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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reported): August 9, 2012

Tyson Foods, Inc.

(Exact name of Registrant as specified in itscharter)

Delawar e

(State of incorporation or organization)

001-147/04

(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 numhbehiding area code, of
Registrant’s principal executive offices)

Not applicable
(Former name, former address and former fiscal,yeapplicable)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions gee General Instruction A.2. below):

Written communications pursuant to Rule 42@ler the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14arider the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuaRiuie 14d-2(b) under the Exchange Act (17 CFR 2402(%))
Pre-commencement communications pursuaRiie 13e-4(c) under the Exchange Act (17 CFR 2404(8))
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Item 1.01. Entry into a M aterial Definitive Agreement.

On August 9, 2012, Tyson Foods, Inc. (the * Comgamntered into a Credit Agreement (the “ Creditréement’) with the lenders
party thereto, JPMorgan Chase Bank, N.A., as adtnative agent (the “ Administrative Ageit J.P. Morgan Securities LLC, Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Barclays Bglok CoBank, ACB, Cooperatieve Centrale Raiffei8serenleenbank B.A., “Rabobank
Nederlan”, New York Branch, and RBC Capital Markets, asjdead arrangers and joint bookrunners, Bank okAca, N.A. and Barclays
Bank plc, as syndication agents, and CoBank, AGRperatieve Centrale Raiffeisen-Boerenleenbank,BRabobank NederlandNew York
Branch, and RBC Capital Markets, as documentatigmes. The Credit Agreement provides for a revg\dredit line of $1 billion (of which
$500 million is available for letters of credit).

The Credit Agreement is scheduled to mature, aaddmmitments thereunder will terminate, on Augys017.

The Credit Agreement is unsecured. However, ihgttane (the “ Collateral Trigger Dat§ the Company shall fail to have (a) a
corporate rating from Moody's Investors Service, [fi Moody's”) of Bal or better, (b) a corporate rating fronai@tard & Poor's Ratings
Services, a Standard & Poor's Financial ServiceS husiness (“ S&P), of BB+ or better, or (c) a corporate ratingrird=itch Ratings, a
wholly owned subsidiary of Fimalac, S.A., of BB+hmtter, the Company, any subsidiary that has giteed any material indebtedness of the
Company, and substantially all of the Company'siotlomestic subsidiaries (such subsidiaries, Beghtors’) shall be required to secure the
obligations under the credit agreement and reldtetgiments with a firgpriority perfected security interest in the Comparand such Granto
cash, deposit and securities accounts, accourdi/adste and related assets, inventory (togethdr ¢ grant of a license to use the Company's
or such Grantors' intellectual property relatingtch inventory) and proceeds of any of the fomregdihe “ Collateral Requiremefijt

If on any date prior to any Collateral Trigger D&te Company shall have (a) a corporate rating fkbmody's of Baa2 or better, (b) a
corporate rating from S&P of BBB or better anddaorporate rating from Fitch of BBB or bettergisch case with stable or better outlook,
then the Collateral Requirement will no longer Hedive.

Outstanding borrowings under the Credit Agreemeéhtagcrue interest at an annual rate of interestaéto (a) the Eurocurrency rate plus the
applicable spread or (b) the alternate base ratethe applicable spread, each as described b&lmapplicable spread will be the percentage
described in the following chart that corresporadthe Company's corporate credit rating (or CrAditeement rating, if available) from S&P,
Moody's or Fitch, as applicable.




Ratings Level Facility Fee Rate Eurocurrency Spread ABR Spread

Level 1 0.150% 0.975% 0.000%

BBB+/Baal/BBB+ or
above

Level 2 0.175% 1.200% 0.200%
BBB/Baa2/BBB

Level 3 0.225% 1.400% 0.400%
BBB-/Baa3/BBB-

Level 4 0.275% 1.600% 0.600%
BB+/Bal/BB+

Level 5 0.325% 1.800% 0.800%

BB/Ba2/BB or lower or
unrated

In the event the rating levels are split, the aygllle spreads will be based upon the rating leveffect for two of the rating agencies,
or, if all three rating agencies have differenimgievels, the applicable spreads will be basezhupe rating level that is between the rating
levels of the other two rating agencies.

The Company will pay a commission on letters ofldrissued under the Credit Agreement at a rataleguhe applicable spread for
loans based upon the Eurocurrency rate, as wélbasng fees for letters of credit set forth ifranting fee agreement between any issuing
lender and the Company. The Company has agrgeaytoertain other fees with respect to the Credite&ment, including facility fees based
on the lenders' commitments at the rates depict#uei above table and customary annual adminisirdgies.

If at any time the Company's outstanding borrowiagder the Credit Agreement (including outstandaiters of credit) exceed the
aggregate revolving commitments as in effect ah sime, the Company will be required to prepay mmant equal to such excess, unless the
aggregate revolving and swingline borrowings ass khan such excess, in which case the Compasysred to deposit cash equal to such
excess in an account maintained by the Administatigent.

Subject to certain conditions and restrictions,Enedit Agreement will allow the Company to volutigareduce from time to time the
amount of the revolving commitments and to prepeyldans. The Credit Agreement will also, subjeatdrtain conditions and restrictions,
allow the Company to request from time to time @ases in the amount of the revolving commitmentmimmount not to exceed $250 million
in the aggregate.

The Credit Agreement contains affirmative and niegatovenants that, among other things, limit atniet the Company's ability (as
well as those of the Company's subsidiaries) taterliens and encumbrances; incur debt; mergsldes liquidate or consolidate; dispose of
or transfer assets; change the nature of the Coytgpbnsiness; engage in certain transactions Wfittates; and enter into sale-leaseback or
hedging transactions, in each case, subject tainagtialifications and exceptions.

In addition, the Company will be required to maintaminimum interest expense coverage and maximuuh tdecapitalization ratios.
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The Company's indebtedness, obligations and liggsilunder the Credit Agreement are unconditiongdigranteed jointly and
severally by the Company and Tyson Fresh Meats, &nholly-owned subsidiary of the Company. Iftie future any other subsidiary of the
Company shall guarantee any material indebtedrfabe €ompany, such subsidiary shall also be reguio guarantee the Company's
indebtedness, obligations and liabilities underGhnedit Agreement.

The Credit Agreement contains customary eventef#ut such as non-payment of obligations undeCtreglit Agreement, violation
of affirmative or negative covenants, material maacy of representations, defaults under otheer@tdebt, bankruptcy or insolvency,
ERISA and judgment defaults, invalidity of the dtetbcuments (or the Company's assertion of ani sualidity), change of control, failure
of the guarantee to remain in full force and effecid loss of lien perfection or priority followinige Collateral Trigger Date.

The foregoing description of the Credit Agreemargummary in nature and is qualified in its enyitgy reference to the Credit
Agreement, a copy of which is attached hereto dstiix10.1, 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) Exhibit
Exhibit
Number
10.1 Credit Agreement, dated as of August 9, 2@frhng the Company, the lenders party thereto, d§AMaChase Bank, N.A., as

administrative agent, J.P. Morgan Securities LL@rtll Lynch, Pierce, Fenner & Smith Incorporat&ayrclays Bank plc,
CoBank, ACB, Cooperatieve Centrale Raiffeisen-Boleenbank B.A., “Rabobank Nederland”, New York Brianand RBC
Capital Markets, as joint lead arrangers and jogakrunners, Bank of America, N.A. and Barclays Bplt, as syndication
agents, and CoBank ACB, Cooperatieve Centrale &lafh-Boerenleenbank B.A., “Rabobank NederlandW Nerk Branch,
and RBC Capital Markets, as documentation agents




SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its ber
by the undersigned hereunto duly authorized.

TYSON FOODS, INC.

Date: August 13, 2012 By: /s/ Matt Ellis

Name: Matt Ellis
Title: Vice President and Treasurer




EXHIBIT INDEX

Number

10.1 Credit Agreement, dated as of August 9, 2afrtyng the Company, the lenders party thereto, d@ahoChase Bank, N.A., as
administrative agent, J.P. Morgan Securities LL@rill Lynch, Pierce, Fenner & Smith Incorporat8ayrclays Bank plc,
CoBank, ACB, Cooperatieve Centrale Raiffeisen-Bok@nbank B.A., “Rabobank Nederland”, New York Bianand RBC
Capital Markets, as joint lead arrangers and jogakrunners, Bank of America, N.A. and Barclays Bplt, as syndication
agents, and CoBank ACB, Cooperatieve Centrale &séh-Boerenleenbank B.A., “Rabobank Nederlandy Nerk Branch,
and RBC Capital Markets, as documentation agents



CREDIT AGREEMENT

dated as of August 9, 2012

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, PIERCEENNER & SMITH INCORPORATED, BARCLAYS BAN
PLC, COBANK, ACB, COOPERATIEVE CENTRALE RAIFFEISEROERENLEENBANK B.A., “RABOBANK
NEDERLAND”, NEW YORK BRANCH, and RBC CAPITAL MARKET,

as Joint Lead Arrangers and Joint Bookrunners

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

COBANK, ACB, COOPERATIEVE CENTRALE RAIFFEISEN-BOERE.EENBANK B.A., “RABOBANK NEDERLAND",
NEW YORK BRANCH and RBC CAPITAL MARKETS,
as Documentation Agents

[CS&M Ref.: 6701803]
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CREDIT AGREEMENT dated as of August 9, 2012 (awdty be amended or modified from time
to time, this “ Agreemernil), among TYSON FOODS, INC., a Delaware corporafiihre “ Company), in
its capacity as a Borrower, certain SubsidiariehefCompany that may be SUBSIDIARY BORROWE
from time to time party hereto, the Lenders padyeto, and JIPMORGAN CHASE BANK, N.A., as
Administrative Agent.

The parties hereto agree as follows:
ARTICLE |
Definitions

SECTION 1.01. Defined TermsAs used in this Agreement and in any SchedulesEaihibits to this
Agreement, the following terms have the meaningified below:

“ 2016 Notes’ means the Company’s 6.60% Senior Notes due 2016.

“ABR ", when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans compgisi
such Borrowing, are bearing interest at a raterdeted by reference to the Alternate Base Rate.

“ Account” has the meaning set forth in Article 9 of the N¥ark UCC.
“ Act " has the meaning assigned to such term in Se6tibd

“ Additional Obligations’ has the meaning set forth in the Guarantee Agezgm

“ Adjusted Eurocurrency Ratemeans, with respect to any Eurocurrency Borrowisrgany Interest Period, an
interest rate per annum (rounded upwards, if necgst the next 1/16 of 1%) equal to (a) the Euroency Rate for such Interest
Period multiplied by(b) the Statutory Reserve Rate for such Interesoée

“ Administrative Agent’ means JPMorgan Chase Bank, N.A., in its capastadministrative agent for the
Lenders hereunder, and its successors in suchibapagrovided in Article VIII.

“ Administrative Questionnairtmeans an administrative questionnaire, in a fsupplied by the Administrative

Agent.

“ Affiliate " means, with respect to a specified Person, and®beson that directly, or indirectly through ome o
more intermediaries, Controls or is Controlled bbysounder common Control with the Person specifpgdvided, however, that
for purposes of Section 6.07, the term “Affiliatgiall also mean any Person that is an executiveeofér director of the Person
specified, any Person that directly or indirectinbficially owns Equity Interests in the Personcéfed representing 10% or more
of the aggregate ordinary voting power or the agate equity value represented by the issued arstiamaling Equity Interests in
the Person specified and any Person that woulch #dfdiate of any such beneficial owner pursuamthis definition (but without
giving effect to this proviso).

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




“ Alternate Base Ratémeans, for any day, a rate per annum equal tordatast of (a) the Prime Rate in effect
such day, (b) the Federal Funds Effective Ratdfeteon such day plus ¥z of 1% per annum and @)Atljusted Eurocurrency
Rate for a one month Interest Period on such daif éoich day is not a Business Day, the immedjgtetéceding Business Day)
plus 1% per annum, provideidat, for the avoidance of doubt, the Adjusted Eurcency Rate for any day shall be based on the
rate appearing on the Reuters LIBOR 01 page (@ngnsuccessor or substitute page of such pagepabtxdmately 11:00 a.m.
London time on such day. Any change in the Altezrizdse Rate due to a change in the Prime RatEgteral Funds Effective
Rate or the Adjusted Eurocurrency Rate shall becéffe from and including the effective date offsgbange in the Prime Rate,
the Federal Funds Effective Rate or the Adjuste&uwrrency Rate, respectively.

“ Applicable Percentagémeans at any time, with respect to any Lend@er@entage equal to a fraction, the
numerator of which is such Lender’'s Commitment treddenominator of which is the Total Commitmenteach case at such
time. If, however, the Commitments have terminatedxpired, the Applicable Percentages shall berdeénhed based upon the
Commitments most recently in effect, giving effectany assignments and to any Lender’s statuafaulting Lender at the
time of determination.

“ 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 utttecaption “Facility Fee”, “ABR Spread” or “Eunmcency Spread”, as the
case may be, based upon the Facility Ratings ailave from each of S&P, Moody’s and Fitch Ratingsd, if the Facility
Ratings are not available from each rating agebaged upon the Corporate Ratings, as of such date:

Ratings Level Facility Fee Rate Eurocurrency Spread ABR Spread
Level 1 0.150% 0.975% 0.000%
BBB+/Baal/BBB+ or abové
Level 2 0.175% 1.200% 0.200%
BBB/Baa2/BBB
Level 3 0.225% 1.400% 0.400%
BBB-/Baa3/BBB-
Level 4 0.275% 1.600% 0.600%
BB+/Bal/BB+
Level 5 0.325% 1.800% 0.800%
BB/Ba2/BB or lower or
unrated

In the event of split Rating Levels, the Facilitgd=and Spreads will be based upon the Rating lieeffect for
two of the rating agencies, or, if all three rataggencies have different Rating Levels, then traliBaFee and Spreads will be
based upon the Rating Level that is between thmgraevels of the other two rating agencies. If tagng system of Moody'’s,
S&P or Fitch Ratings shall change, or if any suating agency shall cease to be in the businessoing credit facility ratings ai
corporate credit ratings (so that neither a Fgdiating nor a Corporate Rating is available frarahsrating agency), the Compse
and the Required Lenders shall negotiate in goitld fa amend this




definition to reflect such changed rating systenthernorravailability of such ratings from such rating aggand, pending the
effectiveness of any such amendment, the ratiragiol rating agency shall be determined by referemtiee rating most recently
in effect from such rating agency prior to suchrgf®@or cessation.

“ Approved Fund’ means any Person (other than a natural persan)glengaged in making, purchasing, holding
or investing in commercial loans and similar exiens of credit in the ordinary course and thatdmaistered or managed by (a)
a Lender, (b) an Affiliate of a Lender or (c) anignor an Affiliate of an entity that administeos manages a Lender.

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

“ ASC 815" means Financial Accounting Standards Board, Aatiog Standards Codification 81Derivatives
and Hedging (as such may be amended, supplemented or replaced).

“ Assignment and Assumptidhrmeans an assignment and assumption enteredyrdad_bnder and an assignee
(with the consent of any Person whose consentjisined by Section 9.04), and accepted by the Adstrisive Agent, in the form
of Exhibit A or any other form approved by the AdministrativeeAg

“ Availability Period” means the period from and including the Effecidate to but excluding the earlier of the
Commitment Termination Date and the date of tertivneof 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 substantialtihe form of Exhibit 1.

“ Borrower Termination Agreemeritmeans a Borrower Termination Agreement substlyiiathe form of

Exhibit J.
“ Borrowers” means, collectively, the Company and any SubsjdBorrowers.

“ 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 Intelfesiod is in effect, and (b) a Swingline Loan.

“ Borrowing Request means a request by the Company on behalf of aoBar 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 reme&osed, providedhat, when used in connection with a Eurocurrencgri,
the term “ Business Ddyshall also exclude any day on which banks areopetn for dealings in dollar deposits in the London
interbank market.

“ Capital Lease Obligationsof any Person means the obligations of such Peta@ay rent or other amounts
under any lease of (or other arrangement convayiagight to use) real or personal property, oorlgination thereof, which
obligations are required to be classified and actalifor as




capital leases on a balance sheet of such Perstam GAAP, and the amount of such obligations dmalthe capitalized amount
thereof determined in accordance with GAAP.

“ Change in Contrgl means (a) the acquisition of ownership, directtyndirectly, beneficially or of record, by
any Person or group (within the meaning of the Bxgje Act, and the rules of the SEC thereunder afét on the Effective
Date) other than the Permitted Holders of Equitgrests representing more than 50% of the aggregdieary voting power
represented by the issued and outstanding Equitydsts in the Company or (b) a “Change of Contfot’other defined term
having a similar purpose) as defined under anh@fGovered Notes or in any document governing afigancing thereof;
provided, however, that for purposes of clause (a), the Permittetiéts shall be deemed to beneficially own any Bguiterests
of the Company held by any other Person (the “daeetity”) so long as the Permitted Holders benalfig own (as so defined),
directly or indirectly, in the aggregate a majontiythe voting power of the Equity Interests of fhagent entity.

“ Change in Law means the occurrence, after the date of this Ageatnof any of the following: (a) the adopti
or taking effect of any rule, regulation, treatyather law, (b) any change in any rule, regulatioggaty or other law or in the
administration, interpretation, implementation ppkcation thereof by any Governmental Authority(oy the making or issuance
of any request, rule, guideline or directive (whegthr not having the force of law) by any GoverntakAuthority; providedhat,
notwithstanding anything herein to the contrarytife Dodd-Frank Wall Street Reform and ConsumeteRtion Act and all
requests, rules, guidelines or directives thereuodessued in connection therewith and (ii) atjwests, rules, guidelines or
directives promulgated by the Bank for Internatiddettiements, the Basel Committee on Banking Sugien (or any successor
or similar authority) or the United States or fgreregulatory authorities, in each case pursuaBggel lll, shall in each case be
deemed to be a “Change in Law”, regardless of #te dnacted, adopted, promulgated or issued.

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

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

“ Code” means the Internal Revenue Code of 1986, as agakindm time to time.

“ Collateral” means, at any time, any and all property of anynLBarty, now existing or hereafter acquired, th
such time is subject to a security interest or lirefavor of the Administrative Agent (on behalftble Guaranteed Parties)
pursuant to the Loan Documents securing the Olidigsit

“ Collateral Asset$ means the following assets of each Collateraty?#a) all Accounts; (b) all cash and Deposit
Accounts and all Securities Accounts and SecurititEments credited thereto (other than in respé&quity Interests in
Subsidiaries); (c¢) all Inventory and Farm Produd$;all books and records pertaining to the CelatAssets; and (e) to the exi
not otherwise included, all Proceeds and produfcésmp and all of the foregoing and all supportifdigations given by any Pers
with respect to any of the foregoing. Each terndusethis definition and defined in the New York G®ut not defined in this
Agreement shall have the meaning specified therein

“ Collateral Partie$ means the Company, TFM, each other Subsidiaryghall have Guaranteed any Material
Indebtedness of the Company and each other exatidggubsequently acquired or organized direatdiréct Domestic
Subsidiary of the Company, other than Tyson Delawoldings, LLC, Provemex Holdings LLC, any futimeirect Subsidiary
that is owned by a Foreign




Subsidiary, any Variable Interest Entity, any SRibstdiary, any Subsidiary that is prohibited by f@@m granting security and
any other Subsidiary that the Administrative Agéetermines shall not be required to become a Laeaty Pursuant to the first
sentence of the final paragraph of the definitibhGuarantee Requirement”.

“ Collateral Trigger Daté means any date prior to the Fallvay Date on which the Company shall fail (a) tod
a Corporate Rating from Moody’s of Bal or betté),to have a Corporate Rating from S&P of BB+ dttdre or (c) to have a
Corporate Rating from Fitch Ratings of BB+ or bette

“ Commitment” means, with respect to each Lender, such Lenderismitment to make Revolving Loans and to
acquire participations in Letters of Credit and &yline Loans hereunder (including the aggregateusrnof all such Lender’s
Incremental Commitments), expressed as an amoprgsenting the maximum permissible amount of suefder’'s Credit
Exposure hereunder, as such commitment may bedaged from time to time pursuant to Section 22089(b) or 9.02(c), and
(b) reduced or increased from time to time purst@aissignments by or to such Lender pursuant¢de9.04. The initial
amount of each Lender's Commitment is set forthhenCommitment Scheduler in the Assignment and Assumption pursua
which such Lender shall have assumed its Commitnasnapplicable. The initial amount of the Totah@oitment is
$1,000,000,000.

“ Commitment Schedulémeans Schedule 1.01 attached hereto.

“ Commitment Termination Datemeans August 9, 2017.

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

“ Consolidated Cash Interest Experigeeans, for any period, the excess of (a) the suithout duplication, of (i)
interest expense during such period (including itagunterest expense in respect of Capital Leasig@ions and taking into
account net payments under Swap Agreements eritecetb hedge interest rates that would be includetie computation of
interest expense under GAAP to the extent sucpagnents are allocable to such period in accordatitteGAAP) of the
Company and its consolidated Subsidiaries, detertham a consolidated basis in accordance with GAi)Rhe interest expense
that would be imputed for such period in respec®withetic Leases of the Company and its conseii8ubsidiaries if such
Synthetic Leases were accounted for as Capitald©&digations, determined on a consolidated basi&¢ordance with GAAP,
(iii) any interest or other financing costs becognpayable during such period in respect of Indateted of the Company or its
consolidated Subsidiaries to the extent such isteneother financing costs shall have been capédlrather than included in
Consolidated Interest Expense for such period tomance with GAAP, (iv) any cash payments madadwuch period in
respect of amounts referred to in clause (b)(iipWethat were amortized or accrued in a previousopgother than any such cash
payments in respect of the Senior Notes) and (theaxtent not otherwise included in Consoliddigdrest Expense,
commissions, discounts, yield and other fees amagdggs incurred in connection with Securitizatioarigactions which are paya
to any person other thdhe Company or any Subsidiargind any other amounts comparable to or in thereatf interest unde
any Securitization Transaction, including losseslmnsale of assets relating to any receivablegrgization transaction account
for as a “true sale”, minus (b) the sum of (i) e extent included in Consolidated Interest Expémssuch period, noncash
amounts attributable to amortization or write-dficapitalized interest or other financing costsdgaia previous period, (ii) to the
extent included in Consolidated Interest Expenseatich period, noncash amounts attributable to imation of debt discounts or
accrued interest payable in kind for such period, @i) to the extent included in such Consolidhteterest Expense for such
period, noncash amounts attributable to Swap Ages¢spursuant to GAAP, including as a result ofapplication of ASC 815.
For purposes of calculating Consolidated Cash éstdexpense for any period, if during such perfa t




Company or any Subsidiary shall have consummatddtarial Acquisition or a Material Disposition, Calidated Cash Interest
Expense for such period shall be calculated afteéng pro forma effect thereto in accordance witdtton 1.04(b). The Senior
Notes Premium Amount paid to holders of the SeNiotes in connection with the prepayment or redeomptivereof shall b
disregarded for purposes of calculating Consolii&ash Interest Expense for any period.

“ Consolidated EBITDA’ means, for any period, Consolidated Net Incomestah period plus (a) without
duplication and to the extent deducted in detemgirsiuch Consolidated Net Income, the sum of (i)90tidated Interest Expense
for such period, (ii) consolidated income tax exgeefor such period, (iii) all amounts attributatdedepreciation and amortization
for such period, (iv) extraordinary noncash logsesuch period, (v) noncash charges to the exelely attributable to unrealizt
losses under ASC 815 (_providdtht any cash payment made with respect to any soietash charge shall be subtracted in
computing Consolidated EBITDA during the periodahich such cash payment is made (it being undeddtiwat the provision of
cash collateral shall not constitute a “payment"tfese purposes)), and (vi) noncash charges (imgdwgoodwill writedowns) for
such period ( providethat any cash payment made with respect to anysoicbash charge shall be subtracted in computing
Consolidated EBITDA during the period in which swash payment is made) and minus (b) without dapiio and to the extent
included in determining such Consolidated Net Inepthe sum of (i) any extraordinary noncash gaanséich period, (ii) nonca:
gains to the extent solely attributable to unrealigains under ASC 815 ( provididit any cash received with respect to any such
noncash gain shall be added in computing ConselitBBITDA during the period in which such cashdaeaived) and (jii)
nonrecurring noncash gains for such period ( peditiat any cash received with respect to any suchemonring noncash gain
shall be added in computing Consolidated EBITDAimtythe period in which such cash is received)datermined on a
consolidated basis in accordance with GAAP. Foppses of calculating Consolidated EBITDA for anyiqe, if during such
period the Company or any Subsidiary shall havesgormated a Material Acquisition or a Material Disiion, Consolidated
EBITDA for such period shall be calculated afterigg pro forma effect thereto in accordance witletioam 1.04(b).

“ Consolidated Interest Expenseneans, for any period, the interest expense ®bmpany and its consolidated
Subsidiaries for such period, determined on a dateted basis in accordance with GAAP. For purpadesalculating
Consolidated Interest Expense for any period, ifrdusuch period the Company or any Subsidiaryl $teale consummated a
Material Acquisition or a Material Disposition, Csmlidated Interest Expense for such period shatlabeulated after giving pro
forma effect thereto in accordance with Sectior (b

“ Consolidated Net Incomemeans, for any period, the consolidated net inedar loss) of the Company and its
consolidated Subsidiaries for such period (takea sisgle accounting period) determined in confoymiith GAAP, excluding (tc
the extent otherwise included therein) any gainesses, together with any related provision faeta realized upon any sale of
assets other than in the ordinary course of busjmeevided however, that (other than for purposes of any calculati@de on a
Pro Forma Basis) there shall be excluded from Cateted Net Income the net income (or loss) ofaf@y Person accrued prior to
the earlier of the date such Person becomes adatysof the Company or any of its consolidated stdilaries or is merged into
consolidated with the Company or any of its cortdkd Subsidiaries or such Person’s assets argeatdpy the Company or any
of its consolidated Subsidiaries or (b) any Varalniterest Entity.

“ Consolidated Net Tangible Assetsmeans, at any date, total assets of the Companyitantbnsolidate
Subsidiaries determined on a consolidated basigcgordance with GAAP_minu&) current liabilities (excluding shorrr
Indebtedness and the current portion of loega Indebtedness) of the Company and its condelidgubsidiaries and (b) good\
and other intangible




assets of the Company and its consolidated Subigislian each case determined on a consolidated basiccordance wi
GAAP.

“ Consolidated Total Capitalizatidhmeans, on any date, the sum as of such date &fgfat to Capitalization
Ratio Indebtedness as of such date and (b) todaékblders’ equity as of such date, determined conaolidated basis in
accordance with GAAP.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of the
management or policies, or the dismissal or app@@nt of the management, of a Person, whether thrtheability to exercise
voting power, by contract or otherwise. * Contmofli’ and “ Controlled’ have meanings correlative thereto. Solely for psegsoo
the definition of “Affiliate”, “ Control” shall also mean the possession, directly or gadly, of the power to vote 10% or more of
the securities having ordinary voting power for éhection of directors (or persons performing samfunctions) of a Person.

“ Carporate Rating means, at any time, (1) the Company’s corporegditrating then in effect (or at any time
when there is no corporate credit rating in effdat, Company’s Index Rating) from S&P, (2) the Camgs corporate family
rating then in effect (or at any time when theraascorporate family rating in effect, the Companiidex Rating) from Moody’s
and (3) the Company’s issuer default rating theefiact (or at any time when there is no issueadkfrating in effect, the
Company’s Index Rating) from Fitch Ratings.

“ Covered Note$ means each of the Company’s 3.25% Convertibléad@@éotes due 2013, the 2016 Notes, the
Company’s 7% Notes due 2018, the Company’s 4.508t088/otes due 2022 and the Company’s 7% SenioedNdtie 2028.

“ Credit Exposuré means, with respect to any Lender at any timestime, without duplication, of the outstand
principal amount of such Lender’s Revolving LoanS,Exposure and Swingline Exposure at such time.

“ Debt to Capitalization Ratib means, on any date, the ratio of (a) Debt to Gdipation Ratio Indebtedness as of
such date, to (b) Consolidated Total Capitalizatisrof such date.

“ Debt to Capitalization Ratio Indebtednéssieans, on any date, determined on a consolidatas imeaccordanc
with GAAP, Indebtedness for Borrowed Money as aftsdate, less, to the extent included in Indebteslfier Borrowed Money,
the amount of Indebtedness of Variable Interesitigat(other than Indebtedness of any SPE Subgidihat is not also
Indebtedness of the Company or any Subsidiary (dkizen a Variable Interest Entity that is not areSRubsidiary) of the type
referred to in clause (2) of the definition of lisledness for Borrowed Money. Any reference in igseement to Debt to
Capitalization Ratio Indebtedness of a Subsidiagllexclude any Indebtedness of such Subsidiatithowed to the Company
or another Subsidiary, except to the extent sudebtedness shall have been transferred or pledge®é&rson other than the
Company or a Subsidiary.

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

“ Defaulting Lendef’ means any Lender, as determined by the AdmirtiggraAgent, that has (a) failed to fund its
portion of any Borrowing, or any portion of its fiaipation in any Letter of Credit or Swingline Limawithin three Business Days
of the date on which it shall have been requirefilital the same unless such Lender notifies the Adtnative Agent and the
Borrower in writing that such failure is the resoftsuch Lender’s determination in good faith tha¢ or more conditions
precedent to




funding (each of which conditions precedent, togethith any applicable default, shall be specificadentified in such writing)
has not been satisfied, (b) notified the Compamg Administrative Agent, any Issuing Lender, thar§ne Lender or any
Lender in writing that it does not intend to complith any of its funding obligations under this Agment or has made a public
statement to the effect that it does not intencloimply with its funding obligations under this Agreent or under other
agreements in which it commits to extend creditegalty (unless such writing or public statemenates to such Lender’s
obligation to fund a Loan hereunder and statesgheth position is based on such Lender’s deterimimat good faith that a
condition precedent to funding (which conditiongedent, together with any applicable default, shalspecifically identified in
such writing or public statement) cannot be sathfi (c) failed, within three Business Days aftayuest by the Administrative
Agent, to confirm that it will comply with the tesrof this Agreement relating to its obligationduad prospective Loans and
participations in then outstanding Letters of Cradid Swingline Loans, providetat such Lender will cease to be a Defaulting
Lender upon providing such confirmation as requkdi#) otherwise failed to pay over to the Admirasve Agent or any other
Lender any other amount required to be paid bgliebinder within three Business Days of the datewdue, unless the subject of
a good faith dispute, or (e) (i) become or is dateed by a Governmental Authority to be insolvenhas a parent company that
has become or is insolvent or (ii) become the sulgjea bankruptcy or insolvency proceeding, or had a receiver, conservator,
trustee, administrator, assignee for the benefireditors or similar Person charged with reorgatndn or liquidation of its
business or custodian, appointed for it, or hasrtadny action in furtherance of, or indicatingctsisent to, approval of or
acquiescence in any such proceeding or appointordrds a parent company that has become the swbjegublic bankruptcy ¢
insolvency proceeding, or has had a receiver, cuas®, trustee, administrator, assignee for theefieof creditors or similar
Person charged with reorganization or liquidatibitsobusiness or custodian publicly appointedifoor has taken any action in
furtherance of, or indicating its consent to, api®f or acquiescence in any such proceeding poiagment, unless in the case
any Lender referred to in this clause (e) the Cargpthe Administrative Agent, the Swingline Lend&d each Issuing Lender
shall be satisfied that such Lender intends, ascaliaapprovals required to enable it, to contitmperform its obligations as a
Lender hereunder, providelat for purposes of this clause (e), a Lender stwtlqualify as a Defaulting Lender solely as sute
of the acquisition or maintenance of an ownershigrest in such Lender or its parent company, th@fexercise of control over
such Lender or any Person controlling such Lenaeany governmental authority or instrumentalitgréof.

“ Disclosed Matter§ means the actions, suits and proceedings andrthieonmental matters disclosed in
Schedule 3.06r in any SEC Filing.

“ Disqualified Equity Interest means, with respect to any Person, any Equitgrést in such Person that by its
terms (or by the terms of any security into whicls iconvertible or for which it is exchangeablgher mandatorily or at the opti
of the holder thereof), or upon the happening gf @vent or condition:

(&) matures or is mandatorily redeemable (athan solely for Equity Interests in such Person dwanot
constitute Disqualified Equity Interests and cashidu of fractional shares of such Equity Intesgstvhether pursuant to a
sinking fund obligation or otherwise;

(b) is convertible or exchangeable at the optibthe holder thereof for Indebtedness or Equitgiests (other
than solely for Equity Interests in such Person tlzanot constitute Disqualified Equity Interestalaash in lieu of
fractional shares of such Equity Interests); or

(c) isredeemable (other than solely for Equitgrests in such Person that do not constitutguikfied Equity
Interests and cash in lieu of fractional sharesuch Equity




Interests) or is required to be repurchased by Beckon or any of its Affiliates, in whole or inrpaat the option of the
holder thereof;

in each case, on or prior to the date one year thiteCommitment Termination Date; provideldowever, that an Equity Interest
in any Person that would not constitute a DisqieliEquity Interest but for terms thereof givindders thereof the right to
require such Person to redeem or purchase suchyBntérest upon the occurrence of an “asset sale’“change of control”
occurring prior to the date one year after the Cament Termination Date shall not constitute a Dalified Equity Interest if
any such requirement becomes operative only affeyment in full of all the Loans and all other iQations under the Loan
Documents that are accrued and payable, the caticalbr expiration of all Letters of Credit ane: ttermination of the
Commitments.

“ Domestic Subsidiary means any Subsidiary that is organized under the ¢d the U.S., any State thereof or
District of Columbia.

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

“ Effective Date” means the date on which the conditions specifigglection 4.01 are satisfied (or waived in
accordance with Section 9.02).

“ Environmental Laws$ means all treaties, laws (including common lam)es, regulations, codes, ordinances,
orders, decrees, judgments, injunctions, noticdsrating agreements issued, promulgated or eniatedy or with any
Governmental Authority, relating in any way to #vvironment, the preservation or reclamation ofiretresources, the
generation, management, use, presence, reledseatened release of, or exposure to, any Hazaldatevial or to health and
safety matters.

“ Environmental Liability” means liabilities, obligations, claims, actiossijts, judgments, or orders under or
relating to any Environmental Law for any damagmsinctive relief, losses, fines, penalties, femgenses (including reasonable
fees and expenses of attorneys and consultantg)sts, whether contingent or otherwise, includhase arising from or relating
to (a) any actual or alleged violation of any Eomimental Law or permit, license or approval isstegeunder, (b) the generatic
use, handling, transportation, storage, treatnuisposal or arrangement for disposal of any Haaasddaterials, (c) exposure to
any Hazardous Materials, (d) the release or thnedteelease of any Hazardous Materials or (e) anjract, agreement or other
consensual arrangement pursuant to which liahdigssumed or imposed with respect to any of thegfuing.

“ Equity Interests’ means shares of capital stock, partnership isterenembership interests in a limited liability
company, beneficial interests in a trust or otlwprity ownership interests in a Person, any warrayggons or other rights entitlii
the holder thereof to purchase or acquire any sqciity interest.

“ ERISA " means the Employee Retirement Income Securityohdi974, as amended from time to time.

“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with any Borrower, is
treated as a single employer under Section 414({) @f the Code or, solely for purposes of Set802 of ERISA and Section
412 of the Code, is treated as a single employdemu8ection 414 of the Code.




“ ERISA Event” means (a) any “reportable event”, as definedéanti®n 4043 of ERISA or the regulations issued
thereunder with respect to a Plan (other than antdfor which the 38day notice period is waived); (b) the complete antial
withdrawal of the Company or any ERISA Affiliateofn any Plan or Multiemployer Plan during a plannjaavhich it was a
“substantial employeras defined in Section 4001(a)(2) of ERISA or nodfion that a Multiemployer Plan is in reorganiaati(c)
the filing of a notice of intent to terminate a Rlar the treatment of a Multiemployer Plan amendnasra termination under
Section 4041 or 4041A of ERISA; (d) the institutioihproceedings to terminate a Plan or a Multiepgtd®lan by the PBGC; (e)
the failure to make required contributions undecti®a 412 of the Code or Section 302 of ERISALLi® failure of any Plan to
satisfy the minimum funding standard (as define8éation 412 of the Code or Section 302 of ERIS#pliaable to such Plan; (g)
a determination that any Plan is in “at risk” stafas defined in Section 430(i)(4) of the Code exti®n 303(i)(4) of ERISA); (h)
the receipt by the Company or any ERISA Affiliafeany notice imposing Withdrawal Liability or a éetination that a
Multiemployer Plan is insolvent or is in reorgariaa, within the meaning of Title IV of ERISA, on ‘endangered” or “critical”
status (within the meaning of Section 432 of thel€or Section 305 of ERISA); (i) the occurrencea ofon-exempt “prohibited
transaction” (as defined in Section 4975 of the €odSection 406 of ERISA) with respect to whicly 8orrower or any ERISA
Affiliate is a “disqualified person” (within the na@ing of Section 4975 of the Code) or a “partyniteiest” (within the meaning of
Section 406 of ERISA) or with respect to which &grrower or any such ERISA Affiliate could othereibe liable in an amount
that could reasonably be expected to result in eivéd Adverse Effect; and (j) any other event ondition which constitutes or
might reasonably be expected to constitute grounder Section 4042 of ERISA for the terminationasfthe appointment of a
trustee to administer, any Plan or the impositibany liability under Title IV of ERISA, other tha@BGC premiums due but not
delinquent under Section 4007 of ERISA, upon thenany or any ERISA Affiliate.

“ Eurocurrency’, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans
comprising such Borrowing, are bearing interest edte determined by reference to the Eurocurr&atg.

“ Eurocurrency Raté means, with respect to any Eurocurrency Borrowiorgany Interest Period, the rate
appearing on Reuters LIBOR 01 page (or on any sisocer substitute page of such service, or angessor to or substitute for
such service, providing rate quotations compartbtbose currently provided on such page of suchice as determined by the
Administrative Agent from time to time for purpos&fsproviding quotations of interest rates applieab dollar deposits in the
London interbank market) at approximately 11:00.alrandon time, two Business Days prior to the camoement of such
Interest Period, as the rate for dollar deposith wimaturity comparable to such Interest Perindhé event that such rate is not
available at such time for any reason, then tharbEurrency Raté with respect to such Eurocurrency Borrowing fortsliteres
Period shall be the rate at which dollar depodisnoamount comparable to the amount of such Ewresay Borrowing and for a
maturity comparable to such Interest Period arereff by the principal London office of the Adminé&tve Agent in immediately
available funds in the London interbank marketpgraximately 11:00 a.m., London time, two BusinBsys prior to the
commencement of such Interest Period.

“ Exchange Act means the Securities Exchange Act of 1934, andeth

“ Event of Default’ has the meaning assigned to such term in Ariidle

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, any Issuing Lender or any other
recipient of any payment to be made by or on accofiany obligation of any Loan Party hereundeany other Loan Document,
(a) any Other Connection Taxes, (b) U.S. feder#iilvdlding Tax imposed by a Requirement of Law (idahg FATCA) in effect
at the time a Foreign
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Lender (other than an assignee pursuant to a relfquése Company under Section 2.19(b)), beconsty to this Agreement (
designates a new lending office), with respectnyp gayment made by or on account of any obligadioa Loan Party to such
Foreign Lender, except to the extent that suchifordeender (or its assignor, if any) was entitlatithe time of designation of a
new lending office (or assignment), to receive tiddal amounts with respect to such withholding Taxler Section 2.17(a), or
(c) Taxes attributable to a Lender’s failure to @iyrwith Section 2.17(f).

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of MarctD892as amended and restated as
of February 23, 2011, and as amended pursuanét®émorandum for Lenders dated February 6, 201 Asnmendment No. 2
thereto dated as of June 4, 2012, among the Compangubsidiary borrowers party thereto, the lengarty thereto and
JPMorgan Chase Bank, N.A. as administrative agenity effect immediately prior to the effectivene$shis Agreement on the
Effective Date.

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

“ Facility Rating” means, for any rating agency at any time, thimgathen in effect from such rating agency
applicable to the Obligations of the Company untier Agreement.

“ Fall-Away Date” means any date prior to the Collateral Triggetdban which the Company shall (a) have a
Corporate Rating from Moody’s of Baa2 or bette),l{ave a Corporate Rating from S&P of BBB or betéerd (c) have a
Corporate Rating from Fitch Ratings of BBB or bette each case with stable or better outlook.

“FATCA " means Sections 1471 through 1474 of the Code, the afate of this Agreement and any regulatiol
official interpretations thereof.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungbeehrds, if necessary, to the
next 1/100 of 1%) of the rates on overnight Fedinadis transactions with members of the FederatResSystem arranged by
Federal funds brokers, as published on the nextemating Business Day by the Federal Reserve BaNkewfYork, or, if such
rate is not so published for any day that is a Bess Day, the average (rounded upwards, if negedsahe next 1/100 of 1%) of
the quotations for such day for such transactiensived by the Administrative Agent from three Fatleunds brokers of
recognized standing selected by it.

“ Fee Receivel means any Person that receives any fees undénSecl12.
“ Fitch Ratings’ means Fitch Ratings, a wholly owned subsidiarfiohalac, S.A.

“ Foreign Lendef means any Lender or Issuing Lender, (a) with eespo any Borrower other than a U.S.
Borrower and any Tax, that is treated as foreigthieyjurisdiction imposing such Tax, (b) with resp® any U.S. Borrower, that
(1) is not a “U.S. person” as defined by Sectio1{d)(30) of the Code (a “U.S. Person”), or (24 igartnership or other entity
treated as a partnership for United States fedecame tax purposes which is a U.S. Person, byt tonthe extent the beneficial
owners (including indirect partners if its direelrfmers are partnerships or other entities treasguartnerships for United States
Federal income tax purposes) are not U.S. Persons.

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

“ GAAP " means generally accepted accounting principldhenU.S., including those set forth in: (a) thénagns
and pronouncements of the Accounting Principlesr@ofthe American
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Institute of Certified Public Accountants; (b) thecounting Standards Codification of the Finanéiatounting Standards Board;
(c) such other statements by such other entityasaproved by a significant segment of the acéogmirofession; and (d) the
rules and regulations of the SEC governing theusioh of financial statements (including pro forfimancial statements) in
periodic reports required to be filed pursuantécti®n 13 of the Exchange Act, including opinionsl @ronouncements in staff
accounting bulletins and similar written statemdrams the accounting staff of the SEC.

“ Governmental Authority means the government of the U.S., any other nadicany political subdivision
thereof, whether state, provisional, territorialaral, and any agency, authority, instrumentaliégulatory body, court, central
bank or other entity exercising executive, legisitjudicial, taxing, regulatory or administratipewers or functions of or
pertaining to government (including any supra-naidody such as the European Union or the Eurofeatral Bank) having
jurisdiction over the Company, any Subsidiary oy hender, as the context may requ

“ Guarante€ of or by any Person (the “ guarantymeans any obligation, contingent or otherwidethe
guarantor guaranteeing or having the economic effleguaranteeing any Indebtedness or other oldigatf any other Person (the
“ primary obligor”) in any manner, whether directly or indirectiyydhincluding any obligation of the guarantor, direcindirect,
(a) to purchase or pay (or advance or supply fliodthe purchase or payment of) such Indebtednesther obligation or to
purchase (or to advance or supply funds for thelmse of) any security for the payment thereoftqlgurchase or lease property,
securities or services for the purpose of assutirgpwner of such Indebtedness or other obligaifadhe payment thereof, (c) to
maintain working capital, equity capital or any @tliinancial statement condition or liquidity oktbrimary obligor so as to ena
the primary obligor to pay such Indebtedness oerotibligation or (d) as an account party in respéetny letter of credit or letter
of guaranty issued to support such Indebtednesblmyation, providedhat the term Guarantee shall not include endoragsrier
collection or deposit in the ordinary course ofibhass.

“ Guarantee Agreemefitmeans the Guarantee Agreement among the Companpther Subsidiary Guarantors
and the Administrative Agent, substantially in fbem of Exhibit B; provided that if the Collateral Trigger Date shall occail,
references in this Agreement to the “Guarantee &gent” will thenceforth be deemed to be referencdbe Guarantee and
Collateral Agreement.

“ Guarantee and Collateral Agreeméimas the meaning set forth in Section 5.11(a)(i).

“ Guarantee Requiremehmeans the requirement that:

(@) the Administrative Agent shall have received onHlfiective Date from each of the Company and TFM a
counterpart of the Guarantee Agreement duly exdcare delivered on behalf of such Person; and

(b) if any Subsidiary (including TFM, in the event itadl have been released from its Guarantee under th
Guarantee Agreement as provided in Section 9.13(3ll be or become actually or contingently lialmeler any Guarantee for
any Material Indebtedness of the Company, the Atstrative Agent shall have received a supplemetiieédGuarantee
Agreement, in the form specified therein, duly exed and delivered on behalf of such Subsidiagetioer with documents and
opinions of the type referred to in paragraphsata (b) of Section 4.01 with respect to such Sudsid

“ Guaranteed Obligatiorismeans (a) all Obligations and (b) all Additior@bligations.

“ Guaranteed Parti€'shas the meaning assigned to such term in the &b Agreement.
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“ Guarantor Joinder Agreemehieans a Supplement to the Guarantee Agreemestasulally in the form of
Exhibit | to the Guarantee Agreement.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic
substances, wastes or other pollutants, includiygpatroleum products or byproducts and all othyelrticarbons, radon gas,
molds, asbestos or asbestos-containing materia@a,farmaldehyde foam insulation, polychlorinatgehknyls,
chlorofluorocarbons and all other ozone-depletimgssances, infectious or medical wastes and afirathbstances or wastes of
any nature that are prohibited, limited or regudgtersuant to, or that could give rise to liabilitgder, any Environmental Law.

“ Incremental Commitmeritmeans, with respect to any Lender, the commitmiéany, of such Lender,
established pursuant to an Incremental Facilityeggrent and Section 2.05, to make Revolving Loads@acquire participatior
in Letters of Credit and Swingline Loans hereundgpressed as an amount representing the maximgregaje permitted
amount of such Lender’s Credit Exposure under snctemental Facility Agreement.

“ Incremental Facility Agreemeritmeans an Incremental Facility Agreement, in fand substance reasonably
satisfactory to the Administrative Agent, among @amnpany, the Administrative Agent and one or niooeemental Lenders,
establishing Incremental Commitmeatsd effecting such other amendments hereto arteetother Loan Documents as
contemplated by Section 2.05

“Incremental Lendet means a Lender with an Incremental Commitment.

“incur” means create, incur, assume, Guarantee or othetveicome responsible for, and “ incurteshd “
incurrencé’ shall have correlative meanings.

“ Indebtedness of any Person means, without duplication, (a)odlligations of such Person for borrowed money
or with respect to deposits or advances of any,Kimdall obligations of such Person evidenced oyds, debentures, notes or
similar instruments, (c) all obligations of suchr$tm under conditional sale or other title retemtigreements relating to property
acquired by such Person (excluding trade accowaysahte incurred in the ordinary course of busirmesbexcluding obligations
with respect to letters of credit securing sucheéraccounts payable entered into in the ordinanyssoof business of such Person
to the extent such letters of credit are not drapon or, if and to the extent drawn upon, such drgsvare reimbursed no later
than the tenth Business Day following payment anléter of credit), (d) all obligations of suchr&an in respect of the deferred
purchase price of property or services (includiagrpents in respect of non-competition agreementshar arrangements
representing acquisition consideration, in eacle essered into in connection with an acquisitiant, éxcluding (i) accounts
payable incurred in the ordinary course of busimesaormal commercial terms and not overdue by e 60 days, (ii)
deferred compensation and (iii) any purchase @tjastment, earnout or deferred payment of a sim#ééure (other than in
respect of non-competition agreements and othdr aurangements referred to above) incurred in cctiorewith an acquisition
(but only to the extent that no payment has atithe accrued pursuant to such purchase price adgumst earnout or deferred
payment obligation)), (e) all Capital Lease Obligas and Synthetic Lease Obligations of such Per$pall obligations,
contingent or otherwise, of such Person as an atqarty in respect of letters of credit and lettef guaranty (other than
obligations with respect to letters of credit séugiobligations (other than obligations of otherdeams described in clauses (a)
through (e) above) entered into in the ordinaryrsewf business of such Person to the extent stierd of credit are not drawn
upon or, if and to the extent drawn upon, such drgws reimbursed no later than the tenth Busimss following payment on tt
letter of credit), (g) all obligations, contingesttotherwise, of such Person in respect of bankerséptances, (h) all Disqualified
Equity Interests in such Person, valued, as ofitlie
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of determination, at the greater of (i) the maximaggregate amount that would be payable upon nytueidemption, repayment
or repurchase thereof (or of Disqualified Equitiehests or Indebtedness into which such Disqudlifiquity Interests are
convertible or exchangeable) and (ii) the maximiguitiation preference of such Disqualified Equityerests, (i) all Indebtedne
of others secured by (or for which the holder aftsindebtedness has an existing right, contingeotlerwise, to be secured by)
any Lien on property owned or acquired by suchd&erwhether or not the Indebtedness secured thérabbeen assumed, the
amount of such Indebtedness being deemed to Hedber of the fair market value (as determinedarasly and in good faith by
the Chief Financial Officer of the Company) of symbperty or assets and the amount of the Indebtsdso secured, (j) all
Guarantees by such Person of Indebtedness of ptretgk) all obligations of such Person in respé@&ecuritization
Transactions (valued as set forth in the definibbSecuritization Transaction). Indebtedness sh@linclude obligations under
any operating lease of property that is not capidl on the balance sheet of the Company or angi@iaby, except that Synthetic
Lease Obligations shall constitute Indebtedness.Itiebtedness of any Person shall include thebtedeess of any other Person
(including any partnership in which such Persoa general partner) to the extent such Personkikltherefor as a result of such
Person’s ownership interest in or other relatiopstith such other Person, except to the extentdaims of such Indebtedness
provide that such Person is not liable therefortwitbstanding the foregoing, in connection with thechase by the Company or
any Subsidiary of any business, the term “Indelgedhwill exclude post-closing payment adjustméatshich the seller may
become entitled to the extent such payment is aktexd by a final closing balance sheet or such gerdepends on the
performance of such business after the closingiiged , however, that, at the time of closing, the amount of anghspayment is
not determinable and, to the extent such paymengd#iter becomes fixed and determined, the ameudid within 60 days
thereafter. The amount of Indebtedness of any Reasany date shall be the outstanding balancecét date of all obligations as
described above; providedhowever, that, in the case of Indebtedness sold by thigabat a discount, the amount of such
Indebtedness at any time shall be the accretee thkreof at such time. Except as otherwise exigressvided herein, the term
“Indebtedness” shall not include cash interestaber

“ Indebtedness for Borrowed Monéyneans the sum, determined on a consolidated baaiscordance with
GAAP, of (1) all Indebtedness of the Company aaddnsolidated Subsidiaries of the types refemwead tlauses (a), (b), (d), (e)
and (k) (as determined in accordance with the stsentence of the definition of Securitization Taction) of the definition of
Indebtedness plus (2) all Indebtedness of the Cagnpad its consolidated Subsidiaries of the typésrred to in clauses (f), (i)
and (j) of the definition of Indebtedness in regpEsuch Indebtedness of others of the typesnedieio in such clauses (a), (b),
(d), (e) and (k) (as determined in accordance thighsecond sentence of the definition of Secutitimal ransaction), but excludi
Guarantees of third party grower Indebtedness. ilsfgrence in this Agreement to Indebtedness for@oed Money of a
Subsidiary shall exclude any Indebtedness of sudisiSiary that is owed to the Company or anothdrsliary, except to the
extent such Indebtedness shall have been trandferq@edged to a Person other than the CompanySubsidiary.

“ Indemnified Taxes means (a) Taxes other than Excluded Taxes, intpboseor with respect to any payment
made by any Loan Party under any Loan Documen{an@ther Taxes.

“ Index Rating” means, for any rating agency at any time, thimgathen in effect from such rating agency
applicable to the Company’s senior, unsecured,aredit enhanced (other than by guarantees of sabisigl that also guarantee
the Obligations at such time) long-term debt forbaved money.

“ 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 aoB@r to convert or continue a
Revolving Borrowing in accordance with Section 2.08

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othenthe&Bwingline Loan), the last day of
each of March, June, September, and December,iiby@spect to any Eurocurrency Loan, the lastafape Interest Period
applicable to the Borrowing of which such Loan igaat and, in the case of a Eurocurrency Borrowiity an Interest Period of
more than three months’ duration, each day prigh¢olast day of such Interest Period that occunstarvals of three months’
duration after the first day of such Interest Pebri@) with respect to any Swingline Loan, the tt#gt such Loan is required to be
repaid and (d) with respect to any Loan, the Commmiitt Termination Date.

“ Interest Period means, with respect to any Eurocurrency Borrowtihg,period commencing on the date of s
Borrowing and ending on the numerically correspogdiay in the calendar month that is one, two glutesix months thereatfter,
as the applicable Borrower may elect, provitieat (a) if any Interest Period would end on a dtier than a Business Day, such
Interest Period shall be extended to the next ®ling Business Day unless, in the case of a Eureccy Borrowing only, such
next succeeding Business Day would fall in the makéndar month, in which case such Interest Peti@dl end on the next
preceding Business Day and (b) any Interest Péhiadcommences on the last Business Day of a catendnth (or on a day for
which there is no numerically corresponding dathimlast calendar month of such Interest Period) simnd on the last Business
Day of the last calendar month of such InterestodeFor purposes hereof, the date of a Borrownitggily shall be the date on
which such Borrowing is made and thereafter shalihe effective date of the most recent conversiazontinuation of such
Borrowing.

“ Inventory” has the meaning specified in the New York UCC.
“IRS " means the United States Internal Revenue Service.

“Issuing Lendef means JPMCB, Bank of America, N.A., CoBank, AGBells Fargo Bank N.A., and each other
Lender designated by the Company as an “Issuingl&®rnereunder that has agreed to such design@ahis reasonably
acceptable to the Administrative Agent), eachsrcapacity as an issuer of one or more LettergediChereunder, and its
successors in such capacity as provided in Se2tis(j), in each case so long as such Personrgmadlin an Issuing Lender
hereunder. Any Issuing Lender may, in its discreterrange for one or more Letters of Credit tasseed by Affiliates of such
Issuing Lender, in which case the term “Issuingdeas”shall include any such Affiliate with respect totlegs of Credit issued t
such Affiliate.

“ JPMCB” means JPMorgan Chase Bank, N.A., a national lmgn&gsociation, in its individual capacity, and its
Successors.

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

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

“ LC Exposure’ means, at any time, the sum of (a) the aggregadgeawn amount of all outstanding Letters of
Credit at such time plus (b) the aggregate amotall €C Disbursements that have not yet been reirsdéd by or on behalf of the
applicable Borrower at such time. The LC Exposurany Lender at any time shall be its Applicabledeatage of the total LC
Exposure at such time.
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“ Lenders” means the Persons listed on the Commitment Sébedd any other Person that shall have become a
party hereto pursuant to Section 9.04, other tlmgrsach Person that shall have ceased to be alpendyo pursuant to Section
9.04. Unless the context otherwise requires, thma téenders” includes the Swingline Lender.

“ Letter of Credit’ means any letter of credit issued pursuant t® Agreement. Each Existing Letter of Credit
shall be deemed to constitute a Letter of Crediifdke Effective Date.

“ Lien " means, with respect to any asset, (a) any moetgdeed of trust, lien, pledge, hypothecation,
encumbrance, charge or security interest in, arf such asset, (b) the interest of a vendor ossoleunder any conditional sale
agreement, capital lease or title retention agreg¢ifue any financing lease having substantiallyghme economic effect as any of
the foregoing) relating to such asset and (c) éndse of securities, any purchase option, cainoitar right of a third party with
respect to such securities.

“ Loan Document$ means this Agreement, the Guarantee Agreementparmissory notes issued pursuant to
this Agreement, any Letter of Credit applicaticsusy Borrower Joinder Agreement, any Guarantor Jiddireement, any
Borrower Termination Agreement and, in the eveat@ollateral Trigger Date shall occur, the Collat&bocuments, as well as all
other agreements, instruments, documents andicatéi$ identified in Section 4.01 or otherwise exed and delivered by any
Borrower or Subsidiary to, or in favor of, the Admstrative Agent or any Lenders, including all gled, powers of attorney,
consents, assignments, contracts, notices, ldt@edit agreements and other written materialstivdreheretofore, now or
hereafter executed by or on behalf of any Borrosveé8ubsidiary (whether in connection with the ocence of the Collateral
Trigger Date or otherwise), or any employee of Boyrower or Subsidiary, and delivered to the Admsiirdtive Agent or any
Lender in connection with this Agreement or thesi@ctions contemplated hereby. Any reference s\Algreement or any other
Loan Document to a Loan Document shall includepfiendices, exhibits or schedules thereto andredhdments, restatements,
supplements or other modifications thereto, andl séf@r to this Agreement or such Loan Documenth@ssame may be in effect
at any and all times such reference becomes operati

“ Loan Party’” means each Borrower and each other Domestic Sialpgithat is a party to a Loan Document.

“ Loans” means the loans made by the Lenders to the Bem®wursuant to this Agreement, including Revolving
Loans and Swingline Loans.

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

“ Material Acquisition” means any acquisition or a series of related attiguis (other than solely among
the Company and the Subsidiaries) (a) Equity Interests in any Person if, afteing effect thereto, such Person will become
a Subsidiary or (b) assets comprising all or sutiistly all the assets of (or all or substantialythe assets constituting a business
unit, division, product line or line of businesg ahy Person; providethat the aggregate consideration therefor (inclydin
Indebtedness assumed in connection therewithphfjations in respect of deferred purchase priceliding obligations under a
purchase price adjustment but excluding earnosiroilar payments) and all other consideration péyabconnection therewith
(including payment obligations in respect of nonpefition agreements or other arrangements repliagemtquisition
consideration)) exceeds $50,000,000.
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“ Material Adverse Effect means a material adverse effect on (a) the basjraperations, properties, assets,
condition (financial or otherwise) or liabilitieg1€luding contingent liabilities) of the Companydatine Subsidiaries, taken as a
whole, (b) the ability of any Loan Party to perfoitsimaterial obligations under any Loan Documenwhich it is a party, (c) at
any time after the Collateral Trigger Date, thel@ekal, the Administrative Agent’s Liens (for thenefit of the Guaranteed
Parties) on the Collateral or the priority of swééns or (d) the rights of or benefits availablehe Administrative Agent, the
Lenders or any Issuing Lender under this Agreeroeany other Loan Document.

“ Material Disposition” means any sale, transfer or other dispositiorg series of related sales, transfers or other
dispositiongother than solely among the Company and the Siabb&d), of (a) all or substantially all the issued and
outstanding Equity Interests in any Person thabamed by the Company or any Subsidiary or (b)tassemprising all or
substantially all the assets of (or all or subs&digtall the assets constituting a business wliiision, product line or line of
business of) any Persaon; providbdt the aggregate consideration therefor (inclydimebtedness assumed by the transferee in
connection therewith, all obligations in respectieferred purchase price (including obligationsarrehy purchase price
adjustment but excluding earnout or similar payrseand all other consideration payable in connadtierewith (including
payment obligations in respect of noncompetitioreagents or other arrangements representing atiguisbnsideration))
exceeds $50,000,000.

“ Material Indebtednessmeans Indebtedness (other than the Loans and ¢ eft€@redit), or obligations in resp
of one or more Swap Agreements, of any one or mabtlee Company and its Subsidiaries in an aggregatistanding principal
amount exceeding $75,000,000. For purposes ofrdeterg Material Indebtedness, the “principal amdwitthe obligations of
any Borrower or any Subsidiary in respect of anyafvwgreement at any time shall be the maximum aggesamount (giving
effect to any netting agreements) that such Borrawsuch Subsidiary would be required to pay dreBwap Agreement were
terminated at such time.

“ Material Subsidiary means each Subsidiary of the Company that isariaian Party (a) the consolidated total
assets of which equal 3.75% or more of the conatdiitotal assets of the Company or (b) the cotest@ld revenues of which
equal 3.75% or more of the consolidated revenuéiseo€Company, in each case as of the end of dhéomost recent period of
four consecutive fiscal quarters of the Companywhbich financial statements have been deliveredyant to Section 5.01(a) or
5.01(b) (or, prior to the first delivery of any $ufinancial statements, as of the end of or fortéeod of four consecutive fiscal
guarters of the Company ended June 30, 2012); gedttat if at the end of or for any such most recariqu of four consecutive
fiscal quarters the combined consolidated totattassr combined consolidated revenues of all Sidrsid that under clauses (a)
and (b) above would not constitute Material Sulasids shall have exceeded 10% of the consolidatatldssets of the Company
or 10% of the consolidated revenues of the Comgeagulated without duplication of assets or reva)uthen one or more of
such excluded Subsidiaries shall for all purpogdkis Agreement be deemed to be Material Subsetian descending order
based on the amounts of their consolidated totsdtasor consolidated revenues, as the case mamtilesuch excess shall have
been eliminated.

Ta?

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

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

“New York UCC"” means the Uniform Commercial Code as in effeatrfrtime to time in the State of New York.
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“ Non-Consenting Lenderhas the meaning assigned to such term in Se6ti@2(c).

“ Obligations” means (a) the due and punctual payment by theoB@rs of (i) the principal of and interest
(including interest accruing during the pendencamy bankruptcy, insolvency, receivership or osigrilar proceeding, regardle
of whether allowed or allowable in such proceedimgthe Loans, when and as due, whether at matbsitacceleration, upon o
or more dates set for prepayment or otherwisegéich payment required to be made by any Borrowerspect of any Letter of
Credit, when and as due, including payments ineetspf reimbursement of LC Disbursements, intetfesteon (including interest
accruing during the pendency of any bankruptcyglirency, receivership or other similar proceedimgardless of whether
allowed or allowable in such proceeding) and obiiges to provide cash collateral and (iii) all attmeonetary obligations of the
Borrowers to any of the Guaranteed Parties undet.aan Document, including obligations to pay feegyense reimbursement
obligations and indemnification obligations, whethemary, secondary, direct, contingent, fixedtrerwise (including moneta
obligations incurred during the pendency of anyKaptcy, insolvency, receivership or other simgaoceeding, regardless of
whether allowed or allowable in such proceeding) tfie due and punctual performance of all othéigations of the Borrowers
under or pursuant to any Loan Document and (ciitleeand punctual payment and performance of alblttigations of each oth
Loan Party under or pursuant to each Loan Docuifieciiding monetary obligations incurred during ffendency of any
bankruptcy, insolvency, receivership or other shimgroceeding, regardless of whether allowed omalble in such proceeding).

“ Other Connection Taxe€smeans, with respect to the Administrative Agearty Lender, any Issuing Lender or
any other recipient of any payment to be made bynaaiccount of any obligation of any Loan Partyelu@der or under any other
Loan Document, Taxes imposed as a result of a presdormer connection between such recipienttaedurisdiction imposing
such Tax (other than connections arising from secipient having executed, delivered, or becomargyo, performed its
obligations or received payments under, receivgaediected a security interest under, sold or agsi@n interest in any Loan or
Loan Document, engaged in any other transactiosuaunt to, or enforced, any Loan Documents).

“ Other Taxes means any and all present or future recordiregngt court or documentary Taxes and any other
excise, transfer, sales, property, intangiblendilor similar Taxes arising from any payment maageu, from the execution,
delivery, performance, enforcement or registratiror from the receipt or perfection of a secuiitierest under, or otherwise
with respect to, any Loan Document, but excludingl&ded Taxes and Other Connection Taxes impost#drespect to an
assignment (other than an assignment pursuantegueest by the Company under Section 2.19(b)).

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

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

“ PACA " shall mean the Perishable Agricultural Commodithet, 1930, as amended, 7 U.S.C. Section 499a et.
seq., as the same now exists or may from timente tiereafter be amended, modified, recodified pplimented, together with
all rules, regulations and interpretations thereurwt related thereto.

“ PBGC"” means the Pension Benefit Guaranty Corporatiferimed to and defined in ERISA and any successor
entity performing similar functions.

“ Perfection Certificat® means a certificate, dated as of the Effective Digbvered by the Company on behal
the Loan Parties and in the form_of Exhibit G
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“ Permitted Discretiori means a determination made in good faith antiénetxercise of reasonable (from the
perspective of a secured lender) business judgment.

“ Permitted Encumbrancésneans:

(a) Liensimposed by law for Taxes that areysdtdue or are being contested in compliance wétttiSn 5.04;

(b) carriers’, warehousemen’s, mechanics’, nigteen’s, repairmen’s, landlord’s and other likehs imposed
by law, arising in the ordinary course of businasd securing obligations that are not overdue bgertitan 60 days or are
being contested in compliance with Section 5.04;

(c) pledges and deposits made in the ordinamyseoof business in compliance with workers’ congagion,
unemployment insurance and other social secunig;la

(d) deposits to secure the performance of bidde contracts, leases, statutory obligationgtgwnd appeal
bonds, performance bonds and other obligationsligEanature, in each case in the ordinary coufdmusiness;

(e) judgment liens in respect of judgments thmhot constitute an Event of Default;

(H easements, zoning restrictions, rights-ofpaad similar encumbrances on real property impaseldw or
arising in the ordinary course of business thamotosecure any monetary obligations and do not madltedetract from th
value of the affected property or interfere witk tirdinary conduct of business of the Company gradiits Subsidiaries;

(g) banker’s liens, rights of setoff or simitégghts and remedies as to deposit accounts or &ihes maintained
with depository institutions; provideifiat, except with respect to any deposit accoufiirmas subject to the Lien of a La
Document, such deposit accounts or funds are mableshed or deposited for the purpose of providiatiateral for any
Indebtedness and are not subject to restrictiorecoass by the Company or any of its Subsidianiextess of those
required by applicable banking regulations;

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

() any Lien, claim or right of any Governmenfauthority arising under any law or regulationany inventory
or farm products allocable to any procurement @mtwith such Governmental Authority;

() rights and claims of joint owners of livesko(other than poultry) under arrangements simidarFM’s
existing Alliance program; and

(k) Liens arising by virtue of Uniform Commerkt{2ode financing statement filings (or similartigjs under
applicable law) regarding operating leases entertecby the Company and its Subsidiaries in thenangy course of
business;

providedthat the term “Permitted Encumbrances” shall nolide any Lien securing Indebtedness.
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“ Permitted Fee Receivérmeans any Fee Receiver that, with respect to ag/gaid under Section 2.12, deli
to the Company and the Administrative Agent, orpoor to the date on which such Fee Receiver besocanparty hereto (a
from time to time thereafter upon the request ef @ompany and the Administrative Agent, unless dteh Receiver becon
legally unable to do so solely as a result of arglean Law after becoming a party hereto), accumatkduly completed copies
such number as requested) of one or more of Int&kaa@enue Service Forms W-9, W-8ECI, W-8EXP, W-8BENW-8IMY
(together with, if applicable, one of the aforenemed forms duly completed from each direct oriiadi beneficial owner of su
Fee Receiver) or any successor thereto that estitth Fee Receiver to a complete exemption from Withholding tax on suc
payments (provided that, in the case of the InleR@venue Service Form \BBEN, a Fee Receiver providing such form ¢
qualify as a Permitted Fee Receiver only if suaimfestablishes such exemption on the basis of ltheifiess profits” or dthel
income” articles of a tax treaty to which the United Stdtea party and provides a U.S. taxpayer identificanumber), in eac
case together with such supplementary documentatsomay be prescribed by applicable law to pertret Company or tt
Administrative Agent to determine whether such Reeeiver is entitled to such complete exemption.

“ Permitted Holders means (a) “members of the same family” of Mr. Diyson as defined in Section 447(e) of
the Code and (b) any entity (including, but notiled to, any partnership, corporation, trust oritéd liability company) in which
one or more individuals described in clause (agbiepossess over 50% of the voting power or beladfitterests.

“ Permitted Liens' means with respect to (a) Accounts, Liens pesgditinder clauses (a), (e), (h) and (i) of the
definition of Permitted Encumbrances, Section @)Z(and Section 6.02(a)(xiii), (b) Inventory, bie permitted under clauses |
(b), (e), (h), () and (j) of the definition of Reitted Encumbrances and Section 6.02(a)(i), (chChiens permitted under clauses
(@), (c), (d), (e), (9), (h) and (i) of the defioit of Permitted Encumbrances and Section 6.02@)@ (xii) and (d) any other
Collateral Assets, Liens permitted under clausig$) through (v) of Section 6.02.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, association,
company, partnership, Governmental Authority oreotntity.

“Plan” means any employee pension benefit plan (othem thMultiemployer Plan) subject to the provisiofis
Title IV of ERISA or Section 412 of the Code or 8ec 302 of ERISA sponsored, maintained or contgbuto, by any Borrower
or any ERISA Affiliate.

“ Prime Rat€’ means the rate of interest per annum publiclycaimeed from time to time by JPMCB as its prime
rate in effect at its principal office in New Yoflity; each change in the Prime Rate shall be affeétom and including the date
such change is publicly announced as being effectiv

“ Pro Forma Basi$ means, with respect to any test hereunder in ection with any event, that such test shall be
calculated after giving effect on a pro forma bdsighe period of such calculation to (i) such mivas if it happened on the first
day of such period or (ii) the incurrence of angidhtedness by the Company or any Subsidiary anihaoyrence, repayment,
issuance or redemption of other Indebtedness oCthmepany or any Subsidiary occurring at any timessqguent to the last day of
such period and on or prior to the date of deteatiom, as if such incurrence, repayment, issuancedemption, as the case may
be, occurred on the first day of such period (ihbainderstood that, in connection with any suahfprma calculation prior to the
delivery of financial statements for the first fisguarter ended after the Effective Date, sucbutation shall be made in a man
satisfactory to the Administrative Agent in its Péted Discretion).

“ Proposed Changdehas the meaning assigned to such term in Seétia2y(c).
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“PSA" shall mean the Packers and Stockyard Act of 1921.S/C. Section 181 et. seq., as the same nowsex
may from time to time hereafter be amended, madiifiecodified or supplemented, together with diésuregulations and
interpretations thereunder or related thereto.

“ Refinancing Indebtedne$smeans, in respect of any Indebtedness (the “ifalgndebtednesy, any
Indebtedness that extends, renews or refinancés@uginal Indebtedness (or any Refinancing Indeféss in respect thereof)
in addition in the case of any Foreign Subsidiémgebtedness (“ Replacement Indebtedrips$ such Foreign Subsidiary that
replaces Original Indebtedness of such Foreigni8iavg or of any other Foreign Subsidiary organipeder the laws of the same
nation as such Foreign Subsidiary within 90 dayerahe repayment or prepayment of such Origindébtedness; providetat
(a) the principal amount of such Refinancing Ineéedbess shall not exceed the principal amount df Qr@inal Indebtedness
(except to the extent used to finance accrueddstamnd premium (including tender or makewhole jwers) thereon and
underwriting discounts, defeasance costs, feesiissions and expenses), it being understood icdke of Replacement
Indebtedness that is denominated in a currencgréifit from that of the applicable Original Indelrtesls that the principal amount
of such Original Indebtedness shall be deemed tghal to the amount in the currency of such Rephent Indebtedness that is
equal to the principal amount of such Original lpideiness based on the currency exchange ratesaigplon the date such
Replacement Indebtedness is incurred; (b) the manfrsuch Refinancing Indebtedness shall notdréier, and the weighted
average life to maturity of such Refinancing Inaaltess shall not be shorter, than that of suchir@tithdebtedness; (c) such
Refinancing Indebtedness shall not be requirectrepaid, prepaid, redeemed, repurchased or deffealether on one or more
fixed dates, upon the occurrence of one or moratevar at the option of any holder thereof (excapgach case, upon the
occurrence of an event of default or a change mrobor as and to the extent such repayment, grapat, redemption, repurch:
or defeasance would have been required pursudné¢ teerms of such Original Indebtedness) priohtearlier of (i) the maturity
of such Original Indebtedness and (ii) the daté ithaix months after the Commitment Terminationedd@ssuming the
effectiveness of the extension thereof contemplhatethe proviso thereof); (d) such Refinancing In@elness shall not constitute
an obligation of any Subsidiary that shall not hbeen (or, in the case of after-acquired Subsiesasghall not have been required
to become) an obligor in respect of such Origindiebtedness (except that Refinancing Indebtedriessyd-oreign Subsidiary
may be Guaranteed by any other Foreign Subsidiggnized under the laws of the same nation asBadgkign Subsidiary), and
shall not constitute an obligation of the Compdrip@ Company shall not have been an obligor ipeesof such Original
Indebtedness, and, in each case (except, in teeofdreign Subsidiaries, to the extent specifietthis clause (d)), shall
constitute an obligation of such Subsidiary ortaf Company only to the extent of their obligatiomsespect of such Original
Indebtedness; (e) if such Original Indebtednest khae been expressly subordinated to the Obbgatisuch Refinancing
Indebtedness shall also be expressly subordinatdgtObligations on terms not less favorable wy material respect to the
Lenders; and (f) such Refinancing Indebtednesd sbhibe secured by any Lien on any asset othertfi@assets that secured
such Original Indebtedness (or would have beenimed@o secure such Original Indebtedness purgieahie terms thereof)
(except that Refinancing Indebtedness of any For8igbsidiary may be secured by Liens on assetsyobther Foreign
Subsidiary organized under the laws of the samiemas such Foreign Subsidiary) or by any Lien hg\ higher priority in
respect of the Obligations than the Lien that segsuch Original Indebtedness.

“ Register’ has the meaning assigned to such term in Seétief(b)(iv).

“ Related Parties means, with respect to any specified Person, Slegkon’s Affiliates and the respective
directors, partners, members, officers, employagsnts and advisors of such Person and such Peifiifiates.
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“ Report” means reports prepared by the Administrative Ageranother Person showing the results of
inspections with respect to the assets of any [Reaty from information furnished by or on behalfaofy Loan Party, after the
Administrative Agent has exercised its rights afdaction pursuant to this Agreement, which Repuodyg be distributed to the
Lenders by the Administrative Agent.

“ Required Lender§ means, at any time, Lenders having Credit Expesand unused Commitments representing
more than 50% of the sum of Credit Exposures aneth Commitments at such time.

“ Requirement of Law means, with respect to any Person, (a) the chatécles or certificate of organization or
incorporation and bylaws or other organizationagjoverning documents of such Person and (b) amytstdaw, treaty, rule,
regulation, order, decree, writ, injunction or dataation of any arbitrator or court or other Gawaental Authority (including
Environmental Laws), in each case applicable toilnding upon such Person or any of its propertsoawhich such Person or any
of its property is subject.

“ Responsible Officet means any of the president, chief executive effichief financial officer, treasurer,
assistant treasurer, controller or chief accountifiger of the Company but, in any event, withpest to financial matters, the
foregoing person that is responsible for prepatirggfinancial statements and reports delivereduneter.

“ Restricted Paymeritmeans any dividend or other distribution (whetlmecash, securities or other property) v
respect to any Equity Interests in any Borrowearmy Subsidiary, or any payment (whether in castyriies or other property),
including any sinking fund or similar deposit, actaunt of the purchase, redemption, retirementyigitgpn, cancelation or
termination of any Equity Interests in a Borroweraay Subsidiary, whether now or hereafter outstamcr any option, warrant,
or other right to acquire any such Equity Inter@sta Borrower or any Subsidiary, or any other paghthat has a substantially
similar effect to any of the foregoing.

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

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

“ Sale/Leaseback Transactibmeans an arrangement relating to property ownetthé Company or any
Subsidiary whereby the Company or such Subsidiglitg er transfers such property to any Person hedCompany or any
Subsidiary leases such property, or other profbeyit intends to use for substantially the samgppse or purposes as the
property sold or transferred, from such PersonsoAffiliates; provided however, any such arrangement incurred in connection
with the acquisition of property that is not cafitad on the balance sheet of the Company or abgiSiary and is leased by the
Company or any Subsidiary pursuant to an operdtiage (other than a Synthetic Lease) shall nobhsidered a Sale/Leaseback
Transaction.

“ S&P " means Standard & Poor’s Ratings Services, a $tah&él Poor’s Financial Services LLC business.

“ SEC" means the Securities and Exchange Commissionyzavernmental Authority succeeding to any of its
principal functions.

“ SEC Filing” has the meaning assigned to such term in Se@tibh

“ Securities Act’ means the Securities Act of 1933, as amended.
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“ Securitization Transactiohmeans any arrangement under which the CompaaypiSubsidiary transfers
accounts receivable and/or payment intangiblesreésts therein and/or related assets and righte éjrust, partnership,
corporation, limited liability company or other gpnt(which may be an SPE Subsidiary), which trangfdunded in whole or in
part, directly or indirectly, by the incurrenceissuance by the transferee or successor trangfghéeh may be an SPE
Subsidiary) of Indebtedness, other securities tarésts that are to receive payments from, orrfpesent interests in, the cash
flow derived from such accounts receivable and&ympent intangibles, interests therein or relatesg@sand rights, or (b) directly
to one or more investors or other purchasers. @hmtnt” or “principal amount” of any Securitizatidnansaction shall be
deemed at any time to be the aggregate princippltal or stated amount (or the substantive eqeitadf any of the foregoing) of
the Indebtedness, other securities or interestsregf to in the first sentence of this definitianibthere shall be no such principal,
capital or stated amount (or the substantive edgivaf any of the foregoing), the uncollected amtoaf the accounts receivable
or interests therein transferred pursuant to swui®ization Transaction, net of any such accotedsivables or interests therein
that have been written off as uncollectible. Suatmbunt” or “principal amount” shall not include aagount of Indebtedness
owing by any SPE Subsidiary to the Company or aitysfliary to the extent that such intercompany tel@ness has been
incurred to finance, in part, the transfers of agtte receivable and/or payment intangibles, interé®rein and/or related assets
and rights to such SPE Subsidiary.

“ Senior Notes' means the Company’s 10.50% Senior notes due M20dH, which as of the date hereof have
been redeemed in full.

“ Senior Notes Premium Amouhimeans the aggregate amount of make-whole paymam@siiums and other
amounts paid in excess of the face amount of S&tes prepaid or redeemed which constitutes istengpense in accordance
with GAAP or would constitute “Consolidated Caskehest Expense” but for the last sentence of tfi@itien of such term.

“ 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 rellaténcidental thereto.

“ Statutory Reserve Ratemeans, for the Interest Period for any EurocuryeBorrowing, a fraction (expressed as
a decimal), the numerator of which is the number and the denominator of which is the number omaumihe aggregate of the
maximum reserve percentages (including any margapelcial, emergency or supplemental reservesgesgpd as a decimal
established by the Board to which the Administmathgent is subject, for eurocurrency funding (cotisereferred to as
“Eurocurrency Liabilities” in Regulation D of thedrd). Such reserve percentages shall include ihgsesed pursuant to such
Regulation D. Eurocurrency Loans shall be deemeaxtstitute eurocurrency funding and to be sulifgsuch reserve
requirements without benefit of or credit for priiwa, exemptions or offsets that may be availatbenftime to time to any Lender
under such Regulation D or any comparable regulafibe Statutory Reserve Rate shall be adjustexaatically on and as of tt
effective date of any change in any reserve peagent

“ Subsidiary” means, with respect to any Person (the “ pafeat any date, (a) any corporation, limited liatlyil
company, partnership, association or other enfityloch securities or other ownership interestgespnting more than 50% of 1
equity or more than 50% of the ordinary voting powe in the case of a partnership, more than 50%egeneral partnership
interests are, as of such date, owned, controlideblal and (b) any other corporation, limited lighicompany, partnership,
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association or other entity the accounts of whiclul be consolidated with those of the parent epghrent’s consolidated
financial statements if such financial statemengsenprepared in accordance with GAAP as of suah. datless otherwise
specified, “Subsidiary” means any direct or indiregbsidiary of the Company. Notwithstanding thefming, Dynamic Fuels,
LLC shall not be a “Subsidiary” for any purpose anthe Loan Documents, nor shall any Variable BdeEntity (other than an
SPE Subsidiary) be a “Subsidiary” under the foregailause (b).

“ Subsidiary Borrowef means each wholly-owned Domestic Subsidiary ef@ompany that shall become a
Subsidiary Borrower pursuant to Section 2.20, ichezase so long as such Subsidiary shall remaubai@ary Borrower
hereunder.

“ Subsidiary Guarantdrmeans, at any time, each Subsidiary that is &yparthe Guarantee Agreement at such

time.

“ Subsidiary Loan Party means each Subsidiary that is a Loan Party.

“ Swap Agreemerit means any agreement with respect to any swawaiiat, future or derivative transaction or
option or similar agreement involving, or settledrbference to, one or more rates, currencies, audfitias, equity or debt
instruments or securities, or economic, financrgbricing indices or measures of economic, finanaigricing risk or value or
any similar transaction or any combination of thieaasactions, providetthat no phantom stock or similar plan providing for
payments only on account of services provided loyeoi or former directors, officers, employees ensultants of the Company
or the Subsidiaries shall be a Swap Agreement.

“ Swingline Exposuré means, at any time, the aggregate principal armofiall Swingline Loans outstanding at
such time. The Swingline Exposure of any Lendemgttime shall be its Applicable Percentage of3héngline 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 (includingdehaemay be terminated by the lessee a
time) of real or personal property, or a combimativereof, (a) that is accounted for as an opegdéiase under GAAP and (b) in
respect of which the lessee is deemed to own theepty so leased for U.S. Federal income tax p@gosther than any such lei
under which such Person is the lessor.

“ Synthetic Lease Obligatiorismeans, as to any Person, an amount equal toafiieatized amount of the
remaining lease payments under any Synthetic Ligetermined, in the case of a Synthetic Lease ghogifor an option to
purchase the leased property, as if such purchasengquired at the end of the term thereof) traildvappear on a balance sheet
of such Person prepared in accordance with GAARGh obligations were accounted for as Capital & €xsligations. For
purposes of Section 6.02, a Synthetic Lease Oligahall be deemed to be secured by a Lien oprberty being leased and
such property shall be deemed to be owned by Hsede

“ Taxes"” means any and all present or future taxes, leumgosts, duties, deductions, charges or withimglsli
imposed by any Governmental Authority including amerest, additions to tax or penalties applicabéreto.
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“TFM " means Tyson Fresh Meats, Inc., a Delaware cotjpora

“ Total Commitment’ means, at any time, the aggregate amount of tmarflitments in effect at such time.

“ Transactions means the execution, delivery and performancéhbyLoan Parties of this Agreement and the
other Loan Documents to which they are party, thedwing of Loans and other credit extensions,ube of the proceeds thereof,
the continuation or issuance of Letters of Credielinder and the creation and perfection of angd.@eated by the Loan
Documents.

“Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on sucml.oa
on the Loans comprising such Borrowing, is detesdiby reference to the Adjusted Eurocurrency RatheoAlternate Base Ra

“UCC " means the Uniform Commercial Code as in effect ftione to time in the State of New York or any ol
state the laws of which are required to be appfiembnnection with the issue of perfection of séglnterests.

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

“ U.S. Borrower’ means any Borrower that is a “United States p&rgdathin 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 undesel@) of the definition of such te
but the accounts of which are consolidated witls¢hof the Company under GAAP as a result of itsistas a variable interest
entity.

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

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

“wholly-owned Subsidiary means, with respect to any Person at any dagabsidiary of such Person of which
securities or other ownership interests represgritii0% of the Equity Interests (other than diretqualifying shares) are, as of
such date, owned, controlled or held by such Peps@me or more wholly-owned Subsidiaries of suersBn or by such Person
and one or more wholly-owned Subsidiaries of suets®. Unless otherwise specified, “wholly-ownedS8diary” means a
wholly-owned Subsidiary of the Company.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a ks a complete or partial withdrawal
from such Multiemployer Plan, as such terms aréédfin Part | of Subtitle E of Title IV of ERISA.

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

SECTION 1.02. Classification of Loans and Borrowingsor purposes of this Agreement, Loans may be
classified and referred to by Class ( e.@.“Revolving Loan”), by Type ( e.ga “Eurocurrency Loan”) or by Class and Type ( e.g
, a “Eurocurrency Revolving Loan”). Borrowings also

25




may be classified and referred to by Class (,eag'Revolving Borrowing” or “Borrowing of RevolvimLoans”), by Type (e.g.a
“Eurocurrency Borrowing”) or by Class and Typed.e.a “Eurocurrency Revolving Borrowing” or a “Euraoency Borrowing of
Revolving Loans”).

SECTION 1.03. Terms GenerallyThe definitions of terms herein shall apply equétiyhe singular and plural
forms of the terms defined. Whenever the context reguire, any pronoun shall include the correspumdhasculine, feminine
and neuter forms. The words “include”, “includesiddincluding” shall be deemed to be followed bg hhrase “without
limitation”. The word “will” shall be construed toave the same meaning and effect as the word "shhiless the context
requires otherwise (a) any definition of or referemo any agreement, instrument or other documenai shall be construed as
referring to such agreement, instrument or otheudwent as from time to time amended, amended atateel, supplemented or
otherwise modified (subject to any restrictionssoch amendments, supplements or modificationsostt lierein), (b) any
reference herein to any Person shall be constugttiude such Person’s successors and assigrtke(e)ords “herein”, “hereof”
and “hereunder”, and words of similar import, stlconstrued to refer to this Agreement in itéretyt and not to any particular
provision hereof, (d) all references herein to éets, Sections, Exhibits and Schedules shall bstooed to refer to Articles and
Sections of, and Exhibits and Schedules to, thiee@gent and (e) the words “asset” and “propertglldie construed to have the
same meaning and effect and to refer to any andradible and intangible assets and propertiefydimy cash, securities,
accounts and contract rights.

SECTION 1.04. Accounting Terms; GAAP(a) Except as otherwise expressly provided heediterms of an
accounting or financial nature shall be construeddcordance with GAAP, as in effect from timeitoe, providedhat, if the
Company notifies the Administrative Agent that ©empany requests an amendment to any provisiolu¢iimg any definition)
hereof to eliminate the effect of any change odografter the Effective Date in GAAP or in the apption thereof on the
operation of such provision (or if the AdministkatiAgent notifies the Company that the Requireddees request an amendment
to any provision hereof for such purpose), regasitef whether any such notice is given before tar &uch change in GAAP or
the application thereof, then such provision shallnterpreted on the basis of GAAP as in effect @pplied immediately before
such change shall have become effective until stice shall have been withdrawn or such provisiorended in accordance
herewith. Notwithstanding any other provision camea herein, all terms of an accounting or finaho#&ure used herein shall be
construed, and all computations of amounts andgaéferred to herein shall be made (i) withoutrgj\effect to any election
under Accounting Standards Codification 825-10-@5afny other Accounting Standards Codification imraRcial Accounting
Standard having a similar result or effect) to eaduny Indebtedness or other liabilities of the Bavar or any Subsidiary at “fair
value”, as defined therein, (ii) without giving eéft to any treatment of Indebtedness in respecvwfertible debt instruments
under Accounting Standards Codification 470-20afwy other Accounting Standards Codification or Riial Accounting
Standard having a similar result or effect) to eadny such Indebtedness in a reduced or bifurcatether as described therein,
and such Indebtedness shall at all times be vat#te full stated principal amount thereof, anijlifi a manner such that any
obligations relating to a lease that was accouftielly a Person as an operating lease as of tleetifé Date and any similar le:
entered into after the Effective Date by such Resdwmll be accounted for as obligations relatingrt@mperating lease and not as
Capital Lease Obligations.

(b) All pro forma computations required to be madecunder giving effect to any Material AcquisitionMateria
Disposition shall be calculated on a Pro Forma®Ba#fier giving pro forma effect thereto (and, ia ttase of any pro forma
computations made hereunder to determine whettrangaction is permitted to be consummated hereutalany other such
transaction consummated since the first day op#red covered by any component of such pro foraraputation and on or pri
to the date of such computation), and, to the @xapplicable, to the historical earnings
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and cash flows associated with the assets acqoirdisposed of and any related incurrence or régluctf Indebtedness, all in
accordance with Article 11 of Regulation S-X untler Securities Act. If any Indebtedness bearsatifig rate of interest and is
being given pro forma effect, the interest on sinclebtedness shall be calculated as if the ragéf@ct on the date of
determination had been the applicable rate foetitee period (taking into account any Swap Agreetnagplicable to such
Indebtedness if such Swap Agreement has a remai@ingin excess of 12 months).

SECTION 1.05. Currency Translations:or purposes of any determination under Sectioh, &2 or 6.05 or
under paragraph (), (g) or (k) of Article VII, almounts incurred, outstanding or proposed to teriad or outstanding in
currencies other than dollars shall be translatezldollars at the currency exchange rates in effe¢he date of such
determination; providethat no Default or Event of Default shall ariseaagsult of any limitation set forth in dollarsSection
6.01, 6.02 or 6.05 being exceeded solely as atresahanges in currency exchange rates from thates applicable at the time or
times Indebtedness, Liens or Sale/Leaseback Tramsaavere initially consummated in reliance on ¢ixeeptions under such
Sections.

ARTICLE Il

The Credits

SECTION 2.01. The CommitmentsSubject to the terms and conditions set forth neezch Lender agrees to
make Revolving Loans to the Company and the SubrsidBorrowers from time to time during the Availkdyi Period; provided
that after giving effect to each such Revolving hog) such Lender’s Credit Exposure would not exiceuch Lender’s
Commitment and (b) the aggregate Credit Exposumgdwnot exceed the Total Commitment. Within theefming limits and
subject to the terms and conditions set forth Inetbie Borrowers may borrow, prepay and reborrowdReéng Loans. All Loans
shall be denominated in dollars.

SECTION 2.02. Loans and Borrowingga) Each Loan (other than a Swingline Loan) shalifade as part of a
Borrowing consisting of Loans of the same Type miagléhe Lenders ratably in accordance with thespeetive Commitments.
Any Swingline Loan shall be made in accordance Withprocedures set forth in Sections 2.04. THaraof any Lender to make
any Loan required to be made by it shall not r@iaay other Lender of its obligations hereundesyigledthat the Commitments
of the Lenders are several and no Lender shak$monsible for any other Lender’s failure to makaurs as required.

(b) Subject to Section 2.14, each Revolving Borrmpshall be comprised entirely of ABR Loans or Eumpency
Loans as the Company, on behalf of the applicabledBver, may request in accordance herewith. Eadhddine Loan shall be ¢
ABR Loan. Each Lender at its option may make angoEurrency Loan by causing any domestic or foréiganch or Affiliate of
such Lender to make such Loan, providieat any exercise of such option shall not affeetdabligation of the applicable Borrow
to repay such Loan in accordance with the ternthiefAgreement.

(c) At the commencement of each Interest Perio@gr Eurocurrency Revolving Borrowing, such Bornogyi
shall be in an aggregate amount that is an integudtiple of $1,000,000 and not less than $5,000,@Q the time that each ABR
Revolving Borrowing is made, such Borrowing shallib an aggregate amount that is an integral nleltp$1,000,000 and not
less than $5,000,000; providdtht an ABR Borrowing may be in an aggregate amthattis equal to the entire unused balance of
the Total Commitment or that is required to finatioe reimbursement of an LC Disbursement as cortgetgpbby Section 2.06(f).
Each Swingline Loan shall be in an amount thabisless than $500,000; provid#tht a Swingline Loan may be in an aggregate
amount that is equal to the entire
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unused balance of the Total Commitment. Borrowisigsore than one Class and Type may be outstaralitite same time,
providedthat there shall not at any time be more thanal tdtten Eurocurrency Borrowings outstanding.

(d) Notwithstanding any other provision of this &gment, no Borrower shall be entitled to requesiy elect to
convert or continue, any Borrowing if the InterBstriod requested with respect thereto would erat it Commitment
Termination Date.

SECTION 2.03. Requests for Revolving BorrowingBo request a Revolving Borrowing, the Company, on
behalf of the applicable Borrower, shall notify théministrative Agent of such request by teleph¢ajen the case of a
Eurocurrency Borrowing, not later than 1:00 p.mewNYork City time, three Business Days before tataf the proposed
Borrowing or (b) in the case of an ABR Borrowingt tater than 12:00 p.m., New York City time, oe tfate of the proposed
Borrowing. Each such telephonic Borrowing Requisltide irrevocable and shall be confirmed prompthhand delivery or
facsimile or other electronic transmission to thdmAnistrative Agent of a written Borrowing Requeabstantially in the form of
Exhibit D signed by the Company (on behalf of itself or thlevant Borrower). Each such telephonic and wriBerrowing
Request shall specify the following information:

() the name of the applicable Borrower;

(i)  the aggregate amount of the requested Borrowing;

(i)  the date of such Borrowing, which shall be a Bussrieay;

(iv)  whether such Borrowing is to be an ABR Borrowingadeurocurrency Borrowing;

(v) inthe case of a Eurocurrency Borrowing, the ihitiderest Period to be applicable thereto, whicdlls
be a period contemplated by the definition of grent “Interest Period”;

(vi)  the location and number of the applicable Borroweaccount to which funds are to be disbursed, w
shall comply with the requirements of Section 287

(vii) that as of such date the conditions set fantBections 4.02(a) and (b) 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 witspect to any requested Eurocurrency Borrowirgp the applicable Borrower
shall be deemed to have selected an Interest Pafrimae month’s duration. Promptly following recegs a Borrowing Request in
accordance with this Section, the AdministrativeeAgshall advise each Lender of the details theaadfof the amount of such
Lender’s Loan to be made as part of the requesteb®ing.

SECTION 2.04. Swingline Loans(a) Subject to the terms and conditions set foetteim, the Swingline Lender
agrees to make Swingline Loans to the Borrowens ftime to time during the Availability Period; plided, that after giving
effect thereto, (i) the aggregate principal amafrdutstanding Swingline Loans shall not exceed @30,000 and (ii) the total
Credit Exposures shall not exceed the Total Comanitrprovidedhat the Swingline Lender shall not be requirethake a
Swingline Loan to refinance an outstanding Swirgliman. Within the foregoing limits and subjecthe terms and conditions ¢
forth herein, the Borrowers may borrow, prepay etwbrrow Swingline Loans.
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(b) To request a Swingline Loan, the Company (dmbieof itself or, if applicable, the relevant Bower) or the
relevant Borrower shall notify the Administrativegént of such request by telephone not later tha@ g:m., New York City time
on the day of such proposed Swingline Loan. Each selephonic request shall be confirmed prompyglyazsimile or other
electronic transmission to the Administrative Agdfdch such notice shall be irrevocable and sphaki§y the name of the
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 dBcfrower’s account to which funds are to be disedrd’he Administrative
Agent will promptly advise the Swingline Lenderasfy such notice received from the Company or tlevaamt Borrower. The
Swingline Lender shall make each Swingline Loarilale to the relevant Borrower by means of a dredthe general deposit
account of such Borrower maintained with the SwirgLender (or, in the case of a Swingline Loan enadfinance the
reimbursement of an LC Disbursement as providegkiction 2.06(f), by remittance to the relevantilsguLender).

(c) The Swingline Lender may by written notice gite the Administrative Agent not later than 12r@bn, New
York City time, on any Business Day require the dens to acquire participations on such Businessibajl or a portion of the
Swingline Loans outstanding. Such notice shall pdice aggregate amount of Swingline Loans in wHienders will participat:
Promptly upon receipt of such notice, the Admimistte Agent will give notice thereof to each Lendayecifying in such notice
such Lender’s Applicable Percentage of such Swieglioan or Swingline Loans. Each Lender herebylabelg and
unconditionally agrees, upon receipt of notice rawigled above, to pay to the Administrative Agdat,the account of the
Swingline Lender, such Lender’s Applicable Percgataf such Swingline Loan or Swingline Loans. Eeehder acknowledges
and agrees that its obligation to acquire partiojpa in Swingline Loans pursuant to this paragrapdibsolute and unconditional
and shall not be affected by any circumstance woleaey, including the occurrence and continuance @éfault or reduction or
termination of the Commitments, and that each @agiment shall be made without any offset, abatenwgtitholding or
reduction whatsoever. Each Lender shall comply Wstlobligation under this paragraph by wire transff immediately available
funds, in the same manner as provided in Secti@n ®ith respect to Loans made by such Lender (autich 2.07 shall apply,
mutatismutandis, to the payment obligations of the Lenders), dredAdministrative Agent shall promptly pay to theiggline
Lender the amounts so received by it from the Lesmdehe Administrative Agent shall notify the Compaof any participations |
any Swingline Loan acquired pursuant to this paplyr and thereafter payments in respect of suchdghwe Loan shall be made
to the Administrative Agent and not to the Swinglirender. Any amounts received by the Swinglinedegrirom the relevant
Borrower (or other party on behalf of the relevBotrower) in respect of a Swingline Loan after iptby the Swingline Lender
of the proceeds of a sale of participations thesball be promptly remitted to the Administrativget; any such amounts
received by the Administrative Agent shall be prognpemitted by the Administrative Agent to the ldems that shall have made
their payments pursuant to this paragraph ande®thingline Lender, as their interests may app@aridedthat any such
payment so remitted shall be repaid to the Swiegliander or to the Administrative Agent, as theeoaay be, if and to the extent
such payment is required to be refunded to anyd®waar for any reason. The purchase of participatinraSwingline Loan
pursuant to this paragraph shall not relieve theddwers of any default in the payment thereof.

(d) The Administrative Agent, on behalf of the Sgline Lender, shall request settlement (a “ Settlett) with
the Lenders on at least a weekly basis or on anigedate that the Administrative Agent elects,rntifying the Lenders of such
requested Settlement by facsimile, telephone, mag-no later than 12:00 noon, New York City timethe date of such requested
Settlement (the “ Settlement Déd)e Each Lender (other than the Swingline Lendetthie case of the Swingline Loans) shall
transfer the amount of such Lender’s ApplicablecBetage of the outstanding
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principal amount of the applicable Loan with reggeovhich Settlement is requested to such accotifite Administrative Agent
as the Administrative Agent may designate by nigtrlthan 2:00 p.m., New York City time, on sucht®etent Date. Settlements
may occur during the existence of a Default andtidreor not the applicable conditions precedenfa#t in Section 4.02 have
then been satisfied. Such amounts transferrecetédministrative Agent shall be applied againstdheounts of the Swingline
Lender’s Swingline Loans and, together with ther@ihe Lender’s Applicable Percentage of such Stlineg_oan, shall
constitute Revolving Loans of such Lenders, respelgt If any such amount is not transferred to Atkministrative Agent by any
Lender on such Settlement Date, the Swingline Lesldall be entitled to recover such amount on dehiieom such Lender
together with interest thereon as specified ini8e@.07.

SECTION 2.05. Incremental Commitment$a) The Company may on one or more occasions, kltewmotice
to the Administrative Agent, request the establishinduring the Availability Period, of Incremen@bmmitments, providethat
the aggregate amount of all the Incremental Comanitsmestablished hereunder shall not exceed $250@0 during the term of
this Agreement. Each such notice shall specifytf®)date on which the Company proposes that thermental Commitments
shall be effective, which shall be a date not thas 10 Business Days (or such shorter period gsbmagreed to by the
Administrative Agent and each Lender participaiim¢he requested increase) after the date on wich notice is delivered to 1
Administrative Agent, and (B) the amount of therbroental Commitments being requested (it beingeabtieat (x) any Lender
approached to provide any Incremental Commitment ebect or decline, in its sole discretion, to pdevsuch Incremental
Commitment and (y) any Person that the Companygs®pto become an Incremental Lender, if such Résswot then a Lender,
must be approved by the Administrative Agent, dashing Lender and the Swingline Lender (such agdmoot to be
unreasonably withheld)).

(b) The terms and conditions (including the aptliedacility fee and interest rate spreads) of lnmtyemental
Commitment and Loans and other extensions of ctedie made thereunder shall be identical to tlkdsee Commitments and
Loans and other extensions of credit made hereuaddrshall be treated as a single Class with 8achmitments and Loans;
provided, that the Company at its election may pay upfmntlosing fees with respect to Incremental Comraiita without
paying such fees with respect to the other Commitme

(c) The Incremental Commitments shall be effectaypant to one or more Incremental Facility Agreetae
executed and delivered by the Company, each Inarehleender providing such Incremental Commitmeantd the
Administrative Agent; providethat no Incremental Commitments shall become éffectnless (i) on the date of effectiveness
thereof, both immediately prior to and immediatefter giving effect to such Incremental Commitments Default shall have
occurred and be continuing, (ii) on the date oéetifzeness thereof and after giving effect to ttekimg of Loans and issuance of
Letters of Credit thereunder to be made on suadh, dia¢ representations and warranties of each Paaty set forth in the Loan
Documents that are qualified by materiality shallttue and correct and the representations andatées that are not so qualified
shall be true and correct in all material respeataind as of such date, except to the extent prkesentations and warranties
expressly relate to an earlier date (in which cassh representations and warranties that are tpaabfy materiality shall be true
and correct and such representations and warrahtieéare not so qualified shall be true and corireall material respects, in ec
case as of such earlier date), (iii) the Compamy shake any payments required to be made purdaa8ection 2.16 in connecti
with such Incremental Commitments and the relataalstactions under this Section, (iv) the Compaml $tave delivered to the
Administrative Agent such legal opinions, boardotesons, secretary’s certificates, officer’'s chectites and other documents as
shall reasonably be requested by the Administraiiyent in connection with any such transaction @ndach guarantor shall
have reaffirmed its Guarantee of the ObligatioretEIncremental Facility Agreement may, without ¢cb@sent of any Lender,
effect such
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amendments to this Agreement and the other LoamiDents as may be necessary or appropriate, inpin@o of the
Administrative Agent, to give effect to the proass of this Section.

(d) Upon the effectiveness of an Incremental Commaitt of any Incremental Lender not already a Len@esuct
Incremental Lender shall be deemed to be a “Lender@under, and henceforth shall be entitled tthalrights of, and benefits
accruing to, Lenders hereunder and shall be boyrall lagreements, acknowledgements and other dldigaof Lenders
hereunder and under the other Loan Documents,igrfd) such Incremental Commitment shall consttgor, in the event such
Incremental Lender already has a Commitment, ghedéase) the Commitment of such Incremental Leadér(B) the Total
Commitment shall be increased by the amount of suotemental Commitment, in each case, subjeatrtbér increase or
reduction from time to time as set forth in theidigbn of the term “Commitment”. For the avoidangedoubt, upon the
effectiveness of any Incremental Commitment, thed@rExposure of the Incremental Lender holdinchsGommitment, and the
Applicable Percentage of all the Lenders, shalbeuattically be adjusted to give effect thereto.

(e) On the date of effectiveness of any Incremedtahmitments, (i) the aggregate principal amourthef
Revolving Loans outstanding (the “ Existing RevotyiBorrowings’) immediately prior to the effectiveness of suderiemental
Commitments shall be deemed to be repaid, (ii) éactemental Lender that shall have had a Commitrmpgar to the
effectiveness of such Incremental Commitments gfafito the Administrative Agent in same day fuadsamount equal to the
difference between (A) the product of (1) such LeglApplicable Percentage (calculated after givirffgafto the effectiveness
such Incremental Commitments) multiplied by (2) #ggregate amount of the Resulting Revolving Boimga (as hereinafter
defined) and (B) the product of (1) such Lendernsphcable Percentage (calculated without givingefffio the effectiveness of
such Incremental Commitments) multiplied by (2) #ugregate amount of the Existing Revolving Borraysi, (iii) each
Incremental Lender that shall not have had a Comanit prior to the effectiveness of such Increme@tahmitments shall pay to
Administrative Agent in same day funds an amouniaétp the product of (1) such Lender’s ApplicaBkrcentage (calculated
after giving effect to the effectiveness of sucbrémental Commitments) multiplied by (2) the aggtegamount of the Resulting
Revolving Borrowings, (iv) after the Administrativegent receives the funds specified in clauses(id (iii) above, the
Administrative Agent shall pay to each Lender thetipn of such funds that is equal to the differn€positive, between (A) the
product of (1) such Lender’s Applicable Percentagdculated without giving effect to the effectiems of such Incremental
Commitments) multiplied by (2) the aggregate amanirthe Existing Revolving Borrowings, and (B) thevduct of (1) such
Lenders Applicable Percentage (calculated after givirfgafto the effectiveness of such Incremental Comeints) multiplied b
(2) the aggregate amount of the Resulting RevolBagowings, (v) after the effectiveness of suctrémental Commitments, the
Borrowers shall be deemed to have made new RewpRianrowings (the “ Resulting Revolving Borrowinsn an aggregate
amount for each Borrower equal to the aggregatesatf its Existing Revolving Borrowings and of thgpes and for the
Interest Periods specified in a Borrowing Requetivdred to the Administrative Agent in accordamgth Section 2.03 (and the
Company or such Borrower shall deliver such BorrmpiRequest), (vi) each Lender shall be deemedItbitsoApplicable
Percentage of each Resulting Revolving Borrowiradc{dated after giving effect to the effectivenessuch Incremental
Commitments) and (vii) each Borrower shall pay elaehder any and all accrued but unpaid interestohoans comprising the
Existing Revolving Borrowings. The deemed paymehthe Existing Revolving Borrowings made pursuantlause (i) above
shall be subject to compensation by the Borrowarsuant to the provisions of Section 2.16 if theedH the effectiveness of such
Incremental Commitments occurs other than on thieday of the Interest Period relating thereto.

(H The Administrative Agent shall notify the Lerrdgoromptly upon receipt by the Administrative Agehany
notice from the Company referred to in Section gapand of the
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effectiveness of any Incremental Commitments, thezase advising the Lenders of the details thexrdfof the Applicable
Percentages of the Lenders after giving effectetiveand of the assignments required to be madei@otrso Section 2.05(e).

SECTION 2.06. Letters of Credit(a) Subject to the terms and conditions set foetteim, in addition to the
Loans provided for herein, from time to time durthg Availability Period, a Borrower may requesy dssuing Lender to issue,
and such Issuing Lender shall issue (unless theiRstLenders shall have asserted that the condiset forth in Section 4.02
with respect to such issuance are not satisfiest}ets of Credit denominated in dollars for thecart of such Borrower. Each
Letter of Credit shall be in such form as shalblbeeptable to the Administrative Agent and thevaahe Issuing Lender in its
reasonable determination. The aggregate LC Expashall constitute a utilization of the Commitments

(b) To request the issuance of a Letter of Cratitife amendment, renewal or extension of an culistg Letter
of Credit), a Borrower shall deliver by hand ordaile (or transmit by electronic communicationaifangements for doing so
have been approved by the relevant Issuing Lenfdguain Letter of Credit) to such Issuing Lender #rme Administrative Agent
(reasonably in advance of the requested date wdie®, amendment, renewal or extension) a notipeesting the issuance of a
Letter of Credit, or identifying the Letter of Ciietb be amended, renewed or extended, and spegifiie date of issuance,
amendment, renewal or extension (which shall besirgss Day), the date on which such Letter of i€etb expire (which shall
comply with paragraph (c) of this Section), the amtoof such Letter of Credit, that such Letter oédit is to be denominated in
dollars, the name of the account party (which sbald Borrower or a Subsidiary and a Borrower aapmicants), the name and
address of the beneficiary thereof and such otffermation as shall be necessary to prepare, amenelv or extend such Letter
of Credit. It is understood that the reinstatenwrdll or a portion of a Letter of Credit in acdance with the terms thereof
following a drawing thereunder shall not constitateamendment, renewal or extension of such Lett€redit. If requested by
such Issuing Lender, such Borrower also shall subrdgtter of credit application on such Issuingntier’s standard form in
connection with any request for a Letter of Crediit.the event of any inconsistency between thmseand conditions of this
Agreement and the terms and conditions of any foirfetter of credit application or other agreemsuibmitted by a Borrower to,
or entered into by a Borrower with, any Issuing dlenrelating to any Letter of Credit, the terms andditions of this Agreement
shall control.

(c) A Letter of Credit shall be issued, amendedeveed or extended only if (and upon issuance, ament
renewal or extension of each Letter of Credit #lewant Borrower shall be deemed to represent amcawt that), after giving
effect to such issuance, amendment, renewal ongixte (i) the aggregate LC Exposure would not ea&s00,000,000 and (ii)
the sum of the total Credit Exposures would noeexkcthe Total Commitment.

(d) No Letter of Credit shall have a stated expigye that is later than the close of business emréhnlier of (i) the
date twelve months after the date of the issuahesaah Letter of Credit (or, in the case of anyewal or extension thereof, twel
months after the then-current expiration date chduetter of Credit, so long as such renewal oersibn occurs within three
months of such then-current expiration date) andhg date that is five Business Days prior tofths anniversary of the
Commitment Termination Date; providdtht (A) any Letter of Credit with a one-year tenmay provide for the renewal thereof
for additional one-year periods (which shall inex@nt extend beyond the date referred to in cléissbove and shall be subject
to clause (B) in the case of any renewal that weutdnd the maturity beyond the fifth Business Pagr to the Commitment
Termination Date) under customary “evergreprovisions and (B) in the case of the issuanceewaih extension or amendmen
any Letter of Credit having a stated expiry datgdel the fifth Business Day prior to the Commitm&etmination Date, the
Issuing Lender shall have consented to such stadeidy date in writing prior to
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such issuance, renewal, extension or amendmerthar@ompany shall be required to cash collateralimd Letter of Credit not
later than the fifth Business Day prior to the Coitnment Termination Date as provided in paragraptbétow (but without any
requirement for prior notice from the Administrai¥gent) and in the event the Company shall fajldst such cash collateral for
any Letter of Credit on or prior to such fifth Bness Day, the Administrative Agent shall providéigeto the Lenders of such
failure to post cash collateral and of each LerslApplicable Percentage of such amount and eactidreshall be irrevocably and
unconditionally obligated to make a Loan to the @any on the Business Day immediately following Bwesiness Day on which
such notice is delivered in the amount of its Apglile Percentage of the amount of cash collatecalired to be so posted, the
proceeds of which will be applied by the Adminisitra Agent to cash collateralize such Letter ofditras provided in paragraph

(k).

(e) By the issuance of a Letter of Credit (or areadment to a Letter of Credit increasing the amdherteof) by
any Issuing Lender, and effective as of the occueeof the Effective Date with respect to each tixgsLetter of Credit issued by
any Issuing Lender, and without any further actorthe part of such Issuing Lender of such LettéEredit or the Lenders, such
Issuing Lender hereby grants to each Lender, acll leender hereby acquires from such Issuing Leraparticipation in such
Letter of Credit equal to such Lender’s ApplicaBlercentage of the aggregate amount available tivdven under such Letter of
Credit. Each Lender acknowledges and agreestthabligation to acquire participations pursuarthte paragraph in respect of
Letters of Credit is absolute and unconditional ahall not be affected by any circumstance whatsgéncluding any
amendment, renewal or extension of any Letter efi€or the occurrence and continuance of a Detaukéduction or terminatic
of the Commitments, and that each such paymenitishahade without any offset, abatement, withhadin reduction
whatsoever.

In consideration and in furtherance of the foregpiach Lender hereby absolutely and unconditipragjtees,
upon receipt of a notice as provided for in thafiparagraph of Section 2.06(f), to pay to the Austirative Agent, for the accot
of the relevant Issuing Lender of each Letter acdditrsuch Lender’s Applicable Percentage of thewarhof each LC
Disbursement made by such Issuing Lender prompihnuhe request of such Issuing Lender at any fiora the time of such
LC Disbursement until such LC Disbursement is rainsbd by the relevant Borrower or at any time atgr reimbursement
payment is required to be refunded to such Borrdareany reason. Such payment shall be made withioy offset, abatement,
withholding or reduction whatsoever. Each suchpayt shall be made in the same manner as prouwd8ddtion 2.07 with
respect to Loans made by such Lender (and Sectiaghshall apply, mutatis mutandito the payment obligations of the Lenders),
and the Administrative Agent shall promptly paytiie relevant Issuing Lender the amounts so recdiyatifrom the Lenders.
Promptly following receipt by the Administrative Agt of any payment from the relevant Borrower panguo the next following
paragraph, the Administrative Agent shall distrdsatich payment to such Issuing Lender or, to tkenéxhat the Lenders have
made payments pursuant to this paragraph to reselsuch Issuing Lender, then to such Lenders astdlsauing Lender as their
interests may appear. Any payment made by a Lgnatsuant to this paragraph to reimburse an Isduemgler for any
LC Disbursement shall not constitute a Loan and sloarelieve the relevant Borrower of its obligat to reimburse such
LC Disbursement.

(f) If an Issuing Lender shall make any LC Disbungst in respect of a Letter of Credit, the relevBotrower
shall reimburse such Issuing Lender in respectioi$C Disbursement by paying to the Administrathgent an amount equal to
such LC Disbursement not later than 12:00 noon, Mevk City time (or, in the case of an LC Disburgarhthat is being funded
with an ABR Borrowing or Swingline Loan, 2:00 p.mlew York City time), on (i) the Business Day thia¢ relevant Borrower
receives notice that such LC Disbursement has treate, if such notice is received prior to 10:00.aMew York City time, or
(ii) the Business Day immediately following the dhwt the relevant Borrower
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receives such notice, if such notice is not reakjwaor to such time; providetthat the relevant Borrower may, subject to the
conditions to borrowing set forth herein, requashaécordance with Section 2.03 or Section 2.04gbelh payment be financed
with all or any portion of an ABR Borrowing or a $wgline Loan, as applicable, in an amount permitteder Section 2.02(c) ar
to the extent so financed, the relevant Borrowebkgation to make such payment shall be dischaegetreplaced by the
resulting ABR Borrowing or Swingline Loan (or thppdicable portion thereof). Each such payment dhalinade to the relevant
Issuing Lender in dollars and in immediately avalgafunds.

If any Borrower fails to make payment when duedspect of any LC Disbursement relating to a LedfaCredit
issued for its account, the Administrative Agerdlshotify each Lender of the applicable LC Dislmmeent, the payment then due
from such Borrower and such Lender’s ApplicablecBetage thereof.

(g) Each Borrower’s obligations to reimburse LCHRissements as provided in Section 2.06(f) shadtisolute,
unconditional and irrevocable, and shall be pertmrstrictly in accordance with the terms of thigéegment under any and all
circumstances whatsoever and irrespective of §i)lack of validity or enforceability of any Lettef Credit, or any term or
provision therein, (ii) any draft or other document¢sented under a Letter of Credit proving todrgdd or fraudulent or any
statement therein being untrue or inaccurate inraggect, (iii) payment by any Issuing Lender uraleetter of Credit against
presentation of a draft or other document that adme¢somply strictly with the terms of such LettdrCredit, (iv) any lien or
security interest granted to, or in favor of, théministrative Agent or any of the Lenders as ségtior any of such
reimbursement obligations failing to be perfeci{@jlthe occurrence of any Default, (vi) the existenf any proceedings of the
type described in paragraph (h) or (i) of Articld With respect to any other Loan Party, (vii) dagk of validity or enforceability
of any of such reimbursement obligations againgtaher Loan Party, or (viii) any other event arcaimstance whatsoever,
whether or not similar to any of the foregoing,tthmght, but for the provisions of this Sectionnstitute a legal or equitable
discharge of, or provide a right of setoff agaitis¢, obligations of any Borrower hereunder.

None of the Administrative Agent, the Lenders @ tbsuing Lenders, or any of their Related Partiball have
any liability or responsibility by reason of or@énnection with the issuance or transfer of anydraif Credit by any Issuing
Lender thereof or any payment or failure to make @ayment thereunder (irrespective of any of theurnstances referred to in
the preceding sentence), or any error, omissidarrimption, loss or delay in transmission or delvef any draft, notice or other
communication under or relating to any Letter oédit (including any document required to make aviltg thereunder), any err
in interpretation of technical terms or any consage arising from causes beyond the control ofgbiging Lender of such Letter
of Credit; providedhat the foregoing shall not be construed to exsush Issuing Lender from liability to any Borrowerto any
Lender which has funded its participation hereundetuch Letter of Credit to the extent of any dirdamages (as opposed to
consequential damages, claims in respect of whigthereby waived by the Loan Parties and the Lentethe extent permitted
by applicable law) suffered by any Borrower or aogh Lender, as the case may be, that are causaethyssuing Lender’'s
failure to exercise the standard of care agreeeumeler to be applicable when determining whethaftsland other documents
presented under a Letter of Credit comply withtérens thereof. The parties hereto expressly atagesuch standard of care s!
be as follows, and that such Issuing Lender sleatldemed to have exercised such standard of ctire absence of gross
negligence or willful misconduct on its part (asedmined by a court of competent jurisdiction hbyaliand nonappealable
judgment):

(i) an Issuing Lender of a Letter of Credit mayemcdocuments that appear on their face to belistautial
compliance with the terms of such Letter of Credthout responsibility for further investigatioregardless of any notice or
information to the contrary, and may make

34




payment upon presentation of documents that appetreir face to be in substantial compliance whignterms of such Letter
of Credit; and

(i) an Issuing Lender of a Letter of Credit sHadlve the right, in its sole discretion, to declioeccept such
documents and to make such payment if such docsnaeatnot in strict compliance with the terms affsuetter of Credit.

(h) Upon presentation of documents with respeet d@mand for payment under a Letter of Credit, éssiing
Lender in respect of such Letter of Credit shalpfomptly notify the Administrative Agent, the Cpamy and (if different) the
relevant Borrower by telephone (confirmed by fadkgirof such demand for payment, (ii) promptly @slling its receipt of such
documents, examine all documents purporting toasgmt a demand for payment under a Letter of Cagdit(iii) promptly after
such examination notify the Administrative Agemite tCompany and (if different) the relevant Borrowgitelephone (confirmed
by facsimile) whether the Issuing Lender has madeilb make an LC Disbursement under such Lette€o#dit; providedhat any
failure to give or delay in giving any such notgteall not relieve such Borrower of its obligatieanreimburse such Issuing Lender
and the Lenders with respect to any such LC Dishment as provided in Section 2.06(f).

(i) If any Issuing Lender shall make any LC Diskament, then, unless the relevant Borrower shatilbarse such
LC Disbursement in full on the date such LC Diskeuangnt is made, the unpaid amount thereof shallib&zest, for each day
from and including the date such LC Disbursementasle to, but excluding, the date that such Borraeienburses such
LC Disbursement, at the rate per annum then agpéida ABR Loans; providethat, if such Borrower fails to reimburse such
LC Disbursement when due pursuant to Section 2,0gn Section 2.13(c) shall apply. Interest aedrpursuant to this paragr
shall be for the account of such Issuing Lenderepkthat interest accrued on and after the dapayrhent by any Lender
pursuant to Section 2.06(d) to reimburse such mgsuender shall be for the account of such Lendéhé extent of such payment.

() An Issuing Lender may be added, or an existisgling Lender may be terminated, under this Agegrat any
time by written agreement between the CompanyAthainistrative Agent and the relevant Issuing Lendehe Administrative
Agent shall notify the Lenders of any such additioriermination. At the time any such terminatstrall become effective, the
Borrowers shall pay all unpaid fees accrued forateount of the Issuing Lender being terminatechnfand after the effective
date of any such addition, the new Issuing LentaH $iave all the rights and obligations of an isgu_ender under this
Agreement with respect to Letters of Credit todmiied thereafter. References herein to the tegsuifig Lendershall be deeme
to refer to each new Issuing Lender or to any previlssuing Lender, or to such new Issuing Lenddradl previous Issuing
Lenders, as the context shall require. After tmieation of an Issuing Lender hereunder, the teateid Issuing Lender shall
remain a party hereto and shall continue to havih@lrights and obligations of an Issuing Lendeder this Agreement with
respect to any outstanding Letters of Credit issued prior to such termination, but shall notdeguired to issue any new Letters
of Credit or to renew or extend any such outstamdlietters of Credit.

(k) If either (i) an Event of Default shall havecoered and be continuing and the Company receiggsenfrom
the Administrative Agent or the Required Lenders ifdhe maturity of the Loans has been acceleidtenders with
LC Exposures representing more than 50% of thé t@d&Exposure) demanding the deposit of cash aiipursuant to this
paragraph or (ii) paragraph (d) above or any ofother provision of this Agreement requires cadtateralization of any LC
Exposure, the Company shall deposit within one Baegs Day after notice from the Administrative Agehthe requirement
thereof into an account established and maintaameithe books and records of the Administrative Ageshich account may be a
“securities account” (within the meaning of Sect&601
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of the UCC as in effect in the State of New York)the name of the Administrative Agent and for bemefit of the Guaranteed
Parties (the “ LC Collateral Accoufit an amount in immediately available funds in od equal to 105% of the LC Exposure
(or, in the case of any cash collateralization megupursuant to paragraph (d) above, 105% of thd&kposure required to be c:
collateralized) as of such date plsy accrued and unpaid interest thereon; providatthe obligation to deposit such amount
shall become effective immediately, and such deépbsill become immediately due and payable, witldemtand or other notice
of any kind, upon the occurrence of any Event ofaDk described in paragraph (h) or (i) of Arti&t. Such deposits shall be
held by the Administrative Agent as collateral floe LC Exposure under this Agreement and for thergant and performance of
the Guaranteed Obligations, and for this purposeftiministrative Agent shall have exclusive domimand control, including tf
exclusive right of withdrawal, over the LC Colla&Account, the LC Collateral Account shall be sdbjto an account control
agreement satisfactory to the Administrative Agarits Permitted Discretion and each Borrower hgrgfants a security interest
to the Administrative Agent for the benefit of tBeiaranteed Parties in the LC Collateral Accountiarahy financial assets (as
defined in the UCC) or other property held ther@ther than any interest earned on the investnfesuah deposits, which
investments shall be made at the option and set@ation of the Administrative Agent (in accordamgth its usual and custome
practices for investments of this type) and atBberowers’ risk and reasonable expense, such dsgsisill not bear interest.
Interest or profits, if any, on such investmentallshiccumulate in the LC Collateral Account. Moneysl financial assets in the
LC Collateral Account shall be applied by the Adisirative Agent to reimburse the applicable Issuiegder for LC
Disbursements for which it has not been reimbueset] to the extent not so applied, shall be heldhe satisfaction of the
reimbursement obligations of the Borrowers forltkExposure at such time or, if the maturity of theans has been accelerated
(but subject to the consent of Lenders with LC EBxye representing more than 50% of the total LCdSxpe), be applied to
satisfy other Guaranteed Obligations. The Admiatste Agent shall cause all such cash collatecaih(¢ extent not applied as
aforesaid) to be returned to the Company withie@hBusiness Days after (A) in the case of claysabfve, the applicable Event
of Default shall have been cured or waived (so lasgo other Event of Default has occurred andmgiicuing at such time) or
(B) in the case of clause (ii) above, to the exterih cash collateral shall no longer be requirgdymant to the applicable provis
hereof.

() Unless otherwise requested by the Administeathgent, each Issuing Lender shall (i) providehio t
Administrative Agent copies of any notice receivexn any Borrower pursuant to Section 2.06(b) nerl¢han the Business Day
after receipt thereof and (ii) report in writingtttee Administrative Agent (A) on the first Busind3ay of each week, the activity
for each day during the immediately preceding wiealespect of Letters of Credit issued by it, imhg all issuances, extensions,
amendments and renewals, all expirations and datioels and all disbursements and reimbursemeB}yr{ or prior to each
Business Day on which such Issuing Lender expedtstie, amend, renew or extend any Letter of Gridi date of such
issuance, amendment, renewal or extension, whsthoér Letter of Credit is a trade, financial or periance Letter of Credit, the
aggregate face amount of the Letters of Credietisbued, amended, renewed or extended by it aisthading after giving effect
to such issuance, amendment, renewal or extenasi@hvwhether the amount thereof changed), and whattel etter of Credit so
issued provides for automatic reinstatements ofdhe amount thereof following any drawing thereemdand no Issuing Lender
shall be permitted to issue, amend, renew or exdet Letter of Credit without first obtaining vteib confirmation from the
Administrative Agent that such issuance, amendmengwal or extension is then permitted by the seofithis Agreement, (C) «
each Business Day on which such Issuing Lender snalkg LC Disbursement, the date of such LC Dislmesd and the amount
of such LC Disbursement and (D) on any other Bissirigay, such other information as the Administeathgent shall reasonably
request, including but not limited to prompt ver#tion of such information as may be requestedbyddministrative Agent.
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SECTION 2.07. Funding of Borrowings(a) Each Lender shall make each Loan to be madieheyeunder on
the proposed date thereof by wire transfer of imiatety available funds by 12:00 noon, New York Qitye, or, in the case of an
ABR Loan, 2:00 p.m., New York City time, to the acat of the Administrative Agent most recently desited by it for such
purpose by notice to the Lenders, providlest Swingline Loans shall be made as providedeictiS8n 2.04. The Administrative
Agent will make such Loans available to the apfieaBorrower promptly, and in no event later tha®03p.m., New York City
time, crediting the amounts so received, in likeds, to an account of such Borrower maintained thithAdministrative Agent in
New York City and designated by the Company inapplicable Borrowing Reque:

(b) Unless the Administrative Agent shall have ireeeé notice from a Lender prior to the proposeddsdtany
Borrowing that such Lender will not make availatdghe Administrative Agent such Lender’s sharswth Borrowing, the
Administrative Agent may assume that such Lendsmhade such share available on such date in acu@deth paragraph (a)
this Section and may, in reliance upon such assompnd in its sole discretion, make availableh applicable Borrower a
corresponding amount. In such event, if a Lendsrrwd in fact made its share of the applicable @sing available to the
Administrative Agent, then the applicable Lended &orrowers agree (jointly and severally with eatter Borrower, but
severally and not jointly with the applicable Lergjeto pay to the Administrative Agent forthwith damand such corresponding
amount with interest thereon, for each day fromiactuding the date such amount is made availabtee applicable Borrower
but excluding the date of payment to the AdministeaAgent, at (i) in the case of such Lender,dgheater of the Federal Funds
Effective Rate and a rate determined by the Adrristi’e Agent in accordance with banking industries on interbank
compensation or (ii) in the case of a Borrowerittterest rate applicable to such Loan. If suchdegrpays such amount to the
Administrative Agent, then such amount (less irdgrshall constitute such Lender’s Loan includedunh Borrowing. With
respect to any share of a Borrowing not made availay a Lender as contemplated above, if such &esdbsequently pays its
share of such Borrowing to the Administrative Agehen the Administrative Agent shall promptly rg@any corresponding
amount paid by the relevant Borrower to the Adntiaisve Agent as provided in this paragraph (inalgdnterest thereon to the
extent received by the Administrative Agent); pawdthat such repayment to such Borrower shall notaipeas a waiver or any
abandonment of any rights or remedies of such Ba@ravith respect to such Lender.

SECTION 2.08. Interest Electiongia) Each Revolving Borrowing initially shall be thfe Type specified in the
applicable Borrowing Request or designated by 8e@i03 and, in the case of a Eurocurrency Borrgwshall have an initial
Interest Period as specified in such Borrowing Ratjor designated by Section 2.03. Thereafterapiplicable Borrower may
elect to convert such Borrowing to a different Typdo continue such Borrowing and, in the case Bfirocurrency Borrowing,
may elect Interest Periods therefor, all as pravidethis Section. The applicable Borrower may etkfferent options with respe
to different portions of the affected Borrowing vitnich case each such portion shall be allocatedblgamong the Lenders
holding the Loans comprising such Borrowing, aralltbans comprising each such portion shall be densd a separate
Borrowing. This Section shall not apply to SwingliBorrowings, which may not be converted or cordthu

(b) To make an election pursuant to this Sectioa,Gompany, on behalf of the applicable Borrowea]lsotify
the Administrative Agent of such election by teleph by the time that a Borrowing Request woulddugiired under Section 2.
if the Company was requesting a Revolving Borrowafithe Type resulting from such election to be mad the effective date of
such election. Each such telephonic Interest EledRequest shall be irrevocable and shall be aoefirpromptly by hand delive
or facsimile or by other electronic transmissionhte Administrative Agent of a written Interest &ien Request substantially in
the form of Exhibit Esigned by the Company (on behalf of itself or thpleable Borrower) or the applicable Borrower.
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(c) Each telephonic and written Interest Electi@giest shall specify the following information imnepliance
with Section 2.03:

(i) the name of the applicable Borrower and therBaing to which such Interest Election Request i@gphnd, if
different options are being elected with respeditferent portions thereof, the portions theraobe allocated to each
resulting Borrowing (in which case the informatimnbe specified pursuant to clauses (iii) and igow shall be specified for
each resulting Borrowing);

(ii) the effective date of the election made purgua such Interest Election Request, which shalhlBusiness
Day;

(iii) whether the resulting Borrowing is to be aBR Borrowing or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is a EurocurrencyiBowing, the Interest Period to be applicablegb®after giving
effect to such election, which shall be a periodtemplated by the definition of the term “InterBstriod” and permitted under
Section 2.02(d).

If any such Interest Election Request requestsradturency Borrowing but does not specify an IrdéeReriod, then the applica
Borrower shall be deemed to have selected an bitBeriod of one month’s duration.

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

(e) If the Company or the Subsidiary Borrower fadgleliver a timely Interest Election Request withpect to a
Eurocurrency Borrowing prior to the end of the et Period applicable thereto, then, unless susholing is repaid as
provided herein, at the end of such Interest Pesiaih Borrowing shall be converted to an ABR Bolirmy Notwithstanding any
contrary provision hereof, if an Event of Defaulisloccurred and is continuing and the Administeafigent, at the request of the
Required Lenders, so notifies the Company, thetgrsg as an Event of Default is continuing (i) ndstanding Revolving
Borrowing may be converted to or continued as aolRé&vg Eurocurrency Borrowing and (ii) unless rapatach Eurocurrency
Borrowing shall be converted to an ABR Borrowingte end of the Interest Period applicable thereto.

SECTION 2.09. Termination and Reduction of Commitmer(&) Unless previously terminated, all
Commitments shall terminate on the Commitment Teatidbn Date.

(b) The Company, on behalf of the Borrowers, magrgt time terminate, without premium or penaltyh@tthan,
with respect to Eurocurrency Borrowings, paymehéd tnay become due under Section 2.16), the Correnisrupon (i) the
payment in full of all outstanding Loans, togethdth accrued and unpaid interest thereon, (ii)ghgment in full of the accrued
and unpaid fees and (iii) the payment in full dfralImbursable expenses and other Obligations hegetith accrued and unpaid
interest thereon. The Company, on behalf of the®weers, may from time to time reduce, without premior penalty (other than,
with respect to Eurocurrency Borrowings, paymehéd tmay become due under Section 2.16), the Comentsnprovidedhat (i)
each reduction of the Commitments shall be in anwarthat is an integral multiple of $10,000,000 &t less than $25,000,000
and (ii) the Company shall not reduce the Commitsénafter giving effect to any concurrent prepegnt of the Revolving Loa
in accordance with Section 2.11, the aggregateitteagosures would exceed the Total Commitment. femnination or
reduction of the Commitments shall be permanerthEaduction of
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the Commitments shall be made ratably among théémnin accordance with their respective Commitsiefihe Company shall
notify the Administrative Agent of any electionterminate or reduce the Commitments under thisgrapd at least three
Business Days prior to the effective date of sechination or reduction, specifying such electiod ¢he effective date thereof.
Promptly following receipt of any such notice, thdministrative Agent shall advise the Lenders & tontents thereof. Each
notice delivered by the Company pursuant to thiagraph shall be irrevocable, providiadt a notice of termination or reduction
of the Commitments delivered by the Company matestaat such notice is conditioned upon the effectess of other credit
facilities or the receipt of the proceeds from igsmuance of other Indebtedness or any other eivewhich case such notice may
revoked by the Company (by notice to the AdministeaAgent on or prior to the specified effectivate) if such condition is not
satisfied.

SECTION 2.10. Repayment of Loans; Evidence of Defat) The Borrowers hereby unconditionally promise to
pay (i) to the Administrative Agent for the accowfitach Lender the then unpaid principal amourgaah Revolving Loan of
such Lender on the Commitment Termination Date,(@nhtb the Swingline Lender the then unpaid pijprad amount of each
Swingline Loan on the earlier of the Commitmentrfigration Date and the date that is the seventhaaif such day is not a
Business Day, the next succeeding Business Dagt) stith Swingline Loan is made, providbdt on each date that a Revolving
Borrowing is made by the Company or any Subsidigwgrower, the Company or such Subsidiary Borroviedlgepay all
Swingline Loans that were outstanding on the daté 8orrowing was requested.

(b) Each Lender shall maintain in accordance wghugual practice an account or accounts evideribig
indebtedness of the Borrowers to such Lender iieguitom each Loan made by such Lender, includirgamounts of principal
and interest payable and paid to such Lender fiora to time hereunder.

(c) The Administrative Agent shall maintain accauimt which it shall record (i) the amount of eadah made
hereunder, the Class and Type thereof and theekit@eriod applicable thereto, (ii) the amountrof principal or interest due and
payable or to become due and payable from the Bem®to each Lender hereunder, (iii) the amournyfsum received by the
Administrative Agent hereunder for the accounthaf Lenders and each Lender’s share thereof, @athount of any sum
received by the Administrative Agent hereundertfia account of any Issuing Lender and (v) the appbtin or disbursement by
the Administrative Agent of any amounts pursuarthte Agreement or any other Loan Document.

(d) The entries made in the accounts maintainegiyaunt to paragraph (b) or (c) of this Section dhalprimafacie
evidence of the existence and amounts of the didigmrecorded therein, providéuat the failure of any Lender or the
Administrative Agent to maintain such accountsmy arror therein shall not in any manner affectagbigation of the Borrowers
to repay the Loans and pay interest thereon inrdaoge with the terms of this Agreement.

(e) Any Lender may request that Revolving Loans enaylit be evidenced by a promissory note. In sant, thi
applicable Borrower shall prepare, execute andreleto such Lender a promissory note, substantialtile form of Exhibit H,
payable to the order of such Lender (or, if reqegbsty such Lender, to such Lender and its registessigns). Thereafter, the
Loans evidenced by such promissory note and irttdreseon shall at all times (including after agsignt pursuant to Section
9.04) be represented by one or more promissonsnotsuch form payable to the order of the payemaubtherein (or, if such
promissory note is a registered note, to such pagdéts registered assigns).
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SECTION 2.11. Prepayment of Loanga) The Borrowers shall have the right at any tand from time to time
to prepay without premium or penalty (other thaithwespect to Eurocurrency Borrowings, paymends thay become due under
Section 2.16) any Borrowing in whole or in partbjet to the requirements of this Section.

(b) In the event and on each occasion that theegagdge Credit Exposures of the Lenders exceed tted To
Commitment, the Borrowers shall prepay RevolvingrBaings and/or Swingline Borrowings in an aggregamnount equal to
such excess; providdHat if the aggregate principal amount of RevolvBayrowings and Swingline Borrowings then outstaugdi
is less than the amount of such excess (becaudexpGsure constitutes a portion thereof), the Boenevghall deposit an amount
in cash equal to such excess in the LC Collatecabfnt. If the Borrowers are required to provided(@ave provided the required
amount of) cash collateral pursuant to this Secidri(b) and such excess is subsequently reduast,aollateral in an amount
equal to the lesser of (x) any such reduction ghthe amount of such cash collateral (to the extenapplied as set forth in
Section 2.06(k)) shall be returned to the Borroweithin two Business Days after such reduction.

(c) Prior to any optional prepayment of Borrowirmggeunder, the applicable Borrower shall selecBihieowing
or Borrowings to be prepaid and the Company sipaitiy such selection in the notice of such preparytpursuant to paragraph
(d) of this Section.

(d) The Company, on behalf of the applicable Boenwghall notify the Administrative Agent (and,tire case of
prepayment of a Swingline Loan, the Swingline Lahthy telephone (confirmed by facsimile or by otkérctronic transmission)
of any prepayment hereunder (i) in the case ofgyreent of a Eurocurrency Borrowing, not later tBz00 p.m., New York City
time, three Business Days before the date of prapaty; (ii) in the case of prepayment of an ABR Bwing, not later than 2:00
p.m., New York City time, one Business Day befdre date of prepayment or (iii) in the case of pyapent of a Swingline Loan,
not later than 12:00 noon, New York City time, bie tlate of prepayment. Each such notice shallreedcable and shall specify
the prepayment date and the principal amount dfi &rowing or portion thereof to be prepaid amdthe case of a mandatory
prepayment, set forth a reasonably detailed caionl@f the amount of such prepayment, provitleat a notice of optional
prepayment may state that such notice is condiiarm®n the effectiveness of other credit faciliteshe receipt of the proceeds
from the issuance of other Indebtedness or any etvent, in which case such notice of prepayment oearevoked by the
Company (by notice to the Administrative Agent arpdor to the specified date) if such conditiomat satisfied. Promptly
following receipt of any such notice (other thanadice relating solely to Swingline Loans) the Adistrative Agent shall advise
the Lenders of the contents thereof. Each pantegggyment of any Revolving Borrowing shall be insamount that would be
permitted in the case of an advance of a RevolBiogowing of the same Type as provided in Sectid2 2except as necessary to
apply fully the required amount of a mandatory prgpent. Each prepayment of a Revolving Borrowingjldbe applied ratably |
the Revolving Loans included in the prepaid BormgviPrepayments shall be accompanied by accrueckgitto the extent
required by Section 2.13(d).

SECTION 2.12. Fees(a) The Borrowers agree to pay to the Administeathgent for the account of each
Lender a facility fee, which shall accrue at thievant Facility Fee Rate specified in the definitaf Applicable Rate on the daily
amount of the Commitment of such Lender (whethedus unused) during the period from and includheyEffective Date to b
excluding the Commitment Termination Date; provideat, if such Lender continues to have any CrexlitdSure after the
Commitment Termination Date, then such facility $ll continue to accrue on the daily amount ehduender’s Credit
Exposure from and including the Commitment TerniagraDate to but excluding the date on which suchdex ceases to have
any Credit Exposure. Accrued facility fees shalplagable in arrears on the last day of each Mahahe, September and
December of each year and on the
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Commitment Termination Date, commencing on the fiteeh date to occur after the Effective Date; lesithat any facility fees
accruing after the Commitment Termination Date Idb@lpayable on demand. All facility fees shalldeenputed on the basis of a
year of 360 days and shall be payable for the aowaber of days elapsed (including the first day dxcluding the last day).

(b) The Company agrees to pay to the Administratigent for the account of each Lender a participafee with
respect to its participations in Letters of Credihich shall accrue at the Applicable Rate appliedab Eurocurrency Loans on the
average daily amount of such Lender’s LC Exposexel(iding any portion thereof attributable to unrteursed LC
Disbursements) during the period from and includimg Effective Date to but excluding the laterloé Commitment Termination
Date and the date on which such Lender ceasestoamgy LC Exposure.

(c) The relevant Borrower with respect to eachdretf Credit agrees to pay to the Issuing Lendesuch Letter ¢
Credit (i) a fronting fee, which shall accrue atte per annum separately agreed by the Companguanidissuing Lender, on the
average daily amount of the LC Exposure attrib@ablsuch Letter of Credit (excluding any portibereof attributable to
unreimbursed LC Disbursements) during the periothfand including the date of issuance of such Left€redit to but
excluding the date on which there ceases to besagly LC Exposure under such Letter of Credit aidé(ich Issuing Lender’s
standard fees with respect to the issuance, amertdmaewal or extension of such Letter of Credipmcessing of drawings
thereunder.

(d) Participation fees and fronting fees accruedugh and including the last day of each calendartgr shall be
payable on the third Business Day of the calendartinfollowing such last day, commencing on thstfgduch date to occur after
the Effective Date; provideithat all such fees shall be payable on the Comnmitfhiermination Date and any such fees accruing
after the Commitment Termination Date shall be péyan demand. Any other fees payable to anyhgséender pursuant to
paragraph (c) above shall be payable at the timgarately agreed upon between the Company or lineardg Borrower and such
Issuing Lender or otherwise within 10 days aftemdad. All participation fees and fronting feeslsha computed on the basis of
a year of 360 days and shall be payable for theahoumber of days elapsed (including the first dayexcluding the last day).

(e) The Borrowers agree to pay to the Administeathgent, for its own account, fees payable in thewants and
at the times separately agreed upon in writing betwthe Company and the Administrative Agent.

(f) All fees payable hereunder shall be paid ondhtes due, in immediately available funds, toAdeinistrative
Agent for distribution, in the case of commitmee¢$, in accordance with this Section 2.12. Feaebgtall not be refundable uni
any circumstances.

SECTION 2.13. Interest(a) The Loans comprising each ABR Borrowing (inéhgdeach Swingline Loan) sh.
bear interest at the Alternate Base Rate filasApplicable Rate.

(b) The Loans comprising each Eurocurrency Borrgvghall bear interest at the Adjusted EurocurreRate for
the Interest Period in effect for such Borrowinggthe Applicable Rate.

(c) Notwithstanding the foregoing, if any princigdlor interest on any Loan or any fee or other am@ayable b
a Borrower hereunder is not paid when due, whethstated maturity, upon acceleration, by mandatoepayment or otherwise,
such overdue amount shall bear interest, afteredisas before judgment, at a rate per annum egu@) in the case of overdue
principal of any Loan, 2.00% per annum pitie rate otherwise applicable to such Loan as geavin the preceding paragraphs
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of this Section or (ii) in the case of any otheroamt, 2.00% per annum pltise rate applicable to ABR Revolving Loans as
provided in paragraph (a) of this Section.

(d) Accrued interest on each Loan shall be payabderears on each Interest Payment Date for soeim land
upon termination of the Commitments, providbdt (i) interest accrued pursuant to paragraplf(t)is Section shall be payable
on demand, (i) in the event of any repayment eppyment of any Loan (other than a prepayment &BR Revolving Loan
prior to the Commitment Termination Date), accrigdrest on the principal amount repaid or pregaiall be payable on the date
of such repayment or prepayment and (iii) in therg\of any conversion of any Eurocurrency Loanmigaathe end of the current
Interest Period therefor, accrued interest on $oen shall be payable on the effective date of @aatversion.

(e) All interest hereunder shall be computed orbidiss of a year of 360 days, except that inter@siputed by
reference to the Alternate Base Rate at times ieAlternate Base Rate is based on the Primedkalebe computed on the
basis of a year of 365 days (or 366 days in ayeap), and in each case shall be payable for thelacumber of days elapsed
(including the first day but excluding the last flajhe applicable Alternate Base Rate or AdjustartbEurrency Rate shall be
determined by the Administrative Agent, and suctehrination shall be conclusive absent manifestrerr

SECTION 2.14. Alternate Rate of Interedf. prior to the commencement of any Interest Pefadany
Eurocurrency Borrowing:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtiat
adequate and reasonable means do not exist fataiaaey the Adjusted Eurocurrency Rate for sudierest Period; or

(b) the Administrative Agent is advised by the Rieggh Lenders that the Adjusted Eurocurrency Ratetfizgh
Interest Period will not adequately and fairly eefl the cost to such Lenders (or Lender) of makingpaintaining their
respective Loans (or its Loan) included in suchrBaing for such Interest Period;

then the Administrative Agent shall give noticertadf to the Company and the Lenders by telephora(ptly confirmed in
writing) or facsimile or by other electronic tranission as promptly as practicable thereafter andl the Administrative Agent
notifies the Company and the Lenders that the pigtances giving rise to such notice no longer gfijsany Interest Election
Request that requests the conversion of any Bongtd, or continuation of any Borrowing as, a Eumoency Borrowing shall be
ineffective and such Revolving Borrowing (unlessgaid) shall be converted to, or continued as, BR Borrowing and (i) if
any Borrowing Request requests a Eurocurrency Boangy, such Borrowing shall be made as an ABR Bomgwprovidedthat
following the first day that such condition shatlase to exist, such Borrowings may be made asrmected to Eurocurrency
Borrowings at the request of and in accordance thighelections of the applicable Borrower.

SECTION 2.15. Increased Costga) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance charggmilar
requirement against assets of, deposits with othiccount of, or credit extended or participaelly, any Lender (except
any such reserve requirement reflected in the AdjuEurocurrency Rate) or any Issuing Lender;
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(i) subject any Lender or Issuing Lender to anxdson its loans, loan principal, letters of creciimmitments,
or other obligations, or its deposits, reservesepliabilities or capital attributable theretol{et than (A) Indemnified Taxes,
(B) Excluded Taxes and (C) Other Connection Taxegross or net income, profits or revenue (inclgdialue-added or
similar Taxes)); or

(iif) impose on any Lender or any Issuing Lendethar London interbank market any other conditiastcor
expense affecting this Agreement or Eurocurrencgrisomade by such Lender or any Letter of Crediaoticipation therein;

and the result of any of the foregoing shall bintwease the cost to such Lender of making, comgetd, continuing or
maintaining any Loan (or of maintaining its obliigatto make any such Loan), or to increase theteostich Lender or such
Issuing Lender of participating in, issuing or ntaining any Letter of Credit (or of maintaining d@bligation to participate in or to
issue ay Letter of Credit) or to reduce the amadiminy sum received or receivable by such Lendsuoh Issuing Lender
hereunder (whether of principal, interest or arheotamount), then, upon the request of such Lemdsuch Issuing Lender, as the
case may be, the Borrowers will pay to such Lemddssuing Lender such additional amount or amoastwill compensate such
Lender or such Issuing Lender, as the case mafpbsich additional costs incurred or reductiorfenad.

(b) If any Lender or Issuing Lender determines #rat Change in Law affecting such Lender or Isslieqgder or
any lending office of such Lender or such Lender’sssuing Lender’s holding company, if any, regagccapital or liquidity
requirements has had or would have the effectaifaimg the rate of return on such Lender’s or Isguiender’s capital or on the
capital of such Lender’s or Issuing Lender’s hojdaompany, if any, as a consequence of this Agragrtiee Commitments of
such Lender or the Loans made by, or participatioh®tters of Credit or Swingline Loans held byck Lender, or the Letters of
Credit issued by such Issuing Lender, to a leviaehat which such Lender or Issuing Lender othsiender’s or Issuing
Lender’s holding company could have achieved busfch Change in Law (taking into consideratiorhsiuender’s or Issuing
Lender’s policies and the policies of such Lender'sssuing Lender’s holding company with respeatdpital adequacy or
liquidity), then, from time to time upon requestsofch Lender or Issuing Lender, the Borrowers pal to such Lender or Issuing
Lender, as the case may be, such additional anoswarhounts as will compensate such Lender or Igduémder or such Lender’s
or Issuing Lender’s holding company for any suaturion suffered.

(c) A certificate of a Lender or an Issuing Lendetting forth in reasonable detail an explanatibthe amount or
amounts necessary to compensate such Lender otssughg Lender or their respective holding companas the case may be, as
specified in paragraph (a) or (b) of this Sectibalkbe delivered to the Company and shall be e@mnoé absent manifest error.
The Borrowers shall pay such Lender or such Issuemgler, as the case may be, the amount showneagrdany such certificate
within 10 days after receipt thereof.

(d) Failure or delay on the part of any Lendermy Bssuing Lender to demand compensation pursoahig
Section shall not constitute a waiver of such Leisdar such Issuing Lender’s right to demand summpgensation, providetthat
the Borrowers shall not be required to compensatenaer or an Issuing Lender pursuant to this 8adtir any increased costs or
reductions incurred more than 270 days prior todte that such Lender or such Issuing Lendehesdse may be, notifies the
Company of the Change in Law giving rise to suaréased costs or reductions and of such Lendessdar Issuing Lender’s
intention to claim compensation therefor; providiedherthat, if the Change in Law giving rise to such gased costs or
reductions is retroactive, then the 270-day perédrred to above shall be extended to includeotréed of retroactive effect
thereof.
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SECTION 2.16. Break Funding Paymentm the event of (a) the payment of any principaho§y Eurocurrency
Loan other than on the last day of an Interestddeapplicable thereto (including as a result oEaent of Default), (b) the
conversion of any Eurocurrency Loan other thanhenlast day of the Interest Period applicable tioele) the failure to borrow,
convert, continue or prepay any Eurocurrency Laard convert any ABR Loan into a Eurocurrency Ljpan the date specified
in any notice delivered pursuant hereto (regardiésehether such notice may be revoked under Se&ibl(d) and is revoked in
accordance therewith) or (d) the assignment ofEumpcurrency Loan other than on the last day ofrherest Period applicable
thereto as a result of a request by the Compamgpiace a Lender pursuant to Section 2.19(b) oti®e8.02(c), then, in any such
event, the Borrowers shall compensate each Lewndéhé loss, cost and reasonable expense attributabuch event. In the case
of a Eurocurrency Loan, such loss, cost or expemaay Lender shall be deemed to include an amaetermined by such Lender
to be the excess, if any, of (i) the amount ofriese that would have accrued on the principal amofisuch Loan had such event
not occurred, at the Eurocurrency Rate (withoutsagration of the Applicable Rate) that would haeen applicable to such
Loan, for the period from the date of such evenhtolast day of the then current Interest Peffigalefor (or, in the case of a faill
to borrow, convert or continue, for the period thvatuld have been the Interest Period for such Laardr (ii) the amount of
interest that would accrue on such principal amdéomsuch period at the interest rate that suchdeemvould bid were it to bid, at
the commencement of such period, for dollar depadi comparable amount and period from other &amkhe eurodollar
market (without consideration of the Applicable ®atA certificate of any Lender setting forth amgaunt or amounts that such
Lender is entitled to receive pursuant to this 8acthall be delivered to the Company and shatidreclusive absent manifest
error. The Borrowers shall pay such Lender the arhsbiown as due on any such certificate within dgsdafter the Company’s
receipt thereof.

SECTION 2.17. Taxes.(a) Any and all payments by or on account of anjgation of any Loan Party under
any Loan Document shall be made free and cleanafrdthout deduction for any Indemnified Taxes,vided that if any
applicable law (as determined in the good faitlerdiSon of an applicable Withholding Agent (as defi below)) requires the
deduction or withholding of any Indemnified Taxrmany such payment (including, for the avoidancdafbt, any such
deduction or withholding required to be made bydpplicable Loan Party or the Administrative Agent,in the case of any
Lender that is treated as a partnership for U.8efad income tax purposes, by such Lender for ticeunt of any of its direct or
indirect beneficial owners), the applicable Loamtyyaghe Administrative Agent, the Lender or thehbgable direct or indirect
beneficial owner of a Lender (any such person atfifdlding Agent”) shall make such deductions antety pay the full amount
deducted to the relevant Governmental Authoritgdénordance with applicable law and, if such Taaridndemnified Tax,
then the sum payable by the applicable Loan Paudil be increased as necessary so that after makKingguired deductions for
Indemnified Taxes (including deductions applicabladditional sums payable under this SectionAthinistrative Agent,
Lender, any Issuing Lender or its beneficial owmaarthe case may be, receives an amount equad guth it would have received
had no such 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 foretpbayment of, any Other Taxes to the relevant Gouental Authority in
accordance with applicable law.

(c) To the extent not paid, reimbursed or compesptirsuant to Section 2.17(a) or (b), the Loati¢%ashall
jointly and severally indemnify the Administrativeyent and each Lender and Issuing Lender, withiddy® after written demat
therefor, for the full amount of any IndemnifiedXea payable by the Administrative Agent, such Ler{deits beneficial owner)
or the Issuing Lender, as the case may be, ontbrrespect to any payment by or on account of difigation of the Loan Parties
under any Loan Document (including Indemnified Takmposed or asserted on or attributable to
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amounts payable under this Section) and any reaoaapenses arising therefrom or with respecetioewhether or not such
Indemnified Taxes were correctly or legally imposedsserted by the relevant Governmental Authdeikgept for any interest,
penalties, or expenses determined by a court opetent jurisdiction by final and nonappealable juégt to have resulted from
the gross negligence or wilful misconduct of thevfwlistrative Agent, a Lender or the Issuing Lendarthe case may be). A
certificate as to the amount of such payment duilltg delivered to the Company by a Lender, orthg Administrative Agent on
its own behalf or on behalf of a Lender, shall bealusive absent manifest error.

(d) Each Lender shall severally indemnify the Adistirative Agent for any Taxes (but, in the casarmf
Indemnified Taxes, only to the extent that any L@anty has not already indemnified the Adminisiathgent for such
Indemnified Taxes and without limiting the obligatiof the Loan Parties to do so) attributable &whduender that are paid or
payable by the Administrative Agent in connectiothvany Loan Document and any reasonable expemsasgatherefrom or
with respect thereto, whether or not such Taxegwerrectly or legally imposed or asserted by #levant Governmental
Authority. The indemnity under this Section 2.17¢ball be paid within 10 days after the AdministratAgent delivers to the
applicable Lender a certificate stating the amairfiaxes so paid or payable by the AdministratigehAt. Such certificate shall
conclusive of the amount so paid or payable absamifest error.

(e) As soon as practicable after any payment oérimuified Taxes by the Loan Parties to a Governnhenta
Authority pursuant to Section 2.17(a), the Compsingll deliver to the Administrative Agent the orgi or a certified copy of a
receipt issued by such Governmental Authority evidieg such payment, a copy of the return reporingh payment or other
evidence of such payment reasonably satisfactottye@ddministrative Agent.

() Any Foreign Lender that is entitled to an exdimp from or reduction of any applicable withholgitax with
respect to payments under this Agreement shalletelo the Company (with a copy to the AdministratAgent), at the time or
times reasonably requested by the Company or tmeiistrative Agent, such properly completed andcexed documentation
prescribed by applicable law as will permit suclirpants to be made without withholding or at a redlate. In addition, any
Lender, if requested by the Company or the Admiaiste Agent, shall deliver such other documentaticescribed by applicable
law or reasonably requested by the Company or thmiAistrative Agent as will enable the Companyhs Administrative Agent
to determine that such Lender is not subject tkinpaevithholding or information reporting requirentgn

Notwithstanding anything to the contrary in theqading two sentences, in the case of any withhgltin other
than the U.S. Federal withholding Tax, the completiexecution and submission of such forms (otha&n such documentation set
forth in clauses (i) through (v) of this paragrgfhbelow) shall not be required if in the Foreigender’s judgment such
completion, execution or submission would subjechsForeign Lender to any material unreimbursed aosxpense (or, in the
case of a Change in Law, any incremental matenedimbursed cost or expense) or would materiakjuatice the legal or
commercial position of such Foreign Lender. Upanridmasonable request of the Company or the Admatist Agent, any Lend
shall update any form or certification previousslidered pursuant to this Section 2.17(f). If anynf or certification previously
delivered pursuant to this Section 2.17(f) expoebecomes obsolete or inaccurate in any respéietrespect to a Lender, such
Lender shall promptly (and in any event within BHysl after such expiration, obsolescence or inacgyraotify the Company and
the Administrative Agent in writing of such expikat, obsolescence or inaccuracy and update the dorertification if it is
legally eligible to do so.
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Without limiting the generality of the foregoingp, the event that any Borrower is a U.S. Borrowny, Boreign
Lender shall, to the extent it is legally entitkeddo so, deliver to the Company and the AdministeaAgent (in such number of
copies as shall be requested by the recipienty gmior to the date on which such Foreign Lendembees a Lender under this
Agreement (and from time to time thereafter upanréquest of the Company or the Administrative Agemhichever of the
following is applicable:

(i) duly completed copies of Internal Revenue Ssrworm W8BEN claiming eligibility for benefits of an incor
tax treaty to which the U.S. is a party,

(i) duly completed copies of Internal Revenue SsWorm W-8ECI,

(i) in the case of a Foreign Lender claiming tenefits of the exemption for portfolio interesten section 881
(c) of the Code, (x) a certificate substantiallyttie Form of Exhibit Ko the effect that such Foreign Lender is not (Abank”
within the meaning of section 881(c)(3)(A) of thede, (B) a “10 percent shareholder” of the applie&orrower within the
meaning of section 881(c)(3)(B) of the Code, or &Ctontrolled foreign corporation” described ircgen 881(c)(3)(C) of the
Code and (D) the interest payments in questiomatreffectively connected with the United Statesl& or business conduc
by such Lender (a “ U.S. Tax Compliance Certificatand (y) duly completed copies of Internal Rever8ervice Form W-
8BEN,

(iv) to the extent a Foreign Lender is not the Ihiered owner (for example, where the Foreign Lenidea
partnership or participating Lender granting ad¢gpparticipation), an Internal Revenue Servicenfriv-8IMY, accompanied
by a Form W-8ECI, W-8BEN, U.S. Tax Compliance Gardite, Form W-9, and/or other certification docuntsefrom each
beneficial owner, as applicable; providit, if the Foreign Lender is a partnership (aatdanparticipating Lender) and one
more beneficial owners of such Foreign Lender &ining the portfolio interest exemption, such kgneLender may provic
a U.S. Tax Compliance Certificate on behalf of sheheficial owners, or

(v) any other form prescribed by applicable lavadsasis for claiming exemption from or a reducfiot).S.
Federal withholding Tax duly completed, togethethveiuch supplementary documentation as may berngreddy applicable
law to permit the Company to determine the withingydor deduction required to be made.

Each Lender agrees that if any form or certificafiweviously delivered by such Lender pursuanhi® $ection
2.17(f) expires or becomes obsolete or inaccuragsy material respect, such Lender shall updatle farm or certification or
promptly notify the Company and the Administratikgent in writing of such Lender’s legal inability tio so.

If a payment made to a Lender under any Loan Doatimieuld be subject to U.S. Federal withholding Tax
imposed by FATCA if such Lender were to fail to qaynwith the applicable reporting requirements 8fTiCA (including those
contained in Section 1471(b) or 1472(b) of the Cadeapplicable), such Lender shall deliver towhithholding Agent, at the tirr
or times prescribed by law and at such time or sineasonably requested by the Withholding Agerth slocumentation
prescribed by applicable law (including as prestiby Section 1471(b)(3)(C)(i) of the Code) andhsadditional documentation
reasonably requested by the Withholding Agent ag Ioeanecessary for the Withholding Agent to compith its obligations
under FATCA, to determine that such Lender has dimahpvith such Lender’s obligations under FATCAtordetermine the
amount to deduct and withhold from such
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payment. Solely for purposes of this Section 2)1Tlfe term “FATCA” shall include any amendmentsdm&o FATCA after the
date of this Agreement.

(g) Each Fee Receiver hereby represents thahiPisrmitted Fee Receiver and agrees to updataéhieevenue
Service Form W-9 (or its successor form) or theliapple Internal Revenue Service Form W-8 (or itscgssor form) upon any
change in such Fee Receiver’s circumstances ack form expires or becomes inaccurate or obsadeiek to promptly notify the
Company and the Administrative Agent if such FeedReer becomes legally ineligible to provide suoini.

(h) If the Administrative Agent or a Lender detenes, in its sole discretion, that it has receiveefand of any
Indemnified Taxes as to which it has been inderadifiursuant to this Section (including additiomabants paid by any Borrow
pursuant to this Section), it shall pay to suchrBeer an amount equal to such refund (but onlheoextent of indemnity
payments made under this Section with respectednitiemnified Taxes giving rise to such refund},afell out-of-pocket
expenses (including any Indemnified Taxes) of tlaenkistrative Agent, the Issuing Lender or suchdam as the case may be,
and without interest (other than any interest fgidhe relevant Governmental Authority with respecsuch refund); provided
that such Borrower, upon the request of the Adrtriaiive Agent, the Issuing Lender or such Lendgreas to repay the amount
paid over pursuant to this paragraph (h) (plus@amalties, interest or other charges imposed byelesant Governmental
Authority) to the Administrative Agent, the Issuibgnder or such Lender in the event the Administeaf\gent, the Issuing
Lender or such Lender is required to repay suamikfo such Governmental Authority. Notwithstandamything to the contrary
in this paragraph (h), in no event will any Issulrender or Lender be required to pay any amouahioBorrower the payment of
which would place the Issuing Lender or such Lernderless favorable net after-Tax position thanldsuing Lender or such
Lender would have been in if the indemnificatiolympents or additional amounts giving rise to sudhrrd had never been paid.
This clause shall not be construed to require tmifistrative Agent, the Issuing Lender or any Lemnid make available its Tax
returns (or any other information relating to i@X€s that it deems confidential) to any Borroweamy other Person.

(i) Each partys obligations under this Section 2.17 shall surarg assignment of rights by, or the replaceme
a Lender, termination of the Loan Documents andépayment, satisfaction or discharge of all oltiayes thereunder.

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

SECTION 2.18. Payments Generally; Allocation of Proceeds; Shanin§etoffs.
(a) The Borrowers shall make each payment require@ tméde by them hereunder (whether of principadrést, or fees or
reimbursements of LC Disbursements, or of amouaysiple under Section 2.15, 2.16, 2.17 or 9.03{fwravise) at or prior to the
time expressly required hereunder or under anyrdtban Document for such payment (or, if no suafetis expressly required,
prior to 2:00 p.m., New York City time), on the dathen due, in immediately available funds, witheetoff or counterclaim.
Any amounts received after such time on any datg mahe discretion of the Administrative Agene teemed to have been
received on the next succeeding Business Day figrgses of calculating interest thereon. All suchinpants shall be made to the
Administrative Agent at its offices at 270 Park Aue, New York, New York or at such other address the Administrative
Agent shall advise the Company in writing, exceggments to be made directly to an Issuing Lend¢h@iSwingline Lender as
expressly provided herein and except that paynmmtsuant to Sections 2.15, 2.16, 2.17 and 9.03 Bbaahade directly to the
Persons entitled thereto and payments pursuarnhé&r boan Documents shall be made to the Persauifigul therein. The
Administrative Agent shall distribute any such payts received by it for the account of any othes®e to the appropriate
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recipient promptly following receipt thereof. If mpayment under any Loan Document shall be duedmyahat is not a Business
Day, the date for payment shall be extended tméx succeeding Business Day and, in the caseygb@ayment accruing interest,
interest thereon shall be payable for the periosush extension. All payments under any Loan Dogurskall be made in dollars.

(b) Prior to any repayment of any Borrowings herr(other than the repayment in full of all outstizg
Borrowings on the scheduled date of such repaymém)Borrowers shall select the Borrowing or Baiirgys to be paid and shall
notify the Administrative Agent by telephone (confed by facsimile) of such selection at the timed an the days provided in
Section 2.11(d); providetthat each repayment of Borrowings shall be appbegpay any outstanding ABR Borrowings before
any other Borrowings. If a Borrower fails to makémely selection of the Borrowing or Borrowingshtie repaid (in accordance
with the immediately preceding sentence) or prefiaidccordance with Section 2.11), such paymeall ble applied, first, to pay
any outstanding ABR Borrowings and, second, to oBwrowings in the order of the remaining duratadfrtheir respective
Interest Periods (the Borrowing with the shortestaining Interest Period to be repaid first). Eagayment or prepayment of a
Revolving Borrowing shall be applied ratably to tteans included in such Borrowing.

(c) Any proceeds of Collateral or any other amouet®ived by the Administrative Agent in accordangth this
Agreement or another Loan Document (i) not contititu(A) a specific payment of principal, interefgtes or other sum payable
under the Loan Documents (which shall be appliespasified by the Borrowers), (B) a mandatory pyepant under Section 2.11
(which shall be applied in accordance with Secfidil), or (C) amounts to be used to cash collarer&iC Exposures, or (ii) after
an Event of Default has occurred and is continaind the Administrative Agent so elects or the RexgliLenders so direct, shall
be applied ratably to the Guaranteed Obligation®lésws: first, to the payment of all costs and expenses incloydtie
Administrative Agent in connection with such cotiea or sale or otherwise in connection with thigrdement, any other Loan
Document or any of the Guaranteed Obligationsuigiclg all court costs and the fees and expensits afjients and legal counsel,
the repayment of all advances made by the Admatister Agent hereunder or under any other Loan D@ntron behalf of any
Loan Party and any other costs or expenses incurreahnection with the exercise of any right anealy hereunder or under any
other Loan Document, secontb the payment in full of the Guaranteed Obligasi (the amounts so applied to be distributed
among the Guaranteed Parties pro rata in accordaittt¢ghe amounts of the Guaranteed Obligationsctgehem on the date of
any such distribution), thirdto pay an amount to the Administrative Agent éqa@ne hundred five percent (105%) of the
aggregate undrawn face amount of all outstandintgtseof Credit, to be held as cash collaterakfgrh Obligations, and fourth
to the Loan Parties, their successors or assigras a court of competent jurisdiction may otheend#rect. Notwithstanding
anything to the contrary contained in this Agreemenless so directed by the Company or an Evebedéult has occurred and
continuing, neither the Administrative Agent noydrender shall apply any payment that it receivea Eurocurrency Loan,
except (x) on the expiration date of the Interesidel applicable to any such Eurocurrency Loarypir(the event, and only to tl
extent, that there are no outstanding ABR Loans anany such event, the Borrowers shall pay amakifunding payment
required in accordance with Section 2.16. The Adstiative Agent and the Lenders shall have theionaimg and exclusive right
to apply and reverse and reapply any and all swategds and payments to any portion of the Guagdr@bligations in
accordance with the terms of this Agreement.

(d) Except to the extent otherwise provided herdiheach Revolving Borrowing shall be made frdma t.enders,
each payment of commitment fees under Section &) Eh@ll be made for the accounts of the Lendeseach termination or
reduction of the Commitments under Section 2.09 bleaapplied to the respective Commitments ofltkeders, pro rata
according to the amounts of their respective Commeiitts; (ii) each Revolving Borrowing shall be alited pro rata among the
Lenders
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according to the amounts of their respective Commeiitts (in the case of the making of Revolving Lyamgheir respective Loal
that are to be included in such Borrowing (in theecof conversions and continuations of Loans);g@ich payment or prepaym:
of principal of Revolving Loans by a Borrower shiadl made for the account of the relevant Lendersata in accordance with
the respective unpaid principal amounts of the Reéwg Loans made to such Borrower and held by thamnd; (iv) each payment
interest on Revolving Loans by a Borrower shalhfzle for the accounts of the Lenders pro ratadora@ance with the amounts
of interest on such Loans then due and payablecim t

(e) If at any time insufficient funds are receilmdand available to the Administrative Agent to [haljy all
amounts of principal, unreimbursed LC Disbursemgntsrest and fees then due hereunder, such &hadkbe applied (i) first
towards payment of interest and fees then due hdeguratably among the parties entitled theretactcordance with the amounts
of interest and fees then due to such parties(igrakcond, towards payment of principal and unreimbursedi€bursements
then due hereunder, ratably among the partiedezhttiereto in accordance with the amounts of ad@and unreimbursed LC
Disbursements then due to such parties.

() If any Lender shall, by exercising any rights#toff or counterclaim or otherwise, obtain paymentdapect o
any principal of or interest on any of its Revolyihoans, participations in LC Disbursements or $ire Loans resulting in such
Lender receiving payment of a greater proportiothefaggregate amount of its Revolving Loans, gigdtions in LC
Disbursements and Swingline Loans and accruedesitéhereon then due than the proportion receiyeghlg other Lender, then
the Lender receiving such greater proportion ghaithase (for cash at face value) participatiorthénRevolving Loans,
participations in LC Disbursements and Swinglineh® of other Lenders to the extent necessary sththdenefit of all such
payments shall be shared by the Lenders ratatdgdordance with the aggregate amount of principahd accrued interest on
their respective Revolving Loans, participation& @ Disbursements and Swingline Loans, provittet (i) if any such
participations are purchased and all or any ponittne payment giving rise thereto is recoveredhgparticipations shall be
rescinded and the purchase price restored to tie@teaf such recovery, without interest, and (i@ provisions of this paragraph
shall not be construed to apply to any payment niigdée Borrowers pursuant to and in accordanck thi¢ express terms of this
Agreement or any payment obtained by a Lender asideration for the assignment of or sale of aigipgtion in any of its Loar
or any LC Disbursements to any assignee or paatitjpther than to any Borrower or any Subsidiargther Affiliate thereof (as
to which the provisions of this paragraph shalll@pfeach Borrower consents to the foregoing anges} to the extent it may
effectively do so under applicable law, that anyder acquiring a participation pursuant to the doieg arrangements may
exercise against such Borrower rights ofafétand counterclaim with respect to such partitigraas fully as if such Lender wer
direct creditor of such Borrower in the amount wuéls participation.

(g) Unless the Administrative Agent shall have reed notice from the Company or the relevant Boeovprior
to the date on which any payment is due to the Aistrative Agent for the account of a Lender otssuing Lender hereunder,
that such Borrower will not make such payment,Adeninistrative Agent may assume that such Borrowaes made such payme
on such date in accordance herewith and may, iemned upon such assumption, distribute to such é&eadsuch Issuing Lender,
as the case may be, the amount due. In such éfvend,applicable Borrower has not in fact madehspayment, then each of the
Lenders and the Issuing Lenders severally agreesptry to the Administrative Agent forthwith on dema the amount so
distributed to such Lender or such Issuing Lendér imterest thereon, for each day from and inaigdine date such amount is
distributed to it to but excluding the date of paymto the Administrative Agent, at the greatethef Federal Funds Effective Ri
and a rate determined by the Administrative Agargdcordance with banking industry rules on intekb@ompensation.
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(h) If any Lender shall fail to make any paymermjuieed to be made by it pursuant to Section 2.0d(c}l), 2.06
(e) or (f), 2.07(b), 2.17(d), 2.18(g) or 9.03(¢)eh the Administrative Agent may, in its discretanmd notwithstanding any contr:
provision hereof, (i) apply any amounts thereaféeeived by the Administrative Agent for the acdoofrsuch Lender for the
benefit of the Administrative Agent, the Swinglibender or the Issuing Lenders (or, following thgmpant of all amounts then
due to the Administrative Agent, the Swingline Lendnd the Issuing Lenders, to the extent the Lsrgteall have funded
payments to the Administrative Agent, the Swinglirsmder or any Issuing Lender in respect of otliehsamounts, for the bene
of the other Lenders) to satisfy such Lender’sgdilons under such Sections until all such unsatisibligations are fully paid,
and/or (ii) hold any such amounts in a segregatedunt as cash collateral for, and applicatioraty, future funding obligations
of such Lender under such Sections; in the casadf of (i) and (ii) above, in any order as detagdiby the Administrative
Agent in its discretion.

SECTION 2.19. Mitigation Obligations; Replacement of Lendg®). If any Lender requests compensation
under Section 2.15, or if the Borrowers are reqglicepay any additional amount to any Lender or @oyernmental Authority fc
the account of any Lender pursuant to Section 2tEf such Lender shall use reasonable effortedmdate a different lending
office for funding or booking its Loans hereundetaassign its rights and obligations hereundeartother of its offices, branches
or affiliates, if, in the judgment of such Lendsuch designation or assignment (i) would elimirateesduce amounts payable
pursuant to Section 2.15 or 2.17, as the case ma the future and (ii) would not subject sucder to any unreimbursed cost
or expense and would not otherwise be disadvantegwosuch Lender. The Borrowers hereby agreeyt@lpacasonable out-of-
pocket costs and expenses incurred by any Lendmminection with any such designation or assignment

(b) If any Lender requests compensation under @e&il5, or if the Borrowers are required to pay additional
amount to any Lender or any Governmental Authddtythe account of any Lender pursuant to Sectid,2or if any Lender is a
Defaulting Lender, then the Company may, at ite xpense and effort, upon notice to such Lendetla Administrative Ager
require such Lender to assign and delegate, wittematurse (in accordance with and subject to thiictions contained in Secti
9.04), all its interests, rights and obligationslenthis Agreement to an assignee that shall assugteobligations (which assigr
may be another Lender, if a Lender accepts suégrament); providedhat (i) the Company shall have received the prigtten
consent of the Administrative Agent (and if a Corimant is being assigned, the Issuing Lenders), wbonsent shall not
unreasonably be withheld, (ii) such Lender shalleh@eceived payment of an amount equal to the andgtg principal of its Loal
and participations in LC Disbursements and Swirglioans, accrued interest thereon, accrued feealbather amounts payable
to it hereunder, from the assignee (to the extéatich outstanding principal and accrued interedtfaes) or such Borrower (in
the case of all other amounts) and (iii) in theecaany such assignment resulting from a clainc@onpensation under Section
2.15 or payments required to be made pursuantdtoBe?.17, such assignment will result in a regtucin such compensation or
payments. A Lender shall not be required to makesaich assignment and delegation if, prior therasca result of a waiver by
such Lender or otherwise, the circumstances amgigiuch Borrower to require such assignment arejdébn cease to apply.

SECTION 2.20. Additional Subsidiary Borrower§.he Company may, at any time and from time to time,
designate a Domestic Subsidiary that is a whollpeavSubsidiary of the Company (or, with the prioitten consent of each
Lender (which consent shall not be unreasonabliyheid), that is a Subsidiary of which the Compawyns, directly or indirectly,
more than 80% of the voting Equity Interests), &ubsidiary Borrower, in each case by delivenjhsAdministrative Agent of a
Borrower Joinder Agreement executed by such Dom&sibsidiary and by the Company, and upon suckeatglsuch Domestic
Subsidiary shall for all purposes of this Agreenamta Subsidiary Borrower and a party to this Agreet. Any Subsidiary
Borrower shall continue to be a Subsidiary Borrowetil the
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Company shall have executed and delivered to thaiiidtrative Agent a Borrower Termination Agreemeiith respect to such
Subsidiary Borrower, whereupon such Subsidiary @eer shall cease to be a Subsidiary Borrower heleumotwithstanding
the preceding sentence, (a) no Borrower Joindeedment shall become effective as to any such Dacr@gbsidiary if it shall b
unlawful for such Domestic Subsidiary to becomeubsidiary Borrower hereunder or for any Lender tkenLoans or otherwise
extend credit to such Domestic Subsidiary as pexvigerein and (b) no Borrower Termination Agreensiiall become effective
as to any Subsidiary Borrower until all Loans m&zland all amounts payable by such Subsidiary Begran respect of LC
Disbursements, interest and/or fees (and, to ttenerotified by the Administrative Agent or anyrider, any other amounts
payable under any Loan Document by such Subsidaryower) shall have been paid in full, providédt such Borrower
Termination Agreement shall be effective to ternentée right of such Subsidiary Borrower to requesieceive further
extensions of credit under this Agreement. As saopracticable upon receipt of a Borrower Joindgre&ment, the
Administrative Agent shall send a copy thereofdoleLender.

SECTION 2.21. Defaulting LendersNotwithstanding any provision of this Agreementhe contrary, if any
Lender becomes a Defaulting Lender, then the fatigwprovisions shall apply for so long as such Learid a Defaulting Lender
(with each express reference to the term “ Apple&®rcentage meaning, with respect to any Lender for purposdhisfSectior
2.21, the percentage of the Total Commitment demgigg any Defaulting Lender’'s Commitment represdrity such Lender’s
Commitment):

(a) the facility fees set forth in Section 2.12¢hall cease to accrue on the portion of the Comanitrof such
Defaulting Lender that is in excess of its Credip&sure;

(b) the Commitment and Credit Exposure of such Diéfay Lender shall not be included in determininigether
all Lenders or the Required Lenders have takenayr take any action hereunder (including any conseaty amendme
or waiver pursuant to Section 9.02), providieat any waiver, amendment or modification requjtine consent of all
Lenders or each affected Lender which affects seflaulting Lender differently than other affecteeinders, or which is
referred to in clause (i), (ii) or (iii) of Sectich02(b), shall require the consent of such Defagiltender;

(c) if any Swingline Exposure or LC Exposure exmtshe time a Lender becomes a Defaulting Lertdam:t

(i) all or any part of such Swingline Exposure & Exposure shall be reallocated among the non-
Defaulting Lenders in accordance with their respechpplicable Percentages but only to the extgpti{e sum o
all non-Defaulting Lenders’ Credit Exposures plustsDefaulting Lendes Swingline Exposure and LC Expos
does not exceed the total of all non-Defaultingdems’ Commitments and (y) the conditions set fantBection
4.02 are satisfied at such time;

(i) if the reallocation described in clause (iJo&k cannot, or can only partially, be effected, Bloerowers
shall within one Business Day following notice I tAdministrative Agent (x) first, prepay such Sgline
Exposure and (y) second, cash collateralize sud¢aulisng Lender’s LC Exposure (after giving efféotany
partial reallocation pursuant to clause (i) abdaegccordance with the procedures set forth iniSe@&.06(k) for
so long as such LC Exposure is outstanding;

(iii) if any Borrower cash collateralizes any portiof such Defaulting Lender’'s LC Exposure pursuant
this paragraph (c), the Borrowers shall not be ireguo pay
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any fees to such Defaulting Lender pursuant toi@e@. 12(b) with respect to such Defaulting LendérC
Exposure during the period such Defaulting Lende€sExposure is cash collateralized;

(iv) if the LC Exposure of the nobefaulting Lenders is reallocated pursuant to plaisagraph (c), then tl
fees payable to the Lenders pursuant to Sectidt(&..and Section 2.12(b) shall be adjusted to gffext to such
reallocation; and

(v) if any Defaulting Lender’'s LC Exposure is neitlcash collateralized nor reallocated pursuathito
paragraph (c), then, without prejudice to any "ght remedies of the Issuing Lenders or any Lehdezunder, all
facility fees that otherwise would have been pagablsuch Defaulting Lender (solely with respedti® portion
of such Defaulting Lender's Commitment that wasized by such LC Exposure) and letter of credisfpayable
under Section 2.12(b) with respect to such Defagltiender’'s LC Exposure shall be payable to thdicgge
Issuing Lenders until such LC Exposure is cashatedalized and/or reallocated; and

(d) so long as any Lender is a Defaulting Lender,3wingline Lender shall not be required to fung 8wingline
Loan and no Issuing Lender shall be required taeisamend or increase any Letter of Credit, unlesselated exposure
will be 100% covered by the Commitments of the Bmfaulting Lenders and/or cash collateral will beyided by the
applicable Borrower in accordance with paragraplo{¢his Section 2.21, and participating interéstany such newly
issued or increased Letter of Credit or newly m&aéngline Loan shall be allocated among non-Deflagltenders in a
manner consistent with paragraph (c)(i) of thist®aqand Defaulting Lenders shall not participtierein).

In the event that the Administrative Agent, the @amy, each Issuing Lender and the Swingline Leadeze that
a Defaulting Lender has adequately remedied altersathat caused such Lender to be a Defaultingléerthen the Swingline
Exposures and LC Exposures of the Lenders shabddjusted to reflect the inclusion of such Lensl€@bmmitment and on such
date such Lender shall purchase at par such dfdghes (other than Swingline Loans) and participatim LC Disbursements and
Swingline Loans of the other Lenders as the Adniaive Agent shall determine may be necessaryderdor such Lender to
hold such Loans in accordance with its Applicaldecentage.

ARTICLE Il

Representations and Warranties

Each Borrower represents and warrants to the Lerttat:

SECTION 3.01. Organization; Powerd&ach Loan Party is duly organized, validly existamgd in good standir
under the laws of the jurisdiction of its organieat has all requisite power and authority to camyits business as now conducted
and as proposed to be conducted, to execute, dalivkperform its obligations under each Loan Doeniio which it is a party
and to effect the Transactions, and is qualifiedddusiness in, and is in good standing in, ejargdiction where such
gualification is required, except where the failtoeso qualify, individually or in the aggregateutd not reasonably be expecte:
result in a Material Adverse Effect.

SECTION 3.02. Authorization; EnforceabilityThe Transactions to be entered into by each Loaty Bad the
execution, delivery and performance by each LoatyRd the Loan Documents have been duly authorizedll necessary
corporate or other action and, if required, acbgrihe holders
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of such Loan Party’s Equity Interests. This Agreahteas been duly executed and delivered by eacto®er and constitutes, and
each other Loan Document to which any Loan Party s a party, when executed and delivered by Eoeln Party, will
constitute, a legal, valid and binding obligatidrsach Borrower or such Loan Party (as the caseleyyenforceable in
accordance with its terms, subject to applicablekba#ptcy, insolvency, reorganization, moratoriunotirer laws affecting
creditors’ rights generally and subject to generaiciples of equity, regardless of whether consgden a proceeding in equity or
at law.

SECTION 3.03. Governmental Approvals; No ConflicfShe Transactions (a) do not require any consent or
approval of, registration or filing with, or anyhatr action by, any Governmental Authority, excépfilings with any
Governmental Authority necessary to perfect Liereaited under the Loan Documents following the Gedid Trigger Date and
(i) such as have been obtained or made and dtd! fimorce and effect, (b) will not violate any nesital Requirement of Law
applicable to any Borrower or any Subsidiary toaktent failure to comply with which could reasolyate expected to have a
Material Adverse Effect, (c) will not violate thaarter, by-laws or other organizational documefht&ny Borrower or any
Subsidiary, (d) will not violate or result in a radtl default under any material indenture, agragroe other instrument binding
upon any Borrower or any Subsidiary or their retipeassets, or give rise to a right thereundeetpire any material payment to
be made by any Borrower or any Subsidiary or gise to a right of, or result in, termination, calatien or acceleration of any
material obligation thereunder and (e) will notuleén the creation or imposition of any Lien (othiban a Lien permitted under
Section 6.02) on any asset of the Company or abgiSiary.

SECTION 3.04. Financial Condition; No Material Adverse Chan{®. The Company has heretofore furnished
to the Lenders its consolidated balance sheet ansbtidated statements of income, stockholdersitgand cash flows (i) as of
and for the fiscal year ended October 1, 2011,ntedamn by PricewaterhouseCoopers LLP, indepenualdriic accountants, and
(i) as of and for the fiscal quarter and the portof the fiscal year ended June 30, 2012 (and eoaiybe period for the prior fiscal
year). Such financial statements present fairlglimaterial respects, the financial position agsllts of operations and cash
flows of the Company and the Subsidiaries as ol slates and for such periods in accordance with B&énsistently applied,
subject to year-end audit adjustments and the absgfifootnotes and consolidated statements okBtiders’ equity in the case
of the statements referred to in clause (ii) above.

(b) Since October 1, 2011, there has not occumgdement, change or condition that has had, orccoedsonably
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) is greater than the total amouhiabilities (including contingent and unliquidatgdbilities) of the Company and
its Subsidiaries and the Company and its Subsafiate able to pay all their liabilities as sudlbilities mature and do not have
unreasonably small capital with which to carry beit business. In computing the amount of contihgemnliquidated liabilities
at any time, such liabilities will be computed la¢ amount which, in light of all the facts and airmtstances existing at such time,
represents the amount that can reasonably be exptcbecome an actual or matured liability.

SECTION 3.05. Properties(a) Each Borrower and each of the Subsidiariegibad title to, or valid leasehold
interests in, all the real and personal properdy ithmaterial to its business, free of all Lietisen than Liens permitted by Section
6.02.

(b) Each Borrower and each of the Subsidiaries oanis licensed to use, all trademarks, tradenanwsy/rights,
patents and other intellectual property materiaisdusiness, and
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the use thereof by the Borrowers and the Subs@diatbes not infringe in any material respect uperrights of any other Person.

SECTION 3.06. Litigation and Environmental Matter&@) There are no actions, suits or proceedingsby o
before any arbitrator or Governmental Authority gieig against or, to the knowledge of any Borroweamy Subsidiary,
threatened against or affecting any Borrower or @nlgsidiary (i) which could reasonably be expecitediyidually or in the
aggregate, to result in a Material Adverse Effethér than the Disclosed Matters) or (ii) that ilweoany of the Loan Documents
or the Transactions.

(b) Except for the Disclosed Matters and excephwédispect to any other matters that, individuatlynahe
aggregate, could not reasonably be expected ttt irsuMaterial Adverse Effect, neither any of BBerrowers nor any Subsidiary
() has failed to comply with any Environmental Lawto obtain, maintain or comply with any permétgistration or license or
other approval required under any Environmental L@whas become subject to any Environmental Liigb (iii) has received
notice of any pending or threatened claim with eespo any Environmental Liability or (iv) knows afy conditions or
circumstances that could reasonably be expecttothe basis for any Environmental Liability.

SECTION 3.07. Compliance with Laws and AgreemertEsach Borrower and each of the Subsidiaries is in
compliance with (a) all material Requirements oilapplicable to it or its property except with respto any honcompliance
therewith which could not reasonably be expecte@salt in a Material Adverse Effect and (b) inratiterial respects, all
indentures and material agreements and other imstits binding upon it or its property.

SECTION 3.08. Investment Company Statudeither the Company nor any of its Subsidiariesnisinvestmen
company” as defined in, or subject to regulatiodamthe Investment Company Act of 1940, as amenuteid subject to
registration under such Act.

SECTION 3.09. Taxes.The Company and each of the Subsidiaries (a) hatifiled or caused to be filed all
Tax returns and reports required to have been, fdgdept to the extent that failure to do so cadtreasonably be expected to
result in a Material Adverse Effect, and (b) exdepthe extent that failure to do so could not oeably be expected to result in a
Material Adverse Effect, has paid or caused todid pll Taxes required to have been paid by itepkany Taxes that are being
contested in good faith by appropriate proceedipgsyidedthat the Company or such Subsidiary, as the cagebmehas set asi
on its books adequate reserves therefor in accoedaith Financial Accounting Standards Board AcdmgnStandards
Codification 740, Income Taxes, and the failurpay such Taxes could not reasonably be expectegbtidt in a Material Adverse
Effect. No material Tax liens have been filed andmaterial claims are being asserted with respeahy Taxes.

SECTION 3.10. ERISA.No ERISA Event has occurred or is reasonably expkitt occur that, when taken
together with all other such ERISA Events for whiielility is reasonably expected to occur, cowddsonably be expected to
result in a Material Adverse Effect. The minimumnmding standards of ERISA and the Code with restmeeach Plan have been
satisfied, except where the failure to do so cowltireasonably be expected to result in a Matézierse Effect.

SECTION 3.11. DisclosureNone of (i) the Company’s Quarterly Report on FA®Q for the period ended
June 30, 2012 or its Annual Report on Form 10-Ktlerfiscal year ended October 1, 2011, and therdilngs of the Company
made with the SEC in 2011 or 2012 (collectively tH SEC Filings’) or (ii) any of the other reports, financial satents,
certificates or other information furnished by orloehalf of the Company to the Administrative Agenany Lender pursuant to
any
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Loan Document or delivered thereunder (as modifiesupplemented by other information then or theoge furnished by or on
behalf of the Borrowers to the Administrative Ag@ntonnection herewith), as of the date such dsgaies are delivered, contains
any material misstatement of fact or omits to stéety material fact necessary to make the statentleertsin, in the light of the
circumstances under which they were made, not adghg, providedhat, with respect to projected financial infornoati the
Borrowers represent only that such information mapared in good faith based upon assumptionsveeliby them to be
reasonable at the time delivered (unless otheruwpsiated subsequent thereto, in which case suchiafon was prepared in gc
faith based upon assumptions believed by it toebsanable at the time updated).

SECTION 3.12. InsuranceSchedule 3.12 sets forth a description of all iasae (including self-insurance)
maintained by or on behalf of the Loan Partiesfah@ Effective Date. As of the Effective Date, plemiums due in respect of
such insurance have been paid. The propertieedEtimpany and its Subsidiaries are insured witlnially sound and reputat
insurance companies or through self-insurance Ba€ompany believes that such insurance maintdipext on behalf of the
Loan Parties and their subsidiaries is adequate.

SECTION 3.13. Use of CreditNeither the Company nor any of its Subsidiariesngaged principally, or as ¢
of its important activities, in the business ofending credit for the purpose, whether immediateidiental or ultimate, of buying
or carrying Margin Stock. Following the applicatiohthe proceeds of each Borrowing or drawing urederh Letter of Credit, not
more than 25% of the value of the assets (eithérefpplicable Borrower only or of the Company @sdGubsidiaries on a
consolidated basis) subject to the provisions atiBe 6.02, Section 6.04 or any other provisiortrieting the disposition or
pledge of Margin Stock, or subject to any restoicton the disposition or pledge of Margin Stocktagred in any agreement or
instrument between any Borrower and any LendengrAffiliate of any Lender relating to Indebtednessl within the scope of
clauses (f) or (g) of Article VII, will be Margint8ck.

SECTION 3.14. Labor MattersAs of the Effective Date, there are no materiakes, lockouts or slowdowns
any other labor disputes against any Borrower gr@ubsidiary pending or, to the knowledge of anyrBaer or any Subsidiary,
or threatened, that could reasonably be expecthdue a Material Adverse Effect (other than thecldised Matters). The hours
worked by and payments made to employees of thep@oynor any Subsidiary have not been in violatibthe Fair Labor
Standards Act or any other applicable Federalk statal or foreign law dealing with such mattexsept as could not reasonably
be expected to have a Material Adverse Effect (atten the Disclosed Matters). All payments duenftbhe Company or any
Subsidiary, or for which any claim may be made asgfaihe Company or any Subsidiary, on account gfesand employee hea
and welfare insurance and other benefits, have pawhor accrued as a liability on the books of @enpany or such Subsidiary,
to the extent the failure to do so could reasonbblgxpected to have a Material Adverse Effectgiothan the Disclosed Matter
The consummation of the Transactions will not gige to any right of termination or right of renéigtion on the part of any
union under any collective bargaining agreememthich the Company or any Subsidiary is bound.

SECTION 3.15. SubsidiariesSchedule 3.15ets forth, as of the Effective Date, (a) a coregat complete list (
the name and relationship to the Company of eadrairof the Company’s Subsidiaries, (b) a true eohplete listing of each
class of authorized Equity Interests of each Boaw(@ther than the Company), of which all of sugtuied shares are validly
issued, outstanding, fully paid and nassessable (to the extent such concepts are dpplicand owned beneficially and of rec
by the Persons identified on Schedule 3.(&) the type of entity of the Company and eachsoSubsidiaries and (d) a complete
and correct list of all joint ventures in which tBempany or any of its Subsidiaries is a partndrofthe issued and outstanding
Equity Interests owned by any Loan Party in its Sdilaries
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have been (to the extent such concepts are rel@ntespect to such ownership interests) dulhatized and issued and are
fully paid and nonassessable.

SECTION 3.16. Event of DefaultNo Default or Event of Default has occurred andastinuing.

ARTICLE IV
Conditions

SECTION 4.01. Effective DateThe obligations of the Lenders to make Loans ant@issuing Lenders to
issue Letters of Credit hereunder shall not beceffeztive until the date on which each of the falilog conditions shall be
satisfied (or waived in accordance with Sectior2®.0

(a) Credit Agreement and Loan Documefitise Administrative Agent (or its counsel) shall baeceived from
each party hereto (i) a counterpart of this Agrestns@ned on behalf of each party hereto (or writgidence reasonably
satisfactory to the Administrative Agent (which niaglude a facsimile or other electronic transnuasif a signed
signature page) that such party has signed a apamtef this Agreement), (ii) duly executed copiéshe other Loan
Documents to be executed in connection with thectiffeness of this Agreement (or written evideregsonably
satisfactory to the Administrative Agent (which maglude facsimiles or other electronic transmissiof signed
signature pages) that such party has signed cqantsrof such Loan Documents) and such other imatiifs, documents,
instruments and agreements as the Administrativenfghall reasonably request in connection withridiesactions
contemplated by this Agreement and the other Loacuinents, including any promissory notes requdsyddenders
pursuant to Section 2.10(e) payable to the ordeaoh such requesting Lender and (iii) a favoralsigen opinion
(addressed to the Administrative Agent and the eendnd dated the Effective Date) of each of (A)e¥i Austin LLP,
counsel for the Borrowers and the Loan Parties,(BhdRead Hudson, Vice President, Associate Gerapahsel and
Secretary of the Company, in each case covering sustomary matters relating to the Loan Parthes | ban Documents
or the Transactions as the Administrative Agentlsbasonably request and in form reasonably aat#gto the
Administrative Agent. The Company hereby requesth ounsel to deliver such opinions.

(b) Closing Certificates; Certified Certificateslatorporation; Good Standing Certificatdfie Administrative
Agent shall have received (i) a certificate of ehohn Party, dated the Effective Date and exechyeits Secretary or
Assistant Secretary, which shall (A) certify thealitions of its Board of Directors, members oreothody authorizing tr
execution, delivery and performance of the Loanuboents to which it is a party, (B) identify by naad title and bear
the signatures of the officers of such Loan Pantyarized to sign the Loan Documents to which & @arty, and (C)
contain appropriate attachments, including thefoezate or articles of incorporation or organizatiof each Loan Party
certified by the relevant authority of the juriditi of organization of such Loan Party and a &nd correct copy of its
by-laws or operating, management or partnership ageagrand (ii) a long form good standing certificedeeach Loan
Party from its jurisdiction of organization.

(c) Officer's Certificate.The Administrative Agent and the Lenders shall haeeeived a certificate, signed by a
Responsible Officer of the Company, dated the Effedate (i) stating that no Default or Event aéfBult has occurred
and is continuing, (ii) stating that the represtgates and warranties contained in the Loan Documarg true and correct
in all material respects (to the extent not othsenqualified by materiality) as of such date othan
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those that speak expressly to an earlier datehinohwcase such representations and warrantiestshalle and correct in
all material respects as of such date, (iii) conifitg that the conditions set forth in paragraphartid (k) of this Section a
satisfied and (iv) certifying as to any other fadtmatters as may be reasonably requested by thenistrative Agent.

(d) Fees, Costs and ExpensBEse Administrative Agent shall have received afifand other amounts due and
payable on or prior to the Effective Date, incluglito the extent invoiced, reimbursement or paynoeéall out-of-pocket
expenses (including reasonable fees, charges ahdrdements of a single counsel selected by theistmative Agent
and of such special and local counsel as the Aditnative Agent may deem appropriate in its goothfdiscretion), in
each case, required to be reimbursed or paid by eag Party under any Loan Document.

(e) Lien Searched.he Administrative Agent shall have received thsutes of a recent lien search in the
jurisdictions requested by the Administrative Agetith respect to the Company and the Domestic Slidrgs that were
guarantors or grantors of security interests utliExisting Credit Agreement, and such searcH siatal no Liens on
any of the assets of the Company or such Subsadiasicept for Liens permitted by Section 6.02 sclitirged on or prior
to the Effective Date pursuant to a pay-off letieother documentation reasonably satisfactorihe¢oddministrative
Agent.

(f) Projections.The Administrative Agent shall have received analldie reasonably satisfied with the Company’
projected sales and consolidated earnings befteeest and taxes for each of fiscal years 2012329014 and 2015.

(9) Evidence of Insuranc&@he Administrative Agent shall have received evigethat the insurance required by
Section 5.09 is in effect to the extent relatingtoperty, casualty, business interruption.

(h) Filings, Registrations and Recordingbe Administrative Agent shall have received aifieate from a
Responsible Officer certifying that (i) the Compaanyd the Subsidiaries are, as of the Effective Dateompliance, in all
material respects, with all applicable foreign &h&. Federal, state and local laws and regulatioegjding all applicable
Environmental Laws, except with respect to any womgliance therewith which could not reasonably Xgeeted to resu
in a Material Adverse Effect, and (ii) all necessaraterial governmental and material third partgrapals in connection
with this Agreement shall have been obtained aiadl bk in effect.

() No Litigation. Other than the Disclosed Matters, there shall bktigation, administrative proceeding or
governmental investigation that, individually ortire aggregate, could reasonably be expected uti resa Material
Adverse Effect.

() “Know Your CustomérRequirementsThe Lenders shall have received all documentatimhadher
information requested by the Administrative Agend aequired under applicable “know your customeités and
regulations, including all information requiredie delivered pursuant to Section 9.13.

(k) Existing Credit AgreemenErior to or substantially contemporaneously with #ffectiveness of this
Agreement on the Effective Date, all principal,piem, interest, fees and other amounts due orandgtg under the
Existing Credit Agreement shall have been or gbalpaid in full, the commitments thereunder shalthbeen or shall be
terminated and all guarantees and Liens existirgpimection therewith shall have been or shallibehdrged and
released,
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and the Administrative Agent shall have receiveasomably satisfactory evidence thereof, excepttgExisting Letters
of Credit shall remain outstanding as Letters additrhereunder.

The Administrative Agent shall notify the Compamdahe Lenders of the Effective Date, and suchceathall be conclusive and
binding. Notwithstanding the foregoing, the obligat of the Lenders to make Loans hereunder sbalb&come effective unless
each of the foregoing conditions is satisfied (aiwed pursuant to Section 9.02) at or prior to 508., New York City time, on
August 31, 2012 (and, in the event such conditamesnot so satisfied or waived, the Commitmentd sdraninate at such time).

SECTION 4.02. Each Credit EveniThe obligation of each Lender to make a Loan orotteasion of any
Borrowing, and of any Issuing Lender to issue, ammeanew or extend any Letter of Credit is subjedhe receipt by the
Administrative Agent of the request therefor in@ckance herewith and to the satisfaction of thim¥ghg conditions:

(a) The representations and warranties of the IRzties set forth in the Loan Documents that aedifigd by
materiality shall be true and correct and the regméations and warranties that are not so quakfieedl be true and correct
in all material respects on and as of the dateiofi Borrowing, or the date of such issuance, amemtmenewal or
extension of such Letter of Credit, except to tkieet such representations and warranties expreslsite to an earlier
date (in which case such representations and waesahat are qualified by materiality shall beetiand correct and such
representations and warranties that are not sdfigdashall be true and correct in all materialpests, in each case as of
such earlier date).

(b) At the time of and immediately after givingexdf to such Borrowing or the issuance, amendmengwal or
extension of any Letter of Credit, as applicabte Default shall have occurred and be continuing.

Each Borrowing (_providethat a conversion or a continuation of a Borrowshgll not constitute a “Borrowing” for purposes of
this Section) and each issuance, amendment, rermewatension of any Letter of Credit shall be dedro constitute a
representation and warranty by the Borrowers ord#te thereof as to the matters specified in papgy () and (b) of this
Section.

SECTION 4.03. Initial Credit Event for Each Additional SubsidiaBprrower.The obligations of the Lenders
make Loans to any Subsidiary Borrower that beccan®sabsidiary Borrower after the Effective Date éic@dance with Section
2.20 are subject to the satisfaction of the follogvconditions:

(a) Borrower Joinder Agreement and Loan Documértis. Administrative Agent (or its counsel) shall bav
received from such Subsidiary Borrower (i) a coypaiet of such Subsidiary Borrower’s Borrower Joindgreement
signed on behalf of such Subsidiary Borrower (attem evidence reasonably satisfactory to the Adstriative Agent
(which may include a facsimile or other electromamsmission of a signed signature page) that pady has signed a
counterpart thereof), (ii) such other certificatdecuments, instruments and agreements as the Asirative Agent shall
reasonably request in connection with the transastcontemplated by this Agreement and the othanl@ocuments,
including any promissory notes requested by Lengersuant to Section 2.10(e) payable to the orfleach such
requesting Lender and (iii) a favorable writtenropn (addressed to the Administrative Agent and.tiieders and dated
of the date of the applicable Borrower Joinder Agnent) of counsel for such Subsidiary Borrower ciogesuch matters
relating to such Subsidiary Borrower, the Loan Dueats or the Transactions as the AdministrativenAgaall
reasonably request (which opinions shall be
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consistent with those opinions delivered to the Adstrative Agent pursuant to Section 4.01(a)(iii))

(b) Certified Certificate of Incorporation; Gooda#itling CertificatesThe Administrative Agent shall have
received (i) a certificate of such Subsidiary Bareo, dated as of the date of the applicable Borral@ender Agreement
and executed by its Secretary or Assistant Segretdrich shall (A) certify the resolutions of it9Brd of Directors,
members or other body authorizing the executiolively and performance of the Loan Documents tochtii is to
become a party in accordance with the terms ofAbigement, (B) identify by name and title and hbtharsignatures of
the officers of such Subsidiary Borrower authorizedign the Loan Documents to which it is to beearparty, and (C)
contain appropriate attachments, including thefozate or articles of incorporation or organizatiof such Subsidiary
Borrower certified by the relevant authority of flneisdiction of organization of such SubsidiaryrBmwer and a true and
correct copy of its by-laws or operating, managenoempartnership agreement, and (ii) a long formmdystanding
certificate for such Subsidiary Borrower from isigdiction of organization.

(c) Perfection Certificate; Lien Search&lless a lien search shall already have been fugdisvith respect to
such Subsidiary Borrower pursuant to Section 4)01e Administrative Agent shall have received tbsults of a recent
lien search in the jurisdictions requested by tleniistrative Agent, and such search shall revedlians on any of the
assets of such Subsidiary Borrower except for Lgrsnitted by Section 6.02 or discharged on orrgddhe date of the
applicable Borrower Joinder Agreement pursuantpayaoff letter or other documentation reasonahblysfactory to the
Administrative Agent. In the case of a Borrowemilar Agreement entered into after the Collaterajger Date, the
Administrative Agent shall in addition have recalee supplement to the Perfection Certificate conmagithe information
required by the Perfection Certificate with resgecsuch Subsidiary Borrower, dated as of the dhtbe applicable
Borrower Joinder Agreement, together with all attaents contemplated by the Perfection Certificate.

(d) Filings, Registrations and Recordinlysthe case of a Borrower Joinder Agreement entertedafter the
Collateral Trigger Date, each document (including BICC financing statement) required by the Loamioents or
under law or reasonably requested by the Admirig&raAgent to be filed, registered or recorded idey to create in favc
of the Administrative Agent, for the benefit of thenders, a perfected Lien on the Collateral ohsBuabsidiary Borrower,
prior and superior in right to any other Persomgothan with respect to Liens expressly permitte&ection 6.02) shall
have been delivered to the Administrative Agent simal be in proper form for filing, registratiom kecordation.

(e) “Know Your CustomérRequirementsThe Lenders shall have received all documentatiwhagher
information with respect to such Subsidiary Borrowexjuested by the Administrative Agent and reqlirader applicabl
“know your customer” rules and regulations, inchglall information required to be delivered pursuanSection 9.13.

() Loan Document Joinder Agreemernitéie requirements set forth in Section 5.11 shaleHzeen satisfied with
respect to such Subsidiary Borrower.
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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 undé&oanyDocument (other than contingent amounts nbtiye) shall have been
paid in full, all Letters of Credit shall have erg or been terminated or cash collateralized agiged in Section 2.06(d) and all
LC Disbursements shall have been reimbursed, eagtoBer covenants and agrees with the Lenders that:

SECTION 5.01. Financial Statements and Other Informatidhe Borrowers, or the Company on behalf of the
Borrowers, will furnish to the Administrative Agefur prompt delivery to each Lender:

(a) as soon as possible, but in any event withidagts after the end of each fiscal year of the Gamgpthe
Company’s audited consolidated balance sheet aditediconsolidated statements of operations, stuldkins’ equity and
cash flows as of the end of and for such year rataded notes thereto, setting forth in each casemparative form the
figures for (or, in the case of the balance shestf the end of) the previous fiscal year, albrégd on by
PricewaterhouseCoopers LLP or other independenigadcountants of recognized national standingh@uit a “going
concern” or like qualification or exception and kit any qualification or exception as to the scofpsuch audit) to the
effect that such consolidated financial statemprdgsent fairly in all material respects the finahciondition and results of
operations of the Company and its consolidated ilisisies on a consolidated basis in accordance @ARP consistentl
applied;

(b) as soon as available, but in any event withirddys after the end of each of the first threeafisjuarters of
each fiscal year of the Company, the Company'’s dited consolidated balance sheet and unauditecbtidated
statements of operations and cash flows as ofriietand for such fiscal quarter and the thenssdportion of the fisc
year, setting forth in each case in comparativenftire figures for the corresponding period or p#siof (or, in the case of
the balance sheet, as of the end of) the previeaalfyear, all certified by the Chief Financialfioér of the Company as
presenting fairly in all material respects the fio@l condition and results of operations of thenpany and its
consolidated Subsidiaries on a consolidated basis¢ordance with GAAP consistently applied, sultieciormal year-
end audit adjustments and the absence of footnotes;

(c) concurrently with any delivery or deemed datwef financial statements under paragraph (appabove (or,
in the case of any such delivery under paragraphl{ave, within 75 days after the end of the ajblie fiscal year of the
Company) a certificate of the Chief Financial Odfiof the Company substantially in the form of EBxhF certifying (i)
(solely in the case of financial statements de#éidgoursuant to paragraph (b) above) such finastaééments as present
fairly in all material respects the financial caimol and results of operations of the Company #mdansolidated
Subsidiaries on a consolidated basis in accordaitbeGAAP consistently applied, subject to normaby-end audit
adjustments and the absence of footnotes, (i) ashether a Default has occurred and, if a Deflaatt occurred,
specifying the details thereof and any action takeproposed to be taken with respect theretd,qgiting forth reasonak
detailed calculations demonstrating compliance #hithcovenants contained in Sections 6.09 andd@hiQif as of the da
of such financial statements the Company’s conatdid financial statements include the results gf\fariable Interest
Entity that is not a “Subsidiary” for purposes haréncluding a statement in sufficient detail of
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amounts in respect of Variable Interest Entitiesl@ked in calculating such covenants, and (ivirsgaivhether any chang
in GAAP or in the application thereof that applieshe Company or any of its consolidated Subsielanas occurred
since the later of the date of the Companwyost recent audited financial statements refdodéa Section 3.04 and the d
of the most recent prior certificate delivered parst to this paragraph (c) indicating such a chamgk if any such chang
has occurred, specifying the effect of such chamgthe financial statements accompanying suchficate;

(d) concurrently with any delivery of financial tgenents under paragraph (a) of this Section, #icate of the
accounting firm that reported on such financialesteents stating whether they obtained knowledgaduhe course of
their audit of such financial statements of anjufai of the Company to comply with the terms, cargs, provisions or
conditions of Section 6.09 or Section 6.10 insafathey relate to accounting matters and, if sacbunting firm has
obtained such knowledge of any failure to complgtatement as to the nature thereof (which ceatifienay be limited to
the extent required by accounting rules or guias)n

(e) promptly after the same become publicly avéatopies of all periodic and other reports, preigtements
and other materials (other than registration stateémon Form S-8 or any similar or successor fdile by the Company
or any Subsidiary with the SEC, or any Governmeftahority succeeding to any or all of the funcsasf the SEC, or
with any national securities exchange, or distebuty the Company to the holders of its Equityresés generally, as the
case may be;

() promptly after Moody’s, S&P or Fitch Ratingsathhave announced (i) a change in the FacilityiriRpbr the
Corporate Rating or in any rating established @nded to have been established for any of the Cdwdotes, (ii) that it
shall no longer maintain a Facility Rating or a @mate Rating, (iii) a change of its rating systemtiv) that it shall cease
to be in the business of issuing credit facilitiings or corporate credit ratings, written notiéesoch development or
rating change;

(9) promptly following any reasonable request tfmréom the Administrative Agent, copies of anycdments
described in Sections 101(k) or 101(l) of ERISAtthiay Loan Party or any ERISA Affiliate may requesth respect to
any Multiemployer Plan; providetthat if the Loan Parties or any of the ERISA Afikes have not requested such
documents or notices from the administrator or spoof the applicable Multiemployer Plan, then, mpeasonable
request of the Administrative Agent, the Loan Rarind/or the ERISA Affiliates shall promptly makeequest for such
documents or notices from such administrator onspoand the Borrowers shall provide copies of sietuments and
notices promptly after receipt thereof; and

(h) promptly following any reasonable request tf@aresuch other information regarding the operatjdyusiness
affairs and financial condition of any Borrowerany Subsidiary, or compliance with the terms of thgreement, as the
Administrative Agent (on behalf of any Lender) ntagsonably request.

Information required to be delivered pursuant tot®as 5.01(a), (b), (e) and (f) shall be deemeldaiee been delivered on the ¢
on which the Company provides notice to the Adntiaisze Agent that such information has been postethe SEC website on
the Internet at www.sec.gov, or at another webdgatified in such notice and accessible by thedees without charge, provided
that such notice may be included in a certificakvered pursuant to Section 5.01(c).
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SECTION 5.02. Notices of Material Eventd.he Company will furnish to the Administrative Addfor prompt
distribution to each Lender through the AdministatAgent) written notice promptly, but in any evevithin five Business Days
of, any of the Chief Executive Officer, the Presitjeghe General Counsel or the Chief Financial e@ffiof any Borrower obtaining
actual knowledge of the following:

(a) the occurrence of any Default or Event of Défau

(b) the filing or commencement of any action, swiproceeding by or before any arbitrator or Gowegntal
Authority against or, to the knowledge of the Chtefancial Officer or another executive officertbé Company or any
Subsidiary, affecting the Company or any Affilidiereof that could reasonably be expected to rasaltMaterial
Adverse Effect;

(c) the occurrence of any ERISA Event or any faaticumstance that gives rise to a reasonableatafien that
any ERISA Event will occur that, in either casena or together with any other ERISA Events thathaccurred or are
reasonably expected to occur, could reasonablypected to result in a liability in excess of $3MM®MOO;

(d) any event, notice or circumstance or any cpwadence with any Governmental Authority (includimigh
respect to any release into the indoor or outdagirenment of any Hazardous Material that is reggiiby any applicable
Environmental Law to be reported to a Governmeftdhority) which could reasonably be expected aléo any
Material Adverse Effect; and

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

Each notice delivered under this Section shalldm®mpanied by a written statement of the Chief ikéiel Officer or other
executive officer of the Company setting forth tietails of the event or development requiring suatice and any action taken or
proposed to be taken with respect thereto.

SECTION 5.03. Existence; Conduct of Businegsach Loan Party will, and will cause its Subsidiario, do or
cause to be done all things necessary to obta@sepre, renew and keep in full force and effedeijal existence and, except
where the failure to do so could not reasonablgxpected to have a Material Adverse Effect, thetsglicenses, permits,
privileges, franchises, patents, copyrights, tragi&smand trade names material to the conduct blisiness, providetthat the
foregoing shall not prohibit any merger, consoligiat liquidation or dissolution permitted under Sewc 6.03 or other permitted
disposition thereof under Section 6.04.

SECTION 5.04. Payment of Obligationdgach Loan Party will, and will cause its Subsidiario, pay or
discharge all Material Indebtedness and all othatenial liabilities and obligations, including Taxdoefore such liabilities shall
become delinquent or in default, except whereh@)alidity or amount thereof is being contestedadnd faith by appropriate
proceedings, (b) the Company or such Subsidiarysbaaside on its books adequate reserves witlkecetereto in accordance
with GAAP, (c) no attempt is being made to effemli@ction, or such contest effectively suspendsectibn, of the contested
obligation and the enforcement of any Lien secusiagh obligation and (d) the failure to make paynpemding such contest
could not reasonably be expected to result in &N&tAdverse Effect.
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SECTION 5.05. Maintenance of PropertieEach Loan Party will, and will cause its Subsidiario, keep and
maintain all property material to the conduct sfhiisiness in good working order and conditioninany wear and tear excepted.

SECTION 5.06. Books and Records; Inspection RighEach Loan Party will, and will cause each Subsydiar
(i) keep proper books of record and account in iiidl, true and correct entries are made of aflligs and transactions in
relation to its business and activities and (iijJhie case of each Loan Party, permit any reprefessadesignated by the
Administrative Agent or any Lender (including emyes of the Administrative Agent, any Lender or aagsultants,
accountants, lawyers and appraisers retained bfdh@nistrative Agent or any Lender), upon reasdagiior notice, to visit and
inspect its properties, to examine and make extfaci its books and records and to discuss itsrafffinances and condition
with its officers and independent accountantsatafluch reasonable times during normal businesslamd as often as reasonably
requested (but no more frequently than annuallgssibn Event of Default exists) and all with aeepntative of the Company
present. The Loan Parties acknowledge that the Aidimitive Agent, after exercising its rights ofrection, may prepare and
distribute to the Lenders certain Reports pertgininthe Loan Parties’ and their respective Subsigs’ assets for internal use by
the Administrative Agent and the Lenders.

SECTION 5.07. Compliance with Lawga) Each Loan Party will, and will cause each sfStibsidiaries to,
comply with all Requirements of Law with respecittor its property, except where non-complianceldamot reasonably be
expected to result in a Material Adverse Effecivbiere the necessity of compliance therewith isested in good faith by
appropriate proceedings.

(b) The Loan Parties and each of their Subsidiafied!, and shall take all reasonable efforts wuemthat all of it
tenants, subtenants, contractors, subcontractdrgaitees shall, (i) be at all times in compliarneigh all Environmental Laws ar
(i) ensure that their assets and operations atermpliance with all Environmental Laws (includingth respect to any Hazardous
Materials that are discharged, emitted, releasekemgted, used, stored, managed, transported emasie dealt with). For
purposes of this Section 5.07(b), noncompliancé wither of subclauses (i) and (ii) shall be deem&do constitute a breach of
this covenant if upon learning of any actual oegdéld noncompliance, such Loan Party shall promttiertake reasonable efforts
to achieve compliance and provided that any faitareomply with any of the foregoing could notheit individually or in the
aggregate, reasonably be expected to have a Makehiarse Effect.

SECTION 5.08. Use of Proceeds; Letters of Credihe proceeds of the Loans will be used, and Letkrs
Credit will be issued, to finance general workirpital needs and for other general corporate pegas each case of the
Company and the Subsidiaries. No part of the pdeegany Loan will be used, whether directly atifactly, for any purpose
that entails a violation of any of the Regulatiofishe Board, including Regulations T, U and X or the purpose of financing a
unsolicited offer for the Equity Interests of angrgon or any hostile acquisition.

SECTION 5.09. Insurance(a) The Company will, and will cause each Subsidiar maintain with financially
sound and reputable insurance companies or threeifdfinsurance, (i) insurance or seisurance in such amounts (with no gre
risk retention) and against such risks as is camsitladequate by the Company, in its good faitrjueht, and (ii) all other
insurance as may be required by law. The Compalyusish to the Administrative Agent, upon theasenable request of the
Administrative Agent, information in reasonablealkés to the insurance so maintained.

SECTION 5.10. Governmental Authorizationg&ach Loan Party will, and will cause each of itbSdiaries to,
promptly from time to time obtain or make and maintin full force and effect all material licensesnsents, authorizations and
approvals of, and filings and registrations with,
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any Governmental Authority from time to time ne@gsunder the laws of the jurisdiction in which kdman Party is located for
the making and performance by each such Loan Bé&the Loan Documents.

SECTION 5.11. Collateral Trigger Datdn the event that the Collateral Trigger Date shatiur, then:

(a) The Company, each Subsidiary Guarantor anddhneinistrative Agent shall, within 15 days, amemdia
restate the Guarantee Agreement in the form oGiharantee and Collateral Agreement attached aEXhiwith such
modifications thereto as may be requested by thregaoy and agreed to by the Administrative AgentsiiPermitted
Discretion (the “ Guarantee and Collateral Agreettign

(b) On the date on which the Guarantee and Collefggreement becomes effective, automatically aitblout
further act of any Person:

(i) the definition of “Guarantee Requirement” intiste 1 shall be replaced with the definition of &rantee
and Collateral Requirement” set forth in Appendixafad each of the other definitions set forth ipépdix A
shall be incorporated into Article | in its apprigie alphabetical position;

(ii) Section 5.09 shall be amended by the inserdibtine end thereof of the new paragraphs (b) enset
forth in Appendix A;

(i) Section 3.17 set forth in Appendix A shall meorporated into Article Il in its appropriateimerical
position;

(iv) Sections 5.12, 5.13, 5.14 and 5.15 set fartAppendix A shall be incorporated into this AréidY in
their appropriate numerical positions; and

(v) Section 9.18 set forth in Appendix A shall bedrporated into Article 1X in its appropriate nurcal
position.

(c) The Company shall deliver to the Administrathgent (i) not later than 15 days after the Coliattdrigger
Date, a completed Perfection Certificate dateditite of delivery thereof, together with all attagms contemplated
thereby, and (ii) not later than 30 days after@odlateral Trigger Date, the results of lien seaschn the jurisdictions
specified by the Administrative Agent based onittiermation contained in the Perfection Certificate

(d) The Company shall, within 15 days after thel&@elal Trigger Date, (i) cause each CollateratyPaot already
a party to the Guarantee and Collateral Agreentebetome a party thereto as provided elsewhetd@srArticle V or in
the definition of “Guarantee and Collateral Requiemt” and (ii) take, and cooperate with the Adntiaigve Agent in
taking, all such other actions as shall be requiregtasonably requested by the Administrative Ageperfect and
protect the Liens created by the Guarantee anateddll Agreement or as shall be required by thegef the Guarantee
and Collateral Agreement; providethat(A) the Company shall have 60 days in which tosathe requirements
applicable to control accounts and (B) cash managéobligations shall only be required to be settoethe
extent permitted under tl@uarantee and Collateral Agreement.

(e) Notwithstanding the foregoing, the deadlinesvfated for in this Section shall be subject to agten, and the
forms of the documentation required to be delivgredsuant to this
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Section, shall be subject to modification as thenidstrative Agent may approve in its Permitted ddégion

SECTION 5.12. Further Assurance$he Company will, and will cause each Subsidiaryet@cute any and all
further documents, agreements and instrumentstadedall such further actions that may be requineder any applicable law, or
that the Administrative Agent or the Required Lasd®ay reasonably request, to cause the Guaraear@ment (or, following
the occurrence of the Collateral Trigger Date,Guarantee and Collateral Requirement) to be andiresatisfied at all times
(including, following the occurrence of the CollakTrigger Date, the filing and recording of firghmg statements and other
documents) or otherwise to give effect to the wiwris of the Loan Documents, all at the expengbeof.oan Parties. The
Company will provide to the Administrative Agentoiin time to time upon request following the occooe of the Collateral
Trigger Date, evidence reasonably satisfactorjnéoAdministrative Agent as to the perfection andniy of the Liens created or
intended to be created by the Loan Documents.

ARTICLE VI

Negative Covenants

Until the Commitments shall have expired or beemieated, the principal of and interest on eachr_Laad all
fees, expenses and other amounts payable undé&oanyDocument (other than contingent amounts nbtiye) shall have been
paid in full, all Letters of Credit shall have erg or been terminated or cash collateralized agighed in Section 2.06(d) and all
LC Disbursements shall have been reimbursed, eagtoBer covenants and agrees with the Lenders that:

SECTION 6.01. Indebtednesga) The Company will not, nor will it permit any I&sidiary to, directly or
indirectly, create, incur, assume or permit to eaisy Indebtedness, except:

() Indebtedness created under the Loan Documents;

(ii) Indebtedness existing on the Effective Datd aat forth on Schedule 6.@hd Refinancing Indebtedness in
respect thereof;

(iii) Indebtedness of the Company to any Subsidéargt of any Subsidiary to the Company or any other
Subsidiary; provided that (A) such Indebtednesd siod have been transferred or pledged to anyrd®eeson (other than
the Company or any Subsidiary) and (B) any suckliteliness owing by any Loan Party shall be subatelihto the
Obligations on terms customary for intercompanyosdimated Indebtedness, as reasonably determinéukby
Administrative Agent;

(iv) Guarantees by the Company of Indebtednessyfabsidiary and by any Subsidiary of Indebtedinétse
Company or any other Subsidiary; provided thatititkebtedness so guaranteed shall not be prohibytekis Section;

(v) Indebtedness of the Company or any Subsidizsyrred to finance the acquisition, construction or
improvement of any fixed or capital assets, inahgdCapital Lease Obligations, Synthetic Lease @biligs and any
Indebtedness assumed in connection with the atipmisif any such assets, and Refinancing Indebtdimerespect
thereof;_providedhat such Indebtedness is incurred prior to oriwiff80 days after such acquisition or the comptetid
such construction or improvement;
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(vi) Indebtedness of any Person that becomes adaiys(or of any Person not previously a Subsigdidat is
merged or consolidated with or into a Subsidiarg tnansaction permitted hereunder) after the kateof, or Indebtedne
of any Person that is assumed by any Subsidiacgmmection with an acquisition of assets by sudbstliary, and
Refinancing Indebtedness in respect thereof; pealtidat (A) such original Indebtedness exists at itine such Person
becomes a Subsidiary (or is so merged or consetijair such assets are acquired and is not cremteshtemplation of ¢
in connection with such Person becoming a Subsid@rsuch merger or consolidation) or such adseitsg acquired and
(B) neither the Company nor any Subsidiary (othantsuch Person or the Subsidiary with which swaisdh is merged
consolidated or that so assumes such Pesdodebtedness) shall Guarantee or otherwise betiabie for the payment ¢
such Indebtedness;

(vii) performance bonds, bid bonds, surety bongdpgeal bonds, completion Guarantees and similagatidins,
in each case provided in the ordinary course oinss or in connection with the enforcement oftsghr claims of the
Company or its Subsidiaries or in connection wittigments that do not result in a Default or an Ee¢efault;

(viii) Indebtedness owed to any Person providingkeos’ compensation, health, disability or othempéogee
benefits or property, casualty or liability insucan pursuant to reimbursement or indemnificatioligakions to such
Person, in each case incurred in the ordinary eoofrdusiness;

(i) Indebtedness under Swap Agreements permitteléiuSection 6.06;
(x) Capital Lease Obligations in connection withelaeaseback Transactions permitted under Sectiaft 6

(xi) Indebtedness owed in respect of overdraftsrafated liabilities arising from treasury, deposjtand cash
management services or in connection with any aatedclearinghouse transfers of funds;

(xii) Indebtedness consisting of indemnificatiodjustment of purchase price, earnout or similargattions (an
Guarantees of such Indebtedness), in each caseréddn connection with the disposition of anyibess, assets or a
Subsidiary of the Company, other than Guaranteésdefbtedness incurred or assumed by any Persaniriagpall or any
portion of such business, assets or SubsidiarthiEopurpose of financing or otherwise in connectidgth such acquisitior
provided, however, that (A) such Indebtedness is not reflected erbddance sheet of the Company or any Subsidiary
prepared in accordance with GAAP (contingent obidges referred to in a footnote to financial stageits and not
otherwise reflected on the balance sheet will motibemed to be reflected on such balance sheptifposes of this clau
(A)) and (B) the maximum aggregate liability in pest of all such Indebtedness shall not exceedthgs proceeds,
including the fair market value of non-cash proceé@te fair market value of such non-cash proceedsy measured at
the time such proceeds are received and withoingieffect to any subsequent changes in value)alygtreceived by the
Company and the Subsidiaries in connection witthglisposition;

(xiii) (A) Guarantees by Foreign Subsidiaries afelign third party grower obligations incurred iretbrdinary
course of business in an aggregate amount outsguatliany time, taken together with the growergsilons referred to |
clause (B), not to exceed $500,000,000; provithadl each such Guarantee incurred by a Foreignidahsshall be solel
in respect of obligations of its own growers or gfiewers of a Subsidiary that is organized undenalws of
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the same nation as such Foreign Subsidiary; (By&ees by the Company or any Subsidiary Guarartmreign third
party grower obligations incurred in the ordinaourse of business in an aggregate amount outsatliziny time not to
exceed $100,000,000; and (C) Guarantees by the &woyrgr any Subsidiary Guarantor of the obligatiohthird party
growers located in the United States incurred endfdinary course of business in an aggregate anooistanding at any
time not to exceed $200,000,000;

(xiv) customer deposits and advance payments redéivthe ordinary course of business and congistitm
past practices from customers for goods purchasé#tkiordinary course of business;

(xv) Securitization Transactions the aggregate arhofiwhich (as determined in accordance with #eoad
sentence of the definition of Securitization Tranan) shall not exceed $500,000,000 at any timstanding, provided
that as of the date of the establishment of anyi®exation Transaction no Default or Event of Ddfashall have occurre
and be continuing or would result therefrom;

(xvi) Indebtedness owing by any SPE Subsidianhto@ompany or any other Subsidiary to the exteattgbch
intercompany Indebtedness has been incurred tadaan part, the transfers of accounts receivabt#or payment
intangibles, interests therein and/or related asmed rights to such SPE Subsidiary in connectiitim avSecuritization
Transaction permitted pursuant to clause (xv) apove

(xvii)  Indebtedness of Foreign Subsidiaries and Guarabtett®®e Company thereof not to exceed
$500,000,000 at any time outstanding; and

(xviii) other unsecured Indebtedness (not more 800,000,000 of which at any time outstanding tl
Indebtedness of Subsidiaries).

Notwithstanding the foregoing, (A) no IndebtednfesssBorrowed Money may be created, incurred, assliangermitted to exis

if after giving effect thereto the aggregate amafridebt to Capitalization Ratio Indebtedness wdagdn excess of (x) at any
time prior to October 31, 2013, $3,640,000,000yp1af any time on or after October 31, 2013, $3,600,000, and (B) no
Indebtedness for Borrowed Money (other than thégabibns) of any Subsidiary (other than any SulasidGuarantor, so long as
it remains a Subsidiary Guarantor) may be credtedyred, assumed or permitted to exist if afteing effect thereto (x) the
aggregate amount of Debt to Capitalization Ratatebtedness of the Subsidiaries that are not dintteeSubsidiary Guarantors,
taken as a whole but without duplication, wouldeed 10% of Consolidated Net Tangible Assets othg)aggregate amount of
such Debt to Capitalization Ratio IndebtednesfiefSubsidiaries that are not at the time Subsidirgrantors (other than
Indebtedness referred to in clause (a)(xv) of 8sstion 6.01) for which Domestic Subsidiaries dreatly or contingently liable
shall exceed $100,000,000.

(b) Notwithstanding any provision of paragraphdfdhis Section, no Subsidiary shall be liableday Material
Indebtedness of the Company, under any Guarantetherwise, unless it shall also Guarantee thegatibns on terms, and unc
documentation, reasonably satisfactory to the Adstriastive Agent.

SECTION 6.02. Liens.(a) The Company will not, nor will it permit any ISsidiary to, create, incur, assume or
permit to exist any Lien on any asset now owneleveafter acquired by it, or assign or sell anyime or revenues (including
accounts receivable) or rights in respect of amyeabf, except:
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() Liens created under the Loan Documents;
(ii) Permitted Encumbrances;

(iii) any Lien on any asset of the Company or anp<sdiary existing on the Effective Date and setif@n
Schedule 6.0%including any Lien that attaches by law to thegeeds thereof); providetiat (A) such Lien shall not apg
to any other property or asset of the Company graarbsidiary and (B) such Lien shall secure onbsthobligations that
it secures on the Effective Date or, with respeary such obligations that shall have been extinmeéaewed or
refinanced in accordance with Section 6.01, Refiiranindebtedness in respect thereof;

(iv) any Lien existing on any asset, including &mgn that attaches by law to the proceeds thepgady to the
acquisition thereof by the Company or any Subsydiarexisting on any property or asset, including hien that attaches
by law to the proceeds thereof, of any Persontibabmes a Subsidiary or is merged or consolidatédtihe Company or
any Subsidiary after the date hereof prior to e tsuch Person becomes a Subsidiary or is so shergeonsolidated
securing Indebtedness permitted under Section &.Q4); providedthat (A) such Lien is not created in contemplatdn
or in connection with such acquisition, merger @nsolidation or such Person becoming a Subsidéryhe case may be,
(B) such Lien shall not apply to any other asseahefCompany or any Subsidiary and (C) such Liexll siecure only tho:
obligations that it secures on the date of suchiiaitgpn, merger or consolidation or the date sBelhson becomes a
Subsidiary, as the case may be, or, with respeamhycsuch obligations that shall have been exterméegwed or
refinanced in accordance with Section 6.01, Refiiranindebtedness in respect thereof;

(v) Liens on fixed or capital assets acquired, tmased or improved by the Company or any Subsjdiar
including any Lien that attaches by law to the pemts thereof; providetiat (A) such Liens secure Indebtedness pern
by clause (a)(v) of Section 6.01, (B) such Liend Hre Indebtedness secured thereby are incurredtpror within
180 days after such acquisition or the completibsuach construction or improvement, (C) the Inddbtss secured
thereby does not exceed the cost of acquiring,toaeténg or improving such fixed or capital assatsl any financing
costs associated therewith and (D) such Liens sloéakhpply to any other property or asset of thenfany or any
Subsidiary;

(vi) in connection with the sale or transfer ofthké Equity Interests in a Subsidiary in a transagbermitted
under Section 6.04, customary rights and restristimontained in agreements relating to such saiaosfer pending the
completion thereof;

(vii) in the case of any Subsidiary that is notleoWly-owned Subsidiary, any put and call arrangetsfiesirag-
along and tag-along rights and obligations, andsfier restrictions related to its Equity Interesgforth in its
organizational documents or any related joint ventr similar agreement;

(viii) any Lien on assets of any Foreign Subsidigmpvidedthat such Lien shall secure only Indebtedness or
other obligations of such Foreign Subsidiary, or ather Foreign Subsidiary organized under the laftke same nation
as such Foreign Subsidiary, permitted hereunder;
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(ix) reservations, limitations, provisos and coiudlis expressed in any original grant from any fatl€anadian
Governmental Authority (in the case of Subsidiadeganized under the laws of Canada);

(x) Liens arising under operating leases whichsailgect to the Personal Property Security Act (Ahde
(xi) Liens arising out of the Sale/Leaseback Tratieas permitted pursuant to Section 6.05;

(xii) Liens on cash, cash equivalents or marketabtaurities of the Company or any Subsidiary saguri
obligations of the Company or any Subsidiary ursleap Agreements permitted under Section 6.06; dealthat no
cash, cash equivalents or marketable securitidslshanade subject to such a Lien if after givirfifpet thereto, the
aggregate amount of cash, cash equivalents or taétkesecurities subject to such Liens in reliamtéehis Section 6.02(a)
(xii) would be in excess of $300,000,000;

(xiii) sales or other transfers of accounts redgiwapayment intangibles and related assets pursnaand Lien
existing or deemed to exist in connection with, B#ization Transactions permitted under Sectidii)(xv); and

(xiv) other Liens on assets securing Indebtednessher obligations in an aggregate principal antaowr to
exceed $100,000,000 at any time outstanding.

(b) Notwithstanding the foregoing, unless the FPallay Date shall have occurred, none of the Liensniteed
pursuant to this Section 6.02 may at any time httaany Collateral Assets (or, after the Colldt@riggger Date, any Collateral)
other than Permitted Liens in respect of such @i Assets or Collateral.

SECTION 6.03. Fundamental Changes; Business Activit{@3.The Company will not, nor will it permit any
Subsidiary to, merge into or consolidate with athyeo Person, or permit any other Person to mertgeoinconsolidate with it, or
transfer all or substantially all its assets to Beyson, or liquidate or dissolve, except thadf ihe time thereof and immediately
after giving effect thereto no Event of Default klhave occurred and be continuing, (i) any Sulasidimay merge into or transfer
all or substantially all its assets to another 8liagy, (i) any Person acquired in a transactioh atherwise prohibited by this
Agreement may merge into or consolidate with, ansfer all or substantially all its assets to, Sapsidiary in a transaction in
which the surviving or acquiring entity is a Subiaigt and any special purpose Subsidiary formedHempurpose of effecting an
acquisition and not conducting any business orihgldssets other than de minimis assets may metg®i consolidate with any
Person to be acquired in a transaction not otherpiishibited by this Agreement, (iii) any Subsigtiaray merge into or
consolidate with or transfer all or substantiallyita assets to any Person in a transaction pechiinder Section 6.04 in which 1
surviving or acquiring entity is not a Subsidiaand, prior to the Fall-Away Date, is not the Compafiv) any Subsidiary
(except, prior to the Fall-Away Date, a CollatdPalrty) may merge into or consolidate with or transill or substantially all its
assets to the Company in a transaction in whiclstineiving or acquiring entity is the Company, dajlany Subsidiary (except,
prior to the Fall-Away Date, a Collateral Party)yr@uidate or dissolve if the Company determinegdod faith that such
liquidation or dissolution is in the best interestdhe Company and is not materially disadvantageo the Lenders.

(b) The Company will not, nor will it permit any Bsidiary to, engage, to any material extent, in lamsiness
other than (i) the production, marketing and disttion of food products, any
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related food or agricultural products, processdsusiness, the production, marketing and distrdsutf renewable fuels,
neutraceuticals, biotech products and other renlwabducts (or by-products), any other businesshiich the Company or any
Subsidiary was engaged on the Effective Date, agdasiness related, ancillary or complementampéoforegoing, (ii) transfers
to and agreements with SPE Subsidiaries relatir®@etaritization Transactions and (iii) in the caf&PE Subsidiaries,
Securitization Transactions and transactions imtaleor related thereto.

SECTION 6.04. Asset SalesThe Company will not, nor will it permit any Subkidy to, transfer, lease or
otherwise dispose of, in one transaction or a s@faransactions, directly or indirectly, all atbstantially all the assets of the
Company and the Subsidiaries, taken as a whokeddition, prior to the Fall-Away Date, (ap sale, transfer or other
disposition of any Equity Interests in any DomeStidsidiary (other than any Domestic Subsidiary eaviby a Foreign
Subsidiary) to a Person other than the Companyathar Domestic Subsidiary shall be permitted un$esh sale,
transfer or disposition is to a Person that issnBubsidiary and such Equity Interests constitlitda@ Equity Interests
in such Subsidiary held by the Company and the i8ialoes, (b) no sale or transfer of any Intellectual Propsttall be mac
that would result in the loss by the Company offtke and unconditional use of the Tyson name andd sale or transfer of any
Intellectual Property shall be made that would pregydelay, hinder or increase the cost of the Adktriative Agent’'s exercise of
its rights under the license of any material Itetilal Property (as defined in the Guarantee Agee¢nthat would be granted
under the Guarantee Agreement in the event that@addll Trigger Date were to occur (it being underdtthat this clause (c) is r
intended to prevent the grant of any license onlde Intellectual Property so long as all rightsessary to enable the
Administrative Agent to exercise its rights in respof the Collateral Assets and the Collateralraserved).

SECTION 6.05. Sale/lLeaseback Transactioiifie Company will not, nor will it permit any Subgidy to, enter
into any Sale/Leaseback Transaction except (apaoly Sale/Leaseback Transaction that is made $br @ansideration in an
amount not less than the fair value of the reléiteatl or capital asset and is consummated withit d&ys after the Company or
such Subsidiary acquires or completes the con&ruof the related fixed or capital asset, andSale/Leaseback Transactions in
respect of the Company’s headquarters located@ B@n Tyson Parkway, Springdale, Arkansas 72#g2Discovery Center
located at 3436 Cambridge Street, Springdale, As&arr2764, and TFM’s headquarters located at 80@&8¢ Port Drive, Dakota
Dunes, South Dakota 57049, in an aggregate amouatlfSale/Leaseback Transactions consummategliance on this clause
(b) not to exceed $150,000,000.

SECTION 6.06. Swap Agreement§.he Company will not, nor will it permit any Subidy to, enter into any
Swap Agreement, except (a) Swap Agreements eniieetb hedge or mitigate risks to which the Compana Subsidiary has
actual exposure and (b) Swap Agreements enterednirrder to effectively cap, collar or exchangierest rates (from fixed to
floating rates, from one floating rate to anotHeafing rate or otherwise) with respect to anyresébearing liability, Indebtedne
or investment of the Company or any Subsidiaryyigled, that the Company may enter into put and callaspéigreements in
order effectively to fix price ranges for the puasks of shares of the Company’s capital stock todde pursuant to share
repurchase programs approved by its board of direct

SECTION 6.07. Transactions with AffiliatesThe Company will not, nor will it permit any Subgidy to, sell,
lease, license or otherwise transfer any assets fyrchase, lease, license or otherwise acqoireassets from, or otherwise
engage in any other transactions with, any of ffdidtes, except (a) transactions in the ordineoyrse of business that are at
prices and on terms and
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conditions not less favorable to the Company ohssubsidiary than could be obtained on an arm’gtlebasis from unrelated
third parties, (b) transactions between or amoergbmpany and the Subsidiaries not involving amgioAffiliate, (c) any
Restricted Payment or (d) compensation and indecatidn of, and other employment arrangements wiitlectors, officers and
employees of the Company or such Subsidiary enfartte ordinary course of business.

SECTION 6.08. Restrictive Agreement3.he Company will not, nor will it permit any Subidy to, directly or
indirectly enter into, incur or permit to exist aagreement or other arrangement that prohibitsicesor imposes any condition
upon (a) the ability of the Company or any Subsidta create, incur or permit to exist any Lien n@my of its assets to secure
any Obligations or (b) the ability of any Subsigisém pay dividends or other distributions with respto its Equity Interests or to
make or repay loans, advances or investments tGahgpany or any other Subsidiary or to GuaranteeXbligations of the
Company or any Subsidiary; providtdt (i) the foregoing shall not apply to (A) réstions and conditions imposed by law or by
any Loan Document, (B) restrictions and conditieristing on the date hereof identified on Sche@ul8 (but shall apply to any
amendment or modification expanding the scope gfsaich restriction or condition), (C) in the case@woy Subsidiary that is not a
wholly-owned Subsidiary (other than any Subsidi@narantor), restrictions and conditions imposedprganizational
documents or any related joint venture or simigneament, provided that such restrictions and d¢mmdi apply only to such
Subsidiary and its Subsidiaries and to any Equitgrests in such Subsidiary and its Subsidiaried (B) restrictions or conditior
(1) imposed on any SPE Subsidiary in connectioh aity Securitization Transaction or (2) otherwislating to any SPE
Subsidiary, (ii) clause (a) of the foregoing shait apply to (A) restrictions or conditions impodsdany agreement relating to
secured Indebtedness permitted by this Agreemenicifi restrictions or conditions apply only to #ssets securing such
Indebtedness (and in any event do not restrictitbation of Liens securing the Obligations on Qelal Assets) or (B) customary
provisions in leases and other agreements reggithtie assignment thereof and (iii) clause (bhefforegoing shall not apply to
(A) customary restrictions and conditions contaiiredgreements relating to the sale of a Subsid@ra business unit, division,
product line or line of business, that are applieaolely pending such sale, providédt such restrictions and conditions apply
only to the Subsidiary and its Subsidiaries, orlthsiness unit, division, product line or line afsiness, that is to be sold and such
sale is permitted hereunder, (B) restrictions amttltions imposed by agreements relating to Inakisss of any Subsidiary in
existence at the time such Subsidiary became a@atysand otherwise permitted under clause (a)f/ection 6.01 (but shall
apply to any amendment or modification expandirgstope of any such restriction or condition), mtedthat such restrictions
and conditions apply only to such Subsidiary asditbsidiaries, or (C) restrictions and conditimmgosed by agreements relat
to Indebtedness of Foreign Subsidiaries permittetbru Section 6.01(a)(xvii), providedat such restrictions and conditions apply
only to Foreign Subsidiaries..

SECTION 6.09. Interest Expense Coverage Rafibe Company will not permit the ratio of (i) Conisialted
EBITDA to (ii) Consolidated Cash Interest Expensedny period of four consecutive fiscal quarterbé less than 3.75 to 1.00.

SECTION 6.10. Debt to Capitalization Ratidhe Company will not permit the Debt to CapitaliaatRatio to
be more than 0.50 to 1.00 as of the last day offiaagl quarter.

SECTION 6.11. Changes in Fiscal Periodehe Company will not change its fiscal year or af®its method of
determining fiscal quarters.
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ARTICLE VI

Events of Default

If any of the following events (any such event,d&vent of Default’) shall occur:

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

(b) any Borrower shall fail to pay any interestanry Loan or any fee or any other amount (other #traamount
referred to in paragraph (a) of this Article) palgabnder any Loan Document, when and as the saalebgttome due and
payable, and such failure shall continue unremeftied period of five 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 LoarcDuent or any amendment or modification hereohereof or
waiver hereunder or thereunder, or in any repertjfecate, financial statement or other documembished pursuant to or
in connection with this Agreement or any other L&mtument or any amendment or modification heredhereof or
waiver hereunder or thereunder, shall prove to lieen incorrect in any material respect (or, indase of any
representation, warranty or statement qualifiedniayeriality, in any respect) when made or deemedema

(d) any Loan Party shall fail to observe or perf@any covenant, condition or agreement containegkiction 5.02
(a), 5.03 (with respect to any Loan Party’s exisgn5.08, 5.11 or Article VI of this Agreement;

(e) any Loan Party shall fail to observe or perf@amy covenant, condition or agreement containexhinLoan
Document (other than those specified in paragraph(l§) or (d) of this Article), and, except asethise provided in such
Loan Document, such failure shall continue unremedior a period of 30 days after notice thereofrfrany Lender or the
Administrative Agent to the Company;

(f) the Company or any Subsidiary shall fail to maly payment (whether of principal or interest eeghrdless
of amount) in respect of any Material Indebtednelsen and as the same shall become due and pagablieany grace
periods shall be applicable, after the expiratibauzh grace periods);

(g) any event or condition occurs (including thiggering of any change in control or similar evefith respect to
the Company) that results in any Material Indebésdrbecoming due prior to its scheduled maturithereffect of which
default or other event or condition is to causepquermit the holder or holders of any Materialébtedness (or a trustee
or agent on behalf of such holder or holders) tsseasuch Indebtedness to become due prior tohiedsted maturity or to
require, with the giving of notice if required, aklaterial Indebtedness to be repurchased, prefafdased or redeemed
(automatically or otherwise), prior to its statedtarity, providedhat this paragraph (g) shall not apply to secured
Indebtedness that becomes due as a result oflthersasfer or other disposition (including agault of a casualty or
condemnation event) of the property or assets segauch Indebtedness (to the extent such satesfeaor other
disposition is not prohibited under this Agreemgat)there shall occur any event that constitutdefault, amortization
event, event of termination or similar event unaier
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in connection with any Securitization Transactiba obligations in respect of which constitute Matldndebtedness, or
the Company or any Subsidiary shall fail to obsemwvperform any term, covenant, condition or agreehtontained in or
arising under any such Securitization Transaciipas a result of such event or failure, the lesd® purchasers
thereunder or any agent acting on their behalfl slaaise or be permitted to cause (with or withbetdiving of notice, the
lapse of time or both) such Securitization Transacbr the commitments of the lenders or purchaseneunder to
terminate or cease to be fully available;

(h) an involuntary proceeding shall be commenceanoinvoluntary petition shall be filed seekingl{@nkruptcy,
liquidation, winding up, dissolution, reorganizatj@xamination, suspension of general operatiomshmr relief in respet
of a Loan Party or any Material Subsidiary or i&bt, or of a substantial part of their assetseuady Federal, state or
foreign bankruptcy, insolvency, receivership orilamlaw now or hereafter in effect or (ii) the apptment of a receiver,
trustee, custodian, sequestrator, conservatonolasiofficial for a Loan Party or any Material Sifliary or for a
substantial part of its assets, and, in any sush,ich proceeding or petition shall continue sméised or unstayed for
90 days or more or an order or decree approvirgdering any of the foregoing shall be entered;

() any Loan Party or any Material Subsidiary si@lizoluntarily commence any proceeding or fileyaetition
seeking liquidation, reorganization or other reliefler any Federal, state or foreign bankruptcglirency, receivership
or similar law now or hereafter in effect, (ii) @@t to the institution of, or fail to contest itirmely and appropriate
manner, any proceeding or petition described iagraph (h) of this Article, (iii) apply for or coast to the appointment
of a receiver, trustee, custodian, sequestratosawator or similar official for any Loan Partyamy Material Subsidiary
or for a substantial part of its assets, (iv) eleanswer admitting the material allegations oétitipn filed against it in any
such proceeding, (v) make a general assignmethéobenefit of creditors or (vi) take any action five purpose of
effecting any of the foregoing;

()) any Loan Party or any Material Subsidiary shiltome 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 $50,000,00Dksha
rendered against any Loan Party, any Subsidiagngrcombination thereof and the same shall remapaid or
undischarged for a period of 30 consecutive daygmduwhich execution shall not be effectively stdyer any action shall
be legally taken by a judgment creditor to attaclewy upon any assets of any Loan Party or anysiidry to enforce ar
such judgment;

() an ERISA Event shall have occurred that, indp@ion of the Required Lenders, when taken togettith all
other ERISA Events that have occurred, is reasgriddaly to have a Material Adverse Effect;

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

(n) a Change in Control shall occur;

(o) the Guarantee Agreement shall fail to remaifulihforce or effect or any action shall be takgnany Loan
Party to discontinue or to assert the invalidityuoenforceability of the
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Guarantee Agreement, or any Loan Party shall deatyit has any further liability under the Guaranfgreement to
which it is a party, or shall give notice to sudfeet; or

(p) any Loan Document granting a Lien upon anytasiSine Company or any Subsidiary as securitypyment
of the Guaranteed Obligations or perfecting anyhdiien shall for any reason fail to create a valid perfected first
priority security interest in any material Collatbpurported to be covered thereby, except as piaitdy the terms of any
Loan Document, or any such Loan Document shalltdaiemain in full force or effect,

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

and at any time thereafter during the continuariceioh event, the Administrative Agent may, anthatrequest of the Required
Lenders shall, by notice to the Loan Parties, &ilteer or both of the following actions, at the saon different times: (i) terminate
the Commitments, and thereupon the Commitments t&nadinate immediately, and (ii) declare the Lo#msn outstanding to be
due and payable in whole (or in part, in which casg principal not so declared to be due and payaialy thereafter be declared
to be due and payable), and thereupon the prinoifthle Loans so declared to be due and payalgetter with accrued interest
thereon and all fees and other obligations of than_Parties accrued hereunder, shall become dugagathle immediately,
without presentment, demand, protest or other aatfany kind, all of which are hereby waived bg ttban Parties; and in case
any event with respect to any Borrower describgghiragraph (h) or (i) of this Article, the Commitnte shall automatically
terminate and the principal of the Loans then amiding, together with accrued interest thereonadinfdes and other obligations
of the Loan Parties accrued hereunder, shall autoatig become due and payable, without presentpdarhand, protest or other
notice of any kind, all of which are hereby wain®dthe Loan Parties. Upon the occurrence and caatice of any Event of
Default, the Administrative Agent may, and at tequest of the Required Lenders shall, exerciseighys and remedies provided
to the Administrative Agent under the Loan Docursenttat law or equity, including all remedies paed under the UCC.

ARTICLE VI

The Administrative Agent

Each of the Lenders and the Issuing Lenders heredyocably appoints the Administrative Agent asdgent
hereunder and under the Loan Documents and audisdtiz Administrative Agent to take such actiong®behalf, including
execution of the other Loan Documents, and to ésemuch powers as are delegated to the AdministrAgent by the terms of
the Loan Documents, together with such actionspaweers as are reasonably incidental thereto. To@gions of this Article are
solely for the benefit of the Administrative Agearid the Lenders, and the Borrowers shall not higiresras third party
beneficiaries of any of such provisions.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiaaty as a
Lender as any other Lender and may exercise the sarthough it were not the Administrative Agent] auch bank and its
Affiliates may accept deposits from, lend monewpmal generally engage in any kind of business wighLtoan Parties or any
Subsidiary of a Loan Party or other Affiliate thefas if it were not the Administrative Agent heneler.

The Administrative Agent shall not have any dubesbligations except those expressly set fortthélLoan
Documents. Without limiting the generality of therdgoing, (a) the Administrative Agent shall notdubject to any fiduciary or
other implied duties, regardless of whether a Diefaas occurred and is continuing, (b) the Admiaiste Agent shall not have
any duty to take any discretionary action or ex@rainy discretionary powers, except discretionghts and powers expressly
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contemplated by the Loan Documents that the Adrmatise Agent is required to exercise in writingdiiected by the Required
Lenders (or such other number or percentage df¢helers as shall be necessary or believed by timeifistrative Agent in good
faith to be necessary under the circumstancescasgded in Section 9.02), and (c) except as expyessiforth in the Loan
Documents, the Administrative Agent shall not hamg duty to disclose, and shall not be liable far failure to disclose, any
information relating to any Loan Party that is coumitated to or obtained by the bank serving as Adstrative Agent or any of
its Affiliates in any capacity. The Administrativigent shall not be liable for any action taken ot taken by it with the consent
at the request of the Required Lenders (or suatr athmber or percentage of the Lenders as shalébessary under the
circumstances as provided in Section 9.02 or betldw the Administrative Agent in good faith toreressary) or in the absence
of its own gross negligence or wilful miscondudheTAdministrative Agent shall be deemed not to Haw@wvledge of any Default
unless and until written notice thereof is giverthte Administrative Agent by the Company or a Lemded the Administrative
Agent shall not be responsible for or have any doityscertain or inquire into (i) any statementrrasaty or representation made
or in connection with any Loan Document, (ii) thentents of any certificate, report or other docutrtslivered hereunder or in
connection with any Loan Document, (iii) the penfiance or observance of any of the covenants, agmsror other terms or
conditions set forth in any Loan Document or theustence of any Default, (iv) the validity, enfoatdity, effectiveness,
genuineness or accuracy of any Loan Document oo#rer agreement, instrument or document, (v) thatmon, perfection or
priority of Liens on the Collateral or the existermf the Collateral, or (vi) the satisfaction ofyarondition set forth in Article IV ¢
elsewhere in any Loan Document, other than to confeceipt of items expressly required to be dedideto the Administrative
Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyingon, any
representation, notice, request, certificate, constatement, instrument, document or other vgiincluding any electronic
message, Internet or intranet website postinglweradistribution) believed by it to be genuine émdhave been signed or sent or
otherwise authenticated by the proper Person. TdmiAistrative Agent also may rely upon any statenmeade to it orally or by
telephone and believed by it to be made by thegarBerson, and shall not incur any liability folyneg thereon. The
Administrative Agent may consult with legal counégho may be counsel for the Loan Parties), inddpahaccountants and
other experts selected by it, and shall not badi&dr any action taken or not taken by it in adzorce with the advice of any such
counsel, accountants or experts, other than textent a court of competent jurisdiction determibgginal and nonappealable
judgment liability to have resulted from the grosgligence or wilful misconduct of the AdministreiAgent.

The Administrative Agent may perform any and alduties and exercise its rights and powers bjirough any
one or more sub-agents appointed by the Adminig&r#tgent. The Administrative Agent and any such-agent may perform
any and all its duties and exercise its rights pmaers through their respective Related Parties.&Xtulpatory provisions of this
Article shall apply to any such sub-agent and ®Related Parties of the Administrative Agent amg such sub-agent, and shall
apply to their respective activities in connectioith the syndication of the credit facilities prdeid for herein as well as activities
as Administrative Agent.

In determining compliance with any condition hergento the making of a Loan that by its terms ningstulfilled
to the satisfaction of a Lender, the Administrathgent may presume that such condition is satiefgdb such Lender unless the
Administrative Agent shall have received noticéhte contrary from such Lender prior to the makihguwch Loan.

Subject to the appointment and acceptance of assoc Administrative Agent as provided in this gaaah, the
Administrative Agent may resign at any time upotigeto the Lenders and the Company. Upon any eegifjnation, the
Required Lenders shall have the right, with theseom
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of the Company (such consent not to be unreasondtiheld or delayed) in the absence of a contiguinent of Default, to
appoint a successor. If no successor shall have s$eeappointed by the Company and the Requireddrerahd shall have
accepted such appointment within 30 days afteratisng Administrative Agent gives notice of issignation, then the retiring
Administrative Agent may, on behalf of the Lendexygpoint a successor Administrative Agent thatldteb commercial bank
with an office in New York, New York, or an Affilta of any such commercial bank, in either case@abée to the Company in
the absence of a continuing Event of Default (samdeptance not to be unreasonably withheld or ddlayJpon the acceptance
its appointment as Administrative Agent hereundealsuccessor, such successor shall succeed tueanthe vested with all the
rights, powers, privileges, obligations and dutiéghe retiring Administrative Agent, and the rgtg Administrative Agent shall
be discharged from all its duties and obligationdar the Loan Documents. The fees payable by theo®ers to a successor
Administrative Agent shall be the same as thosalpl@yto its predecessor unless otherwise agreedting between the
Company and such successor. After the Adminiseatigent’s resignation hereunder, the provisionthisf Article and

Section 9.03 shall continue in effect for the béraffsuch retiring Administrative Agent, its stdgents and their respective
Related Parties in respect of any actions takemotted to be taken by any of them while it wasrapts Administrative Agent.

Each Lender acknowledges that it has, independanitlywithout reliance upon the Administrative Agentan)
other Lender or any of their Related Parties arebtdaon such documents and information as it hanel@eppropriate, made
own credit analysis and decision to enter into thiseement. Each Lender also acknowledges thaltllit wdependently an
without reliance upon the Administrative Agent oryaother Lender or any of their Related Parties lamsed on such docume
and information as it shall from time to time deappropriate, continue to make its own decisiontaking or not taking actic
under or based upon this Agreement, any other Latument or related agreement or any documentdhedi hereunder
thereunder.

Notwithstanding anything herein to the contraryn@ither the Arrangers nor any Person named ondher page
of this Agreement as a Syndication Agent or a Daentation Agent shall have any duties or obligationder this Agreement or
any other Loan Document (except in its capacityg@sdicable, as a Lender or an Issuing Lender)abbsuch Persons shall have
the benefit of the indemnities provided for hereemand (ii) each Loan Party agrees not to make haneby waives, any claims
based on any alleged fiduciary duty on the pathefAdministrative Agent or any of the Arrangers.

ARTICLE IX
Miscellaneous

SECTION 9.01. Notices.(a) Except in the case of notices and other comaations expressly permitted to be
given by telephone (and subject to paragraph (lmwjeall notices and other communications proviftecherein shall be in
writing and shall be delivered by hand or overnigiutrier service, mailed by certified or registenadil or sent by facsimile or by
other electronic transmission, as 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
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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 Swingén_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: Tony Yung

Telecopy No.: (212) 270-6637

email: Tony.Yung@jpmorgan.com; and

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

All such notices and other communications (i) $gnhand or overnight courier service, or maileccbytified or registered mail,
shall be deemed to have been given when receiv@i) sent by facsimile or by other electronic tsarission shall be deemed to
have been given when confirmed by telephone, fatesion email, providedhat if not given during normal business hourstia
recipient, shall be deemed to have been givereabplening of business on the next Business Dath&recipient.

(b) Any party hereto may change its address ocogle number for notices and other communicatiomeureder
by notice to the other parties hereto (or, in thgecof such change by a Lender, by notice to thegaay and the Administrative
Agent). Notices and other communications to thedegs hereunder may also be delivered or furnislyezldztronic
communication (including e-mail and Internet oramiet websites) pursuant to procedures approvekeopdministrative Agent,
providedthat the foregoing shall not apply to notices tg hander pursuant to Article 1l if such Lender hetified the
Administrative Agent that it is incapable of redaiy notices under such Article by electronic comination. The Administrative
Agent or the Company (on behalf of itself and theeo Loan Parties) may, in its discretion, agreadoept notices and other
communications to it hereunder by electronic comigations pursuant to procedures approved by itvidea that approval of
such procedures may be limited to particular nstmecommunications. All notices and other commations given to any party
hereto in accordance with the provisions of thisesgnent shall be deemed to have been given orateenfireceipt.
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SECTION 9.02. Waivers; Amendmentga) No failure or delay by the Administrative Ageahy Issuing Lend:
or any Lender in exercising any right or power beder or under any other Loan Document shall opeasta waiver thereof, nor
shall any single or partial exercise of any sughtror power, or any abandonment or discontinuaficteps to enforce such a
right or power, preclude any other or further eisrthereof or the exercise of any other right@mwer. The rights and remedies
the Administrative Agent, the Issuing Lenders dmlltenders hereunder and under any other Loan Dexuane cumulative and
are not exclusive of any rights or remedies thay tivould otherwise have. No waiver of any provisafrany Loan Document or
consent to any departure by any Loan Party tharegisall in any event be effective unless the sam# be permitted by
paragraph (b) of this Section, and then such waiveonsent shall be effective only in the spedifstance and for the purpose
which given. Without limiting the generality of tleregoing, the making of a Loan or the issuanca bétter of Credit shall not
construed as a waiver of any Default, regardlesshafther the Administrative Agent, any Issuing Lendr any Lender may have
had notice or knowledge of such Default at the tie notice to or demand on the Company or any LRearty in any case shall
entitle the Company or any Loan Party to any otidurther notice or demand in similar or othecaimstances.

(b) None of this Agreement, any other Loan Docunuergny provision hereof or thereof may be waivaadender
or modified except, in the case of this Agreempuatsuant to an agreement or agreements in writibgred into by the Borrowers
and the Required Lenders or, in the case of amgrdthan Document, pursuant to an agreement or amgnets in writing entered
into by the Administrative Agent and the Loan Panty.oan Parties that are parties thereto, in €aske with the consent of the
Required Lenders; providdgdat no such agreement shall (i) increase the Camanit of any Lender without the written consen
such Lender, (ii) reduce the principal amount of hoan or LC Disbursement or reduce the rate araggt thereon (other than the
default rate of interest set forth in Section 2c)®n such Loans or LC Disbursements), or redudergive any fees payable
hereunder, without the written consent of each eemdfected thereby, (iii) postpone the maturityanf Loan, or the required d:
of reimbursement of any LC Disbursement, or ang diat the payment of any interest or fees payabteunder, or reduce or
forgive the amount of, waive or excuse any suchhyt, or postpone the scheduled date of expirati@my Commitment,
without the written consent of each Lender affedtedeby, (iv) change the order of payments spatifn Section 2.18(c) or
change Section 2.18(e) or (f) in a manner that dialter the pro rata sharing of payments requinedetoy, without the written
consent of each Lender adversely affected the@pghange any of the provisions of this Sectiother percentage set forth in 1
definition of “Required Lenders” or any other preiain of any Loan Document specifying the numbguancentage of Lenders
required to waive, amend or modify any rights thader or make any determination or grant any cartbeneunder, without the
written consent of each Lender (it being understibad, with the consent of the Required Lenderdijtaxhal extensions of credit
pursuant to this Agreement may be included in #temnination of the Required Lenders on substadptia¢ same basis as the
Commitments), or (vi) permit any Loan Party to gests rights hereunder, release any Loan Party fte Guarantee under the
Guarantee Agreement (except as expressly providdteiGuarantee Agreement or this Agreement) at itmliability in respect
of such Guarantee, or release all or substantdliyhe Collateral that has been pledged to settwé&uaranteed Obligations from
the Liens of the Loan Documents, without the wrnittensent of each Lender; providedtherthat no such agreement shall ami
modify or otherwise affect the rights or dutiesloé Administrative Agent, any Issuing Lender or 8wingline Lender without tr
prior written consent of the Administrative Agestich Issuing Lender or the Swingline Lender, axctse may be. The
Administrative Agent may also amend the Commitnfstieduldo reflect assignments entered into pursuant t¢i@e6.04.

(c) In connection with any proposed amendment, fieadion, waiver or termination (a
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“ Proposed Changd8 requiring the consent of each Lender or eachcéd Lender, if the consent of Lenders having iCred
Exposures and unused Commitments representingsit6é% of the sum of the total Credit Exposureamegsed Commitments
such time shall be obtained (calculated after elnlyithe Credit Exposures and Commitments of anfalliing Lenders), but the
consent to such Proposed Change of other Lendeysendonsent is required shall not be obtained ank Lender whose cons:
is necessary but has not been obtained being edfegras a “ NotConsenting Lendé€), then, the Borrowers may, at their sole
expense and effort, upon notice to any such Nons€ating Lender and the Administrative Agent, regigsinch Non-Consenting
Lender to assign and delegate, without recoursad@ordance with and subject to the restrictiomgaioed in Section 9.04), all its
interests, rights and obligations under this Agreento an assignee acceptable to the Companytthlitassume such obligations
(which assignee may be another Lender, if a Leadeepts such assignment), provideat (i) the Company shall have received
the prior written consent to such assignment ofAtiministrative Agent, each Issuing Lender andSkéngline Lender, which
consent shall not unreasonably be withheld or @lagii) after giving effect to such assignmentd@amy simultaneous
assignments by other Non-Consenting Lenders),ceiffi consents shall have been obtained to eftett Broposed Change, (iii)
such Non-Consenting Lender shall have received paywof an amount equal to the outstanding prinaybés Loans and
participations in unreimbursed LC Disbursements &wihgline Loans, accrued interest thereon, accfelesiand all other
amounts payable to it hereunder from the assigioethé extent of such outstanding principal and @t interest and fees) or the
Loan Parties (in the case of all other amounts)(andhe Loan Parties or such assignee shall Ipaie to the Administrative
Agent the processing and recordation fee spedifikction 9.04(b).

SECTION 9.03. Expenses; Indemnity; Damage Waiv@) The Borrowers shall pay (i) all reasonable
out-of-pocket expenses (including expenses incurred inextion with due diligence) incurred by the Admirative Agent, the
Arrangers and their Affiliates, including the renable fees, charges and disbursements of a singlesel selected by the
Administrative Agent and of such special and lazainsel as the Administrative Agent may deem apjatmin its good faith
discretion, in connection with the syndication foé tredit facilities provided for herein, the pregiion, execution, delivery and
administration of the Loan Documents or any amemdsenodifications or waivers of the provisiongted Loan Documents
(whether or not the transactions contemplated lyevelthereby shall be consummated), (ii) all readde out-of-pocket expenses
reasonably incurred by any Issuing Lender in cotioeavith the issuance, amendment, renewal or siterof any Letter of
Credit or any demand for payment thereunder,dllifeasonable out-gfocket expenses incurred by the Administrative Agamy
Issuing Lender or any Lender, including the fesrges and disbursements of any counsel for theiigtimative Agent, any
Issuing Lender or any Lender, in connection with ¢éimforcement or protection of its rights in cortimecwith the Loan
Documents, including its rights under this Sectimnin connection with the Loans made or Letter€adit issued hereunder,
including all such reasonable out-pbcket expenses incurred during any workout oruesiring (and related negotiations) in
respect of such Loans or Letters of Credit, angdfany time after the Collateral Trigger Datéra@asonable out-of-pocket fees
and expenses of the Administrative Agent associatttcollateral monitoring and collateral reviegscluding reasonable fees
and expenses of advisors and professionals endagthe Administrative Agent or the Arrangers reigtthereto).

(b) The Borrowers shall, jointly and severally, émanify the Administrative Agent, the Arrangers, thsuing
Lenders, the Swingline Lender and each Lender lagid affiliates and the respective Related Padfeany of the foregoing
Persons (each such Person being called an “ Indeeihagainst, and hold each Indemnitee harmless faomg,and all losses,
claims, damages, liabilities and related experisekjding the fees, charges and disbursementsytannsel for any Indemnitee
( providedthat in connection therewith the Borrowers shalldre responsible for the fees, charges and disbugsats of a single
counsel selected by the Administrative Agent anduwh special

79




and local counsel as the Administrative Agent megrd appropriate in its good faith discretion, exd¢eat if any indemnified
person concludes that its interests conflict withse of other indemnified persons, the Borrowead! stiso be responsible for the
fees, charges and disbursements of separate cdanseatch indemnified person), incurred by or agskagainst any Indemnitee
by any third party or by the Company or any Sulasidarising out of, in connection with, or as autesf (i) the execution or
delivery of the Loan Documents or any other agragreinstrument contemplated thereby, the perforreay the parties to the
Loan Documents of their respective obligationseheder or the consummation of the Transactionsipiother transactions
contemplated thereby, (ii) any Loan or Letter oédit or the use of the proceeds therefrom (inclgadiny refusal by an Issuing
Lender to honor a demand for payment under a Left€redit if the documents presented in conneotigh such demand do not
strictly comply with the terms of such Letter ofedit), (iii) any actual or alleged presence orasteof Hazardous Materials on,
to or from any property currently or formerly ownedoperated by the Company or any Subsidiaryngrenvironmental Liabilit
related in any way to the Company or any Subsidiaryiv) any actual or prospective claim, litigati investigation or proceeding
relating to any of the foregoing, whether basedamtract, tort or any other theory, whether brougha third party or by the
Company or any Subsidiary and regardless of whethgdndemnitee is a party thereto, provideat such indemnity shall not, as
to any Indemnitee, be available to the extent$hah losses, claims, damages, liabilities or rdlatgpenses are determined by a
court of competent jurisdiction by final and noneplable judgment to have resulted from the bad,fgitoss negligence or wilful
misconduct of such Indemnitee. This Section 9.08(all not apply with respect to Taxes other thay Baxes that represent
losses or damages 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 Adntiais/e
Agent, any Issuing Lender or the Swingline Lendsder paragraph (a) or (b) of this Section and witHioniting the Borrowers’
obligation to do so, each Lender severally agregmy to the Administrative Agent, such Issuing demnor the Swingline Lender,
as the case may be, such Lender’s Applicable Pergeridetermined as of the time that the applicableimbursed expense or
indemnity payment is sought) of such unpaid amaopratyidedthat the unreimbursed expense or indemnified ldagn, damage,
liability or related expense, as the case may las, imcurred by or asserted against the Adminisgadigent, such Issuing Lender
or the Swingline Lender in its capacity as suche @hligations of the Lenders under this paragraplare subject to the last
sentence of Section 2.02(a) (which shall apply timitautandisto the Lenders’ obligations under this paragraph (c

(d) To the fullest extent permitted by applicatde/] (i) no Loan Party shall assert, and each henglives, any
claim against any Indemnitee, on any theory ofiliigh for special, indirect, consequential or ptivé damages (as opposed to
direct or actual damages) arising out of, in cotinaavith, or as a result of, this Agreement or aigyeement or instrument
contemplated hereby, the Transactions, any Lodretter of Credit or the use of the proceeds thengaividedthat nothing in thit
clause (i) shall limit the indemnification obligatis of the Borrowers under this Section 9.03 ipeetsof special, indirect,
consequential or punitive damages awarded againstdemnitee, and (ii) no Indemnitee shall be kafolr any damages arising
from the use by others of information or other mats obtained through electronic, telecommunigatior other information
transmission systems unless such damages are detdrhy a court of competent jurisdiction by fimald nonappealable judgm
to have resulted from the bad faith, gross negtigesr wilful misconduct of such Indemnitee.

(e) All amounts due under this Section shall beapdy/ not later than three Business Days afterewrittemand
therefor setting forth the basis for such clainngasonable detail.

SECTION 9.04. Successors and Assigria) The provisions of this Agreement shall be bigdiipon and inure
to the benefit of the parties hereto and theireespe successors and assigns permitted herelyding any Affiliate of an
Issuing Lender that issues any Letter of Creditegx that
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() neither the Company nor any of the other Bomosvmay assign or otherwise transfer any of itistsigr obligations hereunder
without the prior written consent of each Lenderdany attempted assignment or transfer by the @osnpr any other Borrower
without such consent shall be null and void) aiché Lender may assign or otherwise transferigiists or obligations hereunder
except in accordance with this Section. Nothinthis Agreement, expressed or implied, shall be toad to confer upon any
Person (other than the parties hereto, their réisgeesuccessors and assigns permitted hereby ¢imguany Affiliate of an Issuing
Lender that issues any Letter of Credit), Partictpdto the extent provided in paragraph (c) of ®éction) and, to the extent
expressly contemplated hereby, the Related Pattieach of the Administrative Agent, and the Lesji@ny legal or equitable
right, remedy or claim under or by reason of thigfement.

(b) (i) Subject to the conditions set forth in daub)(ii) below, any Lender may assign to one orarassignees
(other than the Borrower, its affiliates, any natyrerson or any Defaulting Lender) all or a partid its rights and obligations
under this Agreement (including all or a portiontsfCommitment and the Loans and participationsGrDisbursements and
Swingline Loans at the time owing to it) with thegp written consent (such consent not to be urmealsly withheld or delayed)
of: (A) the Company, providetthat no consent of the Company shall be requiredticassignment to a Lender, an Affiliate of a
Lender, an Approved Fund or, if an Event of Deféials occurred and is continuing, any other assi@hbeing agreed that,
following such assignment, the Company shall benmtty notified thereof by the Administrative Agenénd providedurtherthat
the Company shall be deemed to have consented/teuah assignment unless it shall object theretaiitgen notice to the
Administrative Agent within 10 Business Days aftaving received written notice thereof; (B) the Adistrative Agentprovided
that no consent of the Administrative Agent shallrbquired for an assignment to a Lender, an Atféliof a Lender or an
Approved Fund; (C) each Issuing Lender and the §lvia Lender (each consent required under thissseertnot to be
unreasonably withheld). Notwithstanding the foregoiany Person that is a Fee Receiver but notraied Fee Receiver shall
not be an assignee without the written conseri@ompany and the Administrative Agent (whethenairan Event of Default
has occurred) (which consent may be withheld inGbenpany’s and the Administrative Agent’s sole tision).

(i) Assignments shall be subject to the followsmdditional conditions: (A) except in the case ofaasignment to
Lender, an Affiliate of a Lender or an Approved Huwr an assignment of the entire remaining amofititepassigning
Lender’'s Commitment or Loans, the amount of the @itment or Loans of the assigning Lender subjeetach such
assignment (determined as of the trade date spédifithe Assignment and Assumption with respesutth assignment
or, if no date is so specified, as of the dateAbsignment and Assumption with respect to suctgassént is delivered to
the Administrative Agent) shall not be less thar0$8,000 unless each of the Company and the Adtratiie Agent sha
otherwise consent (such consent not to be unreagowéhheld or delayed), provideifiat no such consent of the
Company shall be required if an Event of Default bacurred and is continuing; (B) each partialgesient shall be mau
as an assignment of a proportionate part of alaisgning Lender’s rights and obligations under figreement; (C) the
parties to each assignment shall execute and détitee Administrative Agent an Assignment and uxsption, together
with a processing and recordation fee of $3,500videdthat assignments made pursuant to Section 2.188H)reot
require the signature of the assigning Lender tmbee effective; and (D) the assignee, if it shalllme a Lender, shall
deliver to the Administrative Agent any Tax fornegjuired by Section 2.17(f) and an Administrativee§ionnaire in
which the assignee designates one or more credliacts to whom all syndicate-level information (athimay contain
material non-public information about the Loan Rgrand their Related Parties or their respecteaiisties) will be made
available and who may receive such informationdcoadance with the assignee’s
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compliance procedures and applicable laws, inclyéfiederal and state securities laws.

(iii) Subject to acceptance and recording theremépant to clause (b)(iv) of this Section, from afigr the
effective date specified in each Assignment anduAgtion the assignee thereunder shall be a pargtdand, to the
extent of the interest assigned by such AssignmeatAssumption, have the rights and obligationas bénder under this
Agreement, and the assigning Lender thereundel, shidlhe extent of the interest assigned by sussighment and
Assumption, be released from its obligations urtidisr Agreement (and, in the case of an Assignmedtéssumption
covering all of the assigning Lender’s rights abtigations under this Agreement, such Lender dedke to be a party
hereto but shall continue to be entitled to thedfighof Sections 2.15, 2.16, 2.17 and 9.03) arahipfees payable
hereunder that have accrued for such Lender’s atdnut have not yet been paid. Any assignmentamrsfier by a Lender
of rights or obligations under this Agreement tthaes not comply with this Section 9.04 shall bated for purposes of
this Agreement as a sale by such Lender of a gaation in such rights and obligations in accordawith paragraph (c)
of this Section.

(iv) The Administrative Agent, acting for this page as a non-fiduciary agent of the Borrowers,| shaintain at
one of its offices a copy of each Assignment angufvgption delivered to it and a register for theordation of the names
and addresses of the Lenders, and the Commitmgandfprincipal amount of the Loans and LC Disbuorsets owing to,
each Lender pursuant to the terms hereof from tiniene (the “ Registel). The entries in the Register shall be
conclusive absent manifest error, and the BorrowteesAdministrative Agent and the Lenders shalhtreach Person
whose name is recorded in the Register pursughetterms hereof as a Lender hereunder for allqaa®p of this
Agreement, notwithstanding notice to the contraiye Register shall be available for inspectionh®/Borrowers and, as
to entries pertaining to it, each Issuing Bank bedder, at any reasonable time and from time te tipon reasonable
prior notice.

(v) Upon its receipt of a duly completed Assignmamntl Assumption executed by an assigning Lendeaand
assignee, the assigne€ompleted Administrative Questionnaire and any fdams required by Section 2.17(f) (unless
assignee shall already be a Lender hereunderprtitessing and recordation fee referred to in papdg(b) of this
Section and any written consent to such assignnegpuired by paragraph (b) of this Section, the Audstiative Agent
shall accept such Assignment and Assumption armtddbe information contained therein in the ReggisNo assignment
shall be effective for purposes of this Agreemariess it has been recorded in the Register asgedvn this clause.

(vi) The words “execution”, “signed”, “signaturehd words of like import in any Assignment and Asgtion
shall be deemed to include electronic signaturéhekeeping of records in electronic form, eaclwbich shall be of the
same legal effect, validity or enforceability asyanually executed signature or the use of a papseebrecordkeeping
system, as the case may be, to the extent anawasl@d for in any applicable law, including the Eeal Electronic
Signatures in Global and National Commerce Act,Nk& York State Electronic Signatures and Recordsof any other
similar state laws based on the Uniform Electrdmiansactions Act.

(c) (i) Any Lender may, without the consent of Berrowers, the Administrative Agent, the Issuingiders or th

Swingline Lender, sell participations to any Pergather than a natural person or any Borrower grafrthe BorrowersAffiliates
or Subsidiaries or any Person that would be a Fem®iRer but not a Permitted Fee Receiver, unleds Bae Receiver receives
written consent of the Company and the Administeathgent (which consent may be withheld in the Canys and the
Administrative Agent’s sole discretion)) (such Rersa “ Participant) in all or a portion of such Lender’'s
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rights and obligations under this Agreement (ingigdall or a portion of its Commitment and the Leawing to it), providedhat
(A) such Lendess obligations under this Agreement shall remairhanged, (B) such Lender shall remain solely resptnto the
other parties hereto for the performance of sudigations, (C) such participation shall not incredise obligations of any Loan
Party under any Loan Document, except as conteetplaglow, and (D) the Borrowers, the Administrathgent, the Issuing
Lenders and the other Lenders shall continue tbsiéaly and directly with such Lender in connentigith such Lender’s rights
and obligations under this Agreement.

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

(iif) Any agreement or instrument pursuant to whichender sells such a participation shall provite such
Lender shall retain the sole right to enforce tbarh Documents and to approve any amendment, matidficor waiver of
any provision of the Loan Documents, providbdt such agreement or instrument may providedieth Lender will not,
without the consent of the Participant, agree tpamendment, modification or waiver described i fihst proviso to
Section 9.02(b) that affects such Participant. &etltp clauses (c)(iii) and (v) of this Sectiorg Borrowers agree that e:
Participant shall be entitled to the benefits aftfdms 2.15, 2.16 and 2.17 (subject to the requargmand limitations
therein, including the requirements under Sectid7 @) (it being understood that the documentategquired under
Section 2.17(f) shall be delivered to the partitipgLender)) to the same extent as if it were adex and had acquired its
interest by assignment pursuant to paragraph (fji®fSection. To the extent permitted by law, eRalticipant also shall
be entitled to the benefits of Section 9.08 as ghatiwere a Lender, providetat such Participant shall be subject to
Sections 2.18(f) and 2.19 as though it were a Lende

(iv) Each Lender that sells a participation shedking solely for this purpose as a non-fiduciaggrat of the
Borrowers and solely for tax purposes, maintaiagister on which it enters the name and addreeadf Participant and
the principal amounts (and stated interest) of gegticipant’s interest in the Loans or other oaligns under this
Agreement (the “ Participant Regist@rprovidedthat no Lender shall have any obligation to diselal or any portion of
the Participant Register to any Person (includimgyitientity of any Participant or any informatiatating to a
Participant’s interest in any Commitments, Loarettérs of Credit or its other obligations under &pgan Document)
except to the extent that such disclosure is nacg$s establish that such Commitment, Loan, LaifeCredit or other
obligation is in registered form under Section 8841(c) of the United States Treasury Regulatiding entries in the
Participant Register shall be conclusive absentif@strerror, and such Lender shall treat each perdmse name is
recorded in the Participant Register as the owhsuch participation for all purposes of this Agrent notwithstanding
any notice to the contrary.

(v) A Participant shall not be entitled to recearey greater payment under Section 2.15, 2.16,&.B708 than th
applicable Lender would have been entitled to kecwiith respect to the participation sold to sueltiipant, unless the
sale of the participation to such Participant iimaith the Company’s prior written consent, pr@ddhat the Participant
shall be subject to the provisions of Sections 248 2.19 as if it were an assignee under clayse (b

(vi) Notwithstanding anything in this paragraphthe contrary, any bank that is a member of the Faredit
System that (a) has purchased a participationemtimimum amount of $7,000,000 on or after the &fe Date, (b) is,
by written notice to the Company and the AdministeAgent (“ Voting Participant Natificatiol), designated by the
selling Lender as being entitled to be accordeditités of a Voting Participant hereunder (any bdrék is a member of
the Farm Credit System so designated being calteédating Participant’) and (c)
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receives the prior written consent of the Compamytiehalf of itself and the other Borrowers) arel Administrative
Agent to become a Voting Participant, shall betkatito vote (and the voting rights of the selllender shall be
correspondingly reduced), on a dollar for dollasibaas if such participant were a Lender, on aajten requiring or
allowing a Lender to provide or withhold its consear to otherwise vote on any proposed actionb@ @ffective, each
Voting Participant Notification shall, with respeotany Voting Participant, (i) state the full ngras well as all contact
information required of an Assignee as set fortExhibit A hereto and (ii) state the dollar amount of theipadtion
purchased. The Company and the Administrative Agkall be entitled to conclusively rely on inforimoat contained in
notices delivered pursuant to this paragraph. Nbstanding the foregoing, each bank or other lapdistitution that is a
member of the Farm Credit System designated agiag/Barticipant in Schedule 9.04(c)(vi) heretolsba a Voting
Participant without delivery of a Voting Particigasiotification and without the prior written condenf the Borrowers an
the Administrative Agent.

(d) Any Lender may at any time, without the consafrthe Company or the Administrative Agent, pledge
assign a security interest in all or any portiont®fights under this Agreement to secure oblgyetiof such Lender, including any
pledge or assignment to secure obligations to afeé®Reserve Bank, a central bank of any OECD natiche Farm Credit
Funding Corp. or to any other entity organized unle Farm Credit Act, as amended, and this Sestiatl not apply to any such
pledge or assignment of a security interest, pexidat no such pledge or assignment of a securigrest shall release a Lender
from any of its obligations hereunder or substitang such pledgee or assignee for such Lendepagyhereto.

SECTION 9.05. Survival.All covenants, agreements, representations ancani@es made by the Company and
the other Loan Parties in the Loan Documents anldrcertificates or other instruments deliveredannection with or pursuant
to this Agreement or any other Loan Document dimaltonsidered to have been relied upon by the ptrties hereto and shall
survive the execution and delivery of the Loan Dueuts and the making of any Loans and issuanceyof etters of Credit,
regardless of any investigation made by any sulclrgiarty or on its behalf and notwithstanding that Administrative Agent,
any Issuing Lender or any Lender may have had eatidknowledge of any Default or incorrect représgon or warranty at the
time any credit is extended hereunder, and shaltimae in full force and effect as long as the pipal of or any accrued interest
on any Loan or any fee or any other amount payatdier this Agreement is outstanding and unpaichgriatter of Credit is
outstanding and so long as the Commitments havexpited or terminated. The provisions of Secti®rib, 2.16, 2.17 and 9.03
and Article VIl shall survive and remain in fulbfce and effect regardless of the repayment oEtfaas, the expiration or
termination of the Letters or Credit and the Commeihts or the termination of this Agreement or argvsion hereof.

SECTION 9.06. Counterparts; Integration; Effectivene$tis Agreement may be executed in counterparts (an
by different parties hereto on different countetparach of which shall constitute an original, &lliof which when taken
together shall constitute a single contract. Thgse®ment and the other Loan Documents constiteterktire contract among the
parties relating to the subject matter hereof anmbssede any and all previous agreements and wadeirsgs, oral or written,
relating to the subject matter hereof, including tommitments of the Lenders and, if applicableirthAffiliates under any
commitment letter or commitment advices submittedhem (but do not supersede any other provisidr@sp such commitment
letter or related fee letter that do not by then®pf such documents terminate upon the effects®néthis Agreement, all of
which provisions shall remain in full force andexff). This Agreement shall become effective asideain Section 4.01, and
thereafter shall be binding upon and inure to theeliit of the parties hereto and their respectiseassors and assigns. Delivery
of an executed counterpart of a signature pagki®ftgreement by telecopy or by other
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electronic transmission shall be effective as dlivof a manually executed counterpart of this Agrent.

SECTION 9.07. Severability.Any provision of any Loan Document held to be indailllegal or unenforceable
in any jurisdiction shall, as to such jurisdictidrg ineffective to the extent of such invaliditjegality or unenforceability without
affecting the validity, legality and enforceabilit§ the remaining provisions thereof; and the iidigf of a particular provision in
particular jurisdiction shall not invalidate suctopision in any other jurisdiction.

SECTION 9.08. Right of Setoff.If an Event of Default shall have occurred and detiouing, each Lender and
each of their respective Affiliates is hereby auithed at any time and from time to time, to thddsl extent permitted by law, to
set off and apply any and all deposits (generapecial, time or demand, provisional or final) my #ime held and other
obligations at any time owing by such Lender or aagh Affiliate to or for the credit or the accowfithe Borrowers against any
of and all obligations of the Loan Parties now erdafter existing under this Agreement held by dietder, irrespective of
whether or not such Lender shall have made any demader the Loan Documents and although suchatigigs may be
unmatured or are owed to a branch or office of diader different from the branch or office holdisigch deposit or obligation.
The rights of each Lender under this Section amutition to other rights and remedies (includitigeo rights of setoff) which
such Lender may have.

SECTION 9.09. Governing Law; Jurisdiction; Consent to Servicé’afcess(a) This Agreement shall be
construed in accordance with and governed by thenfahe State of New York, without regard to themflict of laws principles
thereof.

(b) Each party hereto hereby irrevocably and unitmmally submits, for itself and its property, thoe jurisdiction
of the Supreme Court of the State of New Yorkrsjitin New York County and of the United States siCourt of the Southern
District of New York, and any appellate court framy thereof, in any action or proceeding arisingafwor relating to this
Agreement or any other Loan Document, or for reda@mor enforcement of any judgment, and each ®wer hereby irrevocab
and unconditionally agrees that all claims arising of or relating to this Agreement or any otheah Document brought by it or
any of its Affiliates shall be brought, and shadllieard and determined, exclusively in such Newk&iate or, to the extent
permitted by law, in such Federal court. Each phegseto agrees that a final judgment in any sutibraor proceeding shall be
conclusive and may be enforced in other jurisdidtiby suit on the judgment or in any other manmeviged by law. Nothing in
this Agreement shall affect any right that the Adistirative Agent, any Issuing Lender or any Lendey otherwise have to bring
any action or proceeding to enforce any Guaranteecurity interest against any Loan Party or dnysqroperties in the courts
of any jurisdiction.

(c) Each party hereto hereby irrevocably and unitmmally waives, to the fullest extent it may léigaand
effectively do so, any objection that it may nowhereafter have to the laying of venue of any suition or proceeding arising ¢
of or relating to this Agreement or any other L&uocument in any court referred to in paragraphoflithis Section. Each of the
parties hereto hereby irrevocably waives, to thiesuextent permitted by law, the defense of aivenient forum to the
maintenance of such action or proceeding in anii soart.

(d) Each party to this Agreement irrevocably comsénm service of process in the manner providechédices in
Section 9.01. Nothing in this Agreement or any ottean Document will affect the right of any pattythis 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 RIGIT IT MAY
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HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENTR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORIR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENJR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTRHEARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THISGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. HeadingsArticle and Section headings and the Table of Qustased herein are for
convenience of reference only, are not part of Algjeeement and shall not affect the constructiqroobe taken into consideration
in interpreting, this Agreement.

SECTION 9.12. Confidentiality.(a) Each of the Administrative Agent, the Issuirenters and the Lenders
agrees to maintain the confidentiality of the Imi@tion (as defined below), except that Informativey be disclosed (a) to its and
its Affiliates’ directors, officers, employees and agents, inclydiccountants, legal counsel and other advisobeifity understoc
that the Persons to whom such disclosure is mallbavinformed of the confidential nature of sucffidrmation and instructed to
keep and shall keep such Information confidential the disclosing party shall be responsible for fafure of such Persons to
abide by this Section 9.12), (b) to the extent esfied by any regulatory authority (including thadficial Industry Regulatory
Authority and all successors thereto), (c) to tkiet required by applicable laws or regulation®yrny subpoena or similar le
process, (d) to any other party to this Agreem@)tin connection with the exercise of any remetim®under or under any other
Loan Document or any suit, action or proceedingtief) to this Agreement or any other Loan Docum@hsubject to an
agreement containing provisions not less restedinan those of this Section, to (i) any assigries @articipant in, or any
prospective assignee of or Participant in, anyofights or obligations under this Agreement Qrainy actual or prospective
counterparty (or its advisors) to any Swap Agreemelating to the Loan Parties and their obligagiofy) with the consent of the
Company, (h) to the extent such Information (i)daes publicly available other than as a result lofesch of this Section or
(i) becomes available to the Administrative Agearty Issuing Lender or any Lender on a non-confidebasis from a source
other than a Loan Party that is not to the knowdedigthe receiving party in violation of any cordittiality restrictions and (i) to
the extent necessary in order to obtain CUSIP nusnih respect to the Loans, to the CUSIP SerBigeeau or any similar
agency. For the purposes of this Section, “ Infdiomd’ means all information received from a Loan Pantyl/or its Related
Parties or representatives relating to any LoatyPis Subsidiaries or their respective businessteer than any such information
that is available to the Administrative Agent, daguing Lender or any Lender on a non-confideru#eis prior to disclosure by
any Loan Party and/or its Related Parties or remtasives, providethat, in the case of information received from @@mpany
and/or its Related Parties or any Subsidiary afteiEffective Date, such information is clearlyntéed at the time of delivery as
confidential or is required to be delivered by ahd’arty hereunder. Any Person required to maitterconfidentiality of
Information as provided in this Section shall besidered to have complied with its obligation tosioif such Person has
exercised the same degree of care to maintainafigdentiality of such Information as such Persaruld accord to its own
confidential information.

(b) Each Lender acknowledges that Information dimee in Section 9.12(a) furnished to it pursuantiis
Agreement may include material non-public Informatconcerning the Loan Parties and their RelatetieBabr their respective
securities, and confirms that it has developed diampe procedures regarding the use of materialpudlic Information and that
it will handle such material non-
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public Information in accordance with those proaeduapplicable law, including Federal and stateisées laws, and the terms
hereof.

(c) All information, including waivers and amendngrfurnished by the Loan Parties, their Relatedi¢®aor
representatives or the Administrative Agent purstanor in the course of administering, this Agreat will be syndicate-level
information, which may contain material npablic Information about the Loan Parties and tRatated Parties or their respeci
securities. Accordingly, each Lender representeécdCompany (on behalf of the Loan Parties) anddthainistrative Agent that
has identified in its Administrative Questionnagreredit contact who may receive Information thayrontain material non-
public Information in accordance with its compliamqurocedures, applicable law and the terms hereof.

SECTION 9.13. USA PATRIOT Act.Each Lender that is subject to the requirementhefJSA Patriot Act
(Title Il of Pub. L. 107-56 (signed into law Oct®b26, 2001)) (the “ Act) hereby notifies the Loan Parties that pursuarhe
requirements of the Act, it is required to obtaiarify and record information that identifies thedn Parties, which information
includes the names and addresses of the Loan $antitother information that will allow such Lendeidentify the Loan Parties
in accordance with the Act.

SECTION 9.14. No Fiduciary Relationshiplhe Loan Parties agree that in connection witlaslects of the
transactions contemplated hereby and any commiummsain connection therewith, the Loan Parties,Shbsidiaries and their
Affiliates, on the one hand, and the Administrathgent, the Arrangers, the Issuing Lenders, thedeen and their Affiliates, on
the other hand, will have a business relationgtép does not create, by implication or otherwisgy, fiduciary duty on the part of
the Administrative Agent, the Lenders, the Issuiegders or their Affiliates, and no such duty vaid deemed to have arisen in
connection with any such transactions or commuiuinat

SECTION 9.15. Interest Rate LimitatiorNotwithstanding anything herein to the contranatifany time the
interest rate applicable to any Loan, together aitliees, charges and other amounts which aréettess interest on such Loan
under applicable law (collectively the “ Chardgsshall exceed the maximum lawful rate (the “ Ntawm Rate’) that may be
contracted for, charged, taken, received or resebyethe Lender holding such Loan in accordanch ajiplicable law, the rate of
interest payable in respect of such Loan hereundgether with all Charges payable in respect tifeshall be limited to the
Maximum Rate and, to the extent lawful, the inteegsl Charges that would have been payable in cespsuch Loan but were
not payable as a result of the operation of thigiBe shall be cumulated and the interest and dsapgyable to such Lender in
respect of other Loans or periods shall be incitéiset not above the Maximum Rate therefor) untdrscumulated amount,
together with interest thereon at the Federal Fiffictive Rate to the date of repayment, shalkehasen received by such
Lender.

SECTION 9.16. CompanyEach Borrower hereby designates the Company asgtesentative, agent and
attorney-in-fact to act on its behalf (in such capathe “ Company) as specified herein or in any other Loan DocumEach
Borrower hereby authorizes the Company to take aotibns on its behalf under the terms of this &grent and the other Loan
Documents and to exercise such powers and perfacimduties hereunder and thereunder as are sgkitifich agreements or
are reasonably incidental thereto, including isgBorrowing Requests and Interest Election Requasteptance of amounts
borrowed hereunder, giving instructions with respgeche disbursement of the proceeds of the Loging)g and receiving all
other notices and consents hereunder or underfahg other Loan Documents and taking all otheioast (including in respect «(
compliance with covenants), in each case, on befiaiich Borrower under the Loan Documents. The @t hereby accepts
such appointment. The Administrative Agent andltbrders shall be entitled to rely on
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all notices, requests, consents, certificationgaralithorizations or other similar acts deliveoedaken by the Company for or on
behalf of any Borrower pursuant hereto or the otltam Documents without inquiry and as if such cedi requests, consents,
certifications and/or authorizations or other saniécts were delivered by such Borrower. Each sgmtation, warranty, covenant,
agreement and undertaking made on behalf of ansoBer by the Company shall be deemed for all pugpds have been made
by such Borrower and shall be binding upon andreefible against such Borrower to the same exteibifahe same had been
made directly by such Borrower. The Company (or sumycessor Company permitted pursuant to this @e6til6) shall not be
permitted to resign as the Company and the Borewsfeall not be permitted to remove the Companyiigrsuccessor Company
permitted pursuant to this Section 9.16) as Compeéthout the consent of the Administrative Agenpyidedthat if the

Company notifies the Administrative Agent in wriithat it (or any successor Company permitted fansto this Section 9.16)
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 aabégpto the Administrative Agent (and the Borroweeseby agree that such
Person thereafter shall be vested with all righdsyers, privileges and authority of the Companyeheder).

SECTION 9.17. Release of Guarantees and Liga$.A Subsidiary Loan Party (other than any Borrgveall
be automatically released from its obligations urile Loan Documents, and all security interesthiénCollateral of such
Subsidiary Loan Party created by the Loan Docum&madi be automatically released, upon the consuiomaf any transaction
permitted by this Agreement as a result of whigtsich Subsidiary Loan Party shall cease to bebaiSiary and (ii) each other
Guarantee by such Subsidiary Loan Party of any Natimdebtedness of the Company shall be releddpdn any sale, lease,
transfer or other disposition by any Loan Partaiy Collateral that is permitted under this Agreetrie any Person other than
Company or an Affiliate of the Company, the seguiriterests in such Collateral created by the Libanuments shall be
automatically released.

(b) If (i) the 2016 Notes shall be redeemed, iremlly defeased, prepaid or repaid in full, (i) TENGuarantee of
the 2016 Notes shall have been terminated orT{i#Y shall have been merged into the Company wighGbmpany as the
surviving entity, then, subject to the further citioths that (A) the Collateral Trigger Date shadtmave occurred and (B) TFM at
such time shall not be liable, directly or contintg, under any Guarantee for any other Materidelstedness of the Company
(unless such Guarantee of other Material Indebtegiskall also be released at such time), the Giggrah TFM under the
Guarantee Agreement shall be automatically released

(c) In connection with any termination or releasespiant to this Section, the Administrative Agemton receipt
of any certificates or other documents reasonaddyiested by it to confirm compliance with this Agreent, shall promptly
execute and deliver to the Company or the applecabbn Party, at the Company’s expense, all doctsrtbat the Company or
such Loan Party shall reasonably request to evasach termination or release. The Lenders heredydcably authorize the
Administrative Agent to take all actions specifiadhis Section 9.17.

[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 respect
authorized officers as of the day and year firgivaowritten.

TYSON FOODS, INC.,

by
/s/ Matt Ellis

Name: Matt Ellis
Title: Vice President and Treasurer

[Signature Page to Credit Agreement]




JPMORGAN CHASE BANK, N.A., individually and
as Administrative Agent, Swingline Lender and
Issuing Lender,

by
/sl Tony Yung
Name: Tony Yung
Title: Executive Director

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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
/sl James Matzat
Name: James Matzat
Title: Vice President

*by
N/A
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER: Cooperatieve Centrale Raiffeisen-Boererbaerk
B.A. "Rabobank Nederland", New York Branch

by
/sl Stephen Gilbert
Name: Stephen Gilbert
Title: Vice President
*by

/s/ Jason Yan
Name: Jason Yan
Title: Executive Director

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

JPMorgan Chase Bank N.A.

by
/s/ Tony Yung
Name: Tony Yung
Title: Executive Director
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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/ David L. Catherall
Name: David L. Catherall
Title: Director
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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
/s/ Ritam Bhalla
Name: Ritam Bhalla
Title: Director

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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/ G. David Cole
Name: G. David Cole
Title: Authorized Signatory




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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. Levine
Title: Vice President
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

US Bank National Association

by
/sl James D. Pegues
Name: James D. Pegues
Title: Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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 D. Campbell
Name: Gregory D. Campbell
Title: Director
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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
/sl Kelly Chin
Name: Kelly Chin
Title: Authorized Signatory

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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, NA

by
/s/ Santiago Riviere
Name: Santiago Riviere
Title: Vice President Corporate Banking
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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 Walton
Title: Authorized Signatory

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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. Ltd.

By
/sl Noel Purcell
Name: Noel Purcell
Title: Authorized Signatory
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER: Regions Bank

by
/s/ David Cravens
Name: David Cravens
Title: Exec. VP
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER: SOVEREIGN BANK, N.A.

by
/s/ William Maag
Name: William Maag
Title: Senior Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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 Bank

by
/s/ John W. Burnside, Jr
Name: John W. Burnside, Jr
Title: Vice President

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

American AgCredit, PCA

by
/s/ Daryl Nielsen
Name: Daryl Nielsen
Title: Vice President
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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, PCA

by
/s/ Bruce Dean
Name: Bruce Dean
Title: Vice President
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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 Nelson
Name: Robert L Nelson
Title: Vice President

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
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 Lesh
Name: Eric Lesh
Title: Vice President
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER: E. Sun Commercial Bank, Ltd., Los Angeles
Branch

by
/s/ Edward Chen
Name: Edward Chen
Title: VP & General Manager

[Signature Page to Credit Agreement]




SIGNATURE PAGE TO THE CREDIT AGREEMENT
AMONG TYSON FOODS, INC., THE SUBSIDIARY
BORROWERS PARTY THERETO, THE LENDERS PARTY
THERETO AND JPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

LENDER:

First Commercial Bank, Ltd., Los Angeles Branch

by
/sl Yu-Tang Yeh
Name: Yu-Tang Yeh
Title: SAVP & Deputy General Manager
*by
Name:
Title:

* For Lenders requiring a second signature line.

[Signature Page to Credit Agreement]




APPENDIX A

Collateral Trigger Date Provisions

“ Collateral Documents means, collectively, the Guarantee and CollatAgaeement, any control agreements
entered into pursuant to Section 5.13 and any atbenments granting a Lien upon any Collaterakasisty for payment of the
Guaranteed Obligations or perfecting any such Lien.

“ Collection Account’ has the meaning assigned to such term in the &tee and Collateral Agreement.

“ Deposit Account Control Agreemehhas the meaning assigned to such term in the &htee and Collateral
Agreement.

“ Guarantee and Collateral Requiremé&nteans the requirement that:

(@) the Administrative Agent shall have recdifimm the Company and each other Collateral Rsither (i) a
counterpart of the Guarantaad CollateraAgreement, duly executed and delivered on behatioh Person or (ii) a supplement
to the Guaranteand CollateraAgreement, in the form specified therein, underchtguch Collateral Party shall become a party
to such agreement, duly executed and deliverecebalbof such Person, together with documents aitians of the type referr
to in paragraphs (a) and (b) of Section 4.01 wapect to such Collateral Party;

(b) all documents and instruments, includingfbhm Commercial Code financing statements, requirg
applicable law or reasonably requested by the Adimative Agent to be filed, registered or recortiedreate the Liens intended
to be created by the Loan Documents and to pesfeatt Liens to the extent required by, and withgherity required by, such
documents, shall have been filed, registered ardsd or delivered to the Administrative Agent fiting, registration or
recording; and

(c) each Loan Party shall have obtained alseats and approvals required to be obtained lnydbhnection
with the execution and delivery of all Loan Docunseto which it is a party, the performance of itdigations thereunder and the
granting by it of the Liens thereunder.

The foregoing definition shall not require the d¢i@a or perfection of security interests in, or titgaining of lega
opinions or other deliverables with respect tofipalar assets of the Loan Parties, or the prowmisibGuarantees by any
Subsidiary, if and for so long as the Administratiigent, in consultation with tHeé ompany, determines that the cost of creating
or perfecting such security interests in such assetobtaining such legal opinions or other dehdes in respect of such asset:
providing such Guarantees (taking into accountahyerse tax consequences to the Company and tisgdBules), shall be
excessive in view of the benefits that would beaoted by the Lenders therefrom. The Administrafigent may grant extensions
of time for the creation and perfection of secuiitigrests in or the obtaining of legal opinionotirer deliverables with respect to
particular assets or the provision of any Guarahteany Subsidiary (including extensions beyondlit#n Business Day after the
Collateral Trigger Date or in connection with assamtquired, or Subsidiaries formed or acquirea@y dfte Collateral Trigger Date)
where it determines that such action cannot beraptished without




undue effort or expense by the time or times athiitiwould otherwise be required to be accomptish this Agreement or the
Loan Documents.

“ Securities Account Control Agreemeénineans, individually and collectively, each “Setias Account Control
Agreement” referred to in the Guarantee and Caoldtegreement.

SECTION 3.17. Security Interest in Collaterfihe provisions of this Agreement and the other LDacuments
create legal and valid Liens on all the Collatémdhavor of the Administrative Agent, for the beieff the Guaranteed Parties, a
for so long as UCC financing statements or de@agibunt control agreements, as the case may beragipect to such Collateral
have not been terminated by the Administrative Agenotherwise amended by the Administrative Agard manner that
adversely affects the Lien in favor of the GuaradtParties thereby perfected), such Liens constgatfected and continuing
Liens on the Collateral, securing the Guaranteelb@ions, enforceable against the applicable LBarty and all third parties,
and having priority over all other Liens on the I@tdral except in the case of Liens permitted umtharses (i) through (v) of
Section 6.02, to the extent any such Liens wouleehaiority over the Liens in favor of the Admimiagtive Agent pursuant to any
applicable law.

SECTION 5.09. Insurance.

(b) Within 15 Business Days after the Collateragger Date (or such later date as the Administeafigent may
agree in its Permitted Discretion), and at all sritgereafter, the Company shall cause all insurpotieies required under
paragraph (a) of this Section 5.09, to the exteohsnsurance policies by their terms insure anyi@o of the Collateral, to name
the Administrative Agent (for the benefit of the #&anteed Parties) as a loss payee, and to conssirpayable clauses, through
endorsements in form and substance reasonabljasabis/ to the Administrative Agent, that providet (i) all proceeds
thereunder with respect to any Collateral shalp&gable to the Administrative Agent, as its intesesay appear, or the Company,
but shall in any event be promptly deposited ih® €ollection Account and (ii) such policy and lpsyable clauses may be
canceled or terminated only upon at least 10 daiysi written notice given to the Administrative &wt. It is agreed that insurar
proceeds in respect of assets constituting Codlhteitl, so long as no Event of Default shall haeeurred and be continuing, be
available to the Company to finance the repaireptacement of such assets.

(c) If the Company or any Subsidiary shall faibtatain any insurance as required by paragraphf ¢hjsoSection
5.09, the Administrative Agent, following noticettte Company, may obtain such insurance at the @oyip expense. By
purchasing such insurance, the Administrative Agéiall not be deemed to have waived any Defaudtrayifrom the Company’s
or such Subsidiary’s failure to maintain such irswwe.

SECTION 5.12. Casualty and Condemnatidiime Company (a) will furnish to the Administragi¥agent (for
delivery to the Lenders) prompt written notice nfaasualty or other insured damage to any pordfdhe Collateral or the
commencement of any action or proceeding for tkimggof any portion of the Collateral or interelsétein under power of
eminent domain or by condemnation or similar proaag in any of the foregoing cases to the exteatvalue of the Collateral
affected thereby exceeds $[25,000,000], and (H)emsure that the net proceeds of any such evdréther in the form of
insurance proceeds, condemnation awards or otreraie collected and applied in accordance withafiicable provisions of
the Collateral Documents.

SECTION 5.13. Control Agreemen(s) Prior to the day that is 60 days after the &etlal Trigger Date (or such
later date as the Administrative Agent may agresiPermitted Discretion) each Borrower will, aheé Company will cause each
applicable Collateral Party to, (i)




maintain the Deposit Account Control Agreementsinexgl to be provided pursuant to the GuaranteeCoilteral Agreement at
(i) maintain the Collection Account with the Adnistrative Agent.

(b) Prior to the day that is 60 days after the &elal Trigger Date (or such later date as the Aistrative Agent
may agree in its Permitted Discretion) and quartiréreafter the Company shall determine the aggedgalance of cash, cash
equivalents and marketable securities of all Loarii®s in accounts (other than (i) each deposibaat; the funds in which are
used, in the ordinary course of business, solalyhfe payment of salaries and wages, workers’ cosgiteon, pension benefits and
similar expenses, (ii) each deposit account usethe ordinary course of business, solely for dadgounts payable and that ha
ending daily balance of zero and (iii) each depasitount or securities account all the cash, cgslvalents and marketable
securities contained in which are subject to a lpemitted under Section 6.02(a)(xii)) not subfecDeposit Account Control
Agreements or Securities Account Control Agreemanfavor of the Administrative Agent, in form asdbstance reasonably
satisfactory to the Administrative Agent, on suely dr on the last day of each fiscal quarter tHeggaas the case may be, and if
such aggregate balance shall at any time of detation exceed $25,000,000, the Company shall pigrepiminate such excess
from such accounts or shall within 30 days entecause the applicable Loan Parties to enter,dntoor more Deposit Account
Control Agreements or Securities Account Controteggnents in favor of the Administrative Agent imrfoand substance
reasonably satisfactory to the Administrative Agemthat there shall not thereafter be any sucbssxc

(c) The Company shall ensure that cash, cash dgnigaand marketable securities of the Compangnaégethe
with all other Collateral owned directly by the Cpamy, shall not at any time exceed the lessel) 250,000,000 and (ii) the
maximum amount of Tyson Indenture Restricted Olilges that can, at such time, be secured by TysstrRted Collateral
without any requirement under Section 4.3 of thedfylndenture that the Tyson Notes be ratably seldoy such Tyson
Restricted Collateral (each capitalized but unasfiterm in this clause (c) having the meaning assighereto in the Guarantee
Agreement).

SECTION 5.14. Appraisal®otwithstanding anything to the contrary in Sect@6, at any time after the
Collateral Trigger Date, but not more than one timany twelve month period following the Collatefaigger Date, at the requ
of the Required Lenders, the Loan Parties will ptesthe Administrative Agent with appraisals or aps thereof of their
Inventory from an appraiser selected and engagetddopdministrative Agent, and prepared on a bsaisfactory to the
Administrative Agent, such appraisals and updatesdiude, without limitation, information requirdyy applicable law and
regulations. For purposes of this Section 5.1, uinderstood and agreed that a single appraisakcovsist of examinations
conducted at multiple relevant sites and involve onmore relevant Loan Parties and their assditsush appraisals shall be
commenced upon reasonable notice to the Compangenfmrmed during normal business hours of the Gomgpand all out-of-
pocket costs of such appraisals shall be at theeesglense of the Required Lenders.

SECTION 5.15. Field Examinationdotwithstanding anything to the contrary in Sectto@6, at any time after t
Collateral Trigger Date, but not more than one timany twelve month period following the Collatefaigger Date, at the requ
of the Required Lenders, the Loan Parties will perapon reasonable notice, the Administrative Agerconduct a field
examination of the Collateral and related reporting control systems. For purposes of this Se&ib, it is understood and
agreed that a single field examination may be cotetlat multiple relevant sites and involve onenore relevant Loan Parties
and their assets. All such field examinations shaltommenced upon reasonable notice to the Conmgrathperformed during
normal business hours of the Company, and all 6pboket costs of such field examinations shalabthe sole expense of the
Required Lenders.




SECTION 9.18. Appointment for Perfectidach Lender hereby appoints each other Lendes agént for the
purpose of perfecting Liens, for the benefit of Administrative Agent and the Lenders, in asset&ktin accordance with
Article 9 of the UCC or any other applicable laxande perfected only by possession. Should anydreather than the
Administrative Agent) obtain possession of any sGoliateral, such Lender shall notify the Adminégive Agent thereof, and,
promptly upon the Administrative Agent’s requesrdfor shall deliver such Collateral to the Admirdasve Agent or otherwise
deal with such Collateral in accordance with thenidstrative Agent’s instructions.




