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AMENDED AND RESTATED
CONVERTIBLE SECURED BRIDGE LOAN AGREEMENT

This Amended and Restated Convertible Secured Bridge Loan Agreement (this
"Agreement") is entered into as of May ~.~’~, 2001, by and among Cadant, Inc., a Delaware
corporation (the "Company"), the lenders identified on Schedule 1 hereto as Series A Lenders
(together with each of their successors and assigns, referred to individually as a "Series A
Lender" and, collectively, as the "Series A Lenders"), the lenders identified on Schedule 1 hereto
as Series B Lenders (together with each of their successors and assigns, referred to individually
as a "Series B Lender" and, collectively, as the "Series B Lenders" and the Series B Lenders and
the Series A Lenders, together with each of their successors and assigns, referred to individually
as a "Lender" and collectively as the "Lenders") and J.P. Morgan Partners (BHCA), L.P., acting
as agent for the Lenders ("~").

WHEREAS, the Series A Lenders, pursuant to the terms and conditions of that certain
Convertible Secured Bridge Loan Agreement dated as of January 31, 2001 as amended on
May 17, 2001 (the "Original Agreement") made loans to the Company (the "Series A Loans"), in
an aggregate principal amount of Eleven Million Dollars ($11,000,000), which loans may be
convertible into securities of the Company on the terms and subject to the conditions set forth
herein.

WHEREAS, the Series A Lenders, among other things, desire to extend the Repayment
Date, capitalize the accrued and unpaid interest on the notes issued under the Original
Agreement, and make other modifications to the Original Agreement;

WHEREAS, the Series B Lenders, pursuant to the terms and conditions of this
Agreement agree to loan the Company (the "Series B Loans"), an aggregate principal amount of
up to Nine Million Dollars ($9,000,000), which loans may be convertible into securities of the
Company on the terms and subject to the conditions set forth herein;

NOW, THEREFORE, the parties hereby agree that effective as of the Effective Date (as
defined in this Agreement) the Original Agreement shall be amended and restated in its entirety
as follows:

1.    DEFINITIONS. As used in this Agreement, the following terms shall have the
following respective meanings:

"Change in Control" shall be deemed to have occurred when: (i) securities of the
Company representing 50% or more of the combined voting power of the Company’s then
outstanding voting securities are acquired by a person or entity, or group of related persons or
entities, in one or a Series of related transactions occurring within a period of twelve (12)
calendar months, provided, however, that persons or entities shall not be deemed to be related
merely because they are investors who acquire their shares under the same or similar agreement
or agreements in a financing with the Company; (ii) a merger or consolidation is consummated
in which the Company is a constituent corporation and which results in less than 50% of the
outstanding voting securities of the successor entity being owned by the stockholders
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immediately prior to the consummation of such merger or consolidation of the Company; (iii) a
sale is consummated by the Company of substantially all of the Company’s assets to a person or
entity which is not a subsidiary of the Company; or (iv) the Company is liquidated, dissolved or
otherwise wound up.

per share.
"Common Stock" shall mean the Company’s common stock, par value $0.0001

"Effective Date" shall mean the time at which all the conditions set forth in
Section 12 of this Agreement have been fulfilled.

"Equity FinancinR" shall mean any investment in preferred stock of the Company.

"Financing Agreements’r shall mean, collectively, all agreements, instruments and
documents, including, without limitation, this Agreement, the Security Agreement, the Account
Agreement, the Patent Security Agreement, the Trademark Security Agreement, the Notes, the
Warrants, consents, assignments, intercreditor agreements, subordination agreements, contracts,
certificates, financing statements and all other written matter, whether heretofore, now or
hereafter executed by or on behalf of the Company and delivered to one or more of the Agent
and the Lenders in connection with the Loans and the issuance of the Warrants (as defined
below).

"JPMP" shall mean J.P. Morgan Partners (BHCA), L.P., in its individual capacity.

"Liabilities" shall mean all obligations (monetary or otherwise) of the C, ompany,
howsoever created, whether direct or indirect, absolute or contingent, now or hereafter existing,
or due or to become due, which arise out of or in connection with or are evidenced by the Notes,
this Agreement or the other Financing Agreements, other than obligations relating to or under the
Warrants.

"Liquidation Preference" shall mean the Series A Liquidation Preference or the
Series B Liquidation Preference, as applicable.

"Loans" shall mean, collectively, the Series A Loans and the Series B Loans.

"Notes" shall mean, collectively, the Series A Notes and the Series B Notes.

Agreement.
"Operating Plan" shall have the meaning given such term in Section 10.3 of this

Agreement.
"Permitted Liens" shall have the meaning given such term in the Security

"Required Lenders" shall mean the holder or holders of at least a majority of the
aggregate principal amount of the Notes from time to time outstanding.

"Required Series B Lenders" shall mean the holder or holders of at least a
majority of the aggregate principal amount of the Series B Notes from time to time outstanding.
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13.12 Release; Indemnity.

(a)    In further consideration of Agent’s and Lenders’ execution of this
Agreement, the Company, and on behalf of its successors (including, without limitation,
any trustees acting on behalf of Company and any debtor-in-possession with respect to
Company), assigns, subsidiaries and affiliates, hereby forever releases Agent and each
Lender and their respective successors, assigns, parents, subsidiaries, affiliates, officers,
employees directors, agents and attorneys (collectively, the "Releasees") from any and all
debts, claims, demands, liabilities, responsibilities, disputes, causes, damages, actions and
causes of action (whether at law or in equity) and obligations of every nature whatsoever,
whether liquidated or unliquidated, known or unknown, matured or unmatured, fixed or
contingent (collectively, "Claims"), that Company may have against the Releasees which
arise from or relate to any actions which the Releasees may have taken or omitted to take
prior to the date this Agreement was executed, including without limitation with respect
to the Liabilities, any Collateral, this Agreement, any other Financing Agreements and
any third parties liable in whole or in part for the Liabilities. This provision shall survive
and continue in full force and effect whether or not Company shall satisfy all other
provisions of this Agreement or the other Financing Agreements including payment in
full of all Liabilities.

_          (b)    Company hereby agrees that its obligation to indemnify and hold
the Releasees harmless as set forth in Section 13.12(a) shall include an obligation to
indemnify and hold the Releasees harmless with respect to any and all liabilities,
obligations, losses, penalties, actions, judgments, suits, costs, expenses or disbursements
of any kind or nature whatsoever incurred by the Releasees, or any of them, whether
direct, indirect or consequential, as a result of or arising from or relating to any
proceeding by, or on behalf of, any person, including, without limitation, officers,
directors, agents, trustees, creditors, partners or shareholders of the Company, whether
threatened or initiated, asserting any claim for legal or equitable remedy under any
statute, regulation or common law principle arising from or in connection with the
negotiation, preparation, execution, delivery, performance, administration and
enforcement of this Amendment or any other document executed in connection herewith.
The foregoing indemnity shall survive the payment in full of the Liabilities and the
termination of this Agreement and the other Financing Agreements.

(SIGNA TURE PA GES FOLLOW)
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