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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): February 23, 2011

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

Delaware
(State of incorporation or other jurisdiction)

001-14704
(Commission File Number)

71-0225165
(IRS Employer Identification No.)

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

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

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions ( se@eneral Instruction A.2. below):

o Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z
o Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
o  Preecommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

o  Preecommencement communications pursuant to Rul-4(c) under the Exchange Act (CFR 240.13-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On February 23, 2011, Tyson Foods, Inc. (the " Camgp) entered into an amendment and restatement bEértin Credit
Agreement (the " Credit Agreeméhtdated March 9, 2009 (as amended, the " AmendddReestated Credit Agreeméntwith the lenders
party thereto, JPMorgan Chase Bank, N.A., as adtnitive agent and J.P. Morgan Securities Inc. rilieynch, Pierce, Fenner & Smith
Incorporated, Barclays Capital, Cooperatieve CénRRaiffeisen-Boerenleenbank B.A., "Rabobank Nedel!, New York Branch, and
CoBank, ACB, as joint lead arrangers and joint lvankers, Bank of America, N.A. and Barclays Cap#alsyndication agents and
Cooperatieve Centrale Raiffeisen-Boerenleenbank,BRabobank Nederland”, New York Branch, and CdB8#&CB as documentation
agents. As with the Credit Agreement, the Amenraledl Restated Credit Agreement provides for (ayalveng credit line of $1 billion and
(b) the obligations thereunder to be secured bgstlien position on certain of the Company's anlistantially all of the Company's domestic
subsidiaries' (such subsidiaries, the " Guararfjarash, accounts receivable and related assetntory (together with the grant of a license
to use the Company's or such subsidiaries' inteképroperty relating to such inventory) and pexteof any of the foregoing. On a date not
less than six months after February 23, 2011 g@f@ompany has a corporate credit rating of at IBaaB or BBB-, in each case with stable
outlook or better, from Moody’s Investors Servibg. (" Moody's") or Standard & Poor's Ratings Services, a divisibthe McGraw Hill
Companies, Inc. (" S&P), respectively, and (ii) at least Ba2 or BB, ach case with stable outlook or better, from theeotating agency,
then the lenders, at the Company’s request, wdhse the liens securing the obligations.

The Amended and Restated Credit Agreement is std@tiu mature, and the commitments thereundertavithinate, on February
23, 2016, provided the Company (a) at any timendptiie six-month period ending November 29, 2043, dorporate credit ratings not lower
than BBB- and Baa3 from S&P or Moody's, respecyiveh each case with stable outlook or betterpfbpr prior to November 29, 2013, has
refinanced, purchased, or defeased the Compang8%motes due March, 2014 (the " 2014 Ndjesr (c) has irrevocably deposited cash in
an amount not less than the aggregate principalatad the Company's then outstanding 2014 Notesrqmior to November 29, 2013, in a
blocked cash collateral account.

Outstanding borrowings under the Amended and Rastatedit Agreement will accrue interest at an ahnate of interest equal to
(i) the Eurocurrency rate plus the applicable spi@a(b) the alternate base rate plus the apphcsflead, each as described below. The
applicable spread will be the percentage descii#ue following chart that corresponds to the Camyis corporate credit rating (or
Amended and Restated Credit Agreement rating,aflalle) from S&P or Moody's, as applicable.




Ratings Leve Facility Fee Rati Eurocurrency Spree ABR Spreac
Level 1 0.250% 1.500% 0.500%
BBB/Baa2 or highe
Level 2 0.325% 1.675% 0.675%
BBB-/Baa3
Level 3 0.350% 1.900% 0.900%
BB+/Bal
Level 4 0.450% 2.300% 1.300%
BB/Ba2
Level 5 0.550% 2.700% 1.700%
BB-/Ba3 or lower or unrate

In the event the rating levels are split, the aggtile spreads will be based upon the higher réieg, unless the rating levels differ
by two or more categories, in which case the spgreal be based upon the category one level belencategory corresponding to the higher
rating level.

The Company will pay a commission on letters ofitrissued under the Amended and Restated Credéehgent at a rate equal to
the applicable spread for loans based upon thecHtency rate, as well as fronting fees for lettdrsredit set forth in a fronting fee
agreement between any issuing lender and the Cogmplare Company has agreed to pay certain othsnigh respect to the Amended and
Restated Credit Agreement, including facility féased on the lenders' commitments at the ratestddn the above table and customary
annual administration fees.

If at any time the Company's outstanding borrowingder the Amended and Restated Credit Agreemeeitiling outstanding
letters of credit) exceed the aggregate revolvimgmitments as in effect at such time, the Compaitiyoe required to prepay an amount
equal to such excess, unless the aggregate regawith swingline borrowings are less than such ex@esvhich case the Company is
required to deposit cash equal to such excess &te@wunt maintained by the administrative agent.

Subject to certain conditions and restrictions,Angended and Restated Credit Agreement will alloes€ompany to voluntarily
reduce the amount of the revolving commitmentstanurepay the loans.

The Amended and Restated Credit Agreement conddiinative and negative covenants that, amongrdttiegs, limit or restrict
the Company's ability (as well as those of the Camyfs subsidiaries) to: create liens and encumbgamiecur debt; merge, dissolve, liquidate
or consolidate; make acquisitions and investmetigpose of or transfer assets; pay dividends orenoster payments in respect of the
Company's capital stock; amend material documehemge the nature of the Company's business; neata@rcpayments of debt; engage in
certain transactions with affiliates; and enteoiséle/leaseback or hedging transactions, in easd, subject to certain qualifications and
exceptions.

In addition, the Company will be required to maintainimum interest expense coverage and maximwerdge ratios.




The Company's indebtedness, obligations and liegsilunder the Amended and Restated Credit Agreewiiibe unconditionally
guaranteed jointly and severally on a senior sethesis by the Company, the Guarantors and suhstyaequired or organized direct or
indirect domestic subsidiaries of the Company.

The Amended and Restated Credit Agreement contaistemary events of default such as non-paymeoblajations under the
Amended and Restated Credit Agreement, violatioaffiimative or negative covenants, material inaacy of representations, defaults ur
other material debt, bankruptcy, ERISA and judgnuifults, invalidity of the credit documents (oe tCompany's assertion of any such
invalidity), change of control and loss of lien feetion or priority.

The foregoing description of the Amended and Redt&rredit Agreement is summary in nature and igifqedain its entirety by
reference to the Amended and Restated Credit Agreera copy of which is attached hereto as ExAibit, and incorporated herein by

reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information provided in Item 1.01 of this Fo&iK is hereby incorporated into this Item 2.03.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit
Number

10.1 Amended and Restated Credit Agreement, dated March 9, 2009, as amended and restatedrebofiary 23, 2011,
among the Company, JPMorgan Chase Bank, N.A., min&lrative agent and J.P. Morgan Securities Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Barsl&@apital and Cooperatieve Centrale Raiffeisen-8deenbank
B.A., "Rabobank Nederland", New York Branch, and@ok, ACB, as joint lead arrangers and joint bookers, Bank
of America, N.A. and Barclays Capital, as syndmathgents and Cooperatieve Centrale RaiffeiseneBdsgnbank
B.A., "Rabobank Nederland", New York Branch, andB@ok, ACB as documentation agents, and certairr ¢ehelers

party theretc




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

By: /s/ Dennis Leatherb

Name: Dennis Leatherb

Title: Executive Vice President and Chief Finant
Officer

Date: February 23, 2011




AMENDED AND RESTATED
CREDIT AGREEMENT

dated as of March 9, 2009,

as amended and restated as of February 23, 2011,
among
TYSON FOODS, INC.,
The Subsidiary Borrowers Party Hereto,
The Lenders Party Hereto
and
JPMORGAN CHASE BANK, N.A.,

as Administrative Agent

J.P. MORGAN SECURITIES LLC, MERRILL LYNCH, PIERCEEENNER & SMITH INCORPORATED, BARCLAYS CAPITAL,
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A‘RABOBANK NEDERLAND”, NEW YORK BRANCH, and
COBANK, ACB

as Joint Lead Arrangers and Joint Bookrunners

BANK OF AMERICA, N.A. and BARCLAYS CAPITAL,
as Syndication Agents

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A‘RABOBANK NEDERLAND”, NEW YORK BRANCH and
COBANK, ACB,
as Documentation Agen
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AMENDED AND RESTATED CREDIT AGREEMENT dated as ofdvth 9, 2009, as amended and
restated as of February 23, 2011 (as it may be deteor modified from time to time, this “ Agreemé&phtamong
TYSON FOODS, INC., a Delaware corporation (the ‘h@@@any”), in its capacity as a Borrower, certain
Subsidiaries of the Company that may be SUBSIDIARYRROWERS from time to time party hereto, the Les
party hereto, and JPMORGAN CHASE BANK, N.A., as Adistrative Agent.

The parties hereto agree as follows:
ARTICLE |
Definitions

SECTION 1.01._Defined Terms As used in this Agreement and in any SchedanelsExhibits to this Agreement, the
following terms have the meanings specified below:

“ 2011 Notes’ means the Company'’s 8.25% Senior Notes due Octbh#011.
“ 2013 Notes’ means the Company'’s 3.25% Convertible Senior bldige 2013.

“ABR ", when used in reference to any Loan or Borrowiders to whether such Loan, or the Loans compgisiuch
Borrowing, are bearing interest at a rate deterthimereference to the Alternate Base Rate.

“ Account” has the meaning assigned to such term in therBg&greement.
“ Act " has the meaning assigned to such term in Setitd

“ Additional Obligations’ has the meaning set forth in the Security Agrestme

“ Adjusted Eurocurrency Ratemeans, with respect to any Eurocurrency Borrowiorgany Interest Period, an interest rate
per annum (rounded upwards, if necessary, to thelig6 of 1%) equal to (a) the Eurocurrency Ratesfich Interest Period multiplied by
(b) the Statutory Reserve Rate for such Intereso&®e

“ Administrative Agenf’ means JPMorgan Chase Bank, N.A, in its capadtadministrative agent for the Lenders
hereunder, and its successors in such capacitsoailpd in Article VIII.

“ Administrative Questionnairémeans an administrative questionnaire, in a feupplied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through omermore
intermediaries, Controls or is Controlled by ouisler common Control with the Person specifiedyioied, however, that for purposes of
Section 6.09, the term “Affiliate” shall also meamy Person that is an executive officer or direofdhe Person specified, any Person that
directly or indirectly beneficially owns Equity krtests in the Person specified representing 10&tooe of the aggregate ordinary voting
power or the aggregate equity value representateissued and outstanding Equity Interests iP#rson specified and any Person that
would be an Affiliate of any such beneficial owmersuant to this definition (but without giving ett to this proviso).




“ Agreement’ has the meaning assigned to such term in thengsksato this Agreement.

“ Alternate Base Ratémeans, for any day, a rate per annum equal tordeest of (a) the Prime Rate in effect on such
(b) the Federal Funds Effective Rate in effectwchsday plus %2 of 1% and (c) the Adjusted EurocwayeRate for a one month Interest
Period on such day (or if such day is not a Busiizsy, the immediately preceding Business Day) p¥s providedhat, for the avoidance
of doubt, the Adjusted Eurocurrency Rate for any staall be based on the rate appearing on the ReBRA Libor Rates Page 3750 (or on
any successor or substitute page of such pagepadxmately 11:00 a.m. London time on such daywy Ahange in the Alternate Base Rate
due to a change in the Prime Rate, the Federaldfidctive Rate or the Adjusted Eurocurrency Ratal be effective from and including
the effective date of such change in the Prime RlaéeFederal Funds Effective Rate or the Adjuserbcurrency Rate, respectively.

“ Applicable Percentageémeans, at any time with respect to any Lend@erentage equal to a fraction, the numerator of
which is such Lender's Commitment and the denominaft which is the Total Commitment, in each caseugh time. If, however, the
Commitments have terminated or expired, the Apple#&ercentages shall be determined based up@@otienitments most recently in
effect, giving effect to any assignments and to lagryder’s status as a Defaulting Lender at the tifrdetermination.

“ Applicable Rate’ means for any day, with respect to the facilig for to any ABR Loan or Eurocurrency Loan, the
applicable rate per annum set forth below undec#mption “Facility Fee”, “ABR Spread” or “Eurocurrey Spread”as the case may be, ba
upon the Facility Ratings, if available, and, iéthacility Ratings are not available, based upenGbrporate Ratings, as of such date:

Ratings Leve Facility Fee Rati Eurocurrency Spree ABR Spreac
Level 1 0.250% 1.500% 0.500%
BBB/Baa2 or highe
Level 2 0.325% 1.675% 0.675%
BBB-/Baa3
Level 3 0.350% 1.900% 0.900%
BB+/Bal
Level 4 0.450% 2.300% 1.300%
BB/Ba2
Level 5 0.550% 2.700% 1.700%
BB-/Ba3 or lower or unrate

In the event of split Rating Levels, the Facilityed=and Spreads will be based upon the higher Ra¢ingl unless the Rating
Levels differ by two or more categories, in whi@se the Facility Fee and Spreads will be based timoategory one level below the
category corresponding to the higher Rating LeVethe rating system of Moody’s or S&P shall changr if either such rating agency shall
cease to be in the business of issuing creditifiacétings and corporate credit ratings (so thether is available from such rating agency),
Company and the Required Lenders shall negotiageaa faith to amend this definition to reflect sushanged rating system or the non-
availability of such ratings from




such rating agency and, pending the effectivenkasysuch amendment, the rating of such ratingi@gshall be determined by reference to
the rating most recently in effect from such rataggncy prior to such change or cessation.

“ Approved Fund means any Person (other than a natural persanjgtengaged in making, purchasing, holding or
investing in commercial loans and similar extensiohcredit in the ordinary course and that is adstéred or managed by (a) a Lender, (b)
an Affiliate of a Lender or (c) an entity or an Mfite of an entity that administers or manageader.

“ Arrangers” means the Joint Lead Arrangers named on the aafvibiis Agreement.

“ ASC 815" means Financial Accounting Standards Board, Aotiog Standards Codification 813erivatives and
Hedging (as such may be amended, supplemented or replaced).

“ Assignment and Assumptidnmeans an assignment and assumption enteredyrdad knder and an assignee (with the
consent of any Person whose consent is requir&kbgion 9.04), and accepted by the Administratigers, in the form of Exhibit Ar any
other form approved by the Administrative Agent.

“ Availability Period” means the period from and including the Effecidege to but excluding the earlier of the
Commitment Termination Date and the date of tertionaof the Commitments.

“ Board” means the Board of Governors of the Federal Res8ystem of the U.S. (or any successor thereto).

“ Borrower Joinder Agreemefitmeans a Borrower Joinder Agreement substantialthe form of Exhibit J

“ Borrower Termination Agreemefitmeans a Borrower Termination Agreement substhyiiathe form of Exhibit K.
“ Borrowers” means, collectively, the Company and any SubsydBorrowers.

“ Borrowing " means (a) Loans of the same Type, made, convertedntinued on the same date and, in the case of
Eurocurrency Loans, as to which a single Interesiol is in effect, and (b) a Swingline Loan.

“ Borrowing Request means a request by the Company on behalf of aoBa@r for a Borrowing of Revolving Loans in
accordance with Section 2.03.

“ Business Day means any day that is not a Saturday, Sundayhar alay on which commercial banks in New York City
are authorized or required by law to remain clogedvidedthat, when used in connection with a Eurocurrenagr, the term “ Business Day
" shall also exclude any day on which banks areopen for dealings in dollar deposits in the Londderbank market.

“ Capital Lease Obligationsof any Person means the obligations of such Pete@ay rent or other amounts under any
lease of (or other arrangement conveying the tighise) real or personal property, or a combinatieneof, which obligations are required to
be classified and accounted for as capital leaseshmalance sheet of such Person under GAAP, anahtiount of such obligations shall be
capitalized amount thereof determined in accordavite GAAP.




“ Change in Control means (a) the acquisition of ownership, directlyndirectly, beneficially or of record, by anyrBen
or group (within the meaning of the Exchange Ant ¢he rules of the SEC thereunder as in effe¢heriEffective Date and in each case o
than the Permitted Holders), of Equity Interesfgesenting more than 50% of the aggregate ordiatigig power represented by the issued
and outstanding Equity Interests in the Companfppa “Change of Control” (or other defined ternvimg a similar purpose) as defined
under any of the Covered Notes or in any documewmeiging any refinancing thereof (a “Note Chang€ohtrol”); provided, however, that
for purposes of clause (a), the Permitted Holdeadl §e deemed to beneficially own any Equity latts of the Company (the “specified
person”) held by any other Person (the “parentgitso long as the Permitted Holders beneficiallyn (as so defined), directly or indirectly,
in the aggregate a majority of the voting powethef Equity Interests of the parent entity.

“ Change in Law' means (a) the adoption of or any change in any tale or regulation or in the interpretation or
application thereof by any Governmental Authorifteathe Effective Date or (b) compliance by anyder or any Issuing Lender (or, for
purposes of Section 2.15(b), by any lending oftitsuch Lender or Issuing Lender or by such Lersder’lssuing Lender’s holding company,
if any) with any request, guideline or directiveh@ther or not having the force of law) of any Gaowveental Authority made or issued after
Effective Date; providetiowever, that for purposes of this Agreement, the Doddik&/all Street Reform and Consumer Protection Act a
all requests, rules, guidelines or directives inr@xtion therewith shall be deemed to have beeptad@and become effective after the
Effective Date.

“ Chief Financial Officer’ means, with respect to any Person, the chieffira officer of such Person.

“ Class”, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commisuch
Borrowing, are Revolving Loans or Swingline Loans.

“ Code” means the Internal Revenue Code of 1986, as agaeindm time to time.
“ Collateral” means, at any time, any and all property of anynLarty, now existing or hereafter acquired, thauah tim
is subject to a security interest or Lien in fagbthe Administrative Agent (on behalf of the SesdiParties) pursuant to the Collateral

Documents securing the Secured Obligations.

“ Collateral Deposit Accouritmeans any “Collateral Deposit Account” referredrn the Security Agreement.

“ Collateral Document$ means, collectively, the Security Agreement, aogtrol agreements in respect of the Senior Notes
Account and any other documents granting a Liemuhe Collateral as security for payment of theused Obligations or perfecting any
such Lien.

“ Collection Account’ has the meaning assigned to such term in therBg&greement.

“ Commitment” means, with respect to each Lender, such Lenderismitment to make Revolving Loans and to acquire
participations in Letters of Credit and Swinglinedns hereunder, expressed as an amount represengingaximum permissible aggregate
amount of such Lender’s Credit Exposure hereuradesuch commitment may be (a) reduced from tinine pursuant to Section 2.09, 2.19
(b) or 9.02(c), and (b) reduced or increased friome to time pursuant to assignments by or to swaider pursuant to Section 9.04. The
initial amount of each Lender’s Commitment is etH on the




Commitment Scheduleor in the Assignment and Assumption pursuanth@kvsuch Lender shall have assumed its
Commitment, as applicable. The initial amounthaf Total Commitment is $1,000,000,000.

“ Commitment Schedulémeans Schedule 1.01 attached hereto.

“ Commitment Termination Datemeans November 29, 2013, or any earlier date loiclwthe Commitments are reduced to
zero or otherwise terminated pursuant to the tdrensof;_providedhat the Commitment Termination Date shall be aatiically extended to
the fifth anniversary of the Effective Date if @) November 29, 2013, none of the Senior Notes irem#standing (except to the extent
owned beneficially and of record by a Loan Partgefieased pursuant to the terms thereof or otherwisapplication of law), (b) on any day
during the six-month period ending on NovemberZ8,3, the Company shall have Corporate Ratings &aan of Moody’s and S&P of at
least Baa3 and BBB-, respectively, in each case stible outlook or better, or (c) on or prior toidmber 29, 2013, cash collateral in an
amount not less than the aggregate principal amafuthe Senior Notes is irrevocably deposited & $enior Notes Account.

“ Company” has the meaning assigned to such term in thengiskato this Agreement.

“ Consolidated Cash Interest Expefiseeans, for any period, the excess of (a) the suithput duplication, of (i) interest
expense during such period (including imputed ggeexpense in respect of Capital Lease Obligatodstaking into account net payments
under Swap Agreements entered into to hedge intexes that would be included in the computatibimterest expense under GAAP to the
extent such net payments are allocable to sucbgeriaccordance with GAAP) of the Company anddssolidated Subsidiaries, determi
on a consolidated basis in accordance with GAAPthg interest expense that would be imputed ichgeriod in respect of Synthetic
Leases of the Company and its consolidated Subdidi such Synthetic Leases were accounted f@agstal Lease Obligations, determined
on a consolidated basis in accordance with GAAR afily interest or other financing costs beconpiagable during such period in respect of
Indebtedness of the Company or its consolidatedifiaies to the extent such interest or othemfirgg costs shall have been capitalized
rather than included in Consolidated Interest Espdir such period in accordance with GAAP, (iw aash payments made during such
period in respect of amounts referred to in clgb3@i) below that were amortized or accrued inrevous period (other than any such cash
payments in respect of the Senior Notes) and (theextent not otherwise included in Consolidatedrest Expense, commissions,
discounts, yield and other fees and charges indumnreonnection with Securitization Transactiondaltare payable to any person other than
a Loan Party, and any other amounts comparableitotbe nature of interest under any Securitizaficansaction, including losses on the
sale of assets relating to any receivables sezatiitn transaction accounted for as a “true sahdrius (b) the sum of (i) to the extent included
in Consolidated Interest Expense for such periodcash amounts attributable to amortization oresif of capitalized interest or other
financing costs paid in a previous period, (iifhe extent included in Consolidated Interest Expdos such period, noncash amounts
attributable to amortization of debt discounts azraed interest payable in kind for such periodl @i to the extent included in such
Consolidated Interest Expense for such period, asmamounts attributable to Swap Agreements purso@AAP, including as a result of
the application of ASC 815. For purposes of calttny Consolidated Cash Interest Expense for angghdf during such period the
Company or any Subsidiary shall have consummatddtarial Acquisition or a Material Disposition, Czolidated Cash Interest Expense for
such period shall be calculated after giving prorfa effect thereto in accordance with Section hjp4(

“ Consolidated EBITDA' means, for any period, Consolidated Net Incomestach period plus (a) without duplication and
to the extent deducted in determining such Conatditl Net Income, the sum of (i) Consolidated IrgeExpense for such period, (ii)
consolidated income tax




expense for such period, (iii) all amounts attrétil¢ to depreciation and amortization for suchqakr{iv) extraordinary noncash losses
such period, (v) noncash charges to the extentysat&ibutable to unrealized losses under ASC 8pfovidedthat any cash payment m:
with respect to any such noncash charge shall lbeasiied in computing Consolidated EBITDA during fheriod in which such cash payn
is made (it being understood that the provisionash collateral shall not constitute a “paymdat’these purposes)), and (vi) noncash chs
(including goodwill writedowns) for such period fopidedthat any cash payment made with respect to any sanbash charge shall
subtracted in computing Consolidated EBITDA durihg period in which such cash payment is made)nainds (b) without duplication a
to the extent included in determining such Constéd Net Income, the sum of (i) any extraordinaspaash gains for such period,
noncash gains to the extent solely attributablen@alized gains under ASC 815 (_providhdt any cash received with respect to any
noncash gain shall be added in computing Conselid&BITDA during the period in which such cashesaived) and (iii) nonrecurrii
noncash gains for such period (_providbdt any cash received with respect to any suchrecorring noncash gain shall be adde
computing Consolidated EBITDA during the periodnhich such cash is received), all determined oaresalidated basis in accordance \
GAAP. For purposes of calculating Consolidated HBA for any period, if during such period the Compar any Subsidiary shall he
consummated a Material Acquisition or a Materiasisition, Consolidated EBITDA for such period $hed calculated after giving f
forma effect thereto in accordance with Sectior (b

“ Consolidated Interest Expenseneans, for any period, the interest expense @bmpany and its consolidated
Subsidiaries for such period, determined on a dafeted basis in accordance with GAAP. For purpasfecalculating Consolidated Interest
Expense for any period, if during such period tleenpany or any Subsidiary shall have consummateateil Acquisition or a Material
Disposition, Consolidated Interest Expense for quatiod shall be calculated after giving pro forefiect thereto in accordance with Section
1.04(b).

“ Consolidated Net Incomemeans, for any period, the consolidated net inedar loss) of the Company and its
consolidated Subsidiaries for such period (takea siagle accounting period) determined in confoymiith GAAP, excluding (to the extent
otherwise included therein) any gains or lossegettter with any related provision for taxes, realizpon any sale of assets other than in the
ordinary course of business; providdibwever, that (other than for purposes of any calculatiade on a Pro Forma Basis) there shall be
excluded from Consolidated Net Income the net iregan loss) of (a) any Person accrued prior toetirdier of the date such Person becomes
a Subsidiary of the Company or any of its consédideéSubsidiaries or is merged into or consolidati#d the Company or any of its
consolidated Subsidiaries or such Person’s assetcguired by the Company or any of its consatid&ubsidiaries or (b) any Variable
Interest Entity.

“ Consolidated Net Income Available for RestricRalyments means an amount equal to (i) the sum of $150Mplus
80% (or minus 100% in case of consolidated nef) loE€onsolidated Net Income for each fiscal quactenmencing with the fiscal quarter
ending April 2, 2011 (the “ Specified Quartgand terminating at the fiscal quarter end of @@mpany immediately preceding the date of
any proposed Restricted Payment, less (ii) the &fufA) the aggregate amount of all dividends (otiran dividends payable solely in
common Equity Interests of the Company) and oteridutions paid or declared by the Company attamg on or after the first day of the
Specified Quarter on any class of its Equity Indésend (B) the excess (if any) of the aggregateuatexpended, directly or indirectly, by
Company at any time on or after the first day ef 8pecified Quarter for the redemption, purchasehogr acquisition of any its Equity
Interests, over the aggregate net amount of anly@asash equivalents received by the Companyyatiare on or after the first day of the
Specified Quarter as consideration for the sakngfof its Equity Interests.




“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of ttenagement or
policies, or the dismissal or appointment of thenagement, of a Person, whether through the alidligxercise voting power, by contract or
otherwise. “ Controlling and “ Controlled’” have meanings correlative thereto. Solely forpmses of the definition of “Affiliate”, “ Control
" shall also mean the possession, directly or exly, of the power to vote 10% or more of the siies having ordinary voting power for the
election of directors (or persons performing similanctions) of a Person.

“ Corporate Ratings means, at any time, (a) the Company’s corporegditratings from S&P and Moody'’s then in effect
or (2) if either S&P or Moody’s does not at sughdimaintain a corporate credit rating for the Comypéhe rating then in effect from such
rating agency applicable to the Company’s seniesgaured, non-credit enhanced long-term debt foolaed money.

“ Covered Note$ means each of the Senior Notes, the 2011 Ndie2®13 Notes, the Company’s 6.60% Senior Notes due
2016, the Company’s 7% Notes due 2018 and the Coygp@% Senior Notes due 2028.

“ Credit Exposur€ means, with respect to any Lender at any time stim, without duplication, of the outstanding pipal
amount of such Lender’s Revolving Loans, LC Expesand Swingline Exposure at such time.

“ Default” means any event or condition that constituteg&aent of Default or which upon notice, lapse ofdior both
would, unless cured or waived, become an Eventsf&ilt.

“ Defaulting Lendel’ means any Lender, as determined by the Adminigsga\gent, that has (a) failed to fund its portiain
any Borrowing, or any portion of its participationany Letter of Credit or Swingline Loan, withimree Business Days of the date on which it
shall have been required to fund the same, (bjiedtihe Company, the Administrative Agent, anylag Lender, the Swingline Lender or
any Lender in writing that it does not intend targay with any of its funding obligations under tiligreement or has made a public stater
to the effect that it does not intend to complytwits funding obligations under this Agreement nder other agreements in which it commits
to extend credit generally, (c) failed, within tarBusiness Days after request by the Administraiigent, to confirm that it will comply with
the terms of this Agreement relating to its obligias to fund prospective Loans and participationthen outstanding Letters of Credit and
Swingline Loans, (d) otherwise failed to pay owethte Administrative Agent or any other Lender attyer amount required to be paid by it
hereunder within three Business Days of the darvaue, unless the subject of a good faith dismuitée) (i) become or is determined by a
Governmental Authority to be insolvent or has aspacompany that has become or is insolvent obé@ome the subject of a bankruptcy or
insolvency proceeding, or has had a receiver, coat®, trustee, administrator, assignee for theebieof creditors or similar Person charged
with reorganization or liquidation of its businesscustodian, appointed for it, or has taken anipadn furtherance of, or indicating its
consent to, approval of or acquiescence in any puateeding or appointment or has a parent comftetyhas become the subject of a pu
bankruptcy or insolvency proceeding, or has haeteiver, conservator, trustee, administrator, asgigor the benefit of creditors or similar
Person charged with reorganization or liquidatibitobusiness or custodian publicly appointedifoor has taken any action in furtherance
of, or indicating its consent to, approval of ogaescence in any such proceeding or appointmeidssi in the case of any Lender referred to
in this clause (e) the Company, the Administrathgent, the Swingline Lender and each Issuing Lestatl be satisfied that such Lender
intends, and has all approvals required to enalde continue to perform its obligations as a Lemkiereunder, providettiat for purposes of
this clause (e), a Lender shall not qualify as éaDiéng Lender solely as a result of the acquisitor maintenance of an ownership interest in




such Lender or its parent company, or of the egerof control over such Lender or any Person cbimgcsuch Lender, by any governmental
authority or instrumentality thereof.

“ Deposit Account Control Agreemehhas the meaning assigned to such term in therBgé&greement.

“ Designated Acquisitiofi means an acquisition of a Person or businessifiethby this Agreement if (a) the Leverage
Ratio immediately prior to giving effect theretdéss than 3.50 to 1.00 but immediately after gjvéfifect thereto is greater than 2.50 to 1.00
(with Consolidated EBITDA in the latter case begajculated on a Pro Forma Basis as if such aceprisitere consummated, and all
Indebtedness incurred or discharged in connectitihsmch acquisition were incurred or dischargedthe first day of the applicable four-
fiscal-quarter period), and (b) the cash considmngiaid therefor by the Company and its Subsidgshall have been not less than
$250,000,000.

“ Disclosed Matter§ means the actions, suits and proceedings andrthieonmental matters disclosed in Schedule 8r06
in any SEC Filing.

“ Disqualified Equity Interest$ means, with respect to any Person, any Equitydsten such Person that by its terms (o
the terms of any security into which it is convelgior for which it is exchangeable, either mandtor at the option of the holder thereof),
or upon the happening of any event or condition:

€)) matures or is mandatorily redeemableefothan solely for Equity Interests in such Pertdat do not constitute
Disqualified Equity Interests and cash in lieumafctional shares of such Equity Interests), whepluesuant to a sinking fund
obligation or otherwise;

(b) is convertible or exchangeable at théoopdf the holder thereof for Indebtedness or Bgliiterests (other than
solely for Equity Interests in such Person thahdbconstitute Disqualified Equity Interests andlcan lieu of fractional shares of
such Equity Interests); or

(c) is redeemable (other than solely for Bglnterests in such Person that do not constligegualified Equity Interests
and cash in lieu of fractional shares of such Bgjuiterests) or is required to be repurchased b ferson or any of its Affiliates,
whole or in part, at the option of the holder thodre

in each case, on or prior to the first anniverstate after the Commitment Termination Date (assgrttie effectiveness of the extension
thereof contemplated by the proviso thereto); gtesli however, that an Equity Interest in any Person that wawtconstitute a Disqualifie
Equity Interest but for terms thereof giving hoklénereof the right to require such Person to medeepurchase such Equity Interest upon the
occurrence of an “asset sale” or a “change of ohdccurring prior to the first anniversary dafiteea the Commitment Termination Date
(assuming the effectiveness of the extension tlfieetemplated by the proviso thereto) shall netstibute a Disqualified Equity Interest if
any such requirement becomes operative only affsyment in full of all the Loans and all other iQations under the Loan Documents that
are accrued and payable, the cancellation or diguiraf all Letters of Credit and the terminatiditiee Commitments.

“ Domestic Subsidiary means any Subsidiary that is organized undeta¥e of the U.S., any State thereof or the District

of Columbia.

“dollars” or “ $ " refers to lawful money of the U.S.




“ Effective Date” means the date of the effectiveness of the amentiand restatement of this Agreement in accordance
with Section 4.01.

“ Environmental Law$ means all treaties, laws (including common lames, regulations, codes, ordinances, orders,
decrees, judgments, injunctions, notices or bindigigements issued, promulgated or entered intw tith any Governmental Authority,
relating in any way to the environment, the preaton or reclamation of natural resources, the g, management, use, presence, re
or threatened release of, or exposure to, any idamarMaterial or to health and safety matters.

“ Environmental Liability” means liabilities, obligations, claims, actiosgijts, judgments, or orders under or relating ¥ an
Environmental Law for any damages, injunctive feliesses, fines, penalties, fees, expenses (imdugasonable fees and expenses of
attorneys and consultants) or costs, whether ogattinor otherwise, including those arising fronradating to (a) any actual or alleged
violation of any Environmental Law or permit, linor approval issued thereunder, (b) the genaratge, handling, transportation, storage,
treatment, disposal or arrangement for disposahgfHazardous Materials, (c) exposure to any Haeerdlaterials, (d) the release or
threatened release of any Hazardous Materials) @nfecontract, agreement or other consensual@eraent pursuant to which liability is
assumed or imposed with respect to any of the tngg

“ Equity Interests’ means shares of capital stock, partnership isteyenembership interests in a limited liabilityrgzany,
beneficial interests in a trust or other equity evahip interests in a Person, any warrants, optomsher rights entitling the holder thereof to
purchase or acquire any such equity interest.

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

“ ERISA Affiliate " means any trade or business (whether or not porated) that, together with any Borrower, is eeads
a single employer under Section 414(b) or (c) ef@wde or, solely for purposes of Section 302 of¥Rand Section 412 of the Code, is
treated as a single employer under Section 41deo€ode.

“ ERISA Event” means (a) any “reportable evends defined in Section 4043 of ERISA or the regafeiissued thereund
with respect to a Plan (other than an event foctviihe 30-day notice period is waived); (b) the ptate or partial withdrawal of the
Company or any ERISA Affiliate from any Plan or Mamployer Plan during a plan year in which it veasubstantial employer” as defined
in Section 4001(a)(2) of ERISA or notification tleaMultiemployer Plan is in reorganization; (c) filimg of a notice of intent to terminate a
Plan or the treatment of a Multiemployer Plan anmeeit as a termination under Section 4041 or 4041RRISA; (d) the institution of
proceedings to terminate a Plan or a Multiempld3lan by the PBGC; (e) the failure to make requaeustributions under Section 412 of the
Code or Section 302 of ERISA; (f) the failure ofdflan to satisfy the minimum funding standarddefined in Section 412 of the Code or
Section 302 of ERISA) applicable to such Plan;agletermination that any Plan is in “at risk” s&afas defined in Section 430(i)(4) of the
Code or Section 303(i)(4) of ERISA); (h) the ret¢dip the Company or any ERISA Affiliate of any re@iimposing Withdrawal Liability or a
determination that a Multiemployer Plan is insolivenis in reorganization, within the meaning ofi@ilV of ERISA, or in “endangered” or
“critical” status (within the meaning of Section218f the Code or Section 305 of ERISA); (i) theuwtence of a non-exempt “prohibited
transaction” (as defined in Section 4975 of the €odSection 406 of ERISA) with respect to whicly &orrower or any ERISA Affiliate is a
“disqualified person” (within the meaning of Sectié975 of the Code) or a “party in interest” (withhe meaning of Section 406 of ERISA)
or with respect to which any




Borrower or any such ERISA Affiliate could otherwibe liable in an amount that could reasonablyxipeeted to result in a Material Advel
Effect; and (j) any other event or condition whamnstitutes or might reasonably be expected totitotesgrounds under Section 4042 of
ERISA for the termination of, or the appointmenedfustee to administer, any Plan or the impasitibany liability under Title IV of
ERISA, other than PBGC premiums due but not delmquinder Section 4007 of ERISA, upon the Compargng ERISA Affiliate.

“ Eurocurrency’, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisi
such Borrowing, are bearing interest at a rateraeteed by reference to the Eurocurrency Rate.

“ Eurocurrency Raté means, with respect to any Eurocurrency Borrovforgany Interest Period, the rate appearing on
Reuters BBA Libor Rates Page 3750 (or on any sscces substitute page of such service, or anyessme to or substitute for such service,
providing rate quotations comparable to those ctigrgprovided on such page of such service, agahted by the Administrative Agent
from time to time for purposes of providing quotas of interest rates applicable to dollar depasitee London interbank market) at
approximately 11:00 a.m., London time, two BusinBays prior to the commencement of such Intereso@eas the rate for dollar deposits
with a maturity comparable to such Interest Perilmdthe event that such rate is not availablaiahgime for any reason, then the “
Eurocurrency Ratéwith respect to such Eurocurrency Borrowing fack Interest Period shall be the rate at whichadaléposits of an
amount comparable to the amount of such EurocuyrBocrowing and for a maturity comparable to suatetest Period are offered by the
principal London office of the Administrative Ageintimmediately available funds in the London ib@mk market at approximately
11:00 a.m., London time, two Business Days pridchtocommencement of such Interest Period.

“ Exchange Act means the Securities Exchange Act of 1934, andetd
“ Event of Default’ has the meaning assigned to such term in Ariitle

“ Excluded Taxe$ means, with respect to the Administrative Ageamty Lender, any Issuing Lender or any other reaipi
of any payment to be made by or on account of dafigation of any Loan Party hereunder or any ottean Document, (a) any Other
Connection Taxes, (b) U.S. federal withholding Traposed by a Requirement of Law (including FATCAiffect at the time a Foreign
Lender (other than an assignee pursuant to a relgpéise Company under Section 2.19(b)), beconesiy to this Agreement (or designates
a new lending office), with respect to any paymeatle by or on account of any obligation of a LoartyPto such Foreign Lender, except to
the extent that such Foreign Lender (or its assighany) was entitled, at the time of designataira new lending office (or assignment), to
receive additional amounts with respect to suchhwlding Tax under Section 2.17(a), ¢c) Taxes attributable to a Lender’s failure to
comply with Section 2.17(f).

“ Excluded Transfet means (a) each of the following transfers of Eqlitgrests, so long as after giving effect to esoth
transaction each Domestic Subsidiary holding amgctlior indirect ownership interest in any Equitierest subject to such transfer shall be a
guarantor pursuant to the Security Agreement or@ugrantor Joinder Agreement, (1) any dispositipeither New Canada Holdings, Inc.
Tyson International Holding Company of Equity Irgsts in any Person or other assets held by it teedhitial Effective Date to any
“controlled foreign corporation” (as defined in tBede), (2) any transfer of any Equity Interestyson Canada Finance LP to any Foreign
Subsidiary, (3) any transfer of Equity Interestdyson China Holding, Limited, Tyson China HoldiggLimited, Tyson China Holding 3,
Limited, and Tyson India Holdings Ltd. to any FgmiSubsidiary, (4) any transfer by the Companyaiigy Interests in Provemex Avicola
any Foreign Subsidiary, and (5) any transfer orgeeof New Canada Holdings, Inc., to or with anotBebsidiary, providethat at the time
of such
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transfer or merger New Canada Holdings, Inc., holiassets other than direct and indirect InvestsnarEquity Interests of Foreign
Subsidiaries (and assets incidental to such owipgrsind (b) any transfer of assets or other digjpmsbetween or among Subsidiaries that
are not Loan Parties, including any merger or chaation involving only Subsidiaries that are naidn Parties.

“ Existing Credit Agreemertmeans this Agreement as in effect immediatelppid the effectiveness of the amendment
and restatement hereof on the Effective Date.

“ Existing Letters of Credit means the letters of credit listed on Scheduld Bereto.

“ Facility Ratings” means, at any time, the ratings from S&P and Mo&df any, of the credit facility provided for ithis
Agreement.

“ FATCA " means Sections 1471 through 1474 of the Codef s date of this Agreement and any regulatiansfficial
interpretations thereof.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungechrds, if necessary, to the next 1/100
of 1%) of the rates on overnight Federal fundsdaations with members of the Federal Reserve Syateanged by Federal funds brokers, as
published on the next succeeding Business Dayd¥#ueral Reserve Bank of New York, or, if suck iatot so published for any day that
is a Business Day, the average (rounded upwardsgc#ssary, to the next 1/100 of 1%) of the qumtatfor such day for such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyeitl

“ Fee Receivef means any Person that receives any fees under Secti@n 2.1

“ Foreign Lendet means any Lender or Issuing Lender, (a) with eespo any Borrower other than a U.S. Borrower and
any Tax, that is treated as foreign by the jurisdicimposing such Tax, (b) with respect to any.UBS8rrower, that (1) is not a “ U.S. person”
as defined by Section 7701(a)(30) of the Code (&"Person”), or (2) is a partnership or othertemteated as a partnership for United States
federal income tax purposes which is a U.S. Perbaom only to the extent the beneficial ownersl(iding indirect partners if its direct
partners are partnerships or other entities treagguartnerships for United States Federal incax@utrposes ) are not U.S. Persons .

“ Foreign Subsidiary means any Subsidiary that is not a Domestic Slidosi.

“ GAAP " means generally accepted accounting principleéheénU.S., including those set forth in: (a) thénaggns and
pronouncements of the Accounting Principles Bodrithe American Institute of Certified Public Accdants; (b) the Accounting Standards
Codification of the Financial Accounting StandaBtsard; (c) such other statements by such othetyeaiapproved by a significant segment
of the accounting profession; and (d) the rulesragdlations of the SEC governing the inclusiofirdincial statements (including pro forma
financial statements) in periodic reports requii@be filed pursuant to Section 13 of the Exchafdgie including opinions and
pronouncements in staff accounting bulletins andlar written statements from the accounting stéthe SEC.

“ General Debt Basket Usafeneans, at any time, the sum of (a) the aggregateipal amount of Indebtedness incurred in
reliance on clause (xviii) of Section 6.01 and tbertstanding and (b) the aggregate amount of Sade#back Transactions consummated in
reliance on clause (c) of Section 6.06 and theatantling.
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“ Governmental Authority means the government of the U.S., any other nati@my political subdivision thereof, whetl
state, provisional, territorial or local, and ameacy, authority, instrumentality, regulatory bodgurt, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or paritag to government (including any supra-
national bodies such as the European Union or tiiefean Central Bank) having jurisdiction over @@mpany, any Subsidiary or any
Lender as the context may require.

“ Guarante€ of or by any Person (the “ guarantyrmeans any obligation, contingent or otherwidghe guarantor
guaranteeing or having the economic effect of guaeing any Indebtedness or other obligation of@hgr Person (the * primary obligtr
in any manner, whether directly or indirectly, andluding any obligation of the guarantor, direcirwdirect, (a) to purchase or pay (or
advance or supply funds for the purchase or paywof@such Indebtedness or other obligation or tepase (or to advance or supply funds
for the purchase of) any security for the paymkateof, (b) to purchase or lease property, seeardr services for the purpose of assuring
owner of such Indebtedness or other obligatiomefiiayment thereof, (c) to maintain working capegjuity capital or any other financial
statement condition or liquidity of the primary igjar so as to enable the primary obligor to payhsnclebtedness or other obligation or (d
an account party in respect of any letter of credletter of guaranty issued to support such liethtess or obligation, providéidat the term
Guarantee shall not include endorsements for daleor deposit in the ordinary course of business.

“ Guarantor Joinder Agreemehineans a Supplement to the Security Agreementtantially in the form of Exhibit to the
Security Agreement.

“ Hazardous Material$¥ means all explosive or radioactive substancesastes and all hazardous or toxic substances,
wastes or other pollutants, including any petrolgaroducts or byproducts and all other hydrocarboadon gas, molds, asbestos or asbestos-
containing materials, urea formaldehyde foam irtguta polychlorinated biphenyls, chlorofluorocariscand all other ozone-depleting
substances, infectious or medical wastes andlarstubstances or wastes of any nature that anébiea, limited or regulated pursuant to
that could give rise to liability under, any Enviroental Law.

“ incur " means create, incur, assume, Guarantee or otbetve@icome responsible for, and “ incurteshd “ incurrence
shall have correlative meanings.

“ Indebtedness of any Person means, without duplication, (a)oaligations of such Person for borrowed money it w
respect to deposits or advances of any kind, ([ldigations of such Person evidenced by bondsedtires, notes or similar instruments, (c)
all obligations of such Person under conditioné sa other title retention agreements relatingraperty acquired by such Person (excluding
trade accounts payable incurred in the ordinarysmof business and excluding obligations with eesfo letters of credit securing such tr
accounts payable entered into in the ordinary eafdusiness of such Person to the extent suiehdetf credit are not drawn upon or, if and
to the extent drawn upon, such drawings are reigdgzlino later than the tenth Business Day follovpiagment on the letter of credit), (d) all
obligations of such Person in respect of the defepurchase price of property or services (inclggiayments in respect of non-competition
agreements or other arrangements representingsittmuiconsideration, in each case entered intamimection with an acquisition, but
excluding (i) accounts payable incurred in the mady course of business on normal commercial temmasnot overdue by more than 60 days,
(i) deferred compensation and (iii) any purchaseegpadjustment, earnout or deferred payment ahdas nature (other than in respect of
non-competition agreements and other such arrangsmeferred to above) incurred in connection waithacquisition (but only to the extent
that no payment has at the time accrued pursuanico purchase price adjustment, earnout or defpagment obligation)), (e) all Capital
Lease Obligations and Synthetic Lease Obligatidrssioh
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Person, (f) all obligations, contingent or othemyisf such Person as an account party in respéettefs of credit and letters of guaranty
(other than obligations with respect to lettersrefdit securing obligations (other than obligatiofsther Persons described in clauses (a)
through (e) above) entered into in the ordinaryrsewf business of such Person to the extent stietd of credit are not drawn upon or, if
and to the extent drawn upon, such drawing is raisdd no later than the tenth Business Day follgwaayment on the letter of credit), (g)
obligations, contingent or otherwise, of such Peiisarespect of bankers’ acceptances, (h) all Qilfied Equity Interests in such Person,
valued, as of the date of determination, at thatgreof (i) the maximum aggregate amount that wbelghayable upon maturity, redemption,
repayment or repurchase thereof (or of Disqualikgdity Interests or Indebtedness into which suidyalified Equity Interests are
convertible or exchangeable) and (ii) the maximiguitiation preference of such Disqualified Equityerests, (i) all Indebtedness of others
secured by (or for which the holder of such Inddbtss has an existing right, contingent or otherwisbe secured by) any Lien on property
owned or acquired by such Person, whether or molntlebtedness secured thereby has been assumadhdlint of such Indebtedness being
deemed to be the lesser of the fair market valsielétermined reasonably and in good faith by thiefGtinancial Officer of the Company) of
such property or assets and the amount of the tadabss so secured, (j) all Guarantees by sucbrPefdndebtedness of others, and (k) all
obligations of such Person in respect of Secutitimal ransactions (valued as set forth in the diiédim of Securitization

Transaction). Indebtedness shall not include akiigns under any operating lease of property thabt capitalized on the balance sheet o
Company or any Subsidiary, except that SynthetaseeObligations shall constitute Indebtedness. Iitebtedness of any Person shall
include the Indebtedness of any other Person (mduany partnership in which such Person is aiggipartner) to the extent such Person is
liable therefor as a result of such Person’s owriprisiterest in or other relationship with suchestPPerson, except to the extent the terms of
such Indebtedness provide that such Person isafdé therefor. Notwithstanding the foregoingcomnnection with the purchase by the
Company or any Subsidiary of any business, the terdebtedness” will exclude post-closing paymedjuatments to which the seller may
become entitled to the extent such payment is aéted by a final closing balance sheet or such gagrdepends on the performance of such
business after the closing; provideldowever, that, at the time of closing, the amount of amgtspayment is not determinable and, to the
extent such payment thereafter becomes fixed aredrdmed, the amount is paid within 60 days thaezaf’he amount of Indebtedness of
Person at any date shall be the outstanding baktreuech date of all obligations as described abonwevided, however, that, in the case of
Indebtedness sold at a discount, the amount of Isulgtbtedness at any time shall be the accretek\thereof at such time. Except as
otherwise expressly provided herein, the term “bidéness” shall not include cash interest thereon.

“ Indebtedness for Borrowed Monéyneans the sum of (1) all Indebtedness of the Gomi@and its consolidated
Subsidiaries of the types referred to in clausgqi6a, (d), (e) and (k) (as determined in accoogawith the second sentence of the definition
of Securitization Transaction) of the definitionlnflebtedness plus (2) all Indebtedness of the @ompand its consolidated Subsidiaries of
the types referred to in clauses (i) and (j) ofdkénition of Indebtedness in respect of such btddness of others of the types referred to in
such clauses (a), (b), (d), (e) and (k) (as detezthin accordance with the second sentence ofefigittbn of Securitization Transaction), but
excluding Guarantees of third party grower Indebéss.

“ Indemnified Taxe$ means (a) Taxes other than Excluded Taxes, inthoreor with respect to any payment made by any
Loan Party under any Loan Document and (b) Othee3a

“ Initial Effective Date” means March 9, 2009.

“ Indemnitee” has the meaning set forth in Section 9.03(b).
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“ Interest Election Requesimeans a request by the Company on behalf of aoBar to convert or continue a Revolving
Borrowing in accordance with Section 2.08.

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othenth&wingline Loan), the last day of each of
March, June, September, and December, (b) withertdp any Eurocurrency Loan, the last day of titerest Period applicable to the
Borrowing of which such Loan is a part and, in tlase of a Eurocurrency Borrowing with an Interesidtl of more than three months’
duration, each day prior to the last day of sudbrbst Period that occurs at intervals of threeth®rduration after the first day of such
Interest Period, (c) with respect to any Swingliean, the day that such Loan is required to beidegiad (d) with respect to any Loan, the
Commitment Termination Date.

“ Interest Period means with respect to any Eurocurrency Borrowthg, period commencing on the date of such
Borrowing and ending on the numerically correspongdiay in the calendar month that is one, two gllaresix months thereafter, as the
applicable Borrower may elect, providddht (a) if any Interest Period would end on a diner than a Business Day, such Interest Periddl
be extended to the next succeeding Business Dagsirih the case of a Eurocurrency Borrowing asigh next succeeding Business Day
would fall in the next calendar month, in whicheasich Interest Period shall end on the next piegeBlusiness Day and (b) any Interest
Period that commences on the last Business Dayalemdar month (or on a day for which there isamerically corresponding day in the
last calendar month of such Interest Period) sradlon the last Business Day of the last calenaentimof such Interest Period. For purposes
hereof, the date of a Borrowing initially shall the date on which such Borrowing is made and ttiteneshall be the effective date of the n
recent conversion or continuation of such Borrowing

“ Inventory” means, individually and collectively, “Inventoryas referred to in the Security Agreement.

“ Investment’ means, with respect to a specified Person, anjitiEdnterests, evidences of Indebtedness or atbeurities
(including any option, warrant or other right tajatre any of the foregoing) of, or any capital edmition or loans or advances (other than
advances made in the ordinary course of businaessvibuld be recorded as accounts receivable ohatace sheet of the specified Person
prepared in accordance with GAAP) to, Guaranteesgfindebtedness or other obligations of, or ghgmoinvestment in, any other Person
that are held or made by the specified Person. ahteunt, as of any date of determination, of (g)lamestment in the form of a loan or an
advance shall be the principal amount thereof antihg on such date, (b) any Investment in the fofia Guarantee shall be the principal
amount outstanding on such date of Indebtednesther obligation guaranteed thereby (or, in theeadsa Guarantee of an obligation that
does not have a principal amount, the maximum naop&txposure as of such date of the guarantor uwbdr Guarantee (as determined
reasonably and in good faith by a Responsible &ffif the Company)), (c) any Investment in the fafra transfer of Equity Interests or
other property by the investor to the investedyuidiog any such transfer in the form of a capitaitcibution, shall be the fair market value (as
determined reasonably and in good faith by a ResiptnOfficer of the Company) of such Equity Intteeor other property as of the time of
the transfer, without any adjustment for increawesdecreases in value of, or write-ups, write-downwrite-offs with respect to, such
Investment, (d) any Investment (other than any stment referred to in clause (a), (b) or (c) abdyedhe specified Person in the form of a
purchase or other acquisition for value of any Bglnterests, evidences of Indebtedness or ottmnrgies of any other Person shall be the
original cost of such Investment (including anydbtedness assumed in connection therewith or egdim reliance on Section 6.01(vii)),
plus the cost of all additions, as of such daterdto, and minus the amount, as of such date,yopariion of such Investment repaid to the
investor in cash as a repayment of principal atarn of capital, as the case may be, but withoytather adjustment for increases or
decreases in value of, or write-ups, write-downw/ite-offs with respect to, such
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Investment, and (e) any Investment (other thanlawngstment referred to in clause (a), (b), (c)drabove) by the specified Person in any
other Person resulting from the issuance by sueérd®erson of its Equity Interests to the speciftedson shall be the fair market value (as
determined reasonably and in good faith by a ResiptenOfficer of the Company) of such Equity Intgeeat the time of the issuance thereof.

“ RS " means the United States Internal Revenue Service.

“ Issuing Lendef means JPMCB, Bank of America, N.A., CoBank, AGRells Fargo Bank N.A., and each other Lender
designated by the Company as an “Issuing Lendagumeler that has agreed to such designation (aeds$enably acceptable to the
Administrative Agent), each in its capacity as ssuer of one or more Letters of Credit hereundut,its successors in such capacity as
provided in Section 2.06(j), in each case so lahgueh Person shall remain an Issuing Lender hdesurAny Issuing Lender may, in its
discretion, arrange for one or more Letters of @nedbe issued by Affiliates of such Issuing Lende which case the term “Issuing Lenders
shall include any such Affiliate with respect tatlees of Credit issued by such Affiliate.

“ JPMCB” means JPMorgan Chase Bank, N.A., a national lmgn&ssociation, in its individual capacity, andsiiecessors.

“ LC Collateral Account has meaning set forth in Section 2.06(K).

“ LC Disbursement means a payment made by any Issuing Lender patsoa Letter of Credit.

“ LC Exposur€’ means, at any time, the sum of (a) the aggregatewm amount of all outstanding Letters of Cretiwct
time plus (b) the aggregate amount of all LC Diskuanents that have not yet been reimbursed by bebalf of any Borrower at such
time. The LC Exposure of any Lender at any timaldbe its Applicable Percentage of the total Lgb&sure at such time.

“ Lenders” means the Persons listed on the Commitment Séhadd any other Person that shall have become a party
hereto pursuant to Section 9.04, other than anly Becson that shall have ceased to be a partyohuetuant to Section 9.04. Unless the
context otherwise requires, the term “Lenders”udels the Swingline Lender.

“ Letter of Credit” means (i) any letter of credit issued pursuarthte Agreement and (ii) the Existing Letters o&dit.

“ Leverage Ratid means, on any date, the ratio of (a) Indebtedf@sBorrowed Money as of such date, less, to #tierd
included in Indebtedness for Borrowed Money, th@anh of Indebtedness of Variable Interest Entif@her than Indebtedness of any SPE
Subsidiary) that is not also Indebtedness of the@my or any Subsidiary (other than a VariablerggeEntity that is not an SPE Subsidiary)
of the type referred to in clause (2) of the deifami of Indebtedness for Borrowed Money, less tighdbalance of the Senior Notes Accout
of such date, to (b) Consolidated EBITDA for theipe of four consecutive fiscal quarters of the Qamy most recently ended on or prior to
such date.

“ Lien " means, with respect to any asset, (a) any moetgaeed of trust, lien, pledge, hypothecation, erimance, charge

or security interest in, on or of such asset, [fp)ibterest of a vendor or a lessor under any tiomdi sale agreement, capital lease or title
retention agreement (or any financing lease hasidggtantially the same economic effect as anyefdhegoing) relating to such
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asset and (c) in the case of securities, any psecbption, call or similar right of a third partytivrespect to such securities.

“ Loan Document$ means this Agreement, any promissory notes ispugesiiant to this Agreement, any Letter of Credit
applications, the Collateral Documents, any Bornodwender Agreement, any Guarantor Joinder Agre¢naery Borrower Termination
Agreement and all other agreements, instrumentsjrdents and certificates identified in Section 4fé&cuted and delivered to, or in favor
of, the Administrative Agent or any Lenders anduding all other pledges, powers of attorney, caotseassignments, contracts, notices,
letter of credit agreements and all other writteattar whether heretofore, now or hereafter exechoyear on behalf of any Loan Party, or any
employee of any Loan Party, and delivered to thenikistrative Agent or any Lender in connection vitils Agreement or the transactions
contemplated hereby. Any reference in this Agreg@me any other Loan Document to a Loan Documeal éfclude all appendices, exhib
or schedules thereto, and all amendments, restatenseipplements or other modifications theretd, sirall refer to this Agreement or such
Loan Document as the same may be in effect at adyktimes such reference becomes operative.

“ Loan Party” means each Borrower and each other Domestic Sialogithat is a party to the Security Agreement.

“ Loans” means the loans made by the Lenders to the Borsgpegsuant to this Agreement, including Revolvirgahs ani
Swingline Loans.

“Lock Box " means any “Lock Box” referred to in the Securtgreement.

“ Lock Box Agreement means any “Lock Box Agreement” referred to in ®ecurity Agreement.

“ Margin Stock” means “margin stock” within the meaning of Redigas T, U and X of the Board.

“ Material Acquisition” means any acquisition, or a series of relatedisitipns, of (a) Equity Interests in any Persagn if
after giving effect thereto, such Person will beecnSubsidiary or (b) assets comprising all or tsutiglly all the assets of (or all or
substantially all the assets constituting a businest, division, product line or line of busined} any Person; provideithat the aggregate
consideration therefor (including Indebtedness mgslin connection therewith, all obligations inpest of deferred purchase price (includ
obligations under any purchase price adjustmenéekeluding earnout or similar payments) and aleottonsideration payable in connection
therewith (including payment obligations in respefchoncompetition agreements or other arrangenreptesenting acquisition
consideration)) exceeds $50,000,000.

“ Material Adverse Effect means a material adverse effect on (a) the basjreperations, properties, assets, condition
(financial or otherwise) or liabilities (includingpntingent liabilities) of the Company and the Sdiasies, taken as a whole, (b) the ability of
any Loan Party to perform its material obligatiemsler any Loan Document to which it is a party the) Collateral, the Administrative
Agent’s Liens (for the benefit of the Secured Raition the Collateral or the priority of such Liemgd) the rights of or benefits available to
the Administrative Agent, the Lenders or any Isguiender under this Agreement and any other Loacubnt.

“ Material Disposition” means any sale, transfer or other dispositiors, series of related sales, transfers or other
dispositions, of (a) all or substantially all tiesiied and outstanding Equity Interests in any Retsd are owned by the Company or any
Subsidiary or (b) assets comprising all or
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substantially all the assets of (or all or substdigtall the assets constituting a business wliitision, product line or line of business of) any
Person;_providethat the aggregate consideration therefor (inclydimiebtedness assumed by the transferee in comméloerewith, all
obligations in respect of deferred purchase piiveding obligations under any purchase price stajient but excluding earnout or similar
payments) and all other consideration payable imeotion therewith (including payment obligationgéspect of noncompetition agreeme
or other arrangements representing acquisitionideretion)) exceeds $50,000,000.

“ Material Indebtednessmeans Indebtedness (other than the Loans and 4 eft€redit), or obligations in respect of one
more Swap Agreements, of any one or more of thegamy and its Subsidiaries in an aggregate outsignatincipal amount exceeding
$75,000,000. For purposes of determining Maténidébtedness, the “principal amount” of the obligag of any Borrower or any Subsidiary
in respect of any Swap Agreement at any time $feathe maximum aggregate amount (giving effechipreetting agreements) that such
Borrower or such Subsidiary would be required tg ibauch Swap Agreement were terminated at sunb.ti

“ Material Subsidiary means each Subsidiary of the Company that isaraian Party (a) the consolidated total assets of
which equal 3.75% or more of the consolidated tasslets of the Company or (b) the consolidatechie&of which equal 3.75% or more of
the consolidated revenues of the Company, in eash as of the end of or for the most recent pariddur consecutive fiscal quarters of the
Company for which financial statements have bedinated pursuant to Section 5.01(a) or 5.01(b) joigr to the first delivery of any such
financial statements, as of the end of or for theqa of four consecutive fiscal quarters of thepany most recently ended prior to the date
of this Agreement); providethat if at the end of or for any such most recemiqul of four consecutive fiscal quarters the coredi
consolidated total assets or combined consolid&teehues of all Subsidiaries that under clausear(d)b) above would not constitute
Material Subsidiaries shall have exceeded 10%ettnsolidated total assets of the Company or 1f0%tecconsolidated revenues of the
Company (calculated without duplication of assetseegenues), then one or more of such excludedi&iahiss shall for all purposes of this
Agreement be deemed to be Material Subsidiarieéegtending order based on the amounts of theiotidated total assets or consolidated
revenues, as the case may be, until such excestabhabeen eliminated.

“ Moody’'s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

“ Non-Consenting Lendérhas the meaning assigned to such term in Seétia(c).

“Non-Loan Party Activities Baskétmeans, at any time, the greater at such time of

(@) the product of (i) the number of anniveiesaof the Effective Date that shall have occuwedr prior to such time plus one
and (ii) $200,000,000, ar

(b) 5% of consolidated total assets of the Camypas set forth in the most recent consolidatéahiba sheet of the Company
delivered to the Administrative Agent pursuant ezt®n 5.01(a) or (b’

“ Non-Loan Party Activities Basket Usafjeneans at any time, without duplication, the sun(a) the aggregate amount of
Investments by Loan Parties in Subsidiaries thahat Loan Parties
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made in reliance on Section 6.04(c), 6.04(d) o4@pPand then outstanding and the aggregate anodblmeestments made in reliance 6.04(q)
and then outstanding, (b) the aggregate principaiuant of Indebtedness incurred in reliance on 8edi01(iv) by Subsidiaries that are not
Loan Parties from Loan Parties and then outstan@itiger than Indebtedness received in considerafiam Excluded Transfer and held as an
Investment in reliance on Section 6.04(g) and otinen Indebtedness set forth on Schedule 6.01fi¥)Refinancing Indebtedness thereof),
and (c) the aggregate amount of Guarantees by aay Party of Indebtedness of any Subsidiary thadis Loan Party (other than
Guarantees by the Company of growers under Se@titi{xv)) to the extent such Indebtedness is thestanding.

“ Obligations” means (a) the due and punctual payment by theoB@rs of (i) the principal of and interest (incigl
interest accruing during the pendency of any baptksy insolvency, receivership or other similarqaeding, regardless of whether allowe
allowable in such proceeding) on the Loans, whehamdue, whether at maturity, by accelerationnupte or more dates set for prepayment
or otherwise, (ii) each payment required to be ntadany Borrower in respect of any Letter of Credihen and as due, including paymen
respect of reimbursement of LC Disbursements, éstehereon (including interest accruing duringghadency of any bankruptcy,
insolvency, receivership or other similar procegdiregardless of whether allowed or allowable ichsproceeding) and obligations to prov
cash collateral and (iii) all other monetary obtigas of the Borrowers to any of the Secured Padigder any Loan Document, including
obligations to pay fees, expense reimbursemengatidins and indemnification obligations, whethemary, secondary, direct, contingent,
fixed or otherwise (including monetary obligatiansurred during the pendency of any bankruptcyglvency, receivership or other similar
proceeding, regardless of whether allowed or allevén such proceeding), (b) the due and punctedbpmance of all other obligations of
the Borrowers under or pursuant to any Loan Docuraed (c) the due and punctual payment and perfocmaf all the obligations of each
other Loan Party under or pursuant to each Loarubeat (including monetary obligations incurred dgrthe pendency of any bankruptcy,
insolvency, receivership or other similar procegdiregardless of whether allowed or allowable ichsproceeding).

“ Other Connection Taxé'smeans, with respect to the Administrative Agemty Lender, any Issuing Lender or any other
recipient of any payment to be made by or on accotiany obligation of any Loan Party hereundeuder any other Loan Document, Ta
imposed as a result of a present or former cormetietween such recipient and the jurisdiction isipg such Tax (other than connections
arising from such recipient having executed, deide or become a party to, performed its obligationreceived payments under, received or
perfected a security interest under , sold or agsigan interest in any Loan or Loan Documestigaged in any other transaction pursuant to,
or enforced, any Loan Documents).

“ Other Taxes means any and all present or future recordirgmst court or documentary Taxes and any other @xcis
transfer, sales, property, intangible, filing angar Taxes arising from any payment made undemfthe execution, delivery, performance,
enforcement or registration of, or from the receipperfection of a security interest under, oreottise with respect to, any Loan Document,
but excluding Excluded Taxes and Other Connectiaxe$ imposed with respect to an assignment (dtlaaran assignment pursuant to a
request by the Company under Section 2.19(b)).

“ Participant” has the meaning assigned to such term in Seéti@(c)(i).

“ Participant Register has the meaning specified in Section 9.04(c)(iv).

“ PACA " shall mean the Perishable Agricultural Commoditket, 1930, as amended, 7 U.S.C. Section 49%=et, as the
same now exists or may from time to time heredfécamended,
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modified, recodified or supplemented, together waitirules, regulations and interpretations thedeuror related thereto.

“ PBGC" means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtityen
performing similar functions.

“ Perfection Certificaté means a certificate, dated as of the EffectivéeDdelivered by the Company on behalf of the Loan
Parties and in the form of Exhibit H

“ Permitted Acquisitiorf means the purchase or other acquisition (whetlienerger, amalgamation or otherwise) by any
Borrower or any Subsidiary of Equity Interestsanall or substantially all the assets of (or alsabstantially all the assets constituting a
business unit, division, product line or line okimess of), any Person if (a) in the case of amghase or other acquisition of Equity Interests
in a Person, such Person (including each Subsidissych Person) is organized under the laws obitieed States of America, any State
thereof or the District of Columbia and, upon te@gsummation of such acquisition, will be a DomeStibsidiary (including as a result of a
merger or consolidation between any Subsidiarysamth Person) and will be a Loan Party and a guar@oirsuant to the Security Agreem
or any Guarantor Joinder Agreement or (b) in theeaa any purchase or other acquisition of othsets such assets will be owned by a Loan
Party and, in the case of any assets of the tygedad in the Collateral, such assets will be Getkd; providedhat (i) such purchase or
acquisition was not preceded by, or consummatesbjamt to, an unsolicited tender offer or proxy eshtnitiated by or on behalf of a
Borrower or any Subsidiary, (ii) all transactioetated thereto are consummated in accordance ptficable law, (iii) the business of such
Person, or such assets, as the case may be, stnattiusiness permitted by Section 6.03(b), anjdujth respect to each such purchase or
other acquisition, all actions required to be takath respect to such newly created or acquiredsBlidry or assets in order to satisfy the
requirements of Section 5.14 shall have been t&earrangements for the taking of such actionisfsatory to the Administrative Agent
shall have been made); and providiedherthat, in the case of any purchase or other acepnsitf Equity Interests in a Person that owns any
Subsidiary that will not comply with the requirenteset forth in clause (a) above, but such purcbasequisition would otherwise in all
respects constitute a Permitted Acquisition andhesach non-compliant Subsidiary may be separatajyiged in reliance upon another
subparagraph of Section 6.04, then (1) such puecbiaacquisition will nevertheless constitute anfitéed Acquisition with respect to such
Person and each compliant Subsidiary and (2) eatthrson-compliant Subsidiary shall be purchaseatquired in reliance on such other
subparagraph of Section 6.04.

“ Permitted Discretiori means a determination made in good faith andhénetxercise of reasonable (from the perspective of
a secured lender) business judgment.

“ Permitted Encumbrancésaneans:

(@) Liens imposed by law for Taxes that aveyet due or are being contested in complianck $éction 5.04;

(b) carriers’, warehousemen’s, mechanicstemi@men’s, repairmen’s, landlord’s and other likens imposed by law,
arising in the ordinary course of business andraagwbligations that are not overdue by more tB@mays or are being contested in
compliance with Section 5.04;

(c) pledges and deposits made in the ordicauyse of business in compliance with workers’ pensation,
unemployment insurance and other social secutitg;la
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(d) deposits to secure the performance of, lirdde contracts, leases, statutory obligatisunsgty and appeal bonds,
performance bonds and other obligations of a léire, in each case in the ordinary course of legsin

(e judgment liens in respect of judgmentt to not constitute an Event of Default;

0] easements, zoning restrictions, rightsvaly and similar encumbrances on real property seddy law or arising in
the ordinary course of business that do not semyenonetary obligations and do not materially afgitfrom the value of the
affected property or interfere with the ordinanndact of business of the Loan Parties or any af thgbsidiaries;

(9) banker’s liens, rights of setoff or siaritights and remedies as to deposit accountsher @inds maintained with
depository institutions; providettiat, except with respect to any deposit accoufiirmals subject to the Lien of a Loan Document,
such deposit accounts or funds are not establishddposited for the purpose of providing collatésaany Indebtedness and are
subject to restrictions on access by Loan Parti@nyg of their Subsidiaries in excess of those ireguby applicable banking
regulations;

(h) Liens in favor of, or claims or rights arfiy producer, grower or seller of livestock, pgutir agricultural
commodities under PACA, PSA or any similar statéederal laws or regulations;

0] any Lien, claim or right of any Governnta@hAuthority arising under any law or regulationany inventory or farm
products allocable to any procurement contract sitbth Governmental Authority;

()] rights and claims of joint owners of Isteck (other than poultry) under arrangements aimd TFM’s existing
Alliance program; and

(k) Liens arising by virtue of Uniform Comne@l Code financing statement filings (or simildinfys under applicable
law) regarding operating leases entered into by t@n Parties and their Subsidiaries in the ordimaurse of business;

providedthat the term “Permitted Encumbrances” shall noluide any Lien securing Indebtedness.

“ PermittedFee Receivef means any Fee Receiver that, with respect to ay ff@id under Section 2.12, delivers tc
Company and the Administrative Agent, on or priorttie date on which such Fee Receiver becomesty Ipeneto (and from time to tir
thereafter upon the request of the Company anéddneinistrative Agent, unless such Fee Receiver besolegally unable to do so solely
result of a Change in Law after becoming a partetod, accurate and duly completed copies (in swchber as requested) of one or mot
Internal Revenue Service Forms W-9, W-8ECI, W-8EMREBEN or W8IMY (together with, if applicable, one of the adonentioned forrn
duly completed from each direct or indirect beriafiowner of such Fee Receiver) or any successreth that entitle such Fee Receiver
complete exemption from U.S. withholding tax ontspayments (provided that, in the case of the maleRevenue Service Form BBEN, ¢
Fee Receiver providing such form shall qualify a&Besimitted Fee Receiver only if such form estabbsbuch exemption on the basis ol
“business profits” or “other incomedrticles of a tax treaty to which the United Statea party and provides a U.S. taxpayer identific
number), in each case together with such suppleamedbcumentation as may peescribed by applicable law to permit the Companthe
Administrative Agent to determine whether such Reeeiver is entitled to such complete exemption.

20




“ Permitted Holder$ means (a) “members of the same family” of Mr. Dbyson as defined in Section 447(e) of the Code
and (b) any entity (including, but not limited #my partnership, corporation, trust or limited iid§p company) in which one or more
individuals described in clause (a) hereof possess 50% of the voting power or beneficial intesest

“ Permitted Investmentsmeans:

€)) direct obligations of, or obligations fhiéncipal of and interest on which are uncondiibnguaranteed by, the
United States of America (or any agency theredhéextent such obligations are backed by thddith and credit of the United
States of America), in each case maturing withie year from the date of acquisition thereof;

(b) investments in commercial paper matuvistpin 270 days from the date of acquisition thér@ad having, at such
date of acquisition, a rating of at least A-1 byFS& P-1 by Moody’s;

(©) investments in certificates of depositemight bank deposits, repurchase agreementgsevepurchase agreeme
banker’s acceptances and time deposits maturigniaine year from the date of acquisition therestied or guaranteed by or
placed with, and money market deposit accounteasu offered by, any domestic office of any contiabank organized under
the laws of the United States of America or anyeStlaereof, or any United States branch of any kend each case that has a
combined capital and surplus and undivided prafitsot less than $250,000,000;

(d) money market funds invested in short-tsguourities rated at least as provided in clausal{bve;

(e) investments in overnight eurodollar déscend eurodollar time deposits maturing withirehmonths from the date
of the investment of any Lender or any branch gflaender; and

® in the case of any Foreign Subsidiarpeotshort-term investments that are liquid andcastomarily used by
companies in the jurisdiction of such Foreign Sdiasy for cash management purposes.

“ Permitted Liens’ means with respect to (a) Accounts, Liens peeditinder clauses (a), (e), (h) and (i) of the d@fim of
Permitted Encumbrances and Section 6.02(a)(i)nf@ntory, Liens permitted under clauses (a), (@), (e), (h), (i) and (j) of the definition
Permitted Encumbrances and Section 6.02(a)(iCésh, Liens permitted under clauses (a), (c),(€d),(f), (g), (h) and (i) of the definition of
Permitted Encumbrances and Section 6.02(a)(i) =ifilgnd (d) any other Collateral, Liens permittadder clauses (a)(i) through (v) of
Section 6.02.

“ Permitted NonLoan Party Acquisition or Investmehineans (a) the purchase or other acquisition (adrdby merger,
amalgamation or otherwise) by any Subsidiary thatoit a Loan Party (and is not required to be anlFarty) of Equity Interests in, or all or
substantially all the assets of (or all or substdigtall the assets constituting a business wltision, product line or line of business of), any
Person or the purchase or other acquisition ofrahsets; providetthat (i) such purchase or acquisition was not ptedeoy, or consummated
pursuant to, an unsolicited tender offer or proamtest initiated by or on behalf of a Borrower oy &ubsidiary, (ii) all transactions related
thereto are consummated in accordance with appdidaty, and (iii) the business of such Personuchsassets, as the case may be,
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constitute a business permitted by Section 6.03¢tJ;(b) any Investment by any Subsidiary thabisanLoan Party in the Company or any
other Subsidiary.

“ Person” means any natural person, corporation, limitedility company, trust, joint venture, associatioompany,
partnership, Governmental Authority or other entity

“ Plan” means any employee pension benefit plan (other thMultiemployer Plan) subject to the provisiohJitle IV of
ERISA or Section 412 of the Code or Section 30ERfSA sponsored, maintained or contributed to, oy Borrower or any ERISA Affiliate

“ Prime Rate’ means the rate of interest per annum publiclyoaimeed from time to time by JPMCB as its prime iate
effect at its principal office in New York City; ela change in the Prime Rate shall be effective famohincluding the date such change is
publicly announced as being effective.

“ Pro Forma Basi§ means, with respect to any test hereunder in ection with any event, that such test shall beuwtated
after giving effect on a pro forma basis for theige of such calculation to (i) such event as Happened on the first day of such period ol
the incurrence of any Indebtedness by the Compeapny Subsidiary and any incurrence, repaymeniaisse or redemption of other
Indebtedness of the Company or any Subsidiary ooguat any time subsequent to the last day of g&ctod and on or prior to the date of
determination, as if such incurrence, repaymestigace or redemption, as the case may be, ocaumréie first day of such period (it being
understood that, in connection with any such prm#ocalculation prior to the delivery of financé&htements for the first fiscal quarter ended
after the Effective Date, such calculation shalhiee in a manner satisfactory to the Administeafigent in its Permitted Discretion).

“ Proposed Changehas the meaning assigned to such term in Se6ti@2(c).

“ PSA " shall mean the Packers and Stockyard Act of 1921,S.C. Section 181 et. seq., as the same natsexi may
from time to time hereafter be amended, modifiedpdified or supplemented, together with all rutegulations and interpretations
thereunder or related thereto.

“ Ratings Test has the meaning assigned thereto in Section B)18(

“ Refinancing Indebtednessneans, in respect of any Indebtedness (the “i@aldndebtednesy, any Indebtedness that
extends, renews or refinances such Original Indiztges (or any Refinancing Indebtedness in respentaf) or, in addition in the case of any
Foreign Subsidiary, Indebtedness (* Replacemerehitetiness) of such Foreign Subsidiary that replaces Origglndebtedness of such
Foreign Subsidiary or of any other Foreign Subsjdaganized under the laws of the same natioruels Boreign Subsidiary within 90 days
after the repayment or prepayment of such Origimdébtedness; providdtat (a) the principal amount of such Refinancindelbtedness
shall not exceed the principal amount of such @&bindebtedness (except to the extent used tadaaccrued interest and premium
(including tender or makewhole premiums) thereath @amderwriting discounts, defeasance costs, fe@snigssions and expenses), it being
understood in the case of Replacement Indebtedinass denominated in a currency different fromt thf the applicable Original
Indebtedness that the principal amount of suchi@aidndebtedness shall be deemed to be equaétarttount in the currency of such
Replacement Indebtedness that is equal to theipainemount of such Original Indebtedness basethemrurrency exchange rates applicable
on the date such Replacement Indebtedness is & {ly) the maturity of such Refinancing Indebtesdrghall not be earlier, and the weigt
average life to maturity of such Refinancing In@elntess shall not be shorter, than that of suchir@tigndebtedness; (c) such Refinancing
Indebtedness shall not be required to be repagghgid, redeemed, repurchased or defeased, whetlogreoor more fixed dates, upon the
occurrence of one or more events
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or at the option of any holder thereof (excepgach case, upon the occurrence of an event ofltdefaa change in control or as and to the
extent such repayment, prepayment, redemptionrcbpse or defeasance would have been requiredgnirsuthe terms of such Original
Indebtedness) prior to the earlier of (i) the migguof such Original Indebtedness and (i) the dhgg is six months after the Commitment
Termination Date (assuming the effectiveness okttiension thereof contemplated by the provisoeibiy (d) such Refinancing Indebtedn
shall not constitute an obligation of any Subsiglifuat shall not have been (or, in the case of-@tguired Subsidiaries, shall not have been
required to become) an obligor in respect of sudfi@al Indebtedness (except that Refinancing Ibelgfiess of any Foreign Subsidiary may
be Guaranteed by any other Foreign Subsidiary argdmnunder the laws of the same nation as suchigroBubsidiary), and shall not
constitute an obligation of the Company if the Campshall not have been an obligor in respect o €riginal Indebtedness, and, in each
case (except, in the case of Foreign Subsidianebe extent specified in this clause (d)), shalistitute an obligation of such Subsidiary or
of the Company only to the extent of their obligas in respect of such Original Indebtedness;f@)dh Original Indebtedness shall have
been expressly subordinated to the Obligationd) Refinancing Indebtedness shall also be exprassigrdinated to the Obligations on tei
not less favorable in any material respect to theders; and (f) such Refinancing Indebtedness sbalde secured by any Lien on any asset
other than the assets that secured such Origidabtedness (or would have been required to seaaheGriginal Indebtedness pursuant to
terms thereof) (except that Refinancing Indebteslioésny Foreign Subsidiary may be secured by Lignassets of any other Foreign
Subsidiary organized under the laws of the samiemas such Foreign Subsidiary) or by any Lien hgw higher priority in respect of the
Obligations than the Lien that secured such Orldimdebtedness.

“ Register” has the meaning assigned to such term in Seéti@f(b)(iv).

“ Related Partie$ means, with respect to any specified Person, lartkons Affiliates and the respective directors, party
members, officers, employees, agents and advisasch Person and such Person’s Affiliates.

“ Report” means reports prepared by the Administrative Ageranother Person showing the results of inspestwith
respect to the assets of any Loan Party from indion furnished by or on behalf of any Loan Paafyer the Administrative Agent has
exercised its rights of inspection pursuant to &dseement, which Reports may be distributed toLtiveders by the Administrative Agent.

“ Required Lender’ means, at any time, Lenders having Credit Exposamdaunused Commitments representing more
50% of the sum of Credit Exposures and unused Ctmmanis at such time.

“ Requirement of Law means, with respect to any Person, (a) the chatiicles or certificate of organization or
incorporation and bylaws or other organizationagjaverning documents of such Person and (b) amytstdaw, treaty, rule, regulation, ord
decree, writ, injunction or determination of anpitrator or court or other Governmental Authorittyc{uding Environmental Laws), in each
case applicable to or binding upon such Persomyohits property or to which such Person or ahigoproperty is subject.

“ Responsible Officet means any of the president, chief executive effichief financial officer, treasurer, assistant
treasurer, controller or chief accounting officétlee Company but, in any event, with respecttaficial matters, the foregoing person that is
responsible for preparing the financial statemants$ reports delivered hereunder.
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“ Restricted Paymeritmeans any dividend or other distribution (whetlmecash, securities or other property) with respa
any Equity Interests in any Borrower or any Sulzsigior any payment (whether in cash, securitiestioer property), including any sinking
fund or similar deposit, on account of the purchasdemption, retirement, acquisition, cancelatiotermination of any Equity Interests in a
Borrower or any Subsidiary, whether now or hereadftégstanding, or any option, warrant, or othehtigp acquire any such Equity Interest:
a Borrower or any Subsidiary, or any other payntleait has a substantially similar effect to anyhaf toregoing. Payments made by the
Company in connection with the exercise of “casileptions by, or the vesting of restricted stookthe benefit of, directors, officers,
employees or consultants of the Company and theidiakies in respect of tax withholdings shall nobstitute “Restricted Payments”.

“ Revolving Borrowing” means a Borrowing comprised of Revolving Loans.

“ Revolving Lender’ means a Lender with a Commitment or, if the Cotnments have terminated or expired, a Lender with
Credit Exposure.

“ Revolving Loan” means a Loan made pursuant to Section 2.01.

“ Sale/Leaseback Transactibmeans an arrangement relating to property ownetth® Company or any Subsidiary
whereby the Company or such Subsidiary sells oisteas such property to any Person and the Compaagy Subsidiary leases such
property, or other property that it intends to faresubstantially the same purpose or purposelseaproperty sold or transferred, from such
Person or its Affiliates; providedhowever, any such arrangement incurred in connection thighacquisition of property that is not
capitalized on the balance sheet of the CompamypiSubsidiary and is leased by the Company oiSamgidiary pursuant to an operating
lease (other than a Synthetic Lease) shall nobhsidered a Sale/Leaseback Transaction.

“ S&P " means Standard & Poor’s Ratings Services, a @ran&l Poor’s Financial Services LLC business.

“ SEC” means the Securities and Exchange CommissionyGavernmental Authority succeeding to any opitisicipal
functions.

“ SEC Filing” has the meaning assigned to such term in Seétibh
“ Secured Debt Basket Usafyeneans, at any time, the sum of (a) the aggregateipal amount of Indebtedness incurre(

reliance on clause (xviii) of Section 6.01 and tbetstanding that is secured by a Lien on any adgbe Company or any Subsidiary and (b)
the aggregate amount of Sale/Leaseback Transacimssimmated in reliance on clause (c) of Secti®f &nd then outstanding.

“ Secured Obligationsmeans (a) all Additional Obligations and (b) @bligations.

“ Secured Partieshas the meaning assigned to such term in therBg&greement.

“ Securities Account Control Agreeménmneans, individually and collectively, each “Seities Account Control
Agreement” referred to in the Security Agreement.

“ Securitization Transactiohmeans any arrangement under which the Compaaynyother Subsidiary transfers accounts
receivable and/or payment intangibles, interestesih and/or related assets and rights (a) tos, fpartnership, corporation, limited liability
company or other entity (which may be a SPE Suésjlli which transfer is funded in whole or in palitectly or indirectly, by the
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incurrence or issuance by the transferee or suocesssferee (which may be a SPE Subsidiary) @élwedness, other securities or interests
that are to receive payments from, or that reptaségrests in, the cash flow derived from suchoaicts receivable and/or payment
intangibles, interests therein or related assedgights, or (b) directly to one or more investorther purchasers. The “amount” or
“principal amount” of any Securitization Transactishall be deemed at any time to be the aggregiaiigal, capital or stated amount (or the
substantive equivalent of any of the foregoingjhef Indebtedness, other securities or interestsresf to in the first sentence of this definit
or, if there shall be no such principal, capitastated amount (or the substantive equivalent pfadithe foregoing), the uncollected amoun
the accounts receivable or interests therein tesresd pursuant to such Securitization Transactiehpf any such accounts receivables or
interests therein that have been written off aoliectible. Such “amount” or “principal amount”ahnot include any amount of
Indebtedness owing by any SPE Subsidiary to thepgaomor any other Subsidiary to the extent thah sniercompany Indebtedness has
been incurred to finance, in part, the transferacabunts receivable and/or payment intangiblésrasts therein and/or related assets and
rights to such SPE Subsidiary.

“ Security Agreement means that certain Guarantee and Collateral Ageze, dated as of March 9, 2009, as amended and
restated as of the date hereof, among the LoareRatie Company and the Administrative Agent tiar benefit of the Administrative Agent
and the Lenders.

“ Senior Notes means the Company’s 10.50% Senior notes due M20&H.

“ Senior Notes Accouritmeans a blocked cash collateral account maindaivith the Administrative Agent, amounts in
which will be held as collateral for the Securedi@dtions and available for the payment, prepaymemurchase or defeasance of the Senior
Notes, all on terms and under documentation sat@fato the Administrative Agen

“ Senior Notes Documeritmeans any agreement or instrument governing ioleeeing the Senior Notes.

“ Settlement’ has the meaning set forth in Section 2.04(d).
“ Settlement Daté has the meaning set forth in Section 2.04(d).

“ SPE Subsidiary means any Subsidiary formed solely for the puepok and that engages only in, one or more
Securitization Transactions and transactions relaténcidental thereto.

“ Statutory Reserve Ratemeans, for the Interest Period for any EurocuryeBorrowing, a fraction (expressed as a
decimal), the numerator of which is the number ané the denominator of which is the number one mthe aggregate of the maximum
reserve percentages (including any marginal, shesizergency or supplemental reserves) expressadiasimal established by the Board to
which the Administrative Agent is subject, for ecwarency funding (currently referred to as “Eurgency Liabilities” in Regulation D of the
Board). Such reserve percentages shall includeethmposed pursuant to such Regulation D. EurenayrLoans shall be deemed to
constitute eurocurrency funding and to be sub@stich reserve requirements without benefit ofredit for proration, exemptions or offsets
that may be available from time to time to any Lemdnder such Regulation D or any comparable réigulaThe Statutory Reserve Rate
shall be adjusted automatically on and as of tfex@¥e date of any change in any reserve percentag

“ Subsidiary” means, with respect to any Person (the “ paieat any date, (a) any corporation, limited lidlyicompany,
partnership, association or other entity of whiehuwsities or other ownership interests representioge than 50% of the equity or more than
50% of the ordinary voting
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power or, in the case of a partnership, more tl4 6f the general partnership interests are, as@i date, owned, controlled or held and (b)
any other corporation, limited liability companyrfership, association or other entity the accohtvhich would be consolidated with
those of the parent in the parent’s consolidateanitial statements if such financial statement®peepared in accordance with GAAP as of
such date. Unless otherwise specified, “Subsidiamgans any direct or indirect subsidiary of thex@any. Notwithstanding the foregoing,
neither Dynamic Fuels LLC nor Cactus Argentina Shall be a “Subsidiary” for any purpose underltban Documents, nor shall any
Variable Interest Entity (other than an SPE Subsyjibe a “Subsidiary” under the foregoing clause (

“ Subsidiary Borrowef means each wholly-owned Domestic Subsidiary ef@mmpany that shall become a Subsidiary
Borrower pursuant to Section 2.20, in each caderspas such Subsidiary shall remain a Subsidianyd@ver hereunder.

“ Subsidiary Loan Party means each Subsidiary that is a party to the iBgogreement.

“ Swap Agreement means any agreement with respect to any swapafat, future or derivative transaction or option or
similar agreement involving, or settled by refereta, one or more rates, currencies, commoditmsieor debt instruments or securities, or
economic, financial or pricing indices or measwgfsconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions, providd#tat no phantom stock or similar plan providing fayments only on account of services providedusyent o1
former directors, officers, employees or consuffasftthe Company or the Subsidiaries shall be gpShgreement.

“ Swingline Exposuré means, at any time, the aggregate principal amotiall Swingline Loans outstanding at such
time. The Swingline Exposure of any Lender at timg shall be its Applicable Percentage of the $jifre Exposure at such time.

“ Swingline Lender’ means JPMorgan Chase Bank, N.A., in its capastiender of Swingline Loans hereunder.

“ Swingline Loan” means a Loan made pursuant to Section 2.04.

“ Synthetic Leasé means, as to any Person, any lease (includirggiethat may be terminated by the lessee at aey G
real or personal property, or a combination theréofthat is accounted for as an operating leaderuGAAP and (b) in respect of which the
lessee is deemed to own the property so leasad. &rFederal income tax purposes, other than atty lsase under which such Person is the
lessor.

“ Synthetic Lease Obligatioriameans, as to any Person, an amount equal taagiieaized amount of the remaining lease
payments under any Synthetic Lease (determindtigicase of a Synthetic Lease providing for anooptd purchase the leased property, as if
such purchase were required at the end of thettegreof) that would appear on a balance sheetabf Berson prepared in accordance with
GAAP if such obligations were accounted for as @djhiease Obligations. For purposes of Sectio,6a05ynthetic Lease Obligation shall
be deemed to be secured by a Lien on the propeitg leased and such property shall be deemedaavhed by the lessee.

“ Taxes” means any and all present or future taxes, leuiegosts, duties, deductions, charges or withinglslimposed by
any Governmental Authority including any interestditions to tax or penalties applicable thereto.

“TEM " means Tyson Fresh Meats, Inc., a Delaware cotjoora
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“ Total Commitment means, at any time, the aggregate amount of traritments as in effect at such time.

“ Transactions means the execution, delivery and performancthbyLoan Parties of this Agreement and the othanLo
Documents to which they are party, the amendmehtestatement of this Agreement in this form onEffective Date, the amendment and
reaffirmation of Collateral Documents in connectigith the amendment and restatement of this Agre¢ome the Effective Date, the
borrowing of Loans and other credit extensions,ube of the proceeds thereof, the continuatiossurance of Letters of Credit hereunder and
the creation and perfection of the Liens createthbyCollateral Documents.

“ Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on sucinl.oaon the
Loans comprising such Borrowing, is determineddfgmrence to the Adjusted Eurocurrency Rate or tierA#ate Base Rate.

“ UCC " means the Uniform Commercial Code as in effeatrfitime to time in the State of New York or anyestktate the
laws of which are required to be applied in conieacivith the issue of perfection of security intee

“U.S.” means the United States of America.

“U.S. Borrower” means any Borrower that is a “United States p@tsdathin the meaning of Section 7701(a)(30) of the
Code.

“U.S. Tax Compliance Certificatehas the meaning assigned to such term in Se2tibr(f).

“ Variable Interest Entity means any Person that is not a Subsidiary uridese (a) of the definition of such term but the
accounts of which are consolidated with those efGompany under GAAP as a result of its statusvasiable interest entity.

“ Voting Participant’ has the meaning assigned to such term in Se6tia(c)(iv).

“ Voting Participant Notificatiori has the meaning assigned to such term in Se6tiaf(c)(iv).

“ wholly-owned Subsidiary means, with respect to any Person at any dagabsidiary of such Person of which securities
or other ownership interests representing 100% @Bquity Interests (other than directors’ quatifyshares) are, as of such date, owned,
controlled or held by such Person or one or moreliyfowned Subsidiaries of such Person or by sumiséh and one or more wholly-owned
Subsidiaries of such Person. Unless otherwiseifgggic'wholly-owned Subsidiary” means a wholly-oeeh Subsidiary of the Company.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a rési a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined m Paf Subtitle E of Title IV of ERISA.

“ Withholding Agent” means any Loan Party and the Administrative Agent

SECTION 1.02._Classification of Loans and Borroggin For purposes of this Agreement, Loans may assdied and
referred to by Class_(_e.ga “Revolving Loan”), by Type (e.ga
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“Eurocurrency Loan”) or by Class and Type ( e.g.“Eurocurrency Revolving Loan”). Borrowings@isay be classified and referred to by
Class (_e.qg, a “Revolving Borrowing” or “Borrowing of RevolvinLoans”), by Type (_e.g.a “Eurocurrency Borrowing”) or by Class and
Type (_e.g, a “Eurocurrency Revolving Borrowing” or a “Euragoency Borrowing of Revolving Loans”).

SECTION 1.03._Terms Generally The definitions of terms herein shall apply &tyuto the singular and plural forms of
the terms defined. Whenever the context may regainy pronoun shall include the corresponding masx; feminine and neuter forms. 1
words “include”, “includes” and “including” shallebdeemed to be followed by the phrase “withouttlition”. The word “will” shall be
construed to have the same meaning and effeceagdtd “shall’. Unless the context requires othisena) any definition of or reference to
any agreement, instrument or other document heteifi be construed as referring to such agreenmesttument or other document as from
time to time amended, amended and restated, supptethor otherwise modified (subject to any restns on such amendments,
supplements or modifications set forth herein),afioy reference herein to any Person shall be e@dto include such Person’s successors
and assigns, (c) the words “herein”, “hereof” ahdreunder”, and words of similar import, shall lbastrued to refer to this Agreement in its
entirety and not to any particular provision her€dj all references herein to Articles, Sectidaghibits and Schedules shall be construed to
refer to Articles and Sections of, and Exhibits &uthedules to, this Agreement, (e) the words “asewt “property” shall be construed to
have the same meaning and effect and to refent@maah all tangible and intangible assets and ptigseincluding cash, securities, accounts
and contract rights and (f) references to the “that@of” or the “date of this Agreement” shall méabruary 23, 2011.

SECTION 1.04._Accounting Terms; GAAP (a) Except as otherwise expressly providediheadl terms of an accounting
or financial nature shall be construed in accordamith GAAP, as in effect from time to time, progitthat, if the Company notifies the
Administrative Agent that the Company requestsraeradment to any provision (including any definilitrereof to eliminate the effect of ¢
change occurring after the Effective Date in GAARnothe application thereof on the operation affsprovision (or if the Administrative
Agent notifies the Company that the Required Lesdeguest an amendment to any provision heredfufch purpose), regardless of whether
any such notice is given before or after such cean@sAAP or in the application thereof, then spebvision shall be interpreted on the basis
of GAAP as in effect and applied immediately befsueh change shall have become effective until satice shall have been withdrawn or
such provision amended in accordance herewith.

(b) All pro forma computations required to be maeeesunder giving effect to any Material Acquigitior Material
Disposition shall be calculated on a Pro Forma$Bafer giving pro forma effect thereto (and, ia ttase of any pro forma computations n
hereunder to determine whether a transaction issagated Acquisition or is permitted to be consatat hereunder, to any other such
transaction consummated since the first day optreod covered by any component of such pro fororaputation and on or prior to the date
of such computation), and, to the extent applicabl¢he historical earnings and cash flows assediwith the assets acquired or disposed of
and any related incurrence or reduction of Indefxted, all in accordance with Article 11 of Regulats-X under the Securities Act. If any
Indebtedness bears a floating rate of interesisahding given pro forma effect, the interest oohsindebtedness shall be calculated as if the
rate in effect on the date of determination hachlibe applicable rate for the entire period (takinig account any Swap Agreement
applicable to such Indebtedness if such Swap Ageeéhms a remaining term in excess of 12 months).

SECTION 1.05._Currency TranslationsFor purposes of any determination under Se@&iof, 6.02 or 6.06 or under
paragraph (f), (g) or (k) of Article VII, all amotsincurred, outstanding or proposed to be incuorealitstanding in currencies other than
dollars shall be translated

28




into dollars at the currency exchange rates inceffa the date of such determination; provitteat no Default or Event of Default shall arise
as a result of any limitation set forth in dollamsSection 6.01, 6.02 or 6.06 being exceeded salely result of changes in currency exchange
rates from those rates applicable at the timenoegilndebtedness, Liens or Sale/Leaseback Tramsaatiere initially consummated in
reliance on the exceptions under such Sections pliposes of any determination under Section 6r@!05, the amount of each Investment,
disposition or other applicable transaction denatad in a currency other than dollars shall bestedad into dollars at the currency excha
rate in effect on the date such Investment, disioosor other transaction is consummated. Sucteogy exchange rates shall be determined
in good faith by the Company.

ARTICLE Il
The Credits

SECTION 2.01._TheCommitments Subject to the terms and conditions set foetteim, each Lender agrees to make
Revolving Loans to the Company and the Subsidiamydvers from time to time during the AvailabiliBeriod if after giving effect to each
such Revolving Loan: (a) such Lender’s Credit Expesvould not exceed such Lende€ommitment and (b) the aggregate Credit Expo:
would not exceed the Total Commitment. Within thiegoing limits and subject to the terms and ctowd$ set forth herein, the Borrowers
may borrow, prepay and reborrow Revolving Loand.Léans shall be made in dollars.

SECTION 2.02._Loansand Borrowings (a) Each Loan (other than a Swingline Loan)ldlemade as part of a
Borrowing consisting of Loans of the same Type niagéhe Lenders ratably in accordance with thespeetive Commitments. Any
Swingline Loan shall be made in accordance withptieeedures set forth in Sections 2.04. The faitfrany Lender to make any Loan
required to be made by it shall not relieve anyeottender of its obligations hereunder; provideat the Commitments of the Lenders are
several and no Lender shall be responsible foroéimgr Lender’s failure to make Loans as required.

(b) Subject to Section 2.14, each Revolving Borrapshall be comprised entirely of ABR Loans or Eumpency Loans as
the Company, on behalf of the applicable Borrowsay request in accordance herewith. Each Swinglaan shall be an ABR Loan. Each
Lender at its option may make any Eurocurrency LUmaoausing any domestic or foreign branch or &A@ of such Lender to make such
Loan, providedhat any exercise of such option shall not affeetdbligation of the applicable Borrower to repagtsLoan in accordance
with the terms of this Agreement.

(c) At the commencement of each Interest PeriocifigrEurocurrency Revolving Borrowing, such Bormogvshall be in an
aggregate amount that is an integral multiple g08Q,000 and not less than $5,000,000. At the tirmeeach ABR Revolving Borrowing is
made, such Borrowing shall be in an aggregate atrthahis an integral multiple of $1,000,000 and less than $5,000,000; providttht an
ABR Borrowing may be in an aggregate amount thatjisal to the entire unused balance of the Totat@ibment or that is required to
finance the reimbursement of an LC Disbursemegbasemplated by Section 2.06(f). Each Swinglinar.shall be in an amount that is not
less than $500,000. Borrowings of more than ores€and Type may be outstanding at the same timeidpdthat there shall not at any
time be more than a total of ten Eurocurrency Beings outstanding. Notwithstanding anything to ¢betrary in this Section 2.02(c), an
ABR Revolving Borrowing or a Swingline Loan may inean aggregate amount that is equal to the emtivsed balance of the Total
Commitment.
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(d) Notwithstanding any other provision of this Agment, no Borrower shall be entitled to requestp elect to convert or
continue, any Borrowing if the Interest Period resfed with respect thereto would end after the Cismemt Termination Date.

SECTION 2.03 ._Requests for Revolving Borrowingd o request a Revolving Borrowing, the Compamybehalf of the
applicable Borrower, shall notify the Administrai¥Agent of such request by telephone (a) in the oha Eurocurrency Borrowing, not later
than 1:00 p.m., New York City time, three BusinBsg/s before the date of the proposed Borrowindpim(the case of an ABR Borrowing,
not later than 12:00 p.m., New York City time, twe date of the proposed Borrowing. Each such heleisc Borrowing Request shall be
irrevocable and shall be confirmed promptly by hdetivery or facsimile or other electronic transsiosm to the Administrative Agent of a
written Borrowing Request substantially in the foofrExhibit Esigned by the Company (on behalf of itself or thlevant Borrower). Each
such telephonic and written Borrowing Request séadcify the following information:

(i) the name of the applicable Borrower;

(i) the aggregate amount of the requested Borrgwin

(iii) the date of such Borrowing, which shall b8asiness Day;

(iv) whether such Borrowing is to be an ABR Borragior a Eurocurrency Borrowing;

(v) in the case of a Eurocurrency Borrowing, théahinterest Period to be applicable thereto,shhshall be a period
contemplated by the definition of the term “Intersriod”;

(vi) the location and number of the applicable Barer's account to which funds are to be disburaddgch shall
comply with the requirements of Section 2.07; and

(vii) that as of such date the conditions set famtBections 4.02(a), (b) and (c) are satisfied.

If no election as to the Type of Revolving Borrowiis specified, then the requested Revolving Boimgvghall be an ABR Borrowing. If no
Interest Period is specified with respect to amuested Eurocurrency Borrowing, then the applicBaeower shall be deemed to have
selected an Interest Period of one month’s duratPromptly following receipt of a Borrowing Reqti@saccordance with this Section, the
Administrative Agent shall advise each Lender &f details thereof and of the amount of such Lesdeavan to be made as part of the
requested Borrowing.

SECTION 2. 04._Swingline Loans (a) Subject to the terms and conditions seéhfberein, the Swingline Lender agrees to
make Swingline Loans to the Borrowers, from timéitee during the Availability Period if, after giwjy effect thereto, (i) the aggregate
principal amount of outstanding Swingline Loanslishet exceed $50,000,000 and (i) the total Crédiposures shall not exceed the Total
Commitment, providethat the Swingline Lender shall not be requirechike a Swingline Loan to refinance an outstanding&ine
Loan. Within the foregoing limits and subject he tterms and conditions set forth herein, the Beers may borrow, prepay and reborrow
Swingline Loans.

(b) To request a Swingline Loan, the Company (eimaltf of itself or, if applicable, the relevant Bower) or the relevant
Borrower shall notify the Administrative Agent afch request by telephone not later than 12:00 ndem; York City time, on the day of su
proposed Swingline Loan. Each such telephonicasigshall be confirmed promptly by facsimile orestklectronic transmission to the
Administrative Agent. Each such notice shall beviocable and shall specify the name of the
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relevant Borrower, the requested date of the Swiadloan (which shall be a Business Day), the arhofithe requested Swingline Loan and
the location and number of such Borrower's acceanthich funds are to be disbursed. The AdminiistesAgent will promptly advise the
Swingline Lender of any such notice received friw €ompany or the relevant Borrower. The Swinglierder shall make each Swingline
Loan available to the relevant Borrower by meana ofedit to the general deposit account of sualddeer maintained with the Swingline
Lender (or, in the case of a Swingline Loan madintmnce the reimbursement of an LC Disbursemeptragided in Section 2.06(f), by
remittance to the relevant Issuing Lender).

(c) The Swingline Lender may by written notice gite the Administrative Agent not later than 12r@®n, New York City
time, on any Business Day require the Revolvingdegs to acquire participations on such Businessiball or a portion of the Swingline
Loans outstanding. Such notice shall specify gregate amount of Swingline Loans in which RevaiMienders will participate. Prompt
upon receipt of such notice, the Administrative Apeill give notice thereof to each Revolving Lendgpecifying in such notice such
Lender’s Applicable Percentage of such Swinglina.or Swingline Loans. Each Revolving Lender hemisolutely and unconditionally
agrees, upon receipt of notice as provided aboveay to the Administrative Agent, for the accoahthe Swingline Lender, such Lender’s
Applicable Percentage of such Swingline Loan orrfgiliie Loans. Each Revolving Lender acknowledgesagrees that its obligation to
acquire participations in Swingline Loans pursuarthis paragraph is absolute and unconditionalsiradl not be affected by any
circumstance whatsoever, including the occurremcecantinuance of a Default or reduction or terrtioraof the Commitments, and that e
such payment shall be made without any offset,embant, withholding or reduction whatsoever. Eaelidving Lender shall comply with |
obligation under this paragraph by wire transfeinuhediately available funds, in the same manngrragided in Section 2.07 with respect
Loans made by such Lender (and Section 2.07 spaly amutatisnutandis, to the payment obligations of the Revolving Lesjieand the
Administrative Agent shall promptly pay to the Sgline Lender the amounts so received by it fromRlegolving Lenders. The
Administrative Agent shall notify the Company ofyguarticipations in any Swingline Loan acquiredsuant to this paragraph, and thereafter
payments in respect of such Swingline Loan shathkde to the Administrative Agent and not to ther§line Lender. Any amounts
received by the Swingline Lender from the relevBmitrower (or other party on behalf of the relevBotrower) in respect of a Swingline
Loan after receipt by the Swingline Lender of thegeeds of a sale of participations therein staajptmmptly remitted to the Administrative
Agent; any such amounts received by the Administadgent shall be promptly remitted by the Admirasive Agent to the Revolving
Lenders that shall have made their payments putrsodhis paragraph and to the Swingline Lendetheas interests may appear, provided
that any such payment so remitted shall be repeilde Swingline Lender or to the Administrative Ageas the case may be, if and to the
extent such payment is required to be refundedydBarrower for any reason. The purchase of pagitons in a Swingline Loan pursuan
this paragraph shall not relieve the Borrowersnyf default in the payment thereof.

(d)The Administrative Agent, on behalf of the Swing Lender, shall request settlement (a “ Settigrf)ewith the Lenders
on at least a weekly basis or on any earlier detethe Administrative Agent elects, by notifyitgetlenders of such requested Settlement by
facsimile, telephone, or e-mail no later than 1Zh66n, New York City time on the date of such rexjed Settlement (the “ Settlement Date
™). Each Lender (other than the Swingline Lendethe case of the Swingline Loans) shall trangferamount of such Lender’s Applicable
Percentage of the outstanding principal amounth@fapplicable Loan with respect to which Settlenienéquested to the Administrative
Agent, to such account of the Administrative Agesthe Administrative Agent may designate, not ldtan 2:00 p.m., New York City time,
on such Settlement Date. Settlements may occimgltire existence of a Default and whether or hetdpplicable conditions precedent set
forth in Section 4.02 have then been satisfiedch@mounts transferred to the Administrative Ageall be
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applied against the amounts of the Swingline Lelsdg@wingline Loans and, together with Swingline Heris Applicable Percentage of such
Swingline Loan, shall constitute Revolving Loansoth Lenders, respectively. If any such amounbtdransferred to the Administrative
Agent by any Lender on such Settlement Date, thia@ine Lender shall be entitled to recover suctoant on demand from such Lender
together with interest thereon as specified ini8r@.07.

SECTION 2.05 ._[reserved].

SECTION 2.06._Letterof Credit. (a) Subject to the terms and conditions set foettein, in addition to the Loans provic
for herein, from time to time during the AvailabjliPeriod, a Borrower may request any Issuing Letmléssue, and such Issuing Lender s
issue (unless the Required Lenders shall havetadstiat the conditions set forth in Section 4.0t wespect to such issuance are not
satisfied), Letters of Credit denominated in dalléor the account of such Borrower. Each Lette€dit shall be in such form as shall be
acceptable to the Administrative Agent and thevaié Issuing Lender in its reasonable determinatiogiters of Credit issued hereunder ¢
constitute utilization of the Commitments.

(b) To request the issuance of a Letter of Crextitfe amendment, renewal or extension of an mdsig Letter of Credit),
a Borrower shall deliver by hand or facsimile (@mnsmit by electronic communication, if arrangeradot doing so have been approved by
the relevant Issuing Lender of such Letter of Qjedisuch Issuing Lender and the AdministrativeeAg(reasonably in advance of the
requested date of issuance, amendment, renewglesrséon) a notice requesting the issuance of tetef Credit, or identifying the Letter of
Credit to be amended, renewed or extended, andhdpgahe date of issuance, amendment, renewaktnsion (which shall be a Business
Day), the date on which such Letter of Credit iexpire (which shall comply with paragraph (c) lektSection), the amount of such Letter of
Credit, that such Letter of Credit is to be denaated in dollars, the name of the account party ¢tvishall be a Borrower or a Subsidiary and
a Borrower as co-applicants), the name and addfdbe beneficiary thereof and such other inforovatis shall be necessary to prepare,
amend, renew or extend such Letter of Credits itriderstood that the reinstatement of all or #iqgroof a Letter of Credit in accordance with
the terms thereof following a drawing thereundealishiot constitute an amendment, renewal or extensf such Letter of Credit. If reques
by such Issuing Lender, such Borrower also shalisua letter of credit application on such Issuirnder’s standard form in connection
with any request for a Letter of Credit. In thervof any inconsistency between the terms anditonsl of this Agreement and the terms
conditions of any form of letter of credit appliat or other agreement submitted by a Borroweot@ntered into by a Borrower with, any
Issuing Lender relating to any Letter of Credig terms and conditions of this Agreement shall rmbnt

(c) A Letter of Credit shall be issued, amendedevead or extended only if (and upon issuance, ament renewal or
extension of each Letter of Credit the relevantrBeer shall be deemed to represent and warrar)t tfegr giving effect to such issuance,
amendment, renewal or extension (i) the aggreg@t&xposure would not exceed $500,000,000 andh@istum of the total Credit Exposures
would not exceed the Total Commitment.

(d) No Letter of Credit shall have a stated expiage that is later than the close of business emrdlier of (i) the date
twelve months after the date of the issuance dfl setter of Credit (or, in the case of any renewratxtension thereof, twelve months after
the then-current expiration date of such Lette€ddit, so long as such renewal or extension oowiitsn three months of such then-current
expiration date) and (ii) the date that is five Bess Days prior to the Commitment Termination Dptevidedthat any Letter of Credit with
a oneyear tenor may provide for the renewal thereofafditional one year periods (which shall in no évettend beyond the date referre:
in clause (ii) above) under customary “evergreai/sions.
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(e) By the issuance of a Letter of Credit (or areadment to a Letter of Credit increasing the amtgrteof) by any Issuin
Lender, and without any further action on the pauch Issuing Lender of such Letter of Credither Lenders, such Issuing Lender hereby
grants to each Lender, and each Lender herebyrasqubm such Issuing Lender, a participation ichsuetter of Credit equal to such
Lender’s Applicable Percentage of the aggregateuatrevailable to be drawn under such Letter of @reflach Lender acknowledges and
agrees that its obligation to acquire participagipnrsuant to this paragraph in respect of LetiE@redit is absolute and unconditional and
shall not be affected by any circumstance whatsp@vweuding any amendment, renewal or extensioanyf Letter of Credit or the occurrer
and continuance of a Default or reduction or teation of the Commitments, and that each such paystail be made without any offset,
abatement, withholding or reduction whatsoever.

In consideration and in furtherance of the foregpeach Lender hereby absolutely and unconditiprzgtees, upon receipt
of a notice as provided for in the final paragrapiBection 2.06(f), to pay to the Administrativeékd, for the account of the relevant Issuing
Lender of each Letter of Credit such Lender’s Apgilile Percentage of the amount of each LC Disbugsemade by such Issuing Lender
promptly upon the request of such Issuing Lendangttime from the time of such LC Disbursementlsuich LC Disbursement is
reimbursed by the relevant Borrower or at any tafter any reimbursement payment is required teehended to such Borrower for any
reason. Such payment shall be made without asgfibatement, withholding or reduction whatsae¥&ch such payment shall be mad
the same manner as provided in Section 2.07 wiheret to Loans made by such Lender (and Sectiahshéll apply, mutatis mutandiso
the payment obligations of the Lenders), and thmifsistrative Agent shall promptly pay to the reletéssuing Lender the amounts so
received by it from the Lenders. Promptly follogireceipt by the Administrative Agent of any paytkeam the relevant Borrower pursuant
to the next following paragraph, the Administrativgent shall distribute such payment to such Isgliender or, to the extent that the
Lenders have made payments pursuant to this pgtagpaeimburse such Issuing Lender, then to swiders and such Issuing Lender as
their interests may appear. Any payment made lbgnaler pursuant to this paragraph to reimbursessuing Lender for any
LC Disbursement shall not constitute a Loan andl slearelieve the relevant Borrower of its obligat to reimburse such LC Disbursement.

(f) If an Issuing Lender shall make any LC Disbungat in respect of a Letter of Credit, the relevBotrower shall
reimburse such Issuing Lender in respect of suclbisbursement by paying to the Administrative Agentamount equal to such LC
Disbursement not later than 12:00 noon, New Yot @ine (or, in the case of an LC Disbursement théieing funded with an ABR
Borrowing or Swingline Loan, 2:00 p.m., New Yorkiytime), on (i) the Business Day that the relevBotrower receives notice that such
LC Disbursement has been made, if such noticeciived prior to 10:00 a.m., New York City time,(d) the Business Day immediately
following the day that the relevant Borrower re@sisuch notice, if such notice is not receivedrpgaesuch time; providethat the relevant
Borrower may, subject to the conditions to borrayvéet forth herein, request in accordance withiSe@ 03 or Section 2.04 that such
payment be financed with all or any portion of aBRABorrowing or a Swingline Loan, as applicableamamount permitted under Section
2.02(c) and, to the extent so financed, the releBamrower’s obligation to make such payment sheldischarged and replaced by the
resulting ABR Borrowing or Swingline Loan (or thppicable portion thereof). Each such paymentldiemade to the relevant Issuing
Lender in dollars and in immediately available fend

If any Borrower fails to make payment when duedspect of any LC Disbursement relating to a LetfeCredit issued for

its account, the Administrative Agent shall nofgch Lender of the applicable LC Disbursementpthenent then due from such Borrower
and such Lender’s Applicable Percentage thereof.
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(g) Each Borrower’s obligations to reimburse LCIRissements as provided in Section 2.06(f) shadlimolute,
unconditional and irrevocable, and shall be perfairstrictly in accordance with the terms of this@ement under any and all circumstances
whatsoever and irrespective of (i) any lack ofdi&i or enforceability of any Letter of Credit, any term or provision therein, (ii) any draft
other document presented under a Letter of Creditipg to be forged or fraudulent or any statentkatein being untrue or inaccurate in any
respect, (iii) payment by any Issuing Lender uraleetter of Credit against presentation of a dvaftther document that does not comply
strictly with the terms of such Letter of Credit;)(any lien or security interest granted to, ofamor of, the Administrative Agent or any of-
Lenders as security for any of such reimbursembligations failing to be perfected, (v) the occage of any Default, (vi) the existence of
any proceedings of the type described in paragfapbr (i) of Article VII with respect to any othé&oan Party, (vii) any lack of validity or
enforceability of any of such reimbursement obligas against any other Loan Party, or (viii) anlyestevent or circumstance whatsoever,
whether or not similar to any of the foregoing,ttimght, but for the provisions of this Sectionnstitute a legal or equitable discharge of, or
provide a right of setoff against, the obligatiafisany Borrower hereunder.

Neither the Administrative Agent, the Lenders rier tssuing Lenders, nor any of their Related Parsikall have any
liability or responsibility by reason of or in cagetion with the issuance or transfer of any LedfeCredit by any Issuing Lender thereof or
any payment or failure to make any payment thereuficrespective of any of the circumstances reféto in the preceding sentence), or any
error, omission, interruption, loss or delay imgmission or delivery of any draft, notice or othemmunication under or relating to any
Letter of Credit (including any document requiredhiake a drawing thereunder), any error in intéghi@n of technical terms or any
consequence arising from causes beyond the cafttioé Issuing Lender of such Letter of Credit;\pdedthat the foregoing shall not be
construed to excuse such Issuing Lender from Iigid any Borrower or to any Lender which has feddts participation hereunder in such
Letter of Credit to the extent of any direct dansfpes opposed to consequential damages, clairespect of which are hereby waived by the
Loan Parties and the Lenders to the extent pemiiityeapplicable law) suffered by any Borrower oy anch Lender, as the case may be, that
are caused by such Issuing Lender’s failure tociserthe standard of care agreed hereunder toghieage when determining whether drafts
and other documents presented under a Letter afit@@mply with the terms thereof. The partieseherexpressly agree that such standai
care shall be as follows, and that such Issuingleeshall be deemed to have exercised such stantlaage in the absence of gross
negligence or willful misconduct on its part (asetmined by a court of competent jurisdiction hyafiand nonappealable judgment):

(i) an Issuing Lender of a Letter of Credit mayemtcdocuments that appear on their face to belistantial complianc
with the terms of such Letter of Credit withoutpessibility for further investigation, regardlessamy notice or information to the
contrary, and may make payment upon presentatidlo@iments that appear on their face to be in anbat compliance with the
terms of such Letter of Credit; and

(il) an Issuing Lender of a Letter of Credit shalve the right, in its sole discretion, to declio@ccept such documents
and to make such payment if such documents aria istitict compliance with the terms of such LetieCredit.

(h) Upon presentation of documents with respeatdemand for payment under a Letter of Credit, ésshing Lender in
respect of such Letter of Credit shall (i) promptitify the Administrative Agent, the Company aifd{fferent) the relevant Borrower by
telephone (confirmed by facsimile) of such demasrdplryment, (ii) promptly following its receipt efich documents, examine all documents
purporting to represent a demand for payment uadestter of Credit and (iii) promptly after suchaexination notify the Administrative
Agent, the Company and (if different) the relevBotrower
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by telephone (confirmed by facsimile) whether tbguing Lender has made or will make an LC Disbuesgrander such Letter of Credit;
providedthat any failure to give or delay in giving any Bumtice shall not relieve such Borrower of itsigation to reimburse such Issuing
Lender and the Lenders with respect to any suclbisBursement as provided in Section 2.06(f) .

(i) If any Issuing Lender shall make any LC Dislaurent, then, unless the relevant Borrower shatibbarse such
LC Disbursement in full on the date such LC Diskonent is made, the unpaid amount thereof shallib&srest, for each day from and
including the date such LC Disbursement is madbubgexcluding, the date that such Borrower reirsbarsuch LC Disbursement at the rate
per annum then applicable to ABR Loans; provitle, if such Borrower fails to reimburse such LBHirsement when due pursuant to
Section 2.06(f), then Section 2.13(d) shall apphterest accrued pursuant to this paragraph bedibr the account of such Issuing Lender,
except that interest accrued on and after theafgitayment by any Lender pursuant to Section 2)0®(deimburse such Issuing Lender shall
be for the account of such Lender to the extesuch payment.

()) An Issuing Lender may be added, or an exiskisgiing Lender may be terminated, under this Agesgrat any time by
written agreement between the Company, the Admatise Agent and the relevant Issuing Lender. Abministrative Agent shall notify tt
Lenders of any such addition or termination. At time any such termination shall become effective Borrowers shall pay all unpaid fees
accrued for the account of the Issuing Lender benginated. From and after the effective dataryf such addition, the new Issuing Lender
shall have all the rights and obligations of amiisg Lender under this Agreement with respect tttdre of Credit to be issued thereafter.
References herein to the term “Issuing Lender’Idfmbleemed to refer to each new Issuing Lenday any previous Issuing Lender, or to
such new Issuing Lender and all previous Issuingdees, as the context shall require. After thmieation of an Issuing Lender hereunder,
the terminated Issuing Lender shall remain a paetgto and shall continue to have all the rights @ligations of an Issuing Lender under
this Agreement with respect to any outstandingdretof Credit issued by it prior to such terminatibut shall not be required to issue any
new Letters of Credit or to renew or extend anyhsuatstanding Letters of Credit.

(k) If either (i) an Event of Default shall havecocred and be continuing and the Company receigisanfrom the
Administrative Agent or the Required Lenders (bthé maturity of the Loans has been acceleratedders with LC Exposure representing
more than 50% of the total LC Exposure) demanduegdeposit of cash collateral pursuant to thisgragzh or (i) any of the other provisions
of this Agreement require cash collateralizatitwe, Company shall deposit within one Business Dtgr abtice from the Administrative
Agent of the requirement thereof into an accoutat#shed and maintained on the books and recdrttedAdministrative Agent, which
account may be a “securities account” (within theaming of Section 8-501 of the UCC as in effedhin State of New York), in the name of
the Administrative Agent and for the benefit of Becured Parties (the “ LC Collateral Accollptan amount in immediately available funds
in Dollars equal to 105% of the LC Exposure asuaihsdate plusany accrued and unpaid interest thereon; providatthe obligation to
deposit such amount shall become effective immelyigand such deposit shall become immediatelyashaepayable, without demand or
other notice of any kind, upon the occurrence gf Bwent of Default described in paragraph (h) pofiArticle VII. Such deposits shall be
held by the Administrative Agent as collateral floe LC Exposure under this Agreement and for thengat and performance of the Secured
Obligations, and for this purpose the AdministratAgent shall have exclusive dominion and contnmliuding the exclusive right of
withdrawal, over the LC Collateral Account, the Bollateral Account shall be subject to a Depositdunt Control Agreement and each
Borrower hereby grants a security interest to tdeniistrative Agent for the benefit of the SecuRatties in the LC Collateral Account and
in any financial assets (as defined in the UCQ)jtber property held therein. Other than any irgeearned on the investment of such
deposits, which investments shall be made at tkieropnd
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sole discretion of the Administrative Agent (in aatance with its usual and customary practicegfegstments of this type) and at the
Borrowers’ risk and reasonable expense, such dispsigall not bear interest. Interest or profitsny, on such investments shall accumulate
in the LC Collateral Account. Moneys and finanaastets in the LC Collateral Account shall be agpby the Administrative Agent to
reimburse the applicable Issuing Lender for LC Diskements for which it has not been reimbursed tanithe extent not so applied, shall be
held for the satisfaction of the reimbursementgatibns of the Borrowers for the LC Exposure ahstime or, if the maturity of the Loans
has been accelerated (but subject to the consdminafers with LC Exposure representing more tha 50the total LC Exposure), be
applied to satisfy other Secured Obligations. Adeinistrative Agent shall cause all such cashatefial (to the extent not applied as
aforesaid) to be returned to the Company withie¢HBusiness Days after (A) in the case of clays&bfive, the applicable Event of Default
shall have been cured or waived (so long as na @&hent of Default has occurred and is continuinguech time) or (B) in the case of clause
(i) above, to the extent such cash collaterallsi@mlonger be required pursuant to the applicabdeision hereof.

() Unless otherwise requested by the Administefhgent, each Issuing Lender shall (i) provideh® Administrative
Agent copies of any notice received from any Boepwpursuant to Section 2.06(b) no later than theirRass Day after receipt thereof and (ii)
report in writing to the Administrative Agent (Aphdhe first Business Day of each week, the actifatyeach day during the immediately
preceding week in respect of Letters of Creditéskhy it, including all issuances, extensions, ainents and renewals, all expirations and
cancellations and all disbursements and reimbumtmng) on or prior to each Business Day on wisigbh Issuing Lender expects to issue,
amend, renew or extend any Letter of Credit, tite dasuch issuance, amendment, renewal or extensioether such Letter of Credit is a
trade, financial or performance Letter of Creditdl dhe aggregate face amount of the Letters ofiCi@te issued, amended, renewed or
extended by it and outstanding after giving eftectuch issuance, amendment, renewal or exterai@hwhether the amount thereof
changed), and no Issuing Lender shall be permittéssue, amend, renew or extend such Letter afiCngthout first obtaining written
confirmation from the Administrative Agent that sussuance, amendment, renewal or extension isplenitted by the terms of this
Agreement, (C) on each Business Day on which ssmiing Lender makes any LC Disbursement, the dateoh LC Disbursement and the
amount of such LC Disbursement and (D) on any dBusiness Day, such other information as the Adstriaiive Agent shall reasonably
request, including but not limited to prompt veréiion of such information as may be requestedbyAdministrative Agent.

S ECTION 2.07._Funding of Borrowings (a) Each Lender shall make each Loan to be rhgdehereunder on the
proposed date thereof by wire transfer of immedliaeailable funds by 12:00 noon, New York City &por, in the case of an ABR Loan,
2:00 p.m., New York City time, to the account of thdministrative Agent most recently designatedtligr such purpose by notice to the
Lenders, providethat Swingline Loans shall be made as providedeti8n 2.04. The Administrative Agent will makechu_oans available
to the applicable Borrower promptly, and in no eMater than 3:00 p.m., New York City time, credgithe amounts so received, in like
funds, to an account of such Borrower maintaingti thie Administrative Agent in New York City andgiignated by the Company in the
applicable Borrowing Request.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposecdddtany Borrowing
that such Lender will not make available to the Adlgirative Agent such Lender’s share of such Beimg, the Administrative Agent may
assume that such Lender has made such share #vaitabuch date in accordance with paragraph (#)i®Section and may, in reliance uj
such assumption and in its sole discretion, makdahle to the applicable Borrower a correspondingpunt. In such event, if a Lender has
not in fact made its share of the applicable Boingwavailable to the Administrative Agent, then Hpplicable Lender and Borrowers agree
(jointly
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and severally with each other Borrower, but se\eeaid not jointly with the applicable Lenders)day to the Administrative Agent forthwith
on demand such corresponding amount with inteheseobn, for each day from and including the datd sumount is made available to the
applicable Borrower to but excluding the date ofrpant to the Administrative Agent, at (i) in theseaof such Lender, the greater of the
Federal Funds Effective Rate and a rate deternbgetle Administrative Agent in accordance with biagkindustry rules on interbank
compensation or (ii) in the case of a Borrower,itfterest rate applicable to such Loan. If suchdex pays such amount to the
Administrative Agent, then such amount (less irggrshall constitute such Lender’s Loan includedunh Borrowing. With respect to any
share of a Borrowing not made available by a Lemaderontemplated above, if such Lender subsequeasty its share of such Borrowing to
the Administrative Agent, then the Administrativgext shall promptly repay any corresponding amgard by the relevant Borrower to the
Administrative Agent as provided in this paragréipicluding interest thereon to the extent receibgdhe Administrative Agent); provided
that such repayment to such Borrower shall notaipeas a waiver or any abandonment of any rightsroedies of such Borrower with
respect to such Lender.

SECTION 2.08 ._Interest Elections(a) Each Revolving Borrowing initially shall loéthe Type specified in the applicable
Borrowing Request or designated by Section 2.03 iartthe case of a Eurocurrency Borrowing, shallehan initial Interest Period as
specified in such Borrowing Request or designate8dction 2.03. Thereafter, the applicable Bormomway elect to convert such Borrowing
to a different Type or to continue such Borrowimgligin the case of a Eurocurrency Borrowing, magtelnterest Periods therefor, all as
provided in this Section. The applicable Borrowey elect different options with respect to differportions of the affected Borrowing, in
which case each such portion shall be allocatedbiynmong the Lenders holding the Loans comprisirgh Borrowing, and the Loans
comprising each such portion shall be considersgparate Borrowing. This Section shall not appl$wingline Borrowings, which may not
be converted or continued.

(b) To make an election pursuant to this Sectioe,Gompany, on behalf of the applicable Borrowea)lsotify the
Administrative Agent of such election by telephdayethe time that a Borrowing Request would be negfiuinder Section 2.03 if the
Company was requesting a Revolving Borrowing ofTlipe resulting from such election to be made eneffiective date of such
election. Each such telephonic Interest ElectiequrRst shall be irrevocable and shall be confirpredhptly by hand delivery or facsimile or
by other electronic transmission to the AdministiaiAgent of a written Interest Election Requedistantially in the form of Exhibit Bigned
by the Company (on behalf of itself or the appllea®orrower) or the applicable Borrower.

(c) Each telephonic and written Interest Electi@yiest shall specify the following information ionepliance with
Section 2.03:

(i) the name of the applicable Borrower and therBoing to which such Interest Election Request igsphnd, if
different options are being elected with respeditferent portions thereof, the portions therewbe allocated to each resulting
Borrowing (in which case the information to be sfied pursuant to clauses (iii) and (iv) below $hmd specified for each resulting
Borrowing);

(i) the effective date of the election made purdua such Interest Election Request, which shakhtBusiness Day;

(iif) whether the resulting Borrowing is to be aBR Borrowing or a Eurocurrency Borrowing; and
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(iv) if the resulting Borrowing is a EurocurrencyiBowing, the Interest Period to be applicableateafter giving
effect to such election, which shall be a periodtemplated by the definition of the term “InterPstriod” and permitted under
Section 2.02(d).

If any such Interest Election Request requestsradbarency Borrowing but does not specify an IrdeReriod, then the applicable Borrower
shall be deemed to have selected an Interest Pefrimoke month’s duration.

(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall addaeh Lender of the
details thereof and of such Lender’s portion ofhesesulting Borrowing.

(e) If the Company or the Subsidiary Borrower fédlgieliver a timely Interest Election Request wikpect to a
Eurocurrency Borrowing prior to the end of the et Period applicable thereto, then, unless sweloRing is repaid as provided herein, at
the end of such Interest Period such Borrowingl sfeatonverted to an ABR Borrowing. Notwithstarglemy contrary provision hereof, if an
Event of Default has occurred and is continuing gnedAdministrative Agent, at the request of thged Lenders, so notifies the Compsz
then, so long as an Event of Default is continihgo outstanding Revolving Borrowing may be congd to or continued as a Revolving
Eurocurrency Borrowing and (ii) unless repaid, eadhocurrency Borrowing shall be converted to arRABorrowing at the end of the
Interest Period applicable thereto.

SECTION 2. 09._Termination and Reduction of Cornmeiits. (a) Unless previously terminated, all Committseshall
terminate on the Commitment Termination Date.

(b) The Company, on behalf of the Borrowers, magrgttime terminate, without premium or penaltyh@tthan, with
respect to Eurocurrency Borrowings, payments thet become due under Section 2.16), the Commitmgrus (i) the payment in full of all
outstanding Loans, together with accrued and unipédest thereon, (ii) the payment in full of @ecrued and unpaid fees and (iii) the
payment in full of all reimbursable expenses arfpObligations together with accrued and unpdierest thereon. The Company, on be
of the Borrowers, may from time to time reduce hwiit premium or penalty (other than, with respedEtirocurrency Borrowings, payments
that may become due under Section 2.16), the Camenits, providedhat (i) each reduction of the Commitments shalihb@n amount that is
an integral multiple of $10,000,000 and not lesst#25,000,000 and (ii) the Company shall not redie Commitments if, after giving
effect to any concurrent prepayment of the Revgl\linans in accordance with Section 2.11, the agdeeGredit Exposures would exceed
Total Commitment. Any termination or reductiontioé Commitments shall be permanent. Each reduofitice Commitments shall be made
ratably among the Lenders in accordance with tiesipective Commitments. The Company shall notié/Administrative Agent of any
election to terminate or reduce the Commitmentsutiis paragraph at least three Business Days torihe effective date of such
termination or reduction, specifying such electao the effective date thereof. Promptly follownegeipt of any such notice, the
Administrative Agent shall advise the Lenders & tlontents thereof. Each notice delivered by th@any pursuant to this paragraph shall
be irrevocable, provideithat a notice of termination or reduction of Conments delivered by the Company may state that satibe is
conditioned upon the effectiveness of other criaditlities or the receipt of the proceeds from idmiance of other Indebtedness or any other
event, in which case such notice may be revoketthéyompany (by notice to the Administrative Agentor prior to the specified effective
date) if such condition is not satisfied.

SECTION 2.10._Repayment of Loans; Evidence of Debt (a) The Borrowers hereby unconditionally proertis pay (i) to
the Administrative Agent for the account of eacimdler the then unpaid principal amount of each RerglLoan of such Lender on the
Commitment Termination Date,
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and (ii) to the Swingline Lender the then unpaithgipal amount of each Swingline Loan on the eadfethe Commitment Termination Date
and the date that is the seventh day (or if sughisdaot a Business Day, the next succeeding Basibay) after such Swingline Loan is
made, providedhat on each date that a Revolving Borrowing is enaylthe Company or any Subsidiary Borrower, then@any or such
Subsidiary Borrower shall repay all Swingline Lodnat were outstanding on the date such Borrowiag requested.

(b) [reserved] .

(c) Each Lender shall maintain in accordance w#husual practice an account or accounts evideribhmgndebtedness of
the Borrowers to such Lender resulting from eachrLmade by such Lender, including the amountsiotjpal and interest payable and paid
to such Lender from time to time hereunder.

(d) The Administrative Agent shall maintain accauimt which it shall record (i) the amount of eaakah made hereunder,
the Class and Type thereof and the Interest Pappticable thereto, (ii) the amount of any printipainterest due and payable or to become
due and payable from the Borrowers to each Lendexumder, (iii) the amount of any sum receivedheyAdministrative Agent hereunder
the account of the Lenders and each Lersdgnare thereof, (iv) the amount of any sum recebyethe Administrative Agent hereunder for
account of any Issuing Lender and (v) the applicatir disbursement by the Administrative Agentmmf amounts pursuant to this Agreement
or any other Loan Document.

(e) The entries made in the accounts maintainesuput to paragraph (c) or (d) of this Section dhalprimafacie evidence
of the existence and amounts of the obligationsrdkd therein, providethat the failure of any Lender or the Administratigent to
maintain such accounts or any error therein stwlimany manner affect the obligation of the Bareos to repay the Loans and pay interest
thereon in accordance with the terms of this Agream

() Any Lender may request that Revolving Loans ebd it be evidenced by a promissory note. In swent, the
applicable Borrower shall prepare, execute and/éetp such Lender a promissory note, substantiltize form of Exhibit |, payable to the
order of such Lender (or, if requested by such eentd such Lender and its registered assignsgrettiter, the Loans evidenced by such
promissory note and interest thereon shall atraks (including after assignment pursuant to Seci64) be represented by one or more
promissory notes in such form payable to the oodi¢he payee named therein (or, if such promissotg is a registered note, to such payee
and its registered assigns).

SECTION 2.11._Prepaymemdf Loans. (a) The Borrowers shall have the right at ametand from time to time to prepay
without premium or penalty (other than, with reggedEurocurrency Borrowings, payments that mayob®e due under Section 2.16) any
Borrowing in whole or in part, subject to the regumnents of this Section.

(b) In the event and on each occasion that theeggte Credit Exposures of the Lenders exceed tted Tommitment, the
Borrowers shall prepay Revolving Borrowings andaiingline Borrowings in an aggregate amount equalich excess; providdidat if the
aggregate principal amount of Revolving Borrowiagsl Swingline Borrowings then outstanding is I&ésstthe amount of such excess
(because LC Exposure constitutes a portion thertedf)Borrowers shall deposit an amount in caslalegusuch excess in the LC Collateral
Account. If the Borrowers are required to providad have provided the required amount of) caslateohl pursuant to this Section 2.11(b)
and such excess is subsequently reduced, castecallzn an amount equal to the lesser of (x) arghgeduction and (y)
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the amount of such cash collateral (to the extehfipplied as set forth in Section 2.06(k)) shalkéturned to the Borrowers within two
Business Days after such reduction.

(c) Prior to any optional prepayment of Borrowitigseunder, the applicable Borrower shall selecBiveowing or
Borrowings to be prepaid and the Company shalligpsach selection in the notice of such prepayngemsuant to paragraph (e) of this
Section.

(d) The Company, on behalf of the applicable Boengwhall notify the Administrative Agent (and,tive case of
prepayment of a Swingline Loan, the Swingline Lehdg telephone (confirmed by facsimile or by otk&ctronic transmission) of any
prepayment hereunder (i) in the case of prepaywfemtEurocurrency Borrowing, not later than 2:081p New York City time, three Busine
Days before the date of prepayment, (ii) in theeagsprepayment of an ABR Borrowing, not later ti2a@0 p.m., New York City time, one
Business Day before the date of prepayment oiitfiiipe case of prepayment of a Swingline Loan |atetr than 12:00 noon, New York City
time, on the date of prepayment. Each such netied be irrevocable and shall specify the prepaytrdate and the principal amount of each
Borrowing or portion thereof to be prepaid andthie case of a mandatory prepayment, set forthsonedly detailed calculation of the
amount of such prepayment, providedt a notice of optional prepayment may stateghah notice is conditioned upon the effectiverdss
other credit facilities or the receipt of the preds from the issuance of other Indebtedness ootingy event, in which case such notice of
prepayment may be revoked by the Company (by natitke Administrative Agent on or prior to the sified date) if such condition is not
satisfied. Promptly following receipt of any suafitice (other than a notice relating solely to Syiite Loans) the Administrative Agent shall
advise the Lenders of the contents thereof. Eadiispprepayment of any Revolving Borrowing shmlin an amount that would be permi
in the case of an advance of a Revolving Borrovaifithe same Type as provided in Section 2.02, ed@gpecessary to apply fully the
required amount of a mandatory prepayment. Eagbgyment of a Revolving Borrowing shall be appliahbly to the Revolving Loans
included in the prepaid Borrowing. Prepaymentdl dfeaaccompanied by accrued interest to the extantired by Section 2.11.

SEC TION 2.12._Fees (a) The Borrowers agree to pay to the Admiatste Agent for the account of each Lender a
facility fee, which shall accrue at the relevantiity Fee Rate specified in the definition of Apgalble Rate on the daily amount of the
Commitment of such Lender (whether used or unudedig the period from and including the EffectDate to but excluding the
Commitment Termination Date; providéuht, if such Lender continues to have any Crexjitdsure after the Commitment Termination Date,
then such facility fee shall continue to accrudtmndaily amount of such Lender’s Credit Exposuoenfand including the Commitment
Termination Date to but excluding the date on wisabh Lender ceases to have any Credit ExposuceruAd facility fees shall be payable
arrears on the last day of each March, June, Ségteamd December of each year and on the Commitiregntination Date, commencing on
the first such date to occur after the EffectiveaeDarovidedhat any facility fees accruing after the Committnéermination Date shall be
payable on demand. All facility fees shall be comepl on the basis of a year of 360 days and shalblyable for the actual number of days
elapsed (including the first day but excluding st day).

(b) The Company agrees to pay to the Administratigent for the account of each Lender a particgrafee with respect 1
its participations in Letters of Credit, which dredcrue at the Applicable Rate applicable to Euraancy Loans on the average daily amount
of such Lender’s LC Exposure (excluding any portisereof attributable to unreimbursed LC Disbursetsieduring the period from and
including the Effective Date to but excluding tlagéelr of the Commitment Termination Date and the @atwhich such Lender ceases to have
LC Exposure.
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(c) The relevant Borrower with respect to eachdredf Credit agrees to pay to the Issuing Lendesuch Letter of Credit
(i) a fronting fee, which shall accrue at a rate grnum separately agreed by the Company and ssaamg Lender, on the average daily
amount of the LC Exposure attributable to suchdretf Credit (excluding any portion thereof atttiole to unreimbursed LC Disburseme
during the period from and including the date stimnce of such Letter of Credit to but excludingdlate on which there ceases to be any
such LC Exposure under such Letter of Credit andich Issuing Lender’s standard fees with resfzetiie issuance, amendment, renewal or
extension of such Letter of Credit or processingrafvings thereunder.

(d) Participation fees and fronting fees accruedubh and including the last day of each calendarter shall be payable
on the third Business Day of the calendar montlofdhg such last day, commencing on the first sdate to occur after the Effective Date;
providedthat all such fees shall be payable on the Commmitiermination Date and any such fees accruing #fieCommitment
Termination Date shall be payable on demand. Ahgrdfees payable to any Issuing Lender pursuapatagraph (c) above shall be payable
at the times separately agreed upon between th@&uonor the relevant Borrower and such Issuing ked otherwise within 10 days after
demand. All participation fees and fronting fekalsbe computed on the basis of a year of 360 dagsshall be payable for the actual
number of days elapsed (including the first daydxatiuding the last day).

(e) The Borrowers agree to pay to the Administeathgent, for its own account, fees payable in thewnts and at the tim
separately agreed upon in writing between the Compad the Administrative Agent.

(f) All fees payable hereunder shall be paid ondaies due, in immediately available funds, toAbeinistrative Agent for
distribution, in the case of commitment fees, inaxdance with this Section 2.12. Fees paid shudlbe refundable under any circumstances.

SECTION 2.13 ._Interest.(a) The Loans comprising each ABR Borrowing (itthg each Swingline Loan) shall bear
interest at the Alternate Base Rate ghes Applicable Rate.

(b) The Loans comprising each Eurocurrency Borrgvghall bear interest at the Adjusted EurocurrdRate for the Intere
Period in effect for such Borrowing pltise Applicable Rate.

(c) [reserved] .

(d) Notwithstanding the foregoing, if any princiglor interest on any Loan or any fee or other amgayable by a
Borrower hereunder is not paid when due, whethstatied maturity, upon acceleration, by mandatoepg@yment or otherwise, such overdue
amount shall bear interest, after as well as bgtmgment, at a rate per annum equal to (i) inctee of overdue principal of any Loan, 2.0
per annum plughe rate otherwise applicable to such Loan as gealin the preceding paragraphs of this Sectiqii)an the case of any
other amount, 2.00% per annum pihe rate applicable to ABR Revolving Loans as piediin paragraph (a) of this Section.

(e) Accrued interest on each Loan shall be payiatderears on each Interest Payment Date for soelm land upon
termination of the Commitments, providedt (i) interest accrued pursuant to paragraplofthis Section shall be payable on demand,rii) i
the event of any repayment or prepayment of anyl{other than a prepayment of an ABR Revolving Lpear to the Commitment
Termination Date), accrued interest on the princpaount repaid or prepaid shall be payable ord#te of such repayment or prepayment
and (iii) in the event of any conversion of any &eurrency Loan prior to the end of the currentresé Period therefor, accrued interest on
such Loan shall be payable on the effective datioh conversion.
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(f) All interest hereunder shall be computed onhihsis of a year of 360 days, except that intex@stputed by reference to
the Alternate Base Rate at times when the AlterBate Rate is based on the Prime Rate shall beutethpn the basis of a year of 365 days
(or 366 days in a leap year), and in each casélshalayable for the actual number of days elagisetuding the first day but excluding the
last day). The applicable Alternate Base Ratedjugted Eurocurrency Rate shall be determined éyAttministrative Agent, and such
determination shall be conclusive absent manifest.e

SECTION 2.14._Alternate Ratef Interest If prior to the commencement of any Interesidtefor any Eurocurrency

Borrowing:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtr@at adequate and
reasonable means do not exist for ascertainingdfiested Eurocurrency Rate for such Interest Peod

(b) the Administrative Agent is advised by the Rieggl Lenders that the Adjusted Eurocurrency Ratetich Interest Peri
will not adequately and fairly reflect the coststech Lenders (or Lender) of making or maintainimgjtrespective Loans (or its
Loan) included in such Borrowing for such Inter@stiod;

then the Administrative Agent shall give noticertha to the Company and the Lenders by telephormar(ptly confirmed in writing) or
facsimile or by other electronic transmission amptly as practicable thereafter and, until the Adstrative Agent notifies the Company ¢
the Lenders that the circumstances giving risaith siotice no longer exist, (i) any Interest El@ctRequest that requests the conversion of
any Borrowing to, or continuation of any Borrowiag, a Eurocurrency Borrowing shall be ineffectimd auch Revolving Borrowing (unless
prepaid) shall be converted to, or continued ag®ABR Borrowing and (ii) if any Borrowing Requestueests a Eurocurrency Borrowing, s!
Borrowing shall be made as an ABR Borrowing, predthat following the first day that such conditioraefittease to exist, such Borrowings
may be made as or converted to Eurocurrency Bongsvat the request of and in accordance with #iehs of the applicable Borrower.

SEC TIO N 2.15._Increased Costg(a) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan or similar requieat against
assets of, deposits with or for the account ofredit extended by, any Lender (except any sudrvesequirement reflected in the
Adjusted Eurocurrency Rate) or any Issuing Lender;

(i) subject any Lender or Issuing Lender to any&son its loans, loan principal, letters of credimmitments, or
other obligations, or its deposits, reserves, dibbilities or capital attributable thereto (ottikan (A) Indemnified Taxes, (B)
Excluded Taxes and (C) Other Connection Taxes 0ssgor net income, profits or revenue (includinly&eadded or similar
Taxes))_or

(iii) impose on any Lender or any Issuing Lendethar London interbank market any other conditimstcor expense
affecting this Agreement or Eurocurrency Loans magdsuch Lender or any Letter of Credit or partitipn therein;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramiimg any Eurocurrency Loan, or in the

case of clause (ii), any Loan, (or of maintainitsgabligation to make any such Loan) or to incraheecost to such Lender or such Issuing
Lender of
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participating in, issuing or maintaining any LettéiCredit or to reduce the amount of any sum reakbr receivable by such Lender or such
Issuing Lender hereunder (whether of principakriest or otherwise), then, upon the request of adder or such Issuing Lender, as the
case may be, the Borrowers will pay to such Lesdeh additional amount or amounts as will compensath Lender or such Issuing
Lender, as the case may be, for such addition# éosurred or reduction suffered to the extentltésy from any of the foregoing.

(b) If any Lender or any Issuing Lender determitineg any Change in Law regarding capital requiresbas or would hay
the effect of reducing the rate of return on suehder’s or such Issuing Lender’s capital or oncdygital of such Lender’s or such Issuing
Lender’s holding company, if any, as a consequefitieis Agreement or the Loans made by, or pariggns in Letters of Credit held by,
such Lender, or the Letters of Credit issued byadasuing Lender, to a level below that which suehder or such Issuing Lender or such
Lender’s or such Issuing Lender’s holding compamyld have achieved but for such Change in Law ifakito consideration such Lender’s
or such Issuing Lender’s policies and the policiesuch Lender’s or such Issuing Lender’s holdinghpany with respect to capital
adequacy), then from time to time the Borrowerd paly to such Lender or such Issuing Lender, ag#ise may be, such additional amour
amounts as will compensate such Lender or sucintssiender or such Lender’s or such Issuing Lersleolding company for any such
reduction suffered due to such Change in Law.

(c) A certificate of a Lender or an Issuing Lendetting forth in reasonable detail calculationghef amount or amounts
necessary to compensate such Lender or such Isseirter or their respective holding companieshascase may be, as specified in
paragraph (a) or (b) of this Section shall be @ebd to the Company and shall be conclusive almsanifest error. The Borrowers shall pay
such Lender or such Issuing Lender, as the casebmaye amount shown as due on any such ceréfigihin 10 days after receipt thereof.

(d) Failure or delay on the part of any Lendermy Bsuing Lender to demand compensation pursoahis Section shall
not constitute a waiver of such Lender’s or sushilsg Lender’s right to demand such compensatimvigedthat the Borrowers shall not be
required to compensate a Lender or an Issuing Ligmadsuant to this Section for any increased amsteductions incurred more than 270
days prior to the date that such Lender or sualirigd_ender, as the case may be, notifies the Cagpnpaithe Change in Law giving rise to
such increased costs or reductions and of suchdrenor such Issuing Lender’s intention to clainmgensation therefor; providedurther
that, if the Change in Law giving rise to such @ased costs or reductions is retroactive, the@70eday period referred to above shall be
extended to include the period of retroactive éfthereof.

SECTION 2 .16. Break Funding Paymentsn the event of (a) the payment of any printgfeany Eurocurrency Loan
other than on the last day of an Interest Periquiggble thereto (including as a result of an EvariDefault), (b) the conversion of any
Eurocurrency Loan other than on the last day ofikerest Period applicable thereto, (c) the failtor borrow, convert, continue or prepay
Eurocurrency Loan (or to convert any ABR Loan iatBurocurrency Loan) on the date specified in atica delivered pursuant hereto
(regardless of whether such notice may be revokel@muSection 2.11(d) and is revoked in accordameestvith) or (d) the assignment of any
Eurocurrency Loan other than on the last day ofikerest Period applicable thereto as a resutreiquest by the Company to replace a
Lender pursuant to Section 2.19(b) or Section )Q2ten, in any such event, the Borrowers shatipensate each Lender for the loss, cost
and reasonable expense attributable to such elretite case of a Eurocurrency Loan, such losg,arosxpense to any Lender shall be
deemed to include an amount determined by suchdrencbe the excess, if any, of (i) the amounnhtdriest that would have accrued on the
principal amount of such Loan had such event notioed, at the Eurocurrency Rate (without consiitemeof the Applicable Rate) that wot
have been applicable to such Loan, for the

43




period from the date of such event to the lastafaie then current Interest Period therefor (othie case of a failure to borrow, convert or
continue, for the period that would have been therest Period for such Loan), over (ii) the amafribterest that would accrue on such
principal amount for such period at the interes that such Lender would bid were it to bid, & tommencement of such period, for dollar
deposits of a comparable amount and period frorardianks in the eurodollar market (without consatien of the Applicable Rate). A
certificate of any Lender setting forth any amoomnamounts that such Lender is entitled to recpiwsuant to this Section shall be delivered
to the Company and shall be conclusive absent estréfror. The Borrowers shall pay such Lendeatheunt shown as due on any such
certificate within 10 days after the Company’s iptthereof.

SECTION 2.17._Taes. (a) Any and all payments by or on account gf aloligation of any Loan Party under any Loan
Document shall be made free and clear of and witdeduction for any Indemnified Taxes, provided thany applicable law (as determined
in the good faith discretion of an applicable Witlting Agent (as defined below)) requires the déidnoor withholding of any Indemnified
Tax from any such payment (including, for the a@mide of doubt, any such deduction or withholdirguieed to be made by the applicable
Loan Party or the Administrative Agent, or, in ttese of any Lender that is treated as a partnefship.S. Federal income tax purposes, by
such Lender for the account of any of its direcindirect beneficial owners), the applicable Loamt{, the Administrative Agent , the Lender
or the applicable direct or indirect beneficial @mof a Lender (any such person a “Withholding rtf)eshall make such deductions and
timely pay the full amount deducted to the relev@overnmental Authority in accordance with appliedaw and, if such Tax is an
Indemnified Tax, then the sum payable by the applie Loan Party shall be increased as necessadmatafter making all required
deductions for Indemnified Taxes (including dedoesi applicable to additional sums payable underSkiction) the Administrative Agent,
Lender, any Issuing Lender or its beneficial owmasrthe case may be, receives an amount equa suth it would have received had no ¢
deductions been made.

(b) Without limiting the provisions of Section 2(&J above, the Loan Parties shall timely pay, dhatoption of the
Administrative Agent timely reimburse it for theymaent of, any Other Taxes to the relevant Goverrialéuthority in accordance with
applicable law.

(c) To the extent not paid, reimbursed or compesptirsuant to Section 2.17(a) or (b), the Loatiézashall jointly and
severally indemnify the Administrative Agent anatledender and Issuing Lender, within 10 days afteétten demand therefor, for the full
amount of any Indemnified Taxes payable by the Adstiiative Agent, such Lender (or its beneficialn@n) or the Issuing Lender, as the ¢
may be, on or with respect to any payment by oaa@ount of any obligation of the Loan Parties urater Loan Document (including
Indemnified Taxes imposed or asserted on or atafila to amounts payable under this Section) agdeasonable expenses arising
therefrom or with respect thereto, whether or mechsindemnified Taxes were correctly or legally oepd or asserted by the relevant
Governmental Authority (except for any interesthglées, or expenses determined by a court of ctenp@urisdiction by final and
nonappealable judgment to have resulted from thesgnegligence or wilful misconduct of the Admirasive Agent, a Lender or the Issuing
Lender, as the case may be). A certificate asd@imount of such payment or liability deliveredite Company by a Lender, or by the
Administrative Agent on its own behalf or on behaflfa Lender, shall be conclusive absent manifest.e

(d) Each Lender shall severally indemnify the Adistirative Agent for any Taxes (but, in the casamf Indemnified
Taxes, only to the extent that any Loan Party lmasmeady indemnified the Administrative Agent garch Indemnified Taxes and without
limiting the obligation of the Loan Parties to dw) attributable to such Lender that are paid oapésy/ by the Administrative Agent in
connection with any Loan Document and any reasenakpenses arising therefrom or with respect
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thereto, whether or not such Taxes were correctlggally imposed or asserted by the relevant Guwental Authority. The indemnity under
this Section 2.17(e) shall be paid within 10 daysrahe Administrative Agent delivers to the applle Lender a certificate stating the
amount of Taxes so paid or payable by the Admiiiste Agent. Such certificate shall be conclusifzéhe amount so paid or payable absent
manifest error.

(e) As soon as practicable after any payment ofrimuified Taxes by the Loan Parties to a Governnhéatthority pursuan
to Section 2.17(a), the Company shall deliver toAldministrative Agent the original or a certifiedpy of a receipt issued by such
Governmental Authority evidencing such paymenycof the return reporting such payment or otlvistence of such payment reasonably
satisfactory to the Administrative Agent.

(f) Any Foreign Lender that is entitled to an ex¢imp from or reduction of any applicable withholditax with respect to
payments under this Agreement shall deliver toGbepany (with a copy to the Administrative Agerat)the time or times reasonably
requested by the Company or the Administrative Agsuch properly completed and executed documentatiescribed by applicable law as
will permit such payments to be made without witlalireg or at a reduced rate. In addition, any Lendeequested by the Company or the
Administrative Agent, shall deliver such other do@ntation prescribed by applicable law or reasgnedrjuested by the Company or the
Administrative Agent as will enable the Companyher Administrative Agent to determine that suchdemis not -subject to backup
withholding or information reporting requirements.

Notwithstanding anything to the contrary in thegae@ing two sentences, in the case of any withhglthm other than the
U.S. Federal withholding Tax, the completion, exesuand submission of such forms (other than sietumentation set forth in clauses (i)
through (v) of this paragraph (f) below) shall betrequired if in the Foreign Lender’s judgmentrsaompletion, execution or submission
would subject such Foreign Lender to any materiatimbursed cost or expense (or, in the case ¢faa@e in Law, any incremental material
unreimbursed cost or expense) or would materiatyugdlice the legal or commercial position of suchdign Lender. Upon the reasonable
request of the Company or the Administrative Agany Lender shall update any form or certificatwaviously delivered pursuant to this
Section 2.17(f). If any form or certification prewsly delivered pursuant to this Section 2.17(f)iees or becomes obsolete or inaccurate in
any respect with respect to a Lender, such Lertgdl gromptly (and in any event within 10 days aftech expiration, obsolescence or
inaccuracy) notify the Company and the Administtiat\gent in writing of such expiration, obsolesoeiec inaccuracy and update the forn
certification if it is legally eligible to do so.

Without limiting the generality of the foregoingy, the event that any Borrower is a U.S. Borroway, Boreign Lender sha
to the extent it is legally entitled to do so, delito the Company and the Administrative Agents{ich number of copies as shall be reque
by the recipient) on or prior to the date on wiscich Foreign Lender becomes a Lender under thisehgent (and from time to time
thereafter upon the request of the Company or thmiAistrative Agent), whichever of the followingapplicable:

(i) duly completed copies of Internal Revenue Senkorm W-8BEN claiming eligibility for benefits ah income tax
treaty to which the U.S. is a party,

(i) duly completed copies of Internal Revenue &sr\orm W-8ECI,
(iii) in the case of a Foreign Lender claiming thenefits of the exemption for portfolio interesden section 881(c) of

the Code, (x) a certificate substantially in therR@f Exhibit L to the effect that such Foreign Lender is not (Abank” within the
meaning of section
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881(c)(3)(A) of the Code, (B) a “10 percent shatdbd of the applicable Borrower within the meaning ofts@n 881(c)(3)(B) of th
Code, or (C) a “controlled foreign corporation” deked in section 881(c)(3)(C) of the Code and {{i&) interest payments in
guestion are not effectively connected with thetebhiStates trade or business conducted by sucketéad U.S. Tax Compliance
Certificate”) and (y) duly completed copies of Internal Rewerservice Form W-8BEN,

(iv) to the extent a Foreign Lender is not the Ifiersd owner (for example, where the Foreign Lendea partnership or
participating Lender granting a typical participafj, an Internal Revenue Service Form W-8IMY, accompaniga -orm W-8ECI,
W-8BEN, U.S. Tax Compliance Certificate, Form Wa@id/or other certification documents from each bieia¢ owner, as
applicable; providethat, if the Foreign Lender is a partnership (aotanparticipating Lender) and one or more berafimivners of
such Foreign Lender are claiming the portfolio ie exemption, such Foreign Lender may provideS Uax Compliance
Certificate on behalf of such beneficial owners, or

(v) any other form prescribed by applicable lavadmsis for claiming exemption from or a reduciiot).S. Federal
withholding Tax duly completed, together with sisthpplementary documentation as may be prescribegplycable law to permit
the Company to determine the withholding or dedurctequired to be made.

Each Lender agrees that if any form or certifiaajweviously delivered by such Lender pursuanhi® $ection 2.17(f)
expires or becomes obsolete or inaccurate in angriabrespect, such Lender shall update such foroertification or promptly notify the
Company and the Administrative Agent in writingsofch Lender’s legal inability to do so.

If a payment made to a Lender under any Loan Doatimeuld be subject to U.S. Federal withholding Traposed by
FATCA if such Lender were to fail to comply withetlapplicable reporting requirements of FATCA (inthg those contained in Section
1471(b) or 1472(b) of the Code, as applicable)hdiender shall deliver to the Withholding Agenttle time or times prescribed by law and
at such time or times reasonably requested by tittehdlding Agent, such documentation prescribedpplicable law (including as
prescribed by Section 1471(b)(3)(C)(i) of the Coaled such additional documentation reasonably stgdey the Withholding Agent as
be necessary for the Withholding Agent to complshviis obligations under FATCA, to determine thatts Lender has complied with such
Lender’s obligations under FATCA or to determine #mount to deduct and withhold from such paynfolely for purposes of this Section
2.17(f), the term “FATCA” shall include any amendm&made to FATCA after the date of this Agreement.

(g) Each Fee Receiver hereby represents thaaiPisrmitted Fee Receiver and agrees to updataahi®evenue Service
Form W-9 (or its successor form) or the applicdbternal Revenue Service Form W-8 (or its succefsgan) upon any change in such Fee
Receiver’s circumstances or if such form expirebemomes inaccurate or obsolete, and to promptifyrtbe Company and the
Administrative Agent if such Fee Receiver beconegglly ineligible to provide such form.

(h) If the Administrative Agent or a Lender detenes, in its sole discretion, that it has receivedfand of any Indemnified
Taxes as to which it has been indemnified purstaatitis Section (including additional amounts paydany Borrower pursuant to this
Section), it shall pay to such Borrower an amoujtaé to such refund (but only to the extent of imaéty payments made under this Section
with respect to the Indemnified Taxes giving rigestich refund), net of all out-of-pocket expensreaifding any Indemnified Taxes) of the
Administrative Agent, the Issuing Lender or sucdler, as the case may be, and without interesé(dfian any interest paid by the relevant
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Governmental Authority with respect to such refymmtpvided, that such Borrower, upon the request of the Adstrative Agent, the Issuing
Lender or such Lender, agrees to repay the amaidtover pursuant to this paragraph (h) (plus amafties, interest or other charges
imposed by the relevant Governmental Authoritydh® Administrative Agent, the Issuing Lender orfsuender in the event the
Administrative Agent, the Issuing Lender or sucimdler is required to repay such refund to such Guwental Authority. Notwithstanding
anything to the contrary in this paragraph (hjpdnevent will any Issuing Lender or Lender be regflito pay any amount to any Borrower
payment of which would place the Issuing Lendeswah Lender in a less favorable net after-Tax wsthan the Issuing Lender or such
Lender would have been in if the indemnificatiolyp&nts or additional amounts giving rise to sudhné had never been paid. This clause
shall not be construed to require the Administeathgent, the Issuing Lender or any Lender to makdl@ble its Tax returns (or any other
information relating to its Taxes that it deemsfademtial) to any Borrower or any other Person.

(i) Each party$ obligations under this Section 2.17 shall surarg assignment of rights by, or the replacemera dender
termination of the Loan Documents and the repaynsatiisfaction or discharge of all obligations therder.

(j) For purposes of Section 2.17(d) and (f), threntéLender” includes any Issuing Lender.

SECTION 2.18. Payments Generally; Allocation add¢&reds; Sharing of Saiffs .

(a) The Borrowers shall make each payment requirdeé made by them hereunder (whether of principtdrest, or fees or
reimbursements of LC Disbursements, or of amouayslple under Section 2.15, 2.16, 2.17 or 9.03tloeravise) at or prior to the time
expressly required hereunder or under any othen Dmecument for such payment (or, if no such timexgressly required, prior to 2:00 p.m.,
New York City time), on the date when due, in immagely available funds, without «off or counterclaim. Any amounts received aftects
time on any date may, in the discretion of the Aulstrative Agent, be deemed to have been receimgtiemnext succeeding Business Day for
purposes of calculating interest thereon. All spaiments shall be made to the Administrative Ageiits offices at 270 Park Avenue, New
York, New York or at such other address that thenkustrative Agent shall advise the Company in gt except payments to be made
directly to an Issuing Lender or the Swingline Lends expressly provided herein and except thatpats pursuant to Sections 2.15, 2.16,
2.17 and 9.03 shall be made directly to the Persatiled thereto and payments pursuant to othanl@ocuments shall be made to the
Persons specified therein. The Administrative Agdrall distribute any such payments received ligrithe account of any other Person to
the appropriate recipient promptly following redeipereof. If any payment under any Loan Docunstéiall be due on a day that is not a
Business Day, the date for payment shall be extbtaléhe next succeeding Business Day and, indke of any payment accruing interest,
interest thereon shall be payable for the perioslich extension. All payments under any Loan Dantrshall be made in dollars.

(b) Prior to any repayment of any Borrowings hedarother than the repayment in full of all outstimg Borrowings on
the scheduled date of such repayment), the Borosleall select the Borrowing or Borrowings to bal@and shall notify the Administrative
Agent by telephone (confirmed by facsimile) of sgelection at the times and on the days provide&eution 2.11(d); provideithat each
repayment of Borrowings shall be applied to repay @utstanding ABR Borrowings before any other Baings. If a Borrower fails to ma
a timely selection of the Borrowing or Borrowingslte repaid (in accordance with the immediatelg@déng sentence) or prepaid (in
accordance with Section 2.11), such payment skadigplied, first, to pay any outstanding ABR Boriogg and, second, to other Borrowings
in the order of the remaining duration of theimrestive Interest Periods (the Borrowing with thersést remaining Interest Period to be
repaid first).
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Each repayment or prepayment of a Revolving Bomgvghall be applied ratably to the Loans includeslich Borrowing.

(c) Any proceeds of Collateral or any other amoueat®ived by the Administrative Agent in accordanith this Agreemet
or another Loan Document (i) not constituting aitff a specific payment of principal, interestegeor other sum payable under the Loan
Documents (which shall be applied as specifiechieyBorrowers), (B) a mandatory prepayment undeti®e2.11(which shall be applied in
accordance with Section 2.11), or (C) amounts tadmsl to cash collateralize LC Exposures, or figraan Event of Default has occurred and
is continuing and the Administrative Agent so edemt the Required Lenders so direct, shall be edphtably to the Secured Obligations as
follows: first, to the payment of all costs and expenses incloyatie Administrative Agent in connection with bullection or sale or
otherwise in connection with this Agreement, arfyeotioan Document or any of the Secured Obligatiomtduding all court costs and the
fees and expenses of its agents and legal couhsekpayment of all advances made by the Admatise Agent hereunder or under any
other Loan Document on behalf of any Loan Partyamgdother costs or expenses incurred in conneuatitimthe exercise of any right or
remedy hereunder or under any other Loan Docursentgnd to the payment in full of the Secured Obligatidti® amounts so applied to be
distributed among the Secured Parties pro ratadardance with the amounts of the Secured Obligatmved to them on the date of any ¢
distribution),_third, to pay an amount to the Administrative Agent éqoi@ne hundred five percent (105%) of the aggeegadrawn face
amount of all outstanding Letters of Credit, tohedd as cash collateral for such Obligations, anagith, to the Loan Parties, their successors
or assigns, or as a court of competent jurisdiati@y otherwise direct. Notwithstanding anythinghe contrary contained in this Agreeme
unless so directed by the Company, or unless ant®féefault has occurred and is continuing, regitine Administrative Agent nor any
Lender shall apply any payment that it receives Eurocurrency Loan, except (x) on the expiratiatef the Interest Period applicable to
any such Eurocurrency Loan or (y) in the event, @amigl to the extent, that there are no outstandiB& Loans and, in any such event, the
Borrowers shall pay the break funding payment nexglin accordance with Section 2.16. The Admiatste Agent and the Lenders shall
have the continuing and exclusive right to applgt eeverse and reapply any and all such proceedpayrdents to any portion of the Secured
Obligations in accordance with the terms of thise&gnent.

(d) Except to the extent otherwise provided heréipneach Revolving Borrowing shall be made frdma tenders, each
payment of commitment fees under Section 2.12(@l) bk made for the accounts of the Lenders, and eamination or reduction of the
Commitments under Section 2.09 shall be appligt¢aespective Commitments of the Lenders, proaatarding to the amounts of their
respective Commitments; (ii) each Revolving Bornagvshall be allocated pro rata among the Lendersrding to the amounts of their
respective Commitments (in the case of the makirigewolving Loans) or their respective Loans thatta be included in such Borrowing
the case of conversions and continuations of Lodiii3)each payment or prepayment of principaR#volving Loans by a Borrower shall be
made for the account of the relevant Lenders pmireaccordance with the respective unpaid praidcmounts of the Revolving Loans made
to such Borrower and held by them; and (iv) eaghnt of interest on Revolving Loans by a Borrosfeall be made for the accounts of the
Lenders pro rata in accordance with the amounitstefest on such Loans then due and payable to them

(e) [reserved] .
(f) If at any time insufficient funds are receivieg and available to the Administrative Agent to faly all amounts of
principal, unreimbursed LC Disbursements, inteasst fees then due hereunder, such funds shall@edyi) first, towards payment of

interest and fees then due hereunder, ratably anengarties entitled thereto in accordance wighaimounts of interest and fees then due to
such parties, and (ii) secontbwards payment of principal and unreimburseddi€bursements then due
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hereunder, ratably among the parties entitled tbéneaccordance with the amounts of principal anceimbursed LC Disbursements then
to such parties.

(9) If any Lender shall, by exercising any rightset-off or counterclaim or otherwise, obtain pawtria respect of any
principal of or interest on any of its Revolvingdrts, participations in LC Disbursements or Swirgglimans resulting in such Lender
receiving payment of a greater proportion of thgragate amount of its Revolving Loans, participadion LC Disbursements and Swingline
Loans and accrued interest thereon then due tlaprtiportion received by any other Lender, therLeveder receiving such greater
proportion shall purchase (for cash at face vabagdicipations in the Revolving Loans, participagan LC Disbursements and Swingline
Loans of other Lenders to the extent necessaryatdtie benefit of all such payments shall be shayethe Lenders ratably in accordance
with the aggregate amount of principal of and aedrinterest on their respective Revolving Loanstigipations in LC Disbursements and
Swingline Loans, providethat (i) if any such participations are purchased all or any portion of the payment giving risertto is
recovered, such participations shall be rescindeldtlae purchase price restored to the extent d¢f semovery, without interest, and (ii) the
provisions of this paragraph shall not be consttoegbply to any payment made by the Borrowersyamnsto and in accordance with the
express terms of this Agreement or any paymenirdeby a Lender as consideration for the assighaiesr sale of a participation in any of
its Loans or any LC Disbursements to any assign@auicipant, other than to any Borrower or anyp$Sdiary or other Affiliate thereof (as to
which the provisions of this paragraph shall applach Borrower consents to the foregoing andesgite the extent it may effectively do so
under applicable law, that any Lender acquiringudigipation pursuant to the foregoing arrangemardy exercise against such Borrower
rights of set-off and counterclaim with respecstieh participation as fully as if such Lender weeirect creditor of such Borrower in the
amount of such participation.

(h) Unless the Administrative Agent shall have reee notice from the Company or the relevant Boegvprior to the date
on which any payment is due to the AdministrativgeAt for the account of a Lender or an Issuing eemeéreunder, that such Borrower will
not make such payment, the Administrative Agent mssume that such Borrower has made such paymeichrdate in accordance
herewith and may, in reliance upon such assumptiisivjbute to such Lender or such Issuing Lendstthe case may be, the amount due. In
such event, if the applicable Borrower has notict fnade such payment, then each of the Lendertharidsuing Lenders severally agrees to
repay to the Administrative Agent forthwith on derdahe amount so distributed to such Lender or $smiing Lender with interest thereon,
for each day from and including the date such armsudistributed to it to but excluding the datepafyment to the Administrative Agent, at
the greater of the Federal Funds Effective Rateaarade determined by the Administrative Agentdénadance with banking industry rules
interbank compensation.

(i) If any Lender shall fail to make any paymerguied to be made by it pursuant to Section 2.0d(¢y), 2.06(e) or (f),
2.07(b), 2.17(d), 2.18(h) or 9.03(c), then the Axistrative Agent may, in its discretion and notwttinding any contrary provision hereof, (i)
apply any amounts thereafter received by the Adstrimiive Agent for the account of such Lender fer benefit of the Administrative Agent,
the Swingline Lender or the Issuing Lenders (dipfeing the payment of all amounts then due toAldeninistrative Agent, the Swingline
Lender and the Issuing Lenders, to the extent gradkers shall have funded payments to the Admitistrégent, the Swingline Lender or
any Issuing Lender in respect of other such amotfmtshe benefit of the other Lenders) to satsfigh Lender’s obligations under such
Sections until all such unsatisfied obligations fatly paid, and/or (ii) hold any such amounts iseggregated account as cash collateral for,
and application to, any future funding obligati@isuch Lender under such Sections; in the casadi of (i) and (ii) above, in any order as
determined by the Administrative Agent in its ditgon.
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SECTION 2.19._Mitigation Obligations; Rdacement of Lenders (a) If any Lender requests compensation undeti@
2.15, or if the Borrowers are required to pay atgfitonal amount to any Lender or any Governmeatghority for the account of any
Lender pursuant to Section 2.17, then such LerfuEt gse reasonable efforts to designate a diffdesrling office for funding or booking its
Loans hereunder or to assign its rights and oltigathereunder to another of its offices, brandresfiliates, if, in the judgment of such
Lender, such designation or assignment (i) wouldiehte or reduce amounts payable pursuant to@e2til5 or 2.17, as the case may be, in
the future and (i) would not subject such Lendeany unreimbursed cost or expense and would hetwise be disadvantageous to such
Lender. The Borrowers hereby agree to pay allomasle out-of-pocket costs and expenses incurreahipyender in connection with any
such designation or assignment.

(b) If any Lender requests compensation under &eetil5, or if the Borrowers are required to pay additional amount to
any Lender or any Governmental Authority for theamt of any Lender pursuant to Section 2.17, anif Lender is a Defaulting Lender,
then the Company may, at its sole expense and gffoon notice to such Lender and the Administeafhgent, require such Lender to assign
and delegate, without recourse (in accordance avithsubject to the restrictions contained in Saci®4), all its interests, rights and
obligations under this Agreement to an assignetestial assume such obligations (which assigneebeagnother Lender, if a Lender accepts
such assignment); providdidat (i) the Company shall have received the psiditen consent of the Administrative Agent (anaif
Commitment is being assigned, the Issuing Lendessich consent shall not unreasonably be withh@)dsuch Lender shall have received
payment of an amount equal to the outstanding ip@hof its Loans and participations in LC Disbursmnts and Swingline Loans, accrued
interest thereon, accrued fees and all other araqayable to it hereunder, from the assignee é&@tent of such outstanding principal and
accrued interest and fees) or such Borrower (ircHfse of all other amounts) and (iii) in the cafseny such assignment resulting from a cl
for compensation under Section 2.15 or paymentsined)to be made pursuant to Section 2.17, suégramsnt will result in a reduction in
such compensation or payments. A Lender shalbaaequired to make any such assignment and dedaggtprior thereto, as a result of a
waiver by such Lender or otherwise, the circumsarentitling such Borrower to require such assigrraad delegation cease to apply.

SEC TION 2.20._Additional Subsidiary BorrowersThe Company may, at any time and from timen®{ designate a
Domestic Subsidiary that is a wholly-owned Subsidaf the Company or that is a Subsidiary of whith Company owns, directly or
indirectly, more than 80% of the voting Equity Irgsts, with the prior written consent of each Ler{@dich consent shall not be
unreasonably withheld), as a Subsidiary Borroweedch case by delivery to the Administrative Agerd Borrower Joinder Agreement and
a Guarantor Joinder Agreement executed by such Bigrfeubsidiary and by the Company, and upon setitiesty such Domestic Subsidic
shall for all purposes of this Agreement be a Slibsy Borrower and a party to this Agreement. /Subsidiary Borrower shall continue to
a Subsidiary Borrower until the Company shall haxecuted and delivered to the Administrative AgeBorrower Termination Agreement
with respect to such Subsidiary Borrower, whereugpueh Subsidiary Borrower shall cease to be a SiatvgiBorrower
hereunder. Notwithstanding the preceding sentdageio Borrower Joinder Agreement shall becomectiffe as to any such Domestic
Subsidiary if it shall be unlawful for such Domes8ubsidiary to become a Subsidiary Borrower heteunor for any Lender to make Loans
or otherwise extend credit to such Domestic Subsjdas provided herein and (b) no Borrower Ternidmafgreement shall become effective
as to any Subsidiary Borrower until all Loans mamand all amounts payable by such Subsidiary Bagran respect of LC Disbursements,
interest and/or fees (and, to the extent notifigdhie Administrative Agent or any Lender, any otherounts payable under any Loan
Document by such Subsidiary Borrower) shall havenlygaid in full,_providedhat such Borrower Termination Agreement shall fbecéve to
terminate the right of such Subsidiary Borrowerdquest or receive further extensions of crediteunrnkis Agreement. As soon as practicable
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upon receipt of a Borrower Joinder Agreement a@iarantor Joinder Agreement, the Administrative igahall send a copy thereof to each
Lender.

SECTION 2 .21. Defaulting Lenders Notwithstanding any provision of this Agreemeémthe contrary, if any Lender
becomes a Defaulting Lender, then the followingvmions shall apply for so long as such Lenderxeéaulting Lender (with each express
reference to the term_* Applicable Percentdgeeaning, with respect to any Lender for purpasfehis Section 2.21, the percentage of the
Total Commitment disregarding any Defaulting Lensi€@ommitment represented by such Lender’'s Comnritjne

(a) the facility fees set forth in Section 2.12¢hall cease to accrue on the portion of the Comaenitrof such Defaulting
Lender that is in excess of its Credit Exposure;

(b) the Commitment and Credit Exposure of such Dléfay Lender shall not be included in determininigether all Lender
or the Required Lenders have taken or may takeaatign hereunder (including any consent to any almemt or waiver pursuant to
Section 9.02), provided that any waiver, amendmemiodification requiring the consent of all Lensler each affected Lender
which affects such Defaulting Lender differenthathother affected Lenders, or which is referreuh tause (i), (ii) or (iii) of Sectio
9.02(b), shall require the consent of such Defagltiender;

(c) if any Swingline Exposure or LC Exposure ex#tshe time a Lender becomes a Defaulting Lerton:t

(i) all or any part of such Swingline Exposure &i@@lExposure shall be reallocated among the non-itafg
Lenders in accordance with their respective Appliedercentages but only to the extent (x) the stiail non-Defaulting
Lenders’ Credit Exposures plus such Defaulting legtsdSwingline Exposure and LC Exposure does noted the total of
all non-Defaulting Lenders’ Commitments and (y) toeditions set forth in Section 4.02 are satiséieduch time;

(ii) if the reallocation described in clause (ioak cannot, or can only partially, be effected,Bloerowers shall
within one Business Day following notice by the Aidistrative Agent (x) first, prepay such SwingliB&posure and (y)
second, cash collateralize such Defaulting Lende€€Exposure (after giving effect to any partiahlfecation pursuant to
clause (i) above) in accordance with the procedseésorth in Section 2.06(k) for so long as su€hExposure is
outstanding;

(iii) if any Borrower cash collateralizes any portiof such Defaulting Lender’s LC Exposure pursuarihis
paragraph (c), the Borrowers shall not be requiogquhy any fees to such Defaulting Lender purstmStection 2.12(b) with
respect to such Defaulting Lender’s LC Exposurérduthe period such Defaulting Lender’'s LC Expossreash
collateralized;

(iv) if the LC Exposure of the non-Defaulting Lemslés reallocated pursuant to this paragraph lfey the fees
payable to the Lenders pursuant to Section 2.E2(d)Section 2.12(b) shall be adjusted in accordasittesuch non-
Defaulting Lenders’ Applicable Percentages; and

(v) if any Defaulting Lender’s LC Exposure is neitttash collateralized nor reallocated pursuatttitoparagraph
(c), then, without prejudice to any rights or
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remedies of the Issuing Lenders or any Lender imelen all facility fees that otherwise would haweehb payable to such
Defaulting Lender (solely with respect to the pamtdf such Defaulting Lender’'s Commitment that wtkzed by such LC
Exposure) and letter of credit fees payable unéetié 2.12(b) with respect to such Defaulting LerslLC Exposure shall
be payable to the applicable Issuing Lenders sath LC Exposure is cash collateralized and/oiceated; and

(d) so long as any Lender is a Defaulting Lender,Swingline Lender shall not be required to fung 8wingline Loan and
no Issuing Lender shall not be required to issoeeral or increase any Letter of Credit, unless ¢feted exposure will be 100%
covered by the Commitments of the non-Defaultingdexs and/or cash collateral will be provided kg dipplicable Borrower in
accordance with paragraph (c) of this Section 2a2d, participating interests in any such newlyeskar increased Letter of Credit
newly made Swingline Loan shall be allocated amomgDefaulting Lenders in a manner consistent withagraph (c)(i) of this
Section (and Defaulting Lenders shall not partitggaerein).

In the event that each of the Administrative Agéim, Company, the Issuing Lenders and the Swingdlereler agree that a
Defaulting Lender has adequately remedied all matteat caused such Lender to be a Defaulting Lretigen the Swingline Exposure and
Exposure of the Lenders shall be readjusted tectthe inclusion of such Lender's Commitment andiach date such Lender shall purchase
at par such of the Loans of the other Lenders (dtten Swingline Loans) as the Administrative Agsimall determine may be necessary in
order for such Lender to hold such Loans in acawedavith its Applicable Percentage.

ARTICLE Il

Representations and Warranties

Each Borrower represents and warrants to the Leritiat:

SECTION 3.01._OrganizationPowers. Each Loan Party is duly organized, validly exigtand in good standing under
laws of the jurisdiction of its organization, hadkraquisite power and authority to carry on itsimess as now conducted and as proposed
conducted, to execute, deliver and perform itsgattions under each Loan Document to which it iarypand to effect the Transactions an
qualified to do business in, and is in good stagdiin every jurisdiction where such qualificatierequired, except where the failure to so
qualify, individually or in the aggregate, couldtmeasonably be expected to result in a Materialehse Effect.

SECTION 3.02._Auhorization; Enforceability The Transactions to be entered into by each Raaty and the executio
delivery and performance by any Loan Party of tbarb Documents have been duly authorized by allssaecg corporate or other action and,
if required, action by the holders of such LoantyParEquity Interests. This Agreement has beery dukcuted and delivered by each
Borrower and constitutes, and each other Loan Decdito which any Loan Party is to be a party whegcated and delivered by such Loan
Party, will constitute, a legal, valid and bindiolgligation of such Borrower or such Loan Partytf@scase may be), enforceable in
accordance with its terms, subject to applicablekhaptcy, insolvency, reorganization, moratoriunotrer laws affecting creditors’ rights
generally and subject to general principles of gguegardless of whether considered in a procegidirquity or at law.

SECTION 3.03._Goernmental Approvals; No Conflicts The Transactions (a) do not require any conseapproval of,
registration or filing with, or any other action,lgny Governmental
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Authority, except (i) filings with any Governmentlithority necessary to perfect Liens created utigel.oan Documents and (ii) such as
have been obtained or made and are in full forceediect, (b) will not violate any material Requirent of Law applicable to any Borrowet
any Subsidiary to the extent failure to comply withich could reasonably be expected to have a dtkdverse Effect, (c) will not violate
the charter, by-laws or other organizational doausmief any Borrower or any Subsidiary, (d) will mblate or result in a material default
under any material indenture, agreement or othstrument binding upon any Borrower or any Subsyd@artheir respective assets, or give
rise to a right thereunder to require any matgrégiment to be made by any Borrower or any Subsidiagive rise to a right of, or result in,
termination, cancelation or acceleration of anyanat obligation thereunder and (e) will not resalthe creation or imposition of any Lien
(other than a Lien permitted under Section 6.02xmynasset of the Company or any Subsidiary.

SECTION 3 .04._Financial Condition; No Materialvise Change (a) The Company has heretofore furnished to the
Lenders its consolidated balance sheet and comsetidstatements of income, stockholders’ equitycasth flows (i) as of and for the fiscal
year ended October 2, 2010, reported on by PriexhwatiseCoopers LLP, independent public accountants(ii) as of and for the fisc
quarter and the portion of the fiscal year endedidey 1, 2011 (and comparable period for the dismal year). Such financial statements
present fairly, in all material respects, the ficiahposition and results of operations and caslglof the Company and the Subsidiaries as of
such dates and for such periods in accordanceGWAP consistently applied, subject to year-end tadjustments and the absence of
footnotes and consolidated statements of stockheldquity in the case of the statements referead tlause (ii) above.

(b) Since October 2, 2010, there has not occumgdegent, change or condition that has had, orccrrdsonably be
expected to have, a Material Adverse Effect.

(c) The fair value of the assets of the Companyien8ubsidiaries (both at fair valuation and agent fair saleable value
greater than the total amount of liabilities (irdihg contingent and unliquidated liabilities) oét@ompany and its Subsidiaries and the
Company and its Subsidiaries are able to pay ait ttabilities as such liabilities mature and dat have unreasonably small capital with
which to carry on their business. In computingahgunt of contingent or unliquidated liabilitigsaay time, such liabilities will be
computed at the amount which, in light of all theté and circumstances existing at such time, septe the amount that can reasonably be
expected to become an actual or matured liability.

SECTION 3.05._Poperties. (a) Each Borrower and each of the Subsidiarisggoad title to, or valid leasehold interest:
all the real and personal property that is matéoigts business, free of all Liens other than kipermitted by Section 6.02.

(b) Each Borrower and each of the Subsidiaries panis licensed to use, all trademarks, tradenaowyrights, patents
and other intellectual property material to itsibass, and the use thereof by the Borrowers an8lhsidiaries does not infringe in any
material respect upon the rights of any other Rerso

SECTION 3.06._Ltigation and Environmental Matters (a) There are no actions, sulits or proceeduygs before any
arbitrator or Governmental Authority pending agas to the knowledge of any Borrower or any Sdiasy, threatened against or affecting
any Borrower or any Subsidiary (i) which could m@ebly be expected, individually or in the aggreg#d result in a Material Adverse Effect
(other than the Disclosed Matters) or (ii) thatdlwe any of the Loan Documents or the Transactions.
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(b) Except for the Disclosed Matters and excephwéspect to any other matters that, individuatljnahe aggregate, could
not reasonably be expected to result in a Matédslerse Effect, none of the Borrowers nor any Siibsy (i) has failed to comply with any
Environmental Law or to obtain, maintain or compligh any permit, registration or license or othppeoval required under any
Environmental Law, (ii) has become subject to anyitonmental Liability, (iii) has received noticé any pending or threatened claim with
respect to any Environmental Liability or (iv) knsewf any conditions or circumstances that couldorably be expected to form the basis
any Environmental Liability.

SECT ION 3.07._Compliance with Laws and Agreementsach Borrower and each of the Subsidiaries mpliance
with (a) all material Requirements of Law appli@bd it or its property except with respect to asypcompliance therewith which could not
reasonably be expected to result in a Material Aslv&ffect and (b) in all material respects, aeintures and material agreements and other
instruments binding upon it or its property.

SECTION 3.08. | nvatment Company Status Neither the Company nor any of its Subsidiaisesn “investment
company” as defined in, or subject to regulatiodamthe Investment Company Act of 1940, as amermtad subject to registration under
such Act.

SECTION 3.09 ._Taxes The Company and each of the Subsidiaries (a)itmady filed or caused to be filed all Tax retu
and reports required to have been filed, excefita@xtent that failure to do so could not reastynbé expected to result in a Material
Adverse Effect, and (b) except to the extent thiitife to do so could not reasonably be expecteddolt in a Material Adverse Effect, has
paid or caused to be paid all Taxes required t@ leen paid by it, except any Taxes that are bmntested in good faith by appropriate
proceedings, provideithat the Company or such Subsidiary, as the cagebmehas set aside on its books adequate resheresor in
accordance with Financial Accounting Standards 8d@arcounting Standards Codification 740, Incomeékpand the failure to pay such
Taxes could not reasonably be expected to resaliMiaterial Adverse Effect. No material Tax lidveve been filed and no material claims
are being asserted with respect to any Taxes.

SECTION 3.10._ERSA . No ERISA Event has occurred or is reasonabpeeted to occur that, when taken together with
all other such ERISA Events for which liabilityrisasonably expected to occur, could reasonablypected to result in a Material Adverse
Effect. The minimum funding standards of ERISA &mel Code with respect to each Plan have beerfiedtiexcept where the failure to do
so could not reasonably be expected to resultMiai@rial Adverse Effect.

SECTION 3.11._Disclosure None of (i) the Company’s Quarterly Report omrd.0-Q for the period ended January 1,
2011 or its Annual Report on Form 10-K for the éisgear ended October 2, 2010, and the other flofghe Company made with the SEC in
2010 or 2011 (collectively, the “ SEC Filingsnor (ii) any of the other reports, financial statets, certificates or other information furnis
by or on behalf of the Company to the Administrathdgent or any Lender pursuant to any Loan Docuraedetlivered thereunder (as
modified or supplemented by other information feh@d by or on behalf of the Borrowers to the Adstraitive Agent in connection
herewith), as of the date such disclosures argeateld, contains any material misstatement of fachaits to state any material fact necessary
to make the statements therein, in the light ofciheumstances under which they were made, noewanitihg, providedhat, with respect to
projected financial information, the Borrowers regent only that such information was prepared oddaith based upon assumptions
believed by them to be reasonable at the time eled/ (unless otherwise updated subsequent tharettich case such information was
prepared in good faith based upon assumptionsveeliby it to be reasonable at the time updated).
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SECTION 3. 12._Insurance Schedule 3.12 sets forth a description of alliaace (including selifrsurance) maintained |
or on behalf of the Loan Parties as of the Effecidate. As of the Effective Date, all premiums @ueespect of such insurance have been
paid. The properties of the Company and its Sudséb are insured with financially sound and raplg insurance companies or through
self-insurance and the Company believes that swgtirance maintained by or on behalf of the Loatiéaand their subsidiaries is adequate.

SECTION 3.13._Seurity Interest in Collateral The provisions of this Agreement and the ottean Documents create
legal and valid Liens on all the Collateral in fawd the Administrative Agent, for the benefit et Secured Parties, and, for so long as UCC
financing statements or deposit account contr@eagents, as the case may be, with respect to sultdtetal have not been terminated by
Administrative Agent (or otherwise amended by tlthministrative Agent in a manner that adverselyaffehe Lien in favor of the Secured
Parties thereby perfected), such Liens constitatéepted and continuing Liens on the Collateratusiag the Secured Obligations,
enforceable against the applicable Loan Party dnbial parties, and having priority over all otHgens on the Collateral except in the case
of Liens permitted under clauses (ii) through (/5ection 6.02, to the extent any such Liens wdalde priority over the Liens in favor of t
Administrative Agent pursuant to any applicable.law

SECTION 3.14._Ue of Credit. Neither the Company nor any of its Subsidiaisesngaged principally, or as one of its
important activities, in the business of extendingdit for the purpose, whether immediate, incidkat ultimate, of buying or carrying
Margin Stock. Following the application of the peeds of each Borrowing or drawing under each Left€redit, not more than 25% of the
value of the assets (either of the applicable Beeroonly or of the Company and its Subsidiariea@onsolidated basis) subject to the
provisions of Section 6.02, Section 6.05 or anyepfirovision restricting the disposition or pledfeviargin Stock, or subject to any
restriction on the disposition or pledge of Mar§itock contained in any agreement or instrument &etvany Borrower and any Lender or
any Affiliate of any Lender relating to Indebtedsesd within the scope of clauses (f) or (g) ofidetVII, will be Margin Stock.

SECTION 3.15._Labor Matters As of the Effective Date, there are no matesigkes, lockouts or slowdowns or any other
labor disputes against any Borrower or any Subsigianding or, to the knowledge of any Borrowernny Subsidiary, or threatened, that
could reasonably be expected to have a MateriakfsivEffect (other than the Disclosed Matters)e fiburs worked by and payments made
to employees of the Company or any Subsidiary madeen in violation of the Fair Labor Standards @ any other applicable Federal,
state, local or foreign law dealing with such matiexcept as could not reasonably be expectedvio &dlaterial Adverse Effect (other than
the Disclosed Matters). All payments due from@wmpany or any Subsidiary, or for which any claimynbe made against the Company or
any Subsidiary, on account of wages and employaktthand welfare insurance and other benefits, lhaes paid or accrued as a liability on
the books of the Company or such Subsidiary, tegtent the failure to do so could reasonably l@eeted to have a Material Adverse Effect
(other than the Disclosed Matters). The consunonaif the Transactions will not give rise to arghti of termination or right of
renegotiation on the part of any union under arllective bargaining agreement to which the Compamngny Subsidiary is bound.

SECTION 3.16._Sibsidiaries. Schedule 3.18ets forth, as of the Effective Date, (a) a coraext complete list of the
name and relationship to the Company of each draf ie Companys Subsidiaries, (b) a true and complete listingaath class of authoriz
Equity Interests of each Borrower (other than tieenBany), of which all of such issued shares argllyaksued, outstanding, fully paid and
non-assessable (to the extent such concepts dieadqig), and owned beneficially and of record bg Persons identified on Schedule 3.16
(c) the type of entity of the Company and eactt8Bubsidiaries
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and (d) a complete and correct list of all joinbttges in which the Company or any of its Subsidgais a partner. All of the issued and
outstanding Equity Interests owned by any LoanyHarits Subsidiaries have been (to the extent sucttepts are relevant with respect to
such ownership interests) duly authorized and thsunel are fully paid and nonassessable.

SECTION 3.17._Event oDefault. No Default or Event of Default has occurred andontinuing.

ARTICLE IV
Conditions
SECTION 4.01. Effeti ve Date. The amendment and restatement of this Agreemehis form contemplated hereby,

and the obligations of the Lenders to make Loascdinhe Issuing Lenders to issue Letters of Crieditunder, shall not become effective
until the date on which each of the following cdiudis is satisfied (or waived in accordance witlst®® 9.02):

(a) Credit Agreement and Loan Document3 he Administrative Agent (or its counsel) stiahve received from each party
hereto (i) a counterpart of this Agreement signedehalf of each party hereto (or written eviderezsonably satisfactory to the
Administrative Agent (which may include facsimilelwy other electronic transmission of a signed afgre page) that such party has
signed a counterpart of this Agreement), (ii) desyecuted copies of the other Loan Documents or dments or reaffirmations
thereof to be executed in connection with such atmemt and restatement (or written evidence reaspsalisfactory to the
Administrative Agent (which may include facsimilelny other electronic transmission of a signed aigre page) that such party has
signed a counterpart of such Loan Documents) acld sther certificates, documents, instruments gndeaments as the
Administrative Agent shall reasonably request inrerction with the transactions contemplated by Algigeement and the other Lo
Documents, including any promissory notes requdsyea Lender pursuant to Section 2.10(f) payabl&écorder of each such
requesting Lender and (iii) a favorable writtenrapn (addressed to the Administrative Agent and.tixeders and dated the Effect
Date) of each of (A) Sidley Austin LLP, counsel tbe Borrowers and the Loan Parties, and (B) Raadsbin, Vice President,
Associate General Counsel and Secretary of the @oypjin each case covering such customary mat&atng to the Loan Parties,
the Loan Documents or the Transactions as the Adtrative Agent shall reasonably request and imfogasonably acceptable to
the Administrative Agent. The Company hereby ratgisuch counsel to deliver such opinions.

(b) Closing Certificates; Certified Certificate of Incorpdmat; Good Standing Certificates The Administrative Agent
shall have received (i) a certificate of each LBanty, dated the Effective Date and executed bgétsetary or Assistant Secretary,
which shall (A) certify the resolutions of its Boanf Directors, members or other body authorizimg éxecution, delivery and
performance of the Loan Documents to which it mety, (B) identify by name and title and bear skgnatures of the officers of st
Loan Party authorized to sign the Loan Documentsttizh it is a party, and (C) contain appropridtacghments, including the
certificate or articles of incorporation or orgaation of each Loan Party certified by the relevauthority of the jurisdiction of
organization of such Loan Party and a true andecbopy of its by-laws or operating, managememastnership agreement, and
(il) a long form good standing certificate for edatan Party from its jurisdiction of organization.

(c) Officer’s Certificate. The Administrative Agent and the Lenders shalle received a certificate, signed by a
Responsible Officer of the Company, dated the HffedDate (i) stating
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that no Default or Event of Default has occurred encontinuing, (ii) stating that the represemtasi and warranties contained in the
Loan Documents are true and correct in all mategisphects (to the extent not otherwise qualifiedniageriality) as of such date other
than those that speak expressly to an earlier oatehich case such representations and warrasitialé be true and correct in all
material respects as of such date, (iii) confirntimat the conditions set forth in paragraphs (§j @pof this Section are satisfied and
(iv) certifying as to any other factual matteraveey be reasonably requested by the Administratiyeni

(d) Fees, Costs ah Expenses The Administrative Agent shall have receivddegs and other amounts due and payable
on or prior to the Effective Date, including, tetbxtent invoiced, reimbursement or payment obattofpocket expenses (includit
reasonable fees, charges and disbursements odla sbunsel selected by the Administrative Agemt af such special and local
counsel as the Administrative Agent may deem apfatein its good faith discretion), in each casguired to be reimbursed or
paid by any Loan Party under any Loan Document.

(e) Perfection Certifcate; Lien Searches The Administrative Agent shall have receivgda(completed Perfection
Certificate, dated the Effective Date, togethehveill attachments contemplated thereby, and @)résults of a recent lien search in
the jurisdictions requested by the AdministrativgeAt based on the Perfection Certificate, and seahch shall reveal no Liens on
any of the assets of the Loan Parties except famd_permitted by Section 6.02 or discharged omior o the Effective Date
pursuant to a pay-off letter or other documentateasonably satisfactory to the Administrative Algen

(f) Projections. The Administrative Agent shall have received ahall be reasonably satisfied with (i) the Conydan
most recent projected income statement, balance ahel cash flows for each fiscal quarter througdaf year-end 2011 and (ii) the
Company’s projected sales and EBIT for each ofiffisears 2012, 2013, 2014 and 2015.

(9) Evidenc e of Insurance The Administrative Agent shall have receivedience that the insurance required by Section
5.09 is in effect to the extent relating to propedasualty, business interruption or any Colldfecgether with endorsements nam
the Administrative Agent, for the benefit of thecBeed Parties, as additional insured and loss péngreunder to the extent required
under Section 5.09.

(h) Filings, Registraio ns and Recordings The Administrative Agent shall have receivetkdificate from a Responsible
Officer certifying that (i) the Company and the Sidliaries are, as of the Effective Date, in commii in all material respects, with
all applicable foreign and U.S. Federal, statelandl laws and regulations, including all appli@Bnvironmental Laws, except w
respect to any noncompliance therewith which cowldreasonably be expected to result in a Mat&dzlerse Effect, and (ii) all
necessary material governmental and material garty approvals in connection with this Agreemeénrgtlishave been obtained and
shall be in effect.

(i) Compliancewit h Laws; Consents The Administrative Agent shall have receivezkdificate from a Responsible
Officer certifying that, as of the Effective Datedaother than the Disclosed Matters, there istigalion, administrative proceeding
or governmental investigation that, individuallyiotthe aggregate, could reasonably be expectesbtdt in a Material Adverse
Effect.
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() No Litigatio n. Other than the Disclosed Matters, there shafidétigation, administrative proceeding or goveental
investigation that, individually or in the aggregatould reasonably be expected to result in a fighidverse Effect.

(k) “Know Your CustomérRequirements. The Lenders shall have received all documentatiahother information
requested by the Administrative Agent and requineder applicable “know your customer” rules andutations, including all
information required to be delivered pursuant totida 9.13.

() Existing Credi t Agreement All obligations under the Existing Credit Agment (and each related loan document)
required to have been paid or performed in conoratiith the amendment and restatement of this Agese on the Effective Date
shall have been paid in full or performed.

The Administrative Agent shall notify the Compamdahe Lenders of the Effective Date, and suchceathall be conclusive and

binding. Notwithstanding the foregoing, the obtigas of the Lenders to make Loans hereunder sbalbecome effective unless each of the
foregoing conditions is satisfied (or waived pursi@ Section 9.02) at or prior to 5:00 p.m., Neark City time, on March 31, 2011 (and, in
the event such conditions are not so satisfiedaved, the Commitments shall terminate at such)time

SECTION 4 .02 ._Each Credit EventThe obligation of each Lender to make a Loathenoccasion of any Borrowing
(other than a deemed Borrowing under Section 2)1,8{ad of any Issuing Lender to issue, amend,wesreextend any Letter of Credit is
subject to the receipt by the Administrative Agefhthe request therefor in accordance herewithtartde satisfaction of the following
conditions:

(a) The representations and warranties of the [Reaties set forth in the Loan Documents that asdifipd by materiality
shall be true and correct and the representatiotisvarranties that are not so qualified shall be &aind correct in all material
respects on and as of the date of such Borrowintiyeodate of such issuance, amendment, reneveatension of such Letter of
Credit, except to the extent such representatindsaarranties expressly relate to an earlier datevljich case such representations
and warranties shall be true and correct as of eadrer date).

(b) At the time of and immediately after givingedf to such Borrowing or the issuance, amendmengwal or extension
any Letter of Credit, as applicable, no Defaultlishave occurred and be continuing.

Each Borrowing (_providethat a conversion or a continuation of a Borrowshgll not constitute a “Borrowing” for purposestiois Section)
and each issuance, amendment, renewal or exteofsaony Letter of Credit shall be deemed to coniturepresentation and warranty by the
Borrowers on the date thereof as to the mattersifigekin paragraphs (a) and (b) of this Section.

SECTION 4.03._Initial Credit Everfior Each Additional Subsidiary Borrower The obligations of the Lenders to make
Loans to any Subsidiary Borrower that becomes aiflidsy Borrower after the Effective Date in acamde with Section 2.20 are subject to
the satisfaction of the following conditions:

(a) Borrower Joinder Agreement and Loan Documenritee Administrative Agent (or its counsel) shalk received from
such Subsidiary Borrower (i) a counterpart of s8absidiary
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Borrower’s Borrower Joinder Agreement signed on behalf ohstubsidiary Borrower (or written evidence reasbnaatisfactory t
the Administrative Agent (which may include facdiendr by other electronic transmission of a sigsigghature page) that such party
has signed a counterpart thereof), (ii) such oteetificates, documents, instruments and agreenasnise Administrative Agent sh
reasonably request in connection with the transastcontemplated by this Agreement and the othanl@ocuments, including any
promissory notes requested by a Lender pursugéédtion 2.10(f) payable to the order of each seduesting Lender and (jii) a
favorable written opinion (addressed to the Adntiaisve Agent and the Lenders and dated as of ée af the applicable Borrower
Joinder Agreement) of counsel for such Subsidiasgr@ver covering such matters relating to such Biidry Borrower, the Loan
Documents or the Transactions as the Administraiiyent shall reasonably request (which opiniondl &ffeaconsistent with those
opinions delivered to the Administrative Agent puast to Section 4.01(a)(iii)).

(b) Certi fied Certificate of Incorporation; Good Standingrfificates. The Administrative Agent shall have receivgda(i
certificate of such Subsidiary Borrower, dated fathe date of the applicable Borrower Joinder Agreat and executed by its
Secretary or Assistant Secretary, which shall @ijify the resolutions of its Board of Directorsembers or other body authorizing
the execution, delivery and performance of the LDanuments to which it is to become a party in adance with the terms of this
Agreement, (B) identify by name and title and kibarsignatures of the officers of such Subsidianyr8wver authorized to sign the
Loan Documents to which it is to become a partg, @) contain appropriate attachments, includirgdértificate or articles of
incorporation or organization of such Subsidiarymwer certified by the relevant authority of theigdiction of organization of su
Subsidiary Borrower and a true and correct copysdby-laws or operating, management or partneragipement, and (ii) a long
form good standing certificate for such Subsidiaoyrower from its jurisdiction of organization.

(c) Perfection Certifiate; Lien Searches The Administrative Agent shall have receivgda(supplement to the Perfection
Certificate containing the information requiredthe Perfection Certificate with respect to suchsgdiary Borrower, dated as of the
date of the applicable Borrower Joinder Agreemiagiether with all attachments contemplated by tideetion Certificate, and
(i) the results of a recent lien search in thésgictions requested by the Administrative Agergdzhon such supplement to the
Perfection Certificate, and such search shall levediens on any of the assets of such Subsidaryower except for Liens
permitted by Section 6.02 or discharged on or godhe date of the applicable Borrower Joindere®gnent pursuant to a pay-off
letter or other documentation reasonably satisfadtothe Administrative Agent.

(d) Filings, Regi strations and Recordings Each document (including any UCC financingestant) required by the
Collateral Documents or under law or reasonablyested by the Administrative Agent to be filed,iségred or recorded in order to
create in favor of the Administrative Agent, foethenefit of the Lenders, a perfected Lien on thkatral of such Subsidiary
Borrower described therein, prior and superioightrto any other Person (other than with respeti¢éns expressly permitted by
Section 6.02), shall be in proper form for filimggistration or recordation.

(e) “Know Your CustomérRequirements. The Lenders shall have received all documentatiahother information with
respect to such Subsidiary Borrower requested &Atministrative Agent and required under appliedithow your customer”
rules and regulations, including all informatiolquéed to be delivered pursuant to Section 9.13.
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() Loan D ocument Joinder AgreementsThe requirements set forth in Section 5.14Idtele been satisfied with respect
to such Subsidiary Borrower, including the exeautimd delivery by such Subsidiary Borrower of a @ator Joinder Agreement to
the Security Agreement (to the extent such SubsidBarrower is not already a party thereto).

ARTICLE V

Affirmative Covenants

Until the Commitments shall have expired or beemieated, the principal of and interest on eachrLaad all fees,
expenses and other amounts payable (other thaimgent amounts not yet due) under any Loan Docusiest have been paid in full, all
Letters of Credit shall have expired or been teatdd and all LC Disbursements shall have been rgisell, each of the Loan Parties
covenants and agrees with the Lenders that:

SECTIO N 5.01._Financial Statements and Otherin&tion. The Borrowers, or the Company on behalf of ther®gers
will furnish to the Administrative Agent for promgelivery to each Lender:

(a) as soon as possible, but in any event withid&s after the end of each fiscal year of the Cowipthe Company’s
audited consolidated balance sheet and auditedbdated statements of operations, stockholdersitg@nd cash flows as of the
end of and for such year, and related notes thesetting forth in each case in comparative formfthures for (or, in the case of the
balance sheet, as of the end of) the previousl fygza, all reported on by PricewaterhouseCoop& &r other independent public
accountants of recognized national standing (witlagigoing concern” or like qualification or excapt and without any
qualification or exception as to the scope of sawtiit) to the effect that such consolidated finahsiatements present fairly in all
material respects the financial condition and tssofl operations of the Company and its consolatl&ebsidiaries on a consolidated
basis in accordance with GAAP consistently applied;

(b) as soon as available, but in any event withidys after the end of each of the first threeafisjuarters of each fiscal
year of the Company, the Company’s unaudited caoeield balance sheet and unaudited consolidatehstats of operations and
cash flows as of the end of and for such fiscattguand the then elapsed portion of the fiscat,ys&tting forth in each case in
comparative form the figures for the correspongirgod or periods of (or, in the case of the batesiteet, as of the end of) the
previous fiscal year, all certified by the Chieh&ncial Officer of the Company as presenting fainlall material respects the
financial condition and results of operations & @ompany and its consolidated Subsidiaries omaatwated basis in accordance
with GAAP consistently applied, subject to normeay-end audit adjustments and the absence of fiestno

(c) concurrently with any delivery or deemed dalyef financial statements under paragraph (appabove (or, in the ca
of any such delivery under paragraph (a) abovénimwit5 days after the end of the applicable figear of the Company) a certifice
of the Chief Financial Officer of the Company suaptally in the form of Exhibit Gertifying (i) (solely in the case of financial
statements delivered pursuant to paragraph (b)egglsmch financial statements as presenting fairbllimaterial respects the
financial condition and results of operations & @ompany and its consolidated Subsidiaries omaatwated basis in accordance
with GAAP consistently applied, subject to normeay-end audit adjustments and the absence of fiestn@) as to whether a
Default has occurred and, if a Default has occyrred
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specifying the details thereof and any action takeproposed to be taken with respect theretd,sgiting forth reasonably detailed
calculations demonstrating compliance with the caves contained in Sections 6.12 and 6.13 and, ¢f $he date of such financial
statements the Company’s consolidated financigédstants include the results of any Variable IntelEesity that is not a
“Subsidiary”for purposes hereof, including a statement in sigffit detail of amounts in respect of Variable lest Entities exclude
in calculating such covenants, and (iv) statingtiveeany change in GAAP or in the application tbéthat applies to the Company
or any of its consolidated Subsidiaries has ocdusiece the later of the date of the Company’s mexstnt audited financial
statements referred to in Section 3.04 and theafatee prior certificate delivered pursuant testharagraph (c) indicating such a
change and, if any such change has occurred, gperthe effect of such change on the financiaksteents accompanying such
certificate;

(d) concurrently with any delivery of financiabhg¢ments under paragraph (a) of this Section,tdicate of the accounting
firm that reported on such financial statementsrggavhether they obtained knowledge during thersewf their audit of such
financial statements of any failure of the Comptmgomply with the terms, covenants, provisionsanditions of Section 6.12 or
Section 6.13 insofar as they relate to accountiagiars and, if such accounting firm has obtaineagh dunowledge of any failure to
comply, a statement as to the nature thereof (wtectificate may be limited to the extent requibgdaccounting rules or guideline

(e) as soon as available, but in any event not riane 60 days subsequent to the commencement lofiisaal year of the
Company, detailed consolidated financial projeditor such fiscal year (including projected qudytepnsolidated balance sheets,
income statements and funds flow statements andattiesponding liquidity analyses in a form accbklgdo the Administrative
Agent and setting forth the assumptions used fgogmes of preparing such budget) and, promptly vawailable, reports provided
to S&P and Moody'’s in connection with the Comparfiling of its financial statements with the SEC;

(f) promptly after the same become publicly avdéaloopies of all periodic and other reports, pretagtements and other
materials (other than registration statements amF®-8 or any similar or successor form) filed bg Company or any Subsidiary
with the SEC, or any Governmental Authority suc@egdo any or all of the functions of the SEC, dthaany national securities
exchange, or distributed by the Company to thedrsldf its Equity Interests generally, as the caag be;

(g) promptly after Moodys or S&P shall have announced (i) a change in #udify Rating or the Corporate Rating or in i
rating established or deemed to have been establifsin any of the Covered Notes, (ii) that it simdllonger maintain a Facility
Rating or a Corporate Rating, (iii) a change ofdtiing system or (iv) that it shall cease to bthimbusiness of issuing credit facility
ratings or corporate credit ratings, written notsfesuch development or rating change;

(h) promptly following any reasonable request tfmrérom the Administrative Agent, copies of anycdments described in
Sections 101(k) or 101(l) of ERISA that any LoamtfPar any ERISA Affiliate may request with respéatany Multiemployer Plan;
providedthat if the Loan Parties or any of the ERISA Afiits have not requested such documents or notaesiie administrator
or sponsor of the applicable Multiemployer Plarnthupon reasonable request of the Administratiyend, the Loan Parties and/or
the ERISA Affiliates shall promptly make a requisstsuch documents or notices from such administrat sponsor and the
Borrowers shall provide copies of such documentsraotices promptly after receipt thereof; and
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() promptly following any reasonable request tii@resuch other information regarding the operatjdsusiness affairs and
financial condition of any Borrower or any Subsiglisor compliance with the terms of this Agreemexstthe Administrative Agent
(on behalf of any Lender) may reasonably request.

Information required to be delivered pursuant toti®as 5.01(a), (b), (f) and (g) shall be deemelawee been delivered on the date on which
the Company provides notice to the AdministrativgeAt that such information has been posted on E@&\8ebsite on the Internet at
www.sec.gov, or at another website identified iatsnotice and accessible by the Lenders withoutgeharovidedhat such notice may be
included in a certificate delivered pursuant tot®ec5.01(c).

SECTION 5.02._MNbotic es of Material Events The Company promptly will furnish to the Administive Agent (for promg
distribution to each Lender through the AdministtatAgent) written notice promptly, but in any evevithin five Business Days of, when
any of the Chief Executive Officer, the Presidéimné General Counsel or the Chief Financial Offizieany Borrower obtains actual
knowledge of the following:

() the occurrence of any Default or Event of Difau

(b) the filing or commencement of any action, suiproceeding by or before any arbitrator or Gowegntal Authority
against or, to the knowledge of the Chief Finan@#icer or another executive officer of the Compam any Subsidiary, affecting
the Company or any Affiliate thereof that couldseaably be expected to result in a Material Adv&ect;

(c) the occurrence of any ERISA Event or any faaticumstance that gives rise to a reasonablectapen that any ERIS
Event will occur that, in either case, alone oretibgr with any other ERISA Events that have occlioreare reasonably expected to
occur, could reasonably be expected to resulfiabdity in excess of $50,000,000;

(d) any event, notice or circumstance or any cpordence with any Governmental Authority (includimigh respect to any
release into the indoor or outdoor environmentrf ldazardous Material that is required by any ayalie Environmental Law to be
reported to a Governmental Authority) which cowddsonably be expected to lead to any Material AsdvEffect; and

(e) any other development (including notice of &myironmental Liability) that results in, or coulgasonably be expected
to result in, a Material Adverse Effect.

Each notice delivered under this Section shalldm®mpanied by a written statement of the Chief irife Officer or other executive officer
of the Company setting forth the details of therg\ar development requiring such notice and anypadaken or proposed to be taken with
respect thereto.

SECTION 5.03._Exis¢énce; Conduct of BusinessEach Loan Party will, and will cause its Sulesigs to, do or cause to
be done all things necessary to obtain, preseenew and keep in full force and effect its legateence and, except where the failure to d
could not reasonably be expected to have a Mateda¢rse Effect, the rights, licenses, permitsyifgges, franchises, patents, copyrights,
trademarks and trade names material to the comditst business, providetiat the foregoing shall not prohibit any mergensolidation,
liquidation or dissolution permitted under Sect®fA3 or other permitted disposition thereof undecti®n 6.05.
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SECTION 5.04._Paymentf Obligations. Each Loan Party will, and will cause its Sulmmigs to, pay or discharge all
Material Indebtedness and all other material lib#l and obligations, including Taxes, before slighilities shall become delinquent or in
default, except where (a) the validity or amoumtréof is being contested in good faith by appraenmoceedings, (b) the Company or such
Subsidiary has set aside on its books adequatevesseith respect thereto in accordance with GA&IPno attempt is being made to effect
collection, or such contest effectively suspendiction, of the contested obligation and the ecdonent of any Lien securing such obliga
and (d) the failure to make payment pending sucttest could not reasonably be expected to resaliNfaterial Adverse Effect.

SECTION 5.05._Mainenance of Properties Each Loan Party will, and will cause its Sulmmigs to, keep and maintain
all property material to the conduct of its buss@sgood working order and condition, ordinary waad tear excepted.

SECTION 5.06._Bookand Records Inspection Rights Without limiting Sections 5.11 or 5.12 heresdich Loan Party
will, and will cause each Subsidiary to, (i) keepger books of record and account in which fulletand correct entries are made of all
dealings and transactions in relation to its bussrend activities and (ii) in the case of each L@arty, permit any representatives designated
by the Administrative Agent or any Lender (inclugliemployees of the Administrative Agent, any Lenaleany consultants, accountants,
lawyers and appraisers retained by the Adminiseatigent or any Lender), upon reasonable priorceotio visit and inspect its properties, to
examine and make extracts from its books and recamd to discuss its affairs, finances and conditrdh its officers and independent
accountants, all at such reasonable times duringaldusiness hours and as often as reasonablgsegli(but no more frequently than
annually unless an Event of Default exists) andvih a representative of the Company present. ''das Parties acknowledge that the
Administrative Agent, after exercising its rightsimspection, may prepare and distribute to thedezs certain Reports pertaining to the Loan
Parties’ and their respective Subsidiaries’ adeetiternal use by the Administrative Agent and thenders.

SECTION 5.07._Canp liance with Laws (a) Each Loan Party will, and will cause eatisoSubsidiaries to, comply with
all Requirements of Law with respect to it or itegerty, except where non-compliance could notaweakly be expected to result in a
Material Adverse Effect or where the necessityafipliance therewith is contested in good faith pgrapriate proceedings.

(b) The Loan Parties and each of their Subsidiatied], and shall take all reasonable efforts uesthat all of its tenants,
subtenants, contractors, subcontractors and irs/gkall, (i) be at all times in compliance withBHvironmental Laws and (ii) ensure that t
assets and operations are in compliance with alir&nmental Laws (including with respect to any Hatous Materials that are discharged,
emitted, released, generated, used, stored, managesported or otherwise dealt with). For pugsosf this Section 5.07(b), noncompliance
with either of subclauses (i) and (ii) shall berded not to constitute a breach of this covenamp@n learning of any actual or alleged
noncompliance, such Loan Party shall promptly utadkerreasonable efforts to achieve compliance aowged that any failure to comply
with any of the foregoing could not, either indivadly or in the aggregate, reasonably be expectééte a Material Adverse Effect .

SECTION 5. 08 ._Use of Proceeds; Letters of Credithe proceeds of the Loans will be used, antekeof Credit will be
issued, to finance general working capital needsfanother general corporate purposes, in each cbthe Company and the
Subsidiaries. No part of the proceeds of any Lw#irbe used, whether directly or indirectly, famapurpose that entails a violation of any of
the Regulations of the Board, including Regulatidnt) and X or for the purpose of financing anyalitited offer for the Equity Interests of
any Person or any hostile acquisition.
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SECTION 5.09._Insirance. (a) The Company will, and will cause each Sulasidto, maintain with financially sound a
reputable insurance companies or through self-am, (i) insurance or self-insurance in such ansofwith no greater risk retention) and
against such risks as is considered adequate byahmgany, in its good faith judgment, and (ii)@ther insurance as may be required by
law. The Company will furnish to the Administragihgent, upon the reasonable request of the Adtraiige Agent, information in
reasonable detail as to the insurance so maintained

(b) All insurance policies required under paragréghof this Section 5.09, to the extent such iasae policies by their
terms insure any portion of the Collateral, shalne the Administrative Agent (for the benefit of tBecured Parties) as an additional insured
or as a loss payee, as applicable, and shall colosd payable clauses, through endorsementsrimdod substance reasonably satisfactory to
the Administrative Agent, that provide that (i) ptbceeds thereunder with respect to any Collagiall be payable to the Administrative
Agent or the Company, but shall in any event benptty deposited into the Collection Account andl giich policy and loss payable clauses
may be canceled, amended or terminated only uplerastt 10 days’ prior written notice given to théministrative Agent.

(c) If the Company or any Subsidiary shall faibfatain any insurance as required by paragraphf thjsoSection 5.09, the
Administrative Agent may obtain such insurancehat€ompanys expense. By purchasing such insurance, the Asiim@tive Agent shall nc
be deemed to have waived any Default arising fieenGompany’s or such Subsidiary’s failure to mamgach insurance.

SECTION 5.10._Gvernmental Authorizations Each Loan Party will, and will cause each sfSubsidiaries to, promptly
from time to time obtain or make and maintain it force and effect all material licenses, consgatghorizations and approvals of, and
filings and registrations with, any Governmentaktarity from time to time necessary under the lafvthe jurisdiction in which each Loan
Party is located for the making and performancedigh such Loan Party of the Loan Documents.

SECTION 5.11._Appraisals At any time after the first anniversary of thiéeetive Date and prior to a release of Liens
under the Collateral Documents pursuant to Se&id8(b), but not more than one time in any twehanth period following the first
anniversary of the Effective Date, at the requésih® Required Lenders, the Loan Parties will pdevihe Administrative Agent with
appraisals or updates thereof of their Inventooynfian appraiser selected and engaged by the Adraiinie Agent, and prepared on a basis
satisfactory to the Administrative Agent, such aigals and updates to include, without limitatiofiormation required by applicable law and
regulations. For purposes of this Section 5.1, ilnderstood and agreed that a single appra@glaonsist of examinations conducted at
multiple relevant sites and involve one or moreveht Loan Parties and their assets. All suchaaggls shall be commenced upon reasor
notice to the Company and performed during normaalrtess hours of the Company, and all reasonaltlefqaocket costs of such appraisals
shall be at the sole expense of the Required Lender

SECTION 5.12._Field Eaminations. At any time after the first anniversary of taective Date and prior to a release of
Liens under the Collateral Documents pursuant ti@®9.18(b), but not more than one time in anglti® month period following the first
anniversary of the Effective Date, at the requésh® Required Lenders, the Loan Parties will pgrapon reasonable notice, the
Administrative Agent to conduct a field examinatimithe Collateral and related reporting and cdrgystems. For purposes of this Section
5.12, it is understood and agreed that a singlé éeamination may be conducted at multiple rel¢w#tes and involve one or more relevant
Loan Parties and their assets. All such field drations shall be commenced upon reasonable ntitee Company and performed during
normal business hours of the Company, and all redse out-of-pocket costs of such field examinatishall be at the sole expense of the
Required Lenders.
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SECTION 5.13._Casualty ar@londemnation The Borrowers (a) will furnish to the Administrat Agent (for delivery to
the Lenders) prompt written notice of any casuaitgther insured damage to any material portiothefCollateral or the commencement of
any action or proceeding for the taking of any miatgortion of the Collateral or interest thereimder power of eminent domain or by
condemnation or similar proceeding, in either c&séhe extent the value of the Collateral affedtezteby exceeds $25,000,000, and (b) will
ensure that the net proceeds of any such eventtfeshim the form of insurance proceeds, condemnatiwards or otherwise) are collected
and applied in accordance with the applicable @ions of this Agreement and the Collateral Document

SECTION 5.14._Additional @llat eral; Further Assurances (a) Subject to applicable law, the Borrowerd aach
Subsidiary that is a Loan Party may at its electianse any of its Domestic Subsidiaries, and gWittin 30 days after the formation or
acquisition, or determination that a Subsidiarg Bubsidiary, or designation of a Subsidiary astastfliary Borrower, or such longer period
as may be agreed to by the Administrative Agentseaeach of its Domestic Subsidiaries formed ouiaed after the Effective Date, or any
Subsidiary designated as a Subsidiary Borroweac@ordance with the terms of this Agreement, tolf@dome a Loan Party by executing, as
applicable, a Borrower Joinder Agreement or a QuaraJoinder Agreement and (B) execute and defueh amendments, supplements or
documents of accession to any Collateral Documesnthe Administrative Agent deems necessary fdr Subsidiary to grant to the
Administrative Agent (for the benefit of the Sealirearties) a perfected first priority security et in the Collateral described in such
Collateral Document with respect to such Subsidiampject only to Liens permitted under Sectior26.0pon execution and delivery of such
documents and agreements, each such Person (ipstahatically become a Guarantor of the Securelig&tions under the Security
Agreement and thereupon shall have all of the sighenefits, duties, and obligations in such capacid as a Loan Party under the Loan
Documents and (ii) will grant Liens to the Admimégive Agent, for the benefit of the Secured Partie any property of such Loan Party
which constitutes Collateral. The requirementthdf clause (a) shall not be required to be satisfiith respect to Tyson Delaware Holdings,
LLC, Provemex Holdings, LLC, and any SPE Subsid@ryo any other Subsidiary (1) that is subjeciny legal or, in the case of any special
purpose or limited purpose entity, any contractaatriction preventing or prohibiting it from sdgisg such requirement, (2) that is a
Subsidiary of a Foreign Subsidiary, (3) that isaisble Interest Entity or (4) with respect to whtbe Administrative Agent determines that
the cost of satisfaction of such requirement wétspect thereto exceeds the value afforded theeatd/gny such Subsidiary that does not so
satisfy the terms of this Section 5.14(a) shallextome a Loan Party and/or a Loan Party hereunder)

(b) Subject to the limitations set forth in the Géty Agreement, the Company will, and will causele Loan Party to,
execute any and all further documents, financiatpstents, agreements and instruments, and takecdllfurther actions (including the filing
and recording of financing statements and otheudhents), that may be required under any applidableor that the Administrative Agent
or the Required Lenders may reasonably requesrty out the terms and conditions of this Agreeagr the other Loan Documents, an
ensure perfection and priority of the Liens creaiethtended to be created by the Collateral Dontmall at the expense of the Loan Par

SECTION 5.15._Ca trol Agreements (a) Each Borrower will, and the Company will caesach applicable Loan Party
(i) maintain the Deposit Account Control Agreemengguired to be provided pursuant to the Securgyegment and (ii) maintain the
Collection Account with the Administrative Agent.

(b) The Company shall determine the aggregate balahcash and Permitted Investments of all LoatigZain accounts
(other than (i) each deposit account, the fundghiich are
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used, in the ordinary course of business, solalytfe payment of salaries and wages, workers’ coisgiéon, pension benefits and similar
expenses, (ii) each deposit account used, in ttieany course of business, solely for daily acceynatyable and that has an ending daily
balance of zero and (iii) each account all the eaghPermitted Investments contained in which abgest to a Lien permitted under Section
6.02(a)(xiii)) not subject to Deposit Account CanttAgreements or other appropriate control agreasi@rfavor of the Administrative

Agent , in form and substance reasonably satisfattothe Administrative Agent, on the last dayeath fiscal quarter, and if such aggregate
balance shall at any time of determination excezfl,800,000the Company shall promptly eliminate such excess fsuch accounts or sh
within 30 days enter, or cause the applicable Larties to enter, into one or more Deposit Acc@ottrol Agreements or other appropriate
control agreements in favor of the Administrativgeft in form and substance reasonably satisfatbaitye Administrative Agent so that

there shall not thereafter be any such excess.

(c) The Company shall ensure that cash and Pedhitteestments of the Company, taken together witbther Collateral
owned directly by the Company, shall not at anyetemceed the lesser of (i) $25 0,000,000 andh@)maximum amount of Tyson Indenture
Restricted Obligations that can, at such time,doeised by Tyson Restricted Collateral without aeguirement under Section 4.3 of the
Tyson Indenture that the Tyson Notes be ratablyregeicby such Tyson Restricted Collateral (eachtabgpéd but undefined term in this cla
(c) having the meaning assigned thereto in thei8gAgreement) .

ARTICLE VI

Negative Covenants

Until the Commitments shall have expired or beemieated, the principal of and interest on eachrLaad all fees,
expenses and other amounts payable (other thamgent amounts not yet due) under any Loan Docusiest have been paid in full, all
Letters of Credit shall have expired or been teatdd and all LC Disbursements shall have been rgisell, each of the Loan Parties
covenants and agrees with the Lenders that:

SE CT ION 6.01._IndebtednessNo Loan Party will, nor will it permit any ofs Subsidiaries to, directly or indirectly
create, incur, assume or permit to exist any Iretiidss, except:

(i) Indebtedness created under the Loan Documents;

(i) the Senior Notes and Guarantees thereof bystitesidiary Loan Parties and Refinancing Indebtssliterespect
thereof;

(iii) Indebtedness existing on the Effective Dabel aet forth on Schedule 6.8hd Refinancing Indebtedness in respect
thereof, and Indebtedness of Subsidiaries that@treoan Parties owing to Loan Parties and incutogfdnd Investments identified
on Schedule 6.04 as “Committed and Pending Invedshe a principal amount for each such incurrenceto exceed the amount
of the Investment being so funded,;

(iv) Indebtedness of a Borrower to any Subsidiargrty other Borrower and of any Subsidiary to arBeer or any
other Subsidiary; provideithat (A) such Indebtedness shall not have beesfemed to any other Person (other than a Borrawver
any Subsidiary (other than the Company)), (B) archdndebtedness owing by any Loan Party shalluberslinated to the
Obligations on terms customary for intercompanyosdimated Indebtedness, as reasonably determindtebfdministrative Agent,
and (C) immediately after giving effect to the
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incurrence of any such Indebtedness of any Sulrgithat is not a Loan Party to any Loan Party,Nlom-Loan Party Activities
Basket Usage shall be not more than the Non-Loaty Rativities Basket;

(v) Guarantees by a Borrower of Indebtedness ofSamysidiary or any other Borrower and by any Subsydbf
Indebtedness of a Borrower or any other Subsidgngvidedthat (A) the Indebtedness so guaranteed shallthetwise be
prohibited by this Section, (B) immediately aftévigg effect to the incurrence of any GuarantealBorrower or any Subsidiary
Loan Party of Indebtedness of any Subsidiary thabt a Loan Party, the Non-Loan Party ActivitiesBet Usage shall be not more
than the Non-Loan Party Activities Basket, and €€g¢ept for the Obligations and the Senior NotesSubsidiary shall Guarantee
any Indebtedness that is existing on the Effediiaée, except to the extent such Indebtedness less®earanteed by such
Subsidiary prior to the date hereof and no Subsidiball Guarantee any Indebtedness incurred ianet on paragraph (xviii) of tt
Section;

(vi) Indebtedness of the Company or any Subsidizyrred to finance the acquisition, constructiomneprovement of
any fixed or capital assets, including Capital lee@bligations, Synthetic Lease Obligations andladgbtedness assumed in
connection with the acquisition of any such assatd, Refinancing Indebtedness in respect thereofigedthat (A) such
Indebtedness is incurred prior to or within 180gslafter such acquisition or the completion of soghstruction or improvement and
(B) the aggregate principal amount of Indebtedimessgrred in reliance on this clause (vi), takeretbgr with the aggregate amount
of Sale/Leaseback Transactions consummated imoelian paragraph (a) of Section 6.06, at any tintstanding shall not exceed
$100,000,000;

(vii) Indebtedness of any Person that becomes aiiaby (or of any Person not previously a Subsidthat is merged
or consolidated with or into a Subsidiary in a saction permitted hereunder) after the date hecedfidebtedness of any Person
is assumed by any Subsidiary in connection with@quisition of assets by such Subsidiary in a RézthiAcquisition, and
Refinancing Indebtedness in respect thereof; peaifidat (A) such Indebtedness exists at the time Blazhon becomes a Subsidiary
(or is so merged or consolidated) or such assetacuired and is not created in contemplatiorr @i sonnection with such Person
becoming a Subsidiary (or such merger or consatidabr such assets being acquired, (B) the agtgguancipal amount of
Indebtedness permitted by this clause (vii) shatllexceed $200,000,000 at any time outstanding@nhdeither the Company nor
any Subsidiary (other than such Person or the 8iatogiwith which such Person is merged or constdidar that so assumes such
Person’s Indebtedness) shall Guarantee or othebeiseme liable for the payment of such Indebtedness

(viii) performance bonds, bid bonds, surety boragieal bonds, completion Guarantees and similgyatidns, in each
case provided in the ordinary course of busine$s connection with the enforcement of rights airmls of any Loan Party or its
Subsidiaries or in connection with judgments th@andt result in a Default or an Event of Default;

(i) Indebtedness owed to any Person providing ex@lkcompensation, health, disability or other exyeé benefits or
property, casualty or liability insurance, pursutinteimbursement or indemnification obligationstah Person, in each case
incurred in the ordinary course of business;

(x) Indebtedness under Swap Agreements permittddrudection 6.07;
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(xi) Capital Lease Obligations in connection withl€SLeaseback Transactions permitted under Se6tf

(xii) Indebtedness owed in respect of any overdrafid related liabilities arising from treasurypaitory and cash
management services or in connection with any aatedclearinghouse transfers of funds;

(xiii) Indebtedness of Foreign Subsidiaries and t@ngees by the Company thereof not to exceed $60M00 at any
time outstanding;

(xiv) Indebtedness consisting of indemnificatiodjustment of purchase price, earnout or similaigattions (and
Guarantees of such Indebtedness), in each caseréddn connection with the disposition of anyibess, assets or a Subsidiary of
the Company, other than Guarantees of Indebtednessed by any Person acquiring all or any portabsuch business, assets or
Subsidiary for the purpose of financing such adtjais provided, however, that (A) such Indebtedness is not reflected en th
balance sheet of the Company or any Subsidiaryapeelin accordance with GAAP (contingent obligatioeferred to in a footnote
to financial statements and not otherwise reflectethe balance sheet will not be deemed to beatefll on such balance sheet for
purposes of this clause (A)) and (B) the maximumgregate liability in respect of all such Indebteskehall not exceed the gross
proceeds, including the fair market value of noskhcproceeds (the fair market value of such cash proceeds being measured a
time such proceeds are received and without gigffert to any subsequent changes in value), agttedeived by the Company and
the Subsidiaries in connection with such dispositio

(xv) (A) Guarantees by Foreign Subsidiaries ofifgmehird party grower obligations incurred in thilinary course of
business in an aggregate amount outstanding airaaytaken together with the grower obligatiorfened to in clause (B), not to
exceed $500,000,000; provid#wht each such Guarantee incurred by a Foreigni@ahsshall be solely in respect of obligations of
its own growers or the growers of a Subsidiary thatrganized under the laws of the same nati@uek Foreign Subsidiary; (B)
Guarantees by any Loan Party of foreign third pgrower obligations incurred in the ordinary counédusiness in an aggregate
amount outstanding at any time not to exceed $000000; and (C) Guarantees by any Loan Party oblfigations of third party
growers located in the United States incurred éndtdinary course of business in an aggregate anootstanding at any time not to
exceed $200,000,000;

(xvi) customer deposits and advance payments redeéfvthe ordinary course of business and congistith past
practices from customers for goods purchased intti@ary course of business;

(xvii) [reserved];

(xviii) other Indebtedness of the Company havingoleduled principal payments or prepayments poitine
Commitment Termination Date (assuming the effeckbss of the extension thereof contemplated by tvego thereof); provided
that (A) at the time such Indebtedness is incun@@efault or Event of Default shall have occuraed be continuing or would res
therefrom, and (B) immediately after giving efféztthe incurrence of any Indebtedness under thisse (xviii), (1) if such
Indebtedness is secured by a Lien on any asskeé@ompany or any Subsidiary, the Secured Debt@dssage shall be not more
than $500,000,000, and (2) unless such Indebtednéssurred on a day when the Company satisfiesthtings Test, the General
Debt Basket Usage shall be not more than $1,00000
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(xix) Securitization Transactions the aggregate amh¢as determined in accordance with the secomigisee of the
definition of Securitization Transaction) of whishall not exceed $750,000,000 at any time outstangirovidedhat as of the date
of the establishment of any Securitization TrarisadtA) no Default or Event of Default shall havecarred and be continuing or
would result therefrom, and (B) the Company hagGrate Ratings of at least Baa3 from Moody’s anéadt BBB- from S&P, in
each case with stable outlook or better;

(xx) Indebtedness owing by any SPE Subsidiary ¢oc@hmpany or any other Subsidiary to the exteritstheh
intercompany Indebtedness has been incurred tod@an part, the transfers of accounts receivabti#or payment intangibles,
interests therein and/or related assets and rigl#sch SPE Subsidiary in connection with a Seeatibn Transaction permitted
pursuant to clause (xix) above; and

(xxi) other Indebtedness not to exceed $100,000:0@My time outstanding.

SECTION 6.02 ._Liens (a) No Loan Party will, nor will it permit arof its Subsidiaries to, create, incur, assume amjie
to exist any Lien on any asset now owned or hezeaftquired by it, or assign or sell any incomeseenues (including accounts receivable)
or rights in respect of any thereof, except:

(i) Liens created under the Loan Documents;
(i) Permitted Encumbrances;

(i) any Lien on any asset of any Borrower or @ubsidiary existing on the Effective Date and eethfon
Schedule 6.0%ncluding any Lien that attaches by law to thegeexds thereof); providetiat (A) such Lien shall not apply to any
other property or asset of any Borrower or any #liday and (B) such Lien shall secure only thoskgaitions that it secures on the
Effective Date or, with respect to any such obliyad that shall have been extended, renewed arareted in accordance with
Section 6.01, Refinancing Indebtedness in respeceof;

(iv) any Lien existing on any asset (other than@uots and Inventory of any Loan Party), includimy &ien that
attaches by law to the proceeds thereof, prionécacquisition thereof by any Borrower or any Sdiasy or existing on any property
or asset (other than Accounts and Inventory oflasgn Party), including any Lien that attaches lwy ta the proceeds thereof, of ¢
Person that becomes a Subsidiary or is mergednsiotidated with any Borrower or any Subsidiary raftee date hereof prior to the
time such Person becomes a Subsidiary or is soad@ngconsolidated securing Indebtedness permitiddr Section 6.01(vii);
providedthat (A) such Lien is not created in contemplatidior in connection with such acquisition, mergeconsolidation or such
Person becoming a Subsidiary, as the case maBpsu¢h Lien shall not apply to any other assetuwh Borrower or Subsidiary or
any other Borrower or Subsidiary and (C) such lskall secure only those obligations that it secorethe date of such acquisition,
merger or consolidation or the date such Persoarbes a Subsidiary, as the case may be, or, wiglece$o any such obligations tl
shall have been extended, renewed or refinancaddordance with Section 6.01, Refinancing Indel#esdiin respect thereof;

(v) Liens on fixed or capital assets acquired, troiased or improved by any Borrower or any Subsidiancluding any

Lien that attaches by law to the proceeds theprofzidedthat (A) such Liens secure Indebtedness permityedause (vi) of
Section 6.01, (B) such Liens and
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the Indebtedness secured thereby are incurredtprmrwithin 180 days after such acquisition @& tompletion of such construction
or improvement, (C) the Indebtedness secured thietebs not exceed the cost of acquiring, constrgatr improving such fixed or
capital assets and any financing costs associagzdwith and (D) such Liens shall not apply to ather property or asset of such
Borrower or Subsidiary or any other Borrower or Sdiary;

(vi) in connection with the sale or transfer ofthk Equity Interests in a Subsidiary in a trarisagbermitted under
Section 6.05, customary rights and restrictiondaiord in agreements relating to such sale orfeapgnding the completion
thereof;

(vii) in the case of any Subsidiary that is notfzolly-owned Subsidiary, any put and call arrangetsiesirag-along and
tag-along rights and obligations, and transferiagins related to its Equity Interests set fdrtlits organizational documents or any
related joint venture or similar agreement;

(viii) any Lien on assets of any Foreign Subsidigmpvidedthat (A) such Lien shall not apply to any Collatemaany
other assets of any Borrower or any Domestic Sidrgicind (B) such Lien shall secure only Indebtedna other obligations of
such Foreign Subsidiary, or any other Foreign Slidnsi organized under the laws of the same natsosuah Foreign Subsidiary,
permitted hereunder;

(ix) reservations, limitations, provisos and coiwlis expressed in any original grant from any feb€anadian
Governmental Authority (in the case of Subsidiadeganized under the laws of Canada);

(x) Liens arising under operating leases whichsaitgect to the Personal Property Security Act éhtid);

(xi) Liens on assets of the Company not includethenCollateral securing Indebtedness incurred secared basis in
reliance on Section 6.01(xviii), subject (excepamy time following the release of the Liens of @alateral Documents on the
Collateral pursuant to Section 9.18(b)) to the exiea of an intercreditor agreement satisfactorthe Administrative Agent in its
Permitted Discretion in the case of any Lien on asset relating to any Collateral,

(xii) Liens arising out of the Sale/Leaseback Teati®ns permitted pursuant to Section 6.06;

(xiii) Liens on cash or Permitted Investments & @ompany or any Subsidiary securing obligationthefCompany or
any Subsidiary under Swap Agreements permittedruBéetion 6.07; providethat no cash or Permitted Investment shall be made
subject to such a Lien if after giving effect thierghe aggregate amount of cash and Permittecsimants subject to such Liens in
reliance on this Section 6.02(a)(xiii) would beexcess of $250,000,000;

(xiv) sales or other transfers of accounts recddgilayment intangibles and related assets pursoaand Liens
existing or deemed to exist in connection with, Biization Transactions permitted under Sectidi 6xix); and

(xv) other Liens on assets not included in the &etal securing Indebtedness or other obligatioraiaggregate
principal amount not to exceed $100,000,000 attimng outstanding.
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(b) Notwithstanding the foregoing, none of the lsgermitted pursuant to this Section 6.02 may wtiame attach to any
Collateral (or, at any time following a releaseL@ns pursuant to Section 9.18(b), other than pansto a Securitization Transaction, to any
asset that would have been included in the Colihtead such release not occurred) other than Redhiitens in respect of such Collateral .

SECTION 6.03._Rindamental Changes; Business Activitiega) No Loan Party will, nor will it permit arfyubsidiary to,
merge into or consolidate with any other Persomesmit any other Person to merge into or constdigdath it, or transfer all or substantially
all its assets to any Person, or liquidate or diies(ther than any Excluded Transfer), except, fifiat the time thereof and immediately after
giving effect thereto no Event of Default shall Baxccurred and be continuing, (i) any Borrowermy Subsidiary of a Borrower (other than
the Company) may merge into or transfer all or sariglly all its assets to a Borrower (other thiae Company) in a transaction in which a
Borrower (other than the Company) is the survivangcquiring entity, (ii) any Subsidiary (other tha Borrower) or any Person acquired in a
transaction permitted under Section 6.04 may metgeor consolidate with, or transfer all or sulpgialy all its assets to, any Subsidiary in a
transaction in which the surviving or acquiringignis a Subsidiary (and, if any party to such negrgr consolidation is a Loan Party, is a
Loan Party) and any special purpose Subsidiary ddrfor the purpose of effecting an acquisition aotlconducting any business or holding
assets other than daeinimis assets may merge into or consolidate with any Rdrsbe acquired in a transaction permitted unéeti&n 6.04
(iii) any Subsidiary (other a Loan Party) may meirge or consolidate with or transfer all or sulpsially all its assets to any Person in a
transaction permitted under Section 6.05 in whitghgurviving or acquiring entity is not a Subsigijdiv) any Subsidiary (other than a Loan
Party) may merge into or consolidate with or transfll or substantially all its assets to the Conypia a transaction in which the surviving or
acquiring entity is the Company, and (v) any Sulbsidthat is not a Loan Party may liquidate or digs if the Company determines in good
faith that such liquidation or dissolution is irethest interests of the Company and is not matededadvantageous to the Lenders; provided
that any such merger or consolidation or transfedlar substantially all assets involving a Pergloat is not a wholly-owned Subsidiary
immediately prior thereto shall not be permittedesa it is also permitted by Section 6.04.

(b) No Loan Party will, nor will it permit any ofs Subsidiaries to, engage, to any material exiemtny business other than
(i) the production, marketing and distribution ob#l products, any related food or agricultural picid, processes or business, the production,
marketing and distribution of renewable fuels, necguticals, biotech products and other renewaloléyets (or by-products), any other
business in which the Company or any Subsidiaryemamged on the Effective Date, and any busindstede ancillary or complementary to
the foregoing, (ii) transfers to and agreementb BPE Subsidiaries relating to Securitization Taatiens and (iii) in the case of SPE
Subsidiaries, Securitization Transactions and &etitens incidental or related thereto .

SECTION 6 .04 . _Investments, Loans, Advances r&uaes and Acquisitions No Loan Party will, nor will it permit any
of its Subsidiaries to, purchase, hold, acquirel(iging pursuant to any merger or consolidatiorhwaity Person that was not a Loan Party
a wholly-owned Subsidiary prior thereto), make threswise permit to exist any Investment in any oterson, or purchase or otherwise
acquire (in one transaction or a series of trafmae) all or substantially all the assets of arfyeotPerson or of a business unit, division,
product line or line of business of any other Persw assets acquired other than in the ordinanyseoof business that, following the
acquisition thereof, would constitute a substamt@tion of the assets of the Company and its Slidrses, taken as a whole, except:

(a) Permitted Investments;
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(b) Investments existing on the Effective Date aatforth on Schedule 6.@4 “Existing Investments” (but not any
additions thereto (including any capital contribug) made after the date hereof) and Investmenfersie on_Schedule 6.0#s
“Committed or Pending Investments” (but not anyiadds thereto (including any capital contributipiagher than as expressly set
forth on Schedule 6.04 or as otherwise permittedyant to other subsections of Section 6.04);

(c) Investments by the Loan Parties and the Sudorgédi in Equity Interests in any Subsidiary; predthat (i) such
Subsidiary is a Subsidiary prior to such Investraamtd (i) immediately after giving effect to eamfch Investment by a Loan Party
in any Subsidiary that is not a Loan Party, the loan Party Activities Basket Usage shall be noterthan the Non-Loan Party
Activities Basket;

(d) loans or advances made by a Borrower to angiSialoy or made by any Subsidiary to a Borroweary other
Subsidiary; providethat (i) the Indebtedness resulting therefrom isniged by Section 6.01(iv) (without regard to cdauC) of the
proviso thereto) and (ii) immediately after giviaffect to each such Investment by a Loan PartyynQubsidiary that is not a Loan
Party, the Non-Loan Party Activities Basket Usalgallsbe not more than the Non-Loan Party Activitdesket;

(e) Guarantees by any Borrower or any Subsidiatpaébtedness or other obligations of any Borrogreany Subsidiary;
providedthat (i) a Subsidiary shall not Guarantee the Sedaies unless such Subsidiary has Guaranteedhhgafons pursuant to
the Security Agreement, (ii) any such Guaranteesiitoing Indebtedness is permitted by Section &(ilil a Subsidiary that has not
Guaranteed the Obligations pursuant to the SecAgtgement shall not Guarantee any Indebtednesther obligations of any Loe
Party and (iv) immediately after giving effect tach such Investment by a Loan Party in any Subyidiat is not a Loan Party, the
Non-Loan Party Activities Basket Usage shall bemote than the Non-Loan Party Activities Basket;

(f) Investments received in connection with thekraptcy or reorganization of, or settlement of delient accounts and
disputes with, customers and suppliers, in eacé icathe ordinary course of business;

(9) Investments made as a result of the receippbotash consideration from a sale, transfer, leas¢her disposition of ar
asset in compliance with Section 6.05;

(h) Investments in the form of Swap Agreements pigechby Section 6.07;
(i) payroll, travel and similar advances to direstand employees of any Loan Party or any Subgidiacover matters that
are expected at the time of such advances to aetras expenses for accounting purposes andréhatame in the ordinary course

business;

(j) loans or advances to directors, officers angllegees of the Company or any Subsidiary madedrotdinary course of
business; providethat the aggregate amount of such loans and advanutstanding at any time shall not exceed $100000,

(k) [reserved];

(I) Guarantees permitted pursuant to clauses §, i, (vi), (vii), (xi), (xiii), (xiv) and (xv);
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(m) Investments made in the ordinary course diitsiness by or on behalf of any captive insurameepany or retirement
plan, including Tyson International Company, Lfdaskocil Food Service Company Pension Plan, Peri3iam for Hourly
Employees of Continental Deli Foods, Inc., The CBlelnsion Scheme, Trust Under Retirement Income &8P, Inc., Retirement
Income Plan of IBP, Inc. or Executive Savings Ri&ilyson Foods, Inc. and any successor or assigimedbregoing);

(n) Permitted Acquisitions;
(o) Permitted Non-Loan Party Acquisitions;
(p) Investments arising or made under Securitipafimnsactions permitted under Section 6.01(xix}t a

(g) other Investments and acquisitions; provittedd, at the time each such Investment or acqorisif purchased, made or
otherwise acquired and after giving effect thert#ie,Non-Loan Party Activities Basket Usage shalhbt more than the Non-Loan

Party Activities Basket.

SECTIO N 6.05._Asset SaledNo Loan Party will, nor will it permit of its Ssidiaries to, transfer, lease or otherwise
dispose of any asset, including any Equity Inteo@sied by it, nor will any Loan Party permit anyitsf Subsidiaries to issue any additional
Equity Interest in such Subsidiary (other than oarower or any other Subsidiary in compliancev8ection 6.03 or 6.04), except:

(a) sales, transfers, leases and other dispositibimventory, farm products, used or surplus emépt, cash and Permitted
Investments, in each case in the ordinary coursmisihess;

(b) sales, transfers, leases and other disposittoasBorrower or a Subsidiary; providedht any such sales, transfers, leases
or other dispositions involving a Subsidiary theahdt a Loan Party shall be made in compliance @éttions 6.04 and 6.09;

(c) sales to effect Sale/Leaseback Transactiomsitied by Section 6.06;
(d) Restricted Payments permitted by Section 6.08;

(e) sales or other dispositions of documents Ief itit the ordinary course of business with respestles of Inventory to
foreign customers;

(f) any Excluded Transfer;

(9) sales, transfers and dispositions of accowaisivable in connection with the compromise, settiet or collection
thereof;

(h) dispositions resulting from any casualty owuiresl damage to, or any taking under power of entidemain or by
condemnation or similar proceeding of, any propertgsset of any Borrower or any Subsidiary;

(i) dispositions of Permitted Investments in thdioary course of business;

() in the case of each Person referred to in 8a@i04(m), dispositions of Investments in the wady course of its busine
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(k) sales, transfers, leases and other dispositibassets that are not permitted by any othergpapd of this Section;
providedthat (i) the aggregate fair market value of alkéssold, transferred, leased or otherwise disposedreliance on this
paragraph shall not (A) during any 12-month permd;eed $300,000,000, and (B) during the termisfAlgreement, exceed 5% of
consolidated total assets of the Company as d#tifothe most recent consolidated balance sheieod€ompany delivered to the
Administrative Agent pursuant to Section 5.01(ajlijrat the time of any proposed disposition tortzle in reliance on this
paragraph (k), and (ii) such assets shall not aelQollateral other than Collateral owned by a #lidny all the assets of which, or
all the Equity Interests in which, are disposed®part of the same transaction; and

() sales, transfers and other dispositions of antoreceivable, payment intangibles and relatedtapursuant to
Securitization Transactions permitted under SediOi (xix) or (xx);

providedthat all transfers, leases or dispositions perohitiereby (other than those permitted by paragréphso the extent the applicable
transaction is solely among the Loan Parties, dhdlfove) shall be made for fair value and (othant(1) those permitted by paragraphs (a),
to the extent the applicable transaction relatd2etanitted Investments, (b), (c), (d), (9), (i) d)dand (2) other dispositions of assets havir

the aggregate for all such dispositions duringténm of this Agreement taken together a fair vaha is less than $50,000,000) for at least
75% cash consideration.

Notwithstanding the foregoing, (a) no such saleamsfer of any Equity Interests in any Subsiditrgll be permitted unless (i) such Eqt
Interests constitute all the Equity Interests iats8ubsidiary held by the Loan Party and the Sidosés and (ii) immediately after giving
effect to such transaction, the Company and theiflisies shall otherwise be in compliance withtiac6.04, and (b) no sale or transfer of
any Intellectual Property (as defined in the Segukgreement) shall be made that would result altdss by the Company of the free and
unconditional use of the Tyson name or prevengydlinder or increase the cost of the AdministeafAgent’s exercise of its rights under the
license to Intellectual Property granted underSbeurity Agreement (it being understood that (i thause (b) is not intended to prevent the
grant of any license or Lien on Intellectual Prapeo long as all rights necessary to enable thaiAidtrative Agent to exercise its rights in
respect of the Collateral are reserved and (2) titrees after the release of the Collateral punsua Section 9.18(b) this clause (b) shall be
read as if the Collateral had not been so released)

SECTION 6.06._Sald/easeback TransactionsNo Loan Party will, nor will it permit any ofs Subsidiaries to, enter into
any Sale/Leaseback Transaction except (a) anySalefiLeaseback Transaction that is made for casideration in an amount not less than
the fair value of the related fixed or capital ass®l is consummated within 180 days after suchidaer or such Subsidiary acquires or
completes the construction of the related fixedapital asset, providetiat the aggregate amount of Sale/Leaseback Trémissic
consummated in reliance on this clause (a), tatigather with the aggregate principal amount of lteléness incurred in reliance on clause
(vi) of Section 6.01, at any time outstanding shall exceed $100,000,000, (b) Sale/Leaseback Teansa in respect of the Company’s
headquarters located at 2200 Don Tyson Parkwayn@tale, Arkansas 72762, the Discovery Center &atat 3436 Cambridge Street,
Springdale, Arkansas 72764, and TFM’s headqualdeeted at 800 Stevens Port Drive, Dakota DunestiSbakota 57049, in an aggregate
amount for all Sale/Leaseback Transactions consuethia reliance on this clause (b) not to exceesDF100,000 and (c) other
Sale/Leaseback Transactions; provittest immediately after giving effect to the consuation thereof the General Debt Basket Usage shall
be not more than $1,000,000,000 and the SecuretiB2etiet Usage shall be not more than $500,000,000.

SECTION 6.07._Swap Agrements. No Loan Party will, nor will it permit any ofs Subsidiaries to, enter into any Swap
Agreement, except (a) Swap Agreements enteredartiedge or
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mitigate risks to which a Borrower or a Subsidiaag actual exposure (as opposed to fluctuatiotieinalue of the Equity Interests or
Indebtedness of the Loan Parties or any Subsidang)(b) Swap Agreements entered into in ordeffextvely cap, collar or exchange
interest rates (from fixed to floating rates, frome floating rate to another floating rate or otfise) with respect to any interest-bearing
liability, Indebtedness or investment of a Borrowerany Subsidiary.

SECTION 6.08._Restricted Payments; Certain Payments of Indebtednega) No Loan Party will, nor will it permit any
of its Subsidiaries to, declare or make, or agogealy or make, directly or indirectly, any ResgtPayment, except that (i) each Subsidiary
may declare and pay dividends or make other digtahs with respect to its Equity Interests (but liguidating distributions to the
Company), ratably to the holders of such Equitgiests, (i) the Company may make cash paymetistirof the issuance of fractional
shares representing insignificant interests inGbmpany in connection with the exercise of warraopgions or other securities convertible
into or exchangeable for Equity Interests in thenBany, (iii) the Company may pay dividends payaolely in common Equity Interests of
the Company, and (iv) so long as no Default shealehoccurred and be continuing, the Company maladeand pay dividends on, redeem,
purchase or acquire, or make other distributiorth véspect to, its Equity Interests in amountsexaeding Consolidated Net Income
Available for Restricted Payments.

(b) No Loan Party will, nor will it permit any ofs Subsidiaries to, make or agree to pay or makegtty or indirectly, any
payment or other distribution (whether in cashysiéies or other property) of or in respect of pipal of or interest on any Indebtedness, or
any payment or other distribution (whether in caslturities or other property), including any simikfund or similar deposit, on account of
the purchase, redemption, retirement, acquisitancelation or termination of any Indebtednessepc

(i) payments of or in respect of Indebtedness edceahder the Loan Documents;

(i) regularly scheduled interest and principal peynts (and payments made in respect of conversiormnvertible
notes made in connection with the satisfactionrimfiqg triggers in respect of the common stockhef Company or in respect of the
relationship between the pricing of such commonlstnd the pricing of such convertible notes) abwhen due in respect of any
Indebtedness, other than payments in respect ofduated Indebtedness prohibited by the suboridingirovisions thereof;

(iii) refinancings of Indebtedness with Refinancindebtedness to the extent permitted by Sectiob; 6.

(iv) payment of secured Indebtedness that becomessl a result of the voluntary sale or transfehefassets securing
such Indebtedness in transactions permitted heezund

(v) prepayments or repurchases by any Foreign 8ialgiof the Indebtedness of such Foreign Subsidiathe
Indebtedness of any other Foreign Subsidiary orgahiinder the laws of the same nation as suchdrofibsidiary;

(vi) payment of Indebtedness owed to any Loan Party
(vii) prepayments or repurchases of the 2011 Notes2013 Notes or the Senior Notes so long an@¥efault shall

have occurred and be continuing and (B) eitheraftEr giving effect to such prepayment or repurehas Loan shall be outstanding,
or (2) the Company has
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Corporate Ratings of at least Baa3 from Moody’s anig@ast BBB- from S&P, in each case with stahittomk or better;

(viii) prepayments or repurchases of any Indebtesli¢her than the 2011 Notes, the 2013 Notes dé¢hér Notes so
long as (A) no Default shall have occurred anddgiouing, (B) either (1) after giving effect tocduprepayment or repurchase, no
Loan shall be outstanding, or (2) the Company hap@ate Ratings of at least Baa3 from Moody’s ani@ast BBB- from S&P, in
each case with stable outlook or better, and (EXXbmpany reasonably expects that after givingceféesuch prepayment or
repurchase, the Loan Parties shall have unrestridenestic cash in an amount not less than theeggtg principal amount of
Indebtedness becoming due (or in respect of whilgisoto purchase will be required to be made)ruthe 12-month period
commencing with the day on which such prepaymen¢purchase is to be made (it being understooddhgiurposes of
determining the aggregate amounts of such caslfssuth Indebtedness, to the extent Indebtednetfésised or effectively
defeased pursuant to its terms or otherwise (imetpugursuant to the establishment of the Senioebldtccount), such defeased or
effectively defeased Indebtedness and all cashtaseiflect such defeasance or effective defeas@ndeding all amounts contained
in the Senior Notes Account) shall be disregardadgt

(ix) payment of Indebtedness outstanding underSaguritization Transaction to the extent made withproceeds of
collections on accounts receivable, payment intdlegiand related assets that are subject to suhisation Transaction (or to the
extent made pursuant to customary securitizatiaretakings).

SECTION 6.09._Tran sactions with Affiliates No Loan Party will, nor will it permit any ofs Subsidiaries to, sell, lease,
license or otherwise transfer any assets to, atyase, lease, license or otherwise acquire anysgfssm, or otherwise engage in any other
transactions with, any of its Affiliates, excep} {@nsactions in the ordinary course of businkatdre at prices and on terms and conditions
not less favorable to such Borrower or such Suligidhan could be obtained on an arm’s-length Hasms unrelated third parties, (b)
transactions between or among the Loan Partiemwoliving any other Affiliate, (c) any Restricte@ynent permitted by Section 6.08, (d)
Excluded Transfers, (e) investment transactionk waiptive insurance companies and retirement et ordinary course of business, (f)
transactions between or among Subsidiaries thatatreoan Parties, (g) compensation and indemtiéinaof, and other employment
arrangements with, directors, officers and empleydesuch Borrower or such Subsidiary enteredénatfdinary course of business, (h)
Indebtedness incurred in reliance on Section GiRX{v) or (v), (i) Guarantees expressly pernittender Section 6.01 or 6.04, (j) any
Investment made in reliance on Section 6.04(c),(&) (i) or (j), or (k) customary securitizatiagreements with any SPE Subsidiary in
connection with the establishment or maintenan@ngfSecuritization Transaction.

SECTION 6.10._Regsic tive Agreements No Loan Party will, nor will it permit any ofs Subsidiaries to, directly or
indirectly enter into, incur or permit to exist aagreement or other arrangement that prohibits;icessor imposes any condition upon (a) the
ability of any Loan Party or any Subsidiary to ¢egdéncur or permit to exist any Lien upon anytsefassets to secure any Obligations or (b)
the ability of any Subsidiary to pay dividends ther distributions with respect to its Equity Irgsts or to make or repay loans, advances or
Investments to a Borrower or a Subsidiary or tor@ngee Indebtedness of a Borrower or a Subsidpoyidedthat (i) the foregoing shall not
apply to (A) restrictions and conditions imposeddoy or by any Loan Document, (B) restrictions aodditions imposed by the Senior Nc
Documents or any agreement or document governimgidencing Refinancing Indebtedness in respetti@mBenior Notes permitted under
clause (iii) of Section 6.01, providdlat the restrictions and conditions containedniyn such agreement or document are not less
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favorable to the Lenders than the restrictions@ndlitions imposed by the Senior Notes Documefisréstrictions and conditions existing
on the date hereof identified on Schedule ki@ shall apply to any amendment or modificatigpanding the scope of, any such restriction
or condition), (D) in the case of any Subsidiargttis not a wholly-owned Subsidiary (other than Supsidiary Loan Party), restrictions and
conditions imposed by its organizational documentany related joint venture or similar agreempmyidedthat such restrictions and
conditions apply only to such Subsidiary and itbSdiaries and to any Equity Interests in such ®ligny and its Subsidiaries, and (E)
restrictions or conditions (i) imposed on any SRibstdiary in connection with any Securitization fisaction or (ii) otherwise relating to any
SPE Subsidiary, (ii) clause (a) of the foregoingllshot apply to (A) restrictions or conditions ioged by any agreement relating to secured
Indebtedness permitted by this Agreement if sustrictions or conditions apply only to the asseisusing such Indebtedness or (B)
customary provisions in leases and other agreemesttscting the assignment thereof and (iii) c&(s) of the foregoing shall not apply to
(A) customary restrictions and conditions contaiiredgreements relating to the sale of a Subsid@rg business unit, division, product line
or line of business, that are applicable solelydimm such sale, providetiat such restrictions and conditions apply onlth® Subsidiary and
its Subsidiaries, or the business unit, divisiaodpct line or line of business, that is to be soid such sale is permitted hereunder, or

(B) restrictions and conditions imposed by agreamesiating to Indebtedness of any Subsidiary isterce at the time such Subsidiary
became a Subsidiary and otherwise permitted urdese (vii) of Section 6.01 (but shall apply to amgendment or modification expanding
the scope of any such restriction or conditiondyvtedthat such restrictions and conditions apply onlguoh Subsidiary and its Subsidiar
or (C) restrictions and conditions imposed by agreets relating to Indebtedness of Foreign Subs@digrermitted under Section 6.01(xiii),
providedthat such restrictions and conditions apply onlfféoeign Subsidiaries.

SECTION 6.11._Amendment of ilterial Documents No Loan Party will, nor will it permit any ofd Subsidiaries to,
amend, modify or waive any of its rights undergay Senior Notes Document, (b) any agreement tnuim&nt governing or evidencing any
Covered Notes or (c) its certificate of incorpavatibylaws or other organizational documents, thezase to the extent such amendment,
modification or waiver could reasonably be expedttede adverse in any material respect to the Lisnde

SECTION 6.12._Interest Expense Coage Ratio. The Loan Parties will not permit the ratio of (ipnsolidated EBITD/
to (ii) Consolidated Cash Interest Expense for@eryod of four consecutive fiscal quarters to tsstthan 3.00 to 1.00.

SECTION 6.13._Leverage atio. The Loan Parties will not:

(a) permit the Leverage Ratio to be more than 83000 as of the last day of any fiscal quartat ttoes not occur
during a Special Period (as defined below); or

(b) permit the Leverage Ratio to be more than 40D00 as of the last day of any fiscal quartat thoes occur
during a Special Period.

A “ Special Period shall mean each period commencing with a fiscalrter during which a Designated Acquisition issummated
and ending on the day immediately following therthdiscal quarter end date following the date dricl such Designated
Acquisition is consummated, provid#tht following the commencement of any Specialdkrio other Special Period may occur
until such Special Period shall have ended and.¢werage Ratio shall have been 3.50 to 1.00 ordes¥ the last day of not less
than two successive fiscal quarters thereafter.
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SE C TION 6.14._Changes in Fiscal Periodblo Loan Party will change its fiscal year or charits method of determinir
fiscal quarters.

ARTICLE VII
Events of Default
If any of the following events (any such event,"&vent of Default’) shall occur:

(a) any Borrower shall fail to pay any principalasfy Loan or any reimbursement obligations in respeany LC
Disbursement when and as the same shall becomandiygayable;

(b) any Borrower shall fail to pay any interestany Loan or any fee or any other amount (other straamount referred to
in paragraph (a) of this Article) payable under &ogn Document, when and as the same shall becamarttl payable, and such
failure shall continue unremedied for a periodrwée Business Days or more;

(c) any representation, warranty or statement noadieemed made by or on behalf of any Loan Party in connection
with this Agreement or any other Loan Documentrgr amendment or modification hereof or thereof aiwer hereunder or
thereunder, or in any report, certificate, finahstatement or other document furnished pursuaat to connection with this
Agreement or any other Loan Document or any amentioremodification hereof or thereof or waiver harder or thereunder, shall
prove to have been incorrect in any material resf@ecin the case of any representation, warrantstatement qualified by
materiality, in any respect) when made or deemediena

(d) any Loan Party shall fail to observe or perf@ny covenant, condition or agreement containegkiction 5.02(a), 5.03
(with respect to any Loan Party’s existence) o8m0in Article VI of this Agreement;

(e) any Loan Party shall fail to observe or perfamy covenant, condition or agreement containehinLoan Document
(other than those specified in paragraph (a), (l§)ipof this Article), and, except as otherwiseypded in such Loan Document, st
failure shall continue unremedied for a period @fdays after notice thereof from any Lender orAdeninistrative Agent to the
Company;

(f) the Company or any Subsidiary shall fail to many payment (whether of principal or interest esghrdless of amount)
in respect of any Material Indebtedness, when artti@same shall become due and payable aftexlimagon of any applicable
grace periods;

(9) any event or condition occurs (including thiggering of any change in control or similar evetith respect to the
Company) that results in any Material Indebtedies®ming due prior to its scheduled maturity ordffect of which default or
other event or condition is to cause, or to peth@tholder or holders of any Material Indebtedr{ess trustee or agent on behalf of
such holder or holders) to cause such Indebtedodsscome due prior to its scheduled maturity aetpire, with the giving of
notice if required, any Material Indebtedness tadmurchased, prepaid, defeased or redeemed (atitalyaor otherwise), prior to
its stated maturity, providetiat this paragraph (g) shall not apply to secumeeébtedness that becomes due as a result oflthe sa
transfer or other disposition (including as a resfia casualty or condemnation event) of the priyp@r assets securing such
Indebtedness (to the extent such sale,

78




transfer or other disposition is not prohibited enthis Agreement); or there shall occur any eteat constitutes a default,
amortization event, event of termination or siméaent under or in connection with any Securit@afl ransaction that is Material
Indebtedness, or the Company or any other Subgidiell fail to observe or perform any term, covenaondition or agreement
contained in or arising under any such Securitirafiransaction, if, as a result of such event iburkg, the lenders or purchasers
thereunder or any agent acting on their behalfl shaise or be permitted to cause (with or withbetgdiving of notice, the lapse of
time or both) such Securitization Transaction @& ¢bmmitments of the lenders or purchasers thesrunderminate or cease to be
fully available;

(h) an involuntary proceeding shall be commencegainanvoluntary petition shall be filed seekingl@nkruptcy,
liquidation, winding up, dissolution, reorganizatj@xamination, suspension of general operatiomshar relief in respect of a Loan
Party or any Material Subsidiary or its debts, oa substantial part of their assets, under anyfatdstate or foreign bankruptcy,
insolvency, receivership or similar law now or hadter in effect or (ii) the appointment of a rea®ivtrustee, custodian, sequestrator,
conservator or similar official for a Loan Partyaoty Material Subsidiary or for a substantial drits assets, and, in any such case,
such proceeding or petition shall continue undisedsor unstayed for 90 days or more or an orddeoree approving or ordering
any of the foregoing shall be entered;

(i) any Loan Party or any Material Subsidiary siflivoluntarily commence any proceeding or fileygetition seeking
liquidation, reorganization or other relief undeydederal, state or foreign bankruptcy, insolvemegeivership or similar law now
or hereafter in effect, (ii) consent to the ingtiin of, or fail to contest in a timely and appriape manner, any proceeding or petition
described in paragraph (h) of this Article, (iippy for or consent to the appointment of a recgitreistee, custodian, sequestrator,
conservator or similar official for any Loan Padryany Material Subsidiary or for a substantial diits assets, (iv) file an answer
admitting the material allegations of a petitidedi against it in any such proceeding, (v) makergegal assignment for the benefit of
creditors or (vi) take any action for the purpo$eféecting any of the foregoing;

() any Loan Party or any Material Subsidiary shedtome unable, admit in writing its inability @ilfgenerally to pay its
debts as they become due;

(k) one or more judgments for the payment of manegn aggregate amount in excess of $50,000,00Dksheendered
against any Loan Party, any Subsidiary of a LoatyRa any combination thereof and the same skatlain unpaid or undischarged
for a period of 30 consecutive days during whicharion shall not be effectively stayed, or anyacshall be legally taken by a
judgment creditor to attach or levy upon any asse#y Loan Party or any Subsidiary of any LoartyP® enforce any such
judgment;

(I) an ERISA Event shall have occurred that, inapaion of the Required Lenders, when taken tagretbith all other
ERISA Events that have occurred, is reasonabllit®ehave a Material Adverse Effect;

(m) any Loan Document shall for any reason ceabe tor shall be asserted by any Loan Party nbét@ legal, valid and
binding obligation of any Loan Party;

(n) a Change in Control shall occur;
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(o) the Security Agreement shall fail to remairiiitt force or effect or any action shall be takgnamy Loan Party to
discontinue or to assert the invalidity or unenéataility of the Security Agreement, or any Loantahall deny that it has any
further liability under the Security Agreement tbieh it is a party, or shall give notice to sucfeef; or

(p) any Collateral Document shall for any reasadhtéecreate a valid and perfected first priorigcarity interest in any
Collateral purported to be covered thereby, exaspiermitted by the terms of any Collateral Docurnemany Collateral Document
shall fail to remain in full force or effect,

then, and in every such event (other than an evhtrespect to any Borrower described in paragi@plor (i) of this Article), and at any

time thereafter during the continuance of such gubha Administrative Agent may, and at the requéshe Required Lenders shall, by notice
to the Loan Parties, take either or both of thiofeihg actions, at the same or different time3:tdiminate the Commitments, and thereupon
the Commitments shall terminate immediately, aiydiéclare the Loans then outstanding to be dugpagdble in whole (or in part, in which
case any principal not so declared to be due ayabpa may thereafter be declared to be due andopegyand thereupon the principal of the
Loans so declared to be due and payable, togeitfeaecrued interest thereon and all fees and athkgations of the Loan Parties accrued
hereunder, shall become due and payable immediatghout presentment, demand, protest or othaceaf any kind, all of which are
hereby waived by the Loan Parties; and in cas@pkaent with respect to any Borrower describegaragraph (h) or (i) of this Article, the
Commitments shall automatically terminate and ttiegipal of the Loans then outstanding, togetheéhwaiccrued interest thereon and all fees
and other obligations of the Loan Parties accruedunder, shall automatically become due and payafithout presentment, demand,
protest or other notice of any kind, all of whiale &ereby waived by the Loan Parties. Upon the@mweace and continuance of any Event of
Default, the Administrative Agent may, and at thquest of the Required Lenders shall, exerciseights and remedies provided to the
Administrative Agent under the Loan Documents dewator equity, including all remedies provided enthe UCC.

ARTICLE VIII

The Administrative Agent

Each of the Lenders and the Issuing Lenders herabyocably appoints the Administrative Agent asdgent and authoriz
the Administrative Agent to take such actions srbiéhalf, including execution of the other Loan Dments, and to exercise such powers as
are delegated to the Administrative Agent by thiengeof the Loan Documents, together with such astend powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativeekg and the Lenders, and the Borrowers ¢
not have rights as a third party beneficiary of ahguch provisions.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiagty as a Lender as
any other Lender and may exercise the same ashtibugre not the Administrative Agent, and suchlband its Affiliates may accept
deposits from, lend money to and generally engagay kind of business with the Loan Parties or @nlsidiary of a Loan Party or other
Affiliate thereof as if it were not the Administra@ Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set forttnénLoan
Documents. Without limiting the generality of tfegegoing, (a) the Administrative Agent shall net$ubject to any fiduciary or other
implied duties, regardless of whether a Defaultd@murred and is continuing, (b) the Administrathvgent shall not have any duty to take
discretionary
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action or exercise any discretionary powers, exdeggtretionary rights and powers expressly contatepl by the Loan Documents that the
Administrative Agent is required to exercise intug as directed by the Required Lenders (or stlcbranumber or percentage of the Lenc
as shall be necessary or believed by the Admitiigér@gent in good faith to be necessary undercir@imstances as provided in Section
9.02), and (c) except as expressly set forth irLtien Documents, the Administrative Agent shall inate any duty to disclose, and shall not
be liable for the failure to disclose, any inforiatrelating to any Loan Party that is communicatedr obtained by the bank serving as
Administrative Agent or any of its Affiliates in grcapacity. The Administrative Agent shall notliadle for any action taken or not taken by
it with the consent or at the request of the Rexguirenders (or such other number or percentageedienders as shall be necessary under the
circumstances as provided in Section 9.02 or betldw the Administrative Agent in good faith tormcessary) or in the absence of its own
gross negligence or wilful misconduct. The Admiirive Agent shall be deemed not to have knowlexfgmy Default unless and until
written notice thereof is given to the AdministvatiAgent by the Company or a Lender, and the Adstriative Agent shall not be responsible
for or have any duty to ascertain or inquire injafy statement, warranty or representation made in connection with any Loan
Document, (ii) the contents of any certificate,aer other document delivered hereunder or imeotion with any Loan Document, (iii) the
performance or observance of any of the covenagteements or other terms or conditions set fortimy Loan Document or the occurrence
of any Default, (iv) the validity, enforceabilitgffectiveness, genuineness or accuracy of any Dmenument or any other agreement,
instrument or document, (v) the creation, perfecto priority of Liens on the Collateral or the gteince of the Collateral, or (vi) the
satisfaction of any condition set forth in Artidh or elsewhere in any Loan Document, other thacdiafirm receipt of items expressly
required to be delivered to the Administrative Agen

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyigon, any representation,
notice, request, certificate, consent, statemastiument, document or other writing (including abgctronic message, Internet or intranet
website posting or other distribution) believeditayp be genuine and to have been signed or sestherwise authenticated by the proper
Person. The Administrative Agent also may relyrupay statement made to it orally or by telephamttzelieved by it to be made by the
proper Person, and shall not incur any liability fielying thereon. The Administrative Agent maysaolt with legal counsel (who may be
counsel for the Loan Parties), independent accatstnd other experts selected by it, and shalbediable for any action taken or not taken
by it in accordance with the advice of any suchnsel, accountants or experts, other than to thenexst court of competent jurisdiction
determines by final and nonappealable judgmentlilialo have resulted from the gross negligencevidiul misconduct of the Administrativ
Agent.

The Administrative Agent may perform any and alduties and exercise its rights and powers biirough any one or
more sub-agents appointed by the AdministrativerAgd@he Administrative Agent and any such sub-ageay perform any and all its duties
and exercise its rights and powers through thepeetive Related Parties. The exculpatory pronssiaf this Article shall apply to any such
sub-agent and to the Related Parties of the Adtratige Agent and any such sub-agent, and shalydappheir respective activities in
connection with the syndication of the credit féigik provided for herein as well as activitiesAgBninistrative Agent.

In determining compliance with any condition heréeinto the making of a Loan, that by its terms niestulfilled to the
satisfaction of a Lender, the Administrative Agergy presume that such condition is satisfactosuth Lender unless the Administrative
Agent shall have received notice to the contramyfisuch Lender prior to the making of such Loan.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this gaaph, the
Administrative Agent may resign at any time upoticeto the Lenders
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and the Company. Upon any such resignation, tlygiiRed Lenders shall have the right, with the cobheéthe Company in the absence of a
continuing Event of Default, to appoint a succesdbno successor shall have been so appointeddbZompany and the Required Lenders
and shall have accepted such appointment withitha38 after the retiring Administrative Agent givegtice of its resignation, then the retir
Administrative Agent may, on behalf of the Lendexspoint a successor Administrative Agent thatldbeh commercial bank with an office
in New York, New York, or an Affiliate of any sudommercial bank, in either case, acceptable t&€tmapany in the absence of a contint
Event of Default (such acceptance not to be unredsy withheld or delayed). Upon the acceptandésaippointment as Administrative
Agent hereunder by a successor, such successbsgbated to and become vested with all the rigitwiers, privileges, obligations and
duties of the retiring Administrative Agent, ane ttetiring Administrative Agent shall be dischardemim all its duties and obligations under
the Loan Documents. The fees payable by the Bam®wo a successor Administrative Agent shall leestime as those payable to its
predecessor unless otherwise agreed in writingdrtwhe Company and such successor. After the iislimitive Agent’s resignation
hereunder, the provisions of this Article and Sec8.03 shall continue in effect for the benefisath retiring Administrative Agent, its sub-
agents and their respective Related Parties ireoegh any actions taken or omitted to be takeary of them while it was acting as
Administrative Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agenainy other
Lender or any of their Related Parties and basezlioh documents and information as it has deemgppate, made its own credit analysis
and decision to enter into this Agreement. Eaaidee also acknowledges that it will, independeatig without reliance upon the
Administrative Agent or any other Lender or anythedir Related Parties and based on such documedtsiformation as it shall from time to
time deem appropriate, continue to make its owristtets in taking or not taking action under or lthapon this Agreement, any other Loan
Document or related agreement or any documentdoeai hereunder or thereunder.

Each Lender hereby agrees that (a) it has requastegy of each Report prepared by or on behatli@fAdministrative
Agent; (b) the Administrative Agent (i) makes npmesentation or warranty, express or implied, akéocompleteness or accuracy of any
Report or any of the information contained them@imny inaccuracy or omission contained in or ne¢ato a Report and (ii) shall not be liable
for any information contained in any Report; (6@ RReports are not comprehensive audits or exaraimgtand that any Person performing
examination will inspect only specific informatioegarding the Loan Parties and will rely signifitgmupon the Loan Parties’ books and
records, as well as on representations of the Baaties’ personnel and that the Administrative Agerdertakes no obligation to update,
correct or supplement the Reports; (d) it will kediiReports confidential and strictly for its imt@l use, not share the Report with any Loan
Party or any other Person except as otherwise grethpursuant to this Agreement; and (e) withauttling the generality of any other
indemnification provision contained in this Agreemet will pay and protect, and indemnify, defeadd hold the Administrative Agent and
any such other Person preparing a Report harmiessdnd against, the claims, actions, proceedisages, costs, expenses, and other
amounts (including reasonable attorney fees) ircuas the direct or indirect result of any thirdtipa who might obtain all or part of any
Report through the indemnifying Lender.

Each Lender hereby authorizes and directs the Aidtrative Agent to enter into and perform eachricrieditor agreement
contemplated by Section 6.02(a)(xi).
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ARTICLE IX

Miscellaneous

SECTION 9.01 . Notices (a) Except in the case of notices and othemgonications expressly permitted to be given by
telephone (and subject to paragraph (b) belowhatltes and other communications provided forihesball be in writing and shall be
delivered by hand or overnight courier service,laethby certified or registered mail or sent by fagke or by other electronic transmission,
follows:

(i) if to any Loan Party, to the Company at:

2200 Don Tyson Parkway
Springdale, Arkansas 72762
Attention: Matt Ellis

Telecopy No.: (479) 757-6875
email: matt.ellis@tyson.com

with a copy to:

2200 Don Tyson Parkway
Springdale, Arkansas 72762
Attention: R. Read Hudson
Telecopy No.: (479) 757-6563
email: read.hudson@tyson.com

(ii) if to the Administrative Agent or the Swingkn_ender, to:

JPMorgan Chase Bank, N.A.

1111 Fannin Street, 10th Floor

Houston, Texas 77002

Attention: Loan and Agency Services Group
Telecopy No.: (713) 750-2782

with a copy to:

JPMorgan Chase Bank, N.A.

383 Madison Avenue,

New York, NY 10179

Attention: Lauren Baker

Telecopy No.: (212) 270-3756

email: lauren.m.baker@jpmorgan.com; and

(i) if to any other Lender or Issuing Lender,it@t its address or facsimile number set forthisrAdministrative
Questionnaire.

All such notices and other communications (i) $8nhand or overnight courier service, or mailedbytified or registered mail, shall be

deemed to have been given when received or (it)sefacsimile or by other electronic transmissabiall be deemed to have been given v
confirmed by telephone,
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facsimile or email, providethat if not given during normal business hourstfa recipient, shall be deemed to have been givdreapening
of business on the next Business Day for the reotpi

(b) Any party hereto may change its address ocoghg number for notices and other communicatiomsureler by notice 1
the other parties hereto (or, in the case of shelmge by a Lender, by notice to the Company anddtiministrative Agent). Notices and
other communications to the Lenders hereunder risaytee delivered or furnished by electronic commation (including email and Interne
or intranet websites) pursuant to procedures aguprty the Administrative Agent, providéiiht the foregoing shall not apply to notices tg
Lender pursuant to Article Il if such Lender hagified the Administrative Agent that it is incapeldf receiving notices under such Article
electronic communication. The Administrative Agenthe Company (on behalf of itself and the ottman Parties) may, in its discretion,
agree to accept notices and other communicatioitdieeunder by electronic communications purst@aprocedures approved by it,
providedthat approval of such procedures may be limitepltticular notices or communications. All noticeslather communications giv:
to any party hereto in accordance with the prowisiof this Agreement shall be deemed to have been gn the date of receipt.

SECTION 9.02._Waivers; Arandments. (a) No failure or delay by the Administrativgént, any Issuing Lender or any
Lender in exercising any right or power hereundearraer any other Loan Document shall operatevaaiger thereof, nor shall any single or
partial exercise of any such right or power, or abgndonment or discontinuance of steps to enfarck a right or power, preclude any other
or further exercise thereof or the exercise of @ttmer right or power. The rights and remedieshefAdministrative Agent, the Issuing
Lenders and the Lenders hereunder and under aay lotan Document are cumulative and are not exausi any rights or remedies that
they would otherwise have. No waiver of any prmnisof any Loan Document or consent to any depatbyrany Loan Party therefrom shall
in any event be effective unless the same shalebmitted by paragraph (b) of this Section, and thech waiver or consent shall be effective
only in the specific instance and for the purpasenfhich given. Without limiting the generality tife foregoing, the making of a Loan or the
issuance of a Letter of Credit shall not be corstras a waiver of any Default, regardless of whettiee Administrative Agent, any Issuing
Lender or any Lender may have had notice or knogdeaf such Default at the time. No notice to andad on the Company or any Loan
Party in any case shall entitle the Company orlayan Party to any other or further notice or demiargimilar or other circumstances.

(b) Neither this Agreement nor Loan Document nor pirovision hereof or thereof may be waived, amednotemodified
except, in the case of this Agreement, pursuaahtagreement or agreements in writing enteredoptine Borrowers and the Required
Lenders or, in the case of any other Loan Docunpmmsuant to an agreement or agreements in wigtimigred into by the Administrative
Agent and the Loan Party or Loan Parties that artégs thereto, in each case with the consenteoRiquired Lenders; providéitat no such
agreement shall (i) increase the Commitment oflander without the written consent of such Len¢iérreduce the principal amount of any
Loan or LC Disbursement or reduce the rate of @gethereon, or reduce or forgive any fees payadleunder, without the written consent of
each Lender affected thereby, (iii) postpone theunityt of any Loan, or the required date of reimdmment of any LC Disbursement, or any
date for the payment of any interest or fees payhbteunder, or reduce or forgive the amount ofyevar excuse any such payment, or
postpone the scheduled date of expiration of anyi@idment, without the written consent of each Leraféected thereby, (iv) change the
order of payments specified in Section 2.18(c)l@mnge Section 2.18(f) or (g) in a manner that waltler the pro rata sharing of payments
required thereby, without the written consent afteeender adversely affected thereby, (v) changeofthe provisions of this Section or the
percentage set forth in the definition of “Requiteghders” or any other provision of any Loan Docuabtepecifying the number or percentage
of Lenders required to waive, amend or modify
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any rights thereunder or make any determinatiogrant any consent thereunder, without the writi@msent of each Lender (it being
understood that, with the consent of the Requireaders, additional extensions of credit pursuathitbAgreement may be included in the
determination of the Required Lenders on substhntlae same basis as the Commitments), or (vilnitesiny Loan Party to assign its rights
hereunder, release any Loan Party from its Guagaméer the Security Agreement (except as expressiyded in the Security Agreement
or this Agreement) or limit its liability in respeaf such Guarantee, or (other than as contemplate®ection 9.18(b)) release all or
substantially all the Collateral from the Lienstloé Collateral Documents, without the written caris# each Lender; providddrtherthat no
such agreement shall amend, modify or otherwissctthe rights or duties of the Administrative Ageany Issuing Lender or the Swingline
Lender without the prior written consent of the Adistrative Agent, such Issuing Lender or the SwirggLender, as the case may be. The
Administrative Agent may also amend the Commitnf&giieduldo reflect assignments entered into pursuant t¢ice8.04.

(c) In connection with any proposed amendment, ficadion, waiver or termination (a “ Proposed Chatjgrequiring the
consent of each Lender or each affected Lend#rei€onsent of Lenders having Credit Exposuresuanded Commitments representing at
least 66% of the sum of the total Credit Exposumg anused Commitments at such time shall be olddcedculated after excluding the
Credit Exposures and Commitments of any Defaultiegders), but the consent to such Proposed Chdrmjhar Lenders whose consent is
required shall not be obtained (any such Lendersetomnsent is necessary but has not been obtagnaglfieferred to as a “ NeBonsentin
Lender”), then, the Borrowers may, at their sole expearse effort, upon notice to any such Non-Consentiegder and the Administrative
Agent, require such Non-Consenting Lender to asaighdelegate, without recourse (in accordance avithsubject to the restrictions
contained in Section 9.04), all its interests, t$sgdnd obligations under this Agreement to an assigicceptable to the Company that shall
assume such obligations (which assignee may béamnbénder, if a Lender accepts such assignmemtyigedthat (i) the Company shall
have received the prior written consent to sucigassent of the Administrative Agent, each Issuirepter and the Swingline Lender, which
consent shall not unreasonably be withheld or @elagii) after giving effect to such assignmentdamy simultaneous assignments by other
Non-Consenting Lenders), sufficient consents shalkHasen obtained to effect such Proposed Changesu@h Non€onsenting Lender sh
have received payment of an amount equal to thetamding principal of its Loans and participatiomsinreimbursed LC Disbursements and
Swingline Loans, accrued interest thereon, accfeesiand all other amounts payable to it hereuinder the assignee (to the extent of such
outstanding principal and accrued interest and) feethe Loan Parties (in the case of all other am®) and (iv) the Loan Parties or such
assignee shall have paid to the Administrative Adie® processing and recordation fee specifiecertiSn 9.04(b).

SECTION 9.03._Expenses; Indenity; Damage Waiver (a)The Borrowers shall pay (i) all reasonahleaf-pocket
expenses (including expenses incurred in conneutitndue diligence) incurred by the Administratiigent and its Affiliates, including the
reasonable fees, charges and disbursements djla sounsel selected by the Administrative Agemt ahsuch special and local counsel as
the Administrative Agent may deem appropriatesrgivod faith discretion, in connection with the digation of the credit facilities provided
for herein, the preparation, execution, delivergt administration of the Loan Documents or any ameetuts, modifications or waivers of the
provisions of the Loan Documents (whether or nettthnsactions contemplated hereby or thereby bhalbnsummated), (ii) all reasonable
out-of-pocket expenses reasonably incurred by sswig Lender in connection with the issuance, aimemt, renewal or extension of any
Letter of Credit or any demand for payment thereunii) all reasonable out-of-pocket expensesiined by the Administrative Agent, any
Issuing Lender or any Lender, including the febsrges and disbursements of any counsel for theidisimative Agent, any Issuing Lender
or any Lender, in connection with the enforcemergrotection of its rights in connection with thedn Documents, including its rights under
this Section, or
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in connection with the Loans made or Letters ofdtnssued hereunder, including all such reasonabteof-pocket expenses incurred during
any workout or restructuring (and related negatia) in respect of such Loans or Letters of Craalit (iv) all reasonable out-of-pocket fees
and expenses of the Administrative Agent associatddcollateral monitoring and collateral revie(iscluding reasonable fees and expenses
of advisors and professionals engaged by the Adnative Agent or the Arrangers relating thereto).

(b) The Borrowers shall, jointly and severally, énchify the Administrative Agent, the Arrangers, thsuing Lenders and
each Lender and their affiliates and the respe®eated Parties of any of the foregoing Persoashsuch Person being called an “
Indemnite€’) against, and hold each Indemnitee harmless faomg,and all losses, claims, damages, liabilities r@lated expenses, including
the fees, charges and disbursements of any cofamsely Indemnitee (_providettiat in connection therewith the Borrowers shalidore
responsible for the fees, charges and disburseroéatsingle counsel selected by the Administrafigent and of such special and local
counsel as the Administrative Agent may deem apgatin its good faith discretion, except thaaify indemnified person concludes that its
interests conflict with those of other indemnifigersons, the Borrowers shall also be responsibléhéfees, charges and disbursements of
separate counsel for such indemnified person) rirdby or asserted against any Indemnitee by ny party or by the Company or any
Subsidiary arising out of, in connection with, sraaresult of (i) the execution or delivery of ttan Documents or any other agreement or
instrument contemplated thereby, the performanchéyarties to the Loan Documents of their respedbligations thereunder or the
consummation of the Transactions or any other &etitns contemplated thereby, (i) any Loan or éretf Credit or the use of the proceeds
therefrom (including any refusal by an Issuing Lenth honor a demand for payment under a Lett@redit if the documents presented in
connection with such demand do not strictly compityh the terms of such Letter of Credit), (iii) aagtual or alleged presence or release of
Hazardous Materials on, at, to or from any propeuryently or formerly owned or operated by the @amy or any Subsidiary, or any
Environmental Liability related in any way to them@pany or any Subsidiary, or (iv) any actual orspextive claim, litigation, investigation
or proceeding relating to any of the foregoing, thiee based on contract, tort or any other theohgtiver brought by a third party or by the
Company or any Subsidiary and regardless of whethgindemnitee is a party thereto, providieat such indemnity shall not, as to any
Indemnitee, be available to the extent that suskds, claims, damages, liabilities or related espeare determined by a court of competent
jurisdiction by final and nonappealable judgment&ve resulted from the gross negligence or witfidconduct of such Indemnitee. T
Section 9.03(b) shall not apply with respect todsaather than any Taxes that represent lossesragis arising from any non-Tax claim.

(c) To the extent that the Borrowers fail to pay amount required to be paid by them to the Adniiaisre Agent, any
Issuing Lender or the Swingline Lender under paxplgr(a) or (b) of this Section and without limititige Borrowers’ obligation to do so, each
Lender severally agrees to pay to the Administeafigent, such Issuing Lender or the Swingline Lendg the case may be, such Lender’s
Applicable Percentage (determined as of the tiraettie applicable unreimbursed expense or indenpayynent is sought) of such unpaid
amount, providedhat the unreimbursed expense or indemnified dagn, damage, liability or related expense, asctge may be, was
incurred by or asserted against the Administratigent, such Issuing Lender or the Swingline Lendets capacity as such. The obligations
of the Lenders under this paragraph (c) are subjettte last sentence of Section 2.02(a) (whicli glpply mutatismutandisto the Lenders’
obligations under this paragraph (c)).

(d) To the fullest extent permitted by applicatde/] no Loan Party shall assert, and each herebyesaany claim against
any Indemnitee, on any theory of liability, for sfd, indirect, consequential or punitive damagesdpposed to direct or actual damages)
arising out of, in connection with, or as a regiltthis Agreement or any agreement or instrumentemplated hereby, the Transactions, any
Loan or Letter of Credit or the use of the procebeseof.
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(e) All amounts due under this Section shall beap#y not later than three Business Days afterewrittemand therefor
setting forth the basis for such claim in reasoaalgtail.

SECTION 9.04._Successaand Assigns. (a)The provisions of this Agreement shall beding upon and inure to the
benefit of the parties hereto and their respectiieessors and assigns permitted hereby (incladipdiffiliate of an Issuing Lender that
issues any Letter of Credit) except that (i) neitie Company nor the other Borrowers may assigrttearwise transfer any of their rights or
obligations hereunder without the prior written sent of each Lender (and any attempted assignméransfer by the Company or the
Borrowers without such consent shall be null anid)vand (ii) no Lender may assign or otherwise $fanits rights or obligations hereunder
except in accordance with this Section. Nothinthia Agreement, expressed or implied, shall besttard to confer upon any Person (other
than the parties hereto, their respective successuat assigns permitted hereby (including any iafél of an Issuing Lender that issues any
Letter of Credit), Participants (to the extent pded in paragraph (c) of this Section) and, toakient expressly contemplated hereby, the
Related Parties of each of the Administrative Agant the Lenders) any legal or equitable righhyedy or claim under or by reason of this
Agreement.

(b) () Subject to the conditions set forth in clause {(bh@low, any Lender may assign to one or moregasss that are n
Defaulting Lenders all or a portion of its rightsdaobligations under this Agreement (includingaalb portion of its Commitment and the
Loans at the time owing to it) with the prior weitt consent (such consent not to be unreasonabiihelit or delayed) of: (A) the Company,
providedthat no consent of the Company shall be requiredricassignment to a Lender, an Affiliate of a Lem@n Approved Fund or, if an
Event of Default has occurred and is continuing, @ther assignee; and provideditherthat the Company shall be deemed to have consente
to any such assignment unless it shall object thdrg written notice to the Administrative Agentthin 10 Business Days after having
received written notice thereof; (B) the Adminisitva Agent, providedhat no consent of the Administrative Agent shallrbquired for an
assignment to a Lender, an Affiliate of a LendeaApproved Fund; (C) each Issuing Lender andthimgline Lender (such consent not to
unreasonably withheld). Notwithstanding the foiiegpany Person that is a Fee Receiver but notmiRed Fee Receiver shall not be an
assignee without the written consent of the Compang the Administrative Agent (whether or not areiit of Default has occurred) (which
consent may be withheld in the Company’s and theniAtstrative Agent’s sole discretion).

(i) Assignments shall be subject to the followidditional conditions: (A) except in the case ofgsignment to a
Lender, an Affiliate of a Lender or an Approved Huwr an assignment of the entire remaining amotititeoassigning Lender’s
Commitment or Loans, the amount of the Commitmertoans of the assigning Lender subject to each assignment (determined
as of the trade date specified in the Assignmedtfssumption with respect to such assignment o iflate is so specified, as of
date the Assignment and Assumption with respestuth assignment is delivered to the Administrafigent) shall not be less than
$5,000,000 unless each of the Company and the Astir@tive Agent otherwise consent (such consentabe unreasonably
withheld or delayed), providdtiat no such consent of the Company shall be redufiran Event of Default has occurred and is
continuing; (B) each partial assignment shall belenas an assignment of a proportionate part tfi@lassigning Lender’s rights and
obligations under this Agreement; (C) the parttesdch assignment shall execute and deliver tAdnanistrative Agent an
Assignment and Assumption, together with a proogsand recordation fee of $3,500, providieat assignments made pursuant to
Section 2.19(b) shall not require the signaturthefassigning Lender to become effective; and iB)assignee, if it shall not be a
Lender, shall deliver to the Administrative Agenyal ax forms required by Section 2.17(f) and an Audstrative Questionnaire in
which the assignee designates one or more credliacts to whom all syndicate-level information (athimay contain material non-
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public information about the Loan Parties and tRstated Parties or their respective securitie)ogimade available and who may
receive such information in accordance with thégage's compliance procedures and applicable lagkjding Federal and state
securities laws.

(iii) Subject to acceptance and recording therem§pant to clause (b)(iv) of this Section, from afigr the effective
date specified in each Assignment and Assumptierafisignee thereunder shall be a party heretdatite extent of the interest
assigned by such Assignment and Assumption, havaghts and obligations of a Lender under thise®gnent, and the assigning
Lender thereunder shall, to the extent of the @seassigned by such Assignment and Assumptiorglbased from its obligations
under this Agreement (and, in the case of an Asségr and Assumption covering all of the assigniegders rights and obligatior
under this Agreement, such Lender shall cease tofaety hereto but shall continue to be entiteethe benefits of Sections 2.15,
2.16, 2.17 and 9.03) and to any fees payable hdezuhat have accrued for such Lender’s accounthée not yet been paid. Any
assignment or transfer by a Lender of rights oigalilons under this Agreement that does not comjitlly this Section 9.04 shall be
treated for purposes of this Agreement as a sakubly Lender of a participation in such rights ahtigations in accordance with
paragraph (c) of this Section.

(iv) The Administrative Agent, acting for this parge as a nofiduciary agent of the Borrowers, shall maintairoaé of
its offices a copy of each Assignment and Assunmpdielivered to it and a register for the recordatibthe names and addresses of
the Lenders, and the Commitment of, and principadant of the Loans and LC Disbursements owingdohd.ender pursuant to t
terms hereof from time to time (the “ Register The entries in the Register shall be conclesibsent manifest error, and the
Borrowers, the Administrative Agent and the Lendsdrall treat each Person whose name is recordbeé iRegister pursuant to the
terms hereof as a Lender hereunder for all purpoktss Agreement, notwithstanding notice to tlatcary. The Register shall be
available for inspection by the Borrowers, the isgu.enders and any Lender, at any reasonabledimdefrom time to time upon
reasonable prior notice.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an assigning Lendeaaraksignee,
the assignee’s completed Administrative Questiaenand any Tax forms required by Section 2.17(fj&ss the assignee shall
already be a Lender hereunder), the processingemotdation fee referred to in paragraph (b) of 8&ction and any written consent
to such assignment required by paragraph (b) efSbction, the Administrative Agent shall accephsfissignment and Assumption
and record the information contained therein inRlegister. No assignment shall be effective fappses of this Agreement unles
has been recorded in the Register as providedsrtiiuse.

(vi) The words “execution”, “signed”, “signaturehd words of like import in any Assignment and Asgtion shall be
deemed to include electronic signatures or theikgeqf records in electronic form, each of whiclakbe of the same legal effect,
validity or enforceability as a manually executéghature or the use of a paper-based recordkeaspstgm, as the case may be, to
the extent and as provided for in any applicablg lacluding the Federal Electronic Signatures lok@al and National Commerce
Act, the New York State Electronic Signatures amrddrds Act or any other similar state laws basetherniform Electronic
Transactions Act.

(c) (i) Any Lender may, without the consent of tBorrowers, the Administrative Agent, the Issuimmders or the
Swingline Lender, sell participations to any Pergather than a natural person or any Borrower grcadfrihe Borrowers’ Affiliates or
Subsidiaries or any Person that would be a Feei®edaut not a PermitteBee Receiver, unless such Fee Receiver receivéemeionsent
the
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Company and the Administrative Agent (which caoriseay be withheld in the Company’s and the Adntiatsve Agent’s sole discretion))
(such Person, a “ Participditin all or a portion of such Lender’s rights aobligations under this Agreement (including alloportion of its
Commitment and the Loans owing to it), providedt (A) such Lender’s obligations under this Agneat shall remain unchanged, (B) such
Lender shall remain solely responsible to the ofizeties hereto for the performance of such olibgat (C) such participation shall not
increase the obligations of any Loan Party undgrlavan Document, except as contemplated below(Bjpthe Borrowers, the
Administrative Agent, the Issuing Lenders and ttieeoLenders shall continue to deal solely andctliyevith such Lender in connection with
such Lender’s rights and obligations under thise®gnent.

(i) For the avoidance of doubt, each Lender shaltesponsible for the indemnity under Section @)1With respect to
any payments made by such Lender to its Partidipant

(iii) Any agreement or instrument pursuant to whichender sells such a participation shall provige such Lender
shall retain the sole right to enforce the Loan Doents and to approve any amendment, modificatievadver of any provision of
the Loan Documents, providéidat such agreement or instrument may providesiett Lender will not, without the consent of the
Participant, agree to any amendment, modificatiowaiver described in the first proviso to Sect®@2(b) that affects such
Participant. Subject to clauses (c)(iii) and (f/jtos Section, the Borrowers agree that each &jpatnt shall be entitled to the bene
of Sections 2.15, 2.16 and 2.17 (subject to thaeirements and limitations therein, including thguieements under Section 2.17(f)
(it being understood that the documentation requireder Section 2.17(f) shall be delivered to thgigipating Lender)) to the same
extent as if it were a Lender and had acquirethiesest by assignment pursuant to paragraph (thi®fSection. To the extent
permitted by law, each Participant also shall k#led to the benefits of Section 9.08 as thoughdte a Lender, providetiat such
Participant shall be subject to Sections 2.18(g) 249 as though it were a Lender.

(iv) Each Lender that sells a participation shedting solely for this purpose as an agent of tagd®vers, maintain a
register on which it enters the name and addresadf Participant and the principal amounts (aadtinterest) of each
participant’s interest in the Loans or other obfigas under this Agreement (the “ Participant Regiy; provided that no Lender
shall have any obligation to disclose all or anytipa of the Participant Register to any Personl(iding the identity of any
Participant or any information relating to a Pap@nt’s interest in any Commitments, Loans, Lettdr€redit or its other obligations
under any Loan Document) except to the extentsheth disclosure is necessary to establish that@oatmitment, Loan, Letter of
Credit or other obligation is in registered fornden Section 5f.103c) of the United States Treasury Regulationse dthtries in th:
Participant Register shall be conclusive absentfestrerror, and such Lender shall treat each pendmse name is recorded in the
Participant Register as the owner of such partimpdor all purposes of this Agreement notwithstiaig any notice to the contrary.

(v) A Participant shall not be entitled to recearey greater payment under Section 2.15, 2.16,&.8708 than the
applicable Lender would have been entitled to recwiith respect to the participation sold to sualtiBipant, unless the sale of the
participation to such Participant is made with @@mpanys prior written consent, provided that the Partaipshall be subject to tl
provisions of Sections 2.18 and 2.19 dst were an assignee under clause (b).

(vi) Notwithstanding anything in this paragrapithe contrary, any bank that is a member of the Faredit System

that (a) has purchased a participation in the mininamount of $7,000,000 on or after the InitialeEffve Date, (b) is, by written
notice to the Company and
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the Administrative Agent (* Voting Participant Nfitiation "), designated by the selling Lender as being lestito be accorded the
rights of a Voting Participant hereunder (any btrdt is a member of the Farm Credit System so datgg being called a “ Voting
Participant’) and (c) receives the prior written consent &f @ompany (on behalf of itself and the other Boemsy and the
Administrative Agent to become a Voting Participasitall be entitled to vote (and the voting rightshe selling Lender shall be
correspondingly reduced), on a dollar for dollasibaas if such participant were a Lender, on aagtenrequiring or allowing a
Lender to provide or withhold its consent, or thestvise vote on any proposed action. To be effecgach Voting Participant
Noatification shall, with respect to any Voting Reittant, (i) state the full name, as well as alzat information required of an
Assignee as set forth in Exhibitiereto and (ii) state the dollar amount of theip@@tion purchased. The Company and the
Administrative Agent shall be entitled to conclueivrely on information contained in notices delis@ pursuant to this
paragraph. Notwithstanding the foregoing, eachkmarother lending institution that is a membethaf Farm Credit System
designated as a Voting Participant in Schedule(8)04) hereto shall be a Voting Participant withaolelivery of a Voting Participat
Notification and without the prior written consegitthe Borrowers and the Administrative Agent.

(d) Any Lender may at any time, without the consarthe Company or the Administrative Agent, pledgassign a
security interest in all or any portion of its righunder this Agreement to secure obligations ohdiender, including any pledge or
assignment to secure obligations to a Federal Regank, a central bank of any OECD nation or taer=Credit Funding Corp. or to any
other entity organized under the Farm Credit Astamended, and this Section shall not apply tosach pledge or assignment of a security
interest, providedhat no such pledge or assignment of a securigrast shall release a Lender from any of its ohibga hereunder or
substitute any such pledgee or assignee for sustidreas a party hereto.

SECT ION 9.05._Survival All covenants, agreements, representationsiamchnties made by the Company and the other
Loan Parties in the Loan Documents and in thefggtes or other instruments delivered in connectiith or pursuant to this Agreement or
any other Loan Document shall be considered to baea relied upon by the other parties hereto halll survive the execution and delivery
of the Loan Documents and the making of any Loausissuance of any Letters of Credit, regardlesmgfinvestigation made by any such
other party or on its behalf and notwithstandingf the Administrative Agent, any Issuing Lenderany Lender may have had notice or
knowledge of any Default or incorrect representatio warranty at the time any credit is extendeetmeder, and shall continue in full force
and effect as long as the principal of or any aedrinterest on any Loan or any fee or any othenernpayable under this Agreement is
outstanding and unpaid or any Letter of Creditutstanding and so long as the Commitments havexpted or terminated. The provisions
of Sections 2.15, 2.16, 2.17 and 9.03 and Artidlé 8hall survive and remain in full force and effeegardless of the repayment of the Lo
the expiration or termination of the Letters or ditend the Commitments or the termination of tigeement or any provision hereof.

SECTION 9.06._Counterparidntegration; Effectiveness This Agreement may be executed in counterarnd by
different parties hereto on different counterpamsch of which shall constitute an original, bibawhich when taken together shall
constitute a single contract. This Agreement,dtiiver Loan Documents and any separate letter agr@siwith respect to fees payable to the
Administrative Agent or the syndication of the Leaand Commitments constitute the entire contractranthe parties relating to the subject
matter hereof and supersede any and all previowgagents and understandings, oral or written,ingjabd the subject matter hereof. This
Agreement shall become effective as provided irti&e@.01, and thereafter shall be binding uponiande to the benefit of the parties hel
and their respective successors and assigns. éDgldf an executed counterpart of a
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signature page of this Agreement by telecopy oothgr electronic transmission shall be effectivel@ssery of a manually executed
counterpart of this Agreement.

SECTION 9.07._Seerability . Any provision of any Loan Document held to bedlid, illegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, beffieetive to the extent of such invalidity, illegilior unenforceability without affecting tt
validity, legality and enforceability of the remaig provisions thereof; and the invalidity of a fi@rlar provision in a particular jurisdiction
shall not invalidate such provision in any othetgdiction.

SECTION 9.08._Right of &toff . If an Event of Default shall have occurred &edcontinuing, each Lender and each of
their respective Affiliates is hereby authorizecday time and from time to time, to the fullesteaxtpermitted by law, to set off and apply any
and all deposits (general or special, time or demprovisional or final) at any time held and otbbfigations at any time owing by such
Lender or any such Affiliate to or for the credittbe account of the Borrowers against any of dhobdigations of the Loan Parties now or
hereafter existing under this Agreement held byhdiender, irrespective of whether or not such Lersthall have made any demand unde
Loan Documents and although such obligations maynipeatured or are owed to a branch or office ohdiender different from the branch
or office holding such deposit or obligation. Tights of each Lender under this Section are intaatdto other rights and remedies
(including other rights of setoff) which such Lendeay have.

SECTION 9.09._Governing Law; Juidéction; Consent to Service of Procesga) This Agreement shall be construed in
accordance with and governed by the law of theeSilNew Y ork, without regard to the conflict ofla principles thereof.

(b) Each party hereto hereby irrevocably and unitmmally submits, for itself and its property, ttee jurisdiction of the
Supreme Court of the State of New York, the coofthe United States for the Southern District @WNYork, and any appellate court from
any thereof, in any action or proceeding arisingafwor relating to any Loan Document, or for regitign or enforcement of any judgment,
and each of the parties hereto hereby irrevocatyusmconditionally agrees that all claims in resg@ny such action or proceeding may be
heard and determined in such New York State daheaextent permitted by law, in such Federal coldch of the parties hereto agrees that a
final judgment in any such action or proceedingldeconclusive and may be enforced in other glictons by suit on the judgment or in
any other manner provided by law.

(c) Each party hereto hereby irrevocably and unitimmally waives, to the fullest extent it may ldigaand effectively do sc
any objection that it may now or hereafter havthtolaying of venue of any suit, action or procaegdirising out of or relating to this
Agreement or any other Loan Document in any cafdrred to in paragraph (b) of this Section. Eafcthe parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, dedense of an inconvenient forum to the mainteearicuch action or proceeding in any
such court.

(d) Each party to this Agreement irrevocably comsém service of process in the manner providedhfices in
Section 9.01. Nothing in this Agreement or anyeothoan Document will affect the right of any partythis Agreement to serve process in
any other manner permitted by law.

SECTION 9.10 . WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR TH
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT
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NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHERARTY HAS REPRESENTED, EXPRESSLY OR OTHERWIS
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF DIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVEFRS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. Heailngs. Article and Section headings and the Tableaiténts used herein are for convenience of
reference only, are not part of this Agreement small not affect the construction of, or be tak&o iconsideration in interpreting, this
Agreement.

SECTION 9.12._Confidenality . (a) Each of the Administrative Agent, the IssuLenders and the Lenders agrees to
maintain the confidentiality of the Information (@sfined below), except that Information may beldised (a) to its and its Affiliates’
directors, officers, employees and agents, inclyidiccountants, legal counsel and other advisobifity understood that the Persons to w
such disclosure is made will be informed of thefimtial nature of such Information and instructedeep and shall keep such Information
confidential and the disclosing party shall be osible for any failure of such Persons to abidéhiyy Section 9.12), (b) to the extent
requested by any regulatory authority, (c) to tktem required by applicable laws or regulationdpany subpoena or similar legal process,
(d) to any other party to this Agreement, (e) inmection with the exercise of any remedies herauodender any other Loan Document or
any suit, action or proceeding relating to this @gnent or any other Loan Document, (f) subjechtagreement containing provisions not
less restrictive than those of this Section, t@y assignee of or Participant in, or any prospeetssignee of or Participant in, any of its
rights or obligations under this Agreement or diily actual or prospective counterparty (or its soid) to any Swap Agreement relating to the
Loan Parties and their obligations, (g) with thesent of the Company or (h) to the extent suchrin&tion (i) becomes publicly available
other than as a result of a breach of this Sedidii) becomes available to the Administrative Ageany Issuing Lender or any Lender on a
non-confidential basis from a source other thaman_Party that is not to the knowledge of the r@ngiparty in violation of any
confidentiality restrictions. For the purposegho$ Section, “ Informatiori means all information received from a Loan Pantyl/or its
Related Parties or representatives relating toLaxay Party, its Subsidiaries or their respectivsifesses, other than any such information
that is available to the Administrative Agent, daguing Lender or any Lender on a non-confideii#ais prior to disclosure by any Loan
Party and/or its Related Parties or representatpresidedthat, in the case of information received from @@mpany and/or its Related
Parties or any Subsidiary after the Effective Datesh information is clearly identified at the timidelivery as confidential or is required to
be delivered by a Loan Party hereunder. Any Persquired to maintain the confidentiality of Infastion as provided in this Section shall
considered to have complied with its obligatiomtoso if such Person has exercised the same defjcaes to maintain the confidentiality of
such Information as such Person would accord tovits confidential information.

(b) Each Lender acknowledges that Information diseleé in Section 9.12(a) furnished to it pursuantttis Agreement may
include material nopublic Information concerning the Loan Parties #ralr Related Parties or their respective secstiged confirms that
has developed compliance procedures regardingsthefunaterial non-public Information and that il wandle such material non-public
Information in accordance with those procedurepliegble law, including Federal and state secugildavs, and the terms hereof.

(c) All information, including waivers and amendnt®rfurnished by the Loan Parties, their Relatedi¢%aor

representatives or the Administrative Agent purst@nor in the course of administering, this Agrneat will be syndicate-level information,
which may contain material non-public Informatidvoat the Loan Parties and their Related Parti¢seir respective securities.
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Accordingly, each Lender represents to the Comganyehalf of the Loan Parties) and the Administeaf\gent that it has identified in its
Administrative Questionnaire a credit contact whaymeceive Information that may contain materiat4poblic Information in accordance
with its compliance procedures, applicable law #r&terms hereof.

SECTION 9.13._USAPATRIOT Act. Each Lender that is subject to the requiremehtise USA Patriot Act (Title 111 of
Pub. L. 107-56 (signed into law October 26, 20@the “ Act”) hereby notifies the Loan Parties that pursuariéaéquirements of the Act,
is required to obtain, verify and record informatibat identifies the Loan Parties, which informatincludes the names and addresses of the
Loan Parties and other information that will allsuch Lender to identify the Loan Parties in accocgawith the Act.

SECTION 9.14._No FiduciarRRelationship. The Loan Parties agree that in connection alithspects of the transactions
contemplated hereby and any communications in adimmetherewith, the Loan Parties, the Subsidiaaias their Affiliates, on the one hand,
and the Administrative Agent, the Arrangers, ttauisg Lenders, the Lenders and their Affiliatesttomother hand, will have a business
relationship that does not create, by implicatiootherwise, any fiduciary duty on the part of tkadministrative Agent, the Lenders, the
Issuing Lenders or their Affiliates, and no suchyduill be deemed to have arisen in connection \aitly such transactions or
communications.

SECTION 9.15._Appointmerior Perfection Each Lender hereby appoints each other Lersligs agent for the purpose
of perfecting Liens, for the benefit of the Admin&ive Agent and the Lenders, in assets whiclcoordance with Article 9 of the UCC or
any other applicable law, can be perfected onlpdssession. Should any Lender (other than the Aidtrative Agent) obtain possession of
any such Collateral, such Lender shall notify tlthministrative Agent thereof, and, promptly upon gdministrative Agens request therefi
shall deliver such Collateral to the Administratifigent or otherwise deal with such Collateral in@dance with the Administrative Agent’s
instructions.

SECTION 9.16._InteredRate Limitation. Notwithstanding anything herein to the contrdinat any time the interest rate
applicable to any Loan, together with all fees,rgla and other amounts which are treated as ih@nesich Loan under applicable law
(collectively the “ Charge9, shall exceed the maximum lawful rate (the “ Ntawm Rat€’) that may be contracted for, charged, taken,
received or reserved by the Lender holding suchlinaccordance with applicable law, the rate tériest payable in respect of such Loan
hereunder, together with all Charges payable ipaetsthereof, shall be limited to the Maximum Raatel, to the extent lawful, the interest and
Charges that would have been payable in respesttabif Loan but were not payable as a result of pieeation of this Section shall be
cumulated and the interest and Charges payablectolsender in respect of other Loans or periodd kadncreased (but not above the
Maximum Rate therefor) until such cumulated amotagether with interest thereon at the Federal BuEftective Rate to the date of
repayment, shall have been received by such Lender.

SECTION 9.17._Canpany. Each Borrower hereby designates the Compaitg espresentative, agent and attorney-in-
fact to act on its behalf (in such capacity, thédmpany’) as specified herein or in any other Loan Docutdfach Borrower hereby
authorizes the Company to take such actions drettalf under the terms of this Agreement and therdtoan Documents and to exercise
such powers and perform such duties hereunderh@ndunder as are specified in such agreementg oeasonably incidental thereto,
including issuing Borrowing Requests and Interdsttion Requests, acceptance of amounts borrowedihéer, giving instructions with
respect to the disbursement of the proceeds dfdhas, giving and receiving all other notices aadsents hereunder or under any of the
other Loan Documents and taking all other actiamd{ding in respect of compliance with covenanitskach case, on behalf of such
Borrower under the Loan Documents. The Company
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hereby accepts such appointment. The Adminisgatiyent and the Lenders shall be entitled to ralalbnotices, requests, consents,
certifications and/or authorizations or other san#cts delivered or taken by the Company for obemalf of any Borrower pursuant heretc
the other Loan Documents without inquiry and agiifh notices, requests, consents, certificatiodfarauthorizations or other similar acts
were delivered by such Borrower. Each represamtatiarranty, covenant, agreement and undertakexenon behalf of any Borrower by
Company shall be deemed for all purposes to hage bwde by such Borrower and shall be binding @rehenforceable against such
Borrower to the same extent as it if the same legohlmade directly by such Borrower. The Companyiy successor Company permitted
pursuant to this Section 9.17) shall not be peeditb resign as the Company and the Borrowers sbhabe permitted to remove the Comp
(or any successor Company permitted pursuant $oction 9.17) as Company without the consertteofdministrative Agent, provided
that if the Company notifies the Administrative Agén writing that it (or any successor Companynpiétied pursuant to this Section 9.17)
shall no longer be able to act as Company in aecme with the terms hereof, the Loan Parties sipgbint a successor to act as Company,
which successor shall be a Borrower acceptablest@tministrative Agent (and the Borrowers heregsea that such Person thereafter shall
be vested with all rights, powers, privileges aatharity of the Company hereunder).

SECTION 9. 18._Release of Liens and Guarante¢s) A Subsidiary Loan Party (other than anyrBeer) shall be
automatically released from its obligations undher toan Documents and all security interests ifGblateral of such Subsidiary Loan Party
created by the Loan Documents shall be automaticelitased upon the consummation of any transapgomitted by this Agreement as a
result of which (i) such Subsidiary Loan Party @sa® be a Subsidiary and (ii) any Guarantee bly Subsidiary Loan Party of the Senior
Notes is released. Upon any sale, lease, traosfather Disposition by any Loan Party of any Cuwltal that is permitted under tt
Agreement to any Person other than the CompanySaibaidiary or Affiliate of the Company, the setuimterest in such Collateral shall be
automatically released.

(b) At any time on or after the date that is sixrmtis after the Effective Date, if the Companysfets the Ratings Test,
then, upon written notice from the Company andhat@Gompany’s expense, so long as no Default or ttofddefault shall have occurred and
be continuing as of the date of such notice, themiatstrative Agent shall terminate and releasé.ighs on the Collateral created under the
Collateral Documents (but not any Guarantee ofdhkgations existing under the Collateral Documgatsd the Administrative Agent shall
promptly execute and deliver all documents thatGbepany shall reasonably request to evidence teuntination or release. The “ Ratings
Test” shall be satisfied at any time when the Compaaxy Gorporate Ratings of (i) at least Baa3 or BBBeach case with stable outlook or
better, from either Moody’s or S&P and (ii) at IeB&2 or BB, in each case with stable outlook dtdvefrom the other rating agency.

(c) In connection with any termination or rele@gsesuant to this Section, the Administrative Agemton receipt of any
certificates or other documents reasonably reqdéstet to confirm compliance with this Agreemesitall promptly execute and deliver to
any Loan Party, at such Loan Party’s expense callichents that such Loan Party shall reasonablyestda evidence such termination or
release. The Lenders hereby irrevocably authdhizéddministrative Agent to take all actions spiedifin this Section 9.18.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized
officers as of the day and year first above written

TYSON FOODS, INC.

by
/s/ Matthew Ellis

Name: Matthew Elli
Title: Vice President and Treasu

[Signature Page to Credit Agreeme




JPMORGAN CHASE BANK, N.A., individually and as
Administrative Agent, Swingline Lender and Issulrgnder,
by
/sl Tony Yung

Name: Tony Yun(
Title: Executive Directo

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
Bank of America, N.A
by
/s/ William F. Sweene
Name: William F. Sweene
Title: Managing Directo
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
BARCLAYS BANK PLC
by
/sl Nicole Conjare
Name: Nicole Conjare
Title: AVP
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

Cooperatieve Centrale Raiffeisen-
Boerenleenbank B.A. “Rabobank Nederland”,
New York Branch, Lende

by
/s/ Michalene Donege
Name: Michalene Doneg:
Title: Executive Directo
*by

/s/ Brett Delfino
Name: Brett Delfinc
Title: Executive Directo

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
CoBank, ACB

by
/s/ James Matz:
Name: James Matz
Title: Vice Presiden

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
AgFirst Farm Credit Ban
by
/sl Steven J. 'Shes
Name: Steven J.’Sheza
Title: Vice Presiden
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER: ARVEST BANK

by
/sl Eric Lest
Name: ERIC LESFH
Title: VICE PRESIDENT
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER: BANCO SANTANDER, S.A. -
NEW YORK BRANCH

by
/sl Jorge Saaved
Name: Jorge Saavec
Title: Executive Directo
*by

/sl Jesus Lope
Name: Jesus Lope¢
Title: Senior Vice Presidel

* For Lenders requiring a second signature line.
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SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
COMERICA BANK
by
/s/ Robert L. Nelso
Name: Robert L. Nelso
Title: VP
*by

Name:
Title:

* For Lenders requiring a second signature line.
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SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
FARM CREDIT BANK OF TEXAS
by
/s/ Chris M. Levine
Name: Chris M. Levin
Title: Vice Presiden
*by

Name:
Title:

* For Lenders requiring a second signature line.
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SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
Farm Credit Services of America, P(
by
/s/ Bruce Deal
Name: Bruce Dea
Title: Vice Presiden
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
Farm Credit Services of the Mountain Plans, F
by
/sl Bradley K. Leafgre
Name: Bradley K. Leafgre
Title: Senior Vice Presidel
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
GOLDMAN SACHS BANK USA

by
/s/ Mark Walton
Name: Mark Waltor
Title: Authorized Signator

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
HSBC Bank USA
by
/s/ Santiago Rivier
Name: Santiago Riviel
Title: Vice Presiden
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
ING CAPITAL LLC
by
/s/ Daniel W. Lamprect
Name: Daniel W. Lamprecl!
Title: Managing Directo
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
Mizuho Corporate Bank, Lt
by
/sl Robert Gallaghe
Name: Robert Gallaghi
Title: Authorized Signator
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
MORGAN STANLEY BANK, N.A.
by
/s/ Ryan Vetscl
Name: Ryan Vetsc
Title: Authorized Signator
*by
N/A
Name: N/A
Title: N/A

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER: RBC Bank (USA

by
/s/ Richard Marsha
Name: Richard Marshe
Title: Market Executive- National Division
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
ROYAL BANK OF CANADA
by
/s/ John Flore
Name: John Flore
Title: Authorized Signator
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
Regions Banl

by
/s/ David Craven
Name: David Craver
Title: Executive Vice Preside

*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
SIEMENS FINANCIAL SERVICES, INC

by
/s/ David Kante:
Name: David Kante
Title: SVP & CRO

*by
/s/ Matthias Grossmar

Name: Matthias Grossmai
Title: SVP & CFO

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
SUNTRUST BANK
by
/s/ M. Gabe Bonfielt
Name: M. Gabe Bonfiel
Title: Vice Presiden
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
U.S. Bank National Associatic
by
/sl James D. Pegu
Name: James D. PegL
Title: Vice Presiden
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreeme




SIGNATURE PAGE TO THE CREDIT AGREEMENT DATED AS OF
MARCH 9, 2009, AS AMENDED AND RESTATED AS OF FEBRWRY
23, 2011, AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY THERETO
AND JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

LENDER:
Wells Fargo Bank, N.A
by
/sl Gregory Campbe
Name: Gregory Campbe
Title: Director
*by

Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




