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SHELBY COUNTY
/0% ALABAMA

TH1S INSTRUMENT PREPARED BY,
AND WHEN RECORDED RETURN TO:

ANDREW E. SCHULTZ, ESQ.
MILBANK, TWEED, HADLEY & McCLOY
1- CHASE MANHATTAN PLAZA

NEW YORK, NEW YORK 10005

MORTGAGE MODIFICATION AGREEMENRT

THIS MORTGAGE MODIFICATION AGREEMENT (this

"Agreement"), dated as of June 25, 1990, among SHOMNEY’'S, 1NC., 2

rennesgee corporation having its principal office and place of

business in Davidson County at 1727 Elm Hill Pike, P.O. BOX

.

1260, Nashville, Tennessee 37202 {the "Mortgagor”), CANADIAN

IMPERIAL BANK OF COMMER(CE. a canadian-chartered bank, acting

through its New York Agency (the "Corporate Trustee®), in its

capacity as collatera)l agent for each of the trespective financial

institutions {the "Purchssers”) that is a party to one of the

Transfer Agreements (as hereinafter defined) and other holders
from time to time of the Notes (as hereinafter definedy, havipg
its principal office and place of business in New York County at
425 Lexington Avenue, New york, New York 10017, and DANIEL J.
CONLON, an individual having his address in New Yyork County at
§25 Lexington Avenue, New York, New York 10017, as successor to

Richard T. Kortright (the nindividual Trustee": the Corporate

Trustee and the Individual Trustee, collectively, the "Trustees”).
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A. Pursuant to a certain Credit Agreement dated as of

July 13, 1988 (the "Credit Agreement™), among the Mortgagor, the
Transferor (as hereinafter defined), Canadian Imperial.ﬂank of
Commerce, ﬁew York Agency, as agent for the Initial Lenders (as

hereinafter defined) and the various financial i;stitutinns

parties thereto {fhe "Initial Lenders"), the anigagur granted

. the mortgage indenture and deed of trust with assignment of

leases and rents and secvurity ag:eeméht described on Exhibii A

] L1

e i . . E . | '
(the "Mortgage”) covering the property described therein to

secure repayment of indebtedness evidenced by the Tranche A Notes
and_the Tranche Bihégéé fas'ﬁuch féfﬁé aré“ﬁékined in Recital A
of the Mortgage as originally executed).

B. The,paf;ies to the Credit Agreement and Shoney’s
funding Corp. entérg&.intﬁ an amendment and restatement thereof
dated as né Octoher 35, 1989 pursuant to which the Mortgagor

iﬁsued and CIBC Inc.,“a Delaware cnrpnratinﬁ}'iﬁting through its

Atlanta Branch {(the "Transferor"), became the holder of a note

dated October 27, 1989 in the original principal amount of

$160,000,000 (the "Tranche C Note") in partial substitution and

replacement of the Tranche A Notes and the Tranche B Notes (but
not in satisfaction or as a novation thereof and not as evidence
of any new indebtedness).

C. The Transferor has assigned the Tranche C Note to
the Purchasers pursuant to separate Transfer Agreements dated as

of May 15, 1990 (as the same may be amended from time to time,
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the "Transfer Agreements”, a form of which is attached hereto as

Exhibit B) among the Mortgagor, the Transferor, Canadian Imperial

sank of Commerce, New York Agency (in its individual capacity for
p;rpnses of Section 9.1 thereof and otherwise as collateral
agent) and each of the Purchasers named therein, respectively.

D. Pursuant to the Transfer Agreements, (i) the
Mortgagor issued Notes, each dated October 27, 1989 (as the same

may be amended from time to time, the "Notes") in the aggregate

principal amount of $160,000,000 in substitution and replacement
of the Tranche C Note (but not in satisfaction or as a novation
thereof and not as evidence of any new indebtedness), and

(ii) the Trustees assigned the Mortgage from the Trustees, for
the benefit of the Initial Lenders, as assignor, to the Trustees,
for the benefit of the Purchasers and other holders from time to
time of the Notes, which assignment was effected by an Assignment
of Mortgage (and Appointment of Substitute individual Trustee) of
even date herewith and recorded prior hereto.

E. The Trustees, for the benefit of the Purchasers
and other holders from time to time of the Notes, and the
Mortgagor desire to confirm and acknowledge certain matters
relating to the Mortgage as hereinafter set forth.

NOW, THEREFORE, for and in consideration of the
premises and the sum of Ten Dollars {$10.00) and other good and
valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto hereby acknowledge, agree

and confirm as follows:

T
L=
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A. The Mortgage is hereby amended as follows:

1. The Preamble (first paragraph) is deleted in its
entirety and the feollowing substituted therefor:

"RESTATED MORTGAGE INDENTURE and DEED OF TRUST with
ASSIGNMENT OF LEASES AND RENTS and SECURITY AGREEMENT
(the "'Mortgage’), dated as of June 25, 1990, from
SHONEY’s, INC., a Tennessee corporation having its
principal office and place of business in Davidson
County at 1727 Elm Hill Pike, P.0O. Box 1260, Nashville,
Tennessee 37202 (the 'Mortgagor’), to CANADIAN IMPERIAL
BANK OF COMMERCE, a Canadian-chartered bank, acting
through its New York Agency, in its capacity as _
collateral agent for the holders from time to time of
the Notes (as hereinafter defined) (such holders being
hereinafter referred to as the ‘Lenders’'}, having its
principal office and place of business in New York
County at 425 Lexington Avenue, New York, New York
10017 (the 'Corporate Trustee’), and DANIEL J. CONLON,
an individual having his address in New York County at
425 Lexington Avenue, New York, New York 10017 (the
'Individual Trustee’; the Corporate Trustee and the
individual Trustee being referred to collectively as
the "Trustees’), for the benefit of the Lenders, and to
such separate and co-trustees appcinted herein to act
as trustees with respect to certain of the Collateral,
for the benefit of the Lenders. The terms 'Transfer
Agreements’ and ‘Notes’ used herein shall have the
respective meanings specified in the recitals to the
Mortgage Modification Agreement dated as of June 25,
1990 between the Mortgagor and the Trustees. The term
"Loan Agreement’ as used in this Mortgage shall mean
the 'Transfer Agreements’, and the terms "Noteholder"
and 'Hngeﬁnlders' as used in this Mortgage shall mean
'Lender’ and ‘Lenders’, respectively, even though the
use of such terms in certain places may be repetitive.
Capitalized terms used herein without other definition
have the respective meanings specified in the Loan
Agreement.”

2. Hacitné A is deleted in its entirety and the

following is subékituted therefor:

"A. Transfer Aqreement; Notes. The Mortgagor is
justly indebted to the Lenders in the amounts evidenced
by the Notes (the "Loan Amounts”) in accordance with
the terms of the Notes and the Transfer Agqreements.”

00170210 06/27/90 19:40:34
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3. Recital B is amended by deleting the words ", the
Loan Documents”. |

q{. Recital C is amended by deleting the words
"(ii) all obligations of the Mortgagor to any Lender vnder
any Rate Swap Agreement provided by such Lender,".

5. Recital D(i) is amended by deleting the asterisk
ne" and the footnote relating thereto.

6. paragraph 1.7(vi} 1is amended by deleting the
words "post maturity rate determined with respect Lo
Tranche B Loans pursuant to Section 3.4.2 of the Lcan
Agreement” and substituting therefor the woras "rate per
apnum egual to 11.78%".

7. section 1.19 is amended by:

{ay deleting the words "Section 6.20" and substituting

therefor the words “Section D-13 (in Exhibit D}"; and

(b} deleting the words "Lender Parties" and

"Lender Party" and substituting therefor the words
wpenders” and "Lender"”, respectively.

8. New Sections 1.23 and 1.24 are added immediately

after Section 1.22:

Y. 23. Lien Absolute. All rights and liens of
the Trustees hereunder, and all obligations of the
Mortgagor hereunder, shall be absolnte and
unconditional, irrespective, to the fullest extent
permitted by law, of:

(a) any lack of validity or enforceability
of any of the Related Documents;

(b} any change in the time, manner or place of

payment of, or in any other term of, all or any of the
Liabilities, or any other amendment, modification or
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waiver of, or any consent to or any departure from,
renewal, extension, acceleration, compromise,

indulgence or other action or inaction in respect of

any of the Related Documents;

{c) any sale, exchange, release, surrender
or non-perfection of any of the Collateral, or any
release or waiver of, or any consent to or any
departure from, any guaranty or support
arrangement, for all or any of the Liabilities; or

(d) any other circumstance that might
otherwise constitute a defense available to, or a
discharge of, the Mortgagor.

1.24. Further Assurances. The Mortgagor agrees
that it will, from time to time at its expense,
promptly execute and deliver all further instruments,
and take all further actions, that may be necessary or
appropriate, or that a Trustee may request, in order to
perfect, continue the perfection and protect the
security interests created hereby or to enable the
Trustees to enforce their rights hereunder with respect
to any Collateral, including the execution and filing
of financing and continuation statements and amendments
thereto. The Mortgagor further authorizes the
Trustees to file one or more financing or continuatien
statements, and amendments therete, relative to all or
any part of the Collateral without the signature of the
Mortgagor where permitted by law. A carbon,
photographic or other reproduction of this Mortgage or
any financing statement covering the Collateral or any
part thereof shall be sufficient as a fIfNahcing
statement where permitted by law. The Mortgagor will
furnish the Trustees from time to time statements and
schedules further identifying and describing the
Collateral and such other reports in connection with
the Collateral as the Trustees may reasonably request,
in reasonable detail."”

9. Section 2.2 is deleted in its entirety and the

following is substituted therefor:

"2.2. Provisions of this Mortgage. Non-
compliance by the Mortgagor with, or failure by the
Mortgagor to pendform, any agreement contained herein
(other than neon-compliance or failure which constitutes
a Default under Section 2.1 or 2.3) and continuance of
such non-compliance or failure for five days with
respect to the payment of any amounts required to be
paid under this Mortgage or for 30 days after a
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Responsible Officer shall have knowledge thereof with
respect to all other Defaults under this Mortgage.”

10. Section 3.1 is deleted in its entirety and the

following is gsubstituted therefor:

n3 1. Acceleration. Upon the occurrence of any
pefault, the Tndebtedness evidenced by the Notes and
all other riabilities, together with interest thereon
at the Default Rate and, to the extent permitted by
law, an amount equal to the prepayment charge that
would be payable if the Mortgagor were prepaying the
Notes pursuant to § 4.2 of the Loan Agreement, may be
declared or {(as the case may be) ghall become due and
payable in the manner and to the extent specified in
§ 7.1 of the Loan Agreement.”

11. Paragraph 3.6(c) is amended by inserting the word
"pRequired" before the words "Lenders as aforesaid”.

12. Section 3.11 is deleted in its entirety and the

following is substituted therefor:

"3.11. Prepayment Chaggg. 1f this Mortgage ot
any obligation cecured hereby provides for any charge
for prepayment of any indebtedness secured hereby, the
Mortgagor agrees to pay said charge if such payment is
required under the Loan Agreement.”

13. Section 5.2(2) is deleted in its entirety and the

following is substituted therefor:

*(a) the duties and obligations of the
Trustees shall be determined solely by the
provisions of this Mortgage and the Loan
Agreement, and the Trustees shall not be liable
except for the performance of such duties and
obligations as are specifically set forth herein
and therein, and, further, the Trustees, orf either
of them, shall not be obligated to take any action
hereunder which might in their reasonable judgment
involve either of them in any expense or
l1iability unless they shall have been furnished
with reasonable indemnity (ot, in the case of the
Corporate Trustee, the assurance specified in
§ 9.2 of the Loan Agreement).”

3
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14. Section 5.2(b) is deleted in its entirety and the

following is substituted therefor:

"(h) unless and until a befault shall have
occurred and be continuing, the Trustees, or either of
them, shall not be obligated to take any action
hereunder except for the performance of such duties as
are specifically set forth in this Mortgage and except
as may be requested from time to time by the Required
Lenders (as hereinafter defined). The term "Required
Lenders” as used in this Mortgage shall mean the holder
or holders of more than 50% of the unpaid principal
amount of the Notes at the time outstanding (subject to
the last paragraph of § 11 of the Loan Agreement) or by
the holder or holders of such greater percentage of the
unpaid principal amount of the Notes at the time
outstanding as may be required under the Loan
Agreement; ",

15. Section 5.6 is amended {a) by deleting "or" on the
last line of clause {(c) thereof, (b) by deleting the "." on the
last line of clause (d) thereof and inserting "; or” in its place
and (c) by insﬁrting the following as a new clause (e)
immediately after clause (d)} thereof:

"te}) shall be effective unless entered into in

o YR

compliance with § 11 of the Loan Agreement.”

16. Section 5.9 is deleted in its entirety and the

following is substituted therefor:

"S5.9, Resignation, Removal and Replacement of
Trustees. The Individual Trustee may resign at any
time by giving 30 days prior notice of resignation to
the Mortgagor, the Corporate Trustee and each |
Noteholder, such resignation to be effective on the

date specified in such notice. The Required Lenders
may at any time remove the Individual Trustee for or

without cause by an instrument or instruments in
writing in recordable form delivered to the Individual

Trustee, the Corporate Trustee and the Mortgagor.

The Corporate Trustee may resign or be removed in
the manner provided in and subject to the provisions of
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§ 9.4 of the Loan Agreement regarding the removal of
the collateral agent referred to therein.

In case at any time either Trustee shall resign or
shall be removed or, in the case of the Individual
Trustee, shall die or otherwise become incapable of
acting, the Required Lenders may appoint a sSuccessorl
rrustee (which, in the case of the Corporate Trustee,
chall be the successor collateral agent appointed
pursuant to § 9.4 of the Loan Agreement) by an
instrument or instruments in writing in recordable form
delivered to the successor Trustee, the retiring
Trustee and the Mortgagor, whereupon such successor
Trustee shall succeed to all the rights and
obligations of the retiring, dead or incapable Trustee
hereunder as if originally named herein. Any retiring
Trustee, at the sole cost and expense of the Horta»qor,
shall duly assign, transfer and deliver to its
successor Trustee all the rights and moneys at the time
held by the retiring Trustee hereunder and shall
exscute and deliver such proper instruments as may be
reasonably requested to evidence such assignment,
transfer and delivery.”

17. Section 5.11 is deleted in its entirety, and
gsections 5.12 and 5.13 are renumbered as Sections 5.11 and 5.12,

respectively.

16. A new Section 5.13 is added immediately after

section 5.12:

»5.13 Limitation on Acts of Trustees. Notwithstandinn
any other provision of this Mortgage, the Trustees shall no!
exercise any right or remedy under Article III hereof to
foreclose the lien created hereby either by judicial or non-
judicial means unless the exercise of such right or remedy
is requested by the Reguired Lenders pursuant to written

jnstructions.”

B. The Mortgage, as amended hereby, is hereby

ratified and confirmed in all respects.
C. This Agreement does not extend the time for

payment, or increase the amount, of any of the indebtedness

secured by the Mortgagn.

- __ _



IN WITNESS WHEREOT,

the undersigned have executed this

Agreement as of the day and year first above written.

soo 300kt SOl

SHONEY'S, INC.

A f— -
Name: W. Cralg Barber
Title: TreaSurer

By

CANADIAN IMPERIAL BANK OF
COMMERCE, New York Agency,
as Collateral Agent and
Corporate Trustee

BY iéziifb‘ﬁ/ﬂ

Name: Kathryn Sax
~Title: Assistant General
Manager

as Indivi

P w4
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STATE OF NEW YORK )
) 8-

COUNTY OF NEW YORK )

T I;W a Notary Public in and for
said County 1n sa tate, hereby certify that W. Craig Barber,

whose name as Treasuret of SHONEY’S, INC., a Tennesseec
corporation, 1is signed to the foregoing instrument and who is
known to me, acknowledged before me on this day that, being
informed of the contents of said instrument, he, as such officer
and with full authority, executed the same voluntarily for and as

the act of said corporation.

Given under my hand and official seal this I(ji\day of
July, 1990. |

1 f
. (A

E Notary PubilicC
QO

ot ¥

l i AFFIX SEAL

5 % My commission expires:

X - -

ﬁa § - KEWALRAMANT -

l - £ MOTARY puBLIG, Siate o0 o York

“® No. 404895

4 Qualified in New Yoik Couriy

iy Commission Expires Apel 17, 1991
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STATE OF NEW YORK )
) 86.:
COUNTY OF NEW YORK )

. o I, “Emliﬁ kEl!ﬂElmﬂj&u; a Notary Public in and for
said County in sa State, hereby certify that Kathryn Sax whose

name as Assistant General Manager of Canadian Imperial Bank of
Commerce, a Canadian-chartered bank, acting through its New York
Agency, as Collateral Agent and Corporate Trustee, is signed to
the foregoing instrument and who is known to me, acknowledged
before me this day that, being informed of the contents of said
instrument, Kathryn Sax, as such officer and with full
authority, executed the same veluntarily for and as the act of
said bank as Collateral Agent and Corporate Trustee.

Given under my hand and official seal this N day of

July, 1990.
Notary PuEficE R

AFFIX SEAL
My commiseion expires:

DEVIKA KEWALRAMANY

NOTARY PUBLIC, State of New York

a No, #7%:3046
ualified In New York County
Commission Expires April 17, 1891
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Individual Representative Form:

| STATE OF NEW YORR )
l ) £6 -

COUNTY OF NEW YORK )

1, the undersigned authority, a Notary Public in and
for said County in said State, hereby certify that Daniel J.
conlon, whose name as individual Trustee, is signed to the
foregoing instrument, and who is known to me, acknowledged before
. me on this day that, being informed of the contents of said
& insetrument, he, in his capacity as such Individual Trustee,
; executed the same voluntarily on the day the same bears date.
s |
ﬁ Given under my hand and official seal, this the :E{B
1 day of July, 1990.

i
B . QLJ

i : otary Pu
' AFFIX SEAL KARL W.
NOTATY PUBLC S g e Yk
Mv commission expires: Quaiifisd in
P Commistion Exires Bareh 17, 1901
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[Splitter Form]
[Alabama]
[Shelby County]}

Exhibit A

Description of Mortgage (for Modification Agreement)

1. Restated Mortgage Indenture and Deed of Trust with
Assignment of Leases and Rents and Security Agreement dated as of
even date herewith (designated therein as "Restated Mortgage A")
made by Mortgagor to Canadian Imperial Bank of Commerce, a

Canadian chartered bank, acting through its New York Agency, in
its capacity as collateral agent (the "Collateral Agent") for the
Initial Lenders, and Richard T. Kortright, as trustees, which

‘Restated Mortgage A is to be recorded simultaneously herewith, in

the Probate Office of Shelby County, Alabama, (the "Land
Records™) and which Restated Mortgage A was given in connection
with the division and restatement of the mortgage described in
Paragraph 2 below pursuvant to an Agreement for Segregation and
Division of Collateral and Restatement of Mortgage dated as of
even date herewith between Mortgagor and the Trustee (as defined
therein), which agreement is to be recorded simultaneocusly
herewith in the Land Records. Restated Mortgage A was assigned
pursuant to an Assignment of Mortgage (and Appointment of
Substitute Individual Trustee) dated as of even date herewith
from Assignor to Assignee (each such term as defined therein) and
intended to be recorded simultaneocusly herewith in the Land

Records.

2. Mortgage Indenture and Deed of Trust with
Assignment of Leases and Rents and Security Agreement dated as of
July 15, 1988 made by Mortgagor to the Collateral Agent for the
Initial Lenders, and Richard T. Kortright, as:-trustees, and
recorded on July 22, 1988 in the Land Records at book 195,

page 501.

Stores § 5702,
3573

00154119 06/06/90 11:53:31
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TRANSFER AGREEMENT
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Hated as of May 15, 1980

-
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TRANSFER AGREEMENT dated as of May 1%, 1990 among
SHONEY'S, INC., a Tennessee corporation (the "Company" and as
further defined in § 6), CIBC INC., a Delavare cnreurntian,
acting through its Atlanta Office (the "Iransferor™)., the
Purchaser (the "Purchaser") whose name appears on the signature
page hereof and Canadian Imperial Bank of Commerce, New York
Agency (in its individual capacity for purposes of § 9.1 and

otherwise solely as collateral agent, the " and

as further defined in § 8).

§ 1. Exhibits and Section Refarences. This Agreemeant
includes the attached Schedule I and Exhibits A threough T,
Section numbers herein that are preceded by a capital letter
refer to Sections in the Exhibit designated by that letter.

§ 2. .Euxghllg_gﬁ_ﬂﬂjg. Pursuant to the Credit
Agreement, dated as of July 13, 1988, as amended and restated as

of October 25, 1989 (the "Qriginal Credit Agreement”™), among the
Company, the financial institutions parties thereto, Canadian
Imperial Bank of Commerce, New York Agency, as Agent and
collateral agent, and the Transferor, the Company issued, and
the Transferor acquired, a Tranche C Note in the principal

amount of $£1690,000,000 uubutlntiallx in the form of Exhibit R to
the Original Credit Agreement (the "Tranche C Note").
Concurrently with the execution and delivery hereof, the Original
Credit Agresment is being further amended as set forth in Exhibit
F (as sc amended and, except as otherwise provided herein, as
amended, restated and ctherwise modified hereafter from time to
time, the "amended Cradit Agreement"). As provided in this
Agreement, the Purchaser will purchase from the Transferor, and
the Transferor will sell and assign to the Purchaser, without
recourse and without representation cor warranty except as
expressly provided in Exhibit B, Part Twe, in § B-30, and in the
Transferor Side Letter, a portion of the principal amount 6f the
Tranche C Note, as specified opposite the Purchaser's name in
Schedule I, for a purchase price equal to 100% of such principal
amount. To induce the Purchaser to enter into this Agreement and
to purchase such principal amount of the Tranche C Note, the
Company makes for the benefit of the Purchaser, subseguent
holders of the Notes and the Transferor the representations and
warranties set forth in Exhibit B, Part One, and the covenants
and agreements hereinafter stated, and the Transferor makes for
the benefit of the Company and the Purchaser and subseqguent
holdars of the Notes the representations and warranties expressly
set forth in Exhibit B, Part Twe, in § B-30 and in the Transfasror
Side Letter (and no other representation or warranty). The
Purchaser makes (a) for the benefit of the Company, the
Transferor and, if the Purchaser is Canadian Imperial Bank of
Commerce, Atlanta Agency, the other purchasers referred to in

$§ B-22 and subsequent holders of the Notes the representations
set forth in Exhibit B, Part Three and (b) for the benefit of the
holders from time to time of the Notes the representations and



T e e .

T T

| .t k L .-"‘.h t ' (N ! ) '
-3 - Y4 T3 L‘ﬁ.ﬂﬂ.maﬂ;;—-ﬂ-rrﬂ .

[

warranties set forth in Exhibit B, Part Four. The Collateral
Agent makes for the banefit of the holders from time to time of
the Notes the representation and warranty set forth in § B-30.

$ 3. Closind. The date and time for the Purchaser's

purchase of the portion of the principal amount of the Tranche C

Note spaecified opposite its name in Schedule 1 is July 12, 1990
at 10:00 A.M. {the “nlnning_nlzn"). guch purchase will occur at

the offices of Milbank, Tweed, Hadley & McCloy, 1 Chase Manhattan
Plaza, New York, New York 10005.
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subject to satisfaction of the closing conditions
1isted in Exhibilt C, the Purchaser will, on the Closing Date,

) deliver to the Transferor the purchase price for the portion of
N the principal amcunt of the Tranche C Note being purchased DY the
1 , Furchaser in {immediately available funds by wvire transfer to the
3 following account: Bank of New York for CIRC-N.Y. Account

! 4 802-300-6813, for further credit to the Atlanta Agency Account
# 07-01610, against (A) tender of the Tranche C Note by the
Transferor to the Company with instructions to the Company to
jssue to the Purchaser, pursuant to Section 3.2(c)(ii) of the
amended Credit Agreement, one or more duly axecuted Notes, dated
October 27, 1989 and registered in the purchaser's name, in any
denominations (integral multiples of $500,000) designated by the
Purchaser in the aggregate principal amount specified opposite
the Purchaser's name in Schedule 1, and the taking of similar
actions in respect of the other purchasers under the other
agreements referred to in § B-22, and (B} the Company's
concurrent issuance and delivery to the Purchaser of such Note or
Notes pursuant to such instructions and as provided in the
Amended Credit Agreement, such Notes to be substantially in the
form of, and to bear interest and bse payable as provided in,
Exhibit A hereto, and the taking of similar actions in respact of
the other purchasers under the other agrsements referred to in

§ B-22. The Notes are secured, to the extent and in the manner

provided in the Collateral Documents, by -Becurity Interests in
the Tranche C Collateral.

As used herein, the term "Notes" shall include all
notes issued bY the Company upon the surrender by the Transferor
of the Tranche C Note to it pursuant to this Section and § 3 of
the other agrasments referred to in $ B-22 and all notes
delivered in substitution or exchange for any of said Notes
pursuant to the Amended Credit Agreement, this Agreement and such
other agreements, and where applicable shall include the singular
number as well as the plural, and the term "Note" shall mean any
one of the Notes. The Notes esvidence the same Debt svidenced by,
do not constitute a novation of the Debt avidenced by, the
Tranche C Note, and do not constitute the issuance of new Debt bY

the Company.

- -
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 in addition to the payment
1 amount of the Notes at the final
stated maturity, upon acceleration

or otherwise), the Company will make required, and may make

$ 4. :
of the entire unpaid principa
maturity thereof (whether at
cptional, prepayments of the principal of the Notes as
hereinafter provided.

} 4.1. On April 22, 1994 and

Required Prepayments.
October 22, 1994, there shall become due and payable, and the
Company will prepay, on aach such date $50, 000,000 aggregate
principal amount of the Notes (or the unpaid balance therecf) at
the principal amount prepaid, without any Make-Whole Premium or

other prepayment charge of any kind.

After any prepayment of lass than all of the Notes
pursuant to § 4.3 (& " "), the
aggregate principal amount of the Notes required to be prepaid
pursuant to this § 4.1 on each subsequent prepayment date shall
be reduced by an amount that bears the same relation to the
amount of such prepayment (before giving effect to such Change in
Control Prepayment) as the principal amount of the Notes prepaid
pursuant to § 4.3 bears to the unpaid principal amount of the
Notes (before giving effect to such prepayment}. No prepayment
of the Notes pursuant to § 4.2 shall reduce or be credited
against the principal amount of any prepayment required pursuant

to this § 4.1.

§ 4.2. Optional Prepayments. The Company, upon not

less than 30 or more than 60 (90, in the case of a prepayment
pursuant to § 5.17({D)(1){iii}) days' prior written notice of the

date and amount of an optional preapayment to the holders of the

Notes may prepay at any time all or from time to time any part
(in a minimum principal amount of $100,000 or an integral
multiple of $10,000 in excess thereof) of the principal of the
_Notes, upon payment in respect of each Nete-or portion thereof
being prepaid of a prepayment charge equal to the Make-Whole

Premium.

§ 4.3.
Promptly and in any event within five days after a

Responsible Officer of the Company becomes aware of the
occurrence of a Change in Control, the Company will give written
notice thareof to each holder of a Note, which notice shall refer
specifically to this § 4.3 and the option of each holder of a

Note to require the prepayment of all or a pertion of the

principal amount of the Notas held bx jt, and shall specify a
which shall be not less

date (th'l " ’
than 45 days nor more than 60 days after the date of such notice,
11 occur. Each holder of a Note

on which such prepayment sha
shall have and may exercise such option by giving written notice

of such exercise to the Company at least 10 days prior to the
Mandatory Prepayment Date, specifying the principal amount of the

3
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Notes held by it that it is regquiring the Company to prepay.
Such holder may exercise its option under this § 4.3 in respect
of all or any part (in a minimum principal amount of §$500,000 or
an integral multiple of §100,000 in excess thereof) of the

principal amount of the Notes held by it.

Upon the giving of such notice by any holder to the
Company, there shall become due and payable on the Mandatory
Prepayment Date the principal amount of the Notes held by such
holder that such holder shall have elected to require the Company
to preapay, togathar with interest accrued thereon to the date of
prepayment, plus a prepayment charge (if any), in respect of
each Note or portion thereof being prepaid, equal to the Make-

whole Pramium.
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The Company will give to aach holdar of a Note, on the
date that is 15 days.prior to the Mandatory Prepayment Date, &
further written notice stating the names of the holders of Notes
that, as of the close of business on the Business Day
immediately prior to such date, have elected to reguire the
prepayment of all or any part of the Notes held by them, and the
aggregate principal amount of the Notes for which such election

has been made by each such holder.
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Any holder that shall not elect to require any
prepayment of the Notes held by 1t following & Change in Control
shall not be deemed to have waived its rights under thies § 4.3 to
require the prepayment of Notes held by it in respect of any \

later Change in Control.
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§ 4.4. :
. The principal amount of the Notes

designated for prepayment in any notice of optional prepayment
given pursuant to § 4.2 shall become due and payable on the date
fixed for prepayment, together with accrued interest and the

amount of any required prepayment charge.

At least one Businass Day prior to the date fixed for
the prepayment of any Notes pursuant to § 4.2 or 4.3, the
Company will furnish to each holder of a Note then being prepaid
an Officer's Certificate satting forth computations in reasonable
detalil showing the determination of the Make-Whole Premium and
attaching a copy of the source of market data by reference to
which the Treasury Yield was determined in connection therewith.
On or before the date fixed for an optional prepayment of the
Notes pursuant to § 4.2, if there is any pabt then cutstanding
under the Amended Credit Agreemant the Company will deliver to
each holder of a Note an officer's Certificate certifying that
the source of funds for such praspayment was not proceeds from a
sale, transfer Or other disposition of assets subject to

§ 5.17(D)(1).
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§ 4.5. Application of Prepavments. Each prepayment
pursuant to § 4.1 or 4.2 of less than the entire unpaid amount of
all outstanding Notes shall be applied (in integral multiples of
$1,000) pro rata (as nearly as may be, with adjustmente to
aqualize for prior prepayments pursuant to such Sections) to all
outstanding Notes according to the respective unpaid principal
amounts thereof. -

$§ 4.6. Prasantation or Surrender of Notes. Subject to
the second paragraph of § 10, the Company may, as a condition to

making any prepayment of a Note, regquire the holder thereof to
present such Note, at the place specified in the Note for payment
of the principal thereof, for notation thereon of the amount and

date of such prepayment or, if such Note is prepaid in full, to
surrender the same at such place.

§ 4.7. Note Purchase Prohibition. The Company will
not, and will not permit any Subsidiary or other Affiliate to,

directly or indirectly acquire any Note, by purchase or
prepayment or otherwise, except by way of payment or prepayment

" thereof by the Company in accordance with the provisione of the

Notes and of this Agreement.

§ 5. Covenante. The Company covenants and agrees
that, from the date of this Agreement, so long as the Purchaser
shall be obligated to acquire any Note hereunder, and thereafter
while any Note is outastanding, the Company will perform all
covenants in this Section.

$ S.1. Financial Data. The Company will furnish te¢
the Purchaser, and to any other institutional holder of any of

the Notes, in_duplicnte;

(A} Promptly when available and in any event within
ninety days after the close of each Fiscal Year,

(1) a copy of the Company's Annual Report on
Form 10=-K (excluding exhibits, other than financial
statement schedules, unless specifically requested by
the Purchaser or such other holder, which request may
be made at any time) and related Annual Report to
Sharehclders for such Fiscal Year, including therein a
consolidated balance sheet at the close of such Fiscal
Year, and related consclidated statements of income,
stockholders' equity (deficit) and cash flows (or a
statement analogous to such statement of cash flows)
for such Fiscal Year, of the Company and its
Subsidiaries, such statements for such Fiscal Year to
bes audited and accompanied by an audit report issued
without qualification by an Independent Public
Accountant,
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(22 a copy of the pDirectors Report jssued by the
Company 8 management to the Company's Board of
Directors for such Fiscal Year, jncluding therein a
capital sexpeanditure budget for the next Fiscal Year
broken down by Concept and otherwise substantially in
the form of, and covering in scope and detail the same
gmatters as, the Directors Report for the Company's
Fiscal Year, accompanied by & consolidated statement of
income for the 1ast Fiscal Quarter of such Fiscal

Year, setting forth comparative figures for the
corresponding Fiscal Quarter of the prior Fiscal Year,

(3) a vwritten statement of such Independent
Public Accountant, %o the effect that it has read the
provisions of this Agresment and the officer's
Certificate then being furni shad pursuant to clause (4)
below at the date of such statement and is not aware of

any miscalculation in such Compliance Certificate of
such financial tests or of any default of a financial
nature in the performance by the Company of any
ocbligation to be performed by jt hersunder, except such
miscalculation oOr default, if any, as may be disclosed

in such statement and

(4) an officer's Certificate, dated as of the
date it is given to the Purchaser OI such other
holder, (a) stating that, based upon such examination
or investigation as the officer signing such
certificate shall have deemed necessaly to enable such
officer to render an informed opinion, No Default or
gvent of Default axisted at any time during such Fiscal
Year and to the date of such certificate axcept for
those, if any, described in such cartificate in
reasonable detail, with a statement of the Company's
action with respect thereto takep ©T proposed and (b)
setting forth, aBs of the close of such Fiscal Year,

(1) calculations (1) supporting coppliance by the
Company with §¢ 5.13, 5.16 and 5.17(D) (if applicable)
and (2) showing the maximum amount of Funded Debt the
Company could incur under $§ 5.11(C). and the maximum
amount of the Restricted Payment the Company could pay
on its shares of any class without violation of § 5.15,

and (ii) all then-outstanding Investments of the
Company and ite subsidiaries.

BOOK il(}[}PLBI.ES(iEi

4n any event within

(B) Promptly vwhen available and
h of the first three

forty-five days after the close of eac
Fiscal Quarters of each Fiscal Year,
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(1) a copy of the Company's Quarterly Report on
Form 10-Q (excluding exhibits, unless specifically
requested by the Purchaser or such other holder, which
regquest may be made at any time) for such Fiscal
Quarter, including therein (or accompanied by) a
conisolidated balance sheet at the close of such Fiscal
Quarter, and related consolidated statements of income
and cash flows (or a statement analogous to such
statement of cash flows) for such Fiscal Quarter, of
the Company and its Subsidiaries, executed by the
principal accounting officer or chief financial
officer of the Company,

(2) a copy of the Directors Report issued by the
Company's management to the Company's Board of
Directors for such Fiscal Quarter, substantially in the
form of, and covering in scope and detail the same
matters as, the Directors Report dated February 18,
1980 for the Fiscal Quarter of the Company ended on
such date and _

(3) an Officer's Certificate, dated as of the
date it is given to the Purchaser or such other
holder, (a) stating that, based upon such examination
or investigation as the officer signing such
certificate shall have deemed necessary to enable such
officer to render an informed opinion, no Default or
Evant of Dafault existed at any time during such Fiscal
Quarter and to the date of such certificate except for -
those, if any, described in such certificate in
reasonable detail, with a statement of the Company’'s
action with respect thereto taken or proposed, and (b)
setting forth as of the close of such Fiscal Quarter
(i) calculations (1). supporting compliance by the
Company with §§ 5.13, 5.16 and 5.17(D} (if applicable)
and (2) showing the maximum amolift”of Funded Debt the
Company could incur under § 5.11(C), and the maximum

amount of the Restricted Payment the Company could pay
. on its shares of any class without violation of § 5.15,

and (ii1) sll then-outstanding Investments of the
Company and its Subsidiaries.

(C) Promptly upon receipt thereof, copies of all
detailed financial reports, if any, submitted to the
Company by an Independent Public Accountant in connection
with each annual or interim audit made by such Independent
Public Accountant of the books of the Company or any of its

Subsidiaries. -

(DY In addition to {(but without duplication of) any
such filings regquired to be delivered above, promptly upon
any filing therecf by the Company with the Securities and

v
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jion, Aany annual, periodic or special report
atatement (without exhibits) genarally

available to the public.

Exchange Commiss
or registration

{E) Promptly upon completion or receaipt thereof, &
copy of all notices, documents, oOr other Instruments
required to be delivered by the Company (other than the
Tranche A Notes and Tranche B Notes (as defined in the

Amended Credit Agresment), subordinated Debentures,
gsubordinated LYONS Notes and subordinated Extension Notes).

or received by +the Company, pursuant to the Amended Credit
Agresment, subordinated Indenture, the LYONS Indenture OI
the LYONS Extension Indenture and not othervwise required to

be delivered hereunder.

(F) Promptly but in no avent later than ninety days
after the close of sach Fiscal Year of the Company, & COPY
of updated projections of the Company and its Subsidiaries
for the next two Fiscal Years, all in such form as is
ressonably satisfactory to the Required Rolders.

(G) Within 45 days after the close of esach of the
first three Fiscal Quarters of the Company in each Fiscal
vear and within 90 days after the close of the last Fiscal
Quarter of each Fiscal year, 2 notice identifying in
reasonable detail all Sale-Leaseback properties and
properties to be placed in Mortgage Financing Transactions
acquired by the Company during guch Fiscal Quarter.

(H) Promptly, such additional financial and other

jnformation with respect to the Company and its
subsidiaries as the Purchaser or any guch other holder may

from time to time reasonably request.

§ 5.2. WMWM
ompatly will cause to be dons

Except as psrmitted by $§ 5.17, the C
at all times all things necessary to maintain and preserve the

corporate existences, rights {(charter and statutory, except for
changes in statutory rights effectead bY legislation passad oI
court decisions renderad after the date hereof) and franchises of

the Company and sach of its subsidiaries.

$ 5.3. _ The Company will, and
will cause each of its Subsidiaries to, cause to be done at all
times all things necessary to be duly qualified to do business
and be in good standing as a foreign corporation in each

juri:dictinn where the nature of its business makes such
qunlificltiun necassary and where the failure to 80 qualify

might have a Materially Adverss Effect.

The Company will, and

§ 5.4. payment of Taxes. &LC.
will cause each of its Subsidiaries to, pay and discharge, &S
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the same may become due and payable, all federal, state, and
local taxes, assessments, and other governmental charges or
levies against or on any of 1ts income, profits or property, As
well as claims of any kind which, 1if unpaid, might become a lien
upon any one of its properties, and will pay (before they become
delingquent) all other material obligations and liabilities;
provided that the foregoing shall not require the Company OT any
Subsidiary to pay or discharge any such tax, assesgment, charge,
levy, lien or (except in respect of the Notes or under this
Agreement or any Collateral Document) obligation or liability so
long as it shall contest the validity thereof in good faith by
appropriate proceedings and shall, except with respect to the
proposed adjustment arising out of the audit of the Company'e
Federal .income tax return for its 1984 Fiscal Year, set aside on
its books adeguate reserves in accordance with generally accepted

accounting principles with respect thereto.

$§ 5.5. Maintenance of Propertiy: Insurance. The
Company will, and will cause each of its Subsidiaries to,

| (A) keep all of its material property that is useful
and necesgsary in its business in good working order and
condition (ordinary wear and tear excepted),

(B} maintain with insurance companies reasonably
acceptable to the Required Holders insurance with respect
to ite properties and businesses against such casualties
and contingencies and of such types, including, without
limitation, replacement cost insurance on all restaurants
and plant facilities owned or leased by the Company or its
Subsidiaries, and in such amounts as is customary in the
case of similar businesses (it being understocd and agreed
that the Company may self-insure for workers' compensation,
group medical and physical damage to automobiles and may
self-insure public liability claims+to a maximum of
$100,000 per claim and up to an aggregate of $§5,000,000 per
year for all such claims) and, with respect to all such
casualty or similar insurance relating to property that
constitutes Tranche C Collateral, will name the Collateral
Agent as loss payee thereunder pursuant to a standard
mortgagee loss payable andorsement and

(C) maintain such other insurance as may be required
under any of the Mortgages or other Collateral Documents.

The Company, upon request of any helder of a Note, will furnish
to such holder at reasonable intervals an Officer's Certificate
setting forth the nature and extent of all insurance maintained
by the Company and its Subsidiaries in accordance with this

§ 5.5.
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$ 5.6. Mmm_nm&mm The
ledge thereof, give vwritten

Company will, W

notice (accompani
vespeact thereto) immedi

ad by & yreasonably detailed explanation with
ately to each holder of the Notes of:

(A} the occurrence of

(1) any Dafault or Event of Default, and

r the Amended Creadit

(2) any event of default unde
LYONS Indenture OF

Agreement, subordinated lndenture,
LYONS Extension indenture;

(B) any l1itigation, arbitration, ot qﬂvlrnmlntll

jnvestigation or proceeding not previously disclosed by the
r or such other holder which has

Company to the Purchase

bean jnstituted or, to the knovwledge of the Company, is
threatened against, the Company Or any of its subsidiaries
or to which any of their respective properties is subject

which

(1) if adversely determined, would have a
Materially Adverse Effect, provided that, for purposes

of this clause (1), any litigation, arbitration or
oceeding which involves

qnvnrnmlntll investigation or Pt
a damage claim of $1,500,000 or jess need not be the

subject of any such notice un
of claims arising out of the same gset of facte oOY

circumstances which, in the aggregate, axceed
510,000,000, or

(2) relates to this Agreement,
Collateral Document;

+he Notes or any

(C) any material adverse development which shall
occur in any litigation, arbitration or governmental
ing praviously disclosed by the

investigation or proceed
Company to the Purchaser or such other holder;

sk S00mce 869

(D) any development in the businass, operations,
ginancial condition or prospecis of the Company and its
subsidiaries (taken as a whole) which in the reasonable
judgment of the Company has & reasonable likelihood of

having a Materially Adverse Effect;

(E} the occurrance of a Reportable Event under, or
the institution of steps by the Company OI any of its
gubsidiaries to withdraw from, oI the institution of any
ateps to terminate, any plan or, to the best of the
Company's kxnovledge, any Multiemployer Plan, or the fallure
to make & required contribution to any plan or, to the best
of the Company's knowledge, any Multiemployer FPlan if such

10
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failure is sufficient to give ripse to a lien under Section
302(£f) of ERISA, or the taking of any action with respect
to a Plan or, to the best of the Company's knowledge, any
Multiemployer Plan which could result in the regquirement
that the Company or any of its Subsidiaries furnish a bond
or other security to the PBGC or such Plan or Multiemployer
Plan, or the occurrence of any event with respect to any
Plan or, to the best of the Company's knowledge, any
Multiemployer Plan which could result in the incurrence by
the Company or any of its Subsidiaries of any material
liability, fine or penalty, or the occurrence of any
material increase in the contingent liability of the
Company or any of its Subsidiaries with respect to any
post-retirement Welfare Plan benefit, and in sach case the
action which the Company proposes to take with respect

therato;

(F) any material damage to, loss of or other change in
the composition of the Tranche C Collateral or any other
svant that would have a materially adverse effect on the
aggregate valug of the Tranche C Collateral or the Security
Interests created by the Collateral Documents with respect

thereto:; and

(G) any material notices (including, without
limitation, notices of default or of acceleration) it
receives from the Subordinated Debentures Trustee or any
holder of a Note and of any appointments of any successors
to any such Trustes.

$ 5.7. Performance of Instruments. The Company will

promptly and faithfully perform all of its Obligations hereunder
and under the Notes and each Collateral Document. P

$ 5.8. Booke and Records: Insp&®tion. The Company
will, and will cause each of its Subsidiaries to, keep proper
books and records reflecting all of its business affajire and
transactions in accordance with generally accepted accounting
principlee and permit the Purchaser or any other institutional
holder of any of the Notea or any of their respective
representatives, at reasonable times and intervals during
ordinary business hours, to visit all of its offices, discuss its
financial matters with its officers and independent accountants
{and hereby authorizes such independent accountants to discuss
its financial matters with the Purchaser or such other holder or
any of their respective representatives) and axamine and make
abstracts or photocopies from any of its books or other corporate
records, all at the Company's expense for any charges imposed by
such accountants or for making such abstracts or photocopies.

The Company will keep a copy of this Agreement (as at
the time in effect) available for inspection at its principal

11
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e office during normal busi
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der to comply with the
rules, regulations an
ity, noncompliance with
Materially Adverse Effact.

will not, and will not p -

pusiness activity, excep
aurants and motels an

operations raasonably
ars,
{insurance services &an
- - ralated thersto, and such

reasonably determines are

The Company will not,
jts Subsidiaries to,

arrangement or contr
her than a Subsidiary,
franchisee of the
into by Fersons which
(including management ©
ralating to the allocation ©
or othervwise) requ

subsidiary ¢f the Comp
is fair and egquitable to the

other trans

from, any FPerson

The Company will not,

negs hours by any holder of a
£ a Note designated by &

. The Company will,
Subsidiaries to, exercise all due
requirements of all
d orders of any
which might have 2

of its

(A) The Company
sidiary to, engage in any
ses of operating and

d conducting manufactu
food and lodging business,
an insurance business which
d certain other sarvices

activities as its Board of Directors

incidental or related thereto.

ermit any Sub
t the busines

related to the
a meat plant,

and will not permit any of

suffer and permit to

anter into, or cause,

act with any of its
,imited Partnership or
a nature customarily sntered
1iates of each other

r similar contracts or arrangements
f ravenues,6 taXxes, and expanses
nts to be made by the

its Subsidiaries to any Affiliate (other
any) unless such arrangement
Company Or such Subsidiary; or

Company) of
are Affi

iring any payme
of

action, arrangement or contract
f€iliates (other than a subsidiary,
Company) vwhich
the
subsidiary with, or which
able than those obtainable
Affiliates.

s A

e Company or such
ich are less favor
which is not one of its

and will not permit any of
s containing provisions
formance by the
this

, snter into agreement
ated or breached by the per
gations hereunder, under the Notas,

and the Collateral Documents.

Company will not, and will
y Funded Debt, except
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idiary to, have an
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(A) Funded Debt represented by the Notes,

(B) Funded Debt in existence on the date hereof and
set forth in § D-1, which may not be extended, renewed or
refunded unless parmitted by another provision of this

§ 5.11,

(C) PFunded Debt of the Company or any Subsidiary
which is not otherwise permitted under this § 5.11, if at
the time it is incurred and after giving effect thereto and
to the concurrent retirement ¢f any Funded Debt
(1) Consolidated Senior Debt is less than 350X of
Consolidated Operating Cash Flow and (2) Consolidated
Funded Debt is less than 550% of Consolidated Operating
Cash Flow,

(D} Funded Debt of a Subsidiary owing to the Company
or to another Subsidiary,

(E) incremental accretions from time to time to the
prin:i?ll amount of the Subordinated LYONS Notes or any
other "zero=coupon" or similar obligations,

(F) -Funded Debt of the Company outstanding under one
or more unsecured revolving credit or similar agreements and
owing to its then-designated Primary Revolver Lender, s0
long as the aggregate principal amount outstanding
thereunder does not exceed the Permitted Revolver Lending
Limit as from time to time in effect and

(6) Funded Debt of the Company outstanding under one
or more unsecured revolving credit or similar agreements
(other than any such agreements under which Funded Debt is
owed to the Primary Reveolver Lender);” s6 long as the
aggregate principal amount outstanding thereunder does not

exceed $10,000,000.
. For purposes of this § 5.11, any Debt {1) which is

extended, renswed or refunded shall be deemed to have bean
incurred when extended, renewed or refunded, (2) of a
corporation when it becomes a Subsidiary shall be deemed to have
bean incurred at that time or (3) of a Subsidiary or the Company
owing to a Subsidiary when the cbligee ceases to bae a
Subsidiary, shall be deemed to have been incurred at that time,
The Company shall not incur any Funded Debt owing to any
Subsidiary except as permitted under Subsection (C) above.

For purposes of Subsection (F) above:
(x) "Primary Revolver Lender" shall mean the lender or

group of lenders party tc one or more revelving credit or

13
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similar agresments with the Company and designated for the

time being by the Company Aas such in a written notice
delivered to the holders of the Notes. The Company may

designate the lender or Jroup of lenders under more than one
revolving credit or similar agreement as its Primary
Revolver Lender only if each jender that is 2 party to any
one such agresment also is a party (and a 1ender under)} to
svery other such agreemant. First American National Bank
shall be deemed to be the Company's Frimary Revolver Lender

until such time as the Company shall have designated another
¢ lenders as its Primary Revolver Lender .

{y) 'WM“ shall mean an

amount determined as follows:

(1) on and as of the date hereof and until the

Permitted Revolver Lending Limit shall
pursuant to clause (2) below, $20,000,000, and

{(2) on and as of any date on which the Company
shall designate & nevw Primary Revolver Lender, the
Primary Revolver Lending Limit shall be redetermined,
and, from and after such date and until the Permitted
Revolver Lending Limit shall again be redeterminad
pursuant to this clause, shall be an amount egual to
the amount of Funded Dabt that tha Company could incur
pursuant to subsection (C) above as of the date of such
designation, but in no event moxe than the lesser of
(i) the maximum amount that the Company could borrow
under its revelving credit or similar agresments with
{ts new Primary Revolver Lender a8 of the date of such

desgignation, and (11) $20, 000, 000.

With respect to any Mortgage Financing Transaction
involving the delivery of a master note, pf the Company to &
mnaster note agent svidencing short-term loans that are incurred
by the Company from time to time and reflected in book-antries
made by such agent, and supported by an i rrevocable standby
letter of credit or other credit support facility,

(v} the delivery of such master note shall be desmed
to be an incurrence of Funded Debt, as of the date of such
delivery, equal to the greater of (i) the principal amount

thersof, and (i1) the maximum amount of the contingent

reimbursement oOr other repayment obligation that might arise

4f a drawing on such letter of credit were to occur at any
time prior to its expiry, or other contingency giving rise

to a payment obligation under such other credit support
facility were to occur at any time while such other credit

support facllity was in effect;

14
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(w) tha incurrence of a contingent reimbursement
obligation in respect of any such letter of credit or any

contingent payment obligation in respect of such other
credit support facility shall be deamed to be an incurrence

] of indebtedness in the amount thereof, except that the

: incurrence of any such reimbursement or other payment

5 : obligation (including the delivery by the Company of any
note or other Instrument evidencing such obligation) shall
not be deemed to be an incurrence of Funded Debt 1f

(i) such obligation arose or Instrument was
delivered at the time of the delivery of such master

note, and

hr —— e e e grmamee

(ii) either

(a) no drawing shall have occurred on the
latter of credit in respect of which such
reimbursement obligation exists, and no other
i | contingency giving rise to an actual repayment

obligation in respect of any such other credit
support facility shall have occurred, or

R S PR S,

{b} a drawing on such letter of credit, or a

contingency giving rise to any actual payment
obligation in respect of such other credit support

facility, shall have occurred, but only to the
extent that, and so long as, the aggregate
obligations of the Company in respect of such
reimbursement and other payment obligations and

. uynder such master note do not exceed the
! . asmociated amount of Funded Debt deemed incurred

pursuant to subclause (i) or (iil) of clause (V)
+ + above, as the case may be;

soox 300euee 874

(x) if the Company shall purchase any of such short-
term loans, the maturity thereof shall not be deemed to be
an extension, renewal or refunding, Or a new incurrence, of

Funded Dabt;

(y} no purchase by the Company of any such short=-term
loans will result in any reduction of the amount of Funded
Debt deemed to be outstanding for the purposes of any futurs
calculation pursuant to Subsection {C) above unless there is
a corresponding reduction in the amount of such master note;

and

PRLES I Ui, PSS R L T R LR T Bl o b Tl B BT QNN TR

(z) the incurrence, extension cr renewal of any such
short-term loans shall not be deemed to bas an incurrence of

Funded Debt.

15
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$ 5.12. Sacurity Interasts. Thﬁ Company will not, and
will not permit any of its Subsidiaries to, create, incur,

assums, or suffer to exist any Securilty Interest upon any
property now or hereafter comprising a part of the Tranche C

Collateral, except:

(A) Security interests in favor of the Collateral
Agent for the banefit of the holders of ths Notes under the
Collateral Documents to secures the Notes and other

Obligations;

(B) liens for taxes, assessments, Or other
governmental charges oOr levies to the extent that payment
thereof shall not at the time be reguired to be made in
accordance with the provisions of § 5.4;

(C) liens. of carriers, warshousemen, mechanics,
materialmen and iandlords incurred in the ordinary course
of business for sums not overdue or being contested in good
faith by appropriate proceedings and for which appropriate
reserves with respect thereto have been established and
maintained on the consolidated books of the Company in
accordance with generally accepted accounting principles to

the extent required under such principles;

(D) 1liens incurred in the ordinary course of business
in connection with worker's compensation, unemployment
{nsurance or other forms of governmental insuranceé ot
benefits, to secure performance of tenders, statutory
obligations, leases and contracts (other than for borroved
money) entered into in the ordinary courss of business or to

secure obligations on surety or appeal bonds;

(E) easements, rights-of-vway, goning and similar
restrictions and other similar sncumbrances OI title
defects which, in the aggregate, are not substantial in
amount, and which do not in any case materially detract
from the value of the property subject thereto or interfere
with the ordinary conduct of the business of the Company or

jts Subsidiaries on the property subject thereto;

(F} Judgment liens securing amounts not in excaess of
§1,000,000 in existencs less than thirty days after the
entry thereof or with respect to which execution has been
staysd or with raspect to which the appropriate insurance
carrisr has agread in writing that there is full coverage

(subject to a customary deductible not in exCess of
$1,000,000) by insurance; and

(G) Becurity Interests in existence on the date
hereof and set forth in § b-1 or § D-2.

16
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1! 5.13. Interast COVeIAJSR. The Company will not

permit the Consolidated Interest Coverage Ratio to be less than
the ratio set forth belovw as of the end of any Fiscal Quarter set

forth opposite such ratio:
Minimum Consclidated

Eiscal Quarter

Third Fiscal Quarter of 1990 Fiscal Year 1.30:1.00
Fourth Fiscal Quarter of 1990 Fiscal Year 1.35:1.00
First Fiscal Quarter of 1991 Fiscal Year 1.35:1.00
Second Fiscal Quarter of 1991 Fiscal Year 1.35:1.00
Third Fiscal Quarter of 1991 Fiscal Year 1.40:1.00
Each Fiscal Quarter from and after Fourth

1.50:1.00

Fiscal Quarter of 1991 Fiscal Year

§ 5.14. Investments. The Company will not, and will
not permit any of its Subsidiaries to, make, incur, assume Or
suffer to exist any Investment in any other Person, except:

(A) " Investinents in existence on the date hereof and
identified in § D=3 {other than investments made after
July 25, 1988 1in vwholly-owned Subsidiaries);

{B) Cash Equivalent Investments;

(C) Investments made after July 25, 1988 in wholly-
owhed Subsidiaries of the Company or by any Subsidiary of

the Company in the Company, by way cof contributiens to
capital or loans or advances, so long as (1) the aggregate
amount of all such Investments made after July 25, 1988 in

all whelly-owned Ssubsidiaries {(cther than Commissary -
arations, Inc. and Mike Rose Foede, Inc.) shall not exceed
£2,500,000 at any one time, (2) all_guch Investmentes in
Commissary Operations, Inc. and Mike Rose Foods Inc. shall
be made as loans or advances in the ordinary course of
business to provide for the cash needs of such Subsidiaries,
(3) all such Investments by any Subsidiary of the Company in
the Company by way of loans or advances shall be
subordinated in form and substance to the Obligations, such
subordination to include subordination provisions,

substantially in the form of Exhibit U or otherwise,
reasonably satisfactory in form and substance to the
Required Holders, as avidenced by their written approval
therecf, and other material terms not raasonably objected to

by the Required Holders and (4) such Investments do not
involve contribution or other transfer of any Tranche C

Collateral;

(D) Investments in accounte and notes receivable that
arise and remain outstanding from transactions with

17



SRR

SIS LRV, - SRS i WARTy . TR AR
.I1 . | i
' T
|
i franchisess, customers and suppliers in the normal course
1 of business and, in the case of notes receivable, do not
: axceed 515,000,000 in the aggregate outstanding at any one
: tima;
3 (E} any Guaranty
ﬁ {1) in existence on the date hereof and

described in § D=4,
(2) permitted to be made under § 5.11{(C) or

Y |

i (3) entered intc in the ordinary course of

g business by the Company with respect to certain

- franchise obligations of Shoney's Lodging, Inc., all as
ﬁ - more particularly described in § D-4;

;é (F} the purchase or acquisition by the Company or any
A - Subsidiary of all or substantially all of the capital stock

B of any Person, if and to the extent permitted by § 5.23 to
3 be made as a Consolidated Capital Expenditure; and

?? (G) other Investments in an aggregate amount at any
one time outstanding not to exceed $2,000,000;

provided that

(i) any Investment which when made complies with the
requirements of the definition of Cash Equivalent
Investmant may continue to be held notwithstanding that
such Investment if made thereafter would not comply with
such regquirements, and

sook 300 877

(ii) no Investment otherwise permitted by Subsectlion
(F) or (G) of this § 5.14 shall be permitted to be made 1f,
immediately before or after giving effect thereto, any
Default or Event of Default shall have occurred and be
continuing.

§ 5.15. Restricted Pavments. etc. The Company will
 not and will not permit any of its Subsidiaries to

(A) declare, pay or make any dividend or distribution
(in cash, property or obligations) on any shares of any
class of capital stock (now or hereafter outstanding) of the
Company Or On &ny Warrants, options or other rights with
respect to any shares of any such class (other than
dividends or distributions payable in its stock, or
warrants, options or rights to purchase its stock, or
splitups or reclassifications of its stock into additional
or other shares of its stock) or apply, or permit any of its
subsidiaries to apply, any of its funds, property or assets

18
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to the purchase, redemption, sinking fund or other
retirament of any shares of any cla=s of capital stock (now
or hereafter ocutstanding) of the Company or of any warrants,
options or other rights to acquire shares of any class of
capital stock of the Company;

(B) pay, prepay or repay any principal of, or make any
payment of interest on, or redeem, purchase, set aside any
funds for or defease, or give any notice of redemption for,
or purchase or otherwise acquire, any Debt cbligation
hereafter declared, paid or made as a dividend or other
distribution on any shares of any class of capital stock
(now or heresafter outstanding) of the Company or on any
warrants, options or other rights with respect to any

shares of any such class; or

(C) make any deposit for any of the foregoing
PUTPOBES; .

(the foregoing being collectively "Reptricted Payments"), except
that the Company may make Restricted Payments in cash or (subject

to § 5.11, and if the Company's obligations in respect of all
payments of principal, interest and other charges in respect of
such Debt obligations are expregsly conditioned on the making of
such payments being in compliance with this § 5.15 at the time of
and giving effect thereto) Debt obligations of the Company, after
October 22, 1683 if, after giving effect thereto,

(x}) the aggregate amount of all Restricted Payments
during the period commencing on October 30, 1989 and ending
on and including the date of such proposed action shall be
less than the sum of (1) $25,000,000 and (2) 50% (or, in the
case of a net loms, 100%) of Consolidated Net Income for
such period (excluding extraordinary items of gain ang
including extraordinary items of liosg, in each case as
determined in accordance with qunernliy accepted accounting
principles), and

{y) no Default or Event of Default shall have
occurred and be continuing.

Notwithstanding the foregoing provisions of this
§ 5.15, any cash dividend constituting a Restricted Payment which
could be made in compliance with this § 5.15 at the date of its
declaration may (subject to the next sentence) continue to be
made notwithstanding any subsequent change. The Company will not
declare any cash dividend on any of its shares payable more than
90 days after the declaration date.

$ 5.16. Leas=e Obligations. The Company will not, and
will not permit any of its Subsidiaries to, enter intoc at any

time any arrangement which involves the leasing by the Company or

19
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such Subsidiary from any lessor of any real or personal property

(cr any interest therein), 1if such arrangement, together with all
other such arrangements which shall then be in effect, will
result in any Fiscal Year in Consolidated Lease Expense of the

Company and its subsidiaries in excess of §15,000,000.

$ 5.17. WM&W
£ 1€s

The Company will not, and will not permit any o
subsidiariss to, wind-up, ligquidate oY dissolve itself (or suffer

any thereof), consolidate O amalgamate with or merge into or
with any other corporation or any other Person, Or COnvey, sell,
transfer, lease O otherwise dispose of all or any part of its
apgsets (including, without limitation, any stock or recaivables),
in one transaction or & series of transactions, to any Person ©OT

Parsons sxcept:

(A) subject to the last paragraph of this § 5.17, any¥
subsidiary may ligquidate or dissclve voluntarily into, and
may merge with and into, the Company or any other wholly-
owned direct or indirect Subsidiary of the Company;

(B) the sale of inventory in the ordinary course of
business; '

{C) subject to the last pnrlqrnph of this § 5.17, the
Company may permit any corporation to be merged inte the
Company Or may consolidate with or merge into or sell or
otherwise. (except by lease) dispose of its assets as Al
antiraty or gubstantially as an entirety to any solvent
corporation organized in the United S5tates of America which
expressly assumes, by an agreement satisfactory in
substance and form to the Reguired Holders (which agreanmant
may require the delivery in connection with such assumption
of such opinions of coungsl as such holders may reasonably
require {(including without limitation opinions with respesct
to the matters referread to in the proviso to this clause))
the due and punctual payment of the principal of, and
interest and prepayment charges On, the Notes and the dues
and punctual performance of the Obligations of the Company
hersunder and under the Notes and the Collateral Documents,
provided that such merger, consolidatioen or disposition may
occur only if the Security Interest of the Collateral Agent
on bshalf of the holders of the Notes in the Tranche C
Collateral will not be adversely affected as & result of
such merger, consolidation or disposition;

(D) subject to the last paragraph of this § 5.17, the
sale, transfer Or other disposition of assets O properties
by the Company OI any such subsidiary for cash and for fair
value {(as reasonably datermined by the goard of Directors of

the Company) to Persons, so long as either:

20
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(1) (1) the aggregate assets Or properties

! (excluding any assets or properties disposed of in

i - compliance with clause (2) below) so disposed of during
: any Fiscal Year shall not have an aggregate book value
| | exceeding $60,000,000,

L (ii) subject to the following clause (iii), if and
: to the extent the same shall be applicable, if the
aggregate proceeds from such dispositions of assets Or
properties (excluding any assets or properties disposed
of in compliance with clause (2) below)} during any
Fiscal Year shall exceed ¢£1,000,000, such excess

shall, within 60 days after receipt of such proceasads,
be either (x) reinvested by the Company in its business
or (y) applied to the prepayment of the Debt (if any)
then outstanding under the Amended Credit Agreement
(the Notes not being deamed to be cutstanding under the

Amended Credit Agreement for such purpose), and

i (1i1) 4if the aggregate proceeds from dispositions
of assets or properties {excluding any aseels oOr
properties disposed of in compliance with clause (2)
below) during any Fiscal Year shall exceed $1,000,000
and any portion of the assets or properties dispoged of
comprise Tranche C Collateral, the Company, on the
first date during such Fiscal Year on which such
aggregate proceeds shall have exceeded $1.000,000 and
thersafter on each date during such Fiscal Year on
which it shall receive proceeds from dispositions of
guch Tranche C Collateral, shall either (a) apply the
proceeds from the sale of such Tranche C Collateral to
the prepayment of the Notes pursuant to § 4.2 (but only
i£ there is no Debt then outstanding under the Amended
Credit Agreement)}, or (b) substitute pursuant to § B

new Tranche C Collateral for the'&rlnche C Collateral
that has been sold, oOr

sook 300 et 880

(2) (i) the assets or properties 80 disposed of do
not include any Tranche C Collateral and are leased
back by the Company immediately upon the consummation
of such disposition, and

(ii} an amount equal to the proceeds of such
disposition is used to piild or equip new restaurants
or purchase, within 24 monthe after the date of such
disposition, new assets or properties to be disposed of

pursuant to this clause (2};

(E) the sale of squipment which, in the Company's
reasonable discretion, is obsolate or no longer fit for use
in the business of the Company oXr any of its Subsidiaries;

and
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(F) any disposition by or en b-hnlf of the Lenders (as
defined in the Amended Credit Agreemsnt) under the LOAN

Documants.

tmmediately after any action described above in
subsection (A). (Cy or (D), NO Default or Event of Default shall
have occurred and be centinuing, and, immediately after any
action described abova in Subsection (A) or (C}. the Company

shall be able
§ 5.11(C). No disposition under Subsection

that originally executed this Agresment as the

Company OF praviously assumed the obligations of the Company from
its liability as obligor on the Notes. Any lssuance by a

; cubsidiary of any shares of its capital stock to any Parson '
i {other than the Company or & gubsidiary) shall be deemed to ba an

7 . i ssuance of such shares to the Company and the disposition of

such sharss by the Company to such Person for the consideration

|
& received by such Subsidiary for such shares.

3
g $§ 5.18. Mﬂm The

: Company will not consent to or enter into any amendment,

g supplement or other modification of any subordination provision

ﬁ (including, without limitation, any provision of Article XI1 of,

' and the definitions of Senior Indebtedness and Indebtedness

* contained in, the subordinated Indenture, the LYONS Indenture and
8 the LYONS Extension Indenture) contained in any agreement or

A Instrument evidencing or governing subordinated Debt, any

sinking fund provision or terms of required repayment ©OF
redemption oOr acquisition of subordinated Debt contained in any
agreement or Instrument evidencing or governing any subordinated
affect of shortening the amortization (or
weighted average l1ife) therecof, or any provision relating to
interest rates (if the affect therecof is to increase such rates),
remedies, defaults or contractual restrictions on the activities
or condition of the Company, Or any other provision which could
be materially adverese to the interests or privileges of the

i holders of the Notes as holders of Senior Indebtedness, contained
g in any agresment or Instrument evidencing or governing

subordinated Debt, unlese the same shall, prior to the

affectiveness of such amendment, supplement or modification, be

consented to in writing by the Required Holders.

$ 5.19. wmwm;umw
will not permit any of its

" The Company will not, and
subsidiaries to, enter into any agresement (or include in any
existing agreement by way of modification theretc any provision

thereof), other than the Amended Credit Agreement as in effect on

the Closing Date, (A) which restricts the ability of any

fd subsidiary of the Company to pay or make dividends Or

.ﬂa distributions in cash or xind, to make loans, advances or other
paymants of whatsosver nature, OI to make transfers oI

15 distributions of all or any part of its assets, in each case to

B the Company or to &any corporation as to which such subsidiary is

it a Subsidiary or (B) which restricts or limits the ability of the

[y Company to amend, supplement or otherwise modify any of this
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Agreement, the Notes, the Collateral Documents or the Substituted
Collateral Documents.

$ 5.20. Chanage of Name. The Company will ﬁﬂt change
its name or the name under or by which it conducts its business,

in either case without first giving the holders of the Notes and
the Collateral Agent written notice thereof and having taken any
and all action required or desirable to maintain and preserve the
first perfected lien and Security Interest in favor of the
Collateral Agent on behalf of the holders of the Notes in the
Tranche C Collateral free and clear of any lien, Security
Interest or encumbrance whatsoever except for liens permitted
harsunder.

$ 5.21. Environmental Liabilities. The Company will
not, and will not permit any of its SBubsidiaries to,

(A) violate any requirement of law, rule, regulation
or order regarding Hazardous Material (including without
limitation any such law, rule, regulation or order regarding
the generation, accumulation, storage, transportation,
treatment, recycling or dispoeal of any Hazardous Material),

(B) dispose of or store any Hazardous Material in, on
or at any real property owned or cperated by the Company or
any of its Subsidiaries,

(C) allow any lien imposed pursuant to any law, rule,
requlation or order relating to any Hazardous Material or
the disposal thereof to be imposed or to remain on such real
property, except as contested in good faith by appropriate
procesdings for which adegquate reserves have been
established and are being maintained on its books or -

(D) fail at any time to cbtaim*or comply with any
permit, certificate, license, approval or other
autherization relating to snvironmental matters, or to file
any notification or report relating to chemical substances,
air emissions, effluent discharges or Hazardous Material
waste storage, treatment or disposal required in connection
with the operation of their businesses,

if such violation, dieposal, storage, lien or failure either
relatees to any Tranche C Collateral or would, individually or in

the aggregate, with all other such violations, disposals,
storage, liens and fajlures which shall have occurred and at such

time be continuing, have a Materially Adverse Effect.

§ 5.22. Amendment of Certain Agreemente. The Company
will not, without the prior written consent of the Reguired
Holders, amend, supplement, make additions to or otherwise
modify, in whole or in part, (A) Section 11.19 of the Amended
Credit Agreement, or (B) any other provision of the Amended
Credit Agreement or the Tranche A Notes or the Tranche B Notes
{as such terms are defined in the Amended Credit Agreement) or

23
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any other Loan Document if

the effect of such modification 1is

{1) to increasse the interest rate Or shorten the scheduled

maturity or weighted average 1ife to maturity (computed in

accordance with generally accepted financial practice) of the
Tranche A Loan or the Tyanche B Loan (as such terms are defined
in the Amended Credit Agresmant), (2) to medify any covenant,
avent of default or other provision thereunder, 1f the effect of
such modification is to make such covenants or events of default
materially more restrictive on or burdensome to the Company Or

(3) to add any newvw covenant, event of default or other provisilon,

4f the effect of such addition is to impose any new material
(B)(1) of the

restriction or burden on the Company. Clauss
preceding sentence shall not in any way affect the abllity of the

Company to prapay such Tranche A Notes and Tranche B Notes at its
option in the manner provided in the Amended Credit Agreement.
The Company will, prior to entering into any such amendment,
supplement, addition or other modification, deliver to the
holders of the Notes a final or execution-form copy thereof.

§ 5.23. . The
Company will not, and will not permit any of its Subsidiaries

to, make any Consolidated Capital Expenditures, except
Consolidated Capital Expenditures made during any Fiscal Year
which do not exceed, 1in the aggregate, $50,000,000; provided,
however, that to the extent that the maximum amount of
Consolidated Capital Expenditures permitted to be made by the
Company and its Ssubsidiaries in any Fiscal Year exceeds the
aggregate amount actually incurred during such Fiscal Year, ohe
hundred percent of the amount of such excess may be carried
forvard to subsegquent Fiscal Years; and provided, further, that
the following shall not be deemed to be Consolidated Capital

Expenditures for the purpose of this § 5.23:

(A) amounts expanded to acquire properties that are

pnrmlnlntly financed through Mortgage Financing
Transactions (but only to the extent so financed);

(B) amounts expended with respect to Sale-Leaseback
Propasrties;

(C) amounts sxpsnded to acquire properties acquired
and financed through the jssuance or incurrence of Debt (but

only to the sxtent so financed); and

(D} 4issuances of shares of capital stock of the

Company or its Subsidiaries or any warrants, options or
other rights with respect to such shares, to finance

acquisitions of any proparties.
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§ 6. Definitions:; Accounting.

$ 6.1. Defined Terms. The following terms when used
in this Agreement, shall, except where the context otherwise

requires, have the following meanings {such meanings to be
equally applicable to the singular and plural forms thereaof):

of any Person means (A) any other Person
which, directly or indirectly, controle or is controlled by or 1s
under common control with such Person and (B) any Person who is a
director or officer of such Person or of any Person described in
clauss (A). For purposes of this definition, contrel of a Person
shall mean (x) the power, direct or indirect, (i) to vote 10% or

mors of the sscurities having ordinary voting power for the
election of directors of such Person or (ii) to direct or cause
the direction of the management and policies of such Person,
whether by contract or otherwise, or (y) the ownership, direct or
indirect, of 10% or more of any class of voting stock of such

Person.

Amended Credit Agreement has the meaning specified in
§ 2.

Amendment (Spreader) has the meaning specified in
§ C-12(F).

means any day which is neither a Saturday
or Sunday nor a legal holiday on which banks are authorized or
required to be closed in New York, New York. |

means leases the obligations under

which have been, or in accordance with generally accepted
accounting principles are required to be, recorded on the books

of the Company or any of its Subsidiaries as capital leases; and
means the ampunt of the obligations

under such Capitalized Leases that have been or are required to
be reacorded as liabilities on such books.

Cash Equivalent Ipvestment means, at any time:

{A) any evidence of Debt, maturing not more than one
year after such time, issued or guaranteed by the United
States Government:;

(B) commercial paper, maturing not more than nine
months from the date of issuance and rated A-1 by Standard &

Poor's Corporation or P-1 by Moody's Investors Service,
Inc., issued by a "Lander" (as defined in the Amended Credit

Agreement as in effect on the Closing Date) or any affiliate
thereof or by a corporation (except an Affiliate of the
Company) organized under the laws of any State of the United

States or of the District of Columbia;

(C) any certificate of deposit, eurcdollar time
deposit or acceptance, maturing not more than one year

25
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after such time, issued by a Lender referred to in
Subsection (B) above, any commercial banking institution
which is a membar of the Federal Reserve System and which
has a combined capital and surplus and undivided profits of
not less than £$100,000,000; or

L -l R Tl L (S L

(D} any repurchass agreement sntersd into with any
Lender referred to in Subsection (B) above or any other
commercial banking institution of the nature referrad to in
subsection (C) above, secured by a fully perfected Security
Interest in any obligation of the type described in any of
Subsections (A) through (C) above, having a market value at
the time such repurchass agresment is entered into of not
less than 100% of the repurchase obligation thereunder of
such Lender or other commercial banking institution.

means the acquisition after the date
hereof by any Person or Persons acting in concert of beneficial
- ownership (within the meaning of Rule 13d-3 of the Securities and
Exchange Commission promulgated under the Securities Exchange Act
of 1934, as amended, or any successor, replacsment or analogous
rule or provision of law) of more than 50% of the outstanding
shares of voting stock of the Company.

Code means the Internal Revenue Code of 1986, as
amended, reformed or otherwise modified from tima to time.

Collateral Agent means Canadian Imperial Bank of
Commerce, New York Agency, in its individual capacity for
purposes of § 9.1, and otherwise in its capacity as collateral
agant in respect of the Tranche C Collateral hereunder and as
collateral agent or trustee under the Collateral Documents or any
successor thereto duly appointed in accordance with § 9.4 and/or
any other such Collateral Document.

4

oo 300t 88D

Collateral Documenis means, collectively, the
Mortgages {(including, as of the Closing Date and thesreafter, the
Mortgage Assignments, Mortgage Modification Agresments, Bplitting
Agreements, rRestated Mortgages, Releassas, substitutions and
Amendments (Spreaders) entered into on or before such date with
respect thereto), the Tranche C Assignment, the Tranche C
Security Agreement, the Fixture Filing Assignments, the Fixture
Filing Financing Statements, the UCC financing statements
raferred to in § C-14 and sach of the Substituted Collateral
Documents (except for purposes of §$ B-1, B-2 and B-15) and each
other Instrument or document axscuted and delivered pursuant to
or in connection with any thereof in accordance with the terms
thereof or of this Agreement, in each case securing, or relating
to an Instrument or document securing, the Obligations. ,

means the corporation that originally executed

this Agreement as the Company until any corporation becomes a
successcr or transferee in a transaction permitted by § 5.17(C),

and thereafter shall mean any such successor or transferee
corporatien.
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means a division or type of business of the
Company or any of its Subsidiaries held out to the public with a
particular designation and, as of the date herecf, shall mean and
include the following: (A) "Shoney's" restaurants, (B} "Captain
D's", scz "l.ee's Famous Recipe”, (D) "Commissary", (E)
"pargo's”, (F) "Fifth Quarter" and (G) "Mike Rose Foods".

means, for any

pericd, the gross amount of additions during such period to
fixed assmsets, property, plant and equipment of the Company and
its Subsidiaries (including, without limitation, any such
additions by reason of the purchase or acquisition by the
Company or any Subsidiary during such period of all or
substantially all of the capital stock of any corporation which
upon such purchase or acquisition becomes a Subeidiary but
excluding, in any event, amounts expended or accrued by the
Company or any of its Subsidiaries during such period in respect
of Capitalized Leases), all as such additions would be reflected
on a consolidated balance sheet of the Company and its
Subsidiaries prepared in accordance with generally accepted
accounting principles consistently applied at the end of such
pericd when compared to a consolidated balance sheet of the
Company and its Subsidiaries prepared in accordance with
generally accepted accounting principles consistently applied at

the beginning of such periocd.

' means all Funded Debt of the

Company and its Subsidiaries consolidated in accordance with
generally accepted accounting principles.

means, as of the

close of any Fiscal Quarter, the ratioc, computed for the four
consecutive Fiscal Quarters ending on thﬁmgnmputntinn date, of:

{A) the sum for such Fiscal Quarters of

{1} Consolidated Net Income for such period
(excluding extraordinary items of gain and including
extraordinary items of loss, in each case as determined
in accordance with generally accepted accounting

principles}, and

(2) the aggregate amount deducted, in
determining such Consolidated Net Income, by the
Company and its Subsidiaries representing (x) all
federal, state and local income taxes of the Company
and the Subsidiaries and (y) Consolidated Interest
Expanse, in each case in accordance with generally
accepted accounting principles consistently applied and
(2} in any svent including, but without duplication,
the aggregate amount so deducted for non-cash interest
charges with respect to Debt (including, without
limitation, the non-cash interest charges in respect of
the Subordinated LYONS Notes), amortization of bond
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discount relating to the Subordiﬁltid Debentures,
amortization of transaction costs relating to the

Recapitalization Plan and amortization of transaction
costs relating to the issuance of the Notes,

to

(B) Consolidated Interast Expense for such Fimscal
Quarters.
means, for any pariod,

the aggregate interest expsnse of the Company and its
subsidiaries for such period, AsS determined 1in accordance with
generally accepted accounting principles consistently applied,
and in any svent including, without duplication, all commissions,

discounts and fees and charges owvad with respect to letters of
eptances and net costs under rate sSwWap

credit and banker's. acc
agresments and the portion of any obligation under Capitalized
Leases allocable to Consolidated Intsrest Expense, but in any

event excluding any non-cash interest charges with respect to
Debt (including, without 1imitation, the non-cash interest
charges in respect ©of the subordinated LYONS Notes), amortization
of bond discount relating to the subordinated Debantures,
amortization of transaction costs relating to the
Rncnpitnlizltinn Plan and amortization of transaction costs

relating to the jssuance of the Notes.

means, for any peried, the

aggregate amount regquired to be paid during guch period by the
Company and its cubsidiaries, as lessee, net of sublease rentals
accrusd by the Company and i1ts Subsidiaries in accordance with

generally accepted accounting principles, under leases to which
the Company ©r any of its Subsidiaries is a party or by which the

CompAny or any of its Subsidiarles is bound, excluding amountis
required to be paid under Capitalized Leases during such period.

mm;mnﬂ_mﬁm means, for any period, all
amcunts which, in conformity with generally accepted accounting

principles consistently applied, would be included under net
income on & consclidated income statenent of the Company and 1ts
Subsidiaries for such period; provided, hovever, that (a) in |

computing Consolidated Net Income, any non-cash charges relating
to the issuance of stock in settlement or payment of a liability

shall be excluded, and (b) with respect to any period ending
after (1) the date on which there shall no longer he outstanding
any Debt or other monetary obligation of the Company under the

Amended Credit Agresmant or (11) if sarlier, April 22, 1995,
there shall be excluded from consolidated Net Income for purposas

of this Agresment (whether or not the same would be excluded from
the amount of net income as the sane would appear on &
consclidated income statement of the Company and its Subsidiaries
for such period in conformity with the generally accepted
accounting principles consistently spplied) the following:
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(A) any gain arising from (1) the sale or other
dispowsition of any assets (other than current assets) to
the extent that the aggregate amount of the gain exceeds
the aggregate amount of losses from the sale, abandonment
or other disposition of assete (other than current assets),
(2) any write-up of assets or (3) the acquisition of
outstanding Debt securities of the Company or any
Subsidiary,

{B) any earnings, prior to the date of acquisition, of
any Person acquired in any manneyr, and any earnings of any
Subsidiary accrued prior to becoming a Subsidiary,

(C) any earnings of a succcessor to or transferee of
the assets of the Company prinr to bacoming such successor
or transferee,

(D) any deferred credit (or amortization of =a

deferred credit) arising from the acquisition of any
Person, and

(E) any portiocn of the net income of any Subsidiary
wvhich for any reason is unavailable for payment of dividends
to the Company or another Subsidiary.

means, as of the

close of any Fiscal Year, the amount computed for such Fiscal
Year equal to the sum of: -

(A) Consolidated Net Income for such Fiscal Year
{(excluding extraordinary items of gain and including
extraordinary items of loss, in each case as determined in
accordance with generally accepted accounting principles);

LE L

(B) the aggregate amount deducted, in determining
Consolidated Net Income for such Fiscal Year, in respect of
depreciation and amortization in accordance with generally
accepted accounting principles consistently applied and in
any event including, but without duplication, the aggregate
amount so deducted for the non-cash interest charges with
respect to Debt (including, without limitation, the non-cash
interest charges in respect of the Subordinated LYONS
Notes)}, amortization of bond discount relating to the
Subordinated Debantures, amortization of transaction costs
relating to the Recapitalization Plan and amortization of
transaction costs relating to the issuance of the Notes;

(C) the amount of current federal, state and local
income tax expense of the Company and its Subsidiaries for
such Fiscal Year;
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(D) Consolidated Interest Expense for such Fiscal
Yaar.

consclidated Senior Debt means, at any time, all
Consolidated Funded Debt of the Company and its Subsidiaries,
, other than any Subordinated Debt of the Company at such time.

means any obligation for borrowed money but in any
event shall include (A} any obligation owed for all or any part
of the purchase price of property or other assets or for the
! cost of property or other assets constructed or of improvements
i theretc, other than accounts payable included in current
d liabilities and incurred 1in respact of property purchased in the
E , ordinary course of business, (B) any obligation sacured by any
] Security Interast in respect of property even though the Person
owning the property has not assumed ©r becomse liable for the
) .. payment of such obligation, (C) any Capitalized Lease Obligation
3 and (D) any Guaranty with respect to Debt (of the kind othervise
g described in this definition) of another Person.

means any condition or event which, after
notice or lapse of time or both, would become an Event of
Dafault.

ER1SA has the meaning apsigned to such term in § B-12.

Event of Default has the meaning assigned to such term
in 8 7.1.

Figcal Quarter means any quarter of a Fiscal Yesar and,
in the case of the Company's 4nitial Fiscal Quarter of a Fiscal
Year, means a periocd of sixteen consecutive weeks, in the case of
sach of the Company's second and third Fiscal Quarters of a
Fiscal Year, means a period of twelve consecutive weeks and, in
the case of the Company's final Fiscal Quarter of a Fiscal Year,
meaans a period of twelve consecutive weeks if the Fiscal Year is
comprised of fifty-iwo weeaks and thirteen consecutive weeks if
the Fiscal Year 1s comprised of fifty-three weeks.

BOOK 3001’&95 889

Fiscal Year means each period of fifty-two or fifty-
thres consecutive calendar weeks ending on the last sunday in
October of any calendar Year; references to a Fiscal Year with a
number corresponding to any calendar year (8.d.. the "1988

") refer to the Fiscal Year ending on the last Sunday
in October occurring during such calendar YyeAr.

Fixture Filing Assignmenis has the meaning specified in
$§ C-12(H).

has the meaning
specified in § C-12(H}.
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Fiunded Debt means, as applied to any Person, all Dsbt
©¢f such Person which by its terms or by the terms of any
Instrument or agreement relating thereto, matures, or which is
otherwise payable or unpaid, more than one year from, or which i=s
directly or indirectly rensvable or extendible at the option of
the debtor to a date more than one year from, the date of
craeation thereof, and in any event shall include (A) any Debt
: ocutstanding under a revelving credit or similar agreement
3 providing for borrowinge (and renevals and extensions thereof)
1 - over a period of more than one year notwithstanding that any such
: Debt may be payable on demand or not more than one year after the
] creation thereof, (B) any incremental accretions f£from time to
! time to the principal amount of the BSubordinated LYONS Nctes or
! - any other "zero=-coupon®" or simjilar obligations that may be
T outstanding and otherwiss constitute Funded Debt, (C)} any
Cuaranty with respect to Funded Debt (of the kind otherwise
described in this definition) of another Person and (D) current
maturities of Funded Debt.

CUAIanty means any agreemant, undertaking, or
arrangament by which any Pereon guarantees, endorses, or
otherwise becomes or is contingently liable upon (by direct or
indirect agreement, contingent or otherwise, (A) to provide funds
for payment, to "keap-well"” or supply funds to, or otherwise to
invest in, a debtor, (B) to purchase, sell or lease property,
products, materials or supplies, or transportation or services,
in respect of enabling a debtor to pay any liability or to assure
the owner therecf against loss regardless of the delivery or non-
delivery of the property, products, materials cor supplies or
transportation or services or (C) otherwise to assure a creditor
against loss) the dabt, okbligation or other liability of any
other Person {(other than by endorsements of Instruments in the
ordinary course of collection), or guarantees the payment of
dividends or other distributions upon the shares of any other
Person. - -
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The amount of the obligor's obligation under any
Guaranty shall {(subject to any limitation set forth therein}) be
deemed to.be the amount of the debt, cbligaticn, or other
liability guaranteed or supported thereby.

Hazardous Material means and includes {(A) any asbestos

or insulation or cother materlial composed of or containing
asbestos and (B) any petroleum product and any hazardous, toxic
or dangerous waste, substance or material defined a= such in {(or
for purposes of) ths Comprehansive Environmental Response, .
Compensation and Liability Act, any so-called "Superfund” or
"Superlien” law, or any other applicable federal, state, local or
other atatute, law, ordinance, code, rule, regulation, order or
decree regqulating, relating to, or imposing liability or
standards of conduct concerning, any hazardous, toxic or
dangerous waste, substance or material, as now or at any time
hereafter in effect.

FRELENE S R T S i T T e I L] .
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means Ernst & Young ot
f recognized national standing

Company and :qnulnt-d to by the Required

any other public accounting firm o

selectad by the
Holders.
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means any contract, agreement, indenture,

mortgage OF other document or writing (whether by formal
agreement, letter, OF othervise) under which any obligation im®
avidenced, assumed, or undertaken, or any right to any Security

Interest 1is granted or perfected.
means, when used with reference to any
investment of the Company Or AnY of its Subsidiaries,

(A) any loan, advance or other extension of credit

made by 1t to any other Person (excluding commission,
travel, salary, relocation expenses and similar advances to
officers and employees made in the ordinary course of

- business);

A FoT
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such Person; and

il .

(B) any Guaranty made DY

I
b e
P, AT

T

({C) any capital contribution by such Person to, O
purchase of stock or other gecurities or pnrtnarﬂhip
intsrest by such Person in, any other Person, or any other
investment avidencing an ownership or similar interest of

such Person in any other Pearson;

I

. =
o ——

and the IMQUﬁt'ﬂf any Investment shall be the original principal
or capital amount thereof less (i) al}l cash returns of principal
or equity thereon and (ii) in the cass of any Guaranty, any

raduction in the aggregate amount of 1iability under such
Guaranty to the extent that such reduction is made strictly in
accordance with the terms of such Guaranty (snd, in sach case,
without adjustment by reason of the financial condition of such

other Psrson).

means, collectively, Shoney's

Manassas Limited Partnership, Captain D's Manassas Limited

Partnership, Pargo’'s Manassas Limited Partnership and Shonsy' s~
Captain D's Winchester Limited Partnership, a8 to each of which

the Company is the genersl partner and each of which owns
restaurant(s) which are leased to the Company and/or motel(s)

which are leased to a franchisee of Shoney's Lodging, Inc.

has the meaning specified in the

Amended Credit Agresment.

means the extension indenture

(including the form of note attached as Exhibit A thereto), to be
naion Notes are

dated as of April 1, 1994 if gubordinated Exte
a true and complete

jssued by the Company, in favor of a trustee,
copy of the substantial form of which is attached as Exhibit B to

the LYONS Indenture.
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means the indenture (including the form

LYONS Indenture
of note attached as Exhibit A thereto), dated as of April 1, 1989
by the Company in favoer of Sovran Bank/Central South, as Trustee
with respect to the Subordinated LYONS Notes as in effect on the

Closing Date.

- in respect of any Note or portion
thereof prepaid at any date means an amount (not less than zexo)
that is sgual to

(A) the sum of the Present Values (as hereinafter
defined) of (1) each required payment or prepayment of the
principal, and (2) each scheduled payment of interest, that
in each such case would have been payable after the date,
and will not be paid as a result, of such prepaymsnt,

minus

(B} the amount of such principal being prepaid on
such dates, :

assuming that such principal amount being prepaid is appllied to
the required payments and prepayments of such Note in inverse
order of their maturity, and that such payments and prepayments,
and all required payments of interest, would but for such
prepayment have been made on the respective due dates thereof.

For purposes of this definition,

{x) “lejgn;_zllugg“ shall be computed to the date uf'
any such prepayment in accordance with generally accepted

financial practice based on semiannually compounding at a
discount rate equal to the Treasury Yield plus 1/2 of 1%:;

and

+

(y) the "Ireasury Yield" shall be determined by
refarence to the bid price for U.5. Treasury securities as
indicated on page 5 of the so-called "Telerate Screen® (or,
if such data for any reason ceases to be available on such
Telerate Screen, any publicly available source of similar
market data) at approximately 11:00 A.M., New York time, on
the day two Business Days prior to the date fixed for
prepayment, and shall be the most recent wsekly average
yield on actively traded U.S5. Treasury securities having a
constant maturity egual to the then-remaining weighted
average life to maturity (computed in accordance with
generally accepted financial practice) of such Note,
provided that if such then-remaining weighted average life
is not equal to the constant maturity of an actively traded
U.S. Treasury security for which a weakly average yield is
given, the Treasury Yield shall be obtained by linear
interpolation (calculated to the nearast one-twelfth of a
year) from the weekly average vield of actively traded U.S.
Tresasury securities for which such yvields are given having
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a constant maturity closest to such then-remaining weighted
average 11 £ s. .
. T b

LY » A N .i+h"_
means, relative to any

nccurﬁéhcl_u vhateveyr nature (including, without limitation, any
adverss dst ngtion in any 1#tigation, arbitration, or
qnvnrnMunEEI; nﬂb,ﬁ?qntinn or procesding), & materially adversse

effect on: * © | T L T

o L | * !--,;p - . - i .

(A}'ﬁﬁhi consciidated business, assats, revenues,
finlnqi‘L condition, operations or prospects of the Company
and its Subsfdiafies; or W ¥ . - -

(B)° the ‘ability-of the Company to perform any of its
payment or otHer materiasl obligations under this Agreement,

the Amnﬁijd Credit Agresment {but only insofar as it relates
to the Nétes]? the Notes or any Collateral Document. -

tan means the Private Placement Memorandum,

dated Saptember 1989, prepared by the Company for use in
:ann-:tinnmm,th_;gf_pugchnunrnf certain Notes of an entity named

Shoney's Funding Corp. -t .

Hﬁ:tﬂlﬂﬂ_b;niﬂnmgn;n has the meaning spacified in
' » ] |

i b g - .
1

4.

§ C-12(A).

means any program of

acquiring or financing land and buildings for restaurant
facilities to be owned and operated DY the Company or its
subsidiaries in which the lenders granting such financing will be
granted Security Intarests in the land and buildings acquired or

financed..

Hn:£ﬂlnn.Hg;iiisnriﬂn_bs:s:mnn:n has the meaning
specified in § c-12(B). B

means those mortgage jndentures and deeds of

trust with assignments of leases and rents and security
agresments, deads to secure debt with assignments of leases and
rents and security agreements and deeds of trust and security
agreament with assignment of leases and rents exscuted and
daliversd by the Company in favor of the Collateral Agent and a

trustee, where NeCessary, with respect to the Tranche C
Collataral as previously amended and as amanded, supplemented,
amended and restated, assigned, split or otherwise modified from
time to time after the date hereof in accordance with the

provisions thereof.

Multiemployar ELAD has the mesaning specified in § B-12.
New Mortgage has the meaning specified in § C-12(G).

Notes has the meaning specified in § 3.
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Qbligations means all obligations (monetary or
otherwise) of the Company to the Collateral Agent, any collateral
agent or trustee under any Mortgage and/or the holders of the
Notes arising under or in connection with this Agreement, the
other agresments referred to in § B-22 or the Notes and all
obligatione (monetary or otherwiee) of the Company arising under
or in connection with any of the Collateral Documents.

Officer's Certificate means a certificate signed by the
Chairman of the Board of the Company (if an officer), or its
President, Chief Financial Officer, Corporate Controller or
Treasurer, | :

Original Credit Agraement has the meaning specified in
5 2 . : x -

FBRGC has the meaning specified in § B-1lZz.

means any nétural.person, corporation, firm,
trust, partnership, business' trust, joint venture, association,
government, governmentsl agency dr authority, or any other entity
whether acting in afl individual, fiduciary, or other capacity.

Plan hds the meaning specified in § B-12.
Recapitalizatibs Plas ‘memwns' the Company's

recapitalization plan pursuant to which it, among otnexr things,
dis .ributad on July 25,1988 a special distribution of $16 cash
and a 12% subordinated &sbenture in the principal amount of 54
with respzct to each shaze of outstanding common stock of the
Company. .

L

__Bglggggg has-%<he meininﬁ-npecifiud in § C-12(E).

Reportable Event has the meaning.specified in
§ B-12(A).

Bnnuixﬁﬂ_ﬂnlﬂgx; means, at the time any determination
thereof is to be made, the nelder or holders of more than 50% of

the unpaid principal amount of all of the Notes at the time
outstanding (subject to the last paragraph of § 11).

means, at the time any

determination thereof is to be made, each of those persons who
are its Chairman of the Board (if at the time an officer},
President, chief financial officer (regardless of title),
Treasursr, Corporate Controller and Corporate Secreatary.

Restated Mortaages has the meaning specified in
§ C-12(D}.

Rastricted Pavment has the meaning specified in
§ 5.15.
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means certain parcels of
after the date heraof

and identified DYy the Company to the holders of
"Sale-

undeveloped real property to be acquired

by the Company
the Notes in a notice delivered pursuant to § 5.1(G) as &

Leaseback Property’ -

means the Security Agreement, dated

as of July 25, 19868, betwesn the Company and Canadian Imperial

Bank of Commerce, New vork Agency, in its capaclity as collateral
agent for the ienders parties to the Original Credit Agreement.

means any mortgags, lien,
sscurity interest or sencumbrance of any
in any such case whetheY

tter of law, judicial

ancumbrance, charge,
%ind, or any licenss or gimilar right,

arising under any Instrument or as & ma
procass OF otherwise.

ﬁplit;inﬁ_bsrggmgn;l has the meaning specified in

means the 12% subordinated
Recapitalization Plan.

.- § C=12(C).

debentures i spued pursuant to the

Mm_mmmﬂm means The Citizens and
Southern National Bank, in its capacity as trustee for the
subordinated Debentures, or Aany successor theretito.

subordinated Debi means, collectively:

(A) the subordinated Debentures;
(B) the subordinated L,YONS Notes; and

{C) any other indebtedness which is subordinated

in form and substance to the Obligations, and which has

subordination provisions, cerms of payment, interest
rates, covenants, remedies, defaults and other material

terms, in each case reasonably satisfactory in form and
substance to the Required Holders, as evidenced by
their written approval therecof, and a weighted average
1ife to maturity that is greater than the then-
remaining weighted average 1ife to maturity of the

Notaes.

mummmmmﬂﬂﬂ means the Subordinated
Extension Notes which, subject to the provisions of this
Agresmsnt, the Company Kay issue pursuant to j¢+s election rights

under Section 3.08 of the LYONS Indenture and which, if issued,
would be 4ssued under the LYONS Extension indenture.

means the indenture, dated as of

gubordinated Indenture
July 1, 1968, between the Company and the subordinated
Debentures Trustee, pursuant to which the subordinated Debenturas
wvare issued, in the form previously deliversd to the Purchaser,
as the same may be amended, supplemented or otherwise modified
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from time to time in accordance with the provisiones of this
Agreement, ;

Subordinated LYONS Noteg means those zero coupon
subordinated, liquid yield option notes due 2004 in an aggregate
face amount of §201,250,000 issued on April 11, 1989 as in effect

on thaldatl hereof.

Subsidiary means, when used with respect to any
corporation, any other corporation more than 50% of the
outstanding shares of capital stock of which having ordinary
voting power for the election of directors is owned directly or
indirectly by such corporation, and, except as otherwise
indicated herein, references to Subsidiaries shall refer to

Subaidiaries of the Company.

means all mortgages

and security agreements, security agreements and the Uniform
Commercial Code financing statements referred to in clauses (3),
(4) and (7), respectively, of § 8.1(B), and each other Instrument
or document executed and delivered pursuant to or in connection
with any thereof in accordance with the terms thereof and this
Agreement that shall, at any date of determination, have been
entered into with respect to all Substituted Collateral.

*shhﬁ:i;uind;cgllﬁxsxnl hae the meaning specified in
§ 8.1. o - |

i

substitutions has the meaning gspecified in
§ C-12(E).

Tranche A Lender has the meaning specified in the
Amended Credit Agreenent.

o Tranche B Lender has the meaning specified in the
Amended Credit Agreement.

Tranche C Collateral means the collateral described in
§ D-2 securing the performance of the Obligations, and any

Substituted Collateral substituted therefor pursuant to § 8.1.

Tranche C Security Agreement has the meaning specified
in & C-11(D).

Tranche C Collateral Assignment has the meaning
specified in § C~11(C).

Tranche C Note has the meaning specified in § 2.
Transferor Side Letter has the meaning specified in
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of all vested nnnfarfuitlbla

(Ay the present value
benafits under such Plan

gQVver

(BY <the £lir*mnrknt'vllu- of all Plan assets
allocable to such benefits, | N

ed as of the then most recent valuation date for such
Plan, but only to the extent that such eXcess represents & poten-
tial liability of the Company Or any Affiliate to the PBGC or

the Plan under Title IV of ERISA.

-

all determin

Hlljlxg_zljn has the meaning specified in § B-12.

$§ 6.2. mmmmnmﬂmm“
set or liability or item

where the charscter ©I amount of any &8
of income or expanse is required to be determined, or Aany

accounting computation is required to be made, for the purpose of

this Agresment (including, without jimitation, § .13, such
to the extent lppli:lhl! and

determination OF calculation Ihn}l,
thervise specified in this Agreemant, be made 1in

acrordance with generally accepted accounting principles applied
on o basis consistent with the financial statements contained in

the Company's Quarterly Report on Form 10-Q for itse Fiscal

Quarter snded Feb "
v as used he
understood to denote application onh such a basis.

§ 7. Remedios.

o 8 T.2. M 1f any of the
following events {“Eggngg_gj_ngjgulg“] shall occur and be

continuing for AnY reason whatsoever, "

(A) the Company (1) shall default ijn the payment O

praplym-nt vhen due of any principll o
charge onh any Note, (2) ghall default (and such default

shall continus unremedied for & pericd in exces
days) in the payment when due of any interest on any Note
or (3) shall default (and such default shall continue

unremedied for & period in sxcess of five days) in the
payment when dus of any other monetary Obligation;

(B} the CumPlnj shall default in the due performance
and cbservance of any of its obligations under § 5.6(A), oY

under §§ £.11 through 5.23;

(c) any " " (as defined in the Amended
Credit Agreament as in effect on the Closing Date) (a
ncradit Agreement Event of Dafsult") shall occur as a result

ormance or observance of any

of (1) a default in the perf

K3 .
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obligation of the Company contained in Section 7.2.1
through 7.2.22 of the Amended Credit Agresment (as said
provisions are designated on the Closing Date, or .any
comparable or successor provisions of the Amended Credit
Agraement, hovever designated), or {(2) the failure of the
Company to pay any monetary "Qbligation” (as defined in the
Amsnded Credit Agresment, as in effect on the Closing Date)
thersunder or under the notes outstanding pursuant thereto
or under any Instrument securing any such obligation;

(D) = 'ﬂhlngg_in_ggnxzhl“ (as defined in the Amended
Cradit Agreemant) shall occur and as a result therecf the

Debt under ths Amsnded Credit Agreement shall have becoma
due and payable prior to the stated maturity thereof;

(E) any default shall occur under the terms
applicable to any Debt (including without limitation the
Revolving Credit Facility but excluding any Debt
outstanding under the Amended Credit Agreement) in an
aggregate amount exceeding £25,000,000 of the Company or
any of its Subsidiaries, and such default shall

(1) consist of the failure to pay monetary
obligations under such Debt wvhen due, |

(2) continue unremedied (and unwaived) for a
period of time sufficient to permit the acceleration of
such Debt or

(3} continue unremedied {and not have been
waived by the holder of such Debt) for more than 45
days after notice thereof shall have been given to the
Company by any holder of a Note;

(F) the Company or any of its Subsidiaries shall

(1) (a) bscome insolvent or generally fail to
pay debts as they becoms due, ©Or (b) admit in writing
its inability to pay debts as they become due;

(2) apply for, consent to, or acquiesce in, the
appointment of a trustes, receiver, segquestrator, or
other custodian for the Company or any Subsidiary or
any property of any thereof, or make a general
assignment for the benefit of creditors;

{3) in the adbsence of such application, consent,
or acquiescence, permit or suffer to exist the
sppointment of a trustee, recsiver, sequestrator, or
other custodian for the Company or any Subsidiary or
for a substantial part of the property of any thereof,
and such trustee, receivar, sequestrator, or other
custodian shall not be discharged within 30 days;
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axist the commencemnent

any bankruptcy. reorganization, debt

or other case OI proceeding under any
dissolution,

ceeding (except for the

(4) permit or gsuffer to

of, or commence,

arrangament,
bankruptcy or insolvency law; Or Aany

winding up, ©r ligquidation pro
voluntary dissolution, not urider bankruptcy oI

insolvency law, of any Subsidiary), shall be commsnced
by or against the Company or any Subsidiary, and, if
not commenced bY the Company ©I such Subsidiary, such
proceeding shall be conssnted to oOr acquiesced 1n by

the Company oI guch Subsidiary, ©Or shall result in the
sntry of an order for rslief or shall remain for 30

days undismissed; oOT

(5) take any corporate action authorizing, ©r in
furtherance of, any of the foregoing clauses (1)

through {(4):

(G) any representation or warranty of the Company
heresunder, under any Collateral Document oY under any other

writing furnished by or on behalf of the Company or any of
the purposes of or in

ites Subsidiaries to any Purchaser for
with this Agreement or Aany Collateral Document,
is or shall be incorrect in any material respect when made

or desmed made;

1 default in the due performance

and observance of any other covenant Or agreement contained

herein or in any Collateral Document (other than any
Mortgage) and such default shall continue unremedied for a
period of 30 days after s Responsible officer shall have

knowledge thereof;

(1) » "DafaultL”., as such term is
Mortgage, shall occur; .

(H) the Company shal

defined in any

{(J) & contribution failure
any Plan sufficient to give rise
302(£) of ERISA or any of the
with respect to any Plan:

shall be terminated or & receiver

shall have been appointed (or
effect such termination or

(1) such Plan
to administer guch Plan
steps shall be instituted to

appointment);

(2) the Company or any Subsidiary shall withdraw
from such Plan (er shall institute steps to effect such

wvithdrawal); or

(3) any Reportable fvent shall occur with
respact to such Plan which would present a material
risk to the Company OI any Subsidiary of incurring a

liability on account of such Plan,
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and there shall exist a deficiency in the assets available
to satisfy the benefit liabilities under ERISA with respact
to such Plan, and such occurrence shall result in a
liability of the Company or its Subsidiaries in excess of
$1,000,000;

(K) a final judgment which, with other such
outstanding final judgments against the Company and each
Subsidiary, exceeds an aggregate of §1,000, 000 (net of
actual insurance coverage with respect thereto). shall be
rendered against the Company or any of its Subsidiaries
and, within 30 days after entry thereof, such judgment
shall not have bsan discharged or execution thereof stayed
pending appeal, or if, within 30 days after the expiration
of any such stay, such jud¢gment shall not have been
diascharged; or

(L) except a= provided in § 8, any one of the
Collateral Documants, or any Security Interest granted
thersunder, shall terminate, cease to be effective, or
cease to bs the legally valid, binding, and enforceable
obligation of the Company with respesct to collateral
security with an aggregate fair market or book value,
whichever is greater, in excess of §5,000,000; the Company
or any of its Subsidiaries shall, directly or indirectly,
contest in any manner such effectiveness, validity,. binding
nature, or enferceability; or any Security Interest
securing, in whole or in part, any Obligation shall cease
to have the priority purported to be given under the
Collateral Documents;

then (i) upon the occurrence of any Event of Default described in
Subsection (F) with respect to the Company, the unpaid principal
amount of the Notes, together with the accrued intsrest thereon
and, to the extent permitted by law, an anfSRt¢" dqual to the
prepayment charge that would be payable if the Company were
prepaying the Notes at the time pursuant to § 4.2, shall
automatically become immediately due and payable, without
presentment, demand, protest or other requirementis of any kind,
all of which are hereby expressly waived by the Company,

(i1) upon the occurrence of any Event of Dafault other than one
described in Subsection (F), the Regquired Holders may, by
written notice to the Company, declare all of the Notes to be,
and the same shall forthwith become, due and payables, together
with accrued interest thereon which shall be deemad matured and,
to the extent psrmitted by law, an amount equal to the prepayment
charge that would be payable 1f the Company were prepaying thes
Notes at the tims pursuant to § 4.2 and (iil) upon the

occurrence of any Event of Default described in clause (1) or (2)
of Subsection A with respect to any Note, the holder or holders
of at least 25% of the unpaid principal amount of all of the
Notes at the time outstanding (subject to the last paragraph of

§ 11) may, by written notice to the Company, declare all of the
Notes held by such helder or holders to be, and the same shall
forthwith become, due and payable, together with accrued interest
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thereon which shall be deemed matured and, to the extent
permitted by law, an amount squal to the prepayment charge that
would ba payable if the Conpany were prepaying the Notes at the
time pursuant to $ 4.2. 1f any holder or holders of Notes shall
exercise the option specified in clause {iii) of the preceding
sentence, each other holder of any Note may, by written notice to
the Company, declare all of the Notes held by it to be, and the
same shall fprthwith become, due and payable, together with
accrued interast thereon which shall be deemad matured and, to
the sextent psrmitted bY law, an amount equal to the prepayment
charge that would be payable 1f the Company wWera prepaying such
Notes at the time pursuant o $ 4.2. Nevertheless, 1if at any
time after acceleration of the maturity of any Note or Notes and
prior to the disposition of any Tranche C Collateral,

{x} the Company shall pay all arresars of interest and
all paymants .on account of the principal and prepayment
charge which shall have become due otherwise than by
acceleration (with interest on principal and prepayment
charge and, to the extent permitted by law, on overdue
jnterest, at the rate specified in the Notes) and all Events
of Default (other than non-payment of principal of and
accrued interest on Notes, and amounts equal to the
prepayment charge as aforesaid, due and payable solely by
virtus of acceleration) shall be remedied or waived
pursuant t€o § 11, then the holder or holders of at least 66
2/3% of the unpaid principal amount of the Notes at the
time outstanding (subject to the last paragraph of § 11),
by written notice to the Company, may rescind and annul all
then-existing accelerations of the Notes and their

consequences,
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or

(y) if such acceleration shall.have rasulted from the
occurrence of an Event of Default under Subsection (C), and
if the Credit Agreement Event of Default giving rise to such
Event of Default shall have baen waived or cured as providad
in the Amended Credit Agresment, such acceleration and its
conseguences, automatically and without further action by
the Company or any holder of Notes, shall be rescinded and
rendered null and void ab initie, provided that no holder of
a Note shall be required because of such recission or
annulment to return any wmoney received by it from the
Company aAs A result of such acceleration and that such
recission or annulment shall not affect the obligation of
the Company under the second paragraph of $ 7.2 in respact
of matters relating to such acceleration and its

cOnseqUances,

put in either case such action shall not affect any subsegquent
nefault or Event of Default or impair any right conaeguent

thaereon.
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$ 7.2. Other Remedias. If any Event of Default or
Dafault shall have occurred and be continuing, the holdar of any

Note may procead to protect and enforce its rights under this
Agreamant, the Collateral Documents and such Note by sxercising
such remsdies as are available to such holder in respect thereof
under applicable law, either by suit in equity or by action at
law, or both, whether for specific performance of any agresment
contained in this Agreement or in aid of the exercise of any
power granted in this Agreement, including the right to direct
the Collateral Agent to take action with respect to the Tranche C
Collateral, in the manner and to the extent provided in the
Collateral Documents and § 9.1. No remedy is intended to be
axclusive and sach remedy shall be cumulative.

I1f the Company shall default in the payment of
principal of, or interest cor prepayment charge on, any Note, or
sghall default in the performance or observance of any agreement
contained in thias Agresment, any Note or any Collateral Document,
it will pay to the holder of any Note such amounts, to the extent
lawful, as shall be sufficient to pay the costs and expenses of
collection or of otherwise enforcing any of such holder’'s rights,
including reasonable counsel fees.

$ 6. Substitution and Ralease of Collateral.

$ 8.1 Substitution of Collateral. At the written

request of the Company, the Collateral Agent shall release its
Security Interest in any real property and related tangible
personal property comprising Tranche C Collateral (the "REelaased -
Collateral™) upon the substitution of other real (and related
personal) property (the "substituted Collataral”) by the Company
therefor as Tranche C Collateral, but only if each of the
following conditions shall have been fulfilled:

(A) The Company shall have not1'¥i8d each holder of a
Note and the Collateral Agent of such proposed substitution
in writing not less than 30 nor more than 60 days before the
date therecf. Such notice shall describe in reasonable
detail the proposed Released Property and the proposed
Substituted Property, and shall be acconpanied by the
appraisal, if any, required by subsection (B)(1l) below.

{8) The Company shall have delivered to each holder of
a Note and the Collateral Agent the following:

(1) an appraisal of the Released Collateral
proposed to be released and of the Substituted
Collateral proposed to be substituted therefor from
Marshall and Stevens Incorporated or another appraiser
satisfactory to the Reguired Holders, stating, with
reasonable particularity, as of a date no more than
30 days prior to the date of the notice referred to in
Subsection (A) above, the value for continued use (by
which is meant the valus of the assets as installed and
in use as an integrated part of an operating enterprise
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with consideraticn given to the age, condition,
utility and markets for used property insofar as
applicable but without consideration as to whether the
earnings justify the investments in the assets at their
respective amounts) of each parcel of real property
(and any related personal property) constituting such
Released Collateral and such Substituted Collateral,
provided that no such appraisal need be delivered with
respect to such Released Property or Substituted
property if 1t was acquired by the Company from &
Person that was not .an Affiliate within the 365-day
plrindhprtcndinq the date of the substitution of such
gubstituted Collateral for such Released Collateral;

{2) an officexr's Certificate, dated as of the
date of the substitution of such substituted
Collateral for such Released Collateral as Tranche C
Collateral, certifying that:

(a) (1) the value of such substituted
collateral, determined pursuant to the appraisal
referred to {n Subsection (A}(1) above (or, if such
substituted Collateral was acquired by the Company from
a Person that was not an Affiliate within the 365-day
period prior to such date, the cost of acguisition
thereof), is at least equal to the greater of {x) the
value of such Released Collateral specified in the
appraisal referred to in clause (1) above (or, if such
Releasad Collateral WAS acquired bY the Company from &
Person that was not an Affiliate within the
165-day period prior to such date, the cost of
acquisition thereof), and (Y) the value of such
Released Collateral as specified in the appraisal
described in § D-9,
e LR

(11) the Company has no xnowledge of any evant
or condition that might have resulted in a dscrease in
the value of such Substituted Collateral or an increase
in the value of such Released Collateral since the date
of the respective appraisals thersof referred to in
clause (1) above (or, if the acquisition cost of such
substituted Collateral or Releasad Collateral is baing
used for purposes of clause (1)} above, the date of
scquisition) and

(1i1) 4if the acquisition cost of such
substituted Collateral OX Releaned Collateral is being
used for purposes of clause (1) above, such
acquisition cost is the amount specified in such
certificate;

(b) the value of such substituted Collateral,
aither (i) as determined pursuant to the appraisal
referred to in clause (1) above, OT (ii) if the
acquisition cost of such substituted Collateral was
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used for purposes of clause (a)(i) above, based on such
acquisition cost, is at least £1,000,000;

(c} (1) the Company has a valid fee interest in
the real property, and good and marketable title to all
properties and assets, real and personal, of any nature
whatscaver, comprising such Substituted Collateral, and
no part of such Substituted Collateral is subject to
any Security Interest sxcept as permitted by § 5.12
(other than Subsection F), (ii) the proparties
comprising such Substituted Collateral are being or
will be used by the Company to operats restaurants at
one or more locations, (iii) such properties comprise
all real and tangible personal property necessary for
conducting the business presently conducted or to be
conducted at such locations and (iv) the real
properties comprising such Substituted Collateral are
subject to no leases; :

(d) the Company is a corporation existing and in
good standing under the laws of the jurisdiction of its
incorporation and has full corporate power and
authority to enter into and perform its obligations
under the Substituted Collateral Documents delivered by

4t in connection with the substitution of such

substituted Collataral for such Relsased Collateral as
Tranche C Collateral and to grant the Security
Interests providad in such Substituted Collateral
Documents;

(e) the exspcution and delivery by the Company of
such Substituted Collateral Documents, the performancd
by the Company of its obligations thereunder, and the
granting and assignment of the §!gﬁﬁﬁ$y Interests
provided for therein by the Company have been duly
authorized by all nscessary corporate action, do not
{except for filings, registrations, approvals and
consents which have been already made or obtained)
regquire any filing or registration with or approval or
consent of any governmantal agency or authority, any
creditor or any stockholder, do not and will not
conflict with, result in any violation of, or
constitute any default under (i) any provision of the
Charter or By-Laws of the Company or any of its
Subsidiaries, {ii) any material agresment or other
material Instrument binding upon or applicable to the
Company or any of its Subsidiaries or the property of
the Company or any of its Subsidiaries or (iii) any
then-applicable law or governmental regulation or
court decree or ordsr applicable to the Company or any
of its Subsidiaries or the property of the Company or
any of its Subsidiaries, and will not result in or
require the creation or imposition of any Security
Interest in any of their respective properties pursuant
to the provisions of any agreement {(excluding, however,
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the Security Interests created by such substituted
Collateral Documents) or other Instrument binding upon

or applicable to the Company Or Aany of its
gubsidiaries or the property of the Company or any of

{tg Subsidiaries;

(£) weach of such Substituted Collateral Documents
has been duly executed and deliversd by the Company and
constitutes the legal, valid, and binding obligation af
the Company, enforcesabla in accordance with its terms,
subject, as to snforcemant, only to bankruptcy.
insolvency, reorganization, moratorium, oOr similar lavws
at the time in effoct affecting the enforceability of

the rights of creditors generally:;

{(g) no Default or gvent of Default has occurred
and is continuing or will occur upon the substitution
of such substituted Collateral for such Released

Collateral;

(h) the Company has complied with each of the
conditions of this § 8 for the substitution of such

Substituted Collateral for such Released Collateral am
Tranche C Collateral; and

(i) neither the Company nor, to the Company's
knowledge, any other Person has ever caused or
permitted Hazardous Material to pe disposed of (in a
manner which might result in any liability to the
Company, 1its subsidiaries or the holders of the Notes)
on, under or at any real property constituting a part
of such Substituted Collateral, and no such real
property has bean used (either by the Company or, to
the Company's knowledge, by any other Person) as (1) a
dump site or permanent storage site for any Hazardous
Material or (2) a temporary storage site for any
Hazardous Material, and the Company and its
gubsidiaries havs been issued snd are in compliance
with all permits, certificates, licenses, approvals and
other authorizations relating to snvironmental matters
relating to all proparty constituting such Substituted

Collateral;

(3) a mortgage with respect to the portion of

guch Substituted Collateral consisting of real
property and fixtures, substantially in the form of the

Mortgages, with such changes 1in such form as may be
necessary or appropriate to give the Collateral Agent

on behalf of the holders of the Notes a lien On, and a
rfected Security Interest in, such portion of such
Substituted Collateral as the Required Holders may

Approve;

(4) & sacurity agreement, substantially in the
form of the Tranche ¢ Security Agreement, with respect
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to the portion of such Substituted Collateral
consisting of the personal propsrty associated with the
real property portion of such Substituted Collateral,
with such changes in such form as may be necessary or
appropriate to give the Collateral Agent, on bshalf of
the holders of the Notes a lien on, and a perfacted
Security Interest in, such personal property and as the
Required Holders may approves; :

{(5) an opinion or opinions, fram counsel
acceptable to ths Required Holders, dated the date of
the substitution of such Substituted Collateral for
such Released Collateral as Tranche C Collateral, in
scops, form and substance reasonably satisfactory to ,
the Required Holders;

(6) title policies with respect to each real
property comprising such Substituted Cellateral,
satisfactory in form, scope and substance to the
Required Holders, together with evidence satisfactory
to the Required Holders of the payment by the Company
of the premium therefor; and

(7) evidence satisfactory to the Required
Holders of the filing of all necessary or appropriate
Uniform Commercial Code financing statements and
recordation of the Mortgages referred to in clause (3)
above, of the occurrence of all such other filings,
recordations and actions and of the payment of all
recording and filing fees and other charges relating
thereto, as are necessary to give the Collateral Agent
on behalf of the holders of the Notes a lien on, and a
perfected Security Interest in, such Substituted .
Collateral. )

(C) The Company shall have delivered to the

Collateral Agent a statement sxecuted by the Required
Holders stating that

(1) the appraisers referred to in Subsection
{B){1) above (if other than Marshall and Stevens
Incorporated and if an appraisal by such appraisers is
required) have been approved by them;

(2) the opinion or opinions referred to in
subsection (A)(5) above are from counsel satisfactory
to them, and such opinions are satisfactory to them in
scope and substance;

{3) the changes (if any) in the forms of
mortgage and security agreement referred to in clauses
(3) and (4), respectively, of subsection (B) above are
satisfactory to them in scope and substance;
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(4) the title policies raferred to in Subsection
(B)(6) above are acceptable to them in form, scope and
substance, and they have received evidence satisfactory
to them of the payment of the premiums therefor; and

(5) they have received satisfactory evidence of
the filings, recordations and actions referred to in
subsection (B)(7) above and of the payment of all faes
and other charges in connection therewith.

(D) No Default or Event of Default shall have

occurred and bs continuing as of the date of such
substitution or will occur upon the substitution of such

Substituted Collateral for' such Released Collateral.

$ 8.2. Wﬂuﬂm_ﬂuﬂmﬂ“—“

. " At the written request of the Company, the Collateral
hgent also shall releasge jts Security Interest in any real (and
. relateqd perscnal) property comprising Tranche C Collateral upon
the sale or other disposition of such collateral pursuant to
$ 5.17(D), but only i1f each of the following conditions shall

have bean fulfilled:

(A) The Company shall have notified sach holder of a

Note and the Collateral Agent of such proposed disposition
not less than 30 nor more than 90 days prior to the date
thereof, such notice to (1) describe in reasonable detall
the nature of such disposition and the Company's intended
use of the proceeds thereof and (2) state the particular
provision of § 5.17(D) with which such disposition and use

will comply.

{B) The Company shall have delivered to each holder of
a Note and the Collateral Agent an Officer's Certificate,
dated as of the date of such disposition, certifying:

{1) that such disposition has bean consummated
substantially on the terms set forth in the notice
raferred to in Subsection A above,

(2) that either (1) the procaeds of such
disposition {and of any prior dispositions, to the
extent reguired by 3 5.17(D)) have been used, as of
such date, to prepay the Notes pursuant to
$ 5.17(D)(1)(4i1), or (2) the Company is not reguired
under § 5.17(D) as of such date either to prepay the

Notes or to substitute collateral for the Tranche C
Collateral to be released, and

(3) to the effect set forth in Subgsection (C)
balow.

(C) No Default or Event of Default shall have
occurred and be continuing as of the date of such
disposition and release or will occur upon the disposition
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of such Tranche C Collateral or the release of the
Collateral Agent's Security Interest therein.

§ 9. Ihe Collateral Agent.

$ 9.1. Authorization. The Purchaser, on its own
behalf and on bshalf of each subsegquent holder of the Notes

purchased by it on the Closing Date, authorizes the Collateral
Agent to act on its and each such holder's bshalf under the
Collateral Documents and Substituted Collateral Documents
pursuant to the provisions hereof and thereof, and to sxecute
supplements and amendments thereto, all when, as and in such
manner as may bs from time to time directed in writing by the
Required Bolders (or, in the case of the release of any Tranche C
Collateral thereundsr, except pursuant to § 8, when so directed
in writing by the holdar or holders of all Notes at the time
cutstanding). The Collateral Agent accepts its appointment as
collateral agent hersunder and, subject to the second paragraph
of § 9.2, agress so to act, and to- act in accordance with the
next preceding sentence and written directions from time to time
given to it as contemplated thereby. The Collateral Agent hereby
agrees that it will not look to any holder from time to time of a
Note for any payment of fees or other remuneration in respact of
its performance of its services as collateral agent hereunder.
The Company will promptly pay the Collateral Agent such
reasonable fees, and will reimburse the Collateral Agent for such
reasonable fees, and costs and expenses, as may be incurred by
it, as the Collateral Agent may from time to time require and
bill to the Company. |

The Purchassr further authorizes the Collateral Agent
in its capacity as collateral agent for the Purchaser and the
other purchasers under the other agreements raferred to in § B-22
with respect to the Mortgages encumbering, Tranche C .
Collateral located in Tennessese and Mississippi, and in its
capacity as such collateral sgent and as Corporate Trustee with
respact to the Mortgages encumbering the Tranche C Collateral
jocated in Alabama, Kansas, Kentucky, Missouri, Oklahoma and
South Carolina, to appeint Daniel J. Conlon, having an address at
425 Lexington Avenue, New York, New York 10017, as substitute
Individual Trustee under each such Mortgage in the place and
stead of Richard T. Kortright with all of the rights, powers and
privileges of the Individual Trustee originally named in each
such Mortgage, and to execute such Instruments as shall be
necessary or appropriate to effect such appeintment.

$ 9.2. Indemnification. The Company agrees (which
agreement shall survive the termination of this Agreement) to
indemnify the Collateral Agent, fronm and against any and all
liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses oY disbursements ("Ipndemnified
Liabilities") of any kind or nature whatsoever which may at any
time be imposed on, incurred by, or asserted against the
Collateral Agent in any way relating to or arising out of this
Agreement, the Notes or the Collateral Documents, including
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without 1imitation the reimbursement of the Collateral Agent for

all reasonable out-of-pocket expenses (including attorneys' fees)
1 Agent in connection with enforcing the

incurred by the Collatera
Collateral pDocuments;

obligations of the Company under the
provided that the Company shall not be liable for the payment of
any portien of such jiabilities, obligations, losses, damages,

pesnalties, actions, judgments, sults, costs, expanses OT
disburssments determined by & court of competent juriudi:tian in

a final prnc-ldinq to have rasulted from the Collateral Agent's:
gross negligence oI willful misconduct.

Notwithstanding the naxt preceding paragraph, ©or the
shall be under no duty

{
i covisions of § 9.1, the Collateral Agent
3 to take any action (other than as Ipucificllly get forth in the
' t as specified in & written direction from

Mortgages) (A) axcep
the Raquired Holders, or, if the consent of the holder or

sﬁ holders of all Notes at the time outstanding is required for such
> action, from +he holder oY holders of all such Notes, and (B)

- unless it shall have received a written assurance (which nead not
reasonably satisfactory to it, from the holder O
holders of Notes joining in such written direction as to its

indemnification fyom and against any and all liabilities,
obligations, losses, damages, penalties, judgments, guits, costs,

axpensos, charges OX disbursements {not including feor this
purpose, however, any amounts in respect of fees O other

remuneration for jts services in SO acting) of any kind or
ncture whatsoever which may at any time be imposed
by oF nlinrttd.lqninst the Collateral Agent in any
to or arising out of actions raken by it in acc

written direction.

be secured),

Neither the Collateral Agent nor

$ 9.3. Exculpation.
oyees, O agents

any of ite directors, officers, empl
{:ulla:tivaly, the " ")
(A) shall be liable to lnyﬂﬁgldlr of a Note for any
action taken or omitted to be taken by it under this

Agresment OT the Collateral Documents or in connection
therewith, except for its own willful misconduct or gross

negligence,

soox SRt 909

(B) shall be responsible for any ¥
rlprtl-ntltinn- or varranties herein or
affectiveness, enforceability. validity or

this Agreement, the Collateral pocuments Or the Notes oY

obligated to make any inquiry respeacting

(C) shall be
f its obligations hereunder

the performance by the Company o
or thersunder.

The Collateral Agent shall be entitled to rely upon advice of
counsel concerning legal mattars and upon any notice, consent,
certificate, statement, O writing which 1t believes toO be
genuine and to have been presented by a proper Person. Except as
is expressly sat forth herein, the Collateral Agent ghall have
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no duty or responsibility to or be considered in a fiduciary
relationship with any holder of a Note.

$ 9.4. Succeascr. The Collateral Agent may be
removed upon at least 30 days' written notice by the Regquired
Holders to the Company and the Collateral Agent, accompanied by a
written acceptance of appointment by a successor Collateral
Agent, and may resign at any time upon at least 30 days' prior
written notice to the Company and sach holder of a Note. I1f the
Collateral Agent shall resign, the Required Holders may sppoint a
successor Collateral Agent. If the Required Holders do not make
such appointment within 30 days after their receipt of notice
from the Collateral Agant pursuant to the first sentence of this
§ 9.4 of such resignation, the resigning Collateral Agent shall
appoint a new Collateral Agent. Any SucCCessor Collateral Agent,
whether appointed by the Required Holders or the resigning
Collateral Agent, shall be a nationally recognized commercial
banking institution or trust institution (or agency thereof)
which institution is organized in the United States of America
(or has a branch or agency in the United States of America, if
such successor Collateral Agent shall at the time of its
appointment be a holder of a Note) and has a combined capital and
surplus and undivided profits of not less than $500,000,000 (or
$250,000,000 if such successor Collateral Agent shall at the time
of its appointment be a holder of a Note). A removal or
rasignation of the Collateral Agent and the appointment of a
successor Collateral Agent shall become effective (A) in the case
of a removal, upon receipt by the Collateral Agent of notice
thereof pursuant to the first sentence of this § 9.4 and (B) in
the case of a resignation, upon receipt of written acceptance by
a successor Collateral Agent of its appeintment (i) by the
resigning Gnlllturll Agent, 1f such successor wWas appointed by
the Required Holders, or (ii) by the holders of the Notes, if
such successor was appointed by the rnniqgégghpnllnturll Agent.

ollateral Agent by a

successor, such successor shall thersupon become Collateral Agent
hereunider and undar the Collateral Documants and shall be
entitled to receive from the prior Collateral Agent such
documents of transfer and assignment as such successor may
reasonably reguest, and the retiring Collateral Agent shall ba
discharged from its duties and obligations under this Agresment
and the Collateral Documents.

$ 10. Communications: Payment of Notes. All
communications provided for hersunder shall be in writing and

delivered by courier, mail (by first-class mail, postage

prepaid) or facsimile transmission (but only 1f, (x) with respect
to & notice to the Purchaser or any holder of a Note, the
Purchaser or such holder shall have specified a telephone number
for such transmission, (y) receipt of such transmlission is
confirmed and (z) such transmission is promptly followed by
notice by mail or courier) (A) if to the Purchaser, at the
Purchaser's address for the purpose thereof provided in Schedule
1, (B) if to any other Person who is the holder of a Note, at the
address of such Person for the purpose thereof as it appears on
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the register of the Company maintained under § 11, (C) if to the
Company, at 1727 Elm Hill Pike, Nashville, Tennessee az7210,
Attention: Treasurer, facsimile number (615) 3191-9498. Any
address may be changed from time to time and shall be the most
recent address furnished in writing (1) if by the Purchaser ©F
any other holder of a Note, to the Company, O (2) if by the
Company, to the Purchaser and to each holder of a Note, (D) if to
the Transferor, c¢/°© Canadian Imperial Bank of Commerce, Atlanta
Agency, 200 Galleria Parkvway, Atlanta, Georgia 30339, Attention:
vice President - District Manager, facsimile number (404) 955~
1185, and (E) if to the Collateral Agent, at 425 Lexington
Avanues, Nevw York, New York 10017, Attention: Vice President,
Syndicltiunl-hdminiltrltion, facsimile number (212) 856=-3763.
Any communication shall be desmed to have been given when

5 received.

'5 The Company agrees that, sc long as the Purchaser OT
vy its nomines holds any Note and notwithstanding any provision
| hereof or of the Notes to the contrary, it will pay all sums
becoming due thereon for principal, prepayment charge and
5 interest to the purchaser in the manner provided in Schedule 1 or
in such othsr manner Aas the Purchaper may designate to the
] Company in writing, without presentation or surrender of such
Note. All payments to be made by wire transfer shall be made not
jater than 12:00 noon, New York City time, oOn the date due, in
same-day Or immediately available funds, and any funds not BO
received by such time shall be desmad to have been received on
the naxt=following Business Day. The purchaser agrees that if it
ﬁ salls or transfers any Note held by it, prior to such disposition
it will make & notation thereon of all principal payments
—p previously made. The Company agrees that the provisions of this
§ paragraph shall inure to the penefit of any other institutional
e holder of any such Note which shall have agraed to comply with
8 the reguirements of this paragraph.
co
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§ 11. . ~Any provision of this
Agresment or the Notes may be amended or waived if the Company
shall obtain the written agreemsnt thereto of the Transferor (but
only with respect to amendments and waivers prior to the Cleosing
Date), the Collateral Agent (but only with respect to amendments
and walvers affecting § 8 or 9 or otherwise imposing additional
cbligations or duties on the Collateral Agent) and the Regquired
Holders except that, without the written agreement of the holder
or holders of all of the Notes at the time outstanding, no such
amendment or waiver shall extend the maturity of any Nots oOr
reduce the principal of, or the rate of interest or Aany
prepayment charge payable with respect to, &nY Note, or affact
the time or amount of any regquired prepayment, or release any
collateral security securing the Notes (except pursuant to § B8),
or modify § 8 or this Section, or reduce the percentage of the
unpaid principal amount of the Notes required with respect to any
amendment or waiver, Each holder of any Note at the time OT
thereafter outstanding shall be bound by any such amendment or
waiver, whether oI not a notation thereof shall have been placed

on the Note.
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No course of dealing between the Company, the
Collateral Agent and the Purchaser or the holder of any Note, and
no delay in exercising any rights hersunder or under any Note,
shall imply or otherwise opearate as a waiver of any rights of the
Purchaser, the Collateral Agent or the holder of any Note.

If the Company or any Subsidiary or other Affiliate of
the Company shall have acquired any Note in violation of § 4.7,
(A) for the purpose of determining whether the holders of
outstanding Notes of the requisite unpaid principal amount at any
time have taken any action authorized by or granted any consant
or approval under this Agresment or any Collateral Document, any
Notes ownad by the Company or any such Subsidiary or Affiliate
shal. not be desmed cutstanding, and (B) neither the Company nor
any such Subsidiary or Affiliate shall be entitled to any
distribution in respect of any Note held by it of proceeds from
the foreclosure or other disposition of any Tranche C Collateral
until all Obligations owing to other holders of the Notes, the
Collateral Agent and/or any collateral agent or trustee under any
Mortgage shall have been indefeasibly paid in full.

) $ 12. Ragistration, Transfer and Exchange of Notes.
The Company will keep at its principal office a register in which
it will provide for the registration and registration of
transfer ¢f Notes, at its own sxpense (excluding transfer taxes).
I1f any Note is surrandered at said office or at the place of
payment named in the Note for registration of transfer or
sxchange {accompanied in tha case of registration of transfer by
& written Instrument of transfer in form satisfactory to the
Company duly exscuted by or on behalf of the holder), the
Company, at its expense, will deliver in exchange one or more new
Notes in any denominations (multiples of §500,000), as requested
by the holder, for the aggregate unpaid principal amsunt. Any
Note or Notes issued in a transfer or exchi#mgw--shall carry the
same rights to interest (unpald and to accrue) carried by the
Note or Notes so transferred or exchanged s0 that there will not
be any loss or gain of interest on the Note or Notes surrendered.

The Company will include the following legend at the
beginning of the first pagse of (x) the Note in the principal
amoeunt of $10,000,000 to be issued on the Closing Date to
Canadian Imperial Bank of Commerce, New York Agency, and (y) each
Note issued in substitution or exchange for said Note or in
subrequent substitutions or exchanges:

*This Note is subject to the provisions of the
Intercreditor Agresmant, dated as of July 12, 1990, between
Canadian Imperial Bank of Commerce, Atlanta Agency, as a
holder of the Notes harsinbslow referred to, Canadian

Imperial Bank of Commerce, New York Agency, as trustee and
collateral agant, and the other institutional investors
parties to the Transfaer Agreement hereinbelow referred to."
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§ 13. Loat Notas. Upon receipt by the Company of
evidence satisfactory to it of the ioss, theft, destruction oOr
matilation of any Note, and (in case of loss, theft or
destruction) upon delivery of a bond or indemnity in such form
and amount as shall be reasonably satisfactory to it (the
Purchaser's ¢r any other ijnstitutional holder's unsecured
undertaking to be satisfactory indemnity in case of loss, theft
or destruction of any Note owned by the Purchaser or by such
other institutional holder), and upon raimbursemsnt to the
Company of all reasonable expsnses incidental thereto, and upon
surrender and cancellation of such Note, if mutilated, the
Company will pay any unpaid principal, jnterest and prepayment
charges thean or theretofore due and payable on such Note and will
deliver in lisu of such Note a new Note for the remaining unpaid
principal amount therecf and carrying the same rights to interest
{urpaid and to accrue).

$ 14. Expenases. The Company agrees, whether or not
the transactions hereby contemplated are consummated, to pay all
expenses incident to the purchase of the Notes and related
transactions and also in connection with any future amendment of,
or waiver under or with respect to (whether or not given), this
Agreement, any Collateral Document or any of the Notes and with
any substitution or release of Tranche C Collateral pursuant to
§ 8, including in each case, without limitation, any printing
costs, any fees, expenses and taxes relating to the Tranche C
Collateral and the creation and perfection of the Collateral
Agent's Securlty Interest therein {(including without limitation
recordation and filing fees, expenser and taxes) and fees and
sxpsnses of the Purchaser's special counsel and of the
Purchaser's local counsel, if any, for services to the Purchaser
{n connection with the purchase of the Notes and such other
matters, and to reimburse the Purchaser for any out=-of-pocket
disbursements for payment of the expenses mentioned.

In furtherance of the foregoing»-the Company will pay
in full on the Cleosing Date the fees and disburssments of the
Purchaser's special counsel and any local counsel that are
contained in any wrlitten statement therefor rendered to the
Company by such special counsel or local counsel on or prior to
the Closing Date, and also will pay in full promptly on receipt
of any written statement therefor all such additional fees, if
any, and disbursements of such special counsel or local counsal
in connection with the transactions hereby contemplated
(including without limitation unposted disbursements as of the
Closing Date)}.

The Company will also pay all taxes (including
interest and penalties) which may be payable in respact of the
execution and delivery of this Agreement or of any of the Notes
(but not their transfer) or of any amendment of, or waiver under
or with respect to, this Agreemant or of any of the Notes and
will save the Purchaser and all subsequent holders of the Notes
harmless from any loss or 1{ability resulting from nonpayment or
delay in payment of any such tax.
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The obligations of the Company under this Section
shall survive the paymant of the Notes,

§ 15. Successore and Assigne. This Agreement shall be
binding upon, and inure to the benefit of, and be snforceable by,

the Company, the Transferor, the Purchaser and, with respect to
§ 9, the Collateral Agant, and their respective succassors and
assigns, whether or not s0 expressed; provided that the benefits
of §§ 5.1, 5.5 (the first paragraph therecf), 10 (the second
paragraph thereof), 13 (as to satisfactory indemnity) and 14
shall be limited as specifically provided therein, except that
any other institutional investor which is a holder of any of the
Notes shall be antitled to the rights and benefits thereunds:r as
if it wera the Purchawser,

$§ 16. Survival of Repressntations and Warranties. All
representations and warranties contained in this Agreement, or

made in writing by or on behalf of the Company in connection with
the transactions contemplated hereby, shall survive the execution
and delivery of this Agreemant and of the Notes, regardless of
any investigation at any time made by the Purchaser or on its
behalf. All statements contained in any certificate or other
Instrument delivered by or on beshalf of the Company hereunder or
in connection with the transactions contemplated hereby shall ba
deemed representations and warranties of the Company hereunder.

§ 17. Governing Law: Jurlsdiction. The Notes, this
Agresment and (unless otherwvise provided) all amendments,

supplemants, waivers and consents relating thereto or hereto
shall be governed by the laws ¢of the State of New York.

For purposes of any action or proceeding involving this
Aqr--m-nt the Company expressly submits to the non-exclusive
jurisdiction cf all federal and state courtwlotated in the State
of New York and consents that it may be served with any procsss
or paper by registered mail or personal service within or without
the State of New York in accordance with applicable law, provided
a reascnable time for appearance 1is allowed. 1In addition, by
exacuting this Agresement and the Notes, the Company irrevocably
and unconditionally waives any objection which it may now or
hereafter have to the laying ¢f venue for any ¢f the aforesaid
actions cor proceedings arising out of or in connection with this
Agreement or the Notes brought in any of said courts, and further
irrevocably and uncenditionally waives and agrees not to plead
any claim that any such action or proceeding brought in any such
court has been brought in an inconvenient forum. To the extent
that the Company has or hereafter may acquire any immunity from
jurisdiction of any New York State or fedesral court sitting in
New York City in any action or proceeding arising out of or
relating to this Agresment or from any legal process in such
action or proceeding (whether relating to service or notice,
attachment prior to judgment, attachment in aid of execution or
other process) with respect to itself or its property, the
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Company waives to the fullest extent permitted by law such
immunity in respect of its obligations under this Agreeament.

§ 16. No Claim to Tranche A and Txanche B Collateral

. The Purchaser, on behalf of itself and

any subseguent holder of the Notes ini
the Closing Date, walives and releases

tially purchased by it on
any right or claim that it

may have as such holder (but only as such holder) with respact to

(x) any Security Interest in any pr

operty of the Company or its

Subsidiaries craated under or pursuant to the Amended Credit
Agraement and the Loan Documents and (y) any gubsidiary Guaranty
(as defined in the Original Credit Agresment, Aas originally
axecuted and delivered), provided that this Section is not

intended to waive or release any r

(A) Security Interests in the Tranche

ight or claim with respeact to

C Collateral, or (B)

Security Interests in any other collateral or under any

subsidiary Guaranty to the extent such holder is or

at any time

becomes a holder of, or of any participation in, any Debt issued
under the Amended Credit Agresment apart from the Notes.

§ 19.

to time at its own expense, promptly

further Instruments, and take all
necesgsary or

The Company will, from time

execute and deliver all
further action, that may be
appropriate, ©OY that the Collateral Agent or any

holder of a Note may reasonably request, in order to perfect and

protect any Security Interest granted
by any of the Collateral Documents or

or purported to be granted
to enable the Collateral

Agent to axercise it rights and duties thersunder.
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IN WITNESS WHEREOF, the parties hereto have executed
this Agreement as of the day and vear first above written.

SHONEY'S, INC.

By

Title: Treasurer

CIBC INC., solely as Transferor

BY

Title:
[Name of Purchaser)

By

Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,

individually for purposes of § 9.1
and otherwise solely as collataral

agent

By - —_—

-l . Title: ot

o7
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IN WITNESS WHERECF, the
Agreement as of the day and YeAar

parties hereto have executed this
first above written.

SHONEY'S, INC.

By
Title: Treasurer

CIBC INC., solaly as Transferor

B_

Title:

THE EQUITABLE LIFE ASSURANCE
SOCIETY OF THE UNITED STATES

BY . e

EI%I&:

CANADIAN IMPERTAL BANK OF COMMERCE,
 acting through its New York Agency,

jndividually for purposes of § 9.1
and otherwise solely as collateral

agent

Title:

87



IN WITNESS WHEREOF, the parties herstoc have sxecuted this
Agresment as of the day and year first above written.

pook S00rast 918

SHONEY'S, INC.

By
Title: Treasurer

CIBC INC., solely as Transferor

By
Title:

EQUITABLE VARIABLE LIFE INSURANCE
COMPANY

By

Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,
individually for purposes of § 9.1
and otherwise solely as collateral

agent

By _ —
Title: -y
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IN WITNESS WHEREOF, the parties hereto have executed this
Agreemsnt as of the day and year first above written.

ol WL R .-'. .

SHONEY'S, INC.

s
—r .
=T T

BY
Title: Treasurer

CIBC INC., solely as Transferor

By - ———
Title:

- NATIONAL INTEGRITY LI1FE INSURANCE
COMPANY

By — .
Title:

CANADIAN IMPERIAL BANK OF COMMERCE,

Eza acting through its New York Agency,
-p jndividually for purposes of § 9.1
" and otherwise solely as collateral
é agent
co BY _ o

ﬁ Title:

Fale

22
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IN WITNESS WHEREOF, the parties hereto have executed this
Agresment as of the day and year first above written.

SHONEY'S, INC.

By __ — — —_—
Title: Treasurer

CIBC INC., solely as Transferor

By

Title:

INTEGRITY LIFE INSURANCE COMPANY

By . -
Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,
individually for purposes of § 9.1
and otherwise solely as collateral

agent
BY_ T, —
Title: -

n—
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% tIN WITNESS WHEREQF, the parties hereto have executed this
i Agreement as of the day and year first above vritten.

: EHONEY'S, INC.

BY
Title: Treasurer

CIBC INC., solely as Transferor

By

Title:

THE EQUITABLE OF COLORADC, INC.

B e

5§It1==

CANADIAN IMPERIAL BANK OF COMMERCE,

E:; acting through its New York Agency,
) jndividually for purposes of § 9.1
s and otherwise sclely as collateral
| A
é Igﬁ'ﬂt
A BY o ———— e

Stz Title:

&

-
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. IN WITNESE WHERECF, the parties hereto have executed this
, Agreement as of the day and year first above written.

i SHONEY'S, INC.

| | B ;.
| Title: Treasurer

CIBC INC., solely as Transferor

By

Title:

i THE TRAVELERS INSURANCE COMPANY

By __ —
Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,
individually for purposes of § 9.1
and otharwise solely as collateral
agent

N 3 . Title:

e

sook 3000 322
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IN WITNESS WHEREOF, the parties herato have executed this

Agreement as of the day and year first above written.

BODK 3(1]%'35 923

SHONEY'S, INC.

BY o
Title: Treasurer

CIBC INC., solely as Transferor

Title:

THE TRAVELERS INDEMNITY COMPANY

B? —— - L - - —

Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,

individually for purposes of § 9.1
and otherwise solely as collataral

agent

By ——— e

Title:

57
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IN WITNESS WHEREOF, the parties hereto have eaxecuted this
Agresment as of the day and year first above written.

SHONEY'S, INC.

- —————

Title: Treasurer

CIBC INC., sclely as Transferor

By __ —
Title:

THE TRAVELERS CORPORATION

By

Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,
individually for purposes of § 9.1
and otherwise solely as collateral
agent

By

Title:

S7



ot AR e ey G

the parties hereto have executed this

IN WITNESS WHEREOF,
above written.

Agreement as of the day and year first

SHONEY'S, INC.

By — .,
Titla: Treasurer

CIBC INC., solely as Transferor

By e .
Title:

- CANADIAN IMPERIAL BANK OF COMMERCE,
Atlanta Agency

BY o .
Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,.

individually for purposes of § 9.1
and otherwise solely as collateral

agent

e
&
E?l

= B e
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IN WITNESS WHEREOF, the parties heretc have exscuted this
Agresmant as of the day and year first above written.

SHONEY'S, INC.

By

Title: Treasurer

CIBC INC., solely as Transferor

By

Title:

LTCB TRUST COMPANY

BY

Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agsncy,
individually for purposes of § 9.1
and otherwise solely as collateral’
agent

Title:

57



IN WITNES
Agreemant as of the day and ¥y

S WHEREOF, the parties hereto have executed this
ear first above written.

'SHONEY'S, INC.

BY |

Title: Treasurer

CIEC INC., solely as Transferor

BY
Title:

CESTERREICHISCHE LAENDERBANK, AG,
Crand Cayman Branch

By

Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,

individually for purposes of § 9.1
and otherwise solely as collateral

agent

BY e oe———

Title:

57
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IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the day and year first above written.

SHONEY'S, INC.

By

Title: Treasurer

CIBC INC., solely as Transferor

By .
Title:

THE DAIWA BANK, LIMITED

BY — . -
Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,
individually for purposes of § 9.1
and otherwise solely as collateral

agent

By
Title:

57
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IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the day and year first above written.

SHONEY'S, INC.

Title: Treaapurer

CIBC INC., solely as Transferor

BY

Title:

THE BANK OF TOKYO TRUST COMPANY

BY_ R E—
Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,

individually for purposes of § 9.1
and otherwise solely as collateral

agent

BY- — o e ———

Title:

BODK Sm PAGE 929
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IN WITNESS WHEREOF, the parties hereto have exacuted this
Agreement as of the day and year first above written.

SHONEY'S, INC.

BY_ N
Title: Treasurer

CIBC INC., solely as Transferor

By

Title:

PAN-AMERICAN LIFE INSURANCE COMPANY

By

Title:

CANADIAN IMPERIAL BANK OF COMMERCE,
acting through its New York Agency,
individually for purposes of § 9.1
and otherwise solely as collateral
agent

BY _
Title:

57
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EXHIBIT A
FORM OF NOTE
SHONEY'S, INC.

Tranche C Note due April 22, 1995

No. R~ October 27, 19689
New York, New York

SHONEY'S, INC., a Tennessece corporation (the
"company”"). for value received, hereby promises to pay to

or registered assigns, on April 22,
1995, the principal sum of

DOLLARS

(or so much thereof as shall not have been prepaid) and to pay
interest (computed on the basis of a 365-day year and the actual
number of days elapsed) on the unpaid principal hereof from the
Clesing Date (as defined in the Transfer Agreements referred to
below) or, if later, the last day through which interest has been
paid as hereinafter provided, at the rate of 9.78% per annum,
semiannually on April 22 and October 22 in each year oI, if such
day is not a Business Day, aB defined in the Transfer Agreemants
referred to below, on the next succeeding day that is a Business
Day, until such principal sum shall have become due and payable
(whether at maturity, at a required prepayment date, or
otherwise) and to pay ©on demand interest at the rate of 11.78%
per annum on any overdue principal and on any prepayment charge
and, to the extent permitted by applicablé”law, on any overdue
interast, from the due date thereof, until the obligation of the
Company with respect to the payment thereof shall be discharged.
Payments of principal, prepayment charges and interest shall be
made in lawful money of the United States of America upon
pressntation hereof at the principal office of the Company at
1727 Elm Hill Pike, Nashville, Tennesaes, or at such other place
as the Company shall have designated to the holder hereof in

writing.

The Note is one of the Notes of the Company,
aggregating $160,000,000 in original authorized principal amount,
raferred to in Transfer Agreements dated as of May 15, 1990, as
from time to time amended, among the Company, Cl1BC Inc., acting
through its Atlanta Office, Canadian Imperial Bank of Commerce,
New York Agency, jndividually and as collateral agent, and
certain institutional investors. This Note and such other Notes
evidence the same debt evidenced by, and do not constitute a
novation of the debt evidenced by, the Tranche C Note (as defined
in such Transfer Agreements) and do not constitute the

A-1
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issuance of new debt by the Company. The holder of this Note is
entitled to enforce the provisions of such Transfer Agreements
and to anjoy the benefits thereof.

The Company is required by such Transfer Agreements to
prepay this Note in part on April 22, 1994, and Octobar 22, 1994.
The Company may at its election prepay this Note, in wvhole or in
part, and under certaln circumstances may be reguired by the
holder herecf to prepay this Note in whole or in part. The
maturity hereof in certain circumstances is automatically
accealerated and in other circumatances may be acceslerated by the
holders of various percentages of the principal amount of the
Notes outstanding following an Event of Default, all as provided
in such Transfer Agresements, to which reference is made for the
terms and conditions of such provisions as to prepayment and
accelaration.

This Note is secured pursuant to certain Collateral
Documents (as defined in such Transfer Agreements) by security
interests in certain collateral and is entitled to the banefits

thereaof.

This Note is subject to the requirement set forth in
§ B-31 of such Transfer Agresments that any transferee of this
Note make, for the benefit of the holders from time to time of
the Notes hereinabove referred to, the representations and
warranties set forth in such Section. Any transferee cof this
Note, by its acceptance hereof, shall be deemed to have made such
represantations and warranties. '

Transfer of this Note is registrable on the note
register of the Company upon presentation at the principal office
of the Company, accompanied by a written instrument of transfer
in form satisfactory to the Company duly executed by, or on
behalf of, the holder hersof. This Note may.-also be exchanged at
such offices for ona or more Notes in any authorized
denominations (multiples of $500,000), as regquested by the
holder, of a like aggregate unpaid principal amount.

Prior to due presentment for registration of transfer,
the Company and any agent of the Company may deem and treat the
person in whose name this Note is registered as the owner hereof
for the purpose of receiving payment of principal and prepayment
charge and interest as herein provided and for all other
purposes.

This Note is and shall be governed by the laws of the
State of New York.

SHONEY'S, INC.

|2} —_

Title:
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EXHIBIT B
REPRESENTATIONS
PART ONE--REPRESENTATIONS BY THE COMPANY

$ B-1. Organjization., etcC. Each of the Company and
each Subsidiary is a corporation validly organized and existing
and in good standing under the laws of the jurisdiction of its
incorporation, is duly qualified to do business and is in good
standing as a foraign corporation in each jurisdiction where the
nature of its business makes such gqualification necessary and
whare the failure to s0 qualify might have a Materially Adverse
Effect, and has full power and authority to own or hold under
lease its propsrty and to conduct its business substantially as
currently conducted by it. The Company has full corporate power
and authority (A) to enter into and perform its obligations under
this Agreemant, the Notes and the Collateral Documents, and (B)
to grant the Security Interests provided in the Collateral
Documents. |

§ B-2. nug_Au;hgxiz;:inn. The execution and delivery
by the Company of this Agreement and the Notes, the executicon and

delivery by the Company of the Collateral Documents, the
performance by the Company of its obligations hereunder and
thersunder and the granting and assignment of the Security
interests provided for in the Collateral Documents to secure the
Obligations have been duly authorized by all necessary corporate
action, do not (except for filings, registrations, approvals and
consents which have besn already made or obtained) reguire any
filing or registration with or approval or consent of any
governmental agency or authority, any creditor or any
stockholder, do not and will not conflict with, result in any
violation of, or constitute any default under (A) any provision
of the Charter or By-Laws of the Company or any of its=s
subsidiaries, (B) any material agreement or other material
Instrument binding upon or applicable to the Company Or &ny of
its Subsidiaries or the property of the Company Or any of its
cubsidiaries or (C) any present law or governmental regulation or
court decree or ordser applicable to the Company or any of ite
Subsidiaries or the property of the Company or any of its
Subsidiaries, and will not result in or require the creation or
imposition of any Security Interest in any of their respective
properties pursuant to the provisions of any agreement
(excluding, however, the Security Interests created or to be
created by the Collateral Documents) or other Instrument binding
upon or applicable to the Company or any of its Subsidiarieas or
the property of the Company or any of its Subsidiaries.

$ B=-3. Validity, etc. This Agreement has been duly
axecuted and delivered by the Company and is, and each of the
Notes and Collateral Documents constitutes or will constitute, on

B-1
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the due execution and delivery thersof, the legal, valid, and
bpinding obligation of the Company, enforceable in accordance with
its terms, subject, as to enforcement, conly to bankruptcy,
insolvency, reorganization, moratorium, or similar laws at the
time in effect affecting the enforceability of the rights of
creditors ganerally. The Company acknowledges having received,
at the closing of the transactions contemplated by the Original
Credit Agreement, as originally executed as of July 13, 1988,
$160,000,000 in consideration of the incurrence of the Debt to be
evidenced by the Notes.

§ B-4. Einancial and Other Information. The Company
has deliversd to the Purchaser financial statements as tc the
last five complete Fiscal Years and any later Fiscal Quarter
aended over 50 days prior to the axecution and delivery of this
Agreemsent. All balance sheets, all statements of income,
stockholders’ egquity, and cash flows included therein, and all
other financial statements which have been delivered pursuant
hereto or shall hereafter be furnished by or on behalf of the
Company to any holder of a Note for the purposes of or in
connection with this Agresment or any transaction contemplated
hereby, have been or will be prepared in accordance with
genarally accepted accounting principles consistently applied
threughout the pericds involved (except as disclosed therein)
and do or will presant fairly (subject, in the case of the
interim unaudited financial statesments, to the ultimate cutcome
of normal recurring accruals) the consolidated financial
condition of the corporations covered thereby as at the dates
thereof and the results of their operations for the pariods then
ended. § D~]1 sets forth, as of May 13, 1990, a correct and
complete description of all Debt of the Company and each
Subsidiary, and of any Security Interests securing such Debt,
outstanding or existing on the date there stated, and §§ D-3 and
D=4 set forth, as of May 13, 1990, correct and complete lists and
descriptions of all Investments and all Guaranties,
respectively, of the Company and each SubsTdiary existing on the
date there stated. The Company has no Debt other than as set
forth in § D-1, except (a) for Debt in an aggregate amount not
exceeading $2,000,000. Since May 13, 1990, (a) except for short-
term Investments of a type and quality comparable to the short-
term Investmants set forth in item E of § D-3, no Investments
have been made in any Persons other than those named in § D=-3;
(k) notes receivable have increased by no more than £100,000 from
the amount set forth in item A of § D-3; (c) no Investments have
been made in securities other than those listed in item B of § D-
3; (&) no Investments, other than those described in clause (a),
(b) or {(c¢) of this sentence, have been made; and (e) all
Investmants that have been made, incurred, assumed or suffered to
axist could have bean made, incurred, assumed or suffered to
exist in compliance with § 5.14 if such covenant vere in effect
from and after the date herecf. Neither the Company nor any
Subsidiary has on the date herecof any material contingent
liability or liabilities for taxes, long-term leases or unusual

B-2
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forward or long-tarm commitments which are not reflected in the
financial statemants described above or in the notes thereto,

As of the Funding Date {as defined in the Original
Credit Agresment, prior to its amendment and restatement), and
immediatsly after giving effect to the transactions contemplatad
under the Original Credit Agreement on such date, (A) the
aggregate value of the tangible and intangible assets and
properties of the Company and ite Subsidiaries, at a fair
valuation, ware greater than the total amount of their
respective liabilities and claims, including contingent claims,
and the aggregate prasent fair saleable value of their raspective
tangible and intangible assets were greater than the amount that
would be required to pay their respective probable liabilities on
their debts, including contingent liabilities, as they become
absolute and matured, and (B) the Company and its Subsidiaries
had (and had no reason to believe that they would not have
thareafter) sufficient capital for the conduct of their
respective businesses and, to the belief of the Company's
management, after diligent inquiry and review, sufficient assets
to pay their respective debts as they would become due.

§ B-5. Materislly Adverse Effect. since October 30,
198%, no events have occurred which, individually or in the
aggregate, comprise a Materially Adverse Effect.

§ B-6. Ahngn;g_gj_ﬂgj;ul;. Neither the Company nor
any Subsidiary is in default in the payment of (or in the
performance of any obligation applicable to) any Debt, or in
violation of any law or governmental regulation or court decres
or order, in any such case, which could result in a Materially
Adverses Effect.

$§ B-7. Litigation, etcC. Except as to matters
disclosed in § D-5, there is no pending or, to the knowledge of
the Company, threatensd litigation, arbitration, or governmental
inveatigation or procesding against the COMpany or Aany Subsidiary
or to which any of the properties of any theresof is subject which

(A) if adversely determined, might have a Materially
Adverse Effect, oI

(B) relates to this Agresment, the Amended Credit
Agresment (insofar as it relates to the Notes), the Notes,
the Collateral Documents or the Mortgage Financing
Transactions.

§ B-6. Regulations G. U and X. Neither the Company
nor any Subsidiary is engaged principally, or Aas one of its
important activities, in the business of extsnding credit for
the purpose of purchasing or carrying margin stock. None of the
proceeds of any Notes have been used for the purpose of, or besen
made available by the Company in any manner to any other Person
to enable or assist such FPerson in, directly or indirectly buying
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or carrying "margip stock". Terms for which meaning are provided
in Federal Reserve Board Regulation G, U or X or any regulations

substituted therefor, as from time to time in effect, are used in
this § B~8 with such msanings.

} $ B-3. GCovernment Regqulation. Neither the Company nor
i any Subsidiary is an "investment company” nor a "gcompany

i controlled Dy an investment company” within the meaning of the

f Investment Company Act of 1940, as amended, or a "holding

; company,” or a "aubsidiary coimpany™ of a "holding company." or

; an "affiliate" of a "holding company" or of a “pubsidiary

: company” of s "helding company™, within the meaning of the Public
: Utility Holding Company Act of 1935, as amended.

*

$§ B-10. Burdensoms Agrsamantg. Neither the Company

! nor any Subsidiary is or will be a party to any Instrument (other
? , than this Agreement, the Amended Credit Agreement, the Collateral
i
!

- =W ER e LA ECTT

Documents and the LYONS Indenture) or subject to any charge or
other corporate restriction which could have a Materially Adverss
Effect.

: § B-1l. ZTaxes- Each of the Company and each of its
Eubsidiaries has filed all tax returns and reports required by

; ~ law to have been filed by it and has paid all taxes and
governmental charges thereby shown to be owing, except any such
taxes or charges which are beaing contested in good faith by

E appropriate proceedings and for which adequate reserves in

; accordance with generally accepted accounting principles shall

; have been set aside on its books. No tax liens have been filed
with respect to the Company or any Subsidiary and, to the
knowledge of the Company, no claims are being asserted with
respect to any such taxes or charges. The Purchassr, however,
has besen advised by the Company that the Company's federal

income tax returns for the 1984, 1985, 1986, 1987 and 1988 Fiscal
Years are currently being audited and that the Company's sales
tax and franchise tax and excise tax returns are usually examined
by the appropriate tlxin? authorities., Except with respect to
the audit of the Company's federal income tax return for the 1984
Fiscal Ysar, the Company is not aware at this time of any
material claims for additional taxes, interest or penalties
which might be asserted (and has no reason to believe that any
therecf might be asserted) as a result of such audits vhich are
not already adequatsly ressrved against on its books.

§ B-12. Employae Benefit Plans. Each Plan (as
defined below) and, to the best of the Purchaser's knowledge,

each Multiemploysr Plan (as defined below), complies in all
material respects with all applicable requirements cof law and
regqulations, and, except as disclosed in § D-6, '

j (A) no "Reportable Event", such term being used
herein with the meaning provided for it under ERISA (as

defined bealow), has occurred with respect to any Plan or,
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to the best of the Company’s knowledgs, any Multiemployer
Plan;

(B) no steps have beean taken to terminate any FPlan or
to appeint a receliver to administer any FPlan or, to the best
of the Company's knowledge, to terminate or appoint a
raceiver to administer any Multiemployer Plan, and neither
the Company nor any of its Subsidisries has withdrawn from
any Multiemployer Plan or initiated steps to do =s0;

(C) there is no Unfunded Vested Liabkility with
respect to any Plan or, to the best of the Company's
knowledge, any Multiemployer Plan, that would result, in
the svent of termination of such Plan or withdrawal from
such Multiemployer Plan, in a Materially Adverse Effect;

and

(D) no contribution failure has occurred with respsct
to any Plan suifficient to give rise to a lien under Section
302(£f) of ERISA, no condition exists or event or
transaction has occcurred with respect to any Plan which
could result in the incurrence by the Company or any of 1ts
Subsidiaries of any material liability, fine or penalty,
and neither the Company nor any of its Subsidiaries has any
contingent liability with respect to any post-retirement
benefit under a Welfare Plan (as defined below), other than
liability for continuation coverage described in Part 6 of
Title I of ERISA.

The Company is not a party in interest in respect to
any employee penefit plan designated in any written advice
furnished to the Company by the Purchaser in accordance with § B-
30, The execution, delivery and performance of this Agreement
and the transfer of the Notes hereunder will not involve a
“n;ghihi;gﬂ_;;nn;lggign" {(as such term is defined in Section 4975
of the Code or Section 406 of ERISA, and the regulations
promulgated under each thereof). The representation and warranty
in the preceding sentence is made in reliance upon and subject to
the Purchaser's representation in § B-29.

For purposes of this § B-12 and the other provisions of
this Agresment, the following terms have the following meanings:

(E) "ERISA" means the Employee Retirement Income
security Act of 1974, as amended, and any BSucCessor statute
of similar import, together with the regulations
thersunder, in each case AS in effect from time to time.
References to sections of ERISA shall be construed to also
refer to any Successor sactions;

(F) "RBGC" means the Pension Benefit Guaranty
Corporation and any entity succeeding to any ol all of its
functions under ERISA;

B=5
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(G) "Rlan" means a "pension plan", as such term is
defined in ERISA, which is subject to Title IV of ERISA

{other than a Multismployer Plan} and to which the Company
or any corporation, trade or business that is, along with
the Company, a membar of a controlled group of corporations ‘
or a controlled group of tradas or businesases (as described
in Sections 414(b) and 4l14(c}, respactively, of the Code or
Section 4001 or ERISA) may have any liability, including
any liability by reascn of having been a substantial
employer within the meaning of Section 4063 of ERISA at any
time during the preceding five vears, or by reason of being
deamed to ba a contributing sponsor under Saction 4069 of
ERISA;

(H) 'Hnltinmnlnxn:_zlnn“ has the meaning assigned to
such term under Section 3(37) of ERISA; and

(1) "Helfare Plan®™ means a "yalfara plan”, as such
term is defined in ERISA.

§ B-13. Labor Controversies. Except as previocusly

disclosad in § D-7, there are no labor controversies panding or,
to the best knowledge of the Company. threatened against the
Company or any Subsidiary, which, if adversely determined, could
have a Materially Adverse Effect.

§ B-14. Subsidisries: Corporate Structure. The
Company has no Subsidiaries, except those disclosed in § D-B8.

Each such Subsidiary is incorporated in the jurisdictions listed
in such Section and such Section correctly states the parcentage
of each class of capital stock of each such Subsidiary owned by
the Company and other Subsidiaries. All ocutstanding shares of
the Subsidiaries shown in such Section as being owned by the
Company or by any of its Subsidiaries have been validly issued,
are fully paid and non-assessable and are frea and clear of any
Security Interest not described in § D-1..,..

§ B-15. Ownership of Properties, Licenses and
Parmite;: Lisns. Each of the Company and each of its
Subsidiaries has valid fee or leasehcold interasts in xll
material real property, and good and marketable title to all of
its respective material proparties and assets, real and
personal, of any nature whatsoever. The Company has a valid fee
simple interest in all real property. except as set forth in § d-
2, and good and marketable title to all of its properties and
assets, real or personal, of any nature wvhatsoesver, comprising
the Tranche C Collateral, none of such property constituting
Tranche C Collateral is subjact to any Security Interest sxcept
for (A) those in sxistence on the date hereof and set forth in §
D-2 and/or described in § D=1, (B) thoases created as of the
Closing Date pursuant to the Collateral Documents, (C) those
parmitted by § 5.12 and (D) as of the date hereof but not as of
the Closing Date, those created pursuant to the Security
Agreement. As of October 1, 1989, the value of the Tranche C

B-6
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Collateral consisting of real property and squipment, as

appraised by Marshall and Stevens

Incorporated pursuant to the

appraisal referred to in 3§ D-9, a complets and correct copy of
which has been deliverad to you, Was at least $218.8 million. Teo

the best knowledge of the Company,
since October 1, 1989 in the value

there has been no decreaase
for continued use (by which is

meant the value of the assets as installed and in use as an
integrated part of an operating enterprise with consideration
given to the age, condition, utility and markets for used

property insofar as applicable but

without consideration as to

whether the earnings justify the investments in the assets at

their respective amounts) of any p

roperty comprising a part of

the Tranche C Collateral. The properties comprising the Tranche
C Collateral, except for certain leased equipment set forth in
the notes to § D=2, comprise all real and tangible personal
property necessary for properly conducting the businesses

presently conducted at those prope
comprising the Tranche C Collatera

rties. The real properties
1 are subject to no leases.

The Company has delivered to the Purchaser complete and
correct copies of all title insurance policies delivered relating
to each real property comprising the Tranche C Collateral (other

than the real proparty relating to

the New Mortgage).

Each of the Company and each of its Subsidiaries ovwns

or holds all such licanses oOr perInm
degsirable in the conduct of its bu
that the failure to own or hold th
Materially Adverse Effect.

$§ B-16.
Company and sach of its Subsidiari
use) and possesses all such patent

{its as are necessary or
siness, except to the extent
e same could not have a

Each of the
es owns (or is licensed to
5, patent rights, trademarke,

trademark rights, trade names, trade name rights, service marks,

sservice mark rights, and copyright

= as the Company considers

necessary for the conduct of the businessés “of the Company and
its Subsidiaries as now conducted without, individually or in the

aggregate, any infringement upon r
could have a Materially Adverse Ef
items disclosed in § D-10, there 1
patent licenss oOr trademark or tra
service mark right the loss of whi
Adverse Effect.

ights of other Persons which
fect, and, except for those

s no individual patent or
demark right or service mark or
ch could have a Materially

§ B-17. Accuracy of Information. All factual

{information heretofore or contemporaneously furnished by or on

behalf of the Company in writing ¢t
of or in connection with this Agre

o any Purchaser for purposes
sprent or any transaction

contemplated hereby (including without iimitation the reports
and proxy statemsnts listed in § D-11, which comprise all

reports and proxy statements requi

red to be filed by the Company

with the Sscurities and Exchange Commission since October 30,

1989, and the Memorandum) is, and

B-7
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information hersafter furnished by or on behalf of the Company

to the holders of the Notes will be, true and accurate in every
material respect on the date as of vhich such information is
dated or certified and not incomplete by omitting to state any
material fact necessary to make such information not misleading.
The projections contained in the Memorandum and all other
projections heretcfore deliversad by the Company have beesn
prepared in good faith by the Company and represent the Company's
best Iltimltil, as of the respective dates of delivery thereof,

of the Company's reasonably expected future performance.

§ B-16. Subordinated Debantures. The Company has the
corporate power and authority to perform the Subordinated

indenture and the LYONS Indenture and to psrform the Subordinated
Debsntures and the Subordinated LYONS Notes, and has duly
authorized the performance ¢of the Subordinated Indanture and thn
LYONS Indenture, and the psrformance and lssuance of the
Subordinated Debesntures and the Subordinated LYONS Notes. The
Company has duly sxscuted and delivered the Subordinated
Indenture, the LYONS Indenture, the Subordinated Debentures and
the Subordinated LYONS Notes and on the Closing Date each
constitutes the legal, valid and binding obligations of the
Company snforceable against the Company in accordance with their
respective terms subjact, as to enforcemeant, only to bankruptcy,
insolvency, reorganigzation, moratorium or similar laws affecting
the enforceability of creditors' rights generally.
Notwithstanding any bankruptcy, insolvency, reorganization,
meratorium or similar proceeding in respect of the Company, at
all timees, (A) ths subordination provieions of the Subordinated
Indenture and the LYONS Indenture and the Subordinated Debantures .
and the Subordinated LYONS Notes will be snforceable against the
holders of the BSubordinated Debentures and the Subordinated LYONS
Notes by the holder of any Senior Indebtedness (as defined in the
Subordinated Indenture and the LYONS Indenture) which has not
affectively waived the benafits thereof, (B) all Obligations,
including the Obligations to pay principal+of and interest on the
Notes in connection therewith, constitute "Senior Indebtednass",
as defined in the Subordinated Debentures and the Subordinated
LYONS Notes, and all such Obligations will be entitled to the
benefits of subordination created by the Subordinated Debantures
and the Subordinated LYONS Notes and (C) all payments of
principal of or interest on any Subordinated Debenture and the
Subordinated LYONS Notes made by the Company or from the
liquidation of its property will be subject to such

subordination provisions. At the time of the execution and
delivery of the Subordinated Debentures and the Subordinated
LYONS Notes, the Subordinated Debentures and the Subordinated
LYONS Notes vwere duly registered or qualified under all
applicable United States Federal and state securities laws or
exenpt therefrom. The Company acknowledges that the Purchaser

is entering into this Agresment, and purchasing the Notes, in
reliance upon the subordination provisions contained in the
Subordinated Debentures, the Bubordinated Indenture, the LYONS
Indenture and the Subordinated LYONS Notes and this § B-18.

B-8
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$§ B-19. WWWW
Complete and correct copies of all Mortgages (other than the New
Mortgage) have been delivered to the Purchaser, and all Mortgages
(othar than the New Mortgage), except for the description of the
proparty contained thersln, are substantially in the form of
Exhibit H to the Original Credit Agrasment, as originally
executed, except, as of the Closing Date but not as of the date
hereof, as amanded and modified by the Mortgage Assignmants,
splitting Agreenents, Mortgage Modification Agrsements, Restated
Mortgages, Amendments (Spreaders), Releases and Substitutions.
The provisions of the Collateral Documents heretofore and
hereafter executed by the Company in favor of the holders of the
Notes ara, or will upon axecution be, effective to create, in
favor of the Collateral Agent for the benefit of the holders of
the Notes, legal, valid and enforceable Security Interests in all
right, title and interest of the Company in sny and all of the
collateral described theresin, securing the Notes and all other
Obligations from time to time outstanding and each of such
Collateral Documenis constitute {or, in the case of Substituted
Collateral Documents, will upon execution constitute) a lien on,
and (subject to the due recordation thereof or filing of
financing statements in respect thereof, to the extent that such
recordation or filing has not already occurred) a fully perfected
Security Interest in, all right, title and interest of the
Company in such collsteral superior in right to any liens,
existing or future, which the Company O any creditors of or
purchasers from, Or any other Person, may have against such
collateral or interests therein, except to the extent, if any,

otherwise provided therein.

§ B-20. H;;;;ﬂgn;;ﬂg;gxiglg. Except as disclosed in
§ D-12, neither the Company nor, to the Company's knowledge, any

other Person has ever caused or permitted any Hazardous Material
to be disposed of (in a mannsr which might result in any
liability to the Company, jts Subsidiarief’or the holders of the
Notes) on, under Or at any real property legally or beneficially
owned {(or any interest or estate in which any real property is
owned) or operated by the Company Or &any subsidiary of the
Company {including, without limitation, any property owvned by a
l1and trust the beneficial interest in which is owned in vhole or
in part, by the Company or any Subsidiary of the Company), and no
such real propsrty has ever been used (either by the Company oOT,
to the Company'’'s knowledge, by any other Parson) as (A) a dump
site or permanent storage site for any Hazardous Material or (B)
a temporary storags site for any Hazardous Material. The Company
and its Subsidiaries have bean issued and are in compliance with
all parmits, certificates, licensss, approvals and other
authorizations relating to environmental matters, and have filled
a1l notifications and reports, relating to chemical substances,
air emissions, effluent discharges and Hazardous Material waste
storage, treatment and disposal required 1in connection with the
operation of their businesses the failure to have Or comply with
would, individually or in the aggregate, have 2 Materially
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Adverse Effect. All Hazardous Materials used or generated by the
Company and its Subsidiaries or any business merged into or
otherwise acquired by the Company and its Subsidiaries have baen
generated, accumulated, stored, transported, treated, recycled
and disposed of in compliance with all applicable laws and
requlations the violation of which has any reasonable likelihood
of having a Materially Adverse Effect. The Company and its
Subsidiaries have no liabilities with respect to Hazardous
Materials, and no facts or circumstances exist which could give
rise to 1liabilities with respect to Hazardous Materials, which
could have any raasonable likelihood of having a Materially
Adverse Effect.

§ B-21. Offering of Notas. Neither the Company nor
anyone acting on its behalf has offered the Notes or any similar
sscurities (including the Senior Notes of Shoney's Funding Corp.
referred to in the Memorandum) for sale to, or solicited any
offer to buy any of the same from, or otherwise approcached or
negotiated in respsct thereof with, any person other than the
Purchaser, the other purchasere referred to in § B-22Z and not
more than 28 other institutional investors. Neither the Company
nor anyone acting on its behalf has taken, or will take, any
action which would subject the issuance or sale of the Notes to
Section 5 of the Securities Act of 1933, as amended.

' $ B=22. Other Agresments. Simultaneocusly with the
axecution of this Agresment, the Company, the Collateral Agent

and the Transferor are entering into agreements identical in all
respacts with this Agreement (except for the principal amount of
the Tranche C Note to be purchased) with the other purchasers
named in Schedule I. The aggregate principal amount of the
purchases to be made by the Purchaser and such other purchasers
is $160,000,000, but the purchases by the Purchaser and such
other purchasers are to be separate and several transactions,.

§ B-23. Credit Agreement Repraduntations. etc. The
Company hereby, in addition to the foregoing representations and
warranties, confirmse, for the benefit of the Purchaser, as of

the date the same were made,

(A) each and all of the repressntations and
warranties contmined in the Original Credit Agreement, as

of the date amended and restated, and the other Loan
Documents, to the extent made as cof such date, and

(B) each and all of the representations and
wvarranties in the Collateral Documants.

For purposes of its opinion of counsel referred to in § C-8,
Milbank, Tweed, Hadley & McCloy, your special counsel, may rely
on the representations and warranties contained in the Original
Credit Agreement, as of the date originally executed, and in the
other Loan Documents, to the extent made as of such date and as

B-10
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of the date of the closing of the transactions contemplated by
the Original Credit Agreement, as of such date.

PART TWO-~-REPRESENTATIONS BY THE TRANSFEROR

§ B-24. Organization. atc. The Transferor im a
corporation validly existing and in good standing under the laws
of the jurisdiction of its incorporation and has full power and
authority to enter into and perform this Agreement and to sell
and assign the portion of the Tranche C Note sold and assigned
pursuant to this Agresment and the other aAgresments referred to

in § B-22.
$§ B~25. Due Authorization. The execution, delivery

and performance by the Transferor of this Agresment have bean
duly authorized by &ll necessary corporate action, do not
require any £iling or registration with or approval or consent

- of any governmental agency or authority, any creditor or any
stockholder, and do not conflict with, result in any viclation
of, or constitute any default under any provision of the Charter
or By-Laws of the Transferor, any material agresement or other

material Instrument binding upon or applicable to the Transferor
or its property ©or any present law or governmantal regulation or

court decree or order applicable to the Transferor.

$ B-26. Validity. etc. This Agreemant has been duly
executed and delivered by the Transferor and is the legal, valid

and binding obligation of the Transferor, enforceable in
accordance with its terms, subject, as to enforcement, only to
bankruptcy, insolvency, reorganization, moratorium or similar
laws at the time in effect affecting the enforceability of the
rights of creditors generally and the effect of general
principles of equity (regardless of whether considered in a

proceeding in law or at equity). -~

- § B-27. Security Interests. The Transferor has good
and valid title to the Tranche C Note, free and clear of any
Security Interaesst.

PART THREE -~ REPRESENTATIONS BY THE PURCHASER

§ B=-28. Acguisition of Notes. 1f the Purchaser is

other than Canadian Imperial Bank of Commerce, Atlanta Agency,

and is not a bank, it will acquire the Notes to be purchased by
it on the Closing Date for its own general account and/or for one
or more separate accounts maintained by it, for investment and
not with a view to any distribution of such Notes or with any

present intention of distributing or salling any of such Notes,
but subject, nevertheless, to the disposition of such Notes being
at all times within its control. I1f the Purchaser is other than
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Canadian Imperial Bank of Commerce, Atlanta Agency, and is a
bank, it will acquire the Notes to be purchassd by it on the
Closing Date for its own account in the course of its commercial
banking business or for investment and not with a view to any
distribution of such Notes or with any present intention of
distributing or selling any of such Notes, but subject,
nevertheless, to the disposition of such Notes being at all times
within its control. 1f the Purchaser is Canadian Imperial Bank
of Commerce, Atlanta Agency, it represents and warrants that it
will sell or otherwise dispose of the Notes only (A) in a manner
that will not subject the Notes to the registration requirements
of applicabls securities laws, including Section 5 of the
Securities Act of 1933, as amended, and (B) to an institutional
investor that shall have delivered to the Company (for its
banefit and the benefit of the holders of tha Notes) a statement
substantially to the effect set forth in one of the preceding two
sentences of this Section and to the effect set forth in § B-29.

§ B-29. Source of Funds. Either (A) (1) if the
Purchaser is a bank, no part of its purchase of Notes hereunder
will be mads out of the asssts of any trust fund or other
account held by it in which any employee benefit plan has an
interest or, if it is an insurance company, no part of its
purchase hersunder will be made out of the assets of any
separate account maintained by it in which any employee benefit
plan has an interest, or (2) its purchase hereunder will be made
out of (a) assets of a governmental plan or (b) assets of a
church plan which has not made the slection provided for under
Section 410(d) of the Code; or (B) if any part of its purchase of
Notes hereunder will be made out of the assets of any trust fund -
or other account or separate account in which any employee
bensfit plan has an interest, (1) such trust fund or other
account is entitled to the exemption granted by the Prohibited
Transaction Class Exemption 80=51 issued by the United States

Department of Ltﬁnr, {22 such separate account is a "pooled ]
gsparate account™ or a -

sntitled to the exemption granted by the Prohibited Transaction
Class Exsemption 78-19 or 81-82 issued by said Department or (3)
on or prior to the Closing Date it shall have furnished to the
Company written advice identifying each employee benefit plan the
assets of which (together with the assets of any other plan
maintained by the same employer or employse organization)
constitute or are expected to constitute more than 5% of the
total assets of any such trust fund or separate account as of the
Closing Date. As used in this § B-29, the terms "geparate
account”, "smployee bepnefit plan”, " " and

" hurch plan" shall have the respsctive meanings assigned to them
in ERISA.

PART FOUR -- OTHER REPRESENTATIONS

¢ B-30. Alabama Qualification to Do Businees. The
Purchaser, the Collateral Agent in its capacity as collateral

B-12
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agent hersunder, as the initial holder of the Tranche C Note and
as collateral agsnt for the Lenders (as defined in the Original

Credit Agrsement) and the Transferor, each on behalf of itself
only, represents and varrants for the bensfit of the holders from

time to time of the Notes that either

(A) it

(i) does not now have and has not had since
prior to July 13, 1968 an office or smployee in the

State of Alabama,

(11) has not at any time sent any officer, agent
or employee into said State in connection with the
transactions contemplated by the Original Credit
Agresment (either as originally executed and delivered
or as amended and restated) or the Debt referred to

therein, 3if any, held by it,

(iii) has not had any contacts with said State
in connection with such transactions or indebtedness
(except to the extent that having a portion of the

(iv) 4is not othervise doing business in said
State, oOr

(B) .it was duly qualified to do business in the State

of Alabama prior to the later of (i) July 13, 1988 and
(ii) the date onh which the first event oOr action described

in clause (A) above applicable to it occurred.

The Purchaser repressnts

and warrants for the benefit of the hﬁld-r! from time to tima of
the Notes that it will not sell, assign or othervise transfer any
Note to any Person other than one that represents and warrants

that

§ B-31.

(A) it either

(1) 4is not an "alien corporation” within the

meaning of Section 16-14~15 of the Official Code of
gtate of Ceorgia Annotated, as amended (the "Georxgia

Cqda")., and all successors thereto, or
{ii) has duly complied with either

(a) the registration and filing regquirements of
such Section and its successors, or

(b) if registration under Section 7-1-11 of the
Georgia Code, Or any BUcCCeSSOI thereto, exempts such
Parson from the registration and filing requirements of

guch Section 16-14-15 and its successors, the

B-13




registration regquirements of such Section 7-1-11 or any
succassor, and

(B) it will not sell, assign or otherwise transfer any
Note to a Person other than one that makes representations
and warranties for the benefit of the holders from time to
time of the Notes substantially in the form of
Subsection (A) above and this Subsection (B).

By, o

BOOK S eace 946
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CLOSING CONDITIONS

{
i
%
:
i EXHIBIT C
: § C-1. mew All
the Transferor

4 representations and warranties of the Company and

4 mads 1in Exhibit B, the Transferor gide Letter OX othervise under
!

i

or pursuant to this Agresment shall (except &P affected by the
transactions hereby contemplated) be true as though made on the

i - Closing Date, and the Company and the Transferor shall have

“ parfnrm-d all agreemsnte on their part to be p-rfnrmad under this

Agresment on OI prior to the Clesing Date.

3
R
3 § C-2 .  'The Company shall not have

consolidated nr.mqu-d with, or sold, leased Or otharwise
disposed of jits properties as an entirety oI gubstantially as an

entirety to, any person.

$ C-3. Hn_E1sn;_nI_n:x1ulx_n;_zﬂzgnxinl_ﬁxsni_ﬂi
and

. No Event of Default o©r Default shall have occurred
be continuing.

§ C-4. 1n1;znmsn:n_nnd_zzn;snﬂinnn_;n_hs
Satisfactoky. All Instruments and corporate prn:nndinqn
relating to the borrowing hereunder bY the Company and the

Transferor shall be satisfactory to the Purchaser and its
special Counsel named 1in § C-B.

§ C-5. The Company shall have

E;; delivered to the Purchaser &n officer's Ccertificate, dated the

P Closing Date, certifying to the effect set forth in §9) C-1

- through C-3 (insofar as such Sections relate to the Company) and

== that the amendments to the Original Credit Agreement refarred to
& g C-11(A) have become effective, and the Transferor shall have

8 delivered to the Purchaser a certificate, signed by a Vice

c

-,

=

F. =]

President of the Transferor, dated the Closing Date, cartifyving

to the effect set forth in § C-1 {(inscfar as such Section relates

to the Transferor).

§ C-6. Qp1nLnn_ni_ﬂnmmnnxln_cﬂnnnnl- The Purchaser
shall have received from Farris, Warfield & Kanaday, counsel for
: *y, an opinlon, dated the Closing

the Company ("Company's Counsel
Date, substantially in the form set forth in Exhibit E-1,

covering such other matters incident to the transactions
contemplated hersby as the Purchaser maY reasonably request and
otherwise in scops and substance gatisfactory to the Purchaser.

$ C-7. Qn1n1nn_n£_c1n:_nnd_IzlnﬂI::n:Ll_ﬁngninl
from Mark Cahaney,

Counsel . The Purchaser shall have received

Esq.. counsel to the Collateral Agent and special counsel to the
Transferor, Derek Hayes, general counsel of Canadian Imperial
pank of Commerce, Atlanta Agency. and Mayer, Brown & Platt,
special counsel to the Transferor, opinions, dated the Closing

C-1
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' - Date, substantially in the forms set forth in Exhibite E-2, E-3
and E-4, respesctively, covering such other matters incident to
the transactions contemplated hereby as the Purchaser may
reasconably request and otherwise satisfactory in scope and
substance to the Purchaser,

X " .

$§ C-B8. Opipnion of Purchaser's Special Counsal. The
Purchaser (if other than Canadian Imperial Bank of Commercs,
Atlanta Agency) shall have received from Milbank, Tweed, Hadley &
McCloy, an opinion, dated the Cleosing Date, substantially in the
form set forth in Exhibit E-5, covering such other matters
incident to the transactions contemplated hereby as such
Purchaser may reasonably regquest and otherwise satisfactory in
scope and substance to such Purchaser.

|

:

|

1

!

$ C-9. Opinions of Local Counsel. The Purchaser
shall have received from esach of (A) Maynard, Cooper, Frierson &
Gale, P.C., special Alabama counsel to the Company; (B} Hatcher,
Stubbs, Land, Hollis & Rothschild, special Georgia counsel to
the Company; (C) Frensley & Towerman, special Kansas and Missourld
counsel to the Company; (D) Mulloy, Walz, Wetterer, Fore &
Schwartz, special Kentucky counssl to the Company; (E) Butler,
Snow, O'Mara, Stevens & Cannada, special Mississippi counsel to
the Company; (F) Andrews Davis Legg Bixler Milsten & Price,
special Oklahoma counsel to the Company; (G) Leatherwood, Walker,
’ Todd & Mann, P.C., special Scuth Carolina counsel to the Company;
(H) Jackson & Kelly, special West Virginia counsel to the
Company and (I) Dewey, Ballantine, Bushby, Palmer & Wood, special
! New York counsel to the Company, opinions, dated the Closing
' Date, substantially in the forms set forth in Exhibits E-6, E-7,
E-8, E-9, E~-10, E-11, E-12, E-13 and E~14, respactively,
covering such other matters incident to the transactions
contemplated hereby as the Purchaser may reasonably request and
otherwise satisfactory in scope and substance to such Purchaser.

§ C-10. Legality of Investment....On the Closing Date,
each Note to be purchased by the Purchaser shall be a legal
investment for the Purchaser under the laws of sach jurisdiction
to which it may be subject without resort to any basket provision
of such lawvs such as New York Insurance Law Sectiocn 1405(a)(8);
and the Purchaser shall have received such certificates or other
evidence as it may reasonably raguest demonstrating the legality
of such purchase under such laws.

sk 3000 948

§ C-11. Amendment of Original Credit Agresment:
. Each of the following
conditions shall have been satisfied:

T S

_—

(A) the Original Credit Agreement shall have been
amended by ths parties theretc substantially as provided in
Exhibit F;

(B) the Security Agreement, insofar as it relates to
collateral other than Tranche C Collateral, shall have bsen

C-2




amended and restated by the parties thareto substantially as
provided in Exhibit G;

(C) Canadian Imperial Bank of Commerce, New Yeork
Agency, As collateral agent under the Security Agreemant,
shall have asaigned 1ts Security Interest in the Tranche C
Collateral, and any related rights thereunder with respect
thersto, to the Collateral Agent pursuant to an assignment
substantially in the form of Exhibit H (the "Irxanche C

*), and the Company and the Canadian
Imperial Bank of Commerce, New York Agency., as agent under
the Amended Credit Agresment, shall have acknowledged and

consented thereto;

(D) the Company and the Collateral Agent shall have

entered into a Sscurlty Agresment substantially in the form

of Exhibit I (the “ng.tx_bﬂmw“ ; and

(E) (i) all conditions to the effectivenass of the
amendments to the Original Credit Agreement referred to in
csubsection (A) above shall have been satisfied or be
satisfied simultaneously with the transfer of funds from
the Purchaser and the purchasers under the other agreements
1isted in § B~22 to the Transferor; (il) the Purchaser
shall have received from the Agent under the Amended Credit
Agraement a letter stating that the Agent and all lenders
thersunder have exacuted and delivered such amendments and
such amendments have becone effective; (iii) such
amendments, the amended and restated Security Agraement
=p) referred to in Subsection (B) above, the Tranche C
Collateral Assignment and the Tranche C Sacurity Agreement
Egg shall be in full force and effect; (iv) the Purchaser shall
et have received a complete and correct copy of sach thereof
= as executed; and (v) no term or condition thereof chall
8 have been amended, modified or waived without the
= Purchaser's prior written consent. L |

:5
o)

§ C~12. :
gtc. The Company and the Collateral Agent {in its capacity as
collateral agent and/or "Corporate Trustee" under the Mortgages)

and where applicable the "Individual Trustee”™ or "Deed of Trust
Trustea” under the Mortgages shall have entered into

'@ (A) (1) an Assignment of Mortgage ({and Appointment of
e gsubstitute Individual Trustee), (2) an Assignment of

i Mortgage, (3) an Assignment of Dead to Secure Debt or (4) an
Assignment of Deed of Trust substantially in the form of

ﬁ%ﬁ Exhibit J=1, J=2, J=3 Or J=4, respectively, with respect to
i each real property included in the Tranche C Collateral, and
iy substantially in the form of the Mortgage Assignment for
1 such property specified in § D-2 (collectively, the
'1 "Mortgage Assignmente”);
i
%
c-3
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{B) (1) a Mortgage Modification Agresment, (2) a Daed
to Secure Dsbt Modification Agresment or (3) a Dsed of Trust
Modification Agreement substantially in the form of Exhibit
K=1, K~2 or K-3, respectively, with respect to sach real
property included in the Tranche C Collateral, and
substantially in the form of the Mortgage Modificaticn
Agresment £or such Ernplrty specified in § D-2

(collectively, the "Mortgage Modification Agreementsa”):

{(C} (1) an Agreamant for Segregation and Division of
Collateral and Restatement of Mortgage, (2) an Agreemant for
Segregation and Division of Collateral and Restatement of
Deead to Secure Debt or (3) an Agreemsnt for Segregation and
Division of Collateral and Restatement of Deed of Trust
substantially in the form of Exhibit L-l, L-2 or L-3,
respectively, with respect to each real property included in
the Tranche C Collateral identified in § D-2 as requiring a
Splitting Agreement and substantially in the form of the
Splitting Agresement specified for such property in such

s-ctinn (cnu-ctiv-lr. the "Splitting Agreements”);

(D) (1) a Restated Mortgage Indenture and Deed of
Trust with Assignment of Leases and Rents and Security
Agresment (designated therein as a "Restated Mortgage A"),
(2) a Restated Deed to Secure Dsebt with Assignment of
Leases and Rents and Security Agreement (designated therein
as a "Restated Security Deed A") or (3) a Restated Desd of
Trust and Security Agreement with Assignment of Leases and
Rents (designated therein as "Restated Deed of Trust A")
substantially in the form of Exhibit M-1, M-2 or M-3,
respectively, with respect to each real property included
in the Tranche C Collateral identified in § D-2 as
regquiring a Restated Mortgage and substantially in the form
of the Restated Mortgage specified for such prnpartr 1n

such Section (collectively, the “"Rasgtated Mortgages

(E) (1) a Partial Releass of Mortgage lub:tnntillly in
the form of Exhibit N and

{2) a Substitution of Individual Trustee
substantially in the form of Exhibit O

with respect to each Mortgage sncumbering real property
included in the Tranche C Collateral located in West

Virginia (collectively, the “"Ralsames” and "Substitutions",
respactively);

(F) an Amsndment of Deed substantially in the form of
Exhibit P with respect to sach real property included in the
Tranche C Collateral identified in § D-2 as requiring an

Amendment {gprnldur) (collectively, the "Amendments
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{(G) a Mortgage Indenture and Deed of Trust with

Assignment of Rents and Leases and Security Agresment
substantially in the form of Exhibit Q with respasct to the

Tranche C Collateral located in Newberry, Richland County,
South Carolina (the ® - "}; and

(H} a Fixture Filing Assignment substantially in the

form of Exhibit R-1 with respesct to each real property
includsd in the Tranche C Collateral located in South .
)

Carolina (collectively, the »
and & Fixture Filing Financing Statement substantially in
rty

the form of Exhibit R-2 with respact to each real prope
included in the Tranche C Collateral located in Kansas and

Missouri.

f£ach of the foragoing documents shall have been delivered by the
Company and the Collateral Agent to the titls companies for
recordation. Each of the Mortgages, Mortgage Assignments,

Restated Mortgages, Releases, Substitutions, Mortgage
Modification Agreements and Splitting Agresements and the New
Mortgage shall be in full force and effect, the Purchaser or its
special counsel shall have received a complete and correct Copy
of aach thereof as sxecuted and no term oY condition thereof

shall have been amended, modified or waived without the
Purchaser's prior written consent.

The Purchaser shall have

dated the éln:inq Date, with respect to
rad to in § B-15, and a new

§ C-13.
received sndorsaments,

each of the title policies rafer
title policy, dated the Closing Date, with respect to the New

Mortgage, and such endorsemsnts and new title pelicy shall be
acceptable in form, scope and substance to the Purchaser. The
Purchaser alsoc shall have raceived evidence satisfactory to it of

the payment of all premiums due in connection with such
endorssments and new title policy. The Collateral Agent shall
have received a duplicate original of each of the title policles

referrad to in § B-15.

§ C-14. U;Q;Q;_EilinSl_lnd_Eﬂﬂﬂ:ﬂlﬂiﬂnl_ﬂi_ﬂﬂzlﬂlﬂ!
raceived evidence

_ The Purchaser shall have
satisfactory to its special counsel of the filing of all Uniform
Commercial Code financing statements and recordation of all

Mortgages (other than the New Mortgage) where necessary to give
of the Notes a

the Collateral Agant on behalf of the holders
erfocted first priority Security interest in the Tranche C
Collateral (subject, in the case of such Mortgages, to the

recordation of the Splitting Agresments, Mortgage Assignments
case of such

and Mortgage Modification Agrsements and, in the
financing statements to the filing of any UCC-3 financing

statements reflecting the assignmwent of Tranche C Collateral
consisting of personal property to the Collateral Agent), and the

Collateral Agent on behalf of the holders of the Notes shall have
a lien on, and a perfacted Securlty Interest in, the Tranche C
Collateral. The Collateral Agent shall have received the -

C=-5
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recoryded counterpart original of each Mortgage (other than the
New Mortgage).

§ C-15. Privata Placement Number. The Company shall
have furnished the Purchaser with a certificate or other

evidence satisfactory toc 1ts lpicill counsel that the Company
has obtained, on tha Purchaser's behalf, from Standard & Poor's

Corporation cUSIP Service Bureau a privlt- placement number with
respact to the Notes.

§ C-16. Purchases by Other Purchasers. Each of the
other purchasers refarred to in § B-22 shall have purchased and

made payment for the principal amount of the Notes to be

purchased by it pursuant to the other agreements referrsd to in
such Section.

$§ C-17. Izxansfaror Side Letter. The Purchaser shall
have received from the Transferor a side letter {the "Transferor

Side Latter") substantially in the form of Exhibit 5.

§ C-18. Payment of Accrued Interest. The Company
shall have paid to the Transferor all accrued interest on the

Tranche C Note from the date thesreof through the day prior to
the Closing Data.

§ C-19. Intercreditor Agreement. Canadian Imperial
Bank of Commerce, New York Agency, in ites capacity as a
purchasar of Notes, the Collateral Agent and the other purchasers
referred to in § B=22 shall have entered into an Intercreditor

Agresment substantially in the form of Exhibit T, and the Company -
shall have consented thersto.

C-6
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§ D-2.

§ D-3.
$ D-4.
§ D-5.
§ D-6.
§ D=-7.
§ D-B.
$ D-9.
§ D-10.
§ D-11.

$ D-12.

Debt and Security Interests.

Tranche C Collateral.

Investnments.
Guaranties.
Litigation.

ERISA Matters.

Labor Cnntruﬁaruias.

subsidiaries.
Appraisal of Tranche C Collateral.

Fatents and Trldtmnrks;

and proxy statements required to be

Company's reports
ies and Exchange Commission since OCc~

filed with Securit
tober 29, 1989.
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