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ASSIGNMENT AGREEMENT

DATE: August 3, 1999

Reference is made to the Credit Agreement described in [temn 2 of Annex I
annexed hereto (as such Credit Agreement may hereafter be amended, modified or supplemented
from time to time, the “Credit Agreement™). Upless defined ic Annex ! attached hereto, verms
d*ﬂned in the Credit Agreement are used herein as therein defined. Nanopal Westminster Bank
Pic (the “Assignor’) and {nior Bank of California, W.a [the “Assignes™, Dereby agrese as

follows:

. The Assignor hereby sells and assigns 10 the Assignee wirthout recowse and
without representation or warranty (other than as expressly provided herein), and the Assignee
hereby purchases and assumes from the Assignor, that interest in and 10 all of the Assignor's
rights and obligations under the Credit Agreement as of the date heresf which represents the
percentage interest specified in Itam 4 of Annex I (the “Assigned Share” of all of the
outstanding rights and obligations under the Credit Agreement relating to the Facilities indicated
in Item 4 of Annex I, inchiding, without limitetion, (x) in the case of any assignment of al! or any
portion of outstanding A Term Loans, all rights and obligations with respect to the Assigned
Share of such outstanding A Term Loans, (y) in the case of any assigament ¢f all or any portion
of outstending B Term Loans, ali nghts and obligations with respect 1o the Assigned Share of
such outstanding B Term Loans. and (2) in the case of any assignment of ali or any poruon of the
Total Revoiving Commitment ali rights and obligations with respecs te the Assigned Share of
the Totai Revolving Commitment and of any outstanding Revolving Loans 2nd Letters of Credit.
After giving effect to such sale and assignment, the Assignee’s Revolving Commitment and the
amount of the outstanding A Term Loans and B Temu Loans owing 1o the Assignes will be as set
forti in [tem 4 of Annex 1.

2. The Assignor (i) represents and warrants that it is the legal and beneficial
owner of the interest being assigned by it hereunder and that such interest is free and clear of oy
liens or security interests; (ii) makes no represantarion or warranty and assurnes no responsibility
vAth respect 10 apy staternents, warranties or represenuations wade in or in connectinn with the
Credit Agrecement or the other Credit Documents or the execution, legslity, validity,
enforceability, genuineness, sufficiency or value of the Credit Agreement oy the other Credit
Documents or any other instrurnent or document furnished pursusnt thereto; and (1ii) makes no
representation 5y Warranty and assumes no respoasibility with respect to the financial conditon
of the Borrower or any Subsidiary Guarantor or the performance or observance by the Borrower
ar any Subsidiary Guaragtor of any of iis obligations under the Credit Agrecmert o1 the other
Credit Documents or any other instrament or document furnished pursuant thereto.

3. The Assignese (i) rcpresems and warrants thar it is duly authorized to enter into
and perform the terms of this Assignment Agrisement; (ii) confinms that it has received 2 copy of
the Credit Agreement and the other Credit Documents, wgether with copies of the financial
s:atements referred to therein and such other documents and iaformatiorn as it bas decmed
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Page 2

appropriate o rake its own credit analysis and decision to enter into this Assignment
Agreement. {iil) agrees Wat it will, independently and without reliance upon the Administrative
Agent. the Assignor or any other Lender and based on such documents and information as it shall
dszern appropriats at the time, continue to make its own c¢redit decisions in wking or not taking
action under the Cradit Agreement; (iv) appoints and authorizes the Administrative Agent and
the Collateral Agent to 1ake such action as agent ob its behalf and 1o exercise such powers under
the (lredit Agreement and the ether Credit Docurnents as are delcgated o the Administrative
agent and the Collateral Agent by the terms thereof, togzther with such powers as are reasonably
incidentai thereto: (v) makes the representanions and warranties required te be made by the
Assignee under Sectian 1Z.04(d} of the Credit Agreement; and (vi) agrees thar it will perform in
accordance with their terms all of the obligations which by the terms of the Credit Agreement are
requitred to be performed by it as a Lender.

4. Following the excecution of this Assignment Agreement by the Assignor and
the Assignee, an executed original hereaf (together with all attachments) will be delivered 1o the
Administrauve Agent. The effective date of this Assignment Agreement shall be (x) the date of
execution hereof by the Assignor and the Assignee and, to the extent required by Section
12.04(b) of the Credit Agreement, the consent hereto by the Administrative Agent, the receipt by
the Administrative Agent of the assignment fee referred w it Section 12.04(b% of the Credis
Agreement and the recordation of tne assignment effecied hereby by the Adminiserive Agent as
provided 1n Sechion 12.16 of the Credst Agrseraent, or (y) such later date as is otherwise
specified in iter: S of Annex | hercto (the “Settlement Date™).

5. Upon the delivery of a fully executed origimal hereof t¢ the Adminiswative
Apent. 25 of the Settiement Date, (i) the Assignee shall be a party to the Credit Agreement and,
o the extent provided in this Assignment Agreement, have the rights and obligations of a Lender
thereundec and under the other Credit Documents and (i) the Assignor shall, 1o the extent
provided in this Assignment Agreement, relinquish its rights and be released from its obligauons
under the Credit Agresment and the other Crecit Documents.

6. Itis agreeé that upon the effectiveness hereof. the Assignee shall be entitled te
{x} al! interest on the Assigned Share of the A Term: Loans, B Term Loans and/or Revolving
Loans ar the rates specified in ltemm 6 of AnnexI, (y)the Commitment Commission (if
applicable) on the Assigned Share of the Totl Revolving Comumitment ar the rate specified 1n
Item 7 of Annex I and (z) alf Lenier of Credit Fees (if applicable) on the Assignee's partcipation
in all Letters of Credit at the rate specified in Item 8 of Annex I, which, in each case, accrue on
and after the Setdement Date, such interest and, if applicable, Commimnent Fees and Letter of
Credit Fees, to be paid by the Administranive Agent, upon receipt thereof from the Borrower,
directly to the Assignee. It is further agreed that all payments of principal made by the Borrower
on the Assigned Share of the A Term Loans, B Term Loans and/or Revolving Loans which occur
or and after the Seftlement Date will be paid directly by the Administrative Agent to the
Assignze. Uporn the Setdement Date. the Assipnee shall pay to the Assignor ’n arnount specified
By the Assignor in wrlng which represents the Assignee’s Assigned Shere of the principal
amount of the respective A Term iLoans, B Term Loans and/or Revolving Loans which are
outstanding or the Settlemnent Date, net of any closing casts. The Assignor and the Assignee
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siiall make all appropriate adjustments in payments under the Credit Agresment for periods prior
10 The Scttiement Date directly between themselves.

7. THIS ASSICNMENT AGREEMENT SHALL BE ZOVERNED BY, AND
CONSTRUED TN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

& o 5
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Page 4

IN WITNESS WHEREOF, the parties heretc have caused thus Assignmens
agreement (¢ be executed by their respestive officers thereunto duly authonzed, zs of the daie

firgl ahave weitten,

NATIOMAL WESTMINSTER
BANK PLC,
as Assignor

4
By S

Titde: Serrier 8’;:? .‘}?myfai

UNION BANK OF CALIFORNIA,
NA.,
as Assignes

msnnnmag s

Acknowledged and Agreed:

NATIONAL WESTMINSTER BaAaNK PLC,
as Admunistrative Agent

By _ /K/
it _gﬂu.. ﬂ.a /?Qm;éw‘.
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ANNEY FOR ASSIGNMENT AGREEMENT
ANNEX §

The Borrewer: Acapules Acquisiion Corp.
Name ang Deate of Credit Agresment:

Zredit Agreemeny, dated as of July 10, 1998, amogg Acspulco
Acquisition Corp.. the Lenders from time (o time party thereto, and
National Westminster Bunk Ple, as Adminictrative Apent

Date of Assignmen? Agresmeni:
., ao
BU-BRL AL

Amounts (as of date of item #3 above):

%

Custanding Qutsanding
Pnncipal uf Priacipa) of Total Revolvimg
A Term Laans B Tom Loans Commignent
Apgregate Amount for
1) Banks $9.361.250.00 "317,865,000.00 $7,500,000.09
Azgighed Shaue 37.142857% 0.8% 37.142357%
Arnsuat of Assigned $3.484.465428 s$0.0¢ $2.945,734 29

Sharz

| - A0 oW
Serdemem Dae: AV 3 ot )8, 1999 ?

Rate of Iaterest 1a the Assigaes: As set forth in Sextion 1.08 of the Credit Agreement
(unless otherwise agreed to by the Assignior and the Assigoee).

Cemmitment Commi séicn w the Assigoee:  As szt forth in. Section 3.01(2) of the Credit
Agreement, (unless otherwise arreed 16 by the Assignor and the Assignes).

iener of Credit Foos to ihe Assignes: As set forth in Sestion 3.0)(b) of the Credit
Agreement (unless otherwice agreed 1o by the Assignsr and the Assignes).
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Natees:

ASSIGNOR.

National Westminster ank Plc

65 East 55% Streer

21" Floor X

New York, NY 10022

Artention: Drew Weinberg

Telephone No.: (212) 401-1330

Facsimile No.: (212) 201-1350

Reference: Acapulco Acquisition Corpotation

ASSIGNEE:

Union Bank of California, N.A.

445 South Figueroa Street

10® Floor

Los Angeles, CA 90071

Attention: Jon Strayex

Telephone No.: {213) 236-7760

Facsimile No.: (213) 236-7635

Reference: Acapulco Acquisition Corporation

Annex 1
Page 2
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Annex i
Page 3
16 Payment Instructions:

. ASSIGNOR:

Chase Maphatian Banl, New York

Accoun: Name: NWB PLC-NY ¥X

ABA No.: 021-000-021

Account No.: 001 101 2440

Reference: Acapulco Acquisition Corporation

. ASSIGNEE:

Union Bank of California, N.A.

Monterey Park, California

ABA No.: 122 000 496

Accouni No.© 870.196431

Reference: Acapulco Acquisivon Corporation
Attention: Commercial Loan Operations

Accepted and Agreed:

UNION BANK OF CALIFORNIA, NATIONAL WESTMINSTER
BANK PLC

: L
By: /fé—/
Name:  Luf Losls
Title: Saee Y1 AN
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