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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, DC 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 reportédjie 8, 2014

Tyson Foods, Inc.

(Exact name of registrant as specified in charter)

Delawar e

(State of incorporation or organization)

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 numibehiding area code, of
Registrant’s principal executive offices)

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

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4
O Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.143}
Pre-commencement communications pursuant to Rue2fl) under the Exchange Act (17 CFR 240.24al))

O Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.43%)}






Item 7.01. Regulation FD Disclosure

On June 8, 2014, Tyson Foods, Inc., a Delawareocatipn (“Tyson "), submitted to The Hillshire Brands Company, ariand
corporation (“Hillshire”), a unilaterally binding offer (the Offer ") to acquire Hillshire for $63.00 per share inttashe Offer was
accompanied by a definitive agreement and planesfyer (the ‘Merger Agreement ”) among Tyson, HMB Holdings, Inc., a Maryland
corporation and wholly-owned subsidiary of Tysomi(¥1B Holdings "), and Hillshire, which has been executed by Tyand HMB
Holdings.

The Offer is contingent upon the termination of therger agreement between Hillshire and Pinnaatel§dnc. announced on May
12, 2014 (the Pinnacle Merger Agreement ”). Upon termination of the Pinnacle Merger Agreemi@ accordance with its terms and the
terms of the Merger Agreement, Hillshire has théoopto accept the Offer, with the effect that Merger Agreement will become effective.
The Offer will remain open until the earlier of #erdays after the termination of the Pinnacle Mefggeement and December 12, 2014,

Merger Agreement

The Merger Agreement provides that, upon the temnassubject to the conditions described thereispmyand HMB Holdings will
commence a tender offer (thd ender Offer ") to purchase all of the issued and outstandirageshof Hillshire common stock, par value
$0.01 per share (theCommon Stock ”), at a purchase price of $63.00 per share in cashoutiinterest. Under the Merger Agreement, T
must commence the Tender Offer within ten busidess after the Merger Agreement becomes effecBubject to certain conditions and
limitations, the Merger Agreement contemplates Hilishire will grant Tyson an option to purchaserh Hillshire after the successful
completion of the Tender Offer enough additiondldHire shares so that Tyson will own more than 9ff%he outstanding shares of Comr
Stock, in order to facilitate the completion of therger through the “short-form” procedures avddamder Maryland law. Following the
consummation of the Tender Offer, and subject ¢ostitisfaction or waiver of certain conditionsfseth in the Merger Agreement, the
Merger Agreement provides that HMB Holdings will pe with and into Hillshire (the Merger ), with Hillshire surviving the Merger as a
wholly-owned subsidiary of Tyson. As a result of erger, the Merger Agreement provides that amairing outstanding shares of
Common Stock not owned, directly or indirectly, Byson, HMB Holdings or Hillshire will be convertéato the right to receive $63.00 per
share in cash, without interest. Appraisal rightailsl not be available under Maryland law for theaxder Offer or the Merger.

The Merger Agreement contains representations,anties and covenants of the parties customarydosactions of this type. The
Merger Agreement provides that Tyson will pay taarbehalf of Hillshire the termination fee duePimnacle upon termination of the
Pinnacle Merger Agreement, which, without Tysordssent, will not exceed $163,000,000 (tHeifinacle Termination Fee”). The Merger
Agreement provides that, until the consummatiothefMerger, Hillshire will operate its business diné business of its subsidiaries in the
ordinary course and will comply with certain otlogrerating covenants, as set forth more fully inNteger Agreement. The Merger
Agreement also provides that Hillshire will cealleegisting, and agree not to solicit or initiathscussions with third parties regarding other
proposals to acquire Hillshire. However, the Mergreement contemplates that Hillshire may, sutii@the terms and conditions set forth
in the Merger Agreement, furnish information togdangage in discussions and negotiations withird ffarty that makes an unsolicited
acquisition proposal. The Merger Agreement pravidiat, under certain circumstances and upon camg#i with certain notice and other
specified conditions set forth in the Merger Agreat Hillshire may terminate the Merger Agreemerd¢cept a superior proposal. The
Merger Agreement contains certain termination sgbt both Tyson and Hillshire and further providiest, upon termination of the Merger
Agreement under certain circumstances, includindjliEhire terminates the Merger Agreement to ateepuperior proposal, Hillshire may
required to pay Tyson a termination fee of $261,3d0 and reimburse Tyson for the Pinnacle Termonafiee.




Under the Merger Agreement, the obligation of Tyaod HMB Holdings to consummate the Tender Offawuisject to the condition
that two-thirds of the outstanding shares of Comi@tock shall have been validly tendered prior ®dhkpiration of the Tender Offer and not
withdrawn. The Merger Agreement also provides toetsummation of the Tender Offer is also subjeth#osatisfaction of other customary
conditions, including the expiration of the applitmawaiting period under the Hart-Scott-Rodino Antst Improvements Act of 1976, as
amended.

The foregoing is a general description of the Offiee Tender Offer, the Merger and the Merger Agrest; it does not purport to be
complete and is qualified in its entirety by refage to the Merger Agreement, which is attachedxdwstli 99.1 to this Current Report on
Form 8-K and incorporated in this report by refern

The Merger Agreement is attached as an exhibhitoGurrent Report on Form 8-K to provide investamsl Hillshire stockholders
with information regarding the terms of the Merggreement and is not intended to modify or supplenaay factual disclosures about
Tyson, Hillshire or their respective affiliateshd& representations, warranties and covenants cedt#éi the Merger Agreement are made «
for the purposes of the Merger Agreement, are naad#f specific dates, are made solely for the lieofthe parties to the Merger Agreem
and may not be intended to be statements of fattalther, as a method of allocating risk and goiweythe contractual rights and
relationships among the parties to the Merger Agezd. In addition, such representations, warrargie covenants may be qualified by
certain disclosures not reflected in the text ef Mherger Agreement and may apply standards of métgrand other qualifications and
limitations in a way that is different from what yne viewed as material by Tyson'’s or Hillshiretgckholders. In reviewing the
representations, warranties and covenants contairteeé Merger Agreement or any descriptions thieirethis summary, it is important to
bear in mind that such representations, warraatiescovenants or any descriptions were not intebgietie parties to the Merger Agreement
to be characterizations of the actual state offactonditions of Tyson or Hillshire or any of itheespective subsidiaries or
affiliates. Moreover, information concerning thébgect matter of the representations and warrantgg change after the date of the Offer,
which subsequent information may or may not be/ftdflected in public disclosures. For the foregpieasons, the representations,
warranties and covenants or any descriptions afethpmovisions should not be read alone and shastdad be read in conjunction with the
other information contained in the reports, stateimeand filings that Tyson and Hillshire publicliefwith the SEC.

ADDITIONAL INFORMATION AND WHERE TO FIND IT

The Tender Offer has not yet commenced. Accordirthig communication is for informational purposedy and does not constitute an offer
to purchase or a solicitation of an offer to sely ahares of the common stock of Hillshire or atheo securities. On the commencement date
of any Tender Offer, a tender offer statement dmeflale TO, including an offer to purchase, a latfdransmittal and related materials, will
be filed with the United States Securities and BExgfe Commission (theSEC ”) by Tyson and HMB Holdings, and a
solicitation/recommendation statement on Scheddilz-2 will be filed with the SEC by Hillshire. Thdfer to purchase shares of Hillshire
common stock will only be made pursuant to therdffgpurchase, letter of transmittal and relatedemals filed with the SEC by Tyson as
part of its Schedule TO. Investors and securitgéid are urged to read both the tender offer stateand the solicitation/recommendation
statement regarding the Tender Offer, as they neagnibended from time to time, when they become abviai] because they will contain
important information about the Tender Offer, inthg its terms and conditions, and should be readfally before any decision is made
with respect to the Tender Offer. Investors andisgcholders may obtain free copies of these statds (when available) and other mater
filed with the SEC at the website maintained by $iieC at www.sec.gov, or by directing requests fimhsmaterials to the information agent
for the Tender Offer, which will be named in thader offer statement.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description

99.1 Agreement and Plan of Merger among Tyson Foods, HidB Holdings, Inc. and The Hillshire Brands Ccang






SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

TYSON FOODS, INC.
Date: June 11, 2014

By: /s/ David L.Van Bebber

Name: David L.Van Bebber

Title: Executive Vice President and General Counsel
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of | |, 2014 (this “ Agreemetfjt is made
and entered into by and among Tyson Foods, Irfaelaware corporation (* Paref)t The Hillshire Brands Compan
a Maryland corporation (the_* Compatj)y and HMB Holdings, Inc., a Maryland corporatiand a direct, wholly
owned Subsidiary of Parent (* Merger SiybParent, Merger Sub and the Company are reféoéudividually as a “
Party” and collectively as the * Partie’s

WITNESSETH:

WHEREAS, prior to entering into this Agreement, Bianacle Merger Agreement (as defined herein) was
terminated in accordance with its terms;

WHEREAS, the Parties intend that, on the termssatjlect to the conditions set forth in this Agreatme
Merger Sub shall commence a tender offer (as it b@agmended from time to time in accordance wighténms of
this Agreement, the * Offé?) to purchase all of the Company’s issued andtantiing shares (the * Shareand each
a “ Share’) of common stock, par value $0.01 per share (tBempany Common Stoch, at a price per Share of
$63.00, net to the seller thereof in cash, withotgrest (such amount, or any other amount pereSpaid pursuant to
the Offer and in accordance with this Agreemerd, “t@ffer Price”);

WHEREAS, the Parties intend that, on the termssatjlect to the conditions set forth in this Agreatme
following the acquisition of Shares pursuant to @féer, Merger Sub shall merge with and into ther(pany (the “
Merger” and together with the Offer and the Top-Up Opt{as defined herein), if applicable, the “ Trangatg”),
with the Company surviving the Merger, and eachr&hather than Shares directly or indirectly owbgdParent, the
Company or Merger Sub, will be converted into tightrto receive the Merger Consideration (as definerein);

WHEREAS, the board of directors of the Company (t®mpany Board) has (i) determined that the Offer,
the Merger and the other transactions contemplateeby are advisable, fair to and in the bestastsrof the
Company and its stockholders, (ii) approved engeimito this Agreement and the other transactiomsesoplated
hereby and (iii) subject to Section 6.2 and Sedd@) resolved to recommend acceptance of the Gifet, if required
by applicable Law, approval of the Merger by therpany’s stockholders;

WHEREAS, the board of directors of Parent (the feRaBoard’) has approved this Agreement and the
transactions contemplated hereby, including theiCGfhd the Merger, and Parent, in its capacithasole
stockholder of Merger Sub, has approved this Agesgnthe Offer and the Merger;




WHEREAS, the board of directors of Merger Sub (tiMerger Sub Board) has approved this Agreement ¢
the transactions contemplated hereby, includingxtier and the Merger; and

WHEREAS, Parent, the Company and Merger Sub desimeake certain representations, warranties, Coue
and agreements specified herein in connection tivithAgreement.

NOW, THEREFORE, in consideration of the foregoimgl #he representations, warranties, covenants and
agreements contained herein, and intending todadlyebound hereby, the Parties agree as follows:

Articlel
THE OFFER

Section 1.1 The Offer.

(@) Provided that this Agreement shall not have beenitated in accordance with Section
8.1, Merger Sub shall (and Parent shall cause M&ugke to) commence (within the meaning of Rule 24dxder the
under the Securities Exchange Act of 1934, as apte(ttle “ Exchange A¢)) the Offer as promptly as practicable
following the date of this Agreement, and in angm@wvithin ten (10) Business Days following theedat this
Agreement (or such other date as the Parties nrag ag writing).

(b) The obligations of Merger Sub to, and of Parerdaiose Merger Sub to, accept for
payment and pay for any Shares validly tenderednabdaalidly withdrawn pursuant to the Offer shadl subject to th
satisfaction or waiver (to the extent permittedaipplicable Laws) of only those conditions set fonthnnex A, as
such conditions may be modified in accordance tiith Agreement (the * Offer Conditioriy and no other
conditions.

(c) Parent and Merger Sub expressly reserve the iiighitéir sole discretion) to (x) waive, in
whole or in part, any Offer Condition (to the extpermitted by applicable Law), or (y) to incredlse amount of cash
constituting the Offer Price or to make any otheargyes in the terms and conditions of the Offesist@nt with the
terms of this Agreement; provided, however, withitnt prior written consent of the Company, neitharent nor
Merger Sub shall (i) reduce the number of Sharaglstato be purchased in the Offer, (ii) reduceGtiker Price or
change the form of consideration payable in theQffii) change, modify or waive the Minimum Cotidn, (iv) add
to the Offer Conditions or modify or change anydédfCondition in any manner adverse to holders af&hor that
makes the Offer Conditions more difficult to satigfv) except as otherwise provided in this Secfidh extend the
Expiration Time (as defined below) of the Offer,(ai) otherwise amend, modify or supplement anyhefother terms
of the Offer in any manner adverse to the holdé&hares. Merger Sub shall not terminate the Qffer to any
scheduled Expiration Time without the prior writeonsent of the Company, except if this Agreemetgiminated in
accordance with Section 8.1. If this Agreemenérsiinated pursuant to Section 8.1, Merger Sub ,stvadl




Parent shall cause Merger Sub to, promptly (arahinevent within 24 hours following such terminajiterminate th
Offer and not acquire any Shares pursuant thelfetee Offer is terminated by Merger Sub, or ifgigreement is
terminated in accordance with Section 8.1 pricdhtacceptance for payment and payment for Sharbe iOffer,
Merger Sub shall promptly return, and shall causedepositary acting on behalf of Merger Sub tanmtin
accordance with applicable Law, all tendered Shiaréise registered holders thereof.

(d) The initial expiration date and time of the Offbia§ be midnight, New York time, on the
date that is twenty (20) Business Days (for thgppses of this Section 1.1(d) and Section 1.1(e3jri&ss Days shall
be calculated in accordance with Rule 14d-1(g)(®)eu the Exchange Act) from (and including the dBythe
commencement of the Offer (such initial expiratttate and time, and any expiration date and tinebéshed
pursuant to an extension of the Offer in accordamte this Agreement, an_* Expiration Tin'ig

(e) If, as aresult of the Company’s failure to provid®rmation required under Section 6.9
(d) with respect to the Pro Forma Financial Statgsehe initial scheduled Expiration Time is |#san fifteen (15)
Business Days from (but excluding the day of) tatedn which the information required by Sectid®(®) has been
provided by the Company, and if this Agreementlghatl have terminated in accordance with Sectidn t®en Merge
Sub may extend the Offer once until a time thaioislater than midnight, New York time, on the déiat is fifteen
(15) Business Days from (but excluding the daytio#)date on which the information required by Sec6.9(d) has
been provided by the Company. In addition, if at #tien-scheduled Expiration Time, any of the OGenditions is
not satisfied or waived (to the extent permittecapplicable Law) by Merger Sub, and if this Agreatghall not hav
terminated in accordance with Section 8.1, Mergdy $hall, and Parent shall cause Merger Sub tendxhe Offer
from time to time for periods of up to five (5) Basss Days per extension (or such longer peridiea®arties may
agree) until the date on which all of the Offer @itions are satisfied or so waived and the Offerossummated,;
provided, however, that if the sole then-unsatisfied condition is Minimum Condition, Merger Sub shall extend the
Offer from time to time for up to a total of an dduhal ten (10) Business Days and, if followingBlextension or
extensions the Minimum Tender Condition remainssible then-unsatisfied condition, Merger Sub sietiénd the
Offer if and only if the Company shall have reqeésin writing that Merger Sub so extend the Offieraddition,
Merger Sub shall, and Parent shall cause Merget&@dxtend the Expiration Time for the minimumipdrrequired
by the applicable rules, regulations, interpretatior positions of the SEC (or its staff), or rubksny securities
exchange, in each case, as applicable to the @ftdwithstanding any provision in this Agreementhe contrary, in
no event shall Merger Sub be required to extendfifier beyond the Outside Date. In addition, Mer§ab may (and
Parent shall cause Merger Sub to, if requestethidy"bmpany), following the Acceptance Time, makailable one
or more “subsequent offering periods” in accordanite Rule 14d-11 under the Exchange Act (eactBalisequent
Offering Period’); provided, however, that Merger Sub shall not make available suchlzs&qyuent Offering Period
in the event that, prior to the commencement ofsarch Subsequent Offering Period, Parent and M&ugkerdirectly
or indirectly own more than ninety percent (90%}h# outstanding Shares.




()  Subject to the satisfaction of the Offer Conditiassof the Expiration Time, Merger Sub
shall, and Parent shall cause Merger Sub to, comaienthe Offer in accordance with its terms anejppictor paymen
and pay for (subject to any withholding of tax pamst to Section 3.4(h)) all Shares validly tendexed not validly
withdrawn pursuant to the Offer as promptly as pecable (and in any event within three (3) BusinBsays) after the
Expiration Time and in accordance with applicabdsvi(the “_Offer Closing and the time and date on which Merger
Sub accepts such Shares for payment, the * Accepf@ime”). Parent shall provide or cause to be provided togeh
Sub on a timely basis the funds necessary to pagnfp Shares that Merger Sub becomes obligatecctepafor
payment, and pay for, pursuant to the Offer andl shase Merger Sub to fulfill all of Merger Sulbbligations under
this Agreement.

(@) As promptly as practicable on the date of commermeemof the Offer, Parent and Merger
Sub shall (i) file a tender offer statement on $Scie TO (together with all amendments, supplemantsexhibits
thereto, the “ Schedule TQ with the SEC with respect to the Offer, whichailtontain or include as exhibits an offer
to purchase (the* Offer to Purchd$eand forms of the related letter of transmittal &an of summary advertiseme
(the Schedule TO and the Offer to Purchase, togetitle all amendments, supplements and exhibitetbethe *
Offer Documents$) and (ii) cause the Offer Documents (in each assand to the extent required by the Exchange
Act), along with the notice of the Merger (the “ iMEand Notice”) required by Section 3-106(d)(1) of the Maryland
General Corporation Law (the * MGC), to be disseminated to the Company’s stockhaldd¢record. The Company
shall promptly furnish Parent and Merger Sub dbhimation concerning the Company and the Comparbgifiiaries
as shall be required by the Exchange Act to béoskt in the Offer Documents. Each of Parent, Meigeb and the
Company agrees to correct promptly any informagimovided by it for use in the Offer Documents a& Maryland
Notice if and to the extent that such informati@tdmes false or misleading in any material respeas otherwis
required by Law, and Merger Sub further agreeske tll steps necessary to cause the Offer Docsnasreo
corrected to be filed with the SEC and to be dissatad to the Company’s stockholders, in each aas®on as
reasonably practicable and as and to the exteniregbjby applicable U.S. federal securities Lawse Tompany and
its counsel shall be given reasonable opportunitgtiew and comment on the Offer Documents (inalgidny
amendments thereto) prior to the filing thereotwiiie SEC. Parent and Merger Sub shall provideedompany and
its counsel (i) any comments or communications,tiwrewritten or oral, that Parent or Merger Subtf@ir counsel)
may receive from the SEC or its staff with resgedhe Offer Documents promptly after the receiptich comments
or communications and (ii) a reasonable opportuifyarticipate in the response to such comments or
communications and to provide comments on sucloresp

Section 1.2 Company Actions

(@) On the date the initial Offer Documents are filethvthe SEC, the Company shall file
with the SEC a Tender Offer Solicitation/RecommdimaStatement on Schedule 14D-9 (together with any
amendments or supplements thereto, the * Schedile9T) which shall, subject to subject to Section 6)3{bclude
the Company Recommendation, and




shall cause the Schedule 14D-9 (as and to thetecetguired by the Exchange Act) to be disseminaigtie
Company’s stockholders. Parent and Merger Sub phathptly furnish the Company all information comuag
Parent and the subsidiaries of Parent (the * P&ebsidiarie$) as shall be required by the Exchange Act todde s
forth in the Schedule 14D-9. Each of Parent, Me&dr and the Company agrees to correct promptlyrdagmation
provided by it for use in the Schedule 14D-9 if amdhe extent that such information becomes fatsmisleading in
any material respect or as otherwise required ly, laamd the Company further agrees to take all stepsssary to
cause the Schedule 14D-9 as so corrected to loewith the SEC and to be disseminated to the Cogipan
stockholders, in each case as soon as reasonallycable and as and to the extent required byicgippé U.S. feder:
securities Laws. Unless the Company Board hasteffean Adverse Recommendation Change or in commmecti
therewith, Parent and its counsel shall be givasarable opportunity to review and comment on tttee@ule 14D-9
(including any amendment thereto) prior to then§jlthereof with the SEC. The Company shall proRdeesnt and its
counsel (i) any comments or communications, whethéten or oral, that the Company or its counsalmeceive
from the SEC or its staff with respect to the Sched 4D-9 promptly after receipt of such commemts o
communications and (ii) unless the Company Boasldfiected an Adverse Recommendation Change or in
connection therewith, a reasonable opportunityaitigpate in the response to such comments or agmuations and
to provide comments on such response. The Compam@py consents to the inclusion in the Offer Docutsief the
Company Recommendation contained in the Schede914

(b) In connection with the Offer, the Company shallrppdly furnish or cause to be furnished
to Parent and Merger Sub mailing labels contaititagnames and addresses of the record holdersaoésSas of the
most recent practicable date, together with copiedl lists of stockholders, security positiortiigs, and computer
files in the Company possession or control regarding the Beneficiah@w of Shares, and shall furnish or cause
furnished to Parent and Merger Sub such additianailable stockholder information (including peimdpdated lists
of stockholders, security position listings and pomer files) as Parent or Merger Sub may reasonablyest for the
purpose of communicating the Offer to record anddBieial Owners of Shares. Subject to the requirgmef
applicable Law, and except for such steps as aressary to disseminate the Offer Documents anatrgy
documents necessary to consummate the Transad®ares)t and Merger Sub shall keep confidentialraotdlisclose
the information contained in any such labels, lisssings and files, and shall use such informataly in connection
with the Offer and the Merger and, if this Agreemnsmall be terminated, shall deliver to the Compangestroy all
copies of such information then in their possessiocontrol. In addition, in connection with thef@f the Company
shall cooperate with Parent and Merger Sub to disse the Offer Documents to holders of Shared imebr subject
to any Company Benefit Plan and, to the extentigemi/for in such Company Benefit Plan, to permdtshbolders of
Shares to tender their Shares in the Offer.

Section 1.3 Directors.

(a) Effective upon the payment for all Shares accefuibolwing the Acceptance Time, and at
all times thereafter, Parent shall be entitledesighate such number of




directors, rounded up to the next whole numbethenCompany Board as is equal to the product dhé)total
number of directors on the Company Board (deterchafeer giving effect to the directors elected piargt to this
sentence) multiplied by (ii) the quotient obtairm®ddividing the aggregate number of Shares BeradfycOwned by
Parent and Merger Sub or their respective AffiBaesuch time by the total number of Shares tiwstanding, and
the Company shall promptly take all actions reablynaecessary to cause Parent’s designees to éleced,
including, if necessary, by increasing the sizéhefCompany Board and/or obtaining the resignatodrmse or more
existing directors. Effective upon the paymentdthiShares accepted following the Acceptance Tane, at all times
thereafter, the Company shall, upon request ofrRaatso cause individuals designated by Parecbmstitute at least
the same percentage (rounded up to the next wiiotdear) as is on the Company Board of (i) each cateenof the
Company Board, (ii) each board of directors (orilsingoverning body) of each Company Subsidiary @indeach
committee (or similar body) of each such boardigdors.

(b) The Company’s obligations to cause the electiompmointment of Parent’s designees to
the Company Board shall be subject to Section bi(fie Exchange Act and Rule 14f-1 thereunder. Chmpany
shall promptly take all actions required pursuarbéction 14(f) of the Exchange Act and Rule 14-@rder to fulfill
its obligations under this Section 1.3, includingiling to stockholders together with the ScheddlB-b the
information required under Section 14(f) and Rulé 1L as is necessary to enable Parent’s desigodesdlected or
appointed to the Company Board. Parent shall suppiye Company in writing any information with pest to itself
and its officers, directors and Affiliates to thaent required for the Company to comply with Sexti4(f) of the
Exchange Act and Rule 14f-1 and Parent shall baysoésponsible for any such information. The psamns of
Section 1.3(a) and Section 1.3(b) are in additoartd shall not limit any rights that any of Payéérger Sub or any
of their respective Affiliates may have as a redwottler or Beneficial Owner of Shares or a mattexpplicable Law
with respect to the election of directors or otheew

(c) Following the election or appointment of Parengsignees pursuant to Section 1.3(a) anc
until the Effective Time, any amendment or termimaf this Agreement by the Company, any extenbiypthe
Company of the time for the performance of anyhefdbligations or other acts of Parent or Mergdr &uwaiver of
any of the Company’s rights hereunder shall reqineeconcurrence of a majority of the directorshef Company in
office prior to appointment of Parent’s designees.

Section 1.4 The TopUp Option.

(@) The Company hereby grants to Merger Sub an irrddeazption (the “ TogJp Option”),
exercisable only upon the terms and conditionsdigte purchase that number of Shares (the “-UpgShares)
eqgual to the lowest number of Shares that, wheedtlwithe number of Shares Beneficially Owned beR®aMerger
Sub and any other Affiliates of Parent collectivatythe time of exercise (after giving effect te thffer Closing),
would constitute one Share more than ninety per@8b) of the total Shares then outstanding (catedl on a fully
diluted basis and after giving effect to the issigaaf the Top-Up Shares),




at a price per Top-Up Share equal to the Offere?pecovided however, that (x) in no event shall the Top-Up Option
be exercisable for a number of Shares in excegedfompany’s then authorized but unissued Shgreing effect to
Shares reserved for issuance under the CompanyiBelams and pursuant to the exercise of any atbeurities
convertible into or exchangeable into Shares, yf as if such Shares were outstanding); and (yYteUp Option

will not be exercisable unless immediately after ifsuance of the Top-Up Shares the number of Sloaveed by
Parent, Merger Sub and any other Affiliates of Ri(after giving effect to the Offer Closing) wibnstitute one Sha
more than ninety percent (90%) of the Shares tlilathen be outstanding (calculated on a fully tiid basis).

(b) If there shall have not been validly tendered apidvalidly withdrawn that number of
Shares which, when added to the number of ShanesfiBelly Owned by Parent, Merger Sub and any o#&féliates
of Parent, would constitute at least ninety per¢@0%o) of the total Shares outstanding at the Azoege Time
(calculated on a fully diluted basis), Merger Shhlsbe deemed to have exercised the Top-Up Optimohon such
date shall give the Company prior written noticeafying the number of Shares directly or indirgavned by
Parent, Merger Sub and any other Affiliates of Rbat the time of such notice (after giving effexcthe Offer
Closing). The Company shall, as soon as practidabteving receipt of such notice (and in any eveatlater than th
Offer Closing), deliver written notice to Mergerlsspecifying, based on the information providedvsrger Sub in
its notice, the number of Top-Up Shares. At theidg of the purchase of the Top-Up Shares (theg-Up Closing”),
which shall take place at the location of the Glgsspecified in Section 2.2, and shall take placeikaneously with
the Offer Closing, (i) Parent or Merger Sub shal po the Company the aggregate purchase pricéreeido be paid
for the TopUp Shares, at the election of Parent and Merger iSudash or by delivery of a promissory note hgviml
recourse to Parent (which shall bear simple intexea rate of 5% per annum and shall mature gir(ghths
following the date of execution and delivery, m&ygdrepaid, in whole or in part, at any time withptgmium or
penalty, shall automatically terminate (withoutagment) upon occurrence of the Effective Time dmaldave no
other material terms) and (ii) the Company shallseato be issued to Parent or Merger Sub a catifiepresenting
the Top-Up Shares, which certificate may includg lagends required by applicable securities Laws.

(c) Parent and Merger Sub acknowledge that the TophapeS will not be registered under
the Securities Act and will be issued in relianperuan exemption thereunder for transactions natiwng a public
offering. Parent and Merger Sub agree that the Op@ption and the Top-Up Shares to be acquired @pgercise of
the Top-Up Option are being and will be acquiredPlayent or Merger Sub for its own account, forghgoose of
investment and not with a view to, or for resaleamnection with, any distribution thereof (withthie meaning of the
Securities Act).

Section 1.5 ShortForm Merger. If, after the consummation of the Offer and axgreise of the Top-
Up Option, the number of Shares Beneficially OwhgdParent, Merger Sub and any other Affiliates aifdnt
collectively represent at least ninety percent (90%ihe then-outstanding Shares, Parent shallecklesger Sub, and
the Company shall execute and deliver such docisvaet instruments and take such other actionsrastRa
Merger Sub




may reasonably request, to complete the Mergeraspily as reasonably practicable without a meetiitipe
stockholders of the Company as permitted by MGCttiSe 3-106 and otherwise as provided in Articleelow. If
the Effective Time has not occurred prior to Octahe2014, then the Merger shall, at the optiothefCompany
Board, be governed by Section 3-106.1 of the MG@dL effected on or after October 1, 2014 in accarddherewith.
If the Merger is governed by Section 3-106.1 of MBCL, Section 1.4 of this Agreement shall ceaseddn effect
and references in this Agreement to Section 3-I@BeoMGCL or ninety percent (90%) of the theatstanding Shar
shall be deemed, respectively, to reference Se8ti6.1 of the MGCL (with any necessary or appropratanges t
the enumeration or lettering of subsections theraod two-thirds of the then-outstanding Shareseagssary or
appropriate.

ARTICLE 1

THE MERGER

Section 2.1 The Merger. Upon the terms and subject to the condition$os#t in this Agreement,
and in accordance with the MGCL, at the Effectived, Merger Sub shall be merged with and into tben@any,
whereupon the separate existence of Merger Sult@ake and the Company shall continue as the sugviv
corporation (the “ Surviving Corporatidh As a result of the Merger, the Surviving Coratbon shall become a
wholly owned Subsidiary of Parent.

Section 2.2 Closing. The closing of the Merger (the “ Closifigshall take place at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP, 155 NcWéa Drive, Chicago, lllinois 60606, at 9:00 a.ocdl time, or
the third Business Day following the satisfactionto the extent permitted by applicable Law, waiekthe condition
set forth in Article VII (other than those condit®that by their nature can only be satisfied enGlosing Date, but
subject to the satisfaction of such conditionsalidvwaiver by the Party entitled to waive suchditions), unless
another date, time or place is agreed to in wriipg?arent and the Company; provided, that thei@jcshall in any
event not occur earlier than thirty (30) days faillog the date of dissemination of the Maryland Netas set forth in
Section 1.1(g). The date and time on which thei@¢peccurs is referred to herein as the " Closirage’

Section 2.3 Effective Time. Subject to the provisions of this Agreement,@msas practicable on t
Closing Date, the Company shall file with the S@agpartment of Assessments and Taxation of the $fdtlaryland
(the “ SDAT?) articles of merger relating to the Merger (thArticles of Merger’), executed and acknowledged in
accordance with the relevant provisions of the MGUThe Merger shall become effective at the time tiw Articles
of Merger are duly accepted for record by the SDéTat such later time as Parent and the Compaadasiree and
specify in the Articles of Merger (the time the Mer becomes effective, the * Effective Tirf)e

Section 2.4 Effects of the Merger At and after the Effective Time, the Merger slnale the effects
set forth in this Agreement and the applicable gions of the MGCL. Without limiting the generality the
foregoing, at the Effective Time, the Surviving @oration shall possess all the rights, powers,lpges and
franchises and be subject to all of the




obligations, liabilities and duties of the Compamgd Merger Sub, all as provided under the MGCL.

Section 2.5 Charter.

(@) Atthe Effective Time, the Articles of Merger wgkovide that the charter of the Company
shall be the charter of the Surviving Corporatiatildurther amended in accordance with the prarsithereof and
applicable Law (subject to Section 6.8).

Section 2.6 Directors and Officers of the Surviving Corporation

(@) The Articles of Merger will provide that the direcs of Merger Sub immediately prior to
the Effective Time shall, from and after the EffeetTime, be the directors of the Surviving Corpimna, until the
earlier of their death, resignation or removal otilttheir respective successors are duly elechedcmialified, as the
case may be.

(b) The officers of the Company immediately prior te tffective Time shall, from and after
the Effective Time, be the officers of the Surviyi@orporation, until the earlier of their deattsigmation or removal
or until their respective successors are duly eteand qualified, as the case may be.

ARTICLE 111

EFFECT OF THE MERGER; EXCHANGE OF CERTIFICATES

Section 3.1 Effect on Stock of the Company and Merger S the Effective Time, by virtue of the
Merger and without any action on the part of aniléoof any Securities of the Company or Merger:Sub

(d) Subject to Section 3.1(b), Shares that are owneettty or indirectly, by Parent, the
Company or Merger Sub (including as a result ofetkercise of the Top-Up Option by Merger Sub, plagable)
immediately prior to the Effective Time shall be@uatically cancelled and shall cease to existramdonsideration
shall be delivered in exchange therefor.

(e) Each Share held by any Company Subsidiary immdgipter to the Effective Time she
be converted into such number of shares of stothkeoSurviving Corporation such that each such Gomp
Subsidiary owns the same percentage of the ouistandpital stock of the Surviving Corporation inmufregely
following the Effective Time as such Company Sulasidowned in the Company immediately prior to Hféective
Time.

() Each Share issued and outstanding immediately farittre Effective Time (other than (i)
Shares to be cancelled in accordance with Sectiqa)3and (i) Shares described in Section 3.1gb3ll at the
Effective Time automatically be converted into thght to receive, in cash and without interestaarmount equal to tr
Offer Price (the “ Merger Consideration




(g) As of the Effective Time, all Shares converted ithte right to receive the Merger
Consideration pursuant to this Section 3.1 shafiraatically be cancelled and shall cease to exiat,each holder of
(1) a certificate that immediately prior to the é&ffive Time represented any such Shares (a * @aigf’) or (2)
Shares held in book entry form_(* Bod&atry Share$) shall cease to have any rights with respectefeerexcept the
right to receive (A) the Merger Consideration, éB)y dividends pursuant to Section 6.15 and (C)adhgr amounts
expressly provided herein, without interest, subjecompliance with the procedures set forth intfea 3.4.

(h) Each share of stock of Merger Sub issued and oalistg immediately prior to the
Effective Time shall be converted into and become alidly issued, fully paid and nonassessablessbiacommon
stock, par value $0.01 per share, of the Survi@ogporation.

Section 3.2 Certain AdjustmentsNotwithstanding anything in this Agreement to toatrary, if,
from the date of this Agreement until the earlie(ipthe Effective Time or (ii) any termination diis Agreement in
accordance with Article VIII, the outstanding Stsashall have been changed into a different numb8hares or a
different class by reason of any reclassificat&iock split (including a reverse stock split), q@talization, split-up,
combination, exchange of shares, readjustmenther similar transaction, or a stock dividend tloarshall be
declared with a record date within said periodnttiee Offer Price, the Merger Consideration and @hgr similarly
dependent items, as the case may be, shall bepgtety adjusted to provide the holders of Comp@oynmon Stoc
(including Company Stock Options exercisable fompany Common Stock and Company RSUs) the same eoono
effect as contemplated by this Agreement priomuchsevent. Nothing in this Section 3.2 shall bestared to permit
the Company to take any action that is otherwiséipited or restricted by any other provision astAgreement.

Section 3.3 No Dissentersor Appraisal Rights No dissenters’ or appraisal rights (or rightaof
objecting stockholder (under Section 3-201 et séthe MGCL or otherwise) shall be available wigispect to the
Merger or the other transactions contemplated lyereb

Section 3.4 Exchange of Company Common Stock

(b) Prior to the Effective Time, Parent shall enteoiatcustomary exchange agreement with ¢
nationally recognized financial institution desitgtiby Parent and reasonably acceptable to the @uyr(the “
Paying Agent). Prior to the Effective Time, Parent shall prd&ior shall cause to be provided to the Paying Agen
cash in an aggregate amount necessary to pay tftgeMeonsideration (such cash provided to the Ra&ment is
hereinafter referred to as the “ Exchange Fnd@he Paying Agent shall deliver the Merger Consitienaio be issue
pursuant to Section 3.1 out of the Exchange Furdef as provided in Section 3.4(g), the Exchangelfshall not b
used for any other purpose.

(c) Exchange Procedures




(i) Certificates. Parent shall instruct the Paying Agent to mailsaon as reasonably
practicable after the Effective Time, to each holaferecord of a Certificate whose Shares were eded into
the right to receive the Merger Consideration panswio Section 3.1, (i) a letter of transmittal {g¥hshall
specify that delivery shall be effected, and rifkogs and title to the Certificates shall passy apon delivery
of the Certificates to the Paying Agent and shalirbcustomary form and have such other provisaBarent
may reasonably specify) and (ii) instructions fee un effecting the surrender of the Certificatesxchange
for the Merger Consideration. Upon surrender okdi@cate for cancellation to the Paying Agent@isuch
other agent or agents as may be appointed by RP&gather with such letter of transmittal, dulyeexted, and
such other documents as may reasonably be redurdte Paying Agent, the holder of such Certificstall
be entitled to receive in exchange therefor, amérRahall cause the Paying Agent to pay and deilive
exchange thereof as promptly as practicable, caah amount equal to the Merger Consideration plidt by
the number of shares of Company Common Stock puslyigepresented by such Certificate, and the
Certificate so surrendered shall forthwith be cdadeln the event of a transfer of ownership oh@pany
Common Stock that is not registered in the trangfeords of the Company, payment may be made &ysoR
other than the Person in whose name the Certifstairrendered is registered, if such Certifisatl be
properly endorsed or otherwise be in proper forntriansfer and the Person requesting such payrhatitpay
any transfer or other Taxes required by reasohepayment to a Person other than the registeredhaf
such Certificate or establish to the satisfactibRarent that such Tax has been paid or is noicgipé. No
interest shall be paid or accrue on any cash paygin surrender of any Certificate.

(i)  Book-Entry Shares Notwithstanding anything to the contrary contdimethis
Agreement, any holder of Book-Entry Shares shalbeorequired to deliver a Certificate or an exeduetter
of transmittal to the Paying Agent to receive thertyer Consideration that such holder is entitlegktive
pursuant to this Article Ill. In lieu thereof, ealblder of record of one or more Book-Entry Shavesse
Shares were converted into the right to receivéMbeger Consideration pursuant to Section 3.1 shall
automatically upon the Effective Time (or, at aatel time at which such Book-Entry Shares shalide
converted) be entitled to receive, and Parent saalbe the Paying Agent to pay and deliver as pilgrap
practicable after the Effective Time, cash in aroant equal to the Merger Consideration multipligctioe
number of shares of Company Common Stock previaegesented by such Book-Entry Shares, and the
Book-Entry Shares of such holder shall forthwithchacelled. No interest shall be paid or accruamncash
payable upon conversion of any Book-Entry Shares.

(d) The Merger Consideration issued and paid in acomelavith the terms of this Article 1l

upon the surrender of the Certificates (or, immtedlyain the case of the Book-Entry Shares) shaltlbemed to have
been issued and paid in full satisfaction of ghts pertaining to such shares of Company CommaoackSbther than
the right to receive any dividends pursuant to i8ed.15). After the Effective Time, there shallr further
registration of transfers on the stock transferkisaaf the Surviving Corporation of Shares that
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were outstanding immediately prior to the Effectivene. If, after the Effective Time, any Certifiestformerly
representing Shares are presented to the Surn@angoration or the Paying Agent for any reasory gtell be
cancelled and exchanged as provided in this Artltle

(e) Any portion of the Exchange Fund that remains unbisted to the former holders of
Company Common Stock for six (6) months after tffedive Time shall be delivered to the Survivingr@oration,
upon demand, and any former holder of Company Cam&tock who has not theretofore complied with #aitcle
[l shall thereafter look only to Parent and the8uing Corporation for payment of its claim foretMerger
Consideration.

() None of Parent, Merger Sub, the Company, the Sunyi€orporation or the Paying Agent
shall be liable to any Person in respect of ani éasn the Exchange Fund delivered to a public@fipursuant to
any applicable abandoned property, escheat oragitogiw. Any Merger Consideration remaining unclainhg formel
holders of Company Common Stock immediately posuch time as such amounts would otherwise estheat
become property of any Governmental Entity shalthe fullest extent permitted by applicable Laacdtme the
property of the Surviving Corporation free and clebany claims or interest of any Person previpesititled thereto.

(g) Inthe event any Certificate shall have been ktsten or destroyed, upon the making of
an affidavit, in form and substance reasonably ptetde to Parent, of that fact by the Person clagnsuch Certificate
to be lost, stolen or destroyed and, if requiredPhyent or the Paying Agent, the posting by suehdPeof a bond in
reasonable amount as Parent or the Paying Agentlirest, as indemnity against any claim that maynagle against
it or the Surviving Corporation with respect to Bertificate, the Paying Agent will issue in exefa for such lost,
stolen or destroyed Certificate the Merger Consitlen had such lost, stolen or destroyed Certdéicegen surrendered
as provided in this Article III.

(h) The Paying Agent shall invest the cash includetthénExchange Fund as directed by
Parent;_provided however, that no such investment income or gain or lossetbn shall affect the amounts payable to
holders of Company Common Stock. Any interest, gaimd other income resulting from such investmsingdl be the
sole and exclusive property of Parent payable terRaipon its request, and no part of such integashs and other
income shall accrue to the benefit of holders a@any Common Stock; providedhowever, that any investment of
such cash shall in all events be limited to disdirt-term obligations of, or short-term obligasdully guaranteed as
to principal and interest by, the U.S. governmantommercial paper rated A-1 or P-1 or better byoklly’s Investors
Service, Inc. or Standard & Poor’s Corporationpessively, or in certificates of deposit, bank regnase agreements
or banker’'s acceptances of commercial banks wipitaieexceeding $10 billion (based on the mostme&ieancial
statements of such bank that are then publiclyl@ai), and that no such investment or loss thesballl affect the
amounts payable to holders of Company Common Stackuant to this Article 1ll. If for any reason ¢inding losses
the cash in the Exchange Fund shall be insuffidiefully satisfy all of the payment obligationstie made in cash by
the Paying Agent hereunder, Parent shall promm@podit cash into the Exchange Fund in an
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amount which is equal to the deficiency in the anta@i cash required to fully satisfy such cash pagtobligations.

(i) Parent, the Surviving Corporation or the Payingghall be entitled to deduct and
withhold from the consideration otherwise payablany former holder of Company Common Stock purstathis
Agreement such amounts as may be required to hectdetland withheld with respect to the making ahspayment
under the Internal Revenue Code of 1986, as amdtitked Cod€’), or under any provision of state, local or fgyei
tax Law. Any amount deducted or withheld pursuarthts Section 3.4(h) shall be treated as havirlpaid to the
holder of Company Common Stock in respect of wisieth deduction or withholding was made. Parent gl or
shall cause to be paid, all amounts so deductedtioheld to the appropriate taxing authority withime period
required under applicable Law.

Section 3.5 Further Assurancedf, at any time after the Effective Time, the #uing Corporation
shall determine that any actions are necessargsirable to vest, perfect or confirm of record threowise in the
Surviving Corporation its right, title or interast to or under any of the rights, properties aeads of either of the
Company or Merger Sub acquired or to be acquiretth&\surviving Corporation as a result of, or imection with,
the Merger or otherwise to carry out this Agreemtren the officers and directors of the Survividgyrporation shall
be authorized to take all such actions as may bessary or desirable to vest all right, title derast in, to and under
such rights, properties or assets in the Survi@ogporation or otherwise to carry out this Agreemen

ARTICLE IV

REPRESENTATIONSAND WARRANTIESOF THE COMPANY

Except as otherwise disclosed in (a) the Compafwgisual Report on Form 1R-for the fiscal year ended Ju
29, 2013, the Company’s Quarterly Reports on Fddr@QXor the quarterly periods ended September @832
December 28, 2013 and March 29, 2014, the Comp&wyeent Reports on Form 8-K filed since the ddtiliag of
the Company’s Quarterly Report on Form 10-Q forfibeal quarter ended March 29, 2014 and priouteJ3, 2014
or the Company’s proxy statement for the 2013 ahmegting of the Company’s stockholders, the releeaof such
documents being reasonably apparent on its facexoluding any risk factor disclosure and disctesof risks
included in any “forward looking statements” disolar or other general statements included in sumingany SEC
Documents to the extent they are predictive or &mdaAooking in nature, or (b) a letter (the * Comp®isclosure
Letter”) delivered to Parent by the Company prior to élxecution of this Agreement by Parent (which Conypan
Disclosure Letter shall in each case specificalgntify by reference to sections of this Agreenaamt exceptions to
each of the representations, warranties and cot®oantained in this Agreement; providdabwever, that any
information set forth in one section of such CompBisclosure Letter shall be deemed to apply tdedber section
or subsection thereof or hereof to which its reteeais reasonably apparent on its face), the Coynporesents and
warrants to Parent and Merger Sub as follows:

Section 4.1 Organization and Corporate Power
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(d) The Company is a corporation duly incorporateddiyakxisting under the Laws of the
State of Maryland and is in good standing withS®AT and has all requisite corporate power andaiithto own,
lease and operate its properties and assets aadrjoon its business as now being conducted. Tmepany is duly
gualified or licensed to do business and is in gat@dding in each jurisdiction in which the nataféts business or tt
ownership, leasing or operation of its propertiekes such qualification or licensing necessaryepifor those
jurisdictions in which the failure to be so quadior licensed or to be in good standing, indivilyuar in the
aggregate, has not had and would not reasonaldyexted to have a Company Material Adverse Effect.

(e) The Constituent Documents of the Company filedraexibit to the Company SEC
Documents as of June 8, 2014 are true, correct@amgblete copies, as of such date, of the ConstilDeouments of
the Company. The Company is not in violation of ahijts Constituent Documents.

() Section 4.1(c) of the Company Disclosure Lettes §atth, as of June 8, 2014, a correct
and complete list of (i) each Subsidiary of the @amy (individually, a “ Company Subsidiahand collectively, the “
Company Subsidiari¢’$ and (ii) each Company Subsidiary’s jurisdictiohincorporation or organization. Each
Company Subsidiary is a corporation duly incorpedatr a limited liability company, partnership éher entity duly
organized and is validly existing and in good staggif applicable, under the Laws of the jurisdiatof its
incorporation or organization, as the case maybe,has all requisite corporate or other entity groand authority, as
the case may be, to own, lease and operate itegiegpand assets and to carry on its businessvad@ing conducte
except where the failure to be so duly incorporatiedly organized, validly existing or in good starg] individually ot
in the aggregate, has not had and would not rebioha expected to have a Company Material AdvEfgect. Each
Company Subsidiary is duly qualified or licensedltobusiness and is in good standing, if applicahleach
jurisdiction in which the nature of its businesstoE ownership, leasing or operation of its prdpsnnakes suc
qualification or licensing necessary, except fastnjurisdictions in which the failure to be solfieal or licensed or
to be in good standing, individually or in the agggte, has not had and would not reasonably betg® have a
Company Material Adverse Effect. None of the Conyp&unbsidiaries is in violation of its Constituenbdments.

Section 4.2 Capitalization.

(@) The authorized capital stock of the Company cossitt, 200,000,000 shares of Comp
Common Stock and 13,500,000 shares of preferretf,sto par value (the * Company Preferred Std@nd together
with Company Common Stock, the * Company Capitatkt).

(b) As of the close of business on June 6, 2014, there (i) 123,349,419 shares of Comp
Common Stock issued and outstanding and no shafesngpany Preferred Stock issued and outstandiddign
6,270,632 shares of Company Common Stock issualole the exercise of outstanding Company Stock @gtio
(whether or not presently vested or exercisabld)tha vesting of outstanding Company RSUs (inclgdin
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performance-based Company RSUs and whether ores¢mtly vested, assuming achievement at targelsle¥
performance, except for grants dated November #] 20id January 26, 2012 (awarded under the 200§ Term
Stock Plan), which are frozen at a 80.1% payowgeht as set forth above, and for shares of Com@amymon
Stock reserved for issuance under Company BenlefitsPas of the close of business on June 6, 2(@ildther
Securities of the Company are issued, reserveddgaance or outstanding. All of the issued andtantling shares of
Company Common Stock have been, and any sharesngb@&hy Common Stock issued upon the exercise ofp@ny
Stock Options and vesting of Company RSUs (inclggiarformance-based Company RSUs) will be, dulj@ized
and validly issued and are or will be fully paidnassessable and free of preemptive rights.

(c) Except as, individually or in the aggregate, hashaal and would not reasonably be
expected to have a Company Material Adverse Eféaath grant of stock options to acquire sharesoofifiany
Common Stock was validly issued and properly appddwy the Company Board (or a duly authorized cdiesnior
subcommittee thereof). Each grant of stock opttorecquire Shares had, on the date of grant, amisgeorice of no
less than the fair market value of the Shares stilgpesuch stock options.

(d) Except as set forth above (including the Top-Upi@ptand except for ordinary course
equity grants under the Company’s equity plans nadigee the date of this Agreement and prior toEffective Time
in compliance with Section 6.1, as of the Effectiime, there will not be any outstanding securjt@#ions, warrant:
calls, rights, commitments, agreements, derivativ@racts, forward sale contracts or undertakirigay kind to
which the Company or any Company Subsidiary isrgypar by which the Company or any Company Sulbsydis
bound, obligating the Company or any Company Sudnsido issue, deliver or sell, or cause to beassulelivered or
sold, additional Securities of the Company or of @empany Subsidiary or obligating the Companyryr @ompany
Subsidiary to issue, grant, extend or enter infosarth security, option, warrant, call, right, coitment, agreement,
derivative contract, forward sale contract or utal@ng, or obligating the Company to make any payinbased on or
resulting from the value or price of Company Comrstack or of any such security, option, warrant, cght,
commitment, agreement, derivative contract, forwsaig contract or undertaking. Except for acquisgj or deemed
acquisitions, of Company Common Stock or othertgdsecurities of the Company in connection withttig paymer
of the exercise price of stock options to acquioen@any Common Stock (including in connection witlet”
exercises) as necessary in light of the transactontemplated hereby, (ii) required Tax withhoddin connection
with the exercise of stock options to acquire Comyp@ommon Stock and vesting of restricted stocksuimcluding
performance stock units) with respect to Companspn@on Stock, in each case, as necessary in lighieof
transactions contemplated hereby and (iii) forfeisuof stock options to acquire Company CommonkStocestrictec
stock units (including performance stock units)hwigspect to Company Common Stock, there are retanating
contractual obligations of the Company or any Camypaubsidiary to repurchase, redeem or otherwigaigeany
shares of Company Capital Stock or any Securifiesnp Company Subsidiary.
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(e) There are no bonds, debentures, notes or othebtiedigess of the Company or any
Company Subsidiaries having the right to vote (rvertible into, or exchangeable for, securitiegiingthe right to
vote) on any matters on which stockholders of tben@any may vote. There are no stockholder agreementing
trusts or other agreements or understandings tohwthe Company or any Company Subsidiary is a partf which
the Company has Knowledge with respect to the hgldioting, registration, redemption, repurchasdisposition of
or that restricts the transfer of, any Securitiethe Company or any Company Subsidiary.

(H The Company is, directly or indirectly, the recarttl Beneficial Owner of all of the
outstanding Securities of each Company Subsidieeg,and clear of any Liens and free of any otimaitation or
restriction (including any limitation or restrictioon the right to vote, sell, transfer or otherwdsspose of the
Securities). All of such Securities so owned by@wenpany have been duly authorized, validly iss@dy, paid and
nonassessable (and no such shares have beenirssimdtion of any preemptive or similar right&xcept for the
Securities of the Company Subsidiaries and investsnia marketable securities and cash equivaldmsCompany
does not own, directly or indirectly, any Secusta@ other ownership interests in any Person.

Section 4.3 Authority; Execution and Delivery; Enforceabilittate Takeover Statutes

() The Company has full corporate power and authtwigxecute and deliver this
Agreement, to perform its obligations under thiggggnent and, in the case of the Merger and if reduy applicabl
Law, subject to the affirmative vote of holdersot less than two-thirds of the outstanding Shateése Company
Stockholders Meeting (the_* Company Stockholder vyppl ), to consummate the transactions contemplateelyer
including the Merger (if required by applicable Dawhe execution and delivery by the Company of fkgreement,
the performance and compliance by the Company edtth of its obligations herein and the consummadtiothe
Company of the transactions contemplated herebg haen duly authorized by all necessary corpowdteraon the
part of the Company, subject, in the case of thegkteand if required by applicable Law, to receipthe Company
Stockholder Approval. The Company has duly execatetldelivered this Agreement and, assuming the due
authorization, execution and delivery by Parent lsliedger Sub of this Agreement, this Agreement dariss the
Company’s legal, valid and binding obligation, esfable against it in accordance with its termsepkas limited by
Laws affecting the enforcement of creditaights generally, by general equitable principle®ythe discretion of ar
Governmental Entity before which any Proceedindisgeenforcement may be brought.

(k) The Company Board, at a meeting duly called and, helanimously adopted resolutions
(i) approving entering into this Agreement and ¢dbeasummation of the Transactions and the othesaions
contemplated hereby upon the terms and subjebetodnditions set forth in this Agreement, (ii)etetining that the
Transactions and the other transactions contenaphaeeby are advisable, fair to and in the bestésts of the
Company and its stockholders, (iii) if requireddpplicable Law, directing that
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the Merger be submitted to the stockholders ofdbmpany for consideration at the Company Stockmdltkseting,
and (iv) subject to Section 6.3(b), recommendirad the Company’s stockholders accept the Offeddetheir Shares
in the Offer and, if required by applicable Lawterin favor of the approval of the Merger (the “uany
Recommendatioty. Subject to Section 6.3, the Company Board r@sescinded, modified or withdrawn such
resolutions in any way. Assuming the accuracy efrépresentations and warranties of Parent iratesentence of
Section 5.3(a), such resolutions are sufficiemetaler inapplicable to this Agreement, the Transastand the other
transactions contemplated hereby the restrictibi@eotions 3-601 through 3-605 of the MGCL, to ¢léent such
restrictions would be applicable to this Agreemém, Transactions or the other transactions corlgetphereby. No
other “business combination,” “control share acijois” (Sections 3-701 et seq. of the MGCL), “farice,”
“moratorium” or other takeover defense Laws (cdliesy, “ Takeover Laws) apply or will apply to the Company
pursuant to this Agreement, the Transactions oother transactions contemplated hereby.

()  Assuming the accuracy of the representations amchnizes of Parent in the last sentence
of Section 5.3(a), the Company Stockholder Approvaequired by applicable Law, is the only vofeholders of any
class or series of Company Capital Stock necessapprove the Merger.

Section 4.4 Consents and Approvals; No Conflicts

(c) The execution, delivery and performance by the Gowpf this Agreement and the
consummation by the Company of the transactionseogplated hereby do not and will not require anysemnt,
approval, waiver, license, permit, franchise, atigadion or Order (*_ Conseri} of, or registration, declaration, notice,
report, submission or other filing (* Filing with, any federal, state or local court, admirasive or regulatory agency
or commission or other governmental authority strunmmentality, domestic or foreign (each a “ Goweental Entity
"), other than (i) the filing with the SecuritieaExchange Commission (the “ SEX®f the Schedule 14D-9 and, if
the Company Stockholder Approval is required byliapple Law, the Proxy Statement, (ii) the filinftbe Articles o
Merger and the acceptance for record by the SDAIhefArticles of Merger pursuant to the MGCL, (ifiyequired by
applicable Law, the Company Stockholder Approwva), filings, permits, authorizations, consents,io@to and
approvals as may be required under, and othercaiybd requirements of, (A) the Exchange Act, () Securities Ac
of 1933, as amended (the * Securities Ac{C) the rules and regulations of the NYSE ab)l the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended {(tHER Act”), (v) Consents or Filings that become applicable
solely as a result of matters specifically relate&@arent or any of its Affiliates, and (vi) sudher Consents of, or
Filings with, any Governmental Entity the failurevehich to obtain or make, individually or in thggegate, has not
had and would not reasonably be expected to h&agany Material Adverse Effect.

(d) Neither the execution and delivery of this Agreetignthe Company nor the
consummation by the Company of the transactionsecgplated hereby, nor compliance by the Companly anty of
the terms or provisions hereof, will (i) conflicittvor
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violate any provision of the Constituent Documesftthe Company, or (ii) assuming that the authaioze, consents
and approvals referred to in Section 4.4(a) anaqtiired by applicable Law, the Company Stockhofggproval are
duly obtained, (x) violate any (1) Law or (2) Ordier either case, applicable to the Company or@ompany
Subsidiaries or any of their respective propenieassets, (y) violate, conflict with, result iretltoss of any benefit
under, constitute a default (or an event whichhwibtice or lapse of time, or both, would consétatdefault) under,
result in the termination of or a right of termiioat or cancellation under, accelerate the perfocearquired by, or
result in the creation of any Lien upon any of tbgpective properties or assets of the CompangyCampany
Subsidiaries under, any of the terms, conditiongrovisions of any Contract to which the Companymy Company
Subsidiary is a party, or by which they or anyhdit respective properties or assets may be bouatfexted, except,
in the case of the foregoing clauses (x) and @r)stich violations as, individually or in the aggmee, have not had a
would not reasonably be expected to have a Comigkatgrial Adverse Effect.

Section 4.5 SEC Documents; Financial Statements; UndisclosaHiliies .

(@) The Company has filed or furnished all reportsgsictes, forms, statements, registration
statements, prospectuses and other documentsdimglaxhibits and other information incorporatedrthn) required
to be filed or furnished by the Company with theCSlihder the Securities Act or the Exchange Actesiranuary 1,
2013 (such documents, together with any documdatsdr furnished during such period by the Comptnthe SEC
on a voluntary basis, the * Company SEC Documgntdo Company Subsidiary is, or has at any tinmesiJanuary
1, 2013 been, subject to the periodic reportingiiregnents of the Exchange Act or is or has beeeraiise required t
file any form, report, statement, schedule, cedte or other document with the SEC, any foreigregamental Entit'
that performs a similar function to that of the S&Gany securities exchange or quotation system.

(b) As of its respective date, or, if amended priothi® date hereof, as of the date of the last
such amendment, each of the Company SEC Documemislied when filed or furnished (or, if applicablehen
amended) in all material respects with the requenais of the Securities Act, the Exchange Act aed3arbanes-
Oxley Act of 2002 and the related rules and regutatpromulgated thereunder or under the Excharogétide “
Sarbane®©xley Act”), in each case to the extent applicable to susm@any SEC Documents, and none of the
Company SEC Documents when filed or furnishedrfdhe case of a registration statement under theribies Act,
at the time it was declared effective) containeg amtrue statement of a material fact or omittedtéde a material fa
required to be stated therein or necessary in doderake the statements therein, in light of tmeuwrnstances under
which they were made, not misleading (and no Com&C Document that is a registration statemeranaanded ¢
supplemented, if applicable, filed pursuant to$leeurities Act, as of the date such registratiatestent or
amendment became effective, contained any untasensent of a material fact or omitted to state rmayerial fact
required to be stated therein or necessary to nhekstatements therein not misleading).
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(c) The consolidated financial statements of the Compraciuded in the Company SEC
Documents (including, in each case, any notestwdides thereto) and all related compilations,ewsiand other
reports issued by the Company’s accountants witperet thereto (the * Company SEC Financial Statésrigrhave
been derived from the accounting books and reaafrtitee Company and the Company Subsidiaries aras (Of their
respective dates of filing with the SEC compliedaform in all material respects with applicabée@unting
requirements and the published rules and regukatibithe SEC with respect thereto, (ii) were predan accordance
with GAAP applied on a consistent basis duringgbgods involved (except as may be indicated imibtes thereto
and except, in the case of the unaudited interatestents, as may be permitted by Form 10-Q andI&eguS-X of
the SEC) and (iii) fairly present, in all mateniabpects, the consolidated financial position ef@mmpany and the
Company Subsidiaries, as at the respective dadesdah and the consolidated results of their opearat and, where
included, their consolidated stockholders’ equitgd ¢éheir consolidated cash flows for the respeqgieeods indicated
(subject, in the case of the unaudited statemntgyrmal year-end audit adjustments (which arenmetterial in
significance or amount) and the absence of ndisjinancial statements of any Person other tharChimpany and
the Company Subsidiaries are required by GAAP tmbleded in the consolidated financial statementhe
Company. Except as required by GAAP and disclogsgde Company SEC Documents, between January 3,&td
the date of this Agreement, the Company has noemaddopted any material change in its accoumtiathods,
practices or policies.

(d) The Company is in compliance in all material resp&dth (i) the applicable provisions
the Sarbanes-Oxley Act and (ii) the applicablerigseind corporate governance rules and regulatbtise NYSE.

(e) There are no outstanding or unresolved commerdsnmment letters received from the
SEC staff with respect to any Company SEC Docunmemisnone of the Company SEC Documents (other than
confidential treatment requests) is, to the Knogkedf the Company, the subject of ongoing SEC vevidhere are n
internal investigations, any SEC inquiries or irtigegions or other governmental inquiries or inigegions pending
or, to the Knowledge of the Company, threatenedaith case regarding any accounting practicesedCtmpany.

() Since January 1, 2013, the Company has designechaimained disclosure controls and
procedures and internal control over financial répg (as such terms are defined in Rule 13a-15Ruid 15d-15
under the Exchange Act) as required by Rules 13anti515d-15 under the Exchange Act. The Compang&asure
controls and procedures are designed to ensuralthiatormation (both financial and non-financiagquired to be
disclosed by the Company in the reports thatesfibr furnishes under the Exchange Act is reconoietessed,
summarized and reported within the time periodgifipéd in the rules and forms of the SEC, and #ibsuch
information is accumulated and communicated tcGbmpany’s management as appropriate to allow tirdetysions
regarding required disclosure and to make thefwations required pursuant to Sections 302 andd@be Sarbanes-
Oxley Act. The Company’s management has complateasaessment of the effectiveness of the
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Company’s disclosure controls and procedures anthet extent required by applicable Law, preseirtehy
applicable Company SEC Document that is a repoRam 10-K or Form 10-Q, or any amendment theii&to,
conclusions about the effectiveness of the discéosantrols and procedures as of the end of thegeovered by
such report or amendment based on such evalu8as®ed on Company management’s most recently coaaplet
evaluation of the Company’s internal control ovaahcial reporting, (i) the Company had no sigmifitdeficiencies
or material weaknesses in the design or operafigs mternal control over financial reporting th@ould reasonably
be expected to adversely affect the Company’staltdirecord, process, summarize and report firdmeiormation
and (ii) the Company does not have Knowledge offeanyd, whether or not material, that involves ngeraent or
other employees who have a significant role inGbenpany’s internal control over financial reportiigince January
1, 2013, to the Knowledge of the Company, no exeeutfficer or director of the Company has receivedtherwise
had or obtained knowledge of, and to the Knowleafge Company, no auditor, accountant, or reptasiee of the
Company has provided written notice to the Compamgny executive officer or director of, any substge complain
or allegation that the Company or any Company Slidnyi has engaged in improper accounting practieese
January 1, 2013, to the Knowledge of the Compaoyttorney representing the Company or any Comgargidian
has reported to the Company Board or any commtittereof or to any current director or executivecedf of the
Company evidence of a material violation of Unigdtes or other securities Laws or breach of falyaduty by the
Company or any of its executive officers or diresto

() The Company and the Company Subsidiaries do na &ay liabilities or obligations of
any nature (whether absolute or contingent, assertenasserted, known or unknown, primary or sdaoy direct or
indirect, and whether or not accrued), exceph@pe that, individually or in the aggregate, hasehad and would ne
reasonably be expected to have a Company Matedietse Effect, (ii) as reflected or reserved agamte most
recent audited balance sheet included in the CommP&@ Financial Statements or the notes thereiofd(i liabilities
and obligations incurred in the ordinary courséudiness since the date of the most recent auolitiedice sheet
included in the Company SEC Financial Statemendsiai for liabilities and obligations arising oot or in
connection with this Agreement, the TransactiontherPinnacle Merger Agreement. Neither the Compeamany of
the Company Subsidiaries is a party to, or hascanymitment to become a party to, any joint ventafebalance
sheet partnership or any similar Contract or areamgnt (including any Contract or arrangement majgtio any
transaction or relationship between or among thag@amy and any of the Company Subsidiaries, on ieehand, and
any unconsolidated Affiliate, including any strued finance, special purpose or limited purposéyeat Person, on
the other hand, or any material “off-balance slagetngement” (as defined in Item 303(a) of Regoite®-K of the
Exchange Act)), where the result, purpose or irddneffect of such Contract or arrangement is todagisclosure of
any material transaction involving, or materiablldies of, the Company or any of the Company &dibsies in the
Company SEC Financial Statements or other Comp&@/[Socuments.

Section 4.6 Absence of Certain Changes or Evertiénce June 29, 2013 through the date of this
Agreement, (a) the Company and the Company Subsisiihave
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conducted their businesses in all material respedisin the ordinary course and in a manner coasisvith past
practice and (b) there has not been any CompangribAdverse Effect or any event, change, effdetielopment,
state of facts, condition, circumstance or occureethat, individually or in the aggregate, has dbadiould reasonably
be expected to have a Company Material AdversecEffe

Section 4.7 Information Supplied

(@) None of the documents required to be filed by tbenany with the SEC or required to
distributed or otherwise disseminated to the Comigastockholders by the Company in connection hih
transactions contemplated by this Agreement (t@erhpany Disclosure Documeri)s including the Schedule 14D-9
and the proxy or information statement of the Conypghe “_ Proxy Statemeri}, if any, to be filed with the SEC in
connection with the Merger, and any amendment pplement thereto, (i) in the case of the Proxyedtant, as
amended or supplemented, if applicable, at theitlateany amendment or supplement is mailed todrsl of the
shares of Company Common Stock and at the timeeo€bmpany Stockholders Meeting, if any, and fihie case (
any Company Disclosure Document (other than th&yP8&tatement), at the time such Company DiscloBareument
is filed with the SEC, at any time it is amendedgopplemented and at the time of any distributiodissemination
thereof, will contain any untrue statement of aenat fact or omit to state a material fact necestamake the
statements therein, in light of the circumstanoceshich they are made, not misleading (exceptrbaepresentation
or warranty is made by the Company regarding soctigns thereof that relate expressly to ParentgéeSub or any
of their Subsidiaries or to statements made thdraged on information supplied by or on behalf afelat or Merger
Sub for inclusion or incorporation by referenceréig). The Company Disclosure Documents and th&yP&batement
(if required to be filed with the SEC) will compés to form in all material respects with the reguonents of the
Exchange Act and the rules and regulations prontedgénereunder.

(b) None of the information with respect to the Compangny Company Subsidiary supp!
or by or on behalf of the Company for inclusioriraorporation by reference in the Offer Documeatghe time of
the filing of the Schedule TO with the SEC, attinge of any distribution or dissemination therentiat the
Acceptance Time, will contain any untrue statenoérat material fact or omit to state a material fa@tessary to make
the statements therein, in light of the circumsgésna which they are made, not misleading.

Section 4.8 Legal ProceedingsThere are no Proceedings pending, or to the Kedyd of the
Company, threatened against the Company or amed€ompany Subsidiaries or any of their respectsgets, rights
or properties or any of the officers or directofrshe Company, except, in each case, for thoseitidividually or in
the aggregate, have not had and would not reasphal#xpected to have a Company Material AdvertecEfNeithe
the Company nor any of the Company Subsidiariesanygrof their respective properties, rights or esiseor are
subject to any Order, except for those that, intligily or in the aggregate, have not had and woatdeasonably be
expected to have a Company Material Adverse Effect.
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Section 4.9 Compliance with Laws

(@) Except as, individually or in the aggregate, hashaal and would not reasonably be
expected to have a Company Material Adverse Eff@ate January 1, 2012 (i) the Company and the @osnp
Subsidiaries have complied and are in compliantle &l Laws and Orders applicable to the Company,@ompany
Subsidiary or any assets owned or used by anyeaof tii) neither the Company nor any Company Suasichas
received any notice from a Governmental Entitycatlg that the Company or a Company Subsidiary iSmo
compliance with any Law or Order and (iii) to therfipany’s Knowledge, no Governmental Entity has otise
identified any instance in which the Company orcem@any Subsidiary is or may be in violation of aggible Law or
Order.

(b) Except as, individually or in the aggregate, hashaa and would not reasonably be
expected to have a Company Material Adverse EfteetCompany and the Company Subsidiaries (i)rare i
compliance and since January 1, 2013 have beasmpl@nce with the United States Foreign CorrupicBces Act o
1977 (the “ Foreign Corrupt Practices Arand any other United States and foreign Lawsceamng corrupting
payments and (ii) since January 1, 2013 have rest bevestigated by any Governmental Entity withpees to, or
been given notice by a Governmental Entity of, @imjation by the Company or such Company Subsididithe
Foreign Corrupt Practices Act or any other Unitéat&s or foreign Laws concerning corrupting payrmsent

(c) The Company and the Company Subsidiaries are ipkance with relevant United Sta
and applicable foreign Laws and internal and poptdities concerning privacy and data security.

Section 4.10 Permits. The Company and each of the Company Subsidiaaes all required
governmental licenses, permits, certificates, aygdsy billing and authorizations (* Permijsnecessary for the
conduct of their business and the use of theirgnas and assets, as presently conducted andchndeshch of the
Permits is valid, subsisting and in full force aftect, except where the failure to have or mamsaich Permit,
individually or in the aggregate, has not had awodld not reasonably be expected to have a Compaatgridl
Adverse Effect. The operation of the business efGbmpany and the Company Subsidiaries as curremigiucted is
not, and has not been since January 1, 2013, latiao of, nor is the Company or any of the Comp8upsidiaries in
default or violation under, any Permit, and, to ikmowledge of the Company, no event has occurradhylwith
notice or lapse of time or both, would constituedault or violation of any terms, condition oopision of any
Permit, except where such default or violationwaftsPermit, individually or in the aggregate, hashmad and would
not reasonably be expected to have a Company Mbratverse Effect. There are no actions pendingoothe
Knowledge of the Company, threatened, that seeketiecation, cancellation or adverse modificatibamy Permit,
except where such revocation, cancellation or agverodification, individually or in the aggregatas not had and
would not reasonably be expected to have a Comigkatgrial Adverse Effect. Since January 1, 2013theeithe
Company nor any Company Subsidiaries have rec@réeen subject to any written notice or, to theWledge of
the Company, any charge, claim or
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assertion, in each case alleging any violatiorBaymits, nor to the Knowledge of the Company, imgssaich notice,
charge, claim or assertion been threatened, exdegie the receipt of such notice, charge, claimssertion,
individually or in the aggregate, has not had awodld not reasonably be expected to have a Compatgridl
Adverse Effect.

Section 4.11 ERISA Compliance; Excess Parachute Payments

(@) Section 4.11(a) of the Company Disclosure Lettés &eth a true, correct and complete
list of each material Company Benefit Plan. Fotheaaterial Company Benefit Plan, the Company hesiged, or
will provide as soon as practicable (and no ldtantthirty (30) days) after the date of this Agreemto Parent a copy
of such plan (or a description, if such plan iswatten) and all amendments thereto and, as agdgkc(i) all trust
agreements, insurance contracts or other fundirmgg@gements and amendments thereto, (ii) the cuprespectus or
summary plan description and all summaries of materodifications, (iii) the most recently filed mmal return/report
(Form 5500) and accompanying schedules and attadBrtieereto, (iv) the most recently prepared a@begport and
financial statements and (v) if such plan is aenmational Plan, documents that are substantialyparable (taking
into account differences in applicable Laws andfcas) to the documents required to be providedaaoses (i)
through (iv).

(b) No material liability under Title IV of ERISA hasbn incurred by the Company or any
its ERISA Affiliates which has not been satisfiedull and no event has occurred and no conditiosi® that could
reasonably be likely to result in the Company or ahits ERISA Affiliates incurring material liabiyy under Title 1V
of ERISA. Except as set forth in Section 4.11(b)hef Company Disclosure Letter, neither the Compamyany of its
ERISA Affiliates sponsors, maintains, administergantributes to (or has any obligation to conttébto) any
Company Benefit Plan that (i) is a defined bergdision plan or is subject to Section 302 or Tifl®f ERISA or
Section 412 of the Code (each, a “ Title IV Plaor (ii) is a multiemployer plan within the meagi of Section 3(37)
of ERISA or a multiple employer welfare arrangemamtefined in Section 3(40) or ERISA, except,antecase, as
would not reasonably be expected to result in the@any or any of the Company Subsidiaries incuraimg material
liability under Title IV of ERISA.

(c) No Title IV Plan or any trust established thereurtties incurred any “accumulated
funding deficiency” (as defined in Section 302 &RIBA and Section 412 of the Code), whether or raived, as of
the last day of the most recent fiscal year of €&t IV Plan ended prior to the Effective Timeo Keportable event
within the meaning of Section 4043(c) of ERISA vanich the thirty (30) days’ notice requirement nas been
waived has occurred. Neither the Company nor antg ®&RISA Affiliates has, within the preceding $8) years,
withdrawn in a complete or partial withdrawal framy multiemployer plan (as defined in Section 3@7ERISA) or
incurred any liability under Section 4204 of ERI8xrat has not been satisfied in full.

(d) Each Company Benefit Plan that is intended to ladifeed under Section 401(a) of the
Code is so qualified and the plan as currentlyffieot has received a favorable determination leitavpinion to that
effect from the Internal Revenue Service and the
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Company is not aware of any reason why any sucrm@tation letter should be revoked or not be tsds The
Company has made available to Parent copies ohtist recent Internal Revenue Service determindeiter or
opinion with respect to each such Company Benddit.FExcept as, individually or in the aggregates hot had and
would not reasonably be expected to have a Comigkatgrial Adverse Effect, (i) each Company Benel#rPhas
been maintained in compliance with its terms arith Wie requirements prescribed by any and all ®stwrders, rule
and regulations, including ERISA and the Code, Wilaice applicable to such Company Benefit Planti{gye are no
pending or, to the Knowledge of the Company, tlemeadl Proceedings against any Company Benefit &gn,
fiduciary thereof, the Company or any Company Sdibsy, and (iii) all contributions required to beade by the
Company or any of its ERISA Affiliates to any ComgaBenefit Plan have been made on or before tipgiliGable
due dates (and contributions for any period endmg@r before the Closing Date that are not duepeoperly accrued
to the extent required to be accrued under appécadrounting principles). No events have occuwih respect to a
Company Benefit Plan that could result in paymerdssessment against the Company or any Comparsydiarly of
any material excise taxes under ERISA or the Cdédehe Knowledge of the Company, except as hasadtand
would not reasonably be expected to have, indivigaa in the aggregate, a Company Material AdvdEffect, none
of the Company, any of the Company Subsidiarieg adiicer of the Company or of any Company Subsidia any
of the Company Benefit Plans which are subjectRdFA, including the Company Benefit Plans, anytsuseated
thereunder or any trustee or administrator thettesd,engaged in a “prohibited transaction” (as seah is defined in
Section 406 of ERISA or Section 4975 of the Codegny other breach of fiduciary responsibility thatild subject
the Company, any Company Subsidiary or any oficéehe Company or of any Company Subsidiary to Bay or
penalty on prohibited transactions imposed by ss@ttion 4975 of the Code or to any material ligpiinder Section
502(i) or 502(1) of ERISA.

(e) Except as set forth in Section 4.11(e) of the Camgdaisclosure Letter, there is no curr
or projected liability in respect of post-employrmen post-retirement health or medical or life irswe benefits for
retired, former or current employees of the Compamnghe Company Subsidiaries, except as requiredyaa excise
tax under Section 4980B of the Code. No conditixiste that would prevent the Company or any cERISA
Affiliates from amending or terminating any Compdgnefit Plan providing health or medical beneifitsespect of
any current or former employees of the CompanyerGompany Subsidiaries other than limitations isgaounder
the terms of a collective bargaining agreement.

() Except as otherwise contemplated under this Agragme as set forth in Section 4.11(f)
of the Company Disclosure Letter, neither the eeawnor delivery of this Agreement nor the consuation of the
transactions contemplated hereby shall, whethereabo in combination with any other event (i) résuithe
accelerated vesting or payment of, or any incregsa in the funding (through a grantor trust ¢neywise) of, any
compensation or benefits to any present or formg@yee, consultant or director of the Companyror af the
Company Subsidiaries; (ii) result in the entitletneihany present or former employee, consultamti@ctor of the
Company or any of the Company Subsidiaries to seweror termination pay or benefits; (iii) limit i@strict the right
of the Company to merge, amend or
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terminate any of the Company Benefit Plans; orr@gult in any payment under any of the CompanyeBeRlans or
any other arrangement that would not be deductibtier Section 280G of the Code.

(g) Except as set forth in Section 4.11(g) of the Camydaisclosure Letter, there is no
agreement, plan, arrangement or other Contractricmvany employee of the Company or any of the Camyp
Subsidiaries that, considered individually or cdesed collectively with any other such agreemepgits}s,
arrangements or other Contracts, will, or couldoaably be expected to, give rise directly or iedly to the paymel
of any amount that would be characterized as aaaute payment” within the meaning of Section 2&) &) of the
Code. No director, officer, employee or independemitractor of the Company or any Company Subsidsaentitled
to receive or will receive any gross-up or addisiopayment by reason of the “additional tax” or¢ee tax” required
by Section 409A or 4999 of the Code being imposeduxh Person.

(h) Except as, individually or in the aggregate, hashaa and would not reasonably be
expected to have a Company Material Adverse Efeaath International Plan (i) has been maintainembmpliance
with its terms and applicable Laws, (ii) if interti® qualify for special tax treatment, meets ladl tequirements for
such treatment, and (iii) if required, to any exténm be funded, book-reserved or secured by amamge policy, is
fully funded, bookreserved or secured by an insurance policy, ascajb, based on reasonable actuarial assum
in accordance with applicable accounting principlgem and after the Closing Date, Parent andfifidigies will
receive the full benefit of any funds, accruals eggkrves under the International Plans.

(i) The ESOP and the Trust Agreement between the Conmgraihthe trustee of the ESOP
have been duly authorized and established by edlgsary corporate action on the part of the CompEmg shares of
Company Common Stock held by the ESOP are owneecofd and beneficially by the ESOP, free and aiéail
encumbrances other than the pledge in favor o€ttrapany in connection with ESOP Loans evidencethe\eSOP
Loan Agreement by and between the Company and$@PErustee. There are no liabilities of the ES@Rrahan
the ESOP Loans and the obligation to pay the besnefithe ESOP participants under the ESOP in itth@ary course
of business. There is no proceeding pending befioyeGovernmental Entity or, to the Knowledge of @@mpany,
threatened against the ESOP, the ESOP trust &Sk trustee or any properties of the ESOP, thatdnme
expected to materially interfere with the abilifytbe Company to consummate the transactions cqitded by this
Agreement. There is no judgment, decree or ordainagthe ESOP trustee, the ESOP trust or the EB@RY
properties of the ESOP, the ESOP trust or the E8@Ree that could prevent, enjoin, alter or matlgrdelay any of
the transactions contemplated by this Agreemerthairwould reasonably be expected to materiatigriare with the
ability of the Company to consummate the transastmntemplated by this Agreement.

Section 4.12 Employee and Labor Matters

(@) (i) Neither the Company nor any of the Company &liéases is a party to or bound by
any collective bargaining agreement, agreement anghworks council, or
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labor contract; (ii) no labor union, labor orgariaa, works council, or group of employees of then@any or any of
the Company Subsidiaries has made a pending defoaretognition or certification; (iii) to the Kndedge of the
Company, there are no representation or certibogtroceedings or petitions seeking a representatioceeding
presently pending or threatened in writing to baulght or filed with the National Labor Relationsa®d or any other
labor relations tribunal or authority involving t@®mpany or any Company Subsidiary; (iv) neither@mpany nor
any Company Subsidiary has engaged in any materfalr labor practice with respect to any indivituamployed b
or otherwise performing services for the Compangror of the Company SubsidiariesGbmpany Business Persor
"); (v) there is no material unfair labor practidearge, material grievance or other material laktated or
employment-related administrative, arbitral or gal complaint, action or investigation pendingtorthe Knowledge
of the Company, threatened in writing against tbenany or any of the Company Subsidiaries by th@Nal Labor
Relations Board, any arbitration body or any ofBevernmental Entity (which for the purpose of tl@presentation
shall include arbitration proceedings) with resgedhe Company Business Personnel; (vi) to thevledge of the
Company, there are no labor union organizing aawwith respect to any Company Business Perspandl(vii)
there is no labor strike, lockout, slowdown or giage pending or, to the Knowledge of the Compdmgatened
against or affecting the Company or any Companysidry and no such strike, lockout, slowdown opgiage has
occurred in the past five (5) years.

(b) The Company and the Company Subsidiaries are arelldeen in compliance with all
collective bargaining agreements, agreements wyhwaorks council, or labor contracts to which then@pany or any
of the Company Subsidiaries is a party or boundvaittd all applicable Laws respecting employment angployment
practices, including, without limitation, all Lawsspecting terms and conditions of employment,theald safety,
wages and hours, child labor, immigration, emplogthekscrimination, disability rights or benefitgjual opportunity,
plant closures and layoffs, affirmative action, kens’ compensation, labor relations and unemploynmsurance,
except for noncompliance as, individually or in Hygregate, has not had and would not reasonaldypexted to
have a Company Material Adverse Effect.

Section 4.13 Environmental MattersExcept as, individually or in the aggregate, haishad and
would not reasonably be expected to have a Comikatgrial Adverse Effect:

(@) Since January 1, 2013, (i) the Company and eachp@oynSubsidiary has been in
compliance with all Environmental Laws, which comapte includes, but is not limited to, the possassif all
Permits and other governmental authorizations uati&nvironmental Laws (“ Environmental Perniifgo operate ¢
currently operated, and compliance with the ternts@nditions thereof, (ii) neither the Company aoy of the
Company Subsidiaries has received any written conication alleging that the Company or any Companlys&liary
is not in such compliance and (iii) there is nocsm@able basis for the revocation, adverse modibicabr non-renewal
of any Environmental Permits held by the Compangiror Company Subsidiary, or for the denial of aaggng
application for, or
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modification of the proposed terms of, any Enviremtal Permit necessary for the Company or any Cagnpa
Subsidiary to operate as currently planned.

(b) There is no Environmental Claim pending or, toKim®wledge of the Company,
threatened against the Company or the Company @abss, or to the Knowledge of the Company agangtPerso
whose liability for any Environmental Claim the Cpamy or any Company Subsidiary has retained omaasgdeither
contractually or by operation of law.

(c) To the Knowledge of the Company, there are no @agtesent actions, activities,
circumstances, facts, conditions, events or in¢gjencluding, without limitation, the presence J&&se or threatened
Release of any Material of Environmental Concdrat tvould reasonably be expected to form the ludsasy
Environmental Claim against the Company or any CamgSubsidiaries, or against any Person whosdityatair
such Environmental Claim the Company or any Comguysidiary has retained or assumed either contaitgor by
operation of law.

Section 4.14 Properties Except as, individually or in the aggregate, haishad or would not
reasonably be expected to have a Company Matedatse Effect: (i) the Company and each of the Gomip
Subsidiaries has good, valid and marketable ttkhé real property owned by the Company or any @om
Subsidiary that is material to the operation oftthisiness of the Company or any Company Subsidilaey* Owned
Real Property) and a valid leasehold or sublease interesterréal property that is material to the operatibthe
business of the Company or any Company Subsidiaey“(Leased Real Propertyand together with the Owned Real
Property, the “ Real Property, in each case, free and clear of all Liens eké@pPermitted Liens, (ii) each lease,
sublease, license, use or occupancy or similaeaggats for Leased Real Property (a “ Real Propgarage’) is valid,
in full force and effect and enforceable against@ompany or Company Subsidiary that is party tbe(ei) the
Company and the Company Subsidiaries are not euttgfand there is no event or condition that aftatice or lapse
of time or both would constitute a default by then@pany or any Company Subsidiary) under any Regd?ty Leas:
and, to the Knowledge of the Company, there isefawt (or event or condition that after noticdapse of time or
both would constitute a default) by any other péngreto under any Real Property Lease, (iv) nedeleases,
subleases, licenses or otherwise has a right torusecupy any of the Real Property other thanGbmpany or any
Company Subsidiary and (v) all improvements locatedhe Real Property are in sufficiently good dbad and
repair (ordinary wear and tear excepted) to allesvhiusiness of the Company and the Company Subegita be
operated in the ordinary course as currently opdranhd as presently proposed to be operated. Nédih€ompany
nor any Company Subsidiary is a party to any ageserior the sale of any Real Property. No othelrpeaperty, othe
than the Real Property, is material to the openaticthe business by the Company as conductedthe afate hereof.

Section 4.15 Tax Returns and Tax Paymen&xcept as, individually or in the aggregate, haishad
or would not reasonably be expected to have a Coynletaterial Adverse Effect:
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(@) The Company and the Company Subsidiaries havetifibed (or, as to the Company
Subsidiaries, the Company has filed on behalf ohstompany Subsidiaries) all Tax Returns requiodgkt filed by it,
and all such Tax Returns are correct and compheddl material respects.

(b) The Company and the Company Subsidiaries have(pgids to the Company
Subsidiaries, the Company has paid on behalf df &empany Subsidiaries) all Taxes require to bd,panether or
not shown to be due on any Tax Returns or has gedvjor, as to the Company Subsidiaries, the Coynpas made
provision on behalf of such Company Subsidiariesgrves in its financial statements for any TaRkashave not bee
paid, whether or not shown as being due on anyRi&iurns.

(c) Neither the Company nor any of the Company Sub$edidnas granted any request that
remains in effect for waivers of the time to assass Taxes.

(d) No claim for unpaid Taxes has been asserted agam§€ompany or any of the Company
Subsidiaries by a Tax authority.

(e) There are no Liens for Taxes upon the assets aZtimepany or any Company Subsidiary,
except for Liens for Taxes not yet due and payabler Taxes that are being disputed in good fajttappropriate
Proceedings and with respect to which adequatevessbave been taken.

(f) No audit of any Tax Return of the Company or anthefCompany Subsidiaries is being
conducted by a Tax authority.

(g) Neither the Company nor any of the Company SubsgdigA) is or since January 1, 2011
has been a member of a group (other than a greupotimmon parent of which is the Company and/orGmypany
Subsidiary and includes only the Company and/or @aom Subsidiaries) filing a consolidated, combiredtiliated,
unitary or similar income Tax Return or (B) has #ability for Taxes of any Person (other than @@mpany or any
Company Subsidiary) arising from the applicatiom tfasury Regulation Section 1.1562+ any analogous provisit
of state, local or foreign Law.

(h)  Neither the Company nor any of the Company Subsgdias a party to or bound by or |
any obligation under any Tax sharing or similareggnent or arrangement with any third-parties (otthan
commercial agreements the primary subject matternodh is not Tax matters).

(i) Since January 1, 2011, no written claim has beesterbg any Tax authority in a
jurisdiction where the Company or any of the Conyp&ubsidiaries has not filed a Tax Return that @n may be
subject to Tax by such jurisdiction.

() Neither the Company nor any of the Company Subsagiavill be required to include any
item of income in, or exclude any item of deducticom, taxable income for any taxable period (ortipa thereof)
ending after the Closing Date as a result of
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any: (A) change in method of accounting for a tédegeriod ending on or prior to the Closing Dag), ‘(closing
agreement” as described in Section 7121 of the Qardany corresponding or similar provision of stdbcal or
foreign income Tax Law) executed on or prior to @esing Date; (C) intercompany transaction or egdess accou
described in Treasury Regulations under Sectior2 bb@he Code (or any corresponding or similar miow of state,
local or foreign income Tax Law); (D) installmertles or open transaction disposition made on or poiche Closing
Date; (E) prepaid amount received on or prior ®o@osing Date; or (F) as a result of Section J)a&(the Code.

(k)  None of the Company or any Company Subsidiariebbasa a party to any “listed
transaction” within the meaning of Section 6011ha&f Code and the regulations thereunder.

() Inthe last five years, none of the Company or @agnpany Subsidiaries has distributed
stock of another Person or has had its stock bliged by another Person, in a transaction thatpwgsorted or
intended to be governed in whole or in part by i8ac355 of the Code, in each case, other than pine Gff.

(m) To the Knowledge of the Company, there are no fattsumstances or transactions that
would reasonably be expected to adversely affecirttended Tax treatment of Company’s spin-off & 0S, Inc.,
Delaware corporation (* Spinc¢9, and any related transactions (including theugsition of Spinco by MASTER
BLENDERS 1753, B.V., an entity organized underltves of the Netherlands) (the “ Spif "), as reflected in the
private letter ruling from the Internal Revenues®¥ and the opinion of Skadden, Arps, Slate, MeaghFlom LLP,
dated as of June 28, 2012 in respect of such waasa (the “ Intended Tax Treatméint

Section 4.16 Company Material Contracts

(@) All Contracts required to be filed as exhibitshe Company SEC Documents have been
so filed in a timely manner.

(b) Each of the Company Material Contracts is validdimg and in full force and effect and
is enforceable by the Company or the applicable 2o Subsidiary in accordance with their termsgpkas limited
by Laws affecting the enforcement of creditorshiggenerally, by general equitable principlesyothe discretion of
any Governmental Entity before which any Proceedigking enforcement may be brought and excestuich
failures to be valid, binding and in full force aeffect or enforceable that, individually or in thggregate, have not
had and would not reasonably be expected to h&@#any Material Adverse Effect. Except as, indmaildly or in
the aggregate, has not had and would not reasobal#ypected to have an Company Material AdverseEthe
Company, or the applicable Company Subsidiary peaformed all obligations required to be perforrbgdt under
the Company Material Contracts, and it is not (waittwithout notice or lapse of time, or both) ireéach or default
thereunder and, to the Knowledge of the Companyther party to any Company Material Contract igh{ver
without notice or lapse of time, or both) in breactdefault thereunder. Except as, individuallyrothe aggregate, has
not had and would not
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reasonably be expected to have an Company Matahadrse Effect, since January 1, 2013, neitheCibepany nor
any of the Company Subsidiaries has received writtgtice of any actual, alleged, possible or paéwriolation of, ol
failure to comply with, any material term or rearitent of any Company Material Contract

Section 4.17 Intellectual Property

(&) Except as, individually or in the aggregate, hashaal and would not reasonably be
expected to have a Company Material Adverse Eft@gtthe Company and the Company Subsidiaries diegnse or
otherwise have the valid right to use all IntellettProperty used in the operation of their busassas currently
conducted, free and clear of all Liens other tharmftted Liens; (B) no Proceedings or Orders arelpg or, to the
Knowledge of the Company, have been threateneditmg (including cease and desist letters or retgiéor a patent
license) since January 1, 2013 against the Compaagy Company Subsidiary with regard to any Ietzlial
Property; (C) the operation of the Company’s ard@ompany Subsidiaries’ businesses as currentigumied and as
conducted since January 1, 2013 does not infrimjggppropriate, or otherwise violate any Intellatfroperty of an
other Person and, to the Knowledge of the Compamyerson is infringing, misappropriating, or othise violating
the Intellectual Property owned by or exclusivétghsed to the Company or any of the Company Sissd; (D) all
registrations and applications for Company Matdritdllectual Property owned by the Company or aihthe
Company Subsidiaries are subsisting and unexpitddathe Knowledge of the Company, are valid amnfdreeable;
(E) the Company and the Company Subsidiaries takerercially reasonable actions to protect the cemiiiality of
Trade Secrets included in the Company Materialledrial Property, and to the Knowledge of the Camp there he
not been any disclosure of any Trade Secrets iarmar that has resulted or is reasonably likehgsaolt in the loss of
such Trade Secrets or other rights in and to sufcimation; and (F) the Company and the Companysifidgries take
commercially reasonable actions to maintain anteptdhe integrity, security and operation of trssiftware and
systems (and all information transmitted therebgtored therein), and there have been no violattbhsw or the
policies and procedures of the Company and the @agnSubsidiaries with respect to same since Jariy&g13.

(b) To the Knowledge of the Company, except as, indiily or in the aggregate, has not
and would not reasonably be expected to have a @oynldaterial Adverse Effect, all material “HILLSHER,
“JIMMY DEAN" and “BALL PARK” Trademarks owned by #n Company or any of the Company Subsidiaries are
available for use and registration by the Compard/tae Company Subsidiaries in connection withcihreesponding
food or beverage products to which they pertai@aoh jurisdiction in which such Trademarks areentily used by
and material to the Company and the Company Swugdj taken as a whole.

Section 4.18 Related Party Transaction$here are no Contracts between the Company or any
Company Subsidiary, on the one hand, and the CoyrpAiffiliates (other than Company Subsidiaries),tbe other
hand, that would be required to be disclosed uhder 404 of Regulation S-K of the Exchange Act.
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Section 4.19 Insurance All insurance policies (“ Polici€9 with respect to the business and assets o
the Company and the Company Subsidiaries arelifiofagle and effect, except for such failures tarb&ull force and
effect that, individually or in the aggregate, ha¢ had and would not reasonably be expectedve, raCompany
Material Adverse Effect. Neither the Company noy ahthe Company Subsidiaries is in material brearctiefault,
and neither the Company nor any of the Companyi8ialoes have taken any action or failed to takg action
which, with notice or the lapse of time, would ctitose such a material breach or default, or peterinination or
modification of any material Policies. With respazeach of the legal proceedings set forth inGbepany SEC
Documents, no such insurer has informed the Compaayy of the Company Subsidiaries of any derfiaboerage,
except for such denials that, individually or ie thggregate, have not had and would not reasobal#ypected to
have, a Company Material Adverse Effect. The Comizard the Company Subsidiaries have not receivgavaitten
notice of cancellation of any of the Policies, gptder such cancellations that, individually ortive aggregate, have
not had and would not reasonably be expected te,lmZompany Material Adverse Effect. Except adividually or
in the aggregate, has not had and would not reboha expected to have, individually or in the aggate, a
Company Material Adverse Effect, all appropriateurers under the Policies have been timely notidieall material
pending litigation and other potentially insurabiaterial losses Known to the Company, and all gmatte actions
have been taken to timely file all claims in regp#csuch insurable matters.

Section 4.20 EDA/USDA/ETC Product MattersWithout limiting the generality of Section 4.9:

(&) Except as, individually or in the aggregate, hashaal and would not reasonably be
expected to have, individually or in the aggregat€ompany Material Adverse Effect, since Januag011, the
Company, the Company Subsidiaries and all produetsufactured or marketed by the Company or any @osnp
Subsidiary (the “ Product$ have complied and are in compliance with (i) #pplicable provisions of the Federal
Food, Drug, and Cosmetic Act, as amended, andpgpicable regulations and requirements adoptedheykS. Food
and Drug Administration (the * EDA thereunder, the applicable statutes, regulataand$requirements of the U.S.
Department of Agriculture (the* USDA, all applicable statutes enforced by the U.Sidfal Trade Commission (*
ETC”) and the applicable FTC regulations and requimrgimiand any applicable requirements establishexhip\state,
local or foreign Governmental Entity responsibleriegulating food products (together with the FDAldhe USDA,
collectively, the “ Food Authoritie¥, and (ii) all terms and conditions imposed in anynitts granted to the Compa
or any Company Subsidiary by any Food Authoritye Tdregoing includes, but is not limited to, anylkgable good
manufacturing practices and sanitation requiremdaitteling and advertising requirements, requirdsieglating to
food or color additives, food standards, produchposition requirements, testing requirements orguals,
recordkeeping or reporting requirements, monitorgmuirements, packaging (including co-packing asgacking)
requirements, laboratory controls, storage and harging procedures, shipping requirements and-feelf
requirements.
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(b) None of (i) the Company, the Company Subsidiaaeyg, Product or the facilities in whic
the Products are manufactured, processed, packadmesdd or (ii) to the Knowledge of the Companythwiespect to
the Products, the Persons that manufacture, prauasisage, or supply ingredients and packaging naégdor or
distribute the Products, has received or is sultgedr since January 1, 2011 has been subje() tmy warning lettel
untitled letter, notice of inspectional observat{6iDA Form 483) or other adverse correspondenc®tice from the
FDA, Notice of Suspension or Notice of Intendeddfoément or other adverse correspondence or rfobicethe
USDA or (ii) any import detention, investigatiomspension or withdrawal of inspection or registnatipenalty
assessment or other compliance or enforcemenindayi@any Food Authority, except for those to whith Company
or a Company Subsidiary responded or those that hawvhad and would not reasonably be expectedwe, h
individually or in the aggregate, a Company Malehidverse Effect.

(c) Except as has not had and would not reasonablyperted to have, individually or in the
aggregate, a Company Material Adverse Effect, siaeriary 1, 2011, none of (i) the Company, the Goyp
Subsidiaries, or (ii) to the Knowledge of the Compawith respect to the Products, the Personsntiaaiufacture,
process, package, supply ingredients for or disteithe Products, has voluntarily or involuntaniitiated, conducted
or issued, or caused to be initiated, conductaegsoied, any recall, field alert, field correctiomarket withdrawal or
replacement, safety alert, or other notice or aatédating to an alleged lack of safety or regulatmmpliance of any
Product. To the Knowledge of the Company, therenartacts which are reasonably likely to causéh@)recall,
market withdrawal or replacement of any Produall solintended to be sold or (ii) as a result olutatpry action, (x)

a material change in the labeling of any such Retsdor (y) a termination or suspension of the miamgeof such
Products.

Section 4.21 Brokers Fees Except for the fees payable to Centerview Pastaad Goldman Sachs
& Co. set forth in Section 4.21 of the Company isare Letter, neither the Company nor any of toen@Gany
Subsidiaries nor any of their respective officarslicectors on behalf of the Company or such Comgubsidiaries
has engaged any financial advisor, broker or firmdtencurred any liability for any financial advigofee, broker’s
fees, commissions or finder’s fees in connectiotm\&ny of the transactions contemplated hereby.

Section 4.22 Opinion of Financial AdvisorsThe Company Board has received the opinion fraah
of Centerview Partners and Goldman, Sachs & Cdheaeffect that, subject to the assumptions, fications and
other matters set forth therein, as of the dateetiiethe consideration to be payable to holdeiSahpany Common
Stock in the Offer and the Merger pursuant to A&gseement is fair, from a financial point of viet®, such holders.

Section 4.23 No Other Representations or Warranti€xcept for the representations and warranties
expressly contained in this Article 1V, each of &#rand Merger Sub acknowledges that neither tmep@ay nor any
Person acting on its behalf makes any other exmreasy implied representations or warranties is Aggreement wit
respect to (i) the Company or any Company Subsediaany of their businesses, operations, asstditles,
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condition (financial or otherwise) or prospectsay other matter relating to the Company or the Qamy
Subsidiaries or (ii) the accuracy or completenéssyg documentation, forecasts or other informapaovided by the
Company or any Person acting on any of their babafarent or Merger Sub, any Affiliate of Parenany Person
acting on any of their behalf.

ARTICLEV

REPRESENTATIONSAND WARRANTIES OF
PARENT AND MERGER SUB

Except as otherwise disclosed in a letter (theré®eDisclosure Lettel) delivered to the Company by Parent
prior to the execution of this Agreement by Paferitich Parent Disclosure Letter shall in each cgeeifically
identify by reference to sections of this Agreemamy exceptions to each of the representationsawies and
covenants contained in this Agreement; providedwever, that any information set forth in one sectiorsoth
Parent Disclosure Letter shall be deemed to apbath other section or subsection thereof or hévashich its
relevance is reasonably apparent on its face) nParel Merger Sub represent and warrant to the @agngs follows:

Section 5.1 Organization and Corporate Powd?arent is a corporation duly incorporated andlixal
existing and in good standing under the Laws ofStage of Delaware and has all requisite corpgrateer and
authority to own, lease and operate its propedrgsassets and to carry on its business as now benducted.
Merger Sub is a corporation duly incorporated,dhglexisting under the Laws of the State of Mardamd is in good
standing with the SDAT and has all requisite coap@power and authority to own, lease and opetgfgoperties an
assets and to carry on its business as now bemdycted.

Section 5.2 Capitalization of Merger Sub

(m) Since its date of incorporation, Merger Sub hascaatied on any business or conducted
any operations other than the execution of thiseagrent, the performance of its obligations hereuadd matters
ancillary thereto.

(n) The authorized capital stock of Merger Sub consittis 000 shares of common stock,
$0.01 par value per share, all of which have bexidly issued, are fully paid and nonassessableaagdwned
directly by Parent free and clear of any Lien.

Section 5.3 Authority; Execution and Delivery; Enforceabilit3fate Takeover Statutes

(e) Each of Parent and Merger Sub has full corporateep@and authority to execute and
deliver this Agreement, to perform its obligatiamgler this Agreement and to consummate the transact
contemplated hereby. The execution and delivergdnh of Parent and Merger Sub of this Agreemeet, th
performance and compliance by Parent with eactsafiligations herein and the consummation by Raeeh Merger
Sub of the transactions contemplated hereby hase thely authorized by all necessary corporate aciothe part of
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Parent and Merger Sub. Parent, as sole stockholdéerger Sub, has approved this Agreement antramsactions
contemplated hereby. Each of Parent and Mergeh8siloluly executed and delivered this Agreementasgljming
the due authorization, execution and delivery ley@ompany of this Agreement, this Agreement cartstit Parent’s
and Merger Sub’s legal, valid and binding obligatienforceable against it in accordance with 18 except as
limited by Laws affecting the enforcement of credst rights generally, by general equitable pritesor by the
discretion of any Governmental Entity before whaety Proceeding seeking enforcement may be broligither
Parent nor any of its “affiliates” (as defined iacBon 3-601 of the MGCL) is, or at any time durthg last five (5)
years has been, an “interested stockholder” (aeetein Section 3-601 of the MGCL) of the Company.

() The Parent Board, at a meeting duly called and, eldnimously adopted resolutions
approving this Agreement and the consummation@tridéinsactions contemplated hereby, including tia@Jactions,
upon the terms and subject to the conditions s#t fo this Agreement on behalf of Parent and ireRés capacity as
the sole stockholder of Merger Sub. The Merger Bodrd, at a meeting duly called and held, unaninycagopted
resolutions approving this Agreement and the comsation of the transactions contemplated herebydeg the
Transactions, upon the terms and subject to thditons set forth in this Agreement. Neither thedPd Board nor the
Merger Sub Board has rescinded, modified or witiwirauch resolutions in any way. No Takeover Lawsyapr will
apply to Parent or Merger Sub pursuant to this Agrent, the Transactions or the other transactioneemplated
hereby.

(g) No vote of holders of any class or series of capttack of Parent is necessary to approve
this Agreement, the Transactions or the other &etitns contemplated hereby.

Section 5.4 Consents and Approvals; No Conflicts

(h) The execution, delivery and performance by ParedtMerger Sub of this Agreement ¢
the consummation by Parent and Merger Sub of #res#ctions contemplated hereby do not and wilteaquire any
Consent of, or Filing with, any Governmental Entyher than (i) the filing with the SEC of the &ffDocuments, (ii)
the filing of the Articles of Merger and the accamte for record by the SDAT of the Articles of Mergursuant to tr
MGCL, (iii) filings, permits, authorizations, corgs, notice to and approvals as may be requiredryadd other
applicable requirements of, (A) the Exchange ABJ,the Securities Act, (C) the rules and regulaiohthe NYSE
and (D) the HSR Act, and (iv) such other Conseftsrarilings with, any Governmental Entity theltae of which to
obtain or make, individually or in the aggregatas not had and would not reasonably be expectedv® a Parent
Material Adverse Effect.

(i) Neither the execution and delivery of this AgreetrisnParent or Merger Sub nor the
consummation by Parent or Merger Sub of the traimseccontemplated hereby, nor compliance by Parekterger
Sub with any of the terms or provisions hereof| @lconflict with or violate any provision of theonstituent
Documents of Parent or any Parent Subsidiaries) @ssuming that the authorizations, consentsagmtovals
referred to in
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Section 5.4(a) are duly obtained, (x) violate ahyL@w or (2) Order, in either case, applicabl®&vent or any Parent
Subsidiaries or any of their respective propenieassets, (y) violate, conflict with, result iretltoss of any benefit
under, constitute a default (or an event whichhwibtice or lapse of time, or both, would consétatdefault) under,
result in the termination of or a right of termiloat or cancellation under, accelerate the perfoocaarquired by, or
result in the creation of any Lien upon any of thgpective properties or assets of Parent or argnP8ubsidiaries
under, any of the terms, conditions or provisiohany Contract to which Parent or any Parent Sudnsés is a party,
or by which they or any of their respective projsror assets may be bound or affected, excefiteinase of the
foregoing clauses (x) and (y), for such violatiass individually or in the aggregate, have not &aad would not
reasonably be expected to have a Parent Materizrad Effect.

Section 5.5 Information Supplied

(@) The Schedule TO, at the time of filing with the SEB@d the other Offer Documents, at
time of any distribution or dissemination theremil] comply as to form in all material respects the requirements
of the Exchange Act and the rules and regulatisomplgated thereunder and, at the time of suamgfilat the time of
such distribution or dissemination and at the Ataepe Time, will not contain any untrue statemdrat material fact
or omit to state a material fact necessary to nla&estatements therein, in light of the circumsgsna which they are
made, not misleading (except that no representatiavarranty is made by Parent or Merger Sub reggrslich
portions thereof that relate expressly to the Comima any Company Subsidiaries or to statementsertitaetein base
on information supplied by or on behalf of the Camy for inclusion or incorporation by referenceréie).

(b)  None of the information supplied or to be suppligdr on behalf of Parent or Merger
Sub for inclusion or incorporation by referencenty Company Disclosure Document (i) in the casta®fProxy
Statement, as amended or supplemented, if appdicabthe date it or any amendment or supplemenaiked to
holders of the Shares and at the time of the Cognfawckholders Meeting, if any, and (ii) in the ead any Compar
Disclosure Document (other than the Proxy State)panthe time such Company Disclosure Documefilieid with
the SEC, at any time it is amended or supplemeantelcat the time of any distribution or disseminatioereof, will
contain any untrue statement of a material facinoit to state a material fact necessary to makstttements therein,
in light of the circumstances in which they are maabt misleading.

Section 5.6 Legal ProceedingsThere are no Proceedings pending, or to the Kedygd of Parent,
threatened against Parent or any of the Parenidaitiss or any of their respective assets, rigitgroperties or any
of the officers or directors of Parent, excepieach case, for those that, individually or in thgragate, have not had
and would not reasonably be expected to have aPsliserial Adverse Effect. Neither Parent nor ahyhe Parent
Subsidiaries nor any of their respective propertights or assets is or are subject to any Ordarept for those that,
individually or in the aggregate, have not had awodld not reasonably be expected to have a ParatdérMl Adverse
Effect.
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Section 5.7 FEinancing. Parent has delivered to the Company (i) a coaedtcomplete fully executed
copy of the second amended and restated commitetesr, dated as of June 8, 2014, between Paremrydn Stanley
Senior Funding, Inc., J.P. Morgan Securities LL@ dRMorgan Chase Bank, N.A., including all exhilstshedules,
annexes and amendments to such letter in effexftthe date of the execution and delivery of thggdement by
Parent (the * Commitment Lett8rand (ii) a correct and complete fully executexgby of the fee letter referenced in
the Commitment Letter (the_* Fee Lettg((it being understood that such letter has beslacted to omit the fee
amounts and the economic provisions of the mat&etdrovisions therein). Pursuant to, and subjecthé terms and
conditions of, the Commitment Letter, the lenderdunder has committed to lend the amounts sét floetrein (the
provision of such funds as set forth therein, luject to the provisions of Section 6.9, the “ FFiciaq”) for the
purposes set forth in such Commitment Letter. Ngithe Commitment Letter nor the Fee Letter has laeeended,
restated or otherwise modified or waived priorite €xecution and delivery of this Agreement by Rar@nd the
respective commitments contained in the Commitrhetter have not been withdrawn, rescinded, amenésthted
or otherwise modified in any respect prior to tReaution and delivery of this Agreement by Paréstof the
execution and delivery by Parent of this Agreemtérd,Commitment Letter is in full force and effacid constitutes
the legal, valid and binding obligation of eacHPairent and, to the Knowledge of Parent, each obttier parties
thereto, enforceable in accordance with its tergasrest Parent and, to the Knowledge of Parent, eatlie other
parties thereto, except as limited by Laws affecthre enforcement of creditors’ rights generally general equitable
principles or by the discretion of any Governmemtality before which any Proceeding seeking enimexat may be
brought. There are no conditions precedent or ogaticies (including pursuant to any “flex” proviss) related to the
funding of the full amount of the Financing pursuemthe Commitment Letter, other than as expresstyorth in the
Commitment Letter. Subject to the terms and comaiétiof the Commitment Letter, the net proceedseroplated
from the Financing (without taking into account grgceeds of the Parent’s existing revolving créatility or the
364-Day Senior Unsecured Credit Facility contengaldily the Commitment Letter) will, in the aggregatel when
taken together with Parent’s cash on hand, becserfii for the satisfaction of all of Parent’s anénger Sub’s
obligations under this Agreement, including therpant of the consideration in the Offer and the Merg
Consideration, the funding of any required refinags or repayments of any existing IndebtednesseoCompany or
Parent in connection with the Transactions ang#yement of all fees and expenses reasonably expectee incurre
by Parent, Merger Sub and the Surviving Corporatiozonnection with the Transactions and the Fimanpds of the
execution and delivery of this Agreement by Par@nhto event has occurred which would constitutgesach or
default (or an event which with notice or lapseimfe or both would constitute a default) or resula failure to satisf
a condition precedent, in each case, on the p&aadnt or, to the Knowledge of Parent, any otlaetydo the
Commitment Letter, under the Commitment Letter, @ndParent does not have any reason to beliexeahy of the
conditions to the Financing will not be satisfiedtwat the Financing or any other funds necessarthe satisfaction
of all of Parent’s and Merger Sub’s obligations @nthis Agreement and the payment of the requigédancing or
repayments of certain existing Indebtedness armadl tdes and expenses reasonably expected to beeddan
connection herewith will not be available to Paremthe Closing Date. Parent has fully paid all cotment fees or
other fees to the extent required to be paid qgorior to
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the date of the execution and delivery of this A&gnent by Parent in connection with the Financing.

Section 5.8 Broker's Fees Neither Parent nor Merger Sub nor any of thespeetive officers or
directors, on behalf of Parent or Merger Sub, magged any financial advisor, broker or finderrmuirred any
liability for any financial advisory fee, brokerfees, commissions or finder’s fees in connectiotih\any of the
transactions contemplated hereby for which the Gomr any of the Company Subsidiaries would bpaesible.

Section 5.9 No Other Representations or Warranti&xcept for the representations and warranties
expressly contained in this Article V, the Compacknowledges that neither Parent, Merger Sub npPanson
acting on their behalf makes any other expressipiraplied representations or warranties in thise®gnent with
respect to (i) Parent or any of the Parent Subsédiaany of their businesses, operations, ads#digities, condition
(financial or otherwise) or prospects or any otnatter relating to Parent or the Parent Subsidiangii) the accurac
or completeness of any documentation, forecastshar information provided by Parent or any Pemsctimg on its
behalf to the Company, any Affiliate of the Compamyany Person acting on any of their behalf.

ARTICLE VI

COVENANTS

Section 6.1 Company Conduct of Business Prior to the Effecliime . Except as expressly
contemplated or permitted by this Agreement, dutirggperiod from the date of this Agreement toEffective Time,
unless Parent otherwise agrees in writing, the Gamghall, and shall cause the Company Subsiditrje®nduct its
business in the ordinary course consistent with pastice and use commercially reasonable eftor{g preserve
intact its present business organization, (ii) ramin effect all necessary licenses, Permitsseats, franchises,
approvals and authorizations, (iii) keep availahke services of its executive officers and key eiygés on
commercially reasonable terms and (iv) maintairsfattory relationships with its customers, lendstgpliers and
others having material business relationships witvithout limiting the generality of the foreg@nand except as set
forth in Section 6.1 of the Company Disclosure éetand except as expressly contemplated or peahiy this
Agreement, during the period from the date of &gseement to the Effective Time, the Company shat] and shall
cause the Company Subsidiaries not to, withouptlge written consent of Parent in each instancet{onsent (x) t
be deemed given if Parent does not notify the Camppawriting that it is not providing such consevith respect to
such matter within five Business Days after the @any has requested such consent and (y) othemitlamespect to
clauses (a), (b) or (d) below, such consent nbetanreasonably withheld, conditioned or delayed):

(o) amend the Constituent Documents of the CompanyyCampany Subsidiary (including
by merger, consolidation or otherwise) or, in theeof the Company, opt into Section 3-803 of ti&(V;
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(p) issue, sell, grant, dispose of, pledge or otherersgimber, or authorize or propose the
issuance, sale, disposition or pledge or other bigi) any shares of Company Capital Stock or aiier Securities ¢
the Company or any Company Subsidiary, or any sighiairrants, options, calls, restricted stock ysiisck
appreciation rights, commitments or any other agesds of any character to purchase or acquire amyp@ny
Capital Stock or other Securities of the Companggr Company Subsidiary, or (ii) any other Secesiin respect of,
in lieu of, or in substitution for, any shares aimpany Capital Stock or other Securities of the Gany or any
Company Subsidiary outstanding on the date heotloér than, in the case of clauses (i) and (ig,iisuance of Top-
Up Shares, the issuance of shares of Company Corteck pursuant to the exercise of Company Stodio@g the
vesting of Company RSUs and the granting of Com@&nogk Options, Company RSUs or other equity oitggu
related awards under Company Benefit Plans in ttimary course of business consistent with pasttjoes

(q) redeem, purchase or otherwise acquire, or promosaleem, purchase or otherwise
acquire, any outstanding shares of Company Ce&italk or other Securities of the Company or any Qamy
Subsidiary (other than pursuant to the Company fePkans), or split, combine, subdivide, consalelar reclassify
any shares of Company Capital Stock;

() declare, set aside for payment or pay any dividendjake any other actual, constructive
or deemed distribution (whether in cash, stockroperty or any combination thereof) in respectrof ahares of
Company Capital Stock or other Securities of thenGany or any Company Subsidiary or otherwise male a
payments to its or their stockholders or other gtpoiders in their capacity as such, other thane@ular quarterly
cash dividends payable by the Company in respestiarfes of Company Common Stock not exceeding $(éi7
share of Company Common Stock with declaratiomgnetand payment dates in accordance with the Coygan
historical practice over the past twelve monthsl which shall be paid in accordance with Sectidr® §if applicable),
(i) dividends and distributions by a direct or irett wholly owned Company Subsidiary to the Conmypanto anothe
direct or indirect wholly owned Company Subsididiy) dividends and distributions of a Company Sigkary
required by the terms of any Contracts existinghendate of this Agreement and (iv) dividend eqi@rts that accrue
pursuant to the terms of Company equity or equetated awards under the Company Benefit Plans;

(s) (i) other than borrowings under the Company’s driatiilities and other lines of credit in
existence as of June 8, 2014 in an amount notdeezk$20,000,000, incur or otherwise acquire, alifpén any
material respect the terms of, any Indebtednessdoowed money or assume, guarantee or endohemwise
become responsible for any such Indebtedness oParson other than a wholly owned Company Subgidmake
any loans, advances or capital contributions tapwestments in, any other Person other than alwbained
Company Subsidiary or issue or sell any debt skesitor calls, options, warrants, or other rigbtat¢quire any debt
securities of the Company or the Company Subselagnter into any “keep well” or Contract to maintany
financial statement condition of another Persoarter into any arrangement (including any cap#éaté) having the
economic effect of the
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foregoing;_providedhat no Indebtedness incurred by the Company oCtmpany Subsidiaries shall have any voting
rights associated therewith or (ii) redeem, repaseh prepay, defease or cancel any Indebtednelssrforved money,
other than (1) as required in accordance witrelis or expressly required by this Agreement oim(2he ordinary
course of business consistent with past practice;

(t) sell, transfer, lease, license, mortgage, pledgsyraber, incur any Lien on, or otherwise
dispose of, or agree to do any of the foregoingp wespect to any of its properties, assets, licerggerations, rights,
product lines, businesses or interests thereitu@nug Intellectual Property) that are materiatiie Company and the
Company Subsidiaries, taken as a whole, excepin(fje ordinary course of business consistent péit practice,
(B) pursuant to contracts in force on June 8, 2Q@A dispositions of out of service, obsolete ortiess assets or (I
for transfers among the Company and the Compangi@abes;

(u) make any acquisition of, or investment in, a bussndy purchase of stock, securities or
assets, or by merger, consolidation or contribgtiimncapital, outside the ordinary course of bussrensistent with
past practice from any other Person (other thah sansactions among the Company and the Compabsidsaries)
with a value or purchase price in excess of $1@®),individually, or $5,000,000 in the aggregateewtaken with a
other such ordinary course acquisitions or investsjer that would have any reasonable possilfifgreventing or
delaying the Closing beyond the Outside Date ariasing the likelihood of a failure to satisfy twndition set forth
in Section 7.1(b);

(v) (i) enter into, materially modify or terminate (ext expirations in accordance with its
terms) any Contract that is or would be a CompaiyeMal Contract, or waive, release or assign aateral rights or
claims thereunder or (ii) enter into, modify, amerehew or terminate any Contract or waive, releasessign any
material rights or claims thereunder, which if sdeeed into, modified, amended, renewed, terminatad/ed,
released or assigned would reasonably be expex{dd prevent or materially delay or impair theliépof the
Company and the Company Subsidiaries to consumtimat€ransactions and the other transactions corgeapby
this Agreement or (2) impair in any material regpbe ability of the Company and the Company Subsiks, taken ¢
a whole, to conduct their business in the ordiranyrse consistent with past practice;

(w) extend, renew or enter into any Contracts contginimn-compete or exclusivity
provisions that would restrict or limit, in any reatl respect, the operations of the Company aacCttmpany
Subsidiaries, taken as a whole, or, upon completidhe Transactions, Parent or its Subsidiaries;

(x) except as required under existing plans and arraegts as of the date of this Agreement
or as required by applicable Law, (a) increase fisn@ayable under any existing severance or teatron pay
policies, employment agreements or other arrangenwveith any director, employee or officer, (b) entéo or amend
any employment, indemnification, retention, seveeartermination, deferred compensation or otheilairagreement
with, or plan or arrangement covering, any direabfficer or employee, (c) establish, adopt, te@tenor amend any
Company Benefit Plan or (d) grant, award or inceeasy compensation, bonus,
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incentive or other benefits of any kind (or accaterthe payment or benefits) payable to any direofticer or
employee other than salary or wage rate increasesrt-officer employees in the ordinary course usibess
consistent with past practice;

(y) adopt, enter into, modify, amend or terminate amliective bargaining agreement,
agreement with any works council or labor Contadtire or promote any employee or independentraotdr into
any role or position providing a compensation opjaty of greater than $250,000 in any annual kdq other than
in the ordinary course of business consistent patt practice, terminate any employee;

(z) engage in any action, or fail to take any actibat tould cause a partial or complete
withdrawal, or could give rise to any liability Witespect to partial or complete withdrawal, puréua any
multiemployer plan within the meaning of SectioB3B(of ERISA;

(aa) settle, or offer or propose to settle any litigatar other Proceeding or dispute (i) for an
amount in excess of $2,500,000 or (ii) which waanldude any non-monetary relief that would matéyiaffect the
Company and the Company Subsidiaries, taken akewdr Parent and its Subsidiaries (other tharCivapany and
the Company Subsidiaries), taken as a whole, ih ease from and after the Closing Date;

(bb) except as required by GAAP or the Company’s extexaditor, make any change in
financial accounting methods, principles or pragimaterially affecting the reported consolidateskts, liabilities or
results of operations of the Company;

(cc) authorize or adopt, or publicly propose, a plaagneement of complete or partial
liquidation or dissolution of the Company or anyngany Subsidiary;

(dd) (i) make or change any Tax election that, indiviuar in the aggregate, would be
reasonably expected to adversely affect in any maatespect the Tax liability of the Company oya@ompany
Subsidiaries, (i) change any material Tax accagninethod, (iii) settle or compromise any matdb. federal,
state, local or non-U.S. Tax liability, (iv) conseén any extension or waiver of any limitation pelwith respect to
any claim or assessment for material Taxes orag tiny action nor fail to take any action if sackion or such
failure would reasonably be expected to resulbe$pin-Off failing to qualify for its Intended Taxeatment;

(ee) agree, resolve or commit to take any of the actposibited by this Section 6.1.

Without limitation of any provisions of this Seati®.1, nothing in this Agreement shall, directlyiradtirectly, give an
Party control over any other Party’s operationsjiess or decision-making before the Effective Tiamel control
over all such matters shall remain vested in thevaamt Party, subject to the terms and conditidrthie Agreement.
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Section 6.2 Preparation of the Proxy Statement; Stockholderstivig.

(h) If the Company Stockholder Approval is required emithe MGCL in order to
consummate the Merger, then:

(vi)  As promptly as practicable after the Acceptanceelithe Company shall file wi
the SEC the Proxy Statement to be sent to the lstbdérs of the Company relating to the Company
Stockholders Meeting. The Company shall use itsaeable best efforts to cause the SEC to cled®ribvey
Statement as promptly as practicable after suityf{including by responding to comments of the $EC
Parent shall furnish all information as may be oeably requested by the Company in connection aith
such action and the preparation, filing and distidn of the Proxy Statement.

(vii)  As promptly as practicable after the clearancdefRroxy Statement by the SE
the Company shall use its reasonable best effotause the Proxy Statement to be mailed to itkktiders.
No filing of, or amendment or supplement to, thexyrStatement will be made by the Company without
providing Parent with a reasonable opportunityetaew and comment thereon.

(viii)  The Company shall notify Parent promptly of thesiptof any comments from
the SEC or the staff of the SEC and of any regogshe SEC or the staff of the SEC for amendments o
supplements to the Proxy Statement or for additimfi@rmation and shall supply Parent with copiésld
correspondence between it or any of its Represeesaion the one hand, and the SEC or its staftherother
hand, with respect to the Proxy Statement or tlaaJactions.

(i) If the Company Stockholder Approval is required emtthe MGCL in order to consumm
the Merger, then:

() The Company shall, as soon as practicable followhegclearance of the Proxy
Statement by the SEC, duly call, give notice ofhwane and hold a meeting of its stockholders (tBerhpany
Stockholders Meeting) for the purpose of seeking the Company Stocké&iokbproval.

(i)  Unless the Company has effected an Adverse Recodatien Change, the
Company shall, through the Company Board, maké&thmapany Recommendation, and shall include such
Company Recommendation in the Proxy Statementuaadts reasonable best efforts to (x) solicit fitsn
stockholders proxies in favor of the adoption o hgreement, and (y) take all other action neagssa
advisable to secure the Company Stockholder Approva

() If the Company Stockholder Approval is required emthe MGCL in order to consumm
the Merger other than pursuant to Sectiat08-of the MGCL, nothing contained in this Agreetnsmall be deemed
relieve the Company of its obligation to submit Merger to its stockholders for a vote on the apakthereof. The
Company agrees that,
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unless this Agreement shall have been terminataddnrdance with Article VIII, its obligations t@ld the Company
Stockholder Meeting pursuant to this Section 6.2(@ll not be affected by the commencement, pyibbposal,
public disclosure or communication to the Compaharty Takeover Proposal or by any Adverse Recomaténd
Change.

Section 6.3 No Solicitation.

() As of the date hereof, the Company shall immediatehse any discussions or negotiat
with any Person that may be ongoing with respeat Takeover Proposal and, if applicable, shall sediave returne
to the Company any confidential information thad l&en provided in any such discussions or negmtgtFrom and
after the date hereof until the earlier to occuthef Acceptance Time or the date of terminatiothisf Agreement in
accordance with Article VIII, the Company shall noor shall it permit any of its Subsidiaries toy shall it authorize
or permit any of its officers, directors or emplegeor any Affiliate, investment banker, financidvior, attorney,
accountant or other representative retained biyanhg of its Subsidiaries to, directly or indirggt{i) solicit, initiate or
knowingly encourage (including by way of furnishimgormation which has not been previously publicly
disseminated), or take any other action designéalcibtate, any inquiry or the making of any prgabwhich
constitutes, or may reasonably be expected tottgaahy Takeover Proposal, (ii) enter into anyeletf intent,
memorandum of understanding, merger agreemenher agreement, arrangement or understanding rgletiany
Takeover Proposal (other than an Acceptable Contiigldy Agreement) or (iii) enter into, continue atherwise
participate in any discussions or negotiations ndigg any Takeover Proposal; providdaowever, that if, prior to the
Acceptance Time, following the receipt of a SupeRooposal or a Takeover Proposal that the Comparayd
determines in good faith is reasonably expectddaad to a Superior Proposal, and the Company Badetetmines in
good faith, after consultation with outside legaliosel, that a failure to take action with respecuch Takeover
Proposal would be inconsistent with its fiduciantids (it being understood that, for all purposethis Agreement,
references to fiduciary duties of the Company Badral include the duties of individual directorsder the MGCL)
to the Company and its stockholders under appkchalv, the Company may, in response to such Takdtroposal,
and subject to compliance with Section 6.3(c), fi&hish information with respect to the Companytte party
making such Takeover Proposal pursuant to a cantfel¢y agreement (an* Acceptable Confidentiaktgreement)
that contains provisions not less favorable toGbenpany in all material respects than those coadthin the
Confidentiality Agreement; providetiat such Acceptable Confidentiality Agreement neetlinclude a comparable
standstill provision if the Company (x) waives gtandstill provisions of the Confidentiality Agreent in favor of
Parent or (y) similarly modifies the standstill pisions of the Confidentiality Agreement applicatdeParent, and (B)
engage in discussions or negotiations with sucty pagarding such Takeover Proposal. It is agrlatlany violation
of the restrictions set forth in the preceding eené by any officers, directors or employees orAsifiliate,
investment banker, financial advisor, attorneypaatant or other Representative of the Companygmoathe
Company Subsidiaries shall be deemed to be a badahis Section 6.3(a) by the Company.
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(k) Except as expressly permitted in this Section §,3(®@ther the Company Board nor any
committee thereof shall (1) withhold, withdraw oodiify or qualify, or propose publicly to withholdjthdraw or
modify or qualify the Company Recommendation, éKetany other action or make any other statemesannection
with the transactions contemplated by this Agredrmmonsistent with the Company Recommendatior8pagpprove,
determine to be advisable, or recommend, or propobkcly to approve, determine to be advisableeoommend,
any Takeover Proposal ((1), (2) and (3) being reteto as an * Adverse Recommendation Chadhge

() Notwithstanding the foregoing, prior to the Acceqta Time, the Company Board
may (in each case, subject to compliance withSkistion 6.3(b) and to compliance with Sectionsaj.abd
6.3(c)) effect an Adverse Recommendation Changesrject to compliance with Section 8.1(c)(i)merate
this Agreement in order to enter into a bindingeggnent for a Superior Proposal if: (i) a writterkdaver
Proposal is or has been made to the Company kydagidwrty and such Takeover Proposal is not witiwar&(ii)
the Company Board concludes in good faith, afteisatiation with the Company’s outside financial isdvs
and outside legal counsel, that such Takeover Badmonstitutes a Superior Proposal; (iii) the CanypBoar
concludes in good faith, after consultation wite tompanys outside legal counsel, that the failure to mak
Adverse Recommendation Change or terminate thiséxgent would be inconsistent with the exercisésof i
fiduciary duties to the Company and its stockhadderder applicable Laws; (iv) the Company Board/joies
Parent at least three (3) Business Days’ priort@nrihotice of its intention to take such actionjckimotice
shall include the information with respect to s&eiperior Proposal that is specified in Sectiond,3(s well a
a copy of such Takeover Proposal; (v) during tmeedl{3) Business Days following such written nofimesuct
shorter period as is specified below), the Com@wogrd and its Representatives have negotiatedad tgoth
with Parent (to the extent Parent wishes to neggtr@garding any revisions to the terms of thedaations
contemplated hereby proposed by Parent in resgorsech Superior Proposal; and (vi) at the endhetthree
(3) Business Day period described in the foregaiagse (v), the Company Board concludes in godd,fai
after consultation with the Company’s (x) outsidgdl counsel and financial advisors (and taking agcount
any adjustment or modification of the terms of thgeeement proposed in writing by Parent), thatfThakeove
Proposal continues to be a Superior Proposal gnaliggide legal counsel, that the failure to makehs
Adverse Recommendation Change or terminate thiséxgent would be inconsistent with the exercisehby t
Company Board of its fiduciary duties to the Compand its stockholders under applicable Law. Anyanal
amendment or modification to any Superior Propuasgihbe deemed to be a new Takeover Proposal for
purposes of this Section 6.3; providdwbwever, that the notice period and the period during Whie
Company Board and its Representatives are reqtaredgotiate in good faith with Parent regarding an
revisions to the terms of this Agreement proposeBdrent in response to such new Takeover Proposal
pursuant to clause (v) above shall expire on ttez ta occur of (x) 48 hours after the Company Blqanovides
written notice of such new Takeover Proposal teRaand (y) the end of the original three (3) BassDay
period described in clause (v) above. Nothing is th
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Section 6.3(b) shall permit the Company, priorgiortination of this Agreement, to enter into anyeleof

intent, memorandum of understanding, merger agreearether agreement, arrangement or understanding
relating to any Takeover Proposal or Superior Psap(other than an Acceptable Confidentiality Agneat).
Unless this Agreement has been terminated in aaocedwith Section 7.1, the Company Board may notnst
to the vote of its stockholders any Takeover Prapother than the transactions contemplated by this
Agreement.

(i) Nothing in this Agreement shall prohibit or resttite Company Board, in
circumstances not involving or relating to a TakeroRroposal, from effecting an Adverse Recommeadati
Change in response to material events or changesgaafter the date hereof that were not known or
reasonably foreseeable to the Company as of or forithe date hereof (an * Intervening Ev8nf (and only
if) (A) the Company Board concludes in good fadéfier consultation with the Company’s outside legal
counsel, that the failure to take such action wdndldnconsistent with the exercise of its fiduciduties to the
Company and its stockholders under applicable L&B)sthe Company Board provides Parent at leas€t(i3)
Business Days’ prior written notice of its intemtito take such action, which notice shall includeasonably
detailed description of the Intervening Event; {Qjing the three (3) Business Days following sucliten
notice (or such shorter period as is specifiedwglthe Company Board and its Representatives have
negotiated in good faith with Parent (to the exteatent wishes to negotiate) regarding any rewssiorihe
terms of the transactions contemplated hereby pebby Parent in response to such Intervening Eaadt
(D) at the end of the three (3) Business Day pedestribed in the foregoing clause (C), the Comizoard
concludes in good faith, after consultation wite ompany’s outside legal counsel, that the failanmake
such Adverse Recommendation Change would be irsgtensiwith the exercise by the Company Board of its
fiduciary duties to the Company and its stockhaderder applicable Law. Any material changes to an
Intervening Event will be deemed to be a new Irdamg Event for purposes of this Section 6.3; gled
however, that the notice period and the period during Whitee Company Board and its Representatives are
required to negotiate in good faith with Parentarelgng any revisions to the terms of this Agreenpeoposed
by Parent in response to such new Intervening Ewerstuant to clause (C) above shall expire ondter Lo
occur of (x) 48 hours after the Company Board ptesiwritten notice of such new Intervening EverRament
and (y) the end of the original three (3) Busineag period described in clause (C) above.

() In addition to the obligations of the Company setlf in Sections 6.3(a) and 6.3(b), the

Company shall promptly, and in any event no ldtant24hours after it receives any Takeover Proposal,sedvarer
orally and in writing of any request for confideaitinformation in connection with a Takeover Progdas of any
Takeover Proposal, the material terms and conditajrsuch request or Takeover Proposal and théitgen the
Person making such request or Takeover Proposdalailkeep Parent promptly advised of all changdke materie
terms of any Takeover Proposal. The Company ghrainptly and in any event within 24 hours, providé>arent any
non-public information concerning the
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Company and the Company Subsidiaries that the Coynpavides (including through its Representatitesiny
third Person in connection with any Takeover Prapafter the date hereof that was not previoushyioled to Parent.

(m) Nothing contained in this Section 6.3 or Sectighghall prohibit the Company Board
from (i) taking and disclosing to their stockholsler position contemplated by Rule 14e-2(a) promeatyander the
Exchange Act or making a statement contemplateltelny 1012(a) of Regulation M-A or Rule 14d-9 progaited
under the Exchange Act or (ii) making any disclestartheir stockholders if the Company Board deieesin good
faith, after consultation with the Company’s oués@bunsel, that the failure to make such disclosaad reasonably
be likely to be inconsistent with applicable Law.

(n) For purposes of this Agreement:

(iv) “ Takeover Proposdl means any inquiry, proposal or offer from any Per&the
than Parent and its Subsidiaries or Affiliatesatialg to (A) any direct or indirect acquisitionfurchase of
20% or more of the consolidated assets (includingtg interests in Subsidiaries) of the Company2@¥o or
more of any class of equity securities of the ComypéB) any tender offer or exchange offer that if
consummated would result in any Person beneficailging 20% or more of any class of equity secsidf
the Company and (C) any merger, consolidation,esbachange, business combination, recapitalization,
liquidation, dissolution, or similar transactiorvatving the Company or any of its Subsidiaries parg to
which such Person (or its stockholders) would o@¥2r more of the consolidated assets of the Cognpan
20% or more of any class of equity securities ef@ompany or of any resulting parent company of the
Company.

(v) “ Superior Proposdl means a bona fide written Takeover Proposal femm
Person (other than Parent and its Subsidiariedfdiages) for a direct or indirect acquisition purchase of
50% or more of the consolidated assets (includgtg interests in Subsidiaries) of the Company5@¥o or
more of any class of equity securities or votingvpoof the Company, any tender offer or exchanfgr dhat
if consummated would result in any Person bendiycaavning 50% or more of any class of equity séws ot
voting power of the Company, or any merger, codstion, share exchange, business combination,
recapitalization, liquidation, dissolution or siamltransaction involving the Company or any of @wnpany
Subsidiaries pursuant to which such Person (@taskholders) would own 50% or more of the consaéd
assets of the Company or 50% or more of any clasquoty securities of the Company or of any rasglt
parent company of the Company (in each case dtherthe transactions contemplated by this Agreem@it
which is reasonably capable of being completediwgihreasonable period of time on the terms st far
such proposal, taking into account all financiegdl, regulatory and other aspects thereof thaCtmapany
Board deems relevant, (B) for which the third pdrdg demonstrated that the financing for such asféully
committed or is reasonably likely to be obtainedeach case as determined by the Company Boatsigoaod
faith judgment (after consultation
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with the Company’s financial advisors and outsitgal counsel) and (C) which the Company Board has
determined in its good faith judgment would, if sammated, result in a transaction more favorabits to
stockholders from a financial point of view thae tihansactions contemplated by this Agreement.

Section 6.4 Publicity . Except with respect to, or following, any AdveRecommendation Change
made in accordance with the terms of this Agreejraamd except to the extent disclosed in or condistéh the
Offering Documents or the Proxy Statement, Paredtthe Company shall consult with each other bekseaing, and
give each other the opportunity to review and commogon, any press release or other public stateswdth respect
to the transactions contemplated by this Agreemieciyding the Transactions, and shall not issyesarch press
release or make any such public statement prisu¢h consultation, except as such Party may rebgooanclude
may be required by applicable Law or the ruletefNYSE (or any other securities market).

Section 6.5 Notification of Certain MattersParent and the Company shall each give promptentu
the other Party if any of the following occur aftee date of this Agreement: (i) receipt of anytten notice to the
receiving Party from any third Person alleging tih&t consent or approval of such third Person may be required
connection with the Transactions and the othestations contemplated by this Agreement and suckert could (i
the good faith determination of such Party) reablynlae expected to prevent or materially delaydtvesummation of
the Transactions or the other transactions con@egbby this Agreement; (ii) receipt of any notceother
communication from any Governmental Entity or théS¥E (or any other securities market) in connectwth the
Transactions and the other transactions contenaplatehis Agreement; or (iii) the occurrence ofearent which
would or would be reasonably likely to (A) preventmaterially delay the consummation of the Tratisas or the
other transactions contemplated hereby or (B) téstihe failure of any condition to the Offer tietMerger set forth
in Annex Aand Article VIl to be satisfied; providechowever, that the delivery of any notice pursuant to this
Section 6.5 shall not limit or otherwise affect tkenedies of Parent or the Company available helexend no
information delivered pursuant to this Section $hall update any section of the Company Discloketter or the
Parent Disclosure Letter or shall affect the repméstions or warranties of the parties hereunder.

Section 6.6 Access to Information

(@) Upon reasonable notice and subject to applicableslralating to the exchange of
information, the Company shall afford to Parent asd\ffiliates and its and their officers, agerntentrol persons,
employees, consultants, professional advisersu@ing attorneys, accountants and financial advjg6rs
Representativey, during normal business hours during the pepadr to the Effective Time, reasonable access
(including for the purpose of coordinating trarmitiplanning with employees and conducting Phaseifenmental
site assessments) to all its and its Subsidiapiegerties, books, contracts, commitments and ds¢@nd to its and
Subsidiaries’ officers, employees, accountantspseband other Representatives and, during sucbdpéine
Company shall promptly make available to the
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Parent, subject, in the case of competitively smesinformation, to any “clean-room” arrangemeaggeed between
the Parties, (i) a copy of each report, schedelgistration statement and other document fileckoeived by it during
such period pursuant to the requirements of fedem@lrities Laws and (ii) all other information ceming its
business, properties and personnel as the Pargnteasonably request.

(b) No investigation by Parent or its Representativedl siffect the representations,
warranties, covenants or agreements of the Comgpetrfprth herein.

(c) This Section 6.6 shall not require the Companyetiorit any access, or to disclose any
information, that in the reasonable, good faithgiment of the Company is competitively sensitivepldaeasonably
be expected to result in any violation of any mateZontract or Law to which the Company or its Sidiaries is a
party or is subject or cause any privilege (inahgdattorney-client privilege) which the Companyaay of its
Subsidiaries would be entitled to assert to be unoeed with respect to such information if such emining of such
privilege could in the Company’s good faith judgrmadversely affect in any material respect the Camgfs position
in any pending or reasonably probable future litayg provided, that the Parties shall cooperate in seeking di
way to allow disclosure of such information to theéent doing so (1) would not (in the good faittdfeof the
Company) reasonably be likely to result in the afimin of any such material Contract or Law or readdy be likely tc
cause such privilege to be undermined with resjpestich information or (2) could reasonably (in go@d faith belie
of the Company) be managed through the use of @egri-room” arrangements agreed between the Ppuresant
to which non-employee Representatives of Paretiitlsh@rovided access to such information; providédther, that
the Company shall (x) notify the Parent that suskldsures are reasonably likely to violate the @any’s or its
Subsidiariesbbligations under any such material Contract or lbawre reasonably likely to cause such privilegkd
undermined and (y) in the case where such disadssane reasonably likely to violate the Company’#so
Subsidiaries’ obligations under any material Castirase reasonable commercial efforts to seek corfigen the
applicable third party to any such material Corttraith respect to the disclosures prohibited ther@b the extent not
otherwise expressly prohibited by the terms of SDohtract).

(d) Unless and until the Closing occurs, the informafoovided pursuant to this Section 6.6
shall be kept confidential by the recipient theneodccordance with, and shall otherwise abideroy/lze subject to tr
terms and conditions of, the Confidentiality Agrest) except that notwithstanding Section 2 of tbaf@entiality
Agreement, (x) the Company and Parent may dis@ageof the terms, conditions or other facts of Thensactions
and other transactions contemplated by this Agree¢mexpressly permitted by the terms of this Agreent;

(y) notwithstanding Section 1 of the Confidentialitgreement, the Company shall have no further eansgghts with
respect to Parent’s selection of any potential@uof debt financing (and their respective repriegams) or Parent’s
ability to share Confidential Information (as defthin the Confidentiality Agreement) with such débancing
sources (provided, that Parent shall provide prontfiten notice to the Company of any such deldriicing sources
with whom it has shared Confidential Informationggz) any such debt
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financing sources shall be expressly included withe definition of “Representatives” in the Comwfdiality
Agreement.

(e) Notwithstanding any other provision of this Agreemédarent agrees that it will not, and
will cause its Representatives not to, prior toEfiective Time, use any information obtained parsuto this Section
6.6 for any competitive or other purpose unrelatethe consummation of the Transactions.

Section 6.7 Efforts.

(d) Subject to the terms and conditions of this Agresimeach of Parent and the Company
shall, and shall cause their respective Subsididoieise reasonable best efforts (i) to take, ose#o be taken, all
actions necessary, proper or advisable to commgnptly with all legal requirements which may be ospd on such
Party or its Subsidiaries with respect to the Taatisns and, subject to the conditions set fortAnnex Aand Article
VIl hereof, to consummate the transactions contatedlby this Agreement, including the Transactiasgpromptly €
practicable and (ii) to obtain (and to cooperattihhe other Party to obtain) any consent, authtion, order or
approval of, or any exemption by, any Governmelatdlty and any other third Person which is requiietie obtaine
by Parent or the Company or any of their respe@wiesidiaries in connection with the Transactiamd the other
transactions contemplated by this Agreement, amdnoply with the terms and conditions of any suchsent,
authorization, order or approval. Parent shall, simall cause its Subsidiaries to, promptly take amy all steps
necessary to avoid or eliminate each and everydmpent and obtain all consents under the HSR Adtaary other
applicable U.S. or foreign competition, antitruagrger control or investment Laws (together with HER Act, “
Antitrust Laws”) that may be required by any foreign or U.S. fadlestate or local Governmental Entity, in eackeca
with competent jurisdiction, so as to enable thei®ato consummate the Transactions as prompfbyaicable,
including committing to or effecting, by consentke, hold separate orders, trust, or otherwigesale or disposition
of, or prohibition or limitation on the ownership @peration by Parent and the Company or any af teepective
Subsidiaries of, such assets or businesses asemnmagbired in order to avoid the entry of, or tieeff the dissolution
of or vacate or lift, any Order, that would othesavhave the effect of preventing or materially vielg the
consummation of any of the Transactions. Furthea,far the avoidance of doubt, Parent will take ang all actions
necessary in order to ensure that (x) no requiréfoemny non-action by or consent or approvahef ETC, the
Antitrust Division of the Department of Justiceamy other Governmental Entity with respect to amyithust Laws,
(y) no decree, judgment, injunction, temporarynastng order or any other order in any suit orge@ding with
respect to any Antitrust Laws and (z) no other eratlating to any Antitrust Laws would precludeassommation of
the Offer or the Merger by the Outside Date.

(e) Subject to the terms and conditions of this Agrestmeach of Parent and the Company
shall use reasonable best efforts to take, or dause taken, all actions, and to do, or causeetddne, all things
necessary, proper or advisable to consummate ake efgective, as soon as practicable after the ofatteis
Agreement, the transactions contemplated hereblydmg using reasonable best efforts to lift acied any
injunction or
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restraining order or other order adversely affectime ability of the Parties to consummate thesaations
contemplated hereby and using reasonable besteftodefend any litigation seeking to enjoin, gnetvor delay the
consummation of the transactions contemplated yayebeeking material damages.

(H Infurtherance and not in limitation of the foregj (i) each Party hereto shall make an
appropriate filing of a Notification and Report Ropursuant to the HSR Act with respect to the &atisns
contemplated hereby as promptly as practicablaraady event within seven (7) Business Days ofdéwe hereof,
unless otherwise agreed to by the Parties, anajiolys as promptly as practicable any additionabinfation and
documentary material that may be requested pursadhe HSR Act and use its reasonable best eftortiske, or
cause to be taken, all other actions consistelht tivis Section 6.7 necessary to cause the expiratitermination of
the applicable waiting periods under the HSR Amtl(iding any extensions thereof) as soon as pedatéand (ii)
each of the Parent and the Company shall useasonable best efforts to (x) take all action reabbnnecessary to
ensure that no state takeover statute or similaricar becomes applicable to any of the transastantemplated by
this Agreement and (y) if any state takeover statutsimilar Law becomes applicable to any of taagactions
contemplated by this Agreement, take all actioressary to enable the transactions contemplateki®pgreement t
be consummated as promptly as practicable on thesteontemplated by this Agreement and otherwisemize the
effect of such Law on the transactions contemplbatethis Agreement.

(g) Each of the Parties hereto shall use its reasotasleefforts to (i) cooperate in all resp
with each other in connection with any filing obsuission with a Governmental Entity in connectioithvihe
transactions contemplated by this Agreement amdimmection with any investigation or other inqugy or before a
Governmental Entity relating to the transactionstemplated by this Agreement, including any govexntal inquiry,
investigation or proceeding initiated by a privpsaty, and (ii) keep the other Party informed imadterial respects
and on a reasonably timely basis of any commumicagceived by such Party from, or given by suatyRa, the
FTC, the Antitrust Division of the Department otflae or any other Governmental Entity and of amycunication
received or given by a private Person in connectiith any governmental inquiry, investigation oopeeding, in eac
case regarding any of the transactions contemplatedis Agreement. Notwithstanding anything to toatrary
contained in this Agreement, Parent shall haveigie to direct all matters with any Governmentaltiy consistent
with its obligations hereunder. In addition, Pargmll have the principal responsibility for demgiand implementing
the strategy for obtaining any necessary antimusbmpetition clearances and shall take the leadl imeetings and
communications with any Governmental Entity in cection with obtaining any necessary antitrust angetition
clearances. In furtherance and not in limitatiothi$ Section 6.7(d), subject to applicable Lawatneg to the
exchange of information, each Party shall consult @operate with the other Party in connectiom\aity analysis,
appearance, presentation, memorandum, brief, amgum@nion or proposal made or submitted in cotinaavith
any such request, inquiry, investigation, actiother legal proceeding. In addition, except as bwyprohibited by
any Governmental Entity or by Law, in connectiorthaany such request, inquiry, investigation, actowther legal
proceeding, each Party hereto shall permit autbdriz
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Representatives of the other Party (x) to partiei@d or in each substantive meeting, conferentel@phone call with
a representative of a Governmental Entity relattnguch request, inquiry, investigation, actiorotirer legal
proceeding and (y) to have reasonable access tbeandnsulted in connection with any material doeatnopinion o
proposal made or submitted to any GovernmentatyEinticonnection with any such request, inquirygstigation,
action or other legal proceeding. Parent and thefamy may, as each deems advisable and necesssynably
designate any competitively sensitive material mtes to the other under this Section 6.7(d) assidetcounsel only.”
Such materials and the information contained thesbkall be given only to the outside antitrust c®if the recipier
and will not be disclosed by such outside coursehtployees, officers or directors of the recipigmess express
permission is obtained in advance from the souftkeeomaterials or its legal counsel. Notwithstaigdanything to the
contrary in this Section 6.7(d), materials providedhe other Party or its outside counsel mayeloacted to remove
references concerning the valuation, pricing ahe@mtompetitively sensitive terms from an antitqustspective in the
Contracts of Parent, the Company and their respe&ibsidiaries.

Section 6.8 Indemnification.

(a) Parent agrees that all rights to exculpation, imti&oation or advancement of expenses
arising from, relating to, or otherwise in respef;tacts or omissions occurring prior to the Effexflime now existin
in favor of the current or former directors or offrs of the Company or the Company Subsidiarigg@sded in their
respective Constituent Documents or any indemri@oaor similar agreements shall survive the Tratieas and she
continue in full force and effect in accordancehwtieir terms, and Parent shall cause the Survi@moigoration to
comply therewith. For a period of no less than(6ixyears from the Effective Time, Parent shallseathe Surviving
Corporation to maintain in effect the exculpatioemnification and advancement of expenses pamwsof the
Company’s Constituent Documents or any indemnificabr similar agreements, in the form that isfiee as of the
date of this Agreement, and shall not amend, repreatherwise modify any such provisions in any merthat would
adversely affect the rights thereunder of any imlligls who immediately before the Effective Timergveurrent or
former directors, officers or employees of the Camp provided however, that all rights to exculpation,
indemnification and advancement of expenses iresyf any Proceeding pending or asserted or aignchade
within such period shall continue until the finagbsition of such Proceeding.

(b) Inthe event that either Parent or the SurvivingpBeation or any of its successors or
assigns (i) consolidates with or merges into amgioPerson and is not the continuing or surviviogporation or
entity of such consolidation or merger or (ii) tséars or conveys all or substantially all of itejperties, rights and
other assets to any Person, then, and in eachcaseh Parent shall, and shall cause the SurvivamgdZation to, caus
proper provision to be made so that such successassign shall expressly assume the obligatianf®rh in this
Section 6.8.

(c) Prior to the Acceptance Time the Company may, aticeiCompany does not, Parent s
cause the Surviving Corporation as of immediatelip¥ing the
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Effective Time to, obtain and fully pay for, at agpense to the beneficiaries, non-cancellable’“taglurance policies
with a claims period of at least six years from aftdr the Effective Time from insurance carrieidwthe same or
better credit ratings as the Company’s currentrersce carriers with respect to directors’ and effi liability
insurance policies and fiduciary liability insurangolicies (collectively, * D&O Insuranc®, for the persons who are
covered by the Comparg/existing D&O Insurance, with terms, conditioretentions and levels of coverage at lea
favorable to the insured individuals as the Comfzmayisting D&O Insurance with respect to mattetstng or
occurring at or prior to the Effective Time (inclad in connection with this Agreement or the trassas
contemplated hereby); providetiowever, that in no event shall the Company pay, or thei8mg Corporation, as
the case may be, be required to pay, for suchH ftelrance policies a one-time premium in excds¥0% of the
Company’s current annual premium for D&O Insuraasef June 8, 2014 (the “ Premium Capf the Company an
the Surviving Corporation for any reason fail taab such “tail” insurance policies as of the Effee Time, the
Surviving Corporation shall, and Parent shall cahseSurviving Corporation to, continue to maintaireffect, at no
expense to the beneficiaries, D&O Insurance foergop of at least six years from and after the &ffe Time for the
persons who are covered by the Company’s exist&@ Ihsurance, with terms, conditions, retentiond Bavels of
coverage at least as favorable as provided in sxisting D&O Insurance, from insurance carriershwtite same or
better claims-paying ability ratings as the Compayrrent D&O Insurance carriers; providedowever, that the
Surviving Corporation shall not be required to paysuch D&O Insurance an annual premium in exoé$aemium
Cap, in which case the Surviving Corporation staait] Parent shall cause the Surviving Corporatonge
commercially reasonable efforts to maintain in effat no expense to the beneficiaries, for a pesicat least six
years from the Effective Time for the persons wieaovered by the Company’s existing D&O Insuramz&O
Insurance with the best overall terms, conditioatentions and levels of coverage reasonably alaifar an annual
premium equal to the Premium Cap.

(d) The provisions of this Section 6.8 shall survivesiammation of the Transactions, are
intended to be for the benefit of, and will be enéable by, each Party entitled to indemnificatieneunder, his or h
heirs and his or her representatives and are iti@aaldo, and not in substitution for, any otheghis to indemnificatio
or contribution that any such Person may have hyti@ot or otherwise.

Section 6.9 Financing.

() Parent shall use reasonable best efforts to taleguse to be taken, all actions and to do,
or cause to be done, all things necessary, prapmiesable to consummate and obtain the Finarmmigpe terms and
conditions described in the Commitment Letter dmallsiot permit any amendment or modification tontede to, an
replacement of all or a portion of any faciliti@ commitments thereof) described in, or any waofeany provisions
under, the Commitment Letter without the prior vemt consent of the Company, if such amendment, fimation,
replacement or waiver (i) reduces the aggregateuatad the Financing to an amount below the amoeaquired, to
consummate the Transactions and to repay or refendne debt contemplated to be replaced by the Gonemt
Letter, including the
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payment of all fees, premiums and expenses aseddiatrewith, (ii) imposes additional conditionsaoly
contingencies or otherwise expands upon, amendgherwise modifies any of the conditions to thesrptof any
portion of the Financing in a manner that wouldvould reasonably be expected to make any portigheofunding o
the Financing (or satisfaction of the conditiongkbdaining the Financing) less likely to be obtain@ii) prevents,
impedes or delays the occurrence of Closing, @vesasely impacts the ability of Parent to enfotseights against
any other party to the Commitment Letter or theiigfe Agreements or (v) adversely impacts thdighof Parent tc
consummate the transactions contemplated herebyh&avoidance of doubt, but subject to the fomrggydParent ma
amend, supplement, modify or replace the Commitrhetier as in effect at the date hereof (x) to adceplace
lenders, lead arrangers, bookrunners, syndicagienta or similar entities who had not executeddbmmitment
Letter as of the date of this Agreement or (y)ykrease the amount of indebtedness. Parent stiadmibshall not
permit any of its Subsidiaries to, (a) issue of @@y debt securities, incur debt for borrowed nyoeissue any equit
securities or equity-linked securities, in eachedh® effect of which is to reduce the commitmemigder the Bridge
Facility (as defined in the Commitment Letter) ww3l€i) all lenders providing debt commitments avahk thereunder
are Investment Grade Lenders (as defined in then@tment Letter) and (ii) the proceeds are placeanmescrow
account and not released therefrom until eithed GieeFinancing of the Transactions or the termoraof this
Agreement in accordance with Article VIII, (b) wilbt obtain commitments for, or obtain loans undes; term loan
facility or term bank debt the effect of which esreduce the commitments under the Bridge Faddisydefined in the
Commitment Letter) unless (i) the purpose of sweams is solely to finance the Transactions, (&) ¢bnditions
precedent to the availability of such facility dretOffer Closing are not less favorable to Paregu isuch conditions
the Bridge Facility and do not include any condiaot set forth in the Condition Precedent ExH{gutdefined in the
Commitment Letter) and (iii) any proceeds from angh facility received prior to the Offer Closingeglaced in an
escrow account and not released therefrom untiéeitsed to finance the Transactions or the tetioimaf this
Agreement in accordance with Article VIII; or (@risummate any sale or disposition of assets tleetesf which is tc
reduce the commitments under the Bridge Facilitgssthe proceeds are placed in an escrow accodmic release
therefrom until either used for the Financing af fransactions or the termination of this Agreememiccordance
with Article VIII. For purposes of this Agreemelit) the term “ Financing shall be deemed to include the financing
contemplated by the Commitment Letter as amendedifrad or replaced pursuant to this Section é8l(iding any
Alternative Financing used to satisfy the obligaiainder this Agreement), and (2) the term * Comnaiit Letter’
shall be deemed to include the Commitment Lettenag be amended or modified pursuant to this Se&i® and an
commitment letters with respect to the Alternafineancing. Parent acknowledges and agrees thaiendite
obtaining of the Financing or any Alternative Fingg is a condition to Parent’s obligations to aonsnate the
Transactions and the other transactions contentplateéhis Agreement.

(k) Parent shall use its reasonable best efforts & takcause to be taken, all actions and to
do, or cause to be done, all things necessaryepmpadvisable to consummate and obtain the Fingron the terms
and conditions described in the Commitment Letteiuding using reasonable best efforts to (i) rreamin effect the
Commitment Letter
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pursuant to its terms (except for amendments rastipited by Section 6.9(a)) until the transactionatemplated by
this Agreement are consummated or this Agreemegtnsinated in accordance with its terms, (ii) nege and enter
into definitive agreements with respect to the Raiag on the terms and conditions contained infGbmmitment
Letter (including any “flex” provisions) or on oth&erms not materially less favorable, in the aggte, to Parent (as
determined in the reasonable judgment of Pareat) the terms and conditions contained in the Comanit Letter
(such definitive agreements, the “ Definitive Agremnts”), and do not expand upon the conditions preceseitorth
in the Commitment Letter in a manner that wouldsogebly be expected to make any portion of theifundf the
Financing less likely to be obtained or prevenpeate or delay the funding of the Financing and nugaeecution
thereof, deliver a copy thereof to the Compan), gatisfy (or, if deemed advisable by Parent, seelaiver on a
timely basis of) all covenants, other obligationsl @onditions to funding in the Commitment Letteaittare required
be satisfied by it and, in the event that all ctinds to funding in the Commitment Letter and thefiBitive
Agreements are satisfied at or prior to Offer Gigsiconsummate the Financing at the Offer Clogingccordance
with the terms and conditions of the Commitmentéreas in effect at or prior to the Offer Closingldiv) so long as
the conditions in the immediately preceding clafigehave been satisfied, take commercially readia efforts to
enforce its rights under the Commitment Letter etneDefinitive Agreements in the event of a failtsdund by the
Financing Sources that prevents, impedes or détey©ffer Closing. Notwithstanding anything to tlentrary in this
Agreement, nothing contained in this Section 6.8(3ll require, and in no event shall the reas@nbbst efforts of
Parent or Merger Sub be deemed or construed taree@ither Parent or Merger Sub to pay any mdtées in exces
of those contemplated by the Commitment LetteherRee Letter.

() Inthe event any portion of the Financing becomesvailable on the terms and conditions
contemplated in the Commitment Letter or Parenbbexs aware of any event or circumstance that makggportion
of the Financing unavailable, in each case, ondimas and conditions contemplated in the Commitrhetter and
such portion is reasonably required to consumnigtd tansactions and the other transactions con&teapby this
Agreement, Parent shall promptly notify the Compang shall use its reasonable best efforts to geratiernative
financing from the same or alternative sourcesiiamount sufficient to consummate the transactomsemplated
under this Agreement (the “ Alternative Financih@nd all references to Financing shall be deetnadclude such
Alternative Financing and all references to the @oiment Letter and Definitive Documents shall irdguthe
applicable documents for the Alternative Financimgvided however, that Parent shall not be requineobtain
financing which includes terms and conditions kes®rable (taking into account any “market flexopision) to
Parent, in each case relative to those in the Eingrbeing replaced. Parent shall give the Comgmagnpt oral and
written notice of any material breach or defaulidmy party to the Commitment Letter or Definitivgr@ements of
which Parent becomes aware or any termination araygamendment or other modification of the Conmneint Lette
or Definitive Agreements. Parent shall keep the gany reasonably informed of the status of its étimarrange the
Financing and shall provide to the Company copieslanaterial, final definitive documents relatedthe Financing
(excluding fee letters, except to the extent thahslocuments contain any conditions to fundingtber substantive
provisions regarding the terms and conditions effmancing). In the event that Parent commencesntorcement
action to
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enforce its rights under the Commitment Letterhar Definitive Agreements and/or cause the FinanSioigrces to
fund the Financing, Parent shall keep the Compaaganably informed of the status of such enforceéiaeion.

(m) The Company shall, shall cause the Company Subgislieo, and shall use reasonable
best efforts to cause its and their respective ésgmtatives to, provide to Parent the followinginfation at least 30
days prior to the Acceptance Time (the “ Informatidelivery Dat€’), in each case to the extent not otherwise put
available by the Information Delivery Date:

(i) unaudited consolidated and consolidating balaneetshand related statements of
income, stockholders’ equity and cash flows of@tmenpany and the Company Subsidiaries for eachlfisca
guarter (other than the fourth quarter) ended syes# to June 29, 2013 and at least 40 days prithet
Information Delivery Date and the comparable perothe prior fiscal year; and

(i) audited consolidated and consolidating balancetsloé¢he Company and the
Company Subsidiaries for the two most recently detep fiscal years, and related audited statenwnts
income, stockholders’ equity and cash flows of@wenpany and the Company Subsidiaries for the tmeast
recently completed fiscal years, in each case eatlkdist 60 days prior to the Information DelivBrgte;

providedthat, if a fiscal quarter ends after such 40th alaiy a fiscal year ends after such 60th day anelkich case
prior to the anticipated Acceptance Time, thenGbenpany shall, shall cause the Company Subsiditrjesd shall
use reasonable best efforts to cause its andréspective Representatives to, provide to Parenfitancial
information referred to in clause (i) or (ii) abowes applicable, at or prior to such time as ieguired to file such
financial information with the SEC.

In addition, from and after entry into this Agreamheghe Company shall, shall cause the Companyi@abss to, and
shall use reasonable best efforts to cause itshendrespective Representatives to, cooperate Ratient in the
preparation of customary pro forma financial staeta of Parent that meet the requirements of Régnl&-X under
the Securities Act and all other accounting rules egulations of the SEC promulgated thereundéraquired to be
included in a Registration Statement under the @es1Act on Form S-3 (“ Pro Forma Financial Staénts”), to the
extent the Company’s and the Company Subsidiacmsperation relates to financial information anthd#erived
from the Company’s and the Company Subsidiahesorical books and records, and to assist Paneotitaining fron
the Company’s independent accountants a custonoanjoct letter with respect to the financial infortioa provided
pursuant to this subsection (d) and their congensé such financial information (including theidé reports with
respect to the financial information referred talause (ii) above) in a Registration Statementeuride Securities Act
on Form S-3.

Notwithstanding the foregoing, if the Company iroddaith reasonably believes that it has delivéhedinformatior
requested by this Section 6.9(d), it may delivath®Parent a written notice to that effect (statwhen it believes it
completed any such delivery), in which case the

53




Company shall be deemed to have delivered suchmaftton required by this Section 6.9(d) as of theedf delivery
of such notice unless the Parent in good faithamrealsly believes that the Company has not comphidédery of such
information and, within five Business Days afteg ttelivery of such notice to the Company, the Ratelivers a
written notice to the Company to that effect (stgtwith specificity which information the Compangshnot
delivered).

(n) Parent shall promptly (i) upon request by the Camgpaeimburse the Company for all
reasonable out of pocket costs (including reasenatbbrneys’ fees) incurred by the Company, artpeiCompany
Subsidiaries or their respective Representativesmmection with the cooperation of the Company @athpany
Subsidiaries and their Representatives contemplatehis Section 6.9 and (ii) indemnify and holarhkess the
Company, the Company Subsidiaries and their reisgeRepresentatives from and against any andaddiliies,
losses, damages, claims, costs, expenses, int@nestls, judgments and penalties (collectively, tbabilities ")
suffered or incurred by any of them in connectiathvany claims asserted by Financing Sources imeoton with
the arrangement of the Financing (other than te@#tent such Liabilities arise from the willful m@nduct of or
breach of this Agreement by the Company, any offbmpany Subsidiaries or their respective Reprasigas) and
any information used in connection therewith. Adhrpublic or other confidential information provilby the
Company to Parent, its Representatives or its [EingrSources pursuant to this Section 6.9 shalidpe confidential
in accordance with the Confidentiality Agreementept that Parent shall be permitted to disclosé suformation to
rating agencies and prospective lenders or prasgedatestors (including by filing with the SEC @nRegistration
Statement on Form S-3 or otherwise the auditecuaaddited financial statements referred to in sctiose (d) of this
Section 6.9 and the Pro Forma Financial Statemdnt®)g syndication or marketing of any financiraptemplated b
the Commitment Letter, subject to ordinary and @ustry confidentiality undertakings.

(o) Notwithstanding anything to the contrary, Parert Bterger Sub acknowledge and agree
that obtaining the Financing (or any Alternativadcing) is not a condition to consummation of Th@nsactions, ar
that, irrespective and independently of the avditalof the Financing or any Alternative Financingarent and
Merger Sub shall be obligated to pay for tendefieak&s in the Offer and consummate the Merger (agdhe Merger
Consideration) and the other Transactions as peoMirein, subject only to the satisfaction or wanf the
conditions set forth in Annex With respect to the Offer and the conditions tolerger set forth in Article VII.

Section 6.10 Employee Benefit Plans

(c) Effective as of the Acceptance Time, each Compdagk30ption that is unexpired,
unexercised and outstanding, whether vested orstedeimmediately prior to the Acceptance Time]ldfecome
vested in full as of immediately before the Accep@aTime and shall be cancelled in exchange forigfi to receive
a cash payment from Parent at the Acceptance Tartteetholder thereof equal to the number of shaf€ompany
Common Stock subject to the Company Stock Optiottiphied by the excess, if any, of (1) Offer Priceer (2) the
per share exercise price for such option.
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(d) Effective as of the Acceptance Time, each Compady khat is outstanding as of
immediately prior to the Acceptance Time shall meeovested in full as of immediately before the Ateace Time
and shall be cancelled in exchange for the rightteive a cash payment from Parent at the Acceptaime to the
holder thereof equal to the number of shares of gzotym Common Stock subject to the Company RSU nhigiifby
the Offer Price. For purposes of this Section &),a{ny and all performance-based vesting conditapplicable to
any Company RSUs will be deemed vested at targéirpgance levels.

(e) Parent and the Surviving Company shall be entttedieduct and withhold from the
consideration otherwise payable to any former hrabddl@ Company Stock Option or Company RSU purstatttis
Agreement such amounts as may be required to hectbetland withheld with respect to the making @hspayment
under the Code, or under any provision of statsgllor foreign tax Law. Any amount deducted or Wwéld pursuant t
this Section 6.10(c) shall be treated as having lpaéd to the holder of such Company Stock OptioG@mpany
RSU, as the case may be, in respect of which sedtdiion or withholding was made. Parent or the/iSung
Corporation, as applicable, shall pay, or shalsean be paid, all amounts so deducted or withteelde appropriate
taxing authority within the period required undppkcable Law.

() No later than ten (10) Business Days followingdiage of this Agreement, the Company
will provide Parent with a true and complete lisath outstanding Company Stock Options and Com@R8ys,
including with respect to each such award, as egple, the holder, date of grant, exercise priesting schedule,
expiration date and number of shares of Companyr@amStock subject thereto.

(g) For a period commencing on the Effective Time, anding on the second anniversary of
the Closing Date (or, such shorter period of emmlewt, as the case may be) each employee of the &ynand its
Subsidiaries (other than employees whose termsamditions of employment are governed by a coleckiargaining
agreement) who remains employed by the Survivingp@mation and its Subsidiaries (the * Continuinggfoyees’)
shall receive from Parent or the Surviving Corpora(i) an annual rate of salary or wages thabisess favorable
than the annual rate of salary or wages provideith employee by the Company and the Company @abss as ¢
immediately prior to the Effective Time; (ii) incéwe opportunities that are no less favorable tii@nincentive
opportunities provided to such employee by the Caaimgand the Company Subsidiaries as of immediaiaty to the
Effective Time; and (iii) employee benefits that &0 less favorable than the employee benefitsigedwto such
employee by the Company and the Company Subsidias®f immediately prior to the Effective Time.

(h)  Without limiting the foregoing, for a period comnoémgy on the Effective Time, and
ending on the second anniversary of the Closing [Rdrent or the Surviving Corporation, as appleathall provide
or cause to be provided, to each Continuing Emg®gverance benefits that are no less favoraliettigaseverance
payments and benefits for which such Continuing Ieyge was eligible immediately prior to the EffeetiTime.
Without limiting the foregoing, for a period comnuamg on the Effective Time, and ending on
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the second anniversary of the Closing Date, anyti@ang Employee who (i) is required by Parent, $§wviving
Corporation or any of their respective Subsidiareselocate to a work location that is 50 milesrmre from such
employee’s work location in effect immediately prio the Effective Time; or (ii) is assigned by &air, the Surviving
Corporation or any of their respective Subsidiattea work status representing a reduction of ntfwae@ 30% in the
Continuing Employee’s weekly work schedule in eff@s of immediately prior to the Effective Timea#il{in the
absence of just cause for termination by the engp)dye entitled to resign, with such resignatieated for all
purposes as a termination without cause or otheragsa termination entitling such employee to kecthe severance
payments and benefits in accordance with this Ge@il0(f).

() From and after the Effective Time, Parent shalkeathhe Surviving Corporation and its
Subsidiaries to honor all obligations under all @amy Benefit Plans, compensation, retention andreece
arrangements and agreements, and collective bargaigreements, in accordance with their terms affect
immediately before the Effective Time, providedtthach requirement shall not conflict with the ghlions set forth
in Section 6.10(e), Section 6.10(f) or this SectatD(g). Subject to Section 409A of the Code, Riaaad the
Company hereby agree that a “change of controftloange in control” within the meaning of each C@nyp Benefit
Plan (or an event of similar effect under the teainsuch Company Benefit Plan) will occur upon @lesing or the
Acceptance Time, as applicable.

() Parent shall, or shall cause the Surviving Corpamab, provide to each Continuing
Employee payment with respect to such employeeisi@ioonus under the Company’s Annual Incentive Rdathe
Company’s fiscal year 2014 and fiscal year 201&dcordance with the terms set forth on Section(B)1df the
Company Disclosure Letter.

(k) As of the Effective Time, Parent shall, or shaligathe Surviving Corporation, and an
its respective Subsidiaries or any of their respecdhird party insurance providers or third paatiministrators to, use
commercially reasonable efforts to waive all lititas as to any pre-existing condition or waitiregipds in its
applicable welfare plans with respect to partiagggratind coverage requirements applicable to eactit@ong
Employee under any welfare plans that such empkogesy be eligible to participate in after the Efifex Time and to
credit each Continuing Employee for any copaymetgdyctibles, offsets or similar payments made uadg
employee benefit plan of the Company or any Com&uhysidiary during the plan year which includes@hasing
Date for purposes of satisfying any applicable gapent, deductible, offset or similar requirememser the
comparable plans of Parent, Surviving Corporatioany of their respective Subsidiaries. In additias of the
Effective Time, Parent shall, and shall cause th&i8ing Corporation and any applicable Companyssdibry to,
give Continuing Employees full credit for purposg®ligibility, vesting and determination of levafl benefits under
any employee benefit and compensation plans ongeraents maintained by Parent or an applicablenP&résidian
that such employees may be eligible to participateter the Effective Time for such Continuing Hoyees’ service
with the Company or any Company Subsidiaries testrae extent that such service was credited fgrgses of any
comparable employee benefit plan immediately gnodhe Effective Time (other than for benefit aasuunder
defined benefit pension plans or eligibility forkya
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retirement benefits or post-retirement welfare figsiand in no event shall service prior to theeetive Time be
required to be taken into account if such servreglic would result in the duplication of benefitglwrespect to the
same period).

()  Effective as of no later than the day immediatelcpding the Acceptance Time,
contingent upon the Acceptance Time, each of thegamy, its Subsidiaries and any ERISA Affiliate Isteke all
actions necessary to terminate each Company BéHafitthat is a defined contribution plan intenttetle qualified
under Section 401(a) of the Code (each a “ CompadyPlan”) and to provide that each participant shall becamig
vested in any unvested portion of their accounteurany applicable Company DC Plan. Effective agrafs soon as
reasonably practicable following the Acceptanced,ifarent shall establish or designate a definettibation
pension plan (the * Parent DC PIgrthat shall accept the direct rollover of distritons from any Company DC Plan
to participants in such Company DC Plan, includmgind distributions of loan notes. Parent andAfiliates shall
take whatever actions are necessary to ensuréthth&arent DC Plan accepts the in-kind rollovepasticipant loans
from the Company DC Plans to the Parent DC Pladeasribed in the preceding sentence. Parenttskallall action:
necessary to ensure that such employees have ploetopity to continue to make scheduled loan paympanding
the rollover of the notes evidencing such loangrRo the Acceptance Time, the Company shall adapitingent
upon the Closing, such resolutions and/or amendr{@ntd take any other required action) to (i) anteedoortion of
any Company DC Plan that is intended to constantemployee stock ownership plan, as defined ireGedtion
4975(e)(7) (each an_* ESOIPto provide that (A) any cash remaining in the@®Ssuspense account upon repayment
of exempt ESOP loans, as described in Code set885(d)(3), the proceeds of which were used to ieediue Shares
held in the ESOP suspense account (the “ ESOP "pamsonnection with the termination of the ESO&dllocated
to the accounts of the ESOP participants who hageumt balances in the ESOP in proportion to thiéggaant’s
compensation and (B) all distributions of ESOP aatdalances made following the termination of H8OP be in tt
form of cash only, (ii) terminate the ESOP, ani) ¢ause (A) the aggregate Offer Price receivetheyESOP trustee
in connection with the Offer or the Merger withpest to the unallocated Shares held in the ESGiR tmdirst be
applied by the ESOP trustee to the full repaymétte@ESOP Loans and (B) any cash remaining irct®@P
suspense account after the repayment of the ES@Rslas described in clause (iii)(A) above to becalied to the
accounts of the ESOP participants who have acdmlahces in the ESOP in accordance with the ajigica
provisions of the ESOP, as amended, as describdduse (i)(A) above. As soon as practicable follmithe
Acceptance Time, Parent shall distribute, or caode distributed, the account balances of all CamgDC Plans
participants and their beneficiaries in cash iroadance with the terms of the Company DC Planan@anded as
described in clause (i)(B) above. Notwithstandingthing to the contrary contained herein, for pwgsof measuring
comparability under this Section 6.10, the Paredtfan shall be deemed to be comparable in alestspo the
Company DC Plan and the ESOP.

(m) [Reserved]

(n)  No provision of this Section 6.10 shall be conddras a limitation on the right of Parent,
or to cause any Parent Subsidiary to, amend olinatenany specific
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employee benefit plan that Parent or a Parent 8ialogiwould otherwise have under the terms of sraployee
benefit plan, nor shall any provision of this Sewt6.10 be construed to require the continuaticth@femployment of
any particular Continuing Employee. The provisiohghis Section 6.10 are solely for the benefitraf Parties to this
Agreement, and no current or former director, effjiemployee or independent contractor or any deeson shall be
a thirdparty beneficiary of this Section 6.10 of this Agmeent, and nothing herein shall be construed asremdmer
to any employee benefit plan of Parent or any R&absidiary or other compensation or benefit plaarrangement
for any purpose.

Section 6.11 Section 16 MattersPrior to the Effective Time, Parent and the Conypshall take all
such steps as may be required to cause any digpgsif Company Common Stock (including derivaseeurities
with respect to Company Common Stock) resultingnftbe transactions contemplated by this Agreemgidich
individual who is subject to the reporting requieatts of Section 16(a) of the Exchange Act with eespo the
Company, to be exempt under Rule 16b-3 promulgatel@r the Exchange Act, to the extent permittedfglicable
Law.

Section 6.12 Litigation . In the event that any litigation related to tAgreement, the Transactions or
the other transactions contemplated by this Agregmseorought against the Company and/or its damsdby security
holders of the Company, the Company shall prompualyfy Parent of such litigation and shall keepdrareasonably
informed on a current basis with respect to theustthereof. The Company shall give Parent the dppiy to
participate, subject to a customary joint defergge@ment, in, but not control, the defense andesetint of any such
litigation against the Company and/or its directoyssecurity holders of the Company and no sudtesatnt shall be
agreed to by the Company or any Company Subsididhput Parent’s prior written consent.

Section 6.13 Pinnacle Termination FeeConcurrently with the execution and delivery lubt
Agreement by the Company, (a) the Company shallitexte the Pinnacle Merger Agreement (if it haspreviously
been terminated) and (b) Parent shall pay to thagaay (or, at the direction of the Company, to Bale Foods Inc.
on behalf of the Company), the amount of the fegotiated to terminate the Pinnacle Merger Agreer{tbit“
Pinnacle Termination FE® by wire transfer of immediately available fungspvidedthat, without Parent’s prior
written consent, such fee shall not exceed $1630000 payment of which shall be conditioned upaeigt of a full
and complete release by Pinnacle Foods Inc. ohBahe Company and their respective Affiliategicefrs, directors
and employees from any and all liabilities arisimgler or relating to the Pinnacle Merger Agreemidind, Agreement
and the transactions contemplated thereby or hdfdPipnacle Releas§. Notwithstanding the foregoing, no Pinne
Release shall be required if the Pinnacle Mergeedgent terminates other than pursuant to Sectida)ithereof.

Section 6.14 Section 14d10(d) Matters Prior to the Acceptance Time, the Company (adtimgugh
the Company Board) shall take all such steps asheagquired to cause each agreement, arrangement o
understanding entered into by the Company or itst8iaries as of or after the date hereof with aings officers,
directors or employees pursuant
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to which consideration is paid to such officeredior or employee to be approved as an “employc@npensation,
severance or other employee benefit arrangemetiiimthe meaning of Rule 14d-10(d)(1) under thehaxge Act
and to satisfy the requirements of the non-exckusafe harbor set forth in Rule 14d-10(d) undeBkehange Act.

Section 6.15 Dividends. If the Company has declared and set a recordfdageregular quarterly
cash dividend permitted under the terms of thise&grent, and the Effective Time occurs after thentedate for suc
dividend and prior to the payment date for suchdeind, then Parent or the Surviving Corporatiorlgiey such
dividend (and any applicable dividend equivaleghts to the extent any holder of a Company RSUeméitled to
such rights under the terms of a Company RSU afféat on the date the Company declared the ajydicdividend)
on behalf of the Company following the Closing be scheduled payment date for such dividend.

Section 6.16 Voting of Shares Parent shall vote all shares of Company Commook3Beneficially
Owned by it or any of the Parent Subsidiaries ab@ftecord date for the Company Stockholder Mgetfrany, in
favor of approval of the Merger.

Section 6.17 Merger Suh Parent and Merger Sub shall take all actionssszeg to (a) cause Merger
Sub to perform its obligations under this Agreenaamd to consummate the Offer and the Merger onrettmes and
conditions set forth in this Agreement, and (b)ugaghat, prior to the Effective Time, Merger Shials not conduct
any business or make any investments or incur araguiee any Indebtedness other than as specifaaiiemplated
by this Agreement.

ARTICLE VII

CONDITIONSTO THE MERGER

Section 7.1 Conditions to Obligations of Each Partyhe obligations of Parent, Merger Sub and the
Company to consummate the Merger are subject teatisfaction, at or prior to the Closing, of teddwing
conditions (which may be waived, in whole or intp&w the extent permitted by Law, by Parent, Mei$ab and the
Company):

(k) Stockholder Approval If required by applicable Law to consummate thergér, the
Company Stockholder Approval shall have been obthin

() Statutes and InjunctionsNo Law or Order (whether temporary, preliminarypermanent)
shall have been promulgated, entered, enforcedteshar issued or be applicable to the Merger lyy@Governmental
Entity that prohibits, prevents, or makes illeded tonsummation of the Merger.

(m) Purchase of Shares in the Offévierger Sub shall have accepted for payment, usexh
to be accepted for payment, all the Shares valatigered and not validly withdrawn pursuant to@ter.
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ARTICLE VIII

TERMINATION

Section 8.1 Termination. This Agreement may be terminated and the Offdrtha Merger may be
abandoned at any time prior to the Effective Timlether before or after the Company Stockholderréya, if
required by applicable Law, has been obtained (&@ otherwise stated below):

(o) By the mutual written consent of Parent and the Qamy;

(p) By either of Parent or the Company:

() if any Governmental Entity of competent jurisdictishall have issued an Order
permanently restraining, enjoining or otherwisehgoding the consummation of the Offer or the Mergad
such Order shall have become final and non-applealab

(i)  if the Acceptance Time shall not have occurredhgydarlier to occur of (i) June
2015 and (i) five months after the execution astivery of this Agreement by the Company (the * Side
Date”); provided, that if, on such date, all Offer Conditions ottigan (x) the condition set forth in clause (b)
of Annex A have been satisfied or waived (to theeipermitted by applicable Law) by Merger Sub énd
those conditions that by their nature can onlydiested at the Acceptance Time, then the Outsidi[3hall
be extended until the date that is four months afteh date, and such extended date shall be detbmed
“Outside Date” for all purposes hereunder; providadther, that the right to terminate this Agreement
pursuant to this Section 8.1(b)(ii) shall not baikable to any Party that has breached its obbgatin any
material respect under this Agreement in any matharshall have proximately caused or resultetien
failure of the Acceptance Time to have occurredhegyOutside Date; or

(i)  the Offer shall have expired or been terminatetdout any Shares being
purchased therein; provided, that the right to teate this Agreement pursuant to this Section §(ilijshall
not be available to a party that has breachediigations in any material respect under this Agreet in any
manner that shall have proximately caused or regutt the expiration or termination of the Offetthvaut any
Shares being purchased therein;

(q) By the Company:

(i) prior to the Acceptance Time, in order to enteo iatbinding agreement for a
Superior Proposal in compliance with Section 6 @b prior to or concurrently with such terminan, the
Company pays the Company Termination Fee and tireaBlie Reimbursement Fee due under Section 8.3(c);
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(i)  if (A) the Offer shall not have been commenced initen (10) Business Days
following the date of this Agreement, or (B) thef@fshall have expired and Merger Sub, in violatbthis
Agreement, fails to promptly accept for payment pacthase validly tendered Shares pursuant to trez;O
provided, that the right to terminate this Agreetriursuant to clause (A) of this Section 8.1(cghpll not be
available if the Company shall have breached itigations in any material respect under this Agreetnin
any manner that shall have proximately causedsuited in the failure of the Offer to have been omwnced
within ten (10) Business Days following the datelo$ Agreement; or

(i)  prior to the Acceptance Time, if Parent or Mergeb Shall have materially
breached or failed to perform any of its repreg@nta, warranties, covenants or agreements sét ifothis
Agreement, which breach or failure to perform (Quid give rise to the failure of any condition &&th in
Section 7.1 or the failure of Merger Sub to conswatenthe Offer and (ii) is incapable of being cuipgdParent
by the Outside Date or, if capable of being cusd@ll not have been cured by Parent within thiB) calende
days following receipt of written notice of suctehch or failure to perform from the Company; or

() By Parent:

(i) prior to the Acceptance Time, in the event that§A)Adverse Recommendation
Change shall have occurred, (B) the Company emtegr®r publicly announces its intention to entgoia
definitive agreement with respect to a SuperiopBsal (other than an Acceptable Confidentiality @egnent),
(C) the Company shall have failed to include thenpany Recommendation in the Schedule 14D-9,
(D) following the disclosure or announcement ofakdover Proposal (other than a tender or exchaffigre o
described in clause (E) below), the Company Bohall ave failed to reaffirm publicly the Company
Recommendation within five (5) Business Days dfarent requests in writing that such recommendation
under such circumstances be reaffirmed publicly aEender offer or exchange offer is commencetivioald,
if consummated, constitute a Takeover Proposattea@ompany Board shall have failed to recommend
against acceptance of such tender offer or exchaffigeby its stockholders (including, for thesemoses, by
taking any position contemplated by Rule 14e-ZheffExchange Act other than recommending rejection o
such tender offer or exchange offer) within ten) Qsiness Days of the commencement of such tesftear
or exchange offer (or, in the event of a chang@eénterms of the tender offer or exchange offethiwiten (10)
Business Days of the announcement of such char@e$)) the Company Board publicly announces an
intention to take any of the foregoing actions; or

(i)  if the Company shall have materially breached edeo perform any of its
representations, warranties, covenants or agresmsenforth in this Agreement, which breach omfalto
perform (i) would give rise to the failure of a dimon set forth in Section 7.1 or clauses (d)@rdf Annex A
and (i) is incapable of being cured by the Complayyhe Outside Date or, if capable of being cushell not
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have been cured by the Company within thirty (30gdar days following receipt of written noticesoich
breach or failure to perform from Parent.

Section 8.2 Effect of Termination In the event of the termination of this Agreemieyeither Parent
or the Company as provided in Section 8.1, writtetice thereof shall forthwith be given by the terating Party to
the other Party specifying the provision hereofspant to which such termination is made. In thenewéthe
termination of this Agreement in accordance witbt®a 8.1, this Agreement shall forthwith becomédvand have n
effect, and there shall not be any liability orightion on the part of any Party hereto, other ttiég Section 8.2,
Section 8.3 and Article 1X which provisions shalhgve such termination; providechowever, that, except as set
forth in Section 8.3(f), no such termination shialleve any Party from liability for any fraud oriMiul Breach of any
representation, warranty, covenant or other agraeomntained in this Agreement, in which case tjgriaved Party
shall be entitled to all rights and remedies awddat law or in equity, including, in the caseadfreach by Parent or
Merger Sub, liability to the Company for damagestedmined taking into account all relevant factorsluding,
without duplication, the loss of the benefit of fhensactions to the Company, the lost stockhgddemium, the time
value of money, and any benefit to Parent or dsldtolders arising from such breach. No terminatibthis
Agreement shall affect the obligations of the Rartiontained in the Confidentiality Agreementoéivhich
obligations shall survive the termination of thigrAement in accordance with its terms (and nottatiding anything
to the contrary contained in Section 9.6).

Section 8.3 Termination Fee; Expenses

(c) Except as otherwise provided in this Section 8t3({berwise as expressly provided in-
Agreement) and except for the filing fee undert#8R Act and any fees for similar filings or notiagsler foreign
Laws or regulations (which such fees shall be pgié@arent in each case but, in the event this Ageet is terminate
in accordance with its terms, borne equally by Raaed the Company (with the Company reimbursingiteor its
50% share of such fees promptly following such teation)), all fees and expenses incurred by thréid3ahereto she
be borne solely by the Party that has incurred $eet and expenses.

(d) Inthe event that this Agreement is terminated éseRt pursuant to Section 8.1(d)(i), then
the Company shall pay to Parent a fee in the amufu$261,340,000 (the * Company Termination Feand shall
reimburse Parent the amount of the Pinnacle Tetmoim&ee previously paid to or on behalf of the @amy pursuant
to Section 6.13 (the * Pinnacle Reimbursement’lréa each case on the second Business Day fatiguhe date of
such termination.

(e) [Reserved].

() Inthe event that this Agreement is terminatedigy@ompany pursuant to Section 8.1(c)
(1), then the Company shall pay to Parent the CompJarmination Fee and shall reimburse Parent thealele
Reimbursement Fee, in each case prior to or comatlyrwith such termination.
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(9) Inthe event that after the date hereof, (i) a dake Proposal shall have been publicly
disclosed, announced or otherwise made public gyPamson (other than Parent or any of its Affilgtéa “ Company
Takeover Proposd), (ii) this Agreement is terminated pursuant &cgon 8.1(b)(ii), Section 8.1(b)(iii) or Sectiorl3
(d)(ii) (if the breach giving rise to such termiiaatt pursuant to Section 8.1(d)(ii) was a WillfuleBich) and at the time
of such termination the Company Takeover Propoasinot been withdrawn and remains outstanding(ianaithin
nine (9) months after any such termination refetceith the preceding clause (ii), the Company eniteio any
definitive agreement providing for any transactommtemplated by any Company Takeover Proposal rgésss of
when made after the date hereof and whether aheatame Company Takeover Proposal referred teeipreceding
clause (i), which transaction is thereafter consameah (regardless of when consummated)) or consuesnaaty
transaction contemplated by any Company Takeowgrd3al (regardless of when made after the date@hanel
whether or not the same Company Takeover Propefated to in the preceding clause (i)), then,Gobenpany shall
pay to Parent the Company Termination Fee and, ihiadburse to Parent the Pinnacle ReimbursemestiReeach
case concurrently with the occurrence of the comsation of any Company Takeover Proposal referred the
preceding clause (iii); providechowever, that for purposes of the definition of “Takeo¥®¥roposal” in this Section
8.3(e), references to “20%” shall be replaced 345’

(h) The Parties acknowledge that the agreements cextarthis Section 8.3 are an integral
part of the transactions contemplated by this Age® and that, without these agreements, the Bavtield not enter
into this Agreement; accordingly, if the Companysf@romptly to pay any amount due pursuant to $astion 8.3,
and, in order to obtain such payment, Parent cormagea suit that results in a judgment against tiraggany for any
amount due pursuant to this Section 8.3, the Cognphall pay Parent its costs and expenses (ingjugiasonable
attorneys’ fees and expenses) in connection with suit, together with interest on the amount dursyant to this
Section 8.3 from the date such payment was reqtiree made until the date of payment at the pténding rate as
published in The Wall Street Journal in effect ba tlate such payment was required to be made. tiistamnding
anything to the contrary in this Agreement (subjecsection 9.12), (i) if Parent receives or istiatd to receive the
Company Termination Fee and the Pinnacle ReimbiesteRee pursuant to this Section 8.3, such paysietiit be thi
sole and exclusive remedy of Parent and Merger@ubunder, and upon payment of the Company Teriomgee
and the Pinnacle Reimbursement Fee, the Compatiynglva no further liability or obligation relating or arising oL
of this Agreement or the transactions contemplatdby, (ii) if Parent or Merger Sub receives aayrpents from th
Company in respect of any breach of this Agreenaamd,thereafter Parent is entitled to receive thegany
Termination Fee and the Pinnacle Reimbursemenptiesiant to this Section 8.3, the aggregate oCtrapany
Termination Fee and the Pinnacle Reimbursemenpé&g&ble pursuant to this Section 8.3 shall be redlby the
aggregate amount of any payments made by the Compdiarent or Merger Sub in respect of any sueladires of
this Agreement, (iii) under no circumstances sRallent or Merger Sub, taken together, be permitteshtitied to
receive both a grant of specific performance purst@Section 9.12 to cause the consummation ofrémesactions
contemplated hereby and money damages, includirmg ahy portion of the Company Termination Fe€mmacle
Reimbursement Fee, (iv) under no circumstances tlsaCompany, be permitted or entitled to
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receive both a grant of specific performance purst@Section 9.12 to cause the consummation ofrémsactions
contemplated hereby and money damages with re&pttd same matter at issue and (v) in no eveltittblea
Company’s liability for monetary damages to Pam¥lerger Sub with respect to any breach (whethafilkwul
Breach or otherwise) by the Company of Sectiore@&@ed an amount equal to the sum of the Compamgiiation
Fee plus the Pinnacle Reimbursement Fee. All patsnarder this Section 8.3 shall be made by winesfiexr of
immediately available funds to an account desighatevriting by Parent. In no event shall a Compa@eymination
Fee be payable more than once and in no eventasPRalinacle Reimbursement Fee be payable moreotiem

ARTICLE IX

MISCELLANEOUS

Section 9.1 Amendment and ModificationThis Agreement may be amended, modified and
supplemented in any and all respects, whether é@ioafter any vote of the stockholders of the Camnyp
contemplated hereby, by written agreement of thiéd2ahereto at any time prior to the Closing Dati respect to
any of the terms contained herein; providédwever, that no amendment, modification or supplemenii Sikamade
to this Agreement that would adversely affect igats of the Financing Sources as set forth iniSest9.6, 9.12(b),
9.13 or this Section 9.1 without the consent ofRlmancing Sources; providedurther, that no amendment,
modification or supplement of this Agreement shallmade (a) following the Acceptance Time, whicbrdases the
Merger Consideration and (b) following receipt foé tCompany Stockholder Approval, if required bylemable Law,
unless, to the extent required by applicable Latherrules and regulations of the NYSE, approvethbystockholde
of the Company or Parent, as applicable.

Section 9.2 Extension; Waiver At any time prior to the Effective Time, the Rastmay (a) extend
the time for the performance of any of the obligas or other acts of the other Parties, (b) waneiaaccuracies in
the representations and warranties contained snAbreement or in any document delivered pursuatitis
Agreement or (c) subject to the first proviso o€tgen 9.1, waive compliance with any of the agreets®r conditions
contained in this Agreement. Except as requiredfplicable Law, no waiver of this Agreement shatjuire the
approval of the stockholders of either Parent erGlompany. Any agreement on the part of a Par@nyosuch
extension or waiver shall be valid only if set fom an instrument in writing signed on behalf o€ls Party. The
failure of any Party to assert any of its rightsl@nthis Agreement or otherwise shall not congitutvaiver of such
rights, nor shall any single or partial exerciseaby Party of any of its rights under this Agreetm@eclude any other
or further exercise of such rights or any othentsgunder this Agreement.

Section 9.3 No Survival of Representations and Warrantif®ne of the representations and
warranties in this Agreement or in any schedulstriiment or other document delivered pursuantisoAjreement
shall survive the Effective Time.

Section 9.4 Notices. All notices and other communications hereundatl & in writing and shall be
deemed given if delivered personally, by facsiniéich is confirmed)
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or sent by an overnight courier service, such aefa Express, to the Parties at the following adskes (or at such
other address for a Party as shall be specifidikbyotice):

(nh) if to Parent or Merger Sub, to:

Tyson Foods, Inc.

2200 Don Tyson Parkway

Springdale, AR 72762-6999

Attention:  David Van Bebber, Executive Vice $tdent &
General Counsel

Telephone No.: (479) 290-4794

Facsimile No.:  (479) 757-6261

with a copy to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017

Attention:  George R. Bason, Jr.
Marc O. Williams

Telephone No.: (212) 450-5000

Facsimile No.: (212) 701-5800

(i) if to the Company, to:

The Hillshire Brands Company
400 South Jefferson Street
Chicago, lllinois 60607

Attention:  General Counsel
Telephone No.: (312) 614-7962
Facsimile No.: (312) 614-6533

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
155 North Wacker Drive

Chicago, lllinois 60606

Attention: Rodd M. Schreiber, Esq.
Telephone No.: (312) 407-0700

Facsimile No.: (312) 407-0411

and

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square



New York, New York 10036
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Attention:  Michael A. Civale, Esq.
Telephone No.: (212) 735-3000
Facsimile No.: (212) 735-2000

Section 9.5 Counterparts This Agreement may be executed in two or morentgyparts, all of whicl
shall be considered one and the same agreemeshatidbecome effective when two or more countegpaaive been
signed by each of the Parties and delivered totiher Parties (including by facsimile or via poiftatlocument format
(.pdf)), it being understood that all Parties neetlsign the same counterpart.

Section 9.6 Entire Agreement; Third Party Beneficiariefhis Agreement (including the Exhibits &
Annexes hereto and the documents and the instrgmefierred to herein), the Confidentiality Agreetreamd any
agreements entered into contemporaneously heréayittonstitute the entire agreement and superdepieca
agreements and understandings, both written anndamn@ng the Parties with respect to the subje¢tenbereof and
thereof (although any provisions of the ConfidditfigAgreement conflicting with this Agreement shia¢ governed
by this Agreement) and (b) are not intended to &oahy rights, benefits, remedies, obligationgatilities upon any
Person other than the Parties hereto and theiecésp successors and assigns, except, that netating the
foregoing clause (b), (i) following the Effectivanie, the provisions of Section 6.8 shall be enfabte by each Party
entitled to indemnification hereunder and his arhmgrs and his or her representatives, (ii) folloyvthe Effective
Time, the provisions hereof shall be enforceablstbgkholders of the Company to the extent necg$saeceive the
Merger Consideration to which each such stockhaklentitled to pursuant to Article Il and any dignds to which
each such stockholder is entitled pursuant to &e@il5, (iii) Pilgrim’s Pride Corporation is atthiparty beneficiary
of the Confidentiality Agreement to the extent pdad therein and (iv) the provisions of Section, $his Section 9.6,
Section 9.12(b) and Section 9.13 shall be enfotedapeach Financing Source.

Section 9.7 Severability. If any term, provision, covenant or restrictidrtlus Agreement is held by
court of competent jurisdiction or other authotiybe invalid, void, unenforceable or againstegulatory policy, the
remainder of the terms, provisions, covenants asttictions of this Agreement shall remain in folice and effect
and shall in no way be affected, impaired or irdatied, so long as the economic and legal substdribe transactior
contemplated hereby, taken as a whole, are nattaffen a manner materially adverse to any Pantgtbe

Section 9.8 Interpretation The words “include,” “includes,” and “includinghall be deemed to be
followed by “without limitation” whether or not tlyeare in fact followed by such words or words &elimport. The
words “hereof,” “herein” and “hereunder” and worfssimilar import when used in this Agreement shetfér to this
Agreement as a whole and not to any particulariprav of this Agreement. References to “this Agreathshall
include the Parent Disclosure Letter and the Comjasclosure Letter. The word “will” shall be constd to have
the same meaning and effect as the word “shallé’ Whrds “the date hereof” shall mean the datettieatast Party
hereto delivers an executed counterpart to this
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Agreement to the other Parties hereto. All ternfgdd in this Agreement shall have the defined nmeggwwhen used
in any certificate or other document made or deéidgoursuant hereto unless otherwise defined theidi Exhibits,
Annexes and Schedules annexed hereto or referteetéin, and the Company Disclosure Letter andPtrent
Disclosure Letter, are hereby incorporated in aadera part of this Agreement as if set forth ihfierein. The
definitions contained in this Agreement are apjliedo the singular as well as the plural formswth terms and to
the masculine as well as to the feminine and neygeders of such term. Any Contract, instrumeritaw defined or
referred to herein means such Contract, instrumebaw as from time to time amended, modified gyEemented,
including (in the case of Contracts or instrumehbisyvaiver or consent and (in the case of Laws3umcession of
comparable successor Laws and references toathatients thereto and instruments incorporatedithdreferences
to a Person are also to its permitted successdrassigns. This Agreement is the product of neiotia by the Partie
having the assistance of counsel and other advisesghe intention of the Parties that this Agreent not be
construed more strictly with regard to one Pargntlvith regard to the others.

Section 9.9 Assignment Neither this Agreement nor any of the rightserasts or obligations
hereunder shall be assigned by any of the Parietdiin whole or in part (whether by operatiorLaiv or otherwise)
without the prior written consent of the other Raxtand any such assignment without such conbaeiitlee null and
void. This Agreement shall be binding upon, inuréhte benefit of and be enforceable by the Paatiekstheir
respective successors and assigns.

Section 9.10 Headings The descriptive headings used herein are inséstetbnvenience of
reference only and are not intended to be part tf affect the meaning or interpretation of thgréement.

Section 9.11 Governing Law. This Agreement shall be governed and construadaordance with
the Laws of the State of Maryland without givindeet to the principles of conflicts of law therewfof any other
jurisdiction.

Section 9.12 Enforcement; Exclusive Jurisdiction

(c) The Parties agree that irreparable damage wouldr @acal that the Parties would not have
any adequate remedy at law in the event that atlyeoprovisions of this Agreement were not perfatrimeaccordanc
with their specific terms or were otherwise breaktheis accordingly agreed that the Parties dbakentitled to an
injunction or injunctions to prevent breaches oe#tened breaches of this Agreement and to en$peafically the
terms and provisions of this Agreement in the dircourts of the State of Maryland or, if under kggble Law
exclusive jurisdiction over such matter is vestethe federal courts, any federal court locatetthéenState of Marylan
without proof of actual damages or otherwise (amcheParty hereby waives any requirement for tharseg or
posting of any bond in connection with such remethy$ being in addition to any other remedy toathtihey are
entitled at law or in equity. In addition, eachtloé Parties hereto (a) consents to submit itsedf,leereby submits
itself, to the personal jurisdiction of the circadurts of the State of Maryland and any federattclocated in the Sta
of Maryland, in the event any dispute arises ouhisf Agreement or
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any of the transactions contemplated by this Agesen(b) agrees that it will not attempt to denylefeat such
personal jurisdiction by motion or other requestiéave from any such court, and agrees not tadpbealaim any
objection to the laying of venue in any such caurthat any judicial proceeding in any such coat been brought in
an inconvenient forum, (c) agrees that it will bahg any action relating to this Agreement or ahyhe transactions
contemplated by this Agreement in any court othantthe circuit courts of the State of Maryland ang federal
court located in the State of Maryland, and (d)searts to service of process being made throughdtiee procedures
set forth in Section 9.4.

(d) Notwithstanding anything contrary in this Agreemedntthe Company agrees that no
Financing Source shall have any liability or obliga to the Company or any of the Company’s Affiéisand the
Company hereby waives any and all rights or clageinst the Financing Sources in each case taxtkateelating tc
this Agreement, the Financing, or any of the tratisas contemplated hereby or thereby, and in eask whether at
law or equity, in contract, in tort or otherwisedg(ii) each of the Parties hereto agrees thatlitnet bring or support
any action, cause of action, claim, cross-clairthod-party claim of any kind or description, whethn law or in
equity, whether in contract or in tort or otherwiagainst the Financing Sources in any way relatrgis Agreement
or any of the transactions contemplated by thiseAgrent, including but not limited to any disputisiag out of or
relating in any way to the Commitment Letter or gegformance thereof, in any forum other than thpr&me Court
of the State of New York, County of New York, drunder applicable Law exclusive jurisdiction issted in the
federal courts, the United States District Courtth® Southern District of New York (and appelleteirts thereof).
The Parties hereto further agree that all of tlewigions of Section 9.13 relating to waiver of jaral shall apply to
any action, cause of action, claim, cross-clairthod party-claim referenced in this Section 9.22(b

Section 9.13 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY IRREVOCABL Y WAIVES ANY AND ALL RIGHTS
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OO OF OR RELATED TO THIS AGREEMEN
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 9.14 Definitions

(@) The following terms and those set forth in the bndéDefined Terms, when used in this
Agreement, and the Exhibits, Annexes, Scheduleo#dret documents delivered in connection herewitla)l have th
meanings specified in this Section 9.14 or on tireesponding page number of the Index of Definehie

An “ Affiliate ” of any Person means another Person that directiydirectly, through one or more
intermediaries, controls, is controlled by, or mlar common control with, such first Person. “colitfincluding the
terms “_controlled by and “ under common control with, with respect to the relationship between or agntwo or
more Persons, means the possession, directly ioedtigt, of the power to direct or cause the ditof the affairs or
management of a Person, whether through the owipeskkioting securities, as trustee or executorctugtract or any
other means.
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“ Beneficial Owner’ means, with respect to a Security, any Person, wdiectly or indirectly, through any
contract, agreement, arrangement, understandilagioreship or otherwise, has or shares (i) the pdweote, or to
direct the voting of, such Security, (ii) the powedispose of, or to direct the disposition ofls&ecurity or (iii) the
ability to profit or share in any profit derivedfn a transaction in such Security, and shall otiserle interpreted in
accordance with the term “beneficial ownershiptefined in Rule 13d-3 adopted by the SEC undeEsahange
Act; provided, that, for purposes of determining whether a Reis@a Beneficial Owner of such Security, a Person
shall be deemed to be the Beneficial Owner of aguBties which may be acquired by such Persorefdttan
pursuant to the Top-Up Option) pursuant to any reabt agreement, arrangement or understandingar the
exercise of conversion rights, exchange rightsravas or options, or otherwise (irrespective of thibe the right to
acquire such Securities is exercisable immediatebnly after the passage of time, including thespge of time in
excess of 60 days, the satisfaction of any conditithe occurrence of any event or any combinatidhe foregoing).
The terms “ Beneficially Owii “ Beneficially Owned” and “ Beneficial Ownership shall have a correlative
meaning.

“ Business Day means any day except a Saturday, a Sunday or ddlyeon which the SEC or the banking
institutions in the City of New York are authorizedrequired by Law to be closed.

“ Company Benefit Plaihmeans any employee benefit plan including anygkayee benefit plan,” as defined
in Section 3(3) of ERISA and each stock grant,ksmachase, stock option, restricted stock, otlyentg or equity-
related, severance, employment, change-in-comatantion, fringe benefit, loan, collective bargag) bonus,
incentive, sabbatical, medical, dental, visionalibty, cafeteria benefit, dependent care, welfagnefit, life insuranc
or accident insurance, retirement, supplementmereént, deferred compensation or other compensatidenefit
plan, agreement, program, policy or other arrangegnenether or not subject to ERISA, maintainedessd into or
contributed to by the Company, any Company Suhsidiaany of their respective ERISA Affiliates, torwhich the
Company, any Company Subsidiary or any of their&ERAffiliates is a party, whether written or orédy the benefit
of any present or former employee, consultant atior of the Company or any of the Company Subsis
(including their dependents or beneficiaries) dhwespect to which the Company, any Company Sigrgidr any of
their respective ERISA Affiliates has any liabilfgontingent or otherwise).

“ Company Material Adverse Effetimeans any event, change, effect, developmerig stdacts, condition,
circumstance or occurrence that, individually othia aggregate with all other events, changes;tsffdevelopments,
states of facts, conditions, circumstances androgaces, (i) would, or would reasonably be expetdegrevent,
materially delay or materially impede the abiliytbe Company to consummate the Transactions andttier
transactions contemplated by this Agreement oigjiipr would reasonably be expected to be, médlieddverse to the
business, results of operations, properties, gdsdigities, operations or financial condition thie Company and the
Company Subsidiaries, taken as a whole; providatinone of the following (or the results theredfall be taken into
account, either alone or in combination, in detaeing whether a Company Material Adverse Effectdasurred for
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purposes of clause (ii) of this definition: (A) aclyanges in general United States or global econoomditions, (B)
any changes in the general conditions of the imhssin which the Company and the Company Subsadiaperate,
(C) any decline in the market price or trading vo&uof the Securities of the Company, in and offi{#ebeing
understood that the underlying events, changesgtsffdevelopments, states of facts, conditionsyistances and
occurrences giving rise to or contributing to sdekline may be deemed to constitute, or be takeraiccount in
determining whether there has been, a Company Mbgfaverse Effect), (D) any failure, in and ofatf by the
Company to meet any internal or published projestidorecasts, estimates or predictions in respfeevenues,
earnings or other financial or operating metriasaioy period (it being understood that the undegyevents, changes,
effects, developments, states of facts, conditioinsymstances and occurrences giving rise to piritmting to such
failure may be deemed to constitute, or be takenancount in determining whether there has be@umpany
Material Adverse Effect), (E) the execution andwaely of this Agreement or the public announcenwmiendency of
the Transactions or any of the other transactionsetnplated by this Agreement, other than for psegamf Section
4.4, Section 4.15(m) or clause (d) of AnneXilsofar as it relates to Section 4.4 or Sectid®bén)), (F) compliance
with the terms of, or the taking of any action reed by, this Agreement, (G) any change in appliedlaw or GAAP
(or authoritative interpretations thereof) or (Hg toutbreak or escalation of hostilities, any attwar, sabotage or
terrorism, or any escalation or worsening of amhsacts of war, sabotage or terrorism; exceptienchses of clauses
(A), (B), (G) and (H), to the extent that the Compand the Company Subsidiaries, taken as a warde,
disproportionately adversely affected thereby ip araterial respect as compared to other particgpianthe industries
in which the Company and the Company Subsidiapesaie.

“ Company Material Contra¢tmeans all Contracts (other than Company Benddih$) described in clauses
(2) through (9) of this definition or filed or relged to be filed as exhibits to the Company SECuoents as of June
8, 2014 to which the Company or any of the Comgaulysidiaries is a party or by which the Compangror of the
Company Subsidiaries or any of their assets omlegses are bound (and any amendments, supplements a
modifications thereto):

(1) any contract that is a “material contract” ¢ash term is defined in Item 601(b)(10) of Regulats-K of
the Exchange Act other than any such Contractishabt required to be filed under clause (iii)(6¢teof);

(2) any Contract that limits in any material redpbe ability of the Company or any Company Sulasidio
compete or provide services in any line of busirmssith any Person or in any geographic area akataegment;

(3) any Contract required to be disclosed purstaiitm 404 of Regulation S-K of the Exchange Act;

(4) any Contract or series of related Contractstireg to Indebtedness (i) in excess of $5,000,00@)dhat
becomes due and payable as a result of the tramssaicontemplated hereby;
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(5) any material license, sublicense, option oeptbontract relating to Company Material Intelledtu
Property, including any such material Contract parg to which the Company or any Company Subsg&bas grante
any rights to use, is restricted in its rights $& wr register or permits any other Person toardeyce or register any
Company Material Intellectual Property, in eachecascept for any such Contracts relating to getyecammercially
available software or hardware;

(6) any Contract that provides for any standstilhst favored nation provision or equivalent preféee pricing
terms, exclusivity or similar obligations to whitie Company or any Company Subsidiary is subjeatlmneficiary
thereof, which is material to the Company and tben@any Subsidiaries taken as a whole;

(7) any purchase, sale or supply Contract that@rfains volume requirements or commitments, eReus
preferred purchasing arrangements or promotiomplirements and (y) has more than one year remainitige term
of the Contract or requires in excess of $1,000j@0@maining obligations;

(8) any Contract relating to, or otherwise entened in connection with, the disposition or acgtiisi of, or
investment in, a business, by purchase of stockirgies or assets, or by merger, consolidatiooamtributions to
capital, and under which the Company or any Comg&rsidiary has a continuing indemnification oltiigga or othe
obligation; and

(9) any Contract for any joint venture, partnersbrigimilar arrangement, or any Contract involvangharing
of revenues, profits, losses, costs, or liabilibgghe Company or any Company Subsidiary with athwer Person.

“ Company Material Intellectual Propertyneans any Intellectual Property the unavailapiit which would
be materially detrimental to the Company and then@any Subsidiaries, taken as a whole.

“ Company Stock Optionsmeans any options to purchase shares of Compamntdn Stock outstanding
under any of the Company Benefit Plans.

“ Company RSU$ means restricted stock units (including dividesgiivalent restricted stock units granted
pursuant to the Company’s 1999 Non-Employee DireStock Plan and phantom share units), whetheripaya
cash, shares or otherwise, and whether or not&ubj@erformance vesting conditions, under or pain$ to the
Company Benefit Plans.

“ Confidentiality Agreement means the confidentiality agreement, dated Jyrg®64, between Parent and the
Company, as the same may be further amended, so@piled or otherwise modified by the Parties.

“ Constituent Documentsmeans, with respect to any Person, the chattercertificate of incorporation or
formation, bylaws, limited liability company or apg¢ing agreement or comparable organizational decusnof such
Person, as the same may be amended, supplememtgtavise modified from time to time.
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“ Contract” means any note, bond, debenture, mortgage, inderdeed of trust, license, lease, agreement or
other contract, agreement, commitment, instrumenbbgation, in each case, including all amendra¢néreto.

“ Environmental Claini means any claim, action, cause of action, sudceeding, investigation, order,
demand or notice (written or oral) by any Persdéegahg actual or potential liability (including, thiout limitation,
actual or potential liability for investigatory descleanup costs, governmental response costsaheg¢sources
damages, property damages, personal injuriesnaitstfees or penalties) arising out of, basedesylting from or
relating to (a) the presence, Release of or expdsuainy Materials of Environmental Concern, ordipjumstances
forming the basis of any violation, or alleged widn, of any Environmental Law.

“ Environmental Laws means all Laws relating to pollution, the protent restoration or remediation of or
prevention of harm to the environment or naturabteces, or the protection of human health andys&fam the
presence of Materials of Environmental Concernuihiog Laws relating to: (a) the exposure to, oleldses or
threatened Releases of, Materials of EnvironmeDdalcern; (b) the generation, manufacture, procgsslistribution,
use, treatment, containment, disposal, storagespiat or handling of Materials of Environmentaln€ern; or (c)
recordkeeping, notification, disclosure and repgrtiequirements respecting Materials of Environmle@bncern.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.

“ ERISA Affiliate ” means, with respect to any Person, each tradesondss, whether or not incorporated, 1
together with such Person, would be deemed a ‘siagiployer” within the meaning of Section 4001(bERISA or
Section 414 of the Code.

“ Einancing Source$means the Persons (including the parties to t@@itment Letter) that have committed
to provide or otherwise entered into agreement®mmection with the Financing, or alternative fioags in
connection with the transactions contemplated s/Algreement, and any joinder agreements, indestureredit
agreements entered into pursuant thereto or rgl#tereto together with their Affiliates, officedirectors, employees
and representatives involved in the Financing &ed successors and assigns.

“ GAAP " means generally accepted accounting principlékenUnited States.

“ Indebtedness means (i) any indebtedness or other obligatiarbfarowed money, whether current, short-
term or long-term and whether secured or unsecqiiedny indebtedness evidenced by a note, boaldeuiture or
other Security or similar instrument, (iii) anybiéities or obligations with respect to interesterawaps, collars, caps
and similar hedging obligations or other finane@igteements or arrangements entered into for th@opearof limiting
or managing interest rate risks, (iv) any capitditease obligations and (v) guaranties, endorsesnagia assumptions
in respect of any of the foregoing clauses (i) tigio (iv).
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“ Intellectual Property means all intellectual property rights throughthg world, including all U.S. and
foreign (i) patents, patent applications, inventilgclosures, and all related continuations, caomtilons-in-part,
divisionals, reissues, re-examinations, substitsti@nd extensions thereof, (ii) trademarks, semiarks, names,
corporate names, trade names, domain names, st addresses, logos, slogans, trade dressndegigs, and
other similar designations of source or origin etibgr with the goodwill symbolized by any of theefigoing (“
Trademarks), (iii) copyrights and copyrightable subject natt(iv) rights in computer programs (whether inree
code, object code, or other form), algorithms, citatipns, technology supporting the foregoing, afid
documentation, including user manuals and traimiagerials, related to any of the foregoing, (v)de&ecrets, (vi)
rights of publicity and privacy, and rights to pamal information, (vii) moral rights and rights attribution and
integrity, (viii) all rights in the foregoing and other similar intangible assets, and (ix) alllaggpions and
registrations for the foregoing.

“ International Plari means any Company Benefit Plan that is not a 38.P

“ Knowledge” means the actual knowledge of (a) with respethéoCompany, the persons set forth in Sectior
9.14B of the Company Disclosure Letter and (b) wébpect to Parent, the persons set forth on $e@tialC of the
Parent Disclosure Letter.

“Laws” means any United States, federal, state or locahy foreign law (in each case, statutory, comon
otherwise), constitution, treaty, convention, oadioe, code, rule, statute, regulation or otherlarméquirement
enacted, issued, adopted, promulgated, enteredirapplied by a Governmental Entity.

“Lien ” means any lien (statutory or otherwise), pledggothecation, mortgage, lease, restriction, covgna
title defect, assignment, charge, encumbrance raeveght, claim, option, right of first refusakgemptive right or
security interest of any kind or nature whatsodweruding any restriction on the voting interesbay security, any
restriction on the transfer of any security (otthem those imposed by applicable securities Laws}leer asset or any
restriction on the possession, exercise or tramgfany other attribute of ownership of any asset).

“ Materials of Environmental Concefrmeans any material, substance, chemical, or wasteombination
thereof) that (i) is listed, defined, designatedjulated or classified as hazardous, toxic, rati®aangerous, a
pollutant, a contaminant, petroleum, oil, or wooisSimilar meaning or effect under any Law relatiogollution,
waste or the environment or the protection of hulm@aith and safety; or (ii) can form the basisrof Bability under
any Law relating to pollution, waste, or the enmiment or the protection of human health and safety.

“ Order” means any order, writ, injunction, decree, judgimaward, injunction, settlement or stipulation
issued, promulgated, made, rendered or enteredbyntw with any Governmental Entity (in each cagkeether
temporary, preliminary or permanent).

“ Parent Material Adverse Effetimeans any event, change, effect, developmerg sfdacts, condition,
circumstance or occurrence that, individually otha aggregate with all other
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events, changes, effects, developments, statesisf tonditions, circumstances and occurrencegidwor would
reasonably be expected to, prevent, materiallyydaianaterially impede the ability of Parent or Iger Sub to
consummate the Transactions and the other transaatontemplated by this Agreement.

“ Permitted Lien’ means (i) any Lien for Taxes not yet due and péyar which is being contested in good
faith by appropriate proceedings and for which a@dée reserves have been established, (ii) carri@esehousemes;
mechanics’, materialmen’s, repairmen’s or otheilainkiens, including statutory liens, in each cassurred in the
ordinary course of business to secure claims waiemot yet due and payable or which are beingested in good
faith by appropriate proceedings and for which adée reserves have been established, (iii) pleoigdsposits in
connection with workers’ compensation, unemployniestirance and other social security legislatiorn),gasements,
rights-of-way, covenants, restrictions and othsanilgir nonmonetary encumbrances, and other minegudarities in
titte, minor encroachments or similar items showrea accurate survey of the applicable Real Propibrat,
individually or in the aggregate, do not materiathpair the use or value of the property subjeetdto, (v) statutory
landlords’ Liens and Liens granted to landlordserrahy lease, (vi) any purchase money securityaste, equipment
leases or similar financing arrangements, (vii)-e&olusive licenses to Intellectual Property in ¢indinary course of
business, and (viii) zoning, building codes anceotand use Laws regulating the use or occupansudi Real
Property or the activities conducted thereon wilaighimposed by any Governmental Authority havirrgsgliction
over such Real Property which are not violatedngydurrent use or occupancy of such Real Property.

“ Person” means any individual, corporation, partnershimpjted liability company, association, trust or eth
entity or organization, including a government olitcal subdivision or an agency or instrumentattiereof.

“ Pinnacle Merger Agreemeiimeans that certain Agreement and Plan of Mewdged May 12, 2014, by and
among the Company, Pinnacle Foods Inc., Helix MeBy#d Corporation and Helix Merger Sub LLC, asghme ma
be amended from time to time.

“ Proceeding means any suit, action, proceeding, arbitratraadiation, audit, hearing, inquiry or, to the
Knowledge of the Person in question, investigafinreach case, whether civil, criminal, administrat investigative,
formal or informal) commenced, brought, conductetieard by or before, or otherwise involving, amgvé&nmental
Entity.

“ Releas€ means disposing, discharging, injecting, spillitgaking, pumping, pouring, leaching, dumping,
emitting, escaping or emptying into or upon theomdor outdoor environmental including without ltations any soi
sediment, subsurface strata, surface water, groatedyambient air, the atmosphere or any otheranedi

“ Security” or “ Securities’ means, with respect to any Person, any seriesmimon stock, preferred stock
and any other equity securities or capital stockumh Person (including interests convertible ortexchangeable or
exercisable for any equity interest in any sucleser
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of common stock, preferred stock, and any otheitggacurities or capital stock of such Personjyéner described
and whether voting or non-voting.

“ Subsidiary” means, with respect to any Person, any corparaliimited liability company, partnership or
other entity, whether incorporated or unincorpata(@ of which at least a majority of the Secwstior other interests
having by their terms voting power to elect a migjaof the board of directors (or other governiragip or Person(s)
performing similar functions) with respect to swahporation, limited liability company, partnerstipother entity is
directly or indirectly, though one or more interragtes, Beneficially Owned or controlled by suchigeam or by any
one or more of its Subsidiaries, or by such Peeswhone or more of its Subsidiaries, or (ii) thaiNd be required to
be consolidated in such Person’s financial statésnemder GAAP.

“ Taxes” means any and all federal, state, local, for@gnther taxes of any kind (together with any alhd a
interest, penalties, additions to tax and addiliam@ounts imposed with respect thereto) imposedryyGovernment:
Entity, including taxes or other similar chargesoowith respect to income, franchises, windfalbther profits, gross
receipts, property, capital, sales, use, transfeentory, license, capital stock, payroll, empl@mty unemployment,
social security, workers’ compensation, severasiznp, occupation, premium or net worth, and taxexher similar
charges in the nature of excise, withholding, ddrean, value added, estimated taxes, or custonesluti

“ Tax Return” means any report, return, document, declaratrastloer information or filing required to be
filed with respect to Taxes (whether or not a paynerequired to be made with respect to suchdliincluding
information returns, any documents with respedrtaccompanying payments of estimated Taxes, ¢r gpect to
or accompanying requests for the extension of tmwehich to file any such report, return, documelgglaration or
other information.

“ Trademarks has the meaning ascribed to such term in thendiein of “Intellectual Property” above.

“Trade Secrets means all trade secrets and all other confidemtfarmation, ideas, know-how, inventions,
proprietary processes, Product Recipes, formulaéeis, and methodologies.

“ US Plan” means any Company Benefit Plan that covers aaggmt or former employee, consultant, director
or officer located primarily within the United Sést

“ Willful Breach ” means (i) with respect to any breach of a reprid®n or warranty contained in this
Agreement, a material breach of such representatiovarranty that has been made with the Knowlexfdbe
breaching Party and (ii) with respect to any breaabr failures to perform any of the covenantstbeoagreements
contained in this Agreement, a material breacliaiture to perform, that is a consequence of aroacimission
undertaken by the breaching Party with the Knowdethgt the taking of, or failure to take, suchwetild, or would
be reasonably expected to, cause a material boddbls Agreement.

75




[ Theremainder of this pageisintentionally left blank. ]

76




IN WITNESS WHEREOF, the Company has duly executesiAgreement as of the date first written above,
and Parent and Merger Sub have duly executed tjieenent as of June 8, 2014.

THE HILLSHIRE BRANDS COMPANY

By:
Name:
Title:

TYSON FOODS, INC.

By: __/s/ Donnie Smith
Name: Donnie Smith
Title: President and Chief Executive Officer

HMB HOLDINGS, INC.

By:  /s/ Donnie Smith
Name: Donnie Smith
Title: President and Chief Executive Officer




ANNEX A
CONDITIONSTO THE OFFER

Capitalized terms used in this AnnexaAd not otherwise defined shall have the respeatianings assigned
thereto in the Agreement and Plan of Merger (tAgfeement) to which this_Annex Ais attached.

Notwithstanding any other provision of the Offertloe Agreement, Merger Sub shall not be requirednd
Parent shall not be required to cause Merger Sudicteept for payment or, subject to any applicalles and
regulations of the SEC, including Rule 14e-1(c)aemtie Exchange Act, pay for any Shares validlgiéead (and not
validly withdrawn) pursuant to the Offer if at atigne on or after the date of the commencementefdfier and prior
to the Expiration Time any of the following conditis exists or has occurred and is continuing atitée scheduled
Expiration Time:

(@) there shall not have been validly tendered (and/aldly withdrawn) prior to the
Expiration Time a number of Shares (excluding Sh&adered pursuant to notices of guaranteed dgligewhich
Shares have not been delivered) that, togetherthatlishares beneficially owned by Parent and Me®gér;, represen
at least two-thirds (2/3) of the total number ofstanding Shares of the Company as of the Expirdtime (the “
Minimum Condition”);

(b) the waiting period (and any extensions thereofleuitde HSR Act shall not have expired
or been terminated,;

(c) any Law or Order shall be in effect that prohibésjoins or makes illegal the
consummation of the Offer,;

(d) (i) the representations and warranties of the Comygat forth in the Agreement (except
those representations and warranties set fortlause (ii) below) shall not be true and correclimespects (without
giving effect to any materiality or Company MatéAalverse Effect qualifier therein), as of the datehe Agreement
and as of the Expiration Time as though made asaf such time (or, in the case of representatoswvarranties
that address matters only as of a particular datef such date), except to the extent that breableeeof, individually
or in the aggregate, have not had and would neoresbly be expected to have a Company Material &séVEffect;
and (ii) the representations and warranties ofXbmpany set forth in Sections 4.2(a), 4.2(b) ag{d.shall not be
true and correct in all material respects (in tagecof Sections 4.2(a) and 4.2(b)) and in all regsp@n the case of
Section 4.6(b)) as of the date of the Agreementaanoff the Expiration Time as though made on @fasich time (or
in the case of representations and warrantiesattdress matters only as of a particular date, aaaf date). Parent
and Merger Sub shall not have received a certdigatidly executed and signed on behalf of the Camgpby its chief
executive officer and chief financial officer céying that this condition has been satisfied;
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(e) the Company shall not have performed or compligti,vais applicable, in all material
respects, all of the obligations, agreements amdra@ants (in each case, other than Section 6.5)resbjoy the
Agreement to be performed or complied with by tleenpany prior to the Expiration Time, and such fa&lto perforn
or comply shall not have been cured prior to thpiition Time, and Parent and Merger Sub shalhaot received a
certificate validly executed and signed on behithe Company by its chief executive officer andetinancial
officer certifying that this condition has beenisiatd;

(f) since June 29, 2013, there shall have occurre@waeyt, change, effect, development, ¢
of facts, condition, circumstance or occurrence, iindividually or in the aggregate, has had or ldaeasonably be
expected to have a Company Material Adverse Effect;

(g) the Agreement shall have been terminated in acoosdwith its terms; or

(h) between the date of the execution of this Agreerbgritarent (the * Execution Date
and the date of execution of this Agreement byGbmpany, the Company shall have performed or cauplith, as
applicable, in all material respects, all of théigdtions, agreements and covenants required biyoBe®.1 of the
Agreement as if such obligations, agreements aneamts were effective as of the Execution Datesaioth failure tc
perform or comply shall be material and adverdearent and shall not have been cured prior to perd&ion Time,
and Parent and Merger Sub shall not have receivedtificate validly executed and signed on bebathe Company
by its chief executive officer and chief finanatdficer certifying that this condition has beenisi@d.

Subject in each case to the terms of the Agreeamahthe applicable rules and regulations of the, SE&foregoing
conditions are for the sole benefit of Merger Sndl Barent and may be asserted by Merger Sub ontRragardless ¢
the circumstances giving rise to such conditiormay (if permitted by applicable Law) be waivedh@tthan the
Minimum Condition which may not be waived) by Mer@b and Parent as a whole or in part at any éingefrom
time to time in their sole discretion.
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