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AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDED AND RESTATED CREDIT AGREEMENT dated as of
June 24, 1992, is by and between LANDMARK PETROLEUM INC., a
Delaware corporation (the "Company"), and THE CHASE MANHATTAN BANK,
N.A., a national banking association (together with its successors
and assigns, the "Bank").

RECITALS

WHEREAS, pursuant to that certain Credit Agreement dated as
of November 5, 1990 (such agreement, as amended by that certain
First Amendment and Supplement dated as of February 20, 1991, the
"Original Credit Agreement"), by and among the Company, The Chase
Manhattan Bank, N.A., as agent (in such capacity, the "Agent"), and
the banks that are a signatory thereto, the Company received
certain loans;

WHEREAS, The Chase Manhattan Bank, N.A. is the only bank that
is a signatory to the Original Credit Agreement (in such capacity,.

the "Original Bank"):

WHEREAS, such loans received by the Company are evidenced by
that certain promissory note dated November 5, 1990, issued by the
Company in the original principal amount of $10,000,000.00, and
made payable to the order of the Original Bank (the "Original Term
Note"), and that certain promissory note dated November 5, 1990,
issued by the Company in the original principal amount of
$25,000,000.00, and made payable to the order of the Original Bank
(the "Original Revolving Credit Note"; the Original Term Note and
the Original Revolving Credit Note shall hereinafter be
collectively referred to as the "Original Notes"):

WHEREAS, the Original Notes are secured by the Security
Instruments (as defined in the Original Credit Agreement and
hereinafter defined as the "Original Security Instruments"):

WHEREAS, upon the terms and conditions herein stated, the
Company has requested and the Bank has agreed, inter alia, to
renew, rearrange, modify and extend the indebtedness evidenced by
the Original Notes and to provide a new revolving credit/letter of
credit facility:;

WHEREAS, pursuant to the Option Agreement (CPI) (as
hereinafter defined), the Company is granting to Colorado
Processing, Inc. ("CPI"), a Utah corporation and wholly-owned
subsidiary of Flying J Inc., an option to acquire substantially all
of the assets and business of the Company, subject to CPI's
assumption of all indebtedness and liabilities of the Company;



WHEREAS, pursuant to that certain Option Agreement (Chase) (as
hereinafter defined), Flying J Inc. is granting to the Bank an
option to acquire a 25% equity interest in CPI; and

WHEREAS, the Bank is accepting such option from Flying J Inc.
as interest on the loans herein provided.

NOW THEREFORE, in consideration of the mutual covenants and
agreements herein contained, the aforesaid option to be granted to
the Bank, and of the loans and commitments hereinafter referred to,
the parties hereto agree as follows:

Section 1. Definitions and Accounting Matters.

1.01 Terms Defined Above. As used in this Agreement,
the terms "Agent", "Bank", "Company", "“CPI", "Original Bank",

"Original Credit Aareement", "Qriginal Notes", "Original Revolving
Credit Note", "Original Term Note"™ and "QOriginal Security

Instruments" shall have the meanings indicated above.
1.02 Certain Defined Terms. As used herein, the,

following terms shall have the following meanings (all terms
defined in this Section 1 or in other provisions of this Agreement
in the singular to have the same meanings when used in the plural
and vice versa):

"Affiliate" of any Person shall mean (i) any Person
directly or indirectly controlled by, controlling or
under common control with such first Person and (ii) any
director, officer, partner or stockholder of such first
Person or of any Person referred to in clause (i) above.

"Agreement" shall mean this Amended and Restated
Credit Agreement, as the same may be further amended,
supplemented or modified from time to time.

"Borrowing Request" shall mean a request for a Loan
or a Letter of Credit pursuant to Section 2.01 to be

substantially in the form attached as Exhibit G.

"Business Day" shall mean any day on which commer-
cial banks are not authorized or required to close in New
York, New York.

"Calciner" shall mean the calciner referred to in
the Calciner Operating Agreement.

"Calciner Operating Agreement" shall mean that

certain Operating Agreement dated as of November 5, 1990,
between the Company and Western Slope, as assigned to the
Calciner Operating Subsidiary by the Company pursuant to



that certain General Assignment and Assumption Agreement
dated as of November 5, 1990, and as amended by that
certain First Amendment to Operating Agreement dated as
of June 3, 1992, by and between the Calciner Operating
Subsidiary and Western Slope, and as the same may be
further amended, supplemented or modified from time to
time.

"Calciner Operating Subsidiary" shall mean Landmark
Carbon Inc., a Subsidiary formed by the Company to

operate the Calciner pursuant to the Calciner Operating
Agreement.

"Cash Flow" shall mean for each calendar month an
amount equal to the sum of (a) net income for such period
determined in accordance with generally accepted
accounting principles, (b) all deferred taxes deducted
in determining such net income, (c) Interest Expense for
such period, and (d) depreciation, depletion, amortiza-
tion and other non-cash charges deducted in determining
such net income less capital expenditures not in excess
of $125,000 per month and the Unused Cap Ex Amount.

"Code" shall mean the Internal Revenue Code of 1986,
as amended.

"Commitment" shall mean the Revolving Credit/Letter
of Credit Commitment, the Term Loan Commitment and the
Special Purpose Credit Commitment.

"Consultation and Service Agreement" shall mean that
certain Consultation and Service Agreement dated as of

June 19, 1992, by and between the Company, Flying J Inc.,
a Utah corporation and Big West 0Oil Company, a wholly
owned subsidiary of Flying J Inc.

"Debt" shall mean, for any Person the sum of the
following (without duplication): (a) all obligations of
such Person for borrowed money or evidenced by bonds,
debentures, notes or other similar instruments; (b) all
obligations of such Person (whether contingent or
otherwise) in respect of letters of credit, bankers'
acceptances, surety or other bonds and similar instru-
ments; (c) all obligations of such Person to pay the
deferred purchase price of Property or services, except
trade accounts payable (other than for borrowed money)
arising in the ordinary course of business of such
Person; (d) all obligations under leases which shall have
been, or should have been, in accordance with generally
accepted accounting principles in effect on the date of
this Agreement, recorded as capital leases in respect of



which such Person is liable, contingently or otherwise,
as obligor, gquarantor or otherwise, or in respect of
which obligations such Person otherwise assures a
creditor against loss; (e) all Debt and other obligations
secured by a Lien (other than Excepted Liens provided
that the portion of such Debt which has not been paid
when due does not exceed $100,000 in the aggregate at any
one time) on any asset of such Person, whether or not
such Debt or other obligations are assumed by such
Person; (f) all Debt and other obligations of others
guaranteed by such Person; and (g) all obligations or
undertakings of such Person to maintain or cause to be
maintained the financial position or covenants of other
Persons.

"Default" shall mean an Event of Default or an event
which with notice or lapse of time or both would become
an Event of Default.

"Deferred Accrued Interest" shall mean all interest
accrued on the Notes for the period commencing on the
date of this Agreement to and including August 31, 1992
and any other interest accrued and unpaid on the Notes.

"Dollars" and "$" shall mean lawful money of the
United States of America.

"Drawdown Termination Date" shall mean the earlier
to occur of (a) June 15, 2002 or (b) the date on which

the Commitments are terminated or cancelled pursuant to
Section 2.03(a) or Section 10.

"Environmental Laws" shall mean any and all applic-
able laws, statutes, ordinances, rules, regulations,
orders, or determinations of any Governmental Authority
pertaining to health or the environment applicable to the
Company and/or its Subsidiaries or any of its Property
in effect in any and all jurisdictions in which the
Company and/or its Subsidiaries is conducting or at any
time has conducted business, or where the Mortgaged
Properties are located, or where any hazardous substances
generated by or disposed of by the Company and/or its
Subsidiaries are located, including but not limited to
the Clean Air Act, as amended, the Comprehensive
Environmental, Response, Compensation, and Liability Act
of 1980 as amended by the Superfund Amendments and
Reauthorization Act of 1986 ("CERCLA"), as amended, the
Federal Water Pollution Control Act, as amended, the
Occupational Safety and Health Act of 1970, as amended,
the Resource Conservation and Recovery Act of 1976, as
amended by the Used 0il Recycling Act of 1980, the Solid



Waste Disposal Act Amendments of 1980, and the Hazardous
and Solid Waste Amendments of 1984 ("RCRA"), as amended,
the Safe Drinking Water Act, as amended, the Toxic
Substances Control Act, as amended, the Hazardous
Materials Transportation Act, as amended and other
environmental conservation or protection laws. The terms
"hazardous substance," "release," and "contaminants"
shall have the meanings specified in CERCLA, and the
terms "solid waste", "hazardous waste" and "disposal" (or
"disposed") shall have the meanings specified in RCRA;
provided, however, that (i) in the event either CERCLA
or RCRA is amended so as to broaden the meaning of any
term defined thereby, such broader meaning shall apply
subsequent to the effective date of such amendment, and
(ii) to the extent the laws of the state in which the
Mortgaged Properties are located establish a meaning for
"hazardous substance," "release," "hazardous waste,"
"solid waste" or "disposal" which is broader than that
specified in either CERCLA or RCRA, such broader meaning
shall apply to the extent relevant to those state laws.

"ERISA" shall mean the Employee Retirement Income
Security Act of 1974, as amended from time to time.

WERISA Affiliate" shall mean any corporation or
trade or business which is a member of the same

controlled group of corporations (within the meaning of
Section 414(b) of the Code) as the Company or a
Subsidiary or is under common control (within the
meaning of Section 414 (c) of the Code) with the Company
or a Subsidiary.

"Event of Default" shall have the meaning assigned
to that term in Section 10.

"Excepted Liens" shall mean:

(a) Liens for taxes, assessments or other
governmental charges or levies not yet due or which
are being contested in good faith by appropriate
action by the Company or any Subsidiary:;

(b) Liens in connection with workmen's compen-
sation, unemployment insurance or other social
security, old age pension or public 1liability
obligations not yet due or which are being contested
in good faith by appropriate action by the Company
or any Subsidiary;

(c) vendors', carriers', warehousemen's,
repairmen's, mechanics', workmen's, materialmen's,



construction or other 1like Liens arising by
operation of law in the ordinary course of business
in respect of obligations which shall have been
outstanding not more than 90 days or which are being
contested in good faith by appropriate action by
the Company or any Subsidiary;

(d) inchoate Liens and charges imposed by law
and incidental to construction, maintenance,
development or operation of Properties in the
ordinary course of business if payment of the
obligation secured thereby is not yet due or if the
validity or amount of which is being contested in
good faith by appropriate action by the Company or
any Subsidiary;

(e) Liens reserved in any oil, gas or other
mineral lease for rent, royalty or delay rental
under such lease and for compliance with the terms
of such lease;

(f) Liens for any judgments or attachments if,
and only if, such judgments do not constitute an
Event of Default under Section 10(j) and such
attachments do not exceed (individually or in the
aggregate) $25,000 outstanding at any time;

(g) Liens arising wunder joint operating
agreements for obligations (other than Debt) that
are not delinquent and that will be paid or
discharged in the ordinary course of the Company's
or any Subsidiary's business, or if delinquent, that
are being contested in good faith by appropriate
action in the ordinary course of the Company's or
any Subsidiary's business;

(h) easements, servitudes, rights-of-way and
other rights, exceptions, reservations, conditions,
limitations, covenants and other restrictions which
do not materially interfere with the operation,
value or use of the Properties affected thereby;

(i) conventional provisions contained in any
contracts or agreements affecting Properties under
which the Company or any Subsidiary is required
immediately before the expiration, termination or
abandonment of a particular Property to reassign to
the Company's or such Subsidiary's predecessor in
title all or a portion of the Company's or such
Subsidiary's rights, titles and interests in and to
all or a portion of such Property;

-



(j) any Lien upon any Property of a Subsidiary
in favor of the Company or another Subsidiary as
security for Debt or other obligation permitted
under this Agreement owing to the Company or such
other Subsidiary:;

(k) any Lien consisting of (i) statutory and
contractual landlord's liens under leases to which
the Company or any Subsidiary is a party for rent
or for compliance with the terms of such leases,
(ii) rights reserved to or vested in any munici-
pality or governmental, statutory or public
authority to control or regulate any Property of
the Company or any Subsidiary or to use such
Property in any manner which does not materially
impair the use of such Property for the purposes
for which it is held by the Company or any such
Subsidiary, and (iii) zoning laws and ordinances
and municipal regulations;

(1) Liens described in the Mortgagee Title
Policy delivered to the Agent pursuant to the terms
of the Original Credit Agreement;

(m) all other Liens (other than Liens securing
any Debt), encumbrances, defects and irregularities
that are customary in the industry and not, in the
aggregate, material in amount as compared to the
value of the Mortgaged Property; and

(n) Liens, if any, created by that certain
Mutual Access Easement and Use Agreement dated
November 5, 1990, by and between the Company and
Western Slope (including the non-exclusive easement
with respect to water rights to be granted to
Western Slope by the Company upon the satisfaction
of the conditions set forth in that certain Purchase
Agreement (WS) dated June 3, 1992, between the
Company, Western Slope and the Bank), and that
certain Services Agreement dated as of November 5,
1990, by and between the Company and Western Slope,
as amended by that certain First Amendment to
Services Agreement dated June 3, 1992, by and
between the Company and Western Slope, as such
agreements may be further modified from time to time
in the ordinary course of business and in good faith
to reflect bona fide operation requirements.

"Excess Cash Flow" shall have the meaning assigned
to that term in Section 2.05.



"Financial Statements" shall mean the consolidated
financial statement or statements of the Company and its
Subsidiaries described or referred to in Section 7.02.

"Gary-Williams Subordinated Note" shall mean that
certain promissory note dated June 14, 1991, executed by

the Company and payable to the order of Gary-Williams
Energy Corporation, which promissory note has been
assigned by Gary-Williams Energy Corporation to the Bank
pursuant to that certain Assignment of Note and Liens
(GWEC) dated June 3, 1992.

"Governmental Authority" shall include the United
States, the state, county, city and political subdivi-

sions in which any Property of the Company and/or its
Subsidiaries is located or which exercises jurisdiction
over any such Property, and any agency, department,
commission, board, bureau or instrumentality of any of
them which exercises jurisdiction over any such Property.

"Governmental Requirement" shall mean any applicable

law, statute, code, ordinance, order, rule, regulation,
judgment, decree, injunction, franchise, permit, certifi-
cate, license, authorization or other lawful direction
or requirement (including, without limitation, Environ-
mental Laws, energy regulations and occupational, safety
and health standards or controls) of any (domestic or
foreign) federal, state, county, municipal or other
government, department, commission, board, court, agency
or any other instrumentality of any of them.

"Highest Lawful Rate" shall mean the maximum

nonusurious interest rate, if any, that at any time or
from time to time may be contracted for, taken, reserved,
charged or received on the Notes or on other Indebtedness
under laws applicable to the Bank which are presently in
effect or, to the extent allowed by 1law, under such
applicable laws which may hereafter be in effect and
which allow a higher maximum nonusurious interest rate
than applicable laws now allow.

"Indebtedness" shall mean any and all amounts owing
or to be owing by the Company to the Bank in connection
with the Notes or any Security Instrument, including this
Agreement and the Letter of Credit Agreements, and all
renewals, extensions and/or rearrangements thereof.

"Indemnity Matters" shall have the meaning assigned
to that term in Section 11.03.

-l



"Interest Expense" shall mean, for any period, the
gross interest expense of the Company for such period.

"lLetters of Credit" shall mean the standby letters
of credit, commercial letters of credit and direct pay
letters of credit hereafter issued by the Bank pursuant
to Section 2.01(c), and all reimbursement obligations
pertaining to any such letters of credit, and "Letter of
Credit" shall mean any one of the Letters of Credit and
the reimbursement obligation pertaining thereto.

"Letter of Credit Agreements" shall mean the written
agreements with the Bank executed or hereafter executed
in connection with the issuance by the Bank of the
Letters of Credit, such agreements to be on the Bank's
customary form for such letters of credit of comparable
amount and purpose, as from time to time in effect.

"Liens" shall mean, with respect to any asset, any
mortgage, lien, pledge, charge, security interest or
encumbrance of any kind in respect of such asset. For
the purposes of this Agreement, the Company and its
Subsidiaries shall be deemed to own subject to a Lien any
asset which any of them has acquired or holds subject to
the interest of a vendor or lessor under any conditional
sale agreement, capital lease or other title retention
agreement relating to such asset.

"Loan" shall mean a Revolving Credit Loan, the Term
Loan or a Special Purpose Credit Loan and "Loans" shall
mean the Revolving Credit Loans, the Term Loan and the
Special Purpose Credit Loans.

"Material Adverse Effect" shall mean any material
and adverse effect on (i) the assets, 1liabilities,
financial condition, business or operations of the
Company and its Subsidiaries taken as a whole from those
reflected in the Financial Statements or from the facts
represented or warranted in this Agreement or any other
Security Instrument, or (ii) the ability of the Company
and its Subsidiaries taken as a whole to carry out in all
material respects its business as at the date of this
Agreement or as proposed at the date of this Agreement
to be conducted or meet its obligations under the Notes,
this Agreement or the other Security Instruments on a
timely basis.

"Mortgaged Property" shall mean the Property owned
by the Company or in which the Company owns an undivided
interest and which is subject to the Liens, privileges,
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priorities and security interests existing and to exist
under the terms of the Security Instruments.

"Multiemployer Plan" shall mean a Plan defined as
such in Section 3(37) of ERISA to which contributions
have been made by the Company or any ERISA Affiliate and
which is covered by Title IV of ERISA.

"Notes" shall mean the Term Note, the Revolving
Credit Note and the Special Purpose Credit Note.

“Option Agreement (Chase)" shall mean that certain
Option Agreement (Chase) dated as of June 24, 1992, by

and between the Flying J Inc., CPI and the Bank.

"Option Agreement (CPI)" shall mean that certain
Option Agreement (CPI) dated as of June 24, 1992, by and

between the Company and CPI.

"PBGC" shall mean the Pension Benefit Guaranty
Corporation or any entity succeeding to any or all of its
functions under ERISA.

"Person" shall mean any individual, corporation,
company, voluntary association, partnership, joint ven-
ture, trust, unincorporated organization or government
or any agency, instrumentality or political subdivision
thereof, or any other form of entity.

"Plan" shall mean an employee pension benefit or
other plan established or maintained by the Company or
any Subsidiary or any ERISA Affiliate and which is
covered by Title IV of ERISA, other than a Multiemployer
Plan.

"Post-Default Rate" shall mean, in respect of any
principal of any Loan or any other amount payable by the
Company under this Agreement or any Note which is not
paid when due (whether at stated maturity, by accelera-
tion or otherwise), a rate per annum during the period
commencing on the due date until such amount is paid in
full or the default is cured or waived equal to 2% per
annum above the Prime Rate as in effect from time to
time, but in no event to exceed the Highest Lawful Rate.

"Prime Rate" shall mean the rate of interest from
time to time announced by the Bank at the Principal Of-
fice as its prime commercial lending rate. Such rate is
set by the Bank as a general reference rate of interest,
taking into account such factors as the Bank may deem
appropriate, it being understood that many of the Bank's
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commercial or other loans are priced in relation to such
rate, that it is not necessarily the lowest or best rate
actually charged to any customer and that the Bank may
make various commercial or other loans at ratss of inte-
rest having no relationship to such rate. Changes in the
rate of interest on Loans will take effect simultaneously
with each change in the Prime Rate.

"Principal Office" shall mean the principal office
of the Bank, presently located at 1 Chase Manhattan

Plaza, New York, New York 10081.

"Property" shall mean any interest in any kind of
property or asset, whether real, personal or mixed, or
tangible or intangible.

"Refinery" shall mean the real property, fixtures
and equipment purchased by the Company pursuant to the
WS Purchase Agreement.

"Revolving Credit/Letter of Credit Commitment" shall

mean the obligation of the Bank to make Revolving Credit
Loans or to issue, reissue, renew or extend Letters of
Credit for the account of the Company, in an aggregate
amount at any one time outstanding equal to $3,500,000.00
(as the same may be reduced pursuant to Section 2.03
hereof) .

"Revolving Credit lLoans" shall mean the revolving

credit loans as provided for by Section 2.01(b).

"Revolving Credit Note" shall mean the promissory
note of the Company provided for in Section 2.04 and

being in the form of Exhibit B-1 hereto, together with
any and all renewals, extensions for any period,
increases or rearrangements thereof.

"Security Instruments" shall mean this Agreement,
the Letter of Credit Agreements, the agreements or in-
struments described or referred to in Exhibit F, and any
and all other agreements or instruments now or hereafter
executed and delivered by the Company, the Calciner Oper-
ating Subsidiary, or any other Person (other than parti-
cipation or similar agreements between the Bank and any
other bank or creditor with respect to any Indebtedness
pursuant to this Agreement) in connection with, or as
security for the payment or performance of, the Notes,
the Letter of Credit Agreements or this Agreement, as
such agreements may be amended or supplemented from time
to time.
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"Subordinated Debt" shall mean the Western Slope
Subordinated Note and the Gary-Williams Subordinated
Note.

"Subsidiary" shall mean any corporation of which at
least a majority of the outstanding shares of stock
having by the terms thereof ordinary voting power to
elect a majority of the board of directors of such
corporation (irrespective of whether or not at the time
stock of any other class or classes of such corporation
shall have or might have voting power by reason of the
happening of any contingency) is at the time directly or
indirectly owned by the Company.

"Special Purpose Credit Commitment" shall mean the

obligation of the Bank to make an initial Special Purpose
Credit Loan equal to the maximum amount of $3,000,000.00
and certain subsequent Special Purpose Credit Loans.

"Special Purpose Credit Loans" shall mean the

special purpose credit loans as provided for by Section
2.01(d).

"Special Purpose Credit Maximum Availability" shall

mean an amount equal to the aggregate of all prepayments
on the Special Purpose Credit Note with Unused Cap Ex
Amounts, as required by Section 2.05(d).

"Special Purpose Credit Note" shall mean the

promissory note of the Company provided for in Section
2.01(d) and being in the form of Exhibit B-2 hereto,
together with any and all renewals, extensions for any
period, increases or rearrangements thereof.

"Term Loan Commitment" shall mean the obligation of
the Bank to rearrange $25,500,000 of the principal
balance outstanding on the Original Notes into a Term
Loan in an amount equal to $25,500,000.00.

"Term Loan" shall mean the term loan provided for
by Section 2.01(a).

" Note" shall mean the promissory note of the
Company provided for in Section 2.04 and being in the
form of Exhibit A hereto, together with any and all
renewals, extensions for any period, increases or
rearrangements thereof.

"Trigger Date" shall mean the date on which
$11,500,000 of principal of the Term Note has been paid.

Y
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"Unused Cap Ex Amount" shall mean for each month an
amount (if a positive number) equal to $125,000 less the
Capital Expenditure made by the Company in such month.

"Western Slope" shall mean Western Slope Refining
Company, a Colorado corporation.

"Western Slope Properties" shall mean all of the
assets of Western Slope and Gary-Williams Energy
Corporation acquired by the Company pursuant to the WS
Purchase Agreement and the Purchase Agreement (WS) dated
June 3, 1992, between the Company, Western Slope and the
Bank.

"Western Slope Subordinated Note" shall mean that

certain promissory note dated November 5, 1990, executed
by the Company and payable to the order of Western Slope,
which promissory note has been assigned by Western Slope
to the Bank pursuant to that certain Assignment of Note
and Liens (WS) dated June 3, 1992.

"WS Purchase Agreement" shall mean that certain
Asset Purchase Agreement made and entered into as of
August 17, 1990, between Western Slope and the Company,
as amended by First Amendment to Asset Purchase Agreement
dated September 20, 1990 and by Second Amendment to Asset
Purchase Agreement dated November 1, 1990, together with
the Agreement made and entered into by and between Gary-
Williams Energy Corporation and the Company dated
August 17, 1990.

1.03 Accounting Terms and Determinations. Unless
otherwise specified herein, all accounting terms used herein shall

be interpreted, all determinations with respect to accounting
matters hereunder shall be made, and all financial statements and
certificates and reports as to financial matters required to be
furnished to the Bank hereunder shall be prepared, in accordance
with generally accepted accounting principles as in effect, applied
on a basis consistent with the Financial Statements (except for
changes concurred with by the Company's independent public
accountants).

Section 2. Commitments.

2.01 lLoans and letters of Credit. The Bank agrees, on
the terms of this Agreement, to make the following loans to the

Company, and agrees to issue, reissue, renew or extend Letters of
Credit for the account of the Company in accordance with the
following:
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(a) Term Loan - Upon the request of the Company as
hereinafter provided, $25,500,000 of the principal
balance outstanding on the Original Notes shall be
rearranged into a Term Loan.

(b) Revolving Credit Loans - During the period from
the date of this Agreement to and including the Drawdown
Termination Date, Revolving Credit Loans in an aggregate
principal amount at any one time outstanding up to, but
not exceeding, the amount of the Revolving Credit/Letter
of Credit Commitment as then in effect; provided,
however, that the aggregate principal amount of all such
Revolving Credit Loans made by the Bank hereunder at any
one time outstanding shall not exceed (A) the Revolving
Credit/Letter of Credit Commitment minus (B) the
outstanding Letters of Credit (together with all amounts
previously drawn on Letters of Credit but not yet funded
as a Revolving Credit Loan pursuant to Section 4.05(b)
or reimbursed). Subject to the terms of this Agreement,
during the period from the date of this Agreement to and
including the Drawdown Termination Date, the Company may
borrow, repay and reborrow the amount of the Revolving
Credit/Letter of Credit Commitment.

(c) Letters of Credit - (i) During the period from
the date of this Agreement to and including the Drawdown
Termination Date, the Bank agrees to extend credit to the
Company at any time and from time to time by issuing,
renewing, extending or reissuing Letters of Credit:;
provided, however, the aggregate amount of all Letters
of Credit at any one time outstanding shall not exceed
(A) the Revolving Credit/Letter of Credit Commitment
minus (B) the sum of all outstanding Revolving Credit
Loans, plus all amounts previously drawn on Letters of
Credit but not yet funded as a Revolving Credit Loan
pursuant to Section 4.05(b) or reimbursed.

(ii) Each of the Letters of Credit shall (A) be
issued by the Bank, (B) contain such terms and
provisions as are reasonably required by the Bank,
(C) be for the account of the Company, and (D) with
respect to standby Letters of Credit, expire not
later than 390 days from the date of issuance and
with respect to non-standby Letters of Credit,
expire not later than 180 days from the date of
issuance, unless prior approval of the Bank is
obtained for a longer period, but in no event shall
any Letter of Credit have an expiration date beyond
the Drawdown Termination Date.
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(iii) In conjunction with the issuance of a
Letter of Credit, the Company shall execute a Letter
of Credit Agreement. In the event of any conflict
between any provision of a Letter of Credit
Agreement and this Agreement, the Company and the
Bank hereby agree that the provisions of this
Agreement shall govern.

(d) Special Purpose Credit Loans - Upon the request
of the Company as hereinafter provided, $3,000,000 of the
principal balance outstanding on the Original Notes shall
be rearranged into an initial Special Purpose Credit
Loan. On and after the date of the initial Special
Purpose Credit Loan through the earlier of the date the
Term Note is paid in full or the maturity of the Special
Purpose Credit Note, the Company may reborrow principal
amounts repaid from time to time on the Special Purpose
Credit Note to the extent of the Special Purpose Credit
Maximum Availability provided the proceeds of such
reborrowing are used for Capital Expenditures.

2.02 Borrowings and Issuances.

(a) The Company shall give the Bank advance notice
as hereinafter provided of each borrowing and each
request for issuance of a Letter of Credit hereunder,
which shall specify the aggregate amount of such Loan or
such Letter of Credit and the date (which shall be a
Business Day) of the Loans to be borrowed or the Letters
of Credit to be issued and the beneficiary and other
terms of such Letter of Credit, all of which (other than
the beneficiary) must be reasonably acceptable to the
Bank.

(b) All Loans (as part of the same borrowing) shall
be in amounts of at least $100,000 or any whole multiple
of $50,000 in excess thereof or the remaining unused
portion of the applicable Commitment, as the case may be.

(c) All borrowings or requests for issuance of
Letters of Credit shall require advance written notice
to the Bank in the form of a Borrowing Request, which in
each case shall be irrevocable, from the Company to be
received by the Bank not later than 11:00 a.m. New York
time on the date such Loan is to be obtained and one (1)
Business Day prior to the date such Letter of Credit is
to be issued.

(d) Not later than 2:00 p.m. New York time on the

date specified for each borrowing hereunder, the Bank
shall make available the amount of the Loan to be made
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by it on such date to the Company by depositing the same,
in immediately available funds, in an account of the
Company, designated by the Company and maintained with
the Bank at the Principal Office.

(e) Not later than 10:00 a.m. New York time on the
date specified for the issuance of a Letter of Credit,
the Bank shall make available to the Company at the
Bank's Principal Office such Letter of Credit.

2.03 Changes of Commitments.

(a) The Company shall have the right to terminate
or to reduce the amount of the Revolving Credit/Letter
of Credit Commitment at any time or from time to time
upon not less than two (2) Business Days prior notice to
the Bank of such termination or each such reduction,
which notice shall specify the effective date thereof and
the amount of any such reduction (which shall be in
amounts of at least $100,000 or any whole multiple of
$50,000 in excess thereof) and shall be irrevocable and
effective only upon receipt by the Bank.

(b) The Revolving Credit/Letter of Credit
Commitment once terminated or reduced may not be
reinstated.

2.04 Notes.
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