
SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Apgreement shall be deemed to be references to this Amendment

and to the Credit and Security Agreement as amended hereby,

IN WITNESS WHEREOF, each of the parties hereto has cansed this Amendment to be duly executed and delivered as of the date
first above written

SUN CAPITAL LT. K

Hol/#d B. Koslow /
PHident and Chief Operating Officer

FOUNDING PARTNERS STABLE-VALUE FUND, L.P.

By:

By Founding Partners Capital Management Compgny, its
Genera

By: %% M

William L. Gunlicks
President and Chief Executive Officer




Amendment NO.20 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of November 20, 2007 (this “Amendment”), is by
and between SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Borrower™), and FOUNDING PARTNERS
STABLE-VALUE FUND, L.P. (“Founding Partners”).

WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from fime to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Apreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby apree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security sgreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement,

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in ifs entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuent to an
agreement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be throe hundred fifty million dollars

(§350,000,000.00), .,
SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the parties hereto arid their respective successors and assigns.

Except as expressly amended hercby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellanzous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date
first above written

SUN CAPITAL BEALTHC , IN

By:

d B. Koslow  #
sident and Chief Operating Officer

FO G PARTNERS STABLE-VALUE FUND, L.P.
By Founding Partners Capital Management Compa’nj%}, its

Gen% ‘
By: %%,%

William L. Gunlicks
President and Chief Executive Officer




Amendment NO.21 Exhibit C

AMENDMENT TO DEFINITION
OF MAXTMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of March 5, 2008 (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC., & Florida corporation (the “Borrower™), and FOUNDING PARTNERS STABLE-

v ALUE FUND, L.P. (“Founding Parters”).
WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6,2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”),

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing'by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
agreement substaniially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be Four Hundred Twenty Five

Million Dollars ($425,000,000.00):

SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafier shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date
first above written

SUN CAPITAL LTHCA

By:

Hufrd B. Koslow
%sident and Chief Operating Officer

FOUNDING PARTNERS STABLE-VALUE FUNB, L.P.
By Founding Pariners Capitnl Management Company, its

‘Genernl pW -
By: M

‘William L. Gunlicks
President and Chief Executive Officer
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Amendment NO.22 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIVIUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of May 22, 2008 tthis “Amendment”), is by and
hetween SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Borrower”), and FOUNDING PARTNERS STABLE-
VALUE FUND, L.P. (“Founding Partners”). .

WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time o time, the (“Agreement”).

WEHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement. ’

NOW, THEREFORE, for good and valuable consideration, the receipt.and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Cﬁpitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendmcnt.tu credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
agreement substantially in the form of Exhibit C hereto, the Maximurn Amount of Credit shall be Four Hundred Fifty Million

Dollars ($450;000;000.00):

SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the parties herelo and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreemsnt shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date
first above written

FO ING PARTNERS STABLE-VALUE FUND, L.P.

By Founding Pariners Capital Management Company, its
General partner

e e

‘William L. Gunlicks
President and Chief Executive Officer
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Amendment NO.Z3 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of July 2, 2008 (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Borrower™), and FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (“Founding Partners”).
WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Secority
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby aclmowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Naximum Amount of Credit” shall mean a dollar amount mufually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutuaily agree in writing upon a different dollar amount pursuant to an
agreement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be Four Hundred Seventy Fifty

Million Dollars ($475,000,000.00):-,
SECTION.3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto,

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references fo this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date

first above written
SUN CAPITWHCAR Ni/éféd
By:
Ho v

. Koslow
Prekident and Chief Operating Officer

FOUNDING|[PARTNERS STABLE-VALUE FUND, L.F.
By Founding Partners Capital Management Company, its

General W ]
By: =, %ZWM_

William L. Gunlicks
President and Chief Executive Officer

CAPTPON Sy



Amendment NO.24 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of September 3, 2008 (this “Amendment”), is by
and between SUN CAPITAL HEALTHCARE, INC., 2 Florida corporation (the “Borrower™), and FOUNDING PARTNERS
STABLE-VALUE FUND, L.P. (“Founding Partners™).

WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agresment”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Apgreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall

have the meanings assigned thereto in the Credit end Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Meximum Amount of Credit and Security Agreement is hereby amended and restated to read in iis entirety as
follows:

N aximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Sorrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
agreement substantially in the form of Exhibit C hereto, the Maximum Amount of Credit shall be Five Hundred Million Dollars

__(§300,000,000.00),

SECTION 3 Binding effect: Ratification

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Pariners, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date

first above written P
SUN CAPITAJ/ ALTHCA
By: -
r4

wdrd B. Koslow
sident and Chief Operating Officer

FOUNDYNG PARTNERS STABLE-VALUE FUND, L.F.
By Founding Pariners Capital Management Company, its

General W S
By: M

William L. Gunlicks
President and Chief Executive Officer
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Amendment NO.25 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIVIUM AVMIOUNT OF CREDIT

. This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, dated as of October 22, 2008 (this “Amendment™), Is by and

between SUN CAPITAL HEALTHCARE, INC., 3 Florida corporation (the "Botrower™), snd FOUNDING PARTNERS STABLE~
VALUE FUND, L.P. (“Founding Partners”).

WITNESSETH

WEIEREAS, the parties hereto are the parties to the Credit and Security agreamenl dated 83 of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the partics hereto wish 10 emend the definition of “Maximum Amount of Credit” in the Credit and Security
Agreement.

NOW, THEREFORE, for good and valimble consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree es follows:

SECTION 1. Definitlons, Capitalized terms defined in the Credit and Security ngreement and used herein without definition shall
have the meanings assigned thereto in the Credit and Security Agreement,

SECTION 2. Amendment 1o credit and Security Agreement.

The definition of Maximum Amount of Credif and Security Agrecment is hereby amended and restated o read in its entirety as
follows:

“Maximum Amount of Credit” shall imesn a dollar amount mutually agreed upon in writing by the Borrower and the Lender,
Unless and until the Borrower and the Lender otherwise mutually sgree in writing upen a different doller amount pursuant to an
agreement substanha]ly in the form of Exhibit C hereto, the Maximum Amount of Credit shall be Five Hundred Twenty Five
Miltion Dollars: ($525 000,000, OD)

"y gy 3ot

SECTION 3 Binding effect: Ranﬁcation

This Amsndment shell become effective as-of the date on which counterparts hereof execufed by the parties hereto have been
received by Founding Partners, and therenfter shall be binding on the partics hereto and their respective successors and assigns,

Except es expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneons

Sections 16, 17, '18 and 21 of the Credit and Seenrity Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be desmed to be references to this Amendment
and to the Credit and Security Agreement ss amended hereby,

IN WITNESS WHEREOF, each of the parties hereto bag cansed this Amendment to be duly executed and delivered as of the date
first above written

£ '
{/ EzrdB Knslow

FOUNDING PARTNERS STABLE-VALUE FUND, L.P.
By Founﬂmg Partners Capital Management Cm’rpany, its

Gexeral parfnsr
]

William L. Gunlicks
President and Chief Exccutive Officer

By:




Amendment NO.26 Exhibit C

AMENDMENT TO DEFINITION
OF MAXIMUM AMOUNT OF CREDIT

This AMENDMENT TO CREDIT AND SECURITY AGREEMENT, tsiéd a5 of Tamuary-9; 5000* (this “Amendment”), is by and
between SUN CAPITAL HEALTHCARE, INC., a Florida corporation (the “Borrower”), and FOUNDING PARTNERS STABLE-

VALUE FUND, L.P. (“Founding Partners”).
WITNESSETH

WHEREAS, the parties hereto are the parties to the Credit and Security agreement dated as of June 6, 2002 (as amended,
amended and restated or otherwise modified from time to time, the (“Agreement”).

WHEREAS, the parties hereto wish to amend the definition of “Maximum Amount of Credit” in the Credit and Security
Apreement.

NOW, THEREFORE, for good and valuable consideration, the receip: and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as follows:

SECTION 1. Definitions. Capitalized terms defined in the Credit and Security agreement and used herein without definition shall
have the meenings assigned thereto in the Credit and Security Agreement.

SECTION 2. Amendment to credit and Security Agreement.

The definition of Maximum Amount of Credit and Security Agreement is hereby amended and restated to read in its entirety as
follows:

“Maximum Amount of Credit” shall mean a dollar amount mutually agreed upon in writing by the Borrower and the Lender.
Unless and until the Borrower and the Lender otherwise mutually agree in writing upon a different dollar amount pursuant to an
agreement substantially-in the form of Exhibit C hereto, the Maximum Amount of Credit shall be Five Hundred Fifty Million

Dollars (§550,000,000.00).

This Amendment shall become effective as of the date on which counterparts hereof executed by the parties hereto have been
received by Founding Partners, and thereafter shall be binding on the parties hereto and their respective successors and assigns.

Except as expressly amended hereby, the Credit and Security Agreement shall remain in full force and effect and is hereby ratified
and confirmed by the parties hereto.

SECTION 4 Miscellaneous

Sections 16, 17, 18 and 21 of the Credit and Security Agreement are hereby incorporated herein by this reference, and for this
purpose all references in such Sections to the Credit and Security Agreement shall be deemed to be references to this Amendment
and to the Credit and Security Agreement as amended hereby.

IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly excsuted and delivered as of the date
first above written

& SUN CAPITAL EEALTHCARE,PNC

By:

i?; d B. Koslow /

ident and Chief Operating Officer
FOUNDING PARTNERS STABLE-VALUE FUND, L.P.
By Founding Partners Capital Management Con}\pany, ifs

General partner M
By: W ’

William L. Gunlicks
President and Chief Executive Officer
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GRAYIROBINSON . pmmesie

Miamt, FLORIDA-83131 - FonT LAUDERDALE - -

Surrs 1630

ATTORNEYS AT LAW : 7EL 305-416-6880

JACKSONVILLE
PAX 305-:44 6-5887 Key WesT
gray-robinson.com LAKELAND
MELBOURNE
HMiami
NAPLES
. ORLANDO
April 29, 2009 TALLAHASSEE
TAMPA
VIA FEDERAL EXPRESS
OVERNIGHT MATL -
Sun Capital Healtheare, Inc. Robert Dodek, as Registered Agent
Howard B. Koslow 999 Yamato Road, 3™ Floor
Ag President and Chief Operating Officer * Boca Rafon, FI, 33431
099 Yamato Road, 31d Floor
Boca Raton, FL 33431
and
Sun Capital Healtheare, Inc.
929 Clint Moor Road
Boca Raton, FL 33487
VIA ELECTRONIC MATL ‘
Charles C. Harper, P.A. Gilbride Heller & Brown
-¢fo Charles C, Harper, Esq. o/o Lawrence Eeller, Bsq.
.8520 SW 89 Avenue 2 South Biscayne Bonlevard, Suite 1500
Miami, FL 33173 Miami, Florida 33131
Fmail: charlicharper@bellsouth.net - Email: thellet@ghblaw.com -
Proskauer Rose, LLP Proskauer Rose, LLP
c/o Sarah Gold, Esq. c/o Vincenzo Papato, Esq.
1585 Broadway 1585 Broadway
New York, NY 10036-8299 New York, NY 10036-8299

Pmail: spold@proskauer.com Emeil: vpaparo@proskauer.com

RE: Credit and Security Agreement dated June 6, 2000 (“Agreement”) between Sun
Capital Healthcare, Inc., a Florida corporation (“Borrower” or “you”) and Founding
Partners Stable-Value Pund, L.P, as successor of Founding Partners Multi-Strategy Fund,
L.P., (“Lender”) incorporated by reference herein.

Dear Mssrs Koslow and Dodek:




Please permit this correspondence to serve as the Lender’s Notice of Default under the
Agreesment pursuant o Paragraph 8 “Defaulis,” You are advised that the Borrower has

defaulted under the Agreement as detailed below. These defaults include, without
Timitation, the following:

i Bomower defeult by failing to purchase accounts in coniravention of

paragraph 1,37 by: 8) purchasing accounts that are Defaulied Accounts as

more fully defined in Paragraph 1.32; b) purchasing accounts for services

ofher than health care services as defined in paragraph 1.37(a); purchasing

accounts contrary paragtaph 1.37(c);

Borrower defavlted under Paragreph 8.1.1 by failing to make the requisite

payment; ' . v

i#ii. Borrower defaulted under Paragraph 8.1.3 by failing to perform and

observe other covenanis, agreements, and provisions of the Agreement,
including, withont limitation:

a Borrower violated Paragraph 2.2 of the Agreement by failing to
apply the proceeds of the Loans (as defined in the Agreement) as
set forth in Paragraph 2.2 of the Agreement; ‘

b. Borrower violated Paragraph 7.17 by engaging in activities other
than those contemplated by the Agreement;

" tv. Borower defaulted under Paragraph 8.1.10 such that it is operating at a
negative cash deficit as represented by Bomower.
v. Borrower defaulted under Paragraph 8.1.4 by tnaking a materially false
representation or warranty to the Lender in connection with the Agreement
vi. Borrower is in violation of Paragraph 5.2.10 to the extent Sun Capital, Inc.
has received a notice of default contemporaneous {0 the instant Notice in
respect to the Credit and Seourity Agreement between Lender and Sun
Capital Inc, dated January 24, 2002, :
vii. Bomower is in violation of Paragraph 6.5 with respect to reporting
requirements sef forth in Paragraph 6.5(2) and (£). ‘

e

(collectively, the “Defaults”").

This Notice of Defavlt is consistent with the terms of the Agresment, specifically under
Paragraph 8 and all other specified sections, wherein the Lender reserved its rights to call
a default by the Borrower subsequent to the execution of the Agreement.

NOTICE OF DEFAULT

The Lender and the Borrower entered into the Agreement on June 6, 2000, with respect
to loans, of which the Lender is the owner and holder. As of the date of this Notice of
Default, the Borrower has defaulted under the Agreement and thus the loans made
thereunder. Accordingly, notice is hereby given to the Borrower that the Lender is
exercising its options pursuant to the Agreement and loans, and thus declares the entire

! 1t i5 reiterated that the defaults listed herein are not exclusive, and the Lender does not waive its riphts as
to any defaults not enumerated herein,




balance owtstanding under the Agreement and loans immediately due and payable, plus

interest accruing at the default rate of interest and all attorneys® fees and costs incurred by
the Lender. The Lender shall avail itself of all its legal rights and remedies.

The Lender demands immediate payment in full under the Agréement and loans and
failure to do so shall leave the Lender with no aliernative but to take ‘whatever actions it
deems necessary, to which it is entitled, to protect its interests.

This correspondence shall not by implication or otherwise limit the rights and remedies
of the Lender under the Agreement or the loans thereunder, and shall in no way alter,
modify, amend or affect the terms, conditions, obligations, covenants or agreements
contained therein, Moreover, this correspondence shall not be deemed or construed as &
wiiver of any existing defaults, including the Defuults listed hereinabove, under the
Agreement and loans that may exist but which are not enumerated herein, nor create any
obligations on the part of the Lender not otherwise existing vnder the Agreement and
loans. Finally, this correspondence shall not be deemed or construed as a waiver of any
rights and remedies available to the Lender, and its assignees, under any documents and
agreement executed by you for any obligation of the Borrower to Lender.

Very truly yours,

Leyza/f. Blanco, as Receiver of
Founding Partners Stable-Value Fund, L.P., successor of Founding Partners Multi-
Strategy Fund, L.P.,
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CREDIT AND SEGURITY AGREEMENT -

e

+ " T CREDIT AND SECURTTY, AGREEMENT, dated as of Januiy 24, 2002, is bétween
..+ -SUN CAPITAL, INC,,  Florida corporation, (the “Borrower”); and FQUNDING: PARTNERS
... STABLE-VALUE FUND, L'P, (“Fdunding Partners”), in its ¢apacity as Ledider hereunder. -

NOW, THEREFORE; for good and valuablé consideration, the receipt and adequacy

" of which dre her¢by acknowledged, the parties hereto hereby agree as follows:

i : Dofinitions; Certain Rules 6f Comstruction. ~Certain capitalized terms are used in this - |

. " Agreement with the specific meanings defiried bélow in this Section 1. Except as otherwise

explicitly.specified to the contrary or unless the context cleaily requires otherwise, (2).the

. .: A " . capitalized term “Section” refers to ‘sections of this Agreement, (b) the- éapitalized term - - *

“Exhibit” or “Schedule” refers fo an exhibit or schedule to this Agreement, (c) references - '
1o a particular Section'include-all subsections thereof; (d) the word “including” shall be:

. construed ‘s “including without limitation” (without limiting the-foregoing, the parties * .
.~ -atimowledge that in some placés in this Agreement the complete phrase “including withput . . -

‘limitatioh” is already used) , (€) accoimting terms not otherwise defiied heréin‘have the. -
megning provided under GAAP, (f) references:to- a-particular statute or regulation include:
all niles and regulations therennder and any succéssor statiite, Yegulation-or rules, in each:-

-Gase as from time to time in effect, (£) the meanings of defined terms areequally applicable

%o the singular anid plural forms;of such defined terms, (b) the words “hercof” “hereis,

" . -"Tierennder” ind sifnilaF words refer to this Agreément as 3 wholé and not to any phirticular - -
" - 'pravision .of this Agreement, (i) the word “or’’ is not exclusive, and (j) references to a -

-." particnlar Pérson includé snch Person’s suceessors arid assigns to the exterit ot prohibited *

* ‘bydliis Agreement. References 16 “the date héreof” mean the date first set forth abové..

1. “Acoimt” shall mean an “account” es such term is now or hereafter defined in the . -

,"UCC -and any ottier “Account” or account.';éce_ivaﬁle’.éonteg;plated by a Puichase and.Sale - T
“Agreement. - . - . AN L

L 12, “Affiliate” shall mean, with respect to the.'Borrowe'r (orany oti;er speclﬁed Pe:ﬁoﬁ),' -

., .dnyaotherPérson directly or indirectly controlling, controlled by orunder direct or indirect comimon **
. " control with the Bomower (or-such specified Person), and shall include (a) any officer or diréstor :.

-of thé Barrower (or such specified Pezson), ‘and (b) any. Person of which the Boirower (or-such’
spesified Person) shall, directly or indirectly, beneficially own either (i) at least five percent (5%) :
of the outstandinng equity securities having the general power to vote or (ii) at least five percent (5%)
of all equity interests; provided, however, that “Affiliate,” with respect to the Borrower or its -
.Affiliates, shall net include Founding Partners or any partner of Founding Partners. '

1.3.  “Apreement” shall mean this Credit and Security Agreement as it may be amended,

. amended and restated or othérwise modified from time to time. -

Sam0ea -
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1 4 “A.M Best” shnll :mean AM. Best Company, Inc and any successor thereto ’Whlch .

isa nanonally recogmzed stausncal ratmg orgamzahon.
“Amount Eaxd to Selle ' meens 'wnh respect toa pﬂrheular Acc.ount, the actual

- amount pald by the Borroweérto the telated Seller for such Acconnt putsuant to the related Pmchase -

“and-Sale Agreement.

R 6 Agg______!gR__g__” shall mean one and 4 167110 000 pement (l 4167%) per month. :

Ag__gn_f’ is deﬁned m Sectxon i2.1. 1

l g vaﬂabﬂ.tgg Termmagon Date™ shall mean the date that is the anmees Day Y

mmedxately preced.mg the Final M:mmty Date.

ot

'. 1-.9. : "B;@g_uw____ shall mean Ttﬂe 11 ‘of the Umted States Code. -

Tt 0. anluptoy, Defaul  cotiall mean - an Event of - Defaxﬂt contemplated by

SectxonSl 11

.ot L 11. ’B' has“themeanmgsetfor