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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 9, 2009

Tyson Foods, Inc.
(Exact name of registrant as specified in its @rart

Delaware
(State of incorporation or other jurisdiction)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2200 Don Tyson Parkway, Springdale, AR 72762-6999
(479) 290-4000
(Address, including zip code, and telephone numhbehuding area code, of
Registrant's principal executive offices)

Not Applicable
(Former name or former address, if changed sirsterégort.)

Check the appropriate box below if the Form 8-liifilis intended to simultaneously satisfy the §liobligation of the registrant under any of thédaing provisions (_see
General Instruction A.2. below):

o Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4%
m] Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
m] Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (

CFR 240.14d-2(b))

u] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (
CFR 240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On March 9, 2009 (the “Closing Date”), Tyson Fodds, (the “Company”) completed its previously annoed offering of its 10.50% Senior Notes due 2Qhéd
“Notes”). As part of the closing, the Company eatkinto an Indenture, dated as of the Closing [ta&“Indenture”), among the Company, substantiallpf the Company’s
domestic subsidiaries, as guarantors (the “Guarsif@nd The Bank of New York Mellon Trust CompaiyA., as Trustee, and a Registration Rights Agerst, dated as of
the Closing Date (the “Registration Rights Agreetijelamong the Company, the Guarantors and J.PghtoSecurities Inc., Banc of America Securities | B@rclays Capital
and Wachovia Capital Markets, LLC, as represergatif the several initial purchasers (the “IniRalrchasers”).

Also on the Closing Date, the Company enteredamtew Credit Agreement (the “Credit Agreement”) agthe Company, the Guarantors, the lenders paetgto,
JPMorgan Chase Bank, N.A., as administrative agedt].P. Morgan Securities Inc., Banc of Americeufies LLC, Barclays Capital, Wachovia Capital idets, LLC and
Cooperatieve Centrale Raiffeisen-Boerenleenbank,BRabobank Nederland”, New York Branch, as J&abkrunners and Joint Lead Arrangers, Bank of AogeN.A. and
Barclays Capital, as Co-Syndication Agents and WaiehBank, National Association and Cooperatievatt2de Raiffeisen-Boerenleenbank B.A., “Rabobankiétand”, New
York Branch, as C@ocumentation Agents. The Credit Agreement provides revolving credit line of $1 billion. The agations under the Credit Agreement are guararitg
the Guarantors and are secured by a first liertipasin certain of the Company’s and all of the mors’ cash, accounts receivable and relatedsagseentory (together with
the grant of a license to use the Company’s or subsidiaries’ intellectual property relating tabunventory) and proceeds of any of the foregoing.

The Indenture, the Registration Rights Agreemedtthe Credit Agreement are discussed below.

Indenture

Pursuant to the Indenture, the Company issued @ldda the Initial Purchasers $810 million aggregatincipal amount of the Notes. The terms of tidehture provide
that, among other things, the Notes are senioraumsd obligations of the Company and will rank dlyuaith the Companys unsecured unsubordinated debt, senior to arfye
Company'’s subordinated debt and effectively be mlibated to the Company’s secured debt to the exfiethe assets securing such debt, includingatidwings under the
Credit Agreement.

GuaranteesThe Guarantors will guarantee the Company’s oliigatunder the Notes on a senior unsecured basis.

Interest Rate Interest on the Notes accrues at a rate of 10/58%&nnum. Interest on the Notes is payable semdaly in arrears on March 1 and September 1 dfieac
year, commencing on September 1, 2(

Optional RedemptionThe Company may redeem all or part of the Notesiupmt less than 30 nor more than 60 days’ prioicedt a redemption price equal to the sum
of (i) 100% of the principal amount thereof, plii ¢ make-whole premium as of the date of redeamptplus (iii) accrued and unpaid interest and @aftl interest, if any,
thereon, to the date of redemption.

Repurchase upon Change of Conttdpon the occurrence of a change in control (asndefin the Indenture), each holder of the Notes reguire the Company to
repurchase all or a portion of the Notes in cashrice equal to 101% of the aggregate principaunt of the Notes to be repurchased, plus acanddinpaid interest, if any,
thereon to the date of repurchase.




Other CovenantslThe Indenture contains affirmative and negativeeo@ants that, among other things, limit or resthiet Company'’s ability (as well as those of the
Company'’s subsidiaries) to: incur additional deatd &sue preferred stock; make certain investmeamisrestricted payments; create liens;
create restrictions on distributions from restricseibsidiaries; engage in specified sales of assetsubsidiary stock; enter into transactions waitliates; enter new lines of
business; engage in consolidation, mergers andsitgns; and engage in certain sale/leasebaclsactions.

Events of DefaulfThe Indenture provides for customary events of defaubject in certain cases to customary grackcame periods), which include nonpayment,
breach of covenants in the Indenture, payment disfatiacceleration of other indebtedness, faitarpay certain judgments and certain events of heptky and insolvency.
Generally, if an event of default occurs, the Teesbr holders of at least 25% in principal amodrhe then outstanding Notes may declare the praiaf and accrued but
unpaid interest, including additional interest,adithe Notes to be due and payable.

The foregoing description of the Indenture andNlo¢es is summary in nature and is qualified ireitsirety by reference to the Indenture and the §latepies of which
are attached hereto as Exhibit 4.1 and 4.2, respéctand are incorporated herein by reference.

Registration Rights Agreement

Pursuant to the Registration Rights AgreementCibmpany has agreed with the Initial Purchasershiibenefit of the holders of the Notes, to filegistration
statement with respect to a registered offer tdhvarge the Notes for an issue of registered notdsea€ompany (the “Exchange Notes”) with terms tabeh to the Notes (except
that the Exchange Notes will not be subject torie&ins on transfer or to any increase in annot@rest rate as described below).

Promptly after the Securities and Exchange Comunmisghe “SEC”) declares the exchange offer redisimastatement effective, the Company will offee thxchange
Notes in return for surrender of the Notes. Theharge offer will remain open for at least 20 busindays after the date notice of the exchange isffent to holders. For ea
Note surrendered to the Company under the exchafifigie the holder will receive an Exchange Noteeqiial principal amount. Interest on each Exchangte Mill accrue frorr
the last interest payment date on which interest pead on the Notes or, if no interest has beed paithe Notes, from the issue date of the Notes‘{issue Date”).

If applicable interpretations of the staff of thEGdo not permit the Company to effect the exchaffg, or under certain other circumstances, thenffany will use it
commercially reasonable efforts to cause to beoeifeetive a shelf registration statement relatimgeisales of the Notes and to keep that shelftragjin statement effective
until the earlier of (i) two years after the Isddate and (ii) such time as all the Notes have sadshunder the shelf registration statement. They@amy will, in the event that a
shelf registration is filed, provide to each holdepies of a prospectus, notify each holder whersttelf registration statement has become effeatidetake certain other actions
as are required to permit resales of the Notesolddn that sells its Notes pursuant to the shejisteation statement generally will be requiredbénamed as a selling
securityholder in the related prospectus and tveleh prospectus to purchasers, will be subjecettain of the civil liability provisions underdfSecurities Act of 1933, as
amended, in connection with those sales and wibldaend by the provisions of the registration righiggeement that are applicable to a selling hdidefuding certain
indemnification obligations).

If the Company has not exchanged the Exchange Natedl Notes validly tendered in accordance with terms of an exchange offer on or before Septei®3®, 2009
or, if applicable, a shelf




registration statement covering resales of the &lb&s not been declared effective or such shaltragon statement ceases to be effective atiamy during the shelf
registration period (subject to certain exceptiptisgn additional interest shall accrue on thegip@m amount of the Notes at a rate of 0.25% peuanwith respect to each
subsequent 90-day period, up to a maximum additiae of 1.0% per annum thereafter, until the exgje offer is completed or the shelf registrati@mtesnent is declared
effective. Any amounts of additional interest du# lae payable in cash on the same interest paymiaies as interest on the Notes is otherwise payabl

The foregoing description of the Registration RggAgreement is summary in nature and is qualifieitsi entirety by reference to the Registrationtf&gAgreement, a
copy of which is attached hereto as Exhibit 4.3 imcdrporated herein by reference.

Credit Agreement

The Credit Agreement consists of a senior secumezbtyear revolving credit facility in an aggregpticipal amount of $1.0 billion.
The material terms of the Credit Agreement incltigefollowing:

Maturity . The Credit Agreement is scheduled to mature thad@dommitments thereunder will terminate, on M&¢cB012. However, if the Company’s 8.25% notes due
2011 are not refinanced, purchased or defeasedtpriuly 3, 2011, the loans made under the Creglieement will mature, and the commitments thereamdll terminate, on

July 3, 2011.

Interest Rate and Fee®utstanding borrowings under the Credit Agreemeéhtaccrue interest at an annual rate of inteeggtal to (i) the base rate plus the applicable
spread, as described below, or (ii) the Eurocusreate plus the applicable spread, as describexhbdlhe Company will pay a commission on lettersrefit issued under the
Credit Agreement at a rate equal to the applicapitead for loans based upon the Eurocurrency ratertthe Credit Agreement. The applicable spredico@ithe percentage
described in the following chart that corresporalthe Company’s corporate credit rating from StaddaPoor’s Rating Services, a division of the Me@rHill Companies,

Inc., and/or Moody'’s Investors Service, Inc., apla@able.

Ratings Level Eurocurrency Base Rate
Spreac Spreac

Level 1:BB+ or above from Standard & P¢s and Bal or above from Moc's 3.75% 2.75%

Level 2:Lower than BB+ from Standard & Poor’s or lower tHzal from Moody’s and 4.00% 3.00%

BB- or higher from Standard & Pc’'s and Ba3 or higher from Moo's

Level 3:B+ or lower from Standard & Pc’'s or B1 or lower from Mooc's 4.25% 3.25%

The applicable spread will be at Level 1 at anyetilme Company’s corporate rating from S&P is BB-above and the Company’s corporate rating from Mo®d Bal
or above. The applicable spread will be at Levat 8ny time the Company’s corporate rating from S&Rot BB- or above or the Company’s corporatsgafrom Moody'’s is
not Ba3 or above or at any time the Company doehane a corporate rating from one or both of t#iteng agencies. The applicable spread will be aeL2 at any




time the applicable spread is at neither Level lLevel 3.

The Company will pay certain fees with respecti® €Credit Agreement, including (i) a commitment éd..00% per annum on the undrawn portion of delity
(subject to stepdowns based on the percent ofdlmeritments utilized under the facility), (ii) frang fees set forth in a fronting fee agreement leetwany issuing lender and
Company and (iii) customary annual administratie@st

Mandatory Prepaymentdf at any time the Company’s outstanding borraysiminder the Credit Agreement (including outstagditters of credit and swingline loans)
exceed the lesser of (i) the borrowing base affétteat such time and (ii) the aggregate revohdognmitments as in effect at such time, the Compuitiyoe required to prepay
an amount equal to such excess.

Subject to certain conditions and exceptions, giteme that the Company is subject to cash domirésndescribed below, the Company will be requioegrepay
outstanding amounts under the Credit Agreement iaraount equal to 100% of the net proceeds fropodisions of assets, issuance of debt and insuamoeeds or
condemnation awards. Such mandatory prepaymeritaatipermanently reduce the available commitmenter the Credit Agreement.

Voluntary PrepaymentsSubject to certain conditions and restrictiohg, €redit Agreement will allow us to voluntarilydiece the amount of the revolving commitme
and to prepay the loans.

Covenants The Credit Agreement contains affirmative andatieg covenants that, among other things, limitestrict the Company’s ability (as well as thosehaf
Company'’s subsidiaries) to: create liens and encandes; incur debt; merge, dissolve, liquidateamsolidate; make acquisitions and investments;odisf or transfer assets;
pay dividends or make other payments in respettteCompany’s capital stock; amend material docusmy@hange the nature of the Companlyusiness; make certain paymu
of debt; engage in certain transactions with affils; and enter into sale/leaseback or hedgingdcdions, in each case, subject to certain quatifins and exceptions.

In addition, the Company will be required to mainta minimum fixed charge coverage ratio when ality under the Credit Agreement is less thangtesater of
15% of the commitments under the Credit Agreemadt®L50 million.

Guarantees and CollateralThe Company’s indebtedness, obligations andliiesi under the Credit Agreement will be uncoratitilly guaranteed jointly and severally
on a senior secured basis by the Company, the Gtoassand subsequently acquired or organized direicidirect domestic subsidiaries of the Company.

The Company’s indebtedness, obligations and ligsliunder the Credit Agreement and the relatedagi@es will be secured by a perfected first-piyosecurity
interest in certain of the Company’s and all of @garantors’ cash, accounts receivable and reksselts, inventory (together with the grant of erlge to use the Company’s or
such subsidiarieshtellectual property relating to such inventorgid proceeds of any of the foregoing and lockbakdeposit accounts into which any such proceedpaickor
transferred and any cash is deposited.

Cash Dominion If availability under the Credit Agreement isdeban the greater of 20% of the revolving committe@nd $180 million, amounts in any deposit
account will be transferred daily into a blocked@mt held by the Administrative Agent and appliededuce the outstanding amounts under the CAgpléement.

Events of Default The Credit Agreement contains customary eventetdult such as non-




payment of obligations under the Credit Agreemeioiation of affirmative and negative covenantstenial inaccuracy of representations, defaults uotlger material debt,
bankruptcy, ERISA and judgment defaults, invalidifithe credit documents (or the Company’s assedfcany such invalidity), change of control andd@f lien perfection or
priority.

The foregoing description of the Credit Agreemasrgummary in nature and is qualified in its enyifgf reference to the Credit Agreement, a copy loictvis attached
hereto as Exhibit 10.1, and incorporated hereireligrence.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information provided in Item 1.01 of this Fo&iK is hereby incorporated into this Item 2.03.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Number

4.1 Indenture, dated March 9, 2009, among the CompheryGuarantors and The Bank of New York Mellon
Trust Company, N.A., as Trust

4.2 Form of 10.50% Senior Note due 2014 (included ihiBix 4.1)

4.3 Registration Rights Agreement, dated March 9, 2@@%ng the Company, the Guarantors and the Initial
Purchasers party there

10.1 Credit Agreement, dated March 9, 2009, among thagamy, JPMorgan Chase Bank, N.A., as the

Administrative Agent, J.P. Morgan Securities Il8anc of America Securities LLC, Barclays Capital,
Wachovia Capital Markets, LLC and Cooperatieve €datRaiffeisen-Boerenleenbank B.A., “Rabobank
Nederlan”, New York Branch, as Joint Bookrunners and Joesd Arrangers, Bank of America, N.A.
and Barclays Capital, as Co-Syndication Agents\iadhovia Bank, National Association and
Cooperatieve Centrale Raiffeisen-Boerenleenbank,BRabobank Nederland”, New York Branch, as Co
Documentation Agents and certain other lendergy pheretc




SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the undeesil hereunto duly
authorized.

TYSON FOODS, INC.
Date: March 9, 200

By: /s/ Dennis Leatherby
Name: Dennis Leatherb
Title:

Executive Vice President and Chief Finan:
Officer
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Current Report on Form 8-K
Dated March 9, 2009
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INDENTURE
Dated as of March 9, 2009,
among
TYSON FOODS, INC.,
THE SUBSIDIARY GUARANTORS PARTY HERETO
and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Trustee

10.50% SENIOR NOTES DUE 2014
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INDENTURE dated as of March 9, 2009, among Tysoodsg Inc., a Delaware corporation (the “Compant}ig, Subsidiary Guarantors pa
hereto and The Bank of New York Mellon Trust CompaM.A. , a national banking association (the “Te&s).

Each party agrees as follows for the benefit ofatier parties and for the equal and ratable beokfhe Holders of the Company’s Initial Secust&nd
Exchange Securities (collectively, the “Securitjes”
ARTICLE 1

Definitions and Incorporation by Reference

SECTION 1.01. Definitions.

“Additional Assets” means (1) any property, planequipment or other long-term tangible assetsimlectual property used or useful in a RelatediBess;
(2) the Capital Stock of a Person that becomesstriReed Subsidiary as a result of the acquisitibauch Capital Stock by the Company or anothetriRésd Subsidiary; or
(3) Capital Stock constituting a minority inter@seiny Person that at such time is a Restricteasifligny; provided however, that any such Restricted Subsidiary described in
clause (2) or (3) above is primarily engaged inetafed Business.

“Adjusted Leverage Ratio” means, as of any datdedérmination, the ratio ¢fL) the aggregate amount (without duplication) efi®r Indebtedness (excludir
for the avoidance of doubt, short term Indebtedhessrred in the ordinary course of business) ef@fmmpany and the Subsidiary Guarantors (deterninexiconsolidated
basis) as of such date of determination (excludimgsuch Senior Indebtedness (A) that was Incwneiér Section 4.03(b)(1) or Section 4.03(b)(4) jesctto the following
sentence), (B) that was Incurred by the CompanguBéction 4.03(b)(20) and (C) consisting of a @otae by the Company of Indebtedness that wasredunder
Section 4.03(b)(12)), to (2) the aggregate amot&EBITDA for the period of the most recent four secutive fiscal quarters ending prior to the déteush determination for
which internal financial statements are availablgh EBITDA being determined on a pformabasis calculated in a manner consistent with tiheutztion thereof for purposes
of the definition of Consolidated Coverage Rathtwithstanding the foregoing, in the event thatgmy new Lien is granted following the Issue D@atsecure, or (y) any
Guarantee of a Subsidiary Guarantor is issuedviatig the Issue Date in respect of, any Senior |tefiiess Incurred under Section 4.03(b)(4), sucioBérmdebtedness shall be
included in the calculation of the Adjusted Levex&ptio (including, for the avoidance of doubt, forposes of determining whether any such new tieg be granted or any
such new Guarantee may be issued).

“Additional Securities” means Securities issuedernttiis Indenture after the Issue Date and in c@npé with Sections 2.13 and 4.03, it being understhat
any Securities issued in exchange for or replacéwfegny Initial Security issued on the Issue Dsttall not be an Additional Security, including asuch Securities issued
pursuant to a Registration Rights Agreement.




“Adjusted Treasury Rate” means, as of any redempdite, the yield to maturity as of such redempdiate of United States Treasury securities witbrestant
maturity (as compiled and published in the moseénéé-ederal Reserve Statistical Release H.15 {ha®has become publicly available at least twoiags Days prior to the
redemption date (or, if such Statistical Releas®itonger published, any publicly available sowteimilar market data)) most nearly equal topleeod from the redemption
date through the Stated Maturity of the Securifieso such maturity is within three months beforeafter the Stated Maturity of the Securities)dsgefor the two published
maturities most closely corresponding to the pefioth the redemption date to the Stated Maturitthef Securities shall be determined and the AdjLsteasury Rate shall be
interpolated or extrapolated from such yields atraight line basis, rounding to the nearest momthis50 basis points.

“Affiliate” of any specified Person means any otfarson, directly or indirectly, controlling or dowiled by or under direct or indirect common cohtrith
such specified Person. For the purposes of thisitlef, “control”, when used with respect to angrBon, means the power to direct the managemerpalinies of such Person,
directly or indirectly, whether through the ownepsbf voting securities, by contract or otherwiaad the terms “controlling” and “controlled” havesamings correlative to the
foregoing. For purposes of Sections 4.04, 4.064a60@d only, “Affiliate” shall also mean any beneéitbwner of Capital Stock representing 10% or nudréhe total voting power
of the Voting Stock (on a fully diluted basis) betCompany or of rights or warrants to purchasé slapital Stock (whether or not currently exercispand any Person who
would be an Affiliate of any such beneficial owmperrsuant to the first sentence hereof.

“Applicable Premium” means, with respect to a Segwat any redemption date, the greater of (i) %0ff the principal amount of such Security andt{ig
excess, if any, of (A) the present value at sudemgption date of (1) 100% of the principal amourgurh Security plu§?) all required remaining scheduled interest paytse
due on such Security through Stated Maturity (bwetweding accrued and unpaid interest to the redemptate), computed using a discount rate equiddd\djusted Treasury
Rate, over (B) the principal amount of such Seguwoit such redemption date.

“Asset Disposition” means any sale, lease, transfether disposition (or series of related sdksses, transfers or dispositions) by the Compamanyp
Restricted Subsidiary, including any dispositionnbyans of a merger, consolidation or similar tratisa (each referred to for the purposes of thindt®n as a “disposition”),
of:

(2) any shares of Capital Stock of a RestdGubsidiary (other than directors’ qualifying igisaor shares required by applicable law to be bgld Person
other than the Company or a Restricted Subsidiary);

2) all or substantially all the assets of division or line of business of the Company oy &estricted Subsidiary; or

3) any other assets of the Company or arstriReed Subsidiary outside of the ordinary cowftbusiness of the Company or such Restricted Sisrgi




other than, in the case of clauses (1), (2) anafdye,
(A) a disposition by a Restricted Subsidiary to @@mpany or by the Company or a Restricted Subyiditaa Restricted Subsidiary;

(B) for purposes of Section 4.06 only, (i) thaking of any Restricted Payment or Permitted stment that is permitted to be made and is made
under Section 4.04 and (ii) a disposition of alabstantially all the assets of the Company imatance with Sections 4.09 and 5.01;

(C) adisposition of assets with a Fair MaXatue of less than $1 million;
(D) a disposition of cash or Temporary Cash Investments
(E) the creation of a Lien (but not the sal®ther disposition of the property subject totsuen);

(F) the sale or discount, in each case, withecourse, of accounts receivable arising irotitknary course of business, but only in connectuith
the compromise or collection thereof or in bankeypir similar proceedings;

(G) disposals or replacements of obsoletenwart, uneconomical or surplus property or equiptmen
(H) any sale of Capital Stock of an Unrestricted Subsygl
) the lease, assignment or sub-lease pfeal or personal property in the ordinary cowsbusiness;

) the licensing or sub-licensing of intetleal property or other general intangibles indhdinary course of business, other than the licensf
intellectual property on a long-term basis;

(K)  any surrender or waiver of contract rightghe settlement, release or surrender of cantigitts or other litigation claims in the ordinazgurse
of business;

L) the abandonment of intellectual propeights in the ordinary course of business, whicthimreasonable good faith determination of the
Company are not material to the conduct of thertessi of the Company and the Restricted Subsiditakes as a whole; and

(M) the Permitted Lakeside Disposition.

“Attributable Debt”in respect of a Sale/Leaseback Transaction mears,the time of determination, the present vadliscounted at the interest rate implici
such transaction, determined in accordance with Bg¥ the total obligations of the lessee for renta




payments during the remaining term of the leaskided in such Sale/Leaseback Transaction (includmgperiod for which such lease has been extendealided, however,
that if such Sale/Leaseback Transaction resulss@apital Lease Obligation, the amount of Indebésdnmepresented thereby will be determined in decme with the definition
of “Capital Lease Obligation”.

“Average Life” means, as of the date of determratiwith respect to any Indebtedness, the quotiktatined by dividing (1) the sum of the productshef
numbers of years from the date of determinatiothéodates of each successive scheduled princigaiguat of or redemption or similar payment with mspto such
Indebtedness multiplied by the amount of such patrbg (2) the sum of all such payments.

“Board of Directors” means the Board of Directofgl®e Company or any committee thereof duly auttestito act on behalf of such Board.
“Business Day” means each day which is not a Letpdiday.

“Capital Lease Obligationfheans an obligation that is required to be classifind accounted for as a capital lease for fimhneporting purposes in accorda
with GAAP, and the amount of Indebtedness represklny such obligation shall be the capitalized amotfi such obligation determined in accordance W@%AP; and the
Stated Maturity thereof shall be the date of tlst peayment of rent or any other amount due undehr Base prior to the first date upon which suelséemay be terminated by
lessee without payment of a penalty. For purpo§&eotion 4.10, a Capital Lease Obligation willdeEemed to be secured by a Lien on the propertygbeased.

“Capital Stock” of any Person means any and alteyanterests (including partnership interestghts to purchase, warrants, options, participationother
equivalents of or interests in (however designagegiity of such Person, including any Preferredi§tbut excluding any debt securities convertibke isuch equity.

“Change of Control” means the occurrence of antheffollowing events:

Q) the Permitted Holders cease to be theébeial owner” (as defined in Rules 13d-3 and B3dnder the Exchange Act), directly or indirectifa
majority in the aggregate of the total voting powéthe Voting Stock of the Company, whether assult of issuance of securities of the Company,raasger,
consolidation, liquidation or dissolution of ther@pany, or any direct or indirect transfer of setbesiof the Company by the Permitted Holders oentlise (for
purposes of this clause (1) and clause (2) beloevPermitted Holders shall be deemed to benefjomalin any Voting Stock of a Person (the “specifietson”) held by
any other Person (the “parent entity”) so longresRermitted Holders beneficially own (as so defndirectly or indirectly, in the aggregate a nréjoof the voting
power of the Voting Stock of the parent entity);

2) any “person” (as such term is used inti6as 13(d) and 14(d) of the Exchange Act), oth@ntone or more Permitted Holders, is or becomes th
“beneficial owner” (as defined in clause (1) aboecept that for purposes of this clause (2) swrkgn shall be deemed to have “beneficial ownetstfiall shares th:
any such person




has the right to acquire, whether such right ig@sgable immediately or only after the passagenoé}, directly or indirectly, of more than 50% bkttotal voting power
of the Voting Stock of the Company;

) the adoption of a plan relating to trggldation or dissolution of the Company; or

4) the merger or consolidation of the Conypaith or into another Person or the merger of hReoPerson with or into the Company, or the salallajr
substantially all the assets of the Company (detexdon a consolidated basis) to another Persaar tthn (A) a transaction in which the survivotransferee is a
Person that is controlled by the Permitted Holaer) a transaction following which (i) in the easf a merger or consolidation transaction, holdéisecurities that
represented 100% of the Voting Stock of the Compamyediately prior to such transaction (or othensities into which such securities are convertegart of such
merger or consolidation transaction) own directlynalirectly at least a majority of the voting pawa# the Voting Stock of the surviving Person irtlsumerger or
consolidation transaction immediately after suelmsaction and (ii) in the case of a sale of agemtsaction, each transferee becomes an obligespect of the
Securities and a Subsidiary of the transferor chassets.

“Code” means the Internal Revenue Code of 198&naanded.

“Commodity Price Protection Agreement” means, wéhpect to any Person, any forward contract, conitsnediap, commodity option or other similar
agreement or arrangement entered into with regpdhtctuations in commodity prices.

“Company” means the party named as such in thieride until a successor replaces it and, thereafigans the successor and, for purposes of anysfwo
contained herein and required by the TIA, eachrathégor on the indenture securities.

“Consolidated Coverage Ratio”, as of any date ¢€eination, means the ratio of (1) the aggregateunt of EBITDA for the period of the most receotf
consecutive fiscal quarters ending prior to theeaditsuch determination for which internal finahaiatements are available to (2) Consolidateerést Expense for such four
fiscal quarters;

provided, however, that:

(A) ifthe Company or any Restricted Subsigilaas Incurred any Indebtedness since the begirafisgch period that remains outstanding on such
date of determination or if the transaction giviigg to the need to calculate the Consolidated @@eeRatio is an Incurrence of Indebtedness, dr, [EBITDA
and Consolidated Interest Expense for such petiad be calculated after giving effect on a praniiarbasis to such Indebtedness as if such Indelasdirael
been Incurred on the first day of such period;

(B) if the Company or any Restricted Subsigiaas repaid, repurchased, defeased or otherwssbatiged any Indebtedness since the




beginning of such period or if any Indebtednegs ise repaid, repurchased, defeased or otherwssbaliged (in each case, other than Indebtednessddc
under any revolving credit facility unless suchdbtedness has been permanently repaid and hasewtdplaced) on the date of the transaction ginigegto
the need to calculate the Consolidated Coveragie,ReBITDA and Consolidated Interest Expense fatsperiod shall be calculated on a fsomabasis as if
such repayment, repurchase, defeasance or dischadgeccurred on the first day of such period anid the Company or such Restricted Subsidiaryratd
earned the interest income actually earned dunie period in respect of cash or Temporary Cashdiments used to repay, repurchase, defease owitbe
discharge such Indebtedness;

(C) if, since the beginning of such perio& @ompany or any Restricted Subsidiary shall haadevany Asset Disposition, EBITDA for such
period shall be reduced by an amount equal to EBITiDpositive) directly attributable to the assétst are the subject of such Asset Dispositiorstah
period, or increased by an amount equal to EBITDA€dgative) directly attributable thereto for sysériod and Consolidated Interest Expense for peciod
shall be reduced by an amount equal to the Corstelidinterest Expense directly attributable to kmtiebtedness of the Company or any Restricted Sialgi
repaid, repurchased, defeased or otherwise disetiavgh respect to the Company and its continuiegtRcted Subsidiaries in connection with such Asse
Disposition for such period (or, if the Capital &tmf any Restricted Subsidiary is sold, the Coidsdéd Interest Expense for such period directiytattable tc
the Indebtedness of such Restricted Subsidiafye@xktent the Company and its continuing Restri€tglisidiaries are no longer liable for such Indebéss
after such sale);

(D) if, since the beginning of such periods ompany or any Restricted Subsidiary (by mergetlerwise) shall have made an Investment in any
Restricted Subsidiary (or any Person that beconiasstricted Subsidiary) or an acquisition of assetduding any acquisition of assets occurringamnectior
with a transaction causing a calculation to be ntegteunder, which constitutes all or substantiallyf an operating unit of a business, EBITDA and
Consolidated Interest Expense for such period $ieatlalculated after giving pformaeffect thereto (including the Incurrence of anydhtédness) as if such
Investment or acquisition occurred on the first daguch period; and

(E) if, since the beginning of such periody #erson (that subsequently became a Restrictesidiary or was merged with or into the Company or
any Restricted Subsidiary since the beginning ohqueriod) shall have made any Asset DispositioanyrInvestment or acquisition of assets that wiialde
required an adjustment pursuant to clause (C) pafidve if made by the Company or a Restricted iligvg during such period, EBITDA and Consolidated
Interest Expense for such period shall be calcdlafeer giving prdormaeffect thereto as if such Asset Disposition, Inkestt or acquisition of assets occur
on the first day of such period.




For purposes of this definition, whenever fmomaeffect is to be given to any acquisition of assetiser Investment or other transaction, or the amhotiincome or earnings
relating thereto and the amount of Consolidatedrast Expense associated with any Indebtednesgédcor repaid, repurchased, redeemed, defeasgtiemwise acquired,
retired or discharged in connection therewith ,gh@formacalculations in respect thereof shall be as deterdhin good faith by a responsible financial oraastting Officer of
the Company. If any Indebtedness bears a floatitgyaf interest and is being given poomaeffect, the interest expense on such Indebtedmedisbe calculated as if the rate in
effect on the date of determination had been tipdicgble rate for the entire period (taking int@agnt any Interest Rate Agreement applicable tb $ndebtedness during such
period). For purposes of making the computatioarrefl to above, interest on any Indebtedness underolving credit facility computed on a fmymabasis shall be computed
based upon the average daily balance of such ledebss during the applicable period. Interest Gapital Lease Obligation shall be deemed to acata interest rate
determined in good faith by a responsible finanarahccounting Officer of the Company to be the mftinterest implicit in such Capital Lease Obliga in accordance with
GAAP.

“Consolidated Interest Expense” means, for anyogetrthe total interest expense of the Company @ncbnsolidated Restricted Subsidiaries, plissthe exter
not included in such total interest expense, arttiécextent incurred by the Company or its Regtd@&ubsidiaries, without duplication:

(1) interest expense attributable to Capital Leasedgabibns;
2) amortization of debt discount and debt issuance cos
) capitalized interest;

4) interest accruing on any Indebtednesmgfother Person (other than third party growdigations Incurred in the ordinary course of buss)ehat is
Guaranteed by (or secured by the assets of) thep@wyror any Restricted Subsidiary;

5) non-cash interest expense (excluding edible note non-cash interest recognized pursieeRASB Staff Position No. APB 14-1) ;

(6) the interest portion of any deferred payment oligg

7 commissions, discounts and other feeschadges owed with respect to letters of creditlzantkers’ acceptance financing;

(8) dividends accrued in respect of all Dalified Stock of the Company and all Preferred 8totcany Restricted Subsidiary, in each case, hglBersons
other than the Company or a Restricted Subsid@thef than dividends payable solely in Capital Bt@ther than Disqualified Stock) of the Compangpydvided,

however, that such dividends will be multiplied by a friact, the numerator of which is one and the denotomaf which is one minus the effective combinexitate o
the issuer of such Preferred Stock (expressediasimal) for such period (as estimated by the dimeicial officer of the Company in good faithgnd




9) net payments pursuant to Interest Rate Agreemiests;
interest income of the Company and its Restrictelosiliaries for the applicable period .

“Consolidated Net Income” means, for any period, et income (loss) of the Company and its conateidi Subsidiaries; providedowever, that there shall
not be included in such Consolidated Net Income:

(1) any net income of any Person (other thenCompany) if such Person is not a Restricteciflidry, except that:

(A)  subject to the exclusion contained in sk(3) below, the Company’s equity in the net inearhany such Person for such period shall be
included in such Consolidated Net Income up toatpgregate amount of cash actually distributed loy ®erson during such period to the Company or a
Restricted Subsidiary as a dividend or other distion (subject, in the case of a dividend or otflistribution paid to a Restricted Subsidiary,he timitations
contained in clause (2) below); and

(B) the Company’s equity in a net loss of angh Person for such period shall be included fardgning such Consolidated Net Income;

2) any net income of any Restricted Subsydilssuch Restricted Subsidiary is subject toniesbns, directly or indirectly, on the paymentdif/idends or
the making of distributions by such Restricted Sdibsy, directly or indirectly, to the Company, exqt that:

(A)  subject to the exclusion contained in sk3) below, the Company’s equity in the net ineahany such Restricted Subsidiary for such period
shall be included in such Consolidated Net Incoméouthe aggregate amount of cash actually digeibby such Restricted Subsidiary during such pleigo
the Company or another Restricted Subsidiary asidethd or other distribution (subject, in the ca$a dividend or other distribution paid to anatRestricte:
Subsidiary, to the limitation contained in thisuda); and

(B) the Company’s equity in a net loss of angh Restricted Subsidiary for such period shalhbkided in determining such Consolidated Net
Income;

) any gain or loss realized upon the sstdandonment or other disposition of any asseteofXbmpany, its consolidated Subsidiaries or angrd@erson
(including pursuant to any sale/leaseback tranma)that is not sold, abandoned or otherwise dispas in the ordinary course of business and aity graloss realized
upon the sale or other disposition of any Capitatof any Person;

4) any item properly classified as an eottdénary, unusual or nonrecurring gain, loss orgha




(5) the cumulative effect of a change in accounting@piles;
(6) any non-cash compensation charge arfsarg any grant of stock, stock options or otheriggbased compensation awards;

(@) to the extent covered by insurance andadly reimbursed (or the Company has determinegbivd faith that there exists reasonable evidemaesuch
amount will be reimbursed by the insurer and sunbunt is not denied by the applicable insurer iitimg within 180 days and is reimbursed within 365y/s of the dat
of such evidence (with a deduction in any futurewation of Consolidated Net Income for any amasmtadded back to the extent not so reimbursedmstich
365 day period)), any expenses with respect tdilyabr casualty events or business interruptiand

(8) goodwill impairments for which the retatship between market capitalization of the Compamy fair value was a material determining factor,

in each case, for such period. Notwithstandingidinegoing, for purposes of Section 4.04 only, thehrall be excluded from Consolidated Net Income rapurchases,
repayments or redemptions of Investments, procesadized on the sale of Investments or return pftahto the Company or a Restricted Subsidiarthtoextent such
repurchases, repayments, redemptions, proceedsuons increase the amount of Restricted Paymenisified under such Section pursuant to Sectiof(4)(8)(D).

“Corporate Trust Office” means, solely for purposépresenting the Securities, The Bank of New YMidlon located at 101 Barclay Street, 7 East, New
York, New York 10014 and, for all other purposéss office of the Trustee at which any time its agte trust business shall be administered, whitheadate hereof is located
at 601 Travis Street, 16th floor, Houston, TexaB027 Attention: Corporate Trust Services, re: TyBonds, Inc., or such other address as the Truséyedesignate from time to
time by notice to the Holders and the Companyhergrincipal corporate trust office of any succeSsostee (or such other address as such succEasiee may designate
from time to time by notice to the Holders and @@mpany).

“Credit Agreement” means the ABL Revolving Credigr&ement to be entered into on the Issue Datenyamong the Company, certain of its Subsidiaries,
the lenders referred to therein, JPMorgan Chasé&,B&/\., as Administrative Agent, Bank of Ameridd,A. and Barclays Bank plc, as Syndication Agewschovia Bank,
National Association and Cooperatieve CentralefBiaiér-Boerenleenbank B.A., “Rabobank Nederland”, NewRkyBranch, as Documentation Agents, and J.P. Morgan
Securities Inc., Banc of America Securities LLCr@ays Capital, Wachovia Capital Markets, LLC arabB Securities USA, Inc., as joint lead arrangatsjaint bookrunners,
together with the related documents thereto (inolyény guarantees and security documents), asdedeaxtended, renewed, restated, supplementatiemase modified (in
whole or in part, and without limitation as to améuerms, conditions, covenants and other prongidrom time to time, and any agreement (andedldbcument) governing
Indebtedness Incurred to Refinance, in whole guairt, the borrowings and commitments then outstandr permitted to be outstanding thereunder oeusdccessor Credit
Agreements, whether by the same or any other lesrdgiroup of lenders.




“Currency Agreement” means any foreign exchangereot) currency swap agreement or other similaeegent with respect to currency values.
“Default” means any event which is, or after noticgpassage of time or both would be, an EventefaDit.

“Designated Non-cash Consideration” means the Manket Value of noreash consideration received by the Company or &iBtes Subsidiary in connectic
with an Asset Disposition that is so designateBasignated Non-cash Consideration pursuant to &ingdg Certificate setting forth the basis of sucluation, less the amount
of cash or Temporary Cash Investments receivednmection with a subsequent sale of or collectiosach Designated Non-cash Consideration.

“Disqualified Stock” means, with respect to anyd$eer, any Capital Stock which by its terms (or by tlrms of any security into which it is convertilar for
which it is exchangeable at the option of the hglde upon the happening of any event:

Q) matures or is mandatorily redeemablediothan redeemable only for Capital Stock of suets& which is not itself Disqualified Stock) puastito a
sinking fund obligation or otherwise;

2) is convertible or exchangeable at théoopof the holder for Indebtedness or Disqualifgtdck; or
) is mandatorily redeemable or must be pased upon the occurrence of certain events orwiges in whole or in part,

in each case on or prior to the first anniversdrthe Stated Maturity of the Securities; providdtbwever, that any Capital Stock that would not constitDiequalified Stock but
for provisions thereof giving holders thereof tight to require such Person to purchase or redeem Gapital Stock upon the occurrence of an “asalet’ or “change of
control” occurring prior to the first anniversarf/tbe Stated Maturity of the Securities shall nenstitute Disqualified Stock if (A) the “asset sabe “change of control”
provisions applicable to such Capital Stock aremote favorable to the holders of such Capital IStban the terms applicable to the Securities ictiBes 4.06 and 4.09 of this
Indenture and (B) any such requirement only becoopesative after compliance with such terms appliedo the Securities, including the purchase gf &ecurities tendered
pursuant thereto.

The amount of any Disqualified Stock that doeshate a fixed redemption, repayment or repurchaise prill be calculated in accordance with the teohs
such Disqualified Stock as if such Disqualified @tevere redeemed, repaid or repurchased on anydatdich the amount of such Disqualified Stoctoie determined
pursuant to this Indenture; providetdowever, that if such Disqualified Stock could not be riegd to be redeemed, repaid or repurchased aintieedf such determination, the
redemption, repayment or repurchase price willhgeltook value of such Disqualified Stock as refiddh the most recent financial statements of Reson.
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“EBITDA” means, for any period, the ConsolidatedtMecome for such period, plus the following to #hent included in calculating such Consolidated N
Income, without duplication:

Q) provision for all taxes (whether or patid, estimated or accrued) based on income, profitapital (including penalties and interesgrif) of the
Company and its consolidated Restricted Subsidippiels

(2 Consolidated Interest Expengdus

) depreciation and amortization expensthefCompany and its consolidated Restricted Sidvgd (including amortization of goodwill and intgibles
and amortization and write-off of financing codisf excluding amortization expense attributabla firepaid item that was paid in cash in a prioroggr plus

4) all other non-cash charges or non-tas$es of the Company and its consolidated RestriBuibsidiaries (excluding any such reash charge or loss
the extent that it represents an accrual of onrvestr cash expenditures in any future periodds&l non-cash items of income of the Company andatssolidated
Restricted Subsidiaries (other than accruals cémae by the Company and its consolidated Restritdxsidiaries in the ordinary course of busingdsls

(5) losses of Dynamic Fuels LLC solelyhe extent that neither the Company nor any Restti8ubsidiary has made any capital contributiobytoamic
Fuels LLC following the Issue Date in respect affsipsses,

in each case, for such period. Notwithstandingdihegoing, the provision for taxes based on therne, profits or capital of, and the depreciatiod amortization and non-cash
charges of, a Restricted Subsidiary shall be atlé€bnsolidated Net Income to compute EBITDA omlyte extent (and in the same proportion, includipgeason of minority
interests) that the net income or loss of suchi®éstl Subsidiary was included in calculating Cdinsded Net Income and only if a corresponding amauwould be permitted at
the date of determination to be dividended to tbenany by such Restricted Subsidiary without pajpproval (that has not been obtained), pursuathietéerms of its charter
and all agreements, instruments, judgments, decvedsrs, statutes, rules and governmental regustpplicable to such Restricted Subsidiary ostiskholders.

“Exchange Act” means the U.S. Securities Exchangeof 1934, as amended.

“Excluded Transfer” means any disposition by eitNew Canada Holdings, Inc. or Tyson Internationaldithg Company of Capital Stock of any Person held
by it as of the Issue Date to any “controlled fgrecorporation” (as defined in the Code).

“Fair Market Value” means, with respect to any asseroperty, the price which could be negotiateen arm’s length, free market transaction, fatca
between a willing seller and a willing and able éyyneither of whom is under undue pressure or cisign to complete the transaction. Fair Marketiéalvill be determined in
good faith by the Board of
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Directors, whose determination will be conclusivel @videnced by a resolution of such Board of Doex

“Foreign Subsidiary” means any Restricted Subsjdiirthe Company that is not organized under theslaf the United States of America or any Stateeibie
or the District of Columbia.

“GAAP” means generally accepted accounting priresph the United States of America as in effeaifabe Issue Date, including those set forth in

(2) the opinions and pronouncements of theofiating Principles Board of the American InstitofeCertified Public Accountants;

2) statements and pronouncements of thenEiabAccounting Standards Board;

) such other statements by such otheryeasitapproved by a significant segment of the atiog profession; and

4) the rules and regulations of the SEC guwg the inclusion of financial statements (in¢hglproformafinancial statements) in periodic reports requ
to be filed pursuant to Section 13 of the Exchafige including opinions and pronouncements in séaffounting bulletins and similar written statensefndm the

accounting staff of the SEC. All ratios and comtiotes based on GAAP contained in this Indenturdl sieacomputed in conformity with GAAP.

“Guarantee” means any obligation, contingent oenthse, of any Person directly or indirectly gudesing any Indebtedness of any other Person and any
obligation, direct or indirect, contingent or ottvge, of such other Person:

(2) to purchase or pay (or advance or sufipigs for the purchase or payment of) such Indetees of such other Person (whether arising byeviofu
partnership arrangements, or by agreements to we#lpto purchase assets, goods, securities oicgsi\to take-or-pay or to maintain financial sta¢at conditions or
otherwise); or

2) entered into for the purpose of assuiingny other manner the obligee of such Indebtesloéthe payment thereof or to protect such oblagsinst
loss in respect thereof (in whole or in part);

provided, however, that the term “Guarantee” shall not include esdatents for collection or deposit in the ordinasyrse of business. The term “Guaranteséd as a verb h
a corresponding meaning. The term “Guarantor” sinalan any Person Guaranteeing any obligation.

“Guarantee Agreement” means a supplemental indenitua form reasonably satisfactory to the Trugpteesuant to which a Subsidiary Guarantor Guaemte
the Company’s obligations with respect to the Siéesron the terms provided for in this Indenture.
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“Hedging Obligations” of any Person means the ail@ns of such Person pursuant to any Interest Rgiteement, Currency Agreement or Commaodity Price
Protection Agreement.

“Holder” or “Securityholder” means the Person inask name a Security is registered on the Registo@oks.

“Incur” means issue, assume, Guarantee, incurterotse become liable for; providetiowever, that any Indebtedness of a Person existing dfrtieesuch
Person becomes a Restricted Subsidiary (whetherdrger, consolidation, acquisition or otherwiseglshe deemed to be Incurred by such Person dirtieeit becomes a
Restricted Subsidiary. The term “Incurrence” wherdias a noun shall have a correlative meaninglySolr purposes of determining compliance witht®ec4.03:

1) amortization of debt discount or the ation of principal with respect to a non-interestiting or other discount security;

2) the payment of regularly scheduled irgene the form of additional Indebtedness of theeanstrument or the payment of regularly scheddieiends
on Capital Stock in the form of additional Capi#abck of the same class and with the same ternas; an

3) the obligation to pay a premium in regpEdndebtedness arising in connection with tleaigce of a notice of redemption or the making miadaton
offer to purchase such Indebtedness,

will not be deemed to be the Incurrence of Indeiésd.
“Indebtedness” means, with respect to any Persemgrdate of determination (without duplication):
Q) the principal in respect of (A) indebteds of such Person for money borrowed and (B) iedigless evidenced by notes, debentures, bondker ot
similar instruments for the payment of which suehd®n is responsible or liable, including, in eaake, any premium on such indebtedness to thetestteh premium
has become due and payable;

2) all Capital Lease Obligations of suchd®arand all Attributable Debt in respect of Saledeback Transactions entered into by such Person;

) all obligations of such Person issuedssumed as the deferred purchase price of propdirggnditional sale obligations of such Persod alh
obligations of such Person under any title retentigreement (but excluding any trade accounts payatother liability to trade creditors arisingthre ordinary course
of business);

4 all obligations of such Person for thenteursement of any obligor on any letter of crebénkers’ acceptance or similar credit transadfither than
obligations with respect to letters of credit s@ogiobligations (other than obligations of other
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Persons described in clauses (1) through (3) abenteyed into in the ordinary course of businessuch Person to the extent such letters of creelinat drawn upon c
if and to the extent drawn upon, such drawingiimbairrsed no later than the tenth Business Daywolig payment on the letter of credit);

(5) the amount of all obligations of suchgeer with respect to the redemption, repaymenttegratepurchase of any Disqualified Stock of sucts&eor,
with respect to any Preferred Stock of any Subsjdié such Person that is not 100% owned by suckdPethe principal amount of such Preferred Stodke
determined in accordance with this Indenture (lotwling, in each case, any accrued dividends);

(6) all obligations of the type referred todauses (1) through (5) of other Persons anditiends of other Persons for the payment of whicleither
case, such Person is responsible or liable, djrectindirectly, as obligor, guarantor or otherwiseluding by means of any Guarantee, other tmatoesements of
negotiable instruments for collection in the ordjneourse of business ;

(@) all obligations of the type referred todlauses (1) through (6) of other Persons sedwyethy Lien on any property or asset of such Pefabether or
not such obligation is assumed by such Persongrimunt of such obligation being deemed to bedhsedr of the Fair Market Value of such propertassets and the
amount of the obligation so secured; and

(8) to the extent not otherwise includedhis definition, the net obligations pursuant to &®gdging Obligations of such Person.

Notwithstanding the foregoing, in connection witie purchase by the Company or any Restricted Sabgidf any business, the tel“Indebtedness” will exclude post-closing
payment adjustments to which the seller may becemtiled to the extent such payment is determined final closing balance sheet or such paymen¢nidpon the
performance of such business after the closingiigeal, however, that, at the time of closing, the amount of anghspayment is not determinable and, to the extech
payment thereafter becomes fixed and determinedartiount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at aeystia| be the outstanding balance at such datk eficonditional obligations as described above;
provided, however, that, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak Isé the accreted value thereof at such timeepixas
otherwise expressly provided herein, the term “biddness” shall not include cash interest thereon.

“Indenture” means this Indenture as amended orleapmted from time to time.

“Independent Qualified Party” means an investmemiing firm, accounting firm or appraisal firm cdtional standing; providechowever, that such firm is
not an Affiliate of the Company.
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“Interest Rate Agreemeiitmeans any interest rate swap agreement, intetestaip agreement or other financial agreementrangement with respect to
exposure to interest rates.

“Investment” in any Person means any direct orrgxtiadvance, loan (other than advances and tradé to customers and distributors in the ordinzoyrse
of business that are recorded as accounts receivatthe balance sheet of the lender) or othensixdes of credit (including by way of a Guarantesimilar arrangement) or
capital contribution to (by means of any transfiecash or other property to others or any paymenpfoperty or services for the account or usetlérs), or any purchase or
acquisition of Capital Stock, Indebtedness or otfimilar instruments issued by such Person. [{Gbepany or any Restricted Subsidiary issues, selidherwise disposes of
any Capital Stock of a Person that is a Restritglosidiary such that, after giving effect therstach Person is no longer a Restricted Subsidiagy|ravestment by the Compa
or any Restricted Subsidiary in such Person remgiafter giving effect thereto will be deemed toabeew Investment at such time. The acquisitiotheyCompany or any
Restricted Subsidiary of a Person that holds ardtment in a third Person will be deemed to benaadtment by the Company or such Restricted Swrgidh such third Persc
at such time. Except as otherwise provided forihetee amount of an Investment shall be its Faarikét Value at the time the Investment is madeweitftbut giving effect to
subsequent changes in value.

For purposes of the definition of “Unrestricted Sidiary”, the definition of “Restricted Payment”difection 4.04, “Investment” shall include:

Q) the portion (proportionate to the Comparguity interest in such Subsidiary) of the Rdarket Value of the net assets of any Subsidiathef
Company at the time that such Subsidiary is deséghan Unrestricted Subsidiary; providdibwever, that upon a redesignation of such Subsidiary Resdricted
Subsidiary, the Company shall be deemed to continbave a permanent “Investment” in an Unresttic@ebsidiary equal to an amount (if positive) edqodlA) the
Company’s “Investment” in such Subsidiary at tlmeetiof such redesignation less (B) the portion (pripnate to the Company’s equity interest in s8chsidiary) of
the Fair Market Value of the net assets of suctsBlidry at the time of such redesignation; and

2) any property transferred to or from arréstricted Subsidiary shall be valued at its Faarkét Value at the time of such transfer.

“Investment Grade Rating” means a rating equaltoigher than Baa3 (or equivalent) by Moody's ar8BB (or equivalent) by Standard & Poor’s, or an
equivalent rating by any other Rating Agency.

“Issue Date” means March 9, 2009.

“Legal Holiday” means a Saturday, a Sunday or aatayhich banking institutions are not requiredéopen in the State of New York.
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“Lien” means any mortgage, pledge, security inter@scumbrance, lien or charge of any kind (inalgdiny conditional sale or other title retentionesgnent
or lease in the nature thereof).

“Moody’s” means Moody'’s Investors Service, Inc. @y successor to its rating agency business.

“Net Available Cash’from an Asset Disposition means cash paymentswedeherefrom (including any cash payments recebyeday of deferred payment
principal pursuant to a note or installment receigar otherwise and proceeds from the sale oratisposition of any securities received as consiifen or any Designated
Non-cash Consideration, but only as and when recelwaidexcluding any other consideration receivechanform of assumption by the acquiring Person débtedness or oth
obligations relating to such properties or asseteceived in any other non-cash form), in eacte ce of:

1) all legal, accounting and investment bagKees, title and recording tax expenses, comarissand other fees and expenses Incurred, afeddral,
state, provincial, foreign and local taxes requietie accrued as a liability under GAAP, as a equence of such Asset Disposition;

2 all payments required to be made and noadeny Indebtedness which is secured by any asskjsct to such Asset Disposition, in accordanite thie
terms of any Lien upon or other security agreenoéany kind with respect to such assets, or whicistrby its terms, or in order to obtain a necessansent to such
Asset Disposition, or by applicable law, be repaid of the proceeds from such Asset Disposition;

) all distributions and other payments iegplito be made to minority interest holders intReted Subsidiaries as a result of such Asset @ijon;

4) the deduction of appropriate amounts jpled by the seller as a reserve, in accordance®@AAP, against any liabilities associated with pieperty or
other assets disposed in such Asset Dispositionetathed by the Company or any Restricted Subsiditier such Asset Disposition; and

(5) any portion of the purchase price fromAaset Disposition placed in escrow, whether assanve for adjustment of the purchase price, fisfaation ol
indemnities in respect of such Asset Dispositiontherwise in connection with that Asset Disposifiprovided, however, that upon the termination of that escrow,
Available Cash will be increased by any portiorfuofds in the escrow that are released to the Coypaany Restricted Subsidiary.

“Net Cash Proceeds”, with respect to any issuancale of Capital Stock or Indebtedness, meansdkk proceeds of such issuance or sale net oheytsr
fees, accountants’ fees, underwriters’ or placeragents’ fees, discounts or commissions and brgkei@nsultant and other fees actually incurrezbimection with such
issuance or sale and net of taxes paid or payahderasult thereof.
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“Obligations” means, with respect to any Indebtesdnall obligations for principal, premium, intergsenalties, fees, indemnifications, reimbursemanid
other amounts payable pursuant to the documentgtivarning such Indebtedness.

“Offering Memorandum’means the offering memorandum dated February 21),2@lating to the offering of $810 million aggedg principal amount of Initi.
Securities.

“Officer” means the Chief Executive Officer, thei€hFinancial Officer, the President, any Vice Rdest, the Treasurer, the Assistant Treasurerer th
Secretary of the Company.

“Officers’ Certificate” means a certificate signiy two Officers that meets the requirements of i8act1.05.

“Opinion of Counsel” means a written opinion froeghl counsel who is acceptable to the Trusteentleats the requirements of Section 11.05. The cbunse
may be an employee of or counsel to the Compatiyeofrustee.

“Permitted Holders” means (1) Mr. Don Tyson, (2)émbers of the same family” of Mr. Don Tyson as wledi in Section 447(e) of the Code and (3) anyentit
(including any partnership, corporation, trustiorifed liability company) in which one or more inéiuals described in clauses (1) and (2) hereo$gesover 50% of the voting
power or beneficial interests.

“Permitted Investment” means an Investment by thm@any or any Restricted Subsidiary in:

1) the Company, a Restricted Subsidiary Beeson that will, upon the making of such Investitnbecome a Restricted Subsidiary; provigdadwever,
that the primary business of such Restricted Sidsids a Related Business;

2) another Person if as a result of suclestment such other Person is merged or consolidétldr into, or transfers or conveys all or salodially all its
assets to, the Company or a Restricted Subsidiaoyided, however, that such Person’s primary business is a ReBtsihess;

3) cash and Temporary Cash Investments;

4) receivables owing to the Company or aegtRcted Subsidiary if created or acquired indrginary course of business and payable or diselzdilg in
accordance with customary trade terms; provideawever, that such trade terms may include such concemsidrade terms as the Company or any such Restrict
Subsidiary deems reasonable under the circumstances

5) payroll, travel and similar advances ¢o@r matters that are expected at the time of adeances ultimately to be treated as expensesdouating
purposes and that are made in the ordinary codrsesiness;
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(6) loans or advances to employees madeeiottiinary course of business consistent with pasttices of the Company or such Restricted Sudosidi

(@) stock, obligations or securities receiiredettlement of debts created in the ordinarysewf business and owing to the Company or anyrieesl
Subsidiary or in satisfaction of judgments;

(8) any Person to the extent such Investmepresents the non-cash portion of the consideraticeived for (a) an Asset Disposition as permiftersuant
to Section 4.06 or (b) a disposition of assetscooistituting an Asset Disposition;

9) any Person where such Investment wasixhby the Company or any of its Restricted Subsigs (a) in exchange for any other Investment or
accounts receivable held by the Company or any Badtricted Subsidiary in connection with or agsutt of a bankruptcy, workout, reorganizationerapitalization
of the issuer of such other Investment or accorgusivable, (b) as a result of a foreclosure byGbepany or any of its Restricted Subsidiaries wa$pect to any
secured Investment or other transfer of title wétbpect to any secured Investment in default oin(satisfaction of judgments against other Persons

(10) any Person to the extent such Investmeonisist of prepaid expenses, negotiable instrunfegitsfor collection and lease, utility and worKers
compensation, performance and other similar depaside in the ordinary course of business by thrag@amy or any Restricted Subsidiary;

(11) any Person to the extent such Investmeonisist of Hedging Obligations or Guarantees oébiddness otherwise permitted under Section 4.03;

(12) any Person to the extent such Investmestseon the Issue Date, and any extension, madidin or renewal of any such Investments existinghe
Issue Date, but only to the extent not involvingliidnal advances, contributions or other Investtaeri cash or other assets or other increasesath@ther than as a
result of the accrual or accretion of interest ggioal issue discount or the issuance of pay-imdksecurities, in each case, pursuant to the tefrasch Investment as in
effect on the Issue Date);

(13) Investments consisting of purchasesaaulisitions of inventory, supplies, materials agdipment or purchases of contract rights or liesrs leases
of intellectual property, in each case, in the watdy course of business;

(14) Investments consisting of the licengingontribution of intellectual property pursuanfoint marketing arrangements with other Persans,
(15) any Person to the extent such Investnvemen taken together with all other Investments n@adsuant to this clause (15) and outstanding erdtte

such Investment is made, does not exceed $15@milli
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“Permitted Lakeside Disposition” means the disposibf the packing, feedyard and fertilizer assdtsakeside Farm Industries Ltd and its subsidgrie
Lakeside Feeders ULC and Lakeside Feeders ParipersiXL Foods Inc. and/or its Affiliates.

“Permitted Liens” means, with respect to any Person

Q) pledges or deposits by such Person undekers’ compensation laws, unemployment insurdaws or similar legislation, or good faith deposits
connection with bids, tenders, contracts (othen floa the payment of Indebtedness) or leases talwsiich Person is a party, or deposits to securiécpar statutory
obligations of such Person or deposits of cashroted States government bonds to secure suretyp@ad bonds to which such Person is a party, ooslepas security
for contested taxes or import duties or for thement of rent, in each case Incurred in the ordinanyrse of business;

2) Liens imposed by law, such as carriessitehousemen’s and mechanics’ Liens, in each é@ssyms not yet overdue for a period of more tB@mlays
or being contested in good faith by appropriateepealings or other Liens arising out of judgmentawards against such Person with respect to which Berson shall
then be proceeding with an appeal or other proogsdior review and Liens arising solely by virtdfeaay statutory or common law provision relatingomker’s Liens,
rights of set-off or similar rights and remedied@sleposit accounts or other funds maintained witheditor depository institution; providetiowever, that (A) such
deposit account is not a dedicated cash collaz@adunt and is not subject to restrictions againséss by the Company in excess of those setligntbgulations
promulgated by the Federal Reserve Board and (&) daposit account is not intended by the Comparang Restricted Subsidiary to provide collatecattte
depository institution;

) Liens for taxes, assessments or otheeigowental charges not yet subject to penaltieadorpayment or which are being contested in goitd bgy
appropriate proceedings;

4) Liens in favor of issuers of performareel surety bonds or letters of credit issued puntsteathe request of and for the account of suaisd®ein the
ordinary course of its business; providdtbwever, that such letters of credit do not constituteeligédness;

(5) minor survey exceptions, minor encumbesneasements or reservations of, or rights ofefioe, licenses, rights-of-way, sewers, elecires,
telegraph and telephone lines and other similapgees, or zoning or other restrictions as to tleeafiseal property or Liens incidental to the coctcof the business of
such Person or to the ownership of its propertielvwere not Incurred in connection with Indebtesthand which do not in the aggregate materialgely affect
the value of said properties or materially imphgit use in the operation of the business of suwhdh;

(6) Liens securing Indebtedness Incurrednarice the construction, purchase or lease ofpairs, improvements or additions to, propertynpta
equipment of such
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Person; providedhowever, that the Lien may not extend to any other prgpewined by such Person or any of its RestrictedsBlidries at the time the Lien is Incurn
(other than assets and property affixed or appartethereto), and the Indebtedness (other thanndenest thereon) secured by the Lien may not barhed more than
270 days after the later of the acquisition, cortig@heof construction, repair, improvement, additmmcommencement of full operation of the propetpject to the
Lien;

(@) Liens to secure Indebtedness Incurred under Seét@8(b)(1);
(8) Liens existing on the Issue Date;

9) Liens on property or shares of Capitalc&tof another Person at the time such other Pdssoomes a Subsidiary of such Person (other tthagna
Incurred in connection with, or to provide all arygportion of the funds or credit support utilizédconsummate, the transaction or series of traiesescpursuant to
which such Person becomes such a Subsidiary) idgdyhowever, that the Liens may not extend to any other prigpawvned by such Person or any of its Restricted
Subsidiaries (other than assets and property afiixeappurtenant thereto);

(10) Liens on property at the time such Pewoany of its Subsidiaries acquires the propertgluding any acquisition by means of a merger msotidatior
with or into such Person or a Subsidiary of sucts®e (other than a Lien Incurred in connection withto provide all or any portion of the fundsooedit support
utilized to consummate, the transaction or seri¢smasactions pursuant to which such Person omditg Subsidiaries acquired such property) ; med, however,
that the Liens may not extend to any other propewtped by such Person or any of its Restricted iligsges (other than assets and property affixedpgurtenant
thereto);

(11) Liens securing Indebtedness or other alibgs of a Subsidiary of such Person owing to fRefson or a Wholly Owned Subsidiary of such Person
(12) Liens securing Hedging Obligations so lasgsuch Hedging Obligations are permitted to lbaried under this Indenture;

(13) Liens to secure any Refinancing (or susizesRefinancings) as a whole, or in part, of amyebtedness secured by any Lien referred to ifotfegoing
clause (6), (8), (9) or (10); providedhowever, that (A) such new Lien shall be limited to allgart of the same property and assets that seounyedider the written
agreements pursuant to which the original Lien@rosuld secure the original Lien (plus improverseand accessions to such property or proceedsiibditions
thereof), (B) the Indebtedness secured by such &fisach time is not increased to any amount grétade the sum of (i) the outstanding principal amtoor, if greater,
committed amount of the Indebtedness describedrutdese (6), (8), (9) or (10) at the time the oréd Lien became a Permitted Lien and (ii) an antow@tessary to
pay any fees and expenses, including premiumgerkta such refinancing, refunding, extension, vealer replacement, and (C) no Liens securingRefinancing
Indebtedness in respect of the TFM Notes shalhberted pursuant to this clause (13) ;
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(14) Liens on the assets of a Foreign Sulasidiecuring Indebtedness of such Foreign Subgithiaurred pursuant to Section 4.03(b)(12); and

(15) other Liens to secure Indebtedness as long ah@Aamount of outstanding Indebtedness secureddnslincurred pursuant to this clause (15) doe
exceed the greater of (i) $500 million and (ii) 56%the aggregate amount of EBITDA for the periédhe most recent four consecutive fiscal quaréerding prior to
the date of such determination for which intermahficial statements are available (with EBITDA lgetfetermined on a pformabasis calculated in a manner
consistent with the calculation thereof for puroséthe definition of Consolidated Coverage Ratw)d (B) at the time of incurrence of a Lien parsito this clause
(15) (and after giving effect to the Incurrencetod Indebtedness secured by such Lien), the Adjusteerage Ratio is no greater than 1.75 to 1.0.

For purposes of this definition, the term “Indebtesls” shall be deemed to include interest on sudéhbtedness.

“Person” means any individual, corporation, parsh@y, limited liability company, joint venture, ags$ation, joint-stock company, trust, unincorpocate
organization, government or any agency or politsedidivision thereof or any other entity.

“Preferred Stock”, as applied to the Capital Stotkny Person, means Capital Stock of any clastasses (however designated) which is preferred tse
payment of dividends or distributions, or as todistribution of assets upon any voluntary or invahry liquidation or dissolution of such Persomgoshares of Capital Stock of
any other class of such Person.

“principal” of a Security means the principal oétBecurity plus the premium, if any, payable onSbkeurity which is due or overdue or is to become at the
relevant time.

“Purchase Money Indebtedness” means Indebtednedading Capital Lease Obligations) (1) consistiighe deferred purchase price of property, coodél
sale obligations, obligations under any title rétenagreement, other purchase money obligatiodsoafigations in respect of industrial revenue tadsimilar Indebtedness,
each case, where the maturity of such Indebtediess not exceed the anticipated useful life ofagset being financed, and (2) Incurred to finaheeatquisition or
construction by the Company or a Restricted Suasidif such asset (whether through direct acqaisitif such asset or the acquisition of Capital IStffany Person owing su
asset) including additions and improvements, inatftnary course of business; providgtbwever, that any Lien arising in connection with any siretlebtedness shall be
limited to the specific asset being financed otthie case of real property or fixtures, includinigliions and improvements, the real property onciisiuch asset is attached;
providedfurther, however, that such Indebtedness is Incurred within 27GsdHter such acquisition or construction of sucdets

“Qualified Capital Stock” of a Person means Capttck of such Person other than Disqualified Stpcvided, however, that such Capital Stock shall not
be deemed Qualified Capital Stock to the exterd smh Subsidiary of such Person or financed, direc indirectly, using funds (1) borrowed fromcsuPerson or any
Subsidiary of such Person or
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(2) contributed, extended, Guaranteed or advangeibh Person or any Subsidiary of such Persoiu@img in respect of any employee stock ownershipemefit plan). Unles
otherwise specified, Qualified Capital Stock referQualified Capital Stock of the Company.

“Rating Agency” means Standard & Poor’s and Moody'sif Standard & Poor’s or Moody'’s or both shadit make a rating on the Securities publicly
available, a nationally recognized statisticalmgtagency or agencies, as the case may be, selscthd Company (as certified by a resolution ef Board of Directors) which
shall be substituted for Standard & Poor’s or Mdeay both, as the case may be.

“Refinance” means, in respect of any Indebtedrtesgfinance, extend, renew, refund, repay, prepaschase, redeem, defease or retire, or to isthez o
Indebtedness in exchange or replacement for, suddgbtedness. “Refinanced” and “Refinancing” shalléhcorrelative meanings.

“Refinancing Indebtedness” means IndebtednesRéfimances any Indebtedness of the Company or asrited Subsidiary existing on the Issue Date or
Incurred in compliance with this Indenture, incloglindebtedness that Refinances Refinancing Indekss; providedhowever, that:

Q) such Refinancing Indebtedness has adMeurity no earlier than the Stated Maturity loé indebtedness being Refinanced;

2) such Refinancing Indebtedness has anaeetife at the time such Refinancing Indebtedigesscurred that is equal to or greater than therAge Life
of the Indebtedness being Refinanced;

3) such Refinancing Indebtedness has areggtg principal amount (or, if Incurred with origirissue discount, an aggregate issue price) stequal to or
less than the aggregate principal amount (or,déitred with original issue discount, the aggregatereted value) then outstanding (_fiersss and expenses, including
any premium and defeasance costs) under the Indfedste being Refinanced; and

(4) if the Indebtedness being Refinancedksessly subordinated in right of payment to theusigies, such Refinancing Indebtedness is subatedhin
right of payment to the Securities at least toghme extent as the Indebtedness being Refinanced;

providedfurther, however, that Refinancing Indebtedness shall not inclugditdebtedness of a Subsidiary that is not a Slidasi Guarantor that Refinances Indebtedness of
the Company or Indebtedness of a Subsidiary GuarantB) Indebtedness of the Company or a Restti®ubsidiary that Refinances Indebtedness of aadthcted
Subsidiary.

“Related Business” means any business in whiclCdrapany or any of the Restricted Subsidiaries wgsged on the Issue Date and any business related,
ancillary or complementary to such business.
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“Restricted Payment” with respect to any Personnaea

Q) the declaration or (without duplicatigggyment of any dividends or any other distributiohany sort in respect of its Capital Stock (imthg any
payment in connection with any merger or consoiigeinvolving such Person) or similar payment te ttirect or indirect holders of its Capital Stookher than
(A) dividends or distributions payable solely is €apital Stock (other than Disqualified Stock)) @B/idends or distributions payable solely to @@mpany or a
Restricted Subsidiary and (C) pro rata dividendstber distributions made by a Subsidiary thatoisanWholly Owned Subsidiary to minority stockhatsléor owners ¢
an equivalent interest in the case of a Subsidlat/is an entity other than a corporation));

2) the purchase, repurchase, redemptioeadahce or other acquisition or retirement for@aliany Capital Stock of the Company held by aessén
(other than by the Company or a Restricted Subsida of any Capital Stock of a Restricted Sutmmigiheld by any Affiliate of the Company (otherhay the
Company or a Restricted Subsidiary), includinganrection with any merger or consolidation andudaig the exercise of any option to exchange amjt&laStock
(other than into Capital Stock of the Company thatot Disqualified Stock);

3) the purchase, repurchase, redemptioeagahnce or other acquisition or retirement for egfuior to scheduled maturity, scheduled repayroent
scheduled sinking fund payment of any Subordin&bligations of the Company or any Subsidiary Gutmafother than (A) from the Company or a Restdcte
Subsidiary or (B) the purchase, repurchase, redemptefeasance or other acquisition or retirenoéi®ubordinated Obligations purchased in anticgratf satisfying
sinking fund obligation, principal installment on&l maturity, in each case due within one yeahefdate of such purchase, repurchase, redempéeasance or other
acquisition or retirement); or

4) the making of any Investment (other taadPermitted Investment) in any Person.

“Restricted Subsidiary” means any Subsidiary of@oenpany that is not an Unrestricted Subsidiary.

“Sale/Leaseback Transaction” means an arrangerakating to property owned by the Company or a Restt Subsidiary on the Issue Date or thereafter

acquired by the Company or a Restricted Subsididmgreby the Company or a Restricted Subsidiarysteasa such property to a Person and the CompaayRestricted
Subsidiary leases it from such Person.

“SEC” means the U.S. Securities and Exchange Cosionis

“Securities Act” means the U.S. Securities Act 883, as amended.

23




“Senior Indebtedness” means with respect to angdPer
Q) Indebtedness of such Person, whethetandsg on the Issue Date or thereafter Incurrad; a

2) all other Obligations of such Person I{iding interest accruing on or after the filingasfy petition in bankruptcy or for reorganizatiofatig to such
Person whether or not post-filing interest is aboMin such proceeding) in respect of Indebtednessribed in clause (1) above,

unless, in the case of clauses (1) and (2), inngteument creating or evidencing the same or @nsto which the same is outstanding it is provitled such Indebtedness or
other Obligations are subordinate in right of pagitte the Securities or the Subsidiary Guarantesioh Person, as the case may be; provitiesvever, that Senior
Indebtedness shall not include (in the case ofselaE) and (F), solely for purposes of Sectio6§.0

(A) any obligation of such Person to the Conypar any Subsidiary of the Company;

(B) any liability for Federal, state, local @ther taxes owed or owing by such Person;

(C) any accounts payable or other liabilitytrexe creditors arising in the ordinary courséusiness;
(D) any Capital Stock;

(E) any Indebtedness or other ObligationugthsPerson which is subordinate or junior in argpeet to any other Indebtedness or other Obligation
of such Person; or

F that portion of any Indebtedness whicthattime of Incurrence is Incurred in violationtbfs Indenture.

“Significant Subsidiary” means any Restricted Sdiasy that would be a “Significant Subsidiary” dfet Company within the meaning of Rule 1-02 under
Regulation S-X promulgated by the SEC.

“Standard & Poor’'s” means Standard & Poor’s, aglon of The McGraw-Hill Companies, Inc., and angassor to its rating agency business.

“Stated Maturity” means, with respect to any seguthe date specified in such security as thedfidate on which the final payment of principal otls
security is due and payable, including pursuamty mandatory redemption provision (but excluding provision providing for the repurchase of suehuwsity at the option of
the holder thereof upon the happening of any cgeticy unless such contingency has occurred).

24




“Subordinated Obligation” means , with respectrg Berson, any Indebtedness of such Person (whatitetanding on the Issue Date or thereafter leclyrr

which is expressly subordinate or junior in righpayment to the Securities or a Subsidiary Guaenf such Person, as the case may be, pursuamtritten agreement to that

effect.

“Subsidiary” means, with respect to any Person,@mporation, association, partnership, limitediliay company or other business entity of whichrethan

50% of the total voting power of shares of Votirngck is at the time owned or controlled, directhirdirectly, by (1) such Person, (2) such Perguh@ne or more Subsidiaries
of such Person or (3) one or more Subsidiariesicti $#erson.

“Subsidiary Guarantee” means a Guarantee by a @absiGuarantor of the Company’s obligations wigspect to the Securities.

“Subsidiary Guarantor” means each Subsidiary ofGbmpany that executes this Indenture as a guarantthe Issue Date and each other Subsidiaryeof th

Company that thereafter Guarantees the Securitissipnt to the terms of this Indenture.

“Temporary Cash Investments” means any of the fadhg:

(1) any investment in direct obligations lo¢ tUnited States of America or any agency thereobtigations Guaranteed by the United States oEAca or
any agency thereof;

2) investments in demand and time deposibacts, certificates of deposit and money markpbdiégs maturing within one year or less from theedd
acquisition thereof issued by a bank or trust camgp@hich is organized under the laws of the Uniiates of America, any State thereof or any foremmtry
recognized by the United States of America, ancctvibank or trust company has capital, surplus afivided profits aggregating in excess of $50 miil{or the
foreign currency equivalent thereof) and has ontitey debt which is rated “A” (or such similar egalient rating) or higher by at least one nationedigognized
statistical rating organization (as defined in R4B& under the Securities Act) or any money-maditet sponsored by a registered broker dealer ouahfiind
distributor;

3) repurchase obligations with a term of matre than 90 days for underlying securities oftgipes described in clauses (1) and (2) above exhiato with
a bank meeting the qualifications described ins#a(2) above;

4) investments in commercial paper, matuviiiin one year after the date of acquisitionuess by a corporation (other than an Affiliate of tBompany)
organized and in existence under the laws of thieediStates of America or any foreign country retdpgd by the United States of America with a ra@ghe time as
of which any investment therein is made of “P-1' ig@her) according to Moody’s or “A-1" (or higheaircording to Standard & Poor’s;

5) investments in securities with maturittdone year or less from the date of acquisitesuéd or fully Guaranteed by any state, commontvealt
territory of the
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United States of America, or by any political sulision or taxing authority thereof, and rated afsie'A” by Standard & Poor’s or “A” by Moody’s; and
(6) investments in any funds that invest safitgally all their assets in securities of thedgplescribed in clauses (1) through (5) above.

“TFM Notes” means the 7.95% Senior Notes due 20fDthe 7.125% Senior Notes due 2026 of Tyson Rvisdits, Inc. outstanding as of the Issue Date.

“TIA” means the Trust Indenture Act of 1939 (159.C.8§ 77aaa-77bbbb) as in effect on the date of tiuerture.

“Total Assets’means the total assets of the Company and theiftedtBubsidiaries, determined on a consolidatsisbia accordance with GAAP, as showr
the most recent balance sheet of the Company.

“Trust Officer” means the Chairman of the Boarde Bresident or any other officer or assistant effif the Trustee assigned by the Trustee to adteinits
corporate trust matters.

“Trustee” means the party named as such in thisritde until a successor replaces it and, thereafieans the successor.
“Uniform Commercial Code” means the New York UnifoCommercial Code as in effect from time to time.
“Unrestricted Subsidiary” means:

(1) any Subsidiary of the Company that attitme of determination shall be designated an Uricéed Subsidiary by the Board of Directors in thanner
provided below; and

2) any Subsidiary of an Unrestricted Subsidiary.

The Board of Directors may designate any Subsidifithe Company (including any newly acquired owlyeformed Subsidiary) to be an Unrestricted Sutasidunless such
Subsidiary or any of its Subsidiaries owns any @&@tock or Indebtedness of, or holds any Lieraoy property of, the Company or any other Subsjdidithe Company that
not a Subsidiary of the Subsidiary to be so desegharovided however, that either (A) the Subsidiary to be so desighatas total assets of $1,000 or less or (B) if such
Subsidiary has assets greater than $1,000, su@nedé&sn would be permitted under Section 4.04. Bbard of Directors may designate any UnrestriQedsidiary to be a
Restricted Subsidiary; providedhowever, that immediately after giving effect to such desition (A) the Company could Incur $1.00 of additll Indebtedness under
Section 4.03(a) and (B) no Default shall have omziand be continuing. Any such designation byBbard of Directors shall be evidenced to the Treitg promptly filing witt
the Trustee a copy of the resolution of the BodrDicectors giving effect to such designation amdGificers’ Certificate certifying that such desaion complied with the
foregoing provisions.
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“U.S. Dollar Equivalent” means, with respect to angnetary amount in a currency other than U.Sadsllat any time for determination thereof, the amof
U.S. dollars obtained by converting such foreigmency involved in such computation into U.S. ddlat the spot rate for the purchase of U.S. dolkdth the applicable forei
currency as published in The Wall Street Jourméhe “Exchange Rates” column under the headingrf€hcy Trading” on the date two Business Daysrpgacsuch
determination.

Except as described in Section 4.03, whenevemiétessary to determine whether the Company haplezhwith any covenant in this Indenture or a Ddtfa
has occurred and an amount is expressed in a cyregher than U.S. dollars, such amount will bated as the U.S. Dollar Equivalent determined dbeflate such amount is
initially determined in such currency.

“U.S. Government Obligations” means direct obligas (or certificates representing an ownershipéstein such obligations) of the United States ofekica
(including any agency or instrumentality thereaf) the payment of which the full faith and creditloe United States of America is pledged and whighnot callable at the
issuer’s option.

“Voting Stock” of a Person means all classes ofit@aftock of such Person then outstanding and abiyrentitled (without regard to the occurrenceanf/
contingency) to vote in the election of directar@nagers or trustees thereof.

“Wholly Owned Subsidiary” means a Restricted Suiasidall the Capital Stock of which (other thaneditors’ qualifying and similar shares) is ownedtoy
Company or one or more other Wholly Owned Subsiear

SECTION 1.02. Other Definitions.

Defined in
Term Section
“Acceptable Commitme” 4.06(a)
“ Affiliate Transactiol” 4.07(a)
“Agent Member” Appendix
“Appendi” 2.01
“Applicable Procedur’ Appendix
“Bankruptcy Lav” 6.01
“Change of Control Off’ 4.09(b)
“covenant defeasance opf” 8.01(b)
“Custodia” 6.01
“Definitive Securit” Appendix
“Depositon” Appendix
“Distribution Compliance Peri(’ Appendix
“Event of Defau” 6.01
“Exchange Securiti” Appendix
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“Global Securitie” Appendix

“Guaranteed Obligatior 10.01
“1Al” Appendix
“lAl Global Securit? Appendix
“Initial Lien” 4.10
“Initial Purchaser” Appendix
“Initial Securitie” Appendix
“legal defeasance opti” 8.01(b)
“Offer” 4.06(b)
“Offer Amoun” 4.06(b)
“Offer Perio(” 4.06(c)(2)
“Paying Ager” 2.03
“Purchase Agreeme” Appendix
“Purchase Da” 4.06(c)(1)
“QIB” Appendix
“Registered Exchange Of" Appendix
“Registra” 2.03
“Registration Rights Agreem¢” Appendix
“Regulation " Appendix
“Regulation S Global Secur” Appendix
“Reversion Dat" 4.15(a)
“Rule 144/ Appendix
“Rule 144A Global Securi” Appendix
“Rule 144A Securiti¢” Appendix
“Securitie” Appendix
“Securities AC" Appendix
“Securities Custodii” Appendix
“Shelf Registration Statem¢” Appendix
“Successor Compa” 5.01(a)(1)
“Suspended Covena” 4.15(a)
“Suspension Da" 4.15(a)
“Suspension Peri’ 4.15(a)
“Transfer Restricted Securit” Appendix

SECTION 1.03. Incorporation by Reference of Trustdnture ActThis Indenture is subject to the mandatory prowisiof the TIA which are incorporated by
reference in and made a part of this Indenture.féhawing TIA terms have the following meanings:

“Commission” means the SEC;
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“indenture securities” means the Securities andSihiesidiary Guarantees;

“indenture security holder” means a Securityholder;

“indenture to be qualified” means this Indenture;

“indenture trustee” or “institutional trustee” mesathe Trustee; and

“obligor” on the indenture securities means the @any, each Subsidiary Guarantor and any other obligaherindenture securities.

All other TIA terms used in this Indenture that defined by the TIA, defined by TIA reference to#rer statute or defined by SEC rule have the nmegni
assigned to them by such definitions.

SECTION 1.04. Rules of Constructiddnless the context otherwise requires:

(1) a term has the meaning assigned to it;

2) an accounting term not otherwise defihad the meaning assigned to it in accordance WAARS

3) “or” is not exclusive;

(4) “including” means including without limitation;

5) words in the singular include the pluaatl words in the plural include the singular;

(6) unsecured Indebtedness shall not be deéontge subordinate or junior to secured Indebtssingerely by virtue of its nature as unsecureditetiness;

(@) secured Indebtedness shall not be de¢oneel subordinate or junior to any other securelliwedness merely because it has a junior priwtty
respect to the same collateral;

(8) the principal amount of any noninteresaing or other discount security at any date dfethe principal amount thereof that would be show a
balance sheet of the issuer dated such date ptejpaaecordance with GAAP;

9) the principal amount of any Preferredc&tshall be (A) the maximum liquidation value otlPreferred Stock or (B) the maximum mandatory
redemption or mandatory repurchase price with retspesuch Preferred Stock, whichever is greated; a

(10) all references to the date the Secunitiee originally issued shall refer to the IssueeDat
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ARTICLE 2
The Securities

SECTION 2.01. Form and DatinBrovisions relating to the Initial Securities ahd Exchange Securities are set forth in the Ru1Regulation S/IAl
Appendix attached hereto (the “Appendix”) whichhereby incorporated in, and expressly made pathisfindenture. The Initial Securities and theskee’s certificate of
authentication shall be substantially in the foriiEghibit 1 to the Appendix which is hereby incorpted in, and expressly made a part of, this IndenfThe Exchange
Securities and the Trusteecertificate of authentication shall be substdlgtia the form of Exhibit A, which is hereby ingoorated in and expressly made a part of this Inder
The Securities may have notations, legends or eedwents required by law, stock exchange rule, aggets to which the Company is subject, if any,sage (_providethat
any such notation, legend or endorsement is inra ceptable to the Company). Each Security sleatlated the date of its authentication. The teritise Securities set forth
in the Appendix and Exhibit A are part of the terofighis Indenture.

SECTION 2.02. Execution and Authenticatidiwo Officers shall sign the Securities for the Camyp by manual or facsimile signature.

If an Officer whose signature is on a Security eragler holds that office at the time the Trustedenticates the Security, the Security shall bedvali
nevertheless.

A Security shall not be valid until an authorizégnatory of the Trustee manually signs the cedificof authentication on the Security. The sigreatinall be
conclusive evidence that the Security has beereatittated under this Indenture.

The Trustee may appoint an authenticating agesbresbly acceptable to the Company to authentibat&ecurities. Unless limited by the terms of such
appointment, an authenticating agent may authdatBacurities whenever the Trustee may do so. Edetence in this Indenture to authentication gy Thustee includes
authentication by such agent. An authenticatingiaas the same rights as any Registrar, PayingtAgeagent for service of notices and demands.

SECTION 2.03. Registrar and Paying Ageéfiie Company shall maintain an office or agency wt&ecurities may be presented for registratiomavisfer or
for exchange (the “Registrar”) and an office orramewhere Securities may be presented for payntleat'Paying Agent”). The Registrar shall keep asteg of the Securities
and of their transfer and exchange. The Companyhmagg one or more co-registrars and one or moritiao paying agents. The term “Paying Agent” imés any additional
paying agent.

The Company shall enter into an appropriate agagegement with any Registrar, Paying Agent or gpstear not a party to this Indenture, which shall
incorporate the terms of the TIA. The agreementl #hplement the provisions of this Indenture thelate to such agent. The Company shall notifyTthestee of the name and
address of any such agent. If the Company failedmtain a Registrar or Paying Agent, the Truste®l sict as such and
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shall be entitled to appropriate compensation foegrsuant to Section 7.07. The Company or anpMW!Owned Subsidiary incorporated or organizechwitthe United States
of America may act as Paying Agent, Registrar,egistrar or transfer agent.

The Company initially appoints the Trustee as Regiiand Paying Agent in connection with the Sd@si

SECTION 2.04. Paying Agent To Hold Money in TruRtior to each due date of the principal and intesasany Security, the Company shall deposit with t
Paying Agent a sum sufficient to pay such princgrad interest when so becoming due. The Comparlrsljaire each Paying Agent (other than the Trejste agree in writing
that the Paying Agent shall hold in trust for theméfit of Securityholders or the Trustee all moheid by the Paying Agent for the payment of priatipf or interest on the
Securities and shall notify the Trustee of any diéflay the Company in making any such paymentiéf Company or a Subsidiary acts as Paying Agestail segregate the
money held by it as Paying Agent and hold it asgasate trust fund. The Company at any time mayire@ Paying Agent to pay all money held by itite Trustee and to
account for any funds disbursed by the Paying Adépbn complying with this Section, the Paying Agsinall have no further liability for the money defred to the Trustee.

SECTION 2.05. Securityholder LisfShe Trustee shall preserve in as current a foria e=sasonably practicable the most recent listlabks to it of the names
and addresses of Securityholders. If the Trusteetithe Registrar, the Company shall furnish ®Trhustee, in writing at least five Business Dagfote each interest payment
date and at such other times as the Trustee magsem writing, a list in such form and as of sdeite as the Trustee may reasonably require afahees and addresses of
Securityholders.

SECTION 2.06. Transfer and Exchangbe Securities shall be issued in registered fanthshall be transferable only upon the surrender ®&curity for
registration of transfer. When a Security is présémo the Registrar or a co-registrar with a regt@register a transfer, the Registrar shallstegithe transfer as requested if the
requirements of this Indenture and Section 8-40&{ihe Uniform Commercial Code are met. When Siéesrare presented to the Registrar or a co-negistith a request to
exchange them for an equal principal amount of Biesi of other denominations, the Registrar stralke the exchange as requested if the same reaiterare met.

SECTION 2.07. Replacement Securitiésa mutilated Security is surrendered to the Reegisor if the Holder of a Security claims that ®ecurity has been
lost, destroyed or wrongfully taken, the Companglisissue and the Trustee, upon receipt of a writteler of the Company in the form of an OfficeC&rtificate, shall
authenticate a replacement Security if the requéresof Section 8-405 of the Uniform Commercial Eage met and the Holder satisfies any other reddemequirements of
the Trustee. If required by the Trustee or the Camypsuch Holder shall furnish an indemnity bonflisient in the judgment of the Company and thesfee to protect the
Company, the Trustee, the Paying Agent, the Regiatd any co-registrar from any loss which anthefm may suffer if a Security is replaced. The Canypand the Trustee
may charge the Holder for their expenses in reptaai Security.
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Every replacement Security is an additional Obiaabf the Company.

SECTION 2.08. Outstanding Securiti€&ecurities outstanding at any time are all Seasriéiuthenticated by the Trustee except for thaseeted by it, those
delivered to it for cancellation and those desdtilvethis Section as not outstanding. A Securitgglnot cease to be outstanding because the CorpanyAffiliate of the
Company holds the Security.

If a Security is replaced pursuant to Section 2it0dgases to be outstanding unless the Truste¢h@ndompany receive proof satisfactory to then tita
replaced Security is held by a protected purch@sedefined in Section 8-303 of the Uniform ComnerCode).

If the Paying Agent segregates and holds in tirnsiccordance with this Indenture, on a redemptiate or maturity date money sufficient to pay aithgipal
and interest payable on that date with respedta@cSecurities (or portions thereof) to be redeeatredaturing, as the case may be, then on andthtiedate such Securities (or
portions thereof) cease to be outstanding anddést@n them ceases to accrue.

SECTION 2.09. Temporary Securitiésntil definitive Securities are ready for delivetile Company may prepare and the Trustee, upoiptedea written
order of the Company in the form of an Office@2rtificate, shall authenticate temporary Secwgitieemporary Securities shall be substantialilheform of definitive Securitie
but may have variations that the Company considepsopriate for temporary Securities. Without usceeble delay, the Company shall prepare and ti&tde, upon receipt of
a written order of the Company in the form of arfi€gfrs’ Certificate, shall authenticate definiti8ecurities and deliver them in exchange for temyoB&curities.

SECTION 2.10. CancellatioThe Company at any time may deliver Securitieh&Trustee for cancellation. The Registrar andPingng Agent shall forward
to the Trustee any Securities surrendered to tlemegistration of transfer, exchange or paymehe Trustee and no one else shall cancel and destubject to the record
retention requirements of the Exchange Act) allusigies surrendered for registration of transfeictenge, payment or cancellation and deliver afiate of such destruction to
the Company unless the Company directs the Tristdeliver canceled Securities to the Company. Cbepany may not issue new Securities to replacarfies it has
redeemed, paid or delivered to the Trustee forelaton.

SECTION 2.11. Defaulted Interestthe Company defaults in a payment of interestrnSecurities, the Company shall pay defaultestést (plus interest on
such defaulted interest to the extent lawful) iy Ewful manner. The Company may pay the defadliégtest to the persons who are Securityholders subsequent special
record date. The Company shall fix or cause taxeifany such special record date and paymenttdaktes reasonable satisfaction of the Trustee aatl gromptly mail to each
Securityholder a notice that states the specialrcedate, the payment date and the amount of dethiriterest to be paid.

SECTION 2.12. CUSIP Numbers, ISINs, etthe Company in issuing the Securities may useS{BU numbers, ISINs and “Common Code” numbers éiche

case if then
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generally in use) and, if so, the Trustee shall"@¢SIP” numbers, ISINs and “Common Code” numbersatices of redemption as a convenience to Holgeovided,
however, that any such notice may state that no representas made as to the correctness of such nundgirsr as printed on the Securities or as contaimedy notice of a
redemption and that reliance may be placed onlgherother identification numbers printed on theusiéies, and any such redemption shall not be tdfeby any defect in or
omission of such numbers. The Company shall adkisdrustee in writing of any change in any “CUSHimbers, ISINs or “Common Code” numbers applicabite
Securities.

SECTION 2.13 Issuance of Additional Sé@®s. After the Issue Date, the Company shall be entietject to its compliance with Section 4.03 s&uk
Additional Securities under this Indenture, whigt@rities shall have identical terms as the InBieturities issued on the Issue Date, other théinrespect to the date of
issuance and issue price. All the Securities issungigr this Indenture shall be treated as a sitlgks for all purposes of this Indenture includivejvers, amendments,
redemptions and offers to purchase.

With respect to any Additional Securities, the Camypshall set forth in a resolution of the Boardirectors and an OfficerEertificate, a copy of each whi
shall be delivered to the Trustee, the followinfpimation:

(1) the aggregate principal amount of suchifidnal Securities to be authenticated and dedidgrursuant to this Indenture and the provisioSeaftion 4.0:
that the Company is relying on to issue such Addal Securities;

2) the issue price, the issue date and th812 number, ISIN or “Common Code” number, as aafiie, of such Additional Securities; providdwbwever,
that no Additional Securities may be issued atigepthat would cause such Additional Securitiesdbbe fungible for U.S. federal income tax purgoséth any other
Securities issued under this Indenture; and

) whether such Additional Securities shallinitial Securities or shall be issued in therfaf Exchange Securities as set forth in Exhibit A.

ARTICLE 3
Redemption

SECTION 3.01. Notices to Trustdéthe Company elects to redeem Securities purstoaparagraph 5 of the Securities, it shall notfifg Trustee in writing of
the redemption date, the principal amount of Séiesrio be redeemed and the paragraph of the Siesysursuant to which the redemption will occur.

The Company shall give each notice to the Trusteeiged for in this Section at least 60 days befbeeredemption date unless the Trustee conseats to

shorter period. Such notice shall be accompanieahb®fficers’ Certificate and an Opinion of Counsem the Company to the effect that such redemptidl comply with the
conditions herein.
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SECTION 3.02. Selection of Securities to Be Redekiidewer than all the Securities are to be redeermsektkction of Securities for redemption will bedea
by the Trustee in compliance with the requirementhie principal national securities exchangenif,zon which the Securities are listed, or, if 8eturities are not so listed, o
proratabasis, by lot or by such other method as the Teustall deem fair and appropriate (and in such maas complies with applicable legal requiremenitkg Trustee shall
make the selection from outstanding Securitiegpnetiously called for redemption. The Trustee malgs for redemption portions of the principal @&c8rities that have
denominations larger than $2,000. Securities amtigns of Securities that the Trustee selects sielh principal amounts of $2,000 or a whole npldtiof $1,000 in excess
thereof. Provisions of this Indenture that applBexurities called for redemption also apply taipos of Securities called for redemption. The Teesshall notify the Company
promptly of the Securities or portions of Secustie be redeemed.

SECTION 3.03. Notice of Redemptioht least 30 days but not more than 60 days befatata for redemption of Securities, the Company shail a notice o
redemption by first-class mail to each Holder ofBéies to be redeemed at such Holder's registadeiess.

The notice shall identify the Securities to be erded and shall state:

(1) the redemption date;

2) the redemption price;

) the name and address of the Paying Agent;

4) that Securities called for redemption trhessurrendered to the Paying Agent to collectédemption price;

(5) if fewer than all the outstanding Sedastare to be redeemed, the identification anccgral amounts of the particular Securities to lesmed;

(6) that, unless the Company defaults in mgsuch redemption payment, interest on Secufiieportion thereof) called for redemption ceageadcrue
on and after the redemption date;

(@) the “CUSIP” number, ISIN or “Common Cod®&imber, if any, printed on the Securities beirdesmed; and

8) that no representation is made as t@tieectness or accuracy of the “CUSIP” number, |SIN‘Common Codehumber, if any, listed in such notice
printed on the Securities.

At the Company’s request, the Trustee shall gieenthtice of redemption in the Company’s name antdeaCompany’s expense. In such event, the Company
shall provide the Trustee with the information reed by this Section.
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SECTION 3.04. Effect of Notice of Redemptiddnce notice of redemption is mailed, Securitiefedafor redemption become due and payable on the
redemption date and at the redemption price statdte notice. Upon surrender to the Paying Agsmth Securities shall be paid at the redemptiaregsiated in the notice, plus
accrued interest to the redemption date (subjetttetaight of Holders of record on the relevanorecdate to receive interest due on the relateztést payment date), and such
Securities shall be canceled by the Trustee. Fatlugive notice or any defect in the notice to Blmyder shall not affect the validity of the notitmeany other Holder.

SECTION 3.05. Deposit of Redemption PriBeior to the redemption date, the Company shalbdigpvith the Paying Agent (or, if the Company or a
Subsidiary is the Paying Agent, shall segregatehenhd in trust) money sufficient to pay the redeimptprice of and accrued interest on all Securtiielse redeemed on that date
other than Securities or portions of Securitietecefor redemption which have been delivered byGbenpany to the Trustee for cancellation.

SECTION 3.06. Securities Redeemed in Rdpon surrender of a Security that is redeemed i) fre Company shall execute and the Trustee abéfienticat
for the Holder (at the Company’s expense) a newuigcequal in principal amount to the unredeemedipn of the Security surrendered.

ARTICLE 4
Covenants
SECTION 4.01. Payment of Securitid®hie Company shall promptly pay the principal of amdrest on the Securities on the dates and imwener provided

in the Securities and in this Indenture. Princigrad interest shall be considered paid on the datafdn such date the Trustee or the Paying Abelds in accordance with this
Indenture money sufficient to pay all principal anterest then due.

The Company shall pay interest on overdue prin@péhe rate specified therefore in the Securitieg, it shall pay interest on overdue installmedftsterest a
the same rate to the extent lawful.

SECTION 4.02. SEC Reporté/hether or not the Company is subject to the rémprequirements of Section 13 or 15(d) of the Exwade Act, the Company
shall file with the SEC (subject to the next sen&and provide the Trustee and the Securityholdens stith annual and other reports as are specifiédtions 13 and 15(d)
the Exchange Act and applicable to a U.S. corpamnatibject to such Sections, such reports to Bigesiband provided at the times specified for tiiads of such reports under
such Sections and containing all the informatiamitreports and exhibits required for such repdftat any time, the Company is not subject t® pleriodic reporting
requirements of the Exchange Act for any reasan(bmpany will nevertheless continue filing thearp specified in the preceding sentence with tB€ Sithin the time
periods required unless the SEC will not accephsufiling. The Company agrees that it will noteadny action for the purpose of causing the SEGmatcept such filings. If,
notwithstanding the foregoing, the SEC will notegtsuch filings for any
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reason, the Company will post the reports specifigtie preceding sentence on its website withintifme periods that would apply if the Company wemguired to file those
reports with the SEC.

At any time that any of the Company’s Subsidiades Unrestricted Subsidiaries, then the quartertyannual financial information required by theqaging
paragraph will include a reasonably detailed priegem, either on the face of the financial statete@r in the footnotes thereto, and in “Managersédiscussion and Analysis
of Financial Condition and Results of Operatiortg”the financial condition and results of operasiafi the Company and its Restricted Subsidiariparsge from the financial
condition and results of operations of the Unrettd Subsidiaries of the Company.

In addition, the Company shall furnish to the Hotdef the Securities and to prospective investgeen the requests of such Holders, any informatouired

to be delivered pursuant to Rule 144A(d)(4) untder$ecurities Act so long as the Securities ardraety transferable under the Securities Act. Tloenpany also shall comply
with the other provisions of TIA § 314(a).

SECTION 4.03. Limitation on Indebtednets) The Company shall not, and shall not permyjtRastricted Subsidiary to, Incur, directly or iretitly, any
Indebtedness; providechowever, that the Company and the Subsidiary Guaranta# Isé entitled to Incur Indebtedness if, on theed# such Incurrence and after giving effect
thereto on a préormabasis, both (1) the Consolidated Coverage Ratieeds 2.0 to 1.0, and (2) in the case of an Incoerdyy a Subsidiary Guarantor of Senior Indebtedness
the Adjusted Leverage Ratio is no greater than t750.

(b) The limitation described in paragraphdaall not prohibit the Company and the RestriGetsidiaries from Incurring any or all of the toiling
Indebtedness:

Q) Indebtedness Incurred by the Companyitsridestricted Subsidiaries pursuant to the Crddieement; providedhowever, that, after giving effect to
any such Incurrence, the aggregate principal amoiuait Indebtedness Incurred and then outstandirdgr this clause (b)(1) does not exceed the greate
(A) $1,000 million less the sum of all principalymaents with respect to such Indebtedness pursaé@edtion 4.06(a)(3)(A) and (B) the sum of (i)25¢%h® book valut
of the inventory of the Company and its Restrickedbsidiaries and (ii) 50% of the book value of élseounts receivable of the Company and its RestriSubsidiaries ,
in the case of each of clauses (b)(1)(B)(i) an@1(¢B)(ii) above, determined based on the constédidalance sheet of the Company for the fiscaltguanost recently
ended on or prior to the date on which such Indigss is Incurred for which internal financial staents are available; providetiowever, that, for the avoidance of
doubt, the maximum amount permitted to be outstapdinder this clause (b)(1) shall not be deeméihibadditional Indebtedness under the Credit Agnent to the
extent that the Incurrence of such additional Ineebess is permitted pursuant to any of the ottwrigions of Section 4.03 ;
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2) Indebtedness owed to and held by the Gompr a Restricted Subsidiary; providdibwever, that (A) any subsequent issuance or transfenyf a
Capital Stock which results in any such Restri@ebdsidiary ceasing to be a Restricted Subsidiagngrsubsequent transfer of such Indebtednessr (ibitue to the
Company or a Restricted Subsidiary) shall be deemezhch case, to constitute the Incurrence di sodebtedness by the obligor thereon, (B) if tleen@any is the
obligor on such Indebtedness, such Indebtednesrdinated to the prior payment in full in caslalbobligations with respect to the Securitiesl @) if a Subsidiary
Guarantor is the obligor on such Indebtedness, bwdgbtedness is subordinated to the prior payinefiotl in cash of all obligations of such Subsigi&gGuarantor with
respect to its Subsidiary Guarantee;

3) the Securities and the Exchange Secsiftither than any Additional Securities) and the@ntees by the Subsidiary Guarantors of such Biesyr
4 Indebtedness outstanding on the Issue [@dher than Indebtedness described in clausé2)1yr (3) of this Section 4.03(b));

(5) Indebtedness of a Restricted Subsidiacyired and outstanding on or prior to the datevbith such Subsidiary was acquired by the Comparang
Restricted Subsidiary or merged into the Compargy Restricted Subsidiary in accordance with theseof this Indenture (other than Indebtedness heclin
connection with, or to provide all or any portiohtlee funds or credit support utilized to consumen#te transaction or series of related transagfmsuant to which
such Subsidiary became a Subsidiary or was acghirédde Company); providechowever, that on the date of such acquisition or mergerafter giving prdorma
effect thereto, the Company would have been edttddncur at least $1.00 of additional Indebtedrmasrsuant to Section 4.03(a);

(6) Refinancing Indebtedness in respect débtedness Incurred pursuant to Section 4.03(@)suant to clause (3), (4) or (5) of this SecdddB(b) or thi
clause (6); providedhowever, that (A) to the extent such Refinancing Indebessndirectly or indirectly Refinances Indebtedress Subsidiary of the Company
Incurred pursuant to clause (5), such Refinanamighbtedness shall be Incurred only by such Subgiciad (B) no Refinancing Indebtedness that)iSénior
Indebtedness and (ii) Incurred to refinance Ind#txéss consisting of a Guarantee by a Subsidiaryadta of Indebtedness of the Company or any ditestricted
Subsidiary that was Incurred pursuant to SectioB#@) or pursuant to clause (3) or (4) of this Bac#.03(b) or this clause (6), shall be Incurrgcaby Subsidiary
Guarantor pursuant to this clause (6) unless, em#te of such Incurrence and after giving effeetéto on a préormabasis, the Adjusted Leverage Ratio is no greater
than 1.75t0 1.0 ;

) Hedging Obligations Incurred in the oty course of business designed to manage intatestor interest rate risk, to protect againsttélations in

currency exchange rates or to protect againstuaiitins in commodity prices, and in each casefardhe purpose of speculation; provideubwever, that in the case
of Hedging Obligations relating to interest rat@s), such Hedging Obligations relate to payment

37




obligations in respect of Indebtedness otherwismjited to be Incurred by this Section 4.03 andt{i&) notional principal amount of such Hedging @alions at the
time Incurred does not exceed the principal amofittie Indebtedness to which such Hedging Obligatielate;

(8) Obligations in respect of performancel, &nd surety bonds and completion guarantees grd\igl the Company or any Restricted Subsidiarpén t
ordinary course of business;

9) Indebtedness arising from the honoringtiyank or other financial institution of a chedkaft or similar instrument drawn against insufici funds in
the ordinary course of business; providémwever, that such Indebtedness is extinguished withia Business Days of its Incurrence;

(10) the Guarantee (A) by the Company or amysiliary Guarantor of Indebtedness of the Commarany Restricted Subsidiary and (B) by any Retstric
Subsidiary that is not a Guarantor of Indebtedéssiother Restricted Subsidiary that is not a @uotar, which Indebtedness, in each case, was gethd be Incurred
by another provision of this Section 4.03; providédwever, that (x) if the Indebtedness being Guaranteadl®rdinated to or papassuwith the Securities, then the
Guarantee thereof Incurred pursuant to this clg)g&0) shall be subordinated or ppaissu as applicable, to the same extent as the Indeésscdbeing Guaranteed, &
(y) no Guarantee by a Subsidiary Guarantor of $dnitebtedness of the Company or any other Restri8ubsidiary that was Incurred pursuant to Seeti68(a) or
clause (4), (11) or (21) of this Section 4.03(b)pbany Refinancing Indebtedness (including anycsssive refinancings) that is Senior Indebtediresgred to
refinance Indebtedness of the Company or any ®bstricted Subsidiary Incurred pursuant to suckipians, shall be Incurred pursuant to this cla@§€LO) unless, ¢
the date of Incurrence of such Guarantee and giftérg effect thereto on a pformabasis, the Adjusted Leverage Ratio is no greatar th75 to 1.0;

(11) Purchase Money Indebtedness Incurrechtmfie the acquisition, development, constructioncipase, lease, repair, maintenance or improveetite
Company or a Restricted Subsidiary of assets us#tkibusiness of the Company or such Restrictégdiiary (whether through direct acquisition of lsassets or the
acquisition of Capital Stock of any Person owningtsassets), and any Refinancing Indebtednessréttto Refinance such Indebtedness, in an aggregatspal
amount which, when added together with the amofiidebtedness Incurred pursuant to this claugd {p)ynd then outstanding, does not exceed theegreb$250
million and 2.5% of Total Assets; providetiowever, that no Subsidiary Guarantor shall Incur any Selmdebtedness pursuant to this clause (b)(1¥Bssnlon the da
of Incurrence of such Indebtedness and after giefifect thereto on a pformabasis, the Adjusted Leverage Ratio is no greatar th75 to 1.0;

(12) Indebtedness Incurred by a Foreign Suéasidn an aggregate principal amount which, whetheddogether with the amount of Indebtedness lecurr
pursuant to this clause (b)(12) and then outstandioes not exceed $300 million;
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(13) Indebtedness constituting reimburserobligations in respect of workers’ compensationinetaor self-insurance obligations or bid, performan
appeal or surety bonds (in each case, other threanfobligation for borrowed money);

(14) Indebtedness arising from agreementeefCompany or any Restricted Subsidiary providargndemnification, adjustment of purchase price,
earnouts or similar obligations, in each case, diremlin connection with the disposition of any Imesis, assets or a Subsidiary of the Company, ttherGuarantees of
Indebtedness Incurred by any Person acquiringr@hg portion of such business, assets or Subgitbathe purpose of financing such acquisitiorayided, however,
that (A) such Indebtedness is not reflected orbdilance sheet of the Company or any Restrictedidiabs prepared in accordance with GAAP (contingalsligations
referred to in a footnote to financial statememts aot otherwise reflected on the balance sheénwailbe deemed to be reflected on such balancet $tvepurposes of
this clause (A)) and (B) the maximum aggregateilitshin respect of all such Indebtedness shallexateed the gross proceeds, including the Fair dtarklue of non-
cash proceeds (the Fair Market Value of such neh-paoceeds being measured at the time such pmeeedeceived and without giving effect to anysaguent
changes in value), actually received by the Compam/the Restricted Subsidiaries in connection witth disposition;

(15) the Incurrence by the Company or any Subsidiaryréar of Indebtedness to the extent that the rotgeds thereof are promptly deposited to de
or to satisfy and discharge the Securities in ataoce with this Indenture;

(16) customer deposits and advance paymeasved in the ordinary course of business frontacosrs for goods purchased in the ordinary coufse o
business;

a7 Indebtedness owed on a shierta basis of no longer than 30 days to banks #mef dinancial institutions Incurred in the ordigaourse of business
the Company and the Restricted Subsidiaries with &anks or financial institutions that arisesamigection with ordinary banking arrangements to agancash
balances of the Company and the Restricted Subigisiia

(18) Indebtedness Incurred by a RestrictdusBiiary in connection with bankers’ acceptancediscounted bills of exchange for credit management
purposes, in each case, Incurred or undertakéreiordinary course of business on arm’s length ceroial terms on a recourse basis;

(29) Indebtedness consisting of (A) the fitiag of insurance premiums or (B) take-or-pay cdiigns contained in supply arrangements, in easg,ca
Incurred in the ordinary course of business;

(20) Guarantees of foreign third party growkligations Incurred in the ordinary course ofibass; and

(21) Indebtedness of the Company or of anysoRestricted Subsidiaries in an aggregate priheipemunt which, when taken together with all other
Indebtedness of the Company and its Restrictedidiabies outstanding on the date of such Incurrence

39




(other than Indebtedness permitted by clause$(@ygh (20) of this Section 4.03(b) or Section 4a)Bdoes not exceed $250 million; providdtbwever, that no
Subsidiary Guarantor shall Incur any Senior Indébéss pursuant to this clause (21) unless, onateedd Incurrence of such Indebtedness and aftémgyeffect theret
on a praformabasis, the Adjusted Leverage Ratio is no greatar th75 to 1.0.

(c) Notwithstanding the foregoing, neithee thompany nor any Subsidiary Guarantor shall lacyrindebtedness pursuant to Section 4.03(b) if the
proceeds thereof are used, directly or indire¢tlyRefinance any Subordinated Obligations of thenGany or any Subsidiary Guarantor unless such bedeless shall be
subordinated to the Securities or the applicablesBliary Guarantee, as applicable, to at leassdinee extent as such Subordinated Obligations. drpopes of the foregoing, no
Indebtedness shall be deemed to be contractudityrdinated in right of payment to any other Indebtess of the Company or any Subsidiary Guaransoapglicable, solely by
reason of any Liens or Guarantees arising or aldateespect thereof or by virtue of the fact tthet holders of any secured Indebtedness have driteceintercreditor
agreements giving one or more of such holdersipriowver the other holders in the collateral hejctiem.

(d) For purposes of determining compliancthwhis Section 4.03, (1) any Indebtedness outstgmat Incurred on the Issue Date under the Credit
Agreement will be treated as Incurred on the I43ate under clause (1) of Section 4.03(b), (2) sehent that an item of Indebtedness (or any pottiereof) meets the criteria
of more than one of the types of Indebtedness iestabove, the Company, in its sole discretionllsthassify such item of Indebtedness (or anyiparthereof) at the time of
Incurrence and shall only be required to includedamount and type of such Indebtedness in oneedadltbve clauses, (3) the Company shall be entitledzide and classify an
item of Indebtedness in more than one of the tghdsdebtedness described above, (4) any Indebtsdoriginally classified as Incurred pursuantrie of the clauses in
Section 4.03(b) (other than pursuant to SectioB®)¢1)) may later be reclassified by the Compaighsghat it will be deemed as having been Incupeduant to Section 4.03
(a) or another clause in Section 4.03(b), as appli to the extent that such reclassified Indetss could be Incurred pursuant to such paragraplaase at the time of such
reclassification and (5) notwithstanding any otbeavision in this Section 4.03, the maximum amaafrihdebtedness that may be Incurred pursuanisdtbction 4.03 shall not
be deemed to be exceeded with respect to any ndistaindebtedness due solely to the result oftdlations in the exchange rates of currencies .

(e) For purposes of determining compliandé& any U.S. dollar denominated restriction on limeurrence of Indebtedness where the Indebtedmessred
is denominated in a different currency, the amairsiuch Indebtedness shall be the U.S. Dollar Eajeit determined on the date of the Incurrencesdlfi Sndebtedness;
provided, however, that if any such Indebtedness denominated ififerdint currency is subject to a Currency Agreenveittt respect to U.S. dollars covering all prindjpa
premium, if any, and interest payable on such Itef#ess, the amount of such Indebtedness exprigste8. dollars shall be as provided in such Curyehgreement. The
principal amount of any Refinancing Indebtednessitred in the same currency as the Indebtednesg BRaifinanced shall be the U.S. Dollar Equivaldrthe Indebtedness
Refinanced, except to the extent that (1) such Ddilar Equivalent was determined based on a Cayréigreement, in which case the Refinancing Indétss shall be
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determined in accordance with the preceding seeteard (2) the principal amount of the Refinandmigbtedness exceeds the principal amount of tthebliedness being
Refinanced, in which case the U.S. Dollar Equivatdrsuch excess, as appropriate, shall be detedron the date such Refinancing Indebtedness isrkuat.

SECTION 4.04. Limitation on Restricted Paymei@3.The Company shall not, and shall not permit Regtricted Subsidiary to, directly or indirectigake a
Restricted Payment if at the time the Company oh$Restricted Subsidiary makes such Restricted Baym

Q) a Default shall have occurred and beinairtg (or would result therefrom);
2) the Company is not entitled to Incur adigional $1.00 of Indebtedness under Section 4)08(
3) the aggregate amount of such Restrictgarfent and all other Restricted Payments sincésthe Date would exceed the sum of (without dupbo:

(A)  50% of the Consolidated Net Income accrdedng the period (treated as one accounting gefrom the beginning of the fiscal quarter
immediately following the fiscal quarter during whithe Issue Date occurs to the end of the moentdiscal quarter ending prior to the date of sRelstrictec
Payment for which internal financial statementsarailable (or, in case such Consolidated Net Ireshall be a deficit, minus 100% of such defigtys

(B) 100% of the aggregate Net Cash Proceedshee Fair Market Value of marketable securitiestber property received by the Company either
(x) from the issuance or sale of its Qualified Galpbtock subsequent to the Issue Date or (y)a@saibution in respect of its Qualified Capitab&k from its
shareholders subsequent to the Issue Date; plus

(C) the amount by which Indebtedness of then@any is reduced on the Company’s balance sheet tingoconversion or exchange subsequent to
the Issue Date of any Indebtedness of the Compamyectible or exchangeable for Qualified Capitalcktof the Company (less the amount of any castheor
Fair Market Value of any other property, distribiitey the Company or any Restricted Subsidiary upar conversion or exchange); providémwever, that
the foregoing amount shall not exceed the Net Casheeds received by the Company or any Restri&tbdidiary from the sale of such Indebtedness
(excluding Net Cash Proceeds from sales to a Sialpgidf the Company or to an employee stock owriprglan or a trust established by the Company gr an
of its Subsidiaries for the benefit of their emp@es); plus

(D)  an amount equal to the sum of (i) the aggregateuatmaf cash and the Fair Market Value of any agsthier than cash or securities) receive:

the Company or any Restricted Subsidiary subsedoehe Issue Date with respect to Investmentsefdfian Permitted Investments) made by the Company
any
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Restricted Subsidiary in any Person and resultiogpfrepurchases, repayments or redemptions oflswelstments by such Person, proceeds realizedeon th
sale of such Investment and proceeds represet@ngeturn of capital and (ii) in the event that @@mpany redesignates an Unrestricted Subsidiag @
Restricted Subsidiary, the portion (proportionatéhe Company’s equity interest in such Subsidiafyhe Fair Market Value of the net assets of such
Unrestricted Subsidiary at the time such Unrestd@ubsidiary is designated a Restricted Subsidmoyided, however, that the foregoing sum shall not
exceed, in the case of any such Person or UnrestrRubsidiary, the amount of Investments (exclydiermitted Investments) previously made (andedeat
a Restricted Payment) by the Company or any Réstri8ubsidiary in such Person or Unrestricted Slidnsi.

(b) The provisions of Section 4.04(a) shall not prahibi

(1) any Restricted Payment made out of theQdésh Proceeds of the substantially concurrertafalor made by exchange for, Qualified Capitakc&tof
the Company or a substantially concurrent cashalagontribution received by the Company from haigholders with respect to its Qualified Capiti&icR; provided,
however, that (A) such Restricted Payment shall be exdudehe calculation of the amount of RestrictegirRants and (B) the Net Cash Proceeds from sucltosale
such cash capital contribution (to the extent sadusr such Restricted Payment) shall be excluded the calculation of amounts under Section 4)03)¢B);

2) any purchase, repurchase, redemptioeadence or other acquisition or retirement foreafuSubordinated Obligations of the Company or a
Subsidiary Guarantor made by exchange for, or btiteoproceeds of the substantially concurrent iremce of, Indebtedness of such Person which ipigted to be
Incurred pursuant to Section 4.03; providdwwever, that such purchase, repurchase, redemption, skefea or other acquisition or retirement for vabell be
excluded in the calculation of the amount of Rettd Payments;

) dividends or other distributions paidhift 60 days after the date of declaration therkaf such date of declaration such dividend or othgribution
would have complied with this Section 4.04; proddéowever, that such dividend or other distribution shallibeluded in the calculation of the amount of Riegid
Payments;

4) so long as no Default has occurred andngioing, the purchase, redemption, retirementtbeioacquisition of shares of Capital Stock of @empany
or any of its Subsidiaries from employees, formmapbyees, directors, former directors, consultant®rmer consultants of the Company or any oSitbsidiaries (or
permitted transferees of such employees, formel@maps, directors, former directors, consultantfoaner consultants), pursuant to the terms ofaiyeements
(including employment agreements) or plans (or aiments thereto) approved by or pursuant to authgranted by the Board of Directors under whichhsuc
individuals purchase or sell, or are granted th&apo purchase or sell, shares of such Capi@tiStprovided however, that (x) such Restricted Payments shall be
excluded in the calculation of the amount of
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Restricted Payments and (y) the aggregate amousutabf Restricted Payments (excluding amounts reptieg) cancellation of Indebtedness) shall not edce
$35 million in any fiscal year; providedrtherthat the amounts in any fiscal year may be incretyean amount not to exceed:

(A) the cash proceeds received by the Comgframy the sale of Qualified Capital Stock of then@many to any present or former employees,
directors, officers or consultants (or their regpecpermitted transferees) of the Company or amys&liary of the Company following the Issue Datethe
extent that such cash proceeds have not otheneie dpplied to the payment of Restricted Paymentsrtue of Section 4.04(a)(3) or Section 4.04(p)(1
( providedthat such amounts as have been applied to the payhRestricted Payments in accordance with tligse (b)(4) shall be excluded from the
calculation of the amount of Restricted Paymentsijited pursuant to Section 4.04(a)(3)(B) and Sect.04(b)(1)); less

(B)  the amount of any Restricted Paymentsipusly made with the cash proceeds describedholause (A) of this clause (b)(4);
and provided further, that cancellation of Indebtedness owing to then@any from any present or former employees, dirsctufficers or consultants (or their

respective permitted transferees) of the ComparangrRestricted Subsidiary in connection with aurepase of Capital Stock of the Company will notleemed to
constitute a Restricted Payment for purposes efSleiction 4.04;

(5) the declaration and payment of dividead®Disqualified Stock issued pursuant to Secti@34provided however, that, at the time of payment of such
dividend, no Default shall have occurred and bdinaimg (or result therefrom); providddrther, however, that such dividends shall be excluded in theutatmon of

the amount of Restricted Payments;

(6) the repurchase, redemption or other ia@ttpn or retirement of Capital Stock deemed towaupon the exercise or exchange of stock optiwasiants
or other similar rights to the extent such Captick represents a portion of the exercise or exggrice of such stock options, warrants or osirailar rights, and/or
the repurchase, redemption or other acquisitiartirement of Capital Stock made in lieu of withtia taxes resulting from the exercise or exchasfggock options,
warrants or other similar rights; providetiowever, that such Restricted Payments shall be exclutléuki calculation of the amount of Restricted Paytsie

@) cash payments in lieu of the issuanciaattional shares in connection with the exercisearrants, options or other securities convertibte or

exchangeable for Capital Stock of the Company:; idex, however, that any such cash payment shall not be for tlipgse of evading the limitation of this
Section 4.04 (as determined in good faith by tharBaf Directors); provideturther, however, that such payments shall be excluded in the tztlon of the amount ¢

Restricted Payments;
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(8) if no Default shall have occurred andcbatinuing, the payment, purchase, redemption,adefiece or other acquisition or retirement of Suibatdd
Obligations of the Company or any Subsidiary Gumann each case, at a purchase price not gréetarl01% of the principal amount of such Subortaita
Obligations, plus any accrued and unpaid intetesteon, pursuant to provisions similar to thosesdleed under Section 4.09; providedowever, that prior to such
payment, purchase, redemption, defeasance or atheisition or retirement, the Company (or a tipiadty to the extent permitted by this Indenturey treade a Change
of Control Offer with respect to the Securitiessa®sult of such Change of Control and has repsezhall Securities validly tendered and not witlhdran connection
with such Change of Control Offer; providkdther, however, that such payments, purchases, redemptions,stafeas or other acquisitions or retirements sleall b
included in the calculation of the amount of Restril Payments;

9) payments of intercompany subordinateebtedness, the Incurrence of which was permittebuSection 4.03(b)(2); providedowever, that no
Default has occurred and is continuing or woulceothise result therefrom; providédrther, however, that such payments shall be excluded in the ttlon of the
amount of Restricted Payments;

(10) in the event of an Asset Disposition tteafuires the Company to offer to repurchase Seesifiursuant to Section 4.06, and if no Defaultl $teve
occurred and be continuing, the payment, purchasemption, defeasance or other acquisition oreragnt of Subordinated Obligations of the Compangmny
Subsidiary Guarantor, in each case, at a purchése ot greater than 100% of the principal amdontif such Subordinated Obligations were issué@t wriginal issut
discount, 100% of the accreted value) of such Slibated Obligations, plus any accrued and unpaatest thereon; providechowever, that (A) prior to such
payment, purchase, redemption, defeasance or atheisition or retirement, the Company has madefi@n with respect to the Securities pursuant eoglovisions of
Section 4.06 and has repurchased all Securitiédlwa&ndered and not withdrawn in connection vatith offer and (B) the aggregate amount of all usghments,
purchases, redemptions, defeasances or other aiwqs®or retirements of all such Subordinated @dtions may not exceed (i) the amount by which Aletilable Casl
was reduced as a result of the offer with respetité Securities less (ii) the Net Available Castually used to consummate the offer of the Seiesriand any other
Senior Indebtedness included in such offer); predfdrther, however, that such Restricted Payments shall be includeld calculation of the amount of Restricted
Payments;

(11) Restricted Payments made pursuant @ifgncommitments in effect on the Issue Date im@gregate amount not to exceed $40 million; pravide
however, that such Restricted Payments shall be includehda calculation of the amount of Restricted Paytsie

(12) the declaration and payment of ordirdiydends on common stock of the Company consistétht past practice in an aggregate amount nokteed
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$60 million in any fiscal year; providechowever, that such Restricted Payments shall be includede calculation of the amount of Restricted Paytsieor

(13) any other Restricted Payment in an amadnith, when taken together with all Restricted iRagts made pursuant to this clause (13), doesxcetd
$50 million; provided however, that (A) at the time of each such Restricted Raymmo Default shall have occurred and be coniipgor result therefrom) and
(B) such Restricted Payment shall be included éncidiculation of the amount of Restricted Payments.

SECTION 4.05. Limitation on Restrictions on Distrtlons from Restricted Subsidiaridhe Company shall not, and shall not permit anytiesd Subsidiary
to, create or otherwise cause or permit to exisftemome effective any consensual encumbrance toictes on the ability of any Restricted Subsigiao (a) pay dividends or
make any other distributions on its Capital Stackhe Company or a Restricted Subsidiary or payladgbtedness owed to the Company, (b) make amgloaadvances to the
Company or (c) transfer any of its property or &ssethe Company, except:

(1) with respect to clauses (a), (b) and (c),
(A) any encumbrance or restriction pursuargn agreement in effect at or entered into orighee Date;

(B) any encumbrance or restriction contained in theseof any Indebtedness Incurred pursuant to Sedt@8(b)(1) or Section 4.03(b)(12) or &
agreement pursuant to which such Indebtednessssaed if (x) either (i) the encumbrance or resticapplies only in the event of and during thetoarance
of a payment default or a default with respect fmancial covenant contained in such Indebtedesgyreement or (ii) the Company determines atithe any
such Indebtedness is Incurred (and at the timayf@odification of the terms of any such encumbeaocrestriction) that any such encumbrance oricgisin
will not materially affect the Company’s ability toake principal or interest payments on the Seesrdnd any other Indebtedness that is an obligatiche
Company and (y) the encumbrance or restrictiorotaymaterially more disadvantageous to the Hold®as is customary in comparable financings or
agreements (as determined by the Board of Direatogeod faith);

(C) any encumbrance or restriction with respe@ Restricted Subsidiary pursuant to an agreenetating to any Indebtedness Incurred by such
Restricted Subsidiary on or prior to the date oictvisuch Restricted Subsidiary was acquired byGbmpany (other than Indebtedness Incurred as
consideration in, or to provide all or any portimithe funds or credit support utilized to consurtenéhe transaction or series of related transastpursuant to
which such Restricted Subsidiary became a Rediri8tébsidiary or was acquired by the Company) atstanding on such date;
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indirectly,

(D) any encumbrance or restriction pursuartri@greement effecting a Refinancing of Indebtsslhecurred pursuant to an agreement referred to
in Section 4.05(1)(A) or (C) or this clause (D)omntained in any amendment to an agreement refesredSection 4.05(1)(A) or (C) or this clause (D)
provided, however, that the encumbrances and restrictions with gpesuch Restricted Subsidiary contained in archsefinancing agreement or
amendment are no less favorable to the Securitghel@ds determined by the Board of Directors indgi@ith) than encumbrances and restrictions witipeet
to such Restricted Subsidiary contained in sucbgressor agreements;

(E) any encumbrance or restriction with respe a Restricted Subsidiary imposed pursuanhtaggeement entered into for the sale or dispasitio
of all or substantially all the Capital Stock osess of such Restricted Subsidiary pending therdosf such sale or disposition;

(F) any encumbrance or restriction purstaipplicable law, rule, regulation or order;

(G) restrictions on cash, cash equivalentésnforary Cash Investments or other deposits ovagh imposed under contracts entered into the
ordinary course of business, including such retbris imposed by customers or insurance, surebooding companies;

(H) provisions contained in any license, péonother accreditation with a regulatory authpentered into the ordinary course of business;

) provisions in agreements or instrumenitsch prohibit the payment or making of divideratsother distributions other than on a pro ratadyas
and

) customary provisions in joint ventureesgments and other similar agreements (in each rgatéing solely to the respective joint venture o
similar entity or the equity interests therein)ezet in the ordinary course of business;

2) with respect to clause (c) only,

(A) any encumbrance or restriction consistfigustomary nonassignment provisions in leasegmivg leasehold interests to the extent such
provisions restrict the transfer of the lease ergloperty leased thereunder; and

(B) any encumbrance or restriction contairmmeddcurity agreements or mortgages securing Indebss of a Restricted Subsidiary to the extent
encumbrance or restriction restricts the transféhe property subject to such security agreementasortgages.

SECTION 4.06. Limitation on Sales of Assets ands®dibry Stock(a) The Company shall not, and shall not permjtRastricted Subsidiary to, directly or
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consummate any Asset Disposition unless: (1) thegzmy or such Restricted Subsidiary receives cenaiin at the time of such Asset Disposition asteequal to the Fair
Market Value (including as to the value of all ncesh consideration) of the shares and assets stbjgach Asset Disposition; (2) at least 75% ef ¢bnsideration thereof
received by the Company or such Restricted Subgiiian the form of cash or cash equivalents; g)can amount equal to 100% of the Net AvailablslCom such Asset
Disposition is applied by the Company (or such Retsid Subsidiary, as the case may be): (A) fitetthe extent the Company elects (or is requinethe terms of any
Indebtedness), to prepay, repay, redeem or purceasier Indebtedness of the Company or a Subsi@aarantor or Indebtedness (other than any Pref&teck) of a
Restricted Subsidiary that is not a Subsidiary @otar (in each case, other than Indebtedness awa tCompany or an Affiliate of the Company) witlone year from the lat
of the date of such Asset Disposition or the reicefiguch Net Available Cash; (B) second the extent of the balance of such Net AvadaBhsh after application in accorda
with clause (A), to the extent the Company eldcisicquire Additional Assets or to make capitalengtitures within one year from the later of theedaft such Asset Disposition
or the receipt of such Net Available Cash ; proditleat a binding commitment shall be treated as mjted application of the Net Available Cash in @aatance with the
requirements of this clause (3) from the date shstommitment so long as the Company or such RestriSubsidiary enters into such commitment withgbod faith
expectation that such Net Available Cash will bplial to satisfy such commitment within 180 daysoth commitment (an “Acceptable Commitment”) ; é8) third, to the
extent of the balance of such Net Available Casér @fpplication in accordance with clauses (A) é)d(and including amounts of Net Available Casatttemain available as a
result of instances where an Acceptable Commitriseiater cancelled or terminated for any reasowteethe Net Available Cash is applied) , to mak®#éer to the Holders of
the Securities (and to holders of other Senior telgness of the Company designated by the Compamyrchase Securities (and such other Senior tedabss of the
Company) pursuant to and subject to the condittmmgained in this Indenture; providetiowever, that in connection with any prepayment, repaynoemgurchase of
Indebtedness pursuant to clause (A) or (C) abtneCompany or such Restricted Subsidiary shallecthesrelated loan commitment (if any) to be reduoean amount equal to
the principal amount so prepaid, repaid or purctialetwithstanding the foregoing provisions of tBisction 4.06, the Company and the Restricted 8iasi&s shall not be
required to apply any Net Available Cash in accoogawith this Section 4.06(a) except to the extieat the aggregate Net Available Cash from all AB8spositions which is
not applied in accordance with this Section 4.06¢@eeds $50 million. Pending application of Net#\able Cash pursuant to this Section 4.06(a), SethAvailable Cash shall
be invested in Temporary Cash Investments or appdieemporarily reduce revolving credit indebtesie

For the purposes of this Section 4.06(a), the ¥alig are deemed to be cash or cash equivalentsig(assumption or discharge of Indebtedness of the
Company or any Restricted Subsidiary (other thaligations in respect of Disqualified Stock of ther@pany or Preferred Stock of a Subsidiary Guargutod the release of t
Company or such Restricted Subsidiary from alliligbon such Indebtedness in connection with sAeket Disposition; (ii) any securities receivedthg Company or any
Restricted Subsidiary from the transferee thatareverted by the Company or such Restricted Sudosidtito cash within 180 days after such Asset B8#jon, to the extent of
the cash received in that conversion; and (iiiy Besignated Non-cash Consideration received bydrapany or any Restricted Subsidiary in such Asset
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Disposition having an aggregate Fair Market Vataken together with all other Designated Non-caghstleration received pursuant to this clausetfié} is at that time
outstanding, not to exceed $100 million at the tofhithe receipt of such Designated Non-cash Consi®, with the Fair Market Value of each itemb¥signated Non-cash
Consideration being measured at the time receimddrgthout giving effect to subsequent changesailne.

(b) In the event of an Asset Disposition tregjuires the purchase of Securities (and otheioSberdebtedness of the Company) pursuant to Sedtio6(a)
(3)(C), the Company shall purchase Securities testpursuant to an offer by the Company for theu8ges (and such other Senior Indebtedness) @féet”) at a purchase
price of 100% of their principal amount (or, in teeent such other Senior Indebtedness of the Coynpas issued with significant original issue disehid00% of the accreted
value thereof) without premium, plascrued but unpaid interest (or, in respect of sather Senior Indebtedness of the Company, suskiesice, if any, as may be provided
by the terms of such Senior Indebtedness) in aecmel with the procedures (including prorating ia éivent of oversubscription) set forth in Sectiddb4c). If the aggregate
purchase price of the Indebtedness tendered extieedéet Available Cash allotted to its purchake,Company shall select the Indebtedness to béased on a prratabasis
but in round denominations, which in the case efS$ecurities will be denominations of $1,000 pratiamount or multiples thereof. The Company shatlbe required to make
such an Offer to purchase Securities (and otheioBemebtedness of the Company) pursuant to taidiGn 4.06 if the Net Available Cash availablerdfer is less than $50
million (which lesser amount shall be carried fordvéor purposes of determining whether such an IQéfeequired with respect to the Net Available IC&®m any subsequent
Asset Disposition). Upon completion of such an @fféet Available Cash shall be deemed to be redbgatie aggregate amount of such Offer and, so &ngll Securities
validly tendered and not withdrawn pursuant to sO¢fer are purchased by the Company in complianitie 8ection 4.06, any excess of the amount of tfier@ the “Offer
Amount”) over the amount applied to purchase Séesr{and such other Senior Indebtedness) pursaauich Offer may be applied by the Company for pumpose not
prohibited by this Indenture .

(c) (1) Promptly, and in any event within d@ys after the Company becomes obligated to makafier, the Company shall deliver to the Trusted senc
by first-class mail to each Holder, a written netitating that the Holder may elect to have itauBes purchased by the Company either in whole qart (subject to prorating
as described in Section 4.06(b) in the event tHerQd oversubscribed) in integral multiples of(KI0 of principal amount, at the applicable purchasee. The notice shall
specify a purchase date not less than 30 days age than 60 days after the date of such notice“Rinechase Date”) and shall contain such infornrationcerning the business
of the Company that the Company in good faith lvekewill enable such Holders to make an informedsien (which at a minimum will include (A) the ntagcently filed
Annual Report on Form 10-K (including audited cdidated financial statements) of the Company, tlestmecent subsequently filed Quarterly Report omF10-Q and any
Current Report on Form 8-K of the Company filedseduent to such Quarterly Report, other than CtuReports describing Asset Dispositions otherwisscdbed in the
offering materials (or corresponding successornspoprovidedhat the Company will be deemed to have satisfiedéquirements of this clause (A) if the Compaay filed
such reports with the SEC via the EDGAR filing gystand such reports are publicly
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available, (B) a description of material developisen the Company’s business subsequent to theod#tbe latest of such Reports and (C) if matedapropriate préorma
financial information) and all instructions and ewls necessary to tender Securities pursuahiet®ffer, together with the information containactiause (3).

2) Not later than the date upon which wnittetice of an Offer is delivered to the Truste@asided below, the Company shall deliver to tmasiee an
Officers’ Certificate as to (A) the Offer Amountdluding information as to any other Senior Inddbgss included in the Offer, (B) the allocatioritef Net Available
Cash from the Asset Dispositions pursuant to wkiath Offer is being made and (C) the compliancguch allocation with the provisions of Sections64&) and (b).
On such date, the Company shall also irrevocalypsié with the Trustee or with a Paying Agent {(bthe Company is acting as its own Paying Ageegregate and
hold in trust) in Temporary Cash Investments, maguon the last day prior to the Purchase Datendhe Purchase Date if funds are immediately abklby open of
business, an amount equal to the Offer Amount tbebe for payment in accordance with the provisiofithis Section. If the Offer includes other Seritdebtedness,
the deposit described in the preceding sentencebmayade with any other paying agent pursuantremgements satisfactory to the Trustee. Upon theation of the
period for which the Offer remains open (the “Offariod”), the Company shall deliver to the Trudteecancellation the Securities or portions thésebich have been
properly tendered to and are to be accepted bgtmepany. The Trustee, the Paying Agent or the Compes applicable, shall, on the Purchase Datd,andeliver
payment (or cause the delivery of payment) to eaotering Holder in the amount of the purchaseepiitc the event that the aggregate purchase pfittee GSecurities
delivered by the Company to the Trustee is less tha Offer Amount applicable to the Securitieg, Thustee or the Paying Agent, as applicable ilGbmpany is not
acting as its own Paying Agent, shall deliver theess to the Company immediately after the expinatif the Offer Period for application in accordamdgth this
Section 4.06.

3) Holders electing to have a Security pasgd shall be required to surrender the Securitii,am appropriate form duly completed, to the Campat the
address specified in the notice at least threeri@ssi Days prior to the Purchase Date. Holders bhahtitled to withdraw their election if the Tres or the Company
receives, not later than one Business Day prithedPurchase Date, a telex, facsimile transmissidetter setting forth the name of the Holder, pli@cipal amount of
the Security which was delivered for purchase leyHlolder and a statement that such Holder is watldrg its election to have such Security purchabskedders whose
Securities are purchased only in part shall beeidsiew Securities equal in principal amount touthpurchased portion of the Securities surrendered.

4 At the time the Company delivers Secesitio the Trustee which are to be accepted fohase; the Company shall also deliver an Officeestificate

stating that such Securities are to be acceptedebompany pursuant to and in accordance wittetimes of this Section 4.06. A Security shall berded to have been
accepted for purchase at the time the Trusteesttirer through an agent, mails or delivers payntkatefor to the surrendering Holder.
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(d) The Company shall comply, to the extgglaable, with the requirements of Section 14fethe Exchange Act and any other securities laws or
regulations in connection with the repurchase @uiies pursuant to this Section 4.06. To the mixtieat the provisions of any securities laws gutations conflict with
provisions of this Section 4.06, the Company stathply with the applicable securities laws and tations and shall not be deemed to have breackedbiigations under this
Section 4.06 by virtue of its compliance with sgeturities laws or regulations.

SECTION 4.07. Limitation on Affiliate Transactior(®) The Company shall not, and shall not permjtRastricted Subsidiary to, make any payment to, or
sell, lease, transfer or otherwise dispose of drits @roperties or assets to, or purchase anygtppr assets from, or enter into or make or anandtransaction, contract,
agreement, understanding, loan, advance or guaravitle, or for the benefit of, any Affiliate of tteompany (an “Affiliate Transaction”) unless: (hptterms of the Affiliate
Transaction are not less favorable in any mategspect to the Company or such Restricted Subgithian those that could be obtained at the timbefAffiliate Transaction in
arm’s-length dealings with a Person who is not #ilidte; (2) if such Affiliate Transaction invohsan amount in excess of $25 million, the termthefAffiliate Transaction are
set forth in writing and a majority of the non-emypte directors of the Company disinterested witipeet to such Affiliate Transaction have determiimegood faith that the
criteria set forth in clause (1) are satisfied hade approved the relevant Affiliate Transactioraslenced by a resolution of the Board of Direstand (3) if such Affiliate
Transaction involves an amount in excess of $50anjlthe Board of Directors shall also have reedia written opinion from an Independent QualifRatty to the effect that
such Affiliate Transaction is fair, from a finankgandpoint, to the Company and its Restricteds&liéries or is not less favorable to the Comparyits Restricted Subsidiari
than could reasonably be expected to be obtaindgetdime in an arm’s-length transaction with asearwho was not an Affiliate.

(b) The provisions of Section 4.07(a) shal prohibit: (1) any Investment (other than a Péteni Investment) or other Restricted Payment, ehease
permitted to be made pursuant to Section 4.04dblytto the extent included in the calculation fed amount of Restricted Payments made pursuargdiio8 4.04(a)(3)); (2)
any Permitted Investment made pursuant to clauseoflthe definition thereof; (3) any issuance efwrities, or other payments, awards or granta@icsecurities or otherwise
pursuant to, or the funding of, employment arrangmets, stock options and stock ownership plans agorby or pursuant to authority granted by the BadrDirectors;
(4) loans or advances to employees in the ordinagyse of business in accordance with the pastipeacof the Company or its Restricted Subsidiates in any event not to
exceed $5 million in the aggregate outstandingigitane time; (5) the payment of reasonable fedseapenses, and the provision of customary indeéesnito current or former
employees, directors, officers or consultants ef@mpany and its Restricted Subsidiaries in tteghacities as such ; (6) any transaction with thegany, a Restricted
Subsidiary or joint venture or similar entity whialould constitute an Affiliate Transaction solelydause the Company or a Restricted Subsidiary awrsuity interest in or
otherwise controls such Restricted Subsidiary tjeémture or similar entity; (7) the issuance des# any Capital Stock (other than Disqualified&) of the Company; (8)
transactions with customers, clients, vendors, kensp contractors or purchasers or sellers of gawdservices, in each case, in the ordinary coafrbesiness (including
pursuant to joint venture agreements);
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(9) any transaction on arm’s-length terms with aogp-Affiliate that becomes an Affiliate as a resfisuch transactions; and (10) any transactiodended by an agreement as
in effect on the Issue Date and described in tHerdfy Memorandum, and any renewals, amendmerggtensions of any such agreement (_provithed any such renewals,
amendments or extensions are not less favoraltleetGompany and the Restricted Subsidiaries thaagheement in effect on the Issue Date) and émsactions evidenced
thereby .

SECTION 4.08. Limitation on Line of BusineSthe Company shall not, and shall not permit anytfiteed Subsidiary, to engage in any business dtteer a
Related Business, except to such extent as woutldenmaterial to the Company and its RestrictedsBlidries taken as a whole .

SECTION 4.09. Change of Contr¢h) Upon the occurrence of a Change of Contrahé#older shall have the right to require that@wmpany repurchase
such Holder’s Securities at a purchase price ih eggial to 101% of the principal amount thereoftendate of purchase plus accrued and unpaid sttéfany, to the date of
purchase (subject to the right of Holders of reammdhe relevant record date to receive interestatuthe relevant interest payment date), in acoarel with the terms
contemplated in Section 4.09(b).

(b) Within 30 days following any Change ofr@wl, the Company shall mail a notice by firstsdanail to each Holder with a copy to the Trustke (
“Change of Control Offer”) stating:

Q) that a Change of Control has occurredthatisuch Holder has the right to require the Camyto purchase such Holder’s Securities at a @selprice
in cash equal to 101% of the principal amount tbeoa the date of purchase, plus accrued and unipigicest, if any, to the date of purchase (sulijette right of
Holders of record on the relevant record date ¢eike interest on the relevant interest paymerg)¢dat

2) the circumstances and relevant factsroiigg such Change of Control (including informatieith respect to préormahistorical income, cash flow and
capitalization, in each case after giving effecstich Change of Control);

) the purchase date (which shall be naegahan 30 days nor later than 60 days from the dach notice is mailed); and

(4) the instructions, as determined by thenany, consistent with this Section 4.09, that &eilomust follow in order to have its Securitiesghased.

(c) Holders electing to have a Security pasgd will be required to surrender the Securityhan appropriate form duly completed, to the Conypat the
address specified in the notice at least threerf@gsi Days prior to the purchase date. Holdershei#ntitled to withdraw their election if the Trestor the Company receives,

later than one Business Day prior to the purchase, @& telex, facsimile transmission or letterisgttorth the name of the Holder, the principal amiof the Security which was
delivered for purchase by the Holder and a statéthen such Holder is withdrawing its election vk such Security purchased.
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(d) On the purchase date, all Securitiestmsed by the Company under this Section 4.09 bkealklivered by the Company to the Trustee for elfation,
and the Company shall pay the purchase price plersiad and unpaid interest, if any, to the Holdentitled thereto.

(e) Notwithstanding the foregoing provisiaighis Section 4.09, the Company shall not be ireguo make a Change of Control Offer followin@hange
of Control if a third party makes the Change of €oinOffer in the manner, at the times and otheewitscompliance with the requirements set fortthie Section 4.09 applicak
to a Change of Control Offer made by the Compardy@mrchases all Securities validly tendered andaiibidrawn under such Change of Control Offer. Aa@ge of Control
Offer may be made in advance of a Change of Cqrttasiditional upon such Change of Control, if amiéfe agreement is in place for the Change of t@arat the time of
making of the Change of Control Offer.

(0] The Company shall comply, to the extapplicable, with the requirements of Section 14fehe Exchange Act and any other securities laws o
regulations in connection with the repurchase @u8i@es pursuant to this Section 4.09. To theeikthat the provisions of any securities lawsegutations conflict with the
provisions of this Section 4.09, the Company sbathply with the applicable securities laws and fations and shall not be deemed to have breachebiigations under this
Section 4.09 by virtue of its compliance with sse&turities laws or regulations.

SECTION 4.10 _Limitation on LiensThe Company shall not, and shall not permit aagtRcted Subsidiary to, directly or indirectlyclr or permit to exist
any Lien (the “Initial Lien”) of any nature whatsas on any of its properties (including Capital @f a Restricted Subsidiary), whether owned atiisue Date or thereafter
acquired, securing any Indebtedness, other thamiRed Liens, without effectively providing thatetSecurities shall be secured equally and ratatily (er prior to) the
obligations so secured for so long as such obtigatare so secured.

Any Lien created for the benefit of the Holderglué Securities pursuant to the preceding sentdralemovide by its terms that such Lien shall be
automatically and unconditionally released andlthsged upon the release and discharge of thellbiéa.

SECTION 4.11 _Limitation on Sale/Leaseback Tratisas. The Company shall not, and shall not permit anytfit@ed Subsidiary to, enter into any
Sale/Leaseback Transaction with respect to anygptppinless (a) the Company or such Restrictedi8ialog would be entitled to (1) Incur Indebtednésan amount equal to
the Attributable Debt with respect to such Salefledmack Transaction pursuant to Section 4.03 ancré2)e a Lien on such property securing suchlttable Debt without
equally and ratably securing the Securities purste8ection 4.10, (b) the gross cash proceedsvestby the Company or any Restricted Subsidiamgoinnection with such
Sale/Leaseback Transaction are at least equaé tBai Market Value of such property and (c) thenpany applies the proceeds of such transactionrmpiance with
Section 4.06.
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SECTION 4.12 _Future Guarantoihe Company shall cause each Restricted SubsitfiatyGuarantees or otherwise Incurs any Indebtedmeder the Credit
Agreement to, at the same time, execute and delivitre Trustee a Guarantee Agreement pursuanhichvguch Restricted Subsidiary will Guarantee paynof the Securities
on the same terms and conditions as those setifoAtticle 10 of this Indenture.

SECTION 4.13. _Compliance Certificafthe Company shall deliver to the Trustee within #i29s after the end of each fiscal year of the Comwgmn
Officers’ Certificate stating that in the course of the perfance by the signers of their duties as Officéth® Company they would normally have knowledgamf Default an
whether or not the signers know of any Default iaturred during such period. If they do, the &iegte shall describe the Default, its status ahdtvaction the Company is
taking or proposes to take with respect therete. Chmpany also shall comply with TIA § 314(a)(4).

SECTION 4. 14 Further Instruments and Actépon request of the Trustee, the Company will eteeand deliver such further instruments and do $uxther
acts as may be reasonably necessary or properrjootg more effectively the purpose of this Indeet

SECTION 4. 15 Covenant Suspensiqa) Following the first day (the “ Suspension &3tthat (1) the Securities have an Investment Grade@&om bott
of the Rating Agencies and (2) no Default has aetliand is continuing under this Indenture, the Gamy and its Restricted Subsidiaries will not bieject to Sections 4.03,
4.04, 4.0 5, 4.06, 4.07 and 5.01(a)(3) (collectiythe “ Suspended Covenafi}sin addition, the Subsidiary Guarantees of thpSdiary Guarantors will also be suspended as of
the Suspension Date. In the event that the Comaadyts Restricted Subsidiaries are not subjetttadcSuspended Covenants for any period of timerasudt of the foregoing,
and on any subsequent date (the “ Reversion Datee or both of the Rating Agencies withdrawslitgestment Grade Rating or downgrades the ratsgaed to the Securities
below an Investment Grade Rating, then the Companythe Restricted Subsidiaries will thereaftelirmga subject to the Suspended Covenants with cespéuture events ar
the Subsidiary Guarantees will be reinstated. Treogd of time between the Suspension Date and éwvelRion Date is referred to in this Indentureha&s‘tSuspension Peridd
Notwithstanding that the Suspended Covenants magibstated, no Default will be deemed to have oetlias a result of a failure to comply with thes@ended Covenan
during the Suspension Period.

(b) On the Reversion Date, all Indebtedness Incurremhgithe Suspension Period will be classified taenbeen Incurred pursuant to Section 4.03(a) o
of the clauses set forth in Section 4.03(b) (toekient such Indebtedness would be permitted fodered thereunder as of the Reversion Date ated giving effect to
Indebtedness Incurred prior to the Suspension &amad outstanding on the Reversion Date). To thenésuch Indebtedness would not be so permittée tocurred
pursuant to Section 4.03(a) or 4.03(b) as of theeRson Date, such Indebtedness will be deemedve been outstanding on the Issue Date, so tisatlissified as
permitted under Section 4.03(b)(4). Calculationslenafter the Reversion Date of the amount available made as Restricted Payments under SectidnmMll be
made as though Section 4.04 had been in effeat faridut not during, the Suspension Period. Acitwlg, all Consolidated Net Income and other amswattributable
to the
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Suspension Period that would otherwise increasarni@unt of Restricted Payments available to be rpadguant to any clause (including clause (a)(8gextion 4.04
shall be excluded in determining the amount of Retetd Payments available to be made followingRlesersion Date. For purposes of d etermining caanpk with

Section 4.06(a) on the Reversion Date, the amduNebAvailable Cash from all Asset Dispositiong applied in accordance with Section 4.06(a) wélldeemed to be
reset to zero.

ARTICLE 5

Successor Company

SECTION 5.01. When Company May Merge or TransfeseAs(a) The Company shall not consolidate with or reesith or into, or convey, transfer or lease,
in one transaction or a series of transactionsgctlyr or indirectly, all or substantially all itssets to, any Person, unless:

(1) the resulting, surviving or transfereed®a (the “Successor Company”) shall be a Persganized and existing under the laws of the UnitedeS of
America, any State thereof or the District of Cohianand the Successor Company (if not the Compsimg) expressly assume, by an indenture supplefribetzto,
executed and delivered to the Trustee, in fornstatiory to the Trustee, all the obligations of @@mpany under the Securities and this Indenture;

2) immediately after giving pformaeffect to such transaction (and treating any Ineldféss which becomes an obligation of the Succ€sopany or
any of its Subsidiaries as a result of such tratimaas having been Incurred by such Successor @oyngr such Subsidiary at the time of such tramsa)xtno Default
shall have occurred and be continuing;

) immediately after giving prformaeffect to such transaction, the Successor Compamydabe able to Incur an additional $1.00 of Inéelbess
pursuant to Section 4.03(a); and

4) the Company shall have delivered to thestee an Officers’ Certificate and an Opinion ou@sel, each stating that such consolidation, nenge
transfer and such supplemental indenture (if aop@y with this Indenture;

provided, however, that clause (3) will not be applicable to (A) esRicted Subsidiary consolidating with, mergintpior transferring all or part of its propertieslaassets to tt

Company (so long as no Capital Stock of the Compsudystributed to any Person) or (B) the Comparmyging with an Affiliate of the Company solely fibre purpose and with
the sole effect of reincorporating the Companyrinther jurisdiction.

For purposes of this Section 5.01, the sale, leas®ejeyance, assignment, transfer or other disposif all or substantially all of the propertiesdaassets of

one or more Subsidiaries of the Company, which @rigs and assets, if held by the Company instéadah Subsidiaries, would constitute all or sulttdly all of the
properties and assets of the
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Company on a consolidated basis, shall be deemieel tioe transfer of all or substantially all of gr@perties and assets of the Company.

The Successor Company shall be the successor @otmpany and shall succeed to, and be substitotedrid may exercise every right and power of, the
Company under this Indenture, and the predecessmp@ny, except in the case of a lease, shall kagetl from the obligation to pay the principald &nterest on the
Securities.

(b) The Company shall not permit any Subsyd@uarantor to consolidate with or merge withrdoj or convey, transfer or lease, in one transaair
series of transactions, all or substantially alit®fassets to any Person (other than any Excliidaaisfer)unless: (1) except in the case of a Subsidiary &uar (A) that has be¢
disposed of in its entirety to another Person (othan to the Company or an Affiliate of the Comypamvhether through a merger, consolidation or sél€apital Stock or assets
or (B) that, as a result of the disposition ofall portion of its Capital Stock, ceases to belas&liary of the Company, in both cases, if in @stion therewith the Company
provides an Officers’ Certificate to the Trusteatte effect that the Company will comply with itsligations under Section 4.06 in respect of suspatition, the resulting,
surviving or transferee Person (if not such Subsydishall be a Person organized and existing uthgelaws of the jurisdiction under which such Sdiasy was organized or
under the laws of the United States of America, &tate thereof or the District of Columbia, andrsBerson (unless such Person is a Subsidiary Gioayahall expressly
assume, by a Guarantee Agreement, in a form settisfato the Trustee, all the obligations of sucth&diary, if any, under its Subsidiary Guaran{@¢jmmediately after givin
effect to such transaction or transactions on d@roabasis (and treating any Indebtedness which becamesligation of the resulting, surviving or tragisfe Person as a
result of such transaction as having been issuesibly Person at the time of such transaction), efaudt shall have occurred and be continuing; &)dHhe Company delivers to
the Trustee an Officers’ Certificate and an OpindéiCounsel, each stating that such consolidatiwerger or transfer and such Guarantee Agreemeantyifcomplies with this
Indenture.

ARTICLE 6

Defaults and Remedies

SECTION 6.01. Events of Defauln “Event of Default” occurs if:

(1) the Company defaults in any payment tdriest on the Securities when the same becomeardupayable, and such default continues for a gefi&0
days;

2) the Company defaults in the payment efgtincipal of any Security when the same becoresamhd payable at its Stated Maturity, upon optiona
redemption, upon required repurchase, upon deidaraf acceleration or otherwise;

) the Company or any Subsidiary Guararads to comply with Section 5.01;
4) the Company fails to comply with Sect#83, 4.04, 4.05, 4.06, 4.07, 4.08, 4.09, 4.101 4r14.12 (other than a failure to purchase Sdesnvhen

required
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under Section 4.06 or 4.09) and such failure comtirfor 30 days after the notice specified below;

(5) the Company fails to comply with Sect#82 or any of its other agreements containedigltidenture (other than those referred to in @gd3, (2),
(3) or (4) above) and such failure continues fod&@s after the notice specified below;

(6) Indebtedness of the Compamyy Subsidiary Guarantor or any Significant Sulasidis not paid within any applicable grace perdr final maturity
or is accelerated by the holders thereof becauaedefault and the total amount of such Indebtesinapaid or accelerated exceeds $75 million;

(@) the Company, any Subsidiary Guarantanyr Significant Subsidiary, pursuant to or withie imeaning of any Bankruptcy Law:
(A) commences a voluntary case;
(B) consents to the entry of an order forefedigainst it in an involuntary case;
(C)  consents to the appointment of a Custodfahor for any substantial part of its property;
(D) makes a general assignment for the benefit oféditors;
or takes any comparable action under any foreigss k@lating to insolvency;
(8) a court of competent jurisdiction entensorder or decree under any Bankruptcy Law that:
(A) s for relief against the Company, any Sidiary Guarantor or any Significant Subsidiaraminvoluntary case;
(B) appoints a Custodian of the Company, amys&liary Guarantor or any Significant Subsidiarfar any substantial part of its property; or
(C) orders the winding up or liquidation oét@ompany, any Subsidiary Guarantor or any SigaifiSubsidiary;
or any similar relief is granted under any forelgws and the order or decree remains unstayedneeffieict for 60 days;

9) the Company or any of its Restricteth$Sdiaries fails to pay or discharge any final jodat or decree for the payment of money entereal dxyurt or
courts of competent jurisdiction aggregating inessof $50 million, which judgments or decreesratedischarged, waived or stayed (to the extentowéred by
insurance) for a period of 60 consecutive day®faihg the entry of such final judgments or decreéesng
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which a stay of enforcement of each such final jndgt or decree, by reason of pending appeal orwtbe, is not in effect; or

(10) any Subsidiary Guarantee of a Significambsidiary (or the Subsidiary Guarantees of anygaf Subsidiaries that, taken together, would titirie a
Significant Subsidiary) ceases to be in full foecel effect (other than in accordance with the tesfmich Subsidiary Guarantee) or any Subsidiargréutor denies or
disaffirms its obligations under its Subsidiary Gardee other than by reason of the terminatiomisfindenture or the release of any such Subsidagrantee in
accordance with this Indenture.

The foregoing will constitute Events of Default vigneer the reason for any such Event of Defaultwahédther it is voluntary or involuntary or is effedtby
operation of law or pursuant to any judgment, deanreorder of any court or any order, rule or ragioh of any administrative or governmental body.

The term “Bankruptcy Law” means Title 11, Unitedt®s Code or any similar Federal or state law for the rfediedebtors. The term “Custodian” means any
receiver, trustee, assignee, liquidator, custodrasimilar official under any Bankruptcy Law.

A Default under clause (4) or (5) will not constéwan Event of Default until the Trustee or thed#ot of at least 25% in principal amount of thestartding
Securities notify the Company of the Default anel @ompany does not cure such Default within the tspecified after receipt of such notice. Suchagotnust specify the
Default, demand that it be remedied and statesthett notice is a “Notice of Default”.

The Company shall deliver to the Trustee, withinda@s after the occurrence thereof, written ndticiae form of an Officers’ Certificate of any Evesf
Default under clause (6) or (9) and any event whitth the giving of notice or the lapse of time idbecome an Event of Default under clause (4)p(gp), its status and what
action the Company is taking or proposes to takk wispect thereto.

SECTION 6.02. Acceleratiorif an Event of Default (other than an Event of Défapecified in Section 6.01(7) or (8) with respecthe Company) occurs and
is continuing, the Trustee by notice to the Companyhe Holders of at least 25% in principal antoefrthe Securities by notice to the Company amdTttustee, may declare t
principal of and accrued but unpaid interest orttedl Securities to be due and payable. Upon sagthkaration, such principal and interest shall be and payable immediately.
If an Event of Default specified in Section 6.01¢r)8) with respect to the Company occurs, thagypal of and interest on all the Securities shsb factobecome and be
immediately due and payable without any declaratioather act on the part of the Trustee or anyuBgtolder. The Holders of a majority in principahount of the Securities
by notice to the Trustee may rescind an acceleratl its consequences if the rescission woul@doefiict with any judgment or decree and if allgiig Events of Default ha
been cured or waived except nonpayment of prin@paiterest that has become due solely becauaecederation. No such rescission shall affect aigsquent Default or
impair any right consequent thereto.

57




SECTION 6.03. Other Remedidtan Event of Default occurs and is continuingg ffrustee may pursue any available remedy to ¢ahecpayment of
principal of or interest on the Securities or téoece the performance of any provision of the Siiesror this Indenture.

The Trustee may maintain a proceeding even ifésdwot possess any of the Securities or does adupe any of them in the proceeding. A delay orssion
by the Trustee or any Securityholder in exerciging right or remedy accruing upon an Event of Difstuall not impair the right or remedy or congiéa waiver of or
acquiescence in the Event of Default. No remedykdusive of any other remedy. All available renesdire cumulative.

SECTION 6.04. Waiver of Past Defaulithe Holders of a majority in principal amount oétBecurities by notice to the Trustee may waivexasting Default
and its consequences, except (a) a Default inalgenpnt of the principal of or interest on a Seguiib) a Default arising from the failure to redeenpurchase any Security
when required pursuant to this Indenture or (cledabit in respect of a provision that under Sec8d®2 cannot be amended without the consent of 8achrityholder affected.
When a Default is waived, it is deemed cured, lnusich waiver shall extend to any subsequent @rdlefault or impair any consequent right.

SECTION 6.05. Control by MajorityThe Holders of a majority in principal amount oétSecurities may direct the time, method and ptd@®nducting any
proceeding for any remedy available to the Trustesf exercising any trust or power conferred om Thustee. However, the Trustee may refuse toviodlay direction that
conflicts with law or this Indenture or, subject3ection 7.01, that the Trustee determines is ynphdjudicial to the rights of other Securityholsler would involve the Trustee
in personal liability; provided however, that the Trustee may take any other action deguregukr by the Trustee that is not inconsistent witch direction. Prior to taking any
action hereunder, the Trustee shall be entitieddemnification satisfactory to it in its sole distion against all losses and expenses causediog tar not taking such action.

SECTION 6.06. Limitation on Suit&xcept to enforce the right to receive paymentrofgipal, premium (if any) or interest when due,®ecurityholder may
pursue any remedy with respect to this Indenturth@iSecurities unless:

Q) the Holder gives the Trustee written o@tstating that an Event of Default is continuing;
2) the Holders of at least 25% in principaiount of the Securities make a written requestedl rustee to pursue the remedy;
3) such Holder or Holders offer the Trusteasonable security or indemnity satisfactory o Thustee against any loss, liability or expense;

4 the Trustee does not comply with the esjwvithin 60 days after receipt of the requestthedffer of security or indemnity; and
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(5) the Holders of a majority in principal aomt of the Securities do not give the Trusteeraatibn inconsistent with the request during su@tdéy period.

A Securityholder may not use this Indenture toymtie the rights of another Securityholder or ttaoba preference or priority over another Sechotgler. In
the event that the Definitive Securities are nstiézl to any beneficial owner promptly after the iRegr has received a request from the Holder @fabal Security to issue such
Definitive Securities to such beneficial owner tsrnominee, the Company expressly agrees and atkdges, with respect to the right of any Holdeptosue a remedy pursu:
to this Indenture, the right of such beneficialdeslof Securities to pursue such remedy with resjpethe portion of the Global Security that regrms such beneficial holder’s
Securities is as if such Definitive Securities haen issued.

SECTION 6.07. Rights of Holders to Receive PaymiNptwithstanding any other provision of this Indeefuthe right of any Holder to receive payment of
principal of and interest on the Securities heldsbgh Holder, on or after the respective due detpsessed in the Securities, or to bring suit fierénforcement of any such
payment on or after such respective dates, shabbeanpaired or affected without the consent ahsHolder.

SECTION 6.08. Collection Suit by Trustdean Event of Default specified in Section 6.01¢t)2) occurs and is continuing, the Trustee nesypver judgment
in its own name and as trustee of an expressdgashst the Company for the whole amount then ddeosving (together with interest on any unpaidries¢to the extent lawfu

and the amounts provided for in Section 7.07.

SECTION 6.09. Trustee May File Proofs of Claifine Trustee may file such proofs of claim and oftegsers or documents as may be necessary or alvis:
order to have the claims of the Trustee and ther@gholders allowed in any judicial proceedingktive to the Company, its creditors or its propemd, unless prohibited by
law or applicable regulations, may vote on behathe Holders in any election of a trustee in baipkecy or other Person performing similar functioamsd any Custodian in any
such judicial proceeding is hereby authorized yhedolder to make payments to the Trustee andidarevent that the Trustee shall consent to themgadi such payments
directly to the Holders, to pay to the Trustee amount due it for the reasonable compensation,resgse disbursements and advances of the Trustegehts and its counsel,
the costs and expenses at collection and any atheunts due the Trustee under Section 7.07.

Priorities.If the Trustee collects any money or property pangudo this Article 6, it shall pay out the moneypooperty in the following order:

FIRST: to the Trustee for amounts dderithe reasonable compensation, expenses, desbergs and advances of the Trustee, its agent$sacmlinsel
the costs and expenses at collection and any atheunts due the Trustee under Section 7.07;

SECOND: to Securityholders for amounts dug @mpaid on the Securities for principal and insereatably, without preference or priority of akipd,
according to the amounts due and payable on theries for principal and interest, respectivelgpa
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THIRD: to the Company.

The Trustee may fix a record date and paymentfdateny payment to Securityholders pursuant to 8@stion. At least 15 days before such record diage,
Company shall mail to each Securityholder and thestEe a notice that states the record date, tyraguat date and amount to be paid.

SECTION 6.10. Undertaking for Costa.any suit for the enforcement of any right or egiy under this Indenture or in any suit againstlthestee for any
action taken or omitted by it as Trustee, a cauitd discretion may require the filing by any pditigant in the suit of an undertaking to pay thasts of the suit, and the court in
its discretion may assess reasonable costs, imgudiasonable attorneys’ fees, against any paiggtit in the suit, having due regard to the mentd good faith of the claims or
defenses made by the party litigant. This Sectmeschot apply to a suit by the Trustee, a suit biplaler pursuant to Section 6.07 or a suit by Hald# more than 10% in
aggregate principal amount of the Securities.

SECTION 6.11. Waiver of Stay or Extension Lawhke Company (to the extent it may lawfully do sedlsnot at any time insist upon, or plead, oriy a
manner whatsoever claim or take the benefit or aidwge of, any stay or extension law wherever edaciaw or at any time hereafter in force, which raffect the covenants or
the performance of this Indenture; and the Comgftmthe extent that it may lawfully do so) herebyeessly waives all benefit or advantage of anyndaw, and shall not
hinder, delay or impede the execution of any pdweein granted to the Trustee, but shall suffergarehit the execution of every such power as thaugbuch law had been
enacted.

ARTICLE 7
Trustee
SECTION 7.01. Duties of Truste@) If an Event of Default has occurred and istitming, the Trustee shall exercise the rights poders vested in it by this
Indenture and use the same degree of care andnsttik exercise of such rights and powers as dgmtuPerson would exercise or use under the ciraumoss in the conduct of
such Person’s own affairs.

(b) Except during the continuance of an Event of Defaul

(2) the Trustee undertakes to perform sudiesland only such duties as are specifically ahfin this Indenture and no others, and no ingptievenants
or obligations shall be read into this Indentureiagt the Trustee; and

2) in the absence of bad faith on its e, Trustee may conclusively rely, as to the tonftthe statements and the correctness of the apreapressed
therein, upon certificates or opinions furnishedh® Trustee and conforming to the requirementhisfindenture. However, the Trustee shall exarthieecertificates
and opinions to determine whether or not they conftw the requirements of this Indenture (but neetdconfirm or investigate the accuracy of matheécaat
calculations or facts stated therein).
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(c) The Trustee may not be relieved fromiligbfor its own negligent action, its own negligiefailure to act or its own willful misconduct, @t that:
Q) this paragraph does not limit the effeficparagraph (b) of this Section;

2) the Trustee shall not be liable for ampeof judgment made in good faith by a Trust ©éfi unless it is proved that the Trustee was negtiin
ascertaining the pertinent facts; and

) the Trustee shall not be liable with E=to any action it takes or omits to take in géaith in accordance with a direction received tgursuant to
Section 6.05.

(€) Every provision of this Indenture thatimy way relates to the Trustee is subject to pap (a), (b) and (c) of this Section.

(b) The Trustee shall not be liable for ietron any money received by it except as the @eustay agree in writing with the Company.

(c) Money held in trust by the Trustee neetlbe segregated from other funds except to theneéxéquired by law.

(d) No provision of this Indenture shall réguthe Trustee to expend or risk its own fundstbrerwise incur financial liability in the performee of any of
its duties hereunder or in the exercise of anyfights or powers, if it shall have reasonabteugds to believe that repayment of such funds eqaate indemnity against such

risk or liability is not reasonably assured to it.

(e) Every provision of this Indenture relgtito the conduct or affecting the liability of dfading protection to the Trustee shall be subjedhe provision:
of this Section and to the provisions of the TIA.

() The Trustee shall not be deemed teehatice of any Default or Event of Default, excaf@efault under Sections 6.01(1) or 6.01(2), wiestten
notice of any event which is in fact such a DefaulEvent of Default is received by a Trust Offiegithe Corporate Trust Office of the Trustee fitie Company or any
Securityholder, and such notice references thefgp8efault or Event of Default, the Securitiesdatihis Indenture and, in the absence of any suthendhe Trustee may
conclusively assume that no such Default or EvéBtedault exists.

SECTION 7.02. Rights of Trusteg@) The Trustee may conclusively rely on any doentibelieved by it to be genuine and to have bagred or presented by
the proper Person. The Trustee need not investigatéact or matter stated in the document.

(b) Before the Trustee acts or refrains flawting, it may require an Officer€ertificate or an Opinion of Counsel or both. Threstee shall not be liable f
any action it takes or omits to take in good faitheliance on the Officers’ Certificate or OpiniohCounsel.
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(c) The Trustee may act through agents orratlys and shall not be responsible for the miseonadr negligence of any agent or attorney appdintih due
care.

(d) The Trustee shall not be liable for anian it takes or omits to take in good faith whitbelieves to be authorized or within its rigbtspowers;
provided, however, that the Trustee’s conduct does not constitutéuvimisconduct or gross negligence.

(e) The Trustee may consult with counsel, thiedadvice or opinion of counsel with respectegal matters relating to this Indenture and theu8ges shall
be full and complete authorization and protecti@m liability in respect to any action taken, omittor suffered by it hereunder in good faith anddnordance with the advice
opinion of such counsel.

(0] The Trustee shall not be bound to makgiavestigation into the facts or matters statedny resolution, certificate, statement, instrumepinion,
report, notice, request, consent, order, apprdaald, debenture, note or other paper or document.

(9) The rights, privileges, protections, immities and benefits given to the Trustee, includiagight to be indemnified, are extended to, ahdll be
enforceable by, the Trustee in each of its cagachiereunder and each agent, custodian and ottsamRaEmployed to act hereunder.

(h) The Trustee may from time to time requkeat the Company deliver an Officers’ Certificatdting forth the names of individuals and/or itté officers
authorized at such time to take specified actiamsymant to the Indenture, which Officers’ Certifeeanay be signed by any persons authorized tossigDfficers’ Certificate,
including any person specified as so authorizeahinsuch certificate previously delivered and nptesseded.

0] The permissive right of the Trusteedkd any action under this Indenture shall not bestaed as a duty to so act.

SECTION 7.03. Individual Rights of TrusteéEne Trustee in its individual or any other capaaitggy become the owner or pledgee of Securitiesvzad
otherwise deal with the Company or its Affiliategiwthe same rights it would have if it were notu3tee. However, in the event that the Trustee aggjainy conflicting interest,
it must eliminate such conflict within 90 days, 8pi the SEC for permission to continue as Trusifethis Indenture has been qualified under tha)Tdr resign. Any Paying
Agent, Registrar, co-registrar or co-paying ageay mo the same with like rights. However, the Teasthust comply with Sections 7.10 and 7.11.

SECTION 7.04. Trustée Disclaimer.The Trustee shall not be responsible for and makegpresentation as to the validity or adequadpisfindenture or the
Securities, it shall not be accountable for the @any’s use of the proceeds from the Securitieshatl not be responsible for the use and applinaifcany money received by
any Paying Agent (other than itself as Paying Apand it shall not be responsible for any statenaséittte Company in this Indenture or in any docunigsued in connection
with the sale of the Securities or in the Secwgitither than the Trustee’s certificate of authextito.
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SECTION 7.05. Notice of DefaultHf.a Default occurs, is continuing and is actudhown to a Trust Officer of the Trustee, the Trestball mail to each
Securityholder notice of the Default within 90 dafter it occurs. Notwithstanding the immediatefggeeding sentence, except in the case of a Défatlie payment of
principal of or premium, if any, or interest on agcurity, the Trustee may withhold the noticenifl o long as a committee of its Trust Officergaod faith determines that
withholding the notice is not opposed to the indesef the Securityholders.

SECTION 7.06. Reports by Trustee to Holdéys.promptly as practicable after each March 1 beigimmwith March 1, 2010, and in any event prioMay 1 in
each year, the Trustee shall mail to each Secwlityn a brief report dated as of March 1 that caesplvith TIA § 313(a). During the same time peritigg Trustee also shall
comply with TIA § 313(b), which section relatesthe release or substitution of certain propertyrfithe lien of the Indenture and any character amduet of any advances
made by the Trustee.

A copy of each report at the time of its mailingSecurityholders shall be filed with the SEC anchestock exchange (if any) on which the Securaieslisted.
The Company agrees to notify promptly the Trusteenever the Securities become listed on any stechamge and of any delisting thereof.

SECTION 7.07. Compensation and Indemnitige Company shall pay to the Trustee from timente treasonable compensation for its services. Thet@e’s
compensation shall not be limited by any law on pensation of a trustee of an express trust. Thepaamshall reimburse the Trustee upon requestifoeasonable out-of-
pocket expenses incurred or made by it, includwsgscof collection, in addition to the compensafionits services. Such expenses shall includeghsonable costs of
preparation and mailing of notices to Holders aabonable compensation and expenses, disburseanehdsivances of the Trustee’s agents, counselyatuds and experts.
The Company shall indemnify the Trustee againstantyall loss, liability or expense (including atteys’ fees) incurred by it in connection with #ministration of this trust
and the performance of its duties hereunder , dicfuthe costs and expenses of enforcing the lndergincluding this Section 7.07) and of defendisglf against any claims
(whether asserted by any Holder, the Company a@raiise) . The Trustee shall notify the Companyrof elaim for which it may seek indemnity promptlgan obtaining actual
knowledge thereof; providechowever, that any failure by the Trustee to so notify @@mpany shall not relieve the Company of its oliiyes hereunder. The Company shall
defend the claim and the Trustee may have sepewatesel and the Company shall pay the fees anchegpef such counsel. The Company need not reimlamg expense or
indemnify against any loss, liability or expenseurred by the Trustee through the Trustee’s owtfuinisconduct, negligence or bad faith.

To secure the Company’s payment obligations in$istion, the Trustee shall have a lien prior ®3kecurities on all money or property held or aiéd by
the Trustee other than money or property heldusttro pay principal of and interest on partici8acurities.

The Company’s payment obligations pursuant to$igistion shall survive the satisfaction or discharfgénis Indenture, any rejection or terminatiorttuf
Indenture under any bankruptcy law or the resigmatir removal of the Trustee . When the Trustearsic
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expenses after the occurrence of a Default spddifi&ection 6.01(7) or (8) with respect to the @amy, the expenses are intended to constitute sgpesf administration und
the Bankruptcy Law.

SECTION 7.08. Replacement of Trust@be Trustee may resign at any time by so notifgirCompany. The Holders of a majority in principaiount of the
Securities may remove the Trustee by so notifyirggTrustee and may appoint a successor TrusteeCadimpany shall remove the Trustee if:

Q) the Trustee fails to comply with Section 7.10;

2) the Trustee is adjudged bankrupt or insolvent;

3) a receiver or other public officer talebsrge of the Trustee or its property; or

(4) the Trustee otherwise becomes incapable of acting.

If the Trustee resigns, is removed by the Comparyydhe Holders of a majority in principal amowfthe Securities and such Holders do not reasgnabl
promptly appoint a successor Trustee, or if a vagaxists in the office of Trustee for any reasihe (Trustee in such event being referred to hexgitie retiring Trustee), the
Company shall promptly appoint a successor Trustee.

A successor Trustee shall deliver a written acceggtaf its appointment to the retiring Trustee smthe Company. Thereupon the resignation or refnufthe
retiring Trustee shall become effective, and thezsasor Trustee shall have all the rights, powedsdaities of the Trustee under this Indenture. Streeessor Trustee shall ma
notice of its succession to Securityholders. Thieing Trustee shall promptly transfer all propehigid by it as Trustee to the successor Trustdgesito the lien provided for in

Section 7.07.

If a successor Trustee does not take office wisiirdays after the retiring Trustee resigns ornsaeed, the retiring Trustee or the Holders of 1@%principal
amount of the Securities may petition, at the egpesf the Company, any court of competent jurigatictor the appointment of a successor Trustee.

If the Trustee fails to comply with Section 7.1@y&ecurityholder who has been a bdida Holder of Securities for at least six months matjtipe any court
of competent jurisdiction for the removal of theuStee and the appointment of a successor Trustee.

Notwithstanding the replacement of the Trusteeyanmsto this Section, the Company’s obligationsar8ection 7.07 shall continue for the benefithef t
retiring Trustee.

SECTION 7.09. Successor Trustee by Mertfehe Trustee consolidates with, merges or comsviettb, or transfers all or substantially all itsgorate trust
business or assets to, another corporation or bgrddgsociation, the resulting, surviving or trarestecorporation without any further act shall be siiccessor Trustee.
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In case at the time such successor or successangiger, conversion or consolidation to the Trustesl succeed to the trusts created by this Ingtergny of
the Securities shall have been authenticated Hudelivered, any such successor to the Trusteeadapt the certificate of authentication of any pegbssor trustee, and deliver
such Securities so authenticated; and in caseastithe any of the Securities shall not have beghemticated, any successor to the Trustee magumtithte such Securities
either in the name of any predecessor hereundartbe name of the successor to the Trustee; aall snch cases such certificates shall have théofice which it is anywhere
in the Securities or in this Indenture provided tha certificate of the Trustee shall have.

SECTION 7.10. Eligibility; DisqualificationThe Trustee shall at all times satisfy the requéets of TIA § 310(a). The Trustee shall have a dostbcapital
and surplus of at least $50,000,000 as set foritis imost recent published annual report of coaditiThe Trustee shall comply with TIA § 310(b); vided, however, that there
shall be excluded from the operation of TIA § 3)Q(bany indenture or indentures under which otfeaurities or certificates of interest or partitipa in other securities of the
Company are outstanding if the requirements foh@xclusion set forth in TIA 8§ 310(b)(1) are met.

SECTION 7.11. Preferential Collection of Claims Ags CompanyThe Trustee shall comply with TIA § 311(a), exchaliany creditor relationship listed in
TIA § 311(b). A Trustee who has resigned or beemoreed shall be subject to TIA § 311(a) to the exbedicated.

ARTICLE 8

Discharge of Indenture; Defeasance

SECTION 8.01. Discharge of Liability on Securiti®efeasancga) When (1) the Company delivers to the Trusteeuistanding Securities (other than
Securities replaced pursuant to Section 2.07)dacellation or (2) all outstanding Securities hegeome due and payable, whether at maturity orredemption date as a res
of the mailing of a notice of redemption pursuanAtticle 3 hereof, or will become due and payakithin one year, and, in the case of this clauget(® Company irrevocably
deposits with the Trustee funds sufficient to pagnaturity or upon redemption all outstanding Séms, including interest thereon to maturity ocsuwedemption date (other
than Securities replaced pursuant to Section 2&0id),if, in either case, the Company pays all osluens payable hereunder by the Company, thenrttienture shall, subject to
Section 8.01(c), cease to be of further effect. Thestee shall acknowledge satisfaction and digghaf this Indenture on demand of the Company apemed by an Officers’
Certificate and an Opinion of Counsel and at th&t and expense of the Company.

(b) Subject to Sections 8.01(c) and 8.02Qhmpany at any time may terminate (1) all its gdifions under the Securities and this Indentuegéi
defeasance option”) or (2) its obligations undert®as 4.02, 4.03, 4.04, 4.05, 4.06, 4.07, 4.08944.10, 4.11 and 4.12 and the operation of Sex#001(4), 6.01(6), 6.01(7),
6.01(8) and 6.01(9) (but, in the case of Sectiof4(@) and (8), with respect only to SignificanbSidiaries and Subsidiary Guarantors) and the ditioihs contained in
Section 5.01(a)(3) (“covenant defeasance option”).
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The Company may exercise its legal defeasanceroptitwithstanding its prior exercise of its covendefeasance option.

If the Company exercises its legal defeasance mppiayment of the Securities may not be accelefageduse of an Event of Default with respect tloedéthe
Company exercises its covenant defeasance opgyment of the Securities may not be acceleratedusecof an Event of Default specified in Sectiol@d @), 6.01(5) (solely
with respect to SEC reports), 6.01(6), 6.01(7)1@Pand 6.01(9) (but, in the case of Sections(&)0dnd (8), with respect only to Significant Suliaiies and Subsidiary
Guarantors) or because of the failure of the Comparromply with Section 5.01(a)(3). If the Compaxercises its legal defeasance option or its cavedefeasance option,
each Subsidiary Guarantor, if any, shall be relédsan all its obligations with respect to its Sighary Guarantee.

Upon satisfaction of the conditions set forth he@d upon request of the Company, the Trusteéatiaiowledge in writing the discharge of thoseigdtions
that the Company terminates.

(c) Notwithstanding clauses (a) and (b) abtive Company’s obligations in Sections 2.03, 22085, 2.06, 2.07, 2.08, 7.07 and 7.08 and inAhiile 8
shall survive until the Securities have been paiflil. Thereafter, the Company’s obligations ircens 7.07, 8.04 and 8.05 shall survive.

SECTION 8.02. Conditions to Defeasan€he Company may exercise its legal defeasanceroptids covenant defeasance option only if:

(2) the Company irrevocably deposits in tnugh the Trustee money or U.S. Government Oblaatifor the payment of principal of and interesthua
Securities to maturity or redemption, as the casg be;

2) the Company delivers to the Trustee &fazte from a nationally recognized firm of indament accountants expressing their opinion treaptyments
of principal and interest when due and withoutvestment on the deposited U.S. Government Obligatus any deposited money without investmentpvilvide
cash at such times and in such amounts as williffieient to pay principal and interest when dueatirthe Securities to maturity or redemption, fzes ¢ase may be;

) 123 days pass after the deposit is madedaring such 128ay period no Default specified in Sections 6.01(7(8) with respect to the Company oc¢
that is continuing at the end of the period;

4) the deposit does not constitute a defandter any other agreement binding on the Company;
5) the Company delivers to the Trustee ami©p of Counsel to the effect that the trust réaglfrom the deposit does not constitute, or ialdied as, a

regulated investment company under the Investmenipgany Act of 1940;
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(6) in the case of the legal defeasance optiee Company shall have delivered to the Truate®pinion of Counsel stating that (A) the Comphag
received from, or there has been published byirttegnal Revenue Service a ruling, or (B) sincedhte of this Indenture there has been a chantieiapplicable
Federal income tax law, in either case to the étfeat, and based thereon such Opinion of Coumggl sonfirm that, the Securityholders will not ogmize income, gai
or loss for Federal income tax purposes as a resslich defeasance and will be subject to Fedetame tax on the same amounts, in the same mamdeat the same
times as would have been the case if such defeaseutnot occurred,

(@) in the case of the covenant defeasanttemphe Company shall have delivered to the Eeistn Opinion of Counsel to the effect that the
Securityholders will not recognize income, gairass for Federal income tax purposes as a resslici covenant defeasance and will be subjectderfieincome tax
on the same amounts, in the same manner and sarthe times as would have been the case if suclmanzdefeasance had not occurred; and

(8) the Company delivers to the Trustee dic@f’ Certificate and an Opinion of Counsel, eatditing that all conditions precedent to the dedeae and
discharge of the Securities as contemplated byAttisle 8 have been complied with.

Before or after a deposit, the Company may malengements satisfactory to the Trustee for the retiemof Securities at a future date in accordanitle
Article 3.

SECTION 8.03. Application of Trust MoneYyhe Trustee shall hold in trust money or U.S. Gowgent Obligations deposited with it pursuant ts #iticle 8.
It shall apply the deposited money and the monemfJ.S. Government Obligations through the Payigg®t and in accordance with this Indenture to #ngnent of principal
of and interest on the Securities.

SECTION 8.04. Repayment to the Comparfiye Trustee and the Paying Agent shall promptly twrer to the Company upon request any excess nmmey
securities held by them at any time.

Subject to any applicable abandoned property lag/;Trustee and the Paying Agent shall pay to thegamy upon request any money held by them for the
payment of principal or interest that remains uinctal for two years, and, thereafter, Securityhadmtitled to the money must look to the Compamypfyment as general
creditors ; provided however, that the Trustee or such Paying Agent, beforadegquired to make any such repayment, may athense of the Company cause to be
published once, in the New York Timasd The Wall Street Journ@lational edition), notice that such money remainslaimed and that, after a date specified therelich
shall not be less than 30 days from the date di sotfication or publication, any unclaimed balaraf such money then remaining will be repaid & @ompany.

SECTION 8.05. Indemnity for Government Obligatiofike Company shall pay and shall indemnify the eestgainst any tax, fee or other charge imposed on

or assessed
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against deposited U.S. Government Obligations @iptincipal and interest received on such U.S. @owent Obligations.

SECTION 8.06. Reinstatemeititthe Trustee or Paying Agent is unable to apply mmoney or U.S. Government Obligations in accocganith this Article 8
by reason of any legal proceeding or by reasompfoader or judgment of any court or governmentaharity enjoining, restraining or otherwise praiiiig such application, tt
Company’s and each Subsidiary Guarantor’s obligatiinder this Indenture, each Guarantee and theises shall be revived and reinstated as thougteposit had occurred
pursuant to this Article 8 until such time as thestee or Paying Agent is permitted to apply atlrsmoney or U.S. Government Obligations in accocdamith this Article 8;
provided, however, that, if the Company has made any payment ofésteon or principal of any Securities becauséefreinstatement of its obligations, the Comparafl fe
subrogated to the rights of the Holders of suchuBiges to receive such payment from the money &. Government Obligations held by the Trusteeayiy Agent.

ARTICLE 9

Amendments

SECTION 9.01. Without Consent of Holders§he Company, the Subsidiary Guarantors and thetde may amend this Indenture or the Securitisowi
notice to or consent of any Securityholder:

Q) to cure any ambiguity, omission, defect or incotesisy;
2) to comply with Article 5;

) to provide for uncertificated Securitinsaddition to or in place of certificated Secw@#j providedhat the uncertificated Securities are issued in
registered form for purposes of Section 163(f)hef Code or in a manner such that the uncertifictslrities are described in Section 163(f)(2)(Bhe Code;

4) to add Guarantees with respect to thensees, including any Subsidiary Guarantees, or to sedugeSecurities;

(5) to add to the covenants of the CompamgngrRestricted Subsidiary for the benefit of theddérs or to surrender any right or power hereinfened
upon the Company or any Restricted Subsidiary;

(6) to comply with any requirements of theCSiE connection with qualifying, or maintaining thaalification of, this Indenture under the TIA;
7 to make any change that does not adweegtdct the rights of any Securityholder;

(8) to provide for the issuance of Additiosacurities in accordance with the limitationsfeeth in this Indenture as of the Issue Date;
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©)

(10)

to evidence and provide for the accepgaard appointment under Article 7 of a successost€e pursuant to the requirements set forth ircl&r?;

to conform the text of this Indenture, Becurities or any Subsidiary Guarantee to anyigi@mv under the heading “Description of the notiesthe

Offering Memorandum to the extent that such pravisivas intended to be a verbatim recitation ofcvigion of this Indenture, the Securities or suabsdiary

Guarantee; or

(11

to make any amendment to the provisiorthigfindenture relating to the transfer and legegaf Securities; providedhowever, that (a) compliance

with this Indenture as so amended would not resuBecurities being transferred in violation of ®ecurities Act or any other applicable securité®g and (b) such
amendment does not materially and adversely afffiectights of Holders to transfer Securities.

After an amendment under this Section becomestafée¢he Company shall mail to Securityholdersotiae briefly describing such amendment. The failiar
give such notice to all Securityholders, or anyedetherein, shall not impair or affect the validif an amendment under this Section.

SECTION 9.02. With Consent of Holdefthe Company, the Subsidiary Guarantors and thet@usay amend this Indenture or the Securities thighwritten
consent of the Holders of at least a majority imgipal amount of the Securities then outstandinglding consents obtained in connection withraleg offer or exchange for
the Securities) and any past default or compliamitie any provisions may also be waived with thesmnt of the Holders of at least a majority in pifat amount of the
Securities then outstanding. However, without thiesent of each Securityholder affected therebyyraendment or waiver may not:

@
@)
©)
4
®)
(6)
™)

reduce the amount of Securities whoselklsl must consent to an amendment, supplementivenyva
reduce the rate of or extend the timepfyment of interest on any Security;
reduce the principal of or change the Stated Mgtofiany Security;
change the provisions applicable to #t@emption of any Security contained in Article 3dte or paragraph 5 of the Securities;
make any Security payable in money othan that stated in the Security;
make any change in the ranking or pryooitany Security that would adversely affect tlee@&ityholders;

make any change in Section 6.04 or 6r0fi@ second sentence of this Section; or
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(8) make any change in, or release other ithascordance with this Indenture, any Subsid@marantee that would adversely affect the Secuoltigrs,

It shall not be necessary for the consent of thieléts under this Section to approve the particidan of any proposed amendment, but it shall béent if
such consent approves the substance thereof.

After an amendment under this Section becomesteféethe Company shall mail to Securityholdersotiae briefly describing such amendment. The failior
give such notice to all Securityholders, or anyedetherein, shall not impair or affect the valditf an amendment under this Section.

SECTION 9.03. Compliance with Trust Indenture Attery amendment to this Indenture or the Securiiesd! comply with the TIA as then in effect.

SECTION 9.04. Revocation and Effect of Consents\Afadvers.A consent to an amendment or a waiver by a Holflar®ecurity shall bind the Holder and
every subsequent Holder of that Security or portibthe Security that evidences the same debteasahsenting Holder’s Security, even if notatiorteff consent or waiver is
not made on the Security. However, any such Haddeubsequent Holder may revoke the consent orexais to such Holder’'s Security or portion of tlee @ity if the Trustee
receives the notice of revocation before the daeamendment or waiver becomes effective. Aftemrarndment or waiver becomes effective, it shalll lewery Securityholder.
An amendment or waiver becomes effective once {@tthe requisite number of consents has beenvextdy the Company and the Trustee and (b) sucin@ment or waiver
has been executed by the Company and the Trustee.

The Company may, but shall not be obligated toafrecord date for the purpose of determining taeuityholders entitled to give their consent detany
other action described above or required or peeahitd be taken pursuant to this Indenture. If aneédate is fixed, then notwithstanding the immesdiapreceding paragraph,
those Persons who were Securityholders at suchdezde (or their duly designated proxies), ang dimbse Persons, shall be entitled to give suclseminor to revoke any
consent previously given or to take any such actidrether or not such Persons continue to be Hslatfer such record date. No such consent shaftalié or effective for more
than 120 days after such record date.

SECTION 9.05. Notation on or Exchange of Securitieasn amendment changes the terms of a SecuriyTthstee may require the Holder of the Security to
deliver it to the Trustee. The Trustee may placagpropriate notation on the Security regardingctienged terms and return it to the Holder. Altémedy, if the Company or
the Trustee so determines, the Company in exchianglee Security shall issue and the Trustee, upoript of a written order of the Company in thexfof an Officers’
Certificate, shall authenticate a new Security teiects the changed terms. Failure to make tipecgiate notation or to issue a new Security shatlaffect the validity of such
amendment.

SECTION 9.06. Trustee To Sign Amendmeifitse Trustee shall sign any amendment authorizeslpnt to this Article 9 if the amendment does mveasely

affect the
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rights, duties, liabilities or immunities of theuitee. If it does, the Trustee may but need naetisign signing such amendment the Trustee steaétitled to receive indemnity
satisfactory to it and to receive, and (subje@¢ation 7.01) shall be fully protected in relyingon, an Officers’ Certificate and an Opinion of @eal stating that such
amendment is authorized or permitted by this Inalent

SECTION 9.07. Payment for ConseNeither the Company nor any Affiliate of the Comypahall, directly or indirectly, pay or cause tofmed any
consideration, whether by way of interest, feetheowise, to any Holder for or as an inducemerarp consent, waiver or amendment of any of the seynprovisions of this
Indenture or the Securities unless such consiaeréioffered to all Holders and is paid to all Heais that so consent, waive or agree to amenckitirtte frame set forth in
solicitation documents relating to such consentyereor agreement.

ARTICLE 10

Subsidiary Guarantees

SECTION 10.01. Guarantedsach Subsidiary Guarantor hereby unconditionally iarevocably guarantees, jointly and severallygash Holder and to the
Trustee and its successors and assigns (a) thenidilpunctual payment of principal of and intemesthe Securities when due, whether at maturityadneleration, by redempti
or otherwise, and all other monetary obligationghef Company under this Indenture and the Secsiatiel (b) the full and punctual performance witifplicable grace periods
of all other obligations of the Company under fhidenture and the Securities (all the foregoingnddiereinafter collectively called the “Guarantéxaligations”). Each
Subsidiary Guarantor further agrees that the GueeanObligations may be extended or renewed, irlewwoin part, without notice or further assentfrsuch Subsidiary
Guarantor and that such Subsidiary Guarantor eitiain bound under this Article 10 notwithstanding axtension or renewal of any Guaranteed Obligatio

Each Subsidiary Guarantor waives presentationeimehd of, payment from and protest to the Compé&mayy of the Guaranteed Obligations and also waives
notice of protest for nonpayment. Each Subsidianpi@ntor waives notice of any default under theu8tes or the Guaranteed Obligations. The oblgziof each Subsidiary
Guarantor hereunder shall not be affected by @faHure of any Holder or the Trustee to asseyt@aim or demand or to enforce any right or remadginst the Company or
any other Person (including any Subsidiary Guarantoder this Indenture, the Securities or any o#iggeement or otherwise; (2) any extension orwahef any thereof;

(3) any rescission, waiver, amendment or modiftcatif any of the terms or provisions of this Indeat the Securities or any other agreement; (4)alease of any security he
by any Holder or the Trustee for the Guaranteedgabibns or any of them; (5) the failure of any Hiel or the Trustee to exercise any right or rensghinst any other guaran
of the Guaranteed Obligations; or (6) except asos#t in Section 10.06, any change in the owngrsifiisuch Subsidiary Guarantor.

Each Subsidiary Guarantor further agrees thatutsigliary Guarantee herein constitutes a guararitpayment, performance and compliance when dug (an
not a guarantee
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of collection) and waives any right to require thay resort be had by any Holder or the Trustemtosecurity held for payment of the Guaranteedgabbns.

Except as expressly set forth in Sections 8.01(®))2 and 10.06, the obligations of each Subsidirgrantor hereunder shall not be subject to agyatéon,
limitation, impairment or termination for any reas@ncluding any claim of waiver, release, surrendéteration or compromise, and shall not be stthifgany defense of setoff,
counterclaim, recoupment or termination whatsoevday reason of the invalidity, illegality or unen€eability of the Guaranteed Obligations or othisewWithout limiting the
generality of the foregoing, the obligations of e&ubsidiary Guarantor herein shall not be disattay impaired or otherwise affected by the failof@ny Holder or the
Trustee to assert any claim or demand or to enfangeremedy under this Indenture, the Securitieengrother agreement, by any waiver or modificatbany thereof, by any
default, failure or delay, willful or otherwise, the performance of the obligations, or by any p#w or thing or omission or delay to do any othetror thing which may or
might in any manner or to any extent vary the aékuch Subsidiary Guarantor or would otherwiserafgeas a discharge of such Subsidiary Guarantamaatter of law or
equity.

Each Subsidiary Guarantor further agrees thatitar@ntee herein shall continue to be effectiveeordinstated, as the case may be, if at any timeeat, or
any part thereof, of principal of or interest ory &uaranteed Obligation is rescinded or must otfsenlve restored by any Holder or the Trustee uperankruptcy or
reorganization of the Company or otherwise.

In furtherance of the foregoing and not in limitetiof any other right which any Holder or the Tagshas at law or in equity against any Subsidiargréntor
by virtue hereof, upon the failure of the Compamypay the principal of or interest on any Guaratht®éligation when and as the same shall becomewhether at maturity, by
acceleration, by redemption or otherwise, or tdgrer or comply with any other Guaranteed Obligatieach Subsidiary Guarantor hereby promises tcshatl, upon receipt of
written demand by the Trustee, forthwith pay, arsto be paid, in cash, to the Holders or thet€euan amount equal to the sum of (A) the unpaidwrnof such Guaranteed
Obligations, (B) accrued and unpaid interest orhsbuoaranteed Obligations (but only to the extentonohibited by law) and (C) all other monetary Gardeed Obligations of
the Company to the Holders and the Trustee.

Each Subsidiary Guarantor agrees that, as betweam the one hand, and the Holders and the Trustethe other hand, (i) the maturity of the Gusead
Obligations may be accelerated as provided in kericfor the purposes of such Subsidiary Guarast®tbsidiary Guarantee herein, notwithstandingsaay, injunction or other
prohibition preventing such acceleration in respdthe Guaranteed Obligations, and (ii) in therg\af any declaration of acceleration of such Gotgad Obligations as
provided in Article 6, such Guaranteed Obligatipmbether or not due and payable) shall forthwitbdmee due and payable by such Subsidiary Guaramtdiné purposes of th
Section.

Each Subsidiary Guarantor also agrees to pay amhyakuoosts and expenses (including reasonablenatge’ fees) incurred by the Trustee or any Holder
enforcing any rights under this Section.
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SECTION 10.02. Limitation on LiabilityAny term or provision of this Indenture to the aany notwithstanding, the maximum aggregate amofitiie
Guaranteed Obligations guaranteed hereunder babgidiary Guarantor shall not exceed the maximoouat that can be hereby Guaranteed without remgiéhis Indenture,
as it relates to such Subsidiary Guarantor, voilabder applicable law relating to fraudulent comree or fraudulent transfer or similar laws affegtthe rights of creditors
generally.

SECTION 10.03. Successors and Assigigs Article 10 shall be binding upon each Subsidiauarantor and its successors and assigns atidrshre to the
benefit of the successors and assigns of the Teastd the Holders and, in the event of any trarsfassignment of rights by any Holder or the Teasthe rights and privileges
conferred upon that party in this Indenture anthexSecurities shall automatically extend to anddsted in such transferee or assignee, all sutgjghe terms and conditions of
this Indenture.

SECTION 10.04. No WaiveNeither a failure nor a delay on the part of eittier Trustee or the Holders in exercising any rigbtver or privilege under this
Article 10 shall operate as a waiver thereof, f@lsa single or partial exercise thereof precladg other or further exercise of any right, powepivilege. The rights, remedies
and benefits of the Trustee and the Holders hengimessly specified are cumulative and not exckusivany other rights, remedies or benefits whitihee may have under this
Article 10 at law, in equity, by statute or othesei

SECTION 10.05. ModificationNo modification, amendment or waiver of any promisbdf this Article 10, nor the consent to any dépar by any Subsidiary
Guarantor therefrom, shall in any event be effectinless the same shall be in writing and signethéyl rustee, and then such waiver or consent bbeadffective only in the
specific instance and for the purpose for whickegiiNo notice to or demand on any Subsidiary Guaram any case shall entitle such Subsidiary Guarato any other or
further notice or demand in the same, similar beotircumstances.

SECTION 10.06. Release of Subsidiary Guaramtdubsidiary Guarantor will be released from itigdtions under this Article 10 (other than anyigéation
that may have arisen under Section 10.07):

1) upon the sale or other dispositionl(idig by way of consolidation or merger) of suafbSidiary Guarantor, including the sale or disposibf
Capital Stock of such Subsidiary Guarantor follogvimhich such Subsidiary Guarantor is no longer las@liary of the Company,

2) upon the sale or disposition of alsabstantially all the assets of such Subsidiaryréntar,
3) upon the designation of such Subsid@marantor as an Unrestricted Subsidiary in accalavith the te rms of this Indenture,
(4) upon the release or discharge by the Gompf any Guarantee or Indebtedness that resinltén creation after the Issue Date of the Guaranf the

Securities by such Subsidiary Guarantor pursua8ettdion 4.12,
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5) upon defeasance of the Securities pursuahiticle 8, or
(6) upon the full satisfaction of the Compa obligations under this Indenture;

provided, however, that in the case of clauses (1) and (2) aboysu¢h sale or other disposition is made to a Peositer than the Company or an Affiliate of the

Company, (ii) such sale or disposition is otherwisemitted by this Indenture and (iii) the Compgmgvides an Officers’ Certificate to the Trustedtte effect that the

Company will comply with its obligations under Seat4.06.
At the request of the Company, the Trustee shaitete and deliver an appropriate instrument evidgnsuch release.

SECTION 10.07. ContributiorEach Subsidiary Guarantor that makes a payment utsdsubsidiary Guarantee shall be entitled upayngent in full of all
Guaranteed Obligations under this Indenture tordritution from each other Subsidiary Guarantosinamount equal to such other Subsidiary Guaranpgrataportion of
such payment based on the respective net assalistod Subsidiary Guarantors at the time of sumynpent determined in accordance with GAAP.
ARTICLE 11
Miscellaneous

SECTION 11.01. Trust Indenture Act Contrdfsany provision of this Indenture limits, qualifer conflicts with another provision which is regd to be
included in this Indenture by the TIA, the requigdvision shall control.

SECTION 11.02. Notice#\ny notice or communication shall be in writing ashelivered in person or mailed by first-class naaitiressed as follows:
if to the Company or any Subsidiary Guarantor:

Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Attention: Treasurer

if to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
601 Travis Street, 16th Floor

Houston, Texas 77002

Attention: Corporate Trust Services, re: Tyson Fddc.

The Company, any Subsidiary Guarantor or the Teulsjenotice to the others may designate additiondifferent addresses for subsequent notices or
communications.
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Any notice or communication mailed to a Securitgleslshall be mailed to the Securityholder at theu8yholder's address as it appears on the registr
books of the Registrar and shall be sufficientlyegi if so mailed within the time prescribed.

Failure to mail a notice or communication to a Segholder or any defect in it shall not affect #sfficiency with respect to other Securityholdéfs notice o
communication is mailed in the manner provided &hdwis duly given, whether or not the addresseeives it.

SECTION 11.03. Communication by Holders with Othielders.Securityholders may communicate pursuant to TIAZ(B) with other Securityholders with
respect to their rights under this Indenture orSkeurities. The Company, any Subsidiary GuaratiterJrustee, the Registrar and anyone else saad the protection of TIA §
312(c).

SECTION 11.04. Certificate and Opinion as to Candi PrecedentJpon any request or application by the Company¢oTrustee to take or refrain from
taking any action under this Indenture, the Comparall furnish to the Trustee:

(1) an Officers’ Certificate in form and stdosce reasonably satisfactory to the Trustee sgtétiat, in the opinion of the signers, all condiggrecedent, if
any, provided for in this Indenture relating to fireposed action have been complied with; and

2) an Opinion of Counsel in form and substareasonably satisfactory to the Trustee stakiag in the opinion of such counsel, all such cbods
precedent have been complied with.

SECTION 11.05. Statements Required in Certificat®pinion.Each certificate or opinion with respect to compdia with a covenant or condition provided
in this Indenture shall include:

Q) a statement that the individual makingrsaertificate or opinion has read such covenarbadition;

2) a brief statement as to the nature angesof the examination or investigation upon whtuh statements or opinions contained in such @até or
opinion are based;

3) a statement that, in the opinion of simchividual, he has made such examination or ingasitin as is necessary to enable him to expregg@med
opinion as to whether or not such covenant or danhas been complied with; and

(4) a statement as to whether or not, imgieion of such individual, such covenant or coiodithas been complied with.

SECTION 11.06. When Securities Disregardaddetermining whether the Holders of the requjpeidcipal amount of Securities have concurred in an
direction, waiver or consent, Securities ownedh®€ompany or by any Person directly or indirectiptrolling or
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controlled by or under direct or indirect commomiol with the Company shall be disregarded andraiknot to be outstanding, except that, for thepse of determining
whether the Trustee shall be protected in relyinguoy such direction, waiver or consent, only Siéesrwhich the Trustee knows are so owned shafidbdisregarded. Also,
subject to the foregoing, only Securities outstagdit the time shall be considered in any suchrehétation.

SECTION 11.07. Rules by Trustee, Paying Agent aedifrar.The Trustee may make reasonable rules for actiar bymeeting of Securityholders. The
Registrar and the Paying Agent may make reasomalge for their functions.

SECTION 11.08. Legal Holiday#.a payment date is a Legal Holiday, payment shalmade on the next succeeding day that is negallHoliday, and no
interest shall accrue for the intervening peridé tegular record date is a Legal Holiday, therddate shall not be affected.

SECTION 11.09. Governing Lawhis Indenture and the Securities shall be govebye@nd construed in accordance with, the lanth®fState of New York.

SECTION 11.10. No Recourse Against Othérslirector, officer, employee or stockholder, ashswf the Company or any Subsidiary Guarantor stwdlhave
any liability for any obligations of the Companyder the Securities or this Indenture or of suchsRiiary Guarantor under its Subsidiary Guarantetaisrindenture or for any
claim based on, in respect of or by reason of sintigations or their creation. By accepting a S#gueach Securityholder shall waive and releaksuaih liability. The waiver
and release shall be part of the consideratiothfaissuance of the Securities and Subsidiary Gieea.

SECTION 11.11. SuccessoAl] agreements of the Company or any Subsidiaryr@utar in this Indenture and the Securities shalll lits successors. All
agreements of the Trustee in this Indenture sliradl its successors.

SECTION 11.12. Multiple OriginalS'he parties may sign any number of copies of thiehture. Each signed copy shall be an origindlathwf them togethe
represent the same agreement. One signed copgugleno prove this Indenture.

SECTION 11.13. Table of Contents; Headinfse table of contents, cross-reference sheet aadigs of the Articles and Sections of this Indemtuave been
inserted for convenience of reference only, areimtended to be considered a part hereof and sbalhodify or restrict any of the terms or provisschereof.

SECTION 11.14. Waiver of Jury TriaEACH OF THE COMPANY, EACH SUBSIDIARY GUARANTOR AN THE TRUSTEE IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY L EGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS INDENTURE, THE SECURITEOR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 11.15. Force Majeurdn no event shall the Trustee be responsiblébld for any failure or delay in the performandét® obligations hereunder
arising out of or
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caused by, directly or indirectly, forces beyorgddbntrol, including strikes, work stoppages, aeotd, acts of war or terrorism, civil or militaristurbances, nuclear or natural
catastrophes or acts of God, and interruptions, dosnalfunctions of utilities, communications engouter (software and hardware) services; it bamderstood that the Trustee
shall use reasonable efforts which are consistéhtaecepted practices in the banking industryesume performance as soon as practicable undeirtihienstances.
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IN WITNESS WHEREOF, the parties have caused thdemture to be duly executed as of the date firigtemrabove.

TYSON FOODS, INC.,

By: /sl Dennis Leatherby
Name: Dennis Leatherb
Title: Executive Vice President and Ch

Financial Officer

CAROLINA BRAND FOODS, LLC,
by its member, Tyson Refrigerated Possessed

Meats, Inc.,
By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

CBFA MANAGEMENT CORP.,

By: /s/ Rodney Tademy
Name: Rodney Tadem
Title: Assistant Treasure

COBB-VANTRESS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

DFG FOODS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

DFG FOODS, LLC,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure




FOODBRANDS AMERICA, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

FOODBRANDS SUPPLY CHAIN SERVICES, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

GLOBAL EMPLOYMENT SERVICES, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

HUDSON MIDWEST FOODS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

IBP FOODSERVICE, L.L.C.,
by its members, Tyson Fresh Meats, Inc. and

IBP Caribbean, Inc.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

IBP REDEVELOPMENT CORPORATION,

By: /s/ Rodney Tademy

Name: Rodney Tadem
Title: Assistant Treasure




MADISON FOODS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

NATIONAL COMP CARE INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

NEW CANADA HOLDINGS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

OAKLAWN CAPITAL CORPORATION,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure
PBX, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem
Title: Assistant Treasure

PROVEMEX INTERNATIONAL HOLDINGS, INC.,

By: /s/ Rodney Tademy

Name: Rodney Tadem
Title: Assistant Treasure




RURAL ENERGY SYSTEMS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TEXAS TRANSFER, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

THE BRUSS COMPANY,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

THE IBP FOODS CO.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

THE PORK GROUP, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem
Title: Assistant Treasure

TYNET CORPORATION,

By: /s/ Rodney Tademy

Name: Rodney Tadem
Title: Assistant Treasure




TYSON BREEDERS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON CHICKEN, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON DELI, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON FARMS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON FRESH MEATS, INC,,

By: /s/ Rodney Tademy
Name: Rodney Tadem
Title: Assistant Treasure

TYSON HOG MARKETS, INC.,

By: /s/ Rodney Tademy

Name: Rodney Tadem
Title: Assistant Treasure




TYSON INTERNATIONAL HOLDING COMPANY,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON INTERNATIONAL SERVICE CENTER INC. ASIA,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON INTERNATIONAL SERVICE CENTER INC. EUROPE,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON INTERNATIONAL SERVICE CENTER, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON MEXICAN ORIGINAL, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem
Title: Assistant Treasure

TYSON OF WISCONSIN, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem
Title: Assistant Treasure




TYSON POULTRY, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON PREPARED FOODS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON PROCESSING SERVICES, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON RECEIVABLES CORPORATION,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON REFRIGERATED PROCESSED MEATS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem
Title: Assistant Treasure

TYSON SALES AND DISTRIBUTION, INC.,

By: /s/ Rodney Tademy

Name: Rodney Tadem
Title: Assistant Treasure




TYSON SERVICE CENTER CORP.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

TYSON SHARED SERVICES, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

WILTON FOODS, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

ZEMCO INDUSTRIES, INC.,

By: /s/ Rodney Tademy

Name: Rodney Tadem'
Title: Assistant Treasure




CENTRAL INDUSTRIES, INC.,

By: /sl Rodney Tademy
Name: Rodney Tadem'
Title: Assistant Treasure

FPPCI ACQUISITION, INC.,

By: /sl Rodney Tademy

Name: Rodney Tadem
Title: Assistant Treasure




THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A,,

By: /sl Marcella Burgess
Name: Marcella Burges:
Title:

Assistant Vice Preside




RULE 144A/REGULATION S APPENDI:

PROVISIONS RELATING TO INITIAL SECURITIES
AND EXCHANGE SECURITIES

1. Definitions

11 Definitions
For the purposes of this Appendix the followingrsrshall have the meanings indicated below:

“Applicable Procedures” means, with respect to magsfer or transaction involving a Regulation 318l Security or beneficial interest therein, thies and
procedures of the Depository for such a RegulaidBlobal Security, to the extent applicable to smahsaction and as in effect from time to time.

“Definitive Security” means a certificated Initi8kecurity or Exchange Security bearing, if requitee, appropriate restricted securities legendaos#h in
Section 2.3(e).

“Depository” means The Depository Trust Compargnibminees and their respective successors.
“Distribution Compliance Period”, with respect toyaSecurities, means the period of 40 consecutys theginning on and including the later of (i) tlegy on
which such Securities are first offered to Persather than distributors (as defined in Regulatiaim8er the Securities Act) in reliance on Regutafoand (ii) the issue date w

respect to such Securities.

“Exchange Securities” means (1) the 10.50% SenaiedlDue 2014 issued pursuant to the Indenturerinextion with a Registered Exchange Offer pursuant
to a Registration Rights Agreement and (2) AddgioBecurities, if any, issued pursuant to a regfistn statement filed with the SEC under the SéesriAct.

“IAl” means an institutional “accredited investods defined in Rule 501(a)(1), (2), (3) and (7Refyulation D under the Securities Act.
“Initial Purchasers” means (1) with respect to litial Securities issued on the Issue Date, J.Brgdn Securities Inc., Banc of America Securitie€|
Barclays Capital, Wachovia Capital Markets, LLCpR&ecurities USA, Inc. and Morgan Keegan & Compamy. and (2) with respect to each issuance ofithatthl Securities

the Persons purchasing such Additional Securitieleuthe related Purchase Agreement.

“Initial Securities” means (1) $810 million aggrégarincipal amount of 10.50% Senior Notes Due 28%ded on the Issue Date and (2) Additional S&eari
if any, issued in a transaction exempt from théstegtion requirements of the Securities Act.




“Purchase Agreement” means (1) with respect tdrilil Securities issued on the Issue Date, thelfase Agreement dated February 26, 2009, among the
Company, the Subsidiary Guarantors and the Irfftimthasers and (2) with respect to each issuangddifional Securities, the purchase agreemenndeawriting agreement
among the Company and the Persons purchasing siditiohal Securities.

“QIB” means a “qualified institutional buyer” asfiteed in Rule 144A.

“Registered Exchange Offer” means the offer byGleenpany, pursuant to a Registration Rights Agreeéntercertain Holders of Initial Securities, toussand
deliver to such Holders, in exchange for the Ihiacurities, a like aggregate principal amounExéhange Securities registered under the SecuAties

“Registration Rights Agreement” means (1) with exstpto the Initial Securities issued on the Issa¢éeDthe Registration Rights Agreement dated M8rch
2009, among the Company, the Subsidiary Guaraatmighe Initial Purchasers and (2) with respeetath issuance of Additional Securities issuedtiamsaction exempt from
the registration requirements of the Securities et registration rights agreement, if any, amthregCompany and the Persons purchasing such Addit®ecurities under the
related Purchase Agreement.

“Rule 144A Securities” means all Securities offeaed sold to QIBs in reliance on Rule 144A.

“Securities” means the Initial Securities and theliange Securities, treated as a single class.

“Securities Act” means the Securities Act of 1933.

“Securities Custodian” means the custodian witlpeesto a Global Security (as appointed by the Bipry), or any successor Person thereto and stillly
be the Trustee.

“Shelf Registration Statement” means the regisirasitatement issued by the Company in connectitimtive offer and sale of Initial Securities purdiiana
Registration Rights Agreement.

“Transfer Restricted Securities” means Securitiasd bear or are required to bear the legend regladimestrictions on transfer relating to the Seiag Act set
forth in Section 2.3(e) hereto.
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1.2 Other Definitions

Defined in
Term Section:
“Agent Member” 2.1(b)
“Global Securitie” 2.1(a)
“lAl Global Security 2.1(a)
“Regulation 2.1(a)
“Regulation S Global Secur” 2.1(a)
“Rule 144/ 2.1(a)
“Rule 144A Global Securi” 2.1(a)

2. The Securities.

2.1 (a) _Form and Datin§he Initial Securities will be offered and sold twe Company pursuant to a Purchase Agreement.nitied Securities will be
resold initially only to (i) QIBs in reliance on Rul44A under the Securities Act (“Rule 144A”) &)l Persons other than U.S. Persons (as defin®egulation S) in reliance
on Regulation S under the Securities Act (“Regalat”). Initial Securities may thereafter be tramsfd to, among others, QIBs, IAls and purchasersliance on Regulation S,
subject to the restrictions on transfer set foghe. Initial Securities initially resold pursuantRule 144A shall be issued initially in the foofione or more permanent global
Securities in definitive, fully registered form (extively, the “Rule 144A Global Security”) anditial Securities initially resold pursuant to Regtibn S shall be issued initially
in the form of one or more global securities inyfukgistered form (collectively, the “RegulationGobal Security”), in each case without interestipons and with the global
securities legend and the applicable restrictedrgezs legend set forth in Exhibit 1 hereto, whidtall be deposited on behalf of the purchasetiseofnitial Securities
represented thereby with the Securities Custodig@registered in the name of the Depository orminee of the Depository, duly executed by the Camypnd authenticated
by the Trustee as provided in the Indenture. Ormaare global securities in fully registered fornol{ectively, the “IAl Global Security”) without irgrest coupons and with the
global securities legend and the applicable restlisecurities legend set forth in Exhibit 1 hergtall also be issued and deposited with the SigesiCustodian and registerec
the name of the Depositary or a nominee of the Biggy, duly executed by the Company and authetetichy the Trustee as provided in the Indentuctmmmodate transfers
of beneficial interests in the Initial SecuritieslAls subsequent to the initial distribution.

Beneficial interests in Regulation S Global Sedesibr IAl Global Securities may be exchanged fberiests in Rule 144A Global Securities if (1) such
exchange occurs in connection with a transfer cu8ges in compliance with Rule 144A and (2) trentsferor of the beneficial interest in the RegataS Global Security (if
such transfer is during the Distribution Compliafeiod) or the 1Al Global Security, as applicabiisst delivers to the Trustee a written certifiedin a form satisfactory to the
Trustee) to the effect that the beneficial intereshe Regulation S Global Security or the IAl G4 Security, as applicable, is being transferced Person (a) who the transferor
reasonably believes to be a QIB, (b) purchasingt§aswn account or the account of a QIB in a te&tion meeting the requirements of Rule 144A
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and (c) in accordance with all applicable secwsitéavs of the States of the United States and gtinisdictions.

Beneficial interests in Regulation S Global Segesiaind Rule 144A Global Securities may be exchaufgean interest in 1Al Global Securities if (I)ch
exchange occurs in connection with a transfer efséicurities in compliance with an exemption underSecurities Act and (2) the transferor of thguRation S Global Security
or Rule 144A Global Security, as applicable, fistivers to the Trustee a written certificate (¢absally in the form of Exhibit 2) to the effedtat (A) the Regulation S Global
Security or Rule 144A Global Security, as applieal being transferred (a) to an “accredited it@svithin the meaning of 501(a)(1),(2),(3) ang (ihder the Securities Act
that is an institutional investor acquiring thews@ges for its own account or for the account o€ls an institutional accredited investor, in eagabecin a minimum principal
amount of the securities of $250,000, for investhpemposes and not with a view to or for offer alesin connection with any distribution in violatiof the Securities Act and
(B) in accordance with all applicable securitiewdaf the States of the United States and othédiations.

Beneficial interests in a Rule 144A Global Secuaityan IAl Global Security may be transferred ®eaxson who takes delivery in the form of an inteires
Regulation S Global Security, whether before cerafte expiration of the Distribution ComplianceiBé, only if the transferor first delivers to tiieustee a written certificate (
the form provided in the Indenture) to the efféntttsuch transfer is being made in accordanceRuile 903 or 904 of Regulation S or Rule 144 (iflaygble).

The Rule 144A Global Security, the 1Al Global Setuand the Regulation S Global Security are cailety referred to herein as “Global Securitiesher
aggregate principal amount of the Global Securitiay from time to time be increased or decreaseadiystments made on the records of the Truste¢h@nbepository or its
nominee as hereinafter provided.

(b) BookEntry ProvisionsThis Section 2.1(b) shall apply only to a Globat@&#ty deposited with or on behalf of the Deposjtor

The Company shall execute and the Trustee, up@ipteaf a written order of the Company in the fasfran Officers’ Certificate, shall, in accordancihathis
Section 2.1(b), authenticate and deliver initi@ihe or more Global Securities that (a) shall bésteged in the name of the Depository for such @l&ecurity or Global
Securities or the nominee of such Depository andlitall be delivered by the Trustee to such Depnsitr pursuant to such Depository’s instructiondeld by the Trustee as
custodian for the Depository.

Members of, or participants in, the Depository (&g Members”) shall have no rights under the Indientvith respect to any Global Security held orirthe
behalf by the Depository or by the Trustee as thgtadian of the Depository or under such Globau8gg and the Company, the Trustee and any adgetiecCompany or the
Trustee shall be entitled to treat the Depositartha absolute owner of such Global Security fopatposes whatsoever. Notwithstanding the foregaiothing herein shall
prevent the Company, the Trustee or any agenteo€ttmpany or the Trustee from giving effect to amigten certification, proxy or
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other authorization furnished by the Depositoryngpair, as between the Depository and its Agent Mers, the operation of customary practices of &bository governing
the exercise of the rights of a holder of a bernafiaterest in any Global Security.

(c) Definitive Securitie€Except as provided in this Section 2.1 or Secti@a? 2.4, owners of beneficial interests in GloBaturities shall not be entitled
to receive physical delivery of Definitive Secuedi

2.2 Authentication.The Trustee shall authenticate and deliver: (ljhe Issue Date, an aggregate principal amou#8d® million 10.50% Senior Notes
Due 2014, (2) any Additional Securities for an ord issue in an aggregate principal amount spetifi the written order of the Company pursuargeation 2.02 of the
Indenture and (3) Exchange Securities for issug ionh Registered Exchange Offer pursuant to agtedion Rights Agreement, for a like principal ambof Initial Securities,
in each case upon a written order of the Compartlydrform of an Officers’ Certificate. Such ordeaB specify the amount of the Securities to béanticated and the date on
which the original issue of Securities is to behauticated and, in the case of any issuance oftidthdl Securities pursuant to Section 2.13 of tidehture, shall certify that su
issuance is in compliance with Section 4.03 ofltiienture.

2.3 Transfer and Exchange.

[€) Transfer and Exchange of Definitive S#éms . When Definitive Securities are presented to tegi&rar with a request:
x) to register the transfer of such Definitive Sedesit or
(y) to exchange such Definitive Securities for an eguiglcipal amount of Definitive

Securities of other authorized denominations,

the Registrar shall register the transfer or makeeixchange as requested if its reasonable reqeritsrfor such transaction are met; provigdadwever, that the Definitive
Securities surrendered for transfer or exchange:

0] shall be duly endorsed or accompanied byritten instrument of transfer in form reasoyadatisfactory to the Company and the Registrdy;,
executed by the Holder thereof or its attorney dulthorized in writing; and

(i) if such Definitive Securities are reqedrto bear a restricted securities legend, thepeairgg transferred or exchanged pursuant to actafée
registration statement under the Securities Aatsyant to Section 2.3(b) or pursuant to clause (®)or (C) below, and are accompanied by the foity additional
information and documents, as applicable:

(A)  if such Definitive Securities are beindidered to the Registrar by a Holder for registiatin the name of such Holder, without
transfer, a certification from such Holder to teffect; or
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(B) if such Definitive Securities are beingrisferred to the Company, a certification to tlitetot; or

(C) if such Definitive Securities are beingrtsferred (x) pursuant to an exemption from regjistn in accordance with Rule 144A,
Regulation S or Rule 144 under the Securities A€ypin reliance upon another exemption from teguirements of the Securities Act: (1) a certifimato tha
effect (in the form set forth on the reverse of 8seurity) and (2) if the Company so requests,@nion of counsel or other evidence reasonablysfatiory to
it as to the compliance with the restrictions setif in the legend set forth in Section 2.3(e)(i).

(b) Restrictions on Transfer of a Definiti@ecurity for a Beneficial Interest in a Global Géty. A Definitive Security may not be exchanged for a
beneficial interest in a Rule 144A Global Security,lAl Global Security or a Regulation S Globat@&ety except upon satisfaction of the requiremesetsforth below. Upon
receipt by the Trustee of a Definitive Securitylydendorsed or accompanied by appropriate instrasnefitransfer, in form satisfactory to the Trustegether with:

@ certification, in the form set forth dine reverse of the Security, that such Definitiee8ity is either (A) being transferred to a QIB in
accordance with Rule 144A, (B) being transferredridAl or (C) being transferred after expiratidrtiee Distribution Compliance Period by a Persoroviitially
purchased such Security in reliance on RegulatitméSbuyer who elects to hold its interest in s8eburity in the form of a beneficial interest e tRegulation S
Global Security; and

(i) written instructions directing the Trestto make, or to direct the Securities Custodiamake, an adjustment on its books and records with
respect to such Rule 144A Global Security (in tagecof a transfer pursuant to clause (b)(i)(A)), ®obal Security (in the case of a transfer punsta clause (b)(i)(B!
or Regulation S Global Security (in the case aghadfer pursuant to clause (b)(i)(C)) to reflecirmrease in the aggregate principal amount oBtheurities represented
by the Rule 144A Global Security, 1Al Global Set¢yior Regulation S Global Security, as applicablesh instructions to contain information regarding Depository
account to be credited with such increase,

then the Trustee shall cancel such Definitive Sgcand cause, or direct the Securities Custodiacatise, in accordance with the standing instrostio
and procedures existing between the Depositontlam&ecurities Custodian, the aggregate principalent of Securities represented by the Rule 144@béllSecurity,
IAl Global Security or Regulation S Global Secuyitig applicable, to be increased by the aggregateipal amount of the Definitive Security to beceanged and shall
credit or cause to be credited to the account@Ptrson specified in such instructions a benéfitiarest in the Rule 144A Global Security, |Aldbal Security or
Regulation S Global Security, as applicable, etué#he principal amount of the Definitive Secursty canceled. If no Rule 144A Global Securities, Gdbal Securitie
or Regulation S Global Securities, as applicabie tlaen outstanding, the Company shall issue amdthstee shall
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authenticate, upon written order of the Compangheform of an Officers’ Certificate of the Compamaynew Rule 144A Global Security, IAl Global Setyuor
Regulation S Global Security, as applicable, ingppropriate principal amount.

(c) Transfer and Exchange of Global Securities.

0] The transfer and exchange of Global &ites or beneficial interests therein shall beseféd through the Depository, in accordance wi¢h th
Indenture (including applicable restrictions omster set forth herein, if any) and the procedofabe Depository therefor. A transferor of a beciaf interest in a
Global Security shall deliver to the Registrar éten order given in accordance with the Deposi®pyocedures containing information regarding pheticipant
account of the Depository to be credited with adfieral interest in the Global Security. The Regisshall, in accordance with such instructionsriret the Depository
to credit to the account of the Person specifieslich instructions a beneficial interest in thel@ldSecurity and to debit the account of the Pemsaking the transfer
the beneficial interest in the Global Security lgeiransferred.

(i) If the proposed transfer is a transféadeneficial interest in one Global Security toemeficial interest in another Global Securityg th
Registrar shall reflect on its books and recordsdhte and an increase in the principal amourtteo@@lobal Security to which such interest is beémagsferred in an
amount equal to the principal amount of the intete®e so transferred, and the Registrar shd#éeebn its books and records the date and a qmnelng decrease in
the principal amount of the Global Security fromigthsuch interest is being transferred.

(i)  Notwithstanding any other provisionstbis Appendix (other than the provisions set fantiSection 2.4), a Global Security may not be
transferred as a whole except by the Depositogyriominee of the Depository or by a nominee ofdkpository to the Depository or another nominethefDepositon
or by the Depository or any such nominee to a ssmreDepository or a nominee of such successor $kepp.

(iv) In the event that a Global Security i€keanged for Definitive Securities pursuant to Sscf.4 of this Appendix, prior to the consummatién
a Registered Exchange Offer or the effectiveness@ffielf Registration Statement with respect td Securities, such Securities may be exchangediorlgcordance
with such procedures as are substantially congistith the provisions of this Section 2.3 (includithe certification requirements set forth on tixeerse of the Initial
Securities intended to ensure that such transterply with Rule 144A, Regulation S or another aggtle exemption under the Securities Act, as tse ozay be) and
such other procedures as may from time to timedopted by the Company.

(d) Restrictions on Transfer of RegulatioBbal Securities(i) Prior to the expiration of the Distribution Cpirance Period, beneficial ownership
interests in the Regulation S Global Security maly de sold, pledged or transferred in accordaritie tive Applicable Procedures and only (A) to ttenany, (B) so long as
such security is eligible for
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resale pursuant to Rule 144A, to a person whonse¢himg holder reasonably believes is a QIB thatpases for its own account or for the account@fB& to whom notice is
given that the resale, pledge or transfer is beiage in reliance on Rule 144A, (C) in an offshoams$action in accordance with Regulation S, (Dppant to an exemption from
registration under the Securities Act provided leR144 (if applicable), (E) to an IAl purchasirmgg fts own account, or for the account of suchAlnih a minimum principal
amount of Securities of $250,000 or (F) pursuamart@ffective registration statement under the BesiAct, in each case in accordance with anyliepple securities laws of
any State of the United States. Prior to the etipineof the Distribution Compliance Period, transfby an owner of a beneficial interest in the Ratijon S Global Security to a
transferee who takes delivery of such interestughothe Rule 144A Global Security or the 1Al GloBacurity shall be made only in accordance withl&saple Procedures and
upon receipt by the Trustee of a written certifimatfrom the transferor of the beneficial intersthe form provided on the reverse of the Inialcurity to the effect that such
transfer is being made to (1) a QIB within the niegrof Rule 144A in a transaction meeting the regmients of Rule 144A or (2) an IAl purchasing fsrawn account, or for
the account of such an IAl, in a minimum principedount of the Securities of $250,000. Such writteriification shall no longer be required after éxpiration of the
Distribution Compliance Period.

(e) Legend.

@ Except as permitted by the following @araphs (ii), (iii) and (iv), each Security cexddte evidencing the Global Securities (and all 8ges
issued in exchange therefor or in substitutiongbBrshall bear a legend in substantially the feiieg form:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SBRITIES ACT OF 1933, AS AMENDED (THE “SECURITIES AC), OR
ANY STATE SECURITIES LAWS. NEITHER THIS SECURITY N®ANY INTEREST OR PARTICIPATION HEREIN MAY BE OFFHED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @R HERWISE DISPOSED OF IN THE ABSENCE OF SUCH
REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPTRPM, OR NOT SUBJECT TO, THE REGISTRATION REQUIREMES
OF THE SECURITIES ACT. THE HOLDER OF THIS SECURIBY ITS ACCEPTANCE HEREOF AGREES TO OFFER, SELL OR
OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE DATEHICH IS ONE YEAR AFTER THE LATER OF THE ORIGINALSSUE
DATE HEREOF AND THE LAST DATE ON WHICH THE COMPANYOR ANY AFFILIATE OF THE COMPANY WAS THE OWNER OF TI$
SECURITY (OR ANY PREDECESSOR OF THIS SECURITY) (THRESALE RESTRICTION TERMINATION DATE”") ONLY (A) TOTHE
COMPANY OR ANY SUBSIDIARY THEREOF, (B) PURSUANT T@N EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, (C) FOR SO LONG AS THE SECURITIERE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDERHE
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form:

SECURITIES ACT (“RULE 144A”), TO A PERSON IT REASOMBLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED
IN RULE 144A THAT PURCHASES FOR ITS OWN ACCOUNT GFOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYERTO
WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MAE IN RELIANCE ON RULE 144A, (D) PURSUANT TO OFFERS\ND
SALES TO NONUY.S. PERSONS THAT OCCUR OUTSIDE THE UNITED STATESTMIN THE MEANING OF REGULATION S UNDER THE
SECURITIES ACT, (E) TO AN INSTITUTIONAL ACCREDITEDNVESTOR (WITHIN THE MEANING OF RULE 501(A)(1), (2)3) OR

(7) UNDER THE SECURITIES ACT) THAT IS NOT A QUALIED INSTITUTIONAL BUYER AND THAT IS PURCHASING FORTS OWN
ACCOUNT OR FOR THE ACCOUNT OF ANOTHER INSTITUTIONAARCCREDITED INVESTOR, IN EACH CASE IN A MINIMUM
PRINCIPAL AMOUNT OF SECURITIES OF $250,000, OR (FyRSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, BIECT TO THE COMPANY'S AND THE TRUSTEE'S RIGHT PRROTO
ANY SUCH OFFER, SALE OR TRANSFER (i) PURSUANT TO BUSE (D) PRIOR TO THE END OF THE 40 DAY DISTRIBUTID
COMPLIANCE PERIOD WITHIN THE MEANING OF REGULATIONS UNDER THE SECURITIES ACT OR PURSUANT TO CLAUSE) (F
PRIOR TO THE RESALE RESTRICTION TERMINATION DATE TREQUIRE THE DELIVERY OF AN OPINION OF COUNSEL,
CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORYTO EACH OF THEM, AND (i) IN EACH OF THE FOREGOINGASES
TO REQUIRE THAT A CERTIFICATE OF TRANSFER IN THE FRM APPEARING ON THIS SECURITY IS COMPLETED AND DEVERED
BY THE TRANSFEROR TO THE TRUSTEE. THIS LEGEND WILBE REMOVED UPON THE REQUEST OF A HOLDER AFTER THE
RESALE RESTRICTION TERMINATION DATE.

Each certificate evidencing a Security offereddliance on Regulation S shall, in addition to theefoing, bear a legend in substantially the folfmv
THIS SECURITY WAS ORIGINALLY ISSUED IN A TRANSACTI®I ORIGINALLY EXEMPT FROM REGISTRATION UNDER THE
SECURITIES ACT, AND MAY NOT BE TRANSFERRED IN THEMITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIFANY

U.S. PERSON EXCEPT PURSUANT TO AN AVAILABLE EXEMPODIN FROM THE REGISTRATION REQUIREMENTS OF THE SECURES
ACT AND ALL APPLICABLE STATE SECURITIES LAWS. TERM®JSED ABOVE HAVE THE MEANINGS
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GIVEN TO THEM IN REGULATION S UNDER THE SECURITIEBCT.
Each Definitive Security shall also bear the foliogvadditional legend:

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DEIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH
CERTIFICATES AND OTHER INFORMATION AS SUCH TRANSFERGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE
TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS.

(ii) Upon any sale or transfer of a Tran$estricted Security (including any Transfer ResedcSecurity represented by a Global Security)
pursuant to Rule 144 under the Securities ActRégistrar shall permit the transferee thereof tharge such Transfer Restricted Security for aficated
Security that does not bear the legend set fortiveland rescind any restriction on the transfesugh Transfer Restricted Security, if the transfénereof
certifies in writing to the Registrar that suchesat transfer was made in reliance on Rule 144h(sectification to be in the form set forth on tleserse of the
Security).

(i)  After a transfer of any Initial Secugs pursuant to and during the period of the effeatss of a Shelf Registration Statement with rEspe
such Initial Securities, all requirements pertagnia legends on such Initial Security will ceasapply, the requirements requiring any such Inieturity
issued to certain Holders be issued in global faithcease to apply, and a certificated Initial 88ty or an Initial Security in global form, in dacase without
restrictive transfer legends, will be availablehe transferee of the Holder of such Initial Setesiupon exchange of such transferring Holder'tifaated
Initial Security or directions to transfer such Het's interest in the Global Security, as applieabl

(iv)  Upon the consummation of a RegisteredHaxge Offer with respect to the Initial Securitigls requirements pertaining to such Initial
Securities that Initial Securities issued to certdolders be issued in global form will still applyth respect to Holders of such Initial Securitibat do not
exchange their Initial Securities, and Exchangeu8ges in certificated or global form, in each eagithout the restricted securities legend sebfortExhibit 1
hereto will be available to Holders that exchangehdnitial Securities in such Registered Excha@ffer.

(0) Cancellation or Adjustment of Globalcbety. At such time as all beneficial interests in a Gldbecurity have either been exchanged for Defiaitiv
Securities, redeemed, purchased or canceled, sotfalGecurity shall be returned to the Deposiforycancellation or retained and canceled by thesfBre. At any time prior to
such cancellation, if any beneficial interest iGlabal Security is exchanged for Definitive Sedast redeemed,
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purchased or canceled, the principal amount of IBeesirepresented by such Global Security shalidokeiced and an adjustment shall be made on tHestzoa records of the
Trustee (if it is then the Securities Custodiandiech Global Security) with respect to such Glddedurity, by the Trustee or the Securities Custodi@mreflect such reduction.

(9) No Obligation of the Truste.

0] The Trustee shall have no responsibiitybligation to any beneficial owner of a GloBadcurity, a member of, or a participant in the
Depository or other Person with respect to the mauof the records of the Depository or its noreine of any participant or member thereof, withpexg to any
ownership interest in the Securities or with respethe delivery to any participant, member, béiaf owner or other Person (other than the Depogjtof any notice
(including any notice of redemption) or the paymefnany amount, under or with respect to such Sgesir All notices and communications to be givertite Holders
and all payments to be made to Holders under toarfies shall be given or made only to or upondter of the registered Holders (which shall ke Brepository or
its nominee in the case of a Global Security). figlets of beneficial owners in any Global Secushall be exercised only through the Depository ettifjo the
applicable rules and procedures of the Deposifbimg. Trustee may rely and shall be fully protectecelying upon information furnished by the Depositwith respect
to its members, participants and any beneficialean

(i) The Trustee shall have no obligatiordaty to monitor, determine or inquire as to commdia with any restrictions on transfer imposed under
the Indenture or under applicable law with respeetny transfer of any interest in any Securitgl{iding any transfers between or among Depositartigipants,
members or beneficial owners in any Global Secludtiier than to require delivery of such certifesatind other documentation or evidence as are sstprequired by,
and to do so if and when expressly required byteéhas of the Indenture, and to examine the sardetermine substantial compliance as to form witheéxpress
requirements hereof.

2.4 Definitive Securities.

(@) A Global Security deposited with the Dgipary or with the Trustee as Securities Custodigarthe Depository pursuant to Section 2.1 shalirbesferre
to the beneficial owners thereof in the form of iDitfve Securities in an aggregate principal amaegual to the principal amount of such Global Siggun exchange for such
Global Security, only if such transfer compliestw8ection 2.3 hereof and (i) the Depository natitiee Company that it is unwilling or unable to ttone as Depository for such
Global Security and the Depository fails to app@irstuccessor depository or if at any time such Biggy ceases to be a “clearing agency” registerater the Exchange Act
and, in either case, a successor depository iapypinted by the Company within 90 days of suclicepbr (ii) an Event of Default has occurred amdantinuing or (jii) the
Company, in its sole discretion, notifies the Teasin writing that it elects to cause the issuarfdeefinitive Securities under the Indenture.

(b) Any Global Security that is transferatlehe beneficial owners thereof pursuant to tiesti®n 2.4 shall be surrendered by the Deposiithé Trustee
located at its
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Corporate Trust Office, to be so transferred, irolgtor from time to time in part, without chargaedahe Trustee shall authenticate and deliver, umh transfer of each porti
of such Global Security, an equal aggregate prai@mount of Definitive Securities of authorizedhdminations. Any portion of a Global Security triarsed pursuant to this
Section 2.4 shall be executed, authenticated aliveded only in denominations of $2,000 principai@unt and any integral multiples of $1,000 in escb®reof and registered
in such names as the Depository shall direct. Asfiriitive Security delivered in exchange for arenast in the Transfer Restricted Security shaltepk as otherwise provided
by Section 2.3(e) hereof, bear the applicableictstt securities legend and definitive securiteggehd set forth in Exhibit 1 hereto.

(c) Subject to the provisions of Section B)4{ereof, the registered Holder of a Global Segwstall be entitled to grant proxies and othervaigthorize any
Person, including Agent Members and Persons thgthralal interests through Agent Members, to take @aetion which a Holder is entitled to take under thdenture or the
Securities.

(d) In the event of the occurrence of ohthe events specified in Section 2.4(a) heredf,Glompany shall promptly make available to the fEris
reasonable supply of Definitive Securities in diifire, fully registered form without interest coup In the event that such Definitive Securities raot issued, the Company
expressly acknowledges, with respect to the riflaingy Holder to pursue a remedy pursuant to Sei06 of the Indenture, the right of any benefioainer of Securities to
pursue such remedy with respect to the portiomefGlobal Security that represents such benefivigler's Securities as if such Definitive Securitiesl been issued.
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[Draft—3/3/09°
EXHIBIT 1
to RULE 144A/REGULATION S/IAl APPENDL

[FORM OF FACE OF INITIAL SECURITY]
[Global Securities Legend]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANA NEW YORK
CORPORATION (“DTC”"), NEW YORK, NEW YORK, TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXBNGE OR PAYMENT, AND
ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OEEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BYWAAUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTHY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & C®IAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEOD'O TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEESF DTC OR TO
A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE ANBANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHABE LIMITED TO
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONSET FORTH IN THE INDENTURE REFERRED TO ON THE REVER HEREOF.

[[FOR REGULATION S GLOBAL SECURITY ONLY] UNTIL 40 [AYS AFTER THE LATER OF COMMENCEMENT OR COMPLETIONOTHE
OFFERING, AN OFFER OR SALE OF SECURITIES WITHIN THIENITED STATES BY A DEALER (AS DEFINED IN THE SECURIES ACT) MAY VIOLATE THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT 8UCH OFFER OR SALE IS MADE OTHERWISE THAN IN ACCORNCE WITH RULE 144A
THEREUNDER.]

[Restricted Securities Legend]

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE “SECURITIES AC), OR ANY
STATE SECURITIES LAWS. NEITHER THIS SECURITY NOR ANINTEREST OR PARTICIPATION HEREIN MAY BE OFFERELSOLD, ASSIGNED,
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISEED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESUCH TRANSACTION IS
EXEMPT FROM, OR NOT SUBJECT TO, THE REGISTRATION RBIREMENTS OF THE SECURITIES ACT. THE HOLDER OF THIBECURITY BY ITS
ACCEPTANCE HEREOF AGREES TO OFFER, SELL OR OTHERWIBRANSFER SUCH SECURITY, PRIOR TO THE DATE WHICB DNE YEAR AFTER THE
LATER OF THE ORIGINAL ISSUE DATE HEREOF AND THE LABDATE ON WHICH THE COMPANY OR ANY AFFILIATE OF THECOMPANY WAS THE
OWNER OF THIS SECURITY (OR ANY PREDECESSOR OF THBECURITY) (THE “RESALE RESTRICTION TERMINATION DATH ONLY (A) TO THE
COMPANY OR ANY SUBSIDIARY




THEREOF, (B) PURSUANT TO AN EFFECTIVE REGISTRATIOBTATEMENT UNDER THE SECURITIES ACT, (C) FOR SO LON&S THE SECURITIES ARE
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THEECURITIES ACT (“RULE 144A”), TO A PERSON IT REASGABLY BELIEVES IS A
“QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THECOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144AD) PURSUANT TO OFFERS AND
SALES TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE IDED STATES WITHIN THE MEANING OF REGULATION S UNDR THE SECURITIES ACT,

(E) TO AN INSTITUTIONAL ACCREDITED INVESTOR (WITHINTHE MEANING OF RULE 501(A)(1), (2), (3) OR (7) UNER THE SECURITIES ACT) THAT IS NOT
A QUALIFIED INSTITUTIONAL BUYER AND THAT IS PURCHASNG FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF ANOBR INSTITUTIONAL
ACCREDITED INVESTOR, IN EACH CASE IN A MINIMUM PRINCIPAL AMOUNT OF SECURITIES OF $250,000, OR (F) PURSNT TO ANOTHER AVAILABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THEECURITIES ACT, SUBJECT TO THE COMPANY’S AND THERIUSTEE’S RIGHT PRIOR TO
ANY SUCH OFFER, SALE OR TRANSFER (i) PURSUANT TO BUSE (D), PRIOR TO THE END OF THE 40 DAY DISTRIBUDN COMPLIANCE PERIOD WITHIN
THE MEANING OF REGULATION S UNDER THE SECURITIES AG OR PURSUANT TO CLAUSE (F), PRIOR TO THE RESALESTRICTION TERMINATION
DATE, TO REQUIRE THE DELIVERY OF AN OPINION OF COUBEL, CERTIFICATION AND/OR OTHER INFORMATION SATISFETORY TO EACH OF THEM,
AND (i) IN EACH OF THE FOREGOING CASES, TO REQUIREHAT A CERTIFICATE OF TRANSFER IN THE FORM APPEARIG ON THIS SECURITY IS
COMPLETED AND DELIVERED BY THE TRANSFEROR TO THE TBSTEE. THIS LEGEND WILL BE REMOVED UPON THE REQUESJF A HOLDER AFTER
THE RESALE RESTRICTION TERMINATION DATE.

[Additional Restricted Securities Legend for Setieisi Offered in Reliance on Regulation S]

THIS SECURITY WAS ORIGINALLY ISSUED IN A TRANSACTI® ORIGINALLY EXEMPT FROM REGISTRATION UNDER THE SEQRITIES
ACT, AND MAY NOT BE TRANSFERRED IN THE UNITED STATE OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY URERSON EXCEPT PURSUANT T
AN AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIEEMENTS OF THE SECURITIES ACT AND ALL APPLICABLE STRE SECURITIES LAWS.
TERMS USED ABOVE HAVE THE MEANINGS GIVEN TO THEM INREGULATION S UNDER THE SECURITIES ACT.

[Original Issue Discount Legend]
THIS NOTE WAS ISSUED WITH ORIGINAL ISSUE DISCOUNTGR U.S. FEDERAL INCOME TAX PURPOSES. TYSON FOODR(Q. AGREES TO
PROMPTLY MAKE AVAILABLE TO THE HOLDER OF THIS NOTEUPON WRITTEN REQUEST, THE ISSUE PRICE, THE AMOUNDF ORIGINAL ISSUE

DISCOUNT, ISSUE DATE AND YIELD TO MATURITY WITH RE®ECT TO THE NOTE. ANY SUCH WRITTEN REQUEST SHOULLCEESENT TO TYSON FOODS,
INC. AT THE FOLLOWING
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ADDRESS: TYSON FOODS, INC. 2200 DON TYSON PARKWASPRINGDALE, ARKANSAS 72762-6999, ATTENTION: TREASUR.
[Definitive Securities Legend]

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DEIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH CERAICATES
AND OTHER INFORMATION AS SUCH TRANSFER AGENT MAY RESONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMRES WITH THE
FOREGOING RESTRICTIONS.
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No. $
CUSIP NO.
ISIN

10.50% Senior Notes Due 2014

Tyson Foods, Inc., a Delaware corporation, promiggmy to , or registered assigns, the principal sum of $
increased or decreased as reflected on the Schefdulereases or Decreases in Global Security g ereto, on March 1, 2014.

Interest Payment Dates: March 1 and September 1.
Record Dates: February 15 and August 15.

Additional provisions of this Security are set fodn the other side of this Security.
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IN WITNESS HEREOF, Tyson Foods, Inc. has causedittstrument to be duly executed.

Dated:

TYSON FOODS, INC
By

Name:

Dennis
Leatherby
Title:

Executive
Vie
President
and

Chief

Financial
Officer

By

Name:
Title:
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION:

This is one of the Securities referred to in thaeimure.

The Bank of New York Mellon
Trust Company, N.A., as Truste

By

Authorized Signatonr
Dated:
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[FORM OF REVERSE SIDE OF INITIAL SECURITY]
10.50% Senior Notes Due 2014

1. Interest

Tyson Foods, Inc., a Delaware corporation (sucpa@tion, and its successors and assigns undéndeature hereinafter referred to, being hereitedahe
“Company”), promises to pay interest on the printgmount of this Security at the rate per annuawshabove; providedhowever, that if, pursuant to the Registration Rights
Agreement, (a) an exchange offer with respectecS@curities is not completed or any required glegfistration statement has not become effectivergrior to September 30,
2009, (b) the Company receives a request from detaf Securities who was prohibited for certaiasa@ns from participating in an exchange offer o di shelf registration
statement and such shelf registration statemendtasecome effective by 90 days after the delivrsuch request or (c) an effective shelf regigirastatement ceases to be
effective or the prospectus contained therein cettsbe usable at any time prior to the earligii)dflarch 9, 2011, and (ii) the date on which &k tSecurities covered by such
shelf registration statement have been sold putgoasuch shelf registration statement, and suittiréato remain effective or usable exists for mthran 30 days (whether or not
consecutive) in any 12-month period (any of thenévén (a), (b) and (c), a “Registration Defaul&yiditional interest will accrue on this Securityaaate of 0.25% per annum
(increasing by an additional 0.25% per annum a&fé&h consecutive 90-day period that occurs afeedétte on which such Registration Default occursoupmaximum
additional interest rate of 1.00%) from and inchgithe date on which any such Registration Defhatl occur to but excluding the date on whichRadbistration Defaults have
been cured. The Company will pay interest semiaifynoa March 1 and September 1 of each year, coneimgrSeptember 1, 2009. Interest on the Secusitiésiccrue from th
most recent date to which interest has been paifl o interest has been paid, from March 9, 200&rest will be computed on the basis of a 36pydzar of twelve 30-day
months. The Company will pay interest on overduegjpal at the rate borne by this Security plu®4 @er annum, and it will pay interest on overdustaliments of interest at
the same rate to the extent lawful.

2. Method of Payment

The Company will pay interest on the Securitiexégt defaulted interest) to the Persons who aiistexgd Holders of Securities at the close of bessron
February 15 or August 15 next preceding the intggagment date even if Securities are canceled thféerecord date and on or before the interestneay date. Holders must
surrender Securities to a Paying Agent to collectgipal payments. The Company will pay principatianterest in money of the United States thahattime of payment is leg
tender for payment of public and private debts.nfayts in respect of the Securities represented®iplaal Security (including principal, premium aimterest) will be made by
wire transfer of immediately available funds to #ueounts specified by the Depository. The Compaeitiynake all payments in respect of a certificageturity (including
principal, premium and interest) by mailing a chezkhe registered address of each Holder thepeofided, however, that payments on a certificated Security willnbade by
wire transfer to a U.S. dollar account maintaingdHe payee with a bank in the United States ihddolder elects payment by wire transfer by givwngtten notice
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to the Trustee or the Paying Agent to such effestghating such account no later than 30 days inatedd preceding the relevant due date for payni@nsuch other date as the
Trustee may accept in its discretion).

3. Paying Agent and Registrar

Initially, The Bank of New York Mellon Trust CompgnN.A., a national banking association (the “Tees), will act as Paying Agent and Registrar. The
Company may appoint and change any Paying AgeiiisRar or co-registrar without notice. The Companyany of its domestically incorporated Wholly CeehSubsidiaries
may act as Paying Agent, Registrar or co-registrar.

4. Indenture

The Company issued the Securities under an Indedated as of March 9, 2009 (the “Indenture”), agnthre Company, the Subsidiary Guarantors and the
Trustee. The terms of the Securities include tlstaed in the Indenture and those made part dhttenture by reference to the Trust Indenture Adt9389 (15 U.S.C8§ 77aaa-
77bbbb) (the “Act”). Terms defined in the Indentared not defined herein have the meanings asctitedto in the Indenture. The Securities are stijeall such terms, and
Securityholders are referred to the Indenture aedict for a statement of those terms. In the evéatconflict between the terms of this Securitg ¢he Indenture, the terms of
the Indenture shall govern.

The Securities are general unsecured obligatiotisso€ompany. The Company shall be entitled, stilbgeits compliance with Section 4.03 of the Indeat to
issue Additional Securities pursuant to SectiorBaflthe Indenture. The Initial Securities issuedite Issue Date, any Additional Securities an&Eafihange Securities issuec
exchange therefor will be treated as a single dtasall purposes under the Indenture. The Indententains covenants that limit the ability of @@mpany and its subsidiaries
to, among other things, incur additional indebtesdn@ay dividends or distributions on, or redeemepurchase capital stock; make investments; isssell capital stock of
subsidiaries; engage in transactions with affifatzeate liens on assets; transfer or sell agpedsantee indebtedness; restrict dividends or gagments of subsidiaries;
consolidate, merge or transfer all or substantalllyf its assets and the assets of its subs@ipgnd engage in sale/leaseback transactionse Tbesnants are subject to
important exceptions and qualifications.

Upon the occurrence of the Securities having Imaest Grade Ratings from both of the Rating Agenaiesif no Default has occurred and is continuthg,
Company and the Restricted Subsidiaries shall actubject to Sections 4.03, 4.04, 4.05, 4.06 abid dnd clause (3) of Section 5.03(a) of the Indentin addition, the
Subsidiary Guarantees of the Subsidiary Guaramidralso be suspended as of the date such covemaatsuspended. If one or both of the Rating Aigsneithdraws its
Investment Grade Rating or downgrades its ratisggaed to the Securities below the required Imeest Grade Rating, then the Company and the Restriubsidiaries will
thereafter again be subject to the Suspended Cotenéth respect to future events and the Subsgidiararantees will be reinstated.
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5. Optional Redemption
Except as set forth below, the Company shall nariiiled to redeem the Securities.

Prior to maturity, the Company shall be entitledgbption to redeem all, but not less than dlthe Securities at a redemption price equal t?4@d the
principal amount of the Securities plus the ApgieaPremium as of, and accrued and unpaid intesetiie redemption date (subject to the right ofddcs of record on the
relevant record date to receive interest due omdlewant interest payment date).

6. Notice of Redemptio

The Company shall cause notice of redemption weilhtailed by first-class mail at least 30 days mitmore than 60 days before the redemption datadh
Holder of Securities to be redeemed at his regdtaddress. Securities in denominations larger$2a000 principal amount may be redeemed in pdrbbly in whole multiple:
of $1,000. If money sufficient to pay the redemptice of and accrued interest on all Securitegprtions thereof) to be redeemed on the redempiate is deposited with t
Paying Agent on or before the redemption date &mthin other conditions are satisfied, on and afteth date interest ceases to accrue on such Sexor such portions
thereof) called for redemption.

7. Put Provisions

Upon a Change of Control, any Holder of SecuritWdshave the right to cause the Company to repasehall or any part of the Securities of such Hotde
repurchase price equal to 101% of the principalamof the Securities to be repurchased plus addnterest to the date of repurchase (subjecteaitht of Holders of record
on the relevant record date to receive interestosiutne related interest payment date) as provieahd subject to the terms of, the Indentureddition, in the event that a
portion of net proceeds from certain Asset Dispas# remains after the application of such proceedspay Senior Indebtedness, purchase Additidaséts and make capital
expenditures, the Company will use such remainongign of the net proceeds to make an offer toHb&lers to purchase certain amounts of the Seesréf a purchase price of
100% of their principal amount, without premiumyplccrued but unpaid interest, in accordance tétprocedures set forth in the Indenture.

8. Guarantee

The payment by the Company of the principal of, preimium and interest on, the Securities is fulig anconditionally guaranteed on a joint and sdvera
senior basis by each of the Subsidiary Guarantotiset extent set forth in the Indenture.

9. Denominations; Transfer; Exchange

The Securities are in registered form without coupim minimum denominations of $2,000 principal amiand whole multiples of $1,000 in excess ther&c
Holder may transfer or exchange Securities in atamoee with the Indenture. The Registrar may recuif®older, among other things, to furnish apprapremdorsements or
transfer documents and to
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pay any taxes and fees required by law or permiiiethe Indenture. The Registrar need not regtbtransfer of or exchange any Securities seldoreddemption or any
Securities for a period of 15 days before a sedaaf Securities to be redeemed or 15 days befoietarest payment date.

10. Persons Deemed Owners

The registered Holder of this Security may be géats the owner of it for all purposes.

11. Unclaimed Money

If money for the payment of principal or interestmains unclaimed for two years, the Trustee andPtyéng Agent shall pay any money held by them tack
the Company at its request, unless an abandoneeéntydaw designates another Person; providemvever, that the Trustee or such Paying Agent, beforadgegquired to
make any such repayment, may at the expense @dhmpany cause to be published once, in the New Yornlesand The Wall Street Journ@lational edition), notice that such
money remains unclaimed and that, after a datefsgmbtherein, which shall not be less than 30 dagm the date of such notification or publicatiamy unclaimed balance of
such money then remaining will be repaid to the Gany. After any such payment, Holders entitlech®rmoney must look only to the Company for paynasngeneral
creditors.

12. Discharge and Defeasance

Subject to certain conditions, the Company at &ng shall be entitled to terminate certain of itdigations under the Securities and the Indentiutteei
Company deposits with the Trustee money or U.S.eBouent Obligations for the payment of principad émterest on the Securities to redemption or nitgtuas the case may
be.

13. Amendment; Waiver

Subject to certain exceptions set forth in the mdee, (a) the Indenture and the Securities magrbended with the written consent of the Holderatdéast a
majority in principal amount outstanding of the &eties and (b) any default or noncompliance witly garovision may be waived with the written consehthe Holders of a
majority in principal amount outstanding of the Geties. Subject to certain exceptions set fortthie Indenture, without the consent of any Sechalyer, the Company, the
Subsidiary Guarantors and the Trustee shall bdeshto amend the Indenture or the Securitiesuce @any ambiguity, omission, defect or inconsisgeta comply with Article 5
of the Indenture; provide for uncertificated Setiasi in addition to or in place of certificated 8gties; add guarantees with respect to the Seesriincluding Subsidiary
Guarantees, or secure the Securities; add additoranants or surrender rights and powers cordesrethe Company or the Restricted Subsidiariesiptp with any
requirement of the SEC in connection with qualifythe Indenture under the Act; make any changedibes not adversely affect the rights of any Sédwider; provide for the
issuance of Additional Securities; evidence and/ig@for the acceptance and appointment undenttienture of a successor Trustee; conform the fetkieolndenture, the
Securities or any Subsidiary Guarantee to any piowiunder the heading
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“Description of the notes” in the Offering Memoramd; or make amendments to provisions of the Indentiating to the transfer and legending of theuBtes.

14, Defaults and Remedies

Under the Indenture, Events of Default included@fault for 30 days in payment of interest on teewities; (b) default in payment of principal dret
Securities at maturity, upon redemption pursuampiai@graph 5 of the Securities, upon acceleratiarif@rwise, or failure by the Company to redeerpuwchase Securities wh
required; (c) failure by the Company or any SuligiGuarantor to comply with other agreements éltidenture or the Securities, in certain casefesuto notice and lapse of
time; (d) certain accelerations (including failtioepay within any grace period after final matuyiof other Indebtedness of the Company or certhits Gubsidiaries if the
amount accelerated (or so unpaid) exceeds $75mille) certain events of bankruptcy or insolvewith respect to the Company and the Significants8liaries; (f) the failure
of the Company or any of its Restricted Subsidgtiepay or discharge certain judgments or dedaree payment of money in excess of $50 milliang (g) certain defaults
with respect to Subsidiary Guarantees. If an Eeéltefault occurs and is continuing, the Truste¢herHolders of at least 25% in principal amounthef Securities may declare
all the Securities to be due and payable immedgia@#rtain events of bankruptcy or insolvency averts of Default which will result in the Securgtibeing due and payable
immediately upon the occurrence of such Eventseftit.

Securityholders may not enforce the Indenture erShcurities except as provided in the Indentune. Trustee may refuse to enforce the Indenturbeor t
Securities unless it receives indemnity or secugétysfactory to it. Subject to certain limitatiomolders of a majority in principal amount of tBecurities may direct the Trustee
in its exercise of any trust or power. The Trustesy withhold from Securityholders notice of any ttoning Default (except a Default in payment ofripal, premium, if any,
or interest) if it determines in good faith thathWiolding notice is not opposed to the interesthefHolders.

15. Trustee Dealings with the Company

Subject to certain limitations imposed by the Alg Trustee under the Indenture, in its individorahny other capacity, may become the owner orgeledf
Securities and may otherwise deal with and cobédigations owed to it by the Company or its Atities and may otherwise deal with the Company dfftBates with the sam
rights it would have if it were not Trustee.

16. No Recourse Against Othe

A director, officer, employee or stockholder, astswf the Company or any Subsidiary GuarantoherTrrustee shall not have any liability for anyigations
of the Company or any Subsidiary Guarantor undeiScurities or the Indenture or for any claim Hase, in respect of or by reason of such obligationtheir creation. By
accepting a Security, each Securityholder waivelsrateases all such liability. The waiver and regeare part of the consideration for the issud@fSecurities.
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17. Authentication

This Security shall not be valid until an authodzégnatory of the Trustee (or an authenticatingnélgmanually signs the certificate of authentmaton the
other side of this Security.

18. Abbreviations

Customary abbreviations may be used in the narmaeSgfcurityholder or an assignee, such as TEN CQ&hénts in common), TEN ENT (=tenants by the
entireties), JT TEN (=joint tenants with rightssafrvivorship and not as tenants in common), CUSLigtodian), and U/G/M/A (=Uniform Gift to Minors £c

19. CUSIP Numbers

The Company has caused CUSIP numbers and ISINs poifited on the Securities and has directed thst&e to use CUSIP numbers and ISINs in notices of
redemption as a convenience to Securityholderseldm®sentation is made as to the accuracy of suictbers either as printed on the Securities or atageed in any notice of
redemption and reliance may be placed only on theradentification numbers placed thereon.

20. Holders Compliance with Registration Rights Agreement

Each Holder of a Security, by acceptance here@fi@eledges and agrees to the provisions of thedRagion Rights Agreement, including the obligatiari
the Holders with respect to a registration andinidemnification of the Company to the extent pr@ddherein.

21. Governing Law.
THISSECURITY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

The Company will furnish to any Securityholder uparitten request and without charge to the Sectimitigler a copy of the Indenture which has in ittt of
this Security in larger type. Requests may be ntade

Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, AR 72762
Attention: Treasurer
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ASSIGNMENT FORM
To assign this Security, fill in the form below:

| or we assign and transfer this Security to

(Print or type assignee’s name, address and zig)cod

(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint geat to transfer this Security on the books of@leenpany. The agent may substitute another to adtifio.

Date: Your Signature:

Sign exactly as your name appears on the othemwo$ithés Security.

In connection with any transfer of any of the Sé@s evidenced by this certificate occurring ptiotthe expiration of one year after the laterhaf tlate of original issuance of
such Securities and the last date, if any, on whiath Securities were owned by the Company or dfiljate of the Company, the undersigned confirinattsuch Securities are
being transferred in accordance with its terms:

CHECK ONE BOX BELOW
O to the Company or any of its Subsidiaries; or

Q) O pursuant to an effective registnattatement under the
Securities Act of 1933; or

2) O inside the United States to a “diedi institutional
buyer” (as defined in Rule 144A under the Secwgifiet of 1933) that
purchases for its own account or for the accousat @fialified institutione
buyer to whom notice is given that such transféreimg made in reliance
on Rule 144A, in each case pursuant to and in damg# with Rule 144,
under the Securities Act of 1933; or

3) O outside the United States in anhaffe transaction within

the meaning of Regulation S under the SecuritigsrAcompliance with
Rule 904 under the Securities Act of 1933; or
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4) O pursuant to the exemption from regigon provided by
Rule 144 under the Securities Act of 1933; or

5) O to an institutional “accredited investor” (as definin Rule 501(a)(1),
(2),(3) or (7) under the Securities Act of 1933tthas furnished to the
Trustee a signed letter containing certain reptesens and agreements
and is purchasing a minimum principal amount ofusiges of $250,000.

Unless one of the boxes is checked, the Trustdeetfiise to register any of the Securities eviddnmethis certificate in the name of any persoreothan the registere
holder thereof;_providedhowever, that if box (4) is checked, the Trustee shalehstled to require, prior to registering any stie@nsfer of the Securities, such legal

opinions, certifications and other information ke Company has reasonably requested to confirmstledt transfer is being made pursuant to an exemfribm, or in a
transaction not subject to, the registration rezmagnts of the Securities Act of 1933, such as xkeenption provided by Rule 144 under such Act.

Signature

Signature Guarantee:

Signature must be guarante Signature

Signatures must be guaranteed by an “eligible guaranstitution"meeting the requirements of the Registrar, whicjuirements include membership or participatio
the Security Transfer Agent Medallion Program (“SMR") or such other “signature guarantee programthay be determined by the Registrar in additiorotan substitution
for, STAMP, all in accordance with the SecuritiecEange Act of 1934, as amended.
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TO BE COMPLETED BY PURCHASER IF (2) ABOVE IS CHECKE

The undersigned represents and warrants thapitrishasing this Security for its own account oaanount with respect to which it exercises solegstment
discretion and that it and any such account isualified institutional buyer” within the meaning Biule 144A under the Securities Act of 1933, anawsire that the sale to it is
being made in reliance on Rule 144A and acknowledigat it has received such information regardivg@ompany as the undersigned has requested ptitsltRmle 144A or

has determined not to request such informationtlatit is aware that the transferor is relying mpioe undersigned’s foregoing representationsderoto claim the exemption
from registration provided by Rule 144A.

Dated:

Notice: To be executed by an executive offi
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[TO BE ATTACHED TO GLOBAL SECURITIES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL SECURI

The following increases or decreases in this Gl&salurity have been made:

Date of Amount of decrease Amount of increase in Principal amount of Signature of

Exchange in principal amount  principal amount of  this Global Security authorized officer of
of this Global this Global Security  following such Trustee or Securities
Security decrease or increa Custodiar
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Security purcliblsg the Company pursuant to Section 4.06 or 4f@Beoindenture, check the box: ? Asset SakeChange of

Control.
If you want to elect to have only part of this Setyupurchased by the Company pursuant to Sectiff dr 4.09 of the Indenture, state the amountimcipal
amount: $ .
Dated: Your Signature

(Sign exactly as your name appears
on the other side of this Securit

Signature Guarante

(Signature must be guarante:

Signatures must be guaranteed by an “eligible guaranstitution"meeting the requirements of the Registrar, whicjuirements include membership or participatio
the Security Transfer Agent Medallion Program (“SMR") or such other “signature guarantee programthay be determined by the Registrar in additiorotan substitution
for, STAMP, all in accordance with the SecuritiecEange Act of 1934, as amended
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EXHIBIT A

[FORM OF FACE OF EXCHANGE SECURITY]

* | [If the Security is to be issued in global foraidethe Global Securities Legend from Exhibit 1 fop&ndix A and the attachment from such Exhibit fiticmed “[TO BE
ATTACHED TO GLOBAL SECURITIES] - SCHEDULE OF INCRE®ES OR DECREASES IN GLOBAL SECURITY".]
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No. $

CUSIP NO.
ISIN

10.50% Senior Notes Due 2014
Tyson Foods, Inc., a Delaware corporation, promisgsy to , or registered assigns, the principal sum of $ on March 1, 2014.
Interest Payment Dates: March 1 and September 1.
Record Dates: February 15 and August 15.

Additional provisions of this Security are set fodn the other side of this Security.

Dated:
TYSON
FOODS,
INC.
By
Name:
Title:
By
Name:
Title:

TRUSTEE'’S CERTIFICATE OF
AUTHENTICATION
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The Bank of New York Mellon
Trust Company, N.A.
as Trustee, certifies
that this is one of
the Securities referred
to in the Indenture.

By
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[FORM OF REVERSE SIDE OF EXCHANGE SECURITY]

10.50% Senior Notes Due 2014

1. Interest

Tyson Foods, Inc., a Delaware corporation (sucpa@tion, and its successors and assigns undéndeature hereinafter referred to, being hereitedahe
“Company”), promises to pay interest on the printgmount of this Security at the rate per annuawshabove[; provided however, that if, pursuant to the Registration Rights
Agreement, (a) an exchange offer with respectecS@curities is not completed or any required glegfistration statement has not become effectivergrior to September 30,
2009, (b) the Company receives a request from detaf Securities who was prohibited for certaias@ns from participating in an exchange offer o di shelf registration
statement and such shelf registration statemendtasecome effective by 90 days after the delivdrsuch request or (c) an effective shelf regigirastatement ceases to be
effective or the prospectus contained therein cettsbe usable at any time prior to the earligii)dflarch 9, 2011, and (ii) the date on which &k tSecurities covered by such
shelf registration statement have been sold putdoasuch shelf registration statement, and suittiréato remain effective or usable exists for mthran 30 days (whether or not
consecutive) in any 12-month period (any of thenévén (a), (b) and (c), a “Registration Defaul&yiditional interest will accrue on this Securityaaate of 0.25% per annum
(increasing by an additional 0.25% per annum a&fé&h consecutive 90-day period that occurs aftedéte on which such Registration Default occurioupmaximum
additional interest rate of 1.00%) from and inchgithe date on which any such Registration Defghatl occur to but excluding the date on whichRadbistration Defaults have
been cured}. The Company will pay interest semiannually on 8hat and September 1 of each year, commencing Bbptel, 2009. Interest on the Securities will aedrom
the most recent date to which interest has beehqgraif no interest has been paid, from March@®2 Interest will be computed on the basis of @88y year of twelve 30-day
months. The Company will pay interest on overduegjpal at the rate borne by this Security plu®4 fer annum, and it will pay interest on overdustaliments of interest at
the same rate to the extent lawful.

2. Method of Payment

The Company will pay interest on the Securitiexégt defaulted interest) to the Persons who aiistezgd Holders of Securities at the close of essron
February 15 or August 15 next preceding the intggagment date even if Securities are canceled thféerecord date and on or before the interesteay date. Holders must
surrender Securities to a Paying Agent to collectgipal payments. The Company will pay principatianterest in money of the United States thahattime of payment is leg
tender for payment of public and private debts.nRayts in respect of the Securities represented®ipbal Security (including principal, premium aimderest) will be made by
wire transfer of immediately available funds to #ueounts specified by the Depository. The Compeillynake all payments in respect of a certificafeturity (including
principal, premium and interest) by mailing a chezxihe

1 Insert if at the date of issuance of the ExchargmuBty any Registration Default has occurred wéthpect to the related Initial Securities during ititerest period in which
such date of issuance occurs.
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registered address of each Holder thereof; provjdexvever, that payments on a certificated Security willhb@de by wire transfer to a U.S. dollar account maéied by the
payee with a bank in the United States if such Eiolects payment by wire transfer by giving writteotice to the Trustee or the Paying Agent to sffgct designating such
account no later than 30 days immediately precetfiagelevant due date for payment (or such other ds the Trustee may accept in its discretion).

3. Paying Agent and Registrar

Initially, The Bank of New York Mellon Trust CompgnN.A., a national banking association (the “Tees), will act as Paying Agent and Registrar. The
Company may appoint and change any Paying AgemfisRar or co-registrar without notice. The Companyny of its domestically incorporated Wholly CeehSubsidiaries
may act as Paying Agent, Registrar or co-registrar.

4. Indenture

The Company issued the Securities under an Indedated as of March 9, 2009 (the “Indenture”), agnthre Company, the Subsidiary Guarantors and the
Trustee. The terms of the Securities include ttstasied in the Indenture and those made part dhtfenture by reference to the Trust Indenture A&9389 (15 U.S.C88 77aaa-
77bbbb) (the “Act”). Terms defined in the Indentared not defined herein have the meanings asctitedto in the Indenture. The Securities are stijeall such terms, and
Securityholders are referred to the Indenture aedict for a statement of those terms. In the evéatconflict between the terms of this Securitg ¢he Indenture, the terms of
the Indenture shall govern.

The Securities are general unsecured obligatiotisso€ompany. The Company shall be entitled, stilbgeits compliance with Section 4.03 of the Indeat to
issue Additional Securities pursuant to SectiorBaflthe Indenture. The Initial Securities issuedite Issue Date, any Additional Securities an&Ealihange Securities issuec
exchange therefor will be treated as a single dtarsall purposes under the Indenture. The Indentantains covenants that limit the ability of @@mpany and its subsidiaries
to, among other things, incur additional indebtesdn@ay dividends or distributions on, or redeemepurchase capital stock; make investments; isssell capital stock of
subsidiaries; engage in transactions with affifatzeate liens on assets; transfer or sell agpedsantee indebtedness; restrict dividends or gagments of subsidiaries;
consolidate, merge or transfer all or substantalllyf its assets and the assets of its subs@ipgnd engage in sale/leaseback transactionse Tbeenants are subject to
important exceptions and qualifications.

Upon the occurrence of the Securities having Imaest Grade Ratings from both of the Rating Agenaiesif no Default has occurred and is continuthg,
Company and the Restricted Subsidiaries shall ectubject to Sections 4.03, 4.04, 4.05, 4.06 abid dnd clause (3) of Section 5.03(a) of the Indentin addition, the
Subsidiary Guarantees of the Subsidiary Guaramidralso be suspended as of the date such covemaatsuspended. If one or both of the Rating Aigsneithdraws its
Investment Grade Rating or downgrades its ratisgggaed to the Securities below the required Ineest Grade Rating, then the Company
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and the Restricted Subsidiaries will thereafterirae subject to the Suspended Covenants with cespéuture events and the Subsidiary Guarantékédevreinstated.

5. Optional Redemption
Except as set forth below, the Company shall nariiled to redeem the Securities.

Prior to maturity, the Company shall be entitledgbption to redeem all, but not less than dlthe Securities at a redemption price equal ta?4@d the
principal amount of the Securities plus the ApgieaPremium as of, and accrued and unpaid intésetiie redemption date (subject to the right ofddcs of record on the
relevant record date to receive interest due omdlewant interest payment date).

6. Notice of Redemptio

The Company shall cause notice of redemption weilhtailed by first-class mail at least 30 days mitmore than 60 days before the redemption datadh
Holder of Securities to be redeemed at his regdtaddress. Securities in denominations larger$2a000 principal amount may be redeemed in pdrbbly in whole multiple:
of $1,000. If money sufficient to pay the redemptice of and accrued interest on all Securitegprtions thereof) to be redeemed on the redemptate is deposited with t
Paying Agent on or before the redemption date &mthin other conditions are satisfied, on and afteth date interest ceases to accrue on such Sexor such portions
thereof) called for redemption.

7. Put Provisions

Upon a Change of Control, any Holder of SecuritWdshave the right to cause the Company to repasetall or any part of the Securities of such Hotde
repurchase price equal to 101% of the principalamhof the Securities to be repurchased plus addnterest to the date of repurchase (subjectdaitiht of Holders of record
on the relevant record date to receive interestosiutne related interest payment date) as provieahd subject to the terms of, the Indentureddition, in the event that a
portion of net proceeds from certain Asset Dispas# remains after the application of such proceedspay Senior Indebtedness, purchase Additidaséts and make capital
expenditures, the Company will use such remainongign of the net proceeds to make an offer toHb&lers to purchase certain amounts of the Seesréf a purchase price of
100% of their principal amount, without premiumyplccrued but unpaid interest, in accordance tétprocedures set forth in the Indenture.

8. Guarantee

The payment by the Company of the principal of, preimium and interest on, the Securities is fulig anconditionally guaranteed on a joint and sdvera
senior basis by each of the Subsidiary Guarantotiset extent set forth in the Indenture.
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9. Denominations; Transfer; Exchange

The Securities are in registered form without coupim minimum denominations of $2,000 principal amicand whole multiples of $1,000 in excess ther&c
Holder may transfer or exchange Securities in atamoee with the Indenture. The Registrar may recuif®lder, among other things, to furnish apprapremdorsements or
transfer documents and to pay any taxes and feedree by law or permitted by the Indenture. ThgiR&ar need not register the transfer of or exgeaamy Securities selected
for redemption or any Securities for a period ofdkys before a selection of Securities to be reeéeesn 15 days before an interest payment date.

10. Persons Deemed Owners

The registered Holder of this Security may be géats the owner of it for all purposes.

11. Unclaimed Money

If money for the payment of principal or interestmains unclaimed for two years, the Trustee andPtyéng Agent shall pay any money held by them tack
the Company at its request, unless an abandoneeénydaw designates another Person; providemvever, that the Trustee or such Paying Agent, beforadgegquired to
make any such repayment, may at the expense &dhmpany cause to be published once, in the New Yornlesand The Wall Street Journ@lational edition), notice that such
money remains unclaimed and that, after a datefsgmbtherein, which shall not be less than 30 dagm the date of such notification or publicatiamy unclaimed balance of

such money then remaining will be repaid to the Gany. After any such payment, Holders entitlech®money must look only to the Company for paynasngeneral
creditors.

12. Discharge and Defeasance

Subject to certain conditions, the Company at &ng shall be entitled to terminate certain of itdigations under the Securities and the Indentiutteei

Company deposits with the Trustee money or U.S.eBouent Obligations for the payment of principad émterest on the Securities to redemption or nitgtuas the case may
be.

13. Amendment; Waiver

Subject to certain exceptions set forth in the mdee, (a) the Indenture and the Securities magrbended with the written consent of the Holderatdéast a
majority in principal amount outstanding of the &eties and (b) any default or noncompliance witly garovision may be waived with the written consehthe Holders of a
majority in principal amount outstanding of the Geties. Subject to certain exceptions set fortthie Indenture, without the consent of any Sechailyer, the Company, the
Subsidiary Guarantors and the Trustee shall béeshto amend the Indenture or the Securitiesuce any ambiguity, omission, defect or inconsisyegomply with Article 5 of
the Indenture; provide for uncertificated Secusitie addition to or in place of certificated Seties; add guarantees with respect to the Securitielsiding Subsidiary
Guarantees, or secure the Securities; add
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additional covenants or surrender rights and powengerred on the Company or the Restricted Sudoséi; comply with any requirement of the SEC inreection with
qualifying the Indenture under the Act; make angrae that does not adversely affect the rightsigfSecurityholder; provide for the issuance of Aiddial Securities; evidence
and provide for the acceptance and appointmentrithddndenture of a successor Trustee; conforntetkieof the Indenture, the Securities or any Silibsy Guarantee to any
provision under the heading “Description of theasdtin the Offering Memorandum; or make amendmentsovisions of the Indenture relating to the sfen and legending of
the Securities.

14. Defaults and Remedies

Under the Indenture, Events of Default included@fault for 30 days in payment of interest on teewBities; (b) default in payment of principal dret
Securities at maturity, upon redemption pursuampiai@graph 5 of the Securities, upon acceleratiaiteerwise, or failure by the Company to redeemwirchase Securities wh
required; (c) failure by the Company or any SulasigiGuarantor to comply with other agreements éltidenture or the Securities, in certain casegsuto notice and lapse of
time; (d) certain accelerations (including failtioegpay within any grace period after final matuyiof other Indebtedness of the Company or certhits Gubsidiaries if the
amount accelerated (or so unpaid) exceeds $7%mille) certain events of bankruptcy or insolvewith respect to the Company and the Significants8liéries; (f) the failure
of the Company or any of its Restricted Subsidgtiepay or discharge certain judgments or dedmrdbe payment of money in excess of $50 milliand (g) certain defaults
with respect to Subsidiary Guarantees. If an Eeéliefault occurs and is continuing, the TrusteéherHolders of at least 25% in principal amounthef Securities may declare
all the Securities to be due and payable immegia@grtain events of bankruptcy or insolvency averits of Default which will result in the Secur#tibeing due and payable
immediately upon the occurrence of such Eventsefait.

Securityholders may not enforce the Indenture erShcurities except as provided in the Indentune. Trustee may refuse to enforce the Indenturbeor t
Securities unless it receives indemnity or secwdtjsfactory to it. Subject to certain limitatiopholders of a majority in principal amount of tBecurities may direct the Trustee
in its exercise of any trust or power. The Trustesy withhold from Securityholders notice of any tioning Default (except a Default in payment ofngipal, premium, if any,
or interest) if it determines in good faith thathtiolding notice is not opposed to the interestthefHolders.

15. Trustee Dealings with the Company

Subject to certain limitations imposed by the Alg Trustee under the Indenture, in its individorahny other capacity, may become the owner orgeledf
Securities and may otherwise deal with and cobdtigations owed to it by the Company or its Afities and may otherwise deal with the Company dfftkates with the sam
rights it would have if it were not Trustee.
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16. No Recourse Against Othe

A director, officer, employee or stockholder, astswf the Company or any Subsidiary GuarantoherTirustee shall not have any liability for anyigations
of the Company or any Subsidiary Guarantor undeiScurities or the Indenture or for any claim Has® in respect of or by reason of such obligationtheir creation. By
accepting a Security, each Securityholder waivelrateases all such liability. The waiver and re¢eare part of the consideration for the issué®fSecurities.

17. Authentication

This Security shall not be valid until an authodzégnatory of the Trustee (or an authenticatingnélgmanually signs the certificate of authentmaton the
other side of this Security.

18. Abbreviations

Customary abbreviations may be used in the nanaeSafcurityholder or an assignee, such as TEN CQ&hénts in common), TEN ENT (=tenants by the
entireties), JT TEN (=joint tenants with rightssefrvivorship and not as tenants in common), CUSTLigtodian), and U/G/M/A (=Uniform Gift to Minors Ac

19. CUSIP Numbers

The Company has caused CUSIP numbers and ISINs poifted on the Securities and has directed thst&e to use CUSIP numbers and ISINs in notices of
redemption as a convenience to Securityholderseldesentation is made as to the accuracy of suctbers either as printed on the Securities or atagted in any notice of
redemption and reliance may be placed only on theradentification numbers placed thereon.

20. Holders Compliance with Registration Rights Agreement

Each Holder of a Security, by acceptance here&h@eledges and agrees to the provisions of thedRagion Rights Agreement, including the obligasiaf
the Holders with respect to a registration andnidemnification of the Company to the extent pr@ddherein.

21. Governing Law.
THISSECURITY SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

The Company will furnish to any Securityholder uparitten request and without charge to the Sectimitigler a copy of the Indenture which has in ittt of
this Security in larger type. Requests may be ntade

Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, AR 72762
Attention: Treasurer
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ASSIGNMENT FORM
To assign this Security, fill in the form below:

| or we assign and transfer this Security to

(Print or type assignee’s name, address and zig)cod

(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint geat to transfer this Security on the books of@leenpany. The agent may substitute another to adtifio.

Date: Your Signat

(Sign exactly as your name appears
on the other side of this Security.)
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Security purcliblsg the Company pursuant to Section 4.06 or d¢f@Be Indenture, check the box: ? Asset Sale  ?
Change of Control.

If you want to elect to have only part of this Setyupurchased by the Company pursuant to Sectiff dr 4.09 of the Indenture, state the amountimcipal
amount: $ .

Dated: Your Signature

(Sign exactly as your name appears
on the other side of this Securit

Signature Guarante

(Signature must be guarante:

Signatures must be guaranteed by an “eligible guaranstitution"meeting the requirements of the Registrar, whicjuirements include membership or participatio
the Security Transfer Agent Medallion Program (“SMR") or such other “signature guarantee programthay be determined by the Registrar in additiorotan substitution
for, STAMP, all in accordance with the SecuritiecEange Act of 1934, as amended.
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[Form of
Transferee Letter of Representation]

Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, AR 72762

In care of

[ ]
[ ]
[ ]

Ladies and Gentlemen:

This certificate is delivered to request a transfe| ] principal amount of the 10% Senior Notes due 2014 (the “Securities”) of TyBoods, Inc. (the
“Company”).

Upon transfer, the Securities would be registenethé name of the new beneficial owner as follows:

Name:

Address:

Taxpayer ID Number:
The undersigned represents and warrants to you that

1. We are an institutional “accredited investors ¢fefined in Rule 501(a)(1), (2), (3) or (7) unter Securities Act of 1933, as amended (the “Sgesarict”)),
purchasing for our own account or for the accodsugch an institutional “accredited investor” ade $250,000 principal amount of the Securities, \wa are acquiring the
Securities not with a view to, or for offer or saleconnection with, any distribution in violatiarf the Securities Act. We have such knowledge aseteence in financial and
business matters as to be capable of evaluatingiénigs and risks of our investment in the Seasitand we invest in or purchase securities sinol#ine Securities in the norn
course of our business. We, and any accounts fahwhe are acting, are each able to bear the eciemisk of our or its investment.

2. We understand that the Securities have not tegistered under the Securities Act and, unlesegistered, may not be sold except as permittéderollowing
sentence. We agree on our own behalf and on behaify investor account for which we are purchaSegurities to offer, sell or otherwise transfects&ecurities prior to the
date that is one year after the later of the datiginal issue and the last date on which the Gany or any affiliate of the Company was the owsfesuch Securities (or any
predecessor thereto) (the “Resale Restriction Treatiin Date”) only (i) to the Company or any of 8sbsidiaries, (ii) for so long as the Securitiesaigible for resale pursuant
to Rule 144A under the Securities Act
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(“Rule 144A"), in the United States to a person whihe seller reasonably believes is a “qualifiegtitational buyer” (“QIB”) in a transaction meetitige requirements of Rule
144A, (iii) to an institutional “accredited investavithin the meaning of Rule 501(a)(1), (2), (3)(@) under the Securities Act that is not a QIB #mat is purchasing for its own
account or for the account of an institutional adtted investor, in each case in a minimum princpaount of the Securities of $250,000, (iv) to f1$. persons outside the
United States within the meaning of Regulation Bairthe Securities Act in a transaction complyinthwhe provisions of Rule 904 under the Securifies (v) pursuant to an
exemption from registration under the Securities provided by Rule 144 (if available) or (vi) puesi to an effective registration statement underSacurities Act, in each of
cases (i) through (vi) subject to any requiremdniaw that the disposition of our property or theperty of such investor account or accounts kel &imes within our or their
control and in compliance with any applicable st#eurities laws. The foregoing restrictions oratesvill not apply subsequent to the Resale RegiricTermination Date. If
any resale or other transfer of the Securitiesapgsed to be made pursuant to clause (iii) aboee  the Resale Restriction Termination Date, titansferor shall deliver a
letter from the transferee substantially in therfaf this letter to the Company and the Trustedckihall provide, among other things, that thedfaree is an institutional
“accredited investor” within the meaning of Rulel§8)(1), (2), (3) or (7) under the Securities Artldhat it is acquiring such Securities for investinpurposes and not for
distribution in violation of the Securities Act. &apurchaser acknowledges that the Company antrtisee reserve the right prior to the offer, salether transfer of the
Securities (A) pursuant to clause (iv), prior te #nd of the 40 day distribution compliance perigithin the meaning of Regulation S under the SéiesriAct, or (B) pursuant to
clause (v) prior to the end of the Resale Restricliermination Date, in each case, to require 8lieety of an opinion of counsel, certificationsather information satisfactory
to the Company and the Trustee.

TRANSFEREE: ,

by:




REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT dated March ®0, (this “Agreement”) is entered into by and agdiyson Foods, Inc., a Delaware corporation (the

“Company”), the Guarantors listed in Schedule et®rd.P. Morgan Securities Inc. (“JPMorgan”), Bahémerica Securities LLC (“BA”), Barclays Capitdhe investment
banking division of Barclays Bank PLC (“Barclays&nd Wachovia Capital Markets, LLC, (“Wachovia” atalyether with JPMorgan, BA, Barclays and the othigial
purchasers set forth on Schedule 1 to the Purchgieement, the “Initial Purchasers”).

The Purchase Agreement dated February 26, 2009Rtirehase Agreement’ymong the Company, the Guarantors that are list&thedule 2 to thereof and the Ini

Purchasers, provides for the sale by the Compathettnitial Purchasers of $810,000,000 aggregateipal amount of the Company’s 10.50% Senior Natee 2014 (the
“Securities”), which will be guaranteed on an unsed senior basis by each of the Guarantors. Asdutement to the Initial Purchasers to enter ineoPurchase Agreement,
the Company and the Guarantors have agreed toderéwithe Initial Purchasers and their direct anfirect transferees the registration rights sehfaor this Agreement. The
execution and delivery of this Agreement is a ctiadito the closing under the Purchase Agreement.

closed.

In consideration of the foregoing, the parties teeegree as follows:

1. Definitions. As used in this Agreement, the following termalshave the following meanings:

“Additional Guarantor” shall mean any subsidiantieé Company that executes a Subsidiary Guaramiger the Indenture after the date of this Agreement
“BA” shall have the meaning set forth in the predenb

“Barclays” shall have the meaning set forth in pheamble.

“Business Day” shall mean any day that is not an$aty, Sunday or other day on which commercial bankNew York City are authorized or required by @ remain

“Company” shall have the meaning set forth in theamble and shall also include the Company’s ssctes
“Exchange Act” shall mean the Securities Exchangeof 1934, as amended from time to time.
“Exchange Dates” shall have the meaning set fortBdction 2(a)(ii)(B) hereof.

“Exchange Offer” shall mean the exchange offerisy@ompany and the Guarantors of Exchange SeaufdtieRegistrable Securities pursuant to Sectia) Béreof.




“Exchange Offer Registration” shall mean a regtstraunder the Securities Act effected pursuargéction 2(a) hereof.

“Exchange Offer Registration Statement” shall maarexchange offer registration statement on Fodn(&s if applicable, on another appropriate foanj all
amendments and supplements to such registratitengat, in each case including the Prospectus io@utéherein or deemed a part thereof, all exhibiéseto and any
document incorporated by reference therein.

“Exchange Securities” shall mean senior unsecucgelsnissued by the Company and guaranteed by taeaGtors under the Indenture containing terms ideinto the
Securities (except that the Exchange Securitidsnetlbe subject to restrictions on transfer oamy increase in annual interest rate for failuredmply with this Agreement) ar
to be offered to Holders of Securities in exchafugeSecurities pursuant to the Exchange Offer.

“FINRA” shall mean the Financial Industry Regulatd@uthority, Inc.

“Free Writing Prospectus” means each free writingspectus (as defined in Rule 405 under the Sésict) prepared by or on behalf of the Companysad or
referred to by the Company in connection with thle ®f the Securities or the Exchange Securities.

“Guarantors” shall mean the guarantors listed iné8lale 1 hereto, any Additional Guarantors andsartgessors to such Persons.

“Holders” shall mean the Initial Purchasers, fol@ug as they own any Registrable Securities, @uth ef their successors, assigns and direct anetatdransferees
who become owners of Registrable Securities urtdehtdenture; providethat, for purposes of Sections 4 and 5 hereoftettra “Holders” shall include Participating Broker-
Dealers.

“Indemnified Person” shall have the meaning sethfar Section 5(c) hereof.

“Indemnifying Person” shall have the meaning sethfén Section 5(c) hereof.

“Indenture” shall mean the Indenture relating te 8ecurities dated as of March 9, 2009, among thepany, the Guarantors and The Bank of New YorkdteT rust
Company, N.A., as trustee, and as the same mamnbeded from time to time in accordance with thentethereof.

“Initial Purchasers” shall have the meaning sethfam the preamble.
“Inspector” shall have the meaning set forth int®ec3(a)(xiii) hereof.
“Issuer Information” shall have the meaning settfon Section 5(a) hereof.
“Issue Date” shall mean the date on which the Seesiinitially are issued.

“JPMorgan” shall have the meaning set forth ingheamble.




“Majority Holders” shall mean the Holders of a midip of the aggregate principal amount of the antsling Registrable Securities; providedt, whenever the consent
or approval of Holders of a specified percentagBegistrable Securities is required hereunder,Renjistrable Securities owned directly or indiredijythe Company or any of
its affiliates shall not be counted in determinimgether such consent or approval was given by thldets of such required percentage or amount; aowdged, further, that, if
the Company shall issue any additional Securitretenthe Indenture prior to consummation of theHaxge Offer or, if applicable, the effectivenesainy Shelf Registration
Statement, such additional Securities and the Rafis Securities to which this Agreement relateslde treated together as one class for purpofsgstermining whether the
consent or approval of Holders of a specified paiage of Registrable Securities has been obtained.

“Participating Broker-Dealers” shall have the meanset forth in Section 4(a) hereof.

“Person” shall mean an individual, partnership,itéd liability company, corporation, trust or un@rporated organization, or a government or agen@plitical
subdivision thereof.

“Prospectus” shall mean the prospectus includedrirpursuant to the rules and regulations of theuities Act, deemed a part of, a Registratiote®tant, including
any preliminary prospectus, and any such prospext@snended or supplemented by any prospectusesappl, including a prospectus supplement with redpethe terms of
the offering of any portion of the Registrable S#as covered by a Shelf Registration Statemend, lay all other amendments and supplements to gtospectus, and in each
case including any document incorporated by refegeherein.

“Purchase Agreement” shall have the meaning s#t forthe preamble.

“Registrable Securities” shall mean the Securitieyvidedthat the Securities shall cease to be Registraddar8ies on the earliest to occur of (i) the datevhich a
Registration Statement with respect to such Séesititas become effective under the Securities Adtsach Securities have been exchanged or dispdgrdsuant to such
Registration Statement, (ii) the date that is twarg following the Issue Date or (iii) the datevdrich such Securities cease to be outstanding.

“Registration Expenses” shall mean any and all egps incident to performance of or compliance leyGbmpany and the Guarantors with this Agreemealyding
without limitation: (i) all SEC, stock exchangeBINRA registration and filing fees, (ii) all fees@expenses incurred in connection with compliamitle state securities or blue
sky laws (including reasonable fees and disbursé&srarcounsel for any Underwriters or Holders imiwection with blue sky qualification of any Exchar§ecurities or
Registrable Securities), (iii) all expenses of &®ysons in preparing or assisting in preparinggdvpoocessing, printing and distributing any Registn Statement, any
Prospectus and any amendments or supplementsahangtunderwriting agreements, securities saleseagents or other similar agreements and any dttrrments relating to
the performance of and compliance with this Agreemm@v) all rating agency fees, (v) all fees ansbdrsements relating to the qualification of thddnture under applicable
securities laws, (vi) the fees and disbursementBef rustee and its counsel, (vii) the fees astutisements of counsel for the Company and theaBtas and, in




the case of a Shelf Registration Statement, thedad disbursements of one counsel for the Hola@érsh counsel shall be selected by the Majorityddos and which counsel
may also be counsel for the Initial Purchasers)(&iiil the fees and disbursements of the indepahgablic accountants of the Company and the Guarsnncluding the
expenses of any special audits or “comfort” lettexguired by or incident to the performance of aathpliance with this Agreement, but excluding faed expenses of counsel
to the Underwriters (other than fees and experetefoth in clause (ii) above) or the Holders amdierwriting discounts and commissions, brokeragerissions and transfer
taxes, if any, relating to the sale or dispositiéfiRegistrable Securities by a Holder.

“Registration Statement” shall mean any registratitatement of the Company and the Guarantorstivatrs any of the Exchange Securities or Regigtr8bturities
pursuant to the provisions of this Agreement, dhdraendments and supplements to any such regstratatement, including post-effective amendmentsach case including
the Prospectus contained therein or deemed ahgaedf, all exhibits thereto and any document ipocated by reference therein.

“SEC” shall mean the United States Securities axchBnge Commission.

“Securities” shall have the meaning set forth ia ineamble.

“Securities Act” shall mean the Securities Act 888, as amended from time to time.

“Shelf Additional Interest Date” shall have the mesy set forth in Section 2(d) hereof.

“Shelf Effectiveness Period” shall have the mearsagforth in Section 2(b) hereof.

“Shelf Registration” shall mean a registration eféal pursuant to Section 2(b) hereof.

“Shelf Registration Statement” shall mean a “shefjistration statement of the Company and the Guarsithat covers all or a portion of the Regida®ecurities (bt
no other securities unless approved by a majofithe Holders whose Registrable Securities areetodvered by such Shelf Registration Statemengroappropriate form und
Rule 415 under the Securities Act, or any similde that may be adopted by the SEC, and all amentinaad supplements to such registration statermefiding posteffective
amendments, in each case including the Prospegctiained therein or deemed a part thereof, alletehihereto and any document incorporated by eefss therein.

“Shelf Request” shall have the meaning set fortBéation 2(b) hereof.

“Subsidiary Guarantees” shall mean the guarantetieedSecurities and the Exchange Securities bysti@rantors under the Indenture.

“Staff” shall mean the staff of the SEC.

“Target Registration Date” shall have the meanieigfaerth in Section 2(d) hereof.




“Trust Indenture Act” shall mean the Trust Indeetéwct of 1939, as amended from time to time.

“Trustee” shall mean the trustee with respect &Skcurities under the Indenture.

“Underwriter” shall have the meaning set forth iec8on 3(e) hereof.

“Underwritten Offering” shall mean an offering irhieh Registrable Securities are sold to an Undeewfor reoffering to the public.

2. Registration Under the Securities A@)(i) To the extent not prohibited by any apable law or applicable interpretations of the fSthe Company and the
Guarantors shall use commercially reasonable sffor{A) cause to be filed an Exchange Offer Regfistn Statement covering an offer to the Holderexchange all the
Registrable Securities for Exchange Securities(B)dhave such Exchange Offer Registration Statemreantin effective until 180 days after the last ltaege Date for use by

one or more Participating Broker-Dealers. The Camynd the Guarantors shall commence the Exchalffge @omptly after the Exchange Offer Registratistatement is
declared effective by the SEC and use commeraialigonable efforts to complete the Exchange Offetater than 60 days after such effective date.

(i) The Company and the Guarantors shallmemce the Exchange Offer by mailing the relatedotus, appropriate letters of transmittal an@roth
accompanying documents to each Holder statingdlditian to such other disclosures as are requiseapplicable law, substantially the following:

(A) that the Exchange Offer is being made pans to this Agreement and that all Registrableu8ges validly tendered and not properly withdre
will be accepted for exchange;

(B) the dates of acceptance for exchange (wsiiall be a period of at least 20 Business Dayms the date such notice is mailed), but in no event
later than 30 Business Days thereafter, or lorifezquired by the federal securities laws) (the¢kange Dates”);

(C) that any Registrable Security not tendevéldremain outstanding and continue to accrueri@st but will not retain any rights under this
Agreement, except as otherwise specified herein;

(D) that any Holder electing to have a Regislie Security exchanged pursuant to the Exchanfgg @iil be required to (1) surrender such
Registrable Security, together with the approprietiers of transmittal, to the institution, at thddress and in the manner specified in the naticg) effect
such exchange otherwise in compliance with theiegiple procedures of the depositary for such Reafit# Security, in each case prior to the closeusiness
on the last Exchange Date; and




(E) that any Holder will be entitled to wittadv its election, not later than the close of basgon the last Exchange Date, by (1) sendingeto th
institution and at the address specified in théceot telegram, telex, facsimile transmissionettelr setting forth the name of such Holder, theqgipal amount
of Registrable Securities delivered for exchangeastatement that such Holder is withdrawing liégstéon to have such Securities exchanged or (2rehg
such withdrawal in compliance with the applicabteqedures of the depositary for the RegistrableiBiges.

(i)  As a condition to participating in thexehange Offer, a Holder will be required to reprége the Company and the Guarantors that (A) atghBnge
Securities to be received by it will be acquiredhia ordinary course of its business, (B) at thetdf the commencement of the Exchange Offer itoearrangement or
understanding with any Person to participate indik&ibution (within the meaning of the Securiti®st) of the Exchange Securities in violation oé throvisions of the
Securities Act, (C) it is not an “affiliate” (withithe meaning of Rule 405 under the Securities éicthe Company or any Guarantor and (D) if suchdibis a broker-
dealer that will receive Exchange Securities feioitvn account in exchange for Registrable Secaritiat were acquired as a result of market-makirggheer trading
activities, then such Holder will deliver a Prosjusc(or, to the extent permitted by law, make aldé a Prospectus to purchasers) in connectionamigtresale of such

Exchange Securities.
(iv)  As soon as practicable after the lastl&me Date, the Company and the Guarantors shall:
(A) accept for exchange Registrable Securidigsortions thereof validly tendered and not propeithdrawn pursuant to the Exchange Offer; and

(B) deliver, or cause to be delivered, toThnestee for cancellation all Registrable Securiieportions thereof so accepted for exchange by th
Company and issue, and cause the Trustee to prpmgtienticate and deliver to each Holder, Excha&wmurities equal in principal amount to the pipati
amount of the Registrable Securities tendered bl slolder.

v) The Company and the Guarantors shalcosemercially reasonable efforts to complete theharge Offer as provided above and shall comply thi¢h
applicable requirements of the Securities Act,ERehange Act and other applicable laws and reguiatin connection with the Exchange Offer. The Exgje Offer
shall not be subject to any conditions, other ttia the Exchange Offer does not violate any applelaw or applicable interpretations of the Staff

(b)(i) In the event that (A) the Company and @wearantors determine that the Exchange Offer Ragish provided for in Section 2(a) above is natitable or may
not be completed as soon as practicable afteagteekchange Date because it would violate anyiegipée law or applicable interpretations of theff5{@) the Exchange Offer
is not for any other reason completed by SepterBdeP009 (the “Target Registration Date”), or (@puo




receipt of a written request (a “Shelf Requestdyrirany Holder within 20 Business Days following tsummation of the Exchange Offer that states(fasuch Holder is
prohibited by applicable law or applicable intetptens of the Staff from participating in the Excige Offer, (2) such Holder may not resell the Exgie Securities acquired by
it in the Exchange Offer to the public without deliing a prospectus and the Prospectus containibe iExchange Offer Registration Statement is ppt@priate or available for
such resales by such Holder or (3) such Holdehioker-dealer and holds Securities (including boityal Purchaser who holds Securities as partofiasold allotment from the
original offering of the Securities) acquired ditgdrom the Company or any of its affiliates, tBempany and the Guarantors shall use commercidiyanable efforts to cause
to be filed as soon as practicable after such oetation, date or Shelf Request, as the case may Bkelf Registration Statement providing forshée of all the Registrable
Securities by the Holders thereof and to have Sif Registration Statement become effective.

(i) In the event that the Company and thefaators are required to file a Shelf Registraftetement pursuant to Section 2(b)(i)(C) above Qbmpany
and the Guarantors shall use commercially reasereffirts to file and have become effective bottEaohange Offer Registration Statement pursuaBettion 2(a)
above with respect to all Registrable Securities @$helf Registration Statement (which may beralined Registration Statement with the ExchangeOff
Registration Statement) with respect to offers salds of Registrable Securities held by the InRialchasers after completion of the Exchange Offer.

(i)  The Company and the Guarantors agreeseocommercially reasonable efforts to keep théf Registration Statement continuously effectiveiluhe
earlier of (A) the second anniversary of the IsBage and (B) the date on which all the Registr&geurities covered by the Shelf Registration Statérhave been sold
pursuant to the Shelf Registration Statement (8reod from the Issue Date to such earlier day, 8teelf Effectiveness Period”). The Company and@warantors
further agree to supplement or amend the ShelfdRagion Statement and the related Prospectusifired by the rules, regulations or instructionpligable to the
registration form used by the Company for such SRegistration Statement, by the Securities Aciry other rules and regulations thereunder ogagonably
requested, by a Holder of Registrable Securiti¢l reispect to information relating to such Holderd to use commercially reasonable efforts to cangesuch
supplement or amendment to become effective, ifired, and such Shelf Registration Statement andg@ctus to become usable as soon as thereaftticabde. The
Company and the Guarantors agree to furnish tbitheers of Registrable Securities copies of amhsupplement or amendment promptly after its besed or filed
with the SEC.

(c) The Company and the Guarantors shallgtlaigegistration Expenses in connection with argigteation pursuant to Section 2(a) or Section 2@rpof. Each
Holder shall pay all underwriting discounts and caissions, brokerage commissions and transfer téasy, relating to the sale or disposition of lsitolder’s Registrable
Securities pursuant to the Shelf Registration &tatd.




(d)(i) An Exchange Offer Registration Statememtspiant to Section 2(a) hereof will not be deenoeldive become effective unless it has been decédfective by the
SEC. A Shelf Registration Statement pursuant tdi@e@(b) hereof will not be deemed to have becefffiective unless it has been declared effectivéhkySEC or is
automatically effective upon filing with the SEC @®vided by Rule 462 under the Securities Act.

(i) In the event that either the Exchangée®is not completed or the Shelf Registration &tent, if required pursuant to Section 2(b)(i)(AR¢)(i)(B)
hereof, has not become effective on or prior toTtaget Registration Date, the interest rate orSteurities will be increased by (i) 0.25% per anrfar the first 90day
period immediately following the Target Registratibate and (ii) an additional 0.25% per annum wétspect to each subsequent 90-day period, in e antil the
Exchange Offer is completed or the Shelf RegisiraBtatement, if required hereby, becomes effectitte obligation to conduct the Exchange Offat/anfile the
Shelf Registration Statement terminates pursua8etdion 2(g) hereof, at which time, in each c#tsejnterest rate on the Securities shall revetti¢ooriginal interest
rate on the Issue Date; providiat in no event will such additional interest ee@d..00% per annum. In the event that the Compeesives a Shelf Request pursuar
Section 2(b)(i)(C) hereof, and the Shelf Registratbtatement required to be filed thereby has aobime effective by 90 days after the delivery ahs8helf Request
(such later date, the “Shelf Additional Interest&y then the interest rate on the Registrablau8ges will be increased by (i) 0.25% per annumtfe first 90-day
period commencing from one day after the Shelf fiddal Interest Date and (ii) an additional 0.2586 pnnum with respect to each subsequent 90-déydpémn each
case, until the Shelf Registration Statement besceffective or the obligation to file the Shelf Raation Statement terminates pursuant to Se@fghhereof, at
which time, in each case, the interest rate orRigistrable Securities shall revert to the originedrest rate on the Issue Date; provitieat in no event will such
additional interest exceed 1.00% per annum.

(i) If the Shelf Registration Statementréfquired hereby, has become effective and theresifteer ceases to be effective or the Prospecntgmed
therein ceases to be usable, in each case whethet permitted by this Agreement, at any time dgrthe Shelf Effectiveness Period, and such fadonmemain
effective or usable exists for more than 30 daysetiver or not consecutive) in any 12-month periben the interest rate on the Securities will lireéased by 0.25%
per annum for the first 90-day period commencingh@n31Stday in such 12-month period, and will increase bydditional 0.25% per annum with respect to each
subsequent 90-day period up to a maximum of 1.0@peum, and ending on the date that the ShelfdRagjon Statement again becomes effective or thegectus
again becomes usable, at which time, the intea¢stan the Registrable Securities shall revetigéootriginal interest rate on the Issue Date.

(e) Without limiting the remedies availabtethe Initial Purchasers and the Holders, the Compad the Guarantors acknowledge that any fabyrthe Company
or the Guarantors to comply with their obligatiameler Section 2(a) and Section 2(b) hereof mayltregsmaterial irreparable injury to the Initial Rinasers or the Holders for
which there is no adequate remedy at law, thatlitnet be possible to measure damages for suchiey




precisely and that, in the event of any such fajltine Initial Purchasers or any Holder may obsaich relief as may be required to specifically ecéadhe Company’s and the
Guarantors’ obligations under Section 2(a) andiSe@(b) hereof.

() The Company represents, warrants anemants that it (including its agents and represimets) will not prepare, make, use, authorize, aperor refer to any
Free Writing Prospectus without the prior writtemsent of JPMorgan.

(9) Notwithstanding the foregoing, the obtiga of the Company and the Guarantors to effegtithkchange Offer and/or file a Shelf Registratitet&nent pursuant
to Section 2(a) and Section 2(b) hereof shall teat® on the second anniversary of the Issue Datecli Exchange Offer and/or filing of a Shelf Réagion Statement has not
occurred prior to such time.

3. Registration Procedure®) In connection with their obligations pursuemBection 2(a) and Section 2(b) hereof, the Compead the Guarantors shall, as
expeditiously as possible:

0] prepare and file with the SEC a Regi#braStatement on the appropriate form under theiSies Act, which form (A) shall be selected byt
Company and the Guarantors, (B) shall, in the cseShelf Registration, be available for the sHdlthe Registrable Securities by the Holders thieaed (C) shall
comply as to form in all material respects with thquirements of the applicable form and includdiréncial statements required by the SEC to leelfiherewith; and
use commercially reasonable efforts to cause segjisRation Statement to become effective and nerefféctive for the applicable period in accordamith Section 2
hereof;

(i) prepare and file with the SEC such anreedts and post-effective amendments to each RatjistrStatement as may be necessary to keep such
Registration Statement effective for the applicgi®eod in accordance with Section 2 hereof ande@ach Prospectus to be supplemented by anyedquriospectus
supplement and, as so supplemented, to be fileslipat to Rule 424 under the Securities Act; ang leaeh Prospectus current during the period desstiib Section 4
(3) of and Rule 174 under the Securities Act thatpplicable to transactions by brokers or dealérsrespect to the Registrable Securities or ErgeaSecurities;

(i) in the case of a Shelf Registration,rfish to each Holder of Registrable Securitiesaiansel for such Holders, to counsel for the Inilatchasers and
to each Underwriter of an Underwritten OfferingRégistrable Securities, if any, without chargemasy copies of each Prospectus or preliminary mosis, and any
amendments or supplements thereto, as such Halolemsel or Underwriter may reasonably requestdeioto facilitate the sale or other dispositioritad Registrable
Securities thereunder; and the Company and thedBtas consent to the use of such Prospectustrpmeliy prospectus and any amendments or supplertrertto in
accordance with applicable law by each of the Hal@é Registrable Securities and any such Undegvarin connection with the offering and sale of Registrable
Securities




covered by and in the manner described in suchpBobss, preliminary prospectus or any amendmengsigplements thereto in accordance with applickze

(iv)  use commercially reasonable efforts wister or qualify the Registrable Securities uraleapplicable state securities or blue sky lawsuath
jurisdictions as any Holder of Registrable Secesittovered by a Registration Statement shall reddpmnequest in writing by the time the applicaBlegistration
Statement becomes effective; cooperate with sudtdti®in connection with any filings required torbade with FINRA; and do any and all other acts tuigs that
may be reasonably necessary or advisable to erableHolder to complete the disposition in eactn guigsdiction of the Registrable Securities owigdsuch Holder;
providedthat neither the Company nor any Guarantor shaléhaired to (A) qualify as a foreign corporatianother entity or as a dealer in securities in sigh
jurisdiction where it would not otherwise be requirto so qualify, (B) file any general consenteao/&e of process in any such jurisdiction or (Gject itself to
taxation in any such jurisdiction if it is not solgect;

(v) notify counsel for the Initial Purchasersd, in the case of a Shelf Registration, notifgreHolder of Registrable Securities and coungedifich Holders
promptly and, if requested by any such Holder amsel, confirm such advice in writing (A) when agi&tration Statement has become effective, wherpasy
effective amendment thereto has been filed andrbeseffective and when any amendment or suppletaeéhée Prospectus has been filed, (B) of any reduethe
SEC or any state securities authority for amendmantl supplements to a Registration StatementospBctus or for additional information after thegR&ation
Statement has become effective, (C) of the issuaptke SEC or any state securities authority gfstop order suspending the effectiveness of afRagjon Statemer
or the initiation of any proceedings for that pusppincluding the receipt by the Company of anyceodf objection of the SEC to the use of a ShelfiRtration
Statement or any post-effective amendment thenatsuant to Rule 401(g)(2) under the Securities Aa},if, between the applicable effective date &teelf
Registration Statement and the closing of any saRegistrable Securities covered thereby, anyesgtation or warranty of the Company or any Guaraontained
in any underwriting agreement, securities saleseagent or other similar agreement, if any, relatingn offering of such Registrable Securities esds be true and
correct in all material respects or if the Compangny Guarantor receives any notification withpesgt to the suspension of the qualification of Registrable
Securities for sale in any jurisdiction or the iiion of any proceeding for such purpose, (E)efhappening of any event during the period a Regisn Statement is
effective that makes any statement made in suclsRaion Statement or the related Prospectus eritrany material respect or that requires the ngpki any change
in such Registration Statement or Prospectus iardamake the statements therein (in the caséPobspectus, in light of the circumstances in whity were made)
not misleading and (F) of any determination by @wnpany or any Guarantor that a post-effective almeamt to a Registration Statement or any amendorent
supplement to the Prospectus would be appropriate;

(vi)  use commercially reasonable efforts ttagbthe withdrawal of any order suspending theafieness of a Registration Statement or, in #se of a
Shelf
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Registration, the resolution of any objection af 8EC pursuant to Rule 401(g)(2), including byillan amendment to such Shelf Registration Stateamethe proper
form, at the earliest practicable moment and pr@udmediate notice to each Holder of the withdragfany such order or such resolution;

(vii) in the case of a Shelf Registration, fisito each Holder of Registrable Securities, withgharge, at least one conformed copy of eachs&agjon
Statement and any post-effective amendment thénétioout any documents incorporated therein byregfee or exhibits thereto, unless requested);

(viii) in the case of a Shelf Registration, cergte with the Holders of Registrable Securitieitilitate the timely preparation and deliveryceftificates
representing Registrable Securities to be soldnahdbearing any restrictive legends and enable Regiistrable Securities to be issued in such demations and
registered in such names (consistent with the prons of the Indenture) as such Holders may reddpnaquest at least one Business Day prior tatbsing of any
sale of Registrable Securities;

(ix)  inthe case of a Shelf Registration, uploe occurrence of any event contemplated by Seé&fja)(v)(E) hereof, use commercially reasonabfiertsf to
prepare and file with the SEC a supplement or péfsttive amendment to such Shelf Registrationegtant or the related Prospectus or any documeotpncated
therein by reference or file any other requiredutnent so that, as thereafter delivered (or, tetttent permitted by law, made available) to purehasf the Registrat
Securities, such Shelf Registration Statement osfirctus will not contain any untrue statementmfagerial fact or omit to state a material factessary to make the
statements therein, in the light of the circumségnender which they were made, not misleadingth@€Company and the Guarantors shall notify thedkis of
Registrable Securities to suspend use of the &eglfstration Statement or Prospectus as prompttyaticable after the occurrence of such an ewent,such Holders
hereby agree to suspend use of the Shelf Registr&tatement or Prospectus until the Company antharantors have amended or supplemented the Shelf
Registration Statement or Prospectus to corredt susstatement or omission;

%) within a reasonable time prior to thénfjj of any Registration Statement, any Prospeetog,amendment of or supplement to a Registratiate8tent o
a Prospectus, provide copies of such documengtinitial Purchasers and their counsel (and, irctiee of a Shelf Registration Statement, to thelétslof Registrable
Securities and their counsel) and make such ofapeesentatives of the Company and the Guaransoshall be reasonably requested by the Initial tRagers or their
counsel (and, in the case of a Shelf RegistrattateShent, the Holders of Registrable Securitietheir counsel) available for discussion of suchuioent; and the
Company and the Guarantors shall not, at any tfiree @itial filing of a Registration Statement,auer file any Prospectus, any amendment of or sump@ht to a
Registration Statement or a Prospectus, of whieHrfial Purchasers and their counsel (and, irctige of a Shelf Registration Statement, the HsldERegistrable
Securities and their counsel) shall not have preshiobeen advised and furnished a copy or to witiehnitial Purchasers or
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their counsel (and, in the case of a Shelf Redistr&statement, the Holders of Registrable Se@sritir their counsel) shall object;

(xi)  obtain a CUSIP number for all Exchange8#ies or Registrable Securities, as the caselmayot later than the initial effective date dRegistration
Statement;

(xii)  cause the Indenture to be qualified unither Trust Indenture Act in connection with theiségtion of the Exchange Securities or Registr&deurities,
as the case may be; cooperate with the Trusteéhandolders to effect such changes to the Indergsiimay be required for the Indenture to be saifggdin
accordance with the terms of the Trust Indenturg &ud execute, and use commercially reasonabdetefio cause the Trustee to execute, all docunantsay be
required to effect such changes and all other famsdocuments required to be filed with the SE€rtable the Indenture to be so qualified in a tnme&nner;

(xiii) in the case of a Shelf Registration, makmilable for inspection by a representative efltolders of the Registrable Securities (an “Ingp&r any
Underwriter participating in any disposition puratito such Shelf Registration Statement, any atigsrand accountants designated by a majority ofitiiders of
Registrable Securities to be included in such SRefjistration and any attorneys and accountantgrised by such Underwriter, at reasonable timelsia@a reasonab
manner, all pertinent financial and other recodis&suments and properties of the Company and itsidialies, and cause the respective officers, tiresand employet
of the Company and the Guarantors to supply airimfition reasonably requested by any such Inspddtaterwriter, attorney or accountant in connectidth a Shelf
Registration Statement; providétht if any such information is identified by ther@pany or any Guarantor as being confidential oppetary, each Person receiving
such information shall take such actions as areoregbly hecessary to protect the confidentialitguath information to the extent any such actiostierwise not
inconsistent with, an impairment of or in derogataf the rights and interests of any Inspector,ddobr Underwriter;

(xiv) in the case of a Shelf Registration, ussmmercially reasonable efforts to cause all Regjidér Securities to be listed on any securities axgbk or any
automated quotation system on which similar seiesrissued or guaranteed by the Company or anyaBtarare then listed, if requested by the Majdrdgiders, to th
extent such Registrable Securities satisfy applch&ting requirements;

(xv) if reasonably requested by any Holder efRtrable Securities covered by a Shelf Regisingfitatement, promptly include in a Prospectus lsapgnt

or post-effective amendment such information witbprect to such Holder as such Holder reasonabiyests| to be included therein and make all reqdilieds of such
Prospectus supplement or such post-effective amentlas soon as the Company has received notificafithe matters to be so included in such filing;
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(xvi) in the case of a Shelf Registration, elmén such customary agreements and take all st oommercially reasonable actions in connedtienewith
(including those requested by the Holders of a nitgjon principal amount of the Registrable Sedesgtcovered by the Shelf Registration Statememnyder to expedite
or facilitate the disposition of such Registrabée&ities, including, but not limited to, an Undeitten Offering and in such connection, (A) to #hdent possible, make
such representations and warranties to the Holtetsany Underwriters of such Registrable Secuntiiéls respect to the business of the Company ansuibsidiaries
and the Registration Statement, Prospectus andhvas incorporated by reference or deemed incotgbiay reference therein, if any, in each casénm, substance
and scope as are customarily made by issuers &rwriters in underwritten offerings and confirm seme if and when requested, (B) obtain opinionsoahsel to the
Company and the Guarantors (which counsel and amsnin form, scope and substance, shall be rebgosatisfactory to the Holders and such Underwsitnd their
respective counsel) addressed to each selling iHaft Underwriter of Registrable Securities, cavgthe matters customarily covered in opinions ested in
underwritten offerings, (C) obtain “comfort” leteefrom the independent registered public accourftingof the Company and the Guarantors (and, dessary, any
other certified public accountant of any subsidiafyhe Company or any Guarantor, or of any busiesjuired by the Company or any Guarantor for wfirancial
statements and financial data are or are requireé included in the Registration Statement) ade@so each selling Holder (to the extent permittgapplicable
professional standards) and Underwriter of Redid#r&ecurities, such letters to be in customamnfand covering matters of the type customarily cedén “comfort”
letters in connection with underwritten offerings;luding, but not limited to, financial informaticontained in any preliminary prospectus or Proggeand (D) delive
such documents and certificates as may be reasoreplested by the Holders of a majority in primti@mount of the Registrable Securities being solithe
Underwriters, and which are customarily delivenedinderwritten offerings, to evidence the continualidity of the representations and warrantiethefCompany and
the Guarantors made pursuant to clause (A) abosd¢cavidence compliance with any customary coodgicontained in an underwriting agreement; and

(xvii) so long as any Registrable Securities riencaitstanding, cause each Additional Guarantoonue creation or acquisition by the Company ahsu
Additional Guarantor, to execute a counterparhts Agreement in the form attached hereto as Amard to deliver such counterpart, together wittopmion of
counsel as to the enforceability thereof againsh ntity, to the Initial Purchasers no later tfiga Business Days following the execution thereof.

(b) In the case of a Shelf Registration Steet, the Company may require each Holder of Rejikt Securities to furnish to the Company sucbrmgtion
regarding such Holder and the proposed dispositjosuch Holder of such Registrable Securities asdbmpany and the Guarantors may from time to t@asonably request in
writing. The Company may exclude from such ShelgiReation Statement the Registrable SecuritieengfHolder who fails to furnish such informatiortiin a reasonable tin
(not to exceed fifteen Business Days) after reogiwuch request and shall be under no obligati@ohapensate any
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such Holder for any lost income, interest or oth@portunity forgone, or any liability incurred, asesult of the Company’s decision to exclude ddclter in accordance with
this paragraph.

(c) In the case of a Shelf Registration Steget, each Holder of Registrable Securities coveredich Shelf Registration Statement agrees tipat) receipt of any
notice from the Company and the Guarantors of #pphning of any event of the kind described iniSe@(a)(v)(C) or 3(a)(v)(E) hereof, such Holdetliarthwith discontinue
disposition of Registrable Securities pursuanh®$helf Registration Statement until such Holdestipt of the copies of the supplemented or amei®helf Registration
Statement or Prospectus contemplated by Sectig(ix3(hereof and, if so directed by the Company #relGuarantors, such Holder will deliver to ther@any and the
Guarantors all copies in its possession, other gleamanent file copies then in such Holder’s pasises of the Prospectus covering such Registrabtengties that is current at
the time of receipt of such notice.

(d) If the Company and the Guarantors stig# gny notice to suspend the disposition of Regfidé Securities pursuant to a Registration Staténtiee Company
and the Guarantors shall extend the period durimiglwsuch Registration Statement shall be maintbaitective pursuant to this Agreement by the nundbelays during the
period from and including the date of the givingsath notice to and including the date when thelelsl of such Registrable Securities shall havevedeopies of the
supplemented or amended Prospectus necessarytoaesich dispositions. The Company and the Guasamtay give any such notice only twice, and thésiot be more
than two suspensions in effect, during any 365fkyod and any such suspensions shall not exceddyg0for each suspension.

(e) The Holders of Registrable Securitiesered by a Shelf Registration Statement who desidotso may sell such Registrable Securities ib@aherwritten
Offering. In any such Underwritten Offering, they@stment bank or investment banks and manager oageas (each an “Underwriter”) that will administiee offering will be
selected by the Holders of a majority in principaiount of the Registrable Securities included thseffering. No Holder of Registrable Securitiesynparticipate in any
underwritten registration hereunder unless suchiétq(i) agrees to sell such Holder's RegistrableuBges on the basis provided in any underwriimgangements approved by
the Majority Holders and (ii) completes and exesid#k questionnaires, powers of attorney, inderasjtunderwriting agreements and other documentsregtjunder the terms
such underwriting arrangements.

4. Participation of Brokebealers in Exchange Offe(a) The Staff has taken the position that amkér-dealer that receives Exchange Securitiegdavin
account in the Exchange Offer in exchange for Sgéesithat were acquired by such broker-dealer @salt of market-making or other trading actisti@ “Participating Broker-
Dealer”) may be deemed to be an “underwriter” witthie meaning of the Securities Act and must dekvprospectus meeting the requirements of therBiesuAct in
connection with any resale of such Exchange Séesurit

The Company and the Guarantors understand trattiei Staff's position that if the Prospectus coreid in the Exchange Offer Registration Statemecitides a plan of
distribution containing a statement to the aboyeotfand the means by which Participating BrokealPes may resell the Exchange Securities, withauating the Participating
Broker-Dealers or specifying the amount of ExchaBgeurities owned by them, such Prospectus may
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be delivered by Participating Broker-Dealers (orthte extent permitted by law, made available txipasers) to satisfy their prospectus deliverygattion under the Securities
Act in connection with resales of Exchange Seasifor their own accounts, so long as the Prospaxtherwise meets the requirements of the SecuAie.

(b) In light of the above, and notwithstarglthe other provisions of this Agreement, the Conypend the Guarantors agree to amend or supplaimefrospectus
contained in the Exchange Offer Registration Stat&rfor a period of up to 180 days after the lagtHange Date (as such period may be extended pursu8ection 3(d)
hereof), in order to expedite or facilitate thepaisition of any Exchange Securities by ParticigpfnokerDealers consistent with the positions of the Stdfted in Section 4(¢
above. The Company and the Guarantors further dgag¢éarticipating Broker-Dealers shall be auttextito deliver (or, to the extent permitted by lavgake available) such
Prospectus during such period in connection wighréisales contemplated by this Section 4.

(c) The Initial Purchasers shall have noilighto the Company, any Guarantor or any Holdéhwespect to any request that they may make pntso Section 4(k
above.

5. Indemnification and Contributioia) The Company and each Guarantor, jointlysnaerally, agree to indemnify and hold harmles# éaitial Purchaser and
each Holder and each of their respective affiliadé®ctors and officers and each Person, if arhg wontrols any Initial Purchaser or any Holdetivitthe meaning of Section
of the Securities Act or Section 20 of the ExchaAgg from and against any and all losses, clamaspages and liabilities (including, without limitat, legal fees and other
expenses incurred in connection with any suitoactir proceeding or any claim asserted, as suchdie@ expenses are incurred), joint or severdl atfige out of, or are based
upon, (i) any untrue statement or alleged untragestent of a material fact contained in any Regfistn Statement or any omission or alleged omisgisgtate therein a material
fact required to be stated therein or necessaoydar to make the statements therein not misleaatir{i) any untrue statement or alleged untruéest@nt of a material fact
contained in any Prospectus, any Free Writing Rratsis used in violation of this Agreement or arsstier information” (“Issuer Information”) filed oequired to be filed
pursuant to Rule 433(d) under the Securities Acgny omission or alleged omission to state thesgimaterial fact necessary in order to make therstnts therein, in the light
of the circumstances under which they were mademigleading, in each case except insofar as agdes, claims, damages or liabilities arise oubroére based upon, any
untrue statement or omission or alleged untruestant or omission made in reliance upon and inaramfy with any information relating to any InitiRlurchaser or informatic
relating to any Holder furnished to the Companywviiting through JPMorgan, BA or Barclays or anylisgl Holder, respectively, expressly for use therén connection with
any Underwritten Offering permitted by Section 3dwd, the Company and the Guarantors, jointly anagally, will also indemnify the Underwriters,ahy, selling brokers,
dealers and similar securities industry profesdparticipating in the distribution and their respive affiliates and each Person who controls fesisons (within the meaning
of the Securities Act and the Exchange Act) toshme extent as provided above with respect tanttemnification of the Holders, if requested in cectipn with any
Registration Statement, any Prospectus, any Fré@n@/Prospectus or any Issuer Information.
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(b) Each Holder agrees, severally and natlyito indemnify and hold harmless the Compahg, Guarantors, the Initial Purchasers, the othHéngéHolders, the
directors of the Company and the Guarantors, effiieoof the Company and the Guarantors who sighedRegistration Statement and each Person, jfvaimy controls the
Company, the Guarantors, any Initial Purchaseraarydother selling Holder within the meaning of $&ttl5 of the Securities Act or Section 20 of theange Act to the same
extent as the indemnity set forth in Section 5@v&, but only with respect to any losses, clamlasages or liabilities that arise out of, or arsdabupon, any untrue statement
or omission or alleged untrue statement or omissiade in reliance upon and in conformity with amfprmation relating to such Holder furnished to @@mpany in writing by
such Holder expressly for use in any Registratitateésnent and any Prospectus.

(c) If any suit, action, proceeding (inclugiany governmental or regulatory investigationjrol or demand shall be brought or asserted agairysPerson in respect
of which indemnification may be sought pursuangitber Section 5(a) or Section 5(b) above, suckdre(the “Indemnified Person”) shall promptly nptihe Person against
whom such indemnification may be sought (the “Indéging Person”) in writing; providethat the failure to notify the Indemnifying Perssimall not relieve it from any liabilit
that it may have under this Section 5, except ¢oetktent that it has been materially prejudicetb(iph the forfeiture of substantive rights or dsfs) by such failure; and
provided, further, that the failure to notify the Indemnifying Pensshall not relieve it from any liability that itag have to an Indemnified Person otherwise thareutids
Section 5. If any such proceeding shall be brooglatsserted against an Indemnified Person andiitlsave notified the Indemnifying Person therébé Indemnifying Person
shall retain counsel reasonably satisfactory tdrtdemnified Person to represent the Indemnified&eand any others entitled to indemnificationspiant to this Section 5 that
the Indemnifying Person may designate in such maiogy and shall pay the fees and expenses of sockgxing, including the fees and expenses of saghsel related to such
proceeding, as incurred. In any such proceeding)raaemnified Person shall have the right to reterown counsel, but the fees and expenses of smahsel shall be at the
expense of such Indemnified Person unless (i)rterhnifying Person and the Indemnified Person stealé mutually agreed to the contrary; (ii) thedmohifying Person has
failed within a reasonable time to retain counsaekonably satisfactory to the Indemnified Persighitfe Indemnified Person shall have reasonablyatuded that there may be
legal defenses available to it that are differeotrf or in addition to those available to the Indéging Person; or (iv) the named parties in anytspmoceeding (including any
impleaded parties) include both the IndemnifyingsBa and the Indemnified Person and representafiboth parties by the same counsel would be irgpyate due to actual
potential differing interests between them. Itiglarstood and agreed that the Indemnifying Persalh 8ot, in connection with any proceeding or tethproceeding in the same
jurisdiction, be liable for the fees and expendesmare than one separate firm (in addition to amal counsel) for all Indemnified Persons, and #tlessuch fees and expens
shall be reimbursed as they are incurred. Any seglarate firm (A) for any Initial Purchaser, itfl&tes, directors and officers and any controtdeas of such Initial Purchaser
shall be designated in writing by JPMorgan, (B)day Holder, its directors and officers and anytaarPersons of such Holder shall be designatexdriting by the Majority
Holders and (C) in all other cases shall be desaghia writing by the Company. The Indemnifying §ar shall not be liable for any settlement of argcpeding effected
without its written consent, but if settled withckuconsent or if there be a final judgment for phegntiff, the Indemnifying Person

16




agrees to indemnify each Indemnified Person frochagainst any loss or liability by reason of suettlsment or judgment. Notwithstanding the foregosentence, if at any
time an Indemnified Person shall have requestetathéndemnifying Person reimburse the Indemnifedson for fees and expenses of counsel as coragdfly this
paragraph, the Indemnifying Person shall be lifdal@ny settlement of any proceeding effected wittits written consent if (1) such settlement itee&d into more than 30 days
after receipt by the Indemnifying Person of suajuesst and (2) the Indemnifying Person shall noehaimbursed the Indemnified Person in accordaresuch request prior
to the date of such settlement. No IndemnifyingsBershall, without the written consent of the Indédiad Person, effect any settlement of any pendinthreatened proceeding
in respect of which any Indemnified Person is arlddave been a party and indemnification couldehiaeen sought hereunder by such Indemnified Peusdess such
settlement (x) includes an unconditional releassuch Indemnified Person, in form and substancsoresbly satisfactory to such Indemnified Persammfall liability on claims
that are the subject matter of such proceeding@ndoes not include any statement as to or anyisgiom of fault, culpability or a failure to act loy on behalf of any
Indemnified Person.

(d) If the indemnification provided for in @@@raphs (a) and (b) above is unavailable to aarmdfied Person or insufficient in respect of angses, claims, damag
or liabilities referred to therein, then each Indéflying Person under such paragraph, in lieu oémdifying such Indemnified Person thereunder, stwitribute to the amount
paid or payable by such Indemnified Person asutresuch losses, claims, damages or liabilifies such proportion as is appropriate to reflén relative benefits received
by the Company and the Guarantors from the offeoirthe Securities and the Exchange Securitieshemne hand, and by the Holders from receivinguB8ges or Exchange
Securities registered under the Securities Actherother hand, or (ii) if the allocation provideyl clause (i) is not permitted by applicable lawsuch proportion as is
appropriate to reflect not only the relative betsefeferred to in clause (i) but also the relafauglt of the Company and the Guarantors, on thehamel, and the Holders, on the
other hand, in connection with the statements dssions that resulted in such losses, claims, dasagliabilities, as well as any other relevantidple considerations. The
relative fault of the Company and the Guarantonsthe one hand, and the Holders, on the other tevadl, be determined by reference to, among ottiegs$, whether the untrue
or alleged untrue statement of a material facherdmission or alleged omission to state a matkalrelates to information supplied by the Compand the Guarantors or by
the Holders and the parties’ relative intent, kredge, access to information and opportunity toemtror prevent such statement or omission.

(e) The Company, the Guarantors and the Hisldgree that it would not be just and equitabt®iftribution pursuant to this Section 5 were dateed by praata
allocation (even if the Holders were treated asemtéy for such purpose) or by any other methodllafcation that does not take account of the efjigtconsiderations referred
to in Section 5(d) above. The amount paid or payallan Indemnified Person as a result of the fgadaims, damages and liabilities referred toent®n 5(d) above shall be
deemed to include, subject to the limitations eehfabove, any legal or other expenses incurresliof Indemnified Person in connection with anyhsartion or claim.
Notwithstanding the provisions of this Sectionrbnop event shall a Holder be required to contrilautg amount in excess of the amount by which tted fice at which th
Securities or the Exchange Securities sold by staltier exceeds the amount of any damages thatalcter has otherwise been required to pay by reassnch untrue or
alleged
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untrue statement or omission or alleged omissianPBrson guilty of fraudulent misrepresentatiortifini the meaning of Section 11(f) of the Securies) shall be entitled to
contribution from any Person who was not guiltysa€h fraudulent misrepresentation. The Holdersgalibns to contribute pursuant to this Sectioméseveral and not joint.

() The remedies provided for in this Sestbare not exclusive and shall not limit any rigbt remedies that may otherwise be available yoralemnified Person
at law or in equity.

(9) The indemnity and contribution provisiaontained in this Section 5 shall remain operadive in full force and effect regardless of (i) degmination of this
Agreement, (ii) any investigation made by or ondiebf the Initial Purchasers or any Holder or &w®erson controlling any Initial Purchaser or anyd4wo) or by or on behalf of
the Company or the Guarantors or the officers matibrs of or any Person controlling the CompantherGuarantors, (iii) acceptance of any of theHaxge Securities and
(iv) any sale of Registrable Securities pursuarat 8helf Registration Statement.

6. General.

(@) No Inconsistent Agreementsie Company and the Guarantors represent, wamanagree that (i) the rights granted to the Holdergunder do not in any way
conflict with and are not inconsistent with thehtiggranted to the holders of any other outstansi@uoyrrities issued or guaranteed by the CompaapyGuarantor under any
other agreement and (ii) neither the Company ngrGumarantor has entered into, or on or after the dathis Agreement will enter into, any agreentéat is inconsistent with
the rights granted to the Holders of RegistrableuBiges in this Agreement or otherwise conflictisthithe provisions hereof.

(b) Amendments and Waivelhe provisions of this Agreement, including theps®ns of this sentence, may not be amended, rieddifr supplemented, and
waivers or consents to departures from the prowssitereof may not be given, unless the CompanytenGuarantors have obtained the written conseHbéders of at least a
majority in aggregate principal amount of the cartsting Registrable Securities affected by such amemt, modification, supplement, waiver or conspryidedthat no
amendment, modification, supplement, waiver or eah$o any departure from the provisions of Sechidrereof shall be effective as against any HobdidRegistrable Securities
unless consented to in writing by such Holder. Anyendments, modifications, supplements, waiver®osents pursuant to this Section 6(b) shall ba Wwyiting executed by
each of the parties hereto.

(c) NoticesAll notices and other communications provided fopermitted hereunder shall be made in writing aBpddelivery, registered first-class mail, telex,
telecopier, or any courier guaranteeing overnigivery (i) if to a Holder, at the most current aglsk given by such Holder to the Company by me&asotice given in
accordance with the provisions of this Section ,8{¢)ich address initially is, with respect to timéibl Purchasers, the address set forth in thelrase Agreement; (ii) if to the
Company and the Guarantors, initially at the Comyfzaaddress set forth in the Purchase Agreementtardafter at such other address, notice of wisigiiven in accordance
with the provisions of this Section 6(c); and
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(iii) to such other persons at their respectiverasses as provided in the Purchase Agreement arehfter at such other address, notice of whigivisn in accordance with the
provisions of this Section 6(c). All such noticeglacommunications shall be deemed to have beengildy at the time delivered by hand, if persondtyivered; five Business
Days after being deposited in the mail, postagpgick if mailed; when answered back, if telexedewlneceipt is acknowledged, if telecopied; andhenrtext Business Day, if
timely delivered to an air courier guaranteeingroight delivery. Copies of all such notices, dengadother communications shall be concurrentlyvdetd by the Person
giving the same to the Trustee, at the addressfigaeim the Indenture.

(d) Successors and Assighkis Agreement shall inure to the benefit of andlmeling upon the successors, assigns and traesfefeeach of the parties hereto,
including, without limitation and without the neéat an express assignment, subsequent Holdersidathat nothing herein shall be deemed to permit asjgament, transfer

or other disposition of Registrable Securitiesimlation of the terms of the Purchase Agreemertherindenture. If any transferee of any Holder Isheduire Registrable
Securities in any manner, whether by operatiomaf dr otherwise, such Registrable Securities dleheld subject to all the terms of this Agreemand] by taking and holding
such Registrable Securities such Person shall belusively deemed to have agreed to be bound byapdrform all of the terms and provisions of tAgreement and such
Person shall be entitled to receive the benefitsdfeThe Initial Purchasers (in their capacityrdgal Purchasers) shall have no liability or gation to the Company or the
Guarantors with respect to any failure by any Hotdecomply with, or any breach by any Holder afy @f the obligations of such Holder under this égment.

(e) Third Party BeneficiarieBach Holder shall be a third party beneficiarytte agreements made hereunder between the Compdlyea@uarantors, on the one
hand, and the Initial Purchasers, on the other hamd shall have the right to enforce such agre&srdirectly to the extent it deems such enforcemengssary or advisable to
protect its rights or the rights of other Holdeeséunder.

() Counterpartshis Agreement may be executed in any number ofitasparts and by the parties hereto in separateteqarts, each of which when so executed
shall be deemed to be an original and all of witédten together shall constitute one and the samezagnt.

(9) HeadingsThe headings in this Agreement are for conveni@ficeference only, are not a part of this Agreenged shall not limit or otherwise affect the
meaning hereof.

(h) Governing LawThis Agreement shall be governed by and constmueatéordance with the laws of the State of New York

@ Entire Agreement; Severabilifjhis Agreement contains the entire agreement betwezparties hereto relating to the subject matteeof and supersedes all
oral statements and prior writings with respectdt® If any term, provision, covenant or restaotcontained in this Agreement is held by a cofidoanpetent jurisdiction to be
invalid, void or unenforceable or against publitigg the remainder of the terms, provisions, cau@s and restrictions contained herein shall rermafuall force and effect and
shall in no way be affected,
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impaired or invalidated. The Company, the Guaranémd the Initial Purchasers shall endeavor in daith negotiations to replace the invalid, voidumenforceable provisions
with valid provisions the economic effect of whicbmes as close as possible to that of the invadid, or unenforceable provisions.
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IN WITNESS WHEREOF, the parties have executedAlgigeement as of the date first written above.

Very truly yours,

TYSON FOODS, INC.,

By:
Name:
Title:

/sl Dennis Leatherby

Dennis Leatherby
Executive Vice President and
Chief Financial Officer

CAROLINA BRAND FOODS, LLC,

By:
Name:
Title:

/sl Rodney Tademy

Rodney Tademy
Assistant Treasurer

CBFA MANAGEMENT CORP.,

By:
Name:
Title:

/sl Rodney Tademy

Rodney Tademy
Assistant Treasurer

COBB-VANTRESS, INC.,

By:

Name:

Title:

/sl Rodney Tademy

Rodney Tademy
Assistant Treasurer

DFG FOODS, INC.,

By:

Name:

Title:

/sl Rodney Tademy

Rodney Tademy
Assistant Treasurer

DFG FOODS, LLC,

By:

Name:

Title:

/sl Rodney Tademy

Rodney Tademy
Assistant Treasurer

Signature Page to the Registration Rights Agreement




FOODBRANDS AMERICA, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

FOODBRANDS SUPPLY CHAIN SERVICES, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

GLOBAL EMPLOYMENT SERVICES, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

HUDSON MIDWEST FOODS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

IBP FOODSERVICE, L.L.C.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

IBP REDEVELOPMENT CORPORATION,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer
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MADISON FOODS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

NATIONAL COMP CARE INC.,

By: /s/ Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

NEW CANADA HOLDINGS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

OAKLAWN CAPITAL CORPORATION,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer
PBX, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

PROVEMEX INTERNATIONAL HOLDINGS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer
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RURAL ENERGY SYSTEMS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TEXAS TRANSFER, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

THE BRUSS COMPANY,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

THE IBP FOODS CO.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

THE PORK GROUP, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYNET CORPORATION,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer
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TYSON BREEDERS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON CHICKEN, INC.,

By: /s/ Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON DELLI, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON FARMS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON FRESH MEATS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON HOG MARKETS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

Signature Page to the Registration Rights Agreement




TYSON INTERNATIONAL HOLDING COMPANY,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON INTERNATIONAL SERVICE CENTER INC. ASIA,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON INTERNATIONAL SERVICE CENTER INC. EUROPE,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON INTERNATIONAL SERVICE CENTER, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON MEXICAN ORIGINAL, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON OF WISCONSIN, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer
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TYSON POULTRY, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON PREPARED FOODS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON PROCESSING SERVICES, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON RECEIVABLES CORPORATION,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON REFRIGERATED PROCESSED MEATS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON SALES AND DISTRIBUTION, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer
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TYSON SERVICE CENTER CORP.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

TYSON SHARED SERVICES, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

WILTON FOODS, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

ZEMCO INDUSTRIES, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

CENTRAL INDUSTRIES, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer

FPPCI ACQUISITION, INC.,

By: /sl Rodney Tademy
Name: Rodney Tademy
Title: Assistant Treasurer
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Confirmed and accepted as of the date first abavteew:

J.P. MORGAN SECURITIES INC.

By: /sl D.A. Dwyer
Name: David A. Dwyer
Title: Executive Directo

BANC OF AMERICA SECURITIES LLC

By: /s/ Stephan Jaeger
Name: Stephan Jaeg:
Title: Managing Directo

BARCLAYS CAPITAL

By: /sl Peter Toal
Name: Peter Toa
Title: Managing Directo

WACHOVIA CAPITAL MARKETS, LLC

By: /sl Lewis S. Morris, llI
Name: Lewis S. Morris, llI
Title: Managing Directo

For themselves and on behalf of the
several Initial Purchasers listed in
Schedule 1 to the Purchase Agreement.
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Carolina Brand Foods, LLC
CBFA Management Corp.
Central Industries, Inc.
Cobb-Vantress, Inc.

DFG Foods, Inc.

DFG Foods, LLC

Foodbrands America, Inc.

Foodbrands Supply Chain Services, Inc.

FPPCI Acquisition, Inc.

Global Employment Services, Inc.
Hudson Midwest Foods, Inc.

IBP Foodservice, L.L.C.

IBP Redevelopment Corporation
Madison Foods, Inc.

National Comp Care Inc.

New Canada Holdings, Inc.
Oaklawn Capital Corporation
PBX, Inc.

Provemex International Holdings, Inc.
Rural Energy Systems, Inc.
Texas Transfer, Inc.

The Bruss Company

The IBP Foods Co.

The Pork Group, In

25.
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27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44.

45.

46.

47.

Guarantors
TyNet Corporation
Tyson Breeders, Inc.
Tyson Chicken, Inc.
Tyson Deli, Inc.
Tyson Farms, Inc.
Tyson Fresh Meats, Inc.
Tyson Hog Markets, Inc.

Tyson International Holding Company

Tyson International Service Center Inc. Asia
Tyson International Service Center Inc. Europe

Tyson International Service Center, Inc.

Tyson Mexican Original, Inc.
Tyson of Wisconsin, Inc.

Tyson Poultry, Inc.

Tyson Prepared Foods, Inc.
Tyson Processing Services, Inc.

Tyson Receivables Corporation

Tyson Refrigerated Processed Meats, Inc.

Tyson Sales and Distribution, Inc.
Tyson Service Center Corp.
Tyson Shared Services, Inc.
Wilton Foods, Inc.

Zemco Industries, Inc.

Schedule




Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditioreig irrevocably agrees as a Guarantor (as defm#tiRegistration Rights Agreement, dated as atM8, 2009,
by and among Tyson Foods, Inc., a Delaware corporahe guarantors party thereto and J.P. Morganuities Inc., Banc of America Securities LLC @watclays Capital, the
investment banking division of Barclays Bank PL@& behalf of themselves and the other Initial Pusens) to be bound by the terms and provisions di egistration Rights
Agreement.

IN WITNESS WHEREOF, the undersigned has executisdctiunterpart as of

INAME]

By:
Name:
Title:
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CREDIT AGREEMENT
dated as of March 9, 2009,
among

TYSON FOODS, INC.,
The Subsidiary Borrowers Party Hereto,

The Lenders Party Hereto
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

J.P. MORGAN SECURITIES INC., BANC OF AMERICA SECURES LLC, BARCLAYS CAPITAL,
WACHOVIA CAPITAL MARKETS, LLC and COOPERATIEVE CENRALE RAIFFEISEN-
BOERENLEENBANK B.A., “RABOBANK NEDERLAND”, NEW YORKBRANCH,

as Joint Bookrunners and Joint Lead Arrangers

BANK OF AMERICA, N.A. and BARCLAYS CAPITAL,
as Co-Syndication Agents

WACHOVIA BANK, NATIONAL ASSOCIATION and COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A., “RABOBANK NEDERLAND”, NEW YORKBRANCH,
as C-Documentation Agent

[CS&M Ref.: 6701803]
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CREDIT AGREEMENT dated as of March 9, 2009 (as déyrbe amended or modified from time to time, thi&gteement), among TYSON
FOODS, INC., a Delaware corporation (the “ Compgnyn its capacity as a Borrower, certain Subgigia of the Company that may be
SUBSIDIARY BORROWERS from time to time party heretioe Lenders party hereto, and JPMORGAN CHASE BANKA., as Administrative
Agent.
The parties hereto agree as follows:
ARTICLE |
Definitions

SECTION 1.01. Defined Term#és used in this Agreement and in any SchedulesEaxhébits to this Agreement, the following terms batie meanings
specified below:

“ 2011 Notes’' means the Company’s 8.25% Senior Notes due Octbi2011.

“ABR ", when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisiich Borrowing, are bearing interest at a rate
determined by reference to the Alternate Base Rate.

“ Account” has the meaning assigned to such term in therBg&greement.
“ Account Debtor’ means any Person obligated on an Account.
“ Act " has the meaning assigned to such term in Se6tibd.

“ Additional Obligations’ has the meaning set forth in the Security Agreetme

“ Adjusted Eurocurrency Ratemeans, with respect to any Eurocurrency Borroworgany Interest Period, an interest rate per en(rounded upwards, if
necessary, to the next 1/16 of 1%) equal to (aftm®currency Rate for such Interest Period muétgpby (b) the Statutory Reserve Rate for such Intereso&e

“ Adjusted Fixed Charge Coverage Rdtimeans, for any Test Period, the ratio, determiaedf the end of such Test Period, of (a) Conat#d EBITDA for
such Test Period minyg Capital Expenditures paid in cash by the Conypamd the Subsidiaries during such Test Perioce(dtan those financed with Indebtedness (other
Loans) or with the proceeds of Sale/Leaseback adimns) and (ii) the aggregate amount of incomee$aaid in cash by the Company and the Subsididtieng such Test
Period (net of income Tax refunds received in dasthe Company and the Subsidiaries during suchHesod), to (b) Consolidated Fixed Charges fahstiest Period minus
cash interest income of the Company and its cotaeld Subsidiaries for such Test Period.

“ Administrative Agent’ means JPMorgan Chase Bank, N.A., in its capastadministrative agent for the Lenders hereuradet jits successors in such
capacity as provided in Article VIII.

“ Administrative Questionnairemeans an administrative questionnaire, in a feupplied by the Administrative Agent.




“ Affiliate " means, with respect to a specified Person, an&teson that directly, or indirectly through onemre intermediaries, Controls or is Controlled
or is under common Control with the Person spetifigovided, however, that for purposes of Section 6.09, the term ‘Wfe” shall also mean any Person that is an exezut
officer or director of the Person specified, anys®a that directly or indirectly beneficially owgsjuity Interests in the Person specified represgritD% or more of the
aggregate ordinary voting power or the aggregatéyegalue represented by the issued and outstgrigiuity Interests in the Person specified andRengon that would be an
Affiliate of any such beneficial owner pursuanthé definition (but without giving effect to thgoviso).

“ Affiliated Account Debtor’ means, with respect to any Account Debtor andlgdb the extent that any Loan Party has knowlexfgaich ownership, another
Person (a) that directly, or indirectly through @wemore intermediaries, owns 25% or more of théngoEquity Interests of such Account Debtor or gbwhich 25% or more of
the voting Equity Interests of such Person is diyeor indirectly through one or more intermedés;i owned by such Account Debtor or by any Pergseréibed in clause (a) of
this definition.

“ Agreement’ has the meaning assigned to such term in thengsEato this Agreement.

“ Alternate Base Ratémeans, for any day, a rate per annum equal tgtbatest of (a) the Prime Rate in effect on sumh (b) the Federal Funds Effective
Rate in effect on such day plus % of 1% and (c)Atieisted Eurocurrency Rate for a one month IntéPesiod on such day (or if such day is not a BessrnDay, the immediate
preceding Business Day) plus 1%, providieat, for the avoidance of doubt, the Adjusted Eurcency Rate for any day shall be based on tieeappearing on the Reuters BBA
Libor Rates Page 3750 (or on any successor orisutbgpage of such page) at approximately 11:00 andon time on such day. Any change in the AlerBase Rate due ti
change in the Prime Rate, the Federal Funds Effe&ate or the Adjusted Eurocurrency Rate shadiffective from and including the effective datesath change in the Prime
Rate, the Federal Funds Effective Rate or the AdfuEurocurrency Rate, respectively.

“ Applicable Commitment Fee Rataneans, for any day, with respect to the commithiees payable hereunder, the applicable raterparra set forth below,
based upon the daily average Commitment UtilizaRencentage during the most recent fiscal quaftdreo0Company:

Commitment Utilization Applicable Commitment
Percentag Fee Rait¢
Category 1 0.75%

> 50%
Category 2 1.00%
= 50%

For purposes of the foregoing, the Applicable Cotmment Fee Rate shall be determined as of the eeddaif fiscal quarter of the Company.

“ Applicable Percentagémeans, at any time with respect to any Lend@er@entage equal to a fraction, the numerator a€hwvis such Lender's Commitment
and the denominator of which is the Total Committmaneach case at such time; providledt for purposes of Section 2.22 when a Defaultiegder shall exist, “Applicable
Percentage” shall mean the percentage of the Tatamitment (disregarding any Defaulting Lender’'st@aitment) represented by such Lender's Commitmé&rtiowever, the
Commitments have terminated or expired, the Applied®ercentages




shall be determined based upon the Commitments maositly in effect, giving effect to any assignitsesind to any Lender’s status as a Defaulting Leatithe time of
determination.

“ Applicable Rate’ means, for any day with respect to any ABR Loattorocurrency Loan, the applicable rate per ansatriorth below under the caption
“ABR Spread” or “Eurocurrency Spread”, as the oasg be, based upon the Company’s corporate critigs from S&P and Moody’s as of such date:

Level Corporate Credit Ratin Eurocurrency Spree ABR Spreac
1 BB+/Bal or highe 3.75% 2.75%
2 lower than BB+/Bal and 4.00% 3.00%
BB-/Ba3 or highe
3 B+/B1 or lower 4.25% 3.25%

For purposes of the foregoing, (a) the applicaplead shall be at Level 1 at any time that the Gomjs corporate rating from S&P is BB+ or highed s
corporate rating from Moody’s is Bal or higher, (g applicable spread shall be at Level 3 at ang that the Company’s corporate rating from S&RdsBB- or higher oits
corporate rating from Moody'’s is not Ba3 or higbeif either Moodys or S&P shall not have in effect a corporate ¢neding (other than by reason of the circumstamegerec
to in the following sentence) for the Company acidtiie applicable spread shall be at Level 2 atteng that the applicable spread is at neither Léweor Level 3. If the rating
system of Moody’s or S&P shall change, or if eiteech rating agency shall cease to be in the bssiokissuing corporate credit ratings, the Compart/the Required Lenders
shall negotiate in good faith to amend this deifinito reflect such changed rating system or theamilability of ratings from such rating ageneydapending the effectiveness
of any such amendment, the rating of such ratirgneg shall be determined by reference to the ratingt recently in effect from such rating agendgmpio such change or
cessation.

“ Approved Fund means any Person (other than a natural persan)gfengaged in making, purchasing, holding oegtwvg in commercial loans and similar
extensions of credit in the ordinary course and ignadministered or managed by (a) a Lender, if)\féiliate of a Lender or (c) an entity or an Aféite of an entity that
administers or manages a Lender.

“ Arranger Fee Lettet means the Arranger Fee Letter dated as of Feprl&r2009, among the Company, the Joint Lead Ajgesanamed on the cover of this
Agreement and certain of their Affiliates.

“ Arrangers” means “Lead Arrangers” as such term is definetheArranger Fee Letter.

“ Assignment and Assumptidhmeans an assignment and assumption entered irgd_bgder and an assignee (with the consent of argoR whose consent
required by Section 9.04), and accepted by the Aitnative Agent, in the form of Exhibit Ar any other form approved by the AdministrativeeAg

“ Augmenting Lendef has the meaning assigned to such term in Se2t@®(a).

“ Availability " means, at any time, an amount equal to (a) teeeleof (i) the Total Commitment and (ii) the Baving Base minus (b) the Credit Exposures of
all the Lenders.




“ Availability Period” means the period from and including the EffeciDagte to but excluding the earlier of the CommittiBermination Date and the date of
termination of the Commitments.

“ Board” means the Board of Governors of the Federal Res8ystem of the U.S. (or any successor thereto).

“ Borrower Joinder Agreemefitmeans a Borrower Joinder Agreement substantialthe form of Exhibit J

“ Borrower Termination Agreemeritmeans a Borrower Termination Agreement substhyiia the form of Exhibit K.

“ Borrowers” means, collectively, the Company and any SubsydBorrowers.

“ Borrowing " means (a) Loans of the same Type, made, convertedntinued on the same date and, in the caBericurrency Loans, as to which a single
Interest Period is in effect, (b) a Swingline Laard (c) a Protective Advance.

“ Borrowing Bas€’ means, at any time, an amount equal to the sua)d@5% of the Eligible Accounts, mintiee Dilution Reserve, minussales tax Reserve,
plus(b) the sum for the Eligible Inventory categorieshie most recent Inventory appraisal providedh&Administrative Agent of the lesser amount fatteeategory of (i) 65%
of the Eligible Inventory of the type included inch category in such Inventory appraisal (valueith@tower of cost or market, consistent with trerpanys past practices) ai
(ii) the product of (1) 85%mnultiplied by(2) the Net Orderly Liquidation Value percentagelaa to such category in such Inventory appraisaltiplied by(3) the Eligible
Inventory of the type included in such categorgiich Inventory appraisal (valued at the lower aft @y market, consistent with the Company’s paatiices), minushe Rent o
Collateral Access Reserve and mihmgentory Reserves, but subject to the limitatioattthe amount determined pursuant to this cldoissh@all in no event exceed 55% of the
lesser of (A) the Total Commitment and (B) the Baving Base, plu¢c) the aggregate amount of cash contained in B Notes Account in an amount up to the amounhef t
Reserve then in effect in respect of the TFM Ndgss, without duplication, Reserves to reflect claimgpotential claims of other debtholders, includihg ratable sharing by
holders of the TFM Notes of Liens on certain celtat of TFM and its subsidiaries, and, without degtion of the Reserves included in the foregoiamponents of the
Borrowing Base, other Reserves established by thmiAistrative Agent in its Permitted Discretion.eTAdministrative Agent may, in its Permitted Didora, adjust Reserves
reduce one or more of the other elements usedmpuating the Borrowing Base, with any such changdseteffective upon delivery of notice thereoftte Company and the
Lenders. The Borrowing Base shall be determinecefgrence to the Borrowing Base Certificate mosendgly delivered to the Administrative Agent punsuito Section 5.01(f),
subject to adjustments and changes made by thersinaitive Agent in its Permitted Discretion as\pded above. At the time of any disposition of ahdParty, the Company
shall give the Administrative Agent written notieEsuch disposition together with such informataanshall be required for the Administrative Agenadjust the Borrowing
Base to reflect such disposition.

“ Barrowing Base Certificaté means a certificate, signed and certified as etetand complete by a Responsible Officer of then@any, in substantially the
form of Exhibit Cor another form which is reasonably acceptableathef the Administrative Agent and the Company.

“ Borrowing Base Supplemental Documentatianeans the items described on Schedule 5.01(f).




“ Borrowing Request means a request by the Company on behalf of adBar for a Borrowing of Revolving Loans in accande with Section 2.03.

“ Business Day means any day that is not a Saturday, Sundayhar alay on which commercial banks in New York Gitg authorized or required by law to
remain closed, providetthat, when used in connection with a Eurocurrenagri, the term “ Business D&yshall also exclude any day on which banks are petdor dealings i
dollar deposits in the London interbank market.

“ Capital Expenditures means, for any period, with respect to the Conypéime aggregate of all expenditures by the Companits consolidated Subsidiaries
for the acquisition or leasing (pursuant to Cagitse Obligations) of fixed or capital assetsdatitions to equipment (including replacements, tdiged repairs and
improvements during such period) that should bétakigped under GAAP on a consolidated balance sbettte Company and its consolidated Subsidiagesyided, however,
that Capital Expenditures for the Company and itssRliaries shall not include:

(a) expenditures to the extent they are made pvitheeds of the issuance of Equity Interests®Qbmpany,

(b) expenditures with proceeds of insuranceesatthts, condemnation awards and other settlemengéspect of lost, destroyed, damaged or condemned
assets, equipment or other property to the extastt proceeds are not otherwise used or requirbd tesed to prepay the Loans or cash collaterdiz@ttstanding LC
Exposure during a Cash Dominion Period pursuaBeittion 2.11(d),

(c) interest capitalized during such period te ¢xtent included in Consolidated Cash IntereseBsp,

(d) expenditures that are accounted for as dapifzenditures of the Company or any consolidateos®liary and that actually are paid for by a thuedty
(excluding the Company or any consolidated Subsidizereof) and for which neither the Company noy Subsidiary has provided or is required to prewad incur,
directly or indirectly, any consideration or obligan to such third party or any other Person (whettefore, during or after such period),

(e) the book value of any asset owned by the Gowypr any of its consolidated Subsidiaries prooit during such period to the extent that suctkb@due is
included as a capital expenditure during such pea®a result of the Company or such consolidatégiSiary reusing or beginning to reuse such ahisgtg such
period without a corresponding expenditure actuadlying been made in such period,

() the purchase price of equipment purchasethdiguch period to the extent the consideratiorefiloe consists of any combination of (i) used ampsus
equipment traded in at the time of such purchaggigrthe proceeds of a concurrent sale of useslignlus equipment, in each case, in the ordinanyse of business,
to the extent such proceeds are not otherwise arsestjuired to be used to prepay the Loans or calfiteralize the outstanding LC Exposure durir@gah Dominion
Period pursuant to Section 2.11(d), and

(g) the consideration paid in respect of a Permittedulgition.

“ Capital Lease Obligatiorisof any Person means the obligations of such Pets@ay rent or other amounts under any leaserajtber arrangement
conveying the right to use) real or personal




property, or a combination thereof, which obligatare required to be classified and accounteddaapital leases on a balance sheet of such Pemsen GAAP, and the
amount of such obligations shall be the capitaliaenbunt thereof determined in accordance with GAAP.

“ Cash Dominion Period means (a) each period when an Event of Defaalll $lave occurred and be continuing and (b) eaciogp®eginning on a date on
which Availability is less than the greater ofZ{)% of the Total Commitment and (ii) $180,000,00@videdthat the Cash Dominion Period commencing underdhisse (b)
shall be discontinued when and if Availability diedve been not less than such specified leved@oronsecutive days, provided furthérowever, that a Cash Dominion Period
commencing under this clause (b) may be discondmoemore than twice in any period of 12 conseeumonths.

“ Change in Control means (a) the acquisition of ownership, directfyindirectly, beneficially or of record, by anymen or group (within the meaning of the
Exchange Act, and the rules of the SEC thereunsler affect on the Effective Date and in each aabker than the Permitted Holders), of Equity Ins¢seepresenting more than
50% of the aggregate ordinary voting power represkhy the issued and outstanding Equity Inteiiestse Company or (b) a “Change of Control” (oretlefined term having
a similar purpose) as defined under any of the @ml/dlotes or in any document governing any refimanthereof (a “Note Change of Control”); provideldowever, that for
purposes of clause (a), the Permitted Holders bleatleemed to beneficially own any Equity Intere$tthe Company (the “specified person”) held by ather Person (the
“parent entity”) so long as the Permitted Holdegaéficially own (as so defined), directly or inditly, in the aggregate a majority of the voting owf the Equity Interests of
the parent entity).

“ Change in Law’ means (a) the adoption of or any change in any tale or regulation or in the interpretation @pécation thereof by any Governmental
Authority after the Effective Date or (b) complia@nly any Lender or any Issuing Lender (or, for psgs of Section 2.15(b), by any lending officewaftsLender or Issuing
Lender or by such Lender’s or Issuing Lender’s mgccompany, if any) with any request, guidelinaective (whether or not having the force of laaflany Governmental
Authority made or issued after the Effective Date.

“ Chief Financial Officer’ means, with respect to any Person, the chiehfiel officer of such Person.

“ Class”, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisiich Borrowing, are Revolving Loans,
Swingline Loans or Protective Advances.

“ Code” means the Internal Revenue Code of 1986, as aaakefndm time to time.

“ Collateral” means, at any time, any and all property of angpr Party, now existing or hereafter acquired, éihauch time is subject to a security interest or
Lien in favor of the Administrative Agent (on behaf the Secured Parties) pursuant to the Collaf@oauments securing the Secured Obligations.

“ Collateral Access Agreemehimeans any landlord waiver or other agreemenfpiim and substance satisfactory to the Administeafigent, between the
Administrative Agent and any third party (includiagy bailee, consignee, customs broker or otheitaiferson) in possession of any Collateral orlanglord of any Loan
Party for any real property where any Collaterdbcated, as such landlord waiver or other agreémay be amended, restated or otherwise modifiea time to time.




“ Collateral Deposit Accouritmeans any “Collateral Deposit Account” referredrt the Security Agreement.

“ Collateral Document$ means, collectively, the Security Agreement, aoptrol agreements in respect of the TFM Notes Aotand any other documents
granting a Lien upon the Collateral as securitygffayment of the Secured Obligations or perfectimgsuch Lien.

“ Collection Account’ has the meaning assigned to such term in therBgd&greement.

“ Commitment” means, with respect to each Lender, such Lendersmitment to make Revolving Loans and to acqoé@rticipations in Letters of Credit,
Protective Advances and Swingline Loans hereuredgmessed as an amount representing the maximumigséitle aggregate amount of such Lender’s CrexjibEBure
hereunder, as such commitment may be (a) reduoedtfme to time pursuant to Section 2.09, 2.19¢.62(c), (b) reduced or increased from time eetpursuant to
assignments by or to such Lender pursuant to Se8t and (c) increased from time to time purst@a@ommitment Increases made pursuant to Secth Zhe initial
amount of each Lender's Commitment is set forthhenCommitment Scheduler in the Assignment and Assumption pursuanthkvsuch Lender shall have assumed its
Commitment, as applicable. The initial amount & Trotal Commitment is $1,000,000,000.

“ Commitment Increaséhas the meaning assigned to such term in Se2t@2®(b).

“ Commitment Increase Amendmeéhtas the meaning assigned to such term in Se2t@®(b).

“ Commitment Schedulemeans Schedule 1.01 attached hereto.

“ Commitment Termination Datemeans March 9, 2012, or any earlier date on wtiiehCommitments are reduced to zero or othereiseihated pursuant to
the terms hereof, providetat if any of the 2011 Notes remain outstandingéet to the extent owned beneficially and of rddoy a Loan Party or defeased pursuant to the
terms thereof or otherwise by application of law)July 3, 2011, the Commitment Termination DatdIdieJuly 3, 2011.

“ Commitment Utilization Percentadeneans, on any date, the percentage equivalemfrction (a) the numerator of which is the Cré&diposure of all
Lenders and (b) the denominator of which is thealT@ommitment.

“ Company” has the meaning assigned to such term in thengisksato this Agreement.

“ Consolidated Cash Interest Experigaeans, for any period, Consolidated Interest Bgeepaid in cash during such period (includingathmissions,
discounts and other fees and charges owed witlecesp letters of credit and bankers’ acceptantaniting and net costs under Swap Agreements eriteceth hedge interest
rates to the extent such net costs are allocatsdadb period in accordance with GAAP (for purposieslarification, excluding fees and expenses praiconnection with the
issuance of the Senior Notes and the establishaiehts Agreement), all determined on a consoliddtasis in accordance with GAAP.

“ Consolidated EBITDA' means, for any period, Consolidated Net Incomeséwh period plus (a) without duplication and to éiéent deducted in determini
such Consolidated Net Income, the sum of (i) Cadatéd Interest Expense for such period, (ii) ctidated income tax expense for such period, (llipmounts attributable to
depreciation and amortization for such period,




(iv) extraordinary noncash losses for such perfepdnoncash charges to the extent solely attridatibunrealized losses under Financial AccounBtandards Board Statement
No. 133,Accounting for Derivative Instruments and Hedgirgivities (as such may be amended, supplemented or replaB&&S 133") ( providedthat any cash payment
made with respect to any such noncash chargelshallbtracted in computing Consolidated EBITDA ngithe period in which such cash payment is madee{ng understood
that the provision of cash collateral shall notsténte a “payment” for these purposes)), andfeicash charges (including goodwill writedowns)dach period (_providethat
any cash payment made with respect to any suchasbreharge shall be subtracted in computing Catestelil EBITDA during the period in which such cagyrpent is made)
and minus (b) without duplication and to the extectuded in determining such Consolidated Net mepthe sum of (i) any extraordinary noncash glinsuch period, (ii)
noncash gains to the extent solely attributablentealized gains under SFAS 133 ( providleat any cash received with respect to any suckasingain shall be added in
computing Consolidated EBITDA during the periodahich such cash is received) and (iii) nonrecurriegcash gains for such period (_providieat any cash received with
respect to any such nonrecurring noncash gain bealldlded in computing Consolidated EBITDA during period in which such cash is received), all mheieed on a
consolidated basis in accordance with GAAP.

“ Consolidated Fixed Chargé&sneans, for any period, without duplication, thersof (a) Consolidated Cash Interest Expense fon period, (b) the aggregate
amount of scheduled principal payments paid in chsing such period in respect of long-term Inddhgss of the Company and its Subsidiaries (inctudiapital Lease
Obligation payments, but excluding (i) payments enby the Company or any Subsidiary to the ComparaySubsidiary, (ii) payments of principal to théemt made with the
proceeds of Indebtedness Incurred to refinance gtiohipal, (iii) repayments of principal of the &os and (iv) principal payments or repurchasebeflt=M 2010 Notes), (c)
the aggregate amount of principal payments (othem scheduled principal payments and other thgragiinents made by the Company or any Subsidiattyet@€ompany or a
Subsidiary, (ii) payments of principal to the exterade with the proceeds of Indebtedness Incuoedfinance such principal, (i) repayments ofngipal of the Loans and (iv)
principal payments or repurchases of the TFM 20&65) made during such period in respect of lomgrt@debtedness of the Company and the Subsidjadd¢be extent that
such payments reduced any scheduled principal patgntieat would have become due within one year #ftedate of the applicable payment, (d) Restli&tayments paid in
cash, and (e) cash contributions to any qualifiefihéd benefit pension Plan in excess of the amotistich contributions that was expensed, all detezd on a consolidated
basis in accordance with GAAP.

“ Consolidated Interest Expenseneans, for any period, the interest expense ifing imputed interest expense in respect of Chlp#tase Obligations) of the
Company and its consolidated Subsidiaries for @&fod, determined on a consolidated basis in @ecwe with GAAP.

“ Consolidated Net Incomemeans, for any period, the consolidated net inegar loss) of the Company and its consolidatedsBligries for such period
(taken as a single accounting period) determinexbiformity with GAAP, excluding (to the extent etiwise included therein) any gains or losses, tegewith any related
provision for taxes, realized upon any sale of ssther than in the ordinary course of businesszided, however, that there shall be excluded from ConsolidatetliNgome
the net income (or loss) of any Person accrued prithe earlier of the date such Person becongsaidiary of the Company or any of its consolidéBebsidiaries or is merg
into or consolidated with the Company or any otitssolidated Subsidiaries or such Pers@ssets are acquired by the Company or any obitsolidated Subsidiaries excep
the extent such net income is actually paid to@bepany or any of its consolidated Subsidiariethéform of cash dividends or similar cash disttidns by such Person.




“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of tlemagement or policies, or the dismissal or
appointment of the management, of a Person, whétheugh the ability to exercise voting power, lmntact or otherwise. “ Controllinand “ Controlled’ have meanings
correlative thereto. Solely for purposes of thardgbn of “Affiliate”, “ Control " shall also mean the possession, directly or ewtly, of the power to vote 10% or more of the
securities having ordinary voting power for thecéiten of directors (or persons performing similanétions) of a Person.

“ Covered Note$ means each of the Senior Notes, the TFM Notes2011 Notes, the Company’s 3.25% Convertible Séviates due 2013, the Company’s
6.60% Senior Notes due 2016, the Company’s 7% Nhie2018 and the Company’s 7% Senior Notes du8.202

“ Credit Exposuré€ means, with respect to any Lender at any time stim, without duplication, of the outstanding pipal amount of such LendarRevolving
Loans, LC Exposure and Swingline Exposure at simol plusan amount equal to its Applicable Percentage oatiggegate principal amount of Protective Advarmgstanding
at such time.

“ Default” means any event or condition that constituteg&aent of Default or which upon notice, lapse ofdior both would, unless cured or waived, become
an Event of Default.

“ Defaulting Lender’ means any Lender, as determined by the Adminigs&apent, that has (a) failed to fund its portidrany Borrowing, or any portion of
participation in any Letter of Credit or Swinglibean, within three Business Days of the date orctviitishall have been required to fund the samegkfied the Company, tt
Administrative Agent, any Issuing Lender, the Svliimg Lender or any Lender in writing that it doest mtend to comply with any of its funding obligais under this
Agreement or has made a public statement to tleetefiat it does not intend to comply with its finglobligations under this Agreement or under otigneements in which it
commits to extend credit, (c) failed, within thi@esiness Days after request by the Administratigem, to confirm that it will comply with the terno$ this Agreement relating
to its obligations to fund prospective Loans andipigations in then outstanding Letters of Crexditl Swingline Loans, (d) otherwise failed to pagrow the Administrative
Agent or any other Lender any other amount requiodae paid by it hereunder within three Busineay$of the date when due, unless the subject obd €nith dispute, or (e)
(i) become or is insolvent or has a parent comphathas become or is insolvent or (ii) becomesthigect of a bankruptcy or insolvency proceedimdias had a receiver,
conservator, trustee, administrator, assigneenfobenefit of creditors or similar Person chargét veorganization or liquidation of its businesscastodian, appointed for it, or
has taken any action in furtherance of, or indiaatts consent to, approval of or acquiescencaynsaich proceeding or appointment or has a pammpany that has become
subject of a bankruptcy or insolvency proceedindjas had a receiver, conservator, trustee, adiratos, assignee for the benefit of creditors orikir Person charged with
reorganization or liquidation of its business ostodian appointed for it, or has taken any actiofuitherance of, or indicating its consent to,rappl of or acquiescence in any
such proceeding or appointment, unless in the ebary Lender referred to in this clause (e) thenfany, the Administrative Agent, the Swingline Lendnd each Issuing
Lender shall be satisfied that such Lender inteadd,has all approvals required to enable it, tdinae to perform its obligations as a Lender hedsu.

“ Deposit Account Control Agreemehhas the meaning assigned to such term in therg@greement.

“ Dilution Factors” means, without duplication, with respect to amyipd, the aggregate amount of all deductions,icneemos, returns, adjustments,
allowances, bad debt write-offs and other non-eastlits (including all volume discounts, trade discets and rebates) that are recorded to reduce




Accounts of the Loan Parties in a manner consistéhtcurrent and historical accounting practicéthe Loan Parties.

“ Dilution Ratio” means, at any time, the amount (expressed ascameage), calculated in connection with the dejivef the Borrowing Base Certificate for
the fiscal month most recently ended, equal tdh@)aggregate amount of the applicable Dilutiontéiadn respect of the Accounts of the Loan Pafteshe 12 most recently
ended fiscal months divided I§ly) total gross invoices of the Loan Parties fartsi2 most recently ended fiscal months.

“ Dilution Reserve’ means, at any time, the product of (a) the exoé$d the applicable Dilution Ratio at such tiraeer (ii) 5.00%, multiplied by(b) the
aggregate amount of Eligible Accounts at such time.

“ Disclosed Matter$ means the actions, suits and proceedings andrthieonmental matters disclosed in Schedule 8rd6 any SEC Filing.

“ Disqualified Equity Interest$ means, with respect to any Person, any Equitgrést in such Person that by its terms (or byehmd of any security into
which it is convertible or for which it is excharad#e, either mandatorily or at the option of thédeothereof), or upon the happening of any everoadition:

(@) matures or is mandatorily redeemable (othen solely for Equity Interests in such Person tleahot constitute Disqualified Equity Interestsl aash in
lieu of fractional shares of such Equity Interest#)ether pursuant to a sinking fund obligatiorothrerwise;

(b) is convertible or exchangeable at the optibthe holder thereof for Indebtedness or Equitetests (other than solely for Equity Interestsuoh Person
that do not constitute Disqualified Equity Integeahd cash in lieu of fractional shares of suchitgdaterests); or

(c) is redeemable (other than solely for Equitietests in such Person that do not constituteuaigfged Equity Interests and cash in lieu of franal shares ¢
such Equity Interests) or is required to be repaseld by such Person or any of its Affiliates, irolehor in part, at the option of the holder thereof

in each case, on or prior to the first anniverstate after the Commitment Termination Date (withgiutng effect to proviso thereof); providedhowever, that an Equity Interest
in any Person that would not constitute a DisgieiEquity Interest but for terms thereof givindders thereof the right to require such Persomt®em or purchase such
Equity Interest upon the occurrence of an “asdet sa a “change of control” occurring prior to tfiest anniversary date after the Commitment Teation Date (without giving
effect to proviso thereof) shall not constitute iadialified Equity Interest if any such requirembatomes operative only after repayment in fullbthe Loans and all other
Obligations under the Loan Documents that are &tamnd payable, the cancellation or expirationlidfetters of Credit and the termination of the Guitments.

“ Documentation Agent$means the parties identified as “Co-Documentafigents” on the cover page to this Agreement.

“ Domestic Subsidiary means any Subsidiary that is organized undefaivs of the U.S., any State thereof or the Distfa€olumbia.

“dollars” or “ $ " refers to lawful money of the U.S.
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“ Effective Date” means the date hereof.
“ Eligible Accounts” means, at any time, the Accounts of any LoanyR#nit excluding any Account:
(a) thatis not subject to a first-priority pesfed security interest in favor of the AdministvatiAgent (for the benefit of the Secured Parties);

(b) thatis subject to any Lien other than (Di@n in favor of the Administrative Agent (for theenefit of the Secured Parties) and (ii) a PerchiEacumbranc
that does not have priority over the Lien in faebthe Administrative Agent (for the benefit of tBecured Parties); providéaat Accounts shall not be deemed
ineligible in respect of Liens arising under PAGZSA or any similar laws or regulations to the ektbat a Reserve is maintained in respect of rightellers of
livestock, poultry and perishable agricultural coattties thereunder;

(c) (i) with respect to which the scheduled dageds more than 60 days after the original inveiate, (ii) which is unpaid more than 60 days dfterdate of
the original invoice therefor or more than 45 daftsr the original due date or (i) which has besitten off the books of the applicable Loan Patytherwise
designated as uncollectible (in determining theregate unpaid amount owing from each Account Debttir respect to Accounts that are unpaid eitherentban 60
days after the date of the original invoice thereflomore than 45 days after the original due dsteh aggregate amount shall not be reduced toeffiget to any credit
extended by, or amounts owing from, the Loan Pattiesuch Account Debtor);

(d) thatis owing by an Account Debtor for whittore than 50% of the Accounts owing from such Actddebtor and its Affiliated Account Debtors are
ineligible under clause (c) of this definition;

(e) (i) that is owing by an Account Debtor otligan the Primary Account Debtor and its Affiliatddcount Debtors to the extent the aggregate amofunt
Accounts owing from such Account Debtor and itsilfffed Account Debtors to all Loan Parties exce®@® of the aggregate amount of all Eligible Acasuf all
Loan Parties at such time, or (ii) that is owingthbg Primary Account Debtor and its Affiliated Aest Debtors (A) at a time when the Primary AccdDebtor’'s
corporate credit ratings are BBB- or higher by S&MBaa3 or higher by Moody’s, to the extent theraggte amount of Accounts owing from the Primargdunt
Debtor and its Affiliated Account Debtors to all&w Parties exceeds 25% of the aggregate amoulitiifgable Accounts of all Loan Parties at sucimé, or (B) at any
other time, to the extent the aggregate amountoabAnts owing from the Primary Account Debtor asdAffiliated Account Debtors to all Loan Partieceeds 10% ¢
the aggregate amount of all Eligible Accounts bf.abn Parties at such time;

() with respect to which any covenant, repreaton, or warranty contained in any Loan Documexst been breached or is not true in any materipeas
(9) that (i) does not arise from the sale of goodperformance of services in the applicable LBarty’s ordinary course of business, (ii) is ndtlenced by
an invoice or other documentation reasonably safiefy to the Administrative Agent that has beert s&the Account Debtor, (iii) represents a pregrbilling, (iv) is

contingent upon any Loan Party’s completion of amsher performance, (v) represents a sale onlabd-hold, guaranteed sale, sale-and-return,sakpproval,
consignment, cash-on-delivery or any other replgela
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return basis or (vi) relates to payments of inteoeservice or finance charges (but only thatiparbf the Account relating thereto);

(h) for which the goods giving rise to such Acebbave not been shipped or delivered to the AccbBebtor (or its designee) (it being understood tiiaile
Accounts in respect of FOB shipments that havebeeh delivered are not Eligible Accounts, the as$ed goods shall be deemed to be Inventory iratheunt
determined pursuant to the SAB 104 adjustment §pddn the applicable Borrowing Base Certificate)for which the services giving rise to such Actbhiave not
been performed by the applicable Loan Party or ivisotherwise recorded as deferred revenue arcti $\ccount was invoiced more than once;

(i) thatis owed by an Account Debtor in respefaivhich the Company or any of its Subsidiaries received notice of proceedings or actions whieh a
threatened or pending against such Account Dehtmrspect of such Account that would reasonablgxpected to result in any material adverse chamgech
Account Debtor’s financial condition;

() thatis owed by an Account Debtor that hiasyfplied for, suffered, or consented to the appoeéent of any receiver, custodian, trustee, ligiddar similar
official for such Account Debtor of its assets) fiad possession of all or a material part of itjpprty taken by any receiver, custodian, trustdejaidator, (iii) filed, or
had filed against it, any assignment, applicatrequest or petition for liquidation, reorganizaticompromise, arrangement, adjustment of debtadawjtion as
bankrupt, winding-up or voluntary or involuntaryseaor proceeding (other than post-petition Accoentstled to administrative expense or equivalefdrjty) under
any state or federal bankruptcy laws, (iv) admittedriting its inability, or become generally udalto, pay its debts as they become due, (v) bedosudvent,

(vi) ceased operation of its business, or (vii)rbpkced on a watch list by the Company or any Larty in connection with any concern relatinguotsissues or othi
credit concerns;

(k) thatis owed by any Account Debtor that halsl &Il or substantially all of its assets;

() thatis owed by an Account Debtor that @ed not maintain its chief executive office in thé. (including any State thereof, the DistricQiflumbia and,
at the Administrative Agent’s Permitted Discretfmiowing a request therefor by the Company (artbfeing the completion of, and the Administrativgént's
satisfaction with, due diligence deemed to be resmgsby the Administrative Agent, in each caseeterthined in its Permitted Discretion), any temytthereof
(including Puerto Rico, the U.S. Virgin Islands @dam)) or (i) is not organized under the appliedaw of the U.S. or any State or territory thér@ocluding Puerto
Rico, the U.S. Virgin Islands and Guam) or the iisiof Columbia, providedhat the Administrative Agent shall include suchcéants in an aggregate amount
outstanding at any time not to exceed $50,000,000€ any time when the Total Commitment is neslthan $1,250,000,000, in an aggregate amourtbadtag at
any time not to exceed $62,500,000) to the extettguch Accounts are fully backed by letters efiitracceptable to the Administrative Agent inRermitted
Discretion;

(m) that is owed in any currency other than dollars;
(n) thatis owed by (i) the government (or anpatément, agency, public corporation, or instruragtyt thereof) of any country other than the U(8) the

government of the U.S., or any department, agemalylic corporation, or instrumentality thereof (i) any Account Debtor the primary business ofigrhis conducted
as a contractor for any Account Debtor referreshtdause (i) or (ii) of this paragraph (n), progdthat the Administrative Agent shall
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include Accounts otherwise excluded by this panalgr@) in an aggregate amount outstanding at amg kiot to exceed $50,000,000 to the extent thahercase of
clauses (i) or (iii), such Accounts are fully badk®y letters of credit acceptable to the AdmintsteAgent in its Permitted Discretion or, in these of clause (i), the
Federal Assignment of Claims Act of 1940, as amdr(8& U.S.C. 8 3727 skg. and 41 U.S.C. 8 15 eeq.) has been complied with and any other steps sapgfo
perfect or protect the rights of the Administrativgent with respect to such Account have been takesach case to the Administrative Agent’s reasbs satisfaction;
provided, further, that nothing contained in this clause (n) shatlede an Account that is owed by any state ofutf®. or any department, agency, public corporation,
or instrumentality thereof;

(o) thatis owed by (i) any Affiliate of any Lodtarty or (ii) to the extent not otherwise constitg an Affiliate of any Loan Party, any employeéijcer,
director or agent of any Loan Party;

(p) thatis owed by an Account Debtor to whicht@whose Affiliated Account Debtor) any Loan Ba indebted, but only to the extent of such inddbes:
or is subject to any security, deposit, progressnemnt, unapplied cash, retainage or other simdaaace made by or for the benefit of an Accounttbelin each case
to the extent thereof;

(g) thatis subject to (i) any contra-receivafieluding any adjustment pursuant to a quisis arrangement) or allowance for bad debt, byt tmthe extent o
any such contra-receivable or allowance; or (iij aounterclaim, deduction, defense, setoff or displut only to the extent of any such countercjaleduction,
defense, setoff or dispute;

(r) thatis evidenced by any promissory note, judgmaditel paper or instrument;
(s) with respect to which the applicable LoantyPhas made any agreement with the Account Delbtoarfiy reduction thereof, other than discounts and
adjustments given in the ordinary course of businesany Account which was partially paid and aey Account related to the unpaid portion of suattially paid

Account;

(t) that does not comply in all material respegith the requirements of all applicable laws aggllations, whether Federal, state or local, idiclg without
limitation the Federal Consumer Credit Protectian, Ahe Federal Truth in Lending Act and Regulatfoaf the Board,;

(u) thatis for goods that have been sold undrrrahase order or pursuant to the terms of a @aonbr other agreement or understanding (writteoral) that
indicates or purports that any Person other thlamam Party has an ownership interest in such gamdshich indicates any party other than any ofltban Parties as
payee or remittance party;

(v) that was acquired or originated by any Pemstouired after the date hereof (until such timdigence in respect of such Person and such Ausou
satisfactory to the Administrative Agent, in itsridéited Discretion, has been completed);

(w) thatis governed by the laws of any jurisdiotother than the United States, any state thexetbfe District of Columbia, Canada or any proviote
Canada; or

(x) that the Administrative Agent otherwise deteres shall not be included in Eligible Accountsd&@on such credit and collateral consideratiortbeas
Administrative Agent, in its Permitted Discretialeems appropriate.
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In determining the amount of an Eligible Accouhg face amount of an Account may, in the AdministesAgent’s Permitted Discretion, be reduced by,
without duplication, to the extent not reflectedsirch face amount, (i) the amount of all salesaadgs or prepayments, accrued and actual discfnalisding early pay
discounts), claims, rebates, credits or creditslpgn promotional program allowances, price adjestts, finance charges or other allowances (inctydimy amount that such
Loan Party may be obligated to rebate to an AccBwtitor pursuant to the terms of any agreemennhderstanding (written or oral)) and (ii) the aggregamount of all cash
received in respect of such Account but not yetiagy such Loan Party to reduce the amount ofi Arecount. Eligible Accounts shall also be adjusisdequired to reflect
any trade reconciliation in respect of agings drdgeneral ledger. Standards of eligibility maynsede more restrictive (and such increased resiiotiss subsequently reversed
in whole or part) from time to time solely by theliinistrative Agent in the exercise of its Pernatfgiscretion, with any such changes to be effedfivee Business Days after
delivery of notice thereof to the Company and teaders.

With respect to an Account that was acquired aginaited by any Person acquired after the Effeddiate, the Administrative Agent shall use commelgial
reasonable efforts, at the expense of the LoaneBatd complete diligence in respect of such Reesa such Account, within a reasonable time follgwrequest of the
Company.

“ Eligible Inventory” means, at any time, the Inventory of the LoartiBsy other than any Inventory:

(a) thatis not subject to a first-priority pesfed Lien in favor of the Administrative Agent (fiive benefit of the Secured Parties);

(b) thatis subject to any Lien other than (Di@n in favor of the Administrative Agent (for theenefit of the Secured Parties) and (ii) a PerchiEacumbranc
that does not have priority over the Lien in faebthe Administrative Agent (for the benefit of tBecured Parties); providéat Inventory shall not be deemed

ineligible in respect of Liens arising under PAGZSA or any similar laws or regulations to the ektbat a Reserve is maintained in respect of rightellers of
livestock, poultry and perishable agricultural coathities thereunder;

(c) thatis a discontinued product or componketeof or that is determined, based on the Compdrigtorical reserve practices and subject to the
Administrative Agent's approval in its Permittedsbietion, to be slow moving, obsolete, unmerchdefalefective, used (including certified pre-ownadjfit for sale,
not salable at prices approximating at least tfs ebsuch Inventory in the ordinary course of hass or unacceptable due to age, type, categofgramaantity;

(d) with respect to which any covenant, represtéon or warranty contained in this Agreement @r 8ecurity Agreement has been breached or is umtitr
any material respect, and which does not confomrany material respect, to all standards imposeanyyGovernmental Authority;

(e) inwhich any Person other than the applichblen Party shall (i) have any direct or indireatn@rship, interest or title to such Inventory ay ie indicated
on any purchase order or invoice with respect th$oventory as having or purporting to have angnest therein;

(f) that constitutes spare or replacement paulsassemblies, packaging and shipping materialufaeturing supplies, cooking ingredients, samples,
prototypes, displays or display
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items, bill-and-hold goods, goods that are returmreharked for return, repossessed goods, defestidamaged goods, goods held on consignment,aztsg@hich are
not of a type held for sale in the ordinary cowbbusiness; providethat the Administrative Agent may, in its Permit@icretion, include in Eligible Inventory
cooking ingredients of a commodity nature thatespnt up to $10,000,000 of the Borrowing Base egsrochined based upon an appraisal completed aftetffective
Date and the advance rates applied therein to camking ingredients;

(g) thatis not located in the United Statessanitransit with a common carrier from vendors angpliers;

(h) thatis located in any location leased byoarh Party unless (i) the lessor has deliveredddAtiministrative Agent a Collateral Access Agreehwer(ii) a
Rent or Collateral Access Reserve has been edtatlisy the Administrative Agent;

(i) thatis located in any third party warehoos®ther storage facility or is in the possesgiba bailee (other than a third party processod)iamot
evidenced by a document (other than bills of ladmthe extent such Inventory is not excluded pamsto clause (g) above), unless (i) such warehaseor bailee has
delivered to the Administrative Agent a Collatehacess Agreement and such other documentationea&dinistrative Agent may require or (ii) a RentGollateral
Access Reserve has been established by the AdrainistAgent in its Permitted Discretion;

() thatis being processed offsite at a thiadty location or outside processor, or is in-trateor from said third party location or outsid®gessor;

(k) thatis feed on farm;

() thatis the subject of a consignment by any LoatyRes consignor;

(m) that consists of livestock (including breedstgck, eggs, pullets, hens, broilers and all diikérg beings);

(n) that contains or bears any intellectual priypeghts licensed to any Loan Party unless (Dhstights are licensed, assigned or otherwise fearesl to the
Administrative Agent for the benefit of the SecuRatties or (ii) the Administrative Agent is saisf that it may sell or otherwise dispose of sunkehtory without (A)
the consent of each applicable licensor, (B) imfiig the rights or such licensor, (C) violating amntract with such licensor or (D) incurring ambility with respect t«
payment of royalties other than royalties incumpedsuant to sale of such Inventory under the ctiffeensing agreement;

(o) thatis not reflected in a current perpetual ineenteport of any Loan Party;

(p) for which reclamation rights have been assertethbyseller;

(g) thatis owned by a joint venture that is adtoan Party or is owned on a joint basis with es&e that is not a Loan Party (including Inventowned
through TFM’s Alliance program);

() that, if it is finished goods, is locatedaalbcation for which the aggregate fair value fibfinished goods is less than $100,000;
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(s) that consists of field medicines or vaccines;

(t) that consists of Inventory that has beep#d but for which no invoice has been submittegyment, providethat such Inventory in an aggregate
amount up to $25,000,000 shall be included in Blgginventory unless the Administrative Agent reglisuch amount, in its Permitted Discretion;

(u) thatis designated to be returned to a veonddnat is damaged or off-quality or subject taraaty claims or not to customer specificationshat is
remanufactured; or

(v) that the Administrative Agent otherwise deteres shall not be included in Eligible Inventogskd on such credit and collateral consideratieribe
Administrative Agent, in its Permitted Discretiateems appropriate

Notwithstanding the foregoing, (i) it is understabdt the goods associated with Accounts in respilEOB shipments that have not been delivered bleal
deemed to be Inventory in the amount determinedyaunt to the SAB 104 adjustment specified in th@iegble Borrowing Base Certificate, (ii) poultméprepared foods
work-in-process shall not at any time represententban $45,000,000 of the Borrowing Base andt{ig) amount of Inventory shall be adjusted (A) apined to eliminate
intercompany profit, (B) to true up cost by eliming intercompany performance incentives and (Geftect general ledger adjustments that have ffieeteof reducing
Inventory value on the perpetual accounting sysianiuding Bruss Inventory capitalization, Brusswtract cost adjustment and finished products odjststment). In the event
that Inventory which was previously Eligible Invent ceases to be Eligible Inventory hereunderQbmpany shall notify the Administrative Agent thefren and at the time of
submission to the Administrative Agent of the nBrtrowing Base Certificate. Standards of eligipilihay be made more restrictive (and such increesstdctiveness
subsequently reversed in whole or part) from timérhe solely by the Administrative Agent in theeeaise of its Permitted Discretion, with any sublamges to be effective thi
Business Days after delivery of notice thereohi® €ompany and the Lenders.

With respect to any Inventory that was acquiredriginated by any Person acquired after the EffecDate, the Administrative Agent shall use comnadisc
reasonable efforts, at the expense of the LoaneBatd complete diligence in respect of such Reesal such Inventory, within a reasonable timeofeihg request of the
Company.

“ Environmental Laws means all treaties, laws (including common lam)es, regulations, codes, ordinances, ordersedscjudgments, injunctions, notices
or binding agreements issued, promulgated or emhiate by or with any Governmental Authority, réfef in any way to the environment, the preservatioreclamation of
natural resources, the generation, managementpresence, release or threatened release of, oseseto, any Hazardous Material or to health arfietg matters.

“ Environmental Liability” means liabilities, obligations, claims, actiossits, judgments, or orders under or relating tp Environmental Law for any
damages, injunctive relief, losses, fines, perglfiees, expenses (including reasonable fees grahsgs of attorneys and consultants) or costs hehebntingent or otherwise,
including those arising from or relating to (a) amotual or alleged violation of any Environmentalor permit, license or approval issued thereun@githe generation, use,
handling, transportation, storage, treatment, diapor arrangement for disposal of any Hazardoutehéds, (c) exposure to any Hazardous Materidlsthe release or
threatened release of any Hazardous Materials) @anfecontract, agreement or other consensualgeraant pursuant to which liability is assumed gpased with respect to
any of the foregoing.

16




“ Equity Interests means shares of capital stock, partnership isterenembership interests in a limited liabilityrgmany, beneficial interests in a trust or other
equity ownership interests in a Person, any wasrations or other rights entitling the holderrdwd to purchase or acquire any such equity interes

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not porated) that, together with any Borrower, is teelads a single employer under
Section 414(b) or (c) of the Code or, solely forgmses of Section 302 of ERISA and Section 41hefCode, is treated as a single employer underddeti4 of the Code.

“ ERISA Event” means (a) any “reportable event”, as definedeot®n 4043 of ERISA or the regulations issuedehader with respect to a Plan (other than
an event for which the 3@ay notice period is waived); (b) the complete artipl withdrawal of the Borrower or any ERISA Aifite from any Plan or Multiemployer Plan dur
a plan year in which it was a “substantial empléyerdefined in Section 4001(a)(2) of ERISA or fiodtion that a Multiemployer Plan is in reorgariiaa; (c) the filing of a
notice of intent to terminate a Plan or the treathod a Multiemployer Plan amendment as a termamatinder Section 4041 or 4041A of ERISA; (d) thstitation of proceeding
to terminate a Plan or a Multiemployer Plan by RBGC; (e) the failure to make required contribusiomder Section 412 of the Code or Section 302RISE,; (f) the failure of
any Plan to satisfy the minimum funding standasidefined in Section 412 of the Code or Section®2RISA) applicable to such Plan; (g) a deterriorathat any Plan is in
“at risk” status (as defined in Section 430(i)(4}tfee Code or Section 303(i)(4) of ERISA); (h) tleeeipt by the Borrower or any ERISA Affiliate afiyanotice imposing
Withdrawal Liability or a determination that a Mieinployer Plan is insolvent or is in reorganizatiasithin the meaning of Title IV of ERISA, or in fielangered” or “critical”
status (within the meaning of Section 432 of thel€or Section 305 of ERISA); (i) the occurrenca ofon-exempt “prohibited transaction” (as define®ection 4975 of the
Code or Section 406 of ERISA) with respect to whacly Borrower or any ERISA Affiliate is a “disquiédid person” (within the meaning of Section 4975k Code) or apgarty
in interest” (within the meaning of Section 406ERISA) or with respect to which any Borrower or auch ERISA Affiliate could otherwise be liablean amount that could
reasonably be expected to result in a Material Asv&ffect; and (j) any other event or conditiorichhconstitutes or might reasonably be expectembtwstitute grounds under
Section 4042 of ERISA for the termination of, oe tippointment of a trustee to administer, any Btahe imposition of any liability under Title IM&RISA, other than PBGC
premiums due but not delinquent under Section 46ERISA, upon the Borrower or any ERISA Affiliate.

“ Eurocurrency’, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisiich Borrowing, are bearing interest
at a rate determined by reference to the EurocoyrBate.

“ Eurocurrency Raté means, with respect to any Eurocurrency Borroworgahy Interest Period, the rate appearing on Re®BA Libor Rates Page 3750 |
on any successor or substitute page of such sensi@ny successor to or substitute for such seryimviding rate quotations comparable to thoseeaty provided on such
page of such service, as determined by the Admiétige Agent from time to time for purposes of grbing quotations of interest rates applicable tbadaeposits in the Londc
interbank market) at approximately 11:00 a.m., Lamtme, two Business Days prior to the commencermesuch Interest Period, as the rate for doliggasits with a maturity
comparable to such Interest Period. In the eveitdhich rate is not available at such time forr@agon, then the “ Eurocurrency Rateith respect to such Eurocurrency
Borrowing for such Interest Period shall be the
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rate at which dollar deposits of an amount comgarabthe amount of such Eurocurrency Borrowing forda maturity comparable to such Interest Peaieoffered by the
principal London office of the Administrative Ageimtimmediately available funds in the London ibiemk market at approximately 11:00 a.m., Londorefitwo Business Day
prior to the commencement of such Interest Period.

“ Exchange Act' means the Securities Exchange Act of 1934, asdet:
“ Event of Default’ has the meaning assigned to such term in Artitle

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, any Issuing Lender or any other renipi¢ any payment to be made by or on
account of any obligation of any Loan Party hereurat any other Loan Document, (a) any Other Cotimed axes, (b) U.S. federal withholding Tax impod® a Requirement
of Law in effect at the time a Foreign Lender (ottign an assignee pursuant to a request by th@&uomunder Section 2.19(b)), becomes a party soAbreement (or
designates a new lending office), with respectiy @ayment made by or on account of any obligatioa Loan Party to such Foreign Lender, excepli¢oeixtent that such
Foreign Lender (or its assignor, if any) was eadiflat the time of designation of a new lendingceffor assignment), to receive additional amowitis respect to such
withholding Tax under Section 2.17(a), or (c) Taa#sbutable to a Lender’s failure to comply wilection 2.17(f).

“ Excluded Transfet means (a) any disposition by either New Canadaidg#] Inc. or Tyson International Holding CompariyEquity Interests in any Pers
or other assets held by it as of the Effective Datany “controlled foreign corporation” (as defihie the Code), (b) any transfer of assets or adiggosition between or among
Subsidiaries that are not Loan Parties and (clligigosition of any Equity Interest in Hybro B.V.day Subsidiary.

“ Existing Credit Agreemeritmeans the Five-Year Credit Agreement dated é8epitember 28, 2005 (as amended, supplementedesiigb modified from
time to time), among the Company, JPMorgan Chasdk Be.A., as Administrative Agent, and the lendansl other agents party thereto.

“ Existing Letters of Credit means any letters of credit which have been idguesuant to the Existing Credit Agreement andiated on Schedule 2.01
hereto. The Company shall be deemed to have regutst issuance of each Existing Letter of Crediplurposes hereof.

“ Federal Funds Effective Rataneans, for any day, the weighted average (roungeeards, if necessary, to the next 1/100 of 1%hefrates on overnight
Federal funds transactions with members of the e Reserve System arranged by Federal funds episipublished on the next succeeding Businesdpéye Federal
Reserve Bank of New York, or, if such rate is rmpsiblished for any day that is a Business Dayatlerage (rounded upwards, if necessary, to theli@f0 of 1%) of the
quotations for such day for such transactions veceby the Administrative Agent from three Fedéualds brokers of recognized standing selected.by it

“ Fee Receivel means any Person that receives any fees undép8e&cl2.

“ Fixed Charge Coverage Ratianeans, for any Test Period, the ratio, determiagdf the end of such Test Period, of (a) Conat#idi EBITDA for such Test
Period_minugi) Capital Expenditures paid in cash by the Conypamd the Subsidiaries during such Test Periode(dtian those financed with Indebtedness (other tlwans)
or with the proceeds of Sale/Leaseback Transactioreach case to the extent such Indebtednesalef_8aseback Transaction is Incurred or consundriateonnection with
and for the specific purpose of financing such @aiixpenditure) and (ii) the aggregate
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amount of income Taxes paid in cash by the Compaythe Subsidiaries during such Test Period (hietcome Tax refunds received in cash by the Compen the
Subsidiaries during the fiscal quarters ending Dz 27, 2008, and March 28, 2009, in an aggremateunt up to $52,000,000), to (b) Consolidated &FiZbarges for such
Test Period.

“ Foreign Activities Basket Usagemeans, at any time, without duplication, the spinfa) the aggregate amount of Investments by IRenties in Subsidiaries
that are not Loan Parties made in reliance on &e&i04(c), 6.04(d) or 6.04(e) and then outstandingthe aggregate principal amount of Indebtedhesurred in reliance on
Section 6.01(iv) by Subsidiaries that are not LPanties from Loan Parties, (c) the aggregate amafuBuarantees by any Loan Party of IndebtedneasySubsidiary that is
not a Loan Party and (d) the aggregate principawmof Indebtedness Incurred in reliance on cldusi¢ of Section 6.01 and then outstanding.

“ Foreign Activities Cash Basket Usa@jmeans, at any time, the Foreign Activities Badldeaige less the portion thereof that is represdnedithout
duplication, Guarantees and Indebtedness of Foidpsidiaries Incurred in reliance on clause (wfiSection 6.01.

“ Foreign Lendef’ means any Lender or Issuing Lender, (a) with eesjpo any Borrower other than a U.S. Borrower amyl Tax, that is treated as foreign by
the jurisdiction imposing such Tax, (b) with respecany U.S. Borrower, that (1) is not a “U.S.qme1” as defined by Section 7701(a)(30) of the Qad&J.S. Person”), or (2) is
a partnership or other entity treated as a patifer United States federal income tax purpaskgh is a U.S. Person, but only to the extentit@eeficial owners (including
indirect partners if its direct partners are panthgs or other entities treated as partnershipbfated States Federal income tax purposes) ar&1® Persons.

“ Foreign Subsidiary means any Subsidiary that is not a Domestic SUidsi.

“ GAAP " means generally accepted accounting principlebenU.S., including those set forth in: (a) thénagns and pronouncements of the Accounting
Principles Board of the American Institute of Cigetl Public Accountants; (b) statements and progeorents of the Financial Accounting Standards Bga)dsuch other
statements by such other entity as approved bygrefisiant segment of the accounting profession; @)dhe rules and regulations of the SEC goveritieginclusion of financial
statements (including pro forma financial statersint periodic reports required to be filed purduarSection 13 of the Exchange Act, including dgirs and pronouncements
in staff accounting bulletins and similar writtelatements from the accounting staff of the SEC.

“ General Debt Basket Usaeneans, at any time, the sum of (a) the excesseoTotal Commitment at such time over $1,000,000,0b) the aggregate
principal amount of Indebtedness Incurred in releanon clause (xviii) of Section 6.01 and then @utding and (c) the aggregate amount of Sale/Leakélransactions
consummated in reliance on clause (c) of Secti6fi &nd then outstanding.

“ Governmental Authority means the government of the U.S., any other nairaany political subdivision thereof, whetherstarovisional, territorial or
local, and any agency, authority, instrumentaliggulatory body, court, central bank or other greitercising executive, legislative, judicial, tagj regulatory or administrative
powers or functions of or pertaining to governm@mtluding any supra-national bodies such as th@jfgan Union or the European Central Bank) hawinigdiction over the
Company, any Subsidiary or any Lender as the comtey require.

“ Guarante€ of or by any Person (the “ guarantymeans any obligation, contingent or otherwidethe guarantor guaranteeing or having the econeffiéct
of guaranteeing any Indebtedness or other obligatfany other Person (the “ primary obligdin any manner, whether directly or
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indirectly, and including any obligation of the gaator, direct or indirect, (a) to purchase or fayadvance or supply funds for the purchase omeay of) such Indebtedness or
other obligation or to purchase (or to advanceupply funds for the purchase of) any security fag payment thereof, (b) to purchase or lease piypcurities or services for
the purpose of assuring the owner of such Indeletegior other obligation of the payment thereoftg¢ehaintain working capital, equity capital or asther financial statement
condition or liquidity of the primary obligor so &senable the primary obligor to pay such Indebéss or other obligation or (d) as an account partgspect of any letter of
credit or letter of guaranty issued to support Suctebtedness or obligation, providiat the term Guarantee shall not include endora&nfer collection or deposit in the
ordinary course of business.

“ Guarantor Joinder Agreemehimeans a Supplement to the Security Agreementtantially in the form of Exhibit to the Security Agreement.

“ Hazardous Materials means all explosive or radioactive substancesastes and all hazardous or toxic substances, svastgther pollutants, including any
petroleum products or byproducts and all other bgdrbons, radon gas, molds, asbestos or asbestsring materials, urea formaldehyde foam insatatpolychlorinated
biphenyls, chlorofluorocarbons and all other ozdeeleting substances, infectious or medical weestelsall other substances or wastes of any natateatk prohibited, limited
or regulated pursuant to, or that could give riskability under, any Environmental Law.

“incur " means create, incur, assume, Guarantee or othefvacome responsible for, and “ incurteohd “ incurrence shall have correlative meanings.

“ Indebtedness of any Person means, without duplication, (a)oaligations of such Person for borrowed money ibh wespect to deposits or advances of any
kind, (b) all obligations of such Person evidenbgdonds, debentures, notes or similar instruméafsll obligations of such Person under condiicsale or other title retenti
agreements relating to property acquired by suchdpeg(excluding trade accounts payable incurrdgtieérordinary course of business and excluding akibgs with respect to
letters of credit securing such trade accounts fgayentered into in the ordinary course of busiregsich Person to the extent such letters of tegdinot drawn upon or, if and
to the extent drawn upon, such drawings are reisgzlino later than the tenth Business Day follovpiagment on the letter of credit), (d) all obligatsoof such Person in resp
of the deferred purchase price of property or ses/(including payments in respect of non-competitigreements or other arrangements representijugséon consideration,
in each case entered into in connection with amiattpn, but excluding (i) current accounts payainicurred in the ordinary course of businessdgiferred compensation and
(iii) any purchase price adjustment, earnout oedefl payment of a similar nature (other than speet of non-competition agreements and other atreimgements referred to
above) incurred in connection with an acquisitibat(only to the extent that no payment has atithe accrued pursuant to such purchase price adgnsfrearnout or deferred
payment obligation)), (e) all Capital Lease Obligas and Synthetic Lease Obligations of such Per@pall obligations, contingent or otherwise,safch Person as an account
party in respect of letters of credit and letterguwaranty (other than obligations with respedetters of credit securing obligations (other tladtigations of other Persons
described in clauses (a) through (e) above) eniatedn the ordinary course of business of sucts®eto the extent such letters of credit are mavd upon or, if and to the
extent drawn upon, such drawing is reimbursed tey than the tenth Business Day following paymenth® letter of credit), (g) all obligations, cargent or otherwise, of such
Person in respect of bankers’ acceptances, (Disdualified Equity Interests in such Person, ve|wes of the date of determination, at the greaté) the maximum aggregate
amount that would be payable upon maturity, redemptepayment or repurchase thereof (or of DisfjadlEquity Interests or Indebtedness into whiohlsDisqualified Equit
Interests are convertible or exchangeable) andgh@)maximum liquidation preference of such
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Disqualified Equity Interests, (i) all Indebtednedothers secured by (or for which the holderwdtsIndebtedness has an existing right, contingentherwise, to be secured
by) any Lien on property owned or acquired by sBehson, whether or not the Indebtedness securegbthbas been assumed, the amount of such Indesetheing deemed to
be the lesser of the fair market value (as detexthieasonably and in good faith by the Chief Firer@fficer of the Company) of such property oretssand the amount of the
Indebtedness so secured, and (j) all GuarantesadiyPerson of Indebtedness of others. Indebtedhedisnot include obligations under any operatéase of property that is
not capitalized on the balance sheet of the Compamyy Subsidiary, except that Synthetic Leaségabbns shall constitute Indebtedness. The Inditess of any Person shall
include the Indebtedness of any other Person @ietuany partnership in which such Person is aigémpartner) to the extent such Person is liabdeefor as a result of such
Person’s ownership interest in or other relatiopstith such other Person, except to the extentetires of such Indebtedness provide that such Péssuot liable therefor.
Notwithstanding the foregoing, in connection witle purchase by the Company or any Subsidiary obasiness, the terf‘Indebtedness” will exclude post-closing payment
adjustments to which the seller may become entitietie extent such payment is determined by a €leging balance sheet or such payment dependseoperformance of su
business after the closing; provided, however, tiathe time of closing, the amount of any sugfnpent is not determinable and, to the extent sagiment thereafter becomes
fixed and determined, the amount is paid withird&9s thereafter. The amount of Indebtedness oPangon at any date shall be the outstanding baktrsiech date of all
obligations as described above; providédwever, that, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak Isé the accreted value
thereof at such time. Except as otherwise exprgsslyided herein, the term “Indebtedness” shallinolude cash interest thereon.

“ Indemnified Taxes means Taxes other than Excluded Taxes.
“ Indemnitee” has the meaning set forth in Section 9.03(b).

“ Interest Election Requesimeans a request by the Company on behalf of adB@r to convert or continue a Revolving Borrowingaccordance with

Section 2.08.

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othentheé&Swingline Loan), the last day of each of Mattme, September, and
December, (b) with respect to any Eurocurrency |.¢iza last day of the Interest Period applicablthéBorrowing of which such Loan is a part andhia case of a
Eurocurrency Borrowing with an Interest Period afrsithan three months’ duration, each day prighéolast day of such Interest Period that occuistatvals of three months’
duration after the first day of such Interest Peri@) with respect to any Swingline Loan, the izt such Loan is required to be repaid and (d) véspect to any Loan, the
Commitment Termination Date.

“ Interest Period means with respect to any Eurocurrency Borrowthg, period commencing on the date of such Borrgwind ending on the numerically
corresponding day in the calendar month that is e, three or six months thereafter, as the apple Borrower may elect, providéuht (a) if any Interest Period would end
a day other than a Business Day, such InteresbdPshall be extended to the next succeeding BusiDag unless, in the case of a Eurocurrency Bommgwnly, such next
succeeding Business Day would fall in the nextrudée month, in which case such Interest Period shal on the next preceding Business Day and (p)rterest Period that
commences on the last Business Day of a calendatingor on a day for which there is no numericallyresponding day in the last calendar month ol $nterest Period) shall
end on the last Business Day of the last calendsatimof such Interest Period. For purposes hetkefdate of a Borrowing initially shall be the datewhich such Borrowing is
made and thereafter shall be the effective datheomost recent conversion or continuation of dBafrowing.
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“ Inventory” means, individually and collectively, “Inventoryas referred to in the Security Agreement.
“ Inventory Reserve$means reserves against Eligible Inventory equahé sum of the following:

(@) areserve for shrink, or discrepancies thaegertaining to inventory quantities on handaeetn a Loan Party’s perpetual accounting systechpaysical
counts of the inventory which will be based on gipplicable Loan Party’s historical practice andezignce and in an amount acceptable to the Admatige Agent in
its Permitted Discretion;

(b) areserve in respect of freight costs assediaith the shipment of goods deemed to be Invgntoder paragraph (h) of the definition of EligibAccounts

(c) arevaluation reserve whereby capitalizesfable variances under the standard cost methadaafunting shall be deducted from Eligible Inveptand
unfavorable variances shall not be added to Ekgibventory;

(d) alower of the cost or market reserve for differences between a Loan Party’s actual coptaduce such Inventory versus the selling priceuzh
Inventory to third parties;

(e) reserves in respect of rights of sellerswafdtock, poultry and perishable agricultural condities under PACA, PSA or any similar laws or regigns
(including the TFM Livestock AP Reserve, the Grovrarantee Payable and BOS Hogs);

(f) areserve in respect of the cash flow assistaragram; and
(g) any other reserve as deemed appropriateebpdministrative Agent in its Permitted Discretidrgm time to time.

“ Investment’ means, with respect to a specified Person, anytidnterests, evidences of Indebtedness or atbeurities (including any option, warrant or
other right to acquire any of the foregoing) of aoy capital contribution or loans or advancesdbthan advances made in the ordinary course afiéss that would be record
as accounts receivable on the balance sheet spwfied Person prepared in accordance with GA8PEuarantees of any Indebtedness or other oldigabf, or any other
investment in, any other Person that are held atenty the specified Person. The amount, as of ateyaf determination, of (a) any Investment inftren of a loan or an
advance shall be the principal amount thereof antihg on such date, (b) any Investment in the fofiam Guarantee shall be the principal amount antihg on such date of
Indebtedness or other obligation guaranteed thef@hyn the case of a Guarantee of an obligatiah loes not have a principal amount, the maximwnatary exposure as of
such date of the guarantor under such Guarantetefasmined reasonably and in good faith by a Resipte Officer of the Company)), (c) any Investmienthe form of a
transfer of Equity Interests or other property bg investor to the investee, including any suchdfier in the form of a capital contribution, shadl the fair market value (as
determined reasonably and in good faith by a ResiptnOfficer of the Company) of such Equity Int&eeor other property as of the time of the transf@&hout any adjustment
for increases or decreases in value of, or write-upite-downs or write-offs with respect to, sunfiestment, (d) any Investment (other than any $twment referred to in clause
(a), (b) or (c) above) by the specified Persorhaform of a purchase or other acquisition for gadfiany Equity Interests, evidences of Indebtesioe®ther securities of any
other Person shall be the original cost of suckestment (including any Indebtedness assumed inemiom therewith or continued in reliance on Set6a1(vii)), plus the cost
of all additions, as of such date, thereto, and
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minus the amount, as of such date, of any portf@uoh Investment repaid to the investor in cash @spayment of principal or a return of capitaltlze case may be, but with
any other adjustment for increases or decreasealue of, or write-ups, write-downs or write-offstivrespect to, such Investment, and (e) any Imvest (other than any
Investment referred to in clause (a), (b), (c)dragbove) by the specified Person in any otherdPemssulting from the issuance by such other Pep$ds Equity Interests to the
specified Person shall be the fair market valuedédsrmined reasonably and in good faith by a Resipte Officer of the Company) of such Equity Ists at the time of the
issuance thereof.

“Issuing Lendef means JPMCB, Wachovia Bank, National Associataorg each other Lender designated by the Compaay dssuing Lender” hereunder
that has agreed to such designation (and is rebljoaeceptable to the Administrative Agent), eathts capacity as an issuer of one or more Letit@redit hereunder, and its
successors in such capacity as provided Sectid{jR.0h each case so long as such Person shadlineam Issuing Lender hereunder. Any Issuing Lemnaky, in its discretion,
arrange for one or more Letters of Credit to baasisby Affiliates of such Issuing Lender, in whicdise the term “Issuing Lenderstiall include any such Affiliate with respect
Letters of Credit issued by such Affiliate.

“JPMCB"” means JPMorgan Chase Bank, N.A., a national lman&ssociation, in its individual capacity, andsitecessors.

“ LC Collateral Account has meaning set forth in Section 2.06(k).

“ LC Disbursement means a payment made by any Issuing Lender potsaa Letter of Credit.

“ LC Exposure’ means, at any time, the sum of (a) the aggregiateawn amount of all outstanding Letters of Cratisuch time plus (b) the aggregate amount
of all LC Disbursements that have not yet been beirsed by or on behalf of any Borrower at such tifitee LC Exposure of any Lender at any time shalith Applicable
Percentage of the total LC Exposure at such time.

“ Lenders” means the Persons listed on the Commitment Sédadd any other Person that shall have become alparéyo pursuant to Section 2.22 or
Section 9.04, other than any such Person that sha# ceased to be a party hereto pursuant too8e&22 or Section 9.04. Unless the context otrewequires, the term
“Lenders” includes the Swingline Lender.

“ Letter of Credit’ means (i) any letter of credit issued pursuarthte Agreement and (ii) the Existing Letters o&@it.

“ Lien " means, with respect to any asset, (a) any moetgaeed of trust, lien, pledge, hypothecation, ertmance, charge or security interest in, on owuehs
asset, (b) the interest of a vendor or a lessoemady conditional sale agreement, capital leas#l@retention agreement (or any financing lelaaeing substantially the same
economic effect as any of the foregoing) relatmguch asset and (c) in the case of securitiesparghase option, call or similar right of a thparty with respect to such
securities.

“ Loan Document$ means this Agreement, any promissory notes ispuesuant to this Agreement, any Letter of Cregjileations, the Collateral

Documents, any Borrower Joinder Agreement, any &uar Joinder Agreement, any Borrower Terminatigme®ment and all other agreements, instrumentsyndests and
certificates identified in Section 4.01 executed drlivered to, or in favor of, the Administratidgent or any Lenders and including all other pleggmwers of

23




attorney, consents, assignments, contracts, nptetésr of credit agreements and all other writteatter whether heretofore, now or hereafter exethy or on behalf of any
Loan Party, or any employee of any Loan Party,dgltvered to the Administrative Agent or any Lendeconnection with this Agreement or the transaticontemplated
hereby. Any reference in this Agreement or any otlsan Document to a Loan Document shall includ@pendices, exhibits or schedules thereto, drahandments,
restatements, supplements or other modificatioasetb, and shall refer to this Agreement or suchrLbocument as the same may be in effect at anglatiches such referen:
becomes operative.

“ Loan Party’ means each Borrower and each other Domestic 8ialogj other than Tyson Delaware Holdings, LLC,\Rmmex Holding LLC and Oaklawn
Capital - Mississippi LLC and any other DomestibSidiary formed or acquired after the Effective ®#tat is not required to become a Loan Party @o@znce with Section
5.14(a).

“ Loans” means the loans made by the Lenders to the Bem®wursuant to this Agreement, including Revol\iogns, Swingline Loans and Protective
Advances.

“ Lock Box " means any “Lock Box” referred to in the Securtgreement.

“ Lock Box Agreement means any “Lock Box Agreement” referred to in ®ecurity Agreement.

“ Margin Stock” means “margin stock” within the meaning of Redigas T, U and X of the Board.

“ Material Adverse Effect means a material adverse effect on (a) the basirgperations, properties, assets, conditionr(fi@hor otherwise) or liabilities
(including contingent liabilities) of the Companydathe Subsidiaries, taken as a whole, (b) thétabil any Loan Party to perform its material olaligons under any Loan

Document to which it is a party, (c) the Collatetak Administrative Agent’s Liens (for the benefftthe Secured Parties) on the Collateral or tiharipy of such Liens or (d) the
rights of or benefits available to the AdministvatiAgent, the Lenders or any Issuing Lender undsrAgreement and any other Loan Document.

“ Material Indebtednessmeans Indebtedness (other than the Loans and 4 eft€redit), or obligations in respect of one mrex\Swap Agreements, of any «
or more of the Company and its Subsidiaries inggregate outstanding principal or committed amaxceeding $75,000,000. For purposes of determikiatgrial
Indebtedness, the “principal amount” of the obligas of any Borrower or any Subsidiary in respdamy Swap Agreement at any time shall be the mariraggregate amount
(giving effect to any netting agreements) that sBolrower or such Subsidiary would be requireddg i such Swap Agreement were terminated at suo. t

“ Moody’s” means Moody'’s Investors Service, Inc.

“ Multiemployer Plan” means a multiemployer plan as defined in Sectiof1(a)(3) of ERISA.

“ Net Orderly Liguidation Valué means, with respect to Inventory of any Persha,drderly liquidation value percentage thereontiied by category, as
determined in a manner reasonably acceptable tadh@nistrative Agent by an appraiser reasonabbeatable to the Administrative Agent, net of alstof liquidation
thereof.
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“ Net Proceed$ means, with respect to any event, (a) all casltg@eds received by any Loan Party in respect df suent including (i) any cash received in
respect of any non-cash proceeds (including anly pagments received by way of deferred paymentiotipal pursuant to a note or installment receigaly purchase price
adjustment receivable or otherwise, but excludimgiaterest payments), but only as and when redeifi@ in the case of a casualty, insurance prdseand (iii) in the case of a
condemnation or similar event, condemnation awandksimilar payments, net of (b) the sum of (iyelisonable fees and out-of-pocket expenses pé#iirdoparties (other than
Affiliates) in connection with such event, (ii) the case of a sale, transfer or other dispositfanasset (including pursuant to a Sale/Leasebeafsaction or a casualty or a
condemnation or similar proceeding), the amour{@®jfall legal, accounting and investment bankingsfetitle and recording tax expenses, commissindther fees and
expenses Incurred, and all Federal, state, praiffaireign and local taxes required to be accraeed liability under GAAP, as a consequence of sadd, transfer or other
disposition, (B) all payments required to be made made on any Indebtedness (including any stipdlbtss value payment or similar payment) whickeisured by any assets
subject to such sale, transfer or other dispositioaccordance with the terms of any Lien upontber security agreement of any kind with respeatuch assets, or which must
by its terms, or in order to obtain a necessargenhto such sale, transfer or other dispositiotyaapplicable law, be repaid out of the procéeois such sale, transfer or other
disposition, (C) all distributions and other payrsarequired to be made to minority interest holdersuch Loan Party as a result of such sale, fieas other disposition and
(D) any portion of the purchase price from sucle sahnsfer or other disposition placed in escnohether as a reserve for adjustment of the purchidse, for satisfaction of
indemnities in respect of such sale, transfer beiotlisposition or otherwise in connection withttbale, transfer or other disposition; providedybwer, that upon the terminati
of that escrow, Net Proceeds will be increasedryyportion of funds in the escrow that are releasettie Company or any Subsidiary and (iii) the antof all taxes paid (or
reasonably estimated to be payable) and the anubamty reserves established to fund contingentlilis reasonably estimated to be payable, in eage during the year that
such event occurred or the next succeeding yeatrendre directly attributable to such event (@®dnined reasonably and in good faith by a Resplen®fficer of the
Company).

“ Non-Consenting Lendeérhas the meaning assigned to such term in Se8ti@2y(c).

“ Obligations” means (a) the due and punctual payment by theoB@nrs of (i) the principal of and interest (incilug interest accruing during the pendency of
any bankruptcy, insolvency, receivership or otlierilar proceeding, regardless of whether allowedlwwable in such proceeding) on the Loans, whehas due, whether at
maturity, by acceleration, upon one or more dagé$os prepayment or otherwise, (ii) each paymenuired to be made by any Borrower in respect gflastter of Credit, when
and as due, including payments in respect of reiséuent of LC Disbursements, interest thereonydinf interest accruing during the pendency of laeaykruptcy, insolvency
receivership or other similar proceeding, regasitEfsvhether allowed or allowable in such procegjlamd obligations to provide cash collateral ahall other monetary
obligations of the Borrowers to any of the SecuPadties under any Loan Document, including oblmatito pay fees, expense reimbursement obligaindsndemnification
obligations, whether primary, secondary, direchtowent, fixed or otherwise (including monetaryigations incurred during the pendency of any bapkey, insolvency,
receivership or other similar proceeding, regasitdfsnvhether allowed or allowable in such procegllifb) the due and punctual performance of akotibligations of the
Borrowers under or pursuant to any Loan Documedt(enthe due and punctual payment and performahea# the obligations of each other Loan Partyemar pursuant to
each Loan Document (including monetary obligatimesirred during the pendency of any bankruptcyglvency, receivership or other similar proceedirgardless of whether
allowed or allowable in such proceeding).
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“ Other Taxes' means any and all present or future recordirgnst court or documentary Taxes and any other exgsnsfer, sales, property, intangible,
filing or similar Taxes arising from any paymentaeaunder, from the execution, delivery, performamcgorcement or registration of, or from the reter perfection of a
security interest under, or otherwise with respecany Loan Document, but excluding Excluded Taxes

“ Other Connection Taxésmeans, with respect to the Administrative Agemty Lender, any Issuing Lender or any other renipié any payment to be made
by or on account of any obligation of any Loan P&ereunder or under any other Loan Document, Tempesed as a result of a present or former cororebetween such
recipient and the jurisdiction imposing such Tathéw than connections arising from such recipieviig executed, delivered, or become a party tdppeed its obligations or
received payments under, received or perfectedurisginterest under, sold or assigned an intdreahy Loan or Loan Document, engaged in any difagsaction pursuant to,
or enforced, any Loan Documents).

“ Participant” has the meaning assigned to such term in Seétiah(c)(i).

“ Participant Registet has the meaning specified in Section 9.04(c)(iv).

“ PACA " shall mean the Perishable Agricultural Commodithet, 1930, as amended, 7 U.S.C. Section 49%et, as the same now exists or may from time
to time hereafter be amended, modified, recodifiesupplemented, together with all rules, regutatiand interpretations thereunder or related toeret

“PBGC" means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtitygrerforming similar functions.

“ Perfection Certificaté means a certificate, dated as of the EffectivéeDdelivered by the Company on behalf of the LBarties and in the form of Exhibit
H.

“ Permitted Acquisitior’ means the purchase or other acquisition (whdtlyenerger, amalgamation or otherwise) by any Boemoar any other Subsidiary of
Equity Interests in, or all or substantially aletassets of (or all or substantially all the assetstituting a business unit, division, productlor line of business of), any Persc
(a) in the case of any purchase or other acquis@fdEquity Interests in a Person, such Personu@itg each subsidiary of such Person) is organizeter the laws of the Unite
States of America, any State thereof or the DistificColumbia and, upon the consummation of suctuisition, will be a wholly-owned Subsidiary thata Domestic Subsidiary
(including as a result of a merger or consolidabetween any Subsidiary and such Person) or (theitase of any purchase or other acquisitionleradssets, such assets will
be owned by a Loan Party; providitt (i) such purchase or acquisition was not ptedéby, or consummated pursuant to, an unsolitéeder offer or proxy contest initiated
or on behalf of a Borrower or any Subsidiary, il)transactions related thereto are consummateddnrdance with applicable law, (iii) the businesuch Person, or such
assets, as the case may be, constitute a busieesitpd by Section 6.03(b), (iv) with respect &xle such purchase or other acquisition, all actiegsired to be taken with
respect to such newly created or acquired Subgidiaassets in order to satisfy the requiremenSezfion 5.14 shall have been taken (or arrangenienthe taking of such
actions satisfactory to the Administrative Agerdlshave been made), (v) the aggregate considerptda therefor, together with the aggregate camatibn paid for any other
such purchase or acquisition consummated afteEieetive Date in reliance on Section 6.04(l) ahert outstanding (including, in each case, Indel#sslassumed or
Guaranteed in connection therewith (but excludimdgebtedness remaining outstanding following sugcielase or acquisition in reliance on Section 6.0)(all obligations in
respect of deferred purchase
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price (including obligations under any purchaseegdjustment but excluding earnout or similar payts) and all other consideration payable in cotimetherewith (including
payment obligations in respect of noncompetitioreagients or other arrangements representing atigmisbnsideration)) shall not exceed (x) $50,000,6r (y) so long as ba
immediately before and after giving pro forma efféaereto, (A) no Default or Event of Default shiadive occurred and be continuing or would res@ltefrom, (B) the Adjusted
Fixed Charge Coverage Ratio for the Test Periceffiect at the time such Investment is to occut igast 1.25 to 1.00 (determined on a Pro FormasBasespect of the Test
Period in effect at such time), (C) Availabilityef@rmined on a Pro Forma Basis) shall for the pesic20 consecutive Business Days ending on arlddimg the date of such
Investment have been not less than the greatdr) @06 of the Total Commitment and (2) $400,000,@0@ (D) no Loan shall be outstanding, $200,00m,80d (vi) at the tim
of and immediately after giving effect to any symlrchase or other acquisition on a pro forma b#&ijsno Default shall have occurred and be contiguiB) a Cash Dominion
Period shall not be continuing, (C) the Fixed Cleabpverage Ratio (determined on a Pro Forma Bsishe Test Period then in effect shall be nos lgmn 1.10 to 1.00 and (
the Company shall have delivered to the Administeaf\gent a certificate of its Chief Financial @#i, in form and substance reasonably satisfattotye Administrative
Agent, certifying that all the requirements settian this definition have been satisfied with resjpto such purchase or other acquisition, togetfigrreasonably detailed
calculations demonstrating satisfaction of the nemoent set forth in clause (vi)(C) above.

“ Permitted Discretiori means a determination made in good faith andiéneixercise of reasonable (from the perspectisesefcured asset-based lender)
business judgment.

“ Permitted Encumbrancésneans:

(@) Liensimposed by law for Taxes that are redtdue or are being contested in compliance wittiG@e 5.04;

(b) carriers’, warehousemen’s, mechanics’, makexen’s, repairmen’s and other like Liens imposgddlw, arising in the ordinary course of businesg a
securing obligations that are not overdue by mioaa 30 days or are being contested in compliantte Séction 5.04;

(c) pledges and deposits made in the ordinaryseoof business in compliance with workers’ compéing, unemployment insurance and other socialriigcu
laws;

(d) deposits to secure the performance of bidggtcontracts, leases, statutory obligationstpared appeal bonds, performance bonds and othigatibns
of a like nature, in each case in the ordinary sewf business;

(e) judgment liens in respect of judgments tleahdt constitute an Event of Default;

(f) easements, zoning restrictions, rights-of-vaag similar encumbrances on real property impasgddw or arising in the ordinary course of bussést do
not secure any monetary obligations and do notniadliedetract from the value of the affected praper interfere with the ordinary conduct of busss of the Loan
Parties or any of their Subsidiaries;

(g) banker’s liens, rights of setoff or similégghts and remedies as to deposit accounts or ihds maintained with depository institutions; paedthat,

except with respect to any deposit account or figuiigect to the Lien of a Loan Document, such diépasounts or funds are not established or dega$dr the
purpose of providing collateral for any Indebtednasd
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are not subject to restrictions on access by Laatid? or any of their Subsidiaries in excess oséhrequired by applicable banking regulations;

(h) Liens in favor of, or claims or rights of apyoducer, grower or seller of livestock, poultryagricultural commodities under PACA, PSA or aiygikar
state or federal laws or regulations

(i) any Lien, claim or right of any Governmen#althority arising under any law or regulation inyanventory or farm products allocable to any pnecoent
contract with such Governmental Authority

(j) rights and claims of joint owners of livesko(other than poultry) under arrangements simidafFM’s existing Alliance program; and

(k) Liens arising by virtue of Uniform Commerciabde financing statement filings (or similar fgi;munder applicable law) regarding operating leas¢sred
into by the Loan Parties and their Subsidiarietheordinary course of business;

providedthat the term “Permitted Encumbrances” shall noluide any Lien securing Indebtedness.

“ Permitted Fee Receivérmeans any Fee Receiver that, with respect to asg/gdaid under Section 2.12, delivers to the Compadythe Administrative Agel
on or prior to the date on which such Fee Recdiegepmes a party hereto (and from time to time #fegeupon the request of the Company and the Adtnitive Agent, unle:
such Fee Receiver becomes legally unable to dolstysas a result of a Change in Law after beconaimgarty hereto), accurate and duly completed sofanesuch number
requested) of one or more of Internal Revenue Bervorms W-9, W-8ECI, W-8EXP, W-8BEN or BIMY (together with, if applicable, one of the adonentioned forms du
completed from each direct or indirect beneficialner of such Fee Receiver) or any successor thénatoentitle such Fee Receiver to a complete ekemfrom U.S
withholding tax on such payments (provided thathia case of the Internal Revenue Service Forr@BEN, a Fee Receiver providing such form shall fuals a Permitted Fi
Receiver only if such form establishes such exemnptin the basis of the “business profits” or “othrrome” articles of a tax treaty to which the United Stagea party an
provides a U.S. taxpayer identification number)e&th case together with such supplementary dodati@mas may be prescribed by applicable law tonitehe Company ¢
the Administrative Agent to determine whether skel Receiver is entitled to such complete exemption

“ Permitted Holder$ means (a) Mr. Don Tyson, (b) “members of the sdameily” of Mr. Don Tyson as defined in Section 447(e) & @ode and (c) any ent
(including, but not limited to, any partnershiprporation, trust or limited liability company) inhich one or more individuals described in clausgs(d (b) hereof possess over
50% of the voting power or beneficial interests.

“ Permitted Investmentsmeans:

(a) direct obligations of, or obligations thermipal of and interest on which are unconditionglaranteed by, the United States of America (gragency
thereof to the extent such obligations are backetthé full faith and credit of the United StatesAsherica), in each case maturing within one yeamfthe date of
acquisition thereof;

(b) investments in commercial paper maturing inii70 days from the date of acquisition thereaf having, at such date of acquisition, a ratingtdeast A-
1 by S&P or P-1 by Moody'’s;
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(c) investments in certificates of deposit, ovgiih bank deposits, repurchase agreements, rekepaechase agreements, banker’s acceptances aad tim
deposits maturing within one year from the dataagfuisition thereof issued or guaranteed by orgulagith, and money market deposit accounts issueffered by,
any domestic office of any commercial bank orgashigeder the laws of the United States of Americaror State thereof that has a combined capitabarmlus and
undivided profits of not less than $500,000,000;

(d) money market funds invested in short-ternusées rated at least as provided in clause (lbyapand

(e) inthe case of any Foreign Subsidiary, osi@rt-term investments that are liquid and arearuatily used by companies in the jurisdiction aftséoreign
Subsidiary for cash management purposes.

“ Permitted Lakeside Dispositidhmeans the disposition of the packing, feedyard fentilizer assets of Lakeside Farm Industries and its subsidiaries,
Lakeside Feeders ULC and Lakeside Feeders ParipetstXL Foods Inc. and/or its Affiliates.

“ Permitted Liens' means with respect to (a) all Collateral ownedTtBM or any of its Subsidiaries, Liens created urttle Security Agreement securing the
TFM Notes, (b) Accounts, Liens permitted under s&si(a), (e), (h) and (i) of the definition of Péted Encumbrances and Section 6.02(i), (c) Inventoiens permitted under
clauses (a), (b), (d), (e), (h), (i) and (j) of tefinition of Permitted Encumbrances and Secti®2@&)(i), (d) Cash, Liens permitted under claysgs(c), (e), (), (9), (h) and (i)
of the definition of Permitted Encumbrances andtii8a.02(a)(i), (xiii) and (xiv) and (e) any oth€pllateral, Liens permitted under clauses (alffipugh (v) of Section 6.02.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership, Governmental Authority or
other entity.

“ Plan” means any employee pension benefit plan (otheam thMultiemployer Plan) subject to the provisiohitle IV of ERISA or Section 412 of the Code
or Section 302 of ERISA sponsored, maintained otrdouted to, by any Borrower or any ERISA Affileat

“ Prepayment Everitmeans:

(a) any sale, transfer or other disposition (idaig pursuant to a sale and leaseback transacif@ry property or asset of any Loan Party, othan
dispositions described in paragraph (a) througbf(§ection 6.05;

(b) any casualty or other insured damage tongrtaking under power of eminent domain or by condation or similar proceeding of, any property sset 0
any Loan Party, except to the extent the procesldsimg to such event are required to be disbuosegbplied pursuant to an agreement or applicaien a manner th
is inconsistent with Section 2.11(d); or

(c) theincurrence by any Loan Party of any Inddbess, other than Indebtedness permitted undépB8&.01.

“ Primary Account Debtof means the single Person that as of the Effedigt is Account Debtor under Accounts in an aggeegeount representing more
than 10% of the aggregate amount of all Accountidfoan Parties as of the Effective Date.
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“ Prime Raté’ means the rate of interest per annum publiclyoameed from time to time by JPMCB as its prime rateffect at its principal office in New
York City; each change in the Prime Rate shallffecgve from and including the date such changauislicly announced as being effective.

“ Pro Forma Basi$ means, with respect to any test hereunder in ection with any event, that such test shall beutated after giving effect on a pro forma
basis for the period of such calculation to (i)lsewent as if it happened on the first day of uetiod or (ii) the incurrence of any Indebtednegshie Company or any
Subsidiary and any incurrence, repayment, issuanoedemption of other Indebtedness of the Compearany Subsidiary occurring at any time subseqteetiie last day of the
Test Period and on or prior to the date of deteatidm, as if such incurrence, repayment, issuancedemption, as the case may be, occurred orirtaléy of the Test Period
(it being understood that, in connection with angtspro forma calculation prior to the deliveryfiancial statements for the first fiscal quartaded after the Effective Date,
such calculation shall be made in a manner satsfato the Administrative Agent in its PermittedsBretion).

“ Proposed Changkhas the meaning assigned to such term in Seéti@(c).
“ Protective Advancé has the meaning assigned to such term in Segtidsy(a).

“PSA" shall mean the Packers and Stockyard Act of 1921,S.C. Section 181 et. seq., as the same natsexi may from time to time hereafter be
amended, modified, recodified or supplemented,ttegawith all rules, regulations and interpretasidhereunder or related thereto.

“ Receivables Securitization Facilitymeans the accounts receivable securitizatiorbésteed by the Company in an aggregate principawarhof up to
$750,000,000 consisting of (a) that Receivablesdfer Agreement and (b) that certain ReceivablesHase Agreement dated as of October 17, 200Inarded, among the
Company and certain Subsidiaries of the Compangebers thereunder and Tyson Receivables Corporeds purchaser thereunder.

“ Receivables Transfer Agreeménineans the Amended and Restated Receivables Tragfeement dated as of August 16, 2002, as amegezhd amon
Tyson Receivables Corporation, a Delaware corpmmand wholly-owned subsidiary of the Company,Goenpany, JPMorgan Chase Bank, N.A. as adminiseagent and
certain other persons that are parties thereto.

“ Refinancing Indebtednesdsmeans, in respect of any Indebtedness (the “iGalgndebtednesy, any Indebtedness that extends, renews or nefies such
Original Indebtedness (or any Refinancing Indebésdrin respect thereof); providémit (a) the principal amount of such Refinancindebtedness shall not exceed the principal
amount of such Original Indebtedness (except t@#tent used to finance accrued interest and prangiinciuding tender or makewhole premiums) theraod underwriting
discounts, defeasance costs, fees, commissionsxgeaises); (b) the maturity of such Refinancingbiddness shall not be earlier, and the weightethge life to maturity of
such Refinancing Indebtedness shall not be shahi@n, that of such Original Indebtedness; (c) frefinancing Indebtedness shall not be requireceteepaid, prepaid,
redeemed, repurchased or defeased, whether orr omere fixed dates, upon the occurrence of onearemavents or at the option of any holder therer€épt, in each case,
upon the occurrence of an event of default or agéan control or as and to the extent such repaynpeepayment, redemption, repurchase or defeasaauald have been
required pursuant to the terms of such Originaébiddness) prior to the earlier of (i) the matuotyuch Original Indebtedness and (ii) the daé ik six months after the
Commitment Termination Date; (d) such Refinancindebtedness shall not constitute an obligatiomgf@ubsidiary that shall not have been (or, inchse of after-acquired
Subsidiaries, shall not have been required to beg@m obligor in respect of such Original Indebt&s#) and shall not constitute an obligation ofGbenpany if the
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Company shall not have been an obligor in respestich Original Indebtedness, and, in each casd, @bnstitute an obligation of such Subsidiaryobthe Company only to tt
extent of their obligations in respect of such @ Indebtedness, except that Refinancing Indetesslin respect of the 2011 Notes may be Guarabteady Subsidiary Loan
Party; (e) if such Original Indebtedness shall haeen expressly subordinated to the Obligationsh Refinancing Indebtedness shall also be expresdigrdinated to the
Obligations on terms not less favorable in any mateespect to the Lenders; and (f) such Refinagéndebtedness shall not be secured by any Lieangrasset other than the
assets that secured such Original Indebtednesgoi@dd have been required to secure such Origirdgibtedness pursuant to the terms thereof) or by Emyhaving a higher
priority in respect of the Obligations than therLitaat secured such Original Indebtedness; providaithe Refinancing Indebtedness for the TFM Netesl not be secured by
any Lien on any asset included in the Collateral.

“ Register” has the meaning assigned to such term in Seéti@f(b)(iv).

“ Related Partie$ means, with respect to any specified Person, flezBon’s Affiliates and the respective directofficers, employees, agents and advisors of
such Person and such Person’s Affiliates.

“ Rent or Collateral Access Reservmeans with respect to any facility, warehousstrihution center, regional distribution centedepot where any Eligible
Inventory subject to Liens arising by operatiora is located and with respect to which no Coliaté.ccess Agreement is in effect, a reserve etju@d) in the case of any
leased location, three months’ rent at such fgcilitarehouse, distribution center, regional disttitin center or depot, and (b) in the case of ahgrosuch location, an amount
determined by the Administrative Agent in its Pdted Discretion in respect of the liabilities owtedthe applicable bailee or warehouseman.

“ Report” means reports prepared by the Administrative Aggranother Person showing the results of apdsaiBald examinations or audits with respect to
the assets of any Loan Party from information fsined by or on behalf of any Loan Party, after tdeniistrative Agent has exercised its rights opmdion pursuant to this
Agreement, which Reports may be distributed toLttweders by the Administrative Agent.

“ Required Lenders means, at any time, Lenders having Credit Expasand unused Commitments representing more tianobthe sum of Credit
Exposures and unused Commitments at such time.

“ Requirement of Law means, with respect to any Person, (a) the chaxtticles or certificate of organization or inporation and bylaws or other
organizational or governing documents of such Ressal (b) any statute, law, treaty, rule, regutatrder, decree, writ, injunction or determinatafrany arbitrator or court or
other Governmental Authority (including Environmahtaws), in each case applicable to or bindingnugach Person or any of its property or to whiocthsBerson or any of its
property is subject.

“ Reserves means any and all reserves which the Administeafigent deems necessary, in its Permitted Disaretd maintain with respect to the Collateral,
any Account Debtor or any Loan Party. Reserved bleadstablished upon not less than three BusiDags’ prior notice to the Company and applied withduplication of other
Reserves or eligibility standards.

“ Responsible Officef means any of the president, chief executive effichief financial officer, treasurer, assistaaasurer, controller or chief accounting
officer of the Company but, in any
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event, with respect to financial matters, the foieg person that is responsible for preparing tharicial statements and reports delivered hereunder

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property) with respe@ny Equity Interests in any
Borrower or any Subsidiary, or any payment (whethexash, securities or other property), includamy sinking fund or similar deposit, on accountha purchase, redemption,
retirement, acquisition, cancelation or terminatdémny Equity Interests in a Borrower or any Sdizsly, whether now or hereafter outstanding, or @piyon, warrant, or other
right to acquire any such Equity Interests in arBaer or any Subsidiary, or any other payment lizata substantially similar effect to any of theefming. Payments made by
the Company in connection with the exercise of héess” options by directors, officers, employeesarsultants of the Company and the Subsidiarieespect of tax
withholdings shall not constitute “Restricted Paytsé.

“ Revolving Borrowing” means a Borrowing comprised of Revolving Loans.

“ Revolving Lender’ means a Lender with a Commitment or, if the Cotnmeints have terminated or expired, a Lender wigd@Exposure.
“ Revolving Loan” means a Loan made pursuant to Section 2.01.

“ Sale/Leaseback Transactibmeans an arrangement relating to property ownetthé Company or any Subsidiary whereby the Compmarspch Subsidiary
sells or transfers such property to any Persortle@ompany or any Subsidiary leases such proparyther property that it intends to use for sabgglly the same purpose or
purposes as the property sold or transferred, soah Person or its Affiliates; providethowever, any such arrangement incurred in connection thighacquisition of property
that is not capitalized on the balance sheet oCiiapany or any Subsidiary and is leased by thegamyor any Subsidiary pursuant to an operatingeléather than a Synthe
Lease) shall not be considered a Sale/Leasebacdisdcton.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw Hill Companies, Inc.

“ SEC"” means the Securities and Exchange CommissionypGavernmental Authority succeeding to any opitsicipal functions.

“ SEC Filing” has the meaning assigned to such term in Se8tibh

“ Secured Debt Basket Usafieneans, at any time, the sum of (a) the excesleoTotal Commitment at such time over $1,000,000,(b) the aggregate

principal amount of Indebtedness Incurred in releanon clause (xviii) of Section 6.01 and then @utding that is secured by a Lien on any asseteo€tbhmpany or any
Subsidiary and (c) the aggregate amount of SaleAlesck Transactions consummated in reliance osel@) of Section 6.06 and then outstanding.

“ Secured Obligationsmeans (a) all Additional Obligations and (b) @lligations.
“ Secured Partieshas the meaning assigned to such term in therBgdgreement.

“ Securities Account Control Agreemeéhineans, individually and collectively, each “Seties Account Control Agreement” referred to in thecurity

Agreement.
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“ Security Agreement means that certain Guarantee and Collateral Ages, dated as of the date hereof, among the Ledie®, the Company and the
Administrative Agent, for the benefit of the Adnsiriative Agent and the Lenders.

“ Senior Notes means (a) the senior unsecured notes due 20adddsy the Company on the Effective Date in a pubfiering or in a Rule 144A or other
private placement and (b) any substantially idehsenior notes that are registered under the 8iesufct of 1933, as amended, and issued in exgd&or the senior notes
described in clause (a) of this definition.

“ Senior Notes Documeritmeans any agreement or instrument governing imteeeing the Senior Notes.

“ Settlement’ has the meaning set forth in Section 2.04(d).

“ Settlement Daté has the meaning set forth in Section 2.04(d).

“ Statutory Reserve Ratemeans, for the Interest Period for any EurocuryeBorrowing, a fraction (expressed as a decintlad) humerator of which is the
number one and the denominator of which is the rarrobe minus the aggregate of the maximum resexreeptages (including any marginal, special, emrerger
supplemental reserves) expressed as a decimalisiséabby the Board to which the Administrative Agés subject, for eurocurrency funding (curreméferred to as
“Eurocurrency Liabilities” in Regulation D of thedrd). Such reserve percentages shall include fhgsesed pursuant to such Regulation D. Eurocugréoans shall be
deemed to constitute eurocurrency funding and teulgect to such reserve requirements without liieoiedr credit for proration, exemptions or offs¢hat may be available
from time to time to any Lender under such Regaiaf) or any comparable regulation. The StatutoryedRee Rate shall be adjusted automatically on araf the effective date
of any change in any reserve percentage.

“ Subsidiary” means, with respect to any Person (the “ paieat any date, any corporation, limited liabiliépmpany, partnership, association or other entity
the accounts of which would be consolidated withsthof the parent in the parent’s consolidatecdhfired statements if such financial statements weepared in accordance
with GAAP as of such date, as well as any othepation, limited liability company, partnershigsaciation or other entity of which securities tvey ownership interests
representing more than 50% of the equity or moae 0% of the ordinary voting power or, in the cafsa partnership, more than 50% of the generahpeship interests are, as
of such date, owned, controlled or held. Unlesemtise specified, “Subsidiary” means any direcindirect subsidiary of the Company. Notwithstandihg foregoing, neither
Dynamic Fuels LLC nor Cactus Argentina S.A. shalleb*Subsidiary” for any purpose under the LoanDoents.

“ Subsidiary Borrowef means each wholly-owned Domestic Subsidiary ef@ompany that shall become a Subsidiary Borrowesyant to Section 2.21, in
each case so long as such Subsidiary shall renirbsidiary Borrower hereunder.

“ Subsidiary Loan Party means each Subsidiary that is a party to the iggohgreement.

“ SunTrust Collateral Accouritmeans any account established to hold the pracetd drawing on a Letter of Credit issued to supfhe SunTrust Letter of
Credit.

“ SunTrust Letter of Creditmeans the irrevocable, direct-pay letter of crédthe amount of $101,315,069, which is Irrevdedtetter of Credit No. F852946,
issued by SunTrust Bank on
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October 21, 2008, for the account of Tyson, anwor of The Bank of New York Mellon Trust Compam.A.

“ Supermajority Lendersmeans, at any time, Lenders having Credit Expesand unused Commitments representing at leasof 5% sum of the total
Credit Exposures and unused Commitments at sueh tim

“ Swap Agreement means any agreement with respect to any swap, fdnfieture or derivative transaction or option onigar agreement involving, or settlt
by reference to, one or more rates, currenciespuadlities, equity or debt instruments or securit@sgconomic, financial or pricing indices or meaasuof economic, financial
pricing risk or value or any similar transactionamy combination of these transactions, provithed no phantom stock or similar plan providing payments only on account of
services provided by current or former directofficers, employees or consultants of the CompartherSubsidiaries shall be a Swap Agreement.

“ Swingline Exposuré means, at any time, the aggregate principal armofiall Swingline Loans outstanding at such tifiee Swingline Exposure of any
Lender at any time shall be its Applicable Percgetaf the Swingline Exposure at such time.

“ Swingline Lender’ means JPMorgan Chase Bank, N.A., in its capaxstiender of Swingline Loans hereunder.

“ Swingline Loan" means a Loan made pursuant to Section 2.04.

“ Syndication Agent§ means the parties identified as “Co-SyndicatiggeAts” on the cover page to this Agreement.

“ Synthetic Leasé means, as to any Person, any lease (includirgekethat may be terminated by the lessee at amy threal or personal property, or a
combination thereof, (a) that is accounted forrasgerating lease under GAAP and (b) in respeuttih the lessee is deemed to own the propertgasel for U.S. Federal
income tax purposes, other than any such leasea wideh such Person is the lessor.

“ Synthetic Lease Obligatiorismeans, as to any Person, an amount equal tcahieaized amount of the remaining lease paymemiieuany Synthetic Lease
(determined, in the case of a Synthetic Lease ghogifor an option to purchase the leased propesgyf such purchase were required at the endeafettm thereof) that would

appear on a balance sheet of such Person prepaaedardance with GAAP if such obligations werecactted for as Capital Lease Obligations. For puepad Section 6.02, a
Synthetic Lease Obligation shall be deemed to bered by a Lien on the property being leased antl property shall be deemed to be owned by thedess

“ Taxes” means any and all present or future taxes, leuiegosts, duties, deductions, charges or withingisimposed by any Governmental Authority
including any interest, additions to tax or peralthpplicable thereto.

“ Test Period’ means, at any time, the most recent period ofdr&secutive fiscal months of the Company endedrqrior to such time (taken as one
accounting period) for which a computation of ttieell Charge Coverage Ratio has been (or was refjtdrke or, absent clause (A) of Section 6.12(loulel have been requir
to be) delivered pursuant to Section 6.12(b).

“TEM " means Tyson Fresh Meats, Inc., a Delaware cotjoora
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“TEM 2010 Notes' means the 7.95% Senior Notes due February 1, 20I6M.
“TEM 2026 Notes' means the 7.125% Senior Notes due February 16 20ZFM.

“ TEM Indenture Obligation$ has the meaning set forth in the Security Agrestne

“ TFM Notes” means the TFM 2010 Notes and the TFM 2026 Notes.

“ TEM Notes Account means, initially, a blocked cash collateral actmaintained with the Administrative Agent into isth cash proceeds of the Senior
Notes in an amount not less than the aggregateipahamount of the TFM 2010 Notes will be depabive the Effective Date, and thereaTFM Notes Account” shall mean
collectively such blocked cash collateral accoastshall from time to time be maintained with thdnfinistrative Agent or other Lenders or AffiliatesLenders holding cash
and Permitted Investments in an amount not lesstti@aggregate principal amount of the TFM 201elo

“ Total Commitment’ means, at any time, the aggregate amount of tar@itments as in effect at such time.

“ Transactions' means the execution, delivery and performancéhbyLoan Parties of this Agreement and the othenlLiDocuments to which they are party,
the borrowing of Loans and other credit extensitims,use of the proceeds thereof, the continuatidgssuance of Letters of Credit hereunder and:tbation and perfection of
the Liens created by the Collateral Documents.

“Type”, when used in reference to any Loan or Borrowiedgrs to whether the rate of interest on suchl.oaon the Loans comprising such Borrowing, is
determined by reference to the Adjusted Eurocugrdtete or the Alternate Base Rate.

“UCC " means the Uniform Commercial Code as in effeatrfitime to time in the State of New York or anyestBtate the laws of which are required to be
applied in connection with the issue of perfectidisecurity interests.

“U.S. " means the United States of America.
“U.S. Borrower” means any Borrower that is a “United States p@rsathin the meaning of Section 7701(a)(30) of thede.

“ U.S. Tax Compliance Certificatehas the meaning assigned to such term in Se2tibr(f).

“Voting Participant’ has the meaning assigned to such term in Seéti@f(c)(iv).

“ Voting Participant Naotificatior! has the meaning assigned to such term in Seéti@f(c)(iv).

“ wholly-owned Subsidiaryy means, with respect to any Person at any dagebsidiary of such Person of which securities beobwnership interests
representing 100% of the Equity Interests (othanttiirectors’ qualifying shares) are, as of sudie,dawned, controlled or held by such Person orasmaore wholly-owned
Subsidiaries of such Person or by such Person madiomore wholly-owned Subsidiaries of such Perklmess otherwise specified, “wholly-owned Subsigi means a
wholly-owned Subsidiary of the Company.
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“ Withdrawal Liability " means liability to a Multiemployer Plan as a rkésd a complete or partial withdrawal from such kemployer Plan, as such terms are
defined in Part | of Subtitle E of Title IV of ERAS

SECTION 1.02. Classification of Loans and Borroveirigor purposes of this Agreement, Loans may be ¢ledsind referred to by Class (e.g., a “Revolving
Loan”), by Type (e.g, a “Eurocurrency Loan”) or by Class and Type ( eay“Eurocurrency Revolving Loan”). Borrowings als@ay be classified and referred to by Class ( e.g.
, @ “Revolving Borrowing” or “Borrowing of RevolvinLoans”), by Type (_e.g.a “Eurocurrency Borrowing”) or by Class and Ty{peg., a “Eurocurrency Revolving
Borrowing” or a “Eurocurrency Borrowing of RevolgriLoans”).

SECTION 1.03. Terms GenerallJhe definitions of terms herein shall apply equédiyhe singular and plural forms of the terms mledi. Whenever the context
may require, any pronoun shall include the corradpty masculine, feminine and neuter forms. Thedsdinclude”, “includes” and “including” shall beeémed to be followed
by the phrase “without limitation”. The word “wilshall be construed to have the same meaning éext ek the word “shall”. Unless the context regsiotherwise (a) any
definition of or reference to any agreement, insient or other document herein shall be construedfaging to such agreement, instrument or otleeuchent as from time to
time amended, amended and restated, supplement¢deswise modified (subject to any restrictionssoich amendments, supplements or modificationfogétherein), (b) any
reference herein to any Person shall be constaugttiude such Person’s successors and assigrtee(@)ords “herein”, “hereof” and “hereunder”, andrds of similar import,
shall be construed to refer to this Agreementsreittirety and not to any particular provision loéréd) all references herein to Articles, Sectidashibits and Schedules shall be
construed to refer to Articles and Sections of, BrHibits and Schedules to, this Agreement anth@yords “asset” and “property” shall be constrtetave the same meaning
and effect and to refer to any and all tangible iatahgible assets and properties, including cssturities, accounts and contract rights.

SECTION 1.04. Accounting Terms; GAAEXxcept as otherwise expressly provided hereirteaths of an accounting or financial nature shaltbestrued in
accordance with GAAP, as in effect from time todimrovidedhat, if the Company notifies the Administrative &g that the Company requests an amendment toramision
(including any definition) hereof to eliminate thffect of any change occurring after the Effecidate in GAAP or in the application thereof on thpemtion of such provision
(or if the Administrative Agent notifies the Compatiat the Required Lenders request an amendmaemiytprovision hereof for such purpose), regardbésghether any such
notice is given before or after such change in GAAlh the application thereof, then such provisiball be interpreted on the basis of GAAP as fiectfand applied
immediately before such change shall have becofeetefe until such notice shall have been withdrawsuch provision amended in accordance herewitthe event that the
historical accounting practices, systems or resergfating to the components of the Borrowing Bagemodified in a manner that is adverse to theleenin any material
respect, the Borrowers will give the Administratikgent prompt notice thereof.

SECTION 1.05. Currency Translatior®r purposes of any determination under Sectioh,®2 or 6.06 or under paragraph (f), (g) orddkjrticle VII, all
amounts incurred, outstanding or proposed to baried or outstanding in currencies other than deokaall be translated into dollars at the curremayhange rates in effect on
the date of such determination; providhedt no Default or Event of Default shall ariseaasult of any limitation set forth in dollars$ection 6.01, 6.02 or 6.06 being exceeded
solely as a result of changes in currency exchaaigs from those rates applicable at the timenoegiIndebtedness, Liens or Sale/Leaseback Traosadatiere initially
consummated in reliance on the exceptions undér Sections. For purposes of any determination uBéetion 6.04 or 6.05, the amount of each Investnusposition or other
applicable transaction
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denominated in a currency other than dollars dietranslated into dollars at the currency exchaagein effect on the date such Investment, disipasor other transaction is
consummated. Such currency exchange rates shdéitbemined in good faith by the Company.

ARTICLE I
The Credits

SECTION 2.01. The CommitmentSubject to the terms and conditions set forth nerach Lender agrees to make Revolving Loansst€tmpany and the
Subsidiary Borrowers from time to time during theaflability Period if after giving affect to eachch Revolving Loan: (a) such Lender’s Credit Exgesnould not exceed
such Lender’s Commitment and (b) the aggregateiCEagosures would not exceed the lesser of (i)Titbel Commitment and (ii) the Borrowing Base, sbjto the
Administrative Agents authority, in its sole discretion, to make ProtecAdvances pursuant to the terms of Section.2/@hin the foregoing limits and subject to thems anc
conditions set forth herein, the Borrowers may dwarrprepay and reborrow Revolving Loans. All Loahall be made in dollars.

SECTION 2.02. Loans and Borrowinda) Each Loan (other than a Swingline Loan or Rttote Advance) shall be made as part of a Borrowimgsisting of
Loans of the same Type made by the Lenders rabalagcordance with their respective Commitmentsy 8wingline Loan and any Protective Advance shalitade in
accordance with the procedures set forth in Sest®®4 and 2.05, respectively. The failure of aepder to make any Loan required to be made byait bt relieve any other
Lender of its obligations hereunder; providhdt the Commitments of the Lenders are severaharicender shall be responsible for any other Leadailure to make Loans as
required.

(b) Subject to Section 2.14, each Revolving Borrapshall be comprised entirely of ABR Loans or Ewmoency Loans as the Company, on behalf of the
applicable Borrower, may request in accordancewigteEach Swingline Loan and Protective Advancalldbe an ABR Loan. Each Lender at its option makenany
Eurocurrency Loan by causing any domestic or fardiganch or Affiliate of such Lender to make sudah, providedhat any exercise of such option shall not affeet t
obligation of the applicable Borrower to repay sliclan in accordance with the terms of this Agreeimen

(c) At the commencement of each Interest Perioifigr Eurocurrency Revolving Borrowing, such Bormgvshall be in an aggregate amount that is anralteg
multiple of $1,000,000 and not less than $5,000,8@@he time that each ABR Revolving Borrowingisde, such Borrowing shall be in an aggregate atrthahis an integral
multiple of $1,000,000 and not less than $5,000,@8videdthat an ABR Borrowing may be in an aggregate amthattis equal to the entire unused balance oT thel
Commitment or that is required to finance the rainsement of an LC Disbursement as contemplatecebtich 2.06(f). Each Swingline Loan shall be ineamount that is not
less than $500,000. Borrowings of more than one<émd Type may be outstanding at the same tirneidedthat there shall not at any time be more thanal tdtten
Eurocurrency Borrowings outstanding. Notwithstagdamything to the contrary in this Section 2.02ér) ABR Revolving Borrowing or a Swingline Loan mag in an
aggregate amount that is equal to the entire unibakhce of the Total Commitment.

(d) Notwithstanding any other provision of this A&gment, no Borrower shall be entitled to reques elect to convert or continue, any Borrowinghié
Interest Period requested with respect thereto dventl after the Commitment Termination Date.
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SECTION 2.03. Requests for Revolving Borrowings.request a Revolving Borrowing, the Company, ehdif of the applicable Borrower, shall notify the
Administrative Agent of such request by telephaaeirf the case of a Eurocurrency Borrowing, narlghan 12:00 p.m., New York City time, three Besis Days before the
date of the proposed Borrowing or (b) in the casenoABR Borrowing, not later than 12:00 p.m., N¥ark City time, on the date of the proposed BormgviEach such
telephonic Borrowing Request shall be irrevocalole shall be confirmed promptly by hand deliveryfamsimile or other electronic transmission to ttanAnistrative Agent of a
written Borrowing Request substantially in the foofrExhibit E signed by the Company (on behalf of itself or thievant Borrower). Each such telephonic and written
Borrowing Request shall specify the following infoation:

(i) the name of the applicable Borrower;

(i) the aggregate amount of the requested Borrgwin

(iii) the date of such Borrowing, which shall b&asiness Day;

(iv) whether such Borrowing is to be an ABR Borragior a Eurocurrency Borrowing;

(v) in the case of a Eurocurrency Borrowing, thiéahinterest Period to be applicable thereto,ahhshall be a period contemplated by the definitibthe
term “Interest Period”;

(vi) the location and number of the applicable Barer's account to which funds are to be disbursétch shall comply with the requirements of Section
2.07; and

(vii) that as of such date the conditions set fantSections 4.02(a), (b) and (c) are satisfied.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvehall be an ABR Borrowing. If no Interest Pelris specified with
respect to any requested Eurocurrency Borrowirgy) the applicable Borrower shall be deemed to Balexted an Interest Period of one month’s duraffeomptly following
receipt of a Borrowing Request in accordance with Section, the Administrative Agent shall advwseh Lender of the details thereof and of the amolsuch Lender’s Loan
to be made as part of the requested Borrowing.

SECTION 2.04. Swingline Loana) Subject to the terms and conditions set foetteim, the Swingline Lender agrees to make Swiedlioans to the
Borrowers, from time to time during the AvailabjliPeriod if, after giving effect thereto, (i) thggregate principal amount of outstanding Swinglinans shall not exceed
$50,000,000 and (ii) the total Credit ExposuredlIsia exceed the lesser of (x) the Total Committreerd (y) the Borrowing Base, provid#tht the Swingline Lender shall not
be required to make a Swingline Loan to refinantewastanding Swingline Loan. Within the foregolimits and subject to the terms and conditiondaeh herein, the
Borrowers may borrow, prepay and reborrow Swinglinans.

(b) To request a Swingline Loan, the Company (dmalfeof itself or, if applicable, the relevant Bower) or the relevant Borrower shall notify the
Administrative Agent of such request by telephoatlater than 12:00 noon, New York City time, oe thay of such proposed Swingline Loan. Each suephienic request
shall be confirmed promptly by facsimile or oth&atronic transmission to the Administrative Agdaach such notice shall be irrevocable and sheltigpthe name of the
relevant Borrower, the requested date of the Swiadloan (which shall be a Business Day), the arhoun
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of the requested Swingline Loan and the locatiahrmumber of such Borrower’s account to which fuadsto be disbursed. The Administrative Agent pibmptly advise the
Swingline Lender of any such notice received frtwea €ompany or the relevant Borrower. The Swinglieeder shall make each Swingline Loan availabléaéorelevant
Borrower by means of a credit to the general deéasiount of such Borrower maintained with the S)iive Lender (or, in the case of a Swingline Loaadeto finance the
reimbursement of an LC Disbursement as provideskiction 2.06(f), by remittance to the relevantilsgu.ender).

(c) The Swingline Lender may by written notice gite the Administrative Agent not later than 12r@®n, New York City time, on any Business Day regjui
the Revolving Lenders to acquire participationsooh Business Day in all or a portion of the SwimgyLoans outstanding. Such notice shall spec#éyatigregate amount of
Swingline Loans in which Revolving Lenders will paipate. Promptly upon receipt of such notice, Alaninistrative Agent will give notice thereof taeh Revolving Lender,
specifying in such notice such Lender’s ApplicaBircentage of such Swingline Loan or Swingline Ilso&ach Revolving Lender hereby absolutely and nditionally agrees,
upon receipt of notice as provided above, to payh¢cAdministrative Agent, for the account of theilggline Lender, such Lender's Applicable Perceatafjsuch Swingline
Loan or Swingline Loans. Each Revolving Lender asiiedges and agrees that its obligation to accarécipations in Swingline Loans pursuant to fhésagraph is absolute
and unconditional and shall not be affected by @rgumstance whatsoever, including the occurremckcantinuance of a Default or reduction or terrtioraof the
Commitments, and that each such payment shall e mihout any offset, abatement, withholding atuetion whatsoever. Each Revolving Lender shall glgrwith its
obligation under this paragraph by wire transfeinohediately available funds, in the same manngragided in Section 2.07 with respect to Loans enlag such Lender (and
Section 2.07 shall apply, mutatisutandis, to the payment obligations of the Revolving Lensjleand the Administrative Agent shall promptlyga the Swingline Lender the
amounts so received by it from the Revolving Lesd&he Administrative Agent shall notify the Compani any participations in any Swingline Loan acedi pursuant to this
paragraph, and thereafter payments in respectobf Swingline Loan shall be made to the Administeatgent and not to the Swingline Lender. Any anteuwaceived by the
Swingline Lender from the relevant Borrower (oreatparty on behalf of the relevant Borrower) inpexst of a Swingline Loan after receipt by the SwirggLender of the
proceeds of a sale of participations therein dhalbromptly remitted to the Administrative Agenmtyasuch amounts received by the Administrative Agdall be promptly
remitted by the Administrative Agent to the RevalyiLenders that shall have made their paymentsipntgo this paragraph and to the Swingline Lena&their interests may
appear, providethat any such payment so remitted shall be repaillet Swingline Lender or to the Administrative Ageas the case may be, if and to the extent saghnent is
required to be refunded to any Borrower for anysoea The purchase of participations in a Swinglinan pursuant to this paragraph shall not reliéveeBorrowers of any
default in the payment thereof.

(d) The Administrative Agent, on behalf of the Sgline Lender, shall request settlement (a “ Settlet) with the Lenders on at least a weekly basis orryr
earlier date that the Administrative Agent elebtsnotifying the Lenders of such requested Settlarbg facsimile, telephone, or e-mail no later ti2m00 noon, New York City
time on the date of such requested Settlement @wttlement Daté). Each Lender (other than the Swingline Lenderthie case of the Swingline Loans) shall trangfer t
amount of such Lender’s Applicable Percentage efatlitstanding principal amount of the applicablaavith respect to which Settlement is requestate¢cAdministrative
Agent, to such account of the Administrative Agasthe Administrative Agent may designate, not léten 2:00 p.m., New York City time, on such Ssttent Date.
Settlements may occur during the existence of alle&nd whether or not the applicable conditiorecedent set forth in Section 4.02 have then bagsfied. Such amounts
transferred to the Administrative Agent shall belaga against the amounts of the Swingline Lend8wrsngline Loans and, together with Swingline
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Lender’s Applicable Percentage of such Swinglinar,cshall constitute Revolving Loans of such Lesderspectively. If any such amount is not traneféto the
Administrative Agent by any Lender on such Settletrigate, the Swingline Lender shall be entitledetwover such amount on demand from such Lendethtegwith interest
thereon as specified in Section 2.07.

SECTION 2.05. Protective Advancga) Any provision of this Agreement to the contraptwithstanding (but subject to the limitations feth below in this
Section), the Administrative Agent is authorizedthy Borrowers and the Lenders, in its sole digangiut with absolutely no obligation), and whetbe not the conditions
precedent set forth in Section 4.02 have beerfigatijso make Loans to the Borrowers, on behathefRevolving Lenders, in amounts that exceed Atbdity, which the
Administrative Agent, in its Permitted Discretialeems necessary or desirable (i) to preserve ¢eqirthe Collateral, or any portion thereof, (@)enhance the likelihood of, or
maximize the amount of, repayment of the Loansathdr Obligations, or (iii) to pay any other amouhargeable to or required to be paid by the Boemsvpursuant to the
terms of this Agreement, including payments of fmimsable expenses (including costs, fees, and sgpers described in Section 9.03) and other supablgaunder the Loan
Documents (any such Loans are herein referreditectively as “ Protective Advancéy, it being agreed that no Protective Advance Isteslult in a Default due to the
Borrowers’ failure to comply with Section 2.01 ozc3ion 4.02 for so long as such Protective Advaraeains outstanding in accordance with the termhbisfSection, but solely
with respect to the amount of such Protective Adeafrotective Advances shall be secured by thesLiie favor of the Administrative Agent (for thertadit of the Secured
Parties) in and to the Collateral and shall contiObligations hereunder. All Protective Advanskall be ABR Borrowings. The authority of the Adisinative Agent to make
Protective Advances is limited to an aggregate arhoat to exceed 5% of the Total Commitment att@mg, and no Protective Advance shall cause anylées Credit
Exposure to exceed its Commitment, provitteat the Required Lenders may at any time revo&ediministrative Agent’s authorization to make aive Advances (it being
agreed that any such revocation must be in wriingd shall become effective prospectively upon thenistrative Agent'’s receipt thereof). At any tiat the conditions
precedent set forth in Section 4.02 have beerfisgtjshe Administrative Agent may request the Revg Lenders to make a Revolving Loan to repaya@tdttive Advance. At
any other time the Administrative Agent may require Lenders to fund their risk participations désexd in Section 2.05(b).

(b) Upon the making of a Protective Advance byAldeninistrative Agent, each Revolving Lender shaldeemed, without further action by any party eret
to have unconditionally and irrevocably purchasednfthe Administrative Agent without recourse orraaty, an undivided interest and participatiosuch Protective Advanc
equal to its Applicable Percentage of such Pratecddidvance. The Administrative Agent may, at amyetj require the Revolving Lenders to fund theitipgrations in any
Protective Advance. From and after the date, if amwhich any Revolving Lender is required to futsdparticipation in any Protective Advance pudd hereunder, the
Administrative Agent shall promptly distribute toch Lender such Lender’s Applicable Percentagél giagments of principal and interest (to the ex&ecrrued on or after such
date) and all proceeds of Collateral received leyAiministrative Agent in respect of such Protexzt#hdvance.

SECTION 2.06. Letters of Credfia) Subject to the terms and conditions set foetteim, in addition to the Loans provided for heyéiom time to time during
the Availability Period, a Borrower may request asguing Lender to issue Letters of Credit denoteidan dollars for the account of such Borrowerclithetter of Credit shall
be in such form as shall be acceptable to the Adtnétive Agent and the relevant Issuing Lenddtsmeasonable determination. Letters of Creditiésl hereunder shall
constitute utilization of the Commitments.
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(b) (i) To request the issuance of a Letter of @rgnt the amendment, renewal or extension of astanding Letter of Credit), a Borrower shall deliby hand
or facsimile (or transmit by electronic communioatiif arrangements for doing so have been apprbyete relevant Issuing Lender of such Letter m#dit) to such Issuing
Lender and the Administrative Agent (reasonablgdwance of the requested date of issuance, amemndmmeewal or extension) a notice requesting teeasce of a Letter of
Credit, or identifying the Letter of Credit to bmanded, renewed or extended, and specifying treafassuance, amendment, renewal or extensiorcfwdfiall be a Business
Day), the date on which such Letter of Credit igxpire (which shall comply with paragraph (c) listSection), the amount of such Letter of Cretiéf such Letter of Credit is
to be denominated in dollars, the name of the aucparty (which shall be a Borrower or a Subsidiang a Borrower as co-applicants), the name anceasaf the beneficiary
thereof and such other information as shall be seary to prepare, amend, renew or extend suchrlaft@redit. It is understood that the reinstatatraf all or a portion of a
Letter of Credit in accordance with the terms tbéfellowing a drawing thereunder shall not congtan amendment, renewal or extension of sucletleftCredit. If requested
by such Issuing Lender, such Borrower also shdlirgtia letter of credit application on such Issulrender’s standard form in connection with any esjor a Letter of Credit.
In the event of any inconsistency between the temusconditions of this Agreement and the termsamditions of any form of letter of credit applian or other agreement
submitted by a Borrower to, or entered into by arBeer with, any Issuing Lender relating to anyteebf Credit, the terms and conditions of this égmnent shall control.

(i) On the Effective Date, each Issuing Lendet thas issued an Existing Letter of Credit shaltbemed, without further action by any party hertdave
granted to each Revolving Lender and each Revolvergier shall be deemed to have purchased fromlIssoing Lender a participation in such Existingteeof Credit in
accordance with paragraph (e) below. The applickisieing Lenders and the Lenders that were aldy pathe Existing Credit Agreement agree that corently with such
grant, the participations in the Existing Lettef<oedit granted to such lenders under the ExisBnedit Agreement shall be automatically cancel@tiout further action by any
of the parties thereto. On and after the Effecihage, each Existing Letter of Credit shall constita Letter of Credit for all purposes hereof.

(c) A Letter of Credit shall be issued, amendedeveed or extended only if (and upon issuance, amentl renewal or extension of each Letter of Créudit
relevant Borrower shall be deemed to representaarncant that), after giving effect to such issuaramaendment, renewal or extension (i) the aggregateExposure would not
exceed the greater of (A) $500,000,000 and (B) 60%e Total Commitment and (ii) the sum of theatd@redit Exposures would not exceed the lesséx)dhe Borrowing Bas
and (y) the Total Commitment.

(d) No Letter of Credit shall have a stated expiage that is later than the close of business erdhlier of (i) the date twelve months after thtedf the
issuance of such Letter of Credit (or, in the aafsany renewal or extension thereof, twelve mouatier the then-current expiration date of suchdretf Credit, so long as such
renewal or extension occurs within three monthsush then-current expiration date) and (ii) theedhat is five Business Days prior to the Commithigermination Date;
providedthat any Letter of Credit with a one-year tenor rpayvide for the renewal thereof for additional grear periods (which shall in no event extend belyibre date
referred to in clause (ii) above) under customawetgreen” provisions.

(e) By the issuance of a Letter of Credit (or areadment to a Letter of Credit increasing the amdhrteof) by any Issuing Lender, and without anyhfer

action on the part of such Issuing Lender of suetidr of Credit or the Lenders, such Issuing Leirtngeby grants to each Lender, and each Lendebbyharuires from such
Issuing Lender, a participation in such Letter oédit equal to such Lender’s Applicable Percentafgbe aggregate amount available to be drawn uswigh Letter
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of Credit. Each Lender acknowledges and agreéstshabligation to acquire participations pursutmthis paragraph in respect of Letters of Crexditbsolute and unconditional
and shall not be affected by any circumstance wileaer, including any amendment, renewal or extensfany Letter of Credit or the occurrence andticorance of a Default
or reduction or termination of the Commitments, &mat each such payment shall be made without agtpabatement, withholding or reduction whatssev

In consideration and in furtherance of the foregpgach relevant Lender hereby absolutely and wtitonally agrees, upon receipt of a notice as johed for
in the final paragraph of Section 2.06(f), to payte Administrative Agent, for the account of te&evant Issuing Lender of each Letter of Credatsuender’'s Applicable
Percentage of the amount of each LC Disbursemedérbg such Issuing Lender promptly upon the regokstich Issuing Lender at any time from the tirheuxh
LC Disbursement until such LC Disbursement is raimskd by the relevant Borrower or at any time &iter reimbursement payment is required to be refdrid such Borrower
for any reason. Such payment shall be made withoybffset, abatement, withholding or reductioratgbever. Each such payment shall be made irathe snanner as
provided in Section 2.07 with respect to Loans maglseuch Lender (and Section 2.07 shall apply, tisutautandis to the payment obligations of the Lenders), dred t
Administrative Agent shall promptly pay to the nedat Issuing Lender the amounts so received hyibfthe Lenders. Promptly following receipt by théministrative Agent
of any payment from the relevant Borrower pursaarihe next following paragraph, the AdministratAgent shall distribute such payment to such Iggili@nder or, to the
extent that the Lenders have made payments pursu#tris paragraph to reimburse such Issuing Lerten to such Lenders and such Issuing Lendédreasinterests may
appear. Any payment made by a Lender pursuahiggaragraph to reimburse an Issuing Lender fgrLah Disbursement shall not constitute a Loan dmallsot relieve the
relevant Borrower of its obligation to reimburselsl.C Disbursement.

(f) If an Issuing Lender shall make any LC Disbungat in respect of a Letter of Credit, the relevBotrower shall reimburse such Issuing Lender gpeet of
such LC Disbursement by paying to the Administethgent an amount equal to such LC Disbursemeniatertthan 12:00 noon, New York City time (or tie case of an LC
Disbursement that is being funded with an ABR Baing or Swingline Loan, 2:00 p.m., New York Cityn#&), on (i) the Business Day that the relevant 8wer receives notice
that such LC Disbursement has been made, if sutitenis received prior to 10:00 a.m., New York Gitye, or (ii) the Business Day immediately follawithe day that the
relevant Borrower receives such notice, if sucliceds not received prior to such time; providedt the relevant Borrower may, subject to the @tk to borrowing set forth
herein, request in accordance with Section 2.08eation 2.04 that such payment be financed witbradiny portion of an ABR Borrowing or a Swinglihean, as applicable, in
an amount permitted under Section 2.02(c) andheektent so financed, the relevant Borrower’sgatiion to make such payment shall be dischargedepidced by the
resulting ABR Borrowing or Swingline Loan (or thpmicable portion thereof). Each such payment dhalinade to the relevant Issuing Lender in dobacdsin immediately
available funds.

If any Borrower fails to make payment when duedspect of any LC Disbursement relating to a LeifeCredit issued for its account, the Administratigen
shall notify each Lender of the applicable LC Disgmment, the payment then due from such Borrongisaoh Lender’s Applicable Percentage thereof.

(g) Each Borrower’s obligations to reimburse LCRissements as provided in Section 2.06(f) sha#iisolute, unconditional and irrevocable, and dtwll
performed strictly in accordance with the termshi§ Agreement under any and all circumstances saeaer and irrespective of (i) any lack of validityenforceability of any
Letter of Credit, or any term or provision therd(i), any draft or other document presented undeetter of Credit proving to be forged or fraudulen any statement therein
being untrue or inaccurate in any respect, (iijrpant by any Issuing Lender under
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a Letter of Credit against presentation of a dvafither document that does not comply strictlyhvtite terms of such Letter of Credit, (iv) any l@nsecurity interest granted to,
or in favor of, the Administrative Agent or anytbe Lenders as security for any of such reimbursemigligations shall fail to be perfected, (v) thexurrence of any Default,
(vi) the existence of any proceedings of the typscdibed in paragraph (h) or (i) of Article VII Wwitespect to any other Loan Party, (vii) any latkalidity or enforceability of
any of such reimbursement obligations against @ahgrd_oan Party, or (viii) any other event or cimtstance whatsoever, whether or not similar to dripeforegoing, that
might, but for the provisions of this Section, ciitu¢e a legal or equitable discharge of, or prevédright of setoff against, the obligations of &orrower hereunder.

Neither the Administrative Agent, the Lenders ria tssuing Lenders, nor any of their Related Parsikall have any liability or responsibility byassn of or
in connection with the issuance or transfer of kefter of Credit by any Issuing Lender thereof oy @ayment or failure to make any payment thereu(idespective of any of
the circumstances referred to in the precedingeserf), or any error, omission, interruption, losdelay in transmission or delivery of any draftfine or other communication
under or relating to any Letter of Credit (inclugliany document required to make a drawing therayinaey error in interpretation of technical terarsany consequence arising
from causes beyond the control of the Issuing Lenflsuch Letter of Credit; providetiat the foregoing shall not be construed to exsusé Issuing Lender from liability to a
Borrower or to any Lender which has funded itsipgration hereunder in such Letter of Credit to #xéent of any direct damages (as opposed to capséigl damages, claims
in respect of which are hereby waived by the Loarti€s and the Lenders to the extent permittedopyieable law) suffered by any Borrower or any sueinder, as the case
may be, that are caused by such Issuing Lendelisddo exercise the standard of care agreed hdexuto be applicable when determining whethentsliafd other documents
presented under a Letter of Credit comply witht#rens thereof. The parties hereto expressly atpesuch standard of care shall be as follows thatsuch Issuing Lender
shall be deemed to have exercised such standaat®fn the absence of gross negligence or wiltfisiconduct on its part (as determined by a coucbofiipetent jurisdiction by
final and nonappealable judgment):

(i) an Issuing Lender of a Letter of Credit mayemicdocuments that appear on their face to belistantial compliance with the terms of such Letfer
Credit without responsibility for further investig@n, regardless of any notice or information te ttontrary, and may make payment upon presentatidacuments th:
appear on their face to be in substantial compéami¢h the terms of such Letter of Credit; and

(i) an Issuing Lender of a Letter of Credit shadive the right, in its sole discretion, to declio@ccept such documents and to make such payfrerth
documents are not in strict compliance with thenteof such Letter of Credit.

(h) Upon presentation of documents with respeatdemand for payment under a Letter of Credit, éssiling Lender in respect of such Letter of CreHill
(i) promptly notify the Administrative Agent, theoBpany and (if different) the relevant Borrowertblephone (confirmed by facsimile) of such demasrdpiyment,
(if) promptly following its receipt of such documtsnexamine all documents purporting to represetgraand for payment under a Letter of Credit aifidpfiomptly after such
examination notify the Administrative Agent, ther@pany and (if different) the relevant Borrower bjephone (confirmed by facsimile) whether the Isguiender has made or
will make an LC Disbursement under such Letter #fdit; providedthat any failure to give or delay in giving any Bumtice shall not relieve such Borrower of itsigation to
reimburse such Issuing Lender and the Lendersmghect to any such LC Disbursement as provid&eation 2.06(f).
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(i) If any Issuing Lender shall make any LC Distamgnt, then, unless the relevant Borrower shatilvarse such LC Disbursement in full on the datdésuc
LC Disbursement is made, the unpaid amount thesiealf bear interest, for each day from and inclgdhe date such LC Disbursement is made to, butidixg, the date that
such Borrower reimburses such LC Disbursementeatate per annum then applicable to ABR Loans;igesithat, if such Borrower fails to reimburse such LBrsement
when due pursuant to Section 2.06(f), then Se@i@B(d) shall apply. Interest accrued pursuanhi®pgaragraph shall be for the account of suchngsiuender, except that
interest accrued on and after the date of paymeani Lender pursuant to Section 2.06(d) to reirsbwwuch Issuing Lender shall be for the accoustiofi Lender to the extent
of such payment.

(i) An Issuing Lender may be added, or an existisgiing Lender may be terminated, under this Agezgrat any time by written agreement between the
Company, the Administrative Agent and the relevasting Lender. The Administrative Agent shallifyothe Lenders of any such addition or terminatidkt the time any such
termination shall become effective, the Borrowdrallspay all unpaid fees accrued for the accourtheflssuing Lender being terminated. From aner affte effective date of a
such addition, the new Issuing Lender shall halvthalrights and obligations of an Issuing Lendeder this Agreement with respect to Letters of @redbe issued thereafter.
References herein to the term “Issuing Lender”Idfedeemed to refer to each new Issuing Lendé& any previous Issuing Lender, or to such newitgsuender and all
previous Issuing Lenders, as the context shalliregAfter the termination of an Issuing Lenderéerder, the terminated Issuing Lender shall reragiarty hereto and shall
continue to have all the rights and obligationsifissuing Lender under this Agreement with resfzeahy outstanding Letters of Credit issued kyyriibr to such termination,
but shall not be required to issue any new Lett&Gredit or to renew or extend any such outstagdietters of Credit.

(k) If either (i) an Event of Default shall havecoered and be continuing and the Company receigésaenfrom the Administrative Agent or the Required
Lenders (or, if the maturity of the Loans has baetelerated, Lenders with LC Exposure represemtioge than 50% of the total LC Exposure) demandiegdeposit of cash
collateral pursuant to this paragraph or (ii) ahyhe other provisions of this Agreement requirstteollateralization, the Company shall deposihimibne Business Day after
notice from the Administrative Agent of the requirent thereof into an account established and miagdeon the books and records of the Administratigent, which account
may be a “securities account” (within the meanif@ection 8-501 of the UCC as in effect in the &@ftNew York), in the name of the Administrativgeat and for the benefit
of the Secured Parties (the “ LC Collateral Accainan amount in immediately available funds in Boé equal to 105% of the LC Exposure as of suté plaisany accrued
and unpaid interest thereon; providedt the obligation to deposit such amount shaibbee effective immediately, and such deposit dhedome immediately due and payable,
without demand or other notice of any kind, upoa dlecurrence of any Event of Default describedairagraph (h) or (i) of Article VII. Such depositsadl be held by the
Administrative Agent as collateral for the LC Expes under this Agreement and for the payment anfdqmeance of the Secured Obligations, and for phigpose the
Administrative Agent shall have exclusive dominamrd control, including the exclusive right of witad/al, over the LC Collateral Account, the LC Ctalal Account shall be
subject to a Deposit Account Control Agreement each Borrower hereby grants a security intereitécAdministrative Agent for the benefit of the 8esd Parties in the LC
Collateral Account and in any financial assetsd@fined in the UCC) or other property held ther€ther than any interest earned on the investmfesuah deposits, which
investments shall be made at the option and seleation of the Administrative Agent (in accordamgth its usual and customary practices for invesita of this type) and at
the Borrowers’ risk and reasonable expense, supbsits shall not bear interest. Interest or prpfitany, on such investments shall accumulatéénltC Collateral Account.
Moneys and financial assets in the LC CollateraddAmt shall be applied by the Administrative Agenteimburse the applicable Issuing Lender for Li§bDrsements for whic
it has not been reimbursed and,
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to the extent not so applied, shall be held forsidusfaction of the reimbursement obligationshef Borrowers for the LC Exposure at such timefdhe maturity of the Loans
has been accelerated (but subject to the consémnafers with LC Exposure representing more tha 80the total LC Exposure), be applied to satittyer Secured
Obligations. The Administrative Agent shall cauiesach cash collateral (to the extent not appéiscforesaid) to be returned to the Company witiviee Business Days after
(A) in the case of clause (i) above, the applic&hlent of Default shall have been cured or waivsedl¢ng as no other Event of Default has occurretlig continuing at such
time) or (B) in the case of clause (ii) above, soabkh collateral shall no longer be required purstathe applicable provision hereof.

(I) Each of the letters of credit outstanding unither Existing Credit Agreement and listed on Sclhe@w1shall automatically, and without any action on the
part of any Person, be deemed a Letter of Creslied and continued hereunder as of the Effectite.Da

(m) Unless otherwise requested by the Administeafigent, each Issuing Lender shall (i) providen® Administrative Agent copies of any notice reeeliv
from any Borrower pursuant to Section 2.06(b) rterl¢han the Business Day after receipt thereof(Bnreport in writing to the Administrative Ageii#) on the first Business
Day of each week, the activity for each day duthmgimmediately preceding week in respect of Lett#rCredit issued by it, including all issuanae@gensions, amendments ¢
renewals, all expirations and cancellations andiabursements and reimbursements, (B) on or fzieach Business Day on which such Issuing Lendeeats to issue, amend,
renew or extend any Letter of Credit, the dateuchsissuance, amendment, renewal or extensionhehstich Letter of Credit is a trade, financiaperformance Letter of
Credit, and the aggregate face amount of the lsette€redit to be issued, amended, renewed or @é&tehy it and outstanding after giving effect talsissuance, amendment,
renewal or extension (and whether the amount tfieteanged), and no Issuing Lender shall be perchittessue, amend, renew or extend such Letteredi€without first
obtaining written confirmation from the Administiag Agent that such issuance, amendment, renewattension is then permitted by the terms of thgse®&ment, (C) on each
Business Day on which such Issuing Lender maked énRisbursement, the date of such LC Disburseraadtthe amount and currency of such LC DisbursemethiD) on
any other Business Day, such other informatiorhasfdministrative Agent shall reasonably requestiuiding but not limited to prompt verification sfich information as may
be requested by the Administrative Agent.

SECTION 2.07. Funding of Borrowing&) Each Lender shall make each Loan to be madtehgyeunder on the proposed date thereof by warester of
immediately available funds by 12:00 noon, New Y®@iky time, or, in the case of an ABR Loan, 2:00p.New York City time, to the account of the Adisinative Agent mos
recently designated by it for such purpose by eaticthe Lenders, provideébat Swingline Loans shall be made as providedetin 2.04. The Administrative Agent will make
such Loans available to the applicable Borroweptmmptly, and in no event later than 3:00 p.m., Néwk City time, crediting the amounts so receiviedjke funds, to an
account of such Borrower maintained with the Adstirsitive Agent in New York City and designated bg Company in the applicable Borrowing Requestyigesithat ABR
Revolving Loans made to finance the reimbursemeatRrotective Advance shall be retained by the iistrative Agent or, to the extent that the RewdvLenders have made
payments pursuant to Section 2.05 to reimbursétmainistrative Agent in respect of any such PratecAdvance, respectively, remitted by the Admirsistze Agent to such
Revolving Lenders as their interests may appear.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposecddsdtany Borrowing that such Lender will not make

available to the Administrative Agent such Lendatisire of such Borrowing, the Administrative Agerety assume that such Lender has made such shaebkvan such date
in accordance with paragraph (a) of this Sectichraay, in reliance
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upon such assumption and in its sole discretiorkena&ailable to the applicable Borrower a corresiiagnamount. In such event, if a Lender has néhé@h made its share of the
applicable Borrowing available to the Administratikgent, then the applicable Lender and Borrowgrse(jointly and severally with each other Borrowrit severally and n
jointly with the applicable Lenders) to pay to théministrative Agent forthwith on demand such cepending amount with interest thereon, for eachfday and including th:
date such amount is made available to the appédabirower to but excluding the date of paymertheAdministrative Agent, at (i) in the case of lsli@nder, the greater of t
Federal Funds Effective Rate and a rate deternbigetie Administrative Agent in accordance with bagkindustry rules on interbank compensation 9riffithe case of a
Borrower, the interest rate applicable to such Ldégsuch Lender pays such amount to the AdmirtiseaAgent, then such amount (less interest) staibtitute such Lender’'s
Loan included in such Borrowing. With respect ty ahare of a Borrowing not made available by a leeras contemplated above, if such Lender subsdgusays its share of
such Borrowing to the Administrative Agent, thee thdministrative Agent shall promptly repay anyresponding amount paid by the relevant BorroweghéoAdministrative
Agent as provided in this paragraph (includingiesé thereon to the extent received by the Admiatise Agent); providethat such repayment to such Borrower shall not
operate as a waiver or any abandonment of anysrightemedies of such Borrower with respect to dierider.

SECTION 2.08. Interest Election&) Each Revolving Borrowing initially shall be thfe Type specified in the applicable Borrowing Resjwor designated by
Section 2.03 and, in the case of a Eurocurrencyd®ong, shall have an initial Interest Period asdfied in such Borrowing Request or designatedbégtion 2.03. Thereafter,
the applicable Borrower may elect to convert suolr@wing to a different Type or to continue suchri®aing and, in the case of a Eurocurrency Borr@yimay elect Interest
Periods therefor, all as provided in this Sectifime applicable Borrower may elect different optianith respect to different portions of the affec&afrowing, in which case
each such portion shall be allocated ratably antbaed.enders holding the Loans comprising such Beinig, and the Loans comprising each such portiatl §le considered a
separate Borrowing. This Section shall not applgwingline Borrowings or Protective Advances, whighy not be converted or continued.

(b) To make an election pursuant to this Sectioa,Gompany, on behalf of the applicable Borrowleajlsnotify the Administrative Agent of such elestiby
telephone by the time that a Borrowing Request diéel required under Section 2.03 if the Companymegeesting a Revolving Borrowing of the Type ré&eglfrom such
election to be made on the effective date of slettien. Each such telephonic Interest Electioni®stshall be irrevocable and shall be confirmexantly by hand delivery or
facsimile or by other electronic transmission te Administrative Agent of a written Interest ElectiRequest substantially in the form_of Exhibgigned by the Company (on
behalf of itself or the applicable Borrower) or thgplicable Borrower.

(c) Each telephonic and written Interest Electi@gRest shall specify the following information ionepliance with Section 2.03:
(i) the name of the applicable Borrower and therBweing to which such Interest Election Request igsphnd, if different options are being electechwit
respect to different portions thereof, the portitdrereof to be allocated to each resulting Borragw{in which case the information to be specifiedspant to clauses (ii

and (iv) below shall be specified for each resgltBorrowing);

(ii) the effective date of the election made purgua such Interest Election Request, which shalkBusiness Day;
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(i) whether the resulting Borrowing is to be aBR Borrowing or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is a EurocurrencyiBowing, the Interest Period to be applicabledbh®eafter giving effect to such election, whichlsba a
period contemplated by the definition of the tedmtérest Period” and permitted under Section 2.02(d

If any such Interest Election Request requestsrademrency Borrowing but does not specify an IndeReriod, then the applicable Borrower shall bentkd to have selected an
Interest Period of one month’s duration.

(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall adeaeh Lender of the details thereof and of such egad
portion of each resulting Borrowing.

(e) If the Company or the Subsidiary Borrower failsleliver a timely Interest Election Request wigepect to a Eurocurrency Borrowing prior to thd ef the
Interest Period applicable thereto, then, unlesh 8orrowing is repaid as provided herein, at thé ef such Interest Period such Borrowing shalttverted to an ABR
Borrowing. Notwithstanding any contrary provisioerof, if an Event of Default has occurred andbistinuing and the Administrative Agent, at the resjuof the Required
Lenders, so notifies the Company, then, so lorgraSvent of Default is continuing (i) no outstargiRevolving Borrowing may be converted to or conéid as a Revolving
Eurocurrency Borrowing and (ii) unless repaid, eBahocurrency Borrowing shall be converted to arRABorrowing at the end of the Interest Period agtile thereto.

SECTION 2.09. Termination, Reduction and Incredsgammitments(a) Unless previously terminated, all Commitmealisterminate on the Commitment
Termination Date.

(b) The Company, on behalf of the Borrowers, magrgttime terminate, without premium or penaltyhétthan, with respect to Eurocurrency Borrowings,
payments that may become due under Section 2H&;dommitments upon (i) the payment in full ofaltstanding Loans, together with accrued and unipéédest thereon,
(i) the payment in full of the accrued and unpf@ds and (iii) the payment in full of all reimbubsa expenses and other Obligations together withugcl and unpaid interest
thereon. The Company, on behalf of the Borroweesy from time to time reduce, without premium or @ky (other than, with respect to Eurocurrency Baings, payments
that may become due under Section 2.16), the Camenits, providedhat (i) each reduction of the Commitments shalirb@n amount that is an integral multiple of $@®00
and not less than $25,000,000 and (ii) the Comaajl not reduce the Commitments if, after givifiget to any concurrent prepayment of the Revoldiogns in accordance
with Section 2.11, the aggregate Credit Exposur@sidvexceed the Total Commitment. Any terminatiomemluction of the Commitments shall be permarieath reduction of
the Commitments shall be made ratably among thelémsnn accordance with their respective Commitsieftte Company shall notify the Administrative Agefiany election
to terminate or reduce the Commitments under thiagraph at least three Business Days prior teffieetive date of such termination or reductioreafying such election and
the effective date thereof. Promptly following rgteof any such notice, the Administrative Agenabladvise the Lenders of the contents thereofhEetice delivered by the
Company pursuant to this paragraph shall be irr@viec providedhat a notice of termination or reduction of Comments delivered by the Company may state that satibe
is conditioned upon the effectiveness of otheritfedilities or the receipt of the proceeds frdme issuance of other Indebtedness or any othet,ememhich case such notice
may be revoked by the Company (by notice to the ikéhtrative Agent on or prior to the specified efige date) if such condition is not satisfied.
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SECTION 2.10. Repayment of Loans; Evidence of D@)tThe Borrowers hereby unconditionally promis@ay (i) to the Administrative Agent for the
account of each Lender the then unpaid principawarof each Revolving Loan of such Lender on tben@itment Termination Date, (ii) to the Swinglinerider the then
unpaid principal amount of each Swingline Loan fom e¢arlier of the Commitment Termination Date dreldate that is the seventh day (or if such dapis Business Day, the
next succeeding Business Day) after such Swinglo@a is made, and (iii) to the Administrative Agéimé then unpaid principal amount of each Protecfidvance on the
earliest of (A) the Commitment Termination Date) {Be day that is 30 days after the making of didtective Advance (or if such day is not a Busineay, the next
succeeding Business Day) and (C) demand by the hidimative Agent, providethat on each date that a Revolving Borrowing is enlaglthe Company or any Subsidiary
Borrower, the Company or such Subsidiary Borroviedigepay all Swingline Loans that were outstagdin the date such Borrowing was requested.

(b) On each Business Day during any Cash DominenpB, except to the extent that during a contiguiivent of Default the Administrative Agent eleais,
the Required Lenders direct, amounts to be appleset forth in Section 2.18(c), the Administrathgent shall apply all immediately available furadedited to the Collection
Account (other than any amounts required undeBgwurity Agreement to be applied to or held asatethl for the TFM Indenture Obligations) and thdnAnistrative Agent
may, in its Permitted Discretion, apply other amswontained in deposit accounts and securitieswats subject to Deposit Account Control Agreemeamis Securities Accou
Control Agreements, in each case, fissprepay any Protective Advances that may be audstg, pro rata, second prepay any Swingline Loans that may be outstamdhird
to prepay any Revolving Loans that may be outstamdt being understood that any prepayments obRéwg Loans shall be applied in accordance withti®a 2.18(c) and
fourth to cash collateralize outstanding LC Exposure erttanner provided in Section 2.06(k). If the Boreosvare required to provide (and have providedehaired amount
of) cash collateral pursuant to this Section 2.},afie amount of such cash collateral (to the extenhotherwise required to be maintained by ammgoprovision of this
Agreement) shall be returned to the Borrowers withio Business Days after the last day of such Cashinion Period.

(c) Each Lender shall maintain in accordance wghugsual practice an account or accounts eviderntbmindebtedness of the Borrowers to such Lender
resulting from each Loan made by such Lender, diolwthe amounts of principal and interest payalnié paid to such Lender from time to time hereunder

(d) The Administrative Agent shall maintain accauimt which it shall record (i) the amount of eaaddah made hereunder, the Class and Type theredhand
Interest Period applicable thereto, (ii) the amafrany principal or interest due and payable dseoome due and payable from the Borrowers to kantler hereunder, (jii) the
amount of any sum received by the AdministrativeeAtchereunder for the account of the Lenders aokl ander’s share thereof, (iv) the amount of amy seceived by the
Administrative Agent hereunder for the accountmyf &ssuing Lender and (v) the application or diseanent by the Administrative Agent of any amountsspant to this
Agreement or any other Loan Document.

(e) The entries made in the accounts maintainesujamt to paragraph (c) or (d) of this Section sbalprimafacie evidence of the existence and amounts of the
obligations recorded therein, providedt the failure of any Lender or the Administratikgent to maintain such accounts or any errorfheshall not in any manner affect the
obligation of the Borrowers to repay the Loans pay interest thereon in accordance with the terhtisi®s Agreement.

(f) Any Lender may request that Revolving Loans mhbg it be evidenced by a promissory note. In sa@nt, the applicable Borrower shall prepare, eteecu
and deliver to such
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Lender a promissory note, substantially in the fofrizxhibit |, payable to the order of such Lender (or, if rexge@ by such Lender, to such Lender and its regidtassigns).
Thereafter, the Loans evidenced by such promissoty and interest thereon shall at all times (idiclg after assignment pursuant to Section 9.04gpeesented by one or more
promissory notes in such form payable to the oodiéhe payee named therein (or, if such promissotg is a registered note, to such payee andgisteeed assigns).

SECTION 2.11. Prepayment of Loaifa) The Borrowers shall have the right at any tand from time to time to prepay without premiunpenalty (other
than, with respect to Eurocurrency Borrowings, pegta that may become due under Section 2.16) ampBimg in whole or in part, subject to the requients of this Section.

(b) Except for Protective Advances permitted urfSection 2.05, in the event and on each occasidrittbaggregate Credit Exposures of the Lenderseskc
the lesser of (i) the Total Commitment and (ii) B&rrowing Base, the Borrowers shall prepay RevmuBorrowings and/or Swingline Borrowings in an eggate amount equal
to such excess; providéhat if the aggregate principal amount of RevolvBwrowings and Swingline Borrowings then outstagds less than the amount of such excess
(because LC Exposure constitutes a portion thertaf)Borrowers shall deposit an amount in cashalemusuch excess in the LC Collateral Accounthdf Borrowers are
required to provide (and have provided the requéinedunt of) cash collateral pursuant to this Sec®d 1(b) and such excess is subsequently redoast,collateral in an
amount equal to the lesser of (x) any such redonetia (y) the amount of such cash collateral (€oetktent not applied as set forth in Section 2 )&(kall be returned to the
Borrowers within two Business Days after such r¢idac

(c) Prior to any optional prepayment of Borrowitiggeunder, the applicable Borrower shall selecBii@owing or Borrowings to be prepaid and the Camy
shall specify such selection in the notice of spidpayment pursuant to paragraph (e) of this Sectio

(d) In the event and on each occasion that, daimgCash Dominion Period, any Net Proceeds arévext®y or on behalf of any Loan Party in respdany
Prepayment Event, the Borrowers shall, immediaaéiigr such Net Proceeds are received, prepay Riegolwans or Swingline Loans (without a correspogdieduction in the
Total Commitment) and, after all such Loans havenbrepaid, cash collateralize outstanding LC Expmsn an aggregate amount equal to 100% of su¢hPMeeeds, in each
case to the extent such Net Proceeds have notdepasited into the Collection Account for applicatby the Administrative Agent in accordance whh Security Agreement.
If the Borrowers are required to provide (and har@vided the required amount of) cash collateraspant to this Section 2.11(d), the amount of stagh collateral (to the
extent not otherwise required to be maintainedryather provision of this Agreement) shall be retd to the Borrowers within two Business Daysratte last day of such
Cash Dominion Period.

(e) The Company, on behalf of the applicable Boegwhall notify the Administrative Agent (and,tire case of prepayment of a Swingline Loan, the
Swingline Lender) by telephone (confirmed by fadlmr by other electronic transmission) of anygagment hereunder (i) in the case of prepaymeatEdrocurrency
Borrowing, not later than 11:00 a.m., New York Qitye, three Business Days before the date of prapat, (ii) in the case of prepayment of an ABRwing, not later than
11:00 a.m., New York City time, one Business Dafolethe date of prepayment or (i) in the cas@ra&payment of a Swingline Loan, not later thardD@Zioon, New York Cit
time, on the date of prepayment. Each such notia# ke irrevocable and shall specify the prepaydete and the principal amount of each Borrowingartion thereof to be
prepaid and, in the case of a mandatory prepayrsenforth a reasonably detailed calculation ofahm®unt of such prepayment, providbdt a notice of optional prepayment
may state that such notice is conditioned uporeffextiveness of other
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credit facilities or the receipt of the proceedmirthe issuance of other Indebtedness or any ethet, in which case such notice of prepayment beagevoked by the Compa

(by notice to the Administrative Agent on or prtorthe specified date) if such condition is nots$egd. Promptly following receipt of any such re#ti(other than a notice relati

solely to Swingline Loans) the Administrative Agehiall advise the Lenders of the contents theiemth partial prepayment of any Revolving Borrowshgll be in an amount

that would be permitted in the case of an advafieeRevolving Borrowing of the same Type as prodite Section 2.02, except as necessary to apgly the required amount

of a mandatory prepayment. Each prepayment of alRieg Borrowing shall be applied ratably to thevBking Loans included in the prepaid Borrowingepayments shall be
accompanied by accrued interest to the extent redjloy Section 2.11.

SECTION 2.12. Feega) The Borrowers agree to pay to the Administeathgent for the account of each Lender a commitrfemtwhich shall accrue at the
Applicable Commitment Fee Rate on the daily unwesadunt of the Commitment of such Lender duringpéegod from and including the Effective Date to butluding the
Commitment Termination Date. Accrued commitmensfseall be payable in arrears on the last day ai &&arch, June, September and December of eactapdaon the
Commitment Termination Date, commencing on the §tgh date to occur after the Effective Date.odlinmitment fees shall be computed on the basisyefiaof 360 days and
shall be payable for the actual number of daysseldgincluding the first day but excluding the lday). For purposes of computing commitment fegSommitment of a Lender
shall be deemed to be used to the extent of thanding Revolving Loans and LC Exposure of suatdiee (and the Swingline Exposure of such Lenderisnpplicable
Percentage of the aggregate principal amount deBtive Advances shall be disregarded for suchgaep

(b) The Company agrees to pay to the Administrafigent for the account of each Lender a particgrafee with respect to its participations in Ledtef
Credit, which shall accrue at the Applicable Raipliable to Eurocurrency Loans on the average/ @ailount of such Lender's LC Exposure (excluding portion thereof
attributable to unreimbursed LC Disbursements)rduthe period from and including the Effective Datdut excluding the later of the Commitment Teration Date and the
date on which such Lender ceases to have LC Exposur

(c) The relevant Borrower with respect to eachearedf Credit agrees to pay to the Issuing Lendesuch Letter of Credit (i) a fronting fee, whichasitaccrue ¢
a rate per annum separately agreed by the Compahgueh Issuing Lender, on the average daily amofutte LC Exposure attributable to such Lette€oddit (excluding any
portion thereof attributable to unreimbursed LCHiissements) during the period from and includirgydhate of issuance of such Letter of Credit toexetuding the date on
which there ceases to be any such LC Exposure wutérLetter of Credit and (ii) such Issuing Lerslstandard fees with respect to the issuance, dment, renewal or
extension of such Letter of Credit or processingrafvings thereunder.

(d) Participation fees and fronting fees accruedugh and including the last day of each calendamtimshall be payable on the third Business Dagach
calendar month following such last day, commenanghe first such date to occur after the Effechate; providedhat all such fees shall be payable on the Comnmmitme
Termination Date and any such fees accruing afeeCtommitment Termination Date shall be payabldemand. Any other fees payable to any Issuing eepdrsuant to
paragraph (c) above shall be payable at the timearately agreed upon between the Company or liénvardg Borrower and such Issuing Lender or othexwigthin 10 days after
demand. All participation fees and fronting fekalsbe computed on the basis of a year of 360 dagsshall be payable for the actual number of é#yssed (including the fir
day but excluding the last day).
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(e) The Borrowers agree to pay to the Administeathgent, for its own account, fees payable in thewants and at the times separately agreed uponitingv
between the Company and the Administrative Agent.

(f) All fees payable hereunder shall be paid ondates due, in immediately available funds, toAHdeninistrative Agent for distribution, in the case
commitment fees, in accordance with this Sectidi2 2Fees paid shall not be refundable under aryrtistances.

SECTION 2.13. Interesfa) The Loans comprising each ABR Borrowing (inaghgdeach Swingline Loan) shall bear interest atAliernate Base Rate pliise
Applicable Rate.

(b) The Loans comprising each Eurocurrency Borrgvghall bear interest at the Adjusted EurocurrdRate for the Interest Period in effect for suchrBaiing
plusthe Applicable Rate.

(c) Each Protective Advance shall bear interethefAlternate Base Rate pltre Applicable Rate for Revolving Loans.

(d) Notwithstanding the foregoing, if any principdlor interest on any Loan or any fee or other amigayable by a Borrower hereunder is not paidnee,
whether at stated maturity, upon acceleration, bpdatory prepayment or otherwise, such overdue atrshall bear interest, after as well as beforgiuent, at a rate per
annum equal to (i) in the case of overdue prinaghany Loan, 2.00% per annum plire rate otherwise applicable to such Loan as gealin the preceding paragraphs of this
Section or (ii) in the case of any other amour@p2 per annum pluhe rate applicable to ABR Revolving Loans as piediin paragraph (a) of this Section.

(e) Accrued interest on each Loan shall be payiatderears on each Interest Payment Date for soem land upon termination of the Commitments, predid
that (i) interest accrued pursuant to paragraplr(§)l) of this Section shall be payable on deméijdn the event of any repayment or prepaymdrarny Loan (other than a
prepayment of an ABR Revolving Loan prior to then@oitment Termination Date), accrued interest onpitiecipal amount repaid or prepaid shall be pagall the date of
such repayment or prepayment and (iii) in the eweéminy conversion of any Eurocurrency Loan prittte end of the current Interest Period therefocrued interest on such
Loan shall be payable on the effective date of futversion.

(f) All interest hereunder shall be computed onlibsis of a year of 360 days, except that intex@stputed by reference to the Alternate Base Raimas
when the Alternate Base Rate is based on the FRiabe shall be computed on the basis of a year®ta§s (or 366 days in a leap year), and in eash shall be payable for the
actual number of days elapsed (including the @est but excluding the last day). The applicableeAlate Base Rate or Adjusted Eurocurrency Raté lshaetermined by the
Administrative Agent, and such determination shalconclusive absent manifest error.

SECTION 2.14. Alternate Rate of Interel§torior to the commencement of any Interest Pef@dany Eurocurrency Borrowing:

(a) the Administrative Agent determines (which det@ation shall be conclusive absent manifest gtrat adequate and reasonable means do not exist f
ascertaining the Adjusted Eurocurrency Rate fohdoterest Period; or

(b) the Administrative Agent is advised by the Rieegl Lenders that the Adjusted Eurocurrency Ratesfich Interest Period will not adequately andyair
reflect the cost to such

51




Lenders (or Lender) of making or maintaining threspective Loans (or its Loan) included in suchrBaing for such Interest Period;

then the Administrative Agent shall give noticerthad to the Company and the Lenders by telephorter(ptly confirmed in writing) or facsimile or bylwr electronic
transmission as promptly as practicable thereaftel until the Administrative Agent notifies ther@pany and the Lenders that the circumstances grisego such notice no
longer exist, (i) any Interest Election Request teguests the conversion of any Borrowing to,@rtmuation of any Borrowing as, a Eurocurrencymuwating shall be
ineffective and such Revolving Borrowing (unlesspgaid) shall be converted to, or continued as, BR Borrowing and (ii) if any Borrowing Request rests a Eurocurrency
Borrowing, such Borrowing shall be made as an ABRr8wing, providedhat following the first day that such conditiorefifcease to exist, such Borrowings may be made
converted to Eurocurrency Borrowings at the reqogand in accordance with the elections of thdiagple Borrower.

SECTION 2.15. Increased Costs) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan or similar requieat against assets of, deposits with or for tloeaat
of, or credit extended by, any Lender (except amhgeserve requirement reflected in the Adjustetb&urrency Rate) or any Issuing Lender;

(ii) subject any Lender or the Issuing Lender tg ér any increase in any) Other Connection Taxigls respect to this Agreement or any other Loan
Document, any Letter of Credit, or any participatin a Letter of Credit or any Loan made or Lette€redit issued by it , except any such Taxes sepoon or
measured by its net income or profits (however denated) or franchise Taxes imposed in lieu ofinedme or profits Taxesr

(iif) impose on any Lender or any Issuing Lendetha London interbank market any other conditiastcor expense affecting this Agreement or
Eurocurrency Loans made by such Lender or any iLeft€redit or participation therein;

and the result of any of the foregoing shall bentwease the cost to such Lender of making or raaiimtg any Eurocurrency Loan, or in the case afiség(ii), any Loan, (or of
maintaining its obligation to make any such Loanjooincrease the cost to such Lender or suchrgduénder of participating in, issuing or maintaimiany Letter of Credit or
reduce the amount of any sum received or receivapiich Lender or such Issuing Lender hereundeettver of principal, interest or otherwise), thepon the request of such
Lender or such Issuing Lender, as the case mapéd&orrowers will pay to such Lender such addalcamount or amounts as will compensate such Lemdsuch Issuing
Lender, as the case may be, for such additiona$ dosurred or reduction suffered to the extentitesy from any of the foregoing.

(b) If any Lender or any Issuing Lender determitiees any Change in Law regarding capital requireieas or would have the effect of reducing the cdt
return on such Lender’s or such Issuing Lenderstabor on the capital of such Lender’s or sudulsg Lender’s holding company, if any, as a consege of this Agreement
or the Loans made by, or participations in Lett#r€redit held by, such Lender, or the Letters cédit issued by such Issuing Lender, to a leveblehat which such Lender or
such Issuing Lender or such Lender’s or such Igsuénder’s holding company could have achieveddusuch Change in Law (taking into considerationtsLender’s or such
Issuing Lender’s policies and the policies of suehder’s or such Issuing Lender’s holding compatiity nespect to capital adequacy), then from timertee the Borrowers will
pay to such Lender or such Issuing Lender, asdbe may be, such additional amount or amountslhsomipensate such Lender or such Issuing
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Lender or such Lender’s or such Issuing Lenderldihng company for any such reduction suffered dusuch Change in Law.

(c) A certificate of a Lender or an Issuing Lendetting forth in reasonable detail calculationshef amount or amounts necessary to compensatd_sader o
such Issuing Lender or their respective holding panies, as the case may be, as specified in patagagor (b) of this Section shall be deliveredhte Company and shall be
conclusive absent manifest error. The Borrowerd plag such Lender or such Issuing Lender, as &s& enay be, the amount shown as due on any sudfcaer within 10 day:
after receipt thereof.

(d) Failure or delay on the part of any Lendermy Bssuing Lender to demand compensation purseahig Section shall not constitute a waiver oftsuc
Lender’s or such Issuing Lender's right to demamchscompensation, providéldat the Borrowers shall not be required to comatna Lender or an Issuing Lender pursuant to
this Section for any increased costs or reductiocisrred more than 270 days prior to the dategheah Lender or such Issuing Lender, as the casebmayotifies the Company
of the Change in Law giving rise to such increasests or reductions and of such Lender’s or sushitig Lender’s intention to claim compensation ¢fier; providedurther
that, if the Change in Law giving rise to such @ased costs or reductions is retroactive, the2T0eday period referred to above shall be extemndéaclude the period of
retroactive effect thereof.

SECTION 2.16. Break Funding Paymeritsthe event of (a) the payment of any principahny Eurocurrency Loan other than on the last dandnterest
Period applicable thereto (including as a resuliroEvent of Default), (b) the conversion of anydeurrency Loan other than on the last day of therest Period applicable
thereto, (c) the failure to borrow, convert, congror prepay any Eurocurrency Loan (or to conveytABR Loan into a Eurocurrency Loan) on the datecified in any notice
delivered pursuant hereto (regardless of whether sotice may be revoked under Section 2.11(f)iamevoked in accordance therewith) or (d) thegassient of any
Eurocurrency Loan other than on the last day olnkerest Period applicable thereto as a resudtr@quest by the Company to replace a Lender potrso&ection 2.19(b) or
Section 9.02(c), then, in any such event, the Beers shall compensate each Lender for the loss acosreasonable expense attributable to such ewvetfie case of a
Eurocurrency Loan, such loss, cost or expenseytdander shall be deemed to include an amountiéted by such Lender to be the excess, if anyi) dfi¢ amount of interest
that would have accrued on the principal amoursiuch Loan had such event not occurred, at the Henereey Rate (without consideration of the ApplieaRate) that would
have been applicable to such Loan, for the peroch fthe date of such event to the last day oftiee turrent Interest Period therefor (or, in theecaf a failure to borrow,
convert or continue, for the period that would haeen the Interest Period for such Loan), ovetl{g)amount of interest that would accrue on suttipal amount for such
period at the interest rate that such Lender wbiddvere it to bid, at the commencement of sucliopefor dollar deposits of a comparable amount jpedod from other banks
in the eurodollar market (without consideratiortte# Applicable Rate). A certificate of any Lendettimg forth any amount or amounts that such Leiglentitled to receive
pursuant to this Section shall be delivered toGbenpany and shall be conclusive absent manifest.érhe Borrowers shall pay such Lender the amebatvn as due on any
such certificate within 10 days after the Compamgteipt thereof.

SECTION 2.17. Taxega) Any and all payments by or on account of anygation of any Loan Party under any Loan Docunsh@ll be made free and cleai
and without deduction for any Indemnified Taxesvided that if any applicable law (as determinethim good faith discretion of an applicable Withdiog Agent (as defined
below)) requires the deduction or withholding offdandemnified Tax from any such payment (includifag,the avoidance of doubt, any such deductiowititholding required
to be made by the applicable Loan Party or the Adstriative Agent, or, in the case of any Lendet ibdreated as a partnership for U.S. Federalnmectax purposes, by such
Lender for the
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account of any of its direct or indirect beneficgdaners), the applicable Loan Party, the AdmintsteaAgent, the Lender or the applicable direcinglirect beneficial owner of a
Lender (any such person a “Withholding Agent”) $hadke such deductions and timely pay the full amaleducted to the relevant Governmental Authantsccordance with
applicable law and, if such Tax is an IndemnifieakTthen the sum payable by the applicable LoatyRaall be increased as necessary so that afteéngall required
deductions for Indemnified Taxes (including dedaiesi applicable to additional sums payable underSeiction) the Administrative Agent, Lender, argulag Lender or its
beneficial owner, as the case may be, receivesnauiiat equal to the sum it would have received laduth deductions been made.

(b) Without limiting the provisions of Section 2(&J above, the Loan Parties shall timely pay, dhatoption of the Administrative Agent timely rédorse it
for the payment of, any Other Taxes to the rele@mternmental Authority in accordance with appliedaw.

(c) To the extent not paid, reimbursed or compesptirsuant to Section 2.17(a) or (b), the Loati¢%ashall jointly and severally indemnify the
Administrative Agent and each Lender and Issuingdeg, within 10 days after written demand therefor the full amount of any Indemnified Taxes palgaly the
Administrative Agent, such Lender (or its beneficaner) or the Issuing Lender, as the case mapmer with respect to any payment by or on accofiany obligation of the
Loan Parties under any Loan Document (includingindified Taxes imposed or asserted on or attribet@bamounts payable under this Section) and eaganable expenses
arising therefrom or with respect thereto, whethremot such Indemnified Taxes were correctly oalBgimposed or asserted by the relevant Governaiénithority. A
certificate as to the amount of such payment dilltg delivered to the Company by a Lender, orthg Administrative Agent on its own behalf or orhbé of a Lender, shall be
conclusive absent manifest error.

(d) Each Lender shall indemnify the AdministratAgent within 10 days after demand therefor, forfileamount of any Excluded Taxes attributabletah
Lender that are payable by the Administrative Agant reasonable expenses arising therefrom orreghect thereto, whether or not such Excluded Jasexe correctly or
legally imposed or asserted by the relevant Govenial Authority. A certificate as to the amounsath payment or liability delivered to any Lendegrthe Administrative
Agent shall be conclusive absent manifest error.

(e) As soon as practicable after any payment cérimuified Taxes by the Loan Parties to a Governnhéntthority pursuant to Section 2.17(a), the Compan
shall deliver to the Administrative Agent the origl or a certified copy of a receipt issued by sGeivernmental Authority evidencing such paymerppy of the return
reporting such payment or other evidence of sugimeat reasonably satisfactory to the Administrathgent.

(f) Any Foreign Lender that is entitled to an exeimp from or reduction of any applicable withholgitex with respect to payments under this Agreerakall
deliver to the Company (with a copy to the Admirdsite Agent), at the time or times reasonably estied by the Company or the Administrative Agemthsproperly
completed and executed documentation prescribexpplcable law as will permit such payments to lewithout withholding or at a reduced rate. Iditidn, any Lender, if
requested by the Company or the Administrative Aggmell deliver such other documentation prescritng applicable law or reasonably requested byCitapany or the
Administrative Agent as will enable the Companyler Administrative Agent to determine whether ot such Lender is subject to backup withholdingndoimation reporting
requirements.

Notwithstanding anything to the contrary in theqa®@ing two sentences, in the case of any withhglths other than the U.S. Federal withholding tar,
completion, execution and
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submission of such forms shall not be required thie Foreign Lender’s judgment such completioecetion or submission would subject such Foreigndee to any material
unreimbursed cost or expense or would materiakjulice the legal or commercial position of sucheign Lender.

Without limiting the generality of the foregoing, the event that any Borrower is a U.S. Borrowny, Boreign Lender shall, to the extent it is legalhtitled to
do so, deliver to the Company and the Administeathgent (in such number of copies as shall be =qdeby the recipient) on or prior to the date dmiciv such Foreign Lender
becomes a Lender under this Agreement (and froma tintime thereafter upon the request of the Companhe Administrative Agent), whichever of théldeving is applicable

(i) duly completed copies of Internal Revenue Ser\worm W-8BEN claiming eligibility for benefits ah income tax treaty to which the U.S. is a party,
(ii) duly completed copies of Internal Revenue Ss\Form W-8ECI,

(iii) in the case of a Foreign Lender claiming tenefits of the exemption for portfolio interesten section 881(c) of the Code, (x) a certificate
substantially in the Form of Exhibit L to the effélaat such Foreign Lender is not (A) a “bank” witthe meaning of section 881(c)(3)(A) of the Cod3,a “10 percent
shareholder” of the applicable Borrower within theaning of section 881(c)(3)(B) of the Code, or &Cyontrolled foreign corporation” described ircgen 881(c)(3)
(C) of the Code and (D) the interest payments istjon are not effectively connected with the UshiB#ates trade or business conducted by such Léaddy.S. Tax
Compliance Certificat®) and (y) duly completed copies of Internal Rever@ervice Form W-8BEN,

(iv) to the extent a Foreign Lender is not the Ihiered owner (for example, where the Foreign Lenidea partnership or participating Lender granting
typical participation), an Internal Revenue Senkoem W-8IMY, accompanied by a Form W-8ECI, W-8BENS. Tax Compliance Certificate, Form 9Y-and/or othe
certification documents from each beneficial owmerapplicable; provideithat, if the Foreign Lender is a partnership (aodanparticipating Lender) and one or more
beneficial owners of such Foreign Lender are clagrhe portfolio interest exemption, such Foreigmdler may provide a U.S. Tax Compliance Certificatdehalf of
such beneficial owners, or

(v) any other form prescribed by applicable lavadsasis for claiming exemption from or a reduciiot).S. Federal withholding Tax duly completed
together with such supplementary documentationaslme prescribed by applicable law to permit thenBany to determine the withholding or deductioruiezg to be
made.

Each Lender agrees that if any form or certifiaafpweviously delivered by such Lender pursuanhi® $ection 2.17(f) expires or becomes obsolete or
inaccurate in any material respect, such Lenddt shdate such form or certification or promptlytifip the Company and the Administrative Agent initwag of such Lender’s
legal inability to do so.

(g) Each Fee Receiver hereby represents thaaiPisrmitted Fee Receiver and agrees to updatedht@evenue Service Form W-9 (or its successor fom

the applicable Internal Revenue Service Form We8tgosuccessor form) upon any change in such eeeiRer’s circumstances or if such form expireberomes inaccurate or
obsolete, and to promptly notify the Company aredAldministrative Agent if such Fee Receiver becotagally ineligible to provide such form.
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(h) If the Administrative Agent or a Lender detenes, in its sole discretion, that it has receiveefand of any Indemnified Taxes as to which it hasn
indemnified pursuant to this Section (including iiddal amounts paid by any Borrower pursuant e 8ection), it shall pay to such Borrower an ama@gual to such refund
(but only to the extent of indemnity payments madder this Section with respect to the Indemnifiestes giving rise to such refund), net of all ofspocket expenses
(including any Indemnified Taxes) of the Adminisive Agent, the Issuing Lender or such Lenderhascse may be, and without interest (other thgrirderest paid by the
relevant Governmental Authority with respect totsuefund); provided that such Borrower, upon the request of the Adstriattive Agent, the Issuing Lender or such Lender,
agrees to repay the amount paid over pursuantd@énragraph (h) (plus any penalties, interestloerocharges imposed by the relevant Governmenitidkity) to the
Administrative Agent, the Issuing Lender or sucmder in the event the Administrative Agent, thailsg Lender or such Lender is required to repaysafund to such
Governmental Authority. Notwithstanding anythingthe contrary in this paragraph (h), in no event aviy Issuing Lender or Lender be required to pay amount to any
Borrower the payment of which would place the Isguiender or such Lender in a less favorable riet-dfax position than the Issuing Lender or suchdez would have been
in if the indemnification payments or additional@mts giving rise to such refund had never beed. Fdiis clause shall not be construed to requigeAtiministrative Agent, th
Issuing Lender or any Lender to make availabl&#s returns (or any other information relatingtoTaxes that it deems confidential) to any Bornoareany other Person.

(i) Each party’s obligations under this Section72shall survive termination of the Loan Documemtd payment of any obligations thereunder.

SECTION 2.18. Payments Generally; Allocation ofd&@ds; Sharing of Seffs.
(a) The Borrowers shall make each payment requade made by them hereunder (whether of principtrest, or fees or reimbursements of LC Dishuiesgts, or of amounts
payable under Section 2.15, 2.16, 2.17 or 9.08tlwerwise) at or prior to the time expressly regdihereunder or under any other Loan Documentufcin payment (or, if no
such time is expressly required, prior to 12:00mddew York City time), on the date when due, imigdiately available funds, without set-off or canstaim. Any amounts
received after such time on any date may, in teerdtion of the Administrative Agent, be deemetidue been received on the next succeeding Buseasfor purposes of
calculating interest thereon. All such paymentdlsgfeamade to the Administrative Agent at its officat 270 Park Avenue, New York, New York or atsather address that the
Administrative Agent shall advise the Company initiwg, except payments to be made directly to anilgy Lender or the Swingline Lender as expressiyided herein and
except that payments pursuant to Sections 2.16, 2.17 and 9.03 shall be made directly to thed®erentitled thereto and payments pursuant to diben Documents shall be
made to the Persons specified therein. The Admatige Agent shall distribute any such paymenteirez by it for the account of any other Persoth&oappropriate recipient
promptly following receipt thereof. If any paymantder any Loan Document shall be due on a dayighwait a Business Day, the date for payment skeadixtended to the next
succeeding Business Day and, in the case of anpguatyaccruing interest, interest thereon shalldyabple for the period of such extension. All payteemder any Loan
Document shall be made in dollars. At all timesinigia Cash Dominion Period, solely for purposedeaiermining the amount of Loans available for batng purposes, checks
(in addition to immediately available funds applimgrsuant to Section 2.10(b)) from collectionstefris of payment and proceeds of any Collateral kahpplied in whole or i
part against the Obligations on the Business D&y aéceipt, subject to actual collection.

(b) Prior to any repayment of any Borrowings hedmrm(other than the repayment in full of all outsting Borrowings on the scheduled date of such
repayment), the Borrowers shall select the BorrgvanBorrowings to be paid and shall notify the Adistrative Agent by telephone (confirmed by faciéénof such selection
at the times and on the days provided in Sectidh(2);
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providedthat each repayment of Borrowings shall be apgbee@pay any outstanding ABR Borrowings before ather Borrowings. If a Borrower fails to make mély
selection of the Borrowing or Borrowings to be riep@ accordance with the immediately precedingteece) or prepaid (in accordance with Section)2 duch payment shall
be applied, first, to pay any outstanding ABR Buarirtgs and, second, to other Borrowings in the oafehe remaining duration of their respective teg Periods (the
Borrowing with the shortest remaining Interest Béitio be repaid first). Each repayment or prepayro&a Revolving Borrowing shall be applied ratatd the Loans included
in such Borrowing.

(c) Any proceeds of Collateral or any other amoueat®ived by the Administrative Agent in accordanith this Agreement or another Loan Document @) n
constituting either (A) a specific payment of pipal, interest, fees or other sum payable undeLt@ Documents (which shall be applied as spetliethe Borrowers), (B) a
mandatory prepayment under Section 2.11(which &feadipplied in accordance with Section 2.11), (@ants to be used to cash collateralize LC Expas@B) amounts to be
applied from the Collection Account during any C&stminion Period (which shall be applied in accarawith Section 2.10(b)) or (ii) after an EvenOfault has occurred
and is continuing and the Administrative Agent e or the Required Lenders so direct, shallépkio the extent required under the terms of gty Agreement to be
paid or held for payment to the TFM Noteholdershair trustee or other representative) be appbgahty to the Secured Obligations as follows: fitst pay any fees,
indemnities, or expense reimbursements then dtretddministrative Agent, any Issuing Lender or 8wingline Lender under any Loan Document (othantim connection
with Additional Obligations), secondo pay any fees or expense reimbursements themodine Lenders from the Loan Parties (other thaonnection with Additional
Obligations), third to pay interest due in respect of the Protecisheances, fourth to pay the principal of the Protective Advandé#) , to pay interest then due and payable
the Loans (other than the Protective Advanceshogimbursed LC Disbursements ratably, sixth prepay principal on the Loans (other thanRhatective Advances) and
unreimbursed LC Disbursements ratably, sevemitthe payment of any other Secured Obligatiotisef than Additional Obligations) due to the Adisirative Agent or any
Lender from the Loan Parties, eightto pay an amount to the Administrative Agent égo@ne hundred five percent (105%) of the aggiegadrawn face amount of all
outstanding Letters of Credit, to be held as cadlateral for such Obligations, and nirtththe payment of any amounts owing with respe&dditional Obligations that
constitute Secured Obligations. Notwithstandingtiimg to the contrary contained in this Agreementess so directed by the Company, or unless antBiéefault has
occurred and is continuing, neither the AdminiséeaiAgent nor any Lender shall apply any paymeat threceives to a Eurocurrency Loan, except (xjle expiration date of
the Interest Period applicable to any such Eurenmy Loan or (y) in the event, and only to the extéhat there are no outstanding ABR Loans andninsuch event, the
Borrowers shall pay the break funding payment neglin accordance with Section 2.16. The AdministesAgent and the Lenders shall have the contiaind exclusive right
to apply and reverse and reapply any and all sootegds and payments to any portion of the Seddb¢idations in accordance with the terms of thisement.

(d) Except to the extent otherwise provided herdipsubject to the last sentence of Section 26@8h Revolving Borrowing shall be made from thadass,
each payment of commitment fees under Section &) Eh@all be made for the accounts of the Lendexseach termination or reduction of the Commitmemider Section 2.09
shall be applied to the respective Commitmentéeflienders, pro rata according to the amountsedf thspective Commitments; (ii) subject to the &entence of Section 2.03,
each Revolving Borrowing shall be allocated pra @nong the Lenders according to the amounts ofrémspective Commitments (in the case of the mgkihRevolving
Loans) or their respective Loans that are to blided in such Borrowing (in the case of conversiang continuations of Loans); (iii) each paymenp@payment of principal
Revolving Loans by a Borrower shall be made forabeount of the relevant Lenders pro rata in acued with the respective unpaid
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principal amounts of the Revolving Loans made thsBorrower and held by them; and (iv) each paynoéititerest on Revolving Loans by a Borrower shallmade for the
accounts of the Lenders pro rata in accordancetivtfamounts of interest on such Loans then dugayable to them.

(e) At the election of the Administrative Agent, payments of principal, interest, fees, premiuregnbursable expenses (including, without limitatiall
reimbursement for fees and expenses pursuant tomB8&c03), and other sums payable under the LoacuBents that are not paid when due in accordaitbetive Loan
Documents (after giving effect to any applicableagr period(s)), may be paid from the proceeds ofddngs made hereunder whether made followingjaest by a Borrower
pursuant to Section 2.03 or a deemed request aglpobin this Section or may be deducted from agyodit account of the applicable Borrower maintdiwéh the
Administrative Agent. Each Borrower hereby irreviolgeauthorizes, solely to the extent a paymenbispaid by a Loan Party by the time when requicebd paid, (i) the
Administrative Agent to make a Borrowing in the reanf such Borrower for the purpose of paying eaayngent of principal, interest and fees payableunh®Borrower as it
becomes due hereunder or any other amount due tireleoan Documents and agrees that all such amatarged shall constitute Loans (including Swimgli.oans and
Protective Advances, but such a Borrowing may eolystitute a Protective Advance if it is to reimdmicosts, fees and expenses as described in SedR)rand that all such
Borrowings shall be deemed to have been requestestdignt to Sections 2.03, 2.04 or 2.05, as appécabd (ii) the Administrative Agent to charge atgposit account of such
Borrower maintained with the Administrative Ageat fach payment of principal, interest and feespkeyby such Borrower as it becomes due hereurrdemyoother amount
due under the Loan Documents.

(f) If at any time insufficient funds are receivieg and available to the Administrative Agent to falyy all amounts of principal, unreimbursed LC
Disbursements, interest and fees then due herewsuddr funds shall be applied (i) firdbwards payment of interest and fees then dueuneler, ratably among the parties
entitled thereto in accordance with the amounistefest and fees then due to such parties, anskiond towards payment of principal and unreimburseddi€bursements
then due hereunder, ratably among the partiedezhttiereto in accordance with the amounts of faland unreimbursed LC Disbursements then dseich parties.

(g) If any Lender shall, by exercising any rightset-off or counterclaim or otherwise, obtain pawiria respect of any principal of or interest oy af its
Revolving Loans, participations in LC Disbursememt$wingline Loans resulting in such Lender retej\payment of a greater proportion of the aggregatount of its
Revolving Loans, participations in LC Disbursemeantsl Swingline Loans and accrued interest therieen due than the proportion received by any otlesder, then the
Lender receiving such greater proportion shall pase (for cash at face value) participations inRbeolving Loans, participations in LC Disbursensead Swingline Loans of
other Lenders to the extent necessary so thatehefi of all such payments shall be shared by #relers ratably in accordance with the aggregateuairof principal of and
accrued interest on their respective Revolving Ispparticipations in LC Disbursements and Swinglinans, providedhat (i) if any such participations are purchased all or
any portion of the payment giving rise theretoeisavered, such participations shall be rescindeldtzm purchase price restored to the extent of sembvery, without interest,
and (i) the provisions of this paragraph shall betconstrued to apply to any payment made by treol/ers pursuant to and in accordance with theesgterms of this
Agreement or any payment obtained by a Lender asideration for the assignment of or sale of aigiggtion in any of its Loans or any LC Disbursentseio any assignee or
participant, other than to any Borrower or any $dibsy or other Affiliate thereof (as to which tpeovisions of this paragraph shall apply). EachrBaer consents to the
foregoing and agrees, to the extent it may effetfido so under applicable law, that any Lendeuaoty a participation pursuant to the foregoingpagements may exercise
against such Borrower rights of set-off
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and counterclaim with respect to such participatieriully as if such Lender were a direct creditbsuch Borrower in the amount of such participatio

(h) Unless the Administrative Agent shall have reeé notice from the Company or the relevant Boegvprior to the date on which any payment is duthé
Administrative Agent for the account of a Lendearlssuing Lender hereunder, that such Borrowkinai make such payment, the Administrative Ageraty assume that su
Borrower has made such payment on such date indarooe herewith and may, in reliance upon suchnagsan, distribute to such Lender or such Issuiegder, as the case
may be, the amount due. In such event, if the agplée Borrower has not in fact made such paymbet each of the Lenders and the Issuing Lendeesaévagrees to repay
the Administrative Agent forthwith on demand thecamt so distributed to such Lender or such Issugmder with interest thereon, for each day from ietuding the date
such amount is distributed to it to but excludihg tlate of payment to the Administrative Agenthatgreater of the Federal Funds Effective Ratesarade determined by the
Administrative Agent in accordance with bankingustty rules on interbank compensation.

(i) If any Lender shall fail to make any paymerjuied to be made by it pursuant to Section 2.0d(¢}), 2.05(a) or (b), 2.06(e) or (f), 2.07(b)12(d), 2.18
(h) or 9.03(c), then the Administrative Agent mayits discretion and notwithstanding any contrargvision hereof, (i) apply any amounts thereaféeeived by the
Administrative Agent for the account of such Lenfierthe benefit of the Administrative Agent, thei8gline Lender or the Issuing Lenders (or, follogiithe payment of all
amounts then due to the Administrative Agent, thin§line Lender and the Issuing Lenders, to themixthe Lenders shall have funded payments to theidistrative Agent,
the Swingline Lender or any Issuing Lender in respé other such amounts, for the benefit of tHeeol.enders) to satisfy such Lender’s obligationdar such Sections until all
such unsatisfied obligations are fully paid, andirold any such amounts in a segregated accasicish collateral for, and application to, artyrieifunding obligations of
such Lender under such Sections; in the case df&ag) and (i) above, in any order as determibgdhe Administrative Agent in its discretion.

SECTION 2.19. Mitigation Obligations; Replacemeht.enders.(a) If any Lender requests compensation under &eetil5, or if the Borrowers are require
pay any additional amount to any Lender or any @Gawental Authority for the account of any Lenderquant to Section 2.17, then such Lender shalfessonable efforts to
designate a different lending office for fundingbmoking its Loans hereunder or to assign its sigimtd obligations hereunder to another of its effibranches or affiliates, if, in
the judgment of such Lender, such designation sigament (i) would eliminate or reduce amounts pé&yaursuant to Section 2.15 or 2.17, as the caselm, in the future and
(i) would not subject such Lender to any unreing®a cost or expense and would not otherwise bel\disgageous to such Lender. The Borrowers herefweag pay all
reasonable out-of-pocket costs and expenses imthyrany Lender in connection with any such dedignaor assignment.

(b) If any Lender requests compensation under &e&il5, or if the Borrowers are required to pay additional amount to any Lender or any Governmalent
Authority for the account of any Lender pursuan®eztion 2.17, or if any Lender is a Defaulting tlen then the Company may, at its sole expensefiod, upon notice to
such Lender and the Administrative Agent, requirehsLender to assign and delegate, without recqimseccordance with and subject to the restrigtioontained in Section
9.04), all its interests, rights and obligationsl@nthis Agreement to an assignee that shall assusteobligations (which assignee may be anothedég if a Lender accepts
such assignment); providdéidat (i) the Company shall have received the prigtten consent of the Administrative Agent (an@&i€ommitment is being assigned, the Issuing
Lenders), which consent shall not unreasonably itieheld, (ii) such Lender shall have received payté an amount equal to the outstanding prinogfatls Loans and
participations in LC Disbursements and Swinglin@h®, accrued interest thereon, accrued
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fees and all other amounts payable to it hereuriden the assignee (to the extent of such outstengliincipal and accrued interest and fees) or &arhower (in the case of all
other amounts) and (iii) in the case of any sudigasnent resulting from a claim for compensatiodemSection 2.15 or payments required to be madmiput to Section 2.17,
such assignment will result in a reduction in saompensation or payments. A Lender shall not baired to make any such assignment and delegatinidfr thereto, as a
result of a waiver by such Lender or otherwise,dineumstances entitling such Borrower to requirehsassignment and delegation cease to apply.

SECTION 2.20. Commitment Increasés) The Borrowers may from time to time (and mdvantone time), by written notice to the AdministratAgent
(which shall promptly deliver a copy to each of trenders), request that the Total Commitment beesmed by an amount not less than $50,000,00@t(any time during the
30 day period commencing on the Effective Date,,®1®,000) for any such increase, except to thenéxiecessary to utilize the remaining unused amofimicrease permitted
under this Section 2.20(a); providétht the aggregate amount of Commitment Increa$ested pursuant to this paragraph shall not ex¢¢8$250,000,000 and that
immediately after giving effect to the effectivesed each such increase of the Total CommitmenGteeral Debt Basket Usage shall be not more tfi&0a,$00,000 and the
Secured Debt Basket Usage shall be not more th@®,&30,000. Such notice shall set forth the amoftitite requested increase in the Commitments andate on which such
increase is requested to become effective (whieli bk not less than ten Business Days or more @0atteys after the date of such notice), and sfffell each Lender the
opportunity to increase its Commitment by such lexfglApplicable Percentage of the proposed inctaseount. Each Lender shall, by notice to the Camyzend the
Administrative Agent given not more than ten dafgsrahe date of the Company’s notice, either agogacrease its applicable Commitment by all poaion of the offered
amount or decline to increase its applicable Comaitt (and any Lender that does not deliver suabtiaenwithin such period of ten days shall be degtoehave declined to
increase its Commitment). In the event that, ornti¢in¢h day after the Company shall have deliveradte pursuant to the first sentence of this grash, the Lenders shall ha
declined to increase their Commitments or haveeagpeirsuant to the preceding sentence to increageGommitments by an aggregate amount less tieamtrease in the
Total Commitment requested by the Company, the Gompnay arrange for one or more banks or othenéiigd institutions (any such bank or other finahaiatitution,
together with any existing Lender that agrees todase its applicable Commitment pursuant to threediately preceding sentence, being called an ‘Merging Lendef) to
provide Commitments or increase their existing Cétmmants in an aggregate amount equal to the unsblescamount on the same terms (including upfreasf as were offer
to the Lenders (or on terms more advantageoust@timpany), providethat each Augmenting Lender shall be subject tafigroval of the Administrative Agent (which
approval shall not be unreasonably withheld) aradl stot be subject to the approval of any otherdess, and the Company and each Augmenting Lenddirestecute all such
documentation as the Administrative Agent shalsoeably specify to evidence the Commitment of shiegmenting Lender and/or its status as a Lendezumeter. Any
increase in the Total Commitment may be made iaraaunt that is less than the increase requestéteb@ompany if the Company is unable to arrangediochooses not to
arrange for, Augmenting Lenders.

(b) Each of the parties hereto hereby agreesupan the effectiveness of any increase in the Totahmitment pursuant to this Section 2.20 (the “
Commitment Increash, this Agreement may be amended (such amendraé¢nfommitment Increase Amendméptvithout the consent of any Lenders to the extent only
to the extent) necessary to reflect the existendet@ms of the Commitment Increase evidenced liyeas provided for in Section 9.02(b) (includinfgapplicable, any increase
in the Applicable Rate or the Applicable CommitmEre Rate). Upon each Commitment Increase pursoiéimis Section, (i) each Lender immediately pt@such increase w
automatically and without further act be deemellaee assigned to each Augmenting Lender providipgraon of such Commitment Increase, and each sugimenting
Lender will automatically and without further act
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be deemed to have assumed, a portion of such Lsmueticipations hereunder in outstanding Swingjlimans and Protective Advances such that, afiemgeffect to such
Commitment Increase and each such deemed assigamgassumption of participations, the percentdgleeoaggregate outstanding participations hereuimd8wingline Loan
and Protective Advances held by each Lender (imegudach such Augmenting Lender) will equal suchdes’s Applicable Percentage and (ii) if, on théedaf such
Commitment Increase, there are any Revolving Laartstanding, such Revolving Loans shall on or paathe effectiveness of such Commitment Increasprbpaid from the
proceeds of additional Revolving Loans made hereu(@flecting such Commitment Increase), whictppsenent shall be accompanied by accrued interegteoRevolving
Loans being prepaid and any costs incurred by amgdeér in accordance with Section 2.11. The Admiatiste Agent and the Lenders hereby agree thatihenum borrowing,
pro rataborrowing and pr@atapayment requirements contained elsewhere in thiedrgent shall not apply to the transactions efteptasuant to the immediately preceding
sentence.

(c) Increases and new Commitments created pursodiis Section 2.20 shall become effective ondhie specified in the notice delivered by the Comypa
pursuant to the first sentence of paragraph (ayeboon such other date as agreed upon by the @opmghe Administrative Agent and the applicablegfenting Lenders.

(d) Notwithstanding the foregoing, no increasehi@ €Commitments (or in any Commitment of any Lenderddition of an Augmenting Lender shall become
effective under this Section unless on the dasoh increase, the conditions set forth in pardgrdp), (b) and (c) of Section 4.02 shall be satisés of such date (as though
effectiveness of such increase were a Borrowind)the Administrative Agent shall have received difteate to that effect dated such date and exatbly a Responsible
Officer of the Company.

SECTION 2.21. Additional Subsidiary Borrowef$ie Company may, at any time and from time to tidesignate a Domestic Subsidiary that is a wholly-
owned Subsidiary of the Company, with the priortieri consent of each Lender, as a Subsidiary Banmow each case by delivery to the Administrathgent of a Borrower
Joinder Agreement and a Guarantor Joinder Agreematuted by such Domestic Subsidiary and by thragamy, and upon such delivery such Domestic Sudosidihall for al
purposes of this Agreement be a Subsidiary Borr@mera party to this Agreement. Any Subsidiary Baer shall continue to be a Subsidiary Borroweil tiihé Company shall
have executed and delivered to the Administratiget a Borrower Termination Agreement with respectuch Subsidiary Borrower, whereupon such Sussiddorrower
shall cease to be a Subsidiary Borrower hereumdigtwvithstanding the preceding sentence, (a) nodeer Joinder Agreement shall become effective @anjosuch Domestic
Subsidiary if it shall be unlawful for such Domes8ubsidiary to become a Subsidiary Borrower hateupr for any Lender to make Loans or otherwiderek credit to such
Domestic Subsidiary as provided herein and (b) aod@ver Termination Agreement shall become effects to any Subsidiary Borrower until all Loans m&xland all
amounts payable by such Subsidiary Borrower ingeispf LC Disbursements, interest and/or fees (nthe extent notified by the Administrative Agemtany Lender, any
other amounts payable under any Loan Document &y Subsidiary Borrower) shall have been paid ih fubvidedthat such Borrower Termination Agreement shall be
effective to terminate the right of such SubsidiBorrower to request or receive further extensimingredit under this Agreement. As soon as prabtecapon receipt of a
Borrower Joinder Agreement and a Guarantor JoiAdeeement, the Administrative Agent shall send pycinereof to each Lender.

SECTION 2.22. Defaulting Lenderotwithstanding any provision of this Agreementhe contrary, if any Lender becomes a Defaultingder, then the
following provisions shall apply for so long as Buender is a Defaulting Lender:
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(a) fees set forth in Section 2.12(a) shall ceasgtrue on the unfunded portion of the Commitneéisuch Defaulting Lender;

(b) the Commitment and Credit Exposure of such Diéfeg Lender shall not be included in determinimigether all Lenders or the Required Lenders haken
or may take any action hereunder (including anyseahto any amendment or waiver pursuant to Seéti@2), provided that any waiver, amendment or rication
requiring the consent of all Lenders or each affig@dtender which affects such Defaulting Lenderedéhtly than other affected Lenders shall requieeconsent of such
Defaulting Lender;

(c) if any Swingline Exposure or LC Exposure exatshe time a Lender becomes a Defaulting Lertdam:t

(i) all or any part of such Swingline Exposure &@iExposure shall be reallocated among the nonfig Lenders in accordance with their
respective Applicable Percentages but only to #terg (x) the sum of all non-Defaulting Lenderse@it Exposures plus such Defaulting Lender’s Svimgg|
Exposure and LC Exposure does not exceed thedb#dll non-Defaulting Lenders’ Commitments and fy¢ conditions set forth in Section 4.02 are satisat
such time; and

(ii) if the reallocation described in clause (io&k cannot, or can only partially, be effected, Blaerowers shall within one Business Day following
notice by the Administrative Agent (x) first, prgpsuch Swingline Exposure and (y) second, caslatesllize such Defaulting Lender’s LC Exposureeaft
giving effect to any partial reallocation pursusmtlause (i) above) in accordance with the prooesiset forth in Section 2.06(k) for so long ashsuC
Exposure is outstanding;

(iii) if any Borrower cash collateralizes any portiof such Defaulting Lender’s LC Exposure pursuarthis paragraph (c), the Borrowers shall not be
required to pay any fees to such Defaulting Lemaesuant to Section 2.12(b) with respect to sucfalléng Lender’s LC Exposure during the periodsuc
Defaulting Lender’s LC Exposure is cash collateedi;

(iv) if the LC Exposure of the non-Defaulting Lemglés reallocated pursuant to this paragraph lfen the fees payable to the Lenders pursuant to
Section 2.12(a) and Section 2.12(b) shall be aeljust accordance with such non-Defaulting Lend&pglicable Percentages; or

(v) if any Defaulting Lender’s LC Exposure is neitlcash collateralized nor reallocated pursuatttitoparagraph (c), then, without prejudice to any
rights or remedies of the Issuing Lenders or anydee hereunder, all commitment fees that otherwiseld have been payable to such Defaulting Lender
(solely with respect to the portion of such DefengitLender's Commitment that was utilized by sue Exposure) and letter of credit fees payable under
Section 2.12(b) with respect to such Defaultingdes LC Exposure shall be payable to the apple#dduing Lenders until such LC Exposure is cash
collateralized and/or reallocated; and

(d) so long as any Lender is a Defaulting Lende,3wingline Lender shall not be required to fung &wingline Loan and no Issuing Lender shall reot b

required to issue, amend or increase any Lett@redit, unless it is satisfied that the relatedesype will be 100% covered by the Commitments efrtbn-Defaulting
Lenders and/or cash collateral will be
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provided by the applicable Borrower in accordandé waragraph (c) of this Section 2.22, and pg&ting interests in any such newly issued or irsgdd._etter of
Credit or newly made Swingline Loan shall be altedsamong non-Defaulting Lenders in a manner ctergisvith paragraph (c)(i) of this Section (and &éfing
Lenders shall not participate therein).

In the event that each of the Administrative Agéimé, Company, the Issuing Lenders and the Swindlereler agree that a Defaulting Lender has adelyuate
remedied all matters that caused such Lender toefaulting Lender, then the Swingline Exposure B& Exposure of the Lenders shall be readjustedftect the inclusion ¢
such Lender’s Commitment and on such date suchdresiwhll purchase at par such of the Loans of tiwerd.enders (other than Swingline Loans) as theidcstrative Agent
shall determine may be necessary in order for &edlder to hold such Loans in accordance with itplispble Percentage.

ARTICLE Ill

Representations and Warranties

Each Borrower represents and warrants to the Lerttiat:

SECTION 3.01. Organization; PoweEach Loan Party is duly organized, validly existamg in good standing under the laws of the jucisai of its
organization, has all requisite power and authddtgarry on its business as now conducted andagoped to be conducted, to execute, deliver arfdnpe its obligations under
each Loan Document to which it is a party and feafthe Transactions and is qualified to do bussrig, and is in good standing in, every jurisdictwhere such qualification
required, except where the failure to so qualifigividually or in the aggregate, could not reastynak expected to result in a Material Adverse E&ffe

SECTION 3.02. Authorization; Enforceabilityhe Transactions to be entered into by each Loaty Bad the execution, delivery and performanceuny Loan
Party of the Loan Documents have been duly autbdriy all necessary corporate or other action iémelquired, action by the holders of such LoantyarEquity Interests. Th
Agreement has been duly executed and delivereédy Borrower and constitutes, and each other LazsuMent to which any Loan Party is to be a partgnvexecuted and
delivered by such Loan Party, will constitute, g@ak valid and binding obligation of such Borroveersuch Loan Party (as the case may be), enforedalalccordance with its
terms, subject to applicable bankruptcy, insolvemegrganization, moratorium or other laws affegtimeditors’ rights generally and subject to gehpriaciples of equity,
regardless of whether considered in a proceedirg)iiity or at law.

SECTION 3.03. Governmental Approvals; No Conflidtee Transactions (a) do not require any conseapproval of, registration or filing with, or anyhetr
action by, any Governmental Authority, except {lijpgs with any Governmental Authority necessanpésfect Liens created under the Loan Documentgigrglich as have
been obtained or made and are in full force anecef{b) will not violate any material Requiremeftaw applicable to any Borrower or any Subsidiiryhe extent failure to
comply with which could reasonably be expectedaweena Material Adverse Effect, (c) will not violdtee charter, by-laws or other organization docusienany Borrower or
any Subsidiary, (d) will not violate or result imaaterial default under any material indenturegagrent or other instrument binding upon any Borraweany Subsidiary or the
respective assets, or give rise to a right thereutalrequire any material payment to be made lyyBarower or any Subsidiary or give rise to a tigh or result in, terminatiol
cancelation or acceleration of any material obiagathereunder and (e) will not result in the ci@abr imposition of any Lien (other than a Liemmpéted under Section 6.02)
any asset of the Company or any Subsidiary.
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SECTION 3.04. Financial Condition; No Material Adse Changegia) The Company has heretofore furnished to theleesnits consolidated balance sheet and
consolidated statements of income, stockholdegaity and cash flows (i) as of and for the fiseedr ended September 27, 2008, reported on by Er¥sung LLP, independe
public accountants, and (ii) as of and for thediguarter and the portion of the fiscal year endedember 27, 2008 (and comparable period for tiwe fiscal year). Such
financial statements present fairly, in all matemspects, the financial position and resultspgrations and cash flows of the Company and thsiBiaties as of such dates and
for such periods in accordance with GAAP considyeaypplied, subject to year end audit adjustmentsthe absence of footnotes and consolidated statsnof stockholders’
equity in the case of the statements referred tdainse (ii) above.

(b) Since September 27, 2008, there has not oatamg event, change or condition that has hadpoidareasonably be expected to have, a MateriakeAgb/
Effect. It is understood that neither the financedults of the Company and its consolidated Sidrsés for the fiscal quarter and the portion df fiscal year ended December
27, 2008, nor the losses associated with the Coypardging activities during such fiscal quartethemselves constitute a Material Adverse Effect.

(c) The fair value of the assets of the Companyien8ubsidiaries (both at fair valuation and a&sent fair saleable value) is greater than thé aot@unt of
liabilities (including contingent and unliquidatédbilities) of the Company and its Subsidiariesl &ime Company and its Subsidiaries are able tcapidkeir liabilities as such
liabilities mature and do not have unreasonablyllstagital with which to carry on their business.domputing the amount of contingent or unliquiddtebilities at any time,
such liabilities will be computed at the amount @fhiin light of all the facts and circumstancessérg at such time, represents the amount thatezsonably be expected to
become an actual or matured liability.

SECTION 3.05. Propertieéa) Each Borrower and each of the Subsidiariegbasd title to, or valid leasehold interests in,th# real and personal property that
is material to its business, free of all Liens otttan Liens permitted by Section 6.02.

(b) Each Borrower and each of the Subsidiaries pants licensed to use, all trademarks, tradenaotgsyrights, patents and other intellectual proper
material to its business, and the use thereof &Btirrowers and the Subsidiaries does not infringay material respect upon the rights of any oEreson.

SECTION 3.06. Litigation and Environmental Mattges). There are no actions, suits or proceedings pefore any arbitrator or Governmental Authority
pending against or, to the knowledge of any Bormogoveany Subsidiary, threatened against or affgadimy Borrower or any Subsidiary (i) as to whicarthis a reasonable
likelihood of an adverse determination and thaadifersely determined, could reasonably be expeitdividually or in the aggregate, to result iMaterial Adverse Effect
(other than the Disclosed Matters) or (ii) thatdlwe any of the Loan Documents or the Transactions.

(b) Except for the Disclosed Matters and excephwéispect to any other matters that, individuatljnahe aggregate, could not reasonably be exgeotessul
in a Material Adverse Effect, none of the Borroweos any Subsidiary (i) has failed to comply witlygEnvironmental Law or to obtain, maintain or cdynpith any permit,
registration or license or other approval requirader any Environmental Law, (ii) has become sukj@any Environmental Liability, (iii) has receideotice of any pending or
threatened claim with respect to any Environmehi@bility or (iv) knows of any conditions or circustances that could reasonably be expected to foerbdsis for any
Environmental Liability.
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SECTION 3.07. Compliance with Laws and Agreemefgch Borrower and each of the Subsidiaries is mpgt@nce in all material respects with (a) all
material Requirements of Law applicable to it srgtoperty and (b) all indentures and material egents and other instruments binding upon it goricperty.

SECTION 3.08. Investment Company Stafdsither the Company nor any of its Subsidiarieansinvestment company” as defined in, or subjecegulation
under, the Investment Company Act of 1940, as ae@nar is subject to registration under such Act.

SECTION 3.09. TaxeS'he Company and each of the Subsidiaries (a) hesdytifiled or caused to be filed all Tax returnsl aeports required to have been
filed, except to the extent that failure to do sald not reasonably be expected to result in a N&dtddverse Effect, and (b) except to the extéat failure to do so could not
reasonably be expected to result in a Material Astv&ffect, has paid or caused to be paid all Teegsired to have been paid by it, except any T#xaisare being contested in
good faith by appropriate proceedings, provitteat the Company or such Subsidiary, as the cagebmehas set aside on its books adequate reseregor in accordance with
Financial Accounting Standards Board InterpretafeifN) No. 48, Accounting for Uncertainty in Incorfi@xes (as such may be amended, supplementedlacedp“FIN 48”),
and the failure to pay such Taxes could not redslgrize expected to result in a Material AdverseeEfff No material Tax liens have been filed and mbemial claims are being
asserted with respect to any Taxes.

SECTION 3.10. ERISANo ERISA Event has occurred or is reasonably exggettt occur that, when taken together with all otueh ERISA Events for which
liability is reasonably expected to occur, couldsenably be expected to result in a Material Adyvé&fect. The minimum funding standards of ERISAl #ime Code with respe
to each Plan have been satisfied, except wherilliee to do so could not reasonably be expeaiegégult in a Material Adverse Effect.

SECTION 3.11. DisclosuréNone of (i) the Company’s Quarterly Report on FA®Q for the period ended December 27, 2008 dknitsual Report on Form
10-K for the fiscal year ended September 27, 2808, the other filings of the Company made with$C in 2008 or 2009 (collectively, the “ SEC Filgiy nor (ii) any of the
other reports, financial statements, certificatestber information furnished by or on behalf o tBompany to the Administrative Agent or any Lerngiersuant to any Loan
Document or delivered thereunder (as modified ppmented by other information furnished by obahalf of the Borrowers to the Administrative Agantonnection
herewith), as of the date such disclosures areeteld, contains any material misstatement of factaits to state any material fact necessary toenth& statements therein, in
the light of the circumstances under which theyenraade, not misleading, providttht, with respect to projected financial infornoati the Borrowers represent only that such
information was prepared in good faith based umsu@ptions believed by them to be reasonable aintfeedelivered (unless otherwise updated subsedhbereto, in which
case such information was prepared in good faifedbaipon assumptions believed by it to be reaseralthe time updated).

SECTION 3.12. Insuranc&chedule 3.12 sets forth a description of all iasge (including self-insurance) maintained by obehalf of the Loan Parties as of
the Effective Date. As of the Effective Date, aémiums due in respect of such insurance have p&iein The properties of the Company and its Subsih are insured with
insurance companies having a financial strengthgatf at least A by A.M. Best Company or througif$nsurance and the Company believes that suslramce maintained by
or on behalf of the Loan Parties and their subsilas adequate.

SECTION 3.13. Security Interest in CollaterBihe provisions of this Agreement and the other LDaouments create legal and valid Liens on allGb#ateral
in favor of the Administrative
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Agent, for the benefit of the Secured Parties, &dso long as UCC financing statements or deasibunt control agreements, as the case may tieresgpect to such
Collateral have not been terminated by the Admiaiste Agent (or otherwise amended by the Admiaisie Agent in a manner that adversely affectd ika in favor of the
Secured Parties thereby perfected), such Liengitatesperfected and continuing Liens on the Cellak, securing the Secured Obligations, enforceadpénst the applicable
Loan Party and all third parties, and having ptjoover all other Liens on the Collateral excepthia case of Liens permitted under clauses (igugh (v) of Section 6.02, to the
extent any such Liens would have priority overlthens in favor of the Administrative Agent pursuamtany applicable law.

SECTION 3.14. Use of CrediNeither the Company nor any of its Subsidiariesnigaged principally, or as one of its importanhvtats, in the business of
extending credit for the purpose, whether immediatgdental or ultimate, of buying or carrying MNyam Stock, and no part of the proceeds of any esxenof credit hereunder
will be used to buy or carry any Margin Stock.

SECTION 3.15. Labor Matterés of the Effective Date, there are no materiakes, lockouts or slowdowns or any other labor disp against any Borrower
or any Subsidiary pending or, to the knowledgernf Borrower or any Subsidiary, or threatened, tuatld reasonably be expected to have a MateriabfsdvEffect (other than
the Disclosed Matters). The hours worked by andrmayts made to employees of the Borrower or any i8iaipg have not been in violation of the Fair Lal®iandards Act or
any other applicable Federal, state, local or tprdéaw dealing with such matters except as coutdemsonably be expected to have a Material AdvEfieet (other than the
Disclosed Matters). All payments due from the Bareo or any Subsidiary, or for which any claim mayrbade against the Borrower or any Subsidiary,coount of wages and
employee health and welfare insurance and othesflienhave been paid or accrued as a liabilityhenbooks of the Borrower or such Subsidiary, ®ektent the failure of
which could reasonably be expected to have a Matadverse Effect (other than the Disclosed Majtefee consummation of the Transactions will neegiise to any right of
termination or right of renegotiation on the pdrany union under any collective bargaining agresine which the Borrower or any Subsidiary is bound

SECTION 3.16. SubsidiarieSchedule 3.16ets forth, as of the Effective Date, (a) a coreaxt complete list of the name and relationshifhnéoCompany of
each and all of the Company’s Subsidiaries, (e &nd complete listing of each class of authdrizquity Interests of each Borrower (other thanGloenpany), of which all of
such issued shares are validly issued, outstanfliig paid and non-assessable (to the extent sookepts are applicable), and owned beneficialtyafrrecord by the Persons
identified on Schedule 3.16c) the type of entity of the Company and eachsoSubsidiaries and (d) a complete and corrstbfiall joint ventures in which the Company oy
of its Subsidiaries is a partner. All of the iss@aed outstanding Equity Interests owned by any L®arty in its Subsidiaries has been (to the exdeal concepts are relevant
with respect to such ownership interests) duly atitled and issued and is fully paid and nonasséssab

SECTION 3.17. Event of DefaulNo Default or Event of Default has occurred andastinuing.
ARTICLE IV
Conditions

SECTION 4.01. Effective Datfhe obligations of the Lenders to make Loans antti@issuing Bank to issue Letters of Credit hedeurshall not become
effective until the date on which each of the faflog conditions is satisfied (or waived in accordamvith Section 9.02):
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(a) Credit Agreement and Loan Documefitse Administrative Agent (or its counsel) shall baeceived from each party hereto (i) a countegiattis
Agreement signed on behalf of each party heretov(itten evidence reasonably satisfactory to theniistrative Agent (which may include facsimilelwyr other
electronic transmission of a signed signature p#gs)such party has signed a counterpart of tigie@ment), (i) duly executed copies of the othear. Documents (or
written evidence reasonably satisfactory to the Aistrative Agent (which may include facsimile or bther electronic transmission of a signed sigreapage) that
such party has signed a counterpart of such Loaments) and such other certificates, documergtuiments and agreements as the Administrative tgjeail
reasonably request in connection with the trangastcontemplated by this Agreement and the othanl@ocuments, including any promissory notes retgddsy a
Lender pursuant to Section 2.10(f) payable to tieoof each such requesting Lender and (iii) @fable written opinion (addressed to the AdministeaAgent and
the Lenders and dated the Effective Date) of ed¢A)oKutak Rock LLP, counsel for the Borrowers ahé Loan Parties, (B) Read Hudson, Vice Presidesgpciate
General Counsel and Secretary of Tyson and (C) ®&dvan Allen Law Firm PLLC, North Carolina coundel the Borrowers and the Loan Parties, in eace ca
covering such customary matters relating to thenL@arties, the Loan Documents or the TransactieteeaAdministrative Agent shall reasonably reqaest in form
reasonably acceptable to the Administrative Agéhe Company hereby requests such counsel to dalixgr opinions.

(b) Closing Certificates; Certified Certificate loicorporation; Good Standing Certificatdhie Administrative Agent shall have received (featificate of each
Loan Party, dated the Effective Date and execugeitstSecretary or Assistant Secretary, which st#glicertify the resolutions of its Board of Direcs, members or
other body authorizing the execution, delivery aedormance of the Loan Documents to which it gmety, (B) identify by name and title and bear signatures of the
officers of such Loan Party authorized to signltbhan Documents to which it is a party, and (C) eantippropriate attachments, including the cegtéoor articles of
incorporation or organization of each Loan Partgifted by the relevant authority of the jurisdimti of organization of such Loan Party and a trwk @nrect copy of its
by-laws or operating, management or partnershipeagent, and (ii) a long form good standing cediféicfor each Loan Party from its jurisdiction ofjanization.

(c) Field Examination; Officés CertificateThe Administrative Agent and the Lenders shall haeeived (i) a field examination satisfactoryhe t.enders
with respect to the Accounts, Inventory and relatedking capital matters and financial informatioiithe Company and its Subsidiaries (it being usitbed and agree
that the receipt of the examination as of Decer@Fe2008, dated February 23, 2009, shall satisfyctindition precedent set forth in this clause (i})) an appraisal
satisfactory to the Lenders with respect to theeiory of the Loan Parties (it being understood ameted that the receipt of the appraisal as oEBéer 27, 2008,
dated February 23, 2009, with respect to the Irorgnif the Loan Parties shall satisfy the condifwacedent set forth in this clause (ii)) and @iigertificate, signed by
a Responsible Officer of the Company, dated thedgffe Date (A) stating that no Default or EvenDaffault has occurred and is continuing, (B) statimat the
representations and warranties contained in th@ Dxecuments are true and correct in all materispeets as of such date other than those that spgag&ssly to an
earlier date, in which case such representatiodswemranties shall be true and correct in all mateespects as of such date, (C) confirming thatdonditions set forth
in paragraphs (j), (I), (m) and (n) of this Sectame satisfied and (D) certifying as to any otteatdial matters as may be reasonably requestecbydiministrative
Agent.

(d) Fees, Costs and ExpensBise Administrative Agent shall have received afiSand other amounts due and payable on or pribet&ffective Date,
including, to the extent invoiced,
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reimbursement or payment of all out-of-pocket exggsn(including reasonable fees, charges and desinersts d a single counsel selected by the Administrative
Agent and of such special and local counsel as the Administrative Agent may deem appropriate in its good faith discretion), in each case, required to be
reimbursed or paid by any Loan Party under any Ldacument.

(e) Perfection Certificate; Lien Search&se Administrative Agent shall have received (Qompleted Perfection Certificate, dated the Effeciate, together
with all attachments contemplated thereby, andh@)results of a recent lien search in the jucisais requested by the Administrative Agent bamethe Perfection
Certificate, and such search shall reveal no Laenany of the assets of the Loan Parties excepitiéms permitted by Section 6.02 or discharged oprior to the
Effective Date pursuant to a pay-off letter or etlecumentation reasonably satisfactory to the Astriative Agent.

(f) Barrowing Base CertificateThe Administrative Agent shall have received a Bating Base Certificate satisfactory to the Lend&he Borrowing Base
Certificate delivered on the Effective Date shabw Availability of not less than $450,000,000 aafier giving effect to the Transactions and tHeeotransactions to
take place on the Effective Date, the Loan Padfedl have unrestricted domestic cash in an amthantaken together with Availability shall be hess than
$700,000,000.

(g) Evidence of Insuranc&he Administrative Agent shall have received eviethat the insurance required by Section 5.08 éfect to the extent relating to
property, casualty, business interruption or anjlaeral, together with endorsements naming the iibtrative Agent, for the benefit of the Securetdties, as
additional insured and loss payee thereunder textent required under Section 5.09.

(h) Filings, Registrations and Recordingibe Administrative Agent shall have received aifiedte from a Responsible Officer certifying thhe Company an
the Subsidiaries are, as of the Effective Datepimpliance, in all material respects, with all aggible foreign and U.S. Federal, state and loaes land regulations,
including all applicable Environmental Laws andttathnecessary material governmental and mattrial party approvals in connection with this Agreent shall hav
been obtained and shall be in effect.

(i) Compliance with Laws; ConsenfBhe Administrative Agent shall have received aifieate from a Responsible Officer certifying thas of the Effective
Date and other than the Disclosed Matters, thene igtigation, administrative proceeding or gowaental investigation that, individually or in thggaegate, could
reasonably be expected to result in a Material Astv&ffect.

() No Litigation. Other than the Disclosed Matters, there shall bltigation, administrative proceeding or governr@iinvestigation that, individually or in
the aggregate, could reasonably be expected tt resuMaterial Adverse Effect.

(k) “Know Your CustomérRequirementsThe Lenders shall have received all documentatimhagher information requested by the Administmthgent and
required under applicable “know your customer” suddd regulations, including all information reguirto be delivered pursuant to Section 9.13.

() Existing Credit Agreement he Existing Credit Agreement (and each related b@cument) and all commitments thereunder shak ieeen terminated, all
obligations thereunder shall have been paid inamtl all documentation necessary to release oinate) as applicable,
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security interests and guarantees in respect thehed have been delivered to the AdministrativgeAt or its counsel.

(m) Receivables FacilityfThe Company’s Receivables Securitization Facibityd each related document) and all commitmentgtimeler shall have been
terminated, the Net Investment (as defined in teedR/ables Transfer Agreement relating to sucHifigcshall have been reduced to zero, all Teat-Period Advance
(as defined in the Receivables Transfer Agreensal have been paid in full and all accrued DistpEees, Servicing Fees and all other Aggregagaldis (as such
terms are defined in the Receivables Transfer Agese) shall have been paid in full in cash andlaiumentation necessary to release or terminasgp@Egable,
security interests and guarantees in respect thehed have been delivered to the AdministrativgeAt or its counsel.

(n) Senior Notes Offeringtlhe Company shall have issued the Senior Notdeimtiginal face amount of not less than $500,00® (vithout giving effect to
any original issue discount), which issuance sb@lbn terms satisfactory to the Arrangers, and blaak established the TFM Notes Account with aiporof the
proceeds of such Senior Notes.

(o) ProjectionsThe Administrative Agent shall have received analldbe reasonably satisfied with (i) the Companyast recent projected income statement,
balance sheet and cash flows for (A) each fiscattguthrough fiscal year-end 2010 and (B) fisadng 2011 and 2012 and (ii) the Company’s quartiepydity
analysis for each of the four fiscal quarters failog the Effective Date (commencing with the fifisil fiscal quarter after the Effective Date).

The Administrative Agent shall notify the Compamydahe Lenders of the Effective Date, and suchceathall be conclusive and binding. Notwithstandheyforegoing, the
obligations of the Lenders to make Loans hereuslall not become effective unless each of the fuirggconditions is satisfied (or waived pursuansextion 9.02) at or prior
to 5:00 p.m., New York City time, on March 27, 20@®d, in the event such conditions are not sefgedi or waived, the Commitments shall terminatsuath time).

SECTION 4.02. Each Credit Everithe obligation of each Lender to make a Loan orotteasion of any Borrowing (other than a deemedd®ang under
Section 2.18(e)), and of any Issuing Lender todssaumend, renew or extend any Letter of Creditiijest to the receipt by the Administrative Agehttee request therefor in
accordance herewith and to the satisfaction ofdtewing conditions:

(a) The representations and warranties of the [Raaties set forth in the Loan Documents that asdified by materiality shall be true and correctiahe
representations and warranties that are not sdfigdeghall be true and correct in all materialpests on and as of the date of such Borrowinghe@date of such
issuance, amendment, renewal or extension of sattkriof Credit, except to the extent such repragiems and warranties expressly relate to aneathite (in which
case such representations and warranties shalidamnd correct as of such earlier date).

(b) At the time of and immediately after givingexdf to such Borrowing or the issuance, amendmengwal or extension of any Letter of Credit, adiapple,
no Default shall have occurred and be continuing.

(c) At the time of and immediately after givingegt to such Loan or the issuance, amendment, rémewatension of such Letter of Credit, as apileathe
total Credit
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Exposures shall not exceed the lesser of (x) tHalT@ommitment or (y) the Borrowing Base then ifeef.

Each Borrowing (_providethat a conversion or a continuation of a Borrowshgll not constitute a “Borrowing” for purposestlois Section) and each issuance, amendment,
renewal or extension of any Letter of Credit shalldeemed to constitute a representation and vigrogrthe Borrowers on the date thereof as to thtters specified in
paragraphs (a), (b) and (c) of this Section.

SECTION 4.03. Initial Credit Event for Each Additil Subsidiary BorroweiThe obligations of the Lenders to make Loans to&ulysidiary Borrower that
becomes a Subsidiary Borrower after the Effectiegeln accordance with Section 2.21 are subjetttasatisfaction of the following conditions:

(a) Borrower Joinder Agreement and Loan Documéfite. Administrative Agent (or its counsel) shall baeceived from such Subsidiary Borrower (i) a
counterpart of such Subsidiary Borrower’s Borrodeinder Agreement signed on behalf of such Subyidarrower (or written evidence reasonably satigfey to the
Administrative Agent (which may include facsimilelny other electronic transmission of a signed aigre page) that such party has signed a counterptirereof), (ii)
such other certificates, documents, instrumentsagmeements as the Administrative Agent shall neaisly request in connection with the transactiorgemplated by
this Agreement and the other Loan Documents, iriefpeny promissory notes requested by a Lendeupatgo Section 2.10(f) payable to the order oheawh
requesting Lender and (iii) a favorable writtenropn (addressed to the Administrative Agent andLitveders and dated as of the date of the appliéddower Joinde
Agreement) of counsel for such Subsidiary Borroe@rering such matters relating to such Subsidiay@®ver, the Loan Documents or the Transactiorth@s
Administrative Agent shall reasonably request (Whopinions shall be consistent with those opinidelévered to the Administrative Agent pursuant extgn 4.01(a)

(iii)).

(b) Certified Certificate of Incorporation; GoodaBtling CertificatesThe Administrative Agent shall have received (Geatificate of such Subsidiary Borrow
dated as of the date of the applicable Borrowerdki Agreement and executed by its Secretary astasg Secretary, which shall (A) certify the rega@ns of its Boar
of Directors, members or other body authorizingekecution, delivery and performance of the Loarioents to which it is shall become a party in agance with
the terms of this Agreement, (B) identify by namnel &itle and bear the signatures of the officerswuafh Subsidiary Borrower authorized to sign tharb.Bocuments to
which it is to become a party, and (C) contain appate attachments, including the certificate ickes of incorporation or organization of suctbSidiary Borrower
certified by the relevant authority of the jurisiiim of organization of such Subsidiary Borrowedantrue and correct copy of its by-laws or opamtmanagement or
partnership agreement, and (ii) a long form goadding certificate for such Subsidiary Borrowemfrds jurisdiction of organization.

(c) Perfection Certificate; Lien Search@be Administrative Agent shall have received (§ugpplement to the Perfection Certificate contairihmginformation
required by the Perfection Certificate with respgecsuch Subsidiary Borrower, dated as of the dathe applicable Borrower Joinder Agreement, tbgetvith all
attachments contemplated by the Perfection Ceatdicand (ii) the results of a recent lien seandié jurisdictions requested by the Administrathgent based on such
supplement to the Perfection Certificate, and sezrch shall reveal no Liens on any of the as$essalh Subsidiary Borrower except for Liens perettby Section
6.02 or discharged on or prior to the date of fh@iaable Borrower Joinder
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Agreement pursuant to a pay-off letter or othenshoentation reasonably satisfactory to the Admiaiste Agent.

(d) Filings, Registrations and Recordingsich document (including any UCC financing statetneguired by the Collateral Documents or under ¢
reasonably requested by the Administrative Agefitetdiled, registered or recorded in order to @eéatfavor of the Administrative Agent, for the ledih of the Lenders,
a perfected Lien on the Collateral of such Subsydiorrower described therein, prior and supenioright to any other Person (other than with respetiens express
permitted by Section 6.02), shall be in proper fdomfiling, registration or recordation.

(e) “Know Your CustomérRequirementsThe Lenders shall have received all documentatimhather information with respect to such SubsidBorrower
requested by the Administrative Agent and requinader applicable “know your customer” rules andutetions, including all information required to delivered
pursuant to Section 9.13.

(f) Loan Document Joinder Agreemerithie requirements set forth in Section 5.14 shaleHzeen satisfied with respect to such Subsidianyd®ver, including
the execution and delivery by such Subsidiary Beemof a Guarantor Joinder Agreement to each of.dsn Guaranty and Security Agreement (to the é>dech
Subsidiary Borrower is not already a party thereto)

ARTICLE V

Affirmative Covenants

Until the Commitments shall have expired or beemieated, the principal of and interest on eachrLaad all fees, expenses and other amounts pafahkr
than contingent amounts not yet due) under any Iimsument shall have been paid in full, all Lettef€redit shall have expired or been terminatedi @hLC Disbursements
shall have been reimbursed, each of the Loan Bantieenants and agrees with the Lenders that:

SECTION 5.01. Financial Statements; Borrowing Basé Other InformatioriThe Borrowers, or the Company on behalf of the 8wars, will furnish to the
Administrative Agent for prompt delivery to eachrider:

(a) as soon as possible, but in any event withidas after the end of each fiscal year of the Gomgpthe Company’s audited consolidated balancet el
audited consolidated statements of operationskistdders’ equity and cash flows as of the end af fom such year, and related notes thereto, sefibiri in each case
in comparative form the figures for (or, in the ead the balance sheet, as of the end of) the gue\iscal year, all reported on by Ernst & YourigPLor other
independent public accountants of recognized natistanding (without a “going concerat like qualification or exception and without agyalification or exception ¢
to the scope of such audit) to the effect that sumisolidated financial statements present fairlgli material respects the financial condition assults of operations of
the Company and its consolidated Subsidiaries @maolidated basis in accordance with GAAP consitapplied;

(b) as soon as available, but in any event witlimldys after the end of each of the first threeafiguarters of each fiscal year of the Comparg Ghmpany’s
unaudited consolidated balance sheet and unauchtezblidated statements of operations, stockhdléqrsty and cash flows as of the end of and fahsfiscal quarter
and the then elapsed portion of the fiscal year,
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setting forth in each case in comparative formfitperes for the corresponding period or periodgoof in the case of the balance sheet, as of the8rthe previous
fiscal year, all certified by the Chief FinanciaffiCer of the Company as presenting fairly in atiterial respects the financial condition and resoitoperations of the
Company and its consolidated Subsidiaries on acdtioladed basis in accordance with GAAP consisteaglplied, subject to normal year-end audit adjustsiand the
absence of footnotes;

(c) concurrently with any delivery or deemed delyef financial statements under paragraph (appabove (or, in the case of any such delivery unde
paragraph (a) above, within 75 days after the dértdeoapplicable fiscal year of the Company) aifieate of the Chief Financial Officer of the Commpesubstantially in
the form of Exhibit Geertifying (i) (solely in the case of financial &ments delivered pursuant to paragraph (b) abav@yesenting fairly in all material respects the
financial condition and results of operations a&f ompany and its consolidated Subsidiaries omaatmlated basis in accordance with GAAP consitexgplied,
subject to normal year-end audit adjustments aa@tisence of footnotes, (ii) as to whether a Defad occurred and, if a Default has occurred,ifpeg the details
thereof and any action taken or proposed to bentalith respect thereto, (iii) setting forth reasblyadetailed calculations demonstrating compliawité the covenant
contained in Section 6.12 (to the extent applicaata (iv) stating whether any change in GAAP othia application thereof that applies to the Comypamany of its
consolidated Subsidiaries has occurred since thedh the date of the Company’s most recent additeancial statements referred to in Section Z106d the date of the
prior certificate delivered pursuant to this paegdr (c) indicating such a change and, if any siamge has occurred, specifying the effect of sihemge on the
financial statements accompanying such certificate;

(d) concurrently with any delivery of financial stenents under paragraph (a) of this Section, ¢gréficate of the accounting firm that reportedsarch
financial statements stating whether they obtakremvledge during the course of their audit of sfishncial statements of any failure of the Compemgomply with
the terms, covenants, provisions or conditionseafti®n 6.12 insofar as they relate to accountingergand, if such accounting firm has obtaineddumwledge of ar
failure to comply, a statement as to the natureethfgwhich certificate may be limited to the extesquired by accounting rules or guidelines), éictopies of any
letters to the management of the Company from aacbunting firm;

(e) as soon as available, but in any event not riane 45 days subsequent to the commencement lofiisaal year of the Company, detailed consolidated
financial projections for such fiscal year (inclogiprojected quarterly consolidated balance shgetsme statements and funds flow statements anddiresponding
liquidity analyses in a form acceptable to the Adistrative Agent and setting forth the assumptiasesd for purposes of preparing such budget) amdnptly when
available, reports provided to S&P and Moody’samgection with the Company’s filing of its finant&atements with the SEC;

(f) as soon as available but in any event withirBLSiness Days of the end of each calendar mostbf the last day of the preceding fiscal month within
five Business Days of the end of each week durimgpeeriod during the continuance of an Event ofddéfor any period following a day on which (1) Aledility is
less than the greater of (x) 20% of the Total Cotmment and (y) $180,000,000 or (2) the Credit Expeswf the Lenders equal $600,000,000 or more;igeoithat the
such period shall be discontinued if, as applicablailability ceases to be less than such leveBfdconsecutive days or the Credit Exposures deese equal to or
greater than such level for 30 consecutive daysjigedfurther, however, that such a period may be discontingechore than twice in any period of twelve
consecutive
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months), (i) a Borrowing Base Certificate and sufipg information in connection therewith, togetigth any additional reports with respect to the®wing Base as
the Administrative Agent may reasonably request(@hdll Borrowing Base Supplemental Documentation

(g) concurrently with the delivery of each BorrogiBase Certificate, and at such other times aslmeagasonably requested by the Administrative Agemt
aging report with respect to the Eligible Accouttsform and substance reasonably acceptable tAdh@nistrative Agent;

(h) promptly as reasonably practicable after tlypiest therefor, such additional information conoegrihe Accounts of the Loan Parties or adjustmérgseto
as may be reasonably requested by the Administrétgent from time to time;

(i) promptly after the same become publicly avd#abopies of all periodic and other reports, pretgtements and other materials (other than regjistr
statements on Form S-8 or any similar or successon) filed by the Company or any Subsidiary witte tSEC, or any Governmental Authority succeedirgnipor all
of the functions of the SEC, or with any nationedgrities exchange, or distributed by the Comparth¢ holders of its Equity Interests generallytreescase may be;

() promptly after Moody’s or S&P shall have annoad a change in the rating established or deemkdwv® been established for the Covered Notes, fivé T
Notes or the Company’s corporate rating, writtetiagoof such rating change;

(k) promptly following receipt thereof, copies afyadocuments described in Sections 101(k) or 1@f(BRISA that any Loan Party or any ERISA Affikat
may request with respect to any Multiemployer Pfaoyidedthat if the Loan Parties or any of the ERISA Aéiis have not requested such documents or notares f
the administrator or sponsor of the applicable Muiployer Plan, then, upon reasonable requesteofitministrative Agent, the Loan Parties and/orEfRiSA
Affiliates shall promptly make a request for su@tdments or notices from such administrator or sppand the Borrowers shall provide copies of simtuments and
notices promptly after receipt thereof; and

() concurrently with the delivery of each BorrowiBase Certificate (or at such other times as ttheiAistrative Agent may reasonably request), afaete
from a Responsible Officer of the Company settighf the Availability as of the period then endexjether with supporting information connectionréveith;

(m) promptly upon obtaining knowledge of any suchrs, circumstance or change, a written noticengfevent, circumstance or change that has occsined
the delivery of the most recent Borrowing Base iieate in accordance with the terms of this Agreemthat would materially reduce the aggregate arnotithe
Eligible Accounts or result in a material portioftiee Eligible Accounts ceasing to be Eligible Aoots;

(n) promptly after Moody’s or S&P shall have annoed (i) a change in the Company’s corporate rafijghat it shall no longer maintain a corporad¢ing
for the Company, (iii) a change of its rating syster (iv) that it shall cease to be in the busirefsssuing corporate credit ratings, written netaf such development or
rating change; and

(o) promptly following any reasonable request tfaresuch other information regarding the operajdiusiness affairs and financial condition of &woyrower
or any Subsidiary, or
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compliance with the terms of this Agreement, asAtiministrative Agent (on behalf of any Lender) nragsonably request.

Information required to be delivered pursuant toti®as 5.01(a), (b), (i) and (j) shall be deemetdwe been delivered on the date on which the Cognpeovides notice to the
Administrative Agent that such information has beested on the SEC website on the Internet at weagev, or at another website identified in sucticecand accessible by
the Lenders without charge, providit such notice may be included in a certificaglveéred pursuant to Section 5.01(c).

SECTION 5.02. Notices of Material Event$ie Company promptly will furnish to the Adminidiree Agent (for prompt distribution to each Lendirough th¢
Administrative Agent) written notice promptly, biatany event within five Business Days of, when afthe Chief Executive Officer, the President, @eneral Counsel or the
Chief Financial Officer of any Borrower obtains @aitknowledge of the following:

(a) the occurrence of any Default or Event of Défau

(b) the filing or commencement of any action, swiproceeding by or before any arbitrator or Goweental Authority against or, to the knowledge & ©hief
Financial Officer or another executive officer bétCompany or any Subsidiary, affecting the Compargny Affiliate thereof that has a reasonablelifood of being
adversely determined, and, if adversely determinedld reasonably be expected to result in a Matédverse Effect;

(c) any Lien (other than Permitted EncumbranceResmitted Liens) or claim made or asserted agaimgiof the Collateral in an amount or securing rmoant
in excess of $25,000,000;

(d) any loss, damage, or destruction to all or orgion of the Collateral, whether or not covergdrisurance, having an aggregate fair market vial@xcess
of $25,000,000;

(e) the occurrence of any ERISA Event or any fadiwumstance that gives rise to a reasonableatapen that any ERISA Event will occur that, itheir
case, alone or together with any other ERISA Evihetshave occurred or are reasonably expecteddarpcould reasonably be expected to result iakality in excess
of $50,000,000;

(f) any event, notice or circumstance or any c@oeslence with any Governmental Authority (includimigh respect to any release into the indoor odoat
environment of any Hazardous Material that is regfliby any applicable Environmental Law to be régubto a Governmental Authority) which could rezasuy be
expected to lead to any Material Adverse Effect;

(g) receipt by the Loan Parties of any notice diaes (or amendment to any previous notice) un@eCA&, PSA or any other statute (in each case, dthen
any such notice consisting solely of a provisiotthia applicable invoice relating thereto resentimga seller's rights under such acts), in redpedaims in an aggregs
amount for all such notices of $25,000,000 or mtw@yreserve the benefits of any trust applicablerty assets of any Loan Party under the provisibiise PSA,
PACA or any other statute (and the Loan Partie§ phavide, or shall cause to be provided, prompdlyhe Administrative Agent a true, correct anchptete copy of
such notice or notices (or amendment), as theragebe, and other information delivered in conmectherewith);
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(h) any default notice received under or with respe any leased location or public warehouse wiaiateral with a fair market value in excess of
$25,000,000 is located and that is material tactireduct of the business of the Company and itsiBiaties taken as a whole (which shall be delivexétin 5 Busines
Days after receipt thereof); and

(i) any other development including notice of anwEonmental Liability that results in, or couldasonably be expected to result in, a Material Aswétffect.

Each notice delivered under this Section shalldmerpanied by a written statement of the Chief kel Officer or other executive officer of the Cpamy setting forth the
details of the event or development requiring suatice and any action taken or proposed to be takénrespect thereto.

SECTION 5.03. Existence; Conduct of Busindsach Loan Party will, and will cause its Subsidiario, do or cause to be done all things necessanytain,
preserve, renew and keep in full force and effiscieigal existence and, except where the failudotso could not reasonably be expected to havateridl Adverse Effect, the
rights, licenses, permits, privileges, franchigegents, copyrights, trademarks and trade namesrialatb the conduct of its business, provideat the foregoing shall not
prohibit any merger, consolidation, liquidationdissolution permitted under Section 6.03.

SECTION 5.04. Payment of Obligatiorisach Loan Party will, and will cause its Subsidiario, pay or discharge all Material Indebtedneskadl other
material liabilities and obligations, including Tesx before such liabilities shall become delinquenh default, except where (a) the validity oramt thereof is being contested
in good faith by appropriate proceedings, (b) tleen@any or such Subsidiary has set aside on itsdhad&quate reserves with respect thereto in aceoedaith GAAP, (c) no
attempt is being made to effect collection, or scchtest effectively suspends collection, of thetested obligation and the enforcement of any siecuring such obligation and
(d) the failure to make payment pending such comi@sld not reasonably be expected to result irat¢ekial Adverse Effect.

SECTION 5.05. Maintenance of PropertiEach Loan Party will, and will cause its Subsidiario, keep and maintain all property materiahtodonduct of its
business in good working order and condition, cadirwear and tear excepted.

SECTION 5.06. Books and Records; Inspection Righishout limiting Sections 5.11 or 5.12 hereof, edctan Party will, and will cause each Subsidiary to
(i) keep proper books of record and account in Whidl, true and correct entries are made of adllags and transactions in relation to its busire$ activities and (ii) in the
case of each Loan Party, permit any representatiesiginated by the Administrative Agent or any Lem@hcluding employees of the Administrative Ageamy Lender or any
consultants, accountants, lawyers and appraiseisned by the Administrative Agent or any Lendepon reasonable prior notice, to visit and insjitsgtroperties, to examine
and make extracts from its books and records adistwiss its affairs, finances and condition withaifficers and independent accountants, all gt se@sonable times during
normal business hours and as often as reasonaplgsted (but no more frequently than annually sndesEvent of Default exists) and all with a repreative of the Company
present. The Loan Parties acknowledge that the Aidtrative Agent, after exercising its rights o$frection, may prepare and distribute to the Lenclersin Reports pertaining
to the Loan Parties’ and their respective Subsiesaassets for internal use by the Administrathgeent and the Lenders.

SECTION 5.07. Compliance with Law@) Each Loan Party will, and will cause each sf3tbsidiaries to, comply with all Requirementsafv with respect
to it or its property, except
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where non-compliance could not reasonably be egpectresult in a Material Adverse Effect or whire necessity of compliance therewith is contestegbod faith by
appropriate proceedings.

(b) The Loan Parties and each of their Subsidiatied!, and shall take all reasonable efforts wueamthat all of its tenants, subtenants, contracto
subcontractors and invitees shall, (i) be at ales in compliance with all Environmental Laws aiidgnsure that their assets and operations acenmpliance with all
Environmental Laws (including with respect to angzdrdous Materials that are discharged, emittéelased, generated, used, stored, managed, traedpordtherwise dealt
with). For purposes of this Section 5.07(b), nonpbamce with either of subclauses (i) and (ii) $ba& deemed not to constitute a breach of this maneif upon learning of any
actual or alleged noncompliance, such Loan Pawil phomptly undertake reasonable efforts to achieempliance and provided that any failure to comyth any of the
foregoing could not, either individually or in tAggregate, reasonably be expected to have a Maehiarse Effect.

SECTION 5.08. Use of Proceeds; Letters of Crédie proceeds of the Loans will be used, and LettE@redit will be issued, to terminate the Exigti@redit
Agreement, finance general working capital needsfanother general corporate purposes, in each ebthe Company and the Subsidiaries. No pati@proceeds of any Loi
will be used, whether directly or indirectly, fanyapurpose that entails a violation of any of tregRations of the Board, including Regulations Tatdl X.

SECTION 5.09. Insurancéa) The Company will, and will cause each Subsjdiar maintain with insurance companies havingrartial strength rating of at
least A by A.M. Best Company or through self-insw, (i) insurance or self-insurance in such an®@uith no greater risk retention) and against gisks as is considered
adequate by the Company, in its good faith judgreemd (i) all other insurance as may be requingthlv. The Company will furnish to the Administragi Agent, upon the
reasonable request of the Administrative Agentrimiation in reasonable detail as to the insuranceantained.

(b) All insurance policies required under paragréghof this Section 5.09, to the extent such iasae policies by their terms insure any portiothef
Collateral, shall name the Administrative Agent (fioe benefit of the Secured Parties) as an additimsured or as a loss payee, as applicablestaticontain loss payable
clauses, through endorsements in form and substaasenably satisfactory to the Administrative Agémat provide that (i) all proceeds thereundeghwespect to any
Collateral shall be payable to the Administrativgefit or the Company, but shall in any event be ptbntdeposited into the Collection Account and $iiich policy and loss
payable clauses may be canceled, amended or teeaioaly upon at least 10 days’ prior written netgiven to the Administrative Agent.

(c) If the Company or any Subsidiary shall faibtatain any insurance as required by paragraphf @joSection 5.09, the Administrative Agent maytan
such insurance at the Company’s expense. By purghasch insurance, the Administrative Agent shatlbe deemed to have waived any Default arisiog fthe Company or
such Subsidiary’s failure to maintain such insuganc

SECTION 5.10. Governmental Authorizatiofisich Loan Party will, and will cause each of itbSidiaries to, promptly from time to time obtainmake and
maintain in full force and effect all material litges, consents, authorizations and approvals dffilémys and registrations with, any Governmemtathority from time to time
necessary under the laws of the jurisdiction inoihéach Loan Party is located for the making amtbpmance by each such Loan Parties of the Loarubents.

SECTION 5.11. AppraisalsTwice in each twelve month period, at the reqoéshe Administrative Agent, the Loan Parties wilbvide the Administrative
Agent with appraisals or updates
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thereof of their Inventory from an appraiser seddand engaged by the Administrative Agent, angqretl on a basis satisfactory to the Administrafigent, such appraisals
and updates to include, without limitation, infoioa required by applicable law and regulationgivisied, howevetthat (a) if an Event of Default has occurred and is
continuing, there shall be no limitation on the menof such appraisals and (b) if Availability és$ than the greater of (i) 20% of the Total Commeitt and (ii) $180,000,000,
for any period of 30 consecutive days in any caernyear, or if the Credit Exposures are $600,0@D@0more for any period of 5 consecutive Busiri2ags in any calendar
year, then three times during the twelve monthguecommencing with the month during which claugeigtiriggered, at the request of the Administrathgent, the Loa
Parties will provide the Administrative Agent wislach appraisals. For purposes of this Section &.Islunderstood and agreed that a single appnaiag consist of
examinations conducted at multiple relevant sitesiavolve one or more relevant Loan Parties aeit tissets. All such appraisals shall be commenped reasonable notice
the Company and performed during normal busineasshaf the Company, and all reasonable out-of-pbelists of such appraisals shall be at the soleresgoof the Loan
Parties.

SECTION 5.12. Field Examination$wice in each twelve month period, at the requésh® Administrative Agent, the Loan Parties widlrmit, upon
reasonable notice, the Administrative Agent to eaané field examination to ensure the adequacyadfa€ral included in the Borrowing Base and redateporting and control
systems; providedhoweverthat (a) if an Event of Default has occurred ancbistinuing, there shall be no limitation on thenier or frequency of field examinations and (b) if
Availability is less than the greater of (i) 20%tbé Total Commitment and (ii) $180,000,000, foy aeriod of 30 consecutive days in any calendar,y@af the Credit
Exposures are $600,000,000 or more for any pefi@oonsecutive Business Days in any calendar ylean, three times during the twelve month periothic@ncing with the
month during which clause (b) is triggered, atibguest of the Administrative Agent, the Loan Rartiill provide the Administrative Agent with suekaminations. For
purposes of this Section 5.12, it is understoodagréed that a single field examination may be ootedl at multiple relevant sites and involve onenore relevant Loan Parties
and their assets. All such field examinations shalcommenced upon reasonable notice to the Congrahperformed during normal business hours oCitvapany, and all
reasonable out-of-pocket costs of such field exations shall be at the sole expense of the LoatieBar

SECTION 5.13. Casualty and Condemnatiofhe Borrowers (a) will furnish to the Administrat Agent (for delivery to the Lenders) prompt weit notice of
any casualty or other insured damage to any mafmition of the Collateral or the commencemenaiy action or proceeding for the taking of any miatgortion of the
Collateral or interest therein under power of emtrddlomain or by condemnation or similar proceedingither case, to the extent the value of thda@mial affected thereby
exceeds $25,000,000, and (b) will ensure that #tgroceeds of any such event (whether in the fafrmsurance proceeds, condemnation awards orwiter are collected and
applied in accordance with the applicable provisiohthis Agreement and the Collateral Documents.

SECTION 5.14, Additional Collateral; Further Assuicas.(a) Subject to applicable law, the Borrowers ancheBubsidiary that is a Loan Party may at its
election cause any of its Domestic Subsidiaried,sdrall (within 30 days after such formation orw@sgion, or determination that such Subsidiarg iSubsidiary, or designation
of a Subsidiary as a Subsidiary Borrower, or sociyér period as may be agreed to by the Adminigg@gent) cause each of its Domestic Subsididdesed or acquired after
the Effective Date, or any Subsidiary designat&dibsidiary Borrower, in accordance with the terithis Agreement, to (A) become a Loan Party bycetieag, as applicable,
Borrower Joinder Agreement or a Guarantor Joindgredment and (B) to execute and deliver such amentimsupplements or documents of accession t€atgteral
Documents as the Administrative Agent deems necgfsasuch Subsidiary to grant to the AdministratAgent (for the benefit of the Secured Partigsgdected first priority
security interest in the Collateral described iatsCollateral Document with
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respect to such Subsidiary, subject only to Liessnitted under Section 6.02. Upon execution anitveigl of such documents and agreements, each rslorP(i) shall
automatically become a Guarantor hereunder anéupen shall have all of the rights, benefits, dytand obligations in such capacity under the Lacuments and (ii) will
grant Liens to the Administrative Agent, for thenbét of the Secured Parties), in any propertyusfisLoan Party which constitutes Collateral. Thguieements of this clause (a)
shall not be required to be satisfied with respeeny Subsidiary (x) that is subject to any lemalin the case of any special purpose or limitexppse entity, any contractual
restriction preventing or prohibiting it from sdyigg such requirement or (y) with respect to whibhe Administrative Agent determines that the ajstatisfaction of such
requirement with respect thereto exceeds the \affoeded thereby (and any such Subsidiary that doéso satisfy the terms of this Section 5.14(&)Ishot become a Loan
Party and/or a Loan Party hereunder).

(b) Subject to the limitations set forth in the Gety Agreement, the Company will, and will causele Loan Party to, execute any and all further demts,
financing statements, agreements and instrumemdsta&e all such further actions (including thenfiland recording of financing statements and odoeuments), that may be
required under any applicable law, or that the Adstiative Agent or the Required Lenders may reaBlynrequest, to carry out the terms and conditafrthis Agreement and
the other Loan Documents, and to ensure perfeetiohpriority of the Liens created or intended tacteated by the Collateral Documents, all at thgeese of the Loan Parties.

SECTION 5.15. Control Agreementg) Each Borrower will, and the Company will caeseh applicable Loan Party to, (i) enter into thegp@sit Account
Control Agreements required to be provided purstmtite Security Agreement and (ii) open the CaikecAccount with the Administrative Agent, in eacése no later than the
date that is 60 days after the Effective Date (whdater date as the Administrative Agent shaleagn its Permitted Discretion). In connectionhntiie foregoing, the Company
shall deliver to the Administrative Agent a favoealritten opinion (addressed to the Administrathgent and the Lenders and dated as of the dateharh the obligations set
forth in this Section 5.15 have been satisfiedofak Rock LLP, counsel for the Company and thesRiiary Loan Parties, in form and substance redsgrsatisfactory to the
Administrative Agent and covering such customarytera relating to such Deposit Account Control Agrents governed by the laws of, or (solely witlpees to the opinion
relating to perfection of a security interest) eatkinto by a depositary bank whose jurisdictiar (furposes of Section 9-304 of the UCC and agidaged in the applicable
Deposit Account Control Agreement) is in a Statevirich, Kutak Rock LLP is then licensed to practice

(b) The Company shall determine the aggregate balahcash and Permitted Investments of all Loatid%ain accounts (other than (i) each deposit acto
the funds in which are used, in the ordinary coofdeusiness, solely for the payment of salarieb\amages, workers’ compensation, pension benefissanilar expenses, (ii)
each deposit account used, in the ordinary courbesiness, solely for daily accounts payable &ad lhas an ending daily balance of zero and @éheaccount all the cash and
Permitted Investments contained in which are sultfea Lien permitted under Section 6.02(a)(xifipt subject to Deposit Account Control Agreememtstber appropriate
control agreements in favor of the Administrativgefit in form and substance reasonably satisfatbotitye Administrative Agent at each time when tleenpany determines
account balances for purposes of Borrowing Basertieg, and if such aggregate balance shall atiamy of determination exceed $10,000,000 the Comhall promptly
eliminate such excess from such accounts or shiglim30 days enter, or cause the applicable Laatid? to enter, into one or more Deposit Account@l| Agreements or
other appropriate control agreements in favor efAldministrative Agent in form and substance reabbnsatisfactory to the Administrative Agent sattthere shall not
thereafter be any such excess; provided, howetat the Company shall have 60 days after theckffe Date (or such
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later date as the Administrative Agent shall agneés Permitted Discretion) to obtain such Depdésitount Control Agreements or other appropriateticd agreements.

(c) Commencing 10 Business Days after the EffedDaee, the Company shall ensure that cash and Rednhmvestments of the Company, taken togethdr wit
all other Collateral owned directly by Tyson, shadk at any time exceed the lesser of (i) $200@@Mand (ii) the maximum amount of Tyson IndenfRestricted Obligations
that can, at such time, be secured by Tyson Resdricollateral without any requirement under Sect@ of the Tyson Indenture that the Tyson Notesabably secured by su
Tyson Restricted Collateral (each capitalized mdafined term in this clause (c) having the meamisgigned thereto in the Security Agreement).

ARTICLE VI

Negative Covenants

Until the Commitments shall have expired or beemieated, the principal of and interest on eachrLaad all fees, expenses and other amounts pafathir
than contingent amounts not yet due) under any IDirument shall have been paid in full, all Lettef€redit shall have expired or been terminatedl @hLC Disbursements
shall have been reimbursed, each of the Loan Bartieenants and agrees with the Lenders that:

SECTION 6.01. Indebtednedso Loan Party will, nor will it permit any of itsuBsidiaries to, directly or indirectly create, incassume or permit to exist any
Indebtedness, except:

(i) Indebtedness created under the Loan Documents;
(i) the Senior Notes and Guarantees thereof bystitesidiary Loan Parties and Refinancing Indebtssliverespect thereof;
(i) Indebtedness existing on the Effective Datel aet forth on Schedule 6.@hd Refinancing Indebtedness in respect thereof;

(iv) Indebtedness of a Borrower to any Subsidiargroy other Borrower and of any Subsidiary to arBeer or any other Subsidiary; providttht
(A) such Indebtedness shall not have been tramsféorany other Person (other than a Borrower prSabsidiary (other than the Company and TFM)),dBy such
Indebtedness owing by any Loan Party shall be slibated to the Obligations on terms customaryritercompany subordinated Indebtedness, as reagonabl
determined by the Administrative Agent, and (C) iethiately after giving effect to the Incurrence o auch Indebtedness of any Subsidiary that israian Party to
any Loan Party, the Foreign Activities Basket Usslgall be not more than $300,000,000, the Foreigtivilies Cash Basket Usage shall be not more #i&®,000,00C
and if the Foreign Activities Basket Usage shalhire than $100,000,000 after giving effect to skctebtedness, then Availability (determined orr@ Porma Basis)
shall for the period of 20 consecutive Businessayding on and including the date of such Incwedrave been not less than the greater of (1) 4a%ed otal
Commitment and (2) $400,000,000;

(v) Guarantees by a Borrower of Indebtedness ofSamysidiary or any other Borrower and by any Subsjbf Indebtedness of a Borrower or any other

Subsidiary; providethat (A) the Indebtedness so guaranteed shalleptdhibited by this Section, (B) immediately afgéring effect to the Incurrence of any
Guarantee by a Borrower or any Subsidiary LoanyR#rindebtedness of any Subsidiary that is nobarLParty, the Foreign Activities Basket
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Usage shall be not more than $300,000,000, ar iFbreign Activities Basket Usage shall be moes 100,000,000 after giving effect to such Investmthen
Availability (determined on a Pro Forma Basis) sFal the period of 20 consecutive Business Daydirgnon and including the date of such Incurrermeshbeen not
less than the greater of (1) 40% of the Total Comment and (2) $400,000,000, and (C) except foilQhkgations and the Senior Notes, no Subsidiaryl Swzarantee
any Indebtedness that is existing on the Effediiaée, except to the extent such Indebtedness les®earanteed by such Subsidiary prior to the ldateof and no
Subsidiary shall Guarantee any Indebtedness intimreeliance on paragraph (xviii) of this Section;

(vi) Indebtedness of the Company or any Subsidi@yrred to finance the acquisition, constructionnoprovement of any fixed or capital assets, idalg
Capital Lease Obligations, Synthetic Lease Obligetiand any Indebtedness assumed in connectiontheithcquisition of any such assets, and Refingncin
Indebtedness in respect thereof; provittet (A) such Indebtedness is incurred prior tavithin 180 days after such acquisition or the caetiph of such construction
or improvement and (B) the aggregate principal amot Indebtedness incurred in reliance on thisiséa(vi), taken together with the aggregate amofint
Sale/Leaseback Transactions consummated in rel@mparagraph (a) of Section 6.06, at any timetanting shall not exceed $100,000,000,

(vii) Indebtedness of any Person that becomes aiiaby (or of any Person not previously a Subsidthat is merged or consolidated with or into a
Subsidiary in a transaction permitted hereundeey afie date hereof, or Indebtedness of any Pehsdnis assumed by any Subsidiary in connectioh afit acquisition
of assets by such Subsidiary in a Permitted Actjoisiand Refinancing Indebtedness in respect tfiepeovidedthat (A) such Indebtedness exists at the time such
Person becomes a Subsidiary (or is so merged sotdated) or such assets are acquired and isreatex in contemplation of or in connection witlelsPerson
becoming a Subsidiary (or such merger or consatidabr such assets being acquired, (B) the aggegmancipal amount of Indebtedness permitted lg drause (vii)
shall not exceed $100,000,000 at any time outstanaind (C) neither the Company nor any Subsidiattyef than such Person or the Subsidiary with whiath Person
is merged or consolidated or that so assumes serdoPs Indebtedness) shall Guarantee or othelyéiseme liable for the payment of such Indebtedness;

(viii) performance bonds, bid bonds, surety borggeal bonds, completion Guarantees and similagaifdins, in each case provided in the ordinaryrse
of business or in connection with the enforcemémigits or claims of any Loan Party or its Subaféis or in connection with judgments that do esuit in a Default
or an Event of Default;

(ix) Indebtedness owed to any Person providing earkcompensation, health, disability or other emgé benefits or property, casualty or liability
insurance, pursuant to reimbursement or indemnifinabligations to such Person, in each case redun the ordinary course of business;

(x) Indebtedness under Swap Agreements permittddruBection 6.07;

(xi) Capital Lease Obligations in connection withi&§Leaseback Transactions permitted under Se6ty

80




(xii) Indebtedness owed in respect of any overdraftd related liabilities arising from treasurypadsitory and cash management services or in coionect
with any automated clearinghouse transfers of funds

(xiii) Indebtedness of Foreign Subsidiaries and 1@otees by the Company thereof; provitleat immediately after giving effect to the Incurce of any
Indebtedness under this clause (xiii), the Fordigtivities Basket Usage shall be not more than $300,000 and, if the Foreign Activities Basket Usagall be more
than $100,000,000 after giving effect to the Inenoe of any such Guarantee, then Availability (deieed on a Pro Forma Basis) shall for the peribPl0oconsecutive
Business Days ending on and including the datec $ncurrence have been not less than the gre(g)y 40% of the Total Commitment and (2) $400,000;

(xiv) Indebtedness consisting of indemnificatiodjustment of purchase price, earnout or similaigalions, in each case, Incurred in connection tith
disposition of any business, assets or a Subsidiatye Company, other than Guarantees of Indeletimcurred by any Person acquiring all or anyiguoof such
business, assets or Subsidiary for the purposearfding such acquisition; provided, however, {@atsuch Indebtedness is not reflected on the balaheet of the
Company or any Subsidiary prepared in accordantte @AAP (contingent obligations referred to in atiwote to financial statements and not otherwifleated on the
balance sheet will not be deemed to be reflecteslich balance sheet for purposes of this clauyeufd)(b) the maximum aggregate liability in regpeall such
Indebtedness shall not exceed the gross proceetisding the fair market value of non-cash proce#us fair market value of such n@ash proceeds being measure
the time such proceeds are received and withoingieffect to any subsequent changes in valueyatigtreceived by the Company and the Subsidianiesnnection
with such disposition;

(xv) Guarantees of foreign third party grower obtigns Incurred in the ordinary course of busirngsEoreign Subsidiaries in an aggregate amountonot
exceed $250,000,000 and in each case Incurred-byesgn Subsidiary solely in respect of obligatiofigs own growers;

(xvi) customer deposits and advance payments redéivthe ordinary course of business and congistigh past practices from customers for goods
purchased in the ordinary course of business;

(xvii) Indebtedness of Shandong Xinchang Group Cul, existing on the Effective Date in an aggregatincipal amount not to exceed RMB175,000,000
(and Refinancing Indebtedness in respect theranf),(B) in an aggregate principal amount not teeegdthe amount by which RMB768,000,000 exceedadheal
amount of the Investment made in reliance on Sed@i64(b) in Shandong Xinchang Group Co., Ltd.;

(xviii) other Indebtedness of the Company havingabeduled principal payments or prepayments poitihe Commitment Termination Date; provided
that immediately after giving effect to the Incurce of any Indebtedness under this clause (xthi§ ,General Debt Basket Usage shall be not more$t&0,000,000
and, if such Indebtedness is secured by a Liemgraaset of the Company or any Subsidiary, the i@dddebt Basket Usage shall be not more than $60(00; and
providedfurtherthat at the time such Indebtedness is incurrech@Apefault or Event of Default shall have occuraed be continuing or would result therefrom and (B)
if after giving effect to the Incurrence thereoé tBeneral Debt Basket Usage shall be more than, 80000 or the Secured Debt Basket Usage shafldve than
$50,000,000, the Adjusted Fixed Charge Coveragm Ratthe Test Period in effect at such time shallat least
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1.25 to 1.00 (determined on a Pro Forma Basisdpeet of the Test Period in effect at such time);

(xix) Indebtedness under the Reimbursement Agreedetrd as of the Effective Date among SunTruskB@pson Shared Services, Inc. and the
Company, and other Indebtedness under reimburseagee¢ments dated as of the Effective Date in ctsgdetters of credit under the Existing Credgréement that
will not be Existing Letters of Credit; and

(xx) other Indebtedness not to exceed $20,000,086yatime outstanding.

SECTION 6.02. Liengla) No Loan Party will, nor will it permit any ofsi Subsidiaries to, create, incur, assume or peawxist any Lien on any asset now
owned or hereafter acquired by it, or assign drasel income or revenues (including accounts rext@®) or rights in respect of any thereof, except:

(i) Liens created under the Loan Documents;

(i) Permitted Encumbrances;

(iii) any Lien on any asset of any Borrower or &8uybsidiary existing on the Effective Date and sethfon Schedule 6.02providedthat (A) such Lien
shall not apply to any other property or assetyf Borrower or any Subsidiary and (B) such Lienlissecure only those obligations that it secureshenEffective Date

or, with respect to any such obligations that shalle been extended, renewed or refinanced in @aoe with Section 6.01, Refinancing Indebtednessspect
thereof;

(iv) any Lien existing on any asset (other thandwotts and Inventory of any Loan Party) prior to dloguisition thereof by any Borrower or any Sulesig
or existing on any property or asset (other thaooiots and Inventory of any Loan Party) of any Bethat becomes a Subsidiary or is merged or cmtaet with any
Borrower or any Subsidiary after the date herewmrgo the time such Person becomes a Subsidiais/si merged or consolidated securing Indebtedpessitted
under Section 6.01(vii); providetat (A) such Lien is not created in contemplator in connection with such acquisition, mergeconsolidation or such Person
becoming a Subsidiary, as the case may be, (B) lsiechshall not apply to any other asset of suchr@®er or Subsidiary or any other Borrower or Sdizsiy and (C)
such Lien shall secure only those obligations ithegcures on the date of such acquisition, mesgeonsolidation or the date such Person beconsesaidiary, as the
case may be, or, with respect to any such obligatibat shall have been extended, renewed or refitbin accordance with Section 6.01, Refinanamgbtedness in
respect thereof;

(v) Liens on fixed or capital assets acquired, tmiesed or improved by any Borrower or any Subsidiarovidedthat (A) such Liens secure Indebtedness
permitted by clause (vi) of Section 6.01, (B) sli#ns and the Indebtedness secured thereby argéacprior to or within 180 days after such acdiosior the
completion of such construction or improvement, {@&) Indebtedness secured thereby does not exeeetst of acquiring, constructing or improvinglstized or
capital assets and any financing costs associagdwith and (D) such Liens shall not apply to ather property or asset of such Borrower or Subsydbr any other
Borrower or Subsidiary;
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(vi) in connection with the sale or transfer oftaké Equity Interests in a Subsidiary in a transagbermitted under Section 6.05, customary rigimts
restrictions contained in agreements relating thsale or transfer pending the completion thereof;

(vii) in the case of any Subsidiary that is notlzoWly-owned Subsidiary, any put and call arrangetseglated to its Equity Interests set forth in its
organizational documents or any related joint ventr similar agreement;

(viii) any Lien on assets of any Foreign Subsidigmpvidedthat (A) such Lien shall not apply to any Collatemaany other assets of any Borrower or any
Domestic Subsidiary and (B) such Lien shall secunly Indebtedness or other obligations of such igor8ubsidiary permitted hereunder;

(ix) reservations, limitations, provisos and coimtis expressed in any original grant from any fal€anadian Governmental Authority (in the case of
Subsidiaries organized under the laws of Canada);

(x) Liens arising under operating leases whichsaitgect to the Personal Property Security Act (Atoe

(xi) Liens on assets of the Company not includetheCollateral securing Indebtedness incurred secared basis in reliance on Section 6.01(xviii),
subject to the execution of an intercreditor agresinsatisfactory to the Administrative Agent inftsrmitted Discretion in the case of any Lien oy asset relating to
any Collateral;

(xii) Liens arising out of the Sale/Leaseback Teat®ns permitted pursuant to Section 6.06;

(xiii) Liens on cash or Permitted Investments &f @ompany or any Subsidiary securing obligationthefCompany or any Subsidiary under Swap
Agreements permitted under Section 6.07; provitieatno cash or Permitted Investment shall be nsabgect to such a Lien unless at the time, as egiglk, such Lien
is granted or such asset is deposited in an acsoinject to such Lien, Availability (determined aiPro Forma Basis) shall for the period of 20 consee Business
Days ending on and including the date of such graxeposit have been not less than the greaidy) @0% of the Total Commitment and (2) $400,000;00

(xiv) Liens on cash and Permitted Investments doathin (A) the SunTrust Collateral Account to secteimbursement obligations in respect of the
SunTrust Letter of Credit and (B) cash collateaaunts securing obligations in respect of othtterls of credit under the Existing Credit Agreemiait will not be
Existing Letters of Credit; and

(xv) other Liens on assets not included in the &eHal securing Indebtedness or other obligatioraniaggregate principal amount not to exceed
$20,000,000 at any time outstanding.

(b) Notwithstanding the foregoing, none of the lsgrermitted pursuant to this Section 6.02 may gitiame attach to any Collateral other than Perrditteens

in respect of such Collateral.

SECTION 6.03. Fundamental Changes; Business Aietiv{n) No Loan Party will, nor will it permit any Sublgry to, merge into or consolidate with any ol

Person, or permit any other Person to merge intmosolidate with it, or transfer all or substalhyiall its assets to any Person, or
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liquidate or dissolve (other than any Excluded §far), except that, if at the time thereof and irdiately after giving effect thereto no Event of Belt shall have occurred and
be continuing, (i) any Borrower or any Subsidiafyadorrower (other than the Company or TFM) maygednto or transfer all or substantially all issets to a Borrower (oth
than the Company or TFM) in a transaction in whadBorrower (other than the Company or TFM) is thevising or acquiring entity, (ii) any Subsidiargther than a Borrower)
or any Person acquired in a transaction permittettuSection 6.04 may merge into or consolidath,vait transfer all or substantially all its asgetsany Subsidiary (other than
TFM) in a transaction in which the surviving or aaing entity is a Subsidiary (and, if any partystach merger or consolidation is a Loan Party,lisan Party), (iii) any
Subsidiary (other a Loan Party) may merge intoamsolidate with or transfer all or substantiallyitd assets to any Person in a transaction pexdhithder Section 6.05 in which
the surviving or acquiring entity is not a Subsigijgiv) the Company and its Subsidiaries may comsate the Permitted Lakeside Disposition, (v) anpsidiary (other than a
Loan Party) may merge into or consolidate withransfer all or substantially all its assets to@wenpany in a transaction in which the survivingioguiring entity is the
Company, and (vi) any Subsidiary that is not a LBarty may liquidate or dissolve if the Companyedetines in good faith that such liquidation or diasion is in the best
interests of the Company and is not materially diisatageous to the Lenders; providledt any such merger or consolidation or transfedl@mr substantially all assets involving
a Person that is not a wholly-owned Subsidiary imietely prior thereto shall not be permitted unli¢ss also permitted by Section 6.04.

(b) No Loan Party will, nor will it permit any ofs Subsidiaries to, engage, to any material externy business other than the production, margeind
distribution of food products, any related foodagricultural products, processes or business, ib@ugtion, marketing and distribution of renewatlels, neutraceuticals,
biotech products and other renewable productsygrbducts), any other business in which the Commarany Subsidiary was engaged on the Effectivie Dend any business
related, ancillary or complementary to the foregoin

SECTION 6.04. Investments, Loans, Advances, Guaesdnd Acquisition®No Loan Party will, nor will it permit any of itsUbsidiaries to, purchase, hold,
acquire (including pursuant to any merger or cadatibn with any Person that was not a Loan Pamtyawholly-owned Subsidiary prior thereto), maketherwise permit to
exist any Investment in any other Person, or pwgelta otherwise acquire (in one transaction ori@sef transactions) all or substantially all #esets of any other Person or of
a business unit, division, product line or lineboiness of any other Person, or assets acquined thian in the ordinary course of business tléig\ing the acquisition thereof,
would constitute a substantial portion of the asséthe Company and its Subsidiaries, taken as@eyexcept:

(a) Permitted Investments;

(b) Investments existing on the Effective Date aetiforth on Schedule 6.@4$ “Existing Investments” (but not any additionsréto (including any capital
contributions) made after the date hereof) anddtments set forth on Schedule 6a&3“‘Committed or Pending Investments” (but not adglitions thereto (including
any capital contributions) other than as expresstyforth on Schedule 6.04 or as otherwise perdhfitesuant to other subsections of Section 6.04);

(c) Investments by the Loan Parties and the Sudrsédi in Equity Interests in any Subsidiary; predthat (i) such Subsidiary is a Subsidiary prior ticts
investments and (ii) immediately after giving efféx each such Investment by a Loan Party in arbsi8iary that is not a Loan Party, the Foreign ¥tigs Basket
Usage shall be not more than $300,000,000, thedrorectivities Cash Basket Usage shall be not ntlbae $150,000,000, and if the Foreign ActivitiesBat Usage
shall be more than $100,000,000 after giving effectuch Investment,
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then Availability (determined on a Pro Forma Basisll for the period of 20 consecutive Businesgsending on and including the date of such Investrhave been
not less than the greater of (1) 40% of the To@mh@itment and (2) $400,000,000;

(d) loans or advances made by a Borrower to angi8iany or made by any Subsidiary to a Borroweamy other Subsidiary; providetat (i) the Indebtedne:
resulting therefrom is permitted by Section 6.0)L(without regard to clause (C) of the proviso #ie) and (ii) immediately after giving effect tochesuch Investment
by a Loan Party in any Subsidiary that is not arLBarty, the Foreign Activities Basket Usage shalhot more than $300,000,000, the Foreign AcéisitCash Basket
Usage shall be not more than $150,000,000, ar iFbreign Activities Basket Usage shall be moes 100,000,000 after giving effect to such Investmthen
Availability (determined on a Pro Forma Basis) sFal the period of 20 consecutive Business Daydiramon and including the date of such Investmenehheen not
less than the greater of (1) 40% of the Total Coimaint and (2) $400,000,000;

(e) Guarantees by any Borrower or any Subsidiatndébtedness or other obligations of any Borrosreany Subsidiary; providetthat (i) a Subsidiary shall
not Guarantee the Senior Notes unless such Subsitia Guaranteed the Obligations pursuant to éoei8y Agreement, (ii) any such Guarantee cortitigu
Indebtedness is permitted by Section 6.01, (iBubsidiary that has not Guaranteed the Obligatmsuant to the Security Agreement shall not Guarmany
Indebtedness or other obligations of any Loan Pamty (iv) immediately after giving effect to eaeltk Investment by a Loan Party in any Subsidiaay ihnot a Loan
Party, the Foreign Activities Basket Usage shalhbemore than $300,000,000 and, if the Foreignvits Basket Usage shall be more than $100,0@zdter giving
effect to such Investment, then Availability (detémed on a Pro Forma Basis) shall for the period®€onsecutive Business Days ending on and inuduitiie date of
such Investment have been not less than the grefafgy 40% of the Total Commitment and (2) $400,000;

(f) Investments received in connection with theKkraptcy or reorganization of, or settlement of dglient accounts and disputes with, customers goylists,
in each case in the ordinary course of business;

(g) Investments made as a result of the receipbotash consideration from a sale, transfer, leas¢her disposition of any asset in compliancéawit
Section 6.05;

(h) Investments in the form of Swap Agreements [itechby Section 6.07;

(i) payroll, travel and similar advances to direstand employees of any Loan Party or any Subgidéacover matters that are expected at the tirmsaioff
advances to be treated as expenses for accountipgges and that are made in the ordinary courbagifess;

(i) loans or advances to directors, officers angleyees of the Company or any Subsidiary madeérotdinary course of business; providedt the aggregate
amount of such loans and advances outstandingyatraa shall not exceed $5,000,000;

(k) investments received as consideration in thenRied Lakeside Disposition or any other dispaositpermitted by Section 6.05;

(I) Permitted Acquisitions;
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(m) Investments made in the ordinary course dfitsiness by any captive insurance company or ne¢iné plan, including Tyson International Compantg.L
Doskocil Food Service Company Pension Plan, Perigliam for Hourly Employees of Continental Deli Fepthc., The Cobb Pension Scheme, Trust Under de¢int
Income Plan of IBP, Inc., Retirement Income PlaifB#, inc. or Executive Savings Plan of Tyson Fodds. and any successor or assign of the foregparg

(n) other Investments and acquisitions; provittett, at the time each such Investment or acqaiisii purchased, made or otherwise acquired ard gifting
effect thereto, the aggregate amount of such inversts shall not exceed (i) $20,000,000 at any tiotstanding plus (i) so long as both immediatedjobe and after
giving pro forma effect thereto, (A) no DefaultBvent of Default shall have occurred and be comtimer would result therefrom, (B) the Adjusted &iixCharge
Coverage Ratio for the Test Period in effect attilne such Investment is to occur is at least 1025.00 (determined on a Pro Forma Basis in resgfatie Test Period
in effect at such time) and (C) Availability (deteéned on a Pro Forma Basis) shall for the period®€onsecutive Business Days ending on and inuiuitie date of
such Investment or acquisition have been not leas the greater of (1) 40% of the Total Commitneemd (2) $400,000,000, an additional amount nokteed
$75,000,000 at any time outstanding plus (jii)@agl as both immediately before and after givingetfthereto each requirement set forth in claugshall be satisfied
and at the time such Investment is made no Loalh shautstanding, an additional amount not to exc$50,000,000 at any time outstanding.

SECTION 6.05. Asset Salddo Loan Party will, nor will it permit of its Suliiiaries to, transfer, lease or otherwise disposmgfasset, including any Equity

Interest owned by it, nor will any Loan Party petramy of its Subsidiaries to issue any additiongiE Interest in such Subsidiary (other than ®oarower or any other
Subsidiary in compliance with Section 6.04), except

(a) sales, transfers, leases and other disposiibimyentory, farm products, used or surplus equept, cash and Permitted Investments, in eachicdke
ordinary course of business;

(b) sales, transfers, leases and other dispositimasBorrower or a Subsidiary; provid#tt any such sales, transfers, leases or othgogit®ons involving a
Subsidiary that is not a Loan Party shall be madmmpliance with Sections 6.04 and 6.09;

(c) sales to effect Sale/Leaseback Transactiomsified by Section 6.06;

(d) Restricted Payments permitted by Section 6.08;

(e) the Permitted Lakeside Disposition;

(f) any Excluded Transfer;

(9) sales, transfers and dispositions of accowgusivable in connection with the compromise, seiglet or collection thereof;

(h) dispositions resulting from any casualty owiresi damage to, or any taking under power of entidemain or by condemnation or similar proceedifig o
any property or asset of any Borrower or any Suasid

(i) dispositions of Permitted Investments in thdinary course of business;
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(j) in the case of each Person referred to in 8e@i04(m), dispositions of Investments in the wady course of its business; and

(k) sales, transfers, leases and other dispositibassets that are not permitted by any othergpaph of this Section; provideHat (i) the aggregate fair market
value of all assets sold, transferred, leasedhmratise disposed of in reliance on this paragrdyaii 8ot exceed $275,000,000 and (ii) such assei 5ot include
Collateral other than Collateral owned by a Sulssidall the assets of which, or all the Equity tets in which, are disposed of as part of the saamsaction;

providedthat all transfers, leases or dispositions peruhitiereby (other than those permitted by paragréphso the extent the applicable transaction Islg@among the Loan
Parties, and (d) above) shall be made for faireyalnd (other than those permitted by paragraphso(#)e extent the applicable transaction relaid3ermitted Investments, (b),
(c), (d), (9), (i) and (j)) for at least 75% casinsideration.

Notwithstanding the foregoing, (a) no such sal&gamsfer of any Equity Interests in any Subsidstmgll be permitted unless (i) such Equity Interestsstitute all the Equit
Interests in such Subsidiary held by the Loan Pamty the Subsidiaries and (ii) immediately afteirgg effect to such transaction, the Company aed3tibsidiaries shall
otherwise be in compliance with Section 6.04, @)chp sale or transfer of any Intellectual Propéaty defined in the Security Agreement) shall belerthat would result in the
loss by the Company of the free and unconditiosalaf the Tyson name or prevent, delay, hindenenease the cost of the Administrative Agent’s eiserof its rights under
the license to Intellectual Property granted urilerSecurity Agreement (it being understood thiatdhause (b) is not intended to prevent the go&ainy license or Lien on
Intellectual Property so long as all rights necestaenable the Administrative Agent to exerciserights in respect of the Collateral are resexved

SECTION 6.06. Sale/Leaseback TransactiditssLoan Party will, nor will it permit any of itsUbsidiaries to, enter into any Sale/Leaseback Bt except
(a) any such Sale/Leaseback Transaction that i® ftactash consideration in an amount not less tharfair value of the related fixed or capitaletsand is consummated witl
180 days after such Borrower or such Subsidiaryiaes or completes the construction of the relditeztl or capital asset, providéidat the aggregate amount of Sale/Leaseback
Transactions consummated in reliance on this cléajséaken together with the aggregate principabant of Indebtedness incurred in reliance on @gug of Section 6.01, at
any time outstanding shall not exceed $100,000,()(5ale/Leaseback Transactions in respect o€tdrapany’s headquarters located at 2200 Don TysdwRg, Springdale,
Arkansas 72762, the Discovery Center located ab Z&@mbridge Street, Springdale, Arkansas 72764 T&h's headquarters located at 800 Stevens PoveDBakota Dunes,
South Dakota 57049, in an aggregate amount f@a#/Leaseback Transactions consummated in rel@méeis clause (b) not to exceed $150,000,000(@ndther
Sale/Leaseback Transactions; provitleat immediately after giving effect to the consuation thereof the General Debt Basket Usage skatidb more than $750,000,000 and
the Secured Debt Basket Usage shall be not mone®5@0,000,000.

SECTION 6.07. Swap Agreemeniéo Loan Party will, nor will it permit any of itsubsidiaries to, enter into any Swap Agreement, gix@ Swap
Agreements entered into to hedge or mitigate tiskghich a Borrower or a Subsidiary has actual expe (as opposed to fluctuations in the value efBhuity Interests or
Indebtedness of the Loan Parties or any Subsidargt)(b) Swap Agreements entered into in ordeffextvely cap, collar or exchange interest rafesni fixed to floating rates,
from one floating rate to another floating rateotiterwise) with respect to any interest-bearingiliy, Indebtedness or investment of a Borroweany Subsidiary.
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SECTION 6.08. Restricted Payments; Certain Paynaritsdebtednesga) No Loan Party will, nor will it permit of itsubsidiaries to, declare or make, or
agree to pay or make, directly or indirectly, arssRicted Payment, except that (i) each Subsidisay declare and pay dividends or make other digighs with respect to its
Equity Interests (but not liquidating distributiottsthe Company or TFM), ratably to the holderswéh Equity Interests, (i) the Company may makstiRged Payments, not
exceeding $35,000,000 in the aggregate for anglfigear, pursuant to and in accordance with st@tion plans or other benefit plans or agreementslifectors, officers,
employees or consultants of the Company and thsi&abies, (iii) the Company may make cash paymenlieu of the issuance of fractional shares repnéing insignificant
interests in the Company in connection with thereige of warrants, options or other securities eotible into or exchangeable for Equity Interestshe Company, (iv) the
Company may pay dividends payable solely in comBaguity Interests of the Company, (v) any Subsidiagy pay pro rata dividends or other distributiorede by a
Subsidiary that is not a whollgwned Subsidiary to minority stockholders (or ovenef an equivalent interest in the case of a Sidngidhat is an entity other than a corporatic
(vi) Restricted Payments made pursuant to bindergmitments in effect on the Effective Date in agr@gate amount not to exceed €30,000,000, ands(viipng as no Default
shall have occurred and be continuing and at the &iny such dividend is declared Availability sliel/e been not less than the greater of (1) 408eoT otal Commitment and
(2) $400,000,000 for the period of 20 consecutiusiBess Days ending on and including the date i geclaration, the Company may (A) declare anddiagends on its
Equity Interests in an aggregate amount duringfaasfiscal-quarter period not to exceed $60,000,80d (B) make other Restricted Payments in an atrmmt to exceed
$50,000,000 in the aggregate during the term of Agreement.

(b) No Loan Party will, nor will it permit any ofs Subsidiaries to, make or agree to pay or makestty or indirectly, any payment or other distriton
(whether in cash, securities or other propertygrah respect of principal of or interest on angébtedness, or any payment or other distributidmeftver in cash, securities or
other property), including any sinking fund or demideposit, on account of the purchase, redemptéiimfement, acquisition, cancelation or termioatof any Indebtedness,
except:

(i) payments of or in respect of Indebtedness erkanhder the Loan Documents;
(i) regularly scheduled interest and principal pesnts (and payments made in respect of conversifotenvertible notes made in connection with the
satisfaction of pricing triggers in respect of teenmon stock of the Company or in respect of thegiomship between the pricing of such common st the pricing

of such convertible notes) as and when due in mtsgeany Indebtedness, other than payments irectsyd subordinated Indebtedness prohibited bystirdination
provisions thereof;

(iii) refinancings of Indebtedness with Refinancindebtedness to the extent permitted by Sectidoh &nd the refinancing of a portion of the 2011ddot
with the proceeds of secured Indebtedness incumregliance on Section 6.01(xviii);

(iv) payment of secured Indebtedness that becomess a result of the voluntary sale or transfehefassets securing such Indebtedness in tramsacti
permitted hereunder;

(v) prepayments or repurchases (or payments irect s the defeasance) of the TFM Notes

(vi) payment of Indebtedness owed to any Loan Party
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(vii) so long as no Default shall have occurred badontinuing and at the time of any such actieaikability (determined on a Pro Forma Basis) shall
have been not less than the greater of (1) 40%eoT btal Commitment and (2) $400,000,000 for theopleof 20 consecutive Business Days ending oniracidding the
date of such prepayment or repurchase, prepayrnentpurchases of the 2011 Notes; and

(viii) so long as no Default shall have occurred &e continuing and at the time of any such activailability (determined on a Pro Forma Basis) shal
have been not less than the greater of (1) 40%eoT btal Commitment and (2) $400,000,000 for theopleof 20 consecutive Business Days ending onircidding the
date of such prepayment or repurchase, prepayrenepurchases of other Indebtedness in an aggregacipal amount for all Indebtedness prepaickliance on thi
clause (viii) not to exceed the sum of (A) $100,000 and (B) the amount at the time of determimalip which the aggregate principal amount of th#128otes
prepaid or repurchased on or after the EffectiveeDather than with Indebtedness or the proceedisdebtedness) exceeds $500,000,000.

SECTION 6.09. Transactions with AffiliateNo Loan Party will, nor will it permit any of itsubsidiaries to, sell, lease, license or otherwiaedfer any assets
to, or purchase, lease, license or otherwise aequiy assets from, or otherwise engage in any t#esactions with, any of its Affiliates, excep) fransactions in the ordinary
course of business that are at prices and on @nahgonditions not less favorable to such Borrosvesuch Subsidiary than could be obtained on arsalength basis from
unrelated third parties, (b) transactions betwaeammong the Loan Parties not involving any othéiliafe, (c) any Restricted Payment permitted bgtim 6.08, (d) the
Excluded Transfers, (e) investment transactionh wéiptive insurance companies and retirement pathe ordinary course of business, (f) transastioetween or among
Subsidiaries that are not Loan Parties and (g) emsgition and indemnification of, and other employnagrangements with, directors, officers and eiygds of such Borrower
or such Subsidiary entered in the ordinary coufdmusiness.

SECTION 6.10. Restrictive Agreemenit$o Loan Party will, nor will it permit any of itsubsidiaries to, directly or indirectly enter intocur or permit to exist
any agreement or other arrangement that prohiieissricts or imposes any condition upon (a) thétglif any Loan Party or any Subsidiary to creabeur or permit to exist any
Lien upon any of its assets to secure any Obligatar (b) the ability of any Subsidiary to pay diends or other distributions with respect to itsiiginterests or to make or
repay loans, advances or Investments to a BorrowarSubsidiary or to Guarantee Indebtedness afreofer or a Subsidiary; providehat (i) the foregoing shall not apply to
(A) restrictions and conditions imposed by law gramy Loan Document, (B) restrictions and condgigmposed by the Senior Notes Documents or anyeaggrt or document
governing or evidencing Refinancing Indebtedneseépect of the Senior Notes permitted under cléiisef Section 6.01, providethat the restrictions and conditions
contained in any such agreement or document arles®favorable to the Lenders than the restristaomd conditions imposed by the Senior Notes DoatsnéC) restrictions
and conditions existing on the date hereof ideediftn_Schedule 6.10ut shall apply to any amendment or modificatiapanding the scope of, any such restriction or
condition), and (D) in the case of any Subsididat is not a wholly-owned Subsidiary, restrictiamsl conditions imposed by its organizational docusier any related joint
venture or similar agreement, providiet such restrictions and conditions apply onlgdoh Subsidiary and to any Equity Interests irhsBigbsidiary, (ii) clause (a) of the
foregoing shall not apply to (A) restrictions omclitions imposed by any agreement relating to sstindebtedness permitted by this Agreement if sastrictions or conditior
apply only to the assets securing such Indebtedire@) customary provisions in leases and othee@ments restricting the assignment thereof aicl@use (b) of the
foregoing shall not apply to (A) customary restdos and conditions contained in agreements rgjdtirthe sale of a Subsidiary, or a business divitsion, product line or line
of business, that are applicable solely pendingy sate, providethat such
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restrictions and conditions apply only to the Sdlasi, or the business unit, division, product lordine of business, that is to be sold and sabh is permitted hereunder, or
(B) restrictions and conditions imposed by agreamegiating to Indebtedness of any Subsidiary isterce at the time such Subsidiary became a Sabsiahd otherwise
permitted under clause (vii) of Section 6.01 (khalsapply to any amendment or modification expagdhe scope of, any such restriction or conditipndvidedthat such
restrictions and conditions apply only to such Sdibsy, or (C) restrictions and conditions impodsdagreements relating to Indebtedness of ForeidpsiSiaries permitted
under Section 6.01(xiii), providettiat such restrictions and conditions apply onl{¢oeign Subsidiaries.

SECTION 6.11. Amendment of Material Documems. Loan Party will, nor will it permit any of itsUBsidiaries to, amend, modify or waive any of ights
under (a) any Senior Notes Document, (b) any ageeéwor instrument governing or evidencing any CeuédXotes or () its certificate of incorporatiogldws or other
organizational documents, in each case to the estelh amendment, modification or waiver could oeably be expected to be adverse in any matespec to the Lenders.

SECTION 6.12. Fixed Charge Coverage R&tg.During any period commencing on a date (edt@@ammencement Dat§ on which Availability is less than
the greater of (i) 15% of the Total Commitment &iijd$150,000,000, and continuing until any latetelon which Availability shall have exceeded stimkshold for at least 30
consecutive days, the Loan Parties will not attmg permit the Fixed Charge Coverage Ratio forftast Period in effect at any time (including, foe avoidance of doubt, the
Test Period in effect on the applicable CommencérDate) to be less than 1.10 to 1.00.

(b) The Company will not fail to deliver to the Admstrative Agent (i) at the time the Borrowing BaGertificate is delivered in respect of each fissanth of
the Company, a certificate signed by a Respon§iiffieer of the Company setting forth reasonablyadet! calculations of the Fixed Charge CoverageoRatd the Adjusted
Fixed Charge Coverage Ratio for the Test Periodhgnah the last day of such fiscal month, andd(ii}he time any financial statements are delivergguant to Section 5.01(a)
or 5.01(b), a certificate signed by a Responsilifec€ of the Company setting forth setting fordasonably detailed calculations of the Fixed Ch&geerage Ratio and the
Adjusted Fixed Charge Coverage Ratio for the Tesiol ending on the last day of the fiscal periodered by such financial statements (which cal@utstshall augment the
calculations, if any, previously provided in respettsuch period under clause (i)); providedt (A) the Company shall not be required to deliany certificate under clause (i)
prior to the certificate to be delivered in respefcthe period ending August 31, 2009, unless a @entement Date shall occur prior to such date hitlvcase the Company
shall prepare and provide such a certificate wépect to the Test Period then in effect as sogmadicable but in any event within 30 days affter last day of such Test
Period, (B) during the period commencing on thee&if/e Date and ending on the date of delivenhefdertificate under clause (i) for the period egdhugust 31, 2009, unless
the Company shall have delivered the certificatdenrtlause (i) for the Test Period then in effétt,no Borrowing may be made (other than a deenwdo/ing under Section
2.18(e)), and no Letter of Credit may be issueckraaed, renewed or extended if after giving effeeteéto Availability would be less than the greatiefx) 15% of the Total
Commitment and (y) $150,000,000, and (2) no aatiay be taken that requires that the Adjusted Fedrge Coverage Ratio for such Test Period beaat [e25 to 1.00 and
(C) no Default or Event of Default shall arise agsult of any action taken or omitted to be takereliance on calculations set forth in a ceréfie delivered under clause (i) in
respect of any Test Period that showed the FixeatgeghCoverage Ratio or the Adjusted Fixed Chargeefage Ratio to be not less than, as applicall®, tb. 1.00 or 1.25 to
1.00 notwithstanding that the augmenting calcutetim respect of such Test Period in a certificktévered under clause (ii) show that the Fixedrgbaaoverage Ratio or the
Adjusted Fixed Charge Coverage Ratio was in fagst than, as applicable, 1.10 to 1.00 or 1.25 t0 4c0long as the difference is due solely to fisgedrter-end or fiscal ye@nc
adjustments (it being understood, for the avoidafce
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doubt, that this clause (C) is not intended to pnéthe occurrence of an Event of Default arisindar paragraph (a) notwithstanding that the faitarmeet the 1.10 to 1.00 test
may be due to the effect of such adjustments).

SECTION 6.13. Changes in Fiscal Peridds.Loan Party will change its fiscal year or chaitgenethod of determining fiscal quarters.

ARTICLE VII
Events of Default
If any of the following events (any such event,'&vent of Default”) shall occur:

(a) any Borrower shall fail to pay any principalafy Loan or any reimbursement obligations in respéany LC Disbursement when and as the samé shal
become due and payable;

(b) any Borrower shall fail to pay any interestamy Loan or any fee or any other amount (other #raamount referred to in paragraph (a) of thische}
payable under any Loan Document, when and as the shall become due and payable, and such faialécontinue unremedied for a period of three Bess Days
or more;

(c) any representation, warranty or statement noadieemed made by or on behalf of any Loan Party in connection with this Agreement or any othean
Document or any amendment or modification heredhereof or waiver hereunder or thereunder, oninraport, certificate, financial statement or etdecument
furnished pursuant to or in connection with thiségment or any other Loan Document or any amendorembdification hereof or thereof or waiver herdenor
thereunder, shall prove to have been incorrechynraaterial respect (or, in the case of any remitasien, warranty or statement qualified by matéyiain any respect)
when made or deemed made;

(d) any Loan Party shall fail to observe or perfany covenant, condition or agreement containegkeiction 5.02(a), 5.03 (with respect to any LoanyPar
existence) or 5.08 or in Article VI of this Agreenter the Company or any Loan Party shall fail bserve or perform any covenant, condition or agergrnontained i
Article 11l or Article V of the Security Agreement;

(e) the Company shall fail to comply with Sectia@Hf) any and such failure shall continue unreraddor a period of two Business Days or more, Lo
Party shall fail to observe or perform any covenaahdition or agreement contained in any Loan Doeet (other than those specified in paragraph(i)or (d) of this
Article), and, except as otherwise provided in sbohn Document, such failure shall continue unreeébr a period of 30 days after notice thereofrfrany Lender ¢
the Administrative Agent to the Company;

(f) the Company or any Subsidiary shall fail to maiy payment (whether of principal or interest eeghrdless of amount) in respect of any Material
Indebtedness, when and as the same shall beconsndymayable after the expiration of any applicgéee periods;

(g) any event or condition occurs (including thigdering of any change in control or similar evesith respect to the Company) that results in anyevial
Indebtedness becoming due prior to its schedulegdntaor the effect of which default or other evemn condition is to
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cause, or to permit the holder or holders of anyavial Indebtedness (or a trustee or agent on behatich holder or holders) to cause such Indetgss to become due
prior to its scheduled maturity or to require, witle giving of notice if required, any Material kfatedness to be repurchased, prepaid, defeasede@med
(automatically or otherwise), prior to its statedtarity, providedhat this paragraph (g) shall not apply to secumeleébtedness that becomes due as a result oflthe sa
transfer or other disposition (including as a restia casualty or condemnation event) of the priypar assets securing such Indebtedness (to tieatesuch sale,
transfer or other disposition is not prohibited enthis Agreement);

(h) an involuntary proceeding shall be commenceanoinvoluntary petition shall be filed seekingk@nkruptcy, liquidation, winding up, dissolution,
reorganization, examination, suspension of gerggrafations or other relief in respect of a LoartyPar any Subsidiary of a Loan Party or its debtspf a substantial
part of their assets, under any Federal, statereign bankruptcy, insolvency, receivership or &mliaw now or hereafter in effect or (ii) the apgtment of a receiver,
trustee, custodian, sequestrator, conservatonolasiofficial for a Loan Party or any SubsidiarfyaoLoan party or for a substantial part of itseissand, in any such
case, such proceeding or petition shall continuismissed or unstayed for 90 days or more or aaraddecree approving or ordering any of the foneg shall be
entered,;

(i) any Loan Party or any Subsidiary of any Loamtyahall (i) voluntarily commence any proceedindile any petition seeking liquidation, reorgartioa or
other relief under any Federal, state or foreigmkbaptcy, insolvency, receivership or similar laawnor hereafter in effect, (ii) consent to the itegton of, or fail to
contest in a timely and appropriate manner, anggeding or petition described in paragraph (hhaf Article, (iii) apply for or consent to the appoment of a receive
trustee, custodian, sequestrator, conservatonolasiofficial for any Loan Party or any Subsidiarla Loan party or for a substantial part of gsets, (iv) file an
answer admitting the material allegations of atymetifiled against it in any such proceeding, (\ka a general assignment for the benefit of cresldo (vi) take any
action for the purpose of effecting any of the fpimg;

(j) any Loan Party or any Subsidiary of a Loan YaHall become unable, admit in writing its inailor fail generally to pay its debts as they beeatue;

(k) one or more judgments for the payment of manegn aggregate amount in excess of $50,000,00Dtsheendered against any Loan Party, any Subyidia
of a Loan Party or any combination thereof andsém@e shall remain unpaid or undischarged for a@eri 30 consecutive days during which executiaallsiot be
effectively stayed, or any action shall be legédligen by a judgment creditor to attach or levy upop assets of any Loan Party or any SubsidiagngfLoan Party to
enforce any such judgment;

() an ERISA Event shall have occurred that, indp@ion of the Required Lenders, when taken togetvith all other ERISA Events that have occurisd,
reasonably likely to have a Material Adverse Effect

(m) any Loan Document shall for any reason ceade tor shall be asserted by any Loan Party nbéfa legal, valid and binding obligation of anyabhdParty
(n) a Change in Control shall occur;

(o) the Security Agreement shall fail to remairftiti force or effect or any action shall be takgnamy Loan Party to discontinue or to assert thalidity or
unenforceability of the
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Security Agreement, or any Loan Party shall demy thhas any further liability under the Secutgreement to which it is a party, or shall giveioetto such effect; or

(p) any Collateral Document shall for any reasahtéecreate a valid and perfected first priorigcsrity interest in any Collateral purported tocosered
thereby, except as permitted by the terms of arlja@oal Document, or any Collateral Document sfaillto remain in full force or effect,

then, and in every such event (other than an ewvightrespect to any Borrower described in paragi@dhor (i) of this Article), and at any time thefeer during the continuance
of such event, the Administrative Agent may, anthatrequest of the Required Lenders shall, bycadt the Loan Parties, take either or both ofdllewing actions, at the
same or different times: (i) terminate the Commititsgand thereupon the Commitments shall termiinateediately, and (ii) declare the Loans then ouiditeg to be due and
payable in whole (or in part, in which case anygipal not so declared to be due and payable magéfiter be declared to be due and payable), @mnduthon the principal of
the Loans so declared to be due and payable, ®geith accrued interest thereon and all fees dnerabligations of the Loan Parties accrued hetegrshall become due and
payable immediately, without presentment, demanatept or other notice of any kind, all of whicle drereby waived by the Loan Parties; and in casapfevent with respect
any Borrower described in paragraph (h) or (i)hi$ tArticle, the Commitments shall automaticallyménate and the principal of the Loans then outditam together with
accrued interest thereon and all fees and othggathins of the Loan Parties accrued hereundel, ah@mmatically become due and payable, withoespntment, demand,
protest or other notice of any kind, all of whiate dereby waived by the Loan Parties. Upon the wenge and continuance of any Event of Default Atiministrative Agent
may, and at the request of the Required Lendetk skarcise any rights and remedies provided éoAdministrative Agent under the Loan Documentatdaw or equity,
including all remedies provided under the UCC.

ARTICLE VIII

The Administrative Agent

Each of the Lenders and the Issuing Lenders haredocably appoints the Administrative Agent asdgent and authorizes the Administrative Agemake
such actions on its behalf, including executiothef other Loan Documents, and to exercise such izoageare delegated to the Administrative Agerthieyterms of the Loan
Documents, together with such actions and powesseaseasonably incidental thereto. The provisifithis Article are solely for the benefit of theldinistrative Agent and the
Lenders, and the Borrowers shall not have rights tird party beneficiary of any of such provison

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiadity as a Lender as any other Lender and mayisger
the same as though it were not the Administratiger, and such bank and its Affiliates may accepdits from, lend money to and generally engagmynkind of business
with the Loan Parties or any Subsidiary of a LoantyPor other Affiliate thereof as if it were ndtet Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set fortthéLoan Documents. Without limiting the generatifithe
foregoing, (a) the Administrative Agent shall netsubject to any fiduciary or other implied dutiegardless of whether a Default has occurred swdntinuing, (b) the
Administrative Agent shall not have any duty togany discretionary action or exercise any disonetiy powers, except discretionary rights and peweepressly contemplated
by the Loan Documents that the Administrative Agemequired to exercise in writing as
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directed by the Required Lenders (or such otherbairor percentage of the Lenders as shall be regessbelieved by the Administrative Agent in gdadh to be necessary
under the circumstances as provided in Section) 90l (c) except as expressly set forth in thenlDacuments, the Administrative Agent shall notdany duty to disclose,
and shall not be liable for the failure to disclosey information relating to any Loan Party tlatommunicated to or obtained by the bank sersngdministrative Agent or
any of its Affiliates in any capacity. The Administive Agent shall not be liable for any actiondgalor not taken by it with the consent or at thipuest of the Required Lenders
(or such other number or percentage of the Leraeshall be necessary under the circumstanceswasgd in Section 9.02 or believed by the Admiristre Agent in good fait
to be necessary) or in the absence of its own gregkgence or wilful misconduct. The Administraiigent shall be deemed not to have knowledge phDaafault unless and
until written notice thereof is given to the Adnstrative Agent by the Company or a Lender, anditthministrative Agent shall not be responsible fohave any duty to
ascertain or inquire into (i) any statement, watyran representation made in or in connection \aitly Loan Document, (ii) the contents of any cerdife, report or other
document delivered hereunder or in connection aith Loan Document, (iii) the performance or obsecesof any of the covenants, agreements or othaister conditions set
forth in any Loan Document or the occurrence of Beyault, (iv) the validity, enforceability, effegeness, genuineness or accuracy of any Loan Datuoneny other
agreement, instrument or document, (v) the creafierfection or priority of Liens on the Collatemlthe existence of the Collateral, or (vi) thésfaction of any condition set
forth in Article IV or elsewhere in any Loan Docunteother than to confirm receipt of items exprgsshuired to be delivered to the Administrativeefity

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgpon, any representation, notice, request, aemtéi consent,
statement, instrument, document or other writimgl(iding any electronic message, Internet or itravebsite posting or other distribution) believwsdit to be genuine and to
have been signed or sent or otherwise authentitgtéise proper Person. The Administrative Agent atgy rely upon any statement made to it orallpyotelephone and
believed by it to be made by the proper Personshatl not incur any liability for relying thereohhe Administrative Agent may consult with legaliesel (who may be couns
for the Loan Parties), independent accountant#met experts selected by it, and shall not bddi&dr any action taken or not taken by it in actzorce with the advice of any
such counsel, accountants or experts, other théretextent a court of competent jurisdiction daiees by final and nonappealable judgment liabitityave resulted from the
gross negligence or wilful misconduct of the Adratriative Agent.

The Administrative Agent may perform any and alduties and exercise its rights and powers biamugh any one or more sub-agents appointed by the
Administrative Agent. The Administrative Agent aady such sub-agent may perform any and all itedwthd exercise its rights and powers through thspective Related
Parties. The exculpatory provisions of this Artisteall apply to any such sub-agent and to the Betl@arties of the Administrative Agent and any ssudivagent, and shall apply
to their respective activities in connection witle syndication of the credit facilities provided ferein as well as activities as AdministrativeeAg

In determining compliance with any condition heréento the making of a Loan, that by its terms niestulfilled to the satisfaction of a Lender, the
Administrative Agent may presume that such conditgsatisfactory to such Lender unless the Adrtriative Agent shall have received notice to thetiaoy from such Lender
prior to the making of such Loan.

Subject to the appointment and acceptance of assoc Administrative Agent as provided in this gaaph, the Administrative Agent may resign at amet

upon notice to the Lenders and the Company. Upgrsach resignation, the Required Lenders shall hizeeight, with the consent of the Company inabsence of a
continuing Event of Default, to appoint a succesHaro successor
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shall have been so appointed by the Company andeheired Lenders and shall have accepted suchrdappnt within 30 days after the retiring Adminative Agent gives
notice of its resignation, then the retiring Adnsinative Agent may, on behalf of the Lenders, apipaisuccessor Administrative Agent that shall lseramercial bank with an
office in New York, New York, or an Affiliate of ansuch commercial bank, in either case, acceptalilee Company in the absence of a continuing Eeebefault (such
acceptance not to be unreasonably withheld or ddlaypon the acceptance of its appointment as Adinative Agent hereunder by a successor, suatessor shall succeed
and become vested with all the rights, powers,ileges, obligations and duties of the retiring Adrsirative Agent, and the retiring Administrativgént shall be discharged
from all its duties and obligations under the L&octuments. The fees payable by the Borrowers teeessor Administrative Agent shall be the samth@se payable to its
predecessor unless otherwise agreed in writingdetvthe Company and such successor. After the Astinsitive Agent’s resignation hereunder, the priovis of this Article
and Section 9.03 shall continue in effect for teadfit of such retiring Administrative Agent, itslsagents and their respective Related Partiessipect of any actions taken or
omitted to be taken by any of them while it wasrartis Administrative Agent.

Each Lender acknowledges that it has, independantiywithout reliance upon the Administrative Agentiny other Lender or any of their Related Pardied
based on such documents and information as it éased appropriate, made its own credit analysisianision to enter into this Agreement. Each Lerdgs acknowledges
that it will, independently and without relianceampthe Administrative Agent or any other Lenderny of their Related Parties and based on suchndects and information as
it shall from time to time deem appropriate, conéirio make its own decisions in taking or not tgkastion under or based upon this Agreement, amgrdtoan Document or
related agreement or any document furnished heegwordhereunder.

Each Lender hereby agrees that (a) it has requastedy of each Report prepared by or on behati@Administrative Agent; (b) the Administrative &t (i)
makes no representation or warranty, express didthas to the completeness or accuracy of anypRep any of the information contained thereiraay inaccuracy or
omission contained in or relating to a Report analall not be liable for any information contathin any Report; (c) the Reports are not compr&keraudits or examinations,
and that any Person performing any field examimatdl inspect only specific information regarditige Loan Parties and will rely significantly updretLoan Partiedbooks ant
records, as well as on representations of the Rzaties’ personnel and that the Administrative Agerdertakes no obligation to update, correct ppfement the Reports; (d) it
will keep all Reports confidential and strictly fitg internal use, not share the Report with angrLBarty or any other Person except as otherwiseifped pursuant to this
Agreement; and (e) without limiting the generabifyany other indemnification provision containedtirs Agreement, it will pay and protect, and indéfy, defend, and hold the
Administrative Agent and any such other Persongmiag a Report harmless from and against, the sla@tions, proceedings, damages, costs, expemsksther amounts
(including reasonable attorney fees) incurred agditect or indirect result of any third partiesouiight obtain all or part of any Report throughk thdemnifying Lender.

The Administrative Agent agrees that in the evefails to fund its portion of any Borrowing or apgrtion of its participation in any Letter of Credithin
three Business Days of the date on which it stalehbeen required to fund same, it will cooperath efforts to replace it with a new Administrati®gent (including resigning
in connection with such replacement).

Each Lender hereby authorizes and directs the Adiraitive Agent to enter into and perform eachrereditor agreement contemplated by Section 6.0B(xv
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ARTICLE IX
Miscellaneous

SECTION 9.01. Noticega) Except in the case of notices and other comaations expressly permitted to be given by teleph@md subject to paragraph (b)
below), all notices and other communications presiéor herein shall be in writing and shall be @eded by hand or overnight courier service, magdertified or registered
mail or sent by facsimile or by other electron&nsmission, as follows:

(i) if to any Loan Party, to the Company at:

2200 Don Tyson Parkway
Springdale, Arkansas 72762
Attention: Dennis Leatherby
Telecopy No.: (479) 757-6514

with a copy to:

2200 Don Tyson Parkway
Springdale, Arkansas 72762
Attention: R. Read Hudson
Telecopy No.: (479) 757-6563

(ii) if to the Administrative Agent or the SwingkrLender, to:

JPMorgan Chase Bank, N.A.

1111 Fannin Street, 10th Floor

Houston, Texas 77002

Attention: Loan and Agency Services Group
Telecopy No.: (713) 750-2782

with a copy to:

JPMorgan Chase Bank, N.A.

270 Park Avenue,

New York, NY 10017

Attention: Barbara Marks

Telecopy No.: (212) 270-3279

email: marks_b@jpmorgan.com; and

(iii) if to any other Lender or Issuing Lender,itat its address or facsimile number set fortitdrAdministrative Questionnaire.
All such notices and other communications (i) $8nhand or overnight courier service, or mailectbtified or registered mail, shall be deemed teehzeen given when

received or (ii) sent by facsimile or by other @&lenic transmission shall be deemed to have besmgihen confirmed by telephone, facsimile or enpaividedthat if not
given during normal business hours for the recipigimall be deemed to have been given at the ogeafibusiness on the next Business Day for theviemwi.
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(b) Any party hereto may change its address octgig number for notices and other communicatiomeuraer by notice to the other parties heretoifathe
case of such change by a Lender, by notice to thepany and the Administrative Agent). Notices atiteocommunications to the Lenders hereunder nmexyts delivered or
furnished by electronic communication (includingnail and Internet or intranet websites) pursuamrézedures approved by the Administrative Agerdyigedthat the
foregoing shall not apply to notices to any Lengiersuant to Article 11 if such Lender has notifidd Administrative Agent that it is incapable ofeé/ing notices under such
Article by electronic communication. The Adminigiv@ Agent or the Company (on behalf of itself dhd other Loan Parties) may, in its discretiongago accept notices and
other communications to it hereunder by electraoimmunications pursuant to procedures approvet] pyavidedthat approval of such procedures may be limitepladicular
notices or communications. All notices and othenpwinications given to any party hereto in accordanmith the provisions of this Agreement shall berded to have been
given on the date of receipt.

SECTION 9.02. Waivers; Amendmen(a) No failure or delay by the Administrative Ageanhy Issuing Lender or any Lender in exercising éght or power
hereunder or under any other Loan Document shalladp as a waiver thereof, nor shall any singleantial exercise of any such right or power, or abgndonment or
discontinuance of steps to enforce such a rigpbarer, preclude any other or further exercise thfeoe the exercise of any other right or power. Tigats and remedies of the
Administrative Agent, the Issuing Lenders and tleaders hereunder and under any other Loan Docuemertumulative and are not exclusive of any rightsemedies that they
would otherwise have. No waiver of any provisioraaly Loan Document or consent to any departurengyLaan Party therefrom shall in any event be ¢ifecunless the same
shall be permitted by paragraph (b) of this Sectiom then such waiver or consent shall be effeaiy in the specific instance and for the purgdosevhich given. Without
limiting the generality of the foregoing, the madgiof a Loan or the issuance of a Letter of Crelufillsnot be construed as a waiver of any Defaatiardless of whether the
Administrative Agent, any Issuing Lender or any denmay have had notice or knowledge of such Deéduhe time. No notice to or demand on the Corpgarany Loan
Party in any case shall entitle the Company orlasgn Party to any other or further notice or demiansimilar or other circumstances.

(b) Except as provided in Section 2.20 with respeeny Commitment Increase, neither this Agreement.oan Document nor any provision hereof oreoér
may be waived, amended or modified except, in g ©f this Agreement, pursuant to an agreemeagreements in writing entered into by the Borroveerd the Required
Lenders or, in the case of any other Loan Docunmmsuant to an agreement or agreements in wigimgred into by the Administrative Agent and thehdarty or Loan
Parties that are parties thereto, in each casetidtisonsent of the Required Lenders; provited no such agreement shall (i) increase the Comenit of any Lender without
the written consent of such Lender (_providieat the Administrative Agent may make ProtectivdvAnces as set forth in Section 2.05); (ii) rediheeprincipal amount of any
Loan or LC Disbursement or reduce the rate of @siethereon, or reduce or forgive any fees payldaleunder, without the written consent of each kermdfected thereby,

(i) postpone the maturity of any Loan, or theuggd date of reimbursement of any LC Disbursemenény date for the payment of any interest os fesgyable hereunder, or
reduce or forgive the amount of, waive or excusesarth payment, or postpone the scheduled datepafa¢ion of any Commitment, without the writtennsent of each Lender
affected thereby, (iv) change the order of paymspeified in Section 2.10(b) or Section 2.18(c}lweinge Section 2.18(f) or (g) in a manner thatldvalter the pro rata sharing
of payments required thereby, without the writtensent of each Lender adversely affected therefy;h@ange any of the provisions of this Sectiotherpercentage set forth in
the definition of “Required Lenders” or “Supermaipienders” or any other provision of any Loan Doent specifying the number or percentage of Lendsguired to waive,
amend or modify any rights thereunder or make atgrchination or grant any consent thereunder, wittioe written consent of
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each Lender (it being understood that, with theseohof the Required Lenders, additional extensidresedit pursuant to this Agreement may be inetlich the determination
the Required Lenders on substantially the sames la@sthe Commitments), (vi) permit any Loan Partgdsign its rights hereunder, release any Loaty Ram its Guarantee
under the Security Agreement (except as expreseljiged in the Security Agreement or this Agreementimit its liability in respect of such Guaraset, release all or
substantially all the Collateral from the Lienstio¢ Collateral Documents, or change the advanes raferenced in the definition of Borrowing Baséhout the written consent
of each Lender or (vii) change the definition ofrBaving Base or any eligibility criteria incorpoeat therein, in each case, where such change wawle the effect of increasing
Availability, or modify the $600,000,000 Credit Eoqures threshold contained in Section 5.11 or 8eé&il2 or clause (2) of Section 5.01(f), or coctrally subordinate the
Liens of the Administrative Agent under any ColtateDocument without the written consent of the &upajority Lenders at such time; providedtherthat no such agreement
shall amend, modify or otherwise affect the rightsluties of the Administrative Agent, any Issulrender or the Swingline Lender without the prioitten consent of the
Administrative Agent, such Issuing Lender or their@iine Lender, as the case may be. The Adminisgakgent may also amend the Commitment Schettuteflect
assignments entered into pursuant to Section 9.04.

(c) In connection with any proposed amendment, fieadion, waiver or termination (a_* Proposed Chafjgrequiring the consent of each Lender or each
affected Lender, if the consent of Lenders havingd@ Exposures and unused Commitments represeatiegst 66% of the sum of the total Credit Expesund unused
Commitments at such time shall be obtained, buttmsent to such Proposed Change of other Lendesserconsent is required shall not be obtained ¢ank Lender whose
consent is necessary but has not been obtained kefgrred to as a “ Ne@onsenting Lendé), then, the Borrowers may, at their sole expeanse: effort, upon notice to such
Non-Consenting Lender and the Administrative Agenjuiee each Non-Consenting Lender to assign andydedewithout recourse (in accordance with andexlip the
restrictions contained in Section 9.04), all itenests, rights and obligations under this Agredrtean assignee acceptable to the Company thhiasisame such obligations
(which assignee may be another Lender, if a Leadeepts such assignment), providieat (i) the Company shall have received the psidtten consent of the Administrative
Agent, each Issuing Lender and the Swingline Lenghich consent shall not unreasonably be withloeldelayed, (ii) after giving effect to such assignt (and any
simultaneous assignments by other Non-Consentingéms), sufficient consents shall have been obddineffect such Proposed Change, (iii) such amsenting Lender shi
have received payment of an amount equal to thetanding principal of its Loans and participatiamsinreimbursed LC Disbursements and Swingline kspancrued interest
thereon, accrued fees and all other amounts payalii@ereunder from the assignee (to the extéatich outstanding principal and accrued interedtfaes) or the Loan Parties
(in the case of all other amounts) and (iv) therLBarties or such assignee shall have paid to tineirfistrative Agent the processing and recordaféenspecified in Section 9.04

(b).

SECTION 9.03. Expenses; Indemnity; Damage Wai{grThe Borrowers shall pay (i) all reasonable @ipocket expenses (including expenses incurred in
connection with due diligence) incurred by the Adistrative Agent and its Affiliates, including theasonable fees, charges and disbursements afla sounsel selected by t
Administrative Agent and of such special and lazainsel as the Administrative Agent may deem appat#in its good faith discretion, in connectioittwthe syndication of
the credit facilities provided for herein, the paegtion, execution, delivery and administratioriheaf Loan Documents or any amendments, modificationgaivers of the
provisions of the Loan Documents (whether or nettthnsactions contemplated hereby or thereby bealbnsummated), (ii) all reasonable out-of-poekgenses reasonably
incurred by any Issuing Lender in connection wite issuance, amendment, renewal or extension of ettgr of Credit or any demand for payment thedsun(iii) all
reasonable out-of-pocket expenses incurred by threidistrative Agent, any Issuing Lender any Lendeluding the fees, charges and disbursementaytaunsel for the
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Administrative Agent, any Issuing Lender or any ten in connection with the enforcement or protectf its rights in connection with the Loan Docuntse including its right
under this Section, or in connection with the Loarele or Letters of Credit issued hereunder, inotudll such reasonable out-of-pocket expensegiiediwduring any workout
or restructuring (and related negotiations) in eesf such Loans or Letters of Credit and (iv)ralisonable out-of-pocket fees and expenses @&dhenistrative Agent
associated with collateral monitoring, collatemliews and appraisals (including reasonable fedsapenses of advisors and professionals engaggwdministrative Agent
or the Arrangers relating thereto).

(b) The Borrowers shall, jointly and severally, @manify the Administrative Agent, the Arrangers, thsuing Lenders and each Lender and their afiand
the respective Related Parties of any of the faregBersons (each such Person being called arehinde€’) against, and hold each Indemnitee harmless famy,and all
losses, claims, damages, liabilities and relatgeses, including the fees, charges and disburderakany counsel for any Indemnitee ( providieat in connection therewith
the Borrowers shall only be responsible for thes fedarges and disbursements of a single courisetes by the Administrative Agent and of such sgpleand local counsel as
the Administrative Agent may deem appropriate srgivod faith discretion, except that if any indefiieni person concludes that its interests conflithwhose of other
indemnified persons, the Borrowers shall also spaasible for the fees, charges and disburseméseparate counsel for such indemnified persoc)rired by or asserted
against any Indemnitee by any third party or byGloenpany or any Subsidiary arising out of, in cartio® with, or as a result of (i) the executiondetivery of the Loan
Documents or any other agreement or instrumenecopiated thereby, the performance by the partidéisetd oan Documents of their respective obligatittreseunder or the
consummation of the Transactions or any other &etitns contemplated thereby, (ii) any Loan or éretif Credit or the use of the proceeds therefriolyding any refusal by
an Issuing Lender to honor a demand for paymen¢uad.etter of Credit if the documents presentecbinnection with such demand do not strictly comith the terms of
such Letter of Credit), (iii) any actual or allegeesence or release of Hazardous Materials otg at,from any property currently or formerly oveher operated by the
Company or any Subsidiary, or any Environmentablliy related in any way to the Company or any Sdtary, or (iv) any actual or prospective claiitightion, investigation
or proceeding relating to any of the foregoing, thlee based on contract, tort or any other theohgtiver brought by a third party or by the Compangry Subsidiary and
regardless of whether any Indemnitee is a partyetbeprovidedhat such indemnity shall not, as to any Indemniteeavailable to the extent that such lossesneladlamages,
liabilities or related expenses are determined bguat of competent jurisdiction by final and nopeplable judgment to have resulted from the gregtigence or wilful
misconduct of such Indemnitee. This Section 9.08(ia)l not apply with respect to Taxes other thay Baxes that represent losses or damages arisingany non-Tax claim.

(c) To the extent that the Borrowers fail to pay amount required to be paid by them to the Adniative Agent, any Issuing Lender or the Swinglimmnder
under paragraph (a) or (b) of this Section and auithimiting the Borrowers’ obligation to do so,olelender severally agrees to pay to the AdmirisgaAgent, such Issuing
Lender or the Swingline Lender, as the case maguih Lender’s Applicable Percentage (determineaf e time that the applicable unreimbursed egpesr indemnity
payment is sought) of such unpaid amount, provttiatithe unreimbursed expense or indemnified kdagn, damage, liability or related expense, asctise may be, was
incurred by or asserted against the Administrafigent, such Issuing Lender or the Swingline Leridéts capacity as such. The obligations of thedess under this paragraph
(c) are subject to the last sentence of Sectio®(2)qwhich shall apply mutatisutandisto the Lenders’ obligations under this paragraph (c

(d) To the fullest extent permitted by applicalde/] no Loan Party shall assert, and each herebyesiaany claim against any Indemnitee, on any thebr
liability, for special, indirect, consequential munitive damages (as opposed to direct or actuabdas) arising out of, in connection

99




with, or as a result of, this Agreement or any agrent or instrument contemplated hereby, the Trdioses, any Loan or Letter of Credit or the usehef proceeds thereof.

(e) All amounts due under this Section shall beapég/not later than three Business Days afterewrittemand therefor setting forth the basis for silaim in
reasonable detail.

SECTION 9.04. Successors and Assida$.The provisions of this Agreement shall be hiigdipon and inure to the benefit of the partiegtoeand their
respective successors and assigns permitted hénetiyding any Affiliate of an Issuing Lender thiasues any Letter of Credit) except that (i) neithe Company nor the other
Borrowers may assign or otherwise transfer anyeif trights or obligations hereunder without thpwritten consent of each Lender (and any attechissignment or transfer
by the Company or the Borrowers without such conskall be null and void) and (ii) no Lender magiga or otherwise transfer its rights or obligatidrereunder except in
accordance with this Section. Nothing in this Agneat, expressed or implied, shall be construedmnder upon any Person (other than the parties d\etteir respective
successors and assigns permitted hereby (incladipdiffiliate of an Issuing Lender that issues aeyter of Credit), Participants (to the extent gded in paragraph (c) of this
Section) and, to the extent expressly contemplagedby, the Related Parties of each of the Admatise Agent, and the Lenders) any legal or eqiataight, remedy or claim
under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in dayb)(ii) below, any Lender may assign to one orerassignees all or a portion of its rights ankibabions
under this Agreement (including all or a portioritefCommitment and the Loans at the time owinig)twith the prior written consent (such consent twobe unreasonably
withheld) of: (A) the Company, providdgdat no consent of the Company shall be requirearicassignment to a Lender, an Affiliate of a Lem@n Approved Fund or, if an
Event of Default has occurred and is continuing, @tmer assignee; (B) the Administrative Agentvidedthat no consent of the Administrative Agent shallrbquired for an
assignment to a Lender, an Affiliate of a LendeawrApproved Fund; (C) each Issuing Lender andthimgline Lender (such consent not to unreasonatihheld).
Notwithstanding the foregoing, any Person thatk®a Receiver but not a Permitted Fee Receivel sbiabe an assignee without the written conseth@®fCompany and tt
Administrative Agent (whether or not an Event off@ét has occurred) (which consent may be withllithe Borrower’s and the Administrative Agent’desdiscretion).

(i) Assignments shall be subject to the followandgditional conditions: (A) except in the case obasignment to a Lender, an Affiliate of a Lendean
Approved Fund or an assignment of the entire reimgiamount of the assigning Lender's Commitmerit@ans, the amount of the Commitment or Loans of the
assigning Lender subject to each such assignmeter(dined as of the trade date specified in théghssent and Assumption with respect to such assénrar, if no
date is so specified, as of the date the AssignamethtAssumption with respect to such assignmedelisered to the Administrative Agent) shall notlbss than
$5,000,000 unless each of the Company and the Asiimitive Agent otherwise consent (such consentmbe unreasonably withheld or delayed), provitted no suc
consent of the Company shall be required if an EséBefault has occurred and is continuing; (B3lepartial assignment shall be made as an assigrohan
proportionate part of all the assigning Lenderghts and obligations under this Agreement; (C)piies to each assignment shall execute and détivtbe
Administrative Agent an Assignment and Assumptiogether with a processing and recordation fee3g@,_providedhat assignments made pursuant to Section 2.19
(b) shall not require the signature of the assighiender to become effective; and (D) the assigifideshall not be a Lender, shall deliver to théministrative Agent
any Tax forms required by Section 2.17(f) and am#dstrative Questionnaire in which the assignesigteates one or more credit contacts to whom allieate-level
information (which may contain material non-
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public information about the Loan Parties and tisfated Parties or their respective securitie)bgimade available and who may receive such iméion in
accordance with the assignee’s compliance procedure applicable laws, including Federal and steteirrities laws.

(i) Subject to acceptance and recording therem§pant to clause (b)(iv) of this Section, from afigr the effective date specified in each Assigntrand
Assumption the assignee thereunder shall be a pargto and, to the extent of the interest assitpezlich Assignment and Assumption, have the rightsobligations
of a Lender under this Agreement, and the assigbhémgler thereunder shall, to the extent of ther@steassigned by such Assignment and Assumptiorelbased from
its obligations under this Agreement (and, in tasecof an Assignment and Assumption covering ahefassigning Lender’s rights and obligations uriis
Agreement, such Lender shall cease to be a parggdhbut shall continue to be entitled to the biseff Sections 2.15, 2.16, 2.17 and 9.03) andtofaes payable
hereunder that have accrued for such Lender’s atdnu have not yet been paid Any assignment ostea by a Lender of rights or obligations undés thgreement
that does not comply with this Section 9.04 shaltieated for purposes of this Agreement as absateich Lender of a participation in such rightd abligations in
accordance with paragraph (c) of this Section.

(iv) The Administrative Agent, acting for this page as an agent of the Borrowers, shall maintaimatof its offices a copy of each Assignment and
Assumption delivered to it and a register for theardation of the names and addresses of the Leratedt the Commitment of, and principal amounhefltoans and
LC Disbursements owing to, each Lender pursuatitederms hereof from time to time (the “ Regis)eThe entries in the Register shall be conclusare the
Borrowers, the Administrative Agent and the Lendshall treat each Person whose name is recordid iRegister pursuant to the terms hereof as adrdreteunder
for all purposes of this Agreement, notwithstandmogice to the contrary. The Register shall belabts for inspection by the Borrowers, the Issuiegders and any
Lender, at any reasonable time and from time te tippon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignmantl Assumption executed by an assigning Lendeaarassignee, the assignee’s completed
Administrative Questionnaire and any Tax forms meggiby Section 2.17(f) (unless the assignee sthahdy be a Lender hereunder), the processingemoddation fee
referred to in paragraph (b) of this Section angharitten consent to such assignment required bgigraph (b) of this Section, the Administrative Agshall accept
such Assignment and Assumption and record therimition contained therein in the Register. No ass@mt shall be effective for purposes of this Agreatunless it
has been recorded in the Register as provideddrcluse.

(vi) The words “execution”, “signed”, “signaturehd words of like import in any Assignment and Asstiion shall be deemed to include electronic
signatures or the keeping of records in electrfamim, each of which shall be of the same legalaffealidity or enforceability as a manually exesisignature or the
use of a paper-based recordkeeping system, as$eemay be, to the extent and as provided foryragplicable law, including the Federal Electro8ignatures in
Global and National Commerce Act, the New York &tlectronic Signatures and Records Act or anyratimeilar state laws based on the Uniform Electroni
Transactions Act.

(c) (i) Any Lender may, without the consent of Barrowers, the Administrative Agent, the Issuingiters or the Swingline Lender, sell participatitmany
Person (other than a natural person or any Borrawany of the Borrowers’ Affiliates or Subsidiagier any Person that would be a Fee
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Receiver but not a Permitted Fee Receiver, unlass Eee Receiver receives written consent of thegamy and the Administrative Agent (which conseayrbe withheld in th
Borrower’s and the Administrative Agent’s sole dettn) (such Person, a “ Participdhtn all or a portion of such Lender’s rights aobligations under this Agreement
(including all or a portion of its Commitment aritetLoans owing to it), providetiat (A) such Lender’s obligations under this Agneat shall remain unchanged, (B) such
Lender shall remain solely responsible to the offzeties hereto for the performance of such olibgat (C) such participation shall not increasedhlgations of any Loan Pal
under any Loan Document, except as contemplatenhvheind (D) the Borrowers, the Administrative Agehe Issuing Lenders and the other Lenders sbatimue to deal
solely and directly with such Lender in connectigith such Lender’s rights and obligations undes thgreement.

(i) For the avoidance of doubt, each Lender shalfesponsible for the indemnity under Section @)LWith respect to any payments made by such Lrende
to its Participant(s).

(iii) Any agreement or instrument pursuant to whichender sells such a participation shall protide such Lender shall retain the sole right toerd
the Loan Documents and to approve any amendmenlificadion or waiver of any provision of the Loaro€uments, providethat such agreement or instrument may
provide that such Lender will not, without the centsof the Participant, agree to any amendmentjfination or waiver described in the first provigmSection 9.02(b)
that affects such Participant. Subject to clausKsi} and (v) of this Section, the Borrowers agjthat each Participant shall be entitled to theefits of Sections 2.15,
2.16 and 2.17 (subject to the requirements anddiions therein) to the same extent as if it wekerder and had acquired its interest by assignmarsuant to
paragraph (b) of this Section. To the extent peediby law, each Participant also shall be entittethe benefits of Section 9.08 as though it veetender, provided
that such Participant shall be subject to Sectibh8(g) and 2.19 as though it were a Lender.

(iv) Each Lender that sells a participation shedking solely for this purpose as an agent of thed®vers, maintain a register on which it enteesritame
and address of each Participant and the principalats (and stated interest) of each participanté&sest in the Loans or other obligations undes &greement (the “
Participant Registe?). The entries in the Participant Register shall bechisive absent manifest error, and such Lenddl tsbat each person whose name is record
the Participant Register as the owner of such@patiion for all purposes of this Agreement notsittnding any notice to the contrary.

(v) A Participant shall not be entitled to receary greater payment under Section 2.15, 2.16, @ 9708 than the applicable Lender would have been
entitled to receive with respect to the participatsold to such Participant, unless the sale opérécipation to such Participant is made with @@mpany’s prior
written consent, provided that the Participantishalsubject to the provisions of Sections 2.18 2148 as if it were an assignee under clause (b).

(vi) Notwithstanding anything in this paragraptttie contrary, any bank that is a member of the Faredlit System that (a) has purchased a partioipati
in the minimum amount of $10,000,000 on or after Hifective Date, (b) is, by written notice to iempany and the Administrative Agent (“ Voting Reigant
Notification ), designated by the selling Lender as being letito be accorded the rights of a Voting Partictgeereunder (any bank that is a member of the Farm
Credit System so designated being called a “ Vdfagicipant’) and (c) receives the prior written consent & @ompany (on behalf of itself and the other Boewsy
and the Administrative Agent to become a Votingtiegant, shall be entitled to vote (and the votiights of the selling Lender shall be correspogblimeduced), on a
dollar for dollar basis, as if such participant @arLender, on any matter requiring or allowingeader to provide or
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withhold its consent, or to otherwise vote on amyppsed action. To be effective, each Voting Piaict Notification shall, with respect to any VdiRarticipant, (i)
state the full name, as well as all contact infdfararequired of an Assignee as set forth in Extbhereto and (ii) state the dollar amount of theipgdtion
purchased. The Company and the Administrative Agkall be entitled to conclusively rely on inforoeat contained in notices delivered pursuant to pisagraph.

(d) Any Lender may at any time, without the consarthe Company or the Administrative Agent, pledgessign a security interest in all or any paortd its
rights under this Agreement to secure obligatidnsuch Lender, including any pledge or assignmeiseture obligations to a Federal Reserve BankeoFarm Credit Funding
Corp. or to any other entity organized under therF@redit Act, as amended, and this Section shwllpply to any such pledge or assignment of arggénterest, providedhat
no such pledge or assignment of a security inteteslt release a Lender from any of its obligatibeseunder or substitute any such pledgee or assifgm such Lender as a pz
hereto.

SECTION 9.05. SurvivalAll covenants, agreements, representations andawiées made by the Company and the other LoaneBarntithe Loan Documents
and in the certificates or other instruments deédein connection with or pursuant to this Agreetr@rany other Loan Document shall be considerdthie been relied upon
the other parties hereto and shall survive the i@t and delivery of the Loan Documents and th&intaof any Loans and issuance of any Letters efd@rregardless of any
investigation made by any such other party or sibéhalf and notwithstanding that the Administrathgent, any Issuing Lender or any Lender may Hreacenotice or
knowledge of any Default or incorrect representatio warranty at the time any credit is extendegtveder, and shall continue in full force and effeslong as the principal of
or any accrued interest on any Loan or any feengrogher amount payable under this Agreement istantling and unpaid or any Letter of Credit is tautding and so long as
the Commitments have not expired or terminated. grogisions of Sections 2.15, 2.16, 2.17 and 9r@BArticle VIII shall survive and remain in full foe and effect regardless
of the repayment of the Loans, the expiration onteation of the Letters or Credit and the Commitiseor the termination of this Agreement or anygsion hereof.

SECTION 9.06. Counterparts; Integration; EffectiessnThis Agreement may be executed in counterparts ifgrdifferent parties hereto on different
counterparts), each of which shall constitute agimal, but all of which when taken together stwalhstitute a single contract. This Agreement, tineloLoan Documents and &
separate letter agreements with respect to feesbfmyo the Administrative Agent or the syndicatafrihe Loans and Commitments constitute the entirdract among the
parties relating to the subject matter hereof aqmessede any and all previous agreements and tadeirsgs, oral or written, relating to the subjewtter hereof. Except as
provided in Section 4.01, this Agreement shall bee@ffective when it shall have been executed byAtiministrative Agent and when the AdministratAgent shall have
received counterparts hereof that, when taken hegebear the signatures of each of the othergsaniéreto, and thereafter shall be binding uporiraure to the benefit of the
parties hereto and their respective successorassigns. Delivery of an executed counterpart af@masure page of this Agreement by telecopy or tyepelectronic
transmission shall be effective as delivery of anoadly executed counterpart of this Agreement.

SECTION 9.07. SeverabilityAny provision of any Loan Document held to be indaillegal or unenforceable in any jurisdictionadlhas to such jurisdiction,
be ineffective to the extent of such invalidityedality or unenforceability without affecting thalidity, legality and enforceability of the remaig provisions thereof; and the
invalidity of a particular provision in a particulpurisdiction shall not invalidate such provisionany other jurisdiction.
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SECTION 9.08. Right of Setofff an Event of Default shall have occurred and tetiouing, each Lender and each of their respeffiéates is hereby
authorized at any time and from time to time, t® fihllest extent permitted by law, to set off ampglg any and all deposits (general or special, timdemand, provisional or
final) at any time held and other obligations at #me owing by such Lender or any such Affiliatear for the credit or the account of the Borrowagsinst any of and all
obligations of the Loan Parties now or hereaftésteng under this Agreement held by such Lendegspective of whether or not such Lender shall maade any demand under
the Loan Documents and although such obligationg lmeaunmatured or are owed to a branch or officeush Lender different from the branch or officédirg such deposit or
obligation. The rights of each Lender under thist®a are in addition to other rights and remediesluding other rights of setoff) which such Lendeay have.

SECTION 9.09. Governing Law; Jurisdiction; ConsenService of Proces&) This Agreement shall be construed in accordanteand governed by the law
of the State of New York, without regard to the ftiohof laws principles thereof.

(b) Each party hereto hereby irrevocably and unitmmélly submits, for itself and its property, tive jurisdiction of the Supreme Court of the Sttdlew
York, the courts of the United State for the SotHgistrict of New York, and any appellate coudrfr any thereof, in any action or proceeding arigingof or relating to any
Loan Document, or for recognition or enforcemenany judgment, and each of the parties hereto gersh/ocably and unconditionally agrees that &iras in respect of any
such action or proceeding may be heard and detechimsuch New York State or, to the extent perditity law, in such Federal court. Each of the paitiereto agrees that a
final judgment in any such action or proceedingldf@conclusive and may be enforced in other dicigons by suit on the judgment or in any othenmex provided by law.

(c) Each party hereto hereby irrevocably and unitmmally waives, to the fullest extent it may ldigeand effectively do so, any objection that itynaow or
hereafter have to the laying of venue of any swition or proceeding arising out of or relatindghis Agreement or any other Loan Document in anyriceferred to in paragrag
(b) of this Section. Each of the parties heret@hgiirrevocably waives, to the fullest extent petead by law, the defense of an inconvenient forarthe maintenance of such
action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consén service of process in the manner provideahdices in Section 9.01. Nothing in this Agreememnany
other Loan Document will affect the right of anyrfyato this Agreement to serve process in any oth@nner permitted by law.

SECTION 9.10. WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXANT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OT OF OR RELATING TO THIS
AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTINS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASEDNOCONTRACT, TORT
OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANWTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH ORIEARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEKTO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTHRTO THIS AGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTFICATIONS IN THIS SECTION.
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SECTION 9.11. Heading#rticle and Section headings and the Table of Qustased herein are for convenience of referentg are not part of this
Agreement and shall not affect the constructioroofie taken into consideration in interpretings #hgreement.

SECTION 9.12. Confidentialitya) Each of the Administrative Agent, the Issuirgnters and the Lenders agrees to maintain thedsomfality of the
Information (as defined below), except that Infotima may be disclosed (a) to its and its Affilidtegectors, officers, employees and agents, inclyidiccountants, legal coun
and other advisors (it being understood that thed®s to whom such disclosure is made will be mixd of the confidential nature of such Informatéord instructed to keep a
shall keep such Information confidential and thexltising party shall be responsible for any failoffrsuch Persons to abide by this Section 9.12}o(the extent requested by
any regulatory authority, (c) to the extent reqdiby applicable laws or regulations or by any swn@oor similar legal process, (d) to any othernyprthis Agreement, (e) in
connection with the exercise of any remedies heteuar under any other Loan Document or any saitpa or proceeding relating to this Agreementmy ather Loan
Document, (f) subject to an agreement containimyigions substantially the same as those of thisi@e to (i) any assignee of or Participant inaay prospective assignee of
or Participant in, any of its rights or obligatiomsder this Agreement or (ii) any actual or prosipveccounterparty (or its advisors) to any Swape&mnent relating to the Loan
Parties and their obligations, (g) with the cons#rthe Company or (h) to the extent such Inforoma(i) becomes publicly available other than assalt of a breach of this
Section or (ii) becomes available to the Administe@Agent, any Issuing Lender or any Lender oma-tonfidential basis from a source other than a LBarty that is not to th
knowledge of the receiving party in violation ofyaconfidentiality restrictions. For the purposegtog Section, “ Informatiofi means all information received from a Loan Party
and/or its Related Parties or representativesimgléd any Loan Party, its Subsidiaries or thespextive businesses, other than any such inform#tet is available to the
Administrative Agent, any Issuing Lender or any enon a non-confidential basis prior to disclosweany Loan Party and/or its Related Parties pregentatives, provided
that, in the case of information received from @@mpany and/or its Related Parties or any Subsiditier the Effective Date, such information isaclg identified at the time of
delivery as confidential or is required to be defed by a Loan Party hereunder. Any Person reqtirethintain the confidentiality of Information psovided in this Section
shall be considered to have complied with its adilign to do so if such Person has exercised the sigree of care to maintain the confidentialitgwéh Information as such
Person would accord to its own confidential infotimia

(b) Each Lender acknowledges that Information dmeé in Section 9.12(a) furnished to it pursuanthis Agreement may include material non-public
Information concerning the Loan Parties and theilaked Parties or their respective securities,camfirms that it has developed compliance procesitegarding the use of
material non-public Information and that it willidle such material non-public Information in ac@orde with those procedures, applicable law, inclgdiederal and state
securities laws, and the terms hereof.

(c) All information, including waivers and amendngrfurnished by the Loan Parties, their Relatedi€&aor representatives or the Administrative Agen
pursuant to, or in the course of administerings thgreement will be syndicate-level information,igthmay contain material non-public Information abthe Loan Parties and
their Related Parties or their respective secugriigd its securities. Accordingly, each Lenderasents to the Company (on behalf of the Loan RArdied the Administrative
Agent that it has identified in its AdministratiG@estionnaire a credit contact who may receiverin&dion that may contain material non-public Infation in accordance with
its compliance procedures, applicable law andé¢h@s hereof.
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SECTION 9.13. USA PATRIOT AcEach Lender that is subject to the requirementiefJSA Patriot Act (Title Il of Pub. L. 107-56igned into law
October 26, 2001)) (the “ A&} hereby notifies the Loan Parties that pursuarthe requirements of the Act, it is required téadty verify and record information that identifies
the Loan Parties, which information includes thenea and addresses of the Loan Parties and otleemiafion that will allow such Lender to identifyethoan Parties in
accordance with the Act.

SECTION 9.14. No Fiduciary Relationshiphe Loan Parties agree that in connection witlaglects of the transactions contemplated herebwptand
communications in connection therewith, the Loartis, the Subsidiaries and their Affiliates, oe tine hand, and the Administrative Agent, the eglienders, the Lenders
and their Affiliates, on the other hand, will haadusiness relationship that does not create, plidation or otherwise, any fiduciary duty on thertpof the Administrative
Agent, the Lenders, the Issuing Lenders or thefiliAfes, and no such duty will be deemed to havgea in connection with any such transactionsoonmunications.

SECTION 9.15. Appointment for PerfectidBach Lender hereby appoints each other Lendes agént for the purpose of perfecting Liens, ferlkenefit of
the Administrative Agent and the Lenders, in asedtigh, in accordance with Article 9 of the UCCamy other applicable law can be perfected only dspssion. Should any
Lender (other than the Administrative Agent) obtagssession of any such Collateral, such Lendéf rstigfy the Administrative Agent thereof, andgonptly upon the
Administrative Agent’s request therefor shall defisuch Collateral to the Administrative Agent tneywise deal with such Collateral in accordanci wie Administrative
Agent’s instructions.

SECTION 9.16. Interest Rate LimitatioNotwithstanding anything herein to the contrangtiiny time the interest rate applicable to angr,@ogether with a
fees, charges and other amounts which are treatedeaest on such Loan under applicable law (ctillely the “ Charge$), shall exceed the maximum lawful rate (the “
Maximum Rat€’) that may be contracted for, charged, taken,iveckor reserved by the Lender holding such Loaacitordance with applicable law, the rate of irgepayable
in respect of such Loan hereunder, together witElaarges payable in respect thereof, shall bedidnio the Maximum Rate and, to the extent lavthd,interest and Charges
that would have been payable in respect of such bwé were not payable as a result of the operatidhis Section shall be cumulated and the inteard Charges payable to
such Lender in respect of other Loans or perioal e increased (but not above the Maximum Rageeflor) until such cumulated amount, together \vithrest thereon at the
Federal Funds Effective Rate to the date of repaynshall have been received by such Lender.

SECTION 9.17. Compan¥ach Borrower hereby designates the Company asptesentative, agent and attorney-in-fact to agtsobehalf (in such capacity,
the “ Company’) as specified herein or in any other Loan DocutEach Borrower hereby authorizes the Compangike such actions on its behalf under the termbisf t
Agreement and the other Loan Documents and to eeescch powers and perform such duties hereumdeth@reunder as are specified in such agreemeatg seasonably
incidental thereto, including issuing Borrowing Regts and Interest Election Requests, acceptaramaaiints borrowed hereunder, giving instructionth wespect to the
disbursement of the proceeds of the Loans, givirgraceiving all other notices and consents hereuoadunder any of the other Loan Documents anidded! other actions
(including in respect of compliance with covenanits)each case, on behalf of such Borrower undet.titan Documents. The Company hereby accepts qypdirament. The
Administrative Agent and the Lenders shall be &dito rely on all notices, requests, consentgifioations and/or authorizations or other simiats delivered or taken by the
Company for or on behalf of any Borrower pursuasreto or the other Loan Documents without inquimg as if such notices, requests, consents, catiifics and/or
authorizations or other similar acts were delivargguch Borrower. Each representation, warramyenant, agreement and undertaking
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made on behalf of any Borrower by the Company dimliieemed for all purposes to have been madedhyBrrower and shall be binding upon and enforigeagainst such
Borrower to the same extent as it if the same leshmade directly by such Borrower. The Companyfgrsuccessor Company permitted pursuant to #gidh 9.17) shall
not be permitted to resign as the Company and treoBers shall not be permitted to remove the Comigar any successor Company permitted pursuahigdSection 9.17)
Company without the consent of the AdministrativgeAt, providedhat if the Company notifies the Administrative Agén writing that it (or any successor Companynpigied
pursuant to this Section 9.17) shall no longerflile #o act as Company in accordance with the térensof, the Loan Parties shall appoint a succdssact as Company, which
successor shall be a Borrower acceptable to theidigimative Agent (and the Borrowers hereby agheg such Person thereafter shall be vested wittigalls, powers, privilege
and authority of the Company hereunder).

SECTION 9.18. Release of Liens and Guarant&eubsidiary Loan Party (other than any Borrowéiglsbe automatically released from its obligatiomsier
the Loan Documents and all security interests énGbllateral of such Subsidiary Loan Party cresethe Loan Documents shall be automatically reddagpon the
consummation of any transaction permitted by ttgse®ment as a result of which (a) such SubsidiagnLParty ceases to be a Subsidiary and (b) ansaGtea by such
Subsidiary Loan Party of the Senior Notes is reddatlpon any sale, lease, transfer or other Difpaddy any Loan Party of any Collateral that ismpited under this
Agreement to any Person other than the CompanySaibaidiary or Affiliate of the Company, the setpmterest in such Collateral shall be automalycedleased. In connectic
with any termination or release pursuant to thisti®a, the Administrative Agent, upon receipt ofyartificates or other documents reasonably reiqddsy it to confirm
compliance with this Agreement, shall promptly execand deliver to any Loan Party, at such LoatyRagxpense, all documents that such Loan Padjl sbasonably request
to evidence such termination or release. The Lenkereby irrevocably authorize the AdministrativgeAt to take all actions specified in this Sec8al8.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers as of the day and yeat firs
above written.

TYSON FOODS, INC.
by
/sl Dennis Leatherb
Name: Dennis Leathert
Title: Executive Vice President and Chief
Financial Officer
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JPMORGAN CHASE BANK, N.A., individually and
as Administrative Agent, Swingline Lender and
Issuing Lender
by
/sl Barbara R. Mark
Name: Barbara R. Mark
Title: Executive Directo
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SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
Bank of America, N.A

by
/sl Thomas H. Herro
Name: Thomas H. Herrc
Title: Senior Vice Presidet

*by

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
BARCLAYS BANK PLC:

by
/sl Diane Rolfe
Name: Diane Rolf
Title: Director

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
WACHOVIA BANK, NATIONAL ASSOCIATION:

by
/sl Howard Kim
Name: Howard Kirr
Title: Managing Directo

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B.A., “Rabobank
Nederlanc” New York Branct

by
/sl Richard Bear
Name: Richard Bear
Title: Executive Directo
*by

/s| Rebecca Morro
Name: Rebecca Morro
Title: Executive Directo

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
Regions Banl

by
/sl James H. Coop:
Name: James H. Coop
Title: Senior Vice Presidel

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
CoBANK, ACB

by
/sl James H. Matzi
Name: James H. Matz
Title: Vice Presiden

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
MORGAN STANLEY BANK, N.A.

by
/sl Melissa Jame
Name: Melissa Jame
Title: Authorized Signator

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
U.S. Bank National Associatic

by
/s| Matthew Kaspe
Name: Matthew Kaspe
Title: Assistant Vice Preside

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
The Bank of Nova Scoti

by
/sl Paula J. Czac
Name: Paula J. Czau
Title: Director

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
ING Capital LLC

by
/sl Lina Garcie
Name: Lina Garcii
Title: Vice Presiden

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS QWARCH 9, 2009, AMONG TYSON
FOODS, INC., THE SUBSIDIARY BORROWERS PARTY THERETOHE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
COLE TAYLOR BANK

by
/sl Richard Sit:
Name: Richard Sit
Title: Senior Vice Presidet

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]



