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ITEM 1.02 TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT.
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On November 2, 2007, we terminated our credit agreement, entered
into in June 2006 with certain lenders and Guggenheim Corporate Funding, LLC
("Guggenheim"), as administrative agent and collateral agent for the lenders.
Previously, on September 26, 2007, we repaid all amounts due under the credit
facility with Guggenheim. At that time, the outstanding principal balance and
accrued interest under the credit facility was approximately $15.7 million. In
connection with the pay-off of this credit facility, Guggenheim and the lenders
agreed to waive the early prepayment penalty provided for in the credit
agreement and the credit agreement and other loan documents have Dbeen
terminated.

We originally entered into the credit agreement with the lenders and
Guggenheim in June 2006. The credit facility provided for borrowings of up to
$65 million, consisting of an initial term loan of up to $25 million (of which
we borrowed $15.5 million) and an additional term loan of up to $40 million
available to finance acquisitions acceptable to Guggenheim. All amounts under
the term loans were to become due and payable in December 2010. Interest under
this facility was payable monthly, with the interest rate equal to the LIBOR
rate plus an applicable margin based on our debt leverage ratio. Our obligations
under the Guggenheim credit facility were secured by a lien on substantially all

of our assets and our domestic subsidiaries, including a pledge of the equity
interests of our domestic subsidiaries and 65% of our Luxembourg subsidiary. The
credit facility contained customary financial covenants, including covenants

that we maintain minimum levels of EBITDA and interest coverage ratios and
limitations on additional indebtedness.

In connection with the Guggenheim credit facility, on June 16, 2006,
we issued the lenders under this facility warrants to purchase shares of our
common stock, which are currently exercisable for a total of 3,500,000 shares of
our common stock. These warrants have a term of 10 vyears from the date of
issuance. These warrants are exercisable at a price of $1.88 per share with
respect to 20% of the shares, $2.00 per share with respect to 20% of the shares,
$3.00 per share with respect to 20% of the shares, $3.75 per share with respect
to 20% of the shares and $4.50 per share with respect to 20% of the shares. The
exercise prices are subject to adjustment for certain dilutive issuances
pursuant to the terms of the warrants.
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